Companies House

MRO1 e

Registration of a Charge

Company name: BLACKROCK RENEWABLES UK LIMITED
Company number: 08333324

X3IGGAPE

Received for Electronic Filing: 14/10/2014

Details of Charge

Date of creation:  09/10/2014
Charge code: 0833 3324 0002
Persons entitled: ING BANK N.V.
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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8333324

Charge code: 0833 3324 0002

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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(2)  ING BANK N.V. as Security Agenit

EXECUTION CORY:

. | 'Lég-ai charge over shér?é-s. '-'(f{::-r* St Breock and 'ﬁa’mﬁay_ﬂ)_

* Shares in REG Tranche 5 Limited

_ Eversheds LLp '_
- One Woud S;iffeet

Loridoi

CEC2VIWS

el gsASa97.o79r
 Fax 0845 497 4919
Ink 444 20 7919 4500

DX 154280 Cheapside 8
RN &vemhes%s com

e libtiisesizas

Wy

; GERTIFIED 70 BE A TAOE S
. OF THE ORMINAL

Bulishady

et e B, 41 e

EVERSHEDS LLP
SOUSITORS -
s WOOD STREET

“r%;f %‘fiﬂs v

Lup {Victe Scet ) |




| Clauise

O oS N O WY B G N RR

Ll o = "M'?«.-F
[F RN S A VI S - T

16
17
ig

g

- CONTENTS

m’{-’ER?RETﬁ?}ﬁN..m.m.‘.c-;-,.;.,,;,,_*.“--;-.,._.-m-!..,;-i-.i:-m_,.-gm.-m-ﬂ..m-.,_“-,-m.;,-“-.;-km.,'a.x_-.m,-m-m1 :
QQVENANT ?{3 ?A?iil!i SRR R R R R S e b R YRR R R Y S SR R S S N % 5

CHARGING CLAUSE covsr voburerssns st in exsmsvnsrsvinsssbensbe s bes varsvinse ioss s ihrnsso ssasasiss o

DEPOSIT OF CERTIFICATES AND TRANSEERS .0vivereiremssmeresssssvsasssversssvessns & -
. NEGATIVE PLEDGE AND DISPOSAL Rﬁsmsa:nmsw,“..i_,“mw..,.m..,".i.,,.,..lm, 7
- REPRESENTATIONS AND WARRANTIES . cvsiiimueerecissserassssiussensionenesntins :3
o UNDERTAKINGS 1o vivesssssiseiessvesiasscossesensiiesisiassismuiasss iessmmisioss isisiis .H.-m

B}VEGERGS ANE} V@T{NG RIGHM{S&* }#&!t kiil»;t&h&t §! %0!!&3#‘55‘9&!5'!39&4 tQK-‘#Q##!#l!#*#i! }li

 ENFORCEABILITY cucs i cvesssssesessasssnnusssns sassssvs hasinss sebassssss svacunspivias s ssiveise 12
ENFORCEMENT OF s*ac:uszm' 12
 APPLICATION OF PROCEEDS .yvuin e e peers e 44
- PROTECTION OF THIRD FAR;TIEs, 14’_- -
PROTECTION OF SECURITY AGENT,M.,,m.m“m;m T 1.
 POWER OF ATTORNEY wiiiuiorsimvenisinncsisaisnrivessiissiniesinmniii isisnansatins ininansionn 16+
- APPLICATION, v&ﬁzgﬁw AN‘@ Eﬂzmmm QF Fsm‘rumav _
 PROVISIONS wuvaiiinsrs s cersrssvsentivis ssisns sassnss saisins svsivesvisesssons isans iuessibrisisnns 16
OTHER MESﬁELLANEQUS ?Re\ﬁsmws_u_w?*,_Mm.‘,‘,.m.m_..*._,m.m_ veverennens 17
COMMIUNICATIONS oviiisivrnrin e snssiidn i is 55555535 xsmssieands i sonionss drisnvsininisrssnmess 2.
GOVERNING LAW AND. mazsmmm S TSI |

THIS E}EEBJ“M; AR RS YRR *r‘f! FEE AW AR TE NN E q$ie'-"_s-:'nw.*i-xs-k;u_c-«u&n-uu'nnn_n-u-e'“:'22:

- Schedules o y o _ o
. Thg ghﬁreg_x:'w'is:i!'s*;-_ﬁ:--f.!«.rwtnéi:.t:_a:;.‘i-iv.ia:ur:x.a':ti!_l‘-&w.u*rw FERE RN B R Ay 'a-«_.wg'i"a,_na“ R 24
RECelVEL'S SPRCHIe DOWEIS s rencivrmrinnvschis ndusayans v cvens s vapes snis bamssikibavas s S0

ton lib1XI1365174\8
& Octaber 2004 rmhdie

| --Pag;jé




| (if}_

S ¥

BT

and Wales with coimpany number 08333324 of 12 Throgmorton &vsnua; London,

o EC2N 2DL (the *Chargor); and
@

INTERPRETATION

Terms ﬂafmeﬁ in Famhtms ﬁgmements : |

Facilities Agreement.

’r&rms &xgrassiy defmm} m thxs deaessi

| Iy thi 5 ﬁééﬁ*-

Security: Agent.

: B&&QKR&EK RE!@EW@RLES uE{ LIMITE!} a r:c:smpany nmr;mraﬁ:eﬁ in Eagiand .

ING BANK N.V. (registered office. Axﬁr’mt&?ﬁam “rg-a_ée régiéfry e, 33&3143@-,-
Chamber of Commerce Amsterdam with address at ING Bank N.V. Bijimarplein
888, 1102 MG Amsterdam) as saﬁurity agent {the: "‘Semr:t’y Agant”}

: Exmpt where this ﬁiﬂeé ex;zreﬁs v ‘states atherwisef each termy uge&‘ inthis deed
which is defifed in each of the Facilities Agreements has the same meaning as in
C-each of the Facilities Agreements, canstruad. I accﬁrdance ‘with eaf.:h of the

' '“ﬁemf:csarzes‘* esEng. tha Sas;ured Parties as deﬁn&d In eac:h of tha Fac:lii:ies- '
.Agreement _

'“ﬁarrﬂwers” frieans REG Et Brs&mk mttﬁaei {“ﬂi Breock. Bﬂrmwar”}; rega&tered
‘under Companies Hotise registration number 07903110, with registered address
at 2nd Floor, Edgeborough House, Upper Edgeborough Road; Gui ldford; Surrey
. GUL 281 and REG Ramsey. II Limited (*Ramsey 11 Borrower”), registered
undér Companies House reaistration number 08183603, with registered address
&t 2nd Floor, Edgeborough House; Upper Edgebc;rough Road, Guildford,. Surrey‘-
.GUL 281, (each a “Borrower"), :

| “naiagam“ means any daiegai:e ag’emt :attnmey or trust&e appemted by tha-"

“Default Qai&” means the rate determmed i accordance mth the m‘m sions af )

- clause 9.4 of each of the Fac;iﬁ:iea Agreement

' “‘Btsr:hargﬁ Date"’ means tha t:lata with effect fmm whtch the ﬁer:ufety Agent

confirms to the Chargor thet all ‘the Secured Obligations have been
‘uncenditionally and: irrevocably paid and discharged n full and all relevant

i cornmiitments of the Securlty Agént and éach of the Beneficiaries cametled
‘which confirmation-shall not:be arzraasanahiy withheld ¢r delayed.

- _"‘mstrihuﬂm mgﬁts” means:

ofany Share;

) all shares or ati‘ser property ﬁarwﬁé from any Share (whathar by way

(ay . all di §c§eﬁds, distrihumns, interest and. c;t?xer income. g}&ié or payable

of conversion, consclidation, subdivision, substitution, redemption,.

bonus, f:raferenw, ag}tian or otherwise); and

o BI1365 170 o BEE S




ey ol ef:he_r aﬁa’tmenm accretéaasg igi‘ets, beneﬁts and advaﬂtages ofall
' ' kinds accruing, offered or otherwise derived from or incidental to any -~ .~

. Share.

- “ﬁnfmmmant Smn A mearts f:i"ae ﬂat@ on whi z:h the Fae::‘ th ageﬁt has sewed a_ .
- hotice. canmmp{ateﬁ i:sy Clause 26.34 (ﬁca‘:&ieratmﬁ} t}f any of the Facilities -
- Agreement. _ .

' “Enfnrwmeﬁt Part*g"“ heans arw cf The Sex:urity ﬁggani: 3 ?{acewar m" |

Delegate,

' "“E\mnt of Qﬁfauli" rgans ihe accurrer;ce of Eii”%‘;f of i:ha evefzts oF circ&mgtanma' 3
“defined it ahy of the Facllities. Agr&ement as an Bvent of Default.

| “Expenses” means all fees, discounts, cotnmissions ‘and other. hanking - or
service charges, legal and other professiohal fees, premitims, costs or-expenses,

in each case calculated on & full indemnity ‘basis &nd together with VAT,
reasonably indurred by any Enforcement Party in cohnection with thé Secured
Property, the preparation, negotiation and cregtion of this deed, taking, -
perfecting, enforcing or exerclsing any power under this deed, the appointment
of any Recelver or Delegate, the breach of any provision of this deed and/or the

~ protection, realisation or enfarcement of this deed, and lhcludes any payments
made under clause 7.4 (Fower to remedy); ami also inclides the costs of
. transferring to the Security Agent or the Recelver any secutity ranking fn priority
- to the securily constituted by this deed, or the amount required to be paid to
‘secure  the uncohditional - and {rrevc}cabie discharge of such aewﬁty {if

app licable).

 “Facilities Agreasﬂents” miaaf‘xs a faeill ties ag%‘aeme'ﬁt é’a'te:d on 24 ii,ssié 2&.{4 -

and made between (1) St Breock Borrower; {2) Ramsey II Horrewer as

T Guarantor {3} ING Bank N.V. &s the miandated lead arranger, facility agent and .

security agent; (4) ING Bank N.V., London Branch a5 the account bank; and (5)

. the financial nstitutions listed in ?art 1, Schedule 1 thereof as the lenders, as -
 the samé ray be varied, amended, maéiﬁed supplefnented of replaced; and.a
- facilities agreement dated on 24 Juie 2014 and made bétween (1) Ramsey II )
Borrower; (2) St Breock Borrower as Guarantor; (3) ING Bank NV, as the .
- mandated tead arranger, facility agent and security agent; (4) ING Bark NV, -

London Branch ag the account bank; and (5) the firiancial institutions listed in
part 1, Schedule 1 thereof as the'lenders, as the same may be varied, am&nde& '

B - maﬁ%ﬁeé supplemented or réplaced.

“Finafice Dotuinents” means _tmg;ét_?ia’f tﬁe_fihaﬁiie_.dat:'u'?ﬁfe_nis* as defined in

each of the Facilities Agreaments.

- “Financial Collateral” has th‘e'méaﬁng given to it by the Financial Collateral R
Arrangemants (No 2) Regulations 2003, . '

'“Guarazamm” mieans Ramsey. II Borrower and 5t Breock ﬁarrswer pursuant to L

each of the Facilities ﬁgrmmﬁﬂts N

“i@w}idca” means Rﬁ& Tranche 5 Limzted a8 mmp&my 3;’;&0!‘;}:}?&1&:&51 iy &ngi&nd and |
Wales, with number 08768111, whose registered office is at 2nd Floor,
) ﬁdgammugh Hm;m, U;}per Efigebamugh Road, Guildford, Surréy GUL 28],

Bnibivigesas SRR




' “Int;emmditﬁr ﬁ&&ﬁﬁ" mﬁaaﬁ t?‘ze fnt&fﬁt?&d%ti}i‘ &}e&d as éaﬁﬂeﬁ in each o? the

Facilities ﬁ;greements

| “Interest’ means it';f;er'eaﬁf: at the rate provided 'in' ‘and ﬁa%ft:iﬁaé:aé aﬁd

compotinded In accordance with. each ‘'of the Facilities Agreaments both before

- and after judgment,

. SLPA® means Law of '?%i:’peftv- Act 1‘92'5 o

“Obligor” shall ‘have t}ze same meaﬂ ing as ﬁaﬁned m eaz:h of ffhﬁ Faf:zl:tms '

- Agreements,

Sparty” means a p'afty e

“ﬁ&caivm” méans any one or more r&aeiver& &ﬁd managew or (rf t?u:-: $ecunty '

Apent so specifies in the relavant a;:zpﬁ intrnenty recetvers apg:amteﬁ by the

Security Agent pursuant to this-deed in respect z;sf the Chargor or in respect of '
the Secured Property or aﬁy of then. . o

“Secured t&i}iigaﬁmﬂs” 'meaﬁs the aggregate of aik mﬁebtés!ﬂegs and aii
tbligations or labilities of any kind which may now or at any time in the future -

_be due, owing or incurred by each Obligor, the Spansmr and the Chargor to the

- Beneficiarles or any of them under any of the Finance Documents, whatever

their natitte or basis, in.any currency or currencies and however ma‘g are .-

. tziesar tbed tﬁgether wi th Interest and Ex;sensas

R “Sacamd ngar‘tg meatzs the assets c:harged ai: ziauw 3 {fﬂargmg f:!aase} o '

“and incliudes aiy part or parts of them.

“S&auﬂty Farmd“ means thia gxemd hﬁgmniﬂg o the date of tbs deeci ané

- ending cm the E::gssahargae Date,

: “ﬁmnﬂw Agent” means ING 8&3?&_}-‘3;\5, acting in '-itézsapacfzy' &_&_';ru's';ee and
“seicurity agent for the Beneficlaries (including itself) in relation to the Security

B Doguments, or such other trustée and security agent as may from time to time

be appointed in that capacity ;:mrsuant to clause 17.12 af each of the
Interarﬁé}tar Dsads, - _ . _ :

“5hares” meazf}s all sharaﬁ {1f ai‘}y} S;mﬂified i ﬁﬁhaﬂuie :L {sf?amﬁ}, amﬁ also
all other stocks, shares, debentures, bonds, warrants, coupons oF otheér

 securifies in Holdco now or in'tha futire owned by the {:hafgar from - time 1o time

grany it which it has an Interest,

| SSPA” mdans & share ;éia'r;::hasé agraéfé&ent ééﬁeﬁ 6t OF About the 'ﬁiﬁtﬁ of this
- deed and iriade between the fzhargar and REG Tranche 5 Holdings Limited.

13

{:anstrm;tmﬁ

In this deed:

EER-E  any reference to:

1.3.4.1 - the word “assets” ﬁﬁude&pméér&t and future property,
: e revenue rights and iﬁtﬂi‘éﬁﬁS of every. kimf*

1342 the  word _“_guara_ntge includes any guaranme or
- indemnity and any other financial support (inc tuding any

onibtiizeSITAE . a3




L Ton lBINUIEES 174\

partie t;aatmn or pther assaranc& az_‘.;ainst a3 am:i any o
deposit . or paymem:j in respect of ‘@ny person’s

indebtednessy

1313 - the word “indebtedness” includes any obligation for the .

paytiert or repaymient of mioney, whatever the hature or
basis of the relevant obligation {and ‘whether present of
- future, actual or {:.Qr}t ngent); . _ o

1.3.1.4  the word “faw” Inclides iaw -egtawiaﬁéd*h? or mek

. statute, constitution, tréaty, -decree, regulation or
- judgmernt, common. law and customary law and the word .
- Mawful" and similar Words and phrases are to be
construed accordingly; - _ 3

L4345 the word “person” Includes any Individual, company,

corporation, firm, government, state or any agency of a
“state and ‘any association, partniership or trust {in each
 case, whether or not It has separate legal persenality)y;

1306 the word “regulation” includes all guidelines, official

_directives, regulations; requests and rules (in each case, .
whether or not having the force of law) of any -

Cgovernmental,  inter-governmental . or - supranational
- agency, body or department orof any regulatory or other

authority or organisation (whether statutory or non-

statutory, governmental or non-governmental);

1317 the word “"s_et:uriﬁ?”' includes any assighment. by éaéay: of

security, charge, lien; mortgade, pledge orF other security
interest securing any obligation of any person and any
cther agreement orairangement having a similar effect;

13}3 O the w’o%d “sat»aff”' mtuzﬁm anaiagauﬁ rghts aﬂﬁ_ _

obligations in. ath&r jurisdictions;

. 1.3.1.9 '- the wmré “tax” ihcludes ar‘sy tax; éaty, frnpost or fi&%s“;f ar}d:

itgr.z' : ..

- ahy other charge o withholding of a similar hature .
- {including any interest-or penalty for late ;aaymef}t m‘ nen-
payment}; - _ :

where something {or a Jist of thi 'n'g;s) s introduced by 'E':'h*a wsrd
“ingluding”, or by the phrase “in particular”, or is followed é}gf the
phrase. “or otherwise”, the intentlon is to state an example {(or
examples) and not Lo be. exhaﬁﬁtwe {and the same applies when other -

B gi'mé-ia? words-or phirdses arga used);

R 7 =

eae:i*z reference t{} tha “Chargor” or fo tﬁe ‘*ﬁamrzty ﬁg&ﬁt" includes

" its successors in title and its permittéd -assignees or permitted
o Mtr&ﬁﬁfﬁ%‘&&ﬁ, : _ :

134

 mieans; at any tme, the relevant prmﬂsiﬁn as In force at that time . -

u;’tle&ss this: deed exgarassly 5ta!;es atherwme, (a} each reference m this
dead to aty ;Bmvmmn of any statute or of any subordinate leglslation

{even If it has been armerided or re-enacted sincé the date of this desd) -
and (b) each reference In this deed to any provision of any statlite at

| ~any time includes any subordinate legisiation made pursuant to of h -




g F&ﬁfm&t of - such pmvis ong as in fﬁt‘ﬁ{% at sueh time: {whethﬁr madﬁ o

before or after the date of this dead and whether amemdad b ré-
&na::ted since the {ia:e of this deedy; : -

. 1.3.5 eat:h r&?‘erenm ta ths dead {or m any ::ati*;er agraemant or c%eed}'

“means, at any time, this deed (or as applcable such other agréement -
- ordeed) as amended, novated or supplemented, at that time, provided
. that the relevant amendment, novatiol or supplémernit does not breach

“any term of this deed or of any Finance Document; _ y

1.3.6  sach referema to the singuiar Ircludes the phural and vicé %f&rga; as i:ha=-
context permits or requires; _ .

C 1,37 the index and each hesding m this deed 15 for convenierice -ﬁhiif 'a'.r‘is:i

does not affect the meanmg of the words which follow it;

1.3.8 éach mi’erﬁm& toa cfaﬁse oF Schidule is (zm eS8 axpmssiy provi ided tc;.

the contrary) to be construed as a reference to the refevant C{EUSE‘ of -
o Schedule to this deed; _

C1.3.9  wherever this f:feed states that the iﬁ%iéﬁgﬁr must not take a ;ﬁa’rttcuiar .

step without the consent of the Security Agent, the Security Agent has .

- discretion whether to give its consent: and can :mpﬁse conditions on
- any.such consent it gives; and. _

1,310 an Event of Default is" cent;_ﬁumgf“ if it has not been wais;*e;ci_‘ B

Third Party Rights

141 Aperson who s not an Enforcement Party has nm';'lg%ﬁ'iﬁ under the Third _

- Parties Act to enforce or enjoy the benefit of any term of this deed
- _except to the extent that this dead or any ﬁthﬁi‘ Finance Document
expressly provides for It to do so. _

| 142 - 'No consent. of any’ g:ersan who Is rwi: a Pa*s*ty & requ;red ta rasnind or

vary this deed at any time:

' 1@%,3 . ’f"hs efaﬂse 1.4 does not affect any’ ﬂ'gh’t z:é remedy of any pérsmn_ o

_ 1.5

which existe, or is avatiabi&; otherwise than pursuant to the Third
- parties Act. ' : _

Imerpwatmn af athar terms

. .Tha pravzsmns of Qiau$ﬁ$ :LA (Infemredztar E}ees:f); a,ﬁ (s‘:’mﬁ';{:& ::af &awmenf:s}
and 1.6 (Calculationsy of sach of the Facilities Agraementﬁ shall ap;:ay to this

~ Ubligations have become due under and In the manner provided in the Finance .

2.2

deed as if setout in thisdeed in fuﬁ

e ﬁ.ﬂ?ﬁ-ﬁ-ﬁf‘é"f TO E‘ﬁ‘f

“The Chargor hereby, as prifary obligor and not merely as siirety, covenants

with the Security Ageht that it will pay, discharge and perfofm thé Secured
Obligations following & demand made on or al any time after the Secured

Diocuments,

Tt is heraby ag-re.éd Betwasn the én'as'«gbr’ e Securlty Agent that the

- Charger's maximuom Hability under clatse 2.1 of this deed shall be limited to the

bbnsesIas 0 s
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4.2

ampunt of any enforcement proceeds defived from the Sécured Property on the
enforcement of the security’ constituted by this deed after deduction of aniy -

. expenses of efiforcemnent other than In the case of & misrepresentation and/or

- breach by the Chargor of clauses 64, 6 5,.6.6, 6.7, 6.8 and 6.10, In which case .
the limitation of liability shall not apply T

' CHARGI?%Q (2&.&335 o

Gfant of saecursty

_Tha t::hargan as 8 mﬁt nuy ﬁg ssaurﬁy for the payment disz:harge and '
- performance of the Sécured Obligations, charges and agrees'to charge In favour
- of the Security Agena _ . o . : o
= 30,1 . :%m; wiay of first Eegal martgage, the Shas*&s,

:3.'-1,;-2" : by way’ of f‘rgt: equxtama mortgage, the Bistrzbutiaﬁ Rights fmm timeto

e acoruing Yo or on thé Shares: and.

313 tothe extent n@t valid ’y and effectivel Vv ﬁharged by way of mm‘tgag&" IR
- pursuant to clauses 3.1.1 or 3.1.2, by way of first fixed, charge the .

Begured Pmpefty aﬁd all the ::hargars iriterest - the Secured -
Property. _ y _ ' ' '

Fui§ t;tie guamntae and. ;mpli&d z:zwananta .

A the seeutity created of gi ‘?Ef’? uﬁdar thts éeezi is made with f‘x}i title gnamntea
_ in accordance with the Law of Pro;;serty (M scellaneous Provisions) Act 1994,

1£aﬁtmumg Sﬁcnrlty

All the security grantad or craateﬁ by this ﬁaed is tas be a conti na%ng ssacursty _ '

which shall remain in full force and effect netwithstanding any Intermediate
payment or setflement of account or other matter or thing whatsoever and in

-particular the Intermediate satisfaction by the Chargor or any other person of the .
whole or any part of the Secured Obligations.

. DEPOSIT OF CERTIFICATES AND TRANSFERS
g Tha Chargar must:

é}‘ 1.1 _pwmpty éepemt with the Securi i:y Agent (in relation to any Ses:ured R

Property acquived by it, or in which it has acquired an interest, after
" the date of this deed, on the date that it beneficially acquires such

Secured Property 6r mtere.si:} all share certificatés or other documents

of Hitle or evidence of ownership In relation to any Share or tf:s the
_-;Distr ibution R;ghtsf and : _ _

4,1,2° &t the'saine time that it ﬁe’pss;ts the certificates or documents referred
to in clause 4.1.1, deliver to the Security Agent Istruments of
‘transfer in respect of the relevant Shates executed in blank (except for
Cthe number and dlass &F Share& and the name of the transfamr} and
left umiated : '

The Cﬁarger undertakes i:hat ftwil {am:i it wsil ;%mture that: its solicitors wii[}

Cleifbnvtisesiza o &




. 4.{3 o

= 4.4

a5

s

' HM Revenae & Custams_ within 2 Busmﬁss Days af’ Cemg;}!etmn {_as'
- such term 1z defined in the SPA) of the acquisition by the Chargor of

- the entire | s&u&d share capital of Holdeo in accm*dam:& with: the rerms
of the SF.& .

433 to deal expeeiitiousiy with the ap;ﬂi::atian anci eny ::f;neries arzamg From o

clause 4.2.1 above; and

433 th pm\f!d& to the gacunty Ag}am‘:' t’hééﬁgma signed and datﬁéei shéi*e- |

certificate issued by Holdco to the Chargor in relation to the Security

 Interests created unider this deed together with a certified copy of the

_ ‘shareholder register of Holdco showing that the Chargor is the !egai .
- and beneficial owner of all the entire [ssued shafe capital of Holdeo
withiri the earlier of (i) 3 Business Days of recelpt of the stamped stock
- transfer forn from the stamp office of HM Revenue: & Custorns; and {1}
- 60 days from-the date of this dead; : S

 Falture to cofnpl Y with this clause shall Be an ﬁvehﬁbf Defailt under -
~Clause 26.2.4 (Breach of &ﬁd&ftakmgs) of gach of the Facilities
_hgreements, : _

The Secinty Agent iay retain sriy -z:e‘rtiﬁaai:éé;- documents or s-nis;{mm&éﬁg of
transfer delivered to IE pursuant to this deed until the Discharge Date and if, for

any reason it ceases to hold any such certificste, document or instrument before
such time, it may by notice te the Chargor require that the relevant certificate,

. document or instrument be redelivered to it and the Chargor must mmed:ate%y
- compiy (or procute cr:rm;} lam:e) with such notice. .

The Seaurtty ﬁsgent may: at aﬁy tﬁme foll awmg tﬁe ac:cur?eﬂee of an Evant ef SRR
. Default: which is continuing complete the Instruments of transfar on behalf of
such {':harger n favour of itself or such ﬁ}ther person as it shall select; and the

Chargor shall procure that such nstmmaﬁts of transfer are forthwith regiatered

in the relevant company and that share certificates in the name of the Security
Agent and/or its ﬁamiﬁegig} n rgspefzt of the $hare,s to which such instrument of
transfer relates are delivered to the Security Agent as soon as reasonably -

practicable, but in apy event no later than 5 days after the date upon which the

- Security Agent has delivered the relevant instrument’of transfer. The Security -
~ Agent or its nominee, having been registered as the transferee of such Sharas,
Crhay at any time thereafter ra~trans§er such Shares to the Chargor, and the
'{:hargmr shall procure that the relevant instrument of transfer |s. forthwith

registered in the relevant company and: that the share certi ﬂc:at&{s}%n the name
of the Chargor mgether with a further Instrument of transfer executed in

accordance with elause 4.1.2 reiatmg tosuch Sharoy, aré farthwwh deliverad to . '

the Security Adent.

Tha t}ai‘tiés"fr} this Deed designate 'tﬁ{f}'s'e'Sééufeéi’ P’ré;ze'r?;? which constitite

Financial Collateral to be: umiw the:control of the Security Agent.

NEGATIVE PLEDGE AND -QIS?QES&L RESTRI\‘Z?I{} NS

_ﬂegaﬁae ;ste-&ge 5

. :the Semmsi ?mp&riy,

denliiviizesizay 7
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_ '-5”3'

Y O

Restrictions on disposals |
The Chargor is niot to sell, transfer or otherwise dispose of its interest (whethar
legal or beneficial) in the Secured Property gave as permitted In accordance with
the terms of each of the Facllities Agreements and each of the Intercreditor

Deeds.

_Exceptions

Clause 5.1 (Negative pledge) do hot apply: |

531 tothe securl ity ﬁreatad or required to be ::reated by th;s deeﬁi

532 to aa*g ﬁemr oy or transas:tmﬁ t::a which ti'}e 3&@;‘{@* Agent has gwan its o

iwrsl:tez“s C@ﬂs&!’&t gro

_ 'SQBQS ' -’m HIY m:hm* aemrii;y o transac:t on whi e:i*s i gﬁrmittsai gﬁr&uant ‘Cﬁ»‘ t%‘m

: .te:rma of gach of the Facilities Agrﬁemaﬁzg

R&?Rﬁﬁﬁ&?&?xﬁﬁﬁ ﬁNB WARRANTIES

" the Chargor mprésenté and w&rrani:ﬁ to the Security Agent o the date of this
deed and on each subsequent date upon which the representations and

warranties set out in each of the Facilities Agreements are repeated and upary |

| which there are ﬁacumd Obligations ﬂutstanﬁing as fa%iaww
| Status - B
e is a lirmited Tiabiiity company, duly incorporated and validly existing under the

- laws of England and Walés and has the power to own ity dssets and carfry on s
. business aﬁd other sctivities as they ara bel ng; condueted: . -

f*awar ami arafurmahﬂxty

o %:he Chargas’ has the pmwer to enter intd E:%% g éeeé am:f i‘a perform ts &bl ;gat ons

and exercise its. rights Under it and the obligations expressed to be assured by
it under this deed are (and at-all relevant times have baen) lagal, valid, binding

and enforceable obligations subject to the Reservationg;
_ No Event of Default _

6.3.1 no Event of Default has occurred of is continuing or might reasonably

" be expected to result from the execution of this deed or from effect
being glven to its provisions;

832 . no person who holds any ﬁthef'? -sec‘ur%t‘y over the Secured -Ff@pﬁ?ﬁ*f or

- ovar any other asset of the Chargor has enforced or given notice of fts’
iptention to-enforce such security;. _ :

: ﬁenwmnﬂ;ct w;ﬁ% athar ﬁhiigatiﬁﬁﬁ

: ﬁmther the e‘xea:mtifm af this. éeed by t?‘ze f:harg;}rg ﬁﬁr‘ the Qhargor 8 mm;&iianc&

with Tty terms will:

..6'}':4,1 o conflict. with: or msu?t Iy any bm&c?z of an‘y Law ot mgufaﬂm appli f:ﬁb% -

tn ity

Clorlbigiisesizas . 8
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6.7

69

642  cause any limitation on any of its powers of on the right or abllity of Its

directors to exercise those powers to be exceeded; nor

" 64.3 constitute a default, acceleration of payment ‘or términation event -

" (However described) under any agr&amant or instriiment binding upon
S _

i ;ﬁakaw@m-s

' ai | Authori s;ai: ons regul reﬁi or desi rai::ie for the execution, {iatsvery; issue; va!i::}tty .

or enforceabliity 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 rol
~been (and the Chatgor is not aware of an‘y circumstance havmg arisen wheratzy_

thev might bie) thheirawrz,

'ﬁamm&mtai !;anaﬁt, ote,

661 It has given due consideration to the terms and conditions of the
.. decuments svidencing the Secured Obligations and of this deed and

- has satisfled ltself that there are reasonable grounds for believing that
- by executing this deed it will derive commercial benefit; and :

B.6.2 'té‘xat it entera into thss deed in gm:aﬁ fal th aﬁd for i:%*se ;mrpesea ef zt:s‘ ) '

- .tsusirxass;

' ?riﬁritg a‘f sm:urity

the Fegai ancf eﬂgmtaizle m&r&gage& and ﬁxeé f:harge:—; contained tn ﬁiaam 3.1
(Grant of security) constitute first priority security over the assets which are

expressed to be secured by such mortgages and charges and those assets are
n{}t-subjett”ta any prior-or parlt passu security; and

'Ma‘ﬁtﬁi‘ﬁ miai‘mg fothe Shares

g81 .'ti‘ae Shares ﬁ;:aﬁr:if”‘ed iry suﬁgﬁula 1 {Sfﬁares} are at the date of this -

deed the only Shares legaily and beneficially owned by it;

6.8.2 .:t is and will remain the sole beneficial owner ﬁf the Secured Pr@perty S

- and {save where the Sharés have been r&gzatered In the naine of the

- Security Agent or its nominee mmuarit 1o the provisions of this deed)

it and/or its nominee is and will remain the absolute legal owner of Ezhe-'
' ﬁhamg subject tothe provisions of t%us desd; _

683 - the Shares are f{.,iﬂ? ;aaia% ahd none sf ti‘ce $amred ?ra;}erw is Slﬁb}&ﬁt
o any lien, charge, equity, encumbrance, option to purchase or gzmiiar‘

- ghtg of any person other than the Security Agent;

684 the: Security Agent is eﬁtttiec} to be regiﬁtered 61 to re::gu e H mmfﬁﬁa -

1o be registered as member of @ach of the relevant tompanies to which
- the Shares relate without any right of the board of directors of any
such company to refuse registration or to consent to 5&{:?} fegistration -

‘only subject to satisfaction of conditions; and :

6.8.5 it has riot hominated Anothar persor or persons to enjoy of exercisé all
- or any of i rig%its a5 tha r‘eg isterad holder of the Shares. '

No: 1mmnmt¥

e BnaaesZAS g




. The Chargor has nfﬁ: takan or recel vﬁﬁ any ﬁﬁaurity ar l;sefa from any of the '

' The Chargor undertakes to the Secur! ty Agerit in the terms of the following
provisions of this clause 7, ail such undertakings to commence on the date of

Cogd

o742 iewill pay ail calls or other payments dua an:i payab in FESQQ{‘:?: af any

Zixie ithar | 3: riaf any of its assets will be emt ted to clai aim any r%g%’st af immamity
frorin set-off, suit, éxecution; attachment, or ﬁﬁ“}ﬁi‘ fegal process in respeti: sf‘i
obilgations imﬁer this daed o _

- Mo mher securit:y or ﬁan

Obligors in: respect of any }abiiity hereuﬁéar orin respect of awg cther {lability of
any of the Obligors. _ D _ . _

. UNDERTAKINGS

this d%d and to mﬁtmua throughout the Semrity ?ermd

:Matters reiating to Shares

744wl zmmédiémiy pon receipt of the same deliver to the Security
. Agent copies of all notices, ¢ireulars; letiers, reports accounts and

other communications with sharehol defs relating to its holding a:af the

o Sharesy

gf é:’hﬁ Secured Propertys

‘?13 "Sava with the prior wﬁttﬁﬁ f:anmnf: of the 5&&&;‘&%‘ Agﬁtﬁ: it wiii m}t:

7.2

| ”?.,5.153_,1_ ~take any a{:ﬁen whﬁ_mhy or 85 & mmec;ﬁer;ﬁe whereof the

righits attaching to the Shares are sltered or diluted or the

. issued capital of any of the companies whose. Sharaﬁ are.

charged by this deed increased; -

7432 participate in any rights issue relating to the Shares;

7433 apply for, of consent to, the conversion of any Shares held

- In certificated form into untertificated form; or

7434 nominate another ;}efétm'gr'g;&%égms'm enjoy of exarcise _
- all or any of lis rights as the reg:stereei halder ﬁf the -

' Shares.

!\Eﬁi t& j@ﬁi‘}al‘ﬂi&& gawr%ty

owill riot {aﬁdg withaut pfejucésce tﬂ *:ﬁaasse ?.1 3.4, will g}r{}cw‘a that o _
nominee willy do anything or allew anything to be done which may In any way

.depreciate, jeopardise or otherwise prejudice the valus to the Security Agent of

thesecurity constituted by this deed or the gsrmnty of ity ra;‘tking} &5 expressed In

“this deed;

73

' at the Chargcsrs ewr% expenge takfz all ste;:}s (im:iudmg tim making af ai fi mgs.
—and reglstrations and the payment of all fees aﬂ{i taxesy and execdte All.
documents necessary or, In the reasonable opinion -of the Security Agent,
desirable {g) to render effective and valid any security or any right or power .

o, it

- -Surthar-assnra&m
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- created or int&ndeﬁ to be é:mat&é ar eyl ﬁf&ﬂﬂed ﬁmﬁer or by this deed but which
s or may be ineffective or invalid, (b) to perfect or protect any such security of -
to facilitate ita enforcement of raaiisatisn, (¢} to protect the Security Agent's
position under this desd or any other deed or document éntered Into pursuantto
- this deied or (d) ir connhection with the exercise of any of any Hohts oF powsers by
- any Enforcement Party under or I relation to this deed, and so that dny security
docurnent required to be executed pursuait to this clatise will be in suth form
and will contain such ;zrovi siohs as the Security Ag_:}&i‘%t may reagersabiy reqtiiref

T : Power to remﬁﬂy

i the Chargor Ea 15 ta comply with ariy of the ag}a!eﬁaﬁts and unsﬁartakiﬁgs set: mat _
cor rveferred to i oclauses 7.1 to 7.3 Inclusive It will sllow (and hereby
- irrevocably authorises) the Security Agent and/or any other Enforcement Party
- to take such action {Including the making of payments) on behalf of the Chargor
~ as s necessary to ensure thai such covenants are complisd wi t?s amﬁ

s ﬁxpanms _ _ _
:;t w il pay all Ex;;eﬂses wi i:}'nn thme {3} Bﬁsii"iESS Days t}f damaﬁd IF 1t does not

do so, the Expenses will bear Inferest at the Default Rate from and inc ucimg the -
date of demand o and if}ﬂifﬁﬁiﬁg t?’se date of actuaE paymernt, -

78 "xﬁdamﬂ&y _

it agrees to Indemnify the Security Agent and will keep the Security Agent
indemnified against all fogses and Expenses incurred by the Securi ty Agent as a -
-result of a breach by the (:hargar of s obligations under clauses 7.1 10 7.3 and
- in connection ‘with the exercise by the Secirity Agent of its rights contained in
- clause 7.4 (Power to remedyy. All surms the subject of this indemnity will be
. payable by the Chargor to the Securlty Agent on demand and if not so pald will
- bear Interest at the Default Rate: Any: %éﬁ?ai{f Interget will be mm;:u:zanéed with
‘calendar monthiy rests. _ :

8 DIVIDENDS AND VOTING RIGHTS |

8.1 "Stzi:geat at all times to i:he térmﬁ af esach of tha Intemwdit&r ﬁ&ﬁéﬁ; %,mtzi this _ i
- péourrence of an Event of Default but not ﬁ:hereafter wh;i& wstich Evant of Default
Is continuing; the Chargor: :

81,1 will be entitled to receive and retaln all {ﬁ\iiffﬁﬁd& distributions,
' . Intefest and other monles paid on or derived from the Shares;

8.1.2 - will be entitied to exércise all voting and other rights and powers

. attaching to .the Sheres, provided that it will not exercise any stch
voting rtahts of powers, in & manner which wolld prejudice the value

of, or the ability of the Security Agent to realise the security created by

-:t!'z%s deed; ang _ :

_8_*1_;3 . ﬁhali gwe to tha ﬁecurty ﬁgent raasanai}%e r;ets(:ﬁ {}f ﬁw manner %n_ o
cwhich i proposas to exarcise the ;;gms and ;}Qwam referred to in
: -'x:iatise 8.1.2. _ .

8.2 . Abany ﬁma whett any Shares are: r@gsstaregi in the niame of izhe Sesw iy ﬁgent ar-_

N jts homines, and for such - ;}enmﬁ &g there is no Event of Default which 1s
contining, the Security Agent will (so far &s is consistent with the _sae_:uﬁty g

. created by this deed) exercise any applicable voling o other rights and powers

o leuibiutdesteal i




o n aamrﬁame with the dimcﬁam of i:?*se Chaz’g{sf anci am:ﬁuﬁt t{: tha Chat‘gmr for
L any dividends; payments or- sther distiibutions attributable to such Shares, but
. uptin the otcurfence of an Event of Default and so long as it is continuing the
. Seclrity Agent may exeércisé of refrain from exerdising such. votl ng ‘or other
- rights and powers ag it thinks fit ahd may retain any such dividends, payrments _
or other distributions, but in any casé the Security Agent will hot be undeér any -
duty to ensure that any divi idend, distributions or other monies payable In
- fespect of those Shares are duly ahd promptly patd or received by it or its
nemines or to verify that the correct amounts are pald or received by it or iis
- neminee ar to take any actien in connection with the taking up of any {or any
‘offer of any) stocks, shares, rights, monles or other property pald, disttibuted,
aceriling of offered at any time by way of interest, dividend, redemptmn, bstills, oo
rights, preference; option, warrant or gﬁ:herw:se on or m respect of or n -
substitution for, any of those Shares. : _

8.3 After the accu-:reﬁge of an Event of Default, and while stich :Eva;ﬁ_t- of Default s

L continuinig, and in the event that any Shares are registered iy the name of the
Chargor of {ts nomines; the Qhargar shiall ‘and shall pmmra that s namine&
shalls o _ o L

8.3.1 -cn'mjr:siy with '.tﬁ_e éirer::tiansi of any Enfj‘amefﬁent.'?atﬁty in respect of the .
: - exercise of the voling and other rights and powers attaching to the
- ‘Shards and shall deliver to such Enforcerment Party as directed such
forms-of proxy or other Authorisation as may be-appropriate to allow .
any Enforcerment ?arw.-ta exBroise such rights and powers) and

- 8.3.2 : hold I trust for-and pmmptﬁy pay oF deliver to the Security &gant any e
- Distribution Rights received by it '

9. -Eﬁwﬁﬂsﬁﬁzuw

For the purposes of 8l powers implied by the LPA or any other applicable statute.
. the Secured Obligations shall bé deemed to have become dué and payable and
" this deed ‘will become Immadiately enforceable arid the powers of the Security
- Agent anid any Recelver will becorne exercisable on the date of this deed, but, as -
“hetween: the Security Agent and the-Chargor, the:power ¢f salg and other powers
conferted by this deed shall | be exercisable anly upon the océlrrence of an
Enforcerment Event and for so long as it is continuing (unless it is expressly
provided to the contrary otherwise than in this clause or there has been a .
. request from  the Chargor to the Security Agent for the appointment of a
. Receiver, T which case they shall be exercisable when 56 provided or at shy
time following the making of such request as the case may be) '

BT _Emmczmmr OF SECURITY

101 AR any time aﬁ:&r the' security i:reai:efi by this Deed has beceme em‘crceaiaie
- under clatise 9 (Enforceability), the Security Agent may. appoint ohe or more:
than orie Recelver in respect of the Secured Property and iIf more than one
Racelver is: a;:pt: ni:&d the Recefver may act jointly and severally orind Iidually:

102 The $ecuﬂty Agent may rermove i:he Recelver and appoint another Reeeiver and
- the Security Agent miay also appmint an alterniative or additional Receiver,

10.3 *Thse Receiver will, so far as ﬁ'ﬁé"ia:W”[fiErmi‘iﬁgiiﬁﬁ the agent of t_h@' Chargor anﬁ“t’h‘e_ o

~Chargor-alotie will be responsible for the acts ot defaults of the Receiver and will -
- be liable -on ahy contracts or obligations made or entered into by the Receiver.. -

fon iBINE 136517433 R -




104

105

© . alsp have the powers am& discretions set aut -Schedule 2 (Receiver’s spedific
powers}, - : : o

'. The. Sgr;ur:ty ﬁ;gﬁﬁt wilk riot be resgmnsihie for any méscmf:%mt, r;&f_:;ﬁgema ot

default of the Recelver.

“Ihia powers ‘of e Recaiver will continue Iy fisll-Force aa& effect following the
- _ liguidation of th& Chargor. S . _ : '

Ti’aﬁ"'remﬁﬂaratiaﬁ of the Reﬂ:e?%ﬂar may be ﬁx&d hgf th& Eecﬁr tg ﬁgenﬁ imt vl i:}e

pavable by the Chargor. The amount of the remuneration will form part of s:?sa :' o

S&fmmd obli gattaﬁs,

Thee Receiver witl hava the power on behaif aﬂd al: s:he

1061 %:Q do or ormit *ca do aﬂy}‘:ﬁ fig whi <:§“z he ms’xsigiers ap;}m;mate in feia’iian_ '
o ] the Seciired Propertyyand _

' 1362 _ *;0_ axercise all or any of ti‘m pd%eﬁrs '-iicrifsér-fe&' of the R-e::éiver or the

Security Agent under this deed or conferréd upoh administrative
recejvers by the Insolvedcy Act (even if he iz not an administrative
récelver), or upon recelvers by the LPA or any sther statutory provision
feven if he s not apﬁ;mmiad unc%er the LPA or such other statutory
provision). . . . .

Without prejudice to the: §éhar3f p’éwars i 'c:»a.:'t i i‘;‘la;isfﬁ 106 & 'Rei:awér will

If (notwithstanding any represeéntation or warraﬂty to the contrary contained in

this dead) there shall be any security affecting the Secured Property which ranks :
_in priority to the security created by this deed and the holder of such prior
- sacurity takes any steps to -enforce such security, the Eaeursty Agent or any

. Recelver may, at its option, take a. i:ransfer of, or rapay the indebtedness:
- secured by, such security, S L

109

At a_n*;f' time }aft'e_?' the Eécur’itg é?éai:ez_i’ b?' tﬁ-%s:. ii}ééé:_ has become '_égfﬁr?:eaiaié X
under clause 9 (Enforceability), the Security Agent may exertise, to the fullest
extent permitted by law, all or any of the powers authorities and discretions

conferred ori & Recelver by this deed, whether as attorney of the Chargar or e

otherwise #nd whether or nat a Recelver has bean -appointed.

'?E”hs;e S‘grzﬁﬁty Agent ma.y_.,- in writing; either in its ép;}ﬂ?ﬁtﬁ'ﬁ&ﬁi"ﬂf a Recelver or by

- subsequerit notice o that Receiver; restrict the right of such Recelver to exercise

- i0.11
' - security financial collateral arrangement, the Securfty AGent may also enforee It,
at any time after the security created by this Deed has become ehforcesble

-under clause 9 (Enforceabliity), by giving written notice to the Chargorthat it s

all or any of the ';}t}wsrs conferred on F{er;:e vars by this deafd- :

To tha extent that the Security Interest created bﬁ; thas deed: ar:&&s uﬂdﬁf‘ a

appropriating those Secured Propetty which consist of financial collateral. On:
receipt of that notice by the Chargor, the Sscurity Agent will sutomatically

" become the absolute dwner of that financiadl collatersl, and the Chargor will have.

rig further intarest in It The valie of the flnandal collateral will, a3 soon as

. practicable after it has been established, be applied in discharge of the -

equivalent amount of the Secured Obligations n accordance with clause 11 |

{Application of Proceeds). For this ;mrpwe the: Eemrsﬁy Agﬁnt will value the

financial collateral as follows: _

Clen_fibiviizssizas . jao




10,113 in the case of ?‘nanma} instruments, &y z‘&f’érﬂm& to éuaﬁp'uhliﬁ indi t&s; o
valuations or cther matlters as the S&mrity Agerzt may re&sm’zabiy“ .

11,

B G

113

" The Se&cuﬂty Agént 8 eszt:tied b apprapf ata maney and/or assets to Securar:%l: '

10.11.1 ' the case of t:ash i:sv reference to ii:t; faﬂa vam@ ‘recelved by the - -

Becuity Ageﬂt;_ o

10,112 i the case of cread%: clat ints, by referénce to the am{mn{: ar;’cuaiiy _

recovered by 1 the Securt ty Agent; and

decids,

;Expressmﬂs daﬁnﬁd in tixe Fiuamiai Collateral ﬁrrangameﬁts {’;’w, 2% Reg;z ations |
R 2003 will have the: sarme meanings Iin this dause. :

APPLICATION OF PROCEEDS
"ﬁ&ﬁﬁvéﬁeﬁ ﬁy‘-&&ceﬁ?ér |

_ The ;amceadﬁ armmg %‘mm t?we exercise (}f the powers of the Recafver Wi %é sub;ect -
‘to any dlaims ranking in priority to the Secured Obligations, be applied E:sy or at -
the direction of the Receiver In or towards discharging or sati sfying, In the
following order of priority as set out'in dlause 11 (Application of monies following
an - Enforcerment Eventy of sach of the Intercraditor Deeds (and if any of the
“Secured Obligations are not then payable; by paymmt ihto & suspense account

" until they hec&me payable. _

“Right of afspmpﬂaimn :

' Obligations In such manner .or order as it thinks it and any such appmpr tation

113

_ The Secutity Agﬁnt ma‘gs pam {fs::ar such time: as it i:%'i ﬂks pmdeni‘} zm? money -
_ racelved by It purstiant to this deed to the credit of a suspense account {without
- liabllity t6 aceount for Interést thereony for so long and in such manher as the
‘Becurity Agent may from time. to time determine without having any obligation
to apply that money .or any part of it in or towards. éis%:harga of the Secured
‘Obligations. S :

shall override any appm;}riat{ . by the Chiargor,

Suspanaa %@a‘:&um

" PROTECTION OF THIRD ?ﬁR‘!"IE‘@."

._Nn duty to em;::;re -

A buyer: from oF ather parsaﬁ fﬁeaiing wa%:?z any Enfar::ement Pfarty W] iE not %3&

2.2

' Receipt 2::%; the Securi:y Afgr;mi: or as‘zy i%ece ver sﬁaii bean abszz?tsie anc% a.'
conclusive discharge o a puirchaser of the Securéd ?rﬁperty and shall refi feve

- eoncerned to enguire whether any of the powers which such Enforcement Party
o has exercis;a{i or t:sumarted ta axamse ﬁave ar§5are ar ﬁecsme &xarcisabia anf}- '

: Remi;ﬂ: mnc!ﬁswe

- Buch purchaser of any obligation to see to the application of any mionies pajd to

OF by the direction of the Siiitﬁfity Ageﬁt or @hy- Rﬁsﬁwﬂr

onfibivLizesTzaE 4




131

PROTECTION OF '.ssaf:mw'-gaem' |
_ -ﬁecurzﬁv ﬁg&ﬂt’s raﬂai;sts |

- "?ha Sez:ur;ty Ager}t’s ﬁx‘:aﬂg‘atmﬂ t{} ae;muﬁt {wheihﬁ? i:t:x th& ﬂﬁafgnr or 520 an‘;' o

other person) shall be limited to the Security Agent's own actual receipts which

 the Seciitity Agent must distribute br pay to the person entitled (or who the
: S&cumy Agent, acting reasonably, bei jeves fo iaa antifd aei} in aawrdame with the

- reguirements of this deed.

i3.2

433

- 13;.%" -

4347 THe Cﬁargzsr' will, on demand, pay all legal and other costs and

_Exfziﬁsieﬂ of ii&hility R

13,2*1_ _Nﬁ Enfamemeeﬁi: ?arty wiii be: ii&bi& to thé Ghargaf for aay ax;:aaﬁge, -
.- less lighility or damage Incurred by the Chargor arising out of the
. exercise of its rights or powers or any atternpt of failure to éxeréise
. those rights or powers except any expense, loss, liability or damage
: "arismg from Tks. gmﬁs r}ﬁgl gence, fraud or wiiful-misconduct.

' 1322 '%”he f:hafgm may not take ﬁi"!}* pre:w:&ed ﬁgs against an*g affimar,

' empiﬁy&a or agent: of the Securlty Agent In respect of any clalm it

might have against the Security Agent or i respect of any act or
amission of any kind by that officer, employee or agent in refation to-
this deed. Any officer, empleyee or agent of the Secur ty Ages‘;t may
rely on this clause 13 under the Third Parties Act. :

Effez:t nf ;mssessmﬁ

- If the 3&3{1:‘5&1\1 ﬁgerﬁt or any Recetver registers itself or any nominee as the

holder of the Shares or otherwise enters into-possession of the Secured Property

this will not oblige elther the Security Agen%: ar the Recelver m account ag o '

mortgages In possassion.
{:%mrgw £ méemnﬂ:’g

13:4.1 Thﬁ {Ziwarg{zr agrees with the Security Agent to Indemnify each - -
.- Enforcement Party on ﬁiemaﬁé againgt aﬁy costs, %;:_%_ss or liability-
. incurred %:;y it rasxsxaﬁ: oft C
o _1-3;-4,1;_;{ any ﬁxemise oif f:im pt}wars xﬁf ti‘;a Saa:ur‘éty Agent or t‘he .
. ‘Recelver or any attempt or faiure tﬁ exareios thasa; '
. puwersy.and :

13412 _'a‘_;‘;yth%ng; done or ém.iti:éd_ o be ébiﬁa iiv the 'ex'arcfse or
o - purported exercise of the powers Under this deed or under

- any apzzeiﬂtmaﬂt duly made under the provisions of this
- deed, _ — . _ _

- eXpenses {including. an‘g st&mg duty, mgi&tz‘ation or other similar .
C tavesy . . :

o '1364_.13@1' Ihcurred by ‘the -sm'ﬁty’ Agent ‘oF by any Receiver i

conpection with the enfordement or preservation of the

Security Interests created pws&ant te this deed or the
ﬁﬁwmﬁi Property; and :

lenibiyiiIestIag o 0 s




13:4.2.2 - reasonably iricurred %:y Sacwi%ﬁg Ag&nt m* aﬁy Reﬁewﬁr i
- connection ‘with any other matter relating to the &ecwit? _
Interest creatéd pursuant to this deed, r;t:kuding any_
amendment, waiver, congsent or r&!aase requiresi L
. connection with this dead, :

14.  POWER OF ATTORNEY
14.1 . Grant of 'aéwér |

As %curity feir the perfarmaﬁﬁﬁ ‘of the &bﬁgaﬁanﬁ; af the {Iharg;{;r under Zhi '
© deed, the Chargor irigvocably appoints ‘the Seclfity Agent, -each: Receiver and
any person nominated by the Security Agent of the Receiver {in writing, under
hand, signed by an officer of the Security Agent or by the Recelver) severally to-
--be the attorney of the Chargor, with full power of substitution and delegation, for’
“the purposes set out In clause 14,2, . _ _

142 The appointment referréd to iny this danse 14°shall iée effactive fmm the date of
' . this daed but the powers conferrad may only be exercisable after the ocourrence -

of an Event of Default which is mﬁtmnimg ot whers i:ha Chargor Is athemm& in-
breach of the terms of thm ée&d .

4.3 fExlfant- ﬁf-pawe_r

- The power of ‘attorney granted in clause 14.3 aliows the Securi ity Agent, the
Receiver or the relevant nominee Iiv the name of the Ch&r{:gm‘ and on its behalf -
and at its expense: : L

: o - L ;i%ﬁ,_i 'i:m g;erfef:t tha Bedur ty given by thﬁé Chargor f.iﬁdé%‘ th;s éeacﬁ and. -

14.3.2 - tosl §ﬁ;\. exe.;:uta and deliver any dacx- iment or do any act ar-thlz}g that
- the Chargor may, ought or has agreed to execute or do under this
deed or which the Security Agent, the Recelver or the relevant
nominee may in thelr absolute discretion considér appropriate in
connection with the exercise of any of the rights, poweis, authorities or
. discretions of the Security Agent or the Recelver under or ofhierwise for
. the purpﬂses ‘of this deed, :

{44 .gat:f;aaﬁm

“The i:ﬁargar covenants with the Samrity ﬁgent 10 ratify and conf;rm all az:ts or
- things made, dohe or execited by any attorney exercising or pzjrpertmg ta
_axemisa the powers cgnferrﬁé in accordance with this ¢lause 14,

15, APPLICATION, ssgnmfzs:sm AND  EXTENSION OF STATUTORY
. PROVISIONS . R T -

15.1 _  Conditions applicable "fdpi}ﬁrér'é’f sale etc.

1511 Forthe pﬁrpmﬁ&g mﬂy of section 101 of ?:hefz LPA, (bui: atﬁerwise subject
. to'the provisions of clause & (Enforceability)), the conditions sebout in
- that section as to when such powers arise do not apply and the
- Secured Obligations become due and the statutory power of gale and
other powers of enforcement arise immediately following the execution
. of this deed. . o

erliblMazesIIAs 16




' . 15:{2 The Security Ag;ﬁ:‘:t arsrf any Recelver mag exorcise the gtatut:ary g.mwer

152

of sale conferred by the LPA frée from the restrictions imposad by
saction 103 :of the LPf?\f which shall not ag:p ¥ ‘if;:s this ﬁie&d _

Exien&iarg of pew&rs of saia; ate,

1521 The _i}'&;’i%isfei‘ of 'sa [ aﬁd' the other ﬁaé&?éﬁs“ﬁéﬁf&irm&d By the LPA oF

otherwise are extended and varied to authorise the Securily Agentin

' Its absolute discretion to do all or any of the things or exercise all or

. any of the powers which a Recelver is gmpowered 1o do or exercise
under this deed, : . _

1522 “The Security Agent and sny Réé;éivefs’?ra?i"éi‘sashavé siid '&'ﬁi{}*g allthe
other powsrs, privileges, rights and protections conferred by the LPA

and the Insolvency Act on mortgagees, receivers or administrative
receivers {each as amended and extended by this deed and whether or

net a receiver or administrative recelver has been appointed) but so
* thatif there is any ambiguity or conflict between the powers contained
i such statutes and those contained in this deed, those contained fn
' T%:h = dmd shall prevail, S _ :

.Cansz:iidatwn {}f maftgageﬁ -

The: rastrftttoﬁ on S:he consolidation of martgag&s in Saci:i{:m 93 c;f the LPA di)ﬁi-} '

o not apply to this deed nor to any security given to the Securlly Agent pursusnt
- th this deed, _ - :

154 j

LPA prﬁ’?iﬁlﬂﬁﬁ reiatmg 0 a;sgemtmam: of ﬁme’f%r o

Seat on: 139@1} of the LPA shatl rmt app%y to this daecf

155

_ﬁ;};}ixcatinn of pmaeeéa S

| Sections 1(}5 iﬁ?{}:}; ié@{é} am_‘i XQQ(S} of tl’;e LPA wii% not” apply to the

- . =

16,1

- Securfty Agent rior to a Recelver appaiﬁtéeﬁ under this deed.
ﬂTﬁER M.‘iSﬂELLﬁHEG&ﬁ ?Rﬁﬂﬁ:ﬂﬁﬁ |

Powers, rights a‘rsz:i reh'md-iaﬁ-cﬁmutatw&

. The powers, r;ghts and mm&dsas pmwédeﬁ in t?z 18 ﬁead am in aci{ﬁt jar b:) {and not |

16,2

L 1B

instead of}, powers, rights and remedies under law,
Exercise of powers, rights and remedies

I an Enforcament Party fails o exarclse ahy power, right or remedy under this
deed or delays its exercise of any power, right or remedy, this does not mean:

that it waives that power, right or remedy. If an Enforcement Paity exercises, or -

partly exercises, a power, right or remedy once, this does hot mean that it

cannot exercise such power right or remedy again, fully or ih part.

mscr&tma

' -_:‘1:&3%1 The ﬁﬁs’;ﬁﬁﬁ’y ﬁgaﬁt may decider

16.3.1.1 . whether and If s0, when, hr}w :and to what exi:eﬂt (i w
Cexdrcise s rights ﬁmief* this deed ar‘zé {z} o exercise arw- :

lenbtaiIesiag o ar




other ;‘aght 1 ng?ﬁ: have iﬂ f'as;:aect of th& ﬁi’éargﬁr {ﬁt’”'
ptherwise); and _ _ _ B

16.3.1.2 when arid how to a;}piy an\; payments &mf di stf‘ihuttﬂns '_ o
recelved for its owh account under this deed, _ C

- and the Chm*gw has no right to contrel or restrzct the se{:urity égent" )
S exercise of this discretion, _ _

1832 No g}mv ion of this deed wiii nterf@re With the: 3e<:unty Ageﬁt’s flght . -
: . to arrange its affairs as it may decide {or oblige it to disclose any -
_ nfﬁrmat ori relating to ks aﬁ’&im}, e‘xz:ept as expressly stated.

164 Set-off

: 'ziﬁ.ﬁ:;i No ¥ ight of set-off or m:sunter;:i m mray %m ex&r&:?s@ci i}y tﬁﬁf {:hargnr in
- - respect-of any payment giu& to the Security: ﬁg&ﬂt under this daasi o

~16.4.2 - If any amaunt to be set af s a c:urrera{:y 9thé‘f* thari that af the
~amount gga inst which it #& to be set off, the Security Agent may
convert elther amoant {or Both) at any reasonable Hime af the Fac I%:y :
- Agent’ spot rate of exchange. : _

16,5 . Powerto open neiw account

If the Security Agent receives notice of a subisequent mortgage or charge

‘relating. to the Secured Property, It will be entitled to close any actount and to. -
- open a new account In fespect of the dlosed account. If the Secutity Agent does -

fhot open such new account, It will be treated as if It had dmne so at the tfi‘ﬁﬁ:'
~when it received such notice.

16.6  Other security

The Chargor authorises the holder of any prior or subsequent security to provide
‘to the Security Agent, and the Security Agent to receive from such holder details
. of the state Of account between such holder and the Chargor. : '

18,7 : No assi’gnmaﬁt hy {‘Sﬁar‘gw

* The Chargor must ot asﬁgn, rovate of otherwise deal with its rghts.er-_'
. obligations undar or interests in this deed, except with the ;:srtar written consent
of the Security Agent. L :

168 : Transfer by ﬁmaritysﬁﬁgeﬁt

16.8:1  The Security Agent may at any time assign, novate or otherwise deal =

K with any rights or obligations under or interests ‘in this deed in
accordance with the pmv;s;an& of each of the Fac;iztieﬁ; Agreemeﬁts or
' the Intercreditor Deeéfs : S

.15_;&2: The Secur I:*g ;%gant may disziase arny mfﬁrmzztim abﬁmt th& {:hargﬁn _
- the Secured Property andfor this deed to any person to whom it
proposes to assign or novate o transfer {or hag assigned, novated: m*‘ o
- transferred) any rights or obligations under ot interests in this deed; or
with whom it proposes to enter into {or has entered into) any other
dealings in relation to any such tighis, obligations or interests In:
. aecordarice with the provisions of each of the Facilities Agreements.
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1883

Any person to whom the benefit of ail such rights has been transferred,

subject to such eh%igatmm, may eﬁfmﬁe this dead in the sarne way as
if It had been g Party. _ _ _

469 i&vmdama of settlements and at&af matters

-16.5%?;1

Awy paytient mada i}y the {:hargar, ot sett!emerat or digcharga

between the Charger and the Security Agent; Is conditional upon no

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

person. being avoided or set aside or orderad to be réfunded or reduced -

by virtug of any provision or ensctment r&iatmg to bankruptoy,

msafv&ncy, administration or liguidation for the time. being Inforce and - .

- accordingly (but without limiting the Security Agent’s other rights

1692

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

the Chargor the valye which the Security Agent has placed upon such -
securlty or the amount of any such payment as Ef sieh paymet}t,

settlemant or ::ﬁscharge hac,f not ocoutred,

: 'heamg avmde{l o srﬂer&é k- be refuﬁcied or reéuc&d for ti’:e reasona set

B out'in elause 16.9.1, then for the purposes of this deed such amotint

- shall riot be considered to have been irrevacably paid,

1610 Chargarsahhgaﬁﬁm B

The abirgaiieﬁs of the Chargor under elause 2.4 (Cavénaﬁf to. Fay} are
- uncorditional.and will not be affected by the occurrence or existence at-any time
-cf any of the following events or circuinstandes; '

- 15101

16,002

16103

i:he Seﬁurtty Agerst’s graﬁtmg arzy “wal Ver or Consent t{} any parsmﬁ m -

connection with, or allowing time- for payment in reéspect of, the B
Secured Gbﬁgatwns ot-any of theim or taking {or omitting to take) any
Cpthet step in relationto any Qb gar of the Secured Obligat] ons;

the mak?‘ng?,_ --‘amaz}fimem:s e:;r ‘termination  of "any agresment or
arrangementrelating to any of the Secured Obligations; :

the mssivar‘;f:y 6f any pezrsen the appe intment of a recehfer oF an -

admipistrator in respect of it or its property, its winding-up or

- composition,  voluntary  arrangement, discharge, s&tt}ement;- . |

dissolution or thé taking of any step in connection ~with any

- reorganisation, restructuring or similar arnt::ess in relation toits. assets, '
liabilities or business; _ _ '

. 16.10.4

aﬁy obli figor (c;r any: ather persmn} grarztmg any s&mr}i‘y o athar rsghts

“to the Security Agent {or aﬁy other person) whether Lmﬁar this dead or

' Gt?serwim,

16105

any amendmert of the tﬁi‘!‘l’iﬂ on which any seﬂis;'ity o sther rights are .

granted, any stap. being taken In connection with siny security or other

rights (to enforce them, to felease them or to do anything & lse} or any

drnission to take any step In connection with any security or other

© tights which could orshould hmfe been taken, whetf’sgr under this deed
iy atfaarmsm o _

lon NBINIIZ6SI7AE
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16,106 any release of any person iaé}ie in msgmct of az"t'g; af- the; ﬁemrsd .
' Obligatiens, whether as surety or onany othei basls, or any otherstep
- being taken {or not being ‘taken) In relation toany such person (except _
to the extent that the Chargor itself Is expressly released from &5
- pbligations: uneiar t:his deed or otherwise atany time);

18407 arz‘y’ lack of: ::a;:faaiw, mww oF aather;ty on the zsart of aﬁy 33&:'%:1;
16.10.8 any person’ s charige of name; L

16,10, 9 any f::?'tanga in the constitution, memhﬁmh ;a, :}wmrghip, Iagai fﬁrm or
- status-of.any person; _ o -

- iﬁ 10,10 any ﬂnenfameabﬁty, iegahtv ot Tnva iﬁity af any bl ga%: on af a;‘tyi
' g}&?ﬁé}ﬁ, ar o -

16.10,11 anything else which, aﬁ:haﬂgh it could affect the | a_izsﬁ-ity”af 4 ..siurééy,"_"_ '
s would not affect the Habliity of a principal debtor. o

16,11 Waiver of immunity

To the extent that any Charger may be entltled in any jurisdiction to claim for
itself Or its assets Immunity from sult, eéxecution, attachment {whether In aid of
exetution, before: judgment or otherwise} or other legal process of any kind
wherever it might originate; or to the extent that-in any such jurisdiction there
‘may be attributed to such Chargor or its assets such immunity {whether or not _
. claimed); it irrevocably agrees not 1o clalm and trrevocably Waives such
Jirmmunity to the fullest extent permitted by the laws of such jurisdiction.

16,17 Release :

O f;_hfa.-"{k_is'_ﬁhaﬁge Date or otherwise as agreed in wrl fting by the ‘Samf't? Agent,
. the Security Agent will, at the reguest and cost of the Chargor, release the:
' _'Setzured Froperty fmm thassecurity constituted by this z:see;:} : _

' .'_1_;6;_5_'3 ﬁﬁd:ﬁ:ﬂﬁai currency g}m\risiﬁas

_' 16, 131 M motiies. resceive& g ﬁed by tha Sm‘:ur;*;*g Ag&nt oF any Raz:aiv&r :
' under this deed may be converted Into such other cirrency as the.
Security - Agent - considers riecessary or desirable to cover the
~obligations and liabllities comprised in the Secured Ubligations in that
other currency at the Security Agent's. set rate of exchange then
pravailing for purchasing that other wrrency - with ths: axm‘mg :
- currency. : _ o : L

16,132 No gaymﬁnt f:ea tha Semr;i:y ;%gerat {whethm s;rzs:%ar any js.scigment or
B ~court order or otherwige) shall discharge the obligation of lability of -

- the Chargor in respect of which It was made urless and until the-j '

- Security Agent shall have received payment In full Tn the currency in

~ which the obligation or ligbility was Iricurred ahd to the extent that théf'
‘amount -of any such paviment shall on actyal conversion into such
currericy fall short of such obligation or liabillty expressed in that -
currency the Security Agent shall have a further separate cause of
action against the Chargor-and shall be entitied to enforce the security
gonstituted by ith!ﬁ deed to recover the armount of the shﬁsr’tf"aii

1& 14 i’ayments
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16,144 ﬁ!fpa‘yméﬁté by the Chargor uhder this deed will ‘be ‘made In full,

without any 'SQi:*ﬁff'ﬁ? ather deduction.

.iﬁ;_iégﬁ I any tax or other sum mtist bE ﬁeémxf:&d f‘mm any E?}“iﬂiﬁﬂi pa’;fab% E}y |

. the Chargor under this deed, the Chargor will pay such additional
~ ainiolhts as are hecessary to ensguré that the recipient récelvés a ret
~amount squal to the ﬁs%i armount it would %‘fasfe received befwe such
- deductions, o

o 16.14.3 ﬁsii arounts pa*gai&ie by i:ha C%';&rgz}r under this ﬁﬁéﬁﬁ are exa%uaiva af '

17
7

VAT, The Chargor will, in addition, pay @ny applicable VAT on those

| @mounts.

16.14.4 'Ef the Charges' falls t{:s take & ;aymaﬁi: to a pes*ssm under this dees:}

: il pay interest to that person on-the amolunt concerned at the i}efwit S
Rate from the date It should have made the payment untll the date of =~
payment {after, as well-as before; ;uégmer&t} -

-'iﬁs‘_iﬁgs Any x:ertzf‘catmﬁ of datermiﬂatim by ﬁ'se ﬁecuﬁty ﬁgefﬁ. of an amczunt‘

payable by the Chargor uider this deed is, in the absence of manifest
' ermig cans:?usive avidence of t?‘;at ammnt - _ :

' Qﬁﬁﬁﬁﬁlﬁé‘ﬁi}i\iﬁ

'E_a_f::h. s_'set?ce, ﬁ@f}fﬁ&ﬁi aj_m:i other c:z;;iﬁmuw{;aéésﬁ n res_péct 'of'-th_?s d;éi&t‘;i &ﬁtﬁi be
effective only if madae by letter or fax; delivered 1o the relevant address or fax
numbier specified on the execution page(s) of this deed (or to any substitute

- addressor fax number notified In writing by the relevant Party for this purpose)

and marked for the  attention of the speciffed department/individual, i

- applicable; Each communication by letter will be effective only If delivered by

B hand, sent by first class post (if sent from and to-an a{idraﬁﬁ in: the UKy or sent

e
' - times in the place of delivery of the comrmunication):

173

18, i '

13.1 |

by airmall (if sent from or to an address eisewham)

Edch mmmunk:atmn w;ié %:zamme @ffac:t;ve a8 fo iaws (FE?&fEHCEﬁ ta t%mes ateto

17.21 & hand-delivered {etter will be effective as soon as It is dellvered {or, If

~ e is deliverad dfter Spm of 66 g day that I8 not o Business i:}ay, it will
be effective at Sam on the next Business Day};

17.2,2 - & letter sent by post from and to an address in the UK will be effective
K at Sam on the second Business Day after it s posted and a lettersent =~

. by-airmail from or to an address elsewhere will be effective at 9am on
- the tenth Business Day after it is posted; and _

17,23 a fax will be effective one hour after the sending fax machine (or other

'system] generates a confirmation that the communication has been
sent in full {or, if this occurs after Spm or on a day that s vot &
Business Day, it will be effective at; Yam on the next ﬁﬂStﬂﬂﬁS Day).

Each communi eatian to the S‘;ecur&ty ﬁgent “Wwill Emmma. ‘effective -.-{miy when -
- actually received by the Security Agent. _ e o _

GOVERNING LAW

Governing Law
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“This deed and any mm mﬁtraatuai nﬁilgaﬁms arisinig ‘out af‘ oF i mnnactsorz'

- wwith it are governed by Es'zggi ish law.

_ Jurisdiction

The cotirts of Eﬂgiami ?‘;asze BXE a@éve jUﬁSﬁiCﬁiﬁﬂ to setﬁe any daspute arising mzt

~of oF It connection with this deed (including a disputé regarding the existence,
validity or termination of this deed) and any non-contractual obligatichs arising -
put-of or iIn connaction with it {2 "Dispute”). Each Party agrees that the courts

. of England are the most appropriate and convenient courts to settle any i}isau%:&

. and accordingly neither Party will argue to the contrary, This clause 18.21s for B
é:he wenefit of the Enforcement Parties only. As a rosult, no Enforcerient Party

| be prevented from taking proceedings relating to a Dispute in any other

) murts with jurisdiction. To the extent allowed by law, each Enforcement party_

CoAs
i

gy take wnwrf‘ani: proceedings in aﬂy rigmber of 3%.5";5&1{:&%3

THIS EEEﬁ

_' 'ﬁﬂmidem‘tmn _

- The Chargor has erz%ered ﬁta this deeﬁ m mnsiéet’atmn of iha B&nef fciati es or

e

some of them at the request of the Secufity Agent agreeing to provide (or to

continue to provide) finance facilities to it on the terms agreed between them,.

“Execution of this deed - 'céﬁﬁtéfp&ﬁ:s'

If the Parties exacui:e thzs deeﬁ in separate cmufzterparts thﬁ {i&ﬁc‘f ws§§ takﬁ

193

affect as if they had all executed a single’ a:{};}y

-E;-xaeutiun of tﬁw ﬁaeﬁ - formalities -

This deed Is intended to be a deed even if any Party’s execution Ts not I

Cio4

- atcordance with ‘the formalities required for the execution of deeds.

Partial invalidity

1941 X, at-any time, any provision of this deed is or i$ fourd to Have bean

195

iifegal, invalid or unenforceable in. any respect under the law of any

jurisdiction, this does not affect the legality, valldity or enforceabitity of

‘the other provisions of this deed, hor the legality, wvalidity or
. enforceability of the affected ;ﬁmvisiaﬁ under the law of any other
R _;urlsdaztmm L

19.4.2 . If any Party is hot. bound by mia desd (ar any part of ﬁ:} for any
- reason, this does not affect the obligations of each other f?artaf under

‘this deed {f:ss' under the relevant part)

- Other 5&&&:‘;%

- This deed is m adﬂ;tifm f:&a am:i émes ﬁﬁt agerate 50 as in ai’zy wWay m ;zre;uﬁ;m id :
affect, of be pregmiz::ed or affected by, any 6ther secutity or guarantee which the

- Becurity Agent may how or at any time after the dai:e of this deed hold fs:sr* of In
regpectof the S&curad Qi}ltgaﬁﬁns . _

- .ﬁwﬁawh:y of this desd

This deed ;a_r;ﬁ‘every -i::&uaét'ar;aaftiig:;tiz_'ﬁa pippeity of the Security Agent.
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 This document Is -iéﬁé'&ﬁﬁ_téﬁ as &"zﬁeegfiﬁhé;ﬁ e
this Deed. _
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livered on the date stated at the beginning 6f
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. The Shares

REG Tranche 5 Limited . éﬁgiaué and Wales |3 ﬁ_rdinary._shafgs of £1

| 08768111

enabnimesizaz . 2




------ S@HﬁDHLE ﬁ

ﬁamivm‘ g ﬁgetzif’ia pawars

The Receiver will have full power and _aut%mﬁty‘:

kS

1

12

6.2

?{?&SES&E{}H .

th &nt&r apmﬁ, ‘cak& paa%&ﬁim :}f ami genera y ﬁpﬁrate and mar‘sage thﬁ

Secured Property]

tocollect dRd get I all the Distiibution '%Ti-?fig_;!‘i‘:ﬁi: L
SALE AND DISPOSAL

| without res’tr;ctmﬁf o %H charge, grani: Br vary i‘be i:erms ar ac;:e;;ti: surrenders
- of options or rights over, or otherwise deal with and: dispose of the Secured
~ Property or any assets acquired In the exercise of its powers underthis deed;

_ ;&SQQESITIQN

'ta gmr::hase or acquire aﬁy assei:& or rig:ghts rﬁt;uére{ﬁ or cﬁ;}wmaﬁt far tha o
exercise of the Recelver's powers ynder this deed; :

aaaﬁmmﬁa

Cfor the purpose of exercising any of the vights, powers, authorities and -
“discretions confarred on the Receiver by or pursuant to this deed and/or for
gefrayingany losses of Ex;}enses ‘which may be incurred by him in their exercise’
or for any other purpose; to ralse or borrow any money from %:he Security Agent
Lor others or to incur any other Hability on such 'icerms{ whether secured or
. unsecured, as he may think fit, and wﬁetf;a;‘ o rank in pr o E;y to this semrzty s:xs* _

not;

' --_awaxmmam& ETC.

- to apgmnﬁ am:ﬁ discharga emg: oyees, f::rff‘ fcers, r:orzauitants, aévmem, manage& :

agents, solicitors,  accountants or other professionally gualified  persons;

wﬁrk‘miar‘a and others for any of the purposes of thie deed: or to protect the o

Securéd Property upon such terms as to remuneration or otherwise as he may

think fit and to discharge any such mfsem a;}gﬁi}mtm} %y the {:hargﬁr prioy ¢ his
appointment;
. LEGAL. gx’.ﬁ*rmﬁs AND mmﬁmmsss '

i the name m‘ tﬁa Chargsr, t{; bririg, ;:smﬁer;ute, enfarc:e, defens:i and dﬁsmntimgef :

- all such actlons, suits and proceedings, In relation to the Chargor, the Secured.
© Property or any business carried on from the Property, as in any case he thinks -
fit; . : . _ -

fo ‘settle, adjust, refer to arbitration or expert détermination, compromise and

arrange any claims, accounts, disputes, questions and demands with or by any

- person or body who is or ¢laims to be a creditor {}f the i’:hargcr or relating inany .

way to the Securad Pmperty,,

Clon_bidizesizas . as
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: RE&&IF‘?&

6 give valld :zfese'igs:s for all moneys and execlte alt assurances and things which

may be proper or desirable for realising the Secured Property;

" CONTRACTS

s enter %ata vam r;an{:ai or waiva ariy of the ;sm\siszens of any mmrazts '
- relating to the Secured Praperty which he shali.in any case i:?a nk exp&d entin the
.. Interests of the Chargor or the Security Agent . -

 INSURANCES AND BONDS |
o ;nﬁure the ngz‘er;é Fm;::ertyg any assets acqu%mﬁ by h i thg exercise of ﬁiﬁ. -

. powers;, and effect fridemnity insuraiice or other similar Insamnca, in avery casg -
- in such amounts, against such risks and with such offices as he thinks fit, amﬁ o

obtain bonds and giva indermnities and security to any bondsmen;

- FORM {:mssmzw

to pmmot:a er estahﬁgh any mm;}any‘ or o ac:qz.s re. sﬁar*es if aﬂy t:{:smpaﬁy
_ {whether as a subsidiary:of the Chargor or otherwise) to facilitate the exercise of

$ poviers uhder this é&ed

to transfer to any sw::h mmpany sl oF any of the Sacumé ?rczperty or atﬁmr
©assets ar:quired é;y hir Iny the exercise of his powers; . '

' te;a ﬁmmisa oF £ause tcs be &xeraised ali vatmg; and a}tfzer rghtg att&ah!s%g iﬁ; and
- 1o charge, sell or otherwise transfer any shares | n any sssf:h {mmpaﬂyf .

Vﬁ?ﬁﬂﬁ RIGH’?&

 to exercise all voting and other rights attaching fo the Shares and all other
. stocks, shares and securities owned by the Chargor and. mmpris&d in t?'se _
Becired Property In such manher as-he may think fi &

TRANSACTION

. to carry Into effect and compléte any trarsaction;
. REDEEM 5&@&31% e |
' to redeern any paor security {m* procure tha irasmfer a’f Sijﬁf’? sez:urity to h;ms&eif} _

and settle and pass the accounts of the: p&rsﬁn entitled ‘to the prior security so -
- that any accounts so settled and passed shall (subject to any manifest errory be

conciusive and binding on the Chargor and the ‘money so paid shall be deamed
to be an axpenﬁe ;ﬁmf}ﬁﬁ‘i‘f mauri‘ad by %:h@ Rﬁmimn and - : :

_ fﬁEf@EﬁAL

either in the name cxf the Chargor or in i;%’sa name ai* E:ha Rm:afwrf ta &zxmuteﬁ |

documents and do all other acts or things which the Recelver may consider to be

~Incidental or-conducive to any: of the Receiver's powers or to the rea%isatiara m-_ :

. useof the Secured Property,

jon_lib1\t13E5174 BRI 26
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| EXECUTION
" The ﬁﬁargﬁr- _ _ _
Exa{:ﬁte{i a5 a c%aaci %sg mmxmm " iﬁammimmatmns tg be-delivered ﬁcn )

Rﬁﬂﬁiﬁmﬁkﬁﬁ HK L:Hl‘?ﬁﬁ ac:tmg i:ay a
director :

| London, EC2N 2DL

o pirecter B D
. o " § Fax number: +f44{'{33}";‘?;'t3? 743 1000 .
~in the presence ofy _ _

. . .ﬁttent;oﬁ {:h&i’iiﬁ Rezﬁ
i { e, Victoria Vol kﬁ\fa}

: _'@i%ﬁessﬁl‘xigma: . awﬁ!&w«?%i . Lo o SR

Witnass ﬁﬁd%gsﬁs‘s:: ) . E o i o = Eg:%ﬁgﬁg‘géép .

R : S 1 7 LoNpoN ]
-ECQ&#’_?WS«'__.

- Witness Oceupation! - TRAGEE SoucdSIE
The Security Agent

. ﬁx&catﬁﬁ asadaﬁsﬁ e R }
- for an on behalf of ING ﬁank, NV )
- by Tts Authorised Signatories: .} - Authorised Signatory

- Authorised '?;i'gn'ata%y

1 communications 1o be delivered to:
| NG Bank NV,

: S%tﬁdrass, '

I Biftmerplein 888, 11‘32 MG} Amsterdam

'  The Netherlands U
o Lx::catia:m Code AMP DO, 39

Feix ﬁﬁmﬁééz +31 2{} 5658213
Attention:  Head of 5-5:{;3&3&@ Finance

Utilities, -Power & Renewables EMEA

!

ton bt DR

L address: 12 Throgmorton Avenue,




| "Wif:’h a -tnp? saﬁ'tf for

. ;:zﬁﬁ Emk N, vt {}pﬁ&:ﬂ“ _
Banking/Wholesale Léﬂding

- {};wmkmzm

Ad dress‘

_ Tﬁ& Metherldnds

e IBINATEELTA

‘Leitation Code AMP G 01 42 02

Fax t‘iumbi%bi +31 20 '5%-5&2{}3 L

Attention: Execiition SFfTeam 1

Biflmerplein 888, 1102 MG, Amstardam' B




B EXECUTION

_ The Chargor | | o
Executed .as 4 desd by BLACKROCK | x:mmuzﬁcatianﬁé- be delivéred tos
RENEWABLES UK LIMITED, acting by o

! director 1 Address: 12 “Throgmotton ﬁvenua,
-'_mﬁécn ECZN 2DL '

_ mrectgr R | _
_ ' R rax numi:sar %—M{G) 207 ’?43 1000
in the praﬁence of: y

E : o Ati:entmﬁ* Char!ie Reid
| (cc. Victaria Volkova)

- Witriess .'sxgﬁmm:: o
. W;tﬁ&ss Name‘
' .thﬁﬁ‘.‘:}ﬁ é;idra&&_ '
 Witness Occupation!
imé-mmrﬁy Agaﬁt e

Executed as a dem:% :
- for an.on behalf of ING Bank Nﬁsf
by its Authord sed 3 Qnatﬁrfess,

. Authorisads

Cormmunications to b delivered to:
o -:ﬁsza Ean-k-ma

: _ﬁdz:iresa - . _
Bijimerplein 888, 1;02 MG, ﬁmstardam
The Nethetands
1 Location Code AMP D06.39 -

Fax nimber: +31 20 565 8213

) Attention:  Head _éf""és’ff'g';tu'reﬁ Finance
Utllities, Power & Renewables EMEA.

U lonWbmvigesizavd 2




................ o ) .' _. '. . . o Wﬁ:h a {:gp? S&ﬁt:‘t{}:

- 1ING Bank i‘%,’%f., Q;m&rr .
R Saﬁkmgjb%ulﬁsaiﬁ Lending -
] ﬁ;&amﬁam . _

: Azﬁdmss* PR :
i Bijt merpléln 888; 1192 MG, Amsterﬁam ;
| The Netherlands -

Location Code S%MF* G 01,4202

| Fax number: 431 20 56 58203

| Attention: Execution SF/Team 1

Cler_iibbiizesizav: . el




