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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8333324

Charge code: 0833 3324 0007

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 3rd August 2016 and created by BLACKROCK
RENEWABLES UK 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 I ST 2016 between:

{1 ELACKROCK RENEWABLES UK LIMITED a company incorporated in Enigland and Wales
with - company number 08333324 of 12 Throgmorton -Avenue, London EC2ZN-2DL {the
“Chargor™); and

{21 ING BANK M.V, having its registerad office Amsterdam Trade registry no. 33031431,
‘Chamber of Commerce Amsterdam with address at ING Bank N.V. Bijlmerplein 888,1102
MG Amisterdam (the "Security Agant”).

1. INTERPRETATION
1.1 Expressly defined terms
I this deed:

"Benaficiaries” means the Secured Parties as defined in the Facilities Agreement

“Borrower”’ means Tranche 5 Limited, registered under Companies House registration
‘nuimber 08768111, with registered address at 2 Floor, Edgeborough House, Lpper
Edgehorough Road, Gulldford, Surrey, GUT 2B}

"Charged Contracts” means:

{a)

(®)

(€}

those contracts or agreements brief particulars of which are set out in
Scheduls 1 (Charged Covlracts);

any contract that amends or replaces a contract described In Schedule 1
{Charged Canfracts), and

any contract entered Into after the date of this dead which is designated as 3
Charged Contract by the Chargor and the Security Agent at or about the tHime.
it was entered into;

in sach case s it may from thme To time be amended, restated, novated or
repfaced (however fundamentally) and the expression “Charged Contract”
shall also mean any one of such contracts or agreements

“Contract Party” means any party to a Charged Contact other than the. Chargor and if
maore thidn one such party shall, where the context so requires, mean any ong of them

"Contract Proceeds” means alb proceeds of any Charged Contract-from time to tirme i
~whatever form they may be, including:

{a}

{b}

{d)

lori- 58141 3702496

all monigs. receivable under, arising out of, or evidenced by, any Charged
Contract;

any other rights, titles;, benefits or interests (whether present, future,
proprietary contractual or otherwise] of the Chargor In, under, arising out of,
or evidenced by, any Charged Contract;

the benefit of ady Authorisation, conveyance,. assignment, transfer, lease or
Beence which may be granted to the Chargsr i relgtion to any Charged
Contract, whether or not arising out of an obligation contained in such Charged
Contract;

all -dains competent to the Chargor {0 recover and receive damages or
comgensation arising oub ¢r-relating to any bréach. oF termination of andy
Charged Contract or any Authorisation, conveyance, assignment, fransfer,
lease or licence referred to in paragraph (<) above; and



(e} the full benefit of all guarantees, indemnities, bonds, debentures, mortgages,
charges or other security given in refation te any Charged Contract of any
obligation of any Contract Party arising under any Charged Contract.

"Defegate” means any defegete, agent, attorney or trustee appointed by the Security
Agent

“Befault Rate” means the default interest rate caleulated in accordance with Clause B4
{Defzult Interest) of the Facilities Agreement

“"Discharge Date” means the date with effect from which the Security Agent confirms to
the Chargor that ali the Secured Obligations have been Unconditionally. and Irevocably
paid and discharged in fall and all relevant commitinents of the Security Agént and each
of the other Beneficiaries cancefled, which confirmation shall not be unreasonably
withheld or delayved

"Enforcement Event’ means the Facdility Agent has served a nolice in accordance with
Clause. 25.31 (Accelerdtiony of the Facilities Agréement ' '

“Enforcement Party” means any of the Security Agent, 3 Receiver or a Delegate

“Event of Defawlt” means the occurrence of any of the events or circumstances. defined
in the Facilities Agreement as an Event of Default but shall also include any breach by the
Charger of or non-tompliance by the Chargor with the provisions of this deed or of any
other Finance Document '

“Expanses’ means: all fess, discounts, commissions and other banking or service
charges, legal and ather professional fees, premiums, costs or expenses, in each case
caleulated on a full indeémnity basis and together with VAT, reasonably incurred by any
Enforcement. Party in conmection 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
decd and / or the protéction, realisation or enforcement of this deed, and includes the
costs of ransferring to the Security Agent or the Receiver any securily ranking in priosity
to the security constituted by this deed, or the amount required to be paid to secure the
unconditional and irrevocable discharge of such security, or-any of the foregoing as the
context shall require

"Facilities Agreement” means a facilities agreement dated an or around the date of this
deed and made between {1} the Borrower; {2) the Guarantors (as defined therein); (3}
ING Bank N V. as the mandated lead arranger, facility 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 '

*Insolvency Act” means Insoivency Act 1986

“Interest” means interest at the rate provided and caloulated and compounded in
accordance with the Facllitles Agreement both before and after judgement

“"LPA” means baw of Property Act 1925

"Obligors” shall have the meaning as defined in the Facilities Agreament

“Party” means a party to this deed

“Recsiver” means any ohe or more receivers and managers or {If the Security Agent so
specifies in the relevant appointment) recelvers appointed by the Security Agent pursuant
to this deed in respect of the Chargor or in respect of the Secured Assets or any of them

"Secured Assets” means the assets charged, assigned or otherwise the subject of any
security created by oF pursuant o this deed and includes any part or parts of such assels

inn b1 3703948 2



“Securad Obligations” means the aggregate of zll indebtedness and. all obligations or
fiabilities of any kind which may now or &t any time In the future be due, owing ar
incurred by sach Obligor-and the Chargorto-the Bereficiaries or any of them under any of
the Finance Documents, whataver their nature or basis, in any currency or currencies.and
however they are described together with Interest and Expenses

"Sapurity Agent” medns ING Bank N.Y acting in ifs capacity 85 frustee and sécurity
agent for the Beneficiaries (including Hself) in relation to the Security Documents, or such
other-trustee and security agent as may from time to time be appointed in that capacity
pursuarit to Clause 16.12 of the Intercreditor Deed

"Security Feriod” means- the perigd beginning on the date-of this deed and ending on
the Discharge Date

“Shareholder Loans” has the same meaning glven to that term in the Facilities
Agrepment

1.2 Construction
In this deed:
1.2.1 any reference to: .

1211 the word ‘assets® includes present and future property;
revenue, rights and interests of every kind;

1.2.1.2 Cthe word “guarantee” includes any guarsntee or indemnity arid
: ' any other financial suppert (Including any participstion or other
assirance agamst loss and any deposit of paymens:} in respect of

any person's indebtedness;

1,213 . the word “indebtedness” includes any obligation for the

.. payment or repayment of money, whatever the nature or basis

‘of the relevant-obligatian {aﬂd whethar present or fubure, actual;
orcontingent];.

1284 - the word Maw” includes law established by or under statuite,
o constitution, tréaty, decrée, regulation or judgment, common
Jaw and customary law; ard the word “lawful” and similar words:

‘and phrases are to be construed accordingly;

121,57 the word - “person’ includes  any individual,  company,
' corporaticny, firm, government, state of any agency of a state:
cand any associationd, partnership or trust {in gach cese, whether

or not it-has separate legal personality); .

1.2.1.6 -~ the word “regulation” inclides all guidelines, official directives,

' ' ‘regulations, reguests and rules {In each case, whether or hot
taving the force of law) of any . goverimental, inter--

. governmental or supranational agency, body or department or of

any regulstory  or other duthority or drganisation {whether
statutory or non- szammw, governmental or non-= gevemmenta 0

12,17 the word “security” Includes any assfgnment by way of $et;uz~rtv, :

o charge, lien, mortgage, pledge orother security interest securing

. any. obligation of afy pergon and any other agresment or
-prrangement having asimilar effect;

1248 . the word “set-off includes analogous rights and obligaticns in-
- other jurisdictions; and

o BLNEEISEAaeE . 5.



122

1.2.3

1.72.4

1.2.5

1.2.6

1.2.7

1.2.8

1,29

1.2010

1.2.11

1.2.12

1.2:13

1.2.1.9 the word "tax” includes. any tax, duly, impost or levy and any
-othey chiarge or withholding of a sifmidar natuie {including any
interes: or penalty for late payment or non-payment);

except where this deed expressly states otherwise, sach term used In this deed

‘which is defined in the Facllties Agresment has the sidme meaning as-in the

Faciiities Agreemant, constried in accordante with the Facilities Agreament;

W
1

where something {(or a list.of things) is Introduced by the word “including”; or
by the phrase “in particular”, or is followed by the phrase “or otherwise”,

‘the intention {5 to state an example (or examples) and ndt-to be exhaustive

{and the same applies whien other similarwords or phrases are used);

gach reference to.the *Chargor”, or to the "Security Agent”, any "Party” or

any of the "Beneficiavies” or "Obligars” inchudes Hts successers. in-title, and
ity permilied assignegs or permitted transfereas;

each reference to any “Contract Party” shall extend to any permitted
assignee or transferee of, or successarin title b, any such person, and o any

-other persori whao is obiigated to the Chargor under the terms of & Charged

Contract;

each reference to any “Contract Proceeds” shall include each and any
category or part -of the Contract Proceeds independently of every other

category or part;

uniess this deed exprassly states otherwise or the context reguires dtherwise,
Aa) each reference in this deed to any provision of any statute or of any

subordinate legislation means, at any time, the relevant provision as in force at

‘that timie {even If It has been amended or ré-enacted since the date of this

deed) and (b) each referenice in this deed Yo any provision of any statite at

any time Includes any subordinate legislation made pursuant to or in respect of
-sUch provisions as in force at such fime {whether made before or after the dafe

of thisdead and whethar amended o re-enacted since the data of this deed);

gach reference to this deed {or to any other agreement or deed} means, at any
time, this deed {or as applicable such other agreement or deed) as amended,
novated, re-stated, substituted or supplemented at that time, provided. that
the retevant amendment; novation, re-statement, sohstitution or supplement
does not hréach-any term of this desd or of any Finence Document;

oach reference to the singular includes the plural and vice versa, as the

context permits or reguires;

‘the index and each heading in this deed is for convenderces only and does nat
-affect the meaning of the words which foliow it;

each reference to a Cliuse or Schedule is {unless expressly provided to the

contrary) te be construed as.a reference to the relevant Clause of or Schedule

1o this deed;

wherever this deed states that the Chargor must not take a particular step
without the consent of the Security Agent, the Security Agent has discretion

‘whether to give its consent and can impose conditions on any such consent it

gives; and

an Event-of Defaull is “eontinuing” i it has not been waiverd,

1.3 Third Party Rights

133
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A person who s Aot @i Enforcement Party has no right under the Third Parties
Act to enforce or enjoy the bepefit of any term of this deed except to the



1.4

2.1

2.3

3.1

lon. TBiNE37024480G

extent that this deed or any other of the Finance Documents exprassly
provides for it Yo do so,

1.3.2 U Ngoconsent of any person who is not a Party is required to rescind or vary this
- . deed at any time.

1.3.3 This Clause 1.3 does not-affect any right or remedy of any person which exists,
oris available, otherwise than pursuant to the Third Parties Act

- Incorporation of other terms.

The provisions of Clauses 1.4 {fﬂtercrédiirbr Deed), 1.5 {(Conflict of Documents) and 1.6

{Calculations) of the Facilities Agreement shall opply to this deed as if set out in this deed

hry Full.

COVEMNANT TG PAY

Covenant

2.0 . The Chargor hWereby, as primiary obligor and not mierély as sursty, Covénants

with the Securiby Agent that € will pay, discharge and perfarm the Secured
Obligations following a demand made on- or-at any time after the Secured
Ohbligations have become due under and in the manner provided in the Finance
CDocuments, .

212 . It i hﬁreby ag;re&d betweer the i":hargar ancE the Su‘a‘canty Agent that the

Chargor’s maximum liability this deed shall be limited to the amount of any
enforcement proceeds derived from the Sécured Assets onthe enforcement of
the security tonstituted by this deed after deduction of any expenses of
enfgrcement other than m the dase of a misrepresentation andfor breach by
the charger of Clauses 54, B.5, 6.6, 6.7, 6.8 and 8.10, in which case thﬂ
Clirnitation of liabik t\; shall not- apply:

' Qefau%t Interest

Any afviount which s fiot pard under this deed on the due date shall bear interest (as well

~after as before judgment} payable on demand at the Default Rate from time to time from’

the due date until the date of actual unconditional and irrevocable gayment and discharge

g such amount in full, save 1o the extent that interest at such rake on such amotnt and

for such period. is charged pursuant to any other document relevant to that liability and

‘itself constitutes park of the Secured Chligations,

CHARGING CLAUSE

Grant of security

. The Chargor, a5 & continuing security for the payment, discharge and performance of the
- Secured Obligations:

ke 3535 SRR A's'signmeﬂt.hfway of security

assigns absolitefy to the Security Agent all its rights, title and Interest in the
following assets: '

EERE N - the Charged Contracts; and
3442 the Contract Proceeds

Cin each case to the fuliest extent _Casnab.le*-'df ééﬁignnfiéht' and '.SUbj'é'tt"Eﬁ'_re~-
assignment on redemption as provided in Clause 15.12 {Release of security),

-2 . First fixed charge

[T



charges in favour of the Security Agent, by way of first fixed charge the
follbwing assefs:.

3.1.2.1 the Charged Contracts; and
3.1.2.2 the Contract Proceeds;

in sach case exciuding those Charged Contracts, or Contract Proceeds which
have beer validly and effectively assigred o the Security Agent pursuant 1o
Clause 3.1.1 {Assignment by way of security}}; and also

3.1.2.3 any monies {including any depoesit, advance or instalment
payment} paysble to the Chargor for or in conrection with the
‘disposal (by whataver means and whether or not permitted by
this deed) of the Charged Contracts or any inferest in the
Charged Contracts.

3.2 Notice of assignment or charge

“The Chargor shall forthwith upon execution of this deed or if any Charged Contracts are
entered into after the date of this deed, the Chargor shall notify the Security Agent and
forthwith upon recelving a request to that effect from the Security Agent, give notice of
-each such assigrument of ifs right, title and interest (iFany) in and ta

3.2.1

3.2.2

the Charged Contracts and the Contract Proceeds by sending a notice in the
farm set put in Schedule 2 (Form of notice to Confract Parties) (with such
amendments as the Security Agent may agree) duly completed to each of the
Contract Parties; and '

the Chargor shall procure that on the date of its recaéiving such réquest each
such Contract party delivers an acknowledgement o the Security Agent-in the
form of the acknowledgement of notice contained in the notice set out in
Schedule 2 {Farm of notice to Confract Partiesy {ir the case of each of the
Charged Contracts and the Contract Proceeds) in each case with such

~amendments as the Security Agent may agree.

3.3 Exercise of rights and obligations under Charged Contracts

3.2:1

3.3.2

3.3.3

lon - i1 13702448%6

Whilst ni Event of Default éxists and s continuing the Security Agent shall
permit-the Chargor to exercise its rights under any of the Charged Contracts to
which It is party {otherwise than in relation to the collection of any monies
owing to the Chardor under or pursuant to the Charged Contracts; which shall

‘B dealt with as provided in Clause 7.3 (Collection of Coplract Proceeds) and in

accordance. with the Intercreditor Deed), provided thar the exercise of those
tights in the manner proposed would not resuit.in an Event of Defaylt

Where an Bviert of Default exists and is continuing the Chargor shatl exercise

its rights under any of the Charged Contracts in accordance with the

instructions of the Security Agent,

The Chargor.shall at all times remsain liable to perform all the obligations

assumad by it under the Charged Contracts and the Security Agent shalf
assume no obligation of any kind whatsoever under the Charged Contracts, nor

‘e under any liabliity whatsoever in the event of any fallure by the Chargor to

perform its obligations under the Charged Contracts. and the Chargor will at all
times indemnify the Security Agent from and agalist any demands, claims,
damages, costs or expesnses arising from or in relation to the Charged

‘Contracts or any such fallure by the Chargor,



3.4

3.5

3.6

4.1

4.7

bori-

Continuing security

Al the security granted or created by this deed is to be a continuing security which shall

remain in full force and effect notwithstanding any intermediate payment or settlement of
account or other mestter or thing whatsoever and in particular the intermediate

-satisfaction by the Chargor or any other person of the whole or any part of the Secured
Obligations,

" Full title guarantea and imptied covenants

- All the security created or given under this deed is made with full tithe guararitee in
accotdance with the Law of Property [Miscellaneous Provisions) Act 1994,

‘Miscellaneous

The fact that no orincomplete details of any particular Secured. Assets are included or

Inserted irv-any relevant Schedule shall not affect-the validity or enforceability of the
charges created by this deed.

FLUIRTHER ASSURANCE
General

4101 3 The Chargur must-at its own expense ;}mmptly der all ‘such acts and thmgs and

- mxecutd such documents (including deeds; assignments; transfers, morfgages,
tharges, notices, instructions, assurances, agraements and instruments) as the
Security Agent may reasorably require in favour of the Security Agent orits
Tomines(s): -

41010 -ty perfect and pratect (incliding against any change in or revised
- interpretation of any faw or regufation) the security created {or

intended to Be created) under or evidenced by this deed or for

7 the exercise of any rights; powers and remedies of the Security

- Agent provided by this or any other deed or document or by law;

or .

4.1.1.2 to- confer on the Secunty  Agent security over any Charged
- Contracts or Coptract Proceeds of the Chargor located in any
Jurisdiction. in terms which are valid and effective. within-sdch
jurisdiction and are as nearly -85 possible sguivalent or similar to
the security intended to be conferred by or pursuant to this

deed; or :

44,13 (in its absolute discretion) to facilitate the realisation of the
' asgels which are, or are intended to be, the subject of this deed;
[s]n

4,'1;1-,4_' - otherwise fol  enfording the same. or sxercising any of the
O Security Agent's rights, powers, authorities or discretions under
this deed,

and the. Chargor shall take all such action a5 s avallable to it (incuding the
- ‘making of &l filings and registrations and the payvment of all fees and taxes) as

may he necessary for the creation, perfection protection or maihtenance of any

security: conferred or intended to be conferred on the Security Agent pursuant
- o this deed.

E -Any sty t‘in{:umen't req'uiréd"m he"aice-c’:ﬂté’d iy any C!ﬁargnf.pk‘z’r’suant 16 Clatse 4:1.1

will be prepared at the cost of the Chargor, and-will be-in such form and will contain such

‘provisions as the Security Agent -may reasonably require.
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5.2

3.3

6.1

6.2

6.3

6.4

MEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
Negative pledge
During the Security Period, the Chargor must not creafe, extend or permit to subsist any

security over any of the Secured Assets, nor may it enter into any other oreferential
grrangement having a similar effect:

Restrictiens on disposais

The Chargor is not to sell, transfer or ofherwise dispose- of . its interest {whather legal or

beneficial) in the Secured Assets save as permitted In accordance with the terms of the
FacHities Agreement or the Intercreditor Deed.

Exceptions
Clause 5.1 does not apply:

5.3 to thie security created or required o be created by this deed:

5.3.2 to any other security or transaction which is permitted pursuant to the terms

of the Facllittes Agreement; nor

R toany security or transaction to which the Security Agent: Has given its written

consent.

" REPRESENTATIONS AND WARRANTIES

“The Chargar rapreseﬂts_aﬁd warrants to the Sé-curity Agent-on '_:t'he"d'al:e_ﬂf this deed and
-on.each subsequent date upon which the representations and warranties set.out in the
Facilities: Adreanmient gre repeated and upon which falls during the Security Period as

follows:-

. Status

it is @ limited Hability company, duly incorporated and validly existing under 'téﬁe'.éaws' of
CEngland and Wales and has the power to own is assets and carry an ifs business and

other activities as they are being conducted ;.

" Power and enforceability

Uit ohas the power to enter into this deagl and to perform its obligations and exercise its

rights under it and the obligations expressed 16 be assumed by it under this déed are
{and at ali relevant times have been) legal, vald, binding and enforceatle obligations
subject to the Reservations;

Mo Event of Defauit

6.3.1 no Ewvent of Default” has occurred or s continding 'or might réasenably be

Cexpected to result from the execution of this deed or from effect being giveri to
its provisions; and

6.3.2 ‘o person who holds any other security over the Secured Assets or over any

‘other asset of the Chargor has enforéed or given notice of its intention to
enforce such security;

o ‘Non-conflict with other obligations

- heither the execution of this deed by the Chargor, nor the Chargsr's compliance with its
terms wilh:

B B 302440E : o w



6.5

5.6

6.7

5.8

6.4.1 conflict with or result in any breach of any Law or regulation applicable to i;

&.4.2 cause any limitation on any of its powers or on the right or ability- of its
directors to exercise those powers to be excesded; nor

54,3 constitUte 8 default, acceleration of payment or termination event. (howover
described) under any agreement or instrurment binding upan it

Authorisations

all Authorisations required or desirable for the execution, dellvery, issue, validity or

‘enforceability of this deed or of the performance of the Chargor’s. obligations or the

exercise of its rights under this deed have heen oftained and hHave not been (and the
Chargor is not aware of any <rcumstance having arisen whereby they might beld
withdrawn or varied in whole or part;

Commercial benefit, ete.

6.6.1 it has given due consideration to the terms.and conditions of the documents
avidencing the Secured Obligations and of this deed ard has satisfied itself
that there are reasonable grounds for belleving that by executing this deed it
will derivé cormnmercial benefik; and

6.6.2 that it enters into this deed ingood faith and for the purposes of its business:

Priority of security

the assignments and charges contained in Clause 3 (Charging clause) cohstitute first
priority security over the assels which are expressed (o bE securad by such assignments

and charges and those assets are not subject to any security other than the security
mentioned in Clause 5.3 (Exceptions);

Charged Contracts

5:8.1 the ‘particulars of the Charged Contracts.set oub in Schedule 1 (Charged
Contracts) are.correct dnd complete;

6.8.2 each of the Charged Contracks is in full force and effect and, subject to the
Reservations, constitutes legal, valid, bir‘:dmg and enforceable obligations of
the Chasrgor and the relevarnt Contract Parties;

6.8.3 no Defsult has ocourred and is continuing or might reasonably be expectcd to

result from the making of any Ubilisation:

5.8.4 no other event or circamstance is oubstending -under any of the Charged
Contracts ta which the Chargor is: party which constitutes anevent of default
{(however described) thereunder and which would be reasonably likely o have
a Material Adverse Effect;

H.8.5 no other event. or gircumstance is outstanding under any of the Charged

Contrécts to which the Chargor is a party which, with the expiry of the relevant
grace period, the giving of notice or the making of any determination would
constitute an event of default [howevér described) and which would be
reasonably likely kg have a Matefial Adverse Effect;

6.5.6 the Chargor s not in breach of any material covenant or obligation set gut in
any Charged Contracks bo which it is.a party;

6.8.7 the Borrower.is not [so far as the Chargor is aware) in breach of any of the
material terms of any Charged Contracts to which itis a party;
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6.9

7.1

7.2

7.3

7o

6.8.8 the Chargor is ot aware of anything contained or referred to in, or omitted
fram, any of the Charged Contracts which will oris fikely to grévent, hinder or
delay the carrying out of any Project;

6.89 ‘there Is no ri'éﬁ;sute' i cannection with any Chargsd Contracts;

SG.8.10° it hag not walvéd, compromisdd, assigned nor agreed to waive, compromise or

assign any of its present or future rights, title or interest in and to the Charged
Contracts. or the Contract Proceeds otherwise than as provided in-this deed;
and.

6.8,11 - it is not dware of any fact or diclyristance which would or might prejudice or
" affect the ability of the Security Agent to enforce any of the Charged Contracts
or any terin or condition of any of the Charged Contracis nor to recover and

" refain the Contract Proceeds: ' ' ' -

" Na immunity

neither it nor any of its assets will be entitled to claim any right of immunity from set-off,
SUit, execution, atkachrient, or other legal process in respect of its obligations under this

“dead; and

No other security or lien

the Chargor has . not taken or received any security or lien from the Borrower in respect of
any liability hereunder ar in respect of any other Hability of the Borrower to the Chargor.

UNDERTAKINGS

The Chargor underiskes o the Security Agent in the terms of the following provisions of
this Clause 7, all siich Undertakings to.commence on the date of this-deed and to continue
threughout the Security Period:

Perform

It will at ali times comply with the terms (express or implied) of this deed and of all
contracts refating to the Secured Qbiligations.

Mot to jeopardise security

It will not do anything or allew anything to be done which may in-any way depreciate,
ieopardise or otherwise prejudice the value to the Security Agent of the .security
constituted by this deed or the priority of its ranking as expressed in thigs deed.

Lollection of Contract Proceeds, etc.

At any fHime sfter the security created by this deed has become enforceable under

Clause 8 (Enforceabifity), it will, subject to the terms of the Intercreditor Deed:

731 pay all monies paysble to the Chargor which and comprised withinthe Contract
Proceeds directly into such specially deskgnated account with the Security
Agent in accordance with the Accounts Agreement; and

7.3.2 riot, without the prior writken consent of the Security Agent, charge, factor,
discount of assigh any of the Contract Proceeds in favolr of any other person:
or purport 1o do'so

Charged Contracts

IE wills
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7.5

7.6

7.7

7.8

7.9

7.4.1 perform all its obligations under the Charged Contracks in a diligent and timely
manner;

742 nat rescingd, terminate, novate or permil. rescission; termination or novation of
the Charged Contracts nor make or agree fo make any amendments or
muodifications to the Charged Contracts which would prejudice the interests of
the: Finance Pasties or waive or compromise any. of its rights under the Charged
Contracts nor release any Contract Party from itz obligations under the
Chargetl Contracks except iri any case with the prier writtén consent of the
Security Agent undess such alteration, termination ar waiver |s permitted under
the Finance Documents; and

743 prosaptly inforem the Security Agent of any material disputes. relating to the
Charged Contracts.

Deposit of documents

It will proroptly at the Security Agent’s request deposit with the Security Agent (c}r as the
‘Security Agent-direcis):

7.5.1 all deeds and docaments of title relating to. the Charged Contracts,  the
Contract Proceeds  induding. any other deeds or documents necessary or
desirable. to assist the Security. Agent to register or enforce the security
created by this desd?

7.5.2 the criginals of all Insurances and coples of any correspondence with or notices
to or from insurers or brokers refating to the Insurances;

7.5.3 alt 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 refain any document delivered to it pursuant to Clause 7.4
{Daposit of documents) or. otherwise until the Discharge Date and H, for any reason i

ceases to hold ar;y such docament before such time, it may by notice to the Chargor

regutire-that the relevant document be redelivared to it and the Chargor must immediately
carply (or procure compliance) with such notice;

Power.to remedy

it agrees thab if it fails to a:omplv with any of the covenants and Lmdertakmgs sef oyt or
referrad to in Clagses 7.1 te 7.4 nclusive i will allow {and hereby ircevocabily authorises)
the Security Agent and/or such persdns as the Security Agent nominates to take such
actiorr (incloding the making of payments)-on bhehalf of the Chargor as is necessary bo
ernsure that such covenants are complied with;

Expenses

it agrees to pay all Expenses within three {3) Business Days on demand-and that if it does
not-do. so, the Expenses will bear Interest at the Default Rate from.and including the date
of demand to and including the date of actual payment; and

Indemnity

it agrees to indemnify the Security. Agent-and will keep the Security Agent indemnified

against all losses and Expenses incurred by the Security Agent as a result of a breach by

the Chargor of its obligations under Clauses. 7.1 to 7.4 and in conhection with the exercise
by the Security Agent of its rights contained in Clause 7.7 (Power to remedy). All.sums
the sulbiect of this indempity will be payable by the Chardor fo the Security Agent on

demand and iF not so paid will bear interest at-the Default Rate. Any unpaid interest will

ba f,:am::aounded with calendar manth!y rosts,
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9.1

9.2

8.3

2.4

9.5

9.6

9.7

4.8

9.9

ENFORCEABILITY

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

secured Obligations shall be deemed to have become due and payable-and this deed will

bacome immediately enforceable and the powers of the Security ‘Agent and any Receiver
exercisable on the date of this deed, but,.as between the Security Agent.and the Chargeor,
the power of sale shall be exerdsable only upon the ocourrence of an Enforcement. Event
and for so long as it is continuing {uniess there has been a reguest from the Chargor to

‘thié Security Agent for the appointment of & Receiver, in which tase it shall be exerdsablie

atany tme following the making of such reguest).
EMFORCEMENT OF SECURITY

Ar any. time after the security created by this deed has become enforceable under
Clause B (Enforcesbility), the Seturity Agent may without further notice;

9,1.1 appoint one or more than one Recelver in respect of the Secured Assels or any

of -them and if more than one Recejver is appointed the Beceiver may adl
jointly and severally orindividually; or

8.1.2 take possession of the Secured Assets; or

9.1.3 in-its absclute discretion enforce all or any part of the security created by this
deed in such dther lawful manner as it thinks R

The Security Agent may remove the Recelver and appoint another Recejver and the
Security Agent may also appoink an alternative or additional Recelver,

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor
alone will be respansible for the acts grdefaulls of the Receiver and will ba liable on any
contracks or obligations made or entered intc by the Receiver. The Security Agent will not
be responsible for any miscontuct, negligence or default of the Receiver.

The powers of the Receiver will continue in fuli force-and effect fallowing the liguidation of
the Chargor.

The rermuneration of the Receiver may be fixed by the Security Agent but will be pavabie
by the Chargor. The amount of the remuneration will form part of the Secured
Chiigations,

The Recelver will have the power on behalf and at the cost of the Chargor:

9.6.1 to do or omit to do anything which he considers appropriate in relation to the
Secured Assebs; and

9.6.2 to exercise alb or any-of the powérs conferred on the Receiver or the Security
Agent under this deed or conferred upon administrative receivers by the
Inspivency Act {even if he ig nok an administrative receiver), or upan receivers
by the LPA of any other statutory provizgion {éven If he s not appolinted under
the LPA or such gther statutory provision).

Without prejudice to the general powers set out in Clause 9.6 a Receiver will also have

the powers and discrations set out in Schedule 3 {Receiver's specific powers).

IF (n‘otwithstahdingany reprosentation or warranty 1o the contrary contained i this deed)
there shall be any security affecting the Secured Assets or any of them which ranks in

‘priority 1o the security created by this deed and the holder of such prior security takes

any steps to enforce such security, the Security Adent or any Recelvar may, at its option,

‘také @ transfer of, or repay the indebiednéss securad by, such security,

At any bime after the security created by this deed has become enforceable under
Clause 8 {Enforcealility}, the Security Agent may  exercise, to the fullest extent
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G.10

i,

141

10.2.

10.3

14,

1102

- S

121

permitted by law, all or any of the powers authorities and discretions conferred on a
Recelver by this deed, whether as attorney of the Chargor or otherwise and whether or
not a Raceiver has been appointed.

The Security Agent may, in writing, either in s appeintment of a Recsiver or by
subsequent notice to that Recewer restrict the right of such Receiver to exercise all or
any of the powers conférred on Receivers by this deed,

APPLICATION OF PROCEEDS
Recoveries by Receiver

The procedds arising from the éxercise of the powers of the Receiver will; subject to any.
claims rankivg i1 pricirity to the Secured Dbligations, be applied by or ak the direction of

the Recelver in or towards discharging or satisfying, in the order of priority as set outin
Clause 10 (Appfication of monies folfowing an Enforcement Date) of the Intercreditor

Deed fand if any of the Secured Obligations @re mot then payvable, by payment into &
suspense account'until they become. pavyable),

Right of appropriation
The Security Agent is ent:{kﬁd to Bppropriate money and/or assets to Secured Gbligations

in such manner or order as it thinks fit and any such appropriation shall override any
approgriation by the Chargor,

' Suspen:sez.&ceount

The: Security Agert may pl ace (for such time as it thmks prudﬂnt} dny money received by
it pursuant to this deéd to the credit of @ separate dr suspehse account {without liabiity
to account for interest thereon) for so long and In sdch manner a5 the Security Agent may
from time to time determine without having any obligation to apply that money or any.
part of it in or towards discharge of the Secured Obligations,

PROTECTION OF THIRD PARTIES

'No duty to snquire

U A buyer fram, lesses or ficensee or other person-dealing with any Enforcement Party will
‘not be concerned to enquire whether any of the powers wehich jb has. exerlised or

purported o exercise bas arisen or becdnye exarcisable and. may assume that it is acting
In secordance with this deed.

- Receipt conclusive

The receipt of the Security Agent or ‘any Receiver shall ba an absolute and a conclusive
discharge to a purchaser of the Secured Assets and shall relieve him of any obligation o
see to the apphcation of any. monies paid to or by the direction of the Security Agent or .
any Receiver. -

PROTECTION OF SECURITY AGENT
Sacurity Agent's receipts
The Security Agent shall not be obliged to account to the Chargor, nor to any other

persdry, for anything other than its own actual receipts which have not been distributed or
paid o the person entitied {or who the Security Agerit, acting réasonably; believes tog be

“entitled} in accordance with the requirements of this desd,
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12.2 Exclusion of lability

12.2.1 Ng Enfarcement Party will be liable to the Chargor for any expense, loss
liahility or damage incurred by the Chargor arising out-of the exercise of its
rights or powers or any attempt or failure fo exercise those rights or powers,
except for any expense, loss, lability or damage arising from 5 gross.
neghgerce, fraod of witful fmiscondiuct.

12.2.2 The Chargor may not take any proceedings against any officer, employes or
agent of any Enforcement Party in respect of any claim it mignht have against
such Enforcement Party or in respect of any act or amission of any kind by that
afficer, employge or agent ki relabion o this deed.

1223 Any officer, employee or agent of any Enforcement Farty may rely on this
Clause 12.2 under the Third Parties Act.

12.3 Effect of possession

Jfthe Security Agent or any Regeiver enters into possession OF the Secired Assels orany
of them, this will not oblige either the Security Agent or the Receiver to account as
mortgagee in possession, and if the Security Agent enters Into possessipn at any time of
the Secured Assets' or any of them it may at any time at its discrétion go cut-of sudh
pOSSes5i0n.

12.4 Chargor's indemnity

The Chargor agrées with the Secority Agent to indemnify the Security . Agent. and any
Receiver or Delégate on demand agsinst -any ©osts, loss or lability incurred by any of
them in respact of:

12.4.1 any exercise of the powers of the Security Agent or the Receiver or any
attempt or failure to ekercise those powers; anid

i2.4.2 anything done or omitted to be done in the exercise or purperted exercise of
the powers under this deed or under any appointment duly made under the
provisions of this dead.

1243 The Chargor will, o6y demand, pay all legal and other costs and expenses
{Including any stamp duty_, regasiramﬂn or other similar taxes):

12431 incurred by the Security Agent or by any Receiver in connection
with the enforcoment or-preservation of the Socurity Iaterésts
created pursuant to this deed or the Secured Assets) dnd

12.4.3.2 reasonably incurred by Security Agent or any Receiver in
connectipnn with any other matter relating to. the Security
Interest’ created ‘pursuant to  this  deed, including  any
armendment, walver, consent or reléase regquired in conhection:
with this deed.

13, POWER OF ATTORNEY

12.1 Grant of power
The Chargor irvevocably afnd_l:’ny 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, slgned by an officer of the Security Agent or by the Receiver).
saverally to be the attériey of the Chargar (with full power of substitotion and delegation)
for the purposes.set out in Clause 13.2 below,

132 The appointment referred to in this Clause 13 shall be effective from the date of this deed
but the powers conférred may only be exercisable after the otcurrence of an Event of
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13.3

13.4

14.

14,1

14.2

14,3

Default which is continuing or where the Chargor is othenwise in breach of the terms of
this dead.

_Extent of powaer

The power of attorney granted in C!ause 13.1 allows the Secufity Agent, the Recelver or
such nominee, in the name of the Chargor g its. behalf and as its act and deed to!

1331 perfect the ﬁ"écuréty given by the Chargor under this deed; and.

9 13.3.2 execute, seal and deliver (Uslng the Chargor’s seal where appropriate) any

~document or do any act or thing which the Chargor may, ought-or has agreed:
10 execite or do under this-deed or which the Security Agent, the Receiver or

csich nominige may By their absolute discretion consider appropriate [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
purpeses of, this dead.

Ratification

The Chargor covenants with the Security Agent to ratify and confirm all acts or things
made; done or-executed by any atlormey exercising or purporting to oxercise the powers
conferred in accordance with this Clause 13,

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Application of statutory covenants

The covenants seb out in sections 2 1o 5 of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend kg bind the Chargor oniy if, in any. case, the relevant covepant
imposes upon the Chargor a burden, Hability or obligation that would not otherwise arise
under this deed,

Conditions applicable to powsr of sale etc.

14,20 For the purposes only of section 101 of the LPA, (but ptherwise subject o the
provisions of Clause 8. (Enferceability)}, the conditions set out in that section
as Yo when such powers arise do not apply and the Secured Obligations
Become due and the statutoiy power of sale and other powers of enforcerment
arise immediately Tollowing the exscution of this deed; and

14.2.2 the Security Agent and any Recelver may exercise the statutory power of gate
conferred by the LPA free from the restrictions imposed by section 103 of the
LPa, which shall niot dpply to this deed.

Extension of powers of sale, stc,

14.3.1 The power of sale and the other powers corferred by the LPA or otherwise arg
-extended and varied to authorise the Secufity Agent in its absolute discretion
to d6 all or any of thé things or exercise all. ar any. of the powers which 3
Recelver is empowsred to do or exercise under this deed.

14.3:2 The Security Agent and any Receiver shall also have and eniay all the other
powers, privileges, rights and protections conferred by the LPA arid the
Insoivency Ack on mibrtgagess, receivers or administrative receivers (sach asg
amanded and extended by this deed and whether .or not a receiver or
administrative roceiver has been appointed) but so that  there s any
-ambiguity or conflict betweerr the powers cortained in such statutes and those
cantaitied in this deed, those contained in this deed shall prevail.

foai_BB1YEATOI4BYG 1%



14.4

14.5

4.6

15.

15.1

152

153

qEa

155

15.6.

Consolidation of mortgages

The restriction on the conselidation of mortgages in Section 93 of the LPA does not apply
to this deed nor to any security Given to the Seciirity Agent pursuant to this deed,

LPA provisions relating to appointment of Recelver
Section 109(1) of the LPA shali not apply to this deed.
Application of proceeds

Sections 105, 107(2), 1{}9{56) and 109{8) of the LPA will not apply to the Security Agent
nor toc a Receiver appointed under this deed.

OTHER MISCELLANEOUS PROVISIONS
Powers; rights and remedies camoiative

The powers, rights and remedies provided in this deed are in addition to (and notinstead
ofy;, powers, rights and remedies under law, :

Exercise of powars; ﬂgh:s and remadies
If an Enrforcarment Party fails to exercise any poww, ¢lght ar remedy under this deed ofr

delavs its exercise of any power, right or remiedy, this dees not mean that it waives that
power; right or remedy. If an Enforcement Parly exercises, or partly exercises, a power,.

" right or remedy onde, this-does ndt mean that 1t cannot exercise such power vight or
© remedy again, Filly or in part.

Discration

(i5.3.1 . The Security Agent may decide:

15.3.1.1-  ‘whether and, if so, when, how and to what extent (i) to. exercise
. its rights under-this deed and (i) to exercise any ather night it .
might have in respect of the Chargor {or otherwise}; and

15.3, 1.2 whenand haw to apply any payhients and di strxbut:wng rec:ewed :
for its own account under this deed,

and-_th-e:Cﬁa'rgﬁr-has nis 'r'ég'ht_to control or restrict thié Sém‘rify Ageﬂt*s'emrcisg
~of this discretion, . :

15.3:2  No provision of this deed will interfere with the Security Agent's right to -

arrange. its affairs 2s it may In t5 absolute discretion decide {nor ablige it ko
Cdisclose any information relating to'its affairs), except as expressly stated.

Sat-off

Mo right of “set-off G counterdlain may be exercised by the C?‘na'rgﬂe}é" in respect of any -

payment due to the Security Agent under this deed,

’ Power to establish new account

If the Security Adent receives notice of & subseguent mortgage or charge relating to the

Secured Assets, it will be ertitled to close .any account and to open a few account in

- respect-of the closed account, If the Security Agent does not open such new account, it
“will'inany gvent be treated as if it had done so at the thine when & received: such notice.

Information
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15.7

15.8

15.9 .

15.10°

The Chargor authorises the holder of any prior or subsequent securily to provide to the
Security Agenrt, and the Security Agent to receive from such holder, details of the state of
account between such holder and the Chargor,

No assignment by Chargor

“The Chargor must not assign, novate or otherwise deal with-its rights or obligations under
“or interests in this deed, except with the orior writken consent of the Security Agent.

Transfer by Security Agent

15:8.1 The Security Agent may at any time assign, novate or otherwise deal with any
rights orf obligations ander or Interests In this deed in accordance with the
provisions of the Fadlities Agreement or the Intercreditor Dead,

15.8.2 The Security Agent may disclose any information about the Chargor, the
Secured Assets ahd/or this deed t5 any person fo whom it pioposes to assign
or novate or transfer {or has assigned, novated or transferred) any rights or
ebligations. under or interests in this deed, or with whom it proposes (o enter
into {or has entersd into) any other dealings in-relation to any such righis,
‘obligations or intérests in accordance with the provisions of thé Facilities
Agreenent.,

CihEd Any person to whom the benefit of all such righis has been transferred, subject

tosuch lelgatmns ‘may enforce this: deed i the same way as if i had been.a
Party.

" Avoidance of settlaments and other matters

1591 Any payment made by the Chargor, or settlement or discharge between the

Chargor and the Sécurity Agehnt,. is conditional upon no sscurity ar paymient fo
‘the Security Agént by the Chargor orf any other person being avoided or set.
Jaside pr ordered to be refunded or reduced by virtwe of any provision or
. enactment reiatmg to bankruptcy, insclvency, administration ar hqusdatmn for
“the timeg being in forde and. aceordingly {But without limiting the Security
~Agent’s other rights undér this deed) the Security Agent-shall be entitled to.

recover from the Chargor the value which the Security Agent has. placed. upon
‘such security or the amount aof any such payment as if such payment,

. settlement oriischarge bad not ocourred.

15.9.2 If the Security Agant, 3cting rﬁasanabw;- corsidérs that any amount paic by
the Chargor-in-respect of the Secured Obligations.is capable of being-avoided
oF ordered to ba refunded or reduced for the reasons.set out in'Clause 15.9.1,
then for the purpeses of this deed such amount shall not be considered to have
‘heern irevacably paid,

Chargot's obligations

“The obligations of the Chargor under Clauge 2.1 (Covenant) are unconditional and will ot

be affected by the occcurrence or existence at any bime of any of the following events or-

- clrcumstances:

15.00.1  the Security Agent’s granting any walver or cohdent. to any person- in
corinection with, or allowing time for payment in respect of, the Secured
Obligations or any of them or taking {6r omitting to take) dny other step in
refation to any CUbligor or the Secured Obligations;

' 1'591{3,2' 'the making, amendment or termination of any agreement oF arraﬁgemem-

relating to aryof the Secured Obligaticns;

'_ 15.10.3  the insolvency of any person, the ap;mmtméﬁt:. of @ receiver oF an

-administrator in respect of it or its property, its winding-up or dissolution or
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1513

the taking of any step in connection with any composition, veluntary
arrangemeant, discharge, set’tiement,_ rearganisation, Festructuring or similar
process in relation to s assers, Habilitles ar business:

15.10.4 any Obligor {ar any other person) granting any security or other rights to the
Security Agent {or any other person} whether undér this deed or stherwise;

15.10.5 any ameéndrment of the terins on which any security of otheér rights are-
granted, any step being taken in connection with any security or other rights
{to enforce tham, to release themn or to do anything eise} or any omissien to
take any step in connection with any security .or other rights which could of
‘should have been taken, whether under this deed or otherwise;

15.10.6  any release of any person.liable in respect of any of the Secured Cbligations,
whether as surety or an any other basis, or-any other step being taken {or not
being taken) in refation to any such persen (éxcept to the extent that the
Chargor ttself is expressly relsased from its obligations under this deed or
atherwise at any timed;

15.10.7  any {ack of capacity, power or authority on the part of any person;
15 10:8 any persort’s change of name;

15109 . any changé in the constitution, inembership, ownership, legat form or status of
- any person;.

' '15__‘1”0_._-19 any un@ﬁfnrtaai)xhty, ilegal ty or. mval;dlty of aﬂy Gbltgatmn of any parsen we

_ 15.'1'3..11 anythmg rz!se whicé’z althaugh it r:au!e:i affect the liabil fty of & Surety, wau!ei nat

Caffect the lability of a principal debtor,

Waiver of irimunity

. Tothe extant that téae {;‘,E':argm may be entitled in any jungﬁhctmn &a chaim fer itealf .ar fzs'
_mssets immunity from suil, execubtion,. atkachment {whether in aid of exdoution, befare

judgrrent or ptherwise).or other legal process of any. kind whersver it might origlnata or
to the extent that in any such jurisdiction therg may be attributed to the Chargor.or ifs

_assets. such immuriity {whether ¢r not da;med}, it hereby irrevocably agregs not to “claim
ard hi’l‘E’be irrevocably waives such immunity to the fullest éxtent permitted by the fdws
- of soch jurisdiction.,

- Release of security

Oin the Discharge D&%e-.{hu%“mhﬁm:t to Clause 15.9 {Avoidance of settlements and other
- matters)) or as otherwise agreed in writing by the Security A'gent the Security Agent

shall at the request and cost of the Chargor execute and do a3l deeds, acts and things as
may be necessary to release the Secured Assets from the security constituted hereby or
pursuant hereto,

- Additional currency provisions.

15.13.1 - Afl monies received or held by the Security Agent or any Receiver under this
deed may be converted o such other currency. as the Security Agent
considers. necessary or desirable to cover the obligations and Habilities

" comprised in the Secured Dbligations in that other cusrancy at the Security
. Agent's set rate of exchange then prevailing for purchasing that other currency
‘with the existing currency,

15.135.2 Na payment to the Eeaurity Agent (wheiher under any }udgment or court order
-or otherwise) shall discharge the obligation or Hability of the Charger-in respect
cof which i was made unless and until the Security Agent shall have received
‘paymentin full in the currency in which thé obligation or Hability was incurred
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and to the extent that the amount of any such payment shall on actual
conversion into such currehcy Fall- short of siich obligation br labllity expressed
in that currency the Security Agent shall have a further separate cause of
action against the Chargor and shall be entitled 1o enforce. the security
constittted by this deed to recover the amount of the:shortfall.

1514 Payments

15.14.1  All payments by the Chargor under this deed will be made in full, without-any
set-off or other deduction.

C15.14.2 T any tax o other sum must be deducted from-any amount payable by the
Chargor under this deed, the Chargor will pay such additional amounts as are
necessary o ensure that the reciplent recelves a net amount equal to the fulf
amolint it wodld have received before such-deductions,

15.14.3  All amounts payabile by the Chargor under the under this deed are exclusive of
YAT. The Chargor will, in addition, pay any applicable VAT on those amounts,

15.14.4 "If the Chargor fails to make a payment to a person under this deed, it-will pay
itarest to that person on the amount concerned at the Default Rate from the
 -dats it should have made the payment untl the date of paymeni: (after, as well

‘as before, judgment}.

15145 Aﬂy certification or- determmatmn by the Serurity Agent of an amount pa*fabie_
" by the Chargor under this deedis, in the absence of manifést ercor, conclusive
‘evidence. of that amount,

18, COMMUNICATIONS.

16.1- -  Each: notice,; consent and other communication In respect of this deed will he: eFfective.
o obtly i made'by ietter or fax, délivered to the relevant addréss or fax number specifisd on
the execution pagels) of this deed {or to any substitute address or Fax number nobified in
writing by ‘the relevant Farty for this purpose) and marked for the attention of the
specified department/individual, if applicable.  Each communication by letter will bea
" effectivé only B Celivered by hand, Sent by first class post (if sent from and to an address:
i the UKY or sent t}y atrmail [if sent from . or ko an address elsewbere],

16.2 . . Each communication will become Eﬁ'ectlve as follows (references to times are to tm‘sES i
: the place of delivery of the communication}:

1621 8 hand-délivered letter will beé eﬁ*ec!:i{ré ag soon as it i delivered (oF; I it i
' delivered after Spm gr on a day that is not a2 Business Day, it wil] be effective
- at Sam on the hext Business Diay}; : .

16.2.2 & !ettar sent by'.p@sst from and to-an addréss in the UK wil be effective at Sam’
on-the second Business Day after it is posted. and a letber sent by airmall from

" ar.to an address elsewhere will- e effective at Qam on the tenth Business Day

after it is posted: .

16.2.3 & Tax will- be effective one hour after the sending fax machine {or other

_systemn) generates a confirmation that the communication hias been sent in full

C{or; if this occurs after Spm or on a day that is fot.a Busmess Day, it will be
‘effective 3t 9am on the next Business Day); ‘and :

16.2.4 - each communication-to the Security Agserﬂt will become ‘effective 'o'n!y when’
‘actually received by the Security Agent.
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GOVERMNING LAW
Governing law

This deed and any non-capfractusl obligations arising out of dr i connection with it are
governad by English law.

Jurisdiction

The courts of England Have exclisive jurisdiction to settle any dispute arising out af or'in

Cconhection with this deed (intluding a dispute regarding the existence, validity or
‘terminstion of this deed) apd any non-contractual obligations arising out of or in
connection with it (a "Dispute”}. Each Party agrees that the courts of Eng!and are tho
Cost appropriate ‘and corvenient courts to settle any Dispute amd accordingly neither

Party will argue to the contrary.. This Clause 17.2 is- for the benefit of the Enforcement
Parties.only. As a result, no Enforcement Farty will be prevented from taking proceedings
releting 10 a Dispute In any other courts with jurisdiction. To the odtent aliowsd by law,

‘each Enforcement Party may take concurrent procecdings in any number of jurisdictions.
"TH1S DEED

Consideration

‘The. Chargor has én-te.re& Into this dead in considération of thé Eenéfic’i‘é?iss (or sorie of
Cthemy ot the request of the Security Agent agreging to provide (or Lo cortinue 1o provids)

finance faciiities to it on the termsagreed between e,

Execution of this deed - counterparts

1 the Parties execute this. deed in segarate ccuﬂtea‘parts th]S deed w;ll take effect ag if.

© o they hiad all executed 3 single copy.

Execution of this deed = formalities -

This deed is intended to be & deed even i any Party’s execution is not in accerdance with
© the E::x‘rmalil:inzs required for the exgcution of deeds.

. Partial mvalldtt&f .

L 18.5.1 - I, at any tlme anv pmmsson of this desd-is or is found to- have besn iiegai '

invalid or unenforceable in any respect: under the law of any jurisdiction, this

does ot affect the legality, validity or enforceability of the other prévisions of
- this deed, nor the legality, validity or enforceability of the affected provision
ounder the law of any other jurisdiction.

1852 If any Party 1§ not .fmtmd'ﬁy this desd '{cri'a'n.v ;ﬁa};'_t of ity for any reason, this

dass not affect the obligations 6f each other Party unider this deed (or under
" the relevant part),

Other security

This deed is in addition to, and does not operate so as’in any way to préjudice or affect,
o be prejudiced or affected by, any other security ar quarantes which the Security Agent

may now or at any thme after the date of this deed hold for or in respect of the Secured
Chligations.

‘Gwnership of this deed

| This deed and svery counterpart Is the property of the Security Agent,
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This document. is executed as a deed and delivered on the date stated at the beginning of this
desd,
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SCHEDULE 1

Charged Contracts

lon_ HBLAL3FO244806 2i



SCHEDULE 2

Form of sotice to Contract Parties

Tor trame and address of Contract Party]

‘Dated: [date)]
Dear Sirs,

[here identify refevant Charged Contract] [the “Contract’] made between (1) [Chargor] (the
“Chargor” and (7} [here insert name of counterparty)

‘We [Chargor] hereby notify you that by a deed dated [date] (the "Deed”) made by the Chargar in
favour of ING Bank NV, (the “Security Agent”) the Chargor has assigned and charged to the
Security Agent as first priority assignes and chargee all of the Chargor's rights, title and interest in
the Contract and in the procesds of the Contrack from Hme o time in whatever form they may be.
‘Including, without limitation, all mdniss receivable by the Chargor under, or otherwise arlsing out
of, or evidenced by, the Contract as security for certain obligations now or hereafter owed by the
Chargor to the Security Agent, '

We further notify and irrevocably and unconditionally instruct and authorise you that:

1. the Chargor may not agree to amend, modify or terminate the Contract without the prior
wiritten consent of the Securiby Agent; '

2. the Deed provides that you may not be released from vour obligations under the
Contract, nor may ‘any rights of the Chargor be walved, in any case without the prior
consent of the Security Agent being obitained

3. subject to paragraph 1 and the obilgation to pay monles in accordance with the
instructionis in paragraph 6, the Deed provides that you may continue to deal with the
‘Chargor tn refation o the Contract untl vou receiye wiltten noticé to the contrary from
the Security Agent, Thereafter the Chargor will cease to have any right b0 deal with vou
in refation to the Contract and therefore from that time you should deal only with the
Security Agent;

4, notwithstanding the foregoing the Chargor shall continue to te liable for the performance
and discharge of 21l obligations under the Contract in accordance with its terms and the
Deed provides that the Security Agent shall be under no obligation of any kind in respect
of the Contract ar sich obligations;

5. you are authorised to disclose information In relation to the Contract to the Security
Agent on request withoub any enguiry by you as to the justification for such disclosure or
reference to or further authority frarm the Chargor;

6. make all paymerts due to us under the Contract ko the Security Agent at the account of
the Borrower with the Security Agent with Account Number: [+], Sort code: [«] and
Account Name “[+]” (whose receipt will be a good discharge to you for such payments)y
drifess the Security Agent otherwise agrees I writing;

7. vau must supply coples of all notices and other information under the Contract to the
Security Agent,; and

. hé provisions of this notice may only be revoked with the written consent of the Security
Agent.]}

Plzase sign and return the enclosed copy of this notice to the Security Agent (with a copy to the,
Chargor) by way of confirmation that:
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A, you have not recelved notice that the Chargor has assigned its rights under the Contract
to a third party or éreated any othér interest {whether by way or 'security or otherwise} in
the Contract in favour of a third party; and

B. you agree to the'terms set out in this notice and to act in accordance with its provisions.

The provisions of this notice and any hon-contractuat obl 1gatmn5 arising out of or i connection
with lt-are governed by English law.

Yours faithfulby,
for ard on behalf of

[ ]
Tor ENG BankNV
C(}pytg { o o ] .

We i‘%erei}y acknawfeﬁge recaipt UF the above notice and confirm gur agreement to the matiers et
outin paragraphs A and B above,

IGNEA T

for and on behalf of [name of Contract Party]

Dated: fc:éa-te} .
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SCHEDULE 3

Receiver's speciflic powers

The Recalver will have full power and-authority:

1.
11

12

5.2

POSSESSION

to enter upon, take possession of the Secured Assets;.

to colledt and gét inall rents, fées, charges or other income of the Sedured Assels;
SALE AMD DISPOSAL

without restriction, to sell, «charge, grant, vary the terms or accept surrenders of, leases
or tenancles of, licences to accupy, or options or Franchises over or otherwise dea b with
and -dispiose. GF the Secured Assets ar any property acquired in exercise of its powers -

under. this deed;

BORROWING

for the purpose of exercising any of the rights; powers, sithorities ‘and discretions. .

Eonferred on the Receiver by oF pursuant 10 this sesd. sndfor for defraving any losges or

- Expenses which may be incurred by hime i their exercise or for any. other purpose, to

raise or borrow. moneys from the Berxeﬁc;armg or others or incur any other liability on

 such terms, whether sectred or unsecuret, as he may think fit, and whether to rank in .
'pﬁarﬁy ko ERis security or ot

EMPLOYHERT ETC.

to appmmt and. dnscharg@ employaeﬁ {}fflf:t?;rﬁ cr:msultants, advisers, managers, agents,
soficitors, accountants or other proféssionally qualified persons, workmen and others for -
ary of the purposas of this seed or o guard or protect the Secured Assets upon stch
terms as fo remunerabion or otherwise as he may think Ht and to discharge any such

" persons. appoinked b-y-l’che Chargnr prior to his appointment;

i the name of the Chargor, to bring, prosecate, enforce, defend and discortinug all such

actinns; suits and proceedings, in relation to the Chargor, the business of the Chargar ar
the Secured Assets as in any case he shall think Ak

o) f@tlee admst refer 1o arhltraticm ar expert determmatlﬁn compramise ard arfange-

any -clalms, ‘accounts, disputes, questions and demands with or - by any person or body

' Cwho is or. claims to be a creditor of the Charger or relating in any way to the Securad.
Azsets:

RECEIPTS

to-gtve valid receipts for all moneys and execute all assurances and things which may be

proper-or desirable for realising the Secured Assets;

CONTRACTS

bo:Bfter into, Vary, cancel oF waivé any of the provisions of any contracts which He shail

“In any case think expedient in the interests of the Chargor or the Security Agent;

SUPPLIES
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0.1

10.2

—

11,

12,

13,

to purchase malerials, tools, equipment, goods or supplies on such terms and at such
orice’as the Receiver imthe Receiver’s absolute detérmination thinks fit;

-INSURANCES AND BONDS

powers, and any business or works, and effect inderanity inswrance or other similar

" instrance, in every case in such amourits, against-sich risks and with such offices as the

Pecaiver shall thisk fit, ard cbtain bonds and ghve indemnitles aid security to any

_Bondsmen;

FORM COMPANY

- to promote or éstablish any company or ko acquire shares in any company (whether as &

subsidiary of the Chargor ar otherwise] to facilitate the exercise of his powers Onder this

~deed;

to transfer to any such company all or any of the Secured Assets b_r_ pther assets acquired
by the Receiverin exerclse of his.powers;

“to exercise or cause to be exercised all voting and other rights attaching to, and to

charge, sell or atherwise transfer any shares in-any such company;

TRANSACTION

“to carry into effect and compléte any transaction;
'REDEEM SECURITY '

to redesm any prior secunty (or pracure the transfer of such security to.an Enforcerment

Party) and seitle and pass the accounts of the person entitled 1o the prior security so that

Cany accounts so settled and passed shall (subjéct to any manifest errory be conclusive

and binding on the Chargor and the money so paid shall be deemed to be an expense

- properly incurred by the Receiver;
- GENERAL

- gither in the name of the Chardor or I the name of the Recéiver to execute documents
" and de all other acts or rhings which the Receiver may consider to be. incidental or

cornducive to any of the Receiver’s powers or ta the realisation or use of the Secured

o Asgets, o
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EXECUTION

The Chargor

Executed 85 a deeci By ﬁlackmck Renewahles UK I Communications to be delivered to:
Limited. acting by s direrkar Santhorised signatory

Address: Biackrack Investment
Managemeant {UK) Limited

Renswable Power Group

12 Throgmorton Avenie

L : . London

Director/ Authorised signatory . ' EC2N 200

Fax nigmber: +44(0) 207 743 2386

i arul copied t6:

The Cffice of the General Counse! {for the
attention .of Hannah Faulkner and Victorla
Volkava) and Stephane Tetc«t and Kelth
Mangan
12 Throgmorfon Avenue
tondon

o o ECZN 2DL
in the presence of:

Witness Name: ;.%o . M?&LE“}"

Wiktnass Address

Fax number: N/&

Eversé‘aeds LLP
1 Wood Street |
London EC2V 7WS |

Witness Occu patmn

Fﬁ»ﬁ"ﬁé@& gifﬁ? ¢

Akt L ' 27



The Security Agent

Execited asa deed -

for an on behalf of ING Bank, N.V.,

by its Authorised. Signatorles:

g KBINIDIO24400E

| Sabrina van de Kerk
‘ Yies Pragident

Alj EFESAT AR DIRRT ALY

& eu:wﬁ.ri' de Zwm .

Barrsnrisog. :5|gna tory

ommunications to be delivered to:
IMNG Bank N.V.
Address: i
Biglmerplein 888, 1102 MG, Amsterdam

The Netheriands
Location Code AMP DDZ2.034

Fax number: +31 20 5658213

Attention: Head of Structured. Finance Utilities,
Fower & Renewables EMEA.
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