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Registration of a Charge

Company name: EQUITIX ESI CHP 2 LIMITED
Company number: 10987051

X7FG92LK

Received for Electronic Filing: 28/09/201

Details of Charge

Date of creation:  21/09/2018
Charge code: 1098 7051 0002

Persons entitted: BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED AS SECURITY
TRUSTEE

Brief description: NONE.
Contains fixed charge(s).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10987051

Charge code: 1098 7051 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st September 2018 and created by EQUITIX ESI CHP 2
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th September 2018 .

Given at Companies House, Cardiff on 2nd October 2018

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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EQUIT!X ESi CHP 2 LEMETED
i (theAsmgnor) e

f o
~ BNYMELLON CORPORATE TRUSTEE SERVICESLIMITED

S -THIS DOCUMENT IS-SUBJECT TO THE TERMS OF ASECURITY TRUST AND S
.-.Z_INTERCREDITOR DEED DATED. 28 AUGUST 2014 TO WHICH THE ASSIGNOR HAS ACCEDED

BY DEED:OF.ACCESSION' ATED ON--OR ABOUT THE DATE OF. THIS DEED
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. ;Thls Deed is made on- ?.l ﬂ,_@t_g—.lmf "L-:.\K between _ _ _ o
-(1) - "'EQU!TIX ESI CHP 2 LIMITED a. company |ncorporated in: England reglstered number.'_:'-ff..""“
e _10987051 whose regrstered office ‘is- at Welken House 10 11 Charterhouse Square o
R .__London EC1M 6EH (the "Assrgnor") and '_ D O i P
. (2)  BNY MELLON CORPORATE TRUSTEE seawces LIMITED, 2 securlty trustes forthe
"::’ 'Senror Credltors actrng through ltS office at One Canada Square London E14:5AL. (the ST
K '_-_.-"Secunty Trustee” “which: express:on mcludes its’ successors transferees and assrgns) B

:-' Baskground

e _'(_A)_-_':.-:’_'_The Senror Credrtors are wrlllng to enter lnto certarn f nance agreements wrth the Obltgors,'_."'-’_"__."
Len the terms and condrtrons “set out in-the Senlor Frnance Documents _One of the_.}_’_'_ '
_-_":condltrons IS that the As&gnor enters mto th:s Deed HRa SRR R

o 1_'".(-8)__':'5-:_ The board of dlrectors of the Assrgnor is: satlsfred that entenng mto and performlng |ts_ .
-'_oblrgatrons under thrs Deed are. for the. purposes and to the beneﬂt of the Assrgnor and its R
"--'-"_busmess : : RRRE . R o s o

e ('C-} 5 The Securrty Trustee and the Ass;gnor mtend thrs'-dooument to take effect as a deed

b (D) '_;:The Securrty Trustee holds the beneﬂt of thrs Deed for the Senror Credrtors on the terms of e
L ;.:the Seruor Frnance Documents : : B S B

(E) .-'Thrs Deed |s"i':" ' Loan Note Assrgnment as’ deflned in: the Collateral Deed: and shall be g
R 'deemed to replace the GIB Asslgnment ongreements as deflned in the Collateral Deed B

'-_:_'.'!t is agreed as fotlows g L

._-;-_Enterpretatron

i ;.-_ln this: Deed:: (mc!udmg the Recrtals) terms def ned_ (expressly or by reference) fin- tha o
Collateral Deed shall’ bear the ‘same: meanlngs except (i) as 0therwrse det"ned in thrsf}.'---__'-:. L
e :Clause 1of (u) to the extent that the context requires: otherwrse Clauses 1.2.and 1 3 of the =~ G
:'Collateral Deed shall apply to thiis: Deed mutatrs mutandrs The followrng terms shall bear;__ S L
S _.::the meanmgs gwen to them beIoW._."_'- o anaae e =

: -"Assrgned Contracts” rneans each Ioan note oonst:tuted by F’I'OJeCtCO (substantra![y rn the;'_'_ S
o form set out at Schedule 1 (Form of'Loan Note) of the Loan Note Instrument) from trme to_
".tlme in favour ofthe A55|gnor b S " : - S

":}._“Collateral Deed" means the collateral cleed entered mto on 28. August 2014 between theff_;__;-: e
: .3_'_Obllgors the. Securlty Trustee the Bond Trustee and the Guarantor i

o :_f"Currency of Account means Sterhng or such other currency whloh s the Iawful currency_ S
ofE England and Wa[es o : o

: ":-..j"_____“Detegate'_.'means a- delegate or sub delegate appornted pursuant to Ctause 82"___::: B
.'-__-.'(Delegatron) s SRR : : IR

: '__.-“Equrty Subscrrpt:on Agreement" means the equrty subscrsptson agreement made on 28_." Ll
AR August 2014 between inter alra, ProlectCo and the Secunty Trustee and to whrch the___; S
o _-Assrgnor has acceded on or: about the date of thls Deed ' : SRR

"_"Frnancnal Collaterat" shalt have the meanlng grven to lt rn Ciause 9 1 1

o _-'_"Fmansrai Coitateral Regutatrons" shall have the meanrng grven to |t |n Clause 9 ‘l

o "]nsolvency Act” fheans the Insolvency Act 1 986
A18544462 T T




: S "‘Loan Note [nstrument" means the Ioan fote’ rnstrument dated 28 August 2014 under-: N S
S whrch PI‘OJeCtCO shall constltute the Asslgned Contracts from t|me to t|me : ST

o _-'3._'._"LPA" means the Law of Property Act 1925

-_-j“Recelver means a Teceiver and manager or other recelver appo:nted in respect of aII or-_'_ ;':3'-__' S
S any. number of - the Asmgned Contracts and shall i allowed by Iaw mclude an
: _admlnlstratlve recetver : - : S : _

"'-'_'_':_'-'_“nghts mcludes rlghts authontles dlscretlons remedles I|bert|es powers easements
' "_--._quam«easements and appurtenances{ln each case; of any nature whatsoever) and e

= -_-_"Set:urlty Interests means aiI or any securtty created or expressed to be created or: wh|ch e
. may at any tlme be created or expressed to be oreated by or pursuant to thls Deed

B -_".j}Each party acknowtedges and agrees that when it is actmg under or: pursuant to the_ L
e ‘Finance Documents the Secunty Trustee shall be entitled to rely on and shall have all the - :' S
R benefits: and protectrons aﬁorded to it under the Secunty Trust and lntercred|tor Deed and

= ;‘f'the Collateral Deed. i ol Lo o

. ':'_"Securrty Trustee

S Duscretson

g It is’ agreed that any Erberty or: power WhICh may be exercrsed or any determmauon whrch'ﬁ:._‘ Lo o
! may be made under this: Deed by the Securlty Trustes may, unless: otherW|se prowded be
' 3':exercrsed or made.in its: absolute ‘and- unfettered dlscretron vvlthout any: obhgatron to guve S L
: "'reasons thereof but in any event in accordance W|th the Secunty Trust and Intercred|tor .

: -.-Deed"-- '- B s L : i : _ o

: 22 __'_-Securlty Trustee s Sole nght to Appropnate

"_"'.__:-'_'_'._Subjec__ ':_'_the provrsmns of the Fmance Documents the:_ sstgnor hereby |rrevocably_-"."'" S

waives, any: right to. approprlate any payment to, or other sum: recetved recovered or: held:-'_'_ SRt

by, the: Sectrity Trustee in"or. towards discharge of any: partlcular ‘part of the Secured"" : g

- ;Obhgatioﬂs and- agrees “hat: the Securlty Trustee shall. have. the. exclusrve rlght to

" appropriate any such payment or. other. sum- ‘accordance with- the Security. Trust: and
R Intercreditor Deed Wthh right shall overnde any appl:catron made or purported to be made'r-;.: e
S :'“by the Asagnor and ll"l the avent that the Secunty Interests hereunder become enforceable__'.- _ e

' "'-'such waiver. shaII apply notwrthstandmg the prov:swns of the Fmance Documents e Dl

'::-._ '."Creatron of Secunty tnt:erests

'Asslgnment

o :'-_;Z-The Asagnor wrth ful[ trtle guarantee and as securlty for the payment and dlscharge of all S R
' Secured Obl:gatlons hereby assigns absolutely:by way: of security to the Securlty Trusteej'_-'_ SR
'(as Secunty Trustee for the Senlor Credltors) all its present and future Rights title:; beneﬂti-_-'.'-'_-.-. S

_ ;-:and mterest in; o and under the Ass|gned Contracts and all: momes WhICh at any time: mayﬁ T

“be-or become ‘payable to the Assrgnor pursuant thereto and the net proceeds of ‘any -
= "-fclaurﬁs avvards and Judgments wh|ch may at any trme be recelvable or recelved by the: S
.'_'_'_'.'Ass@nor pursuant thereto ERRRT : R R

ae Recourse : B . : . RENUBHR
: '_Subject to the Equ|ty Subscnptuon Agreement and the Secunty Trust and lntercredltor-_ ':_ ) DT
o -'Deed the Secunty Agents sole recourse to the. Asslgnor in respect of the Secured_"_ e

5 -_: A 8544462




: ;_’Oblrgatlons shatl be lrmtted o the proceeds anslng from |ts enforcement of the Secuntyj"'f_'
: _'_-'.'Interests : : L R N . oL

33 Mo Lrabrhty |

i '.'.--_-"'Notwﬂhstandmg anythlng to the contrary, the Assrgnor shall remaln hable under the'.'-

" '_-or eub 'delegate shall be under any obllgat:on or Iiabmty to the Asmgnor or. any other personfj-;:; : mL
: under orin respect of any Assrgned Contract whether by reason of ttns Deed or otherwrse -j

_ "._of thrs Deed :mmedlately followmg the executlon of such Assrgned Contracts glve" 'otlces e
- "frof the assrgn_ment made in Clause: 3.1 (Assrgnment) substantlally in the form set out. mf"i."_
-orm. of Notrce of Assrgnment of: Assrgned Contracts) 10 F’rc)jectCo {save: to-'
no‘uce has been gwen or tS to be glven under the Asslgned-Agreements or_-_-.

: --accountsfo" dlfferent moneys

S Perm!ﬁed Payments

L sigr 8 d r_eceWe Permltted Junror Payments (as deﬁne s
R "'_'Secunty Trust and' ntercred:to Deed) _or other p '_ mltted payments referred to m these':_:'-
S -”'-:Clauses 3 6 and 3 B e o

o 4 ;"'_'._f__"_'_Negatwe Ptedge and Further Assurance |

41 -"Securtty

Y .85.4_4%16.2.-_'



R :__'5';2'" : :-"!nfermetion

. '_':_The Assugnor shall not (and shall not agree to) create or permlt to subsnst any securrty over_-' o
the Assigned - Contracts: ‘or. Securtty tnterests except as permltted by the Eqwty L

....:.‘.SUbSCI'IptIC}n Agreement or the Flnance Documents R

42 DlspOSats o

: _The A35|gnor shatl not (and shall not agree to) se]l factor dlscount transfer dlspose of thef' o '

_GQUtty of redemptlon of;; assngn lease or hrre out tend or otherv.nse dlspose of the' :-':' L
Assrgned Contracts except lf {i)- the transferee has eritered mto an equwalent secunty '
- agreement and has ‘acceded o the Security Trust and Intercreditor-Deed as a Aunior:

: Z_Cred|tor and (u) such transfer is ln accordance wrth the Equtty Subscrlptlon Agreementf ERRLRI

and. the Flnance Documents R

o 43 B -"Further Assurance

i : _-'-_The Assrgnor shall promptly do whatever the Secunty Trustee requlres

o 43»; to perfect or protect the Secunty lnterests or the pnorlty of the Securtty Interests o

e 4.3.2. tc facrhtate the reallsatlon of the Asslgned Ccntracts

- fj_?t'.'.s'.-:",:j" ._-”to facllltate the exermse of any nghts vested i the Secunty Trustee OF a"Y'_.':'_.: S

- :'RECEIVBF and/or

:”"-__:'.to Confer on’ the Securlty Trustee secunty over any A831gned Contracts (

: _'-_'conferred by thls deed e B

Sl -.'_-'_Whatever junsd|ct|on sntuated) equwalent or slmttar to the: secunty mtended to be'-"___ - g i

mcludmg (W|thout hm:tatron) execut:ng any transfer, conveyance charge as51gnment orii '_ i : _
‘assurance of the: A53|gned Contracts (whether to the Securtty Trustee ot |ts nomlnees or__- L

i ﬁ_: otherwrse} maklng any reg|stratlon and gwmg any notuce order or drrectlon

. 5 _'._-_'_Generat Undet’takmgs

5.4 ;_'--Asmgned Centracts

L 'and malntam |ts Rtghts under the Assrgned Contracts

"'..:j_'The ASS|gnor w:ll observe and perform aII covenants and sttpulattons from ttme to tlme_"_':":'.- e : _
-~ under the Assrgned Contracts and generally take all steps whlch are necessaw o preserve:_. Sl

"The Asstgnor shalt supply to the Secunty Trustee prompt!y such mformatlon regardlﬂg the‘.'-:_- i

- Assigned Contracts andiits compliance with’ thlS Deed or any Other SUCh '”format‘on as s the
o Secunty Trustee may reasonably request e : Y |

= No other prejutiimal conduct

- ."The ASS|gnor shall not do or permlt to be done anythtng vvh|ch could prej'udtce the'."..' S

""Asagned Contracts o

- ﬁ ! -__-_'}Enfercement ot Secunty tntereats L

o 61 ' -':fjWhen Enforceabte

..-:'-'fThe Secunty Interests shall be ;mmedrately enforceabte on and at any t'me aﬁef the'-'
:'_'-occurrence of: an Event of Default vvhlch is contlnulng s S

U UATBE44462




: : 6;2'_: : Enforcement Actlon

= : _'fAt any trme aﬁer the Securlty !nterests have become enforceabie the Seounty Trustee_ ._f:' S Sl
L _:'absolute discretion enforce al! or any part of the Securlty lnterests in _any manner S
:'it sees.‘f‘ t or as dlrected by the Bond Representatwe ' - : L Sl

5.3 ::;'Power of Sa!e_ -

---._-:'The statutory power of sale of appomtmg a Recewer and the other statutory powers e i
- conferred on mortgagees by Sectlon 101 of the:LPA as vaned and extended by this Deed -
'_:..'shall arlse (and ‘the - Seoured Obllgatlons shall be deerned due and payabie fcr thatz_i-'-_ 55_ g
- "'.:_'.-purpose) onthe dateofttus Deed Sl T L

© . Sections 103 and 108(1) of the LPAshall not apply to this Deed. =

i -"_The Securtty Trustee may by not:ce remiove from tlme to tlme any Recelver appomted by lt o _
'_"(subject fo: the prowsaons of Sectzon 45 of- the tnsolvency Act e the case . of an'-'_'-:._'_'_._'.-:__' R
""';:"_admlmst!’ahve i’ecewershlp) and whenever rt may deem approprsate appomt a new:-’f




S ;Recerver |n the place of any Recerver whose appomtment has termrnated for whatever L
- _.:_'reason - : ot i : '
Te .'Remuneratren S
___'The Securrty Trustee may determlne the remuneratron of any Recelver and the max:mum:-::_'”_
__: rate specrf' ed:in Sectlon 106(6) of: the LPA shall not apply The Securrty Trustee may. drrect_._" ; _'
payment of that: remuneratron olt. of moneys it receives: as Receiver. The Assrgnor alone3 R
B shall ‘be: lrable for the remuneratron and all other costs charges and expenses of the-_.:"' BT
S -:'Recerver : = i S

8 "__li'Securrty Trustee s R!ght,s

- 81 '_;:same Rrghts as Rec:ewer

- ""__Any nghts conferred by any Frnance Document upon a Recerver m y_be exercrsed by the_':r e

ey .Securrty Trustee shall have taken possessron or appomted a Recelver rn respect of the'; o
P ._Securltylnterests SO o . R S

32 : "'Delegatren

821 The Securlty Trustee may delegate' i any manner to any person any rrghts'_?' :
L exercrsable by the Secunty Trustee under any F‘rnance Document Any suth
_.-delegatron may be made upon such terms and condrtrons (mcludrng power to sub

-'8.’2.-2-“-':-' *lf the Sec' y Trustee exercrses due “care in: selectlng any custodran agent S o
S -_:_-_:nomrnee or delegate appointed: under thls Clause 8.2 (an “Apporntee ). it will not- C
" (in“the case ‘of any: Appomtee whrch i$ n'ot its” Afﬁllate) have any oblrgatlon to
. supervise the: Appointee or (in the case of any Appointee which is nol its Affiliate)
: '-..__fbe responsrble for any. loss,_.;lrabrl:ty, cost, clarm actrcn demand OF! expehse__;'g_{-_'.
o8 'mcurred by reason of the Appolntee s mlsconduct or default ar the mrsconduct or o '

o _l"_default of any substrtute appornted by the Apporntee )

3 ';;'-".'Assrgnment by the Seeurrty Trustee s

_-_._The Securrty Trustee may transfe rts -_rrghts and 'assrgnatrons under thls__ Deed |n TR
' accordance wrth clause 1_5 (Assrgnments and Transfers) of the Securlty'Trust and_'-': :

g 9 fﬂ_Fmancial3:Col§ateral Arrangement

L 9’& To. the extent that thrs Deed const tes a'"fananmal collateral arrangement" (as deflned m_:"f. :
the Flnanclal Collateral Arrangements (No 2) Regulattons 2003 (the' "Frnancral Collateral::-' S
i . _Regulatlons" )the: Securlty Trustee shall have the rlght : R

i _-'f9_;t.1 e :to use and._dlspose of any Assrgned Contract whlch c0nstrtutes "F nancral_collatera L
e (as deflned in he. Frnancral Ccllateral F{eguiatrons (“Ftnancral Collateral“)) in such_fi e

i manner. as it Sees: frt in wh|ch case the: Securrty Trustee shall comply wrth any - .

S :'requrrements of ‘the. Frnancral Collateral Regulatrons rn relatlon te obtammg-.

L j"'-:_."‘frnancral collateral ofthe same ot greater vaIUe S SR

."'9?';:{_;2- "._3.to set-off the value of any frnancral collateral cf the same or greater value agarnst :: ;._5 o S
e apply - it discharge of any Secured Oblrgatrons in accerdance wrth the SR
"_:Frnanual Col]ateral Regulatrons and ' L B S

"'--Ats_s#élz_lez_:- e ——




213 - at any tame after the Secunty lnterests have become enforceable to appropnate S
A any: Asmgned Contract which: constltutes l'-'lnancral Collateral in: such manner as: it
sees flt in- of towards satlsfactron of the Secured Obllgatlons |n accordanoe W|th the: ' .:-:.
_FlnanCLal Collateral Regulattons : : : : RS

S B2 If the Secunty Trustee is requlred to value any fmancral collateral of the same or greater' o
o Q"_value or Flnanclal Collateral for the purposes of Clause 9. A, 2 or 9 1. 3 the yalua shall be 3

e 2 e'.z'.-t'-”." |n the case of cash rts face value at the tlme of appropnatlon or set-off and

' ."_._.9.2;2-_:__ in the case of f nancral mstruments or other Fmancral Collateral thelr market value B
S gt the time - of approprratlon or set off as. determlned (after appropnatlon) by: the 5
B :-;:'Secunty Trustee by reference to: a publrc 1ndex or other appllcable generally. T
- 3'recogn|sed ‘source or. such: other - process as ‘the’ Secunty Trustee may: select,” _'
-rncludrng a- valuatlon carried ot by an” mdependent rnvestment bank fitmoof
d _'“accountants or other valuers appomted by the Secunty Trustee i '

' '_as converted where necessary, rnto the currency in whlch the Secured Obllgatlons arei;-_

: 'denommated at a _market rate: of exchange preva:l:ng at the tlme of appropnatlon ‘ot set off_:_ R o
. :' ;selected by the S _ ustee The F’artres ‘agree: that the methods of valuation: set out 14 S
5 this Clause 9.2 are commerclally reasonable for the purposes of the Frnanclal Collateral'- D
f.Regulatlons ' = S L e

";_'j.The Assrgnor authorlses the Securlty Trustee to transfer any Assrgned Contract whrch"._"- B
o :.'_'_constrtutes Financi ffCollateral in: accordance with the Financial: Collateral ‘Regulations, S
o 'f:-"and any: ‘'such Assrgned Contract shall pass from the Assugnor to the Secunty Trustee by
'way of outrlght title transfer free and clear of any liens, “claims,: charges or encumbrances-. :_":_':' L
'-:__or any other mterest of the Assrgnor or any thlrd party “The' Secunty Trustee shall e e
: _-:_accordrngly, have the right to deal’ with, lend drspose of, pledge charge or. other\rwse use: i
8 jany As5|gned Contract Wthh constttutes Frnanmal Collateral o

-_-.-'Order of Dtstributrons

. A _amounts recewed or. recovered by the'Secunty Trustee or any Recerver or Delegate m-i_" e S
© 7 exérdise of thelr rlghts under this: Deed shall subject to the rrghts of any credators hawng S
".'_-Z_:'_'_'_'Zprlorlty,_be apphed in accordance wrth clause 1‘l (Appl'rcatron) of the Secunty Trust end'f P
-"__Intercredltor Deed, o S _ o S

g Lrablltty of Securlty Trustee Recervers and Delegates . S

- -_-:Possessaon PR

o lf the Securlty Trustee any Recewer or'any Delegate takes pOSSESSEOI‘I of the Asmgned Sl :
S "."Contracts lt may: at any’ trme relrnqursh possesslon Wrthout prejudrce 1o Clause iz S D
_(Securlty Trusrees Lrabrlrty) the Secunty Trustee shall not be l:able as a mortgagee |n3.-"j S

'_ : _'possessmn by reason of \newrng or repalnng any of the Assrgnors present or future_
"--.-assets : B R RN S S . R L

' ‘!12 : Secunty Trustee s Lrabrlrty _ : _ o
: o : E'Nelther the Securrty Trustee nor any Recewer or Delegate shall (elther by reason of takrng o - _' :
e _possessron of the AsS|gned Contracts or: for any other. reason and whether a8 rnortgagee e LR

n, possessron or otherwrse) be Irabie to the Assrgnor any Senlor Credltor or any other".- '

:'.ﬁ';._'person for: any costs; charges Iosses damages lrabllltres or expenses relatrng to the'_:' : _
"'.'_:'realrsatron of any nghts relatlng to the Assigned Contracts or frorn any aot default R

A18544462 S




";.__ornlssmn or mrsconduct of the Secunty Trustee any Recewer any Delegat' or thelr: o SR o
" respective officers, employees oF agents in- relahon to the: Assrgned Contracts o in
o -:conneouon w:th the Fmance Documents except to the extent caused by _lt or |ts own gross : : ::_ S
_';negllgence fraud or wrlful mrsconduct SR o : e

o "';Power of Attorney o

12. Appomtment

_ ':-__NO person dealrng W|th the Secunty Trustee,_'_'_:":
: -;‘concerned to enqurre S o

R 131 3 whether'any _onse ts, atlons i estnctrons or lir
have been'obtamed or oomphed Wlth : '

rect'ions;:relatitté.l.'_gt:o'_.su'ch :Zri'.gh'ts-":*;f_' S

: wh her any money remams due under h Flnance Documents and the recelpt in:
o wntlng of the Securlty Trustee. any - Rece'lver or |ts agents shall be 'sufﬂcuentj i i
o "drscharge to that purchaser or other: person;; otherwrse as to the: propriety. or_‘_. o
regulanty __f acts purportrng ar: mtended to be |n exermse of any such nghts or:

: .r‘.'-_'1315 as’to the _pp _:atlon ofanym N

y borrowed or ratsed

132 _-Protect:on to Purchasers "1; i

.' _"_':'AII the protectro .'to purchasers 'ontamed in: Sectlon 5‘1.04 and 10' 'of the " :

: '-'.42(3) of: the_ Inso’lvency Act or lr ny'other apphcable teg|statlon shall-.apply'- o' any person'-. SRR e

T purchasr 101 from or deallng w1th the Secunty Trustee any Senlor Cred|t0r any Recewer oF
' "anyDe!egate e : G i S

 Ammsazez




14 _."'__'_'Saving"erci}ifsaens' o
._:3_ 141 . contlnumg Securlty - | -
- SUDJECt to ClauSe 15 (Drscharge of securrty) the Secunty Interests shall
- _._14 A 1 remaln i full force and effect by way of conttnurng secunty and

o .:-:'_ -_'141 2 not be affected rn any way by any settlement or other payment of account (whether'-'_'-i'-" .
: Ciof not any of the Secured Oblrgatlons remaln outstandlng) or other matter or: thlng S
: o Whatsoever L L . : : o :
' 1'4-_-2_.:"-_Seounty Unaffected s : L .
e ;'Wlthout prejudlce to the generahty of Clause 14‘1 (Contrnurng securrty) nelther the- B
S ':'-'Secunty Interests nar the Secured Obllgatrons shall be affected in any way by_:__'.-_ L S

L _'_-j.__-':14.-2-.1 any trme mdulgence concessron warver or consent glven to the Ass:gnor or any_ S i
i : other person whether by any Senlor Credltor or any other person " R

Sl anz _.__any amendment to or change in any secunty, guarantee or rndemnlty (lncludrng any':_ =
Je _: 'Ftnance Document) or the terms of any of the Secured Obl;gatlons ' L

the maklng or. absence of any demand for payment of any Secured Obllgauons on e
'.the Assrgnor or any other person whether by any Sentor Credrtor or: any other BRI

s _1'4;5.'4_"” -'the enforcement or absenoe of enforcement of any securtty guarantee ar. |ndemn|ty--:'_'- R R G
R .__j(rnoludrng any Frnance Document) ' I

L 14.2.5’: '_ the taklng ex:stenoe or release of any other secunty. guarantee or- mdemnrty, j"::_ ;
_"__3_'414.2;"6_3 '_"_the wrndlng up of the Assrgnor or any other person or any step being taken for any: _5 R o
o such wrndmg up, _Or T R

427 the |Ilegal|ty. mvaltdlty or: unenforceablllty of or any defect |n,"any provrsron of any.-'__'f-':_f-' :'
B agreement or document relating: ta: the Secured Obl:gatrons or any secunty{ e LA
: 'guarantee or i demntty (lncludlng any Flnance Document) or -any of the rights.or . :
oblagatrons of any of the: partles under or i oennectron W|th any suoh document or--_'_"_- R B
o f'any seounty, guarantee or mdemmty (lncludlng any Fmance Document) e

. -'1_'4;3:-'_'.:-_lmmedlate recourse

e '.'.'-_'The Asagnor wawes any right |t may have of flrst requmng the Secunty Trustee (or agent L

" on its behalf or Receiver or Delegate) to; proceed against ‘or enforce any otherrights or = -
o '_secunty or olalm payment from any: person before: clatmtng from the Assrgnor under thrsr'-"::_ R
.:'_'Deed Thrs wawer appllee :rrespectwe of any law ar any prowsmn of a Frnanoe Document_' f' R
"":_'-.-_tothe contrary Lo i o - Th S

' :._'.'._'.1._4.'4':.:-'2_;iApprOPrlattons L _ Rt i
| '_: -"'_-Untll all the Seoured Obllgatrons have been wrevocably patd rn'_:full.'and all facrlltles wh|ch_ ._ RO

S .-_mrght grve rise to such. Secured: Obl!gatlons have termlnated the Seounty Trustee (or__-'; DRESPRI

- __'_agent on’ rts behalf or: Recerver or Delegate) may T S SRy

- 144t refrarn from applylng or: enforcmg any othe : oneys, secunty or rrghte held or-'..j""': REE
R recerved by the: Securtty Trustee (or agent on rts behalf or: Recewer or. Delegate) i
: '___'."respeot ‘of these amadunts, or- apply and enforce the same: nj such: anner and- e
'_'.order as’it sees fit (whether agaanst thoee amounts or otherwzee) and: the Assagnorf :'1_

e “shall n nct be entltled t0 the benefit: of the same; and
L AIBSAAAE2 o B T— R




-'_'.."'1442 hold n:._ an rnterest beanng suspense account any rnoneys recewed from the'_:'j' ; S

As3|gnor or: on account of the Ass@nors tlaballty under thrs Deed ::. Chnn

S 145 _..:_Addttlonal securtty ._

- by, anyother: guarantees dem
: _.Secunty Trustee or any other Senlor Credrtor in respect of the Secured Obhgatlons

R : 1_4..6_.:_3.Assmnor Intent .

-_3_':'-'expressly onflrms that.'lt_
-'-j__toj any. .\rar_iatio'n;_ -_mcr’eas'_e éxtens_ion_

"_r'addlt:on of:or to any of the: Finance’ Documents i

i ."'_"*purposes of or |n connectlon wnth any of the followmg busmess acqtnsmons of any nature :

o _The Secunty Interests are rn addmon to and shaII not-_-be merged orin any way prejudlced--'_j-:-:"._': _
_1es' or other secunty now or:subsequently held- by the' o

: ":'-;-"._'_j"Wlthout prejudlce to the generaltty of Clause ;14'2 (Secunty Unaﬁected) the Asmgnor i _' i
intends that the Secunty Interests shalf. extend from time: to tlme_'_-__-_ SRR

; _'-:'and/or any: faolllty or: amount made a atlable under any of the Ftnance Documents for the-_: S

If the Securlty Truatee cons:ders that any amount pa|d or credtted to any Senlor Creditor o

S A185444sz

' '}_3 under any Fmance Document us capable of beang avouded or otherwrse set as:de on the-j.’- :




:: _"'wrndrng up of the Assrgnor or any other person or otherwrse that amount shall not be
o consrdered to’ have ‘been: pald for the: purposes of: determlnlng whether ali the Secured
: f"ObIlgattons have been |rrevocab|y and uncondrtlonally drscharged L

o - '- :'1.'5.3:_._'__-Consolldatucn

"';_Sectron 93 of the LPA shall not appiy to the Secunty !nterests el

o 6 Expenses and Indemnity |

[ Enforcement Expenses _
';:_'.-'-_'The Assrgnor shall promptly on' demand (on a full mdemntty ba51s) pay all costs Irabrlrties'_': BEn ;
'-'-:and expenses (mcludrng, _but not Ilmited to Iegal fees and any other costs Ilabrtrtles or'_' B
: _;{'__expenses arising from any:actual or alleged breach; by any person of any Iaw ot regulatlon o
- whether. relatlng o the enwronment or; otherwrse) properly |ncurred in connection with this - S _
L fDeed (mcludmg wrth respect to the preservatron enforcement or attempted preser\ratron or'j:_._" e
o 'enforcement of any nghts under. this. Deed) by any- Senror Credrtor Recsiver; attorney,. S
. manager; agent or-othier person appcnnted by ttie Secunty Trustee in accordance wrth the_: S :';:"_ o
RHES: ;-._::terms of thus Deed together W|th an amount equal_to any taxes thereon H S

:1:6;'.2:'- Th| '-'Clause 16 shall surwve |n futl force and effect notmthstandmg termmatlon of thas:'_:_
'--Deed 5 : ; PR i FR

163 Default tnterest

'_'if not pald when due the amounts payable under thls Clause 16 shalt carry rnterest from_ ST o
S '-'the date: of demand untrl the: date of. actual payment at'the’ rate of two per. cent per annumi-l RER
~ “above the base

g “rate for the time belng of Barclays. Bank. plc Any unipaid interest will be-f- s
g ompounded ona monthly ba5|s and wrll constltute part of the Secured Obllgatrons o

7 -Payments

A _'Demands

o -_'-_"'Subject to the terms of the Collateral Deed any demand for payment made by the Securlty T
o _ﬁ_'_'Trustee (|n its capacrty as such) of any: Senior Creditor (|n its. capacny as such) shallbe = = R
S valid znd: effectwe asda demand in: respect of the_ _elevant Secured Obllgatrons even At
B 3:-.;conta|ns no: statement of the relevant: Secured Oblrgatrons or an. maccurate or: mcomplete:_ BRI
_:fstatement of -them. Notwuthstandlng any.: such inacclirate or mcomplete statement, the -
- Assignor’s obllgatlons shall relate to the actual Secured Obltgatlons and not the maccurate e

-or rncomplete statement thereo

= Payments

5 ﬁ__'AIl payments by the Assagno under thls Deed (includlng damages for ltS breac shaII be_f Sl L
R '-"'made in the Currency of Account and to: such account; with’ SUch frnancral mstrtutlon and L

" stich ‘other manner as may be agreed between the partres or,’ |f ot so agreed as’ the T
: -"'-'--'-_"_SecurltyTrustee dlrects : R - : - -

o .'1'7?'.3'51":'-:Cont;nuatmn ef accounts e

LA any t:me after

' "1?31 the recerpt by the Secunty Trustee of notlce (erther actual or: otherwrse) of any_'
o subsequent secur:ty affectlng the Assrgned Contracts or - : SRRy




: ""'-._-._1732 the presentatlon of a petrtlon or: the passrng of a resolutlon |n relat|on to the_'.-____:. :

wmdlng—up of the A55|gnor

-._'the Secunty Trustee may open a new account Ain: the name of the Assrgnor wrth the"' i

: -.f-Securlty Trustee (whether or not: it perm:ts any exrstlng account to contrnue) 1f: the Secunty-" =

S :}Trustee does not apen such a new account, it shall néverihieless be treated as if it had S i
i -done 50 when the releyant event occurred Na: moneys pald into'any account whether new. - T
Sor contrnurng. after that eyent shall drscharge or reduce the. amount recoverable pursuant'_f‘ S

g '_::'to any Senror Flnance Document to WhICh the Assrgnor |s party

184 : sy T
'__"'Where there is. any ambrgurty or conflrct between the rrghts conferred by Iaw and those'. _:: R
_".'.-conferred by or; pursuant to any Flnance Docurnent the terms of that Flnance Document e
shaII preva” BT EIE . A SRR T . Sl RN

s 2:_}}
o .ﬁf__1a 3
-'.'f-'_any Frnance Document it will not operate asa warver of that right. Any srngte or partlal"33_- S

. exercise: of ‘any right will not preclude any ether or further exercrse of that r|ght or. thei_-'__
S exercrse ofany other rrght S = : B R

g4

-.Ambrgulty

'_'Exerctse of Rrghte

':nghts Amendments Walvers Consents and Determmatlons

'."If the Securrty Trustee (m rts capacrty as such) or any Senror Credltor (|n |ts capacrty as;_-'-. B : e S
-’--':'_such) or any Recelver or Detegate farls to exercrse or. delays exercrsrng any rrght under;f-._ R

: ::'-Any nght '.power or drscretron whrch may be exercrsed or any determlnatlon whrch may be-_"" L
e __macte hereunder by the. Secunty Trustee may be exerclsed or made wrthout any obllgatron_'" -

":"'--'ﬁ"'_to gwe reasons thereof but |n any event in: accordance wrth the Securrty Trust and.'. :

- = Intercredltor Deed

185 b

Determmatrons o

o -Any determlnatron by or certrfrcate of the Securrty Trustee (|n |ts capacrty as’ such) or: any; - o
i Senior Credrtor (rn its capacity as such) or any: Recelver or Detegate under any. Frnance:.__'_ B R

NI :'Document sha!t be conciusrve and brndrng on the As51gnor save for manrfest error e

':'Each mdemnrty |n each Frnance Document shali

S (l) constltute a separate and rndependent obtrgatron from the other obhgatrons |n that SR

iy '_ grve nse to a separate and mdependent cause of actron

o -._indemnltues S

or any other Fmance Document

iy 'app y"rrrespectwe of any rndulgence granted by the Secunty Trustee (|n |ts capacrty" S

as such) or any Senror Credrtor T

('ty) . -..:"-contlnue in’ full force and effect desprte any rudgment order clalm or proof for. af:'_:'. .

.-Ilqwdated amcunt in respect of any of the Secured Oblrgatadns or any other

_._Judgment or order and

(v) _' appty whether or not any c!alm under |t relates to any matter drsctosed by the} _;:"'

B ;Assrgnor or. otherwrse known to the Securrty Trustee (ln |ts capacrty as such) or. any'__'-__'f_ e

_Senror Credrtor '

At8sddasy




o 20 'Notlces

201 Commumcatlons tl’l wrlttng :__.-_::' _' ': : S
:_- Any communrcatren to be made under ofin’ connection wrth thls Deed shali be made ln'- -
.'wntmg and unless otherwuse stated may be made by fax emall or Iette S

202 'Addresses : e

8 f:'f-'-_-fThe address emarl address and fax number (and the department or offlcer 1f any for. R L

o whose: attentron the commun:cat:on is to be made) of each party for any commumcatlen or 3_'j_ R
document to be made: or delivered. under of-ih connection with' this Deed is that ldentlfed:_ s

:.:;'-_[wrth it '-:_name below or any. substltute addreSs email address fax: number or- department-_-_ e

SO ofF cer as; the party may notrty to the other by net tess than fwe Busmess Days notace L

0.3 Delwery :

:Any'communrcatmn ar document.to be made or dellvere :_'to the Secunty 'I"rus og
il be effectwe only when actually recewed by the Securlty Trustee and then only if

G . -"_'the Secunty Trustee shall speclfy fer thls purpose

. '.’Se_c'urity_’Ta‘%'uet'_and tntercredrtor Deed _
; : ‘ cunty Trust and: Intercredlt_ 'eed In the event of any

._____'inconsrstency :.'between”thrs D ed and__ 14 Secunty_ Trust _:nd_lntercredltor Deed the
Seeunt Tris and Intercredltor Deed shall prevall-.. i s

2 ;'Counterparts

o '.__'-Th's__Deed may.be xecuted: in any number of counterparts an__ ‘this'has
Casif the srgnatures on the counterparts were ona smgle cop"_" of this Dee

e .is or-be _ |!1egal- or unenforceable i any respe L
: '_;_under any Iaw the vatldlty, legalrty ___nd enforceabrllty of the remalnlng prowsrens shall not"_ Sniman
- be: affected or |mpa|red in any way o : L S




.25

e e '-thh thas Deed)( ' "Dlspute .
2

o283

_ZJurusductzon

::-"Governmg Law

i _'.'_Th|s Deed and any non contractuai obhgatlons ansnng under or: |n connectron W|th |t shall :._ R
-be: gowerned by and construed in: accordance W|th the Iaws of England v

The courts: of England have exc!uswe junsdlctlon to settle any dlspute ans:ng out of or i b S
R connectlon with this’; Deed (lncludlng a dlspute relatingto” the emstence valldlty or-_-_"_" o
- termination. of this: Deed or. any non contractual obhgatron ansmg out of or |n connectmn B

':-The Partles agree that the courts of England are: the most appropnate and convenrent;-:: e
RS courts to settle D|sputes and accord:ngly no party WIH argue to the ccmtrary S

_'Th|s C[ause 25 is for the beneﬂt of the Secunty Trustee on!y As a result the Secuntyf: R
B -:-Trustee shal! not be prevented from taktng proceedlngs re[attng {oa Dlspute in: any other -_1 S _
o --'.;courts wnth Junsdtctlon To: the extent allowed. by Iaw the Secunty Trustee may take':___._ SR

o concurrent proceedmgs in any number of jur|ed|ct|ons

SN V7 T R —




Scheduie 1
nghts of Recervers

o -':Any Recelver appomted pursuant to Clause 7 (Appomtment and Rrghts of Recervers) shaII haVe_ S

L he nght elther inits’ own name or an the name of the Asmgnor or. otherwise and in- such manner-. o

s _;.otherperson =

S or pnvate contract and:fora: consrderatlon of any kind (WhICh may be payabte cr delwered_ et
in one_amount orby'lnstalments spread over a penod or deferred) e & i

__'and upon such' 'erms and cond|t|0ns as the Recelver thlnks flt and e|ther alone or jomtty W|th any_:_-:__f'. : i :

g "'-:Deat with Ass:gned Contracts to seII transfer asagn exchange or: otherwrse dlspose_ '_ :
" of or realise the Assigned: Contracts 1o any person “eithier: by public. offer of auctlon tender

_;:'::-_'_Borrow Money _borrow or. ralse money elther unsecured of on the secunty of the-_:':': . -
: _Assrgned Contracts (elther n P |ty to: the Secunty Interests or othermse) and on such:' R

o f-_fterms and COFIdIt|0I‘lS and for such’ p'urpose as he: may thlnk ft

1. Othe Pawers. to do anythmg telse it may thzl'nk flt for the reallsatlon of the Asagned“':' S

o "_'__or by Vrrtue of any Frnance Document the LPA or the tnsolvency Act

'.-:'SContracts or rneldental to the exercise of any. of the rights conferred On the Recewer under-' S



- IR Schedute 2 S R
Form of Notsoe of Assugnment ot Ass:gned Contracts S

L ._To PrOJectCo Shrs T : : i .-_".::.-___:'[lj"st'e]'-. e

'.'_-3:':'-'Address [lnsert] e S
. ”:.'-"..Eournx ESI CHP 2 leneo and BNY MELLON CORPORATE reusree senwces LIM[TEDi_:' S

L . [SHAREHOLDER] (the' "Assrgnor") e[ves NOTICE that

S Securrty Agréement Over Loan Notes
Lo (the “Equrtrx A55|gnment of Agreements“)

-.".'by a ﬁrst ranki'n'g asslgnment contamed in the Equltrx Assugnment of Agreements dated on 5
or about the date. of this notice’ made: betwaen the Assigrior and BNY Mellon- Corporete'_.'_ S

"""”.I_-.'._:_.'Trustee Servrces lerted (as secunty trustee (the “Secunty Trustee 8} E tor the Senior .. e
: '-':_Credltors (as defuned |n the Frnance Documents (as deflned below)) the AsSIgnor has_ g R

'_ :_'nghts title; beneflt and rnterest in and: to, and under any and’ aII Ioan notes: to be constttuted'_: s
B " by PrOJectCo in° favour of the. Asmgnor pursuant to the Equuty Subscnptlon Agreement and'_' S

s the Securlty Trustee pursuant to |t F'ro;ectCo shall remaln llable under the Assugned

_f[-account |n the name of the Assrgnor (such moneys to be held on trust for the Semor - e
.-’-'Credltors) uniess and untu! you recewe wrltten notlce from the Secunty Trustee to the S o

e -_'-the Loan Note: Instrument (each as defined in: the: Equmx Ass:gnment of Agreements) (theg'ﬁ: | e
' .'_-"ASS|gned Contracts") antf all |ts present and future rtghts tltle beneﬂt and mterest in '_ i :

: f_i_--Ass:gned Contracts and the net proceeds of any clalms awards and judgments whrch mayi f-__: o
o _jjat any tlme be recelvable or recewed by the Asmgnor pursuant to the Assrgned Contracts

'save for moneys recewed by way of Permltted Junror Payments atl moneys payab!e by'_.

: _':'SecuntyTrustee
= “_thls authonty and mstructuon is wrevocable W|thout the prror wrltten consent of the Seounty. S R
i Trustee ' S S s T

E ~ Contracts. to- perform all the oblrgattons assumed by it under the: Assugned Confracts and S
_;-.'nelther the Secunty Trustee nor any recewer delegate or “sub- delegate appomted by |t'_'- -

:'.-'Shall at any time. be under any 0b|lg&ﬂ:l0n or Ilablllty to yOu under or: I_n_respect of. the"_ D
:_Asmgned Contracts e . s : R

(unles "and untll you recelve wntten notloe from the Seourlty Trustee to the oontrary i

'whlch event atl such nghts powers. and d|scret|ons shall be' exermsabie by the: Secunty C

Trustee or as it dlrects) the Assrgnor shall also remem entltled to exermse all thelr rights,”
: DOWers ‘and dlscretrons ‘unider each Assrgned Contract except that the Assrgnor shatl ot
o and you. agree that the' Asmgnor shall not: amen'

vary or walve (or agree to: amend vary;'_.'-

o o waive) any. provision of any. Asslgned Contract or-exercise-any nght to rescind, cancelor -
g 'termlnate any Asmgned Contract W|thout the prlor wntten consent of the Secunty Trustee._ i




_-'__Agreement or: the F|nance Documents (as each is defned in the Equmx ASSIgnment of.:-: e
AgreementS) and o LN R R X L i o . -
e 16 _.:you should contmue o gwe rotices under the Ass:gned Contracts to the Asagnor un!ess i i S
T ang: until: you receive written: not:ce fram; the Security Trustee to the contrary, |n whlch :_j TR
i event all such notlces shall be glven to the Secunty Trustee or as it dlrects i

- 2 ::: F’Iease acknowledge recelpt of th|s Not!ce of ASS|gnment and conflrm that
a4 i you will pay all sums: due under the Asagned Contract as dtrected by or pursuant to th:sf
S NottceofASSIQnment RPN - R - Ro St
22 ._'.'.you will hotclaim - or exerclse any set- off or counterclalm in respect of the Asagned
L Contract. un[ess expressly perm:tted under the Asstgned Contract and in: accordance W|thj S
.--;the Flnance Doournents, o TR IR Sl - Sl

i 23 oyou have not recewed any other notlce of any asmgnment or charge of any Assrgned'_._ Sl
T Contract or of any other tnterest of any th:rd party in any Asagned Contract and S

_-2 4 you Wlll agree to and comply W|th the other provnsrons of th:s Nottce of Assrgnment

: 'by srgmng the acknowledgement on: the attached copy of thls Not|ce of Assrgnment and returnlng' -

.'.that copy to the: Securlty Trustee at BNY Melion Corporate Trustee Sewlces le[ted One Canada:
o By -_Square London E14 5AL marked for the: attentlon of the Trustee Admrmstratlon Manager Project_:- i e
e '_._Speysmle and W|thacopyto theAssrgnor S - o e e T

_The prowsmns of thlS nottce are governed by Enghsh Iaw

L .'_'j:_:FOI‘ and on behalf of

i f'jEQun'lx ESICHP 2 lerrEp
_.-as the Asagnor '

o "'[On duphcate]

_ -'_':_To BNY Mellon Corporate Trustee Sennces letted One Canada Square London E14 5AL - : % S _' S
o EAttentlon TrusteeAdmmlstratton Manager PI‘OjeCt Speys:de L L e

o '-'--'-'Q?D’yjtb_?f[édd__E_quitix_'ad_d'réss]:;;- s

i S .'; lWe acknowledge rece:pt of the Not|ce of Asslgnment of whrch thrs rs a copy and cont‘ rm each off . _:_ e '
B ._:the matters referred to in paragraph 2 ot thls Notlce of Asagnment FEE Ot e

B For and on behalf of '

o '.'sna‘rsaoe RENEWABLE eaaee‘r saemeesa;e E..Ti)

BT T




o 3:'3."In wutness whereof th|s Deed has been duly executed as a deed on the date ﬁrst above wntten

| _':.:"E'he Asmgnor e

 EXECUTED as a DEED on behaf of EQuITIX
e __'ESI CHP 2 LIMITED actlng by |ts duly authorised

S ._-"'W1tness name

o .':Wntness address

o Rigsadssz.



- The Secu rlty Trustee

:'-.'._'EXECUTED asaDEEDby
‘BNY MELLON CORPORATE -

0 TRUSTEESERVICESLIMITED -
- acting by two ofits- l_awful Attomeys R

Attorney I

RN Attorney
S inthe presence of
j_.'Wltness name

e .Slgnature

o _'."'_'-:;'Address One Canada Square London._.: '
o E145AL - _

L FaxNoi+442079642509

.::'Attentton TrusteeAdmmtstrat:on |
..'Manager- Prcuect SpeySIde o

AMBE44452




