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Registration of a Charge

Company name: PEEL WIND FARMS (SHEERNESS) LIMITED

Company number: 07075012
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Received for Electronic Filing: 27/10/2015

Details of Charge

Date of creation:  26/10/2015
Charge code: 0707 5012 0001
Persons entitled: KFW IPEX-BANK GMBH (AS SECURITY TRUSTEE)
Brief description:
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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7075012

Charge code: 0707 5012 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th October 2015 and created by PEEL WIND FARMS

(SHEERNESS) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 27th October 2015 .

Given at Companies House, Cardiff on 28th October 2015

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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DEBENTURE
between

'PEEL WIND FARMS (SHEERNESS) LIMITED-

and
KFW IPEX-BANK GMBH

as-Security Trustes

~ This Deed Is entered inte subject to and with the benefitof a
Security Trust and Intercreditor Deed made of even:date herewith

Pinsent Masons




e
12

13

15

16
17

18

1y

20
:2’_1:2

‘GONTENTS:

DEFINITIONS AND INTERPRETATION
FIXED SECURITY

FLOATING CHARGE:

PERFECTION OF SECURITY
PROTECTION OF SEGURITY.
PROPERTY

INVESTMENTS:

ACCOUNTS

SPECIFIED ABREEMENTS

ENFORCEMENT

APPCINTMENT OF RECEIVER OR ADMINISTRATOR

POWERS OF RECEIVER

POWER OF ATTORNEY

APPLICATION OF FROCEEDS

THIRD PARTIES"

REDEMPTION OF FRIOR SECURITIES

RELEASE

LIABILITY OF SECURITY TRUSTEE AND RECEIVER
MISCELLANEOUS

COUNTERPARTS"

GOVERNING LAWY

- SCHEDULEA ‘Specified Investments:

"SCHEDULE:Z

Part 2 Formi of acknowledgemeant froim Account Barikis)

SCHEDULES3 Part1: The Specified Agreements.

“Part 2 Forin of hotice of assignient to counterparties ta Specified Agreemants

Part 3:Form:of acknowledgement te Spécified Agreements

Partd: Form of notice of chargs t6 Accolint Bank(s) re Seturity Accounts 2

A1

e 5
18
15
15

18

14

19

20

20

21

21

22
23
23

24

27

29

20

32

Page




DEBENTURE dated 26t~ Copotae 2015 hetweert

@

11

PEEL WIND FARMS {SHEERNESS) LIMITED, & ¢company incorporated in-England and Wales -
{registerad number 07075012} and having itg ragistered office.at Peel Dome, The: Trafa‘ﬁrd Gen’cre

Manchester, M17 8PL (the "Chargor'} and.

KFW IPEX-BANK. GMEBEH a private limited company existing under Gertnan’ law, registered with:

._number HRB- 79744 in the Amtsgericht (Local Court) of Frankfurt arm Main, Germahy and hawng its
tegistered office at Palmengartenstrasse 5.9, 60335 Frankfurt ‘an Main Germany acting in s

capacity. as agent of and trustes: for the: Einance’ F‘ames on-the ferms set out in the FIHELHEE.
Diotlmetits ard ity successar{s} assuch agent and trustes (e “Security Trustee"}

DEFINITIONS AND INTERPRETATION

Definitions:
In thiis Deed unless the contesxt reguires oth erwise:

"’ﬂccuunt" nieans each presenti-or fulure account of the Chargor with: any: bank or financial
'in:statuhun (excludmg the Haldoo Account);

“Aceount Eanic" means Santander UI{ plc for uther’ i nancial institution) with which any. Accountis

I'E'-":".‘Ed

“Anciltary Righits" freans the' hﬁﬂ&flt of allcmenams jeases, tenancies, agreements, licences;:

fights, conditions or ennumbranses reEa’tmg o the Mcrtgaged Prnpertlea and all minies paid or
payable: thereunder

“Charged Intellectual Property Rights" megang: all. ntef[ec:tua 1 Praperty nghis frﬁm ttme t-::s ttme
forming partof the Security Assets;

"Chiarged Invéstments"” earis:

{ai the Specified Investments ‘and all Inviestfents from tifme to-time. forming part of the
Securlty Assets; and

{b} ‘the Related Rights pertaining therets;

"this Deed" means these presents {including the Schedules) as amended, supplemented; novated,

exterided or restated from tims o time;

"Dividends" means all dividends, intergst and other distiibutions. of an incoms nature; paid or

payable in respactof anj,f frwestments of the Chargor other than any amount re::ewed by or paid to
the'Chargor from monfes held inthe: Distribution Account;

"Facilities Agreement” reans the: facilities agreement.dated on o about the date of this Deed:
friade between inter alia- {1y the Bermwer {2y the Chargoras Hilden and (3) K IPEX-Barik
GibH g5 EIrlgma Lender atidinits capacities mentioned therain pursiantto which the Bﬂgmal
Lender has agreed to make certain facilities available to'the Borrower for the purpese of financing:
and aperatrng wind farny assets, @s that agreement s may from time to time be amended, vaiied,
hovated; s-L'fpplemented or replacad including, without limitation, !:w_-..f the increase or extension of
friaturity of any fami;{y

"Financial Instruments" means;

'qfa}.. any-letters of credit: issued in favalr of the- Chargar and. any Bills nf exahange prumlssow'
o notes orother neguhable instrurments frow or hereafter: befungmg to orheld byit;

{_b'-} ‘any cohitract; agreement or-arrangement o or undar whmh the- Charg@r i nmw ar. may':
o hereafter be g party oF beneﬁmam for-orin respest of any hedge or ewap, cap, colfar.or -




floor; .optien, hedge-ar-future, or any other- Kind -of dérvative transaction: in relation

interast o currency fluctuations of fn reaper:i of ‘any form-of investment as deﬂnad and.
lhisted in: Part.|| of Scheduls 2 - the: Financial Services ar‘sd Markets Act 2600 and tha-
betiefit of arny: Secuniy.' erestor guarante,e relative thereto wheiher held by or: piaced or
Gﬂ[‘ltﬂ‘ﬂﬂt&d wath the Seﬂurﬁy Trustee o @ny: t:-ther F—‘mance Party r:tr any uther ‘persan,

fo) -any deposit; margin, commission or other right which the Chargor fisy now or Hieregfter:
“have to-orin. respet:E of gy cummoditaes and any contract or option’ {pre'sent ar future)
-relating thereta and the benefit of ariy: Ser;urat}r Interes 'r_-guararahee relating thereto’”
whethier held by or- placed o cortracted with the: Serurity Trusteg or any other Finance:
Pty of any other person;

"Fixed Charge Asset’ ieans any Security Assetwhich for the time being is the subjectof a valid
martgage, fixed charge oF assigrment created under oF pursuant to Clause 2 (Fived Seaum‘y}

"Fixtures" means gll fixtures and fitiings and fixed plant and: machinery from time 1o time in and
upon the Mortgagéd Progerties,

"Fluaﬂng Charge Asget! means ang,.r Security Asset which for the time befng is the subjectof the'
floatiriy charge craated by Claluse 3 (Floating Charge):

"Ihsurances" means all policies of- contracts of insuranice or assiirance fiow or heteafter sffected
b},.r thigs Ehargnr of on its tiehalf or itrwhich it thay havea an interest:

“Insured Property Assets” means the Premises.and the Chargor's whole ofiier assets of an
ihstrable nature in-or on the Premises;

“Intellectual Pmpaﬂy Rights” means all-kriow-how, patehis {mcmdmg supplamemary pmtect[an-
cﬁrtlﬁca’{es} patent applications, trade fhark .j’[mmumw trade marks; service marks, trade names;:
brand: names, business hames, reglsiarad and. ur’:reylsterad demgns dafabase: rlghta mpyright
trade secrets, cenfldentlai infacmation and knowhow and all other industrial and irtellectual”
property tights and any interasts. {mcludmg by way of Imance} in any: of the fcrregmng {in each sc:ase
whether reglstered or n@t] and including all appllﬂatlens for the samie-and all rights and causes of
action inrespact of. mfrlr;gemﬁnt ast, preaent and futie,.of any of the: fcregmngi

"Investments’ means:
{"‘a) all shares, stocks, bonds, debentures or other securities and nvestments of any kifd and-
{b) the Related Rights pertaining thereto.

"Murtgaged F'mpeﬁres" means sl[ freehcld ar | easelwid pmper‘hes fmm ill‘ﬂe to time formmg part

"Planning Acts” means the Towr and Country Planning Act 1980, the Plarning (Listed Buildings
“and Conservation Areas] Act 1990 e PI aning {Hazardﬁus Substancesj ALt 1E00; the Paanmng
'--{Cunsequenha! F‘rmfmr:ms} Aot 1599@ ang the Planning and Compensation Act 1984 and any re-
‘enactmant, variation r:vr-rnun:hﬁcaimn of any ot all of them and ‘any subordinate leqislation made
{before.or aﬁer this Deed) under any such snactments. togethier wrch all other statiites governing or
“controlling. fhe Use or! dev&lﬂpmenf of fand and praperty;

“Premises” means all buildings and erections from time to. time forming part of the Sscurity Assets;

"Receivables” means all book and other debts and monetary claims now or hereafter due or owing:
4o the Chargor

""Receiver*' m@ans any. c:me_ r::r more petsons, individually or togethier with additional persons,
Ve, i wer_and managar or pther receiver underior pursuant
any part of the Secluity. Assets;




1.2

1.3

.4

1.5

otfigrwise, which 'are ot or may atany time Hereafter {whether ‘before of atany fimie aﬂer
demand)be or become dus in any manner by the Chargor to the Fmance Patties under th

“Related Rights" mearis.in relationto any shares, stm;k hunda debentures or mthar sacuntaes or

Titvestments of amy'| klnd

{a} . -3l Dividends: and

{6} all-rights;: pm_perty and-distribufions of 4 capital nature paid, payable, - offered, |ssued ‘Gr
-otherwige accruing by way ‘of bonus, rights; redemption, substituncm preferenoe warrant,

‘aption o otherwise in respect themnf

"Sehedules" means any ohe br riore of the Schedules to this Dead;:

"Secured Obligations” means all.or any nonies; liabilities and-obligations, whether aciualar
contingent and whether owed ;amtiy o severally or as. principal deébtar, guarantor; surety or

Faciities ;ﬂ@reement and the othir Finance. {Jr;}cumehts . and-all er sny mionies, ilamlmes'and

ﬁbhgatmns due by the Chairgor usitler or pursuant to this Deed;

3"’Sea::unty“ rieans all of any of the Security Interests now or at any time hereafter created by or
pursuant to this Deed;

"Security Assets" ieans all ar any part ofor intstest i the undertakmg prapar&y, rights antl:

assets of the: Chargor which riow orat any time hereafter are orare expressed to be the subject of
Bty Secunty Interest created or pur‘purtec[ to be created by or pursuant to this Dead:

"Security Interest méans any. murtgage charge ;}!edge lisn; retentmn of title: arrangement (other

than-iin. respect of goods purchaaed in the ardinary cotirse of busméss} hypothecation,
encumbrance at- securt!}r interest of any kind, or any agreement ot arrangement having
subistantially the same snohatic or financial effect as ary of the foregoing (Including: any "hold.
back” or "flawed agset”: arfangementj

"Specified ﬁgreements“ maans the contracts or agreaments speclﬂed in-Part 1 of Sehisdule 2,

and

"Specified Investments” means the Investments-specifiet in Schétuls 1.

I:-"ﬁc'?t"'fit%'&s Agreement definitions:

I this Dieed, unless: the context reduires: otherwize; terms. defined in-clause-1.1 {Defnm‘rcrnsj of the.

Facllities Agreament shall have: the same meaning i this Deed,

Interpratation

The provisions of ‘clause 1.2 (Construction} of the: Famhtles Agreemertt shall apply mua‘afrs-
_mutsmd.rs b this Deed as if set'out: in full herein.

Headings

The table of cortents and the headings in this'Deed are included for conventence onty and shall-be:
idhored i constraing this Desd..

Conflict

I thisre js.any conflict between the: provisions of this Déed and' the provisicns. of the Facilities

Agresment, the provisions of the Fadilities Agreement shall pravail.
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FIXED SECURITY

-_tn SECUF]W ﬁ::-r’{he paj..fmem and-discharge of the Secured Obligations,.the Chargor, with Tulk tithe

xed Securit

frterests’ set out i the following pravisions-of thls Glause 2

-[F:xe& Sectirity) it favour of the Security Truétee

Mortgages and charges

214

‘standing to the ¢

‘valid fed Sedurity |
-mgether with-the
“ther riglits of any mature:-naw or hereaftsr held or enjnyeci by iE I relation lhereto

Land

The Chargor charges:

(&) by way of first legal riortgage, all estates and interests: in all freghiold ar
leasehold picperties now or fiereafter helﬂﬂglng tait tmgethﬁr with the Pratmises:

and the Fixtures on and in thert, and the Arcillary. Rights: pettaining to-them;.
and

{bj by way. of first legal charge I{m the exient not: effectweiy mortgagad undet

paragraph {a) abiove, or any other’ present ar fufur ‘frortgagie i favour of the
Secirity’ Trusted), il estates and iritérests in all-freshold or !easehald proparties
now or hereaftar belenging to it together with the Pramises and the Fidures o’
and in them and the Ancillary Rights pertammg to them..

‘Plant; machinery and chattels

The Chargor charges by-way of first Fixed charge all plant; machinery and other chattels

it ot hereafter owned by 1t and its interest.imall plant, machinery: and other chattels
-'heid by it undérany lease; ]IBE]‘]GE ‘Hire: or rental contract or othier ai‘r*ang@ment {excluding
any fmmlng:par& ofits sﬁﬂak i trade or work.in progress). tﬂgeiher with thie: benefit of all-
‘hiring, lsasing or rentdl contracts in respect-of ‘any such: plant, machinary or “chattels
hired, leased or rented by it to-any other person, and ary. guarantees, indemrities and
-'Securlty Interests far the: performance of such persen's: ebligaﬂ{ms fiow of hereaftar held
or emwed by rt i refation Bereto..

Investments:
The Chargor charges:.

(a) by’ waj,f m‘ F rst. Iegai mrartgage the Spec:lﬁad nvestmenta and the- Related

.....

Ay by “way of first: fixed . charge. (to the extent not eﬁectWEiy murtgaged under

paragraph {ay above, ar-any other présent or-future mortgage in faveur of the:
Secuiity- Trustee}, all other (nvestmients now or hereafter owred by it or- hetd bﬁ.f-"
any nomines an its. behalf; and. the Related thhts ;:rerfammg tes them '

‘Credit balances:

‘The -Chargor charges by way of first fixed: charge, ‘all monies, whether principal or

inierest, ‘accrusd: r'accmmg] how or at any firie hereafter rjep:}mteﬁ i ar atherwise:
it of any preseit or futine Agsount. of the Chargor with e Security

Trustee or ‘any other bank, finafcial institutih or: othier person, ‘the debts: therehy

Tepresanted. and all other nghts and bengfits in connéction therewith..
Receivables

“The Gha_rgur charges by way of first-fixed charge (except to the extent the subjectof s’

Inferést under any other-provision of this Deed), all Re bles:
all glarantees, sursties, in Bmnities; Sewmy Interesﬁs and
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FAE

2.7

248

il

B

Rights-
“licence; franchia
licences, franichises and dther agréanm
itiA relation to the usi:by it or third partaes of stich Intellectual Proparty Rights..

Intellectual Property Rights

"Tha Ghargﬂr charges by way of first fixed charge, the Intefiectual Properly Rights now o

i wned by it {solelyor with others), and its interest in'all the-mteﬂeciual
v or hereafter hield or used by it (golﬂly or with’ nthera} 'nrzrlea‘ fig
: or othehwiss it any way together with-the benefit of all licences, sufy”
Ats ar arrangeiments of any naturs entered. mm by

F*m;:rerty '

iscellanaotis:

The Chargor charges by way-of first fived charge:
) any heneficial inte rest, claim.or enfitlement it may have in any pensiorn fund;

{b} -the ‘benefit-of all statutury -or Tagulatory. ficences, permzssmns consents of

‘athorisations held by it in connection . with its busifiess of the Use of. any"
'SEGUFif‘_I,r ﬁasset and any nght o payment of GGmpensaiiGn theratindar

{€) all:sUnis, reallﬁed or rec:uver@d by-any hquudamr or-adrmifistrator of the Chargr:rr

pursuantto Part Vi of the insalvency Act 1986 {as amended};
(@) its goodwil; and
(&) its uncalled capital,

Group loan capital

The Chargor gharges by way of first fixed charge, all loan capital indehtedness now of

owing to'it by any 'mmpa_ny' which is now or may ; at Aany: time: hereafter be--
Bsidiary of the Chargor.

orbecomea §

Rssignments

Specified Agresments

The Chargor assigns absclutely by way. of seaumy the-benefit of ‘atid its whole present
and future rights under the Specified Agreements and all other contracts or agresrments:
to which it is or may at ny time hereafter be or become a party and the proceeds of all
payments, claims, awards and other-sums (including: liquidated and -ascertaified
damages) paid or payable fo the Chargor under or In fespect thereof ‘and-all the
Ghargnfs presant and futurs. tlaims; rights. refmedies and causes of action’ thereunder

Insurances

The: Chargor:assigns: absaltitely. by weg.a of Eecuratyl the henefit-of and its whole present’
and fulure rights and claims under or in respect of-all Insirances ncfuding without:
fimitation, all rights to stitmit, negotiate and settle claims, and all rionies now or hergaftsr
payable thereunder, _mciudmg‘ return of _premluma

Financial instrurnents

The ‘Chargor assigns. absclutely by way of security; the bénefit of and its whole present‘
and future fights -underall Financial Instruments.
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3.4

35

guarantee charges by way of first floatin
‘asseéts; present and.
-asstgn@d by Way of. r‘nurtgaga fixgd charga :

FLOATING GHARGE
Gharge

In-security for the: payment: and discharge of the Secured Obligations, thie Chargor with fult intle_
1arge, its whale: undertaking,  propetty, rights’
futiie, except 1o tne xtemt they are sffectively martgaged, charged ar
ighment uhder or pursuant to this Dead {including
n'& charge: which {s feconverted urider Clause 3.5°

any such propetty rights or assets comptise

'{Eemorwarsmn}j or_ary athér mortgage,  fixed. charg& ar asmgnment it favmur t::f thra Seaurltyf

TF’LESTEE

Crystallisation by nofice:

'The Securaty Trustes may at any time i:uy writhen notice to the Chargar ctinveit the: ﬂgatmg charge’

by, Clause 21 (Charge)intoah wed charge as ragard&:.' ; 'r‘any pari f the Floating Charge.

Assity specified in such notice (and if no Floating: Charge Assefs are =6 specified; such notice
‘shall fake effectin reéspact of 2l the Flnating Charge Assets):

A2 i the Secunfy' Trustes conhsiders such Floating Gharge Aggets to be in danger of baing -
“gwized or sold under a‘ny distrass, atiarshment executjen. ﬂallgeme of’ other' process:
“levied o threatenad, 6F otherwise to be in Jeupardy and whethar o not an”Event of
“Diefault Fas otalirad; or

322 uponthe ocelrrance of anEvent of Defaultwhich is continting.

Automatic crystallisation
Iif, without the Security Trustee's prior written consent;
_.-3-;'3'_.’:1_ any F.I.ﬂaﬁng--G-ﬁargeﬁs‘sefs_ara rnade or become:subject to 2 ny-Sacufﬁ? interesﬁ

:3';;'3'.2 ARy pErsen Tevies sny distrass, attachment, execufion; dillgem:a or other process. agalns’t.
any F!crating Charge ﬁasets o threatans oF takes any stepstodoso;

333 the Ehargor dlspﬁses of any Floating Charge Assets otherwise than those ‘permitted by

o clayse 344 {Dfspasafs} of the Facifities ‘Agréement or by wai of sale in the ordinary .
‘courss of its business for market: value on an arms Iength basis ‘and for EDHSIdEIEItIm'I
‘payable in cash on'norinial commercial tarmis or threstens of takes'any steps to do so; or

334  -an sdministrator is appointed or the Seclrity Tristee receives: notice of intention to
o appoint an. admmrstratm '

thien: the floaling: charge: creéated by Clause 3.1 (Charge) . shall- aummatmaliy and-immediately,
itholt-any reguirement far notice; be cmﬂverted into & fixed: charge i respect of such Flﬂatmg
Charge Aggsets,

Futiire Floating Gharge Assets

Save as otherwise stated inany notice given underGlause 3.2 {Crystallisation by nofice) of, unless
such notice extends to all the Flmailng Charge ﬁﬁssef:s ‘any prospective Floating Charge Assets
acqumed.: Y the Ehargar after crystaliisation has- “oocurred under Claliss 3.2 {C:ysfer.frsarmn By
niotice) ar Clause 3.5 {Auf@maﬂc crystallisation) shall becﬂme subject to ths floatitg charge created
by Clause 37 {Gﬂafg@} &0 that such crysﬁalllsatmn shall be effective only as regards the Floating
Charge Assetsin existence at the date of crystalisation.

Reconversion:

Where the floating. charge Greaterd by ';;Elause”&:"] (Charge) has orystaflised under Clause 3.2
(Crystallisation by notice) or Clauses 381,333 and 33.4 (Adtormatic. crystaliisation), it iay be
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A2

recorvarted into 4 flgating charge by written: tiotice: gwen at ariy time by the: Security Trustes to the

Bharg or,
Priority

3.

382

inrespect of the Security Assets’ ‘specified i such notice.

Ay preserat or future fixad Secuniy Intarest created by the Ghargor iri “favour of the
Security Trustee Under or pursiant to this Deed, or otferwise; shall, save as the Security

Trustee méay othefwise: agree in wiriting af ot after the fime of its creation; rank and have
pricrity. before the floating chiatge created by Clatise 5.1 {Chargey

Any Secumy Iriterest created: h‘f the: Eha;gc&r after the date of this: Deed {except any
‘Security |nterest in favour of the: Secunt}f Trustes} shall be expressed to be stbject to this
Deed and the Security Trust and:Intercraditor. Deed and the Sactrity, and shail rank and

have: pmrtt}r after the Secunty

PERFECTION OF SECURITY

General

a:1.1

A2

d unumemt cr_-aga’eem enit.

THe: Ghaa"gois undertakings and obligations under this Clauss 4 {Perfecfmn of Sectfity)
shall remain in force from the: date of thiz' Dead untit the Secured Oblipations have been
Ffully “and. uncohditionally paid or discharged -or the Security: has: been: fullyf and
Unconditionally released in accordance with. Clause 17 (Releass).

‘Bave as otherwise’ agreed in writing by the: Security Trustee, if a valid Sectitity. Interest
under or: pursuant to this Deed carnot be cresked over the: Chargor's: tights under any

document or’ agreariient without the consent of any. parly thereto; the Chargor shall

'pwmpﬁy S0 nc]t;fyf the ‘Setiity Trustes . and - (unless the: Secur‘ﬁy Trustee. ptherwise
Tequires) shall lise all teasonable’ emdeamurs to obtain:such. party's. consent; and
_pendmg such s nest: thi

‘Deed: shgll exclide such:document. of. agreement - iteelf - but
X ay of: 855|gnment or charge, as thie case may be, all proceeds, claims;
,.mmpens fon, profit, rent, rental and dthar: sums of any desmapﬁmn which the

[ o ‘may receive or be entitled to-under: or. in-respect: of .stich

Insofar: ag is’ necessary 16 ensure that any: purpr::rted disposition of .any freshold or
feasehold ‘property Linder or pursuant fo this Deed s a valid disposition in-terms of
Section 2(1) of the'Law of Propsfty. (Miscellansols: mesmns) Act 1988, the terms of the

‘ottier Fiance” Documents ‘and’ any side letters: between any parties. in relation- thereto

:shall he mcz}rporatad in thls Eleed '

The amission-from- the Schedules of details of any. Spemfled aﬁvestments ar Sper:rifled
?P;gteements orthe’ mcemplefeness of any detal which are 5o inserted shall ot affect-
the validity or emfor{:eahmiy of the Sacw“t}r {ing ud_mg, wﬂhnut_ lirriitation, ‘fhe Secunty
niterests.created by Clause 213 (trivéstments), Clause 2.2.1 (Speciffed Agreemenfsj ar
Clause 3 3 {F!ﬂatmg Gharge} i

Registered land

4.2

‘registersd without'a written consent sighed by the proprietor fo
charge dated { }refermd fo in the charges ragistor orif aﬂpmpﬂa‘%e srgned o
sueh proprictor’s belislf by ifs seeretdry or convevancer’.

In-respect of any Mortgaged Property which-is registered ‘at the Land Registry, the

Chargor and the -Security Trustee hereby joirithyapphy tothe: Chisf Lard Reglstrar o anter
& restriction in_ the Prﬂpﬂemrshp register of the relevarat title ar. titles in the following

ters:

"N disposition of the registered eslate by the propristor of the registered estate /s to be
time bemg of the
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4,23

424

'4.2';:5

~pther Finance Document

-action i respect of such ap)

Far these purposes; the "Gharge: Number' ineans the entry- number-in. the Charges
Fregister of the rélevant title which relates to this Dead and the Security. R

“The: Chargor. covenants o -submit ‘an” application to-the appropfiate Land Regisiry,
immediately affer exeution of this Deed, andfor on reguest from the Security Ti
-any Hime thereatter for the first registration of any unregistered freshold ot fessehold
‘property in Englatd and Viales morgaged under Clause 2.1 Morigages and chiargesy

by Trustee at

It the ‘Security Tristes wishes fo apply to-have this Deed or any part of it or any other

Finance Docuriient desighated as an exgmmpt information dactiment under Rule 136 of the
Land ‘Registration Rules 2003, it shall so- notify the Chargor in writing, and the-Chargor -

shall take sucki action in that respsct as the Security Trustee shall reguire.

If thie Chargor or the _Sfef:urit_'y _'Tfu'ste_e receives notice of an ‘application by any thied party”
“under Rule 137 of the Lénd Registrations Rules 2003 for. disclosLr

d : e of this Deed or any
ther following its designation’as an exempt i formation docliment, it
shall promptly notify the other, and the Chargor and fhe Security Trustee shall take such

plication as the Seciirity Trustes shall require.

The Chargor-shall not make any spplication io have thic Deed or-any part of it or any

- athér Finance Docurnent designated as anexempt information document under Rule 136

of the Land Registration Rules 2003, nor to- have any such desighation removed under
Rule 137 of the said Rules, without the:pricr written congsnt of the:Secuiity Trustee.

Investments

434

432

433

Tramediately after execution &f this Deed.andior on request from the Security Trustee at any time:
thereafter, the Chargor shall:. h

deposit with the ‘Security Trustee all certificates: or-documents of tile or evidence of
e relation to the Charged Investments or any of them apecified by the Beourity:
il gl TS _ _ :

in the case of Charged Investments in certificated form, execute and- déliver to- the
Security Trustee stamped, signed but undated stock-fransfer forms together with:share:
certificates in-refation to. the- Specified Investments such shares; transfars, assignments:
or other docurients a8 the Security Trustes may request to perfect or improve its seclrity
over such Charged Investments or to have any such Gharged: Investments registered in
name - of the Security: Trustee of s nominee or otherwise obtafr legal ile-to slich
Charged Investmerits; o '

evgtute and deliver to the Security ‘Trusfes or as it may direct, - such transfers,
assignments, directions or instructions,” materialised. or dematerialised, -and take, or as
rieed bie join with the Security Trustee in takirig, such action as the Security Trustee may.
reasoriably require to convert any Charged Investments held incertfficated form into
unce

ficated form, of vice versa, "afd therstpon of thereafter to-deal withtherm as the

Security Trustes may require in accordance with the preceding pravisions.of this Clause
4.3 (hiestments). | o

Accounts

447

Irmediatety after ekecution of this Deed and/for.wh gre anAccou nt is opened, pursuant to
thie Facilities Agreement, after the daté of this Deed, immediately after it is opened, the
Chargorghall: R o o ' '

{ay ‘give potice toeach Accaunt Bank in or @8 near s trigy be the "fﬂr_nj-' sat-out in

Part 1 of Schadule 2; and




4.5

45

5.1

52

53

b4

{B) useall reasonable endeavours to procure that the-Account Banlk prnmptly-
delivars an exex:utec:i ackr ﬂwiedgement of: slich ncﬂlc@ [n rjr as naas a5 may l:na'
the fﬂrm set out m Part 2.of Schedme 2

442 TheChargor shall tak ":_-a;[E action requiied to open such-accoints as the Security Trustes:

‘Specified Agreements

mmedistely attér exasution of this Deed dndior-on reguest from: the’ Secutity Trustes at any time
_ther&aﬁer ‘the Chargar shalf:

451  -give notice in or as near as:may be the form gt outin: Part 2 of Schedide 3 o each-

“colnterparty-to th_E'fS?pér;Eﬁet! Agreements: and
4.6.2 use all reasanahie erideginlirs o ;}rﬂcure th _t-ﬁi.ear:h such: c@unierparty pmmpﬂyf de]wea‘s'_
“g@nexecuted. Er;:l-s:nr:nw’ledgement of such hoticgin-or as near as may be theform get outin
Part d-of Schedule 3:

Insurances

\Where any Insurances are taken out by the Chargor-after the date of this Bead, immediately after

such Insurances are taken out; the Chargor shall:

461 give nofice-in or as near as.may be the form set out'in Part § of Schedule 8 of the.

Fatilities Agreement to each nsurer under the-Insurances as the' Becurity Trustes: gy
require; and

462  use all reasonable endeavours to- procure. that-each such insurer or-its. duly - authorised -

.'agent pmmpﬂy delivers an executed acknowledgement. of such notice i oras near.as-
may be the: farm: set eut in Part EA of Schedille 6 of the Facilities Agreement

.EEHTEQT!.G'N'--DF:5_ECHR]'I_’Y:‘

E’lj_r‘itin u mg ﬁ'ét_'urify_

The Security shall be a <continuing security rotwithstanding  any intermediate: payment ot
satisfaction of the Secured thgatmns and-shall remain in: fﬁl’CE until the SEIZ;UFEd Obligations have
beef fully and uncmn:dmcmally paid-and. d:scharged N

‘N prejudice

The Security shall bie in addition to-and shall nat'in any way prejudice orbe prejudiced by atly.other
_Se urity. Interest. righi oF ramedy
time hereafter hold for all-arany part af the Secured Obligations,

vhich the Security Tristes or Fir_‘s_aﬂt:ef:-._ artigs’ may now orat: an:r.f'

Mo walver

_Faﬁm’e or defay an the part of the Security Trustee or.any Receverin EKEFGESI!TIQ a1y, nght fiower

o discretion under or plrsuant to this- Deed shall-hot operate as & waiver thereof, not will -any

-smgie ar partial exercise of any such ‘tight, power ar. dlscreimn “precluds’ any other of further

exercise thereaf, The rights, powers and discretions contained in” ihis Déed are in addition to and
niot substitution for any right of setoff, chmpensation, retentian, . combination: of ascounts, lieh or-
Gthisr tight or remiedy provided by 18w,

Beverability

The provisions ot this' Deed shall be: seuerahle and distinct from: ané another atd if at any time one
ormore-of stich provisions js of becnmes ar s deslared void; invalid, i Iegal of unenforceable inany




5.5

5.6

5.7

Subje ) _ HCEpL 830 ! -
the Security Trustee, the Chargor shall deposit with the Security Trustee and it shall be entitled fo
‘retain doring: the continuance: of this ‘Deed and the & :

respict, the validity, lagality and enforceability of fhe remaining: provisions of this: Deed ‘shiall viot in
any way be affected or impaired thereby. ' o

Mon impalrment

ohligations of the Security Trustee's rights, powers and.

The Chatgor dgrees that none of its ¢ ns or the Se .
f any Recewér, shall be reduced, discharged or otherwise

discretions tmder this Deed or those ¢
adversely affected by:

551 - any variation; extension, discharge, compromise, dealing:with,. exchange or renewal of
any Security Interest or.any right or remedy which the Security Trustes or Finance Parties -
-or any. other person may have row of in the future from or against the Chargor or-any
-other person.in respect of any of the Secured Obligations; or

552  -any failure, act-or omission by the Security Trustee or Finance Parties or ary other
-person [n taking up; perfecting or enforcing any Security [nterest or guarantee, urety o

indemnity from or against the Chargor or any offier person in respect of the Secured
- Obligations; or ' o

5563 any increase inor waiver or discharge of any of the ‘Securéd Obligations orany’
.mtmma_tip_n_,-.a_mendﬁ‘ﬁenh variation, supplement, festaterment; novation or Teplacement of
the Fai:‘:’iiiﬁ;es‘"ﬁ.greement; o '

B.54 any grant of time, indulgence, waiver or concession o' the Chargor or any othér person;.

ot

555  rany of the administration, recefvership, liquidation, winding-up, insolvency, bankm_p':tcy;..

incapacity, fimitation, disability, discharge: by operation of law. of ahy ¢hange in the.
‘constitution, name-or style'of the Chargor or any other persen; o o

5.6 any invalidity, Nlegality;: 1_;1_1_;e_r;fd_rt:g_a_ijzi':l_iﬁy.. Imegularity or frustration of any-of the Sectired:

Obligations; or

587 amy renuriliening ar redé'siignatim:;ﬂf any Ac‘mura_"t ar its b‘eing_ transférred to another.

branch or departmient of the Televant Account Bank; or.
555 subjéct to Clatse 17 (Release), anything done or onitied to. be done by the. Security
“Trustee or Finante Parties or any Réceiver or other. persan which but-for this provision
might operate to exonerate ‘or digcharge of otherwise Tediice or extinguish the liability of:
the Chargor under this Deed or the Seclivity. o o '
Deposit'of documents of title etc

-#5 ‘the rights of any prior charges, and except-as otherwise: .exg‘ressly;.agree&; i writing by

“during: the o y ged ar : Security, 4l deeds and: documents of fitle:
relating to the Fied Charge Assets, Including, without limitation, an -official sopy. of the register.

showing the registration of this Deed in the Land Registry, the title ‘deeds of the Mortgaged

Properties and doctirients relating to policies; notes or contracts. i respect of the Insurances and:

‘certificates in respect of Charged Investments,

Fiirther assuranice

The obligations of the Chargor under this Deed ant the Faciliies Agreemient shall be in addition to
and. ot in. substitution for the coveriants for further: assirance deemed o be included herei: by

virtise of the: Law of Property (Miscellanecus Provisians) Act 1094,

fo
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B4

52 ;

Interast over ar affe
Trustee or any Fi

Mew accdunts

At any time after the Securatj,r Trustes or any Finance Party has received of is desmed o be
affected by notice (whether actial or constiuctive} of t the creation of any subsequent: Security -
ting any part of thé Secunty Assetsor the -pmceeds of realisation, the Security-
Tite F*arty Y] apen & new account.or: accounts with: the Ghargﬁr I the -
r:':'es not apen 3 new accolint or actounts ithshal

SGGUHW Trustes or relevant: Findance Part

nevertheless. be fraater as if it had fdmnﬁ =0 at the time when-it :eceweci or-as cleerned'tu s
'recewed Euch

ttice and as from thatfime all. paymshts made to the Security TrLEsteszor.{relevant '
Finance -Party shall be cradited o e freated as having been credited o th& new at:t:uunt or
accounts and shall riot: operate to reduce the amount coversd bythe Security:

PROPERTY

Certificate of Title

-'Th:az'ﬁhia.rfgijr' represents and warrants to the 'Se'cu_-rjtﬁ,ﬁ Trustes that:

B11  Theinformation pmvided by Tt or its ‘advisers to the:solicitors who prepared any Certificate -
~af. Title 'in respect of any Martdaged Propary for the purpcse of that’ Canificate of Title"
‘was true in all material respects at the date it was expressed to be given;:

842 Theinformation referred toin Clause 6:1.1 above was at the date it was expressed to be

given- complete: and: did- not omit-anything ‘which,. if disclosed, might have adversely
‘affected #he- decigion of -a- persan cansldermg whether fo ehter info the Facilities
Agreement-and this Deed; and

8:1.3 ‘Since the date of any information referred to'in Clause 6:1.1 abiove nothing has occurred

o which would render that information untiue or. misleading in any respect and: which, /if
“disclosed, mrght adversaly affect the decision of a. person- c;nns,ldermg Wwhether ta: enter
sl the Facilities: Agra&ment and this Dead. '

Acquisitions

821  Ifthe L‘;:hargrar acquires any fr’eehcld o ieasehuld pmperiy affer the: date-of this Deed it

“shall:
{a) furthwith notify the Secu r|ty Ttus_ﬁm:
(t)- immediately on request by the Sacunty Trustes and -at the Chargmrs cosk;
gxecuts and deliver to fhe. EECUFI’L}' Trustes a IegaE rriorigage’ in’ favolr: of the:
Security Trustes of ‘that property, the Fixtures thereon and Ancillary Hights -
relating thereto, ‘and the proceeds of sale Ehereuf in. such frarm as the Security-
'-'Tmatee mag.r require
qe); if ‘the fitle 't that freetiold or leasehold pioperty is registered at HM E,ancr
Hegrstry or reqLEirer::l tobeso feglstered give HI. Latid. Registry. Wrikter nmtace ‘of
this Deed and the Security in tenms of Clause 4.2 {R@grsz‘ered fand); and
{dy it applicable; ensure that this Deetd-arid the Security 15 correctly néted: against

that title at MM Land Registry, in termsiof Claused.2 (Registered fand).

§2.2 | the consent of any landiord in whom the reversion of a-lease’js vested is required for-

the: Chargor to execite a legal mm‘tgag@ over it, the: Ehargar shall-not be required 1o -
P ‘that nbhgatscm unless and until itf qbtamed such landlord's consent. The
‘Chargar shall useall reasanabie endeamws m obtain such IandEnn:E's cnnsent

4




6.3

B.4

65

56

6.7

i

Developmant:

The Chargor shall:not carry out ot permit any: development (as defined in the Planni fig Acts) fa-be:
carfied out on any Mortgaged. Property for whish permission of the relevant planring authority s

required, nor make of permitior authdrise any application for planning penmission In respect ofany.

Mortgaged Property: -
Notices

The Chargor shall, withir 14-days after. the receipt by it of any application. requirement order of

ntice served oF given by any public or local-or any: othier autharity with respect to any Mortgaged:
Property Giver Ly any. _

6471, deliveracopy fothe Security Trustee; and

4.2 Inform the Security Trustee of the steps taken or proposed to be taken to comply with the:

relevant requirement.

‘Leases

The Chargor shall not grant o agres to.grant (whether in exercise or indepsndently of any statutory.

-power} any lease or tenancy of any Morigaged Property ar any part of it or accept a surrender of
‘ar

any lease-of tenancy of ‘confér Upon. any -persoil any contractusl licence or right {o-ocoupy-any
TWortgaged Property or any part:of it without the prior veritien consent of the Seeurity Trostes,

‘Cartificate of Title

The Chargor shall, as soon as practicable after arequest by The Security Trustes,: provide: the:

“Security Trustse with . Cerfificat itle in respect of any Mortgaged Praperty for which-a
Certificate of :

s niot properly. beef obtained. covering: those tems which may properly be

“satight fo be covered by a prident mortgages in'a lawyer's report of this nattire,
Power to remedy’

671 I the Chargor fails to perform ‘any materdal term of notice served on it affecting any.

Mortgaged Property, thie Ghargor shall permit the Security Trustee or ifs agents and

contractors:

ta) 1o enter any-such Mortgaged Propetty;

{h} A5 o0 ﬁp&}fﬁjﬁﬁfh_-D'f'_.n-bjér:t_i_m:'aﬂy natice: served on the Chargor in respeet of such
' Mertgaged Property and. .

{c) to take: such action as the Security Trustee may. corsider necessary of

desirable:to-prevent or remedy any breach of any such term or b camply with or
-object to-any such notice: '

672 The Chargor shall immediately or request by the Security Trustée pay. &l costs and

expenses (reasonably incurred) by the Security Trdstee or its agents and contractors in
connection with-any action taken by it under these: provisions.

INVESTMENTS

Title étc

744 The Chargor represents and warrants to the Securlty Trustee that:

{a} itis the soledegal :a:n:d_-__i:ife"rjﬁe_ﬁﬁaa;ﬁ-awner cftha Charged Investments;

12




72

? 3 :

HEr)) the Chiarged Investments are held free from-any Security Interosts: other than

those Sectrity Interests: referred foin the exclusion in claise 343 {Nega!fve
Pledge).of the. Facrmy Agraemem

1y thie information 45 W the: Specified Investments cotitained in Scheﬂu[e 1 g

complete and ancurate in‘all respécts,

Dividends etc.

Entil fhe Se&ufit':i,f Was hecore enforcaable:

?2.1

722

7.3

733

Al Dividends paid ‘or p‘ayal}le in Tespect of any Investmants which remain registered in-
-name oithe Ehar*gr:ar o its iamiree shall be paid direct tx the Chargor; and

Al Dividends pald o the: Se::unty Trustee or its nomines in respect of any imvestrents:
R which are. registered in the.name of the: Securlty Trustes o its hominee shall be held hy-
‘the Security- Trustes or its nomines for the aﬁcaunt of the Ghargar and . paid to “the:
‘Chargor oras. it may direct but the SEGUI’IW Trustes or its nominge should not have-any-
_-{iuty to-ensure that any: Dividends are: duty and punctually_ pald

_‘ifﬂt_ing{'_befblfe enforcement

Until the Se-l:uri'ty .'has:-becﬂme- enféraeab:la:

fiat Al vobing ami other- rights aﬂachmg o any Ghargad nvestments-which remain

.regasiered m ‘mare  of the Elhargnr or e nominse shall contifue 4o be
exgitisable by the Chargor-or its nominee, but-only in.accardance with- and-
Slibject m the. terms of Clause 73, 2:and

By All-voting -and other ﬂghts attachmg to-any Charged Irvestments wiich are

registers ame m’ the Security Trustee or its nominee: shall be: exerdised by
the Seaurity Tristee of its nominee it accordance: with the written instructions of
the Chargor, but i -always to the tenms of Clause 7.3.2. In-the abserce.of

any such’ ihstrunhons the Securﬂy Trustee shall not exercize such. nghts

Forthe-pirposes Of this Clalise 7.3.2: the Chargor may not exercise the voling and other:

Tights attaching to the Charged fnvestments nor shall it bie ertifled to require the Security
‘Trustee of its nominee tc: exarcise any such nghts i favour of any resolution for. any of

the foﬁr_;wmg purp:}aes

A3 thie alteration of the articles:of association of any company in: which the Charged

_!weatments arg hsld

Yy the issue of any shidres in any such gompany;

gy the purchase or redemiption: by any such company. of ‘gny of its own shares or- Jts

gwmg finanhcial assistance forihe purpose of the: acqumlimn ufshares iri: :t orits

holding ‘corm| pany;

(dy the reduction of this share capital of any such cormpany:

f&) the winding” up of ary sbch: compary of the approval- of ‘any voluntaty

-a‘r.ra“r‘s‘géméht inrelation to it or

(f} any-other matter which in the Security Trustes's apinicn’ might. prejidice. the:

;Secunty ar aduerseiy affect the value of the Charged Investments.

“The Chargear shiall mdemmfy the'Sec.Lmiy Trustee of its| nammea arid keep it indenmnified
-against:all losses, claims and liabilities whatsver which'it fnay incur as & result of atting in-

accordance with-the Chargm & instroctions ity nélation torary Charged Investinents.

15
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7.5

7.6

78

together with interest at the Default Rate fmm the date of demand unbl i
constitute Secured Obligations..

nfat‘ing.andni'mﬂenus-affesr.;mfmemem

After the Security: has become. enforceable, the: Security Trustee-shall be-entitled,. switholt -ariy
‘notice to or consent.or. authmnty of the: Ghat‘gm either In'its own narte.or i nama of the Chargar o

otherwviss:

T4 o receive and retain all Dividends. {{:rther than where such’ Dividends are’ paid from

‘mnonies: pafd to the Distribition Account priar fo. the: Secrity becoming. erkfcsrceabte} and
-apply them m accordance with Clause 14, {Appfrcahcm aif Pmceedsji

742 o exer::sse -all woting and:other: rlghts attaching fo the: Gharged Investrients (lnciudlng
: ihese refaining registered i namie of the Chargor of its nomines) as it may think fit;-and

743 - generally, without [ﬁl’EjudH}E to-the uther provisions -of this Clause 7.4 Watmg and

Dividends: after efiforcernant), to exercise’ 4l the rights, powers:and discretions in réspiect
_ofthe Charged Investments it wnu!d =13 enh’sled to exercise. it t-were the absolite ownet
~of the Charged | I'nvastments '

Calls stc

The Chatgor shall pay alt calls which may be made and meet all-other Bhllgatmﬂs which may-arise:

in respect of the Charged Investments {wh&ther or not regmtered i mame of the Security Trustes:

_:mr its nc:ammee} The Security Tristes or its nomiines, shiall riot have any obligation to pay any such:
‘salls oF meet any sich ubligations, {or o make: any enquw}r ‘a3 tothe nature or sufficiency of any-

payment recalved by it or the ‘Chargor, or take any action o collett or enforce. payment of any-

‘amotints to which it may be emltled unger this Deed) but if the: Ghargur fails to do $o, may elect o

make the re[euant payrments or frieet the relevant nbizgaﬂaﬂs in which event the amﬂunt of “tha
payments 50 made and the ﬂbhgatsmns 5o mist shall be répayable” by. fhe Chargm' on ‘demand,
wetﬂem&nt and shall”

Notices et

7.1 Where any of the Charged Investments is registered in name of the Securlty Trugiee or.

its nominee, it shall promptly pass on to the Chargor aEE fictices or other sommunications
_{ﬂr g copy thergof) it May receive’ From any sompany. in “which the Charged. Investments:
“are held but shall not be liable for any fEilire fo do 50;

7620 Whete any of the: Charged Investments refmain registered in name of the Chargor.orits
romines, it shall; fo the extent the Securty Trustee has not zaz.lreal::i:...r received -them-
_pursuant;tc‘-ﬁthe Facilities Agr@emﬁnt from an Obagur‘ promptﬁy deliver-to the Securﬂy-_
Trustee a copy: of ewery..r circular, hotice, report set of accounts or r::thar doc:ument it mayf:
‘receive In respéct of or relating to any such nvestments. '

Informaticn

;The Chargor shall promptly. copy: to the Secunt}f”Tru_stee and corply with, all requests far
information within its knowledgis which are rmade un

‘fequiremment or the articles of association of atly oo
held, failing which the Security Trustes shall b& Enititied fo provide sush infarmiation: ag it may have.

-on behalf of the Chargor.

ror pumuant fo any’ statutcary or-regulatory”
mparny i which the Charged Investments: are

‘Conversit

The-Chargor shall net, without the prior: written consent of the' Secumt:,r Trustes or m ‘gooordanios:
with Clause 4.3 {invesfmeﬁts} Instruct:or permif any Charged vestmerts:held in Lhcertificated:

form to be converted into ceftificated fc:arm O wiGe verss.
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52

8.3

8.1

92

9.3

10

10.1

ACCOUNTS
Accounts
8:1:1 The:Chargor shall open and mairtain in-accordance sith the Fatilifies Agreement:such

-accounts. as-the: Securrty Trustee iy “from time to-fime feguire in acgordance WJth
Clause &8 {New Gocolintsy;

'E.i,.‘l*:,z ‘The: Chargor-shall collect and realise all of its Receivables.in the ordinary colrbe of

‘business and, immediately on receipt; ‘pay ali'manies collected into such:accolint as the_
‘Security Trustse may specify. Pending such Bayment, the Chargr:r shall hold &ll mornies |
so-received upon trust for the: Séctiity. Trustes,

: Hﬁ;-_.derugaﬁnn

The Chargar. sha]l not, without the Becurity Trustes's. priorwritten consent, c:harge, factmr diséount,

_jasmgm pastfmne ‘subordinate, release orwalve its rights in- respenf of anyf Recelvable in favour, of
ANy pErson ordo any&hmg whlch m[ght delay or pl‘&ju{‘ilﬂe g fuill rec:uverg.f ar purpﬁrt o do so.

Withdravrals:

Until and. for b Tohg as the Secuiity has® become:- enft:rrceabie e Chargar: shall e entitled,
nsbmthstanclfng any other provision of this Deed, to operate aﬂd miake: withdrawals from the:

‘Accotints it accordance with the terms uf the FElE:llItIES Agreemem

SPECIFIED AGREEMENTS

Representations. stc

‘Chargot's continuing Habifity

Notmthstandmg any dssignment pursuant to Clause 2.2 (Assighments), the Chargor agrees. that’

priorto enforcement of the: Securit _rsuan b Clause 10 {(Enfarcement) it:shall remain llakle tc-'_'
perforiy all-the abligatmn incurbent o it and entitfed fo exercise all rights; Tehaties, powersand

discretion conferrad: on'it under the: Spamﬂed Agrsements and the Security: Trustee shall riothave

‘any liability or responsibility -Urider any of the Spécified ﬁugreemems to. the: Chargm or any oiher:
narty.

ngh't; to perforti obligations:

WWithout pre_ludme te Clause 9. 2 [Chargur's tontinding liabilfty), if the Chergor fails to perfortn gy of

the-obligations incumbernt on it under any of the Specified Agresments, the Security Trustes shall
‘be enfitled; bit Tat required; to peror

or procure the. performance of such © tions, and. f:he_
incurrad by the Security Trustese in’

amount of all payrments made or €08

3_-rapayabla by the Chargor i accordanes with Clause 19,1 (Nen compliance by 'Chafgﬂﬂ and shaf!
‘he Secured Ubligations.

'ENFORCEMENT

"‘Sé-z:urity anforceable

The Security shall ‘become enforceable; and the power of sale and other powers conferrad by

Sectioh 101 of the Law of Property Act 1825, as varied and extendéd by this Deed, shall be~
'axe;rclsah_le ;qn;nedeateiy* upon.orat any time after:

”[43'11 an Event of Default ocourring which is confinuing; or

A2 the-Chargor _ETE:_:_;{_._[E-.S_"_E}. ng Ehe ' $E;puriiy Trustee to appointa Receiver of administrator

§5-




0.2

10.3

10,4

0.5

.
11.1

provided that if the Secuntj,r Trustee has taken action to enforce the Becurity pursuant to-Glause
: : gt ' eg_maa:leecﬁ or wawed fthe S»ecunty shall

'remédy o wawer
Law of Property Act

The pewers conferred by Sectior’ 101 of 1he [ awiof Property Act 1825, 4s. varied and extended by
thiis Deed, shall be desmed to have arisef |r1’trne<:tsateh..r LIpo. executtcm of this Died, and Sections
83, 103 and 109 of that Act shall not apply to this Deed, but the statutory power of sale shall ot be
exercisable Until the Seclirity has become enforceable.

Rights upon efiforcement.

Abany. time after the Seﬂurlty tas becoms enforceable; the Securty Trustee shall be entitied,
withglit-any notice to,.demand on or consaht of the f.:hargnr eithier in [t§ oW narme or in pame of -
theChargor: or.otherwise; and in: such manner and o such terms and conditions 'as it thinks Ert s}
take possession. of and realise the Securlty Assets and apply the proceeds. - of realisation jinor
towards: payment of -or provision for the Scoured Obligations: i secordance with Clause. 1?
_[R@masej and in particular, withoutliniting the generality:

1034 tocalinandior Lplift or withdraw the sums staﬂdmg to-the creditof the Accounts inwhole
or parl: {and whether or not any deposit period may be hrokenby so- cfomg‘}

1032 o do: all thmgs it may-consider necessary or expediant for the realisahcm of the Security
© fmsels or incidentsl to ‘the exercise-of any of the rights cerferred :oh- it Under ar In
3 mmec’tlun w1th thls Dead, “the Law.of F'rraperw Act 1925 or the Insclency Act1986; and

-_;f'to exercise all the- nghts powers-and’ discretions. in Paspeci of the Security.
t5 it wauld be entitled to’exercise if it were the absolute owner of the Security Assets -
_{anciudmg witkiout fimitation; all the: powers. gwen o frustees E:}y aw in respact of
‘securities or: pmper’ty subject to'a trust):

10.3.3 generdl

Extenslon of powers '-n"f sale

The statulory: powers -of sale, leasing dnd accepling surrenders. excercisable by the Secunt}r.
Trustee by virtue of this Deed ars exfanded 56 8s o authorise the Sec:umy Trustee’ {whether inite:
‘oA naitie or infiame nf the Gﬁargﬂrj i

10.4.%  grant a lease of any freehold or leasehiold property: vested in the Chargt:fr oF in Wth?’l it
-has an mtevest onsuch terms: and conditions as the Eecuﬁiy Trustee shal] thml{ fity and

104.2  severany fixturés from any freehold of leasehold property vested:in the Gharg@r aﬂd sell '

them geparately.
Relati'i:-nshiigj to Recéiver

AII nghis ‘powers and discretions expressly and impliedly conferred on & Receiver by this Deed or
by law iiay be exercised by the Security Trustee in réspect of any Security Asset after the Security

pecomies enfofeeable, without first appointing a Recewverand notwithstanding that a Receiver may

have been appointsd.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment

144 At any timeafter the Ser;:unty,r has . became enforteable the Security Trustee shall be
entitlad:

18




1.3

15

117"

{a} “to. @ppoint.ere. or.mare. persofs as a Receiver or Recelvers in respect. afthe

Security Aasets:

(b} o appoint cne or moré persons as an administrator: oradministratars. of the
Chakgar:. )

{cy i igke an administration application in respect of the: Ehargar, or

{d} t gwe rmtfr:e of nferitioh to- appoint an administrator ‘or adriinistrators in
respectof the. Chargor:

44.1.2  The appamtment of & Receiverof Rereivars of an- agministrator or administrators; or ‘the
giving of notice of intention fo. appumt an adtinistrator or administratars shall be effectsd
-y the Security Trustes By wiitten - instrument: or noties in; ‘accordance with and’in such
farm as. may be. prescrlbed under the Insalvancy: Act 1686 If 2Ny slch persoh’ so -
.appuintedas. Receiver or adiministrator is retioved from office orotherwise ceases io act;
‘the Security Trustes. stiall be. eniitled - (sutﬂect to tie provisions of the Iﬁs:}hfency Actf.'
1986) to-appoint a repiaaement i ihe same mianner.

Power to act separately.

Whare more than one Recaiver or admihistrator is: appointed, the apﬁ:omtees shall-Have powet 1o
gt separateiy urlees the Secunty Trustes shall specify to thecontrary. .

-Ré‘-i::elwris;_-rem unera'ﬁ-ﬂn

The Seturity Trustee may fmm time to time: detﬁrmme the remuneration of a Receiver and the

maximum rate: Spemﬂed i Sectmn ’IGQ( 1. of the Law of F‘rcrperty Act 1925 shall-not apply.

Removal of Receiver

The Security Tiustee may (subject to-Section 45 of: the Insolvency Act '1956} refmove a ‘Recsiver:
frc:m all or any of the Security Assels of: whlnh haa‘she is the HECEWEI‘ '

Further appaintments of Receiver
Appointment &f a Récalver hereunder shall nat precluds:
11.5.1  The Security’ Trustee from niaking any subsequent appointment.of a Receiver over all or

any Security. Assets over which 2 Receiver has not. praviously been ‘appainted - of has:}
‘teased to ot of '

4152 Theappointment of an additional Receiver to act while the first Receiver continies toact,

Recelvers ag‘mit:'y

Every: Receiver shall be- the ‘agent of tha Chargor (which: shall be solély liable for. hisfher acts,
defatilts.and remuneration) Unless and until the: Chargor goes inte: liquidation, ‘aftar which time:

helshe shall act as prmmpal and- shall not become the agent of the Security Trustee or any oitier

Finance: F’E!I‘ty

Relationship with Security Trisstes

'_Tg the fu]lﬁst extent permitted by law, any right, powet r: d!SCI‘EtIOﬂ dohfarred byr this' Dead {either
_.expressly o |mplleﬁiy) or by Jaw - on & Receiver may after thig. Beclrity becomes enforceable: be:

exerciged by the Security Trustee il relation to- @hy Secmmy Asset witholt first appointing a

.F{ecewer and nc&t withstanding the: appmnimen& of & Receiver:

7




124

2.4

125
12.6
12.7

12.8.

12.9

1240

1 '2 1

1212

promote or p

receivab

“redesr any prior Secirity Interest in accordance with Clause 16, s _ :
.50 that the costs and expernses including payment of any principal ot 'Interest, Incurred shall be:
-deemad fo be-expenses incurred by the Receiver, o o

gerierally; without prejudice 16 the other provisions of

POWERS OF RECEIVER

Every Receiver may exercise, In relation to tié Scurity Assets over which he/she is appointed, al
the powers, Tights and discretions conferred iy [aw; including those conferred on a Receiver by the
Law of Property, Act 1825, and on-a réceiver or administrative recelver wnder the Insolvercy Act

1986, in perticular those set-out in Schedule 1 fa that Act and in addition to and without limiting
such powers; every Receiver may; with ot without tHe concurfrence of any othér person.

sell, leass, let, license, grant options over and vary the terms of, kerminate or accept surrenders of
leases, licerices or fanancies of 1all or any of the Security Assets without the need 10 chserve any
of the provisions of Sections 89-and 100 of the Law of Property. Act 18250 such manner and

genierally on such terms and conditions as he/she: shall think fit in-his/her absolute and unfettered
discretion aind any sueh sale: or disposition may be for cash, shares, stock; bonds; debentures or-
other securities and investments of any kind or otfiet valuable consitderation {in each case payahble

in & Jump surn or by instalments) and carry any such trangattions into effect in the name of and on

‘behalf of the Chargor,

Mot rocre: _tﬁg.'i'_ifnq_:‘o:a“pgra;iaﬂ';.c,:ﬁf,-any. new. company. {théth_érl of nota
Chargor), subscribe for or otherwise acquire shares, -stock, debe ntures, |
seclrities in any such corrpany in-name of the Chargor; or the Regeiver or it

“subsidiary of the:
1 stock or ofher
erfoinines or

trustes, and prociire the purchase, lease, lisence or acquisition of all or-any of the Security Assets:

By any such company for a consideration in caeh, shares;stock, debentures; oan stock or cther

‘securities, shares or profits of sums calculated by reference o ‘profits of tirnover or royaltigs or”

licence ‘fees or otherwise, whether oronat securetd on the assels of sich company, payable or

in.a lump sum or by instalments over such period as the Receiver may think fif

“sever any Ebtures from any freshold or leasehold property and/or sell theim separately;

‘exercise al] voting and -'m.j;;hercj_jr__igh'tg;.-atta-r:hiiﬁg’-ﬁ-mf’i@_ﬁapggg Investments;

“effsct any arrangement o comprarmise with any: Finance Party.or other persan as he/shi:shall
frioael Crnent - or rarise with any: Finance: Faty. or _

effect all repairs, rehewals and improvements to th'e'_:;SEcuriiir* Assets -and fake out, renew or
iricresise insurances on such terms and against such risks as he/she shall think fit;.

-appoint agents’ or managers, for the foregoing purposes at such remuneration as hefshe may
detarming; N '

(Redemption of ptior securities);

pay the adiinistrative charges of any Finance Parties in respect of time spent by their agerits and:
-employess in dealing with matters' raised by the: Regeiver or relating to the receivership of the.
Chargor: i SO TelaliTy: 45 Te TeLelsiel e
“commence andfor coniplete any huilding ‘opefatiohs tpoh any Mortgaged: Property and apply far
-and- obtdin ‘any planning permissiars, bullding requlation” consenits or licences, in each case as
‘hefshe may in‘histher absolute discretion think it o ' oo

do-all such other acts and things hefshe may consider to be sidental or conducive fo any of the

#bove matters or pawets or atherwise incidental o senducive o the preservation, improvemant of
reglisation. of the Security Assets;

e : g Glause 12 {(Powers of Recéiver) 1d

‘exercise all the rights, powers and discretions in respect of the Security Assets it would be entitled
“to- exgreise if it were the absolute owner thereof and 1o do all acts-and things the Receiver may

consider necessary. or expedient for the realisation of the Seclirty Assets and the application of the

18
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137

132

133

4.

proceeds in or towards satisfaction of or-their retention as-continuing security: for the Secured
Cligations; and:

it reapaﬂt of ; ang,r af: th*ﬁ@cumy Assets 5|tuated in or governed by the faw of any foreign jurisdichion
to-exerciss in addition to the foregoing: pnwe all the powers conferred by the Inst}[vency At 1986
or ‘any othar snactment ‘o fule of law on'recelvars or receivers and. managers (ar analogous
oificers)in such jurisdiction. .

POWER OF ATTORNEY
Appointment

The Chargar by way. of ser:ua' bf hereby irrevocably: appoints the Secu:r:ty Trastee and any | Racaiver
separately-or its or hisfher nomings as its attorney (with fll powers of substitution and: delega{:mn}.
on ity behalf and inits:name or ORHEF‘NISH at such timas and if such 4 manner as the attormey may"
think fit

1841 - to.do anything: which' the Charger is obliged. to.do (but has hot done) under this Deed.
' .'mcludmg without limitation, 1o sign, -seal, executs and deliver all deeds,..dauum fis,
notices, further securities, transfers of mssignmetits of afd other. instrumisnts refating to,
and -give: instructions {ln material or dematerislised Emm} ift respa.t of the Security
sAesatsand

13‘12 -generally o exercise all or-any of the- rlght& DOWELS: and discretions. conferred oh the
Security Trustee in relation fo the-Security Assets: under this Deed, the Law of F’raparty '
Act ‘1925 of the Tnsolvency Act 1986,

Ratification
The: Chargor her‘ei}y rataﬁea and confirms arid agregs: tor mtlfy and confirm, whatever its. attorney -

by door purpott to do i the exercise or plrpartéd: axemase :;f the power of attameg,.r gwer’i b},; the:
Ghargfzr under th C 1L “EB {F’wa Of Afmmey)

Exercise of power

The appointmient &ffected under Clause. 137 (Appomtme;}t} shiall take effect immediately, but the-
powers conferred shall only become exercisable upon the Security beceming enforceable or if the:
Chargor does not fulfil any: of its- obligations urider Clause 5.7 [Fur‘fﬁer asstirancal wnthm twa :
Business Days of notice: fmm fhe: Security Trustee. to-do s0.

APPLICATION OF PROCEEDS
Application

Afl ronies. realised ‘or otherwise .arising from the enforcemtent of the ‘Security -shall subject ‘o
Clause 14.2 {Monies on suspense account) be applied by the Secutity Trustes:

1441 inet mwards ‘payment of or. pmwsmn for all costs ant expenses incurred b}r tha Segurity
Trustee or ary Receiverand all femubieratior due to any Receiver undeér arin connection
“with this Deed and the Seeurity;

44472 i or towards payment of of provisialy for the Secured Obligations in accordarnice with the
‘Becurity Trust and intercreditor Deed, and.

14,19 after payinent or discharge of the Secured Obligations in full, ' payment of any surplus to
e Chargur o ang,r othsr persor: entitted tierato.

This Clause- 14 [App»’mafmn of F‘mceedsj i3 auhject i the  settiement of any claams Whlﬂh have
phiority over the Security, .and shall kot prejidics the right of the SE!ELIE‘I’L}!‘ Tristes of Ay other
Finanice: F’artj,.r to-recover any. shortrall from the Charadr:
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143"

,]5!

15:1

15

16,

4647

acknowledges that the Security Trustee and any Receiver is so entitled) if and far so-
Security Trustee-and any Receiver I

toward the. discharge of the Sacured Obligations provided that if the aggregate of such mo

“The rights powers and discretions conferred on the Sectirity Trustee and any : this
Dieed are subject only ta its or hisfher obligation to.account to the Chargor. for any balance of the:

or discretion:hereurider. Al fhie profestion fo |

Trustee or arly Receiver o its or hi Baihr g i
‘become dug and the statutery powers of sale in relation to the Security Assets had arsen:of the:

‘any purchasér or. other person.
delagate in relation to the Security Ass r
“any ebligation to enguire afteror see to'the application of ahy payments made by it to the Security
“Trustes or-any Receiver or its ndminee ordelegate of at ite direction. .

Monies onsushenses accotint.

Mothing ini this Deed shall fimit the right of the: Security Ttustes and any Receiver (and the Chargor
o long as the .

ustee-and ¢ ceiver It its: discretion shall consider it approptiate, fa place
monies-arising from the enfarcerient of the Security into.a suspense accourt or aGCour
may be with the-Security Trustee), without any obligation to apply the same or any part ther

placed to the credit of such stspense account of accourts shall equal or exceed the Sesured

‘Obligations, the Security Trustes or the Recelver as the case may be shall, subject always 1o;
Clause 17 fReleass), forthwith apply the same towards setttement of the Secured Dbligations:

Balance

e aind any Receiver under this

Security Assets or theif proceeds: remaining in its:or hisiher hands after the Sactiréd Obligations
‘have been fully and unconditionally paid and dischargad:

THIRD PARTIES

N duty of enquiry

No purchasér from or othier person dealing with the Security Trustes orany Receiver in refation to
the Security-Assets shall be concermed to enguire whether any event has.occurred upon which any.
of tha-rights, powers and discretions conferred under or in.conngction with this: Deed, the Law of

Property Act 1925 or the: Insoivenicy Act 1986 s or may be exercisable, or whether any of thyes

‘fights;- powers ‘and discretions ‘exercised or purpo tted. to b exercised by it or hitn/her hereunder:

has otherwise become exercisable, whether any of the Secured Obligations remains outstanding,.
or ; ‘thi proprigty or validity of the exercise or purported exercise-of any right, power
i =l Al ifchasers contained inSections 104-and 107 of the-
Law of Property-Act 1925 shall apply to any persen purchaging from or dealing with: the: Security:
isfhar fomines or delegate-as if the Secured Obligations. had

date'of this Deed.

Receipts.

The recaipt or discharge of the: Sscurity Trustes or &ty Receiver shall be an absolute discharge to-
=aling with the Securily Trustes or any Receiver o1 lts nomines-or
lirity Assets and any such purchaser or other pérson shall not have

'REDEMPFTION OF PRIOH BECURITIES
‘Redemption
“The Security Trustes shall be entitfed at.any tirrie:

1611 'to redesrn any prior. Security Interest over the Security Assets; andior

1812 toprosure the transfer of such Sectrity Interest to itself or-its nominee; and/for

16,43 - fo settle and pass the-accotinta of the party of parties entitled to any-such prior Seturity

Interest-and any. accounts so setfled and passed. shall,. save for manifest emor, be
-conclusive-and binding on the Chargor.
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17,

17.4

172

17.3

T8
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the payment of any princi . =l
{Non compliance by Ghargmj aﬂd shal[ be Se:;ured Obllgatmns

saﬁlsfactmn of thra Eacurﬁ{i Qbhgaﬁmns ﬁw payment of reaijsatm

Costs and expenses

The: Ghaa‘gc}r shall: parf-the: Semnty*'i"mstee immediately on demand, the costs: and expenses-
incurred by the Secu tyr‘l_“‘mstee nect n:mth any: stich ‘redemption andfr::r transfar, mciudmg

RELEASE:
Release

WWhen the Sesltfed Obligatmns have been fu;iyr and uncnndutmnally pald of discharged the: Securlty_
Tristee shall at the-Chargor's réquest, and at its exgense; dizscharge the Securaty and retransfer ta-
the CHargor 56 much of the Secutity Assets 3§ have not bésn tiealised ar ap sd i or towards
he Secured:
atherwise
'r'igs to tvselvensy, shall

g8 to
mvahdaied oF adjusted by [aw; mcludmg any enactment of ruEe c:f !aw reE."

not-be- regarded as having: been |rremc;ab!y settled ar dmcharged untif:the- explry’ of the pericd

durmg which it may be: challenged an d@ny guch gruurad

HRetention af'secunty

i any pa}rment or redlisation in respect of the Secured E‘thganans is, in.the Secunty Tristes' 5_.
‘apinion, liable to be:avoided or utherwise invalidated or adjusted by law,. |nclu~dmg any.enaciment-

or rule of law relating to insolvency, the Security Trustee:shall be Enilt[ecl to. retain this Deed-and.
the Security undischarged and shallnat be ubhged to retransfer the Security Assets unil the expiry

‘of the peffod during which it may be challenged on any such ground.

_'Aw-_lda.nce of payments.

The Secunty Trus’[eas fight. %m recover: the: Secured: Dbhgatmns in il shall not be affected or
prejudiced by any payraent or realisation which s avoided or otherwise invalidated or adjusted by
law, including any enactment ot rule of law relating to !nsaEvency, or by any release or dlsx:harge :
given by the ‘Secuirity Tms.tee on ‘the. faith af’ any such:paymentor realisation.

LI&BILITY'OF_SE_GURIW_ E‘:!'RUST’EE‘-‘#N'D‘-EECE_IVERﬂ
Limitation:
The Seturity Trustee and every Redeiver shall nof in any circumstances be liable tothe Chargoror

any oifier person for an}r losses; damages, I}abrimes ‘orexpensés arising froim or i cunner;r:lcm with
the appli;ﬂtrun or en‘farcement EJT" thﬁ SECUE‘I’L}I‘ ur amir reailsatmn appmprzailnn or apphcatton c:af the:-'

[ ¥
defau!t chf the Eecurlty Trustee or any: HﬁCEI‘u'EI or IE:E oF h]sfher aﬁ' cers empln}rees {ar agents
Martgages in possession

Withiout pre;udlce to Clause 181 {Lirmrfamn}, the: Securlty Trustee and every Receiver shall not be
liable by reasonof entering into possession of any. Security . Aeset to account as-mortgages iri
possessian or fior any loss on fealisation; or for any defdult or crigsion for which s riortgagee in
possession wau]d nkherwise be ligble. If and whenever the” Security- Trustee or any ‘Receiver
enters into pussessmra ‘of any. Securlty Assst it or he/she shall be entltied to-go out of possession
at any time at itsor hisfer discretion.

#
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MISCELLANEOUS
Non compliance by Chargor

If the Chargor fails to make: aﬂy payment or ulfil any obligation dus by itunder or purstait-to this
Desd. the Sea:unty Trustes o any Receiver shall be entitled to do'so on its behalf and in its naimie
{arin s awn name asit mnaiders expedient} andfor to take such action to° re:nedy ar mttrgate thie
consequences of such failure as it considers expedient; and’ the amount of ary such payment
andior the costs inclrred in filfi timg such obligation oF mitigating the consequences of such fallure,
ghall be: repayabée by. the Ghargar on demand, together with inferest at the Default Rate frorm the
date of demand until séttiement and shall constitute Secured Obligatidns.

Tacking

The Semumy Trustee and other Finance. Parties shall perfﬂrrn any ﬁhEugatlm to make further”
advances to the Chargor undér the Facilities ﬁgreement

B.'u'rre.n_t:_y conversion.

19:3.1  lirespective:of the. curmency {whether Steiling or crthenwse‘} in which-all or part of the
7 Becured Obligations or the Security ‘Assets from time to time-may be-expressed, the
Security Trustes orany Recefver shall be @ﬁtitled for.any purpose-under orin cahfiection
witih this. Deed, at any time and. without: prior notification to the- Chargor, to corivert the
-"ammmt{sj i guestion info- such other currency’ {whe‘ther Sterling or ptherwise) as the
Security Trustes or any. Recelver may from-tims to fime-consider appmprrate any’stich
‘wenversion shall be effected at the spot market rate of the Security. Trustee or such of the
ijanoe Parties as if.or the Receiver may select prevazlmg at the time-of such donversion:

19.3.2 _hE by reasan af any applicable law-or. regulatmn or pursuant ta any judgement;: decres ot

C order: agalnst the Thargor, af in: respett of the: liguidation or.other nsolvency of the
.Ehargor or for amy. other reason, any payment under or I-connection with this Dieed is
‘due or made in'a currency (the. “payment. currency’} other than the-eurrency in wihich it
i expressed to. e due under of in connection with this'Deed (the “contractual
‘currency”) then: to-the extent that the amount of suech: payment actually received by the
Seurity Trustee when converted into the confractual curfency at the applicable. rate: of -
excharge falls short of the amount: due under or in connection with this Deed, e
Chargor shall 852 separate and: independent ohligation mdemmf}r and hold the Sesitity
Trustee harmless against the amount of such shorifall.

19:3:3  For these purposes "applicahle rate of exchange” means the rate at which the Security
o Tristes orother Finands Party s ableon or about the date of such payment to- purchase,
5§ accordance with its ustal ‘practice; the cmntractua! currency with the payrment curmency,
_fand shall take into account {and the Ghargar shall e liable far) any premilm-and. other

__ccfstg of exchange m:[uding 13:{&3 and dulles lncurrad hy reasanof such axchange.

Information:

The Security Trustee may from time to timig seek from-any other: pmwcier offinance to the Chargor
sch information about the Chargor and its affairs a8 the Seeurtty Trustee may think it The
Chargor directs any such third party t& prmnde such information fo the: Ser;uratz.r Trustes and agrees
o pmmde such further: au’[h{:nty for this purpﬂse as. the Becurity Trustee may fram time to- tlme

regilire.
Effect as deed

This Lieed s intended to take effect as 3 deed notwithetanding. that it may have been-executed By
the Seaurity Trustes urider hand only;

e




196 Facilities Agresment provisions

The: provisions.-of clauses: 44 (Sol-Off), 45 (Notices), 48 (Calcwations: and . Cortificates), 47
(Severability), 49 (Remedies and Walvers), 51 (Confidentiality) .and 56 (Enforcemert). of the:

Facilities Agreement shall apply fritiatis motandis to this Dead as i set out in full herein.

20.  COUNTERPARTS

This Deed m:ay': be -exscuted in two counterparts, and - by " sither party herelo in - geparate’
‘counterparts, each of which shall e-deemed to be.an origingl, but both such countergarts shall:
‘together constitute'one and the same instrurnent. i

2. GOVERNING LAW

“This Deed and “any ‘dispite or claim arising out: of or in connection. with-ite sibject matter or
‘formation {including any non-Co ntractual dispiites or claims) shall be govern ed by and construed In’

“all respects in accordance with English law. and {m_"sojfl:a;r'as‘f'naf-.-aiireédy:suhj{ef:’c-"th'etét@f.thé'-'paa‘ﬁiées-

Jrrevocably submit to the non-exclusive juris iction of the English Gourts:

EXECUTED AND DELIVERED as 2 tieed by the Ghargor arid sighed by the Security Trustee on'the date
first above stated: o SEBLEIEE :

st




“SCHEDULE 1 Specified Investments:

Name of Company- Regigtered | Class and néminal value Number of
S Number ‘of Specified Investments Specified.
Invéstments.

() @ .. @ @

- Port of Sheemess Wind Farm’ DE44E014. Grdinary shares of £1:00 “320.000
| mted | | -




BCHEDULE 2 Part 1: Form of noticéd of charge to Account Bank(s) re Securify Accounts
_[On letterhead of Charg or]

To: .Mame of Account Bank.
Address: [ 1
Attention:[ ]

Dear Sirs

Acesunt numbeifs]: [specify] (the "Account(s]")

i We herely give notice that byl a Debenture made betwaen usand KV IFEX-Bank GmbH-as Agent
anid. Security Trustes therein specified (the "Security Trustee”) dated [#] 2015 {the 'Debenture”)
‘we have charged by way of security o the Security Trustee our whole right, fitle-and intarast’
present and future in the accounts listed above {the "Accounts®), the debt(s) thereby represerted,
‘and all suins, whether prinicipal or Interest, now or hereafter deposited in or otherwise standing to:
the credit of the Accounts. A copy of the Debenture is annexed. . '

2 "Facilities Agresment’ means the Toan agreement so called dated on or ‘around the date of the.
Debienture shtéred into among the Chargor and KW IPEX-Bank GmbH acting as Agent, Mandated.

Lead Arranger, Original  Lerider and “Security: Trustes, as-amended, -supplemented, novated;:

‘extended or restated front fime fo time, T - '

3 We ifrevocably instruet and authorise you, at any fime and from time ‘to time  without further:
-referencs to, brengtliry or pemmission from, us: o ' T

ad 1o disclose to the Security Trustee any informiation about thie Accounts which it may request,

32 to-comply with the terms of any written notice or instruction relating or purparting to relate. 1o the
Accounts which you may receive from the Security Trustee; o

33 to'hold all sums standing at credit of the Accounts to.the order-of the Security Trustee and on.
receipt:of wiilten notige from the Security Trustee fhiat the Debenture has been enforceable in-
-accordance with its termis then in accordance with the wiitten instructions from the Security Trustee

o pay-all oF any of siich $ims to the Seslrity Trustee; and

3.4 ‘to pay-or relesse any sum standing at credit- of the-Accounts in accordance with the Facilities:

' Agreement or. &t any fime after the Security has become ehfofceable,. in compliance ‘with the'
‘Beourity Trustee’s instructions only: '

4 “The instructions-and a uthofigations in this lettef ray not te revoked or amended without the prior

written cansent of the Security Trustee, Fof the avoidance of doubt, any nafice, instruction or

‘aiithorisation from the Secliity Trustee may validly be given [shall'not be valid if given] by [fax or]

amail]: :

Please confirmthat you have not received notice or afe otherwlse aware of any ofher assignm
-charge; encumbrance or third party intersst in Tespect of the Actountfs] or the sums st

‘credit of or'any fights or ‘benefits rélating ‘to. e Account[s] ‘and that you have not clairad or

<)
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exercised, and will not claim or exercise any right of set-off. counterclaim, deduction; len or
cembination: of accounts.or. SELUF‘IW interestin respezr;t thereof,

B, This letter is .gc;wemedbg,r_ .EngEEsh. Taw:

T Flease at:lmnwladge rer;ramt and’ mnfsrm your agreement 1o the terms. hefeaf by sending the
'attached acknowl edgemeﬂt to the Security, Trustee with a copy” terls.

Yours faithfully

For andon behalf of [e] Lirited

DirectorfAuthorised. Signatory

B T R L R L LA E L YN EE LSRR

e PUllNaME
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Ta:
Branch:
Address:

Attention:

PART 2 Part 2: Forin of acknowleddement from Account Bank(s)

TON LETTERHEAD OF [EACH] ACCOUNT BANK]

KW IPEX-Bank GrmiH
& Securty Trustee for ire Finance Parlies undet the Debenture

[
I ]

Copledto:  [Holdoo]

Address

o1 ]

Attention| ]

Date:

Dear3irs.

Account humber[s]: [_ﬁpe'l;if:f]' {the ’fi_&cc?uﬁts’f}f

1

24
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..2::.' 3 :

2k

Wite Hiereby ackiiowledge rece p‘t-f_r‘gm;"ﬁf?ﬁﬁfﬂcgj {the "C ﬁarg_m‘.-'ﬁifnfia_-nmfié}e- of charge dated [] of it

“whals right. tiie and. interest; present and futiire; in the Accounts; the:debi(s) thereby represented,.

and all surns, whether pringipal or interest, now or. hereafler deposited in or otherwise standing fo.
the credit of the Actounts.. \We alse acknowledge receiptof a copy of the Debenture dated [#] 2015

betwesn yolrand the Charger.

We confirm that

‘e atcept the instructions containgd in the said notice and :un_de;fé_ka to comply wEEh its terms;

we Hiave not received nor are we aware of any.ofher assigntent, charge; encumbrance or third

relating to the Accounts,

we have fiot cldimad orexercised, nor will we claim or exercise, any right of setaff; counteralaim,

dedustion, lien, sombination of accounts o security interestin respect of the Accounts;

we Will not permif any amaourit to.be withdrawn fram the Actolints gther than inaccordadnce with the

Facilities' Agreemetit or at any tirme after the Security has bacome enfarceable, i comipliance with
“your instructions only.

‘We-are awars that you will rely on this stter in régpectof yolir rights undsrthe Debentiire.

531034345, 57




4, This I.E_tte__r.__is'ga_w.._r.er.n_e_d _b_y_-En g_l'i's_h..-.l B

“Yours faithfully

For and on behalf of [Accourt Bank]. ple [Liited]

.. - Authorised Signatory

e G T R A R R e DT e s R

Full Name

SE103434 51 28,
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5.

SCH EEIJLE 3 Part1: The Specified Agreements
Intragroup Loan Agreement

Adrinistration Managsmient Services Agresment

510343454 2%




PART ZPart 2: Form of notice ofassignment to counterparties to Specified Agreemonts.

JOn __'Ie_iterhead-'af'"(f:'hargn_r]j

- TFeir [N-am;e“@f'.cm interparty to [each] Specified Agreement]
Address: | I o ' '
Attention:] 1

Diate: 1 -

Dear Sirs.

[Specify relevant Specified Agraement{s] '_{:thé'*‘.-$pecfﬁ;éﬁf'Agraamw{sl“}j

1. Wite hereby give notics that by a Detienture between us.and KW, IPEX-Bank GmbH {the "Bank) as-
Agent and Secltity Trustse therein spesified (the "Security Trustee”) dated the [«] 2015 the.
("Debenture’} we have assigned absolutely by way of security to the' Security Trustee the benefit.

of and our whole present and future rights under the Specified Agreementfs] an d the proceeds of

all payments, claims, awards and other. sums (Including liquidated and ascertained damages) paid :
or payable to Us under.or in regpect thereaf and all our present and future claims, rights, Temedies

‘and causes of aclian theretnder (the "Connected Rights"). A copy of the Dehenture:isannexed o
this niotice: . B '

1.1 W irrevocably nstruct and autharise you without further reference to-or enquiry or permission-from:

144 Mottd accept or act upon any nitice, Instruction, althofisation or request hereafier-given.
by ug with regard to amandment or termination; ressission or repidiation of [any of] the:
Spatified Agreement[s]: withodt the Security’ Trustee's written confirmation of - those:
instructions; and ' T

112 Todiscloss to the Secuilfy Trustee any information about the Specified Agreement[s] and:
‘Gorifiected Rights which it may hereafter request or any time-and from time to time.

12 Notwithstanding the assignment referred fo, we shall remain liable to- fulfil .al ‘obligations ‘and’
Jliabilities under or i respect of the ‘Specified Agreemment]s], and neither the Securlty Trustee nor
any receiver appointed by it shall have any such obligation or fiabllity to.you (but may elect to-fulfl

1.3 Unless and until the Security Trustee gives you written notice that the Debentiire has become:
enforceable it accordance with its terms {an "Enforcement Notlee™), ' -

134 \We remain-entitled (subject to. paragraph 1:1.1 atiove) to exercise all rights; powers and
discretions canferred by the Specified Agresment[s]; and

132  You shouid send-all notices and other. communications under and i respect of the

T Specified Agresment(s] and Connected: fights to us and make all payments-urder and in
respect of the Specified Agreementfs] and Connected Rights to-us Jolr aecount nuimber
[e]with [a] at [} sort code [s]. '

14 Upon the Security .Tfu$'ias'-g'ixf_§'n g y@_g_-.gnEnfbmemem: Notice:

144 TheSecurity Trustee shal be entitlec immediately or at any time théreafter to exercise all
the fights; powers and discretions: conferred under .or. available at law or in eguity
respect of the Specified Agreernent(s} and Con nected Rights; and -

BE103434:54 30°




1.4.2  ¥ou should ﬁ_pilfd all ;p_res_ent-amj future rights, intetests and benefits arising- under or in
respect of the -Spedified Agreement]s]-and the Conhnected Rights o the order of the
Security Trustee and make all fufther payments:in- respect thersof to such account. or

acebunts {if any) or othenwise as the Security Trustes may direct

15 We irrevacablyagree that you shall be entifled to rely and act on arly Enforcertent Notice witholt
‘eriguiry. . : T 1y

2. Please confirm’that you havs not recelved rictice or are ofherwise aware of any other assighment,
charge, encumbiance or third. party intetest i respect: of Jany of] the: Specified Adreement([s] or
Connected Rights: and that you have not claimed of exercised and-will not claim or exercise any
Hght of set-off, counterclaim; deduction, retenticror secu rity interest in respect thereaf.

3. Please confirni that you will ot terminate, rescind or repudiate fany of] the ‘Specified Agreement[s]
without giving the ‘Security Trustee 30 days prior writen notice of such: proposed: termination;.
fescission or e pudiation specifying the action requ irad: to aveid same.and In particalar where any
‘breach or tefault on the part of the Chargor of the terms of {any of] the Specified Agresméntis]
sould entitle you to terminate, rescind or repudiate same, you shall not exercise such fight without.

first giving the Seclrity Trustes 30 days grior written notice specitying such breach ordefault; and.

‘the action Tequired to rectify same, and affarding it the opportunity to stfect such rectification. -

4, ‘Please also confirm that at the date of your dicknowledgarment no Breach.or default on.our partt or’

any other ground or.circumstance exists which would entitle you o terminate; rescind or repudiate.
[any of] the Spesified Agresment[s]. - o

& The instrictions and authorisations in this |etter may not be révioked or a:mera&edf_mtﬁnut-_.t‘he pfior
writter consent of the Security Trustee. S

B This notice shall be geverned by English’ law.

7. Please acknowletge feceipt and confifm your agreement o the termis of ihis letter by sending the:
B attached ackngwlsdgement fo the Sécurity Tristee with a copy to-Us, T

Yours fatthfully

For and on behalf of [s] Limited

‘DirsctorsAutharised. Signatary

BAT0I4T45Y 5




PART 3 Part 3: Form of acknowledgsment re. Specified Agreements

TON LETTERHEAD OF EACH COUNTERPARTY TO EACH SPECIFIED AGREEMENT]

Tor KW IPEX<Bank GmbH
‘a8 Becurity Trustee specifi ed |n the Debenture

Address:: [ ]

Attention: L ]

Copied to; [Holdeo] .
Address; [ g
- Bttention; [ 1

Digar Sirs -

[Specify relsvant Specified Agreement(s) as per riotice of j;assfgnmeni]i_ {the “._S'peﬁiﬁed’ ‘Agreement[s] ".'}

1.

‘darmages): paid or paiablato t rgor under arin- respent theraof and all its present

W hereb},r acknawledge receipt fram [Holdeg] {the "Chargor').of & notice of assignment. dated [#]

2015-of the benefit of its whale present and futurs rights uridet the Specified Agreemant[s], and. the -

pmcems af all payments, cldims, 8w 5 and other stms: {mcludmg ligiidated and: ascertalnedj-

‘tlaims, rights, remedies a_ﬁd causes of action fherelnder (the "Connected Rights"); “We aim?g
'acknowtedge raceapt iof 3 copy of the. Debarature dated [«} 2015 beMeen ycu and the Chargor {the.

"Debanture™.

Wik canfirm: ‘that we amept the instructions and autharisations contained inparagraph 2 of the said

‘notice atid undertake to: fmmp i with thir tefms.

e have not receivad notice: e are we aware of any ther: assignment, charge enciimbrance o

hird party intergst in-respect of the [any of] the: Specified Agream&nt{s o the: Connected Rrghts _
and wes Have fat claimed o exercised and will not Slairy or exercise,. any right of set-off,
.cﬂunterc]alm deduction, retentionor secunty interest i respect thersof,

80, days prior written notice of sUch proposed terrination;
:action required to avoid same; and in particular, sihers. any breact

repudiate same . we will not exercise such right without first

We will not terminate, rescind or repudﬁate [ang.r of] the Spemﬂed Agreerient]s] without: Qiving you
ission or repudiation spedifying the.

or defaulit on tha part of the
Chargaor of the terms of [any: of] the: Spemfled Agraament{s} winuld entitle s to teninate rescind o
Ving you 30 days: prior-written notice

specifying such: breach-or default and the action required to rectify same, and affording you the:
-'nppcfrtumnr to-sffect such rectificatiot.

At the date of this latter, no breach or default o the pait of the Chargor ar any: other ground or

_'c[mumstance axists which.would entitlé Us to terminate, rescind or repud;aie fany of] the Specified

Ag reeme ni[g]

_W’éﬁ-a re‘avare that you will rely on this letter in res pact of ;raui‘j_fa‘ﬁig'hts under the Debenture:

B335 T




7. This letter shall be governed by English law.
Yours faithfully
Far and on behaif of [Counterparty] Limited [plc]

,p;i.rect::r_ﬁﬁ;uthaﬁ_sed' Signatory

sovnennennnins FUlFNaME

5510343450 KEE




EXECUTED. and delivered as-adeed by
PEEL WIND FARMS [SHEERMEES} LIMITED

‘Dirsctor

‘Full Marme

Witniess

“Full Name:

ABDLESHAW CODDARD LLP Address
- *Eiﬂl CHESWELL ETREET
SLONDON

Eﬁfﬁfﬁf‘# et i ‘Dscupation

EXECUTED AND DELIVERED AS A DEED

farand on behalf of KFW IPEX-BANK GMBH

Authorised Signatory

Authorised Signatory
Full Name

Witness
- Full Name
o Aiddress

Ocoupatioh

a0 Grown Place
--Pmsemﬁ Bflasnrs
London
EC2A 4ES

BE103454:51 g




