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Registration of a Charge

Company name: BLACKROCK RENEWABLES UK LIMITED
Company number: 08333324

X3IGGGHV

Received for Electronic Filing: 14/10/2014

Details of Charge

Date of creation:  09/10/2014
Charge code: 0833 3324 0004
Persons entitled: ING BANK N.V. (SECURITY AGENT)
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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8333324

Charge code: 0833 3324 0004

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

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



c;} @ W

:23$4 

_Ebataci

) ﬁmCKRGCK REN&WABLES UK LIMETE& as Charg&r e
- -{z_j - ING BANK N.V. as. 5;eauraty ﬁgeniz - -

e EVERSHEDS =~ s

~ Assignment and charge of shareholder loan agreement

" Relating to the St Breock Wind Farm -
' o ' R o OF THE ORIGINAL

| - Herdnpd s g (Vich

EVERBHEDS Lip
BOLICITORS .

T WOOD STREET -

LONDION ECov W

. CERTREDTO B AT cory T

?uaggajﬂglf

oaTe L3 /{0 ;mw

Evershads LLP o - Yel DESRS97 9797
e Woad $rmat . - Fax DB45457 4919
 bondgne co o Int wdd R0 7OI9 4500
ROV YWS : DX 1522B0 Cheapside 8
: : R T e avem?ze&s o .
T em EbNNiidgeToN: : . : O
U B Gotober 2004 qusliy : ) : E L




iﬁaﬁsa '

U BT A

Bk s
P

S

5
16
17
18

CONTENTS

INTE&F*‘RETAEI{}&WM... SRR RN BT s R S e S S e F e SR Ve aaR

C{BVEF\E&NE 1{3 PA"?:'I'#%'&&;(&.:.&;; AR e WEN R ¥ PR RN Ve a e R DR A R PR IR R R 5

- CHARGING CEAUEE..‘,mmm.m,m,m.,mm,.mmm.mmmm“
. FU&TH&& ﬁsgﬂgﬁﬁ{:}? P A Y e T PR N T SRR R VR E R FREE R ek iusanws;ndn&*i;*#t*!ilaii*s’

8
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS vt crinsvesiinimiimsisiinn &
REPRESENTATIONS AND WﬁxRRAﬁT’IEﬁ;% '

- UNQER’?AKI&GS,.;imm;m.,,.mm,“.m.m a1

Eﬁ?ﬁﬁcegsiivm i!!"’i**!iﬁ#"n#?l*5'1P*?!l!'?lliQi)&iﬂk(i.iﬁi‘l?“*{‘3*’11!’!“!"¥!!*1:¥‘]§lIﬁfi;l#ﬁ“‘!ﬁ ig
ENFORCEMENT OF SECURITY \ovusnmnssvivirsnions vwss snervesi s sisveyanes S v eess o
APPL{{:A?IG& C}g PRQQEEQS B R N RO B R YK R YRR BRI EE LS Y AR R ig

N ) PRGTE{:TI N GFTH:RQ PARTIEE; Sk EE FAEE AR k.ar.'g' (R R n R R LR R Ty i 3.5 .
PR&TE{:HGN QF SE‘C“RIW@%GE&T»; a.:-_ R P R VIO LA «'s'n‘ Fb R R R i S e
. ?GWER E}i: ﬁﬁQRNE‘T‘ S R KK R EE N O R S 9w K R AR O S R N R S AR A iﬁ

APPLICATION; - VARIATION AND EXTENSION OF STATUTORY
PRGVEE;I&NS snsnnuuauannxucwnxn-nu-Jszruwunnms;nn:unwu-nuannuunwnnnnt_i?
GTHE&MESCELLANEBL!S FRQVISIONE&‘&-tta.gq--{gtaitanmu EE RS EE T e';_\.. l__l“nxwh(u"lk'i_a_"ﬁt'listth o) :{8 .

L {:QMMU%IQA‘?E&N$ B R R LR R R t'ﬁ&”it'(%t‘lf'*iiﬁ'i’tllrt'vst#‘t'&*wk"l!i!'va.k"l'&'v\lﬁr»*klx!"%?*h‘k'&'ﬁl‘r 22 C
. GQ#ERN}NG mwumunu;w*unuw-anuunnuuunnuusnuasuansununsuu“n MR ES RO 22
CTHIG DEED it vvsivnsvamvnin i s snsssadinins s hsiiss 565 bunis b6 on 0508500505 0000 s o 0 s snnaiink 03

: Sc&eﬁuias

g
S 2
3

Charged Qenﬁ:raﬂts RN YR SN B R R LA Y Y B Ve e e

Farm Gf ﬂﬂtiﬂe {G gﬂﬁtfﬁﬂt Part ES WA R A %r*!!!***ii#i?lﬁii L] eﬂr;itt:ﬂrtk*n!*&exenvﬂwt 2& .

Recelver's spacific pﬂwem e L e Y RS b S e pris 2F

lor_lib1NI 1397207\
& Getober 2014 queky




. Th:s deed ls made on ,5? @mw ;.f' “263,4. between

o
_ .- EC2N 2DL{the “f:hargaf”}; and
e

11

smﬁi{ﬂﬁ{:i{ RﬁNEWﬁﬁiﬁﬁ UK &Kﬁl‘fﬁ!ﬁ; a c&myany iﬂcorpamtaﬁ m &ngfan{i' '

and Wales with company number 08333324 of 12 Thmgmarmn Buenue; Londan;

- ING BANK N.V, havi ﬁg its reglsterad office z&msterdam Tfazie feg;st:ry ne.
33031431, Chambér of Commerce Amsterdam with address ai: NG B&ﬁk NV

mjhmrpiaiﬁ 588, 11{}2 MG émﬁteréam {the “%mrsty Ag:;tarst”}
INTERPRETATION
Expressly defined terms

T this deeds

“Beneficiaries” means the Secured Partles as defined in Ei-_%"x& ‘Eacilities
- -Agreement _ _ _ ' _
"‘awmwezr” means. REG St Br&ack ;mstaﬁ ?eg:stemd under i‘:ampames House' o
. registration number 07903110, with registered address at 2nd  Floor;
- Edgeborough House, Upper: E{igﬁabamugh Raad G Edz‘*ﬁrd Surray GUL 281 '
' ‘*ﬁhargaﬁ i:antrams” means: '

-('a.}- S thc;se mn%ractg z}r agreemersts bri e§ gartsm%&m Gf which are sat out i

_ Schedule 1 (Charged Contracts);

by ‘siny contract that amends or feplaces a contrack daseribed In Schedule

1 {zi?f}argfecf Contractsy; and

ey _aﬂy mmtraci: erzter&d inw after the éat& of this deed which fs-'_
o - designated as & Charged Contract by the Chargor and the Sea&nt@:-

-Agent st or sbout the t%me it was enterad %ﬁize, -

_ n eat:f‘; cage a8 i ma‘\f Frcm E:%m& 10 time. be amﬁﬁdad; mstatad :
- novated or replaced (however fundarmentaliy) and the expression
- “Charged Contract” shaﬁ also mean any one of such contracts or -

. #Ag reements.

 SContract Party” ?ﬁéans ary pa’i*tg: 2:5 a (:hargéﬁ Contatt gther than the Chargor
and if more than ohe:such party shall, where the context so requires, tean any

onie of them

“Contract ?msmeiis” means all pmmads nf* any Charged t:*antraa:t fmm Hme to
time in whatever form they may be, ncluding: : _ .

() all monizs receivable &mf&n arisi ng out of, ot evidenced by, aﬁy

. Charged Contract;

(b} any other rights, tit és,ém’néﬁt’s ot mtéfests"{whethez? ﬁfé&é&f‘iﬁ intﬁre,

proprietary contractual or otherwise) of the Chargor In, unée;; ariﬁéag
mﬂ: anf or evidenced b?,, any Chargezi Contract; .

ey . the benefit of any ﬁuthﬂr;sat:sen, t:ﬁmmyam:a, ass:gnmzfmt traﬁsfar, e
lease or licence which may b& granted to the C?zargcar in relation o any
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: Qi}arged {Zantraat, whathar &t r;at aras;mg ot af =yt ah!iga& o ma*;tameﬁ :
in such Charged Cahtract; L .

Cdy - all claims competent 16 the Charg&r to recover and i‘&ﬁﬁi’sﬁ% Hamagss m"_
.- compensation atlsing out of relating to aby breach or termination of

any Charged Contract or ‘any ‘Authorisation, conveyance; assignrient, '

transfer, lease or licence referred to in ;mmgra;:h {«) ahmfeg and -

e the fzz_il' benefit 6f all gua.raﬂ%ms; néemnitms; hﬁmﬁ& ﬁab&r}mm% _
. maorlgages, charges or ofher security given in relation t;: any Charged -

Contract -or any obligation of any %:;':i:mtras:t ?arty arls ng under any - '

Charged Contrack

g '_“B&mgaﬁa" méans any eﬁ&iegatﬁ, agerit ai:mmw or trustes appsini&é by the
- Security Agent _ . _ _ '

“i&efauit Rate” meang the ﬁefazzit rzt&ms‘i rate: {:ais::uizsz:ed in at:cardam:e wlth' o

. Clause *9 4 (Default Inferest) {af the: Fac;iaties Agreement

_“azﬁ;chargg Date® means the dats with effett from which the Security Agent -
confirms Yo the Chargor that @l the Secured Obligatibns have been
- unconditionally ‘and Trrevocably pald -and discharged In full and -all relevant
commitiments of the Security Agent and .each of the other Beneficlaries .
~cancelled, which t:mfirmamn shaii not be uﬂreasanaiﬁiy withhald or f:ia laved

_ *‘Enfemamaﬂt Bvent' means the Fae%i;f:y Ag;ﬁﬂ%: has s&weﬁ g natica 'i’
- goeordance with Clause 26,34 (Acceleration). af tha Faaii ties Agreement

' “ﬁnfnmﬁmﬁnt s*ar%y mearzﬁ :aray of th& Ser:urty ﬁgem‘:, & Reaaivar or aﬁ-
" Delegate R _ :

- “Event af_-ﬁaﬁ'f&;:ft" m‘e&aﬁstzi’za‘ occurrence of any of the fs;sfénts- '1?31‘ {:irﬁ%}m_‘é‘:ﬁaﬁéﬁﬁ. '

- defined in the Facilities Agreement as an Event of Default but shall also-intlude

. any bregeh by the Chargor of of non-complignee by the Chargor with the
- provisions of this deed of of any other Finance Eﬁaﬂumem P

“'ﬁxpenﬁﬁﬁ“ maanﬁ all: f&ﬂs, dgsmuat&, ﬁ&mmi%ﬁiﬁﬂ% aﬁd ﬁther %}ankfng o 0
- service charges, 3ﬂga§ anid-other professional fees, premitms, costs or expénses,
in each case calculated on a full thdemiity basis and together with VAT,
-reasonably Incurred by any Enforcement Party in connection with the Secured
Assets, the breparation, negotiation and sreation of this deed, taking, perfecting,
Cenforcing or exercising ahy power under this deed, the appointment of any .

" Receiver or Delegate, the bresch of . any provision of this deed and / or the

- protection, realisation or enforcerient of this deed, and includes the costs aof
transferring to  the Sedurlty Agent or the Recgiver any securlty ranking :
~ priority to-the security constituted by this deed, or the amount reguired to ba*

‘pald to secure the unconditional and §rr&vacahe discharge of such. sea‘.:wity, or .

o any of the faretoing as: the context shall reguire

f“?aﬁﬁitms ﬁgmemenﬁ” rieans & facilities agre@maﬁt dated 24% June 2&’&1% and

- made between (1) the Borrower; (2) the Guarantor (as defined therein); {3) ING

" Barile N.V. as the mandated lead arranger, far::iiity agent and security.agent; (4)
ING Bank NV, lLondon Branch as the account bank: and (5] the finarcial

- institutions I;ﬁtefi in Part 1, Schedule 1 thereof as the lenders, as the same gy
- be varled, amended; fmodifled; sHUpPp lemented or re;:aiaz:&d

_' "‘Inwivamy Aﬁt” meana Ensaivemy Act. 1?8@ . 
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:“xatarast” igans 3ntaraﬁt at the rate ;E?‘ﬁ\f dad and e:aicu at&d and mmp&unded
. i dccordance w ith the Facilities Agresment both before and after 3a;e:§gemant

| SLPA" maans Law of Projerty Act 1925 _
3 "‘aﬁiignrs"’ shall have the maarsirzg aa ﬁeﬂaeé inthe Fav::i?i%:ies Ag;reemﬁﬁt
_"“i’artg theans a party to this ziseci R o

. ‘*Immiwr” means any ore or Mbre ref:mvers and maﬁzﬁgers or (if the Secur ty' '
Agent so specifies In the relevant appaintmant} recsivers appointed by the
- Becurity Agent putsuant to this deed in respect of the Chargor or in respect of
the Seclured Assets or any of theim .

: “ﬁaﬁﬁm‘d Assets” means the sssets chargeé assigned or otherwise the subject _
- of anhy security x:reat@d by or pursuant to this deefi and fnc!udes an‘g part oy
- parts of siich assets _ _ o

“Secured Obligations” means the aggmgate of aéi nﬁai;tedneﬁﬁ and all
obligations or liabilities of any kind which miay now of at any tirae in the future
- be due; owing or incurred by each Obligor, the Parent and the Charger 1o the
Beneficiaries, or ‘any of them under any of the Finance Doctimients, whatever
- theélr nature or basis, in any urréncy or currencies &nd however they are
described together with Interest and Expenses : _

“Sawrﬁy Ageeﬁ%" meaﬁs I?ai{?; E&ank E‘é v aﬁting in its capacfty as trastee and
- sbeutity sgent for the Beneficlaries {including itself) in relation to the Serurity
-~ Docurnants, or such ‘other trustee and security agent as may from tire to time
be appointed in that capacity pursuant to clause 17.12 of the Intercred| ltor Deed:

. “Sacurity Period” mea;w the périod beg nrsfng on ti}e r:iate of th is éae::i and'
endihg on the Eisz:harga Date 5 _ _

“Shareholder Loans” has the same meaning giveﬁ to that terim in the Facilities

Agreament
: 12 L f{:ﬁnﬁﬁtmntiﬂﬂ -
In this desd:
Stz _aﬂ?--r‘efwénté}tﬁ: o s
o 1241 t:%‘ijaf word “sssets” mﬁuéas ;::rrmﬁﬁ%: and fu%:une mogaerty,. | _
. revenue, rights and interests-of every kind; _
. 1212 . the word “guarantes” includes any g&aranmé' or
- indernnity and any other financial support {including any
patticipation or other assurance against foss and any
. depesit or payment) in respect of any pfzrsims o
- ndebiedﬂess; ' _ '
:3;;2-,1;;,;,_33 T the word “iﬁﬁei}mdmss mtfudeg any‘ mbizgat of foF the
payinent or repayment of muoney, whataver the nature or
 basis of the relevant obligation: (and whether present or
< future, sctual oreont ngant}, _
I;_:_:_n _IBINIA3e730A 2. 3
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1,214 the word ‘?:i_éw-” includes Taw established by or under
statute, constitution, treaty, decree; regulstion or =

Judgment, common law and customary Taw: and the word
“lawful” and zssmﬂar words and phrases are to iae.-
-tonstrued acm}rémg! i _ o

R RN: o the word “persma inr:luciﬁs amf irad v%duai tﬁ'm;}aﬁy', :

eorporation, fivm, govérmment; state or any agency of &
- state and -any association, parthership or trust (in-each
- - case; whetheror not it has separate legal personaiity);

- iZiﬁ - the word “regulation” Inclides all g'ii delines, 'off“ icial

~directives, regulations, requesté and fules (In each case,
whether or not having the force of law) of any

governmental, inter-governmental. o  supranational

‘Hgency; Emdy of department or of any regulatory or other
authority or -organisation (whether statutory or non-
- gtatutory, governmental or nionsgovernmental); :

1.2.1.7  the word “security” inclides any asgigﬂmertt by way’ e;f
: © o security, ﬂharge, lien, mortgage, pledge or other security
. _interest securing -any obligation of any person and any

other agreement or arra&gement havi &g & similar: effee:t*

4248 the  word “set-off” - Includes analogous rfghts am:i

obligations In other jurisdicti ons; and.

ey B "i:-he word “tax” includes any tax, duty, impost or levy and -

122

any other “‘charge or withholding of & similar nature
{(including any interest or penalty for late: pagfment of Noh-
payment}; _

excapt where this deed expressly ﬁ'tatés ntﬁerw%%_ each term used i
© this deed ‘which is defined in the Facilities Agreement has the sams.

- fneaning @s in the Facilities Agreement, corstrued in gccordance with
- the Facilities Ag:*aemer;t* _

1.2.3

:whera somathi ihg {er & i;&t of th ngs) is intreduﬁed by the worﬁ

- “including”; or by the phrase “in paﬁ:mniar“ ot is followed Ezy the
.- phrase “er otherwise”; the intention is to state an example {or
examples) and not to be exhaustive (and the same applies when other

124

similar words-or phirases are uﬁed}, :

‘sach referem:e to the “Chargor”; ar to the “ﬁeﬁurit’g &gaf&ﬁ"’ | as‘zy' .

“Party“ ar any of the “Beneficiaries” or “Obligors” Includes its

CSUccessars in ditle, _am:’;_ _1%:5 permitted assigness - or _g_:er*m Itted

- transferees;

| sach re?srence to any “*Contract Party"‘ shall exten{i to any perrﬂitmd' -

- assignee or transferee 6f, or successor in title to, any siich person, and

C ot any ‘othér person who Is obligated to the {:hargsr uncter the tafmsof -

A Charged Contract;

1.2.6

~each refarenca to any “t‘:ani:mx:t ?r&easda" shatl nciude éach ami any :

_ ' aatﬁgaﬁé of part of the Contract ?mceedﬁ mdag:&ncfentiy of svery other
T category or ;;aari:* o _ o

fan_HBINIL 3972072




© 1.2 unless ths:!“deesﬁ expmssiy states ﬁth&rw ise or the mrﬁ:ext mz:;uires_- N
otherwise, {a) sach reforence in this deed to any provision of any

statiite or of any subordinate legislation means, at any timea, the

relevant:provision as in force at'that bHme {even If it has been amenided '-

or re-enacted since the: date of this deed) and {h} each’ véfereiice in

- this deed 1o any _pmvtsiaa of any statute at any time includes any
subordinate legislation made pursuant to or dn respect of such

- provisions as in force at such time {(whether made before of after the

date of this deed and. ‘whether amendsd of re-enacted since the dateof

~this deedy; _

128 :a'a?c’i'f;' reférence -i?:é-":h'isﬂ' dead {or to any othey agreéméntf or deefl}
means, at any time, this deed (or as applicable such other agreement

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

~at that time, provided that the relevant amendment, novatlon, re-
statement, substitution or suppl lerient does not breach any term of

. this deed or of any Finance ch;cumant*

1,28 leach refemm:e ’m the: singmar includes the pfurai ami vif:e versa, as the
- . _'Camtext pﬁfmits or raguires; .

1240 fhe Index aﬁé sach ﬁeaé;ng f th s {imd Is for convenience only ar‘sd .

- does net a?fea:t the mieaning of the 'words which follow ity

1241 each ref&renm m a {:!ause or Sahesﬁu le is {unless ex;:rﬁssiy provided to _
- the Contrary) to be construed a5 a reference to the velevant clause of

or Scheadule to this deed;

- 1.2.12 '_"w_%ié?}e%ife?*this- .dée_si s;t‘ia”t?égs- that the Chérg'.&_r-muﬁﬁj not take a --1':3321%&1&%!%&%“ o

“step without the consent of the Security Agent, the Security Agent has
discration whether o give 18 consent and Lo i} mpcssa conditisng on
any sui‘:h consent IE gives; and _

) 1,213 an Event: af Diafaiilt s"‘mnizmamg if It has hot been waived, |
‘1.3 Third Party Rights |

131 & person who is not an Enforcement Party has rio Hight under the Third

parties Act to eriforce or enjoy the benefit of any term of this deed
except to the extent that this deed or any other of tha Fmanee' :

Documents expressly provides fof It to.do so.

1,32 No consent of any person wha is nota Party is regu ired ‘to rescﬁfsd or -

- vary this deed at any time.

1.3.3  This Clausé 1. 3 does 'rwt affect any 'right or remedy of éms pérson
... which exists, or is avai%ab[e, ‘otherwise than gmmmﬁi: to the Third

| Parties Act

_' 1.4 .ji’n#:@&r‘pﬁratian of chef %armé

= "%“he provisi ong of Clavses 1.4 (f;}tefcrecﬁmr iBeecf}? 1.5 {f:smﬁmf of ﬂf;{:izments)_. o
" and. 1.6 (Calculations) of the Facilities %gre&meni: shall apply to this cieed as IF

) iset ot in this deed in fu

Cendmivizerone . s




34 Covenant | |

L The Chargor hareby, B8 primary obili gar and rmt mere}y a5 surety,

: covehants With the Security Agent that it will pay, discharge and
perform the Secured Cbligations following & demand made on or at
‘any time after the Secured Obligations have becore due untﬂeﬁ“ and i
-the manner pmvided Iy the: Firlande Docuimehts. _ '

N . (3 herab%; agreed Betwesn the Char‘gar dnd’ the Saﬁuﬂty Agenf: tha?:
. the Charger’s mexinmm Hability this deed shall be limitéd 1o the
~atmount of any enforcement proceeds derived from the Secured Assels
on the enforcernent of the Security constituted by this deed after
deduction of any expenses of enforcement other than in the case of a
. mistepresentation anéfm" breach by the charger of Clauses 6.4, 8.5,
- B, 8.7, 6.8 and 6. m in which case the limitation of lability ghai ﬁﬁt
: app[y . . L S
2.2 . Default Interest

' Any am{mnt which is rm%: ;:aid under thts daed oY %he die datfa shaEI baar mmrmt_

" {as well after-as before judgment) ;:}ayabla on demand at the Default: Rate from
time to time from the due date untll the date of actual unconditional and
ftrevecable payiment and discharge -of such amount in full; save to the extent

- that interest at such rate on such amount and for such period s charged
- pursuant to any other document relevant to that liability and ;tsaif c@ﬁstitates
oo part ef the Semr&d Ghbgatic}n& _ .
3 '-ﬁﬁ&ﬁﬁlﬁﬁ i:i.-ﬁBS_E -
3.1 Grantof sacur:ﬁg

. The Chargﬁré as a canténmng seaurity ﬁer the gaymeat, discharge and
. performance of the Secured Obli igations: . L .

' 311 - ﬁﬁ-ﬁi‘gnmént by wa'y of. *ﬁééﬁﬁt;@ -

assigtis absolutely to the Semr!ty Ageni: all its rights, title and interest
(in the fafigwfng assetst T _

3111 the Charged Contracts; and
311,27 the Contract Proceeds
- ihéath case to the fullest extent capable of assigriment and subject to
. re-gsslgniment on feﬁem;ztiﬁn b= 2ot prav;d»ad in Clause 15.12 (Rélease of
- security). . _ : _
312 . First f;x&d s:ﬁas’*g"a‘ '

charges n favolr of the Security i%gen?: i}\; way c;f fitst ﬁxeﬁ cha?gﬁ'
" thefollowing assets: . . :

3121 The Charged :t;:-nir;.czs; and

3:4.2.2 the Contract Proceeds;

L emawtaimszone 6




: in eacﬁ case exciﬁd ing thes& Charg&ﬁ s;:g}ntf“atts, or Cmi:ras‘i Pmcesés; _
which have been validly and effectively assigned to the Security Agent.

' '_ pur&aant bacl Ciaum 3.1.1 {Assignment by way of Qﬁ'wl”f{jf}); and also

3. 1 2.3 :an’y meme::»; {mz: udi ng any fmpmsﬁ: ‘advance or iﬂsstalmﬁnt‘_ N

‘payment) payable to the Chargor for or In connection with

- the disposal (by whatevér means and. whether or not

‘permitted by this deed} of the Charged i’:fmtracts of any
interest in tba i‘:ﬁargaé {;‘fmtra::m o .

: 3-;2" ﬁ ."Nﬁtiﬁe of asﬁiﬁﬁm&ﬂt or charga

: .'é"ha {‘.‘i}argar shall forthwith uposn exemt fots} Qf this deed or ;}’ an@; ﬁ%"iﬁfgﬁﬁ
| Cofitracts are entered into after‘the date of this deed, the Chargor shiall notify
the Security Agent and forthwith upon receiving & request to that effect from the

Security Agent, give notice of edch f;uch asssgﬂmeﬁic of Its right, title and Intefest. .~ |

(i dny) in and tor B

3.2.4

- the Charged Contracts and the Contract -';f-mcegﬁs..r;yi-lgén:zﬁ;ﬁg a hotice
in the formiset out in Schedula 2 (Form of notice to Contract Parties)

{with such améndments as the: Security Agent may ‘agree) duly

_ mm;:iﬁtad te each of the Contract Parties; and

- the cass of each of the Charged Contracts and the Contract Proceeds) B -

“the Chargor shall ;}mwm that on the date of its. ;‘ez:ai Emg such ?&ﬁﬂ&ﬁt: 3
“each such Contract party delivers an acknowledgemient to the Security:
“Agent in the form of the ackrowledgement of notice contalned In the

notice sét out In Schedule 2 (Form of notice to Contract Parties) {in

in“each case with such amendments as i:he Security Agent may’ agrea

33 _ 'Exart:’isa of r%girm am‘i aiziigatiwa under: ﬁhargeﬁ Contracts -

330

Whilst nio E\f&ﬁt m’ Default. exisi:s am:i 15 continuing the 5&{:&;‘;%:&; Agent
. shall permit the Chargor to exercise its rights under any of the Charged
“Contracts to which 1t Is party (atherwise than in reldtion to the
collection of any monies swing to the Chardor under or pirsuant tothe
- Charged Contracts, which shall be dealt with as provided in Clause 7.3
{Colfection of Contract Procesds) .and in - accordance with the
Intercreditor Deed), provided that the exercise of those rights in the

_' manner proposed would not rasz:ft in-an Event of Default.

332
. exercise its rights Under any of the Charged Contracts In acdordance

Where &n ﬁmnt cf E&eafauit axjets and §5 continuing the Chargm shai! '

. with the Instructions of the: Becurity Agent.

333

the C.hargnr shall at all times r&ma i%abi tﬁpeﬁarm il thﬁ-'

f}t}ﬁgatmna assimed by 1t Under the Cha:ged Contracts. and the

- Security Agent shall assume no &bl igation of any kind whatsoaver

under the-Charged am*;trag:tsg nor be under any lability whatsoever in

the event of any Tailure by the Chargor to perform Its obligations under

‘the Charged Contracts. and the Chargorwill at all tmes indemnify the

Security Agent from and agalnst any demands, claims, damages, costs

- “or expenses arisiiig frorm or in relation to. tha Chai’gad Contracts or any
- suich fallure by the Chargan . _

| lehliBINLI397I0NE -
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Continuing saax:iurit?“ '

All Ehﬁ security' graﬁtﬁd of {:reated !:;y f:hs x:ieﬁef Is to b& a c&z‘zt ﬁaing SEEUT i:y :

' which -shall remain I full force and effect notwithstanding any intermediate
- pavment or settlement of account or other matter or thing whatsoever apd in

particular the intetmediste satisfaction by the Chatgor arany other pemﬁn of tﬁe .

o wholg er any part of i:he Secured Obligations,

Fuii tr&ia gzmmﬂtasa and fmplied sms;enaﬁts . |

: _'Aif the ety ty C?E&téiﬁ oF glﬁmn uméer this daed is made with fui Eﬁ guamr&t&& :
. invadcordance with the Law m" ?mparty (Miscellaneots Provisions): Act 1994,

_ Miscellaneous B

 Thé fact that no of incomplete details of any particular Secured Assets are

included or inserted in any relevant Schedule shall not affect the validity o .'
enforceability of the charges created by this -iﬂ:sé&::i.-_ . e

FURTHER ASSURANCE

General

444 -Tha Ehargar musi: at its W expense ;}romptéy cie all am;h ﬁﬂtﬁ amﬁ' o
- ~ things and execute such documents (includi ng -deeds; assignments,- o

tmﬁsfﬁf’s, mortgages; -charges, hotices, instructions; assurances, '
agreements and instrdments) as the Security Adent may reasofiably
- require in favour of the Security Agent or its nammaa{s}

4111 to perfect and ;:tf*{ateci: { nsiuciing agamg%: any chaﬁge mor

¥ revised interpretation of any law or regulation) the

: ;secuﬁty croated {or Intended to be created) under or

evidenced by this deed or for the exercise of any rights,

powers and remedies of the Security Agent provided by
this-orany other deed or document or by law;or

L 4.4:4.2 - to confer on the Security Agent security over any Chgrged
N Coritracts or Contract Proceeds of the Chargor located in
any Jurisdiction In terms which are valid and effective
withiri such jurisdiction and are as nearly as possible
_ez:;mva%eﬂt or similar to the security intended to be
~ eanferred by or pursuant'to this deed; or :

4143 {m its absolute discraeti’on} to faclitate the realisation of

~ the assets which.are; or are jntended to e, i:he sui:je&:t of
- this deed; or

'45.1.,---3;,-4-- | -'atherwisa for enfarcmg the same ar a’xarciﬁ ng any of the
- Security Agent’s rights, pawem; authorities or discretions
-~ underthis deed; . _ '

. and t%m Chargw shai! take all m\:?s ac;txmfs aslg avaiiabie ta it-(ingl udmg B
the malking -of all filings and registrations and the payment of all fees
and taxes) as may be necessary for the creation, perfection protection

o maintenance of d@ny security conférret or intended to be conferred

on the Security Agent purs:uani: o th is deed.

lenbiNitaeTONE o 8
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- :5;3-;2_'.- to-any: e‘s‘:ﬁer setur;ty oF transaf:tim whmh £ pgrmitted g}umuan’c ko the' B i

: -

61

N

-Any s&c:urity dnmzm&nt reqmrﬂé 1o be exes:z.zmd ’:.sy anv Ch&rgﬁr pursuam‘ i:f;».' |
Clause 4.1.1 will be prepared at the cost of the Chargor, and will be in such ferm-:-

- and will contain stch provisions as the Security Agent may reasohably require.

NEGATIVE PLEDGE AND DISPOSAL Rﬁﬁ’fﬁﬁ:ﬁﬁﬁs

- N&gaﬁima pledge

During th& Sacurity Peried, the i:hargﬁf‘ st rmt create, extem;i o ;sermit to
‘suibsist any security over any of the Secured Assets; nior may it enter into any

B other ;:rreﬁerﬁntial atranigement ?zavmg & Stmsfar effact: |
 Restiictions oh ﬁzspwa!s | o

- The Chai‘gm ig ot o ;%li; tranﬁfer or Gi:herw lse {iiapnsﬁ ef its mterest {whather

legal or bensficial) in the Secured Assels save #s permitted in accordance w;th

~ the terms of the Facilities i&greem&nt of the Intércreditor Deed.

. lﬁxaaptmas

Clause 5.1 does not apply: :

531t "iﬁh‘é--éecu‘?*tﬁz'-c'feaf;éé oF required to be created by this &ﬂéed;_

- terms.of the Fadl lﬁes fkgraem&nt nor

_ 533 to af’ay acur ty or traﬁs&fzt?aﬁ f:a which i:he Security Agant has gf\r&a its .

Cwritten cemsenf:

:Hﬁpﬁﬁﬁm\%’?ﬁ'ﬁﬁﬂﬁ AND Wﬂ&ﬁ&ﬂ’?iﬁﬁ

" The Chargob. r’eprﬁsants and ‘warrants to the Security Agent on the date of this

. deed and on each subsequent date ipon which the representations and
Warranties set ﬂut inthe Facilities Agraement are repeated and upx:m yhi ch falls
 durihg the Security Period as follows: L

Htatus

Citisa E%m ted fabi iity a:am;:sany, e%u§y inmrparateﬁ ané a;ai ﬁﬂy faxtsting under i:her_
o laws of Eﬂg land and Wales and has the power to own its assets and carry on ity
~ business and other activitiss as they are being a:{mducted

?ﬁwer and enforceability

'_ it has the power to enier into t;hi';é:- deed and to per_fﬁfm its obligations a_rici-__-
- exercise Its rights under it and the obligations éxpressed to be assumed by it

o under thes émd sre (and’ a't all relevani: times have beea) fegal; valid, binding

No Eveni: af ii%&fauit

631 ne Event of E)efauﬁ: has occuired or s caﬁtmmng oF might reasmnab S

be expected Lo résult from the execulion of thﬁ deed of from es’fes:i: .
‘being: given fo its prov Sff}?‘iﬁg ai’lif : :

onfbiyiizez2on: . e




6.5

66

: 68

632 no person who holds any other seclirity over the Secured Assets or

- bver gny other asset of the Chargor hias enforced or given. nczt ceof g
~inténtion to &ﬁ&nrce such security; : _

'ﬁaﬁ*mnﬂmﬁ: with ﬁti‘!‘«'&i‘" n‘lshgaimna- -

neither the exacat on of ?:i'us deed by the Chargar, Hor the CHargor's -ﬁé‘ff};ﬁiz&ﬁcﬁ_ -
with its terms wills _

e 5;4_.,1' - mnﬂlct wii:h mr’ resnii: in any hrﬁask’z mf any Law or mgﬂiaticm ap;aﬁsab%e: o '

to i,

6.4.2  cause any limitation on any m’- ts pmﬁérﬁ or on the right or .é-biéity‘--;ﬁf its

- directors to exercise those powers to be-exceeded; nor

643 . constitute a default, aa:ceiaz'atian of payment - of termination ‘svent

{however de&:ﬁi}eé} undes any agreement or Instrument binding upon
b . . S S

N ﬁu‘ﬁi@%is&ﬁiﬁﬂé :

I Atzthcr sations reﬁgunrﬁfj or {iemrai;ie fef* thé executmm cie ;verg; ESSUE; vai;cﬁ ty

or.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 o

been (and the Chargor is not aware of any circumstance having ariseh wh:-:«reh?

B they might Imj withdrawn or varied in whols or part _
_ 'Cammﬁmml henef;t; ate, ' |

6.6 Bt has g\f&H due c:ensaderati:m to the terms and conditions of the

documents evidenting the Secured Gbiigatians and of this deed and
has satisfied itself that'there are reasonahle grounds for believing that
by executing this deed it will derive cormmercial benefit; and

682 that it anters into this deed in good falkh and fc:* the ﬁurpesas of it

husmess*

Priority of securlty

~ " the assignments and charges contalned in Ciatse 3 (Charging clause) constitute
- Hist priority security over thé assets which are expresséd to be secured by such

assignments and charges and those sssets are not sibject to any security other

: '_ th‘a‘n the security mentioneéd in'Clause 5.3 (Exceptions);
'chargad Contracts | o '

'6.,;8-,1- . the’ partrcu ars of ’tha Qharg@d szi:racts set Qut i Sﬁhﬁduia 1

- {Charged Contracts) are correct and compiete;

-ﬁ;ﬁ;ﬁ»ﬁjf _each of the Cé’mrgegi {:cmtracts is i full force and ﬁff@ct and subject to
the Reservations, constitutes tegal, wvalid, htnﬁing and enforceable

obli ggatiens of the Chargor and the relevant Cnﬁtrac:t ?artiesf

883  no Default has occurred aﬁd is mﬁtinaing or nght reasanably %;ie o .-

expected to result from: the making of any Utilisation; . -

CenJibtugseTaonz T 10




6.8.4.  no other event of circumstarice s outstanding under any of the

Charged Contracts 10 which the Chargor Is party which. constitutes an .
event-of default (however described) thereunder and which would he
reasonably likely to have a Material Adverse Effect; :

ﬁ§5 - no other even‘c of Ciréumstance . is ﬁutstaﬂdmg urler any mf the

Charged Contfacts to which the Chargor is a party which, with the
. expiry of the relevant grace period, the giving of notice or th& making
“of any determination would constitute an event of default (however
described) and which wsuid be r&as&naéﬁy :keiy to have a Mateﬁai- '

-édvers& Effect;- . _ '

6,86 the. Chargﬁr is riot I breach 0f any mates*ia% covenant or abligatisn set-

Bt any Chargad Contracts to which tis & party;

- 6:8.7  the Borrower _s:ﬂfﬁ: {sm far a5 the-i;hargar is aware) in f:i'r?éar;fh' of any of _'

- the material terms of any Charged Contracts to which It is 4 party;

688 . the Chargor Is not aware of anything contaified or referrad to T, of
' omitted from, any of the Charged Contracts which will of is likely to

- prevent; hinder or delay the carrying out of any Project;

6.8.9  theré s no dispute In connection with any Charged Contracts;

68,10 it has not walved, compromised, assigned nor agreed to Walve,

- compromise or assign any of It present or future rghts, title or
- interest In and to the Charged Contracts or the Contract Proceeds
atherwise than as provided in this deed; and :

: _5;8';&1_ b nb’?faw&reﬂ of any fact or circumstante wikiieh would or mighé B

prejudice or affect the ability of the Security Agent to enforce any of
- the Charged Contracts or any term or condition of-any of the f:hargad
- Centracts nor to recover and retain the Contract Proceeds; '

; 6‘3 ‘No immunitg
neither it mr'ahy of its assets will be entitled to clalm any Hght of immunity '
from set-off, sull, execution, attachment, or other legal pmcess; in respect of its
L Gbiig}atieﬁg under this éeecﬁ and S .
: _. 61& . -N;s.-ather- me_t_i_r:ty or ;mﬁ. _
the Chargor has not t’akan'm‘r received &ny ﬁééﬂ’r ity or lien from the B?cfmwef in
R respect of -any liability hersunder or In res;;ez:{: of ‘any other iahﬁity of the
T " Borrower to the {:hargﬁr _ : _ .
‘7. UNDERTAKINGS
“The Chargar undertakes to the Seeurity }xgﬁni in the terms of the following :
provisions ‘of this Clauge 7, all such undeitakings to commence on the date of .
_ . this desd ai‘sd to canhtinge’ i:hmughﬁut thé sfscurity Petlod: '
R Perform |

e willat all t;maa campty with the' terms (express oF zmpl ed} ﬂf this deed and {}f -

all contracts relating tothe Secured ﬁbiigatxfms .

e libividereong R
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7.5

Not to jeopardise security

It will hot do anything or aiiﬁw anyi:h rzg ‘to be done w?ﬁcﬁ may In any way
depreciate, jeopardise of atﬁﬁrw se prajudice the value to the Security Agent af o
~the security constituted by this deed or the prior ty of Ity ranking as ex;;resseﬁ
- -'ti‘;is deed, _ _ _

Collection of Contract Proceeds, atc. B

At any irvie after ths: mmrty cmated b*,; thfs ciead has im{:am»a enfmrf:aatsi

uhder Clause 8 {Enfsrsaaéﬁzfy), it will, subject to the teérms of the Intercreditor
ﬁeezﬁ . :

7.3.1 pay a§§ monies payable to the Cha;‘g{}r which and mmprm&d wsth in the -
. . Contract Proceeds directly into such specially designated account with

‘the-Security Agent In accordar "1?:& with the Accounts Agréement; and

732 net, ithgut the ps‘imv wntteﬁ c:angeht ‘of the Bé{:{jﬂ*{}f Agent; charge, . '
- factor, discount or ass| giv any of the Contract Proceeds in favour of any _'

other ﬁerscarz or purport todo so

-'ﬁharged ﬁﬂﬁtrﬁﬁtﬁ
Ctwit: |

741 --perfmm"% a% ii:s et:iigat ions ;mcfer iha r:”:harged Cﬁﬂtrafzta na zﬁtigaﬁt E

and Hmely maﬂﬁar,

R n#;;;t_- rescind, terminate; nevate o ;fm?mtt rasz:ms?cm, i:arminﬁtksn mi"_ :
" novation of the Charged Contracts notr make or sgree to maks any
- amendments or modifications to the Charged Contracts which would
_ prejudice the interests of the Finghee Parties or walve or compromise
- .any of its rights under the Charged Contragts nor felease any Contract
Party from its obligations unider the Charged Coritracts except in any

: _.ﬂase with the prior written consent of the Security Agent unless stich

gliteration,. terminatioh or waiv\er i __;mrmﬁ:taé aazﬁav the Fnance

- E}ammeﬁts; andd

743 pmmpf: i iﬁfﬁ}i‘m the Security Agerzt of aﬂy matenal dsﬁputas relattmg ttaf'

- the Chérged Contracts.

' iﬁa;msit of documents

1t will promiptly at the EEﬁU!"Et‘f ﬁgentfs raqueﬂt c%epaai wukh the Saf:urty Agani: }
- {or as the Security Agent difects): . . L

o 7.5.1. _ ii deeds-and éawmer}tﬁ of title r&iaﬁ:ing m ézhﬁ i‘;%karg&if i’:smtractsg thtsz -
: . Cdntract Proceeds including any other deeds or documents necessary
- or desirable to assist the Security Agent to register or enforce the

o secitity created by this desd;

952 the griginals of il Iﬁsuranms and- toples of aﬁy carrespandem‘:a with

or riotices to or from insurers or brokers relating to the Iﬂsurame&n

B 75.3  allsuch other documents miatz_ﬂg to the Secured As&e;ts as the Security

. Agent may from time to time reasoriably require,

bribiyitaszone 2
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N 7.9

:'83.

Retention of deciimients

- The. :’:”securty ﬁ.gsnt mav fetain an’g ciaﬁumeni: deiivemﬁi t{} it purstjant tc; Clause o

7.4 {Deposit of tocuments) or otherwise until the Discharge Date and if, for any

- ieason Tt ceases to hold any such dociment before such time, It may i:;y motice

to the Chargor require that the relévant documient be redelivered to it and the
LChargor must immedi at&iy comply-(or procuré compliance) with such hotice;

 Power to mmﬂ@y )

N :t agraes ti‘zat %? it ﬁazls *a:t; mmpiy wﬁrh any e?‘ tha mv&namts and undeﬁakmga 5@%: ) .

out or referred to In Clauses 7.1 to 7.4 Inclusive it will allow fand hersby -

- irrevocably authorises) the Security Agent and/or such persons as the Security '
- Agent nominates to take such ‘action (including the making of payments) on

behalf of the Chargor as ss na{::essary th ensure thaii stch covenants ara"

: -c&mpimﬁ with:

Ex?&ﬂﬁﬁ}ﬁ

it Byress to pay all 'Eﬁé;ﬁsé?‘i:ﬁa{é Wfti’ii:ﬂ, '_tb.ré_;é r§.3'}-' Businass Dave on demand and that

i it does not do sg; the Expenses will bear Interest at the Default Rate from and
~ Including the date of demand to and inclisding the date of actual payment; and. .

Indemnity

& agreﬂs to i‘téemf‘if}f the ﬁemrtty Ageﬂt &nd will k;eap the S@cur&y Agené:

- indemnified agalnst all losses and Expenses incurred by the Security Agent as & )
Fesult of & breach by the Chargor of Its obligations under Clauses 7,1 to 7.4 and

in connection ‘with the exercise by the Security Adent of its rights contalped in
Clause 7.7 (Power to remedy). All sums the subject of this indemnity will be -

payable by the Chargor to the Security Agent on demand and if not so paid will

bear interest at the Default Rate. Ahy unpaid Interest will be mmg}amded with

 calendar monthly rests. .

ENFORCEABILITY

~For the purposes af aﬁ powers im;:ri?ad by the LFA Or By ether a;&p&mabia statute
the Secured Obligations shall be deemed to have become due and payable and
this deed will become immediately . enforceable and the powers. of the Security
Bgent and ahy Recelver exercisable on the date of this deed, but, as between
‘the Security Agent and the Chargor, the power of sale shall be exercisable: only -

- upon the occurrence of an Enforcement Event and for so long as it is continuing -

{unless there has been a request: from the f:hargar to-the Security Agent for the
_apgemtmeﬁt of a Recsiver, In which case It shall be exercssabie at any time:

_-Follawing the making of such z*equest)
o 'ENF&R&’JEM&RT QF Séﬁﬁﬁfﬁ'

.' _'_At any time after the security mmaﬁed ?:&y ihi& deed §“fas bemme ehfr}rz:aabia :
under Clause 8 {§nfameaﬁ;!;ty}; the Security Agent may without f’urther notice:.

9!-14 : ap;m int one or mﬂre than orie Reﬂeiver i resgmt:i: f.:sf the Secured .
- Assets or any of them and if more ‘thaty oni Receiver is appointad the
Recelver may act jolntly and severally of indi \sidmaﬁiyf, of

942 take possession of the -Sﬁti}mﬁ;.ﬁﬁﬁatﬁ_; or

ontbivu3e720M2 i3




9.2

e

g5 -

-

9.7

8.8

9,10

B43  inits abga%aie zfisaret tan Eﬂf{zme all or any part ef rha s t‘f’ craated

* bythis deed in such ai:hﬁr lawful manner-as it thinks fit.

'The Securl i:y :‘%gﬁnt may remﬁva %ihe-z Receiver and appoi nt: ariv::ther Rac&év&r and '

the Security Agent may-also appeint an alternative or additional Receiver,

_ "‘{‘he Recéiver wi ill, 8o far as the 'i'aw permits, Ii:se thia agent of the Chargor and the
f:hargar alone will be responsible for the acls or defaults of the Recelver and will

~be liable on any-contracts or ebi?gatmns made or entered into by the Receiver. -

. The Security Agent will not ba mspunﬁ inle fof any mfgmnduz:t, negligence. or

default of the Redaiver,

*‘f“ha powers of the Reaelver w;Ei cgnﬁnue m s“ui | force aﬁc! effect fol owing;z tha '
Hguidalion of the ﬁharger

THE FermREELion-oF the RECEIVEF My Be fiied By the Secuity Agent Bilt Wil be

payable by the Chargor. Thé amount of the remuperation will form part Qf the

' Ser:ureci Obligations,

| “{he Recewer will have the pewer o i:zehaif Bﬂﬁ at the: f;nst of tha r::hargw

9.6.1 - to do or omit to do anything which he ﬁaﬁszder’s appropriate in reiai:fen :
*to the Secured Assets; and . . '

L BeZ o to exarcise all or any of the pawem conferred off i:he Ref:eiver or the

o _:Securi:y Agent under this deed or conferred upon administrative
~receivers by the Insolvency Act (even if he Is not an administrative .
~recelver), or upon receivers by the LPA or any other statutory provision:
{even If he ls not apimmtmi umier the LPA or suc’ﬁ other statutarg- -
provision). o _ _ '

| Without prejudice to the geﬂérai powers: set out in tﬁiausé 9.6'a Recelver %a\;il% also
 have the powers and discretions set out in Schedule 3 (ﬂece:ver% specific -
| powers). : : : _

If {notwithstanding any. rspreaen%:atim or warrar;ty 2= 3 i:he cantra:'az e:entained in
this deed) there shall be any security affecting the Secured Assets or any of
~ them which rariks in priority to the security created by this deed and the holder

of such prior security takes any steps to enforce such security, the Sscubity

Agent or any Receiver may, at its .option, take 2 transfer of, of repay the

- indebtedpess securad hy, such sediirity.

At any trme after the securlty created i;ay tf‘;m d@ﬂﬁf has' beceme enfameabi o
under Clause 8 {Enforceability}; the Security Adent may exercise, to the fullest

Cextant permitted by law, all of any of the powers authorities and discretions
conferred ol @ Receiver by this deed, whether ag attbiney of the i:hargmr OF .
otherwise and whether ar rmt & Recelver has been appointed. :

".:Yhe ﬁemrty ;‘sg&m: m;ay:; i Wﬁtiﬁg;.'; elther in its a;ag;mntmemtr_--qf = R‘éz:eiﬁzar or by
subsequent riolice to that Recelver, restrict the right of such Recelver to exercise
-ailor any of the powers conferred on Receivers by this deed. '

CledgiigtiavIONZ a4




o

APPLICATION OF PROCEEDS

. Recoveries by Receiver -

| " The ;}mmﬁﬁia at sing from the axezrczsﬁ af th& p{}wers Qf the. Receiver wil i, sabject o

to any claims ranki ng.in pﬂf}ﬁi:y to the Secired Obligations, be applied by or at

the direction of the Recelver in or towards discharging or satisfying, in the order

Cof priority as set out in Clause 11 {Application of monies faifﬁwmg g

' Enforcemeht Date) of the Intercreditor Deed {and If any of the Secured

o Obligations are not then payable, by pa“‘gment into & suspense Hccount uni;li ti'sey '
- 'become payable). _ .

102

103

- i&;ght of afxgzsm;matmn

The Se&urty Agant iy &t‘iiﬁ Eed o appmpnatﬁ maney andgar assets to ﬁet:urefi'
Obligations in such manner or order &s Tt thinks fit and any such appropriation R

-shall override @ny appropriation by the Chargor.

;Suﬁgansa Accaunt R

- The Security Agent’ may p ace: (for suf:h time as it thinks grudent‘:} any meﬂey _
. recelvad by it pursuant to this deed to the credit of & separate or suspense

account {witheut liability to account for interest thereon) for so long and In such

- manter as the Security Agent may from time to thme determine without havi 1git]

any obligation to apply that money orany par!; of It in or towards discharge of

o the Secured Otligations. -

' :?Rﬁ‘!‘ﬁﬁ‘!‘lﬁﬂ OF Tﬂlﬂﬁ PAR‘I‘E&&
_'ﬁa duty t;:a mquim :
o buyﬁr framg lessee oF Eic&nsee ot t}the:r persm {iaa} ng w§th any Enfamement'

Party will not. be conderned to-enguire wha‘cher any of the powers which it has
exarcised or ;:urpnri:ed to-exercise has arisen or become. exermﬁaﬁe and may

 assurme that it is acting in acmrﬂanﬁe with: ti’liﬁ ﬁieed :

412

:E%em;;}t ﬁﬁnﬂiﬂﬁﬁ?&

The .r*ECei';a_t:_-e:if_ the Security Agent or any Receiver shall be an absolute and a -

- eonclusive discharge to & purchaser of the Secured Assets and shall relieve him
- of any obligation to see to the application of any monies ;::a:c;:i te or by the
- direction of the Security Agent of any Ra{:a e :

1

121

_ PROTECTION OF 5E€HR§T¥? ;&ﬁﬁﬁf"

Sas:umty ﬁg&ﬁt’ﬁ remigﬁs

| .Ti‘s& S&ﬂunw Agaﬁt shall nt:i: be tzi:ﬂ gecf to account ?:f:zs the Chargar, nor to any '
-other person, for anything othef than s own actial receipts which have not

been distributed or paid to the persen entitled (or-who the Security Agent, acting
reasonably, believés to be entitled) in accsrdam:e: with the reguirements of thig

-ﬁ&%é

oA lbINLIE97207\2 o s




| 122 ﬁxtiasmﬁ of Elabsﬁzy

421

' i‘% Et}fmmﬁmaﬁt F*artsf will' be Eiabié f:s:r i“i"’ié C‘haf*gar fc:zr any ax;aﬁmm, '
loss llabllity of damage incurred by the Chargor arlsing -olt of the

exerdise of Its rights or powers of any attempt or fallure to exercise

those rights oF powers, ckcept for any expense, loss, Hability or

damage arising from its 'gr*ass negligence, fraud or wilful misconduct. |

. 12&2&3

The Chargt}r may nﬁt take “any . proceedi ngs against any effif:er, -
amgziayaa or agent of any Enforcement Party in respect of any claim it
might have against such Enforcement Party or in respect of any act ot

. omission of any. kind by that officer, employee or agant In re?atfm o

tils deatd,

Any offi cer; &mp?oyﬁe 51l agersi: of any Eﬁfnrﬁemami: ?ari:y may reh; o
thiﬁ Clause 12, 2 uﬁéer the “f‘h rd Parties Act, o

| 12.3 Effﬁs;t ﬁf ;msseﬁslan

CIF tha Eecuﬂty é%gﬁm m* any ae::efsfer ariters into ;;a}ssasaim ﬁf thﬁ Saf:as'ed
Assets or any of them; this will not oblige either the Security Agent or the -

Recsiver to account as mortgages in possesgion, and if the Security Agent enters - .

into possaession at any time of the Secured Assets or any %ﬁf them it may #tany
time at Its discretion go-out of such ;}f}sseasaﬁn _ _

. 124 ﬁﬁargz&wifsﬁ%mnﬁv

. The {:hargtzr agrees; w;&?z the ﬁﬁmrzty hgent to- ncfﬁmm%‘y the semrity ﬁ\ger;t and
any Receiver or Delegate on demand agamst any costs, loss or liability incurred
"y any of izhem in respect of: . _ L

1241

1742

C 1243

any exercise: ﬁf the gawers of tha Saaur ity Agent or Eh& Rﬁmwm or amy‘ '
attempt of faifire to exe:mise those powers; and ,

anything fiﬁﬂ& or -omitted. o %me done In the ﬁ}carcége or parp&rte& 3

~exercise of the powers Under this deed or under any appointment duly
- made underthe provisions of this deed. . _

The Chargor will, of demand, pay afl legal and other costs and

expenses iinclaﬁﬁmg any st:arﬂp duty, reglstration or ei:her similar

taxes):

3.2..4_%3.;.3 ' 'mcurred by t?se Sec:ur;ty ﬁgenf or by any Reee;ver in

“connection. with. the enforcement or praservation of the
Security Interests created ;swsmant to ti‘z:s deed or the
“Secured Aﬁsatsf and _ '

12432 -reasotﬁa%}iy Fi(‘.ét.iﬁ"&if %:ry Securd ity Agent of any Raaeiwﬁr i

13, POWER OF. M’mﬂmv

- connection with any other matter relating to the Security

. Interest created pursuant to this deed, including any

- amendment; walver, consent or re%&ase yeguited iIn
connection with this Heed, :

131 Grantof power

on ABIVIEBO720M2 o
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12,3

:Tﬁa Chargar Err&vaﬁabiy aﬁd by way 9? secw;ty appoil nﬁs t%}e Secm*li:‘y‘ ﬁgeni amﬁ.
each Recelver and any person nominated for the purpose by the Security -Agent.
or the Recelver {in writing, under hand; signed by an officer of the Security

Agent or by the Receiver) severally to be the attorney of the Chargor {with full -

‘power of substitution and deiegaﬁan} for the purpﬂsas set glt i Clause 13 2
'_beiﬁw o o S _ o -

'"?h& apg&mnﬁm&nt mfermd ta i this Clause 13 sha Il be effﬁt:i: e fmm E?}a a:!ai:s& of
- this deed but the powers conferred may only be exercisable after the occurrence
- of an Event of Default which s contihuing of where the ﬁ:hargﬁr is otherwise in

breach of the terms of this deed,

:Exi:mt aaf ;mww

_ ‘?he g&c:swer of ai;tﬁmay granted in ﬁiaﬁm 13 1 allows ti’iﬂ S&ﬁurii‘y Agaﬂt the.
Regeiver or such nomines, in'the name of the f:harger; o s behalf anc% as it
act and dead toy T '

o _ '_13,-351 _p&rfeat i:hs;«'a saz:{zréiy gwen §:3y thé Q&ar@&r under thia deefi, and

134

1332 .exaaum, seai and deliver {usi ng tha f:hargﬁf’a seal where appr&grgat&j .
. any document or do any actor thing which the Chargor may, ought or

~ hias ‘agreed to exdcute or do under this deed or which the Security .
-Agent, the Receiver or such dominee may in thelr gbsolute discretion
gorsider approprlate in connection with the exercise of any of the

fights, powers authorities or discretions of the Security Agent or the i

" Receiver under, or otherwise far the purg}ﬂse&; of; this dead,

R&tii’matzan '

 The ﬁhargér covenants with the Security Agent to rati iy and ‘confirm all acts or
things made, done or executed by any altorney exercising or purporting to

SRS exercise the powers conferred in atcordance with this Cfaase 130

14.

14

14,2

: ﬁ??iﬁtﬁ‘f:ﬁ@ﬂ,f -'ﬁ?ﬁﬁiiﬁ?iﬁﬁ CAND EXTENSION 3? . ST&T&?@R&Y”
PROVISIONS - ' = : - L

ﬁypii&atiﬁﬁ---ﬁf'ﬂtatutﬁt?-#ﬁ@émfmﬁ -

" The covenants set out in sections 2 to 5 of the Law of Pf‘ﬁpﬁfﬁ:}f (M iscellaneous

vazs;ons} Act 1994 shall extend to bind the Chargor only if; 16 any dase, the

relevant covenant Imposes upon the Chargor a burder, fabi si:y or obligation that

would fot thewﬁﬁe ams& vnder this dead,

Cond iﬁem applicable to power of saia etc.

14.3,1  For'the purposes only of section 101 -f;s_f:t%}-é- LA, (but ctherwise s:-.ibj_eait 3

- to the provisions of Clause 8 (Enforceability}}, the conditions set out in
that ‘section as to when such powers afise do not apply and the
Secured Obligations ‘become due and the statutory power of sale and

- .other powers of enfsmemem; arise immediately following the ammztéﬁﬁ :
of this deed; and . _

. ;:?i;zg:;z;z-_- the S&c’ar ity Agen"t’ am’:f any Receiver may exercise the statutory ﬁéwés*

of sale conferred by the LPA fres from the restrictions: imposed by
'&ae:tkﬁﬁ 103 of the LF?& which shall not apply to this deed:

Clendibiiizersove A7




.33;4,-3;1. The pz;wer of sale and the athrér powers conferrad l‘:sy the LPA oF

othetwise aie éxtended and varied to authorise the Security Agent in

It absolute discretion to do all oF any of the things or exertlse all o -

- any of the powers which & Receiver is empowered to do or exercise
. under this deed. -

1432 The $acur ty ﬁgeat and any P{eﬁzeiver 5?‘1&@ also have amﬁ enjoy all mﬁ- o

other powers, privileges, rights and protections conferred by the LPA

and the Insolvency Act ‘on mortgagess, recelvers or administrative:
receivers (each as amended and extended by this deed and whether or
- fiot @ receiver or administrative receiver has beer a;:rpcrin*cedj but 5o

: thai: if thera is any ambiguity or conflict between the powers mnmmad -

n such statiites and tHose contained in ihlﬁ deed, those contained. in
: thls deec? shall prevall.. : _ :

lﬁaasﬂizéatzaa of martgages '

o The nzaai:r ction e;ﬂ the cansa%;éatmﬁ c:zf msrtgag&s irz S&ctmn 33 of the LPA dmﬁs'

145

146

15
154

152

to thzs éead

LPA pmﬂziﬁieﬁs ieé;'ats-hg o -a'p;s'aiﬁtmefnt. of Rat:éiv‘ér -

Section 1091 f:nf the. LP;% shall not apphf te !:his {:Eaeé* :

Ap;ﬂmatmﬁ of Wamada

 ‘Sections 105, 107(2), 109(6) and 109(8) of the LPA will rict zpply to the

Security Agent nor toa Receiver appointed under this deed.

OTHER MISCELLANEOUS PROVISIONS
:iﬁewgrsf rights and remedies cumulative

The gmawers, ¥g%~:ts and remedies provided in this demﬁ are in add tion te {and not

instead of), powers, rights and remedies under law.

Exercise of powers, vights and rémedies

" If an Enforcement Party falls to exercise any power, right or remedy under this

deed or delays its exercise of -any power, right or remedy, this does not mean

- thatit walves that power, right or remedy. If an Enforcement Party exercises, ar’ -
- partly exercises, a power; fight or remedy once, this does not mean that i

_' sanmt exerczse such pawazf right or mm&dy agaim fuiiy orin ;:fart& _

mssretmn

. i=_‘3,-3:,3-. . The Secs;riiy Ag&ﬂi: may dacmie

- 18.3.4.1 . whether and, if sa, ‘when, how anﬁ ta what exteﬁi‘. {0 o

- L sxercise its rights under thzs deed and (i) to exercise sy
- other right it might have n res;aec%: of the ﬁhargar (6f

otherw se} s and . .

Clen gbtittaevaOAZ
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15,8

183,42  when and liow to apg%y any payments ane;i distributions
' recelved for its own accotnt under this deed, '

- gnd the Cha:‘gar h&s no r:_:;i*tt to-toritrol or reﬁtriat the Seaur ty Agent' s
- exerdise of this {ifscmtian

1532 He pmv sif::m of this deed wﬁi !nterfara with the sex:ur;ty Agant’s rrghi _

Yo arfrange its affairs ‘as it may In its absolute diséretion. decide {zwr_ :
oblige it to disclose any mfarmaiiaﬁ refatmg toits aﬁa%rﬂ)g except as
expreszly stated,

Bet-off

Na r;ght of set»eff o t&aaterc!a%m may be exarmﬁeci by the Chargar i i‘ﬁSﬁ&{ﬂ: of

any payment due to the Security Agent under this dead.

Power to establish new acéﬁuﬁf '

If the Security Agent rec&iveg notice af a 5ubsac§u&ni: ms}rtgage or charge

- relating to the Secured Assets, it will be entitled to close any account and to
open a new account in respect of tha closed account. If the Security-Agent does
ot open such hew account, It will in any event be ’ereatad as if ithad done so at

the time when It recelved such riotice. .

'Informatmn -

| . -. The Charger authsrfsas the hot e:ier e:af‘ any priar or suiasaﬁaent sez:ur ity to prﬁvicie- 3
tothe Security Agent; and the Secutity Agent to receive from such hol der, -
detalls of the state of account balween such holder and the Chas‘gcrrﬁ '

No aﬁsigumem by Ehargm

The {:harger must nut asslgn nwate or atherwise dea th itg rightg r::r-'- L
ohligations under or interests i this deef:i; ex{:ept with the prim‘ writtan x:ensentj L

- of the Security Agent.
"’rraﬁai‘er tsy Sacﬁrtw Agant S

15.8.1 The Secuti ty Ag&ht maif at any time és’signs novate of otherwise deal

with any rfghts or obligations under or Interests In this deed in

-secordatice with, the provisions of the Facilities Agresament or the

Intercreditor Deed

15.8.2 _The Semrity Ageni; m&y diss lose any ﬁfm*mat on aijoui: the {:hargar;-

tHe Secured Assets and/or this deed to any pérson to whom it

" proposes to Assign or' novate. of transfer (or has assigned, novated or

transferred) any rights or obligations under orinterests in this.deed, ar o

C with whom it proposes: to entér into (ot has enterad into) any other
- dealings iy relation to any such fights, obligations or Interests in
m:mréance with the: gmvismﬁs of the Fatilitles Agreement. .

 §_5¥;38_;35 _ s%ny ;:;ersmn to whﬁm the benefit of all such rights has: heen tfaﬂsferfeﬂ |

. sithject to such obligations, may enforce this daer.% in the same way as’
Cifit i‘tad ‘cza&n & ?arty : o L _

CtemfiptMidezsony e




15.9.1

A58 ﬁ‘@‘ﬂiﬁ?&ﬁf:ﬁ sf Q&ﬁiﬁmﬁﬁtﬁ arzd other matmrs

'_;Xﬁy paymen%: Trigde by the ﬂbaggﬁn or setttamem: or dmzhafgxa' -
between the Chargor and the Sscurity Agent, {5 conditional upsi no -

- security or payment to the Securlty Agent by the Chargor or any other
- person belngavoided or set aside or ordered to be refunded or reduced

by virtue of any provision or enactment relating to harakmp‘m?, S
insolvency, administration or liquidation for the time being in force and
accordingly (but without limiting 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

-seeurity or the amount of any such payment ag f suah paymaﬁt -
sei;tiement or discharge had not occurred. :

15.9.2

i%’ the S&mﬂt&,f Agent; aci:mg reasm;ahim mﬁs;dam zhat aﬁy amaunt

pald by the Chargor in respect of the Secured Obligations is capable of

belig avoided or ordered to be refunided or reduced for the reasons set

-guf in Clause 15.9.1, then for the purposas of this deed such amount -
shall not be conhsiderad to have been ii’l‘é?ﬂﬂ&b%‘j gaié :

15.10 .{Eha:‘g&r -4 ui}i‘igaﬁnnﬁ -

-_The obli gai:mr‘}s of the {:hargw uﬁéar fztausﬁ 2, :L {f:‘mfenant} aré ﬁrscaﬁéitiﬁnal

‘and will' not be-affected By the occurrénce of existence at any time of amy of the
following events or circumstances: : _ _

15101

the ﬁamriz;y &gaﬂt’s granti ﬁg any W&hf&? & mﬂsam t;f) :.any person in

connection with, or allowitig time for payment In fespect of, the
Secured Obligations br any of them or taking {or omitting to take) any ..

- -otherstep In refation to any f;}bhgar or the Secured Obligations;

15402

45.10.3

the - maki ing, amendment or terminat] &n of any agreemsnt or
arrangément relating to any of the Secured Obligations: .

the msaiven{:y of any parsms, the appa ntment of & raz:eiver or By
administrator In respect .of it or its ;:xmperty, its winding=up or
. -dissolution or the taking of ‘any step in connection with any

- composition; voluntary  arrangement, discharge,  settlement,

rearganisation, restructuring i}!‘ sgimilar prazesg #Hy miat fan ke s assets,; _

- liabilities or business;

15,10.4

any t;}b gnf {a%* any othar persan} grahi: ﬁg;'én’f sectifty 'e}r oi:’hes* ﬂghés -
~to the Security Agent {ar any othet p&mmj whether under this deed.or -

- otherwise;

15,405

any amefsdm&ﬂt af the tafms; on wh f:h aﬂy mzurity er eizhﬁr ¢ ights are
_-graﬂtzfci any step being taken in conhection with any. security or other .
tights (to enforce them, to release them or to do anything else) or any
omission to take any step In connection with ‘any security or other

rights which could orshould have been %:aizaan, whather undér this a:iaed

oor-ttherwigd;

15,106

lon_ifb14118972078

:arﬁy reéasa m" any person ifaéie i respect of any of the securés:l-
‘Obligations, whather as surety or ofvany other basis, or any other step
being taken {or not being taken) in relation to'any such person {excapt

to the extent that the Chargor itself Is expréssly released fmm its -
ubligations uﬁﬁw this déed or otherwise at amf tme); :

W

NERN——




45107 anv tack of r:apac tyg p{)war oy auth{}rty oy the ;aas't Qf any p&m{m,

_1.3';1;&,8 amr persan 5 changd of rzama, .

: 1‘5.-53;;'_{3.-% BNy ﬁhﬁﬁge in the z:anstitutiﬁnf m&mb&rsﬁ!p, ﬁwr%ershi;:f ie.gai ﬁ:}rm or

-.statug of any person;

15,1010 any unenforceability, I i}egg_t;ty--:@f- 'i%éaiid;tgﬁaf .;é.r'sy d.ﬁézgaz:fan' of éﬁy:

person; or

is. 10:11 an*gthmg es& whmi‘s aithc:sugh it cﬁmid a!’?e:::t the 1 tai:ii;ty af a Surei;y;

1 5'_;1:1;

~would-not affect the isab ity of & ;:31" iticipal debtor,

'Wawar ef immumty

' _'T&r the extent thai: the Charg&r may iae entzﬁeﬂ iﬂ any 3&1?;551&:% ’m claim f@;’* '

'emaatlan, i:aefora juﬁgm&nt ar atherw%sa} m* Gther 1&@5% pmaess :}f awg kinc&
wherever it might originate or to the extent that in any such jurisdiction there

| -may be attributed to the Chargor or Its assets such tmmunity (whether or not
clalmed); it hereby irr&vaﬂamy ‘agrees not to claim and har@h\; Irrevocably

waives such immunity to the follest éxtent permsttaxi by the laws of Euci‘e

- Jurisdi ction.

. . . 15;12

i’iﬁ&'&&aﬂe of _.*sﬁ_'%x:_lii"ﬁty )

‘On the Discharge Date (but subject to Clause’ 15.9 (Avoidance of settlemants

- .3151_3-

N :15 A3.1 Al monles mi:eivef:i of hah:i by t?ze ﬁecwity ﬁgeﬁt or any Rec:eiver L

anid other matters)) or as otherwise dgreed in wiiting by the Sscurity Agent, the
Security Agent shall at the request and cost of the Chargor execite and do all

deeds; acts and things as may ba necessary to release the Secured Assets from

- the gecurity vonstituted hereby ‘or pursuaiit hereto.

‘Additional currency provisions

under this dead may be converted Into such other currency as the
- Becltity Agent -considers nécessary or desirable to cover the

obligations and liabilities comprised in the Secured Obligations (i that -

other clirrency at the Security Agent’s set rate of exchange then

prevalling for purchasing that -other z:urrency _&h t!’xs existing
. eurrencys : _ _ T _

| '15’.13_.2 Mo paymeﬁt t{) the ﬁecur ty s‘%g%ﬂt’ (Wheth&r under‘ any ;udgment ar

15 14

court order or otherwise) shall discharge: the obligation or liability of

the Chargor In respect of which It was made unless and until the

. __ﬁecursty Agent shall have received payment in full in the currency in’
which the abiigaﬁc}n or Iabi%iw ‘wag Incurred and to the extent that the
‘amount of any such payment shall off actial conversion into such

currency fall short of such obligation or liability expressed in that
re:uri‘ency 't'he Security ﬁgeﬂt 5hai§ Fsave a farther saparate cause. af'

mr&st;tmted §}y ti‘z i daed t6 recover the am{:sunt {}f the ﬁhaﬂ;f&ﬁ
Paymm:i:s ' | |

15, 14 1 ;&% paymants by th& f:hargm unﬂer thzs d@ed wzii be made En fﬁi! o
without any set-off or other deduction:. _ R

endbiaserione




15.14.2 -If any tax of ather suim must be d&duct&é from any amaunt ;}aya%ste hy :

the Chargor under this deed, the Chargor will pay such additional
| amounts as are necessary to ensure that the recipient receives g nief -
-~ amount equal to the full amaunt it would have received before such -

dedictions, _ : : : _

| _1.&'.1%,3 ﬁé[ amounts payabie by i.he thar’gﬁr u;‘zder tha ame:ias* tfas ciesd are- '

_ exclusive of VAT, The Chargorwill, in aéd;z fon, pay-any appiiaab & VAT
- gnthose amanﬂm

5444 If the Chargor falis to 'ma’ke & payment toa: pérseﬁ anider this t:{eee:i, it

161

162

17,
174

will pay intsrest to that person on the amount concetned at the Default
_ Rai:a from the date it should have made the payment il !:he date of
g payment {after; as well as before, _}udgmant} . _

C15:14.5° ﬁmy certification m‘ detertnination by the 5&@:;3?&3: Agem a!‘ ah amount; o

“payable by the Charger under this deed is, ih the absence of manifest:
error; conclusive evidence of that amiount, _

COMMUNICATIONS

“Bach hotice; ﬁ:ﬁi"fﬁﬁﬁt and other mmmméc&tic}n Iey respect of t?‘ns iiee.d will &e :

sffective only if made by letter of fak, delivéred to the relevant address or fax.

. humber specified on the exetution page(s) of this deed (or to any substitute
. ‘address or fax number notified in writing by the relevant Party for this purpése)
and matked for the attention of the specified department/individual, ¥ -
- applicable. Each communication. by letter will be effective only if deli verad by
~hand, sent by first class post (if sent from and to an address in: the UKR) or seret
by airma {if sent from or to an address elsewhere). :

Each ﬂammum{:at%eﬁ will become affecifw@. as f“f} IQWS {referemeﬁ to ttmes are to o
~ times in the place of delivery of the- mmmumcat an} : '

S 16.2.1 _.:a handﬁdehvemd Jettar will be effective as mar’e asitis d@:lﬁvemd {m; zf e

t is delivered after Spm or on a day that is not'a Business: E}ay, Eowill
he affective at Bam on the next Business Day): o

' '-.1.6:.'3,2' & letter ser‘;i: by ;;est fmm and to an- aééresa in thﬁ UK will be effective
‘at Bam on the second Business Day after it is posted.and a fetter sent -

by airmdll from or to an address elsewhere will be effective at 9am on -
the tenth Business Day after it is: ;mﬁtﬁci, :

: .1-‘6:-.2;3 & fax will be effectwe orie hour after the sencémg fax machme {ot’ other

.-gyagem_}_ganaratas & confirmation that the cormunicatiols has been

sent in full (or, If this occurs after Spm or on a day that is not a

Business Day, it will be eff&t:t ive at 95;’:: on the next Business Day);
©and . . : . L '

| 16.24 each comimunication to the Secarzty Agerit Wil Becorme effective orily

when: actual?y Tecalvad i:ay the Security Agent.

GOVERNING LﬁW

Governing lavi

This deed and any _}t%mﬂ::ﬁﬁtra%:’tuai- obligations :-éﬁ-éiﬁg ot -oF oF in connection :
with itare governed by English law. _ .

nbtiiag2GN2




Jurisdiction

* The courts a‘f Eﬁgiand have excius%ve jurisd ::t%f:m to 'gettfa amf dis;::u’i:e arEsiﬁg out 3
_of or inconnection with this deed {including & dispute regarding the existence,

vatidity or termination of thi is-deed) dand any non-contractual obligations arising
out of or in-connaction with it (a "Dispute”). Fach ?mty agrees that the courls

of ﬁngiand are the m&st ag;:srapﬂate am:i canvenierat muri’s to settia any' Qispm‘:a'- o

the bersefii: of th& Enfarﬁemeﬁt Partiﬁs eml‘g A$ & reauii: 1o, Eﬁf{}mam&rzt ?arty o

~owill be prevented from taking: proceedings relating to & Dispute in any otheyr
. courts with jurisdiction. To the extent allowed by law, each Enforcément Party

18,
B
R

483

If the F’ariz:ag execute this deed in separatﬁ tounterparts, thiz; deet! wil ke

may tike concurient pmt‘:&admgs n any nambeér of jurisdictions. .
THIS DEED -

Consideration

““The Chargor has entered into: this deed in consideration of the Beneficlaries (o
- some of them) at the request of the Security Agent agreeing to provide {orto
" continue to provide) finarice facilities to it on the terms agreed between them.

'Exemtmn of ﬂ"iiﬁ deed » caunt&rpaﬂs

- effect as if they had alf executed a smgie COpYs

18.4 |

-Exeeutsaﬁ ﬁf this ﬁeaﬁ farmamses :

" This deaé is irstendéé to be a déed even if any Party's exécu’tinﬁ is not v

18.5

- @ccordance with the formalities required fer the execution Qf deeds,

Partial immixti;ty

18.5.1 I, at any time; 'ah_y provision of this gi__a‘éé Is-or is found to have been

_ :Eiﬁgal invalid oF unenforceable in any respect uider the law of any

o ;m*isdie:timm this does not affect the legality, validity or enforceabllity of .-
th& other f}%‘f}’viﬁim‘iﬁ ef thls daed# m}r ti‘i& iegaigty, vali e:iii“y {;r' -

; _}urzsd&:twn

E_E._E;é .' if any Party Is not bound by this deed (or any 'paz*f;'df It} for aﬁy-

86

reason; this does not affect the obligations of each other F’arty under
this deed (m* under the z*elavani part})..

Other secuni:y

: .'Tf"i is deed 15 In add ition tcs, :and ::i{:es not’ imemta §6-45 in any way to gzrej;zd CEOr -
- affect, or b prejudiced or affected by, any other security of gliargntee which. the

Secarity Agent may how or at any time after the date of this degd hald fror i

- respectof the Secured: ﬁbizgaiions

187

Owmership ﬁf this deed

_ Thss desd amd &m’:’zry munterpari: FS the prapﬁrty :of i:he Seaumty Agem:

lsm ﬁi‘giﬁ%ﬁ?mﬂE § _ S 23 )




o

 This-document Is executed as a deed and delivered on the date stated at the beglnning of
. this.dead, . R . y o S

lenmbtaisezorie o 24




SCHEDULE1

Charged Contracts

dated 24 June 2014 between | (1) Borrower
the Borrower and - REG | (2) Chargor

1 i Losh Agreement
Windpower  Limited &g
‘| asslgned to the Chargor by |

REG . Windpower ~ Limited |
pursiant to a - deed  of |
-assighmeant dated o oF about |
pthe date of this desd betwesn |
the:Borrower, the Charger and
REG Windpower Limited.

2 [All Shareholder _ _ o {1y Borrower
loans:  made}. o 17y Charger
between . the o R B _ _
Chargor and the |
- Borrowst - from |
time to time

re

A S i b e e

longbtydzerzore 28




Sﬁ!-‘i"%m}?;ﬁ 2

Form of ﬂotgm to i:antrac% 93%1&5 L

CTor  [name éﬁ#'a&%@ssfﬁf Eﬁ?}t;‘éﬂt party]

 Dated: [date]
Desr Sirs,

_ {;:efe identify rei&vanr Charged (:mtrac:‘f} ithe “ﬁ%&ﬁirﬁcﬁ”} made hetween (1) {é’:hargw}.
{the “Chargsr dryd {2} [here insert name of counterparty) . e

wWe {a’:*f?argw} h&ﬁ%b’{f m}tsfy you that. t}y g e:%eed ﬁatad [date] {‘ihfé “i&eed”) maf:fe bg the

Chargor 1 favour of ING Bank N.V. {the “Security Agent”) the CHargor has assigned =
- and charged to the Security Agent as first priofity asségnee and chargée all of the -

- Chargor's tights, fitle and-Iinterest in the Contract and In the proceeds of the Cohtract

. from time to-time In whatever farm they may be including, without limitation, &l monies
“receéivable by the Chargor under, or otherwise arising out of or evidenced by, the

 Contract as sectirity for cerfain obligations mow or hereafter owed an the. Chargar to t?zg. =
- Security Agent. : . . : :

e fu'-rther- ﬂ'ﬂatéfyﬁaﬁd irm\éﬁtia,iﬁi? and 'a'zéaﬁ_ndiﬁtiamaii? 'is_"ég%ﬁu:::i; and: a_a;ii:fhﬁﬁéé Yot that:i. -
4. the Chargor may not agree to aniend, modify or terminate the Contract w%ihwi -
" thepriorwritten consent of the Security. Agent; L

© 2. the Deed provides that you may not be released from your ébligations under the
' Contract, nor may any rights of the Chargor be waived, in any case without the -
ptior- e:ansm’;t of th& Security Agent being obtained

3. subject ta gamgraph 1 and the ohligation to pay mﬁ:mes in az:mrffance with the
7 instructions in paragra;mh 8, the Deed provides that you may continue to deal
o with the Shargor in relation to the Contract until you recelve written notice to.
the contrary from: the Security Agent, T%;i«amaﬁ;er the Chargor will cease to have

- any right to deal with you in relation to the ﬂcn%raat and i:herefam fmm that

| tite vou should deal only with the Security Agent; _ _

L PO mﬁtwét%mtanémg 'ti'ze' foregoing the Chargar shall continue to be ilable f{};' the

petrformance and discharge of all obligations: under the Contract in accordance
with its terms and the Deed provides that the: Security Agent shall be under no

{3iﬁi£§at on of any ki het in ra:&:;}eat of the Contract or such obligations; .

CUB '. _yau are autimr seti ta dsdese nfmmat:aﬁ in raizaténra to the Cantr*ae:t ta t?*xe_' '

- Sesurit‘g Ag&nt: an: r&quﬁﬁt wii:hv:sui any ene;u?ry h‘; yeu B %{3 the ;uﬁi feation for

B, niake ai j::aymerzi:s due 3:0 s under the Contract to the Security Agen&: at the
account of the Borrower with the Security Agent with Account Numbers Te], Sort

- codel [ and Account Name “re}” {iwhose recatpt will bea good di sz:harga bo ol '

for.stich payments) unless the Securl ty Agent otherwise agrees in wiiting;

Nz 8 _‘yfm must: supgxiy wp es of aii nat;r:&a and other: iﬁfsrma%:ian under the ﬁmntrat:*; !:{; _
the Security Agent; and : _

s liBt\tizeony L g




8. the provisions of this notice may ofily bé revoked with the written consent of the

" Security Agent.] _ E _ | '

: ?ﬁaas& ﬁigﬂ and return the em;tase:d {:ﬁpy af th is'notice to the Sewrity Agan%: {with a a:opy_ N
- tothe Cﬁargm} by way- of confirmation that: : _

B :#.3 ‘y{}U have not ?&CBW&{% ﬁﬁkﬁﬁﬁé that the Cﬁargﬁr haf-; ass ga&d its fights ﬁmfar Ehe .

Contract to & third party or created any other Intérest {whether by way .or
s&e:tzr;ty or otherwise) in the {;azzirm:t in fawur of & third gaarty; ‘and

8. y{‘:iu aggrﬁ& to the i:efms Sei out in i:his: mtiz:e and to af:ii in az:{:ﬁrﬁance W%th ity
. provisions. . _ -

Tha ;}rw sicns. of this nath:e ans:i Sany ncammntraa::mai ab gatmns arising m}t of Br m
- connection W?th it are gfwamed by English iawf . :

Yours fﬁiﬁ"&f&i %;, |

for and on behalfof
Blaclkrock: ﬂeﬂewabies UK LI mited

Tor  INGBankN.V.
. Copy tor Blackrock R&nawabieg m{ L i:ed
| 'matter‘s sai: aut n paragr&gji“sb A amﬁ B abwa,

SHINBO L ismeisiionsingrrs o it

- for and on behalf of {nams Qf’s’;‘i‘éﬁfr&*ﬁ }?aft;f}

| Dated: [date]

o, &bmmg?mm [ERREERR TR ¥
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SCHEDULE3

| lﬁ%.:céi'veﬁs‘ specific powers.

"?’he Rm:&iver w;i ?zave fisii ;sswar and aiﬁihﬁi‘ ity

Pﬂﬁﬁﬁﬁﬁiﬁﬁ

W ﬁmef’"a'ﬁaﬁ;také possessian of the Sect réciﬁsséi‘s;

to- collect and gat in all rentsf faes; aharges o¥ other Enmmg of the ﬁamrad _

. Assefer _
SALE AND DISPOSAL
WithouE reﬁtﬁa‘;:ian to sei chargeg grant, vary. thr—: i:erms o ac:ce;zt s&rreaéers i}f :
leases or tenancles of, H(:em:es to occupy, or options or franchises ovér ar
. otherwise deal with and dispose of the Secured Assets or any ;;mg:ierty acguired
C iR axercise of its powers under thig éﬁaﬁi . _ .
&QRRQ%EM.&

. for the purpose of exercising any of the' rights, powers, _authéﬁtieg “afid

discretions confarred oni the Receiver by of plirsuant to this seéed and/or for

. defraying any losses or Expenses which may be incurred by hirn Intheir exercise

or for any other purpose, to. raise or borrow moneys from the Beneficiaries or

others or-incur any other liability on such terms, whether secured or unsecured, |
_-as%&&: may think fit; and whether to rank in priority to this security of nok:

oL Eﬁ?iﬁ‘fﬁﬁﬁ? E‘?G,

‘tﬁ a;}pamt and cﬁgchazge ﬂmf}i{‘é?@a‘ﬁ, aﬁzmrs, can&uitan‘ts, 3&3@15&% managem,- :

-asgents, solicitors;, accountants or  other professionally  qualifi fed pefsons,

- warkmen and others for any of the purposes of this seed or to guard or protect
“the Secured Assets upon such terms as to remuneration or otherwise as he may -
think fit and to discharge any such persons appcz inted by the i:hargf}r priorto his_ _
appointmenty

o LE@M. ﬁ@‘ﬂ&ﬂﬁ AND COMPROMISES

Cin the name of the {':hargﬁr? ?;a hriﬁg, ;}rfﬁmm’m; enf‘maf iﬁ&‘fﬁ%‘ld aﬁé ciisc&rﬁ: Inue

all. such: actions, suits and proceedings, in relation to the Qharge}ra the business

' ef thé Chaigor or the Secured ﬁssats as in any case he shall think fit;

to S&tﬁ%&, aé}ustf mfer ta arhttratian or e::tpe%‘t datermmaﬁaﬁ; mm;}msmfae and:

-arrange any clalms, accounts; disputes; questions and demands with or by any

7 person of body who is or clalms to be 3 creditor of the Chargor of relating in any .
- wa*g b thie Securad Asyets; - _

- RECEIPTS

< g;ve valld’ r@vzﬁipts far aii moneys aﬁd &xemt& all agsatraf'sws and ihir;gs wi'; h.'
may be ;:as‘aiaﬁr or desi rabia fx:zr raall irtg the Seclired ﬁis;sets, _

Clehigtviiseyzong a8
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to eniter into, vary, caricel {}r wat va any m‘* the pmv isions of any contracts which

~ he shall in any case thini«: expedient in E:h& ﬁteras!:fs m’ the C%}argm or %:ha

Sacurity Agent;

”_gsusam,ms e

?:{3 purﬁzha% materiaisg tﬁ}ﬁf%i; equigﬁment, g&l&{iﬁ oF SUpp ies oh mi::h t&rms and at

- such pricé as the Recelverin the Receiver's absolute ﬁeﬁ:ﬁminatmn thinks. ﬂé:,
INSURANCES AND BONDS |

to-insure the Secured Assets, any assets acquired by the Recelver In exercise of
" His powers, and any business or works, and effect Indemnity insurance or cther

similar insurance, in every case I such amounts, dgainst such risks and With
stich offices as the Receiver shall think fit, and obtain bonds and giv& indemnities
and security to any bs:mdﬁmen, _

 FORM COMPANY

o promote or establish any mm:jaﬁ? of to acquirg shares in any t:z'}f%ﬁ;az‘éy -
{whether as a subsidiary of the Chargoror atf‘:erw ise) to facilitate the exercise of
His powers under this deed; '

to tfan%fér to 'afiy such company all or any of the Secured g's_.g;ats ‘or _t:}'i:f‘i&_é‘ _é%‘&t'ﬁ L

acquired by the Raceiver in exercise. of h%s powers;

to exercise of f.:ai.sse to be ax&r‘tiﬁﬂd alt *sz@t ng and atﬁer F ghtﬁ attachiag te; ar';d
to charge, sell or stherwise transfar any. shareﬁ In arxy such mmpany, :

'mmmfmm

¢ aarry into ﬁff&ﬁt amﬁ mm;aieta amf tmmaa%ma, - _' '

REDEEM SECBRITY

o r&émm any i}}*ﬁ}?‘ security {t’}i‘“ iiii"ﬂf:w't’! the tramsfﬁr n? such S&ﬁurity to an

Enforcement Party) and settle and pass the accounts of the person entitied to

the prior security so that any accounts so settled and passed shall {(subject to

. any manifest erfory be conclusive arid binding on the Chargor and the Money so
paid shall &m teemed to be an ex;aanse prcsgaeﬁy ncmreé by the Recelver;

' GENER&L

elther I the name  of the Chargar oF I tha hame of i:hers Receivar o execute
- documents and da all tther acts 6r things which the Recelver may cowsiderto be

incigdental or condicive ti any of the Reaawers ;:mwe.;‘s of o the ?&mzsaﬁﬁn ar . |

use of the Securad Assets,

ClenfiBi\iizgvionz o g




. EXECUTION

. The Chargor

. Executed  as

' ...ﬁirﬁ'ﬂiaﬁ_ ]
in the presence 6f
Witness Signatre:

CWitness Name:

tﬁ}% AP

: Witness.; Az:iéress. -

'-Witnesg Dﬁ:ﬁi}paﬁ{m* mw% mm,m:m‘tm _

'_ The Security Agent

. Exscuited s o desd

fst-an-on behalf of Ii’flﬁ Bank, 1 ‘&;
" by its Authorised Signatories: '

len fibiNiAg T2

[EVERSHEDS LLP|

deed By BLACKROCK | Communications to isgf delivered to:
. RENEWABLES iﬁ{ LIMITED, acting by al
- director

| Fax nuimbers +44 (0) 207 7431000

§ Attention: Charlie Rezct (t:::, Victoria
1 vl imva} _

ONE WOOD STREET
- LONDON
_EC2VTWS

1 Addiess: 12 Throginorton A\sema,"'
L _-Lsm:fm's, ECZN 2DL.

: éuthﬁriseé Si?ﬂaiary

. Authorised Signatory

[ Communications to be defivered to:

| ING Bank N.V.

Adci?ess _ : ' '
Beﬁmerpiem 88& 11*:32 MG‘ ﬂimstﬁrdam.'_ '

_ | 1§ The Netherlands - -
- Locstion Code AMP D06.39

| Fax riumber: #3120 5658213

Attention: Head of Sbiichired Finance
i Ei‘i‘iiiﬁﬁsf Powel & Renéwables EMEA

With a m;}y sent m

ap

onritc st




Cdoh BhiNIREeIONT

=

- _5'_3:53{5': Bank NV, Ops&IT
- I Banking/Wholesale Lemii‘ﬁg
. ;:ﬁgaerat;aaﬁ _ o

- ;-Aﬁdmsg‘ '
'_ Q&gimar;}%em 888, 1102 Mi‘:‘i Am&terdam _
- § The Netherlands L

) -_:Lm:atmﬁ Code AMP G 01 42, GE

- -Fax'ﬁumbﬁm' »§~3‘f}, 2056 '58%‘}3- o

JAttention: Bxecttion SF/Team 1




EXECUTION |

Cthechargor

Executed k-3 diﬁ&ﬁ %;xy amﬁxmnx ﬂﬁmmuﬁinatims to be ﬁaﬁv&reﬁ oy

_I%ﬁi\iEWABLES Hi{ LIMITED, actmg i:sy 8 _ _ B

dwec‘:&r _ E { Addresst 12 Thmgmmmﬁ. CAvenue;.
. - L ' -1 Lendon, EC2N 2DL '

"'_'I:é:i_fégzti:i::r_ | R B T
¥ Fax number: +44 (0)-207 7431000

inthe presence of :

1 Attention: Charlie Reid {cc. Victerla |
1 Volkova) R '

' Wi&'ae'ssi Nama:

- _féﬁime‘s&; Address: .

 Witriess E}camg?af;i‘{;mi -
“The Secutity Agent |

" Executed as a deed : '
~ for an on behalf of ING 8%!{ ﬁd:.; _
: hy its ;&uthar%saﬁi $I§nats3rfes

: ;Autﬁaﬁseﬁ Signatary _?Bﬁ Brge. -
| Comimunications to be dalivered to:
finG Bank NV,
" Vaddress: |

1 Bijimerplain 888, 11{32 MG, ﬁmstemam- _

| The Netherlands
- 'Location Code AMP D06, 39

| Faxcnumber: +31 20 565 8213

Attention: Head of Structured Finarice
“Utilitles; Power & Renewables EMEA

-Wzti‘x a'copy se;“tt i:c;k _

eriENLS20E 30
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}ING Bank N.V. OpsaaT
1 Banking/Wholesale i.aer:ﬁmg
“} Operations.

_. ﬁﬁ.ﬁi%"ﬁﬁﬁf T R
{ Bijlmerpleln 888, 1102 MG, Amsterdarn
§ The Netherlands '
| Location Code AMP G 01. 4202

Fax 5_!1.%3?.1"‘!’3@15’-2. 431 2056 .582{33. o

| Attention: Execution SF/Team 1




