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Registration of a Charge

Company name: HAYMAKER (HANDLEY PARK SOLAR) LIMITED

Company number: 08869456
X5ZRRCER

Received for Electronic Filing: 07/02/2017

Details of Charge

Date of creation:  01/02/2017
Charge code: 0886 9456 0001
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE

Brief description:. LEASEHOLD LAND AT HANDLEY PARK FARM, TOWCESTER - TITLE NO.:
NN337202.

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

Electronically filed document for Company Number: 08869456 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 08869456 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8869456

Charge code: 0886 9456 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st February 2017 and created by HAYMAKER (HANDLEY

PARK SOLAR) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th February 2017 .

Given at Companies House, Cardiff on 8th February 2017

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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L _-THIS DEED is madc on i ﬁ;&;ﬂ?’«\-ﬂ‘*‘@bf | '2-01'::'7_-'-'5_?- |

: '_:BETWEEN

oy

. THE PARTIES AGREE AS FOLLOWS. _

"THE PROJECT COMPANIES Ilsted in schedule 1 {the "(:harglng Compames
:'SANTANDER UK PLC a company mcnrporated AR anland mth IF‘QI tered_'*

L 02294747 havingits: regtstcred Bifice at 2 Triton Square, Regent's Place, London NW1.5'-'_". i
e BAN as secunty trustce for the Secured Pdrtles {the "Securlty Trustee") : e

'} '- _.'DEFINITIONS AND INTERPRETATION

.DefInItIOHS e

"

4

[ In ’rhls deed

S LondomENANSENS2ARS 144.08

-'--":_:-.-(_fd:j'.ﬁ___”.-'any other agreement desrgnatcd as an A55|gned

5--"Baok Dabts" means aH'book an
: .(excludmg any such debts or-clar

'_-'_"A55|gned Agreements rn'e'éns;_" - '_ s

() - -'the contra cts Insted as ASSlgned Agreements |n sched uie 4 (Asqlgned Agreement&)

: (b) 'any contract that amends of replaces a COI‘ItIa(.t descnbed in: schedu e 4 (Asagncd B

: Agreements), :

. '5 ('(;): 'the contracts Ilsted as Asmgned Agreements in any Secunty Accessuon Deed, _and

ccmentf |n wrztlng by Lhe"'_'_..--'

: 'relevant Charglng Company and the Secw |ty Truste

"Bank Accounts" means: aII nghts in reiatlon to cash dep05|t cunent oF. other accountsﬂ B e
. _'of the: Chargmg Companles held w1th any bank ﬂnanual mstitutson or other person frorn
: 't:me to t|me, : RE S : e RN : R

ther debts Df an\fr nature and aII monetary c!anms

-Obllgor |n ac ; orclarice

N assets i deour"of the 'Secunty Trustee by execut:ng a ‘Secunty Acccsémn -_: RS

: --_-":Deed) and

{c) 'each OPDE PrQ"'ct :"Company, each Inrtlal /\NESCO Pr0]ect_ Cc)mpany & 'c_l'.:cach:' o
ey bscquent Acceding Projec Company {which bccomes_a ‘Project Comipany dnd.an. 0
: Flnance Documents and which qrants' secunty OYer

'1ts assets |n favour 'of the Secunty Trustee by exccutlng & Secunty Aczessmn.’_'

ition “to. the: Bank: Acc_ounts the ASStgned L




"(__a);_':-__' any Bank Account WhICh is; de5|gnated 'as.3 Coilectlon Account by tho re!evant_ .
Charglng Company and the Securlty Trustee and - S

B __'(:b) o any replacement account ar any sub dnusuon or sub account of those accounts

“Common Terms Agreement" means the common terms agreement dated on ar
'-.__:E;around the. date. ‘of this:deed and made" between amongst ‘others,” the: BorrOWer, the'-': S
- Facility - Agent the Mandated Lead Arranger the Ongmal Lenders and the. Secunty':__'f" .
"':'_.Trustee, : - . R S
:"Delegate" means any delegate agent attorney or co trustee appomted by the Secunty'.' _ L

3 -_'Trusteer . . s : . : : [ R S
"Eqmpment" means ali plant machlnery, VEhIC|ES, computers ofﬁce and other:_'-__-_"'_" L

g - eguipment including any equtpment which: replaces that: exnstlng eqmpment and that e

'equlprnent (rf any) hsted in any Securlty Access!on Deed - . ST

"Emstmg Accounts“ rneans the accounts I|sted |n schedule 3 (Ex:stmg Accounts), : _.: : o
- -_'_"Floatlng Charge Asset" means an asset charged under clause 3 4 (Floatlng Charge}, s o

_:___"Insurances“ means the beneflts ansmg from aII polu:les of |nsurance :-_(mcludlng all

o rights of | recovery and all proceeds of them) eather now or in. ‘the fature’ held by, or: wrttten-- s
i favour of;a. Chargmg Comipany. orin which it is OthEFWISE‘. Interested ‘ineluding those"i e
:::pollcues (if any) Ilsted in Schedule 7 {Insurances) of the Common Terms Agreement or i
- any Se unty Accessnon Deed ' e s S e

._'-"Inteilectuai Property" means any patents trade marks servrce arks, ‘designs, o
~busidess names; copynghts, ‘database rights, design. nghts domain names; moral rights, . = -
B inventiohs; conﬁdent:ai lnformatnon knowhow and other intéllectual property rights: and
- interests, whether reg:stered or unreglstered the benefit of all apphcatlo_ s_-'and rights. to._ﬁ_:_'- S .
luse such assets: tncludmg the mteilectuaf property nghts {lf any) Ilsted A any Secunty:___i_:_'_' R
Accesaion Deec[ S : B L . o e

o "In\restment" means any stock share debenture Ioan stock secunty nterest |n any_.‘
o '_lnvestrnent fund and’ any: other comparable mvestment (whether oF not marketable);__ G
7 whether owned: dlrectly by or to the: order of @ Chargmg Company or by any trustee
o ﬂducnary BF clearance system on its: behalf : o : R

"'::"'.__“Property" means aII freeho!d hentabre and Ieasehold property and the'_b i'di'ng's and _ .
_ _fuxtures agla} uidmg trade’ ﬁxtures) on: 'hat property from: time: ta time’ ncludmg the'-'_'_}.'
' ._'_property tlsted in __scheduie 2 (Property) an-d m any Secunty Accessmn Deed;___: S R

i ';"Operatmg Accounts" mea ns:

: _Z-'_'('a_)' any Bank Account Wthh. t:s' de5|gnated as. an Operatmg Account by the reievant-
Charglng Company and the’ Securlty Trustee and s

o (b) any replacement account or any sub dlwsmn or sub account of those accounts

S “Recewer" means a rECenver or recewer and manager in; each case appomted under thls S Rt

"_:_'-___“Related Rughts" means |n relatlon to any asset

-'_the proceeds of sa[e of that asset or any part of that asset

by a!l dwldends d:stnbutlons mterest and/or other mcome pald or payable n relatmn :
to that asset (mcludlng on any Investment), together wrth aII shares or other

7 London\EHANSE\52485744,08 .1




_property derlved from that asset and al1 other ailotments acn:retxons rrghts,-

. benefits and: advantages af all Kinds” acorumg, offered or otherwuse derived from or: R
_ incidental to :that asset (whether hy. way df conversmn redemptlan bOnUS :
T __'-preference, optlon oF otherwme}, i . R

d or payable m relatlon to that asset

i .(_e-):.: '_ E a-_n-\}_ .' I"IIES and proceeds_-pal

) _-'aII nghts under any hcence agreement for sale or agreement far Iease in respect of_'g. i
"":""'thatasset and- : T L o

:-_-';'_-the beneﬂt of all other ngh-ts powers cialms, consents, contracts warrantles St
L secunty, guarantees lnde' : tles or. covenants for tltle in respect of that asset S

"‘Secured Obhgattons -_;rneans “all: present and future |labl||tles and obllgatlons at any o
: '-tsme “due, ow;ng or-incurred by any: Obligor: to any. Secuied Party -under. any: Ftnance_" o
: _Document “both:- actuai and contmgent -and whether mcurred soleiy or Jemtly and’ as _
- principal gr- “surety or in-any: other-capacity: except for: any money. or: Hability which, if it
- _"were 50 mcluded would ‘rause-the’ |nfrlngernent of: sect:on ‘678 or 679 of the. Companues S PR
L ACt 2006 “and mcludes Pt is ot I|m|ted to; any such moneys debts ar I|ab|||t|es arising:in CE E
. connection with:any Project, any OPDE Asset, any Initial ANESCO Asset, any Subsequent
"_:;Accedmg Asse B ary Substitute Solar Park or any solar park prc-]ect ‘which the parties’ .o '
B ."'{agree to treat s a ‘Substitute “Solar Park: for the purposes. of the: Comrncm Terms o
o 'Agreement whether or not such Substltute Solar park {or solaf park prOJect) i known to,_' s '
. or contemplated by, the parties at the date ‘hereof ‘and whether or not stich - Substitute =
_'_Solar Park. (or solar: park: pro;ect} |s lnciuded - the Portfollo |n comphance WIth the
L E'-prc}wsmns ef the Fina-' e Documents : o o RSt

._."Secured Partles- means the Fmance Partles and any F{ece:ver or Delegate

S “SeCurity“ means a mortgage, charge pledge Ilen or: other secunty |nterest secunng_'f_'___"_-'_- L
- -any obligation of any person or- any other agreement dr arrangement hawng a surmlar_-:-
o effecty and : L : : : S

: -.:-."Secunty Accessmn Deed“ means a deed substanhailY-"" .the-'férth_ﬁsét;'G-'l_J-t_.'i'n_ Stﬁédt_l_l'_i_%-:??_ : L B

"-13_; _: (Form of Secunty Access-ro'n Deed)- T

1 2 Constructuon

-'___'('a'}: '53 In thlS deed unless a contrary |ntent|on appears a reference to o '

o .:.'_('i)_-::'__: _ 'expresswns deﬁned i the Common Terms Agreement have the-i_ : S
L : '-"-'same meanmgs when used |n thls deed unless othermse deﬁned tn thlsi_._:-:'-'--' :
- ':'deed B : : AR o : ; S

Sy the prlnciptes of constructlon contamed in clause 1 2 (Interpretatlon) oF thef. e
S Common Terrns Agreement apply equally to the COI‘IStI’UCtIGI’I _of this- deed, oo :

' except. that references to! "this Agreement"'therem will: be construed as': Ry
-'freferences to "thls deed" RN DR S

SOy A Portfollo Enforcement Date is "contmuung untit “such - time . as the
SR :_':Securlty Trustee has served notice ‘an” the Berrower that™ the: Portfohe e
-Enfdrcement Bate: 5ha1l be treated; '-.no Ionger eXIstnng (whmh it shall do Sl

o -’.once |t.no Ionger exusts), Lo

'('iy)_f_ a ProJect Enforcement Date is contlnumg" Untll such tlme as the Secunty :

S _Trustee has served notice. on: ‘the 'Borrower that the Pro;ect Enfdrcement;'._. i
“Date shall- bes treated as. no Ionger exlst|ng (Wthh |t shall do once jt nn R
'i_'longeremsts), B L S o T

o LndeMEHANSENS2485744,08 T




SO 473 "any "Chargmg Company _any "Secured Party" or. any other person- :
B shall be- coristrued 50 as to mclude its Successors iy title, perrmttedj:-"
Lt assignees - and- transferees and i the case of the’ Secunty Tristee, any
o 3'"person foi the time bemg appomted as Secu tv Trustee or Secunty Trustees__.'-
i In accordance W|th the Fmance Documents BT L o

'-."_'_';'(:v;i)_f': thIS "deed" |ncludes any Secunty Accessuon Deed-_f S

-.'Z(vi_ijf_ﬁ "los‘ses mcludes losses actuons, damages c!alms, proceedmgs costs,."'_ I
'_'__3'demands expenses (lncludmg fees) and I|abil|t1es and "Ioss shall be v
_-_'_construed accordmgly, and RR SR L

(vul) 'jany clause or. schedule is e reference to respectlvely, B clause of and
SR '_'scheduie to thlS deed and any reference to thtS deed mcludes |ts schedules

S 3(b) 'Sect:en clause and schedu[e headmg are for ease of reference only

ey _'The terms of the documents under wh:ch the Secured Obhgahons arise and of anyf.' .
Lo side lettérs between anv Charglng Company and any Secured: Party: relating to the:
e j-.Secured Dbhgatlons are. mcorporated - this: deed to the extent requured for any.
'.'_'_'-'-purported d3lsp051t1on of any Propertv contalned in this deed tobe @ valad-_.-‘._ S
dlsp05|t|on in accordance W|th sectton 2(1) of the Law of Property (M|scellaneous '_ SR '
' EProv:smns) Act 1989 : : SEE - e S

.'('d_)"'_.'. ':The partres mtend that thls docurnent shall take effect as & deed notmthstandmg S
R '__the fact that a party may only execute it under hand : B P S

R Thl!‘d Party nghts

: :'_'_(a:)'f Any Recelver or Delegate W|II have the nght to: enforce the prows:ons of thlS deed_' e o
Tt ik are gtven i :ts favour however the consent of a Recewer or: Delegate is: not BRI i
S :_:reqmred for the resczssmn or vanatton of thls deed ' S

) (b) '.SUbJECt to paragraph (a), a person whd |s not a party to th|s deed has no nght-' S
"__.j.'under the “Contracts. {nghts of: T ird: Partues) Act 1999 to enforce or enJoy theﬁ;-_-._'.';."__ i
i ,beneﬂt of any term of th|s deed R B L D T e

o e s .-Intercredrtor Deed

L The terms of thls deed are. sub]ect to the terms of the Intercred1tor_'Deed in the event of_:-:' o
Cooany ‘conflict: between any: prov|51on ‘of ‘this' deed 'and ‘any ‘provisian.of the Intercredltor'_ e
i ..Deed the retevant prov1slon of the Intercredltor Deed shail prevaul " S

g 'Present and fu‘ture aesets

":(..E:l'):.' -"'A reference in. thIS deed to any Chal‘ged Property or other asset mcludes unless
_'the contrary |ntent|on appears, present and future Charged Property and other___'-:
: _'.assets o : - . ¥ SR

.'(b_')':_ he absence of or mcompiete detalls of any Charged Property |n any schedule shallz_:'_-'..-".-_"'._ o _
BN not affect the vahdlty or enforceabmtv of any Secunty Interest under this deed e

' ":_:_'ﬁ";l_.;'é : _:-__'_-Secunty Trustee s Dlscretaon

) .It |s agreed that any Itberty or powrer Wth may be exercrsed or anv determmatlon Wthh_ s S
.may be made under this. deed by the Secunty Trustee may; unless dthervwse provrded in
~“this deed or the Commeon Terms Agreement}._be exermsed ot made:in-its ‘absolute and _
-'-'-unfettered d'| retion W|thout any: obhgatlon 1o gh /& reasons: thereof but i Eny - event AR
: .'.accordance wrth the ntercredltdr 'Deed For the avoldance ef d-oubt the Securlty Trustee'-' S

-.i_,g_'n:-qaﬁ.\eHAN55\5'24'555%44@5;_ L




_ ':shall fot be l|able for any loss causcd to any sﬂartv for the fallure o act as set out i thls"'_- _
;deed, inthe event it does not receive an instructior (in: accordance Wlth the Common'-'_ et

= : Terrns Agreement Or IntercrEdltor Deed) to 50 act

i :_’covemm T PAY

(a} "-Each Charglng Company as prlmary obllgor cove .ants W|th the Secunty Trustee':_-':" '
(g the benefit of itseif and the other. Secured Partles) that it will on. demand pay

“the Secured Obllgatrons when they fall due for payment ln accordance WIth thelr"_

ﬁ--_'._"terms 8 .'-;;- S

(b) _"Every payment by a Chargmg Company, the Shareholder ar another Obhg'.

oa

.".:_Secured Obligation whlch is made toor far the beneﬂt of & Secured Party to: wl'nch'_' S

: .'that ‘Secured Obl:gahon is dise and payable e accordance with: the Flnance_'_' B o
' "Docurnent under which such sum is payable to that Secured Party, shall operate rn e

R _satlsfactlon to the same extent of. the covenant contamed in. clause 2(a)
B ::':_CHARGING cmuse

T3 Fixed Charges

: "'_ZEach Chargmg Company, as: securlty for the payment and discharge of the Secured
" Obligations, charges in favour of the Securlty Trustee: thh Fult title guarantee all of its_' o

.":'-.'rlghts' title: and :nterest in the. following. assets, both present and future, from tlme tostime =

: .owned by lt or i Wthh lt has an mterest and |n each case all Related R|ghts
() by way of f;rst Iegal mortgage all Property, and

(b) by way of ﬁrst ﬁxed charge

Property,

all Investments,

' -'-(ul) all Equl-p":cnt

v _...___._.(N)

all Book D_ebts

" &l Ex1stlng Accounts all CO”ed‘.lO ' Accounts, all Operatlng Accounts and anyﬁ
: -*other Bank Accounts, : : : o o :

all Intellectual Property’ : ::_ R

B :-_-'(vu) |ts goodwr]l and uncalled capltal

R by it m connect:on wuth the use of any of |ts assets and

Sy to the extent not etfectrvely asmgned by clause 3 2 (Securrty Asmgnment)

S "(._g_):;'_ the Asmgned Agreements and ;:

i 3.2 :_ ' Security Assngnment L

As further securlty for the payment and dlscharge of the Secured Dbllgatlons, each
_1 Chargmg Company aSSlgnS absolutely wrth full t|tle guarante_' in favour of the Securlty

._: : ':_l__ti_:f‘_td.oh_'tE_._HANSE_\5248.S'}':44.[)'_8: Do Ll

= {I) ~ali other lnterests (not effE!CthEIY Chafged under clause 3 1(a))' in- any S

i "-:_:'{_v_m) the bene t.'iof all Authonsatlons and all other consents and agreements held




- Trustee all its’ ||ghts tltle and lnterest in the foliowmg assets both present and future B
:-and in: each case, all Related nghts : : DO . : :

o ( ) the Assugned Agreements, and

% ;_"3(-‘5.):_ the Insurances,

i _f{f’-provided that on payment or d:scharge |n i‘ull of the Secured Obhgatlons the Securlty-:_ﬂ::":.‘ :'-:" o
s fTruetee W|Il at the request and cost of the relevant Chargmg Company Fes a55|gn the __: .
' '_-tltle and mterest m the assugned assets to that Chargeng Company (or as-_ o

e _' jleed Secu r:ty

f_CIauee 3 1 (leed Charges) and clause 3 2 {Secur:ty Assngnment} shali be construed as o -
_creating a separate and distinct mortgage fixed charge or. secunty ass:gnment over each
o relevant asset within ‘any. particular class of ‘assets: specnﬂed in: “this deed. Any: Tailure: ko
create effectlve ﬂxed securlty (for whatever reasor}. over an: asset shalf not. affect the
'ﬁxed nature of the secunty on any other asset whether Wlthln the same class of assets oF -
R I TR '__Floatlng Charge
.'_.As further secur_ y.._for the payment and dnscharge of the Secured Obi:gatrons each Lo
o Charging Company: charges with futl: tltle guarantee in: favour of: the Security. Trustee by -
L way of first floating charge all its present and future assets not effectively charged: by Way o
Coeof fixed charge under clause 3 1 (leecl ChargeS) or ass:gned under clause 3 2 (Secur:ty-'--i_- S
. Asg;gnmEnt)- RER o AR : : M ; : ; . o . ; o

= 35 .:' __Conversaon of Floatmg Charge

o ') Subject to paragraph (b) below |f

“the: Secunty Trustee 1s. of the view: that any 1ega| process or. execuhon |sg'- -

g _'_bel_ng enforced agamst any: Floatmg Charge ASSEL OF: {acting reasonably) thati_-. o

S any Floatlng Charge Asset te |n danger of belng serzed or otherW|se in
'-'_":-Jeopardy, OF s inoi _ R

- (lV) the _ ecu'rlty Trustee con5|ders that lt is, necessary to protect the pr|oraty of-j
w '-_th&Secunty,_ LA : : S e

the Securlty Trustee may, by notu:e to any Chargmg Company (or in relatlon to'
_paragraph (a)_(n) or (& )iy, by ‘notice to the relevant Chargmg Company), convert_'-- D
[ '}the ﬂoatmg charge created under ‘this deed [nto a. f|><ed charge as. regards thiose -
j'-_-'assets ‘which'it spemfles ir-the. notlce (Wl‘llCh i relatlon to paragraph {a){u) _ljove,:". Sl
" oshall” only be ‘the -assets ‘of the ‘relevant Chargmg Company and i relatlon b
: "'-'-"._above, shall only lae the affected aSSets} BRe S

SRR ) H he floatmg charge created under thlﬁ _d.eecl may not he conyerted mto 2 frxed SR
: -'---_-.3charge solely by reason of the” obtammg of a. moratonum under sectson 1A of the S
" Insolvency Act: 1986 in: relatlon to-a relevant Charglng Company, ‘or anythlng done L
"'_'W|th aview to 'obtamlng such a moratonum o R e . i

U LondemEHANSENS 248574408




o 36 : 'A'u’tomatic C__on'ver's-l:e.'n:'o-l_":F.Id:_ati-'ng' .C!i_a-rg_e-' R

PR fclause 6 Z (Negatlve Pledge) over any l—”loatlng Charge Asset or

i b) anV Derson lev1es ot attempts to Ievv any d:stress attachment executldn er other e
R j.legal process agalnst any Floatmg Charge Asset s R : S

'any Chargmg Company creates (or purports to create) any’ Secunty |n breach of.'__"-_ :

: _'-.:the fleatlng charge created under thlS deed over the relevant Floatmg Charge Asset WI”_-:

'automatlcally and lmmedlately be- converted |nto a flxed charge'-

37 'Excluded Agreements

- ;:_:3{a.)j:.__"_There shall be excluded frem the charge created by clause 3. 1 (leed Charges),.'_'

©oclausesr 3.2 (Securlty Asmgnment) and clause 34 (Floatlng Charge) and frpm the -

: -operatlen “of . clause 4 (Further Assurance) any: Assigned: Agreement in re!atlon to

':.":'Whlch al Charglng ‘Company s ‘precluded absolutely or: condltlenaliv (including - -
" requiring the- consent - of ‘any. third party)- from assigning or creating any charge - -
Cover: its |nterest in: that agreement (an "Excluded Agreement") unt|I the relevant e

G ._cgndltian 0,. walver has been sat:sfued or obtalned

(b) -_-For each Excluded Agreement the relevant Charglng Company undertakes te apply S k

Sfer the relevant: consent or waiver gf prohibition or cond1t'|'on within 14 days of the

: date of thls deed and i respect of each: Exciuded: Agreement Wthh provrdes ‘that
- _'the relevant thlrd party will nat unreasonably wuthheld its consent to assrgnment ar-

: _'charging, to use “all
_:-_possﬂale and to keep the Securl'
-__negcrtlatlons S e

(c) Forthwrth upon rece|pt pf the relevant waxver or, consent the relevant formerly'_"'-"-

easonable ‘erideavours to’ obtain that consent as.soon as. *- S
_Trustee lnformed df the pregress of |ts¢.::-. PRSI

S CExcluded: Agreement shall stand charged to the Securlty Trustee ‘under: clause 3,2 ERRE
L (Security Assrgnment) Af requlred ‘by-the Secunty Trustee at. any time fellpwmg;ﬂ S

g 'II-"._"I‘ecElpt of that waiver or consent the relevant -harglng Cdmpany ‘il “forthwith

-execute a valid) ﬁxed charge dr Iegal 2 s:gnment |n such ferm as. the Secunty_._:-' f'

o _'5_'-Trustee shall reasonably reqmre

-'.4ﬁ'._‘:._"-._-:_}'suemee ASSURANCE

"_._{a) 'Each Charglng Company shall promptly (a._. i "|ts own expense) do all such acts dr' '
: "-'execute all such: documents (mcludmg asslgnments, transfers, mortgages charges :
'-.'notlces and lnstructlons) as: the. Securlty “Trustee - may. reasonably specd’y {and TR

' '-'_'-'such fdrm as the. Secunty Trustee may: reasonably requrre m favpur of the Secunty-_f S '

: jTrustee or lts no-m:nee(s))

iy to perfe ;

the Secunty'Interest created or mtended to be created under pr'-_.':' S

-'-_'ewdenced'. by ‘this. deed or “for. the ‘exercise of any- nghts pdwers and’ S ;
" remedies of - the Secunty Trustee any Recelver or: the Secured Partles:'-_f

: .'_--provrded by or pursuant tp thlS deed or by law, '_ et

_cured Partles Securrty Interest —

e :'(_'i_i)':_'_'_ to confer on the Securlty Trustee or on.the

over any ‘property and. assets: of that Charging’ Company focated: in- any oo S

. ._Jurrsdictlcln equivalent. o'r sirrilar to: the Securlty Interest |ntended tcu be o
:cenferred by ar- pursuant td thls deed and/or ' S -

(s facilitate. the reallsatron of the assets. which are, or are’ |ntencled to be the_-': e :

'_subJect of the Secunty Interest created by thls deed

Londom\EHANSENS2485744.08




s

:j.:-REPRESENTATIONS AND WARRANTIES

'Negatuve Pledge

3 _:' __"Dlspoeal Restrmtaons

by ;Each Charglng Company shal! take all such actlon a5ig avaulable to lt (mcludmg

L 'maklng all: flhngs and reglstratlons) a5 may he necessary for.the’ purpose ‘of the._- ceennll

-.-creatlon perfectlon, protectlon or: malntenance of. any Secur:ty Interest conferred. -
cir intended to bie conferred on the Secunty Trustee or the Secured Part;es by or'-.

-':pursuant to thls deed i

.':'j_Matters Represented

"T'Each Charglng Company represents and warrants to the Securlty Trustee as’ set out |n'j_'1. 'j B
o clauses: 5 2 (Property) on: the date of thls deed and on each day that any Secured'-‘ RN
o -_Obllgatlon :s outstandlng B R . . . . SR o L

Property

S ._'-Schedule 2 (Property) |dent|nes all Property srtuated in England and Wales whlch 15_“
: .'f_-__-henef“cually owned by Jt as at the date of thls deed : i R

" *_:’-'3'UNDERTAKINGS GENERAL

_Duratlen of Undertakmgs

o Al of the undertaklngs gwen i this deed are. glven from the date of: th|s deed and for 50 o =
Iong as any securlty constttuted by th:s deed remalns :n force : B PR '

".No Charglng Company rnay create or agree to create or permlt to sub5|st any Secunty o
.._._-__:’Interest over-all or any. part of the Charged: Property except as permltted by and m_" T
S .accordance W|th the Common Torms Agreement BREE S - S

__':No Chargmg Company may enter mto a smgle transactlon ofa serles '_f t_ransachons':-__- S
- {whether related: or fiot) and ‘whether voluntary oF. lnvoluntary to sell , lease, transfer ar
- otherwise: dlspose of all mrany part of the Charged Property except as permltted by and :n'_."

i jaccordance W|th the Common Terms Agreement

i ';_"Presenratlen of Charged Property T

L (a) "_Each Charglng Company wnII observe and perform all covenants a_nci stipulationsf'- i
-.carry out: all..

T from time to time affecting: the Charged Property;: make ail. payments,
-Z.ﬁ_reglstratlons or renewals and generally Fake all: sl:eps ‘which -are necessary to
S .preserve “mairitain - -and-: renew when necessary_ﬂ-or desr"

(b) No Chergmg Company may vary any Iease Iucence contract or other document i

g .'E._'Doeuments Relatang to Charged Property

'-'-"relevant ta ity interestin any Charged Property where such. variation: ‘would have'a:"

S material’ adverse effect on the value of the relevant Charged Property or'th_e r|ghts._
e 'ofthe Secured Part|es. '_ R : L Lo R

o '1-'_'.:-_ﬁ'_(e_)'_".?-.-"Each Chargmg Company wnll enforce the due observance and performance of all;-'_ '_ o

_-'covenants gtven for rts beneﬁt in relat:on to the Charged Property

s (a) '- Wlthout preJudlce to any. spemhc requ1rernents ln thls deed For :the dellvery af - o
" documents'-each Chargmg :Company wull promptly delrver o the Secun _-Trustee

U {ondpnNEHANSE\S2485744.08 1

ble all. the c:harged.__-{.-..-.“ o



.'__-.(or W|Il procure the dellvery “of an acceptable soIlCltors undertaklng (to the:
_;_-.satlsfacUon of the. Secunty Trustee ‘acting reasonably) relatlng tothe samein -
“eircurmstances: where itis necessary for thase solicitors to retaln cettain documents

*for ‘the  purposes: of registering the relevant’ Charged Property) all” relevant *

""_.'tlme to time reasonably requ:res, in wntlng

oy The Secunty Trustee may retaln any document dellvered to it under thus-deed for:'-_'_'. :

E'documents refating: 5olely tasthe: Charged Property WhIL‘h the Securrty Trustee from S

s long as-any . security: ‘constituted by this deed remains in force: and, if for any: S

reason it returns By docurn'ent to'the: relevant Charg:ng Company (or its nomlnee} REERERRE

' 'before that tnj &,
' the relevant document be- rede!wered. |
._5h.a]l_promptly comply (or procure complla ee) w 48

-hat notlce

: 66 - '-'Power to Remedy

it may: by notice to-the relevant Charglng Company reguire. that L
it and. the_.relevant Chargmg Company'_’_'_"_'-'

RO (-0 Chargmg Company falls to cornply w:th any undertaklng gwen ln thIS deed and that"’. T
Ba _fallure is nat: remedled to the. satrsfactlon of the Securlty Trustee (actlng reasonahly)_-'.' R
.'-_:Wlthll"l 14 days of the' Security Trustee pro\ndlng written notlfscatlon to the relevant oo

o "Chargmg Company that remedy is: reqmred it wilt: allow (and: |rrevocab1y authonses) the
““Secufity Trusteg, or any Delegate, to-take any: actlon on behalf of that Charglng Company SRR

L '._wh:ch IS necessary to ensure that those covenants are complled W|th
7 :-pnopeerv_ i

71 :-'Leases _ :

. ._._Each Chargmg Company shall promptly g:ve notlce to the Securlty Trustee |f it recewes'_."_ s i
wany: notice under sectson 146 of ‘the taw of Property Act 192501 any proceedlngs args :
cornmenced agalnst it for the forl‘elture of any lease oF any Property from time to owned L

: _by 1t or in. whlch |t has an |nterest

72 'Perfection of Property Securnty

- following acquisition o
" OPDE ‘Project: COmDaﬂ

(-a)- . _"Each Chargmg Company W|Il _prornDtly followmg executlon of thlS deed or lf Iater"'
R Property or-in relatlon to-a Substltute PrOJect Company, _an RERRERE
an Initial ANESCO PmJect:jCompany or-a: Subsequent.”" '

'f--Acced:_ g Project. Company “{which’ accecles “to this deed in accordance with Claisse :
T _'_23 2" (Acqussttlons and Investments) ‘of. th _Common Terrns Agreement), incEach

case: promptly followmg execution-of a: Security: Accessnon Deed), dep051t ‘with: the
S Security’ Trustee (or as it shal! cllrect) certified: co:p| s of all: deeds: and documents of
“title’ relatmg toall Property i whlch it has an interest and, if: those deeds and

" documents are with the Land: Reglstry, will: prornptly dep051t them: with the SECUFltY.__'.

LU Trustee! (or as it shall direct). upon their release tor,
S acceptahle solicitors’: undertakmg (to the: satlsl‘ach
'reasonably) rel

, Wil procure the de!lvery of an
of the Secunty Trustee actlng 5: S
ng'to the samein cir: -mstances. where :t is necessary for those Ry

“solicitors to retaln certam documents for"the purposes of reglsterlng the relevant.__ B

R _-Charged Property)

-':{'h')_:'__'.:';In relatlon to Property 51tuated in: England and Wales and charged by way of legali--"'-'i_'f' :
S ';mortgage under this. deed ‘Bach Charging Company hereby |rrevocab|y c:onsents to___.' :

o -_"_'entereci --_on the: Reglster of: Title ! of all ‘that Property i _
B _-(|ncludmg any unreglstered propertles subJect oy compulsory ﬁrst reglstratlon

; Triistee applying: to the: Chief- Land: Registrar for @ restnctao_ to be i

o ‘the: date:of this deed) on the prescrlbed Land Reglstry form and in the followmg or-_"__'..'

v .'_f_;:-substantlally srrmiar terms

L UBnUGHAEHANSF\SI485744:08




e '-;'INVESTMENTS
s Investment Acqutsutlons

s Each Chargmg Company quI promptly ho _'fy t'
|nto any agreement to a .

2 _’:"Payment of Cal!s

"No dasposntlon of the reglstered estate by the propnetor of the regrstered estate or

it _by the proprletor of any’ reglstered charge not being a charge regnstered before the R

[ :entry of this restriction; is tQ be reglstered without & wrltten congent signed hy the.

B _-(as secunty trustee)__.

fe'rred to in the charges reglster o

Sl S..bJEC(’. te the terms of the FmanCe .Documents the Lenders are under'an':'.:' e
i -'_'obllgat|on to make further advances (whach obllgahon is deemed '-to__ be mcorporated'j RRR
“CHinto. this: deed) and- thlS secunty hasg: been made " for ‘securing those further o0

' ".advances In relatton to Property: whlch i sstuated i England and Wales and

.'--_advances on the securlty or the reglstered charge

o (_d)'; _1In respect_of any part of the Charged Property tltle ta’ thCh is reg|stered at the.':-
L End: Registry, each Charglng Company: certifies that the’ secursty created” by th:s__"- S

'_deed does not contravene any of the pro_'|5|ons of |ts artrcles of aSSOCIatIGH s

'-u-lre any mterest i an nvestmen R

- . ._Each Charglng Company shan pay w- -n_-'due aII calls or other payrnents whlch may be or-_"_'-': i
. “become due ‘in respect’ of any. Investment; and in any -case of . default by it in- such_'.‘-"'- '

- .'payrnent the Security Trustee may' 'f-‘-_it thlnks ﬁt upon w_ltten notice: to the Charglng_-

“yeimbursed at’ the rate:from tlme 'to- :
' ;Fmance Documents : :

Votmg and Distrlbutmn Raghts

L .: .'_.(.__a')_f ..._.:::.

U Londom\EHANSE\S2485744.08

: :-:-_".j.-Company, make stich payment on-its behalf in wh1ch case any sums pald by the Secunty-_"_"' :

S Trustee. shall be. re1mbursed by the relevant Chargmg- Company to the Secu ty Trusteg on .- ' _' L
- demand and - shall carry interest’ from ‘the: date: of payment by the: Secu'nty Trustee until ~ g

ime apphcab[e to unp d sums speaﬂed in- the” L

L :prowd-ed that it r

: -ifv @ manner:which: |5 mcons:stent W|th any Fl-nance DOCumEnt of whmh may_:'z-_'-:_'

o ibe. preJudJCIal to the Jrrterest' Bf

the Chargmg Compames W

Investments and

: - proprletor for: the trme.belng of the: charge dated [.] in favour of Santander UK plc v :

“charged by way of legal. mortgage: under:this deed, the Security Trustee may apply’
U tothe Chief Land Registrar for a. riotice to be entered onto the Register of Title of S
o al that Property: (mcludlng any unreglstered Property sub]ect to compulsory first. . R
. registratlon at the date: of this deed): that' there is an obltgatlon to make further_ R

Secunty Trustee n‘ It acqurres, or enters i

Utlons and other momes 'pa'ld on or denved from the_ S o




ga S 'Perfectnon af Investments Secunty

7 Landon\EHANSE 52485744 .08

S (ii')'_" the Secunty Trustee rnay (m its sole discretlon) dlrectly or |nd|rectly (by R
R ._._'|nstruct|on o the relevant Iegal ownerof the relevant Investments) PR
LU exerdise; refrarn fram exerc:smg or dlscla|m any. right to exercise any votmg_ et
2 .'-_'_'.:er other: rlghts and powers attachlng to the Investments Any exercnse of
such voting rights. may only be for the: purpose: of preserving. the value of -0
S the security” given by thig deed or facilitating- the realisation of e The:'._'_'
o '-_"Chargmg Cempames wull promptly comply ‘with anv dlrectlon ‘given: by thet
-Securlty “Trustee .in’ relation to the ‘exercise of veting o other r:ghts ‘and
e POWErS. Any such’ dlsdalmer Wil confer on: the. relevant Charglng ‘Company o
" the authority to direct the exercise of the disclairmed right, as if a Portfolio
S "Enforcement Date had not ocr_urred |n accordance WIth paragraph (a)(u)' .
A -above i g R R Do ! :

' (c) :_On the occurrence of a PrOJect Enfercement Date Wthh is contlnumg in respect of a_ :
R .jCharglng Companv ' e o : L
S (].:)_- _"the relevant Charging Cempanv will promptly pay to the Secunty Trustee o

dividends;. distributions and- other -monies pald- on. or. derrved fmm the_-_3:'..':-"
._.-Investments m whlch |t has an lnterest and : - SR B

iy the Securlty Trustee may . (ln its sole dlscretlon) dlrectly or |nd|rectly (by'_'-.'.- L
SRR _'_mstructron to- the relevant Iegal owner: ‘of: the relevant Investments) S
S eXerCise,: refraln frorn exerc;smg ar du;clalm any rlght o exerCIse any votlng' R
Car other rights ‘and powers attachmg to the Investments in-which:it- has.an
.'._|nte est. Any exercise of such voting: r|ghts may. only be: for. the purpose of
: ;_'-;preserv G- ‘the value of the secuntv given by :this deed or. famhtatmg the-'._ R
- realisation of it. “The: retevant: Chargmg Company will premptly comply Wlth_-'_i S
- any direction ‘given by the Security Trustee in relation to. the exercise of =
voting or other nghts and powers Anv such ‘disclaimar will corifer-on the
_ ;relevant Charglng Company the authorltv o d|rect ‘the: exerm & of the. R
disclaimed  right, as if ‘a_Project: Enforcernent Date had not occur: d, in
'_accordance w1th paragraph (a)(u) abeve‘._" R N B

-';_'-:':'At any tlme when any Investments are- reg:stered in the name of the Security . -
: '|ts nominee the_ ECUrItV Trustee will*‘not be under any dutv to ensure S

S that any { :
: '._ZInvestments are. clulv and promptly pald or r_ elved by |t or |ts ncminee or to.:_:'_:: B
S '_-verlfy that the cerrect amounts ‘are: pa|d or received o-r to take: anv actlon i =
: y-_(or an_ offer of _any) st:ocks shares, rlghts,-.'--i'

! cruing of offered at any tlrne by way o
reference, ‘option, warrant er T
.v;of those Investments s

. moniles or oth"' _ .
b of: mterest div end, redemptlon bonus, rlghts,
e :-_ethermse on orin respect of orin substttutlon_f

i Each Chargmg Company wal prornptly followmg the BCQLIlS!tIOH of an Investment depOSltj-_:-' AR

S {or in relation to & Subst:tute Project Company ot ‘an - OPDE: PrOJect Company, an Initial

: _}-_'-ANESCO Project Company or @ Subsequent Acceding’ Prcuect ‘Comparty (which accedes'-fto T
" this deed In-actordance. with Clause 23.2 (Acquisitions and Investments) of the: Common "
L Terms: Agr'eernent), in each case pror ptly following execution of a: “Security Accession
' ' s (or ds |t_shall dlrect) aII steck and sh re CErtIfICEitE!S and-' S

: _'._'3-.w1th steck transfer forms executed |n blank and Ieft undated on the basls that 4
"_’jTrustee shall be entitled to hold such- doc__uments of title and stock transfer forms int e
©Secured Obligations: have been :rrevocably and uncondltlonally discharged in-full and ghall-: o
S be entltled Jnder n;s prer of attorney given: by clause 15 {Attornev) below; at: any t:me, p
iy en the occurrence of a Porifoli ‘Enforcement Date which is continuing ar a Project- = .~ '
: i ___g (as the case may be) or (||) |t' the _Secunty Trustee G




"-'-_-_'Wlthout pr’E]LI ce_to clause 6 2 (Negatlve Pledge) (and clause 6 3 (Dlsposal Restructxons)}_'_-}.- By
1% Charging. Company may charge, factor, dlscount, assugn ar: otherWlse transfer any of-
._'the Book Debts'in favour of any other person, gr purport:to do S0 unless permltted by the Pt
' -Flnance Documents or W|th the pnor consent of the: Securlty Trustee : Sl

g

(a) -_gwe notlce (substantlally m the form set out |n schedule 6 (Form of nOtICE to L
el '_"Account Banks)) to the Account Bank; of the charges ‘created by this deed over = T
those-accounts and: provtde ewdence satlsfactory to the Securlty Trustee (actlng [

i ;"-:EQUIPM ENT '

;-{Restrnctlon on Dealmgs

:_-.__BANK AccouNTs

1 -.Wuthdrawals
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' :reasonably consmlers that the securaty constltuted by thls deed i in Jeopardv to complete SRR
in-each case the® stock transfer forms on behalf of the Charglng Companies. {or on behalf " =
“of the: relevarit Charglng Company |n relatlon to a Pro)ect Enforcement Date) in favour of'-_-ﬂ-i-.'. R
-|tself or- |ts nommee(s} : : : - " S B

o Perfectlon of Equnpment Secur:ty

_}IF reqmred to do 56 by the Secunty Trustee the relevant Charglng Cempany wnII as so0n
CoEs reasonably practlcable c:reate a i :ti'legal mortgage aver any: Equ:pment owned by lt at' S
S that time; i any farm and subs: '-nce"'whlch the Secunty Trustee may reasonably requure 'ﬁ_: R,
provided: that’ the relevant Charging: Company. shall not ‘beobliged to create a first fegal
U 'mortgage” over anv such Equlpment where ta ‘do so would: breach the terms of. Any

o - '_.agreement or: arrangement entered lnto m connectlon wath the Common Terms‘-_ A
'Agreement relatlng to the purchase hlre or use of such Equroment S

e BOOK DEBTS
":-.-Collectmn of Book Debts

'"_.j.-Each Charglng Company Wlll act as agent for the Securrty Trustee promptly collect all.. _
. _._-Book Debts due to it in. the: ordrnary course of its busmess pay. the proceeds af-all Book'-_}
" Debts into | such: ‘accourits as reqmred and : permltted under . the  relevant. Finance: S
"-Documents or-as the Secunty Trustee may spemfy from time’ to tlme and pendlng that"__'.,_ R EI
r'-payment hold those proceeds on trust for the Secunty Trustee ' R

'_-.Each Cha_rglng 1..Comoany wnII promptly followung executxon of thns deed (unless such: B
S and acki greement asat the date'of the 2o :
_executlon'of this deed) (or Wlth reSpect to a Substltu-te.PrOJect Company an'-OPDE Pro]ect: s
SR Cornpany, an- Inltlal AN ESCO ProJect Company ora Subsequent Accedmg Pro;ect Company
- (which “accedes to this ‘deed in. “accordance  with' e
E-Investments) of ‘the Common Terms ‘Agreement), “in~each’ case’ promptly. followinig. i
e “execution ofa Securlty Accession Deed) or (if* later) deSIQnatlon of a Bank Account'as a
. Collection Account or an-Operating’ Account: or a Bank Account desngnated by the relevanti'_
R Chargmg.Cornpany and the Securlty Truste : S S

o '_'_reasonably) of the dellvery of that notlce" and

Clause - 23,2 (Acguisitions “and . S

: No' Chargmg Company rnay w:thdraw alI ar any monles frorri ttme to tlme standmg to the:' : Dt
- eredit of an Ex1stlng Account e Collectlon Account o an Dperat‘_' g Account except as oo




: (b) “lise” reasonable endeayours to procure that the Account Bank - promptly: BRI
o acknowledges that notlce by counterslgnlng a copy of |t and delwerlng that copy to SRR
the Secunty Trustee . ) : e RO

g 'INTELLECTUAL pnopeew

121 'j: Intellectual Property Acqu:s:tlons

i Each Chargtng Co‘m‘pany Wlll promptly notn‘y the Secur v Trustee :f |t creates acqurres or-_._- :
. _'_'enters into any:. agreement to- acqu:re any mterest |n Intellectual Property Wth]’l lS of__-'_-
L '_=matena| value to ltS busmess _ : : L o S P

122 Perfectmn of Intellectua! Property Securuty
: '_Each Charglng Company appolnts the SECUl‘lty Trustee as |ts agent to apply for the-.’ =

Secured Parties' interest in that Charglng Company s Intellectual Property to be recorded- o

'__on any of the followmg reg:sters n the Security Trustee s dlSCl‘EthI‘l s s

“(a) -_:_} 'the relevant Intellectual Property reglster of the UK Intellectual Property Offlce

(b) “the releyant Intellectual Property reglster of the EU Offce of Harmontzatlon for the'._"'
SR "’-.Internal Market and S e RO : -

S {-_c) -"'.':'all other nataonal reg|onal and |nternat|onal Intellectual Property reglsters [

a3 :-'ASSIGNED AGREEMENTS

- ;-j__13'.-_1:" ':-'_.'Proceeds of Assugned Agreements

" Each Cnarglng Company will, as" agent for: the Securlty Trustee coltect all amounts_
- 'j._..payable to.it-under the- AsS|gned Agreements and forthw:th Day those momes into: the-: e -
" relevant Holdeo ‘Account, or such. accolints (If ‘any) as are: requiréd by the Finance =
'Documents and pendmg that payment hold those proceeds on trust for the Secunty ERR
"Trustee ' ; - _ : S S

: 132 Perfectuon of Agreements Securut‘l

Each Chargmg Company Wl|| promptly followmg executlon of th:s deed (unless 5uchi_ -
'notlce and acknowledgment |s contained: ln the Intercredltor Deed. ‘as at the. date “of S
" Uexecution: of this ‘deed), or; in respéct. of ‘any: Assngned Agreement desu_:jnated as such
ok after the date of executlon of thIS deed promptly thereafter : : : :

Con(a) ".'_'.glve Hotice (substantlally in the form set out in“the: relevant part of schedule_.5-'--' L
S ﬂ_(Forms of natice to counterpa'rtles) orina form.and. substance’ satlsfactory tothe
L Gecdrity: Trustee) to the othér: partles to: the Assngned Agreements of the securltyf_'._'_'-ﬁ L
~ereated by this deed over: |ts interest’ thereln ‘and provrde ‘evidence: satlsfactory to: :
: "the Securlty Trustee (actmg reasonably) of the dellvery of that not|ce, and '

R (s) I '.use reasonable endeavours to procure that each counterparty to an Assugned S
'Agreement {and . where' “such’ counterparty is.a - member of the Group or @ .0
o '_Shareholder will: procure “that “such; counterparty} promptly acknowledges that- R
'::-__not:ce by countersngnmg '-copy of |t and dellyermg that copy to the Secunty-:".’ o
"-'Trustee, L e A _ : NN

'iprowded that these obhgatmns shall be satlst“ecl in respect of an: Ass:gned Agreement" :_' i
o “where: a dlrECt ‘agreement wuth respect to such As5|gned Agreement has been entered |ntoi_'-- B

' '-_W|th ‘the counterparty(les) “to “the A55|gned “Agreement, contalnlng a notlce and-" '
.'_acknowledgment in: --.form and substance satlsfactory to the Securlty Trustee ' T
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13,3 ;-"-:'Securlty Trustee has no notnce '_

: j"__--Save wrth respect to the nOtICES and acknow[edgements ln relat|on to the Assngned R
:':-_'Agreements to be dellyered o the Securtty Trustee in accordance W|th-j-' 5 deed “thieo
T Secrity: Trustee shall not be deemed to-j ave any know!edge of the prov:snons of the. :
-'-"-__-._-'Assrgned Agreements IR RDRRE : : S . -

;ﬁtusunamces

- 141 S 'Proceeds of Insurances s :

_:..'-Each Charglng Company will collect aII amounts payable to:___ -
- forthwith: pay: those - monies. into the: retevant Pro;ect Account as such accounts as are T
~ " required by the Finance bocuments: and, pendmg that payment hold those proceeds on'-:."' o
e trust for. the Secunty Trustee IR : R S R

142 'Perfectnon of Insurances Securtty

".-_--":Each Charglng Company WI|| promptly fo[lowmg executlon of thls deed (or, in respect of
3"-_any Insurances entered mto after the date of executlon of thlS deed promptly thereafter) i

: (a) gtye notlce (substantlally in the form set out ifi- appendlx 4 to scheduie 7 to the'.-'_'
S Common Terms. Agreement orin:a form and substance satlsfactery to the: Secunty- Shi
Trustee) to-the other parties to the Insurances of the ‘security. created by this deed - -

"un'der'the 'In'su'ra'nc'e's' a'h"d_' S ERRE

over its interest: therein and: prowde ‘evidence: satlsfactory to the: Secunty Trustee-- S _'

i '(actlng reasonably) of’ the dellyery of that notlce and S

by :use reasonable endeavours ‘to procure that' each counterparty promptly i
S _'_.-_'acknowledgee that nOt!CE by e-untersugnmg a copy of lt and delwerlng that copy to T :
7othe Securlty Trustee B o ; B

'”ﬂffisyfjaATTORNev

o Each Charglng Company, by way of secunty, lrrevocably and severally appo:nts the:'.-f e
".--:_;-_Secunty Trustee each. Receiver; each Delegate. and any. person nomlnated fdr the purpose. :
" by the Security. Trustee ar. any Receiver or Delegate (in: writing and 5|gned by an officerof =

___."'-'substltutton and deiegatton) inits Rame: and on: its- hehalf and. a5-its act. and deed to R
.'-_'--"_execute dehver and perfect any deed agreement or other mstrumen_ -and to do any act-_ L

;" _.whrch th': \ Charglng Company is: reqwred to do (but has not_d 'ne) under the terms-;'j e o
. of any anance Document and/or ST e T i o

; ;;'c:on.'ferred:' on. _the' .'$ecuri_:ty"_Truate;e}:;_.a_'ny-_g:R'ecei.'ye'r:.;:,_.r._':ja y"f[_)_éileg.azt:e:"by': any Finance - v

.'_"and each Charglng Company covenants Wlth any such attorney to rattfy and conﬁrm aII_._'-'.'. g
T '_such acts or thmgs made done or, executed by that attorney S v

?ié{f,EENFORQEMENT gﬁ“"

g _-"-16.1_: ._-'_'Exercnse of Enfolcement Powers '3_ e

AL n'y ttme after a: Portfoho Enforcement Date has occurred and |s contlnumg

: the securlty created by or pursuant to thIS deed 15 |mmedlate[ ‘ :

ShERES I L e 14 R
i Londan\EHANSEY52485744.08 L B S

; the Securlty Trustee or; any- Recelyer or: Delegate) as ity attorney {with . full power of




S (1) the Secunty Trustee may enferce aII or any part oF the secunty and take _ '_ S
i possession of and hold, sellor: otherW|se dispose. and/er deal with all-or any i o
_'part of the Charged Property as the Instructmg Group shall-instruct: or A PRRS _

- the absence of any such :nstructlons, as. the Security Trustee conssders in |ts e

S -drscret:an to.b-e'appropnate, and - e

Y G111} he Securlty Trustee may exercise the pawer. of. sale and alI pther nghts and"_ S
Lo powers: conferred by this deed or: by statute {as varied or extended by this: =
T :'deed) on: the Secunty Trustee: oron: 2 Recewer, wnth respect to the secunty
S in: respect of that Chargmg Company, 1rrespect VE: of whether the: Securlty-_ : ;'_
L :Trustee has taken passessron fold appelnted a: Recelver of the Charged_ _-.3_3 e

o {b) t any tlme after a Pro;e _'Enforcement Date has occurred and |s contmulng

o '('i-)'i.-"-_-"}the secunty created Y- the relevant Chargmg Company pursuant to thls_-_.' el
P ._"_-deed is: |mmed|atety enforceable : . : :

iy the Securlty 'Trustee may enferce Bl e or: any part ‘of the securlty and takef.-l' L
C possession of and hold; sell or- otherwise dispose and/or deal with all.orany: .
i - part of the Charged Pmperty of fhe: relevant Charg_lng Company -as the
: _:-’IInstru-:tlng Group shall instruct or, in- the absence. of'any such mstructlons
as the Securlty Trustee consrders m lts d:scretlon to be approprlate and

i .the Security Tru 1 eej may exerose the DOWEI‘ of sale and all ather nghts and L
S "_--powers conferred by this deed or by statute’(as varied: or extended by this' .
o deed) on the! Secunty Trustee or on ‘a Receiver, srrespectwe of whether the won
o Security Trustee has’taken possession or - appmnted a Recelver af the"'.-_ S
e -Charged Property ef the relevant Chargmg Company e e

16 2 Appomtment of Recewer or Admlmstrator ;.' '

e -SubJect to paragraphs (d) and (e) below :

5 : : '_'the Securlty Trustee may by wnting under hand appomt any persen (or persons) to.__"":' REER
o _3he a Recelver of alt ‘or any patt of the Charged Property of the Chargmg Companies 0 v
- -to paragraph (a)(u), to he a Recewer of alI or: any part of the

: '_(.'b.}.__..:_-_:SGCtIOI'E . 09(1) af the Law of Property Act 1925 shall not apply to this deecl

() ':"'.:'_:"Paragraph._14 of Schedule Bl to. the Inselvency Act 1986 shall apply to the ﬂoatmg‘_,-_f_ s
S -_'_charge created by thls eed-;‘_-_'_- e S e

E (d) _The Security Trustee shall be. entltled'to appomt a Recerver save to the extent:.-i-_" e
L :_'.prf)hlblted hy sectton 7 of ) . B L R RN

e 'fe)_:-_' Sivar may not b_ appomted solely by reason of the obt 5f & meratanum-'[ i S
B _'under sect:en 1A of the I"splvency Act 1986 in relatlan te a Charglng'-_Cempany, or;__; A
: ﬁ_-’; anythmg dcme w:th a y_ _w to obtammg such @ moratorlum -. o . S




S .'16'3 Appropraateon

: 171 .__"__'_Statutory PQWers Sl

o 172 o Sect:on 101 LPA Powws

: -(-_a_)_ g .En thls _deed -"fmanc:al collatera!" has the meanlng gwen to that term in: the' R

o '.(i_)f- ‘a Portfoho Enforcement'Date has occurred and i contmumg, QoF !

- (u) a Project Enforcement Date has occurred and |s cononumg, & '- s

'.'_:'-':_.the Securlty Trustee may appropnate all or- part of any Charged Property Wthh i S
" constitutes financial collateral {in respect: of paragraph (b)(ii) above, of the relevant-{. By

o Chargmg Company) ll"! or towards satlsfactlon of the Secured Obllgatlons

o '(:-c_} The Securaty Trustee must attnbute a value to the appropnatecl fmancual collateral:‘_ i

--:m a commemally reasonable manner

' (d) -Where the Secunty Trustee exer(:lses lts rights of appropnatton and the value of_'j o _:
S e ﬁnanc:al collateral appropnated dlffers from the amount of the Secured'__”_-

: 'Obllgatlons as the case rnay he elther

. .'.';('i)'_'- ':'31'_ _the Securlty Trustee must account to the Charglng Companies (or to the IS : _' i
U relgvant Chargmg Company |n relatlon to- paragraph (b){u)) for: the amount.‘ TN P

' "Secured Obllgatlons or

'_ whereby the v alue of
;Secured Obllgatlons

oz i EXTENson AND VARIATIQN OF STATUTORY powens § i

:'The powers conf"erred 'on mortgagees,
i “shall:apply to: the: securrty created By this: deed unless ‘they are: expressly. ar: |mpl|edly oo

."-by which the: value of the- appropnated flnanciai collateral exceeds the*: e

r:the'relevan Cha'rglng Company in relatlon to_ﬁ-__'-'_ : : e
Tain Tliable to ‘the: Secured: Parties for any: amount_-'- ST
e'appropri "ted ﬁnanC|aI collateral Is Iess than the B T

recewers 0 admlnlstratlve receavers by statute.-":_- S

'f._:excluded If there is- ambiguityor: confllct between the powers conferred by statute andj

B 3'_';those contamed in th:s deed

.'1_._The power of sale and other powers conferred by sectlon 101 of the Law of Property Act'._ -
R 1925 shalf arise on the date [o}
: .--_:_deemed to have fallen due on the date of thls deed

17 3 : -Powers of Leasung

?':The Securnty Trustee may lease," ke agr eements for Ieases at a premlum or otherwuse,

: "ﬁ'.__accept surrenders ‘of Jeases and gran Op

is:deed and for that purpose the 5' cured Obllgatuons are.' R

NS OF Vary ol reduce any: s payable under'-

S any leases or tenancy agreements as it thinks fit, without the need to comply Wlth any of-j: S

the prowsuons of sectlons 99 and‘ 100 of the Law of Property Act 1925

R o _'Restnctlons meapphed

L :_'apply to the securlty const;tuted by thls deed

= _-_.to-au::n__t;-:aos_as_aasa_t,-n'g e

: |rnposed by sectlons 93 and 103 respectlvely of the Law of Property Act 1925 shall not”'_' P



g

STATUS POWERS REMOVAL AND REMUNERATION OF RECEIVER S
Recelver as. Agent ;

i .-'Each Recerver shall be the agent of the relevant Charg:ng Cornpany whrch shaII be solely S

_-responsrble for hrs oF her acts: or defaults and: for hrs or het-remuneration and expenses :

. ‘and‘be liable ‘on any agreements or: engagements. made or entered: into by ‘him. ~The
'}-._'_-'Securrtv Trustee Wl|| not be responsrble for any mrsconduct neglrgence or default of a ;._ S
'-_Recerver : : o R S : :

Co182

.Powers of Recewer

p :_-"_Each Recewer appornted under thls deed ehall have aII the powers conferred from timeto T
Citime on receivers by the. Law of Property Act 1925 and the Insolvency Act 1986 (each of-_'._" :

_._-whrch is deerned |ncorporated ifi-this deed), 50 that the powers set out in schedu!e 1to '; .
fﬁ'_-'_-the Insolvency Act 1986-shall extend to every Recelver, whether or not oty adm|n|strat:ve AR

o Creceiver, In eddmon notwrthstandrng any Irqmdatron of the relevant Chargmg Company, S

e '-."('e}'j_.;.' develop, reconstruct amalgamate or dlversrfy any part of the busrness of the.-fj . ;.:.'

':-_'each Reeewer shall have power ta:

e '-'relevant Charg:ng Company,

by ;_':"enter into or cancel any contracts on any terms or. condltlons

: '-'j';-"(d-)_-'-_--_:_Iet or Iease or concur in |ett|ng or leasmg, and vary the terrns of deterrnlne B _-:.'::'
o o surrender 1eases or tenancres af, ar: grant optlons and Ilcences over, or othermse. o
L deal wrth aIl or any of the Charged Property, w:thout berng responsrble for Ioss or

s {h ":':'-:make- and’ ﬂ;effect all reparrs "renewals and wnprovements to any of .'the Charged'_-- :

gy exercise all- votrng and other rrghts attach:ng to the Investments and stocks, sheres_'-.::" PR
P ther secrities: owned by: the relevant Chargrng Company and compnsed ln__' TR

.f:_'(ij__)_'_f_ '-5'.settle any clarms, accounts " dlsputes questrons and demands W|th or- by any"" o
i personcwhooig faF claims to be a credrtor of the relevant Chargrng Company or"_.-: HETT

o\ EHANSE\52485744,08 .

(c)- ~ineur: anv Irabrlrt‘/ on any terms whether secured or unsecured and whether to

frank for payment ln prrontv to this securrt or not

R o __damage

(e) establlsh subsrdlanes ‘to acqurre mterests in any of the Charged Property and/or L s
- arrange for those subsidiaries to trade or cease: to trade and’ acqurre any of the__.'-' P

i Cherged Property ‘an any terms and condatlons

._-__Prop 'rty a 'd marntaln renew, take out or |ncrease lnsurances

L -_:_th- Cherged Property, o

LT

s pass the: accounts of the person entrtled. to that prior Securi

g0 settled and passedshall. (subject to-any. manifest’ errory be. conclusive and
: _blndrng on. “the relevant Charg:ng Company- d.;the money so pald shall be deemed;_ :_ e

'roperly mcurred by the Recewer

o _-to be an expense

'.-':'.{__i}" i appornt and dlscharge ofﬁcers dnd others for any of the purposes of thls' deed.-':"': e e
SR and/or to guard or protect the Charged Property Upon terms a8 to rem "eratmn or. S _::j T

S -'otherwrse as he may thrnk ﬂt

".'___-'relating to any of the Charged Property, SRS

: _-redeem any prlor Secunty on or. relatlng to the Charged Property and ettle and i .
;.50 that any. accounts




(k). __lmplement or conttnue the development of (and obtam all consents reqwred in--
Cos cphneetion therewuth) and/or cornpiete any buNdmgs ar: structures on any Property'-

Y _';"exerr:lse on behalf of the relevant Chargmg Company aII e
R __;!andlord or.a tenant by any Iegisietlon from tire:to' ttme in:force: i any relevant '
' Z.Jurlsdlctlon relatmg torrents or agrlculture in respect of any. part of the: Property"_ el

: cornpnsed in: the Charged Property, o

o (I) L -purchase ar ecqurre arty land ot any |nterest m or rlght over !and

he powers conferred oA

from time 1o time. owned by the relevant Chargmg Company Orin wh|ch rt has an :

I |ntere5t end o

':(n)_-:* do all other acts and thmgs (Jncludmg 5|gn|ng and executmg all: documents and-' s

o _'-_-_._?deeds) as ‘the' Receiver consaders to--be |n<:|dental or: conducwe to: any of the"'j

U miatters or. powers in this: clause 18. 2, 0F: otherwtse incrdental Or; conducwe torthe o
-'._preservatlon 1rnprovement or: real:satlon of the: Charged Property, and use the :

g name: of the relevant Chargmg Cempany for alk such purposes

and in each: case may use: the hame. of any Chargmg Cr:)mpany and exercrse the reievantf

o -_'-:_power in any manner. which he may;thmk fit.

3

"-_'Removai of Recewer %

o '_The Securlty Trustee may by notlce remove from time to trrne any Rece:ver appomted by"_' o

Remunerataon of Reeeiver

e frt (subject to the ‘provisions of séction 45 of: the Insolvency Act 1986 in' ithe’ case of an:
.-.admmlstrative recewershlp) -and; whenever it may deem: approprlate, eppomt 3 new S o
S Regeiver m the place of any Recewer whose appoentment has termmated for whatEVEr'_-__."'-'.-'--'-'-' e
: .._”:'_I—eason . : o : el o o AR : o

"'-'The Secunty ""'ustee rnay from time to. tlme e the remuneratlon of any Recewer.-' S

o _appo:nted by it Sectlons 109(6) and (8) of the Law of Property Act: 1925 shall not apply- e D
BN :to a Recelver appomted under thls deed : ; : S L

LA

No Obitgatlon to Em:guire

: Se\reral Recewers ::--_ 5_ .

o ﬁi'_ 19 : i _'PROTECTION or= THIRD PARTIES

L 7 _|m t ere is. more than one ReCewer each Recelver may separately exermse Al _' '_ e
s ef the powers: conferred by thIS deed (unless the document appomtmg such Rece:ver-;-___ R :
RS '_s tes otherwrse) - . o o R

f.-No purchaser from or other person deahng Wlth the Secunty Trustee any Recewer or'_ﬁ_'__' :
e ;.Delegate shail be obllged or concerned to enqmre whether S T

. (b7

L Lohdon\EHANSENS2485744.08 |

Cofay -the rlght of the Secunty Trustee or any Recelver to exermse any of the powers RN

- tornifer 'dl'- by thlS deed: has arisen or become. exercnsable oras to the: proprrety or-__';'_':"_: :

o 'vahdtty of the exercuse or: purported exerclse of any such power, or

: :.'-be |mpeachab|e by reference to any of those matters PR

any ‘of. the Secured Obllgat:ons remam'outstandlng B be concerned W|th notice o G
CIEhE contrary and: the title 'and position | fsuehia purchaser or other person shall not e




192 _-_.-'Recelpt Concluswe .

s The recelpt of the Securlty Trustee oF any Recewer shall be an: absolute and a: concluswe" e
S '_.dlscharge to'a purchaser and-shall relieve hlm of any obhgatlon to see to the apphcatson-' SRR
~of any moneys or: other conSIderatlon pald to or by the dlrectlon ot he Secunty Trustee or’ S

' any Receaver B : . T

e -PROTECTION OF SECURITY TRUSTEE AND RECEIVER e

. _ZID.L_'l' -Delegatlon S

e -:_._'-The Security Trustee may. delegate by power of attorney or in‘ahy o her._manner allof any L
©Unf the powers authonttes ‘and:discretions whlch ‘are for ‘the i ging: exerc:sab[e by b
_ '."-'under th!S deed to. any: person O persons upon: such terms and: coriditions {including: the oo

Lo power “ta sub deiegate) g it may ks ahsolute dlscretlon thlnk fit. The Secunty Trustee. B

-will“not be Ilable or respon5|b|e td any: Charglng Company or any- other person l‘or anyi" .

S "_-Iosses or Ilabllltles arising- From any act default pmission or mlsconduct onthe part of:_' CLl

R any Delegate or sub- delegate and- shall not be responsd:;le for: superwsmg the acts of any__'_-';. o
o 'such Delegate or. sub delegate : : : SR : R

2020 No Llablhty

_ "_Ne:ther the Secunty Trustee nor any Recelver or Delegate shali (elther by reason of taklng o _
S -_--possess:on of the. Charged Property or for any.other reason: and ‘whether as mortgagee i '
L pOSSEssion” or otherwuse) be liable in respect of any: of - the Charged Property or fof any’ . S
o ._"costs, expenses charges !osses, damages or llabnlltles whuch arisa put gfthe: exercnse oF i
R the attempted of’ purported exeruse of ar the fatlure to: exercnse any of thelr respectlve“
o ; -._powers unless caused by ltS or u_s gross negllgence or: wdful default = b L

o 203 : Possessuon of Charged Property

S Wlthout pre]udlce to clause 20 2 (No Llabllity}, lf the Secunty Trustee or any Delegate.- D
s f.-enters intc possessmn of the Charged Property, _|t or he. ‘will not be' Ilable to account as’
L ;"mortgagee in possessmn and may at any tlme at |ts or hlS dlscretlon rel B wsh such :
e _'_'possessmn- : : : : - . - : G B '

oo _APPLICATION OF EN FORCEMENT Peoceeos

S 211 : 'Order of Applucatuon

R _All proceeds of enforcement {whether cash o nonjca_sh) T ed: or ‘recovered by the T

i P Secunty Trustee or ‘any ‘Receiver or Delegate pursuant to this: deed shall {subject: to the'_ I
S of any person’ having’ pnor nghts thereto) be applied m the order and manner AR EIPSEHE R
o :'-_specnfaed in the Intercreditor Deed e - R i e

2l ':-_ZISUSPEHSE Account

Ay :_-Untll the Secured Obllgatlons are: pa|d in: fuII each Secured Parl:y may place and____"' B
R '.:keep (to the extént possrble and for: such time as |t shall: determlne) any. recovenesf I
UUEE oth_er proceeds of enforcement (whether cash or non~cash) received pursuant to i L R
©“this deed or otherwise onaccount of an Charging Company 5. Ilablllty inréspectiof Lo
- the Secured Obligations: in”an- interest bearing separate suspense accou __-wrthout_-_.”' R
~ ‘having any obligation to- apply all-o- any n rt-of the same:in of towar dlscharge' SR
.;of the Secured Obilgations ' e B S

LRy the securlty created by thlS deed s’ enforced at a ttme when no amount is due :
R -'_;-under the Fmance Documents but at the time when amotir _s_ may or will become ™ NP
: Srtyir _ay pay-any recovenes or other proceeds of enforcement_' S
|nto i} lnterest beanng suspense accoun' e S R w

o taﬁaaiﬁ'\EHAN_s_E\'s}_iééé'7_4#;oa_'_'-'- T




2. P'R'O‘IE“ECTI”O'N.;OF:.SE'C'URIIT'Y.-_:... '

S :'22__]_; 'cgnt:nulng Secu' i

.ThlS socunty 5" to be & conttnumg securlty notwuthstandlng any nntermed|ate payment or'; s .
X '-'settlement of all ar any part of the Secured Obhgatlons or any other matter oF th|ng e

“ 222 ::_ : Other Security

o "'_(-':a_):' f ThIS Secunty is to be i add|t|on to and shall ne:ther be merged in nor _n any way_i S
L exclude or prejudice or be affected: by any other. securiby-or ‘other right whichthe = .0~
Lo security Trustee ‘o 8ny. other Secured Party may now or after the date of thas deed: s
IRE hold for any of the Secured Dbllgataons L e : s

(b) ' _Th:s secunty rnay be enforced agalnst each Charglng Company W|thout flrst hawng L
recourse to any other rlghts of the Securlty Trustee ar any other Secured Party

: 223 Cumulatwe pQWers .. SR

--:"'('a-_).'_._-_'_The powers WhICh thlS deed confers an the Secunty Trustee, the other Secured e
o Parties: ‘and’ any Recelver appomted under th|s deed: dre cumulatwe, W|thout_"_-' SO
i 'prejudlce to thenr respectwe powers: under: the. general Iaw and may be exercnsed__ 5 [

las often as the relevant person thlnks approprlate ' D T e

0 (b) : The Security Trustee the other Secured Partles ‘ar the Recenver.-may, in connectlon.'-:_'-.' S
R _'wuth thie exercuse of their powers, Jom or concur: w:th any person in any transactmn_' R R
B scheme or arrangement whatsoever g b 2 e

".Z_The respectwe powers of the Secunty Trustee, the other Se' ”'red Parties and "the:'_. e
'_.';-_'_'_Recewer wilkin ho cwcumstances be stspended,; walved or otherwuse preJudlced by' S
B -_anythlng other than an express consent or amendment ' . : AT

g 22 '4'_;_' Amounts Avo:ded

: _:_'_.IF any. amount pard by a Charglng Company i respect of"t"e Secured Obligatmns i .
-'capabie of being Z:av ided or.set aside ’on the l|quudatlon of ad_

_____ nistiation of the refevant - - s
" Charging Company. or otherwise, then for the purposes of thls deed that amount shaII not S
ﬁ'be consndered to have been pand o : S S EEE

g 225 : ':5'_Duscharge Condﬁt:onal

.'If any dlscharge, releese ar: arrangement (whether in respec_ of- the obh_gatlons of any- IR

= .Charging Comipany or in- respect. of any: security -for those obhgatlons oOF otherwise)is -
_made by a: Secured Party in whole of inpart or “the basis. of any payment security: orl]“ S
- other: dlSpDStthl‘l ‘which: i avoided  or - must be restored in lnsolvency, liquidation,
'_-.:.'-adrnmlstratlon br otherwrse w:thout lamltatlon ‘then' the l:abn[rty of each Chargmg--.'_'. B

. Conmipany. under this deed WI|| contlnue or be. l’Ell‘lStatEd as [f the dlscharge, release or_.' S
: :;arrangement had not occurred ST L URTRIRIE B

226 " .-'Wawer of Defences

E_-The obhgatmns oF each Chargrng Cornpany under th:s deed W||| not be affected by an act, S

: __'}_orntssnon matter or thmg ‘which;, but: for: this: prowsuon would reduca release or: pre]ud:ce : o R

s any of its obligations under. th|s deed (WIthout lirmi 'tion and whether Br not know _to ftor e L
' 3'_-_any Secured Party) mc|uding R o e SR

any tlme wawer or consent gra nted to or composmmn"w:th any person, o

h-e'release of any person under the terms of anyr composltlon o

London\EHANSE\5 24557440




228

- '(c}'- -_the taklng, var:atmn, compromlse exchange renewal or release of or: refusal or e
e .3neglect to: perfect take up or enforce any rlghts against -ar security over assets_ TR

'-'-'-of any person,

= (d) '_any lncapamty or- Iack of power authonty or |ega| personaht g :

(ej__._ ;any mendment novatlon supp]ement 'extensmn, :restatement (hOWéVe’rf{.:_
'f-fundamental and: ‘whether or “riot. more Onerous} or replacement of a. Fmance_._ S

a7

change ir the members or-’--status of any_other person

B '-.Document or any other document or secu rlty, _

S any Flnence Document or any other document or. secunty, or =

- (g) "'_"any msolvency or sm‘uiar proceeciangs

:Non—competltlon

"'Untll all amounts WhICh may be o become payable in respect of the Secured Obhgahons R
“have’ been |rrevocably pald in full, and unless the Security Trustee: otherWIse directs, ng’-

o 'Chargmg Company WHI exercise. any- nghts WhIC
Sy it of |ts oblugauons under thus deed or by reason of any amounts berng payable or_ s

o --'1_I|abnlrty ansmg under thls deed

“ contrary to this clause

. Suhsequent Securlty Ruling off Accounts

' "_':Secunty or other

(a) : to c[aum anv nght of mdernmty or contrlbution in respect of any payment made or'_ L

:;on of that Chargmg Companys ||ab|lnty under this deed

b)) _to take the: benefit (whether by way of'subrogatlon oF. otherwrse) of any rlghts of s

L _'the Secured Parties under the Flnance Documents and/or B

(e} to cialm or prove as a cred:tor of any Obhgor in competrtron w1th any Secured':_:-:- :

: 3.'f Party

- Each Charglng Company shall hold any: beneﬂt payment oF dlstnbutlon recewed by |ti- R
. 22.7 (Non ornpehtmn) on trust for the Secured Parties and shall R _
. promptly pay or transfer the same to the Securn:y Triistee or as the Security Trustee may. Db
S 1_d1rect for appllcatto_ i -

'in accordance ; cl'ause 21 _pphcatlon of Enforcement Proceeds)

: -'apphed iny reduetlon of the Secured Obllgatrons._'_ S

' Redemptuon of Pr!or Charges

The Security Trustee (acting o the i

. _-{any prior Securlty Interest__on ‘o relatmg to: a y_ef the- S]guts
~thie transfer of_ hat Security. Interest to:itse ‘and may settle’and pass the: accountsf-- o

of any persqn entltled to: 'that prior: Sec:unty Interest Ay account $0 Settled and. ST

":passed shafl (subject to- any rhanifest errar): be concluswe and- hinding on.each =

© LondomEHANSE\S248574408 .

(F) .'j':__-"_any unenforceabmty, |Ilegalaty or |nvahd|ty of any obllgatlon of any p ___..o'n-.undfe'r:':_ L

it may ‘have by reason of performance_'-__"" :

: other Secured Party recelves notice of any subsequent"-‘ S

: terest affectmg any of the Charged Property £ may open a: new'_-'_'
f._accountrfor the _eievant_Chargmg Compa_ y i its:books. : IF it ‘does not do so then (unless_ Pt

ORI gwes express notice th the contrary to the: retevant Charging: Company), as from the oo
. time: it receives. that' hotice; all payments made by the relevant Charging: Company todt T

RERE ;'shaH (m the absence of: eny ‘express: appropnatnon ‘to the: contrary) be treated ‘as’ having

7 heen credited to a new account of the: relevant’ Charglng Company and not as havmg been:'- R

lictions of the. Instructlng Group) may, at-.' e
nforcement Date has ocetirred and is continuing redeerm .o SR
) Pmperty OF PrOGUFE -

"gmg Company Each Chargmg Company. -wrll on demand pay to the Securlty__'._"_'::'.-' i



__ f_-"_SET OFF

_____'_':Trustee ail pnncrpal memee and mterest and al! Iesses rnr:ldental to any such- -
-:_--:--redemptmn ortransfer.. ) : S :

EL)) _.":_'-'-The Secunty Trustee (actung on- the lnstructjens ef the Instructlng Group} may, At e
SEE & has occurred “and-is con 'nuung redeaim’ o e

any ime aftera Prd ect Enforcement o)

“““any prior Security Interest on. of relating to any of: the Charged Property of the

}__'relevant Chargmg Company or, procure the: transfer of that Security Interest to- -
'-'_|t5elf and may settle’ And. pass ‘the "dccounts: of any. person entltled te that: pnor; R :
“ Security Tnterest. Ay ‘account so settled and passed shall {subject to “any manifest - S
' 3'_'_'error) be conclusive and- binding on. the r_elevant Charging. Company. The. relevant.-"- S
& Security Trustee atl prlnc;pal menies_;_'i B

- Charging Cempany will on’ demand pay to
'and mterest and all Iosses lnmdental to any s4 h.redemptlon ot transfer e

(a) A Flnance Party may set off any matured obilgatlon due frem an Obllgar under the'-

'--.'Flnance Documents {to the extent beneﬂcnalfy owned by the Finance Party) agaunst* -

* . any matured obligation owed by the Finance: Party: to that Obligor, regardless of the SR

L place of payrnent booklng branch or currency of. elther obllgatlen If the obllgations : -
arein: dlfferent currenc:es, ‘the Flnance Party may convert erther obllgatron at-a”

- 'market rate of exchange m |ts usual course of busmess fer the purpose df the set— SR

o (b) .f_If the relevant dbilgatmn of IlabuI:ty of a Charglng Company Is. unl:qmdated er__""”

24
24

. The Securtty :
"-j--.__nghts uncler th|s deed m accerdance wnth the Flnance Documents :

Cip4

.-tonsent of- Chargmg Compames

' __unascertamed “the Secured: Party ‘may. ‘set-off the amount which it estimates. {in -
Ilabllaty once"t. 'beCOmes'._ R

S '_ 5good farth) wi be the fmal amount of that obhgatlen (
'_i_qumdated or ascertamed - : e i

.Q'_CHANGES Te PARTIES

-_Ass:gnment by the Secur:ty Trustee

'Changes to Part:es i

RS .-._Each Charglng Company authonses and agrees tdjchanges ‘to: partles under Clause 33 B TR
o {Changes Yo the: Lenders) and: Clause 35 {Changes to ‘the: Ohllgors) of the Common Terfis. oo

"'--'__Agreement and authonses the Secu.nty Trustee to execute on its. b R R

o '.reqwred to effect the necessary transfer of nghts or obilgatmns conternplated by those' i S

: '-"Each Charglng Company consents to the accessron to thrs deed of add:tlonal Charglng':f- -

_ _."-:Companles and ‘agree that! Ay such accessmn __W|ll e way pre]ucllce the Secunty-_ :
'-.-'__ﬁ_-'granted by it, or affect the cevenants glven by it, in thls deed ST : :

25,

- LondomEHANSEN52485744.08 S

'cueeencv

“be cenverted into -any o
-_';'dlscharge Ay obhgatlons and liabi
_'currenc‘y at: the Securrty Trustees
-that Dther currency with’ the 'e><|

Conuersmn i '

”"AII monies: recewed or held by the Securlty Trustee oF any Recewer under thlS deed rnay._.-_' R
currency whlch the: Securlty Trustee consnders Mecessary to
ities co pnsed in the Secured Obllgatlons i that other.. SRR
pot rate: of exchange then prevamng fﬂr purchasnng I

|ng currency o

'_ustee may at. any t|me assvgn 0 ':otherw:se transfer aII or any part of |ts' - o

ehalf ‘any dociiment



o -2_6'.2':_'_
Fallure by one or mere partres ("Nun—Sngnatones") to execute thrs deed on the date.."
o hereof Wwill: riot |nvahdate the provisions of thls deed.as. between the other parties who do_

o execute thls deed: Such Non- Stgnatones may execute thIS deed on a subsequent date
s --and wm thereupon become bound by ltS provrslons e S PR

e

: MISCELLAN EOUS

_’Covenant to Release

No D:scharge

‘Mo payment o the-_Securlty Trustee (whether under any ]udgment or court order or_--____:_'- o
- otharwise) shalt dlscha'rge any obligation-or fiability iri respect of which it was: made tnless 0
o fand until: the Securlty Trustee has recelved payrnent in Tull-in: the currency in whach the'._'_"- =
'-_-:-obllgatlon o Itabmty &y payable or, if: the: currency of payment is not: spedhed wag oo
o incurred: To the ‘extent that the: arnount of . any stich Dayment shall on actual conversron. S
.:_'j f:nto that currency fall short of-thiat’ oblrgatlon o I!abr!|ty expressed in that CUITENCY,: the” L
R Set:unty Triustee. shall have. a further separate cause of. action i relatren to’ the: shortfall -
_'.and shall be entntted to enforce the secunty constltuted by th|s deed to recover that

'_-:Ceunterpazts

'_ : -"Thls deed may be executed in any number of counterparts and th|s has the same effect
_as |F the srgnatures onthe counterparts were ona smgle copv of this deed RN

-:Fadure to Execute .. o

o :-_.necessary to release the Charged Property from the secunty censt:tuted by thls deed i

oy

(a) : ThIS_ deed and any d:spute, controversy, proceedlngs of cialms of' whateve frg
ST ng out of orin any: way relatmg to this deed or its formatlon (lncludmg any._f RO

:- _::"GD\!ERNING LAW AND JURISDICTION

dlsputes or: ctaims) shall be governed bv and G nstrue'
nghsh Iaw : S --

o termrnatuon of thls deed) (a “DISpute")

_ he courts of England have excluswe ]UrISdICtIDn to settle any dlspute an'fng out of-i: i ':_ R
"'-'_'or in-connection with this deed: (lncludlng a dlspute regardmg the ex1stence' val:dlty' i

-:_:'__"Once aII the Secured Obltgatrons have been pard i full and none of the Securlty Trustee. Sl
. nor any Secured Party has any: actiral o contmgent lability: to advance further moniesto, .00 " S
o incur I|ablllty on behalf of, -any: Obl|gor the- Securlty Trustee and: each -'Secured -Party_--_. P o

“shall; at the request and -costof the Chargmg Cdmpames kake: any: action: w chiis RN '

© '.i-The parties to this deed agree that the courts of England are the most approprlate:'.. e o
S and convenlent courts to settle Dlsputes and accordmgly no party will argue to the PR

(d) 'Thls clause 27 is for the beneﬁt of the Secur:ty Trustee only As a tesuf!.t',:___'-th_e"_
S ting to a dispute .
er- courts wuth ]Urlsdtctlon To the axtent allowed: by law;. the Securlty

5 contrary

Securlty Trustee witl nat be: prevented for takmg proceedmgs rel

Cin any

: 5"'_-Trustee'. ay take concurrent prDCeedmgs :n“a.ny number of ]unsdlcuons

IN WITNESS whereof thrs deed has been duly executed and dehvered on the above date ﬁrst.-i'f'_.'_’

above wrrtten

T _Laﬂqo_n\t_msstszaesmios}_- :




Charglng Companles

Reg:stered Number

RS Collacott Limited, 'comp'any.jj. 0.9_8-2.332.._8"
._'_lncorporated i &ngland and Wales and e
0 thaving its: reglstet'e I affice” at. T0-1LE
o CWetken' House Charterhause Square R
g 'ﬁ'--'London EClM GFH ey S

e R ebda!e So!ar leated Al LOmDaﬂy ;0'9?3:2...69'6"-_-’ e
L "':'_'lncorporated in England and’ Wales AR
: _-.havmg ItS reglstered ofﬂce at! Welken-_-_'-i.""'-__ :
nn -Houqe' R 11 Charterhouse Square '
L ondon EClM 6EH : TR

o S _H-:ymakar (Handiey Park So!ar) 08_8_6;94'56:' IR
ST Limited, Ca s campany mcorporated e
U England s and: - Wales: and -having _.it's__-ﬁ-'_. o
registered: office at 10-11-Welken: House, - i
i Charterhouse Square London ECLM_.-- e
'::._:_'-_:ﬁgH : . : RN '

C L Londur\EHANSE\S 24 HE 744108 :




e scHEDULE'zi L
L Property

Reglstered Land e

Part 1

Freeha!d Land

None as of the ddte of thlS deed

Part 2
Leasehold Land

" Charging Company .’ - :"Count'y_'a'nd'- '_ Address aor. descriptmn CoTitle Nod
S E AT 111 T IR e i
Sl ol Borough) R : 5 _
" RS Collacott Limited " North Devon - iand known as land at i DNG65073
e L Collatott Fa:m Newton Tracey L
e 'Barnqtaple : L

- Debdale Solar Limited: _'.N-ottj_ng'ham:éhirt_e; Land at Mlie Hill Earm; Oxclose NT520245_ T
T T T Lane Mansﬂeld ard land: Iymgand BRI
e et the north of Debdale: Lane, NT520730' 3_{ S

s Mansficl 'oodhouse o S
o _' ' 'Mansﬂeld R

. 'f"__:Haymaker (H'lndlcy Pa| kNothamptonshxre Ldﬂd at Handley Park Farm NN3372{}2 .
. :;-_Solar} Ltm|ted BT R RN Towcesier S

-.Pés'r't:"3 i

Unregnstered Land g

Nohe as: of Lhe datc of '_hl ]

- Londom EHANSE\5 2485744 08,
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SCHEDULE 4

A55|gn ed Ag re ements

_"_"_-The !oan agreement dated 30 June-2016 between RS Collacott lelted and Equltlx’_ L Lo
S Collacott Holdco lelted a5 amended and restated an- or. about the date of thns_. e R
-'-deed : . . o : S S

o : the Ioan agreement dated 30 June 2016 between Debdale Soiar lelted and equtlx_-_'_-. :
S :'Debdale Hotdco L|rn|ted as: amended and restated geli} or about the date of: this ot
'“_“deed, - : : s ST

“the !oan agreement dated 3D'J.une_2016 between Haymaker {Handley Park SD|E!F):_._'_ G
= lelted and Equitix Handley Park Holdco lerted as: amended -and restated on or_-_

o _about the date of’ thls deed

o 4_.)'__'..

'__-_the cash poolmg Ioan agreement entered |nto of or about the date of thts deed'.. o
--.':-between among others the Charging Compames and Equ:tsx Solar Flnco 4

R -Lumnted

e
-
8

o 9)

_."-':the power purchase agreement entered mto on.or. about the date of thIS deed';“f-' R ROt
R _between RS Collacott L1m:ted and Statkraft Markets GmbH B TP S

the power purchase'a-greement entered mto on or: about the date of thrs deed"
: between Debdale Solar lelted and Statkraft Markets GmbH : : : S

__::-the power purchase agreement '-entered mto onor about the date of th|s _id-eed.'_.".-__'-._":
fesees -between Haymaker (Handley Park Solar) leited and Statkraft Markets GmbH' : S

"'..'the power purchase agreement between RS Collacott lelted and SmartestEnergy" - o
: lelted dated 11January, S o : T TR . L S

3 _.the 5 power purchase agreement between D_e‘bd-a:le_j ':'.S'otar_-"'-_ |_|m:ted and
SmartestEnerElY lelted dated 11-January 2017 S

+

-'the power purchase agreement'--between Haymaker (Handley Park Solar) Llﬂ"llted_':.:_-.f'.

S _'_"_.and SmartestEnergy lelted dated 11 January 201?),

:Lféii);e;
L Favour of Haymaker (Handleyr Pa 'k"SoIar) L1mtted

sy

':ﬁthe EPC contract entered mto between RS Collacott Lurnlted and Renesola UK':E Thl

. :.-'_lelted dated 30 June 2016

: i:-the EPC contract entered into. between3'_.D:-ebda’l.e_:_"_'é_oi-a_r; Limited and ':r{eaesaq:a_'uxs e
'3Ltm|ted dated 30 June 201 T R

:-.the EPC contr_ ct entered 1nto betWee'____Hayr_’naker (Handley Park Solar} L|m|ted and i
-Renesala; UK lented dated 30 June 2016 : o . S

'th;e-operatlon and mamtenance agreement entered |nto on 30 June 2016 between :

o RS Co[Iacott L|m|ted and ' enesola UK lelted

 Lpndon\EHANSEYS2485744.08 - .




ey

. 22) o

'the operatlon and malntenance agreement entered |nto on 30 June 2016 between'_ .
e Debdale Solar L|m|ted and Renesola U|< LEITIItE!d S N B

_ _' ._the operatlen and ma[ntenance agreement entered mto on 30 June 2016 between:"_f. S
- "'_f_Hayrnaker (Handley Park Solar} le:ted and Renesela UK Limited; : =

'the grld connectlen contract entered |nt0 oA 4 March 2D1_' "between RS 'Collacott.__ S G
'-: _:leltecl and ‘Westeriy Power DIStl’IbUtan (South West) plc, : ' :

:-_'the gnd connec _on contract entered mto on 9 March 2016 ef thlS deed between_"__.'_:-.".'- S
e 'Debdaie Solar le;ted and Western Power D tnbutlon (East Mldlands) p!c, R

:the'gnd connectlon contract entered :ntcr on 23 March 2016

o ':(Handley Park Solar) lelted and Western Power Drstrlbutlon (East Mldlands) plc

oy

o Lﬂndon\EHANSE\52485744 08

T '-between Haymaker (Handley Park Solar)
R __-lelted S . : T

-the warranty granted by Reneso
g f’DI’ the Debdale Solar Park and

:.the asset management agreement entered lnto on ar abaut the date of this deed R
'-between RS Collacott lelted and EqulUX Management Ser\flces Ltmlted ' '

'the asset management agreement entered inta. on or about the date of thls deed'.' _: :
S _'between Debdale Solar lelted ancf Equntnx Management Ser\nces LimltEd e

'the asset management agreement entered_lnto on or about the date ef thlS deed'-"-'-_'*_'
mlted and Equmx Management Serwcesi'_ L

.the warranty granted by Renesola Jlangsu Ltd in: respect of the PV modules for the'f:’_ S
R Z'Collacott Solar Park : : . e L RS :

__Deutschland Gran in respect of the PV modules

'the warranty granted by Renesola Deutschland GmbH m' respect of the PV modules;'-- e
S ;'for the: Handley Soiar Park . : T S

etween Haymaker_'_-'::' S




. SCHEDULE'S = 0

o .-Form'szof;'no:tice to ceun‘ter'p'a"r'ties i

L .P:art 1

: '.:'_.'_Form of notace to counterpartles of Assugned Agreements' T T

. To : : s {mseri‘ neme and ad‘dress of counterparty]

Copy i f:nseri name and address of Secunty Trustee] S

s 'Dear SII‘S

"Re- [here rdent:fy the reievanr Asesgned Agreement] (the “Agreement") R

'.-'_'_We netlfy you that [msert name of Chargmg Company} (the "Charglng Company") has PR

- assigned to. [insert name. and. address of Secunty Trustee] (the "Security Trustee”) for the o

©benefit of itself and certain other parties {thé "Secured Parties"). all its right, ‘title and-interestiin. o

" the Agreement as secunty for certam ebllga ns: owed by the Charg-m-g'Company and others to the'ﬂ-' e
'-'.f-.Secured Partnes . S vl : B S S

S ':_We furthEr notify you that

1 '1'-"the Charging Company mav ‘not amend or term:nate the Agreernent otherwase than o e

" accordance with the terms of the common. terms agreement dated [®] 2017 entered into o

o betwesh amongst others the Chargm Company, the. Securlty Trustee; Abbey Natlenal'; R

L _'Treasury Services Ple: (tradlng a5 Santander Global Corporate Banklng) (m ats capamty as.'_--- FRnea
= _mandated Iead arranger) and the Lenders (as cieﬂned therem),. S : B TR

S '-you may centlnue to deal wrth the Chargmg Company in: relatmn to. the Agreement unt:l._ R
. you receive ‘writtén notice to: the  contrary from the” Seclirity Trustee Thereatter, the 0o
B "Chargmg Company will- cease to have: any: right "to: “deal “with You - in: “relation’ o the
= Agreement and therefore from that t:me you should dea| only wlth the Secunty T_rustee e

3 you are authonsed to dlsclose 1nt‘ormatnon |n relation to the Agreement to the Securlty' _ L
Rt Trustee on rEQUESt - : L L : S

'1after recelpt of wrltten nottce |n accordance Wlth._ paragraph 2 above vou must pay a!l"- L
L rhonies o wh:ch the Charglng Cempany is entitied under: the. Agreement dlrect o the o
T Secrity ;-Trustee “{and not to. the Charglng Company) unEees the Security Trustee'-’-_'_--; g

- agrees in wrltmg, and i ; L LT S

g _the prowsmns of' th's netlce may only be revoked wuth the prior wntten consent _of the".' S
' ""-'SecuntYT u'stee SRR = - . S [

'Please mgn and- return the enclosed copy ef thns not1ce te the S- ity ‘;I'.rue_t'_e'e:"('W'i-_th':;'a-_'ce_p.y:;_'_to-fthe;'__ . o

Charglng Company) by Way of conﬂrmatlon that' '

- _"ca) you agree te the terms set out ln thlS notlce and to act 1n accordance wsth |ts'_
R prowsrens, . : T e :

. Londom\EHANSE\SZ465744.08 7 s




: (b) '3:\/ou have nut recmved nuL!ce that the Chargmo Lvmpany has dsssgncd or (hdrged_;-

ity r|th5 Undar the -Agreoment Lo AU third L partyor coreated any other interest

_..'.'_(whuher by way Tof securnty or: othcrwu;e) m thc Ag:eement m f?vour uf o thu d'_ -
';.'__'pa!ty, and R o B I T e .

'-'(c:}._:_" :"you have not clalmed or eyemsed nor do you have any ouLstandmg r;th Lo ctmm

TDE: exeruse, _agalnst tha. Charging: Company dny nghf of fet off; counter dalm or_'_

T other r!ght relatmg to the Aqreemcnt

B . -The prowsmns of thls nouce are qoverned by Enq!lsh !aw

'_Yours fanthfuuy '

- 'Name:

L '_ Nam
foriand. on behalf of

S Uondor\THANSENS JA85 744 0B g

. ferandon behalr of S
o {msert name of Chargmg Company]

__[On acknowledgement capy]

: ':_"Tc.':'_ - [msert name and address or’ Secunty Trustee]

o _Copy m [msert name and address of Charg:ng Company}f o

: "_'-\Ne acknowledge recemt of the above notlce and cnnf:rm the mattEfs set ‘out in paragraphs (a) to

'_[msert name of Counterparty]




_-3 SCHEDULE e

Fonm of notlce te Account Banks i

To i " B _-.__[msert name and address of Account Bankj (the "Account Ba nk")-"_'_ B o

i Ce-p-&;:':-: - 2 '_".[:_-n:ser't-na e '.nd address af Secur:ty Trustee] o 31‘-

= _:'.:Dated

"Dear SH’S ;':: SR

: '; -:3'Re° : [Name of Chargmg Company] &:ecurlty ever Bank Accounts

: _-.'_We notlfy you that [Name of Chargmg Company] (the "Customer“) has chargcd in: favour of i
v finsért name. and address of Security Trustee] (the “Security Trustee") for the benefit:of
o itself and certam other parties. all of its: rlght -title and- ‘interést in and to the monies: from: time to-
-+ time-standing to the credit of the. accounts identified in the schedule to thls notlce (the "Charged RN
'Accounts") and to: all mterest (lf any) accrulng on the Charged Accounts : : S

= 1 g :-"_.;_'We irrevocably authonse and mstruct you

Ca) to. hold aII ionics from tlme to tlme standlng to the credlt of the Charged Accounts-f.'
- o'the order of the Security Trustee and to pay all or any part:of those monies to
S the Security. Trustee (or as’ it o '-y';direct) premptly follow:ng recelpt of wntten__';

s 3'-_1nstructrons frem the Securlty Tr _tee to that effect and L

. (b) -_:__.'t d|sclose to the Secunty Trustee any mformatlen relatmg to the Custemer and
T Cthe Charged Accounts WhICh the Secunty Trustee may from tlrne to tlme request... R
o vou to: prowde : : S e : o : R

2. -ZWe also adwse you that

: .'(a).'_ we. may net w1thdraw any monies from the Charged Accounts unless perm:tted by -_: :
the Cemmen Terms Agreament and the Accounts Agreement and L :

e (b) he' prowsxons of thlS netrce may oniy be revoked er varled w1th'the pner_w:': ten o S
BRI v nsent ef the Secunty Trustee o B SRR
. 3 : f._-'_'Piease S|gn and return the enciosed cepy of thls netice te the Secur yj_.TrUStee by way of:'-:- S

'your conﬁrmatlon that

'5 L yeu agree to act |n accordance w;th the provasmns ch thIS nohce

: (b) you have not rece:ved notlce that the Customer has aemgned er charged :ts rlghts
Lo “to the: menies standrng to the credit ef the Charged Accounts or otherwasa granted
B .-'_-any secunty or other mterest over those monles m favour of any thlrd party, :

e (A .--yeu wﬂl ot exeruse any' rrght to cemblne accounts or ar\y nghts of set off or Jien
Lo any szmﬂar rlghts ifi relahen to the monies: standmg_ (o the credit of the Charged
e :';.Accounts except far the' nettlng aof. crednt and debit: balances pursuant to cutrent g
o 'account nettlng arrangements prewously approved |n ertlng by the Securrty3 g
B :_Trugtee and L o ; . . e AREI




.(id_)'.-:._":_yeu have not clanmed or exercused nar do you have outstandlng any rlght to cla|m S
s o exercuse agamst ‘the. Customer, any: rlght of sets off caunter—cla;m or other nght
;'_relattng to the Charged Accounts o : L B T :

The prowsmns of thls notlce are governed by Enghsh Iaw

o London \EHANSE\52485744:08 SRty




: : '  SchedLﬂé;~; e

B Bl BRSNS R @y o e @Y

Sl e L (@]
e e e T

@ . . o |i®y o [®]

U London\EIANSEN5 2488 784,08




; .-'.'Y-'o'u__rs 'fait'hfulil_y; e

-_.-f';-'forandon behalrof L
[Name of. Chargmg C‘ompany]’_'_ Sl

- Countei-signed by - T

: = Name _ L
T forand-on: hehalf of _
: [Name of Secunty Trustee]

b '.-[On_acknowtedgement copy] '.: Lo

[Insert name and address of Secur:ty Trustee]

2 .:.Att'l?n_t?'o-'n:,-[l Sremi

We acknowledge recemt of the above notlce and (.onflrm the matters" set out i paragraphs 3(a) to

8 .-{d) above

o fer and on betialf af - -
o :[Insert name ofAccou ."t‘:Bank]

T iendon\ENIANSE\S2485744.08 :




SCHEDULE 7

Form of Securltv Accessron Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY .*;_f_ S
: . CONSIDER OTHER;_ NECESSARY FILINGS] : L

1 ;THIS SECURITY ACCESSION DEED is. made on i@} e

L :'BETWEEN

e j"(-l} 1) (?'companv mcorporated i [®] with regis red”“mbe gL _('tﬁ'i‘?._-g"'.ﬁé“?ﬁ Charging

Company”), and

a_s secu nty tru_‘tee fur atself and the oLher Sccured Pa rt1es (the “Secu rlty Trustee“) -

@

' :.'Z""RECITAL

'-Th|s deed |s supplemental to a debenture dated [OJ between |nter alla the Chargmg Cempa'nles
" named thereln and the Secunty Trustee, as prewously supplemented and amended by earlrer i
Secunty Acceselcn Deeds (|f Ry ). (th_e_"_De_benture“} : : : e : oo

B Now THIS DEED WITN ESSES as fonows

:'-_._INTERPRETATION

o _}:'.Debenture as |f it ha d bngmally;been a party to |t as a. Charqlnq Company._ R

';-Covenant to Pay
: :_' '(a-)' -': The New-Ch:argmg Company as pnmary obhgor covenants wuth the Securrty Trustee_-' .

-"_'-{for the benefit of itself and the: ather Secured. Pnrtles) that it will pay on. “demand - s
L the Secured Obllgattons when Lhey fall due for payment sn accordance WILh thelr e
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L 23 leed Charges

..___.';':The New Charglng Company, as: secunty for the payment and dlscharge of the Secured_-.__-"_' S =
- Obligations, charges in favour of the Securtty T_rustee with-full title- guarantee all-ofits i
right, title and interestin. the followung assets both present ‘and future from: tlme ta: tlme' BRI
S _owned by tt _or in: WhICh It has an |nterest and An: each case, all Related nghts T

"':-'f'_'(a)'::-'..i_"by way of flrst legal mortgage all Property (lncludtng as SPECIerd i schedule o
S _.'(Property))r and ; - E L R

L (b) '_'-'_'by way of flrst flxed charge

'".-"'(-_i_')'-;::'_'.-all other |nterests (not effectlvoly charged undor clause 2 B{a)) |n the
"'..__Prgp.grtyf RN : : . : - o RIS EITE

: "__(li_):'. aII Investments
i) "'..-.'all Equlpment e
S (i fall Book Debts,

o (v) ::all Col!ect:on Accounts all Operatlng Accounts (mcludmg as specmed |n'--"'
Sl '_ schedule 2) and any other Bank Accounts, . : : :

iy '.the benef”t of all Authonsatlons and aII other consents and agreements helr:l':'
R by lt in connectlon W|th the use of any of |ts assets : : : s o

i __'."all Intellectual Property, '_ L

iy ;ltS goodwﬂl ancl uncalled capital and
'-_"-'(:lx:)- to the extent not effectlvely a55|gnecl by clause 2 4 (Securltv Asmgnment)

- (A) the A55|gned Agreements and

(B) the Insurances -;.‘ﬁ;..ﬁ_'"-g. S

: securlty Ase;lgnment

: __';"jAs further secunty for the payment and d|scharge of the Secured Obllgatlons the New.i-" g e
Chargmg Company assu;ns absolutely W|th full: tltle guarantee m favour of the Secunty'_ _ﬁ o
o ]Trustee allits. rlght tltle and lnterest"n the followung assets and in. each case aIl Related_"

(a) the Assugned Agreements (lncludlng as spedf‘ed in- schedule 3 (A slg'n_ed.’-_':_"-."'
' Agreements)), and . EIN o Son

'(._b_:')_ the Insurances (mcludmg as specmed |n schedule 4 (Insurances)), :

SRR prowded that on payment or dlscharge i full of the Secured Obllgahons the Secunty.l I
i Triustes w:ll at the reEquest: and cast: ‘of the: New Charglng Company re- a55|gn the relevant{f-' B
L rights, title: and mterest“l the ass;gned assets to the New Chargmg Cornpan\_ar {or as |t--;': BT
o shal dlrect) o - S : e '

o 25 '._.5:_'F|xed Securlty

. :'-'_Clause 2. 3 (leed Charges) and clause 2 4 (Securlty ASS|gnment) shall be construed as@ _
Loicreating.a separate and: distinct: rnortgage flxed ‘chargé or secunty assu_:;nment OVEr each' R
s relevant asset Wlthlr‘l any partlcular class of assets spedfled in thlS deed Any fatlure to_. P

7 LondomEHANSENSZ885744.08




e create effecttve flxed secunty {for whatever reason) over an: asset shall not affect the-.
: _'._flxed nature of thc secunty on. any other asset whcther W|thm the same class of assets er-:

s 26 :'.:..'E_Floatmg Charge -j S

As further secuntv for the payment and dlscharge of the Secured Obllgatlons, the New_.' RN

o ..Charglng Company. charges with' full title guarantee’ in favour of the Secui ";Trustee by i :

o oway of first Fidatmg charge: alkits assets both present and future not effectively charged-'-_:".': Sl

L by way of first fixed charge under clause 3 1 (Fixed Charges) or assrgned under clause 3 2o S
T _j(Secunty Asmgnment) S NI A : R =

a -.INCORPORATION m‘ro DEBENTURE _: ___:'.j_: ST

. "'-_'_'_'The Debenture and this deed shaII be read together as oné: lnstru .'_ent on the baS|s that_. S
references |n the Debenture to: "th|5 deed" w:ll be deemed to |nclude thls deed R -

R rote NOTICES

The New Charglng Cornpany conflrms that its address detalls for notlces |n relatlon to
: 'Clause [36] (Notmes} of the Common Terms Agreement are as fo!lows e S

"..::Address ._ [D]

Fa-cslr_n-rle_ [0]
L At__te.n-ti.on : [0]

w '.'.Thls deed and any dlspute controversy, proceedings or cia|ms Df whatever nature ar _ng
R out ‘o oriin ‘any way relatmg to this. deed (including any: non—contractual _dlsputes or:
: :_._-.__'cta;ms)_ s-h.all be governed by, and construed m accordance w:th Engllsh Iaw ' R

i '_-.__IN WITNESS whereof th|s deed has been duly executed 'an '_Ilvered on the date ﬁrst ahove
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. SIGNATORIES TO DEED OF ACCESSION -

' _-_;_New Chargmg Company

L Executed as a. _deed by [msert name m
_case] S

Director/Secretary ..

- OR :

' "-Executed a5 deed by L
: _[msert name af campany m bold and
R _-upper case] T :

' signature of director.

. Name of d.i_-ré;ctc_j_'p- o L

. Signature of witness ...

o Name o.f::w_t__tn:es-'s'_'.-' '

| Address ofwitness

- .:E ..NOtlce Detaals R

- "'-'Qf\dclr ess

Attention:
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i T“é Séc‘u'f‘if;‘i/."ri‘ﬁs'tée'

) bugned for and on benalf of [msert.- o :
- mame of. Secunty Trustee in boid__ o
and upper case] R

. Notice Details -

- address:

L 'Fa'cé'irﬁi'le":"- '_ SR
CAttentiont '
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SIGNATORIES TO DEBENTURE ' ©

- charging Companies o .o

; Executed and Dehvered as a Deed by
“forand on behialf of L

RS COLLACOTT LIMITED

. '-'actmg by

o Sugnature of dlrELtor/authorlsed aLtorney g

Namc of durector/authorlsed atLorney ':' : :

---Slg_nat;.ute '_of w.ltn_ess_; ERE

U Nameof-witness LA

- Address of witness {4

e ERAZNALLL

© - Occupation of witness

L Executed and Dellvered as a Deed by
" for:and on-behalf of - S 2
s DEBDALE SOLAR LIMI‘!’ED
actmg by :

Slg-n:ature of dlrector/authorlsed attorney"- . S

: Name of dlrectorjauthonsed attorney’

B 5_|.g_n-a_tu_re of:wut_n_e-_s_s- o

U Name of withess

U Address of witness

. Gcaupation of witness

U LonidontEHANSEVS 2485744.08 e




L actmg by

___"_'.'_Executed and’ Delwered as: a Deed by
v for and-on: behaif of - :
' '.'HAYMAKER (HANDLEY PARK SQLAR)

CULIMITED

Slgnature of d|rector/author|sed attorney__ﬁ.. e

Name Df dlrector/authorlsed attorney.:_::_: S

U Name of witniess LD

L '.'A:cj'd}é'ssff_jff”.w_'i-_t’nés's- S

- Occupation of wit h"e'-ss o j _
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» .--S',-ﬂ_'c',;,_,.;ty_fr.us:mje- T
_Executed Loias '.ﬂ'_'.a._' : déé& :3'-':"53"-"_ o

i SANTANDER UK PLC L S
ECUHQ by twoof |ts authorised attmrneys L

Sagnature Qf authcrlsed attomey'_.' T

Name autharlsed attorneyj R

.S-lgnature of W|tness.'. S

Name cf WEtness : :

- 'DCC._U‘pat_i_O'nfdf'_ witriess o E e

Signature of authorlsed attorney;:' o
s Name authorlsed attorney- P
Slgnature of w1tness" o

. ._ Nameof W,l{ness :- ARSI

ﬁ. '_Ad_dr'es'é' _O-f'_\}:\;_i.th.eg';g'_ : :.".; ; ”"'; ﬁxip '-f” G

- “occupation of witness ©
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