In accordance with
Sections B59A and
859 of the Companies
Act 2006

MROT

Particulars of a charge Companies House

0487484

A fee s payable with this form You can use the WebFiling service to file this form anline.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form 1s for X What thus form 1s NOT for For further information, please
You may use this form to register You may not use this form to rofer tn nur mudanca at
a charge created or evidenced by reqister a charge wh 1k
an instrument nstrument Use forn
% -
This form must be delivered to the Registrar for registrajgs]
21 days beginning with the day after the date of creation of | x
delivered outside of the 21 days 1t will be rejected unless 1t 1s JE3 AALGBMWZ®
court order extending the time for delivery AZ1 03/12/2015 #63
COMPANIES HOUSE

N

You must enclose a certified copy of the instrument with this T ins win ue
scanned and placed on the public record Do not send the orignal

Company number

Company details l?!*r’— For GRIGat vt
,O_IQ_IT’S_I_B-‘FE_{Z_ = Filting 1n this form

Company name 1n full

Please complete in typescript or in
| AGR WIND 14 LIMITED / bold black capitals

| All fields are mandatory unless
speafied or indicated by *

Charge creation date

Charge creation date

2fs D[t fefolsfs ¢ |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name BAYERISCHE LANDESBANK e
Name
Name |
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[0 ¢ confirm that there are more than four persons, secunity agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which1s
not a floating charge} or fixed secunty included n the instrument

Bref description

Not applicable

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
mare details please refer to the
instrument”

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
0 nNeo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

O Yes Continue
No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[0 Yes

Negative Pledge

Do any of the terms of the charge prohibit ar restnct the company from creating
further secunty that will rank equally wath or ahead of the charge?
Please tick the appropriate box

Yes
0 No

Trustee statement ©@

You may tick the box 1f the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Swgnature

X X
Wetrsan Few bey — Willicoms (P

This form must be signed by a pedson with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name JOHJZ? 57150472
Company name WATSON FARLEY & WILLIAMS LLP

[*** 15 APPOLD STREET

Post tawn

|
|
|

County/Regien

LONDON

[ Jefefzfaf [oinle

Country

UK

|DX

Telephone

020 7814 8016

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following-

& The company name and number match the
information held on the public Register
You have included a certified copy of the
instrument with this form
You have entered the date on which the charge
was created

£ You have shown the names of persons entitled to
the charge
You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8

Rl You have given a description n Section 4, if
appropriate

B You have signed the form

&4 You have enclosed the correct fee

&4 Please do not send the original instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record

ﬂ How to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House *

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardrff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9186432
Charge code. 0918 6432 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th November 2015 and created by AGR WIND 14 LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd December 2015

f

Given at Companies House, Cardiff on 9th December 2015
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Dated 25 Noveiber—  zo01s

AGR WIND 14 LIMITED

as Chargor

and

BAYERISCHE LANDESBANK
as Secunity Trustee

SHARE SECURITY AGREEMENT

WE HEREBY CERTIFY THIS DOCUMENT 7O BE A TRUE

WATSON FARLEY & WILLIAMS LLP
15 Appold Street

London EC2A 2HB ]
'J?med Kingdom f/‘ { / S

30

WATSON FARLEY
&
WILLIAMS
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THIS AGREEMENT is made on 2.5 M%J&WL}QQJ/ 2015

PARTIES

(1)

(2)

AGR WIND 14 LIMITED a company Incorporated in England and Wales with registered
number 09186432 whose registered office 1s at White Hart House, High Street, Limpsfield,
Oxted, Surrey, RM8 ODT as Chargor {the "Chargor")

BAYERISCHE LANDESBANK as secunty trustee on behalf of the Secured Parties (the
"Secunty Trustee")

BACKGROUND

{A)

(B)

(C)

(D}

Further to the Facilities Agreement (as defined below} the Orginal Lender has agreed to
make available to the Borrower the Faciity

The Chargor has entered into a sale and purchase agreement with the Borrower in relation
to certain wind-power assets It1s a condition precedent to the Facility being made available
that the Chargor enters into this Agreement

It is intended by the parties to this Agreement that this document will take effect as a deed
despite the fact that a party may only execute this Agreement under hand

The Secunty Trustee 1s acting under and holds the benefit of the rights conferred upon it In
this Agreement on trust for the Secured Parties

OPERATIVE PROVISIONS

1

11

DEFINITIONS AND INTERPRETATION

Defintions

In this Agreement

“Borrower” means GSE FIT Wind {Midco) Limited

"Charged Portfolio” means the Shares and the Related Assets

"Collateral Rights" means all nghts, powers and remedies of the Security Trustee provided
by this Agreement or by law

"Disputes” has the meaning given to it in Clause 26 (Jurisdiction and Enforcement)

"Facihities Agreement" means the facilities agreement dated 16 September 2015 and
amended and restated on or about the date hereof between, amongst others, GSE EIT Wind
{Midco) Limited as the Borrower and Bayensche tandesbank as the Mandated Lead
Arranger, the Ongmnal Lender, the General Account Bank, the Facilities Agent, the Original
Hedge Counterparty and the Secunty Trustee, each as defined wn such agreement as
amended, varied, novated or supplemented from time to time

"Regulations” has the meaning given to it in Clause 7 3 (Right of Appropriation)

"Related Assets” means all dividends, interest and other monies at any time payable
respect of the Shares and all other nghts, benefits and proceeds n respect of or denved
from the Shares (whether by way of redemption, bonus, preference, option, substitution,
conversion, compensation or otherwise) held by, to the order or on behalf of the Chargor at
any hime
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12

i3

1.4

2.1

22

23

31

3.2

"Shares" means all of the ordinary shares in the capital of the companies histed in Schedule 1
held by, to the order or on behalf of the Chargor at any time

Terms defined in other Finance Documents

Unless defined in this Agreement or the context otherwise requires, a term defined in the
Faciliies Agreement or in any other Finance Document has the same meaning in this
Agreement or any notice given under or in connection with this Agreement

Construction

In this Agreement the rules of interpretation contained in clause 12 (Construction) of the
Facilities Agreement shall apply to the canstruction of this Agreement or any notice given
under or in connection with this Agreement

Third Party Rights

A person who 15 not a party to this Agreement has no nght under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Agreement

COVENANT TO PAY AND CHARGE
Covenant to Pay

The Chargor covenants with the Secunty Trustee as trustee for the Secured Parties that it
shall discharge all Secured Obligations on their due date 1n accordance with their respective
terms provided that the habihity of the Chargor shall be himited to the proceeds of
enforcement of the Charged Portfolic from time to time

Charge

The Chargor charges the Charged Portfolio with full title guarantee and by way of first fixed
charge, in favour of the Security Trustee as trustee for the Secured Parties, as continuing
security for the payment and discharge of the Secured Obhigations

Interest on Demands

if the Chargor fails to pay any sum on the due date for payment of that sum the Chargor
shall pay interest on any such sum (before and after any judgment and to the extent interest
at a defauft rate 1s not otherwise being paid on such sum) from the date of demand until the
date of payment calculated on a2 daily basis at the rate determined in accordance with the
provistons of clause 10 3 {Default Interest) of the Facilities Agreement

DEPOQOSIT OF CERTIFICATES AND RELATED RIGHTS

Deposit of certificates

The Chargor will immediately upon the execution of this Agreement {or upon coming into
possession of the Chargor at any time) depostt (or procure there to be deposited) with the
Secunty Trustee all certificates and other documents of title to the Shares, and stock
transfer forms {executed m blank by or on behalf of the Chargor) in respect of the Shares
Related Assets

The Chargor shall, promptly upen the accrual, offer or i1ssue of any Related Assets (in the
form of stocks, shares, warrants or other securities} in which the Chargor has a beneficial

interest, procure the delivery to the Security Trustee of {a) all certificates and other
documents of title representing those Related Assets and (b} such duly executed blank stock
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a1

{a}

(b}

a2

(a)
(b)

(c)

(d)

51

(a)

transfer forms or other instruments of transfer in respect of those Related Assets as the
Secunty Trustee may require

VOTING RIGHTS AND DIVIDENDS
Voting rights and dividends prior to an Event of Default
Prior to the occurrence of an Event of Default (which 1s continuing), the Chargor shall

apply all dwidends, interest and other monies ansing from the Charged Portfolio in
accordance with the terms of the Facihties Agreement,

subject to Clause 5 2{e) (Voting Rights) be entitled to exercise all voting nights in relation to
the Charged Portfolio

Voting nghts and dividends after an Event of Default

Upon the occurreace of an Event of Default {which 1s continuing), the Secunty Trustee may,
at its discretion, (in the name of the Chargor or otherwise and without any further consent
or authonty from the Chargor)

exeraise {or refrain from exeroising} any voting rights in respect of the Charged Portfolio,

apply ali dividends, interest and other monies ansing from the Charged Portfolio as though
they were the proceeds of sale under this Agreement,

transfer the Charged Portfoho into the name of the Secunty Trustee or such nominee(s) of
the Security Trustee as it shall require, and

exercise (or refrain from exercising) the powers and rights conferred on or exercisable by the

legal owner of the Charged Portfolho including the right, in relation to any company whose

shares or other secunties are included in the Charged Portfolio, to concur or participate in

(1} the reconstruction, amalgamation, sale or other disposal of such company or any of
its assets or undertaking {(including the exchange, conversion or reissue of any
shares or securities as a consequence thereof),

(1) the release, modification or vanation of any rights or habiities attaching to such
shares or secunties, and

{m) the exercise, renunciabion or assignment of any nght to subscnbe for any shares or
securities,

in each case in the manner and on the terms the Secunty Trustee thinks fit, and the
praceeds of any such action shall form part of the Charged Partfolio

CHARGOR'S REPRESENTATIONS AND UNDERTAKINGS

Representations

The Chargor makes the following representations and warranties tc the Secunty Trustee and
acknowtedges that the Security Trustee has become a party to this Agreement in reliance on
these representations and warranties

Status

{1) It 1s a corporation with limited hability, duly incorporated and valdly existing under
the law of England
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{b)

{d)

{e)

{f)

(8)

() it has the power to own 1ts assets and carry on its business as it 1s being conducted

Binding obligations

The obligations expressed to be assumed by it in the Transaction Documents to which it 15 a

party are, subject to any general principles of law hmiting 1its obligations, which are

specifically referred to 10 any legal opinion delivered pursuant to clause 4 (Conditions of

Utihisation) of the Facilities Agreement, legal, valid, binding and enforceable obligations

Non-conflict with other obligations

The entry mto and performance by 1t of, and the transactions contemplated by, the

Transaction Documents to which it 1s a party and the granting of the Transaction Secunity do

not and will not confhct with

(1} any law or regulation applicable to 1t or binding on its assets,

(n) the constitutional documents of any member of the Group,

() any agreement or instrument binding upon it or any member of the Group or any of
s assets or constitute a default or termination event (however descnbed) under

any such agreement or instrument, or

result 1n the existence of, or oblige it to create, any Secunity over the Shares other than as
permitted under the terms of the Facilities Agreement

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to

authorise Its entry into, performance and delivery of, the Transaction Documents to which it

IS a party and the transactions contemplated by those Transaction Documents

Governing law and judgments

(n The choice of law set out in each Transaction Document to which 1t 1s a party as the
governing law of such Transaction Document wili be recognised and enforced in its
jurnisdiction of incorporation

{m Any judgment obtained in the junisdiction of such goverming law and (if applicable)
an award obtained i an arbitration forum to which 1t has submitted will be
recognised and enforced in its Jurisdiction of incorporation

Insolvency

No

{1 corporate action, legal proceeding or other procedure or step described in clause
28 7 {insolvency proceedings) of the Facilities Agreement, or

(n) creditors' process described in clause 28 8 (Creditors' process) of the Facilities
Agreement,

has been taken or, to its knowledge, threatened i relation to 1t and none of the
circumstances described in clause 28 6 (Insolvency) of the Facilities Agreement apphies to it

Ownership

As at the date of this Agreement
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{h)

(1

)

(k)

{1

{n)

{1} the Chargor s the legal owner of ali the entire 1ssued share capital of the compantes
hsted in Schedule 1, and

{n} the Chargor 15 owned directly as to not tess than 100 per cent by ING AGR Midco
Operations Limited

Unissued share capital and share options

It 15 not under any commitment or obhgation to 1ssue any of its unissued share capital and it
has not entered into any commitment or arrangement to 1ssue any or all of its authorised
and unissued share capital, and no person has any right or option to call for or require the
issuance of any share or security convertible into any share n the capital of the Chargor

Transaction Documents

The Transaction Documents constitute the only arrangements under which 1t has any
material rights, obhigations or habilities

Secunty

Subject to the reservations specifically referred to in any legal opinion delivered pursuant to
Schedule 2 {Conditions Precedent} of the Facilities Agreement, the Security created by this
Agreement

{n 1s enforceable in accordance with the terms of this Agreement and i1s not restricted
or inhibited by the terms of 1ts constitutional documents,

{n) has or will have first ranking prionty and it 15 not subject to any prior ranking or pari
passu Secunity, and

{m) 1S not subject to avoidance n the event of any winding-up, dissolution or
administration mvohing the Borrower or the Chargoer

Ownership of Shares

It 15 the sole legal owner of the Charged Portfolo free and clear of all security interests save
as created by this Agreement and has not sold or disposed of or granted any options or pre-
emption rights in respect of any of its nght, title and interest, in the Charged Portfolio (other
than as permitted under the Finance Documents to which it 1s a party) and all of the Shares
are valdly issued, fully pard and are not subject to any options to purchase, pre-emption
rights or stmilar rights or other restrictions upon disposat which would operate to restrict in
any way their disposal by the Secunity Trustee should it come to enforce its Securnity over the
Charged Portfolio contained in thss Agreement

Consents

All Consents have been obtained or effected and are in full force and effect

Pari passu

Its payment obligations under the Finance Documents rank at feast pan passu with the
claims of all 1ts other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law applying to companies generally

Deduction of Tax

It 1s not required to make any deduction for or on account of tax from any payment 1t may
make under the Finance Documents to which 1t 15 a party
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{p)

(q)

{s)

No filing or stamp taxes

Under the laws of England and Wales and/or Scotland {as applicable} it 1s not necessary that
any of the Finance Documents to which 1t 15 a party be filed, recorded, registered or enrolled
with any court or other authonty in England and Wales and/or Scotland (as apphcable), or
that any stamp, registraticn or similar tax be pad on or m relation to any of the Finance
Documents or any of the transactions contemplated by the Finance Documents except

)] registration of particulars of the Transaction Security Documents at the Companies
Registration Office in England and Wales and/or Scotland (as appiicable) m
accordance with Part 25 {Company Charges) of the Act or any regulations relating to
the registration of charges made under, or applying the provisions of, the Act and
payment of associated fees,

(n} registration of the Transaction Security Documents at the Land Registry or Land
Charges Registry in England and Wales and/or the Land Register of Scotland in
Scotland (as applicable) and payment of associated fees,

{m}) disclosure and payment required to be made to any relevant taxation authornty in
relatron to stamp duty land tax and/or land and buildings transaction tax (as
apphcable) payable on any transaction contemplated by or being financed by the
Finance Documents,

which registrations, filings, taxes and fees will be made and paid promptly after the date of
the relevant Finance Document

Centre of main interests and establishments

m It has its centre of main interests in England or Wales

{(n) It has no establishment in any Junsdictions other than the Relevant Junisdiction

No proceedings pending or threatened

1] No htigation, arbitratton or administrative proceedings or investigations of, or before
any court, arbitral body or agency have been started or {to the best of its knowledge
and belief having made due and careful enguiry) threatened against i, which »f

adversely determined, are reasonably likely to have a Matenal Adverse Effect

(n) There 1s no subsisting unsatisfied judgment or award given agamnst it which, f
adversely determined, 1s reasonably hikely to have a Materal Adverse Effect

Compliance with laws

As at the date of this Agreement, 115 1in comphance with ail Apphcabie Laws in all material
respects

Accounting Reference Date

tts accounting reference date 1s 31 December

Liabihties
(1) it has no Financial Indebtedness other than under the Finance Documents to which
its a party
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{u)

{v)

5.2

(a)

(b)

(c}

(d)

{n) It has no undisclosed material habilities and it does not have any matenal obligation
other than those which anse under the terms of the Transaction Documents to
which itis a party

() The constitutional documents of the Borrower and the Chargor contain all the
matenal terms of all the arrangements between the Borrower and the Chargor

Holding Company

The Chargor has not traded or incurred any habilities or commitments (actual or contingent,
present or future) other than acting as a Holding Company of the compantes listed In
Schedule 1

Timing of Representations

The representations set out in this Clause 5 1 (Representations) are made by the Chargor on
the date of this Agreement

Undertakings
Authonsations
The Chargor shall promptly

(1) obtain, comply with and do all that 1s necessary to maintain in full force and effect,
and

() supply certified copies to the Secunty Trustee of,

any Authornisation required under any law or regulation of any relevant jurisdiction to enable
it to perform its obligations under this Agreement and to ensure the legality, vahdity,
enforceability or admissiility in evidence in any relevant jurisdiction of ths Agreement

Comphance with laws

The Chargor shall comply in all respects with all laws to which it may be subject, if failure so
to comply would imparr its abihity to perform its oblhigations under this Agreement

Disposals and Negative pledge

) The Chargor shall not enter into a single transaction or a series of transactions
(whether related or not) and whether voluntanly or involuntarily, to sell, lease,
transfer or otherwise dispose of the whole or any part of the Charged Portfolio other
than pursuant to this Agreement or as otherwise permitted under the Finance
Documents

{n) The Chargor shall not create or permit to subsist any Security over any of its present
or future assets and will not create or permit to subsist any security interest on any
part of the Charged Portfolio or otherwise deal with any part of the Charged
Portfoho, other than pursuant to this Agreement or as otherwise permitted under
the Finance Documents

Calls on Shares
The Chargor undertakes to pay all ¢alls or other payments when due in respect of any part of
the Charged Portfolio 1If the Chargor talls to make any such payment the Secunty Trustee

may make that payment on behalf of the Chargor and any sums so paid by the Secunty
Trustee shall be retmbursed by the Chargor on demand together with interest on those
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{e}

(f)

6.1

62

sums Such interest shall be calculated from the due date up to the actual date of payment
(after, as well as before, judgment) i accordance with Clause 2 3 (Interest on Demands)

Voting Rights
The Chargor shall not

(1) exerctse (and shall procure that any nominee acting on its behalf does not exercise)
its voting rights and powers it relation to the Charged Portfoho, or

(n} otherwise permit or agree to, or concur or participate in any (1} variation of the
rights attaching to or conferred by all or any part of the Charged Portfolic (n)
increase In the i1ssued share capital of any company whose shares are charged
pursuant to this Agreement {in} exeraise, renunciation or assignment of any nght to
subscribe for any shares or securities or {iv) reconstruction, amalgamation, sale or
other disposal of any company or any of the assets of any company (including the
exchange, conversion or reissue of any shares or securities as a consequence
thereof) whose shares are charged under this Agreement,

in each case in a manner which in the opinion of the Secunty Trustee (acting reasonably)
would prejudice the value of, or the ability of the Secunty Trustee to reahise, the Secunty
created by this Agreement provided that the proceeds of any such action shall form part of
the Charged Portfoho

financial Indebtedness

The Chargor shall not incur or permit to remain outstanding any Financial Indebtedness
FURTHER ASSURANCE

Covenant for Further Assurance

The Chargor will promptly at its own cost do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and instructions) as the
Secunty Trustee may specify (and in such form as the Secunty Trustee may require in favour
of the Security Trustee or its nominee(s}) for the purpose of perfecting the Secunty created
or intended to be created in respect of the Charged Portfolio (which may include the
execution by the Chargor of a mortgage, charge or assignment over all or any of the assets
constituting, or intended to constitute, the Charged Portfolio) or for the exercise of the
rights, powers and remedies of the Secunity Trustee provided by or pursuant to this
Agreement or by law Iin each case in accordance wtth the rights vested in it under this
Agreement

Prescribed Wording

The following covenants shall be y/mphed in respect of any action taken by the Chargor 10
comply with its obligations under Clause 6 1 (Covenant for Further Assurance)

the Chargor has the right to take such action in respect of the Charged Portfolio, and

the Chargor will at 1ts own cost do all that it reasonably can to give the Security Trustee or its
nominee the title and/or rights that it purports to give

SECURITY ENFORCEMENT

Time for Enforcement
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(a)

{b)

(c)

72

73

81

82

At any time after the occurrence of an Event of Default {which ts continuing) or if the
Chargor requests the Secunty Trustee to exercise any of its powers under this Agreement or
if a petition ar application is presented for the making of an administration order in relation
to the Chargor or if any person who s entitled to do so gives written notice of its intention
to appoint an administratar of the Chargor or files such a notice with the court, the Security
created by or pursuant to this Agreement 1s immediately enforceable and the Security
Trustee may, without notice to the Chargor or prior authorisation from any court, n its
absolute discretion

secure and perfect its title to afl or any part of the Charged Portfolto (including transferring
the Charged Portfolio into the name of the Secunty Trustee or its nominees),

enforce all or any part of that Security {at the times, in the manner and on the terms it thinks
fit) and take possession of and hold, sell or otherwise dispose of all or any part of the
Charged Portfolio (at the time, In the manner and on the terms it thinks fit), and

whether or not it has appointed a Recewver, exercise ali or any of the powers, authorities and
discretions conferred by the Law of Property Act 1925 {as varied or extended by this
Agreement) on chargees and by this Agreement on any Recewver or otherwise conferred by
law on chargees or Receivers

No Liabhity as Mortgagee in Possession

Neither the Security Trustee nor any Receiver shall be liable to account as mortgagee or
mortgagee In possession in respect of all or part of the Charged Portfolio or he lahle for any
loss upon reahsation or for any neglect, default or omission of any nature whatsoever n
connection with the Charged Portfoho for which a mortgagee or mortgagee in possession
might otherwise be hable

Right of Appropriation

To the extent that any of the Charged Portfolio constitutes “financial collateral® and this
Agreement and the obligations of the Chargor hereunder constitute a "secunty financial
collateral arrangement” (in each case as defined n, and for the purposes of, the Financial
Callaterat Arrangements (Ng 2} Regulations 2003 (St 2003 Mo 3226), as amended, (the
"Regulations") the Security Trustee shall have the night to appropnate all or any part of such
financial collateral in or towards discharge of the Secured Obligations and may exercise such
right to appropriate upon giving written notice to the Chargor For this purpose, the parties
agree that the value of such financial collateral so appropnated shall be the market price of
the Shares determined by the Security Trustee by reference to a public index or by such
other process as the Secunity Trustee may select, including independent valuation The
parties agree that the method of valuation provided for in this Agreement shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

Extension of Powers

The power of sale or other disposal conferred on the Security Trustee and on the Recewver by
this Agreement shall operate as a variation and extension of the statutory power of sale
under Section 101 of the Law of Property Act 1925 and such power shall arise {and the
Secured Obbhgations shall be deemed due and payable for that purpose) on execution of this
Agreement

Restnictions

The restrictions contained 1n Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Agreement ar to the exercise by the Securnty Trustee of its nght to consolidate
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91

(a)

(b)
{c)
{d)

9.2

(a}

(b}

{c}

93

10

all or any of the Secunity created by or pursuant to this Agreement with any other Security in
existence at any time or to its power of sale, which powers may be exercised by the Secunity
Trustee without notice to the Chargor on or at any time after the occurrence of an Event of
Default {which i1s continuing}

Statutory powers

The powers conferred by this Agreement on the Secunity Trustee are in addition to and not
in substitution for the powers conferred on martgagees and morigagees in passession under
the Law of Property Act 1925, the Insolvency Act 1986 or otherwise by law and in the case of

any conflict between the powers contained In any such Act and those conferred by this
Agreement the terms of this Agreement will prevail

APPQINTMENT OF RECEIVER

Appomtment and Removal

At any time after having been requested to do so by the Chargor or after this Agreement
becomes enforceable in accordance with Clause 7 (Security Enforcement), the Security
Trustee may by deed or otherwise {acting through an authonsed officer of the Secunty

Trustee), without prior notice to the Chargor

appoint one or more persons to be a Recewer of the whole or any part of the Charged
Portfolo,

appoint two or more Recewers of separate parts of the Charged Portfolio respectively,
remove {so far as it 1s lawfully able) any Receiver so appointed, and

appoint another person(s) as an additional or replacement Receiver(s}

Capacity of Receivers

Each person appomted to be a Receiver pursuant to Clause 9 1 (Appointment and Removal)
shall be

entitled 1o act individually or together with any other person appomted or substituted as
Recewer,

for all purposes deemed to be the agent of the Chargor which shall be solely responstble for
his acts, defaults and habihties and for the payment of his remuneration and no Receiver
shall at any time act as agent for the Secunity Trustee, and

entitled to remuneration far his services at a rate to be fixed by the Secunty Trustee from
time to time (without being hmited to the maximum rate specified by the Law of Property
Act 1925)

Statutory Powers of Appointment

The powers of appomntment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Secunity Trustee under the Law of Property Act 1925 (as
extended by this Agreement} or otherwise and such powers shall remam exercisable from
time to time by the Security Trustee in respect of any part of the Charged Portfolio

POWERS OF RECEIVERS

Every Recewer shall (subject to any restrictions in the instrument appoimting him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
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(a)

(b)

{c)

{d)

11

12

121

122

i3

131

exercise, In relation to the Charged Portfolio in respect of which he was appointed, and as
varied and extended by the prowvisions of this Agreerent (in the name of or on behalf of the
Chargor or In his own name and, in each case, at the cost of the Chargor}

ali the powers conferred by the Law of Property Act 1925 on mortgagors and on mortgagees
in possession and on recevers appointed under that Act,

all the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986
(whether or not the Receiver is an admistrative recerver),

all the powers and rights of an absolute owner and power to do or omit to do anything
which the Chargor itself could do or omit to do, and

the power to do all things (including bringing or defending proceedings in the name or on
behaif of the Chargor) which seem to the Receiver to be incidental or conducive to

(1) any of the functions, powers, authanties or discretions conferred on or vested n
him,
(n} the exercise of the Collatera! Rights (including reahisation of all or any part of the

Charged Portfolio), or

{r) bringing to his hands any assets of the Chargor forming part of, or which when gotin
would be, Charged Portfolo

APPLICATION OF MONIES

All moneys received or recovered by the Secunity Trustee or any Receiver pursuant to this
Agreement or the powers conferred by it shall {(subject to the claims of any person having
prior nghts thereto and by way of vanation of the provisions of the Law of Property Act
1925) be apphed first in the payment of the costs, charges and expenses ncurred and
payments made by the Receiver, the payment of hus remuneration and the discharge of any
iabihtres incurred by the Recewver in, or mcidental to, the exercise of any of his powers, and
thereafter shall be apphed by the Security Trustee {notwithstanding any purported
appropriation by the Chargor) in accordance with clauses 29 3 (Post-enforcement Payment
Priorities) and 29 4 (Insufficient Amounts) of the Facilities Agreement

PROTECTION OF PURCHASERS

Consideration

The recetpt of the Secunity Trustee or any Recewver shall be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Portfolio or making any
acquisition, the Security Trustee or any Recewer may do so for such consideration, in such
manner and on such terms as it thinks fit

Protection of purchasers

No purchaser or other person dealing with the Security Trustee or any Receiver shall be
bound to inquire whether the right of the Security Trustee or such Recever 1o exercise any
of 1ts powers has arisen or become exercisable or be concerned with any propnety or
regularity on the part of the Security Trustee or such Recewver in such dealings

POWER OF ATYORNEY

Appointment and Powers
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(a)

{b}
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132

14

141

(a)

(b)

14 2

143

144

The Chargor by way of security rrevocably appoints the Secunty Trustee and any Recewer
severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
dehver and perfect all documents and do all things which the attorney may consider to be
required or desirable for

carrying out any obligation imposed on the Chargor by this Agreement or any other
agreement binding on the Chargor to which the Secunty Trustee 1s party (including the
execution and delivery of any deeds, charges, assignments or other Security and any
transfers of the Charged Portfoiio),

enabling the Secunty Trustee to exercise, or delegate the exercise of, all or any of the
Collateral Rights, and

enabling any Recewver to exercise, or delegate the exercise of, any of the rights, powers and
authanties conferred on them by or pursuant to this Agreement or by law

Ratification

The Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY
Continuing Security

The Secunity created by or pursuant to this Agreement shall remain in fuli force and effect as
a continuing Security for the Secured Obligations unless and until discharged by the Secunity
Trustee

No part of the Security from time to time mtended to be constituted by this Agreement will
be considered satisfied or discharged by any intermediate payment, discharge or satisfaction
of the whole or any part of the Secured Obligations

Cumulative Rights

The Secunty created by or pursuant to this Agreement and the Collateral Rights shall be
cumulative, in addition to and mdependent of every other Security which the Security
Trustee or any other Secured Party may at any time hold for the Secured Obligations or any
other obhigattons or any rights, powers and remedies provided by law No prior Security
held by the Security Trustee {whether in its capacity as trustee or otherwise) or any of the
other Secured Parties over the whole or any part of the Charged Portfolo shall merge into
the Security constituted by this Agreement

No prejudice

The Security created by or pursuant to this Agreement and the Collateral Rights shall not be
prejudiced by any unenforceability or invahdity of any other agreement or document or by
any tme or indulgence granted to the Borrower or any other person, or the Security Trustee
{(whether in its capacity as trustee or otherwise} or any of the other Secured Parties or by
any varation of the terms of the trust upon which the Security Trustee holds the Secunity or
by any cther thing which might otherwise prejudice that Secunity or any Collateral Right

Remedies and Waivers
No failure on the part of the Secunty Trustee to exercise, nor any delay on its part n
exercising, any Collateral Right shall operate as a waiver of that Collateral Right or constrtute

an election to affirm this Agreement No single or partial exercise of any Collateral Right shall
preclude any further or other exercise of that or any other Collateral Right
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14.7

(a)

(b}

148

{a)
(b)

(c)

(e)

No Liabihity

None of the Security Trustee, its nominee(s) or any Receiver shali be hable by reason of (a)
taking any action permitted by this Agreement or {b) any neglect or defauit In connection
with the Charged Property or {c) talung possession of or reahsing all or any part of the
Charged Property, except in the case of gross neghgence or wilful default upon its part

Partial lnvahdity

If, at any time, any provision of this Agreement 1s or becomes illegal, wnvalid or
unenforceable in any respect under the law of any jurisdiction, neither the legahty, vabidity
or enforceability of the remaiming provisions of this Agreement nor of such provision under
the laws of any other junsdiction shall in any way be affected or impaired thereby and, if any
part of the Secunty intended to be created by or pursuant to this Agreement 15 invalid,
unenforceable or meffective for any reason, that shall not affect or impair any other part of
the Security

Implied Covenants for Title

The covenants set out in Sections 3(1), 3{2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clause 2 2 {Charge)

it shall be impled in respect of Clause 2 2 (Charge) that the Chargor 1s charging the Charged
Portfolio free from all charges and encumbrances {(whether monetary or not) and from all
other rights exercisable by third parties (including habilities imposed and nights conferred by
or under any enactment)

Waiver of defences

The oblgations of the Chargor under this Agreement, the Secunity created pursuant to this
Agreement and the Collateral Rights will not be affected by any act, omission, matter or
thing which, but for this Clause 14 8 {Warver of defences), would reduce, release or prejudice
any of 1ts obligations under this Agreement and the Secunty constituted by or pursuant to
this Agreement (without limitation and whether or not known to it or any Secured Party)
including

any time, wawver or consent granted 1o, or composition with, any Obligor or other person,

the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor of any Obligor,

the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rnights aganst, or Secunty over assets of, any Qbligor or
other person or any non-presentment or non-cbservance of any formahty or other
requirement 1n respect of any instruments or any failure to realise the full value of any
Security,

any incapacity or lack of power, authority or legal personabty of or dissolution or change In
the members or status of any Obligor or any other person,

any amendment, novation, supplement, extension {whether of matunty or otherwise) or
restatement {in each case however fundamental and of whatsoever nature, and whether or
not more onerous) or replacement of a Finance Document or any other document or
Security or of the Secured Obligations (including, without hmitation, any change in the
purpose of, any extension of, or any variation or increase 1n any facility or the addition of any
new faciity under any Finance Document or other document),
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14 10

(a)
(b}

{c)

14.11

(a)

{b}

15

i51

any unenforceability, illegality or invalidity of any obhigation of any person under any Finance
Document or any other document or Secunity or of the Secured Obligations, or

any insolvency or similar proceedings
Immediate recourse

The Chargor waives any right it may have of first requirng the Secunity Trustee or a Secured
Party to proceed agawnst or enforce any other rights or Secunty or claim payment from any
person before clawrming from the Chargor under this Agreement  This wawer apples
irrespective of any provision of this Agreement to the contrary

Deferral of Rights

Until such time as the Secured Obligations have been discharged in full, the Chargor will not
exercise any rights which it may have by reason of performance by it of 1ts obhgations under
this Agreement

to be indemnified by any Obhgor,

to claim any contribution from any guarantor of any Obligor's oblhgations under this
Agreement or any other Finance Document, and/or

to take the benefit {in whole or in part and whether by way of subrogation or otherwise) of
any nghts of the Security Trustee under this Agreement or the Secunty Trustee or any other
Secured Party under any other guarantee or other Finance Document or Secunty taken
pursuant to, or in connection with, this Agreement or any other Finance Document by the
Security Trustee or any Secured Party

Turnover Trust

The Chargor shall not accept or permit to subsist any collateral from any Obligor or any
other person m respect of any nghts the Chargor may have arising out of this Agreement if,
despite this prowvision, any such collateral shall be accepted or subsisting the Chargor
acknowledges that the Chargor's nights under such collateral shall be held on trust for the
Security Trustee and the Secured Parties, to the extent necessary to enable all amounts
which may be or become payable to the Security Trustee and the Secured Parties by the
Obhgors under or in connection with the Finance Documents to be repaid in full, and the
Chargor shall if requested promptly transfer the same to the Securrty Trustee or as it may
direct for application in accordance with clauses 29 3 (Post-enforcement Poyment Priorities)
and 29 4 (Insufficient Amounts) of the Facihties Agreement

If the Chargor receives any benefit, payment or distnbution relating to the nghts mentioned
in Clause 14 10 (Deferral of Rights) above, 1t shall hold that benefit, payment or distribution
to the extent necessary to enable ail amounts which may be or become payable to the
Security Trustee and the Secured Parties by the Obhgors under or in connection with the
Finance Documents to be repaid in full on trust for the Security Trustee and the Secured
Parties and shall promptly pay or transfer the same to the Secunty Trustee or as it may
direct for application in accordance with clauses 29 3 (Post-enforcement Payment Pricrities)
and 28 4 (Insufficrent Amounts) of the Facihities Agreement

RELEASE OF SECURITY
Release
Upon the Secured Obligations being discharged in full and none of the Secured Parties being

under any further actual or contingent obligation to make advances or provide other
financial accommodation to the Chargor, the Borrower or any other person under any of the
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Finance Documents, the Secunty Trustee shall, at the request and cost of the Chargor,
release and cancel the Securnty constituted by this Agreement without recourse to, and
without any representation or warranty by, the Secunty Trustee or any of its nominees

Avoidance of Payments

If the Security Trustee considers that any amount paid or credited to 1t or any other Secured
Party 15 capable of being avoided or reduced by wirtue of any bankruptcy, nsolvency,
Iiquidation or similar laws the hability of the Chargor under this Agreement and the Security
constituted by this Agreement shall continue and such amount shall not be considered to
have been irrevocably paid

RETENTION OF AGREEMENT

The Secunty Trustee may retain this Agreement, the Secunty constituted by or pursuant to
this Agreement and all documents relating to or evidencing ownership of all or any part of
the Charged Portfolio {other than any share certificate or stock transfer form dehvered by
the Chargor pursuant to this Agreement) for a period of seven months after any discharge in
full of the Secured Obligattons Provided that if at any time during that seven month period a
petition or apphcation s presented for an order for the winding-up of, or the making of an
admunistration order in respect of, the Chargor or any person who s entitled to do so gives
wntten notice of s intention to appoint an admimistrator of the Chargor or files such a
notice with the court or the Chargor commences to be wound-up voluntarily or any
analogous proceedings are commenced in respect of it, the Secunity Trustee may continue to
retain such Securnty and such documents (other than any share certificate or stock transfer
form delivered by the Chargor pursuant to this Agreement) for such further period as the
Secunty Trustee may determine and the Security and such documents shall be deemed to
have continued to be held as Security for the Secured Obligations

SET-OFF

The Chargor authornises the Secunty Trustee (but the Security Trustee shall not be obliged to
exercise such rnight), after the occurrence of an Event of Default (which 1s continuing}, to set
off against the Secured Obligattons any amount or other obligation {(contingent or
otherwise) owing by the Secunty Trustee to the Chargor and apply any credit balance to
which the Borrower 1s entitled on any account with the Securnty Trustee i accordance with
Clause 11 (Application of Monies) (notwithstanding any specified matunty of any deposit
standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS

)f the Secunty Trustee [acting in 118 capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or 1s deemed to have recerved notice of any subsequent
Secunty affecting ali or any part of the Charged Property or any assignment or transfer of
the Charged Property which 1s prohibited by the terms of this Agreement or the Facilities
Agreement, ail payments thereafter by or on behalf of the Chargor to the Security Trustee
(whether in 1ts capacity as trustee or otherwise) or any of the other Secured Parties shalf be
treated as having been credited to a new account of the Chargor and not as having been
apphied 1n reduction of the Secured Obligations as at the time when the Secunty Trustee
recewed such notice

SUSPENSE ACCOUNTS AND CURRENCY CONVERSION
Suspense Accounts
All monies recewved, recovered or realised by the Secunty Trustee under this Agreement

{including the proceeds of any conversion of currency) may in the discretion of the Security
Trustee be credited to any interest hearing suspense or imperscnal account maintained with
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the Secunity Trustee or any bhank, bullding society or financial institution as it considers
appropriate and may be held in such account for se fang as the Secunty Trustee may think fit
pending their application from time to time {as the Security Trustee s entitled to do in its
discretion) 1n or towards the discharge of any of the Secured Obligations and save as
provided herein no party will be entitled to withdraw any amount at any time standing to
the credit of any suspense or impersonal account referred to above

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Obligations the Security
Trustee may convert any money received, recovered or realised or subject to apphcation by
it under this Agreement from one currency to another, as the Security Trustee thinks fit and
any such conversion shall be effected at the Secunty Trustee's spot rate of exchange for the
time being for abtaming such other currency with the first currency

ASSIGNMENT

The Secunity Trustee may assign and transfer all or any of its nghts and obhgations under this
Agreement to any person to whom 1t transfers i1ts rights and/or obhgations under the
Facilities Agreement Subject to clause 48 {Confidentiality) of the Faciltties Agreement, the
Security Trustee shall be entitled to disclose such infarmation concerning the Chargor (or
any other person) and this Agreement as the Security Trustee considers appropriate to any
actual or proposed direct or indirect successor or to any person to whom infermation may
be required to be disclosed by any applicable law

NOTICES

Each communication to be made under or in connection with this Agreement shall be made
in writing and in accordance with clause 43 (Notices) of the Facilities Agreement

COSTS, EXPENSES, STAMIP TAXES AND INDEMINITY
Costs and Expenses

Without double-counting, clauses 18 1 {Transaction Expenses) to 18 4 {Enforcement and
preservation Costs) of the Facilities Agreement shall apply to this Agreement, mutatis
mutandis, as if set out in full herein

Stamp Taxes

The Chargor shali pay all stamp, registration and other taxes to which this Agreement, the
Secunty constituted by or pursuant to this Agreement or any judgment given in connection
with 1t 1s or at any time may be subject and shall, from time to time, indemnify the Security
Trustee on demand against any habilities, costs, clams and expenses resulting from any
fallure to pay or delay in paying any such tax

Indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the Secunty,
mdemmify the Secunity Trustee, its agents, attorneys and any Receiver agarmnst any actian,
proceeding, claims, losses, kabilities and costs which it may sustain as a consequence of any
breach by the Chargor of the provisions of this Agreement, the exercise or purported

exercise of any of the nghts and powers conferred on them by this Agreement or otherwise
relating to the Charged Portfolio

DISCRETION AND DELEGATION

Discretion
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(b)

{c)

Any liberty or power which may be exercised or any determmation which may be made
under this Agreement by the Security Trustee or any Receiver may, subject to the terms and
conditions of the Facihties Agreement or except as otherwise provided under this
Agreement, he exercised or made 1n its absolute and unfettered discretion without any
obligation to give reasons

Delegation

Each of the Security Trustee and any Recewver shall have full power to delegate {either
generally or specifically} the powers, authorities and discretions conferred on it by this
Agreement {including the power of attorney) on such terms and conditions as it shall see fit
which delegation shall not preclude either the subsequent exercise, any subsegquent
delegation or any revocation of such power, authority or discretion by the Secunty Trustee
or the Recewer itself

WAIVERS AND COUNTERPARTS
Waivers

No waiver by the Secunty Trustee of any of its nghts under this Agreement shall be effective
unless given in writing

Counterparts

This Agreement may be executed in any number of counterparts, and this has the same
effect as 1f the signatures on the counterparts were on a single copy of this Agreement

GOVERNING LAW

This Agreement and any non-contractual obligations ansing out of or in connection with it
are governed by English law

JURISDICTION AND ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute ansing out of or in
connection with this Agreement {includimg a dispute relating 1o the existence, vahdity or
termination of this Agreement, the consequences of its nuliity or any non-contractual
obligations ansing out of or in connection with this Agreement) (a "Dispute”)

The Parties agree that the courts of England are the most appropniate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary

This Clause 26 {Jurisdiction and Enforcement) 1s for the benefit of the Secunty Trustee only
As a result, and not withstanding paragraph (a) above, it does not prevent the Secunty
Trustee from taking proceedings relating to a Dispute in any other courts with junsdiction
To the extent allowed by law, the Securnity Trustee may take concurrent proceedings in any
number of junsdictions

THIS AGREEMENT has been signed on behalf of the Secunty Trustee and executed as a deed by the
Chargor and s delivered by it on the date specified above
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Schedule 1 - Target Companies

Site Company Name Company Number
Samples Farm AGR Samples Farm Lunited 08811594
North Threave AGR North Threave Limited 08811589
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