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Registration of a Charge

Company name: TRANCHE 3 HOLDINGS LIMITED
Company number: 07705570
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Received for Electronic Filing: 12/08/2016

Details of Charge

Date of creation:  03/08/2016
Charge code: 0770 5570 0002
Persons entitled: ING BANK, N.V.

Brief description:  ASSIGNMENT AND FIXED CHARGE OVER ALL THE ASSETS AND
UNDERTAKING OF THE COMPANY, PRESENT AND FUTURE, AS
FURTHER DESCRIBED IN CLAUSE 3 OF THE DEBENTURE. FOR MORE
DETAILS PLEASE REFER TO INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
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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: 7705570

Charge code: 0770 5570 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd August 2016 and created by TRANCHE 3 HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th August 2016 .

Given at Companies House, Cardiff on 15th August 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed is made on O rPeonaEl NG between:

(1)

()

1.1

TRANCHE 3 HOLDINGS LIMITED, a company incorporated in England and Wales with
campany number 07705570, of 2nd Floor, Edgeboreugh House, Upper Edgeborough
Road, Guildford, Surrey GU1 281 {the “Chargor”}; and

ING BANK, N.V. (registered office Amsterdam Trade registry no. 33031431, Chamber of
Commerce Amsterdam with address at ING Bank N.V. Bijlmerplein B88, 1102 MG
Amsterdam) as security agent (the "Security Agent”).

INTERPRETATION
Expressly defined terms
In this Deed, the following wards and phrases have the specified meanings,

"Account Balances” means all monies {including Interest) from time tc time standing to
the credit of any and all present or future Project Accounts which the Chargor has, or has
an Interest in, with any bank, financial institution, or other person {inciuding any other
cash cover or suspense account established pursuant to any of the Finance Documents)
and all indebtedness represented by any such Project Accounts.

"Applicable Represantations” means those representations and warranties set out in
Clause 20 of the Facllities Agreement.

"Applicable Undertakings” means those wundertakings set out in Clsuses 22.3
{(Compliance with Laws and Authorisations) and 23.8 {No Disposaly of the Facilities
Agreement in each case so far as applicable to the Chargor,

“Associated Rights” means, in relation to any asset, all proceeds of sale of such asset,
all rights, powers, benefits, covenants, warranties, guarantees or Security given or
implied in respect of such asset, all rights under any agreement for sale, agreement for
lease or licence of or in respect of such asset, and any monies and proceeds paid or
payabie in respect of such asset.

"Beneficiaries” means the Secured Parties as defined in the Facilities Agreement.

"Charged Accounts” means the accaunts listed in Schedule 10 {Charged Accounts) and
the debt or debts represented thereby;

“"Charged Debts” means all book and other debts and all other rights and claims
charged io the Security Agent pursuant to Clause 3.1.8.

"COMI” means centre of main interests {as that term is used in Article 3(1) of the EC
Regulation).

"Companiaes Act” means the Companies Act 2006,

“Delegate” means any delegate, agent, attorney or trustee appointed by the Sccurity
Agent.

“"Derivative Payment” means, in relation to an asset, any damages, compensation,
remuneration, profit, bonus, royalties, fee, rent, Income or other benefit which the
Chargor may derlve from or be awarded or entitied to in respect of such asset.

“Designated Chattels” means the plant, machinery, equipment, vehicles, and other
chattels (if any) listed in respect of the Chargor in Schedule 5 (Designated Chattels) and
shall Include any sdditions, modifications and/or equipment ancillary to any such plant,
machinery, sguipment, vehicles or other chattels.

“Discharge Date” means the date with effect from which the Security Agent confirms to
the Chargor that all the Secured Obligations have been unconditionally and lrrevacabiy
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paid and discharged in full and all relevant commitments of the Secured Parties cancelled,
which confirmation shall not be unreasonably withheld or delayed.

“Distribution Rights” means all Dividends, all shares or other property derived from any
relevant Investment (whether by way of conversion, consolidation, subdivision,
substitution, redemption, bonus, preference, option or otherwise) and all other
atlotmeants, accretions, rights, benefits and advantages of all kinds accruing, offered or
ctherwise derived from or incidental to any relevant Investment.

"Dividends” means all dividends, distributions, interest and other income paid ar payabile
an or derived from any relevant Investment.

"EC Regulation” means The Councll of the Furopean Union Regulation No. 1346/2000 on
Insolvency Proceedings.

"Enforcement Event” means the date an which the Facility Agent has served a notice
contemplated by Clause 25.31 {Acceleration} of the Facllities Agreement.

"Enforcement Party” means any of the Security Agent, a Receiver or a Delegate.

“"Establishment” means, in relation to the Chargor, an establishment as that term is
defined in relation to a debtor in Article 2 (b} of the EC Regulation.

"Expenses” means all fees, discounts, commissions and other banking or service
charges, legal and other professional fees, premiums, costs or expenses, in each case
calcuiated on a full indemnity basis and together with VAT, reasonably incurred by any
Enforcement Party in connection with the Secured Assets, the preparation, negotiation
and creation of this deed, taking, perfecting, enforcing or exercising any power under this
deed, the appointment of any Receiver or Delegate, the breach of any provision of this
deed and/or the protection, realisation or enforcement of this deed, and includes any
payments made under Clause 7.15 (Power to remedy), and also includes the casts of
transferring to the Security Agent or the Receiver any security ranking in priority to the
security constituted by this Deed, or the amount required to be paid to secure the
unconditional and irrevocable discharge aof such security [(if applicable).

"Facilities figreement” means a facilities agreement dated on or about the date of this
Deed and made between (1) the Chargor; {2) the Guarantors; (3) ING Bank, N.V. as the
mandated lead arranger, faciilty agent and security agent, (4) ING Bank N.V., London
Branch as the account bank; and (5} the financial institutions listed in Part 1, Schedule 1
thereof as the lenders, as the same may be varied, amended, modified, supplemented or
replaced.

“Fixtures” means any fixtures (but exciuding landlord’s fixtures), fittings, fixed plant or
machinery from time ¢ time situated on or forming part of any Property.

"Floating Charge Assets” means, at any time, all of the Secured Asseis which are at
that time the subject of any floating charge created by this Deed.

“Insolvency Act” means the Insolvency Act 1986,

"Insurance Proceeds” means any amount payable by insurers or reinsurers and
received by the Chargor in respect of the Insurances, including proceeds of claims, return
premiums and ex gratia paymenis,

“Insurance Report” means an insurance report, or reports, prepared by the Lenders’
Insurance Adviser and datad on or around the date of this Deed and addressad to, and/or
capable of being relied upon by, inter alia, the Security Agent.

"Insurances” means all contracts or policies of insurance set out in Schedule 6
{Insurances) and all contracts or pelicies of insurance of whatever nature which from time
to time are taken out or maintained by or an behalf of the Chargor or {to the extent of its
relevant interest} in which the Chargor has an interast,
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“Intellectual Property” means, in relation to the Charger, (a) all rights In confidential
information, copyright and like rights, database rights, design rights, righis in design,
knowhow, rights in inventions, patents, service marks, trade marks and ail other
intellectual property rights and interests, whether registered (or the subject of an
application for registration) or un-registered, owned by the Chargor or in which the
Chargor has an interest from time to time and (b} the benefit of the Chargor's
applications and rights to use such assets, in each case throughout the world now and in
the future.

“Interest” means interest at the rate provided in and calculated and compounded in
accordance with the Facilities Agreement both before and after judgement.

"Investment” means, in respect of the Chargor, any negotiable instrument, certificate of
deposit, debenture, share (including, save where the context otherwise requires, any of
the Shares) or other investment (as spacified for the purpeses of section 22 of the
Financial Services and Markets Act 2000 as at the date of this Deead) now ar in the future
owned by the Chargor, in each case whether held directly by, or to the order of, the
Chargor or by any trustee, nominee, fiduciary or clearance system on behalf of the
Chargor, and also Including any rights in respect of such Investment against any such
trustee, nominee, fiduciary or clearing system including without limitation, any Permitted
Investment.

"LPA” means the Law of Property Act 1925,
"Obligors” shall have the meaning as defined in the Facilities Agreement.
“Party” means a party to this Deed.

“Project Accounts” means:

(a} an account described in Schedule 1 {Project Accounis);
{h}) each Charged Account described in Schedule 10 (Charged Accounts);
(<) an account which repleces an account described in Schedule 1 {(Project

Accounts) and which is located in England and Wales;

{d} any account established afier the date of this Dead which is located in England
and Wales and which is designated as a Project Account for the purposes of
this Deed by the Chargor and the Security Agent at or about the time of its
establishment;

{2) any other account with a bank or financial institution located in England and
Wales which cannot be drawn on by the account holder in the ordinary course
of its trading without the prior written consent of the Security Agent.

"Project Documents” means:

{a) each of the contracts described in Schedule 2 (Project Documents);

{b) any contract that amends or replaces a contract described in Schedule 2
{(Project Documents) it such coniract is subject to the laws of Cngland and
Wales: and

() any contract entered into after the date of this Deed which is subject to the

laws of England and Wales which is designated as a Project Document for the
purposes of this Deed by the Chargor and the Security Agent at or about the
time it was entered into.

“Property” means the Real Praparty from time to time owned by the Chargor or in which

the Chargor has any right, title or interest. Any reference to "Property” also inciudes a
reference to cach separate part ar parts of such Real Property.
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“"Real Property” means {(a) any freehold, leasehold or immovable property, wherever
situated, and {b) any buildings, fixtures, fittings, fixed plant or machinery from time to
time situated on or forming part of that freehold, leasehold or immovable properly.

“Receiver” means any one or more receivers and managers or (if the Security Agent so
specifies in the relevant appointment) receivers appointed by the Security Agent pursuant
to this Deed in respect of the Chargor or in respect of the Secured Assets of the Chargor.

"Right” means any right, privilege, power or immunity, or any interest or remedy, of any
kind, whether it is personal or proprietary.

“Secured Assels” means the assets the subject of any Security created by this Deed.

"Secured Obligations” means the aggregate of all indebtedness and all obligations or
liabilities of any kind which may now or at any time in the future be due, owing or
incurred by each Obligor, the Spenser, the Parent and the Chargor to the Beneficiaries or
any of therm under any of the Finance Documents, whatever thelr nature or basis, in any
currency or currencies and however they are described together with Interest and
Expenseas.

“"Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreemeant or arrangement having a similar effect.

"Security Period” means the pericd beginning on the date of this Deed and ending on
the Discharge Date.

“"Security Agent” means ING Bank N.V. acting in its capacity as trustee and security
agent for the Beneficiaries {including itself) in relation to the Security Documents, or such
other trustee and security agent as may from time to time be appointad in that capacity
pursuant to Clause 16.1 of the Iniercreditor Deed.

“Shares” means all shares (if any) specified in Schedule 4 (Sharesy in respect of the
Chargor and alse all other stocks, shares, debentures, bonds, warrants, coupons or other
securities now or in the future owned by the Chargor from time to time, or any In which it
has an interest.

"Specified Shares” means in relaticn (o the Chargor the Shares specified in Schedule 4
{Shares) opposite its name.

“Third Parties Act” means the Contracts {Rights of Third Parties) Act 1999,
1.2 Definitions contained in Facilities Agreement

lnfess a contrary indication appears each term used in this Deed which is defined in the
Facilities Agreement shall have the same meaning as in the Facilities Agreement.

1.3 Construction
In this Deed:
1.3.1 unless a contrary indication appears, a reference {o;
1.3.1.1 “assets” includes present and future properties, revenues, rights
and interests of every kind and reference to an “asset” includes
any part or parts of such asset;
1.3.1.2 ‘guarantee” includes any guarantee, letter of credit, bond,

indemnity or similar assurance against loss, or any gbligatkion,
girect or indirect, actual or contingent, to purchase or assume
any indebtedness of any person or to pay any deposit on behalf
of, or make an invastment in, or loan to, any person or to
purchase assets of any person, where, in each case, such
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1.3.2

1.3.3

s

3.5

obligation is assumed in order to maintain or assist the ability of
such person to meet its indebtedness;

1.3.1.3 “indebtedness” includes any obligation {whether incurred as
principal or surety) for the payment or repayment of money,
whethar present or future, actual or contingent;

1.32.1.4 *person”’ includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust,
joint venture, consortium or partnership (whethar or not having
separate legal personality);

1.31.5 “regulation” includes any regulation, rule, official directive,
request or guldeline {in gach case, whether or not having the
force of law) of any governmental, inter-governmental or
supranational body, agoncy, department or regulatory, self-
reguiatory or other authority or organisation;

1.3.1.6 “get-off’ includes analogous vrights and obligations in
jurisdictions other than England and Wales; and

1.3.1.7 the “"Chargor”, the "Security Agent” or "Obligor”, or any of
tne "Secured Parties”, shall be construed so as to include its
successors in title, permitted assigns and permitted transferees;

whera something (or a list of things) is introduced by the word “including”, or
by the phrase “in particular®, ar is followed hy the phrase “or otherwise”,
the intention is to state an example {or examples) and not to be exhaustive
{and the same applies when other similar words or phrases are used);

unless this Deed expressly states otherwise or the context requires otherwise,
(8) each reference in this Deed to any provision of any statute or of any
subardinate legislation means, at any time, the relevant provision as in force at
that time {even if it has been amended or re-enacted since the date of this
Deed) and (b) each reference in this Deed ta any provision of any statute at
any time includes any subordinate legislation made pursuant to or in respect of
such provisions as in force at such time {whether made bafore or after the date
of this Deed and whether amended or re-enacted since the date of this Deed);

each reference to this Deed {or to any ather agreement, instrument or deed)
means, at any time, this Deed {or as applicable such other agreement,
instrument or deed} as amended, novated, supplemented, extended, or
restated, at that time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term
of this Deed or of any of the finance Documents;

the index and Clause and Schedule headings are for ease of reference anly;

a Default is "continuing” if it has not been remedied or waived and an Fvent
of Default is "continuing” if it has not been waivad; and

references to any Security "created by this Deed” are fo be deemed ‘o
include such Security created, constituted, given, made or extended by, under
cr pursuant to this Derd.

1.4 Third Party Rights

141
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A person who is net an Enforcement Party has no right under the Third Parties
Act to enforce or enjoy the benefit of any ternm of this deed except to the
extent that this deed or any other Finance Document expressly provides for it
to do so.



1.5

3.1

1.4.2 No consent of any person who is not a Party is required to rescind or vary this
deed at any time.

1.43 This Clause 1.4 daes not affect any right or remedy of any persen which exists,
or is available, otherwise than pursuant to the Third Farties Act.

Incorporation of other terms

The provisions of Clauses 1.4 {Fntercreditor Deed), 1.5 (Conflict of Documents) and 1.6
{Catculations) of the Facilities Agreement shall apply to this deed as if set out in this deed
in fulf.

COVENANT TO PAY

The Chargar, as primary obligor and not merely as surety, covenants with the Sacurity
Agent that it will pay, discharge and perform the Secured Obligations on demand made on
or at any time after the due date for payment under and in the manner pravided in the
Finance Documents,

SECURITY
Fixed charges

The Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations, charges in favour of the Security Agent the following asscts:

3.1.1 First legal mortgage on specified Property - by way of first legal
rortgage, all its Property (if any) identified in Schedule 3 (Detaifs of Property);

3.1.2 First fixed charges in respect of other Property ~ by way of first fixed
charge, {a) all the Property from time to time owned by it {but excluding any
Property which is subject to a valid legal morigage under Clause 3.1.1), (b}
any other rights, title or interest of the Chargor in Property, wherever situated,
and {c}) all Associated Rights in relation to its Property;

3.1.3 First fixed charges in respect of Designated Chattels - by way of first
fixed charge, (g) the Designated Chattels (if any) in respect of the Chargor
{but not including any of the assets which are subject to a valid legal mortgage
or valid fixed charge under Clauses 3.1.1 or 3.1.2}, and (b) all Associated
Rights in relation to such Designated Chattels;

3.1.4 First fixed charges In respect of other chattels - by way of first fixed
charge, (a) all plant, machinery, vehicles and computer equipment now or in
the future owned by it {but not including any such asset which |s subject to a
valid legal mortgage or valid fixed charge under Clauses 3.1.1, 3.1.2 or 3.1.3
nor any chattel for the time being forming part of the Chargor’s stock-In-trade
or work in progress), (b) lts rights, title or interest in any chattel now or in the
future in its possession which is not owned by it, but which had it been so
owned would have been validly charged by paragraph (a) of this Ciause 3.1.4
and {(c) the benefit of all Associated Righis relating to any chattel validly
charged by this Clause 3.1.4;

3.1.3 First fixed charge on specified Shares - by way of first fixed charge, {a)
the Shares (if any) listed in respect of the Chargor in Schedule 4 {Shares} and
{b) the Distribution Rights (if any) from time to time acciuing to or on such
Shares;

3.1.6 First fixed charge on Investments - by way of first fixed charge, {a) all
Investments {but not including Shares which are subject to a valid fixed charge
under Clause 3.1.5) and (b) all Distribution Rights from time to time accruing
to or on such Invasiments;
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3.17

3.1.9

3.1.10

3.1.11

3.1.12

3.1.13

3.1.14

3.1.15

First fixed charges in respect of Insurances - to the extent that the
Insurances andfor the Insurance Proceeds are incapable for any reason of
being effectiveiy assigned pursuant to Clause 3,2.3 but are capable of being
effectively charged, by way of first fixed charge, the Insurances awned by or
written in favour of the Chergor and ail Insurance Proceeds either now or in
the future held by or payable to the Chargor or in which the Chargor otherwise
has an interast (ko the extent of such interest);

First fixed charges in respect of book debts - by way of first fixed charge,
{a) all present and future book and other debls, revenues and monetary claims
of or owing to the Chargor and (b) all rights and claims of whatever nature of
the Chargor now, or which may at any time be, held or enjoyed by it against
third parties and against any securities and guarantees in respect of such
debts, revenues or clalms;

First fixed charge on Project Accounts - by way of first fixed charge, all cf
the Project Accounts;

First fixed charge on Account Balances - by way of first fixed charge, all of
its Account Balances;

First fixed charge on Intellectuzl Property - to the eoxtent that such
Inteitectual Property is incapable for any reascn of being effectively assigned
pursuant to Clause 3.2.4, by way of first fixed charge, all Intellectual Property
{if any} ewned by the Chargor or in which the Chargor has an interest {to the
exkent of such interest);

First fixed charges in respect of Authorisations - {0 the extent that such
Authurisations and Derlvative Payments are incapable for any reason of being
effectively assigned pursuant to Clauses 3.2.1 or 3.2.5 respectively but are
capable of being effectively charged, by way of first fixed charge, {a) the
benefit of all Authorisations held or utilised by the Chargor in connection with
its business or the use of any of its assets and {b) the right to recover and
receive all Derivative Payments which may at any time become payable to the
Chargor in respect of such Authorisations;

First fixed charge on contracts - to the extent that they do not fall within
arny other provision of this Clause 3.1 (Fixed Charges) and are not effectively
assigried under Clause 3.2.2, by way of first fixed charge all of its rights under
each agreement or document to which the Chargor is a party, including the
Project Documents;

First fixed charge on goodwill and uncalled capital - by way of first fixed
charge, all the goodwill and uncalled capital of the Chargor; and

First fixed charge on other Associated Rights - by way of first fixed
charge, the benefit of all Associated Rights relating to any of the assets of the
Chargor, in each case to the extent that such Associated Rights are capable of
being made the subject of a fixed charge and are not otherwise the subject of
any valid fixed charge pursuant to this Deed,

3.2 Assignmants by way of security

As further continuing security for the payment of the Secured Obligations, the Chargor
assigns absolutely to the Security Agent all (if any) its rights, title and interest in and to
the following assets:

3.2.1
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Authorisations - all Authorisations held or utilised by the Chargor in
connection with its business or the use of any of its assets and the benefit of
any Derivative Payment in respact of such Authorisations;



3.2.2

La)

2.3

3.2.4

.25

Project Bocuments - the Project Documents and the benefit of any
Derivative Payment in respect of the Project Documents;

Insurances and Insdrance Proceads - the Insurances and the benefit of all
Insurance Proceeds of the Chargor;

Intellectual Property - the Intellectual Property {if any) owned by the
Chargor or in which the Chargor has an interest (to the extent of such
interest), together with the benefit of any Derivative Payments in respect of
such Intellectual Property, but in the case of any such assignment of
Intellectual Property the Security Agent shall grant to the Chargor a licence to
use such Intellectual Property in the grdinary course of its business and for so
iong as no Event of Default exists and is continuing upon such terms as may
reasonably be specified by the Security Agent; and

Associated Rights and Derivative Payments - any Asscciated Rights or
Derivatlve Payment which are not the subject of a valid fixed charge pursuant
to Clause 3.1 (Fixed charges) of this Deed or valid assignment pursuant to
Clauses 3.2.1 to 3.2.4 and which relate to any of the assets of the Chargor,
whether or not such assets are subject to a valid legal mortgage, fixed charge
or assignment pursuant 1o this Deed.

3.3 Exercise of rights under Preoject Documents

3.3.1

3.3.2

Whilst no Event of Default exists and is continuing, the Security Agent shall
permit the Chargor to exercise its rights under any of the Project Documents to
which it is party, provided that the exercise of those rights in the manner
proposed would not result in an Event of Default.

Where an Event of Default exists and is continuing, the Chargor shali, if
rcauested by the Security Agent, exercise its rights under the Project
Documents only in accordance with the instructions of the Security Agent.

3.4 Floating charge

3.4.1

3.4.2

As further continuing security for the payment, gdischarge and performance to
the Security Agent of the Secured Qblications, the Chargor charges in favour of
the Security Agent, by way of first floating charge, all its assets and
undertaking, wherever lpcated, both present and future,

The floating charge created by Clause 3.4.1 is deferred, in relation to the
Chargor, in point of priority to all fixed Security validly and effectively created
by the Chargor under any of the Security Documents in favour of the Security
Agent as security for the Secured Obligations.

3.5 Conversion of floating charge

3.5.1
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The Security Agent may, at any time, hy notice in writing to the Chargor,
convert any floating charge created by this Deed into a fixed charge as regards
such assets as ik shall specify in the relevant netice if:

3.5.1.1 an Event of Defauit has occurred which is continuing; or

3.5.1.2 the Security Agent is of the view that {a) such assets are in
danger of heing seized, (b) any legal process or execution is
being enforced against such assets, (c) such assets are
otherwise in ieopardy, or {d) steps have been taken which
would, in the reasopable opinion of the Security Agent, be likely
to lead to the appeintment of an administrator or administrative
receiver in ralgtion to the Chargor {or such administrator or
administrative receiver has been appointed) or to the winding-up
of the Chargar.



3.6

3.7

3.8

4.1

352 By way of further assurance, the Chargor shall, premptly following service of
such notice upon it, execute a fixed charge over such assets in such form as
the Security Agent shall require.

Automatic conversion of floating charge

In addition to any circumstances in which any floating charge created under this Deed will
crystallise automatically under the general law, and without prejudice to the operation of
Clause 3.5 (Conversion of floating charge):

3.6.1 if the Chargor creates {or purporis to create} any Security on or over any of
the Floating Charge Assets {other than Permitted Security Interest} without the
prior written consent of the Security Agent; or

3.6.2 if the Chargor convenes any meeting of its members to consider a resolution in
relation to its winding up, or if a liguidator, agdministrative receiver, receiver,
administrator or ancther slmilar officer is appointed in respect of the Chargor
or any of its assets,

then and in any such event, any floating charge created by this Deed in relation to the
Chargor shall, without any notice being given under Clause 3.5 (Conversion of floating
charge} and immediately upon such event occurring, be converted into a fixed charge
over all the assets which immediately prior to such conversion comprised the Floating
Charge Assets of the Chargor.

Continuing sacurity

The provisicns of this Desid will apply at all times during the Security Period {@) regardiaess
of the date on which any of the Secured Obligations was incurred and {b) in respect of the
full amount of the Secured Obligations at the relevant time even if, at some other time,
the amount of the Secured Obligations has been less than the amount at the relevant
time or there has been no part of the Secured Obligations outstanding.

Miscellaneous

3.8.1 ali the Security created by this Deed by the Chargor is made with full title
guaranfee in accordance with the Law of Property {Miscellaneous Provisions)
Act 1894,

3.8.2 Clauses 3.1.2 to 3.1.15 inclusive shall be read and construed as if each asset

described, and sach asset comprised within any category of asset described, in
each such Clause were expressed, separately and specifically, to have begn
made subject to a first fixed charge; and the validity and effectiveness of each
such fixed charge will not be prejudiced by any other such first fixed chargs
being found not to be fully valid or effective as such.

3.8.3 The fact that no, or incomplete, details of any particular Secured Assets are
included or inserted in any relevant Schedule shall not affect the validity or
enforceability of the charges created by this Deed.

FURTHER ASSURANCE
The Chargor snall:

promptly do all such acis or execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as the Security Agent may
reasonably require (and in such form as the Security Agent may reasonably require) in
favour of the Security Agent or its nominee(s) {a) to perfect the Security created or
intended to be created or evidenced by this Deed or for the exercise of any rights, powers
and remedies of the Security Agent provided by or pursuant to this Deed; (b) to confer on
the Security Agent or the Finance Parties Security over any property or assets of the
Chargor locaked in England and Wales or any other jurisdiction equivalent or similar to the
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4.2

5.1

52

6.1

Security intended to be created, or expressed to be created, by this Deed; and/for (¢) to
facilitate the realisation of the assets which are, or are intended to be, the subject of this
Deed; and

take ali such action as Is available to it {including making all filings and registrations and
the payment of all fees and Taxes) as may be necessary for the purpose of the creation,
perfaction, protection or maintenance of any Security conferred or intended to be
ronferred on the Security Agent by or pursuant to this Deed.

NEGATIVE PLEDGE

During the Security Period, the Chargor shall not create, extend, or permit to subsist, any
Security over any of the Secured Assets; nor may it {a} sell, transfer or otherwise dispose
of any of its assets an terms that they are or may be [eased to or re-acquired by any of
the Obligors or by any other member of the Group, (b) sell, transfer or otherwise dispose
of any of its receivables on recourse terms, () enter into any arrangement under which
money, debts or the benefit of 2 bank or other account may be applied, set-off or made
subiect to a combination of accounts, or (d} enter into any other preferential arrangement
having a similar effect to any of the arrangements or transactions previously described in
this Clause 5.1, in any case in circumsiances where the arrangement or transaction is
entered Into primarily as a method of raising Financial Indebtedness ar of financing the
acquisition of an asset.

Clouse 5.1 does not apply to any Security which is Permitted Security Interesk.
REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Agent on the dake of this Deed {(a) in
the terms of the Applicable Representations, in each ¢ase as if expressly set out in this
Deed and (b) as follows:

6.1.1 Mo Event of Default - No Event of Default bas occurred or is continuing or
might reasonably be expected to result from the execution of this Deed or from
effect being given to its provisions and no person who holds any Security over
any asset of the Chargor has enforced ar given notice of its intention to
enforce such Security, and no other event or circumstance is outstanding
which constitutes a default under any ather agreement or instrument which is
binding on it or any of its Subsidiaries or to which s {(or any of its
Subsidiarias') assets are subject which might have a Material Adverse Effect.

6.1.2 Comimercial benefit - [t enters into this Deed in good faith and for the
purposes af the promotion of the success of its business and has given due
consideration to the terms and conditions of the documents svidencing the
Sacured Obligations and of this Deed and has satisfied itself that there are
reasonacle grounds for believing that by executing this Deed it will derive
commerciel benefit.

6.1.3 Matters affecting Shares - It does not own (either legally or beneficially) or
nave any interest in any stocks, shares, dehentures, bonds, warranis, coupons
or other securities in, issued by or relating 1o any other corporation.

6.1.4 Priority of Security ~ The Security created by this Deed constitutes first
priority Security over the assets which are expressed to be subject to such
Security and those assets are not subject to any other Security other than
Permitted Security Interest,

6.1.5 Centre of main interests - For the purposes of the EC Regulation its COMI is
situated in England and Wales and it has no Establishment” in any other
jurisdiction.
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6.2

7.1

7.2

7.3

7.4

7.5

7.6

6.1.6 Property - In respect of its Praperty identified in Schedule 3 (Details of
Property) it represents and warrants as set out in Part 2 of Schedule B
(Property warranties and undertakings).

6.1.7 Insurance Rapost - the information provided to the Lenders’ Insdrance
Adviser who has signed or were engaged in the preparation of the Insurance
Report (a) was true and complete in all material respects at the date upon
which it was given and (b) did not omit any factual matker material to the
Insurance Report.

Each of the Applicable Representations and each of the further representations and
warranties set gut in Clause 6.1 {other than those at Clauses 6.1.2 {Commeicial benefit),
6.1.6 {Property) and 6.1.7 {Insurance Report) which are not repeated) shall be deemed
ta be repeated an each day during the Security Perfod on which representations and
warranties set out in Clause 20 {Representations) of the Facilities Agreement are, or are
deemed to be, made or repeated.

UNDERTAKINGS

Throughout the Security Period, the Chargor undertakes to the Security Agent in the
terms of the Applicable Undertakings, in each case so far as applicable to the Chargor ar
the Secured Assets of the Chargor, {as if expressly set out in this Deed) and also in the
terms of the follawing provisions of this Clause 7.

Perform - It will at all times comply with the terms (express or implied) of this Oeed and
of all other Finance Documents,

Mot jeopardise Security - It will not (and, without prejudice to Clause 7.11.3, will
nrocure that no naominee will) do ¢r amit to do anything, or allow anything to be dane or
omitted, the result of which may be in any way to depreciate, jeopardise or otherwise
prejudice the value to the Security Agent of the Securily created by this Deed or the
priority of its ranking as expressed in this Deed,

Maintenance - It will keep the Property and such cther Secured Assets which are
material Project Assets in goed repair, working order and condition ordinary wear and
tear excepted. Where the Secured Assets include any itern of plant or machinery which
becomes Incapable of economic repair, It will replace such asset with an asset which is a
comiparable modern equivalent or which is atherwise approved by the Security Agent,

Effect registrations - 1L will effect ali registretions, make all filings or applications and
pay all Taxes, rents, fees or dues necessary to keep in full force and effect, and where
necessary to renew or extend, all the Secured Assets and the Chargaor's right to make fuli
use and enjoy the fuil benefit of the Secured Assets.

Insurance -

7.5.1 If, at any time, the Chargor has a Right in respect of an Insurance, it wiil, on
the date of this Deed {or, if it acquires the Right later, as soon as practicable
after It does sa);

7.5.1.1 deliver a notice of this Deed or procure that such a notice is
delivered to the relevant insurer substantially in the form set out
in the applicable part of Schedule 7 {(Notice and acknowledgment
of charge or assignment}; and

7.51.2 use its best endeavours te procure that such insurer delivers an
acknowledgemient of the rotice to the Security Agent
substantially in the form sel out in that part of that Schedule as
soon as reasenably practicable.

Chattels - If so reguested by the Security Agent, L will place and maintain on each
chattel the value of which exceeds £100,000 and which is expressed to be subject to a
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7.7

7.B

7.9

7.10

fixed charge under this Deed, in a conspicuous place, an identification marking in the
following terms and not conceal, alter or remove such marking or permit it to be
concealed, altered or removed:

“Motice of Charge - This [specify the chattel] and additions and ancillary equipment ave
subject to a first fixed charge in favaur of ING Bank, N.V.".

Property - In respect of its Property identified in Schedule 3 {Details of Property), it will
comply with the provisions of Fart 3 of Schedule 8 (Property warranties and
undertakings).

Land Registry -

7.8.1 In relation to all present and future registered Property {and any unregistered
Property subject to compulsory first registration at the date of this Deed}, it
will apply to the Land Registrar to enter on the register against the fitle
number of ar to he allocated to the relevant Property a restriction in the
following terms:

*No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor for
the time being of the charge dated [date of this Deed] in favour of [name and
description of Security Agent] referred to in the charges register, or its
conveyancer”

and, where applicable, notice of an obligation to make further advances,

7.8.2 It shall submit the relevant applications no later than the date of submission of
the initlal application for registration of the Security created by this Deed (or,
in the case of The Land Registry form CH2?, where applicable, promptly
following its fater receipt of such form duly completed by the Security Agent},
and pay all fees, costs and expenses incurred in connection with the
applications.

7.8.3 The Security Agent, in its absolute discretion, may make any of the
applications referred to in this Clause 7.8 in place of the Chargor. In such a
case, the Chargor consents to the entry of the relevant restriction and will pay
all fees, costs and expenses incurred in cannection with the application,

Project Accounts and Project Documents

If, at any time, the Chargor has a Right in respect of a Project Account or a Project
Document which is subject to the laws of England and Wales, it will, on the date of this
Deed {or, if it acquires the Right later, as soon as practicable after it does sg):

7.9.1 deliver a notice of this Deed to the other parties to the relevant Project
Account or Praject Document substantially in the form set out in the applicable
part of Schedule 7 {Notice and acknowledgment of charge ar assignment); and

7.6.2 use its best endeavours to procure that those parties deliver an
acknowledgement of the notice to the Security Agent substantially in the form
set put in that part of that Schedule as soon as reasonably practicable.

Collection of book dehts

7.10.1 it wiil collect {as agent for the Security Agent) all Charged Debts and pay into
such speciafly designated account with the Account Bark in accordance with
the terms of the Accounts Agreement or such other account with such other
bank as the Security Agent may from time to time direct all maney which it
shall receive in respect of such Charged Debts immediately upon receipt and
pending such payment it will hold all such money upon trust for the Security
Agent.
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7.10.2

It will not, without the prior written consent of the Security Agent, charge,
factor, discount or assign any of the Charged Debts in faveur of any othar
persen or purport to do so.

7.11 Shares and other Investments -

7.11.1

7.11.2

F.11.3

7.11.5

7.11.6

7117

7.11.8

7119

on_ BDINLE4RTETSENL

It will, promptly upon receipt of them, deliver to the Security Agent copies of
all notices, circulars, fetters, reports, accounts and ather communications with
shareholders reiating to its helding of the Shares.

It will pay all calls or other payments due and payvable in respect of any of the
Shares and if it fails to do so the Security Agent may pay the calls or othar
payments on its behalf.

Save with the prior written consent of the Security Agent, it will not (a) take
any action by or as a cansequence of which the rights attaching to the Shares
are altered or diluted or the issued capital of any of the companies whose
Shares are charged by this Deed is incrgased, nor (b) participate in any righis
issue relating to the Shares, nor {¢) apply for, or consent to, the conversion of
any Shares held in certificated form Into uncertificated form.

Except where the Security Agent reguires it to do so, it will not nominate
another person or persons to enjoy ar exarcise all or any of its rights as the
registered holder of the Shares.

If the Security Agent requires it to do so, it will take all steps within its power
to procure that any of the companies o which the Shares relate will make such
changes to its respective articles of association as may be necessary, pursuant
to section 145 of the Companies Act 2006, to permit it to nominate the
Security Agent or a nominee of the Security Agent to exercise or enjoy all of
any of the Chargor's rights as a registered holder of the Shares of such
company.

In respect of the Specified Shares which are held within CREST or atherwise in
uncertificated form, and any further Shares in uncertificated form which it
subsequently acquires, it will provide such information, give such instructions
and enter into such documents as the Security Agent may reasonably reguire
to perfect the Security created by this Deed over such Shares.

Immediately following the execution of this Deed it will deliver to the Security
Agent {or as it shall direct) all bearer instruments, share certificates and other
documents of title 1o or evidence of ownership of the Investments and/or the
Distribution Rights owned by it or in which it has an interest together with {in
the case of Shares, other than bearer instruments, haid in certificated form)
instruments of transfer in respect of each of the Shares executed in blank
{except for the number and class of Shares and the name of the transferor}
and left undated,

If it acqulres Investments, whether pursuant to its Distribution Rights or for
any other reason, after the date of this Deed, the provisions of Clause 7.11.3
and the remaining provisions of this Clause 7.11 shall apply to such
Investments.

The Security Agent may, at any time following the occurrence of an Fvent of
Default and while it is continuing, complete the instruments of transfer on
behalf of the Chargor in favour of itself or such other person as it shall select,
and the Chargor shall procure that such instruments of transfer are
immediately registered in the statutory registers of the relevant company and
that share certificates in the name of the Security Agent and/or its nominza(s)
in respect of the Shares to which such instrument of transfer relates are
delivered to the Security Agent as soon as reasonably practicable, but in any
event no later than 5 days after the date upon which the Securlty Agent has
delivered the relevant instrument of transfer.



712

7.13

7.14

7.15

7.11.10  Until the occurrence of an Event of Default, but net after such accurrence while
such Event of Default is cont/nuing, the Chargor will be entitled to receive and
retain all Dividends and will be entitied to exercise all voting and other righis
and powers attaching to the Shares, provided that it will not exercise any such
voting rights or powers in a manner which would prejudice the value of, or the
ability of the Security Agent to realise, the Securiiy created by this Deed.

7.11.11 It shall give to the Securlty Agent reasonable netice of the manner in which it
proposes to exercise the rights and powers referred to in Clause 7.11.10,

7.11.12  Throughout the period following the occurrence of an Event of Default and
while it is continuing {the “default period”), any Dividends will be received by
the Chargor on trust for the Security Agent and paid into a separate account or
otherwise deait with as directed by the Security Agent, and the Chargor shall,
if the Security Agent so requires, during the default period, exercise all voting
and other rights and powers attaching to the Shares as the Security Agent
shall direct.

7.11.13 At any time when any Investments are registerad in the name of the Security
Agent or its nomineg:

7.11.13.1 for so long as there is no Event of Default which is continuing,
the Security Agent will {so far as is consistent with the Security
created by this Deed) exercise any applicable voting or eother
rights and powers in accordance with the directions of the
Chargor and account to the Chargor for any Dividends; but

7.11.13.2 upon the occurrence of an Event of Default and while it is
continuing the Security Agent may cxercise or refrain from
exercising such voting or other rights and powers as it thinks fit
and may retain any Dividends, but in any case the Security
Agent will not be under any duty to ensure that any Dividends
are duly and promptly paid or received by it or ifs nominee, nor
to verify that the correct amounts are paid or received by it or its
nomines, nor to take any action in connection with the taking up
of any Distribution Rights in respact of ar in substitution for, any
of those Investments.

Centre of main interaests - It will not move its COMI, nor have any Establishment,
outside England and Wales.

Deposit of documents - [t will promptly at the Security Anent’s request deposit with the
Security Agent {or as the Security Agent directs) (a) all deeds and documents of title
refating to the Property, including counterpart leases, licences and any other deeds or
documents necessary or desirable to assist the Security Agent te enforce the Security
created by this Deed, (b) all pelicies of insurance in respect of which the proceeds of any
claims are assigned or charged pursuant to this Deed and {c) all such other documents
relating to the Secured Assels as the Security Agent may from time to time reasonably
require.

Retention of documents - The Security Agent may retain any document delivered to it
pursuant to Clause 7.13 (Deposit of documents) or otherwise until the Discharge Date
and if, for any reason, the Security Agent ceases to hold any such docurment before such
time, it may, by natice to the Chargor, require that the relevant document be redelivered
to it and the Chargor shall immediately comply (or procure compliance) with such notice.

Power to remedy - If the Chargor falls to comply with any of the covenants and
undertakings set out or referred to in Clauses 7.1 {Pedorm) to 7.14 (Refention af
docurments) inclusive and Part 3 of Schedule 8 (Prapearty warranties and undertakings), it
will allow {and lrrevocably authorises) the Security Agent and/or such persons as the
Security Agent nominales to take on behalf of the Chargor such action (including the
making of payments) as is necessary to protect any relevant assets against the
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7.16

9.1

8.2

9.3

9.4

consequences of such failure to comply and/or to ensure compliance with such covenants
and undertakings.

Interest - If the Chargor fails to pay any sum payable under this Deed cn the due date
for payment of rthat sum {or, in the case of any sums demanded under Clause 2
{Cowvenant to pay), on the date of demand being made) it will pay interast on any such
sum, before and after judgment, from the due date for payment {or date of demand, as
the case may be} until the actual date of payment, calculated on a dally basis at the rate
determined in accordance with the provisions of Clause B.4 (Default interest) of the
Facilitics Agreament, but only to the extent that interest at such default rate is not
otherwise being paid on such sum.

Indemnity - I will indemnify the Security Agent and will keep the Security Agent
indemnified against all costs, Taxes, losses and ltabilities incurred by the Security Agent
as a result of any default by the Chargor in the performance of any of the obligations
axpressed to be assuimed by it in this Deed and in connection with the exercise by the
Security Agent of its rights contained in Clauses 7.11.2 and 7.15 {Power to remedy). All
sums the subject of this indemnity will be payable by the Chargor to the Security Agent
on demand.

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable legislation, 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 Agent and any Receiver
will become exercisable on the date of this Deed, but, as between the Security Agent and
the Chargor, the paower of the Security Agent to enforce the Security created by this Deed
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 Chargor to the Security Agent
for the appecintment of a Recelver, in which case it will be exercisable at any time
following the making of such request).

ENFORCEMERNT OF SECURITY

At any time after the security created by this Deed has become enforceable in accordance
with Clause B {(Enforceability), the Security Agent may, without further notice, (a) appoint
one or more than one person to be Receiver in respect of the Secured Assets or any of
them and, if more than one person is appointed as Receiver, such appointees may act
jointly and severally or individuzlly, {b) take possession of the Sscured Assets, and/or (c}
in its absolute discretion enforce all or any part of the Security created by this Deed in
such other lawful manner as it thinks fit., The Security Agent may remove any person
from appointmeant as Receiver and may appoint another person as Receiver. The Sacurity
Agent may also appoint an additional Receiver.

The Receiver will, so far as the [aw permits, be the agent of the Chargor in respect of
which the Receiver is appointed and the Chargor alone will be responsiole for the acts or
defaults of the Receiver and will be liable on any contracts or obligations made or entered
inta by the Receiver. The Security Agent will not be responsibie for any misconduct,
negligence or default of the Receiver. The powers of the Receiver will continue in full force
and effect following any lguidation of the Chargar.

The remuneration of the Receiver may be fixed by the Security Agent but will be payable
by the Chargor. The amount of the remuneration will form part of the Secured
Obligations.

The Receiver will have the power, an behalf and at the cost of the Charger in respect of
which the Receiver is appointed, {a) to do or omit to do anything which he considers
appropriate in relation to the Secured Assets and (b) to exercise all or any of the powers
conferred on the Receiver or the Security Agent under this Deed or conferred upon
admmistrative receivers by the Insolvency Act (even if he is nok an administrative
receiver), or upan receivers by the LPA or any other statutory provision {even if he is not
appointed under the LPA or such other statutory provision) but so that if there is any
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9.5

9.

9.7

9.8

2.9

9.10

S.11

10.2

ambiguity or conflict between the powers contained in such legislation and those
contained in this Deed, those contained in this Deed shall prevail.

Without prejudice to the general powers sel out in Clause 9.4, a Receiver will also have
the powers and discretions set out in Schedule 9 (Receiver’s spacific powers).

The Security Agent or any Receiver may sever any Fixtures from the Property and sell
them apart from the Property without taking possession of the Properiy and apply the net
proceeds of such sale in or towards satisfaction of the Secured Obligatians.

If the Security Agent or the Receiver ebtains possession of the Property, the Security
Agent or the Receiver may use and remove, store or sell any chattels on the Property,
whether or not forming part of the Secured Assets, without being under any liabllity to the
Chargor other than to account for their net proceeds of the sale. All costs, losses and
jtabilities incurred by the Security Agent or the Receiver in connection with the removal,
storage and sale of such chattels will form part of the Secured Obligations.

If {notwithstanding any representation or warranty to the contrary contained in this Deed)
there shall be any Security affecting the Secured Assets or any of them which ranks in
priority to the Security created by this Deed and the holder of such prior Security takes
any steps to enforce such Security, the Security Agent or any Receiver may, at its option,
take a transfer of, or repay the indebtedness secured by, such Security.

At any time affer the security created by this Deed has hecome enforceable in accardance
with Clause 8 (Enforceability), exercise, to the fullest extent permitted by law, all or any
af the powers, authorities and discretions conferred on a Receiver by this Deed, whether
as attorney of the Chargor or otherwise and whether or not a Receiver has been
appointed.

The Security Agent may, in writing, either in its appointment of a8 Receiver or by
subseguent notice to that Receiver, restrick the right of such Receiver to exercise all or
any of the powers conferred on a Recelver by this Deed.

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charges created
under this Deed.

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation -~ After the Security created by this Deed has become
enforceable in accordance with Clause 8 (Enforceability), and subject to the provisions of
Clause 10.8 {Recoveries by Receiver), the Security Agent Is entitied to appropriate money
and/or assets to the Secured Cbligations In such manner or order as it thinks fit and any
such appropriation shall override any appropriation by the Chargor.

No set-off by the Chargoar — The Chargor shall not exercise any right of set-off or
counterclaim it might have In respect of any pavyment due {o the Security Agent under
this Deead.

Securily Agent’s rights of set-off - The Security Agent may, at any time after this
Deed has become enforceable, and without notice {a) combine or consolidate all or any of
the Chargor’s then existing accounts with, and liabilities ta, the Security Agent, (b) set-off
or transfer any sums standing to the credit of any one or more of such accounts, and/or
(¢} set-off any other abligation owed by the Security Agent to the Chargor {whether or
not matured at such time), in or towards satisfaction of any of the Secured Obligations
which are then outstanding; and if any amount is in a different currency from the amount
against which it is to be set-off, the Security Agent may convert either amount {or both)
at any reasonable time and at any reasonahle rate. The Security Agent shall netify the
Chargor in writing that any such transaction has taken place.

suspense Account - The Security Agent may, at any time, credit to a suspense account
any money received by it under this Deed, to be held for so fong as and on such terms as
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18,5

10.6

10.7

10.8

10.9

10.10G

10.11

10.12

11.

11.1

112

the Security Agent may determine pending its application towards discharging the
Secured Obligations.

New account - If the Security Agent receives notice of @ subsequent mortgage or charge
relating to the Secured Assets, it will be entitied to close any account and to open a new
account in respect of the closed account. If the Security Agent does not open such new
account, it will in any event be treated as If it had done sa at the time when it receivad
such netice,

Time deposit - Without prejudice to the provisions of Clause 10.3 (Secwrity Agent's
rights of set-off), if at any time the Chargor has made a deposit with the Security Agent
an terms that it will be repaid on a specified date {a "Time Deposit”) then: (a) if the
Security Agent has made any demand in accordance with Clause 2 (Covenant to pay), it
may vary the terms of such Time Deposit so that it becomes repayable immediately or on
any other date hefore such specified date; or (b) if an Event of Default has arisen which is
continuing but no amount of Secured Obligations has fallen due before such specified
date, the Security Agent may renew such Time Deposit for such further maturity as the
Security Agent in its absolute discretion determines.

Calculations - The Security Agent's calculation of any amount payable by the Chargor
under this Deed at any time will be conclusive (unless it has made an cbvious mistake),

Recoveries by Receiver - The proceeds arising from the exercise of the powers of the
Receiver will, subject to any claims ranking in priority to the Secured Obligations, be
applied by or at the direction of the Receiver in or towards discharging or satisfying the
following amounts in the order of priority as set out in Clause LO. L {Application of monies
folfowing an Enforcemeant Date) of the Intercreditor Deed.

Tax gross-up - The provisions of Clause 12.2 (Tax gross-up) of the Facilities Agreement
shail apply to any payments made by the Chargor under or pursuant to this Deed.

Insurances- All Insurance Froceeds shall be paid intoe the Insurance Proceeds and
Compensation Account (save as otherwise provided in the Facilities Agreement and the
Accounks Agreement) and applied in accordance with the terms of the Facilities
Agreement and the Accounts Agreement or (following an Enforcement Fvent) as the
Security Agent otherwise directs.

Currency of payment - Nc payment to the Security Agent {whether under any judgment
or court ordar or otherwise) shall discharge the obligation or liability of the Chargor in
respect of which it was made unless and until the Security Agent shall have received
payment in full in the relevant currency specified in Clause 32.8 (Currency of account) of
the Facilities Agreement. To the extent that the amount of any such payment shall, on
actual conversion into such currency, fall shert of such obligation or liahility expressed in
that currency, the Security Agent shall have a further separate cause of action against the
Chargar and shall be entitled to enforce the Security created by this Deed to recover the
amount of the shortfall.

Currency conversion - All money received or held by the Security Agent or any Receiver
under this Deed may be converted into such other currency as the Security Agent
considers necessary or desirable te cover the obligations and liabilities comprised in the
Secured Obligations in that other currency at the Security Agent’s spot rate of exchange
then prevailing for purchasing that other currency with the existing currency.

PROTECTION OF THIRD PARTIES

Mo duty to enguire - & buyer from, or other persan dealing with, any Enforcement Party
will not be concerned to enquire whether any of the powers which such Enforcement Party
has exercised or purported to exercise has arisen or becaome exercisable and may assume
that it is acting in accardance with this Deed,

Receipt conclusive - The receipt of the Security Agent or any Receiver shall be an
ahsolute and conclusive discharge to a purchaser of the Secured Assets and shall relieve
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12.

12.1

12.2

12.3

13,

13.1

13.2

13.3

him of any obligation {o see to the application of any monies paid to or hy the direction of
the Security Agent or any Receiver.

PROTECTION OF SECURITY AGENT

Security Agent’s receipts - The Security Agent shall not be obliged to account to the
Chargor, nor to any other person, for anything other than its own actual receipts which
have not been distributed or paid to the person enlitled (or whom the Security Agent,
acting reasonably, belleves to be entitied) in accordance with the requirements of this
Deead.

Exclusion of liabikity -

12.2.1 No Enforcement Party will be liable to the Chargor for any expense, loss,
{lablity or damage incurred by the Chargor arising out of the exercise by such
Enfarcement Party of lts rights or powers or any atkempt or failure to exercise
those rights or powers, except for any expense, loss, liability or damage arising
from its gross negligence, fraud or wilful misconduct.

12.2.2 The Chargor may not take any proceedings against any officer, employee or
agent of any Enforcement Party in respect of any clalm it might have against
such Enforcement Party or in respect of any act or omission of any kind by that
officer, employee or agent in relation to this Deged.

12.2.3 Any officer, employee or agent of any Enforcement Party may rely on this
Clause 12 under the Third Parties Act.

Effect of possession - If the Security Agent or any Receiver enters into possession of
the Secured Assets or any of tham, this will not oblige either the Security Agent or the
Receiver to account as mortgagee in possession, and if at any time the Security Agent
enkers inte possession of the Secured Assets or any of them it may at any time at its
discretion go out of such possession.

POWER OF ATTORNEY

The Chargor irrevocably and by way of security appoints the Security Agent and each
Receiver and any person nominated for the purpose by the Security Agent or the Receiver
{in writing, under hand, signed by an officer of the Security Agent or by the Receiver}
severally to be the attorney of the Chargor (with full power of substitution and delegation)
for the purposes set out in Clause 13,2,

The appointment referred to in this dause 13 shall be offective from the date of this Deed
but the powers conferred may only be exercisable after the occurrence of an Event of
Default which is continuing or where the Chargor is otherwise in breach of the terms of
this Deesd.

The power of attorney granted In Clause 13.1 aliows the Security Agent, the Receiver or
the reievant nominee, in the name of the Chargor, on its behalf, as its act and deed and
at iks expense to perfect the Securlty created by the Chargor under this Deed and to
execute, seal and deliver (using the Chargor’s seal where appropriate} any document or
do any act or thing which the Chargor may, osught or has agreed to execute or do under
this Deged or which the attorney may in its absolute discretion consider appraopriate in
connection with the exercise of any of the rights, powers, authorities or discretions of the
Security Agent or the Receiver under, or otherwise for the purposes of, this Deed.

The Chargor covenants with the Security Agent to ratify and confirm all acts or things
made, done or executed by any attorney exercising or purporting to exercise the powers
conferred in accordance with this Clause 13.
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14.

14.1

14.2

143

14.4

145

15.

i5.1

15.2

15.3

15.4

15.5

15.6

APPLICATION, VARTIATION AND EXTENSICN OF STATUTORY PROVISIONS

The covenants set out in sections 2 to S of the Law of Property (Miscellanegus Provisions)
Act 1994 shall extend to bind the Chargor only if, in any case, the relevant covenant
impoases upon the Chargor a burden, liability or obligation that waould not otherwise arise
under this Deed.

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions
of Clause B {Enforceabliity}), the conditions set out in that section, as to when the powars
conferred on a mortgages by that section arise, do not apply and the Secured Obligaticns
become due and the statutcry power of sale and other powers of enforcement arise
immediately following the execution of this Deed. The Security Agent and any Receiver
may exercise the statutory power of sale conferred by the LPA free from the reskrictions
impased by section 103 of the LPA, which shall not apply to this Deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended
and varied to authorise the Security Agent in its absolute discretion to do ali or any of the
things or exercise all or any of the powers which a Raceiver is empowered to do or
exercise under this Deed.

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply
to this Deed nor to any Security given ko the Securily Agent pursuant to this Deed,
Section L09(1) of the LPA shail not apply to this Deed. Sections 105, 1072}, 109(&) and
109{8) of the LPA will not apply to the Security Agent nor {o a Receiver appolinted under
this Deed.

The statutory and other powers of leasing, letting, entering into agreements for leases or
lettings and accepting or agreeing to accept surrenders of [cases or tenancies shall not be
exercisable by the Chargar in relation to the Secured Assets or any part of them. The
restrictions on the powers of the Security Agent or the Receiver to grant leases or to
accept the surrender of leases in sections 99 and 100 of the LPA do not apply to this
Deed.

OTHER MISCELLANEOQUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies provided
in this Deed are in addition to {(and not instead of) powers, rights and remedies under
faw.

If an Enforcement Party fails to exercise any power, right ar remedy under this Deed or
delays its exercise of any power, right or remedy, this does noct mean that it waives that
power, right ar remedy. If an Enforcement Party exercises, or partly exercises, a power,
right or remedy once, this does not mean that it cannet exercise such power right or
remedy again, fully or in part.

The Security Agent may decide when and how to apply any payments and distributions
received for its own account under this Deed, and also, as between the Security Agent
and the Chargor, whether and, if so, when, how and te what extent {a) to exercise its
rights under this Deed and {(b) to exercise any other right it might have in respect of the
Chargor {or otherwise) without, in any case, the Chargor having the right to contral or
restrict the Security Agent’s exercise of this discretion.

No provision of this Deed will interfere with the Security Agent’s right to arrange its affairs
as it may in its absclute discretion decide (nor oblige it to disclose any information
relating to its affairs), except as expressly stated.

The Chargor authorises the holder of any prier 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 halder and the Chargor.

The Chargor shall not assign, novate or otherwise deal with its rights or obligations under
or interests in this Deed, except with the prior written consent of the Security Agent.
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15.7

15.8

15.10

15.11

15.12

i5.13

15.14

The Security Agent may at any time assign, novate or otherwise deal with any rights or
oebligations under or interests in this Deed, in accordance with the requirements of the
Facilities Agreement or the Intercreditor Desd.

The Security Agent may disciose any information about the Chargor, the Secured Assets
andfor this Deed to any person to whom it proposes to assign, novate or transfer (or has
assigned, novated ar transferred) any rights or obligatiens under or interests in this Deed,
or with whom it propoeses to enter into (or has entered into) any cthar dealings in relation
to any such rights, obligations or interests and any person ko whom the benefit of all such
rights has been transferred, subject to such obligations, may enforce this Deed in the
same way as if it had been an original party to this Deed, in accordance with the
requirements of the Facilities Agreament.

If, at any time, there has heen a release, settlement or discharge of the Chargor's
obligations under this Deed and, as a conssquence of any insclvency proceedings {(or
analogous proceedings) or for any other reason, (a) any payment made to any person in
respect of any of the Secured QObligations is required to be repaid and/or (b) any such
payrment or any Security {or other right) held by the Security Ageni In respect of any of
the Secured Qbligations {(whether under this Deead o¢r otherwise) is void or is set aside,
then the Chargor's obligations under this Deed shall continue in effect as if there had
been no such refease, settlement or discharge and as if the relevant payment had not
peen made and/or {as applicabie) the refevant Security {or other right) had not been held
by the Security Agent; and accordingly {but without limiting the Security Agent’s other
rights under this Deed) the Security Agent shall be entitfed to recover from the Chargor
the value which the Securily Agent has placed upon such Security or the amount of any
such payment as if such payment, settlemant or discharge had not occurred.

If the Security Agent, acting reasanably, considers that any amount paid by the Chargor
in respect of the Secured Obligations is capable of being avoided or ordered to be
refunded or reduced for the reasons set out in Clause 15.9, then for the purposes of this
Deed such amount shall not be considered to have been irrevocanly paid.

The Security Agent as agent for the Secured Parties confirms that the Secured Parties
shall perform their respective cbligations, to the extent arising under the Finance
Documents, to make furthar advances. The Security created by this Deed has been made
for securing such further acvances.

To the extent that the Chargor may be entitled in any jurisdiction to clalm for itself or its
assets immunity from sult, execution, attachment {whether in aid of execution, before
judgment or otherwise) or other legal process of any kind wherever it might originate, or
to the extent that in any such jurisdiction there may be attributed ko the Chargor or its
assets such immunity {whether or not claimed), it irrevocably agrees not to claim and
irrevocably waives such immunity to the fullest extent permitted by the laws of such
jurisdiction.

On the Discharge Date (but subject to Clauses 159.9 and 15.10) or otherwise as agread in
writing by the Security Agent, the Security Agent shall, ar the request and cost of the
Chargor, execute and do all deeds, acts and things as may be necessary to release the
Secured Assets fraom the Security created by this Deed and give notice if necessary to any
countarparties in the Direct Agreements when the Discharge Date accurred.

The obligations of the Chargor under Clause 2 {Covenant to pay) are unconditional and
neither the provisions of this Deed nor the obligations of the Chargor will be affected by
the occurrence or existence at any time of any of the following events or circumstances or
by any person's knowledge or lack of knowledge as to any such matter: {a) any person’s
insplvency or lack of capacity, power or authority; {b) any unenforceability, Hllegality or
invalidity of any obligation of any person; {c) any change in the constitution,
membership, ownership, legal form, name or status of any person; (d) the making,
amendment or kermination of any other deed c¢r agreement; {e) any amendment,
novation, re-statement or substitution of, or any supplement ta, any other deed or
agreement; (f} any increase or reduction in the amount of any person's indebtedness or
any alteration of any term, conditicn or arrangement in respect of any person’s
indehtedness; {g) any persan taking or omitting to take any sieps in relation to (i) the
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l1e.1

i16.2

16.3

17,

17.1

17.2

17.3

17.4

17.5

17.6

18,

19,

16.1

Chargor or any other persan, (i) any of the Secured Obligations, (i1} any Security,
guarantee or other financial support in respect of any indebtedness andfor {iv) any other
asset; or (h) anything else which, although it could affect the liability of a surety, would
not affect the liability of a principal debtor.

COMMUNICATIONS

The address and fax number {and the department or officer, If any, for whose attention
the communication is to be made) of each Party for any communication or document to
be made or delivered under or in connection with this Deed is:

in the case of the Chargor and the Security Agent those given for it in the signature pages
of the Faciiities Agreement;

in the case of the Chargor, that notified in writing to the Security Agent (whether in that
capacity or in any other capacity) on ar prior to the date on which it hecomnes a Party or a
party to the Facilities Agreement; and

in the case of each Receiver and each Delegate, those notified in writing to the Security
Agent {whether in that capacity or in any other capacity} by such Receiver or Delegate (or
by the Security Agent on its behalf) as soon as practicatie after its appointment,

or any substitute address, fax number or department or officer as the relevant person
may notify to the Security Agent {or as the Security Agent may notify to the other Parties,
if a change is made by the Agent) by not less than 5 Business Days’ notice.

THIS DEED

The Chargor has entered into this Deed in consideration of the Secured Parties or some of
them agreeing to provide (or to continue to provide) finance facilities to it on the terms
agreed in the Finance Documents.

This Deed is intended to be a deed even if any Party’s execution is not in accardance with
the formalities required for the execution of deeds.

If any Party is not bound by this Deed (or any part of it} for any reason, this does not
affect the ohligations of each other Party under this Deed (or under the relevant part).

This Deed is in addition to, and does not operate so as in any way to prejudice or affect,
or be prejudiced or affected by, any cther Security or guarantee which the Security Agent
may now or at any time after the date of this Deed hold for ar in respect of the Secured
Obligations.

The Chargor submikting this Deed or any counterpart to The Land Reglistry shall, en each
cocasicn, also submit a certified copy of this Deed and reguest the return of the original
and upon the return of the original it shall deliver such original to the Security Agent,

This Deed and every counterpart is the property of the Security Agenf.

GOVERNING LAW

This Deed and any non-contractual ohligations arising out of oF in connection with it are
governed by English law.

JURISDICTION

Jurisdiction of English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or

termination of this Deed} and any non-contractuai obligations arising out of or in
connection with it (g8 “"Dispute”). The Parties agree that the courts of England are the
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most appropriate and convenient courts to settle any Dispute and accordingly no Party
will argue to the conkrary. This Clause 19.1 is for the henefit of the Enforcement Parties
anly. As a result, no Enforcement Party shall be prevented from taking proceedings
reiating to a Dispute in any other courts with jurisdiction. To the extent allowed by law,
each Enforcement Party may take concurrent proceedings in any number of jurisdictions.

This document is executed as a deed and delivered on the date stated at the beginning of this
Deed,
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SCHEDULE 1

Project Accounts

This Scheduie has been intentionally left blank,
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SCHEDULE 2

Projact Dacuments

All Praject Documents have the meaning as defined in the Facilities Agreement.

[a) the Acquisltion Agreements; and
(D) any other document designated as & Project Document by the Facillty Agent and the
Borrower,
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SCHEDULE 3

Details of Property

This Schedule has been intentionally left blank.
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SCHEDULE 4

Shares

This Schedule has been fntentionally Ieft blank.
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SCHEDULE 5

Designated Chattels

This Schedule has been intentionally left blank,
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SCHEDULE 6

Insurance

This Schedule has been intentionally left blank.
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To:

Date:

Dear Sirs

10.

SCHEDULE 7

Motice and acknowledgement of charge

Part A ~ Form of notice of charge of Project Document

[Counterparty]

Notice of Charge/Assignment

We give you notice that, under a debenture dated on or about the date of this notice and
entered inte by us {and others) in favour of ING Bank, N.V. {the Security Agent) (the
Debenture), we have charged/assigned to the Security Agent by way of first fixed charge
and assigned all of our rights in [insert details of agreement concerped] (the
Agreement),

We will remain liable for cur obligations under the Agreement. The Security Agent has no
obligakions under it.

We have agreed with the Security Agent not to terminate or amend the Agreement or to
waive any of its terms without the prior writien cansent of the Security Agent.

We confirm that, subject to paragraph 3 above, you may continue to deal with us in
relation to the Agreement until you receive written notice to the contrary from the
Security Agent, but authorise and instruct you that, after you have received such notice,
we will cease to have any right to deal with you In relation to the Agreement except in
accordance with the instructions of the Security Agent and therefore from that time you
may deal directly with the Security Agent;

We authorise and instruct you to disclose inforimation in relation to the Agreement to the
Security Agent promptly on request, without any enguiry by you as to the justification for
such disclosure or reference to ar further authority from us;

We autheorise and instruct you ko pay or release all monies to which we are entitled under
the Agreement directly into [specify designated bank account] or, if the Security Agent so
instructs you, into such other account as the Security Agent shall specify;

We authorise and instruct you that, whenever you serve any natice upon us under the
Agreement, you should supply a copy of such notice to the Security Agent at its address
given in the copy of this natice {or as otherwise notified to you hy it from time ko time).

This instruction cannot be varied or terminated without the prior written consent of the
Security Agent.

This notice and your acknowledgement and any non-contractual obligations arising out of
or in connection with them shall he governed by and construed in accordance with English
law.

Please sign the enclosed acknowledgement and return it to the Security Agent ab ING
Bank, N.V., (Address] marked for the attention of [Department].
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for and on behalf of

[Name of Chargor]
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Acknowledgement of Charge/Assignment

To: ING Bank, N.V. in its capacity as Security Agent
[Address]

1. We acknowledge receipt of the notice described above.

2. We have not received notice that any other person has an interest in the Agreement.

3. We will comply with the instructions in the notice.

4, We agree that no amendment or termination of the Agreement, nor any waiver of its
terms, will be effective unless it is approved by tha Security Agent.

5. We will not exerclse any right of set-off against paymerts owing by wus under the
Agreement,

b. We confirm that we have not received naotice that the Chargor has assigned its rights
under the Agreement to a third party or created any other interest {whether by way or
security or otherwise} in the Agreement in favour of a third party.

7. We agree to disciose to vou, promptly following request, without refergnce to a further
authority from the Chargor, such infurmation relating to the Agreement as you may at
any kime reasonably reguest.

a. Terms defined in the notice apply te this acknowledgement, which is, together with any
non-contractual obligations arising cut of or in connection with it, are governad by English
law.

Executed as a )

deed by )

Iname of counterparty] 3

)

acting by: )

Director
Director/Secretary
Date:
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Part B - Form of notice of charged Project Account maintained with the Security Agent

Ta: ING Bank, N.V., Landon Branch
60 London wall,
London
EC2M BETQ

Date: [e]

Dear Sirs

Motice of Charge

1. We give you notice that, under a debenture dated on or about the date of this notice and
entered into by us {and others) in favour of ING Bank, N.V. {the Security Agent) (the
Daebenture), we have charged (o the Security Agent by way of first fixed charge and
floating charge ali of our rights In the accounts held with you as set out in the Schedule
attached (the Accourts).

2. We have agreed with the Security Agent not to claose the Accounts or to amend or waive
any of its terms without the prior writien consent of the Security Agent.

3 We instruct you;

3.1.1 to hold all monies from time to time standing to the credit of the Accounts to
the order of the Security Agent and not to permit the whole or any part of such
monies to be withdrawn other than in accordance with the Accounts
Agreement;

3.1.2 at any time after you have received notice from the Security Agent that an
Event of Defauit has occurred and is continuing, to honour withdrawals from
the Accounts if requested by the Security Agent;

3.1.3 at any time after you have received notice from the Security Agent that an
Cvent of Default has occurred and is continuing, nat to honour any withdrawals
from the Accounts if requested by us, unless cur instructions are countersigned
by the Security Agent;

3.1.4 disciese to the Security Agent, without further appreval from us, such
infcrmation regarding the Accounts as the Security Agent may frem time to
time request and to send it copies of all statements and other notices Issued by
you in connection with the Accounts,

4, These instructions cannot be varied or terminated without the prior written consent of the
Security Agent.

E. This notice and your acknowledgement and any non-contractual obligations arising out of
of in cannection with them shall be governed by and construed in accordance with English
iaw.

6. Please sign the enclosed acknowledgement and return it to the Security Agent at

[Address] marked for the attention of [Department].

for and an behalf of

{Name of Chargor]
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Schedule
Project Accounts maintained with the Security Agent

Account Holder

Bank where account
held

Name of account

Sort Code

Account No

lon lib1y1448767541




Acknowledgement of Charge

To: ING Bank, N.V. in its capacity as Security Agent

[Address]

We acknowledge receipt of the notice described above.

1.

2,

Signed:

We have not received notice that any other person has an interest in the Accounts.
We will comply with the instructions in the notice,

Ak any time after you have received notice from the Security Agent that a Default has
accurred and is continuing, we will nat, without the Security Agent's prior consent, permit
any amount to be withdrawn from the Accounts,

we will not, without the Security Agent's prior written consent, exercise any right of
combination, consolidation or set-off which we may have in respect of the Accounts.

Terms defined in the notice apply to this acknowledgement, which is, together with any
non-contractual obligations arising cut of or in connection with it, are governed by English
law.

Date: [a]

For and on hehalf of the Account Bank
ING 8ank, N.V., London Branch
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To:

Date:

Dear Sirs

Part C — Form of notice of charge over Insurances

[Insurer}

[e]

Maotice of Charge/Assignment

We give you notice that, under a Debenture dated on or about the date of this notice and
entered into by us (and others) in favour of ING Bank, N.V. {the Security Agent), we
have charged to the Security Agent by way of first fixed charge and assigned all of cur
rights in [insert detafls of refevant insurances] (Insurances) (including, but not limited
to, the benefit of all sums assured by the Insurances and all returns of premium and
other benefits of whatever nature arising by virtue of our ownership of the Insurances and
all interest on any of the secured money).

Capitalised terms used hercin shall have the meanings given to them in the Facilities
Agreement dated on or about the date of this notice and entered into between, amongst
others, us and ING Bank, N.V.

We will remain liable for our obligations under the insurances. The Security Agent has no
abligations under them.

We have agreed with the Security Agent not o terminate or amend the Insurances or to
waive any of their terms without the consent of the Security Agent,

We instruct vou £o:

{a) make all payments due to us under the Insurances to the Security Agent
{whose receipt will be a good discharge to you for such payments) as foliows:

{0 to the Insurance Proceeds and Compensation Account with [ING
Bank N.V., London branch, [ADDRESS], sort code [INSERTY,
account number [INSERT], all proceeds in relation to [all Physical
Damage Insurance Proceeds];

{in to the Sterling Proceeds Account with ING Bank N.V., London
branch [ADDRESS], sort code [INSERT], account number [INSERT],
all proceads in relation to [all other insurance proceeds, other than
those relating to third party liabilities due to third parties and which
have been paid by you direct te the relevant third party]; and/or

(iii) or as directed by the Security Agent in accordance with the Facilities
Agreement;
{b} disclose to the Security Agent, without further approval from us, such

information regarding the Insurances as the Security Agent may from time to
time request and to send it copies of all notices issued by you under the
Insurances; and

{c) to give acknowledgement, undertakings and agreements required by the
Security Agent without any further reference to or authorisations from us.
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6. We authorise and instruct you that, whenever you serve any notice upon us under the
Agreement, you should supply a copy of such notice to the Security Agent at its address
given in the copy of this notice {or as otherwise notified to you by it from time to time].

7. These instructions cannot be varied or terminated without the prior written consent of the
Security Agent.

8. This notice and your acknowledgement and any non-contractual obligations arising out of
or in connection with them shall be governed by and construed in accardance with English
law.

Please sign the enclosed acknowledgement and return i to the Security Agent at:

ING Bank, N.V. as Security Agent
[Address]
marked for the attention of [Department]

for and on behaif of

[Name of Chargor}
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Acknowledgement of Charge

To: ING Bank, N.V. in its capacity as Security Agent
[Address]

1. We acknowledge recaipt of the notice described above (the Mofice).

2. We confirm that we have not received notice of any previous assignment or charge by the
Chargor of ar over any of its rights, title, interests or benefits referred to in the notice.

3. We will comply with the instructions in the nctice.

4. We undertake to disclose to you, promptly fellowing request, without any reference to or
further authority from the Chargor, such information relating to the Insurances as you
may at any time reasonably request.

5. We agree promptly to notify you of our Intention to cance! or decline renewal of any of the
Insurances. We also agree promptly to notify you of any request made, or notification
given, by the Chargor to us, to cancel the Insurances, or ta aliow the Insurances to lapse.

b. We agree that we will provide the Sccurity Agent with at least 30 days prior written notice
if we propose fo (i} make any amendments te the Insurances; (i) waive any of their
terms; or (i) terminate the Insurances.

7. We will not exarcise any right of set-off against payments owing by us under the
Insurances.

8. Terms defined in the notice apply to this acknowledgement, which is, together with any
non-contractual obligations arising ouf of or in connection with it, are governed by English
law.

g, We submit to the exclusive jurisdiction of the Courts of England to settle any dispute
arising out of or in connection with the Notice {a Dispute) and agree that the Courts of
Cngland are most appropriate and convenlent courts to settie Disputes,

Executed as a j

deed by ]

[e] )

)

acting by: )

Director
Director/Secretary
Date:
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Part D — Form of notice of charge over any other charged account

[On the letterhead of [Chargor]]

— 2011 ]
To: [1]

[=]

Aftention: [o]
Dear Sirs,

[s] Limited (the "Company”) hereby give notice to [ ] (ihe "Bank") that by a debenture dated

2016, the Company assigned to ING Bank N.V. as Security Agent by way of an
absolute assignment in security all the Company's rights, title, interest and benefit in and to the
foliowing acoount held with the Bank and all amounts standing to the credit of such account fram
time ko time:

Company Name - [#]
Account Name - []
Sort Code - [=]
Account No - [e]

{including any renewal or redesignation or renumbering of such account) and all manies standing
to the credit of that account from time te time {the "Secured Account]s]").

Please acknowledge receipt of this letter by returning a copy of the attached letter on the Bank's
headed notepaper with a receipted copy of this notice forthwith to ING Bank M.V, at [«] Attention:
[#], and to the Company at the address given above, Attention: [e].

The attached acknowledgement letter constitutes our irrevocable instruction to you. Without
prejudice to the generality thereof, we hereby agree in your favour to be bound by (a8) the
limitations on your respensibility under paragraph L0.1 of the acknowledgment letter, and (b) the
provisions of paragraph 10.2 of the acknowledgment letter, in each case as if we had signed it in
your favour.

This letter and any non-contractual obligations arising cut of or in connection with it shall be
governed by English law and all parties hereby submit to the jurisdiction of the English courts.

Yours faithfully

for and on behailf of
[s] Limited

By countersigning this notice the Security Agent confirms that the Company may make withdrawals
from the Secured Account[s] until such time as the Security Agent shall notify you {with a copy to
the Company) in writing that such consent is withdrawn. Such consent may be withdrawn or
modified by the Security Agent in its absolute discretion at any time.
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for and on behalf of ING Bank N.V.
acting in ifs capacity as Security Agent
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[On the Headed Notepaper of Bank]

201 ]

Ta: ING Bank N.V.
{the "Security Agent™)

Attention: [=]
[e] Limnited
(the "Company”}
Attention: [e]
Dear Sirs,

Motice of Charge of Assigned Accounf{s)

1.

4.2

4.3

4.4

5.1

5.2

We, [=] (the "Bank"), refer o the notice dated _ 2016 from the Company
with respect to the fixed charge which it has granted to the Security Agent over the
Secured Account (the "Naotice").

Terms not defined in this letter shall have the meanings given to them in the MNotice.

The Bank hereby acknowledges that the Company has charged by way of a fixed charge
or absolute assignment in security to the Security Agent all of its rights, title, interest and
benefik in and te the Secured Account.

The Bank hereby irrevocably undertakes to the Security Agent that until receipt by us of
notice from the Security Agent confirming that the Security Agent no longer has any
intarast in the Secured Account we shall:

not exercise any right of combination, consclidation, merger or set-off which we may
have in respect of, or otherwise exercise any other right which we may have o apply any
manies from time to time standing or accruing to the credit of the Secured Account save
for fees and charges payable to us for the operation of the Secured Account;

continue to comply with the terms of the Notice, notwithstanding any renewal,
renumbering or re-designation of the Secured Account;

permit the Company to make any withdrawal from the Secured Account until the Security
Agent notifies us to the contrary; and

promptly upon reguest by the Security Agent send to the Security Agent coples with
respect to the Secured Account of all statements, credits, debits and notices given or
made by us in connaction with such account.

In the event that the Security Agent serves notice that the Company is no longer
permitted to give instructions in relation to the Secured Account, and that they, the
Security Agent are now to be solely permitted to opearate the Secured Account, we shail:

comply with all instructions received by the Bank from the Security Agent from time to
time with respect to the conduct of the Secured Account provided that such instructions
are given in accordance with the terms of this letter and terms of any Bank account
operating mandate,

{subject to paragraph 5.2.1 below) comply with all instructions received by the Bank from
the Security Agent from time to time with respect to the movement of funds from the
Secured Account provided that:
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5.3

10.

10.1

10.2

52.1 all Instructions are received in writing or in accordance with the relevant
electronic banking system;

522 all instructions must be received by 1 pm if they are to be complied with on
the same Business Day. Instructions received outside such hours will be
complied with on the next Business Day following stch recelpt; and

523 to the extent that an instruction is given which would in our opinion cause the
Secured Account to become overdrawn we will transfer the cleared balance in
the account only;

not be abliged to comnply with any instructions recelved from the Security Agent where:

531 due to circumstances not within our direct control we are unable to comply
with such instructions; and

532 that to comply with such instructions will breach a Court Order or be contrary
to applicable law;

in each case we shall use reasonable endeavours to give notice thereof to the Company
and the Security Agent as well as reasans why we cannct comply with such instructions.

In the event that the Bank is unable to comply with any instructions due to circumstancas
set out In paragraph 5.3, we shall not be responsible for any loss caused to the Security
Agent or to the Company and in any event the Bank shall not be liable for any
cansequential, special, secondary or indirect loss of or damage to goodwill, profits or
anticipated savings (however caused).

The Bank acknowledges that we are obliged to comply with the terms of this letter and
that we have no notice of the particulars of the chargefassignment granted to the
Security Agent by the Cempany other than as set out in the Ngtice and this letter. The
Bank further acknowledges that subject to the terms of this fetter we shall not be liable to
the Security Agent In any respect if the Company operates the Secured Account In breach
of any agreement entered into by the Company with the Security Agent.

The Security Agent irrevgcably authorises the Bank to follow any instructions received
from the Security Agent in relation to the Secured Account from any person that we
reasanably believe to be an authorised officer of the Security Agent witheut further
inguiry as to the Security Agent's right or authority to give such instructions and we shall
he fully protected in acting in accordance with such instructions.

We note that, for the purposes of this letter, all notices, copy notices, advices and
correspondence to be delivered to the Security Agent shall be effectively delivered if sent
to the Security Agent at number [#] or by post at the address at the top of this letter, in
both cases marked for the attention of the {e].

QOur acknowledgement of the notice is subject to the following conditions:

We shall not be bound to enguire whether the right of any person ({inciuding, but not
limited to, the Security Agent) to withdraw any monies from the Secured Account has
arisen or be concerned with:

10.1.1 the propriety or regularity of the exercise of that right; or

10.1.2 notice to the contrary; or

10.1.3 to be responsible for the application of any monies received by such person
{including, but not limited to, the Security Agent); and

Wa shall have no liability for having acted on instructions from any person {including, but
not lirmited to, the Security Agent) which on their face appear to be genuine, and which
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comply with the latest bank mandate held by us or relevant electronic banking system
procedures in the case of an elecironic instruction; and

10.3 We shall not be deemed to be a trustee for the Company or the Security Agent of the
Secured Account.

This letter and any non-contractual obligations arlsing out of or in connection with it shall be
governed by English law and all parties hareby submit to the jurisdiction of the English courts.

We hereby acknowledge and accept the terms of this letter

Yours faithfully

for and on behaif of

[name and address of Account Bank]

Dated: [dafe]
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2.1

2.2

SCHEDULE 8

Property warranties and undertakings

Part 1
Definitions and interpretation applicable to Schedule 8
Expressly defined terms
In this Schedule, the following words and phrases have the specified meanings.

"Adverse Property Effect” means, in the reasonable opinlon of the Security Agent, a
material and adverse effect on [a2) the value or marketahility of the Property, {b) the
ahility of the Chargor to use the Property for the purposes for which it is currently used,
or {c) the validity or enforceability of, or the effectiveness or ranking of the Security
created or purported to be created by, this Deed in relation to the Praperty or the rights
or remedies of the Security Agent under this Dead.

“Certificate of Title” means a certificate, or certificates, of title, prepared by English
solicitors for the Chargor relating to the Property identified in Schedule 3 (Detafls of

Property) and addressed to, and/or capable of being relied upon by, inter alia, the
Security Agent.

“Granted Lease” means any lease, agreement for lease, tenancy, contractual licence or
other document which gives a person who is net the Chargor the right to occupy, use or
enjoy the Praperty.

“Insurance Report” means an insurance report, or reports, prepared by the Lenders'
Insurance Adviser and dated on or around the date of this Report and addressed to,
and/or capable of being relied upon by, inter alia, the Security Agent.

"Planning Acts” means the Town and Country Planning Acts 1990 and the Planning
(Listed Buildings and Conservation Areas} Act 1990, the Planning (Hazardous Substances)
Act 1990, the Planning (Conseguential Provisions) Act 1990, the Planning and
Compensation Act 1991 and any order, reguliations or permission made or granted under
or by virtue of such Acts or any of them.

“Relevant Lease” means any lease, agreement for lease, tenancy, contractual licence or
cther document which gives the Chargor the right to occupy, use or enjoy the Property.

"Reports” means, together, the Certificates of Title and the Insurance Report, so far, in
each case, as they are applicable to the Chargoer or its Property.

Construction
In this Schedule, uniess a contrary indication appears:

the words "would have an Adverse Property Effect” are £o be construed as meaning
“would or might reasonably be expected to have an Adverse Property Effect”; and

reference in any Part of this Schedule to matters, events or circumstances having an
Adverse Property Effect are to be construed as if such matters, events or circumstances
were taken together with all other matters, events or circumstances arising under any
paragraph of such Part of this Schedule which would, on such construction, in aggregate
have an Adverse Property Fffect.
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Part 2

Propaerty Warranties

REPORTS

i. The information provided to the professional firms or advisors who have signed or were
engaged in the preparation of each Report (a) was true and complete in all material
respects at the date upon which it was giver and (b} did not omit any factual matter
which, if disclosed, would have an Adverse Praperty Effect.

2. Since the date upon which the information referred tc at paragraph 1 above was first
supplied to such professiona! firms or advisors, ne event or circumstance has arisen, nor
further information come to the knowledge of such Chargor, which would render that
information first supplied untrue or misleading In any respect or which, if disclosed, wouid
have an Adverse Property Effect.
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Part 3
Property undertakings
1. NO CHANGES TO THE PROPERTY

Save pursuant to the Project Documents, it will not, without the prior written consent of
the Security Agent:

1.1 make any application for the grant of planning permission, listed building conscnt or
conservation area consent, within the meaning of the Planning Acts;

1.2 demoalish alf or any part of the Property;
1.3 destroy or remove from the Property, except in the ordinary course of its business as

currently carried on, any other of the Secured Assets now or at any time after the ¢ate of
this Deed located in or on the Property;

1.4 make any additions or structural or other material alteration to the Property,
1.5 create or permit to arise any overriding interest, easement or right over the Property;
1.6 enter into negotiations with any competent agency of local or national government with a

view o fhe compulsory acquisition of the Praperty nor consent to such acguisition;

1.7 enter into any agreement under section 106 of the Town and Country Planning Act 1990,
section 33 of the Local Government {Miscelaneous Provisions) Act 1982 or any other
agreement with any local government, planning or regulatory authority to build roads or
carry out other works;

1.8 change the use of the Property or do or suffer fo be done anything in relation to the
Property which constitutes development (g5 that expression is defined in the Town and
Country Planning Act 1990);

if, in any case, such action would have an Adverse Property Effect.
Z. COMPLY WITH COVENANTS

1t will cbserve and perform all covenants, agreements, restrictions, stipulations and
conditions from time to time affecting its interest in the Property or the mode of user or
the enjoyment of it, if failure to do so would have an Adverse Property Effect, and wiil
promptly pay all present and future tax, rates, assessments and outgoings of any Kind
imposed upon o gayable in respect of the Property, or by the owner or occupier of the
Property.

3. COMPLY WITH AUTHORISATIONS

It will observe and comply with the terms of all Authorisations relating to the Property, if
failure to do so would have an Adverse Property Effect.

4, GRANTED LEASES

4.1 It will not grant any Granted Lease or otherwise part with or share possession of the
Property (except where the prior written censent of the Security Agent has been
obtained).

4.2 In respect of any Granted Lease, it will;
4.2.1 not exercise any right of re-entry, nor accept the surrender of the whole or any

part of the premises comprised in such Granted Lease nor vary the terms of
such Granted Lease, nor exercise any landlord’s break clause contained in such
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51

52

53

6.1

6.2

Granted Lease, without in any such case having first obtained the written
cansent of the Security Agent;

4.2.2 not agree to any reduction in, nor capitalisation of, the rent payable under
such Granted Lease, nor agree any rent review, nor grant any approval or
cansent, without in any such case having first obtained the written consent of
the Security Agent;

4.2.3 use all reasonable endeavours to procure the payment by such tenant, lessee,
licensee or grantee to whom any Granted Lease has been granted of the rents
or other fees or monies reserved by and the observance and performance of
the covenants, stipulatiens and conditlons contained in such Granted Lease and
itself observe and perform the covenants, stipulations and conditions on the
part of the Chargor to be cbserved and performed under such Granted Lease;
and

4.2.4 give prompt notice in writing to the Security Agent if any tenant, lessee,
licensee or grantee under any Granted [ease withhoids, or purports or
threatens to withhold, any rent or other monies falling due, or exercises, ar
purports or threatens to exercise, any right of set-off,

ACQUISITIONS

1t will notify the Security Agent immediately in writing (a) before contracting or otherwise
committing itself to purchase any estate or interest in Real Praoparty after the date of this
Deed and supply the Security Agent with such details of the proposed purchase as the
Security Agent may from time to time request and {b) upon completion of its acquisition
of any estate or interest in Real Property. In this paragraph S any such Real Property in
which the Chargor has acquired an estate or interest is referred to as “Acguired
Properiy”,

Where the completion of the acguisition of any estate or interest in Real Property would
resuit in the Chargor holding any part of such Real Property under a Relevant Lease, the
Chargor shall, as a condition precedent of such acquisition, obtain any necessary consent
from any other party to the Relevant Lease to the Security created by this Deed, and may
not waive such condition without the consent of the Security Agent.

If the Acquired Property includes any Property held by the Chargor under a Relevant
Lease, the Chargor shall, within [21] days of the acquisition, serve on each cof the ather
parties to such Relevant Lease 3 notice of the Security created by this Deed and shall use
its reasonable endeavours to procure that each of such other parties shall countersign the
acknowledgemnent contained in such notice.

EXEMPT ENFORMATION DOCUMENT

It shall, at its own expense, do whatevar the Security Agent may reasonably reguire in
connection with {a) any application by the Security Agent to have this Deed designated an
exempt information document under Land Registration Ruies 2003 rule 136 and (b) any
person’s application under Land Registration Rules 2003 rule 137 for disclosure of this
Deed fellowing its designation as an exempt information document.

It shall notify the Security Agent in writing:

6.2.1 before making any application to have this Deed designated an exempt
infermation document under Land Registration Rules 2003 rule 136;

6.2.2 as soon as it receives notice of any person’s application under Land
Reqgistration Rules 2003 rule 137 for disclosure of this Deed foliowing its
designation as an exempt information document; and

6.2.3 before making any application under Land Registration Rules 2003 rule 138 for
removal of any such designation.
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7. APPLICATION OF INSURANCE PROCEEDS

Prior to an Enforcement Event, it will promptily apply the proceeds of insurance in
accordance with the Facilities Agreement and on or after an Enforcement Event, all
payments in respect of any contract of Insurance will be paid to the Security Agent for
application in accordance with Clause 10.1 of the Iatercreditor Deed or the Receiver for
application in accordance with Clause 10.8 of this Deed.
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SCHEDULE 9

Receiver’'s specific powers

The Receiver will have full power and authority:

1,

L

10,

i1

12,

13.

14,

to enter upon, and fo take possession of, the Secured Assets;
ta coliect and get in all renis, fees, charges or other income of the Secured Assets;

generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgarnate, diversify or concur in carrying on the business of the Chargor or any part of
it as he may think fit;

without restriction, to seli, charge, grant, vary the terms or accept surrenders of, leases
aor tenancies of, licences to occupy, or aptions or franchises over or otherwise deal with
and dispose of the Secured Assels or any property acquired in exercise of its powers
under this Deed;

to purchase or acquire any land and purchase, acquire or grant any interest in or right
over fand;

to take a lease or tenancy of any property required or convanient for the business of the
Chargor or the exercise of the Receiver’s powers under this Deed;

to exercise on behalf of the Chargor and without the consent of or notice to the Chargor
all the powers conferred on a landlord or a tenant by any legislation from time to time in
force in any relevant jurisdiction relating to leasehold property, landlord and tenant,
rents, housing or agriculture in respect of the Property;

for the purpose of exercising any of the rights, powers, authorities and discretions
conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs,
losses or liabilities which may be Incurred by him in their exercise ar for any other
purpose, to raise or borrow maoneys from the Secured Parties or others or incur any other
liabitity on such terms, whether secured or unsecured, as he may think fit, and whether to
rank in priority to this Deed or not;

to appoint and discharge employees, officers, consuitants, advisers, managers, agents,
solicitors, accountants or other professionally qualified persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such
terms as to remuneration or otherwise as he may think fit and fo discharge any such
persons appointed by the Chargor prior to his appointment;

in the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all such
actions, suits and proceedings, In relation to the Chargor, the business of the Chargor or
the Secured Assets as in any case he thinks fit;

to settle, adjust, refer to arbitration or expert determination, compramise and arrange
any claims, accounts, disputes, questions and demands with or by any pearson or body
wha is or claims to be a creditor of the Chargor or relating in any way to the Secured
Assets:

to give valid receipts for all moneys and execute ail assurances and things which may be
proper or desirable for realising the Secured Assets;

to obtain Authorisations for and to carry out on the Property any new works or complete
any unfinished works of development, building, reconstruction, maintenance, repair,
renewal, improvement, furnishing or equipment;

ro enter into, vary, cancel or waive any of the provisions of any contracts which he shali
in any case think expedient in the interests of the Chargor or the Security Agent;
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15,

16,

i7.

18.

19,

20.

21

22,

23

to purchese materials, tools, equipment, goods or supplies on such terms and at such
price as the Receiver in the Receiver’s absolute determination thinks fit;

to insure the Secured Assels, any assets acquired by the Receiver In exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
Insurance, in every casgz in such amounts, against such risks and with such offices as the
Receiver thinks fit, and cbtaln bonds and give guarantees and Security to any bondsmen;

to remove, store, sell or otherwise deal with any chatiels located at the Property;

to promote or establish any company or to acquire shares in any company {whether as a
Subsidiary of the Chargor ar otherwlise) to facllitate the exercise of his powers under this
Deed, to transfer to any such ¢ompany all or any of the Secured Assets or other assets
acquired by the Receiver in exercise of his powers and to exercise or cause {0 be
exercised all voting and other rights attaching to, and to charge, seli or otherwise transfer
any shares in any such company;

to exercise all voting and cther rights attaching to the Invesimenis and all other stocks,
shares and securities owned by the Chargor and comprised in the Secured Assets in such
manner as he thinks fit;

te make, or require the directors of the Chargor to make, c<alls conditfonally or
unconditionally on the members of the Chargor in respect of uncalled capitat; and take
action to enforce payment of unpaid calls;

ta carry into effect and complete any transaction;

to redeem any prior Security (or procure the transfer of such Security to an Enforcement
Party] and settle and pass the accounts of the person entitled to the prior Security so that
any accounts so settled and passed shall {subject to any manifest error) be conclusive
and binding on the Chargor and the money so paid shall be deerned to be an expense
properly incurred by the Receiver,;

either in the name of the Chargor or in the name of the Receiver to execute documenis
and do all other acis ar things which the Receiver may consider to be Incidental or
conducive to any of the Receiver's powers or to the realisation or use of the Secured
Assets.
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SCHEDULE 10

Chargad Accounts

This Schedule has been intentionally left hlank.
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EXECUTION

The Chargor

Executed as a deed by - § Communications to be delivered to:

TRANCHE 3 HOLDINGS LIMITED

acting hwa dirastar / an avtborised signatory Address: 2nd Floor, Edgeborough House,
Upper Edgeborough Road, Guildford, Surrey
GUL 281

Directar/Authorised signatory
Fax number: +44 (0) 1483 575 460
in the presence of:
Attention: David Crockford

Witness Signature;

Witness Name: /¢y 7 Udimdtdoand

Eversheds LLP
| | 1 Wood Street
Witness Oceupation: ?qu“f?.i‘%i.gﬁ%on ECQV ?WS

Witness Address:
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The Security Agent

Executed as a deed
for an on behalf of ING Bank, M.V.,
by its Authorised Signatories:
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I \
Sabrina van de Kerk |
Vice Presidant i

n? 1 TYEd LAY Y

msuwe;:t. de Zwaan
Dtcastor [

Authhr=ag Signatory

Communications to ba delivered to:

ING Bank N.V.

Address:

Bijlmerplein 888, 1102 MG, Amsterdam
The Netherlands

Location Code AMP D06.39

Fax number: +31 20 565 8213

Attention: Head of Structured Finance Utillties,
Power & Renewables EMEA

With a copy sent to:
ING Bank N.V. Ops&IT

Banking/Wholesale Lending Qperations

Address;

Bijimerplein 888, 1102 MG, Amsterdam
The Netherlands

Location Code AMP G 01.42.02

Fax number: +31 20 26 58203

Attentlon: Execution SF/Team 1



