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Received for Electronic Filing: 01/08/2019

Details of Charge

Date of creation:  30/07/2019
Charge code: 0839 5446 0001
Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY TRUSTEE

Brief description:. LEASEHOLD LAND AND BUILDINGS KNOWN AS LAND LYING TO THE
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TITLE NO.: CL302548

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
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8395446

Charge code: 0839 5446 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th July 2019 and created by WEST KINGSMILL SOLAR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st August 2019 .

Given at Companies House, Cardiff on 2nd August 2019

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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BETWEEN:
{1y -
2y

THIS DEED isradeon 2O jugar 2019

THE COMPANIES fisted in schedute i {Chargors) (the' "Chargors“), and

' NATIONAL. WESTMINSTER BANK PLC as securtty trustee for the Seécured Parties (the
"Security Trustee"); :

THE PARTIES AGREE AS FOLLOWS:

1.

11
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DEFINITIONS AND INTERPRETATION

. Definitions

o Inthis deed:’

"Assigned Agreements” means:

(@)

{c)

_ (dy
fey-

the agreements listed in schedule 4 (Assigned Agreernents);

any. other agreeément, contract or document whather or not after the date of this
- deed existing, relating to or connected with the Project (including, for the

avoidance of doubt any Transaction Document) to which a Chargor is a party ar In

- respect on which it derives rights or benefits from time to time;

any contract that armends or replat‘:és’ a contract deseribed in schedufe 4 (Aséigne‘d
Agreements);

the contracts hsted as ASSIgned Agteernents in any Secunty Accession Deed

any document designed s an Asmgned Agreetnent by a Chargor and the Securuty

Trustes:

"Book Debts" fedns all book and other débts of any nature anid- all ‘mehetary ¢laims

-{excluding any stich debts or claims in relation to the Project Acccsunts, the Assigned

Agreements and the Insurances);

“Charged Proper‘ty" means-aji' of'the assets of each Chérgo'r' which from time to. time .

are, or expressed to be, the subject of the Transaction Security;

“chargor” means:

. (a)
(b) -

{a).
- (b)
@

each of the ProjactCos listed in schedule 1 (Chargors); and

any company which becomes a ProjectCo and an Obligor in accordance with the

o Finance Decuments and which grants security over its assets in- favour of the
* Security Trustee by executing a Sectrity Accessmn Deed

"Collection Accounts” means:

the accounts listed in schedule 3 (Coi}ectfon A&cbuhts} :

the accounts l:sted as Coflection’ Accounts in any Securlty Accessian Deed and

any replacement account orany sub dmsnon or sub account of those accounts,

"'Delegate" mea ns any deiegate agent attomey or ca- trustee appomted by the Sen:ursty
" Trustee; . : : ’



. "Enforcement Event” means an Event of Default which has resuited in the Facility Aderit
- exercising any of its rights under clause 3001 {Remedies) of the Facilities Agree-ment';_

YEquipment” means all plant,  machinery, 'vehicl;e's,- compliters, office. and other
L oequipment; : : o S

“Event of Default™ méans an Event of Default l’_z_h’de-r the Facilities Agreement;
"Facilities Agreement” means the facilities agreement dated on of around the date of -
this deed and made between .amongst others, Juno Holdings Limited as borrower, the -
Facility Agent, the Lenders and the Security Trustee; :

“Floating Charge Asset" means an asset charged under Clause 3.4 (Floating Charge);

"Insurances" means the benefits arising. from all palicies of insurance (including all
_rights of recovery and all proceeds of themy elther now or in the future held by, or written

In favour of, a Chargor or in which it is otherWise interested; including those. policies (if .

any) listed in schedule 16 (Insurances) of the Facilities Agreement or in. any Seturity
. Accession Deed but excluding any third party liability or public liability insurance and any -
directors’ and- ofﬁr:ers insurance; -

“Intelectual Property” means. any patents trade marks,. sérvice marks deszgns
business names, copyrights, database rights, design rights; domain names, moral rights,
inventions, confidential information, knowhow and other intellectual propetty rights and
interests, wheth‘er registered or unregistered, the benefit of all applications. arid rights to
use such assets (in each case including any related licences and sub-licences of the same
granted by it or to it), including. the -intellectual pro;)erty rights (if any) hsted in any
Security Accession Deed;

"Investments” means any stoek,; share; debenture, [an stock, security, interést in any
investment fund and any other comparable investment (whether or not marketable)
whether owned directly by it or to the order of a Chargor or by any trustee, fiduciary or
clearance system on its behalf;

- "Other. Debts” means all debts and monetary claims (Other thar Book Debts) and all
rrghts against third parties in respect of such debts and dlaims;

"Prbperty“ meéans all freehold, heritable and leasehold property and the buildings and
fixtures (including trade fixtures) on that property from time to time including the -
prop'erty' listed in schedule 2 (Property} and in any Security Accession Deed:

. "Receiver" means a receiver orreceiver and manager n-each case appomted under thls

. deed; :

"Related Rights" rriéans, in relation to any asset: -

(a) the -proce‘ede.of sale of that assel or any pa'rt-of' fhat'a’sset;

{b)- all dividends, d]_s‘tributfons", intérest and/or other income paid 6r payable in relation

" te that asset (including on any Investrment), together with all shares or other

property derived from that asset and all other allotments;. accretions, rights,
benefits and advanteges of alt kinds gccruing, offered or otherwise. derived from or
incidental to. that asset (whether by way of conversion, redemption, bonus,
preference optionor Gtherw'lse)g : :

_ : (<) any monies and proce'eds paid or-paya'b'ie in reiation to that Heset:

{dYy all nghts under any hcence agreement for sale or agreement for lease in respect of:
- . thatasset: and : :
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(é)':" the beneﬁt of alt. other rrghts powers, claims, consents contracts warrant;es

sacuraty, guaranteegs; demmttes or covenants for title in respect of that asset;

"secured Oblrgat.nons“ m'_e.ans all present and future hab-n:ltres -and -cbhgations'at any

‘time dug, owing or incurred by any Obligor to any Secured Party Under any Finance’
Document, both “actual and contingent and whether incurred salely or jointly and as

" principal or surety of in any other capacity gxcept for any money or inabmty which, if it.
were so included, would cause the mfrmgement Uf section 678 or 679 of the Companies )

Act 2006;

_ ".Se:curity Accession Deed” means a deed substaritially in the form set out in schedule 7
. {Form.of Security Accession Deed): and - : : :

 "Transaction Security” has the meaning given te that term in the Facliities Agreerhent,

Conistruction - -

" (@) Inthis deed, unless a contrary intention appears, a reference to:

(i) - ' words and exb‘ressiohs defined in the Facilities Agree-me'ht ‘have the same
: meariings when used in this deed unless otherwise defined in this deed; -

(ii}.  the principles of construction contained in clausé 1.2 {(Construction) of the
Facilities Agreement apply egually to the construction of this deed, except
that references to "this Agreement™ thergin will be construed as references
to this deed;

(iiy a "Chargor®, any "Secured Party" and any other person shall be
construed so as to include its successors in Eitle, permitted assighees and
transferees and, in the case of the Secutity Trustee; any person for the time
being appointed as Securlty Trustee in accordance with the. Finance -
Documents, :

(iv) "_including"’ means including without limitation and “includes” and
"Included” shall be construed accordingty;. :

'-(v) - Mosses" includes losses, actions, damages, claims; proceedings, cbsts
demands, expenses (including fees)y and [iabilities and “loss“ shall be
construed accardmgly, and '

(vi) any 'c[au-se- ar s«:heciui'e g-s_ a reference t_d;- respec’t’i-vely,' a clause of and
- schedule to this deed and any refeérence to this deed includes its schedules.

' {b)  Unless & contrary indication appears, .a reference in this deed to a Finance

Document or Transaction Document or any other agreement or instriment is a
reference to that Finance Document or Transaction Document or other agreament
‘orinstrument as amérnded, novated, supp[emented extended or restated.

(¢} The terms of the documents under which the Secured Obligations arise and. of any
other agreemient or instrument between a Chargor and any Secured. Party relating
 to the Seécured Obligations are incorporated in-this deed to the extent reguired for
any purported- dispositon, or any agreement of the disposition of any Praperty
- cohtained in this deed to be a valid disposition in accordance with sectlcon 2(1) of
the Law of Property (Miscellaneous Pravisions) Act 1989,

: (d)..'_ The parties mtend that thls document shall take effec:t as & deed notw;thstandmg

- the fact that a party may only execute |t: under hard.
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" Third Party Rights -

Any Receiver of Delegate will have the right to enforce the provisions of this deed .
which are given in its favour however the consent of a Receiver or Delegate is not
reqwred for the rescussmn or variation of this deecl

: Subject to paragraph (a), a person who is not a party tc thns deed has no right

under the Contracts (Rights of Third Parties) Act 1999 to enforce ar E!‘IJDV the
benefit of any term of this deed.

COVENANT TO PAY

Each Chargor as prirary obligor covenants wtth the Security Trustee (Far the heneﬂt of
itself and the other Secured: Parties) that it will on demand pay the Secured Obligations
when they fall due for payment, in the manner provided for in the Finance Documents.

CHARGING CLAUSE

Fixed Charges

Each Chargor, as security for the payment and discharge of the Secured Obligations,

charges in favour of the Security Trustee with full title guarantee, all of its right, title and

interest in the following assets, both present and future, from time to time owned by it or
in which it has an interest and, in each case, all Related Rights:

(@)

(b)

by way of first Iegai mortgage, alt Property; and-
by way of first fixed charge:

{iy -3l other interests {rot effectively charged under Clause 3.1(a)) in any
- Property;

(i) - all Investments;

(iii) . all Equipment and the benefit of all contracts, licences and warranties
relating thereto; :

{iv)  all Book Debts;-
(V) ali Other Debts;
(v} alf Collection Accounts:

(vil) . all Intellectual Property;

(vii)  the beneﬁt_'of'au licences and afl 'o_ther consernts and agreements held by it
. in-confection with the use of any of its assets;

(ix) . its goodwill and Uncalled capital; and

“to the extent not-validly and effectively assigred pursuant to Clause 3.2 (Security
. Assigmment) the Cha-rgor charges by way of first fixed charge all of its rights in _

. {i) - the Assigned Agreements and all Rela&ed Rights; and _

- -(ii)" the Insurances '
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‘Security Assignment

“As further ‘security for the payment and discharge of the Secured Obligations, each

Chargor assigns absalutely with full title guarantee in favour of the Security Trustee all- of

_its rights, title and interest, both present and future, in, under and to:
{d) - the Assigned Agr_eements, together with all Related Rl‘ghts; and

(&) - the Insurances, -

provided that ﬁm payment or discharge in full of the Sectred Obligations the Security .
Trustee will at the request and cost of the relevant Chargor re-assign the relevant rights,

title and interest in the assigned assets to the relevant Chargor (or as it shall direct).

 Fixed Security

Clause 3.1 (Fixed Ch_atg'es)' and Clause 3.2 {Sécurity Assignmehnt) shall ba construed as

_creating a separate and distinct mortgage; fixed chatge or security assighment over each

refevant asset within any particular class of assets specified in this deed. Any failure to _
create effective fixed security (for whatever reason) over an -asset shall not affect the

- fixed nature of the security on any other asset, whether within the same class of assets or

not,
Floating Charge

As further security for the payment and - discharge of the Secured Obligations, each
Chargor charges with full title guarantee in favour of the Security Trustee by way of first
floating charge all its present and future assets not efféctively charged by way of fixed
charge under Clause 3.1 (Fixed Charges) or assigned under Clause 3.2 (Security

Assignment?,

" Conversion of Floating Charge

{a)  Subject to paragraph (b) beldw,- if:
iy An Enforceiment Event has occurred: or

(i, the Security. Trustee is of the. view that any legal process or execution is
" being enforced against any Floating Charge Asset or that any Floating
Charae Asset is in danger of being seized or otherwme in Jeeperdy, or

{iiy  the Securfty"rrustee, acting reasonably, c‘ons’sders that it is Hecessary to
: protect the priority of the security,

the Security Trustee may, by notice to any Chargor, convert the ﬂoatmg charge .
created under this deed into a fixed charge as regards those assets which it specifies. -
in the riotice. :

(b) The floating charge created under Clause 3.4 of this deed may rot be converted. = -
into-a fixed charge sofely by reason of the obtaining of a moratoriurh under section . -

1A of the Insolvency Act 1986 in relation to a relevant Chargor or anything done -
with a view to obtaining such a motatoriumi.

Autontatic Conversion of Fla_a“tiﬁ'gf-(:harge_ S

I

-(e) _ any Chargor creates {or purports to create) any Securlty in breach of Clause &. 2
- {Negative Pladge) over any Floating Charge Asset; o _ :

5



'(b)' any person Jevies oF attempts to levy any dIStFESS attachment execut:mn or other
legal proceas agamst any Floating Charge Asset

. .the ﬂoatmg charge created unider thvs deed over the relevant Floatmg Charge Asset WIII" a
automat:cally and lmmechately be converted into a fixed charge '

3.7 Leases Restr:ctmg Chargmg

(@) There shall be excluded _Frqrri the ch_argé;treéfec‘t by Clause 3.1 (Fixed Charges) and
- -from’the -operation of Clause 4 (Further Assurance) any leasehold property held by

'a Chargor under a lease which -either precludes absolutely or conditionally .

{including requiring the consent of any third party) that Chargar from creating any
- charge over its leasehold interest in that property (each an "Excluded Property"y
_untif the relevant condition or waiver has been satisfied or obtained.

tb}-_ For each- éEchu_'ded. Property, each- Cha'rg-c)r unde-rtakes to épp?ly fd‘r_the relevant

' - consent or waiver of prohibition ur condition within fourteen days of the date of this
deed {or, as the case may be, the date of the acquisition of the relevant Excluded
Property} and, .in respect of each Excluded Property which provides that the
relevant third party will not unreasonably withhold jits consent to <charging, to use .
all reasonable endeavours to obtain that consent as soan as possible and to keep
the Security Trustes infarmed of the progress of its negotiations:

{c) .FOI’thW[th upon racelpt of the relevant waiver or f:onsent the relevant formar]y

Excluded Property shall stand charged to the. Security Trustee under Clause 3.1 . .

(Fixed Charges). If required by the Security Trustee at any time following recaipt
of that waiver or consent, the relevant Chargor will forthwith execute a valid legal
mortgage in such form as the Security Trustee shall reasanably require.

3.8 Intellectual Propeity Restricting 'Char-ging

(&) There shall be excluded from the charge created by Clause 3:1 (Fixed Charges) arid -
' from the operation of Clause. 4 (F‘urther Assurance} any Intellectual Property in

-which a Chargcr has an interest under any licence or other agreement which either '

precludes absolutely or conditionally (including requirinig the consent of any third

party) each Chargor from creating any charge over its interest in that Intellectual

Property {each an "Excluded Inteliectual Property”) until the relevant condition
" or waiver has been satisfied or obtained.

~ (b). . Foreach Exciuded Intellectual Property, each relevant Chargor undertakes to apply

~ for-the relevant consent or waiver of prohibition or condition within fourteen days

of the date of this deed {or, as the case may be, the date of the acquisition of the

relevant Excluded Intellectual Property) and,-in respect of any licence or agreement

which -provides that the felavant third party will not unreasonably withhold its

consent to charging, to use its reasoniable éndeavours to obtain such consent as

. -sooh as.possible and to keep the Security Trustee informed of the progress of its
negohations :

ey Forthmth upon receipt of the relevant walver or c:onsent the relevant fcrmerly
- Excluded Intellectual Property. shall stand charged to the Seturity Trustee under
Clause 3.1 (Fixed Charges).  If required by the Securlty Trustee, at any. time
following receipt of that waiver or consent, the relevant Chargor will forthwith -
execute & valid fixed charge or IegaE assagnment In such form as the Security
Trustee shall reascnably reguire.

.. EUS_ONPREM\350189706.06



5.1

5,2

6.1

(b}

'FURTHER ASSURANCE

(a)

Each Chargar shall promptly (and at its own expense) do all such acts or execute
all such documents (including assignments, transfers, mortgages, charges, notices -
and instructions) as the Security Trustee may reascnably specify (and in such form

as the Security Trustee may reasonably reqmre in favour of the Securtty Trustee or -
its nnmznee(s}) .

{i to perfect, mamtaln and[or preserve the Security created or mtended to be
. created under or evidenced. by this deed and the priority. of such Security, or-
- for the exercise of any rights, powers and refnedies of the Security Trustee,
any Receiver or the Secured Parties pmwded by or pursuant to. thls deed or
< by law;

{iy - to _co’nfer on the Security Trustee or on the - Secured Paities Sécurity over

any property and- assets of that Chargor located in any “jurisdiction
equivalent or similar to the Security-intended to be conferred by or pursuant -
“to this deed andfor

(i} to facilitate the realisation of the assets whlch are, or are ititended to be, the

sub]ect of the Security created by this deed.

Each Chargor shall take all such action as is ava:lable to it (including makmg &l

filings and registrations). as - may be necessary for the purposé of the creation,

perfection, protection -or majntenarice of any Security conferred or intended to be
conferred on the Security Trustee or the Secured Parties by or pursuant to this
deed.

REPRESENTATIONS AND WARRANTIES

Matters Represented

Each Chargor répresents and warrants to the Security Trustes as set out in Clause 5 2
{Property) on the date of this dead and on each day that any Secured Obligation is
autstandlng _

Property

(a)

. (b)

scheddte 2 {Property) identifies afl Property sittiated in England and Wales whichi is
benefictally owned by it as at the date of this deed. THere are rio proceedings,

-actiods or circumstances relating to an of that Property which materially and

adversely affect the valug of that Property or its ability to use that Property for the
purposes for which it .is currently used; and

there is no Property situated outside of Errglénd ‘and Wales {save for the property

which is.charged pursuant to the NI ProjectCo Débenturelwhich is beneficially
owned. by it.

' UNDERTAKINGS - GENERAL
Duration of Undertakings

Al of the underta_kings.giveﬁ'in this. deed are given from the date of this deed and for so -

long as any security constituted by this deed remains in force.

EUS_ ONPREM{IS0189706.06
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6.4

6.5
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Negative Pledge

. 'No Chargor shall create or agree to create or permit to subsist any Security or Quasi

Security ‘over all or any part of the Charged Property, except as permrtf:ed by and in -

-accordance with the Finance Documents..

: Bispdsal Restrictions.

N6 Chargor shall enter into a -single transaction or a series of transattions- (whether
refated or not} and whether voluntarily or inveluntarily to sel, lease, transfer or otherwise

- dispose of all or any part of the Charged Property, except with-the prior written consent of
‘the Security Trustee or as permitted by and .in accordance with the Finance Documents.

" Documents Re:la.ﬁn'g' to Charged Property _

- - (a}  Without prejudice to any spécific recéui:re_n'ienfs_iﬁ this deed for the delivery of

documents, edch Chargor will promptly deliver to the Security Trustee -all
docurhents relating to the Charged Property which the Security Trustee from tirne
to time-reasonably requires. o

“(by The Secr.jritv Trustee may retain-any. docurment delivered to it under this deed for

5o long as any security constituted by this deed remains in force and, If for any
reason it returns any document to the relevart Chargor {or its nominge) before
that time, it may by notice to the relevant Chargor require that the relevant
document be redelivered to it and the relevant Charger shall promptly. comply {or
procure compliance) with that notice.

Power to Remedy

If a Chargor fails to comply with any undertaking given in this deed and that failure is not
remedied to the satisfaction of the Security Trustee within 14 days of the Security Trustee
notifying the retevant Chargor that remedy is required, it will allow {and irrevocably
alithorises) the Security Trustee, or any Delegate, to take any action on behalf of that
Chargor which 1s necessary to ensure that those covenants are complied with.

PROPERTY

Perfection of Praperty Security

{a)  Each Chargor will, promptly following execution of this deed of (if later) écquiéiticmﬁ -

-of Property, deposit with the Security Trustee {or as it shall direct) certified copies
of -all deeds and documents of title relating to all Property in which it has ‘an .
interest and, if those deeds dnd documents are with the Land  Registry, will .
promptly deposit them with the Security Trustée (or as it shall dlrect) upon- their -
release,”

(b) In relation to Property situated in England and Wales and charged by way of legal

mortgage under this deed, each Chargor hereby irrevocably tonsents to the
Security Trustee applying to the Chief Land Registrar for a restriction to be entered
_on the Register of Titde of all that Property in which it has an interest {including any
-unregistered properties subject to compulsory first registration at the date of this
_teed) on the prescribed Land Regsstry furm and in the following or substantially
similar térms: . :

"No dispo:sitio.n of the registered estate by the proprietor of the registered estate or -
. by the proprietor of any registered charge, not being a charge registered before the
- entry of this restriction, is-to be registered without a written consent signed by the
proprietor for the time being of the charge dated @ in favour of ® (as securlty :
‘agent) referred to in the charges reguster "o : :

8



8.1

8.2

{c)y .

-Sub;ect to the ‘terms of - the Facuimes Agreement the Lenders are under an' :
obligation to make further advances (which obligation is deemed to be mcorporated Co

into this- deed) and this security has been made for securing those further

. advances In- relation to Preperty which s situated in England and wWales and
.charged by way of legal mortgage under this deed; the Security Trustee may apply
" to the. Chief Land Registrar for a riotice. to be entered onto the Register of Title of

all that Property (mdudmg ary unregistered Property subject to compulsory first

-.._reglstratmn at the date of this deed} that-there is an- obligation to make further
~advances on the security of the redistered charge.

INVESTMENTS

Each -Chargor will promptly notnf’y the Secunty Trustee: n‘" it acqusres or enters any

. agreement to acquire, any Interest an an Investment

Vottng and Distribution Rights

(a)

R

o

Until a Enforcement Event occlrs, e‘ach'(:ha'rgor may: -

{i) receive and Fetain all dividends, distributions and other monies pa:d an or

derived from the Investments; and

(i) exercise all voting and other rights and powers attaching to the Investmeénts

provided that it may not exercise any such voting or other-rights or powers =
in-a manner which is inconsistent with any Finance Document or which may
be -prejudicial to the value of the security given by this..deed or the -
“realisation of it

-On and after the occ‘ur'ren_ce_of an Enforcement Event:

(i}  each Chargor will promptly pay all di’vide'nds, distributions and other monies Ny
paid on or derived from the Investments to the Security Trustee for.
distribution in accordance with Clause 21.1 (Order of Application); and -

(i} the Security Trustee may {in its sole discretion) directly or indirectly (by
instruction to the relevant legal owner of the relevant Investments)y
exercise, refrain from exercising or disclaim any right to exercise any voting
or ather rights and powers attaching to the Investments. Any exercise of

~ such vating rights may only be for the purpose of preserving the value of
. the security given by this deed or facn[ttatmg the realisation of it. ‘Each:
Chargor will- promptly. compiy with any. direction given by the Securlty B
. Trustee in relatiorn to the exercise of voting or other rights and powers. Any .
such disclaimer will confer on the relevant Chargor. the authority to direct
the exercise of the disclaimed right, as if an Enforcement Event had not -
occurred, in accordance with paragraph (a)(n} abave.

At any time when'an'y Inves-tment’s aré registered in the name of the 'Sec‘:urity_ _
- Trustee or its norminee, the Security Trustee will not be under any duty to ensure

that any dividends, distributions or other mornies payable in respect- of those

" Investments are duly and promptly paid. or received by it or its nominee, or ta ..

o verify that the .correct amiounts are paid ‘or received, or to take any action "ih

'EUS_ONPﬁEM\ZiSDiBQ?GG:OE

connection with the taking up of any {or any offer af any) stocks, shares, _ng_hts,'
monies or other property paid, distributed, accruing or offered at any time by way
of - interest; dividend, redemptmn bonus, rights, preference, option, warrant or _

otherwise on or in respect of or in substitution for, any-of those Investments.
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“Perfection of Investments Security

‘Each’ Chargor will following the execution of this deed or (if later) acquisition of an

Investment deposit (or in relation to 2 ProjectCo which accedes to 'this deed, in each case
promptly following execution of a Security Accession Deed) with the Security Trustee (or

‘as it shall direct) all stock and share certificates arid other documents of title relating ta -
_the Tnvestments in which it has an interest together w1th stock transfer forms éxecuted in

blank and left undated on the basis that the Security Trustee shall be able to hold such

 documents of title -and. stock transfer farms- until the Secured Obligations have been
Srrevocably and unconditionally dlscharged in full and shall be entitled, at any time i
- following the occurrence of art Enforcement Event and for so long .as it is continuing or if -

the Security Trustee considers that the security constituted By this deed is in jeopardy to
complete, under its power of altorney given by Clause. 15 (Attornev) below, the stock

_transfer forms on behalf of the Chargor in favour of itself or its. nominee(s).

EQUIPMENT -

If required to do so by the Security Trustes, the relevant Chargor(s) will as soon as

-reasonably practicable create a first legal mortgage aver any Equipment awned by it at’
* that time, in-any form and substance which the Security Trustee may reasaonably require,

provided that the relevant Chargor shall niot be obliged to create a first legal- mortgage’
over-any such Equipment where to do so would breach the terms of any agresment or

- arrangement entered inta in connection with the Facilities Agresment’ relatmg to the

purchase, hire or use of such Equipment,

BOOK DEBTS

‘Collection of Book Debts

(@) Each Chargor witl, as agert for the Security Trustee, collect ail Book Debts and

Other Debts, Investments and all other rights and claims charged to the Security .

_Trustee under this deed, pay the proceeds into the relevant -Project Account in
accardance with the Facilities Agreement forthwith on receipt and, pending that
- payment, hold those proceeds on trust for the Security Trustee; and

(B) . Not charge, factor, discourit or assign any of the Book Debts or Other Debts in -
_favolr of any other person, or purport to do so unless permitted by the Facilitfes -
_ -Agreement

(c} ~ -On and with effect from the date upon which the sectrity constituted by this deed
becomes enforceable the Security Trustee (of a Reéceiver) may withdraw amounts
“standing to the eredit of any Project Account charged hereby to meet an amount

- due and payable under any of the Finance Docurnents when it is due and payable, -

Restriction on Dealings

Without prejudice to Clause 6,2 tNegative Pledge) and Clause 6.3_' (Disposal Restrictions)

1o C’h'ar'go# rmay charge, factor, discount, assign or otherwise transfer any of the Book -

" Debts in favour of any other person, or purport to do so- -urless perinitted by the Fadlities
. '_Agreement or-with the prior consent of the: Secunty Trustee

'COLLECTION Accoums_
‘Withdrawals

: - No Chargor shall withdraw all af any frionies from time fo hrﬁe'standlﬁg to the credit of a

Callection -Account. except as- pérmitted by the - FBCIIItIES Agreement or with the. prior
cmnsent of the Secunty Trustee

10
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‘Perfection of Collection Account Security -

(a) . Except tothe extent that such notice has been given pursuarnt to the ficcourit Bank -

- Agreement, each Chargor will, promptly following execution of this deed: -

(i) give netice (substantially in the form set out in schiedule 4 (Form of notice o
" Account Baink)} to each institution with which it ‘holds. any- Project-Account,
_of the charges created by this deed over those accounts and provide
evidence: satisfactory to the Secur:ty Trustes (actmg reasonably) of the
ciellvery of that notice; and :

; Ay use reasonable endeavours to pmcure ‘that each recipient of such notsce
“acknowledges that notice by countersigning a. copy of it and delivering that -
copy to-the Security Trustes:

{b) :'_Where the- Secunty Trustee is an Account Bank in relatuen to any Pm]ect Account in

“existence at the time of creation of security over it by this deed, the execution of
this deed by the Security Trustee will be treated as acknowledgement by the
" Security Trustee (in its capacity 4s Account Bank) of notice of the security. created
by this deed and. its confirmation of the matters set out in schedule 4. (Form of .
notice to Accourit Bank)

INTELLECTUAL PROPERTY

. Inteflectual Property Acquisitions

Each Chargor will prcmptly notify the Security Trustee if it r:reates, acquires, or enters any

-agreement to acquire, any mterest in Intelfectual Property which is of material value to its

business,

Perfection of Intellectual Property Security

. Each Chargor 'appoihté the .S'ecurity. Trustee as its agent to ‘apply for the Secured Patties'

interest in that Chargor's Intellectual Property to be recorded on any of the following
registers, in the Security Trustee's discretion:

(@) the refévanE'Intelfe’c‘cu'a-l Property register of the'UK.IntéEiectual 'Prcp-er'ty' Office:

“(b)  the relevant Intellectuai Property regzster of the EU Ofﬁce of Harmonization for the

Internal Market and

{c}. &l other :n'atfona[, regional and international Intellactual Property registers,

ASSIGNED AGREEMENTS

Perforimance and Maintenance of Agreements’

~Each Chargor will:
---(a)_. duly perﬂ)rm all its abllgatlons under the A351gnect Agreements

' {b) enforce the die observance and performance of all covenants gwen for ;ts beneft"

-.in refation to the Assngned Agreements and

“(€) " mot make or agrée to make any amendiments {except of @ ndn faterial and purely -

administrative nature) to, waive any of its rights under, of gxercise any right ta '
. terminate any of the Assrgned Agréements, except

"(i) as -p-ermmted_by the Fac:ltt_tes Agree'ment;_ or

1t
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(it with the ;priéjr_ consent of the Sacurity Trustee;

Perfection of Agreemants Seciirity _

(@)  Other than in the circumstances described in paragraph '('b) below, each ‘Chargor .

o will, promptly following execution of this deed (or, ifi respect of any Assigned
- Agreement: de5|gnated as such, promptly thereafter)

€h] give notice (substanhaﬂy in the form set 'out in-the r-él'eva_nt p'aft'o‘f .s'ch‘edu{e_ o
-5 {Forms of notice to counterparties}} to the other parties to.the Assigned
Agreements of the secutity created by this deed over its interest therein and

provide evidence satisfactory to the Security Trustee (actmg reasonabiy) of .

the delivery of that notice: and

{1y . use ré'asan'ab]é erideavours to procure that each counterparty. promptly
' 'acknowledges that rotice by countersrgmng a copy of it and deli wermg that
copy to the Security Trustee.

(b). Where a party to this deed is a counterparty to an Assigned Agreement in-.

-existence at the time of creation of security over it by this deed, the execution of
this deed by that party (in whatever capacity) will be treated as acknowledgement
‘by it {in'its capacity as counterparty to any relevant Assignied Agreement) of notice:

of the security created by this deed and its confirmation of the matters set out in
part 1 of schedule 5 (Forms of notice to counterparties of Assigned Agreements).

INSURANCES
Proceeds of Insurances - -

Each Chargor will collect all amounts payable to it under the Tnsurances and forthwith péy
those monies into such Project Accounts as are required by the Facilities Agreement, and,

pendmg that payment, hold those proceeds on’ trust forthe Security Tristee.

perfection of Insurances Securitv

(@) Each Chargor will, promptly following execution of this deed (or, in Eeap'ect of ahy '
‘Insurances entered into after the date of execution of thIS deed promptly
thereafter): :

(i) - give netice (substantially in-the forim Set out in the relevant part of schedule
5 (Forms of notice to counterparties)) to the other parties to the Insurances
of the security created by this deed ovet its interest therein and provide
‘evidenice satisfactory to the Secunty Trustee (actmg reasonably} of the
dehvery of that natice, and

(i), use reasonable endeavours to procure that each counterparty promptly -
acknowtedges that notice by countersngnlng a copy of it and delivering that:
copy to the Security Trustee. -

by .'Each c:hargor“wm prom'pti'y 'féliowihg ‘regliest by the Security Trustee' deposit with
- the  Security Trustee (or as it shall directy all pohcy docurnents refating to the
" Insurances.

" ATTORNEY

-~ Each Chargor, by way of seturity, irrevocably and severally appoints the Security Trustee, o
each Recewer, each Delegate and any person nomihated for the purpose by the Security .
“Tristee or any Receiver or Delegate (in writing and signed by-an officer of the Security

Trustée ar any Receiver or Delegate) as its attorney {with full power of substitution and
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-deiegatlon) in |ts name and on- |ts behalf and as lts act and deed to execute, deliver and

perfect any deed agreement or other instrument and to do any actor thmg

(a)' ' which that Chargcr is requrred to-do under the terms of any Finance Document but
which the Chargor has failed to do; and/for o '

. (b)  which is fo’r' the 'purccs'e of enabfir:g the 'exerciée of any rights or powers conferred

on-the Security Trustee, any Receiver orany Delegate by any Finanee Uocument or -
by an,

and each Chargor covenants with any euch attorney to ratify and confirm a!l such acts ‘or
things made, _dcne or executed by that attorney.

"ENFORCEMENT

Exercise of Enforcément Powers

At.any time after an Enforcement Event has occurred or notice demanding payment of
any. sum whichi'is then due but.which-has hat been paid in accordance with the terms of

- the Finance Documents in respect of the Secured Obligations has been given by the
' Securlty Trustee orany other Secured Party to the Chargors or to the Borrower:

{a) - the security created‘ by or pursuarit tc:» th|s-deed is immediately Enferce'a ble;

(b} the Security Trustee may enforce ali. or any part of the sscurity and take

possession of and hold, sell or othervvlse dispose and/or deal with all or any part of
the Charged Property; and

{cy the Secur}ty Trustee may exercise the power of sale and all other rights and
powers conferred by this deed or by statute (as varied or extended by this deed)
on the Security Trustee or oh & Receiver, irrespective of whether the Security
“Trustee has taken possessmn or appoirtted a Receiver of the Charged Property.,

‘Appointment of Recewer or Administrator

(&) Subject to paragraphs {cyand {d) below, if:-
(i) an Enforcement Event has occurred;
{iiy  notice dernanding payment of any sum which is then due but unpaid in
' .. respect of the Secured Obligations has been given by the Security Trustes or .
any other Secured Party to any relevant Obligor; or '
¢t 'sa- "re-qu'e.ste-de by -the-'r:ha'rgo'rs:,-

the Security Trustee 'may'by"Wr'Eting under hand appoint any person (or persons) to
be a Receiver of all or any part of the Charged Property of the Ch‘argors:. :

I(b)' Sectivh 109(1} of the Law of Property Act 1925 shall not appiy to this deed

() Paragraph 14 of Scheduie B to the Insolvency Act 1986 shall apply to the floatmg o

N charge created by this deed.

{dy _' _The Secuntv Trustee shall IJe entrtled to appolnt & Réceiver save to the extent

: prOhlbItEd by section 72A of the Insolvency Act 1986 and for the avoidance of
doubt the Securjty Trustee reserves’its rights ta appoint an administrative receiver -
in accordance w:th sections 72B t0 H (lncluswe) of the Insolvency Act 1986

13
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=(_'e) ' A Recewer may fiot be. appmnted ‘solely by reasan Uf the obtammg of a moratonum .

under section 1A of the Insolvency Act 1986 in ralation toa Chargor, or anythmg )

‘done wrth a view to obtammg such-a moratoriurm..
Appmpr-zatmn _

(a) In this deed, "financial coliateral” has the meaning given to that term in the
Financial . Collateral Arrangements (Mo. 2) Regulations 2003 (the “Financial
Collateral Reguiations') and to the extent that this deed constitutes a "financial

- -tollateral arrangement”, or any asset covered by this dead constitutes "financial
- collateral® {as defined in the Financial Collateral Regulatmns) the following shall
"aﬁpiy

oy
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(i) an Enforcement Event has occurred: or

(i)} notice demanding payment of any sum which is die but unpaid in respect of -
- the Secured Obligations has been given by the Security Trustee oI any other
Secured Party to any Chargor,

- the Securrty Trustee may appropriate all or part of the fmanuat collatéral in or.
towards satisfaction of the Secured Obligations.

(¢} The Security Trustee must attribute 3 value to the approprlated financial collateral
~In-a commercially reasonable manner. : '

td) Where the Security Trustee exercises its: r'igﬁt’s’ of appropriation arid the value of
the: financial collateral appropriated differs. from the amount of the Secured
© Obligations, as the case miay be, sither: : :

RG] the Security Trustee must account to the Chargors for the amount by which
: the value of the appropriated financial collateral exceeds the Sedured
Obligations; or

(i) - the Chargors will remain liable to the ‘Secured  Parties. for any amount
whereby the value of the appropriated financial collateral is less than the
Secured Obligations. :

. EXTENSION AND VARIATION OF STATUTORY POWERS
- Statutary Powers

. The powers conferred on mortgagees recaivers or administrative FECE“.IVEI’S by statute

shall apply to the security created by this deed, unless they are expressly aor impliedly

- excluded. If there is ambiguity or conflict between the powers. corferred by statute and .

those contained in this deed, those contained in this deed shall prevail,

Seéction 101 LPA Powers

‘The power of sale and other powers conferred by section 101 of the Law of Property Act

1925 shall arise on the date of this deed and for that purpose the Secured Obligations are

“deerried ta have fallen due on the date of this deed..

iners of Leasmg

The Security Trustee 'may'leas;e, make agreements for leases at a premium or otherwise,
. -accept surrender$ of leases and grant options or vary or reduce any sum payable under
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182

_'arty feases or tenancy agreements ag it thmks fit, without the need to comply w:th any  of
- the prowsioﬂs of sections 99 and 100 of the.Law of Property Ac& 1925,

Restrlctions Di’sapplied

The restructnons on the consoildatlon of mortgages and on exemse cf the pcwer of salg-

‘imposed. by sectionis 93 and 103 respectively of the E_aw of Property Act. 1925 shall not

apply to the secunty canstntuted by this dead.

-STATUS, POWERS,‘ REMOVAL AND'REMUNERATIO:N OF RECEIVER
Receiver as Agent

' Each Receiver shall be the agent of the Chargors which shall be solely responsible for his
‘or-her acts or defaults, and for his or her réemuneration arnd expenses, and be liable on.

any agreements or engagements made or entéred into by him. The Security Trustee- wilf

" . not be responsible for any misconduct, neghgence or defauit ofa Recetver
- Powers of Receiver

" Each Receiver appointed under this deed shall have all the powers conferred from time to

time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of
which is deemed incorporated in this deed); so that the powers set out in schedule 1 to.
the Insolvency Act 1986 shall extend to a Receiver, whethier or not an administrative
receiver.  In addition, notwithstanding. any I|qu1datmn of a Chargor, each Receiver shall

o have power Lo
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(a)  develop, reconstruct, amalgamate oF diversify any part of the business of the

refevant Chargor
{b) 'entef into or cancel any coritracts on any ft-erms or conditions;

{cy  incur any habillty on any terms, whether secured or unsecured and whether to
rank for payment in prlonty to-this secutity or not;

{dy . let or lease or concur i _Iettihg or ie‘asing, anti vary the terms of, determine,
.. surrender or irritate leases or tenancies of, or grant options and licences ovet, or.
.otherwise deal with, all or any of the Charged Pmperty, mthout bemg respon51ble

~ for loss or damage;

(&) .estabhsh subsidiaries to acquire mterests in any of the Charged Property andfor: '-

“arrange for those subsidiaries to trade or cease to trade and acquire any of the
Charged Property on any terms arid condltlons :

C(fy. make and effect all repairs, renewals and improveriients to afy of the Charged

'Pmperty and maintaifn, renew take ouft or increase insurances;

{a) ~ exercise all voting arnid ather rlghts attaching to the Investments, stocks shares
and other securities owned by the relevant Chargor and comprnsed in the Charged .
_ 'Property, _ : : :

()~ redeemm any prior Security on or relating to the Charged Property and settle and -

- pass thé accounts of the person entitled to that prior Security, so that any accounts .
sa settled and passed shall (subject to any manifest error) be conclusive and -
bmdmg on the relevant Chargor and the money 50 pald shall be deemed to be an -
-expense proaeriy incurred by the Recewer :

._15..
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(i) . appeint and dis’dharée officers and others for any of the purpose§ aof this. deed

and/or to guard or protect the Charged Property upon terms as to remuneration or ...
otherwise as he may think fit;

{1 settle any ciaims, accounts disputés QUe'stians ard dernarids with or 'by any
. person who is or claims to be a creditor’ of the relevant Chargor or relatlng to any
* - of the Charged Property;

(k) - implement or continue the development of {and obtain all consents. required in

connection therewith) and/or complete any buildings or structures on any Property
" .comprised in the Charged Property;. :

{13 _purchase or accgmre any land or any interest in or right over fand; .

(m) - exercise on behalf of the relevant Chargor all the powers conferred on a landlord or

a tenant by any legislation from time-to time in force in any relevant }urlsdmtlon
-relating to rents or agriculture in respect of any part of the Property from time to "
©  time owned by the relevant Chargor or in which it has an interest; and

(n}  do all other acts and things (including signing and éxecuting all documents and
- .deeds) as the Receiver considers to be incidental or conducive to any 6f the .
matters or powers in this Clause 18.2; or otherwise incidental or condudive. to the
| -preservation, improvement or realisation of the Charged Property, and use the

- name of the relevant Chargor faor all such purposes,

and jn each caseé may use the name of the relevant Chargor and exercise the refevant

power in-any manner which he may think fit.
Remaval of Receiver

The Security Trustee may by notice remove from time to time any Reteiviar appointed by

" it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an

administrative receivership) and, whenever it may deem appropriats, appoint a new
Recewer in the place of any Receiver whose ‘appointment has terminated, for whatever -
reasorn. :

Remuneration of Receiver

The Security Trustee may from time to time fix the remuneration of any Receiver ..

appointed by it. Sections 109{6) and 109(8) of the Law of Pmperty Act 1925 shall not
apply to-a Recewer appmnted under th|5 deed

' Sevaral Receivers:

- If at any time there is more than one Receiver, a Receiver may separately exercise all of

the powers conferied by this deed {unless the dotument appointing such Receiver states-

. otherwise].

PRO’TECTION OF THIRD PARTIES

No Obligation to Enquire

- No purchaser from, or other persan dealmg w1th the Security Trustee any Recenver or
. Delegate shall be ebhged ar concerned to enqmre whether: .

(@) the nght of the Sec:unty Trustee or any Réceiver to exercise any of the powers

conferred by this deed has arisen or become exercisable. or a$ to the propriety .or
~ wvalidity of the exércise or purported exercise of any such powsr; or

i
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'(i:i} - ahy of the Secured Obligattbns remain outstandhg of be concerped with notice to .
the contrary and the titie and position of su¢h a purchaser or other person shall not
‘be 1m;3eachabie by reference to any of those matters; :

Receipt Conclusive

" ‘The receipt of the Security Trustee or any. Receiver shall be an absolute and a conclusive

discharge to a purchaser, and shall relieve him of any obligation to see to the application’
of any maneys or other c:onsrderat:on pand ta or by the direction of the Security Trustee or =

© - any Receiver,

- 20,
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PRoTECTI‘ON OF SECURITY TRUSTEE AND RECEIVER

Role of Security Trustee

The prawsmns setgut in clause 41 (The Security Trustee) of the Fadilities Agreement s’nail _
gavern the rights, duties and obligations of the Securrty Trustee under this deed.

Delegation

The Security Trustee may delegate by power of attorney or in any other manner all or any
of the powers, authorities and discretions which are for the time being exercisable by it -

-under this deed to any person or persons upon such terms and conditions. {including the

power to sub-délegate) as it may in its absolute discretion think fit. The Security Trustee
will not be lable or responsible to the Chargors or any other person for any fosses or

liabilities arising from any act, default, omission or rt'HSCOI"idUCt on the part of any

Delegate or sub-delegate and shall not be responsible for supervising the acts of any such

Delegate or sub -delegate.

No Liability

Meither the Security Trustee nor any Recéiver or Delegate shall be l:able in respect crf any

of the Charged Property or for ary costs, expenses, chargés; losses, damages or fabilities
which arise out of the exarcise 6r the attempted or purported exercise of, or the failure to

-exercise any of, their respective powers, unless caused by its or his gross negligence,

witful default or fraud.
Possession of Charged Property

Without prejudice to Clause 20.3 (No Liability}, if the Security Trustee or any Delegate .
enters into possession of the Charged Property, it will. not be liable to account as

' -mortgagee in possession and may at any time at its discretion relinquish such possession.

Indemnity

(a)  Each Chargor jointly and severally shall promptly indemnify the Security Trustea
and every Receiver and Delegate. against any cost, loss or liability incurred by any -
of thern as a result of: .

E ] ' -any fanure of the Bormwer to comply W|th its. ol}ilgatsons under clatise 19
E (Costs and. expenses) af the Facilities Agreement

Sy actmg or reiymg on any notrce request or - instruction whuch it reasonably
' “believes to be genume corract ard appropr;ately authorlsed

'.'_(iii} the takmg, heldmg, protectmn ar enforcement of the security constltuted by o
" this-deed; .

17
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{iv). ‘the exercise of ary of the rights, powers, discretions, -authorities and.
- remedies. vested in the Securlty Trustee and each Recewer and Delegate by
this deed or by law;- : : :

{v) any defau[t by the Chargors it the performance of any of the obllgatlons '
o _ expressed to be assumed by it in this deed;

{vi) mstruc’cmg Ia-w_yersf, accountants, “tax adv-i'sor_sf. surveyors - or other
professional advisors ot experis as permitted under the Finance Documents;.
ar : : :

Cvil)  acting as Secunty Trustee, Receiver or Delegate [ntherwse, in each case, '
: than by reason of the refevant Security Trustee's, ‘Receiver's or De[egate 5
' .gross negllgence o wilful mlsconduct}

(b} Each Chargor express‘[y acknowledges and- agr'ees that. the continuation of its

indermnity obligations under this Clause 20.5 will not be prejudlced by any release
- of security or dlspesal of any. Charged Property. '

. _(é)j The Security. Trugtee and every Receiver and D'ete.gafe‘ fiay, in priority to any

‘paymient to the other Secured Parties, indemnify itself out of the Charged Property .
in respect of, and pay and retain, all sums riecessary to give effect to the indemnity -
i this Clause 20.5 and shall have a lien oh the Transaction Security and the
_proceecfs of the enforcement of the Transactmn Security for all moneys payable to
it.

APP‘LI-CATIGN OF ENFORCEMENT PROCEEDS

Order of Application

All proceeds of enforcerment (whéther cash or fioh- t:"aShj received or recovered by the
Security Trustee or any Reéceéiver or Delégate pursuant to this deed shall (subject to the

- claims of any -person having prior rights. thereto} be applied in the order and manner
- specified by clausé 4 {Paymient and Application of Proceeds) of the Subordination Deed

notWIthstandmg any purported appropriation by the Chargors:

Suspense Account -

(@)  Until the Secured Obligations are paid in full, each Secured Party may place and.
. keep (to the extent possible and for suth time as it shall determineg) any recoveries
or other proceeds of enforcement (whether cash or non-cash) received pursuant to
this deed or otherwise on account of any Chargor's liability in respect of the
Secured Obligations in -an’ interest bearing separate Suspense actount, W|th0ut'

“having any obligation to apply all or- any part of the same-in or-towards discharge - '

' of the Secured Obligatians.

{by  If the se.cuﬁt_y' created. by this. deed is enforced at a time when no amount is due

- under the Finance Documents but at the time when amounts may or will become ~

- due, a Secured Party may pay any recoveries or other proceeds of enforcement
into an- lnterest bearing suspense account.

PROTECTION OF SECURITY

Continuing Security

This security is to be a contmumg secunty nctwmhstandmg any mtermechate payment or

settfement of all or any part cf the Secured Obhgatlons Br any other matter or thing.
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Other Security

(a). - This security is to be in addition to-and shall neither be merged in nor in any way -
-+ exclude or prejudice or be gffected by any. Gthe'r'security or gther right which the
Security Trustee or any other Secured Party may now or-after the date of this deed.
tiold for any of the Secured Ohbl igations. : o : '

(b} This secirity may be enforced against each Chargor W|thout ﬁrst having recourse

to any other nghts of the Security Trustee or any other Secured Party
Cumu[atlve Powers :

{8)  The powers which this deed confers on' the Security Trustes, the other Secured
' Parties-and any Receiver appointed under this deed are cumulative, without
prejudice to their respective powers under the gerieral law, and may be exercised
.-as-often as the relevant person thinks appropriate.

(b} The Security Trustee, the other Secured Parties or the Receiver may; in connection -
- with the exercise of their powers, joirt or concur with any person in any fransaction,
scheme or arrangement whatsoever,

(€) ~ The respective powers of the Security Trustee, the otner Secured Parties and the |
' Receiver will in no circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment.

_Amounts Avoid e:d

If any amount paid by a Chargor if-respect of the Secured Obhgatmns is capable of being

" avoided: or set aside on the liquidation or administration of the relevant Chargor or

otherwise, then for the purposes of this deed that amount shall not be considered to: have

been paid..

Discha rge Conditional _'

If any discharge, release or arrangement (whether in respect. of the obligations of any -
Chargor or-in respect of any security for. those obligations or otherwise) is made by a
Secured Party in whole or in part on the basis of any payment, security or other
disposition which is avolded or must be restored in insolvenicy, liguidstion, administratior

- or otherwise, without limitation, then the liability of any Chargor under this deed will o
continue or be reinstated as if the discharge, release or arrangement had not occurred.

' Waiver of Defences

The obhgatlons of each ‘Chargor under this deed will not be affected by an act, omlssmm N
matter or thing which, but for this provisin, would reduce, release ar prejudice any of its

- pbligations under this deed {without limitation and whether or not known to it or any'
. Secured Party) mcludmg

e (a) any tirne, waiver or consent granted to, or cnmpusstron wrth any persnn

(b') “the release of any person under the terms of any campcs&t;on or arrangement

(g} the taking, variation, compfdm'ise, exchange; Fétewsl, of reféase of, or réf“usai"orﬂ

" neglect to perfect take up or enforce any rights aganns%: or security over assets
_-of, any person; : . .

(d) . any mcapamty or lack of power, authnnty or fegal persnnahty of or djssolutmn or .

change in.the members or status of any ‘other person
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(e} any amendment, - novation, supplerient, - éxtension, restaterment {however
: furidamental -and whether or not more onerous) or replac:ernent of a Finance
Décument ar-any other dncument or security:

() any unenforceablhtyf |ﬂegahty or anvahdmy 0f any cbhgatmn of any person under o

any Finance Decument or any. other document or secunty, or

S (gy . any '|n-som_ency or smular-prnceedmgs._ :

Nan-competition

- Until all amounts whlch rnay be or become payabie in respect of the Secured Obllgatlons

have been iftevocably paid in full and unless the Security Trustee othérwise directs, no 3
Chargdr will exercise any rights which it may have by reason of performance by it of Its
obligations under this deed gr by reason of any amounts bemg payabile, ar liability ansmg

under this deed:

(a) to claim any right of indemnity or cantribution in respect of any payment rade or
- .other satisfaction of that Chargor's liabﬂity uiider 'this-cfeed'

: '(b)Q_ to take the benefit (whether by way of subrogatron O othermse) of any- ngh%:s of

the Securecf Parties under the Finance Documents: and/or

{c) to tlaim or prove asa Creditor of any Obligor éin'cornpetition with 'an'y Sécured
" Party.
Each. Chargor shall kold any Bengfit, payment or distribution rece;ved by it contrary o this

Clause 22.7 (Non-competition} on trust for the Secured Parties and.shall promptly pay or
transfer the same to the Security Trustee or as. the Security Trustee may direct for

-application in accordarice with Clause 21 (Application of Enforcement Proceeds).

Subsequent Security - Ruling-off Accounts

If the Security Trustee ‘or any other Secured Party receives notice of ‘any subsequent
Security -or other interest aFfectlng any of the Charged Property {except as permitted by
the FaCllltEeS Agreement) it may opén a new account for the relevant Chargor in its beooks.
If it does ret do so then (unless it gives express notice to the contrary to the relevant
Chargor}, as from the time it réceives that notice, all paymerits made. by the relevant
Chargdr to- it shall {in the absencé of any express appropriation to the contrary) be

" treated as having been credited to-a new account of that Chargor and not as having been

applied In reduction of the Secured Obhgatnons

-Redem‘ptuon‘ af Prior char'ges

" The Security Trustee may, at any time after an Enforcement Event has occurred redeem

any prior Security on or relating to any of the Charged Property or procure the transfer of

" that Security to itself,-and may settle and pass the accounts of any person entitled to that
- prior Security. Ary account so settled and passed shall {subject to any manifest error) be
" conclusive and binding on the Chargors, The Chargars will on demand pay to the. Security
~ Trustee -all principal monies and interest and-all losses. incidental te any such reclemptlon
" pr transfer,

NOTICES

-Clause 46 (Nonces) of the Faculmes Agreement shall apply. to thlS deed as. if such'_
-'provnsmns are set gut in full in this Clause 23
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DEFAULT INTEREST

.'Any amounts payable by the Chargors under thiS deed will, lf not paid. when due, carry
interest determined in accordance wrth clause 11. 3 (Default interest) of the Facilities

Agreement

' SET-OF F

Cladse 45 (Set—Off) of the Facmtles Agreement shall appiy to thES deed as if such'

: provrsmns are set out in full in thus Clause 25;
' CHANGES TO PARTIES
Assignment by the Security Trustee

The Securlty Trustee may at any time assign or otherwise transfer atl ofF any part of its - '

rights under this deed in accordance with the Finarice Documents:

Changes to.Pa rties

- Bath Chargor authorises and agrees to changes to parties under clause 35, (Changes to

the Lenders) and clause 38 {Changes to the Obligorsy of the Facilities- Agreerment and
clagse 5 {(New Facility Agent or new Security Trustee) of the Subordination Deed, and
authorises the Security Trustee to execute an its behalf any document required to effect
the necessary transfer of rights or obligations contemplated by those provisions.

- CURRENCY

Conversion

Al monies received or held 'by'-th'e Security Trustes or ary Receiver under this deed fnay

‘be converted into any other currency which the Security Trustee considers necessary to -
‘discharge any obligations and liabilities comprised in the Secured Obligations in that other

currency at the Security Trustee's spot rate of exchange then preévailing for purchasing -

that other currency with the existing currency.

No bischarge .

No payment to the Security Trustee (whethier under any judgment or court order or
otherwise) shall discharge any obligation or Hability in respect of which it was made unfess
~and until the Security Trusteé has received payment in full in the currency in which the
obligation or Hability is payable or, if the currency of payment is not specified, was

incurred. To the extent that the amount D_f any-such. payment shall on actual conversion
into that currency fall short-of that obligation or liability expréssed. in that currency, the -

Security Trustee shall kave & further séparate cause of action in relation to the shortfall

and shall be entitled to enforce the security constututed by this deed -to recover that -

arnount;
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- IN' WITNESS whereof this deed has been duly executed and dehverecf on the above date f‘rst R

MISCELLANEOUS

. Certificates Conclusive

A certificate or determiriation of the Security Trustee as to any amount of rate under this

-~ deed is; in the absence of manifest error, conclusive evidence of the matter to wl-nch it
relates. -

"Invélidi'ty of any Provision

If any provision.of thls deed js or becomes invalid, lllegaf or unenforceable in any respect

ufider any law, the validity, legality and enforceabll:ty of the remammg prowsnons shall
not be affected ar :mpawed in any way : '

CGUnterparts

This deed may be exectted in any number of counterparts, and this has the same effect
as if the szgnatures on the Counterpaits were on a smgle copy of this deed.

'Fallure to Execute

. hereof witl nat. mvalrdate the prowsmns of this deed as between the other part;es who clo :

execiite this deed. Such Non-Signatories may execute this deed on a suhsequent date
and will thereupon become bound by ite provisiohs,

.Covenant to Release

Once all the Secured Oblngatmns have been pan:! in full arid none of thia Security Trustee
nor any Secured Party has any actual or contingent liability to advance further manies to,

- or’incur liability on-behalf of, any Obligor, the Security Trustee and each Secured Party
- shall, at the request and cost of each. Chargor, take any action. which is necessary te -
release the Charged Property frorm the. secunty constituted by thrs deed

' GQVERNING ].AW AND JURISDICTION

~{a)  This deed and apy non-contractual obl:gatmns arisirig out of or in connection with it

~ shall be governed by and construed in accordance with English }aw

{by 'The cotirts of England have exclusive jurisdiction to set’tle any dlspute arasmg out of
-, orin connection with this deed (including a dispute regarding the existence, valrdnty '
or termination of this deed or ahy non-contractual obligation arising out of .or in

: connectlan with this deed) (a "Dispute”).

{c) The parties to this deed agree that the courts of Eng!'and are the most appropriate o
- and convenient courts to settle Disputes and accordmgly no party WI“ argue to the
'contrary C .

: above wntten

© EUS_ONPREMI350189706.05
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' SCHEDULE 1

| " Chargors-

. Company. _Na.m'e' . A . -~ Registered Number

=) Argyll Solar Limited T 08324386
s '_."Ei3der Renewables Limited SRTISRR 08371136
'3 Galgorm Renewables birmited - NI613735

4. Garganey Sustainable Eriergy  Solutions 08993344
' : Limited -~ L L _

5. Golderest R-_enewgbies urﬁitéd_ N - _'_:08?441.1.9' |
6, Lambridge Solarlimited ' 08347891
7. shearwater Réi"!t-:-'wa;bles. Lmited -~ 08744047
8. West Kingsmill Salar Limited '_ 08395446
S.  wickham SolarLimited 08218712
| 10. Woodbridge Solar Limited o - 08394402

11. - Wylam Powér Generation Limited .- Q8336872

G 23
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" SCHEDULEZ

 Property

Registered Leasehold Land

| Project name

Registerad

Leasehold title

© EUS_ONPREM\350189708.06

Address Title interest
proprietor o T number
Argyll Argylt Solar Land lying to the west | Leasehold LE348015
‘Limited of Grange Farm, :
| {Company no Burton Pedwardine,
1 . (08324386) Sleaford, NG34 0DB L IR
Lambridge tambridge Solar | Land lying to the west | Leasehold LL341753
Limited - of Grange Farm,
{Company no. Burton Pedwardine,
_ 08347891) Sleaford, NG34 0DB _ T
Shearwater Shearwater Land known as land Leasehold LT482125
: Renewahles at Ketton Works,
Limited’ Ketton, Stamford
(Campany no: . :
o | 08744047) R .
Woodbridge Woodbridge Land known as land Leasehold LT454788
- Solar Limited lying to the north-west
- {Company no: of Ketton Works, ]
08394402) Kettan, Stamford
' (PES 35X) ' L o
Goldcrest Goldcrest Land knawn as land Leasehold WSE3226
Renewables at Goldenhaye Field,
Limited -Cricket St Thorhas,
{Cormpany no: Chard, Somerset
L 08744119) o o -
West Kingsmill Woest Kingsmifl Land and huildings Leasehold CL302548
Solar Limited known as land lying to
{Company no. the north-west of
08305446) ‘West Kingsmill,
: Landidph, Saltash,
_ o PLiZBNB - - o e
Wylam Wylam Power Land at lL.easehold DN632098
Generation Broadwoodwidger, : .
Limited Lifton
{Company No.” "~ | ~
I 08336872) - - ' _ :
Wickham Wickham Solar | Land lying to the west | Leasehold 1 11338485
' Limited of Lodge Farm, :
{Company no. Spalding Road,
08218712) Bourrie .
24 .




~ SCHEDULE 3.

Collection Accounts:

Account Bank

Limited

Chargor
Argyll Solar | National
Lirnited | Westminster
U ' Bank ple
Goldcrest National
Renewables Westriinster
Limited . Bank plc
Lambridge National
Solar Limited Wastminster
- Bank plc
1 Shearwater National
Renewables Westminster
Limited Bank plc
West Kingsmill | National
Solar Limited Westminster -
e Barik plc
Wickham Solar | National
Limited Westminster
_ _ Bank ple
Woodbridge National
Solar Limited Westminster
. L Bank ple
{ Wylam . Power | National
| Generation Westminster
Limited Bank ple
Eider | National
Renewables = | Westminster
Limited | Bankplc .
Galgorm National
Renewables Westminster
Limited Bank plc
Garganey MNational
Sustainable Westminster
Energy Bank plc
Solutions '

EUS_ONPREMISD189706.05

Sort édde Account

Number

1BAN
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SCHEDULE 4 -

" Assigned Agreements

Sl .- Each of the F'mJect Documents (except far each Ground Mounted Stte Lease},
5 - __'each of the Insurances, | |
30 :.'-each- Borrower Loan Agreement;

A T the Ccrparate Serwces Agreements ta whlch the C‘hargors are party,
5..  ' 'the parent company guarantees granted by Larkfleet Litnited in respect of;

. (a) the Argyll EPC Contract in favour of A'rgy'n Solar Limited 'on.zlg Janiuary 2014;

{b) - the Shearwater EPC. Contract in favcmr of ShearwatEr Renewables E_mmted on. 10 -
O July 2014; and

ey the Woadbridge EPC Ccmtract in favour of Woodhr:dge Solar Limited on 13
: SEptember 2013.

B any gocurment deagnated as a Project Decument in wntmg by the Facmty Ageﬂt and the
Borrower and to which a Chatgor is a party.

L 26 ..
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SCHEDULE 5
Forms of notice to counterparties
L Part 1

" Foim of notice to counterparties of Assigned Agreements .

Ta: _[inse‘rt'namé and address of couriterparty}
- Copy to: National Westminster Bank ple [address]
Dated: - @]
Dear Sirs

Re: '[__her_é i&e‘n'ﬁfy the relevant Assigned Agreement] (thé '"Agl'-eem'e'nt"")

‘We natify you that [insert name of Chargor{s)] {the "Chargor") has assigned_to ‘National
Westminster Bank plc (the "Security Trustee") for the benefit of itself and. certain other
" parties (the "Secured Parties”) all its right, title and interest in the Agreement as security for.
certam obhgatmns owed by the Chargnr and others to the Secured Parties,

We further nctrfy you that:

1.

the Ch-a'r'go_r may not 'afnzend or terminate the Agreernent without the priar writteri consent -

of the Security Trustee unless permitted under the Facilities Agreement dated [®@] 2019 o
éntered into between amongst others, the Borrower, the Secutity Trustee, the Facility

- Agent and the Lenders;

you may contmue to daal with the Chargor in relation ta the Agreement until you recewe

written. notice to the contrary from the Security Trustee. Thereafter, the Chargor will

_ cease to have any right to deal W|th you in relation to the Agreement and therefare from '
. _that time you should deal only with the Securstv Trustee;

you are authorised to dlsclose lnformatjon in relatlon to the Agreement to the Secunty
Trustee on request

- after receipt of written notice in accordance with paragraph 2 above, you must r.aéy =11 I
"~ monies to which the Chargor is entitled under the Agreement direct to the Security -

. Trustee {anid not to the Chargor) unigss the Security Trustee otherwise agrees in writing;

~and

the prov;smns of th;s notice . may only be revoked w;th the pnor wrltten consent of the o

- Security Trustee

 Pledse sign ‘and return the enclosed c0py of thus rotice to the Secunty Trusteg (W|th a capy ta the-
Chargor) by way of ¢onfirmation that: : : .

' _ '('a)f you agree to the terms set out in this notice and tc act i accorclance with |t:s

. EUS_ONPREM\350189706.06

_ provzsmns
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~(bY . you have not received notice- that the--Cha"err has assigned or charged its rights _
- under the Agreement to a third party or created any other interest {whether by.
way of setiirity or otherwisé} in--th-e -Agr-eement in. fa‘vour of-a' third party;. and

-('r':): _' - You have not claumed or exerused against the Chargnr any nght of set—oﬁ '
" counter-claim or other right relating to the Agreement - :

- The pmv:snons of thts notice are govemed by Engltsh law,

Yours faithfully

Name:
~ for and on bhehalf of
. linsért name of Chargor]

 {On acknowiedgement copy]
To: National Westminstér Bank plc 4th Floor, 250 'BishopSQaté, London, EC2M
4AA :
Lopy to: [insert name and address of Chargor]

We acknowledge receipt of the above notice and canfirm the matters set out in paragraphs (a} o~
(¢) above. :

PR R T

Name:
for and ori behalf of _
[insert name of Counterparty)

Dated: ®

R S 28
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For and. on behalf of o
" NATIONAL WESTMINSTER BANK PLC
in its capacity as Security Trustee

By

Dated: i

- EUS_ONPREMAIS0189706.06°
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Part 2

' Form of notice to insurers

Tor -[insert name and addréss of insurance campény]:. o
. Dated: e

_ Dear Sirs

Rer [here :dent;fy the relevant insurance pohcy(;es)] (the “Pnlu:ues“}

'We not;fy ymu that [0] (the "Chargor") has assngned to [O] {the "Secunty Trustee") for the .. .
benefit of itself and certain other parties (the "Secured Parties™) all its right, title and interest in
the benefits arising under the Policies {including rights of recovery and proceeds) as security for
. certain obligations owed by the Chargor -and others to the ‘Secured Parties. The Chargor remains

.the msured person-under the Polities, : -

We further ﬂotlfy you that: :

5_'

the Chargor may not amend or terminate the Pohcnes wtheut the prior wr:tten consent of
the Security Trustee;

y'o'u may continue to deal with the Chargor in relation to the Policies until you receive
written notice to the contrary from the Security Trustee. Thereafter; the Chargor will’
cease to have any right to deal with you in relation to the Pc«hc;es and therefore from that
time you should deal Dnly with the Securety Trustee:

you are authonsed to  disclose mformatmn in relation to the Polmes to the SECLIth
Trustee on rec;uest and : :

' the pr’owsmns nf this notice may oniy be revoked wn:h the written consent of the Secunty

Tru stee.

Please sign and returii the encfosed copy of‘ this notire to the Securrty Trustes (wuth a copy to the |
Chargor) by way of confirmation that:

A3 ycu agree to act in accordance W|th the prows;ons of this not;ce

(B ~you have noted the Secunty Trustee 5 mterest as first mortgagee and as fi rst loss '

~payee on the Policies:

e} [after receipt of written notice in accordance with paragraph 2 above;] yc:-u'w;l'l pay'_ .

all monies to which the Charger is entifled under the Policies direct to the Security
Tristeée {and mot to the Chargor) unless the Security Trustee otherwise agrees in
writing; : :

. '(d) you wnl nr:it cancel ar otherWISe allow the Policies - to Iapse without giving the

EUS_ONPREM\350180706.06

Security Trustee not fess than 30 days writtén notice;

(e} you have ot recewed notice that the Chargor has as‘s‘tgned or charged Its.righ'ts .
. under the Policies to a third party or created any other interest (whether by way of

security or uther’mse) in the Policies in Favour of & thlrd party; and

B you have not claumed ar exemsed nar do you have any autstandmg nght to cla:m

*or exercise against the Chargor, any rlght of set-off, CGUF‘:EE[’-CIalm or ather rlght
relating to the Policies, . . .

30




" The provisions of this rotice are governed by English law.

Yours faithfully -

'Name.: '_ : o
-for and on behalf of
{Chargor]

[On ac:know!e&g‘em’ent_-copy]' .

CTor [insert name and a&dress of Security Trustee]

Cop‘y-td: _ [in‘sert name.and addréss of C‘ha’rgar]

We acknowledge recsipt of the above notice ard confirm the matters set out in paragraphs (a) to
() above.

" Name: .
for and ¢n behalf of . .
[insert name of insurance company]

‘Dated: . 0

. o 31
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To:

. Dated:

_ Dear Sirs

- Rey

SCHEDULE 6.

Form of hotice to Account Bank

: itihser't name and address of Acé:ount'Bankj_ (the "Account Bank")

[®] - Security over Project Accounts

We notlfy you that Iﬁ} Limited (the. "Customer“) has charged in favour of [O] (the "Securnty'
Trustee™) for the benefit of itself and certain other parties all their right, title and interest in and

© | to the monies from time to time standing to the ¢redit of the accounts identified in the schedule to

this. notice (the "Charge« Accounts") and to all interest {if anv} accrumg on the Charged
: Accounts

_ 10._ '

11,

12,

EUS_ONPREM\350184706.06

We irrevocably authorise and. instruct you:

(a)

(b)

@

RTINS

to hold all monies from time to time standing to the eredit of the Charged Accounts
‘to the order of the Security Trustee and to pay all or any part of those monies to

the Security Trustee (or as it may direct) promptly foltowing receipt. of wntten

instructions from the Secursty Trustee to that effect; and

to disclose to the Secuﬁit‘y Trustee any 'iriformation relating to the Customer and

~the-Charged Accounts which the Security Trustee Mmay fmm time to time request_ '
you te provide. : :

‘We also advise you that:.

by counter-signing this notice the Security Trustee confirnis that the Customer may

make withdrawals from the Charged Accounts. until such $imie as the Security
Trustee shall notify you in writing that thelr permission is withdrawn in accordance

-.with clause 10.1(b) of the account bank agreement dated [®] between; amongst

athers, you, the Customer and-the Sécurity Trustee. That permission may be

‘withdrawn or modified by the Securrty Trustee in its absolute discretuon at any

time; and -

the provisiorns. of this notice may oniy be revoked ar’ varled w:th the prior wrrtten
_consent of the Security Trustee.

. Please sign and return the enclosed copy of this notlce to the Secunty Trustee by way of .

your ‘confirmation that

Ay

(c)

you agr-ee ta act in accordance with the provisions of this notice:

you have not réceived notice that the Customer has assigred or charged its rights -

to the mionies standing to the credit of the Charged: Accounts or otherwise granted

: any security or othér interest over those monijes in favour of any thlrd party,

you wsll not exercise any nght to combing ac:f:ounts ar any rrghts of set off ar lien
or any similar rights in. relation to the manies standing to the eredit of the. Charged

_'_'-Accounts, except for the nettmg of‘ eredit and deblt balances, pursuant to current

32'._'_




account nettmg arrangements prevrcusly approved iy wrstmg by the- Secunty
o Trustee, and .

SAd) ' you have nat claumed or exemsed nor do you have outstanémg any. r|ght to claim

".or exercisé against the Customer, any rtght of set-off, counter- cialm of dther right -~ N

relating to the Charged Accounts.

 The pm'viSicrhs of thls notice are g’over‘ned by -En-gifsh law. _'

‘Schedule -
“Customer ' AccountNumber . SortCode
33
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Yours faithfully, :

Name' ]

~for and on behalf Gf
[Chargor] =

as the Customers

- Counter-sigried by

R N Y RSN E ]

for-and on behalf of
[Security Trustee]

' [On acknowledgement copy|
Tor - [Insert name and address of Security Trustee] .
Copy ta: - " [Insert name and address of Chargor]

We acknow!edge receipt of the above notice and cenﬁrm ‘the matters set out in paragraphs {(a) to
(d) abave, .

SRR AR e R e e e

Name:
- for and on behalf of o
[Inisert name of Account Bank].

Dated: -~ @
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| SCHEDULE 7 |
_ Form of Sectirity Accession Déed
| ITHIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY '
. CONSIDER OTHER NECESSARY FILINGS]
" THIS SECURITY ACCESSION DEED is made on @
BETWEEN:
{1y e(s company mcorporateci in [0} with regustered number 0) (the "Neéw Chargor"), and
'-'(-2)_-: C® as secumty trustee fcnr atself and the other Secured Parties (the "Securlty Trustee').
| 'RECITAL: | o

This deed is supplementai to a debenture dated L between inter aha the Chargors namect therem

and the Security Trustee, as previously supp[emented and amended by eariier Security Accession -

Deeds (if any) {the "Debenture“)
. NOW‘_THIS DEED WITNESSES as fo.‘lfows.:_
1,  INTERPRETATION
1.1 Definitions
Terrms defined in. fhe’ De'béhture‘. have the same meaning when ﬁs_éd iﬁ th_'is deed.
12 Construction o | |

Clause 1.2 (Construction) of the Debenture will be deemed to be set out in fiill-in this -
' -dee‘d, but as if references in that clause to the Debenture were references to this. deed.

‘2. ACCESSION OF NEW CHARGOR .

21 Accession
The New Chargar agrees to be a Chargor ﬁ:ar the purposes of the Debenture w:f:h

©_immediate effect and agrees to be bound by all of the terms of the Debenture as if it had

originally been a party to it as a Chargar. : :

2.2 -_'Cove-nant fo zPa-y
The New Chargbr'as prirary obligor cavenants with the Security Trustee: {for the benefit B
of itself and the pther Secured Parties) that it will - pay on demand the Secured Obhgatnoas
-when they fall due for payment. '

23 - 'F'-ixed C'harges

The New Chargor, as secur:ty fur the payment and dusz:harge of the Secured Obhgatzons,_'
" charges in favour of the Security Trustee with full title guarantee all of its right, title and,

interest in the fo]lcw:ng assets, both present and future, from time to time awned by it or .

in. whu:h it has an mterest and in each case, all Related Rrghts

(a} - by way of- f:rst lega[ mur‘tgage, ali Property (mcludmg as spec;ﬂed |n sr:hedule 1 '
: ‘(Property});-and :

(b _'by'-'w'ay of first fixed ch’ar'gé:
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2.4

2.5

26
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O aii other- interests (mt effectlvely charged ‘under cEause 23(3)} in the
: .Property, . -

.f_ii) atl Investments,
{il"i}'_ aIE Eqmpment
(iv) all Book Debts;

{v). ali Co!lectlen Accounts. (mcfudmg as, spemFEd i 5r:hedule 3 (Collectmn
Accounts));

: (vi}' '_an lnteilectuai Property [(mdudmg as speched in schedu!e 4 (Intetlectual
a Property))}, _

' {vit} its goodwill and’ uncalled capltal
(viliy " to the extent not eﬁeéti'vely'ass;ig_ned by clause 2.4 (Security Assignment):
C{A)  the Asslgned Agreerments; and
©(B)  the Insurances.

Security Assignment .
As further security for the payment.and discharge of the Secured Obligations, the New
Chargor assigns absolutely with full title guarantee in favour of the Security Trustee all its’
right; title and interest in the following assets; both present and future, and in each case,

all Related Rights:

{a) the Assngned Agreements (mcludmg as specified i schedule 4 (Assigned
Agreaments)); o :

(b} the Insurances (inclu‘dihg as-specified in schedulé 5 (Insurance Policies)): and
(¢} the Hedging Agreements;

provided that on- payment ot discharge in full of the Secured Oblrgatlons the Securuty

. Trustee will &t the request and cost of the New Chargor re-assign the relevant ﬂghts tithe. -
- and mterest in-the assigned assets tc the New Chargor (or as it shall dwect)

: leed Security

Clause 2.3 (fixed 'Cha}—gesj' and clause 2.4 (Security Assighment) shall be construed as
treating a separate and distinct mortgage, fixed charge or security assignment over Bach

relevant asset within any particular class of assets specified in this deed.” Ary failure to

create effective fixed security (for whatever reason) -over an asset shall not affect the

- fixed nature of the security on any other asset, whethe within the same class of assets or
not.- . . . L

'Bloating Charge

As further security 'f_dr' the payment and diséh'arg.e of the Secured Obﬁg’ations, the New

Chargor charges with full title guarantee in favour of the Security Trustee by way of first

- flaating charge all its ‘assets, hoth present and future, not effactively charged by way of .

first fixed charge under cEause 2.3 {Fixed Charges) or assigned under clause 2.4 (Secunty

. .Assrgnmentj and, in-eath case, alt Related Rights
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3. INCORPORATION INTO DEBENTURE

"T'he Debénture and this deed shall be read t’age_ther:'as'_ one instrument on the basis that =~ -

_ references inthe Debenture to "this deed” will be deemed to inciude this deed.
4,  NOTICES

.The MNew. Chargor conﬁrms that its achress detalls for notmes in re[ation to c]ause 23 '
-{Notices) of the Debenture are as follows: :

Atidress: _ @
Facsimife: @
Attention: L
5. LAW
. This deed and any dispute, controversy, proceedings or claims of whatever nature arising
out of or in ahy way rélating to this deed (including any non- contractual disputes or

. claims} shall be governed by, and construed in accordance with; Eng!ush taw.

IN WITNESS whereof th|s deed has heerz duly executed and dehvered on the date ﬁrs!: above
written,

37
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SCHEDULE 1

Freehold and Leasehold Property

. SCHEDULE 2

_ Collection Accounts -

SCHEDULE 3

. Intellectual Property

SCHEDULE 4

~ Assigned Agreements

SCHEDULE S

Insurance Policies .

o : 38
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SIGNATORIES TO DEED OF ACCESSION

' Mew Chargor _

Executed as a deed by [insert name in

* bold and upper case]:
_' Director e e e s
Name:
_ D’i.rectbrfSe'cr*e-t'ary o
OR
Executed as a deed by _ _ )
- [if¥sert name of company in bold anid ¥
. ipper casel; S }
B

' Signat'ur'e of dfredor‘
-~ Name of di:rectér
Signa.ture' of witness
 Name of witness

‘Address of witness

Oﬁcupatioﬂ of withess

‘Notice Details
Address:

. Facsimile: - .
Attention: .

e _ 3g
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Name:



' ~ The Security Trustee
" Signied for and on behalf of [insert '_
- narme of Security Trustée in bold
and upper casej: :

Notice Details

' Addr_e'ss:

Facsimiles
Attention®

e R " 4p
-EUS_ONPREM\3S0189706.06

" Name:




SIGNATORIES TO PROJECTCO DEBENTURE

: Chargors -

EXECUTED ard DELIVERED as. a deed for )

and on behalf of ARGYLL SQLAR LIMITED
‘acting by:

Signature of director:
" Name of director: ..
inthe presence ofy

Signature of witness:

“Narie of witriess:

Address of witness:

Occupation of witness:.

EXECUTED and DELIVERED as a deed for
~and on behalf of EIDER REMNEWABLES
LIMITED

acting by:

int the presence of:

- Signature of witness:

. Name of witfcss:

. Address of withness:

Occupation of withess:

EUS, ONPREM\3S0183706.06

.Sign‘atu're of director:

) :

CORIDLEREEOER

Dcawnmg LER il
St Magnus House

~Lower Thames-Stread. oo

)

Lundon E SH BHD

v
7 .

Name of director: - DAV, FASEOEN. "

St Magnus Hous2 o
gL ower THames- Bl i s

a1




EXECUTED and DELIVERED as a deed for )
and on behalf ¢f GALGORM RENEWABLES
LIMITED :
dgcting byt L L - : D :

: " Sighature of directors R e

Name of director: .. P8 Eriepave. .

j 'i_n the presence ofi -

 Signature of witness: o N
Name of witness: - WA BYS Gy

' . StMagnus Housz
..“;";’3'tuwer’ThameS‘_Stmgthh“”“‘”““““”
~ LondanECBRGHD

'_ Occupation of witness:

EXECUTED and DELIVERED as a deed for )
and on bahalf of GARGAMEY )
SUSTAINABLE - ENERGY  SOLUTIOMS
LIMITED e :
acting by: : Lo
: Signature of directar:

 Nameof director: .ORYW. Peecpen.

" inthe presence oft
© Signature of witness: . -

Name of witness: WR‘}CAP‘“”V e
Address Gf'WiEnéS'S: ..... BO.anﬁgtpr
St Magnus Houge
W Lower ThiEmes Steeet .
... londonEC3REHD .

Occeupation of witness:

_ L 42
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'EXECUTED and DELIVERED ‘as & deed for )

and ore behalf of
RENEWABLES LIMITED.

acting by

Name of directars ..

' 'Signature of director:

GOLDCREST )

-.in the presence of: .

Signature of witness?

Namie of withess:

" Address of witness: _

© StMagnus House.
e THATEE SEe

Occupation of witress:

EXECUTED.and DELIVERED as a deed for )’
and on behalf of LAMBRIDGE SOLAR )

© LIMITED

 acting by

Name of director:

in the presence of:
Signature of witness:
Name of witness:

| Address of witness:

L Occupation of witness:

“EUS_ONPREM\3S0184766.06 .

" Gignature of director:

..n..nu.D.,O..WArﬁ.ﬁgLL.p_. .
- B Magnus House
oswer Thames.S

i bonnon ELAR BHDL
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" EXECUTED and DELIVERED as a deed for )
and on .behalf- of SHEARWATER )
- RENEWABLES LIMITED -

acting by: _ .
Co " Signature of directors

| Name of directors . 0MIPELEEOCER.

" in the presence ofi

" Signature of witniess: _

Namie of witness: BBl Ay
 Address of WIENESS: ..o IDOWRIAGHLF i

' St Magnus House

. ”""“;"’-"3’EWEF"ThamES'Sfreet‘"""":"""“"".“".’.
o London'BC3REHD

| Occupation of witness:.

EXECUTED and DELIVERED as a deed for - )
and on behalf of WEST KINGSMILL ')
SOLAR LYMITED '

acting by: _ - _
Signaklre of director:-

Name of director: L OMVIO ELEELEA .

Cin the presence of:

 Signatire of witness: _ _ _
Name of witness: AW RISV =
Address of witness: DG’M‘H-HQLLP i

: St Magnus House

-..hMu-.,..8;_;LUWe_r.-Thame.5. S‘h’ee?\" T A
- London EG3R 6HD

Occupation of witness: ...

- L TS
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EXECUTED and DELIVERED as a deed for )"
‘and on behaslf of WICKHAM SOLAR )
LIMITED - . '

" acting by o SR :
- © . Signature of director:

_ Name of director: ﬁf‘r\w’Jmef’—Eﬂ :

. in the 'présé'ncé' of:
.S"i'gnatur.'é of wi'tr"re.ssg B
_ Name of ﬁi'ﬁness:_ | ﬂw‘}l"rﬂm”“f" SRS
- | Addréss‘_o’f Witn.es's:.' DQWHII‘IQLLF
: St Magnus House

es3ower. Thames Streel o
' Landon EC3R 6HD R

‘Occupation of witness: . n v

EXECUTED and DELIVERED as a deed for )
and on behalf of WOODBRIDGE SOLAR )
LIMITED

" acting by: .
Signature of directar:. =+

Name of director: . @i SAREB.EL
in'the presence of:

' Sigrature of witness: A e e

‘Name of witness:  AMAAL A

Address of witness: DOW’!"I!HQLLP o

. .St Magnus House
"""" S Lower THarmes Stroer o
o Eondon EGBREHD -

Occupation of witness: .
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EXECUTED and DELIVERED as a déed for )
and. on behalf of WYLAM POWER

GENERATION LIMITED

-acting by: '

. Name of director: ...

in the p?é‘sén-té of:
" Signature of witness:. '_ . e

Name of witness:

Address of witness:-

Oceupation of witness:

EUS_ONPREM\350185706.06

* Sighature of director:

Dgwnmgi_LP
St Magnus House

i3 Lower-Thames Stiget -




SECURITY TRUSTEE.

'EXECUTED and DELIVERED as a deed )
_ o for and on . behalf of NATIONAL .}

WESTMINSTER BANK PLC acting by:

Sig‘nat.urﬂ.df._ authorised Signatﬂry: Tos “',;u....um.'...;'.:,.'..-..;l.;..;,k.;-mf.'...;.;.L',.”.';M”.;‘.“......'.....‘_.'_._'.__...','.'

_ Name of authorised signatory: ...,

- &cting uridera :pbw'e'r of -atttrr’ney dated

in.the presence of:
Signature of witness: - ...
" Mame of witness:

‘Address of 'with'ess'-_;-

 Occupation of witness: -

: SRR Lo a7 -
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