I

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

MRO1

Particulars of a charge

O(ge’?@c(/m

A fee s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

What this form s NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there i1s no www companieshouse gov uk

instrument Use form MRO8

D/You must enclose a certified copy of the instrument with thi
scanned and placed on the public record Do not send the

This forrm must be delivered to the Registrar for registraty
21 days beginning with the day after the date of creation of t
delivered outside of the 21 days it will be rejected unless it
court order extending the time for delivery

.

Company details

Company number

[olsTafeft e fo [

Company name 1n full ‘ WRYDE CROFT WIND FARM LIMITED

17/12/2015
COMPANIES HOUSE ——
Jal use
[ 1 1 1
DZ =Fliling in this form
7 Please complete in typescnpt or in
/ bold black caprtals

All fields are mandatory unless
specified or indicated by *

Charge creation date

~

-~

0

y Iv
115

Charge creaton date |* 4 |“g lm.] "> s

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

entitled to the charge

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

v

Name

NORDDEUTSCHE LANDESBANK GIROZENTRALE {as Secunty Trustee)

Name

Name

Name

tick the statement below

trustees entitled to the charge

if there are more than four names, please supply any four of these names then

D | confirm that there are more than four persons, secunty agents or
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MRO1

Particulars of a charge

s

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descrniplion

The Chargor's nght, title and interest from time to time to the Real Property, the
Tangible Moveable Property, the Accounts, the Intellectual Property, any
goodwill and nghts in relation to the uncalled capital of the Chargor, the
Investments, all Monetary Claims and all Related Rights other than the
Excluded Assets which are otherwise subject to a fixed charge or assignment
{at law or equity), and the benefit of all Consents and all Related Rights

For more details please refer to the Instrument

Please submit only a shont
descritpion If there are a number of
plots of fand, arcraft andfor sheps,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
nstrument”

Please imit the descnption to the
available space

Other charge or fixed security

Does the Instrument include a charge {which i1s not a floating charge) or fixed
secunty over any tangible or intangibte or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate bhox

Yes
D No

Floating charge

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

Yes Continue

[0 Mo GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
[:] No

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

Please sign the form here

Signature

No 1Image Available

W 80N Fa.f\.cuﬁ rwi\l‘\owg «f

Signature

X

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

06/14 Version 2 0
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MRO1

Particulars of a charge

E Presenter information

nlmportant information

You do not have to give any contact infoermation, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of public record

Contaci nama
Catherine Killeen

Company name

WATSON FARLEY & WILLIAMS LLP

Address

15 APPOLD STREET

|
|
| " Lonpon

County/Region
Posteode iEczAl 2 |[H [B
Country
| uK
DX
Telephons
020 7814 8086

nCertlflcate

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
nstrument 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 appropnate boxes in
Sections 3,5,6,7 &8

You have given a descnption in Section 4, 1f
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

ooo o o o o 0 0O

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

E 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
‘Campanies House’

EWhere to send

You may return this form to any Compames House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, 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, Northetn 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 enquiries@comparnieshouse gov uk

This form is available 1n an
alternative format. Please visit the
forms page on the website at
www companieshouse gov.uk

This form has been prowided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5241893

Charge code: 0524 1893 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th December 2015 and created by WRYDE CROFT WIND
FARM LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th December 2015

Given at Companies House, Cardiff on 23rd December 2015
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WE HEREBY CERTIFY THIS DOCUMENT YO BE A TRUE
COPY OF THE O%G]NAL oS,

15 Appold Street
London EC2A 2HB
United Kingdom

Dated |© December2015

WRYDE CROFT WIND FARM LIMITED
as Borrower

and

NORDDEUTSCHE LANDESBANK GIROZENTRALE

as Secunty Trustee

BORROWER DEBENTURE

WATSON FARLEY
&
WILLEAMS

Execution Version
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THIS DEBENTURE is made on \&  December 2015

PARTIES

(1)

(2}

WRYDE CROFT WIND FARM LIMITED, a company incorporated in England with company
registration number 05241893 whose registered office is at Beaufort Court, Egg Farm Lane,
Kings Langley, Hertfordshire, WD4 8LR (the "Borrower"), and

NORDDEUTSCHE LANDESBANK GIROZENTRALE, as securnity trustee on behalf of the Secured
Parties (the "Security Trustee")

OPERATIVE PROVISIONS

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture

"Account” means the Project Accounts, except for the Distribution Account, and any other
account opened or maintained by the Borrower with the Account Bank or any other person
{and any replacement account or subdivision or subaccount of that account), the debt or
debts represented thereby and all Related Rights

"Charged Property" means all the assets and undertaking of the Borrower which from time
to tine are the subject of the Secunty created or expressed to be created in favour of the
Secunity Trustee by or pursuant to this Debenture and any Mortgage

“Collateral Rights" means all rights, powers and remedies of the Security Trustee provided
by or pursuant to this Debenture or any Mortgage or by law

“Dispute" has the meaning given to 1t in Clause 29 (Jurisdictron and Enforcement)
"Excluded Assets” means

{a) the Distribution Account (and any replacement account or subdivision or subaccount
of that account), and

(b) any investment (of the type described in paragraphs (a), (b) or (c) of the definition of
Investments) made from the Distribution Account,

and all Monetary Claims and Related Rights relating to the assets referred to in paragraphs
{a) and {b) above

"Facilities Agreement” means the facilities agreement dated on or about the date hereof
between, amongst others, the Borrower, the Mandated Lead Arranger, the Original Lenders,
the Orniginal Hedge Counterparties, the Facilities Agent, the Issuing Bank and the Secunty
Trustee, each as defined in such agreement as amended, vared, novated or supplemented
from time to time

"Insurance Policy” means any policy of insurance in which the Borrower may from time to
time have an interest, any other contracts or policies of insurance or reinsurance taken out
by or on behalf of the Borrower or which the Borrower has the benefit of from time to time
and any renewal or replacement of any such policy whether with the same or a different
insurer or insurers and whether on the same or different terms

"Intellectual Property" means any patents, trademarks, service marks, designs, business
names, copyrights, design nghts, moral rghts, inventions, confidential information,
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knowhow and other intellectual property nghts and Iinterests, whether registered or
unregistered, the benefit of all applications and rights to use such assets and all Related
Rights

“Intercreditor Agreement” has the meaning given to it In the Facilities Agreement

"Investments” means

(a) any stocks, shares, debentures, securities and certificates of deposit,
(b} all interests in collective investment schemes, and
{c) all warrants, options and other nghts to subscribe or acquire any of the investments

described in {a} and (b),

whether held directly by or ta the order of the Borrower or by any trustee, nominee,
fiduciary or clearance system on its behalf and all Related Rights {including all nghts against
any such trustee, nominee, fiduciary or clearance system), except investments described In
paragraphs {a), (b) and (c) above which are made from or relate to amounts In the
Distnibution Account and the Related Rights thereto

"Monetary Claims" means any book and other debts and monetary claims owing to the
Borrower and any proceeds of such debts and claims {including any claims or sums of money
deriving from or in relation to any Intellectual Property, any Investment, the proceeds of any
Insurance Policy, any court order or judgment, any contract or agreement to which the
Borrower IS a party and any other assets, property, rights or undertaking of the Borrower)

"Mortgage" means a mortgage or legal charge in respect of all or any part of the Real
Property in accordance with Clause 7 (Further Assurance) substantially in the form of
schedule 2 (Form of Legal Mortgage)

"Mortgaged Property” means the leasehold property spectfied in the Schedule to the
Mortgage

"Notice of Assignment” means a notice of assignment in substantially the form set out 1n

Schedule 1 {Forms of Notice of Assignment) or 1n such other form as may be agreed by the

Security Trustee acting reasonably

“Party” means a party to this Debenture

“Real Property” means

{a) the Mortgaged Property,

{b) any present or future freehold, leasehold or immovable property and any other
interest 1n land or buildings and all rights relating thereto in which the Borrower has

an interest, and

(c) any buildings, fixtures, fittngs, fixed plant or machinery from time to time situated
on or forming part of such freehold or leasehold property,

and includes all Related Rights
"Recewver" means a receiver or receiver and manager or, where permitted by law, an
admimistrative recewver of the whole or any part of the Charged Property and that term will

include any appointee made under a joint and/or several appomntment

"Regulations” has the meaning given to 1t in Clause 12 3 {Right of Appropriation)
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1.2

1.3

1.4

15

16

1.7

"Related Rights" means, 1n relation to any asset

{a) the proceeds of sale of any part of that asset,

{b) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset,

(c) all rights, powers, benefits, claims, contracts, warranties, remedies, secunty,

guarantees, indemnities or covenants for title in respect of that asset, and
{d) any monies and proceeds paid or payable in respect of that asset

"Specific Contracts”" means any Project Document {but excluding the Leases to which the
Borrower s a party

"Tangible Moveable Property" means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forming part of the Borrower's
stock in trade or work in progress) and all Related Rights.

Terms defined in other Finance Documents

Unless defined n this Debenture, or the context otherwise requires, a term defined in the
Facilities Agreement or in any other Finance Document has the same meaning i this
Debenture and each Mortgage, or any notice given under or in connection with this
Debenture and each Mortgage, as If all references in those defined terms to the Facilities
Agreement or other Finance Documents were a reference to this Debenture, each Mortgage
or that notice

Construction

In this Debenture ar, as applicable, any Mortgage the rules of interpretation contained n
clause 1 2 (Construction) of the Faciliies Agreement shall apply to the construction of this
Debenture or any Mortgage or any notice given under or in connection with this Debenture
or any Mortgage

Third party rights

A person who Is not a party to this Dehenture has no rights under the Contracts (Rights of
Third Parties} Act 1999 to enforce or to enjoy the benefit of any term of this Debenture

Duplication

To the extent that the provisions of the Debenture duplicate those of any Mortgage the
provisions of that Mortgage shall prevail

Disposition of Praoperty

The terms of the other Finance Documents and of any side letters between the Parties In
relation to the Finance Documents are incorporated into this Debenture, each Mortgage and
each other Finance Document to the extent required for any purported disposition of the
Real Property contained in any Finance Document to be a valid disposition in accordance
with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Incorporation of provisions into any Mortgage
Clauses 12 (Terms defined in other Finance Documents), 13 {Construction), 7 1 (Further

Assurance General), 7.3 {implied Covenants for Title), 12 (Enforcement of Security), 13
(Extension and Variation of The Law of Property Act 1925}, 15 (Powers of Receiver), 18
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1.8

1.9

(b)

1.10

111

31

(Power of Attorney), 19 7 (Partial invahidity), 28 (Governing Law) and 29 (Jurisdiction ond
Enforcement) of this Debenture are incorporated into any Mortgage as if expressly
incorporated into that Mortgage, as if references in those clauses to this Debenture were
references to that Mortgage and as if all references 1n those clauses to Charged Property
were references to the assets of the Borrower from time to time charged in favour of, or
assigned {whether at law or In eguity} to the Security Trustee by or pursuant to that
Mortgage

Mortgage
It1s agreed that each Mortgage 1s supplemental to this Debenture
Present and future assets

A reference in this Debenture and any Mortgage to any Mortgaged Property or other asset
includes, unless the contrary intention appears, present and future Charged Mortgaged
Property and other assets

The absence of or incomplete detalls of any Charged Property in any Schedule shall not
affect the validity or enforceability of any Secunity under this Debenture or any Mortgage

Fixed Secunty

Clauses 4 1 (Fixed Charges) and 4 2 (Assignments) shall be construed as creating a separate
and distinct mortgage, fixed charge or assignment by way of secunty over each relevant
asset within any particular class of assets defined under this Debenture or any Mortgage and
the failure to create an effective mortgage, fixed charge or assignment by way of security
{(whether ansing out of this Debenture or any Mortgage or any act or omission by any party)
on any one asset shall not affect the nature of any mortgage, fixed charge or assignment
imposed on any other asset whether within that same class of assets or not

No obligation

The Secunity Trustee shall not be under any obligation in refation to the Charged Property as
a consequence of this Debenture or any Mortgage and the Borrower shall at all times remamn
liable to perform all obligations expressed to be assumed by it in respect of the Charged
Property

INTERCREDITOR AGREEMENT

The terms of this Debenture, and any Mortgage are strictly subject to the terms of the
Intercreditor Agreement, and the RES Secunty (as defined in the Intercreditor Agreement)
and, In the event of any inconsistency between the provisions of this deed and the
intercreditor Agreement, the relevant provisions of the Intercreditor Agreement shall
prevail

PAYMENT OF SECURED OBLIGATIONS
Covenant to Pay

The Borrower covenants with the Security Trustee as trustee for the Secured Parties that it
shall discharge all Secured Obligations on their due date in accordance with their respective
terms and the Borrower shall pay to the Security Trustee when due and payable every sum
at any time owing, due or incurred by the Borrower to the Security Trustee {whether for i1ts
own account or as trustee for the Secured Parties) or any of the other Secured Parties in
respect of any such Secured Obligations Provided that neither such covenant nor the
Security constituted by this Debenture or any Mortgage shall extend to or inciude any
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{b)

{€)

(d)

(e)

(f)

(g)

hability or sum which would, but for this proviso, cause such covenant or Security to be
unlawful or prohibited by any applicable law

Interest on Demands

If the Borrower fails to pay any sum on the due date for payment of that sum the Borrower
shall pay interest on any such sum (before and after any judgment and to the extent interest
at a default rate 15 not otherwise being paid on such sum) from the date of demand until the
date of payment calculated on a daily basis at the rate determined in accordance with the
provisions of clause 12 3 (Default Interest} of the Facilities Agreement

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed Charges

The Borrower charges with full title guarantee in favour of the Secunty Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations, by way of
first fixed charge {which so far as it relates to the Mortgaged Property or land in England and
Wales vested in the Borrower at the date of this Debenture shall be a charge by way of first
legal mortgage) (subject to obtaiming any necessary consent to such mortgage or fixed
charge from any third party) the Real Property

The Borrower charges with full title guarantee in favour of the Security Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations, by way of
first fixed charge all the Borrower's right, title and interest from tme to time In and to
(subject to abtaining any necessary consent to such fixed charge from any third party) the
Tangible Moveable Property

The Borrower charges with full title guarantee in favour of the Security Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obhgations, by way of
first fixed charge all the Borrower's right, title and interest from time to time in and to
(subject to obtaining any necessary consent to such fixed charge from any third party) the
Accounts

The Borrower charges with full title guarantee in favour of the Secunty Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations, by way of
first fixed charge all the Borrower's right, title and interest from time to time 1n and to
{subject to obtaning any necessary consent to such fixed charge from any third party) the
Intellectual Property

The Borrower charges with full title guarantee In favour of the Secunty Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations, by way of
first fixed charge all the Borrower's right, title and interest from time to time in and to
(subject to obtaining any necessary consent to such fixed charge from any third party) any
goodwill and rights in relation to the uncalled capital of the Borrower

The Borrower charges with full title guarantee in favour of the Security Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations, by way of
first fixed charge all the Borrower's night, title and interest from time to time in and to
{subject to obtaining any necessary consent to such fixed charge from any third party) the
Investments

The Borrower charges with full title guarantee in favour of the Security Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations, by way of
first fixed charge all the Borrower's right, title and interest from time to time in and to
{subject to obtaining any necessary consent to such fixed charge from any third party} all
Monetary Claims and all Related Rights other than the Excluded Assets and any claims which
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{h)

4,2

(a)

{b)

4.3

{a)

(b)

{c)

5.1

{a)
{b}

are otherwise subject to a fixed charge or assignment (at law or In equity) pursuant to this
Debenture

The Barrower charges with full title guarantee 1n favour of the Security Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations, by way of
first fixed charge all the Borrower's nght, title and interest from time to time :n and to
{subject to obtaining any necessary consent to such fixed charge from any third party) the
benefit of all Consents and all Related Rights

Assighments

The Borrower, to the extent permitted by apphcable law, assigns and agrees to assign
absolutely with full title guarantee to the Security Trustee as trustee for the Secured Parties
as secunty for the payment and discharge of the Secured Obligations all the Borrower's
right, title and interest from time to time In and to each of the following assets (subject to
obtaining any necessary consent to that assignment from any third party)

{1} the proceeds of any Insurance Policy and all Related Rights, and
(1) the Speafic Contracts, all proceeds paid or payable thereunder and all Related
Rights

For the avoidance of doubt, prior to the occurrence of an Event of Default {which 1s
continuing) pursuant to which the Borrower recewes a notice from the Secunty Trustee
indicating otherwise, the Borrower shall be permitted to continue ta exercise Its rights,
powers and discretions In relation to the Specific Contracts and retain payments of
recewvables assigned hereunder, subject always to the provisions of the Finance Decuments
and this Debenture

Floating Charge

The Borrower with full title guarantee charges in favour of the Secunty Trustee as trustee for
the Secured Parties with the payment and discharge of the Secured Obligations by way of
first floating charge all present and future assets and undertaking of the Borrower other
than the Excluded Assets and those effectively charged above.

The floating charge created by Clause 4 3{a) above shall be deferred in point of priority to all
fixed Security and assignments validly and effectively created by the Borrower under the
Finance Documents in favour of the Security Trustee as trustee for the Secured Parties as
secunty for the Secured Oblgations

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created pursuant to thus Clause 4 3 (Floating Charge)

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation, By Notice

The Securnity Trustee may at any time by notice in writing to the Borrower convert the
floating charge created by Clause 4 3 (Floating Charge) with immedate effect into a fixed
charge as regards any property or assets specified by the Security Trustee 1n that notice I

an Event of Default has occurred and 1s continuing, or

the Security Trustee reasonably considers that any of the Charged Property may be in
eopardy or in danger of being seized or sold pursuant to any form of legal process, or

6 57147667v4




(c)

5.2

(a)

(b)

{c}

(a)

(b)

(c)

62

the Secunty Trustee reasonably considers that it 1s necessary in order to protect the prionty
of the Securty

Crystallisation® Automatic

Notwithstanding Clause 5 1 (Crystallisation. By Notice) and without prejudice to any law
which may have a similar effect, the fioating charge will automatically be converted {without
notice) with immediate effect into a fixed charge as regards all the assets subject to the
floating charge if

the Borrower creates or attempts to create any Secunty (other than any Secunty permitted
under the terms of the Faciities Agreement), over any of the Charged Property,

any person levies or attempts to levy any distress, execution or cther process against any of
the Charged Property,

a resolution 15 passed or an order 1s made for the winding-up, dissolution, administration or
re-organisation of the Borrower or an administrator i1s appointed to the Borrower, or

any person (who 1s entitled to do so) gives notice of its intention to appoint an administrator
to the Borrower or files such a notice with the court

PERFECTION OF SECURITY
Notices of Assignment

The Borrower shall deliver to the Secunty Trustee {or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, the Borrower

in respect of each Specific Contract or Insurance Policy entered into on or prior to the date
of this Debenture, promptly after the date of this Debenture,

in respect of any Specific Contract or Insurance Policy entered into after the date of this
Debenture, within three {3) Business Days of the date of such Specific Contract or Insurance
Policy, and

in respect of any other asset which 1s the subject of an assignment pursuant to Clause 4.2
(Assignments) promptly upon the request of the Secunty Trustee from time to time,

and 1n each case shall use all reasonable endeavours to procure that each notice is
acknowledged by the obligor or debtor specified by the Security Trustee and shall retain and,
if requested to do so, promptly deliver to the Secunity Trustee written ewidence of the
delvery of such Notices of Assignment to the relevant counterparties specified in such
Notices of Assignment, provided that the obligation under this Clause 6 1 (Notices of
Assignment) shall not apply If such notices and acknowledgements have been incorporated
into

(1} in the case of a Speafic Contract, the relevant Direct Agreement entered into
between, amongst others, the Secunity Trustee and the counterparty to the relevant
Specific Contract, or

(n) in the case of any Insurance Policy, the endorsements contained in such policy

Notices of Charge

The Borrower shall if requested by the Security Trustee from time to time promptly deliver

to the Security Trustee (or procure delivery of} notices of charge substantially set out in Part
B of Schedule 1 {Form of Notice of Charge to Account Bank) duly executed by, or on behalf
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6.3

{a)

{b)

6.4

71

{a)

(b)

of, the Borrower and shall use all reasonable endeavours to procure that each notice 1s
acknowledged by each of the banks or financial institutions with which any of the Accounts
are opened or maintained

Real Property: Delivery of Documents of Title
The Borrower shall

immediately upon the execution of this Debenture or any Mortgage (and upon the
acquisition by 1t of any interest in any Real Property at any time) deposit {or procure the
deposit) with the Security Trustee all deeds, certificates and other documents constituting or
evidencing fitle to the Real Property {other than the Investments in relation to which Clause
92 (lnvestments Delivery of Documents of Title) shall apply) or shall procure that the
Borrower's solicitor delivers approprate undertakings satisfactory to the Security Trustee to
hold the deeds, certificates and other documents of title to the order of the Security
Trustee, and

deposit with the Security Trustee at any time thereafter any further such deeds, certificates
and other documents, promptly upon coming Into possession of any of those items or shall
procure that the Borrower's salicitor delivers appraopriate undertakings satisfactory to the
Security Trustee to hold the deeds, certificates and other documents of title to the order of
the Security Trustee

Registration of intellectual Property

The Borrower shall, if requested by the Security Trustee, execute all such documents and do
all acts that the Security Trustee may reasonably require to record the interest of the
Security Trustee 1n any registers relating to any registered Intellectual Property

FURTHER ASSURANCE
Further Assurance: General

The covenant set out 1n Section 2{1){b} of the Law of Property {Miscellaneous Provisions) Act
1994 shall extend to include the obligations set out in Clause 7 1{b) below

The Borrower shall promptly at its own cost enter into a Mortgage over any Real Property
and to do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and instructions) as the Security Trustee may specify {and in
such form as the Secunty Trustee may reasonably require in favour of the Secunty Trustee
or its nominee(s))

{1) to create, perfect, protect and maintain the Security created or intended to be
created 1n respect of the Charged Praperty (which may include the execution by the
Borrower of a mortgage, charge or assignment over all or any of the assets
constituting, or Intended to constitute, Charged Property) or for the exercise of the
Collateral Rights in accardance with this Debenture,

{i}) to confer on the Security Trustee secunty over any property, assets or undertaking
of the Borrower located in any junisdiction outside England and Wales equivalent or
similar to the Security intended to be conferred by or pursuant to this Debenture
and each Mortgage, and/or

() to facilitate the realisation of the Charged Property following the occurrence of an
Event of Default which 1s continuing
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8.1
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(a)

(b)

(€

(d)

9.1

Consents

The Borrower shall use all reasonable endeavours to obtam (in form and content reasonably
satisfactory to the Security Trustee) as scon as possible any consents necessary {(Including
any consent necessary for any Mortgage) to enable the assets of the Borrower to be the
subject of an effective fixed charge or assignment pursuant to Clause 4 (Fixed Charges,
Assignments and Floating Charge) and, immediately upon obtaining any such consent, the
asset concerned shall become subject to such Secunty and the Borrower shall promptly
deliver a copy of each consent to the Secunity Trustee

Implied Covenants for Title

The obligations of the Borrower under this Debenture and any Mortgage shall be in addition
to the covenants for title deemed to be included in this Debenture and any Mortgage by
virtue of Part 1 of the Law of Property (Misceltaneous Provisions) Act 1994,

NEGATIVE PLEDGE AND DISPOSALS
Negative Pledge

The Borrower undertakes that it shall not, at any time during the subsistence of this
Debenture or any Mortgage, create or permit to subsist any Secunty over all or any part of
the Charged Property other than Secunty permitted pursuant to the Facllities Agreement.

No Disposal of Interests

The Borrower undertakes that it shall not {and shall not agree to) at any time during the
subsistence of this Debenture or any Mortgage, except as permitted pursuant to the
Facilities Agreement or by this Clause 8 (Negotve Pledge and Disposals) or, in relation ta any
Account, Clause 10 2 {Accounts Operation Before Event of Default),

execute any conveyance, transfer, lease or assignment of, or other right to use or occupy, all
or any part of the Charged Property,

create any legal or equitable estate or other interest in, or over, or otherwise relating to, all
or any part of the Charged Property,

grant or vary, or accept any surrender, or cancellation or disposal of, any lease, tenancy,
licence, consent or other right to occupy in relation to any of the Charged Property or allow
any person any right to use or occupy or to become entitled to assert any proprietary
mterest in, or night over, the Charged Property, which may, in each case, adversely affect the
value of any of the Charged Property ar the ability of the Security Trustee to exercise any of
the Collateral Rights, or

assign or otherwise dispose of any interest in any Account
INVESTMENTS
Investments: Payment of Calls

The Borrower shall pay when due all calls or other payments which may be or become due in
respect of any of the Investments, and in any case of default by the Borrower in such
payment which 1s not paid within 5 Business Days of notice from the Security Trustee, the
Security Trustee may, if it thinks fit, make such payment on behalf of the Borrower in which
case any sums paid by the Security Trustee shall be rembursed by the Borrower to the
Security Trustee on demand and shall carry interest from the date of payment by the
Security Trustee until reimbursed at the rate and 1n accordance with Clause 3 2 (Interest on
Demands)
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(a}

(b)

5.4

(b)

Investments: Delivery of Documents of Title
The Borrower shall promptly

on the execution of this Debenture, deliver (or procure delivery) to the Security Trustee, and
the Security Trustee shall be entitied to retamn, all of the Investments and any certificates
and other documents of title representing the Investments to which the Borrower {or its
nominee(s)) 15 entitled, and

deliver {or procure delivery} to the Security Trustee, and the Security Trustee shall be
entitled to retam, all of the Investments and any certificates and other documents of title
representing the Investments to which the Borrower {(or its nominee(s)) becomes entitled
after the date of this Debenture,

together, in each case, with any other document which the Secunty Trustee may reasonably
request {in such form and executed as the Secunity Trustee may reasonably require) with a
view to perfecting or improving its Secunty over the Investments or to registering any
Investment in its name or the name of any nominee(s)

Investments: Exercise of Rights

The Borrower shall not

exercise {and shall procure that any nominee acting on its behalf does not exercise) 1ts
voting rights and powers in relation to the Investments, or

otherwise permit or agree to, or concur or participate i any
(1) variation of the nights attaching to or conferred by all or any part of the Investments,

(n} increase In the 1ssued share capital of any company whose shares are charged
pursuant to this Debenture,

(1) exercise, renunciation or assignment of any right 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
Debenture,

In each case in a manner which will or could reasonably be expected to prejudice the value

of, or the ability of the Security Trustee to realise, the Securnty created by this Debenture

provided that the proceeds of any such action shall form part of the Charged Property

Voting rights and dividends prior to an Event of Default

Prior to the occurrence of an Event of Default {(which 1s continuimg), the Borrower shall

apply all dividends, interest and other monies arising from the Investments 1n accordance
with the terms of the Facilities Agreement,

subject to Clause 9 3 (Investments Exercise of Rights) be entitled to exercise all voting nights
in relation to the Investments
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(d)
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10.1

{a}

(b)

102

103

Voting rights and dividends after an Event of Default

Upon the occurrence of an Event of Default {which 1s continuing), the Security Trustee may,
at its discretion and with notice to the Borrower, {in the name of the Borrower or otherwise
and without any further consent or authority from the Borrower)

exercise (or refrain from exercising) any voting rights in respect of the Investments,

apply all dividends, interest and other monies ansing from the Investments as though they
were the proceeds of sale under this Debenture,

transfer the Investments into the name of the Security Trustee or such nominee{s) of the
Secunty Trustee as it shall require, and

exercise (or refrain from exeraising) the powers and rights canferred on or exercisable by the
legal or beneficial owner of the Investments including the right, in relation to any company
whose shares or other securities are included in the Investments, 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 reissug of any
shares or securities as a consequence thereof),

{u} the release, modification or variation of any rights or habilities attaching to such
shares or securities, and

{nr) the exercise, renunciation or assignment of any right to subscribe for any shares or
secunties,

in each case in the manner and on the terms the Security Trustee thinks fit, and the
proceeds of any such action shall form part of the Charged Property

ACCQUNTS

Accounts: Notsfication and Variation

The Barrower, during the subsistence of this Debenture*

shall promptly deliver to the Security Trustee on the date of this Debenture (and, if any
change occurs thereafter, on the date of such change), details of each Account maintained
by 1t with any bank or financial institution (other than with the Security Trustee or cther
than those Accounts the details of which are already set out in the Accounts Agreement),

and

shall not, without the Secunty Trustee's prior written consent, permit or agree to any
material variabion of the rights attaching to any Account or close any Account

Accounts: Operation Before Event of Default

The Borrower shall prior to the occurrence of an Event of Default (which 1s continuing} be
entitled to recewve, withdraw or otherwise transfer any credit balance from tme to time on
any Account subject to the terms of the Facilities Agreement

Accounts. Operation After Event of Default

After the occurrence of an Event of Default {which 1s continuing) and delivery of notice from
the Secunty Trustee to the Account Bank (and copied to the Borrower) in accordance with

clause 3 1(d) (Notice of Security) of the Accounts Agreement, the Borrower shall not be
entitled to recewve, withdraw or otherwise transfer any credit balance from time to time on
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11.1

(a)

{b)

(c)

12

12.1

(a)

(c)

any Account specified In such notice except with the prior consent of the Facilities Agent or
the Secunty Trustee

Accounts: Application of Monies

The Security Trustee shall, upon the occurrence of an Event of Default (which 1s continuing),
be entitled without further notice to apply, transfer or set-off any or all of the credit
balances from time to time on any Account in or towards the payment or other satisfaction
of all or part of the Secured Oblgations in accordance with Clause 16 {Apphication of
Momes)

MONETARY CLAIMS
Dealing with Monetary Claims

The Borrower shall not at any time during the subsistence of the Debenture, except as
permitted under the Facilities Agreement

deal with the Maonetary Claims except as set out in the Transaction Documents and upon
reaiisation of the same paying the proceeds of those Monetary Claims into the Account
specified 1n the Accounts Agreement or, following the occurrence of an Event of Default
{which i1s continuing), as the Security Trustee may require (and such proceeds shall be held
upon trust by the Borrower for the Secunty Trustee on behalf of the Secured Parties prior to
such payment in),

factor or discount any of the Monetary Claims or enter into any agreement for such
factoring or discounting, or

be entitled to withdraw or otherwise transfer the proceeds of the realisation of any
Monetary Claims standing to the credit of any Account

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of an Event of Default (which 15 continuing) or if the
Borrower requests the Security Trustee to exercise any of its powers under this Debenture
or any Mortgage or if a petition or application is presented for the making of an
administration order in relation to the Borrower or If any person who 1s entitled to do so
gives written notice of its intention to appoint an administrator of the Borrower or files such
a notice with the court, the Security created by or pursuant to this Debenture and each
Mortgage 1s immediately enforceable and the Security Trustee may, withcut notice to the
Borrower or prior autherisation from any court, in its absolute discretion

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 ali or any part of the
Charged Property (at the time, in the manner and on the terms it thinks fit},

deliver Notices of Assignment duly executed on behalf of, the Borrower (and the Borrower
irrevocably autharises the Security Trustee to sign such Notices of Assignment on behalf of
the Borrower pursuant to the power of attorney granted under Clause 18 (Power of
Attorney) below}, and

whether or not It has appointed a Recerver, exercise all or any of the powers, authorities and
discretions conferred by the Law of Property Act 1925 (as varied or extended by this
Debenture and each Mortgage) on mortgagees and by this Debenture and each Martgage on
any Receiver or otherwise conferred by law on martgagees or Receivers
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13.2

13.3

(a)

No Liability as Mortgagee in Possession

Neither the Security Trustee nor any Recewver shall be hable to account as a mortgagee in
possession In respect of all or any part of the Charged Property or be liable for any loss upon
realisation or for any neglect, default or omission of any nature whatsoever in connection
with the Charged Property to which a mortgagee or mortgagee in possession might
otherwise be liable

Right of Appropriation

To the extent that any of the Charged Property constitutes "financial collateral" and this
Debenture and the obligations of the Borrower hereunder constitute a "secunty financial
collateral arrangement” {in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements {No 2) Regulations 2003 {SI 2003 No 3226}, as amended, (the
"Regulations")) the Security Trustee shall have the nght to appropnate all or any part of
such financial collateral in or towards discharge of the Secured Obligations and may exercise
such right to appropnate upon giving writien notice to the Borrower, For this purpose, the
Parties agree that the value of such financial coliateral so appropnated shall be (a) in the
case of cash, the amount standing to the credit of each of the Accounts, together with any
accrued but unposted interest, at the time the right of appropriation Is exercised, and (b) in
the case of Investments, the market price of such Investments determined by the Security
Trustee by reference to a public index or by independent valuation In each case, the Parties
agree that the method of valuation provided for in this Debenture shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations

Effect of Moratorium

The Secunty Trustee shall not be entitled to exercise its rights under Clause 121
(Enforcement) or Clause 5 2 (Crystallisation Automatic) where the night arises as a result of
an Event of Default occurring solely due to any person obtaining or taking steps to obtain a
moratonum pursuant to Schedule Al of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or cther disposal conferred on the Security Trustee and on any Recewer
by this Debenture and each Mortgage 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 Obligations shall be deemed due and payable for that purpose)
on execution of this Debenture and each Mortgage

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the Secunty Trustee of its right to consolidate
all or any of the Secunty created by or pursuant to this Debenture with any other Security in
existence at any time or to i1ts power of sale, which pawers may be exercised by the Security
Trustee without notice to the Borrower on or at any time after the occurrence of an Event of
Default (which 1s continuing)

Power of leasing

The statutory powers of leasing may be exercised by the Security Trustee at any time on or
after this Debenture has become enforceable in accardance with Clause 12 {Enforcement of
Security) and the Secunty Trustee and any Recewver may make any lease or agreement for
lease, accept surrenders of leases and grant options on such terms as it shall think fit,
without the need to comply with Sections 99 and 100 of the Law of Property Act 1925
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(b)

(c)

143

14.1

{a)

{b)
(c)
(d)
(e)

14.2

(a)

(c)

143

For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the expression
“Mortgager" will include any incumbrancer deriving title under the Borrower and neither
Sub-section (18) of Section 99 nor Sub-section {12) of Section 100 of the Law of Property Act
1925 will apply

The Borrower shall not have, at any time prior to the Final Discharge Date, the power
pursuant to Section 99 of the Law of Property Act 1925, to make any lease in respect of any
Real Property without the prior written consent of the Security Trustee or as permitted
pursuant to the terms of the Faciiities Agreement

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

After the occurrence of an Event of Default {which 1s continuing} or If a petition or
application 1s presented for the making of an administration order n relation to the
Borrower or if any person who 1s entitled to do so gives written notice of its intention 1o
appoint an admimstrator of the Borrower or files such a notice with the court or if requested
to do so by the Borrower, the Security Trustee may by deed or otherwise (acting through an
authorised officer of the Secunty Trustee), without prior notice to the Borrower

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

appoint two or more Recewers of separate parts of the Charged Property,

remove (so far as it 1s lawfully able) any Recewer so appointed,

appownt another person(s) as an additional or replacement Receiver(s), or

appoint one or more persons to be an administrator of the Borrower,

and, except as provided hereunder, any restriction imposed by law on the right of a
mortgagee to appoint a Recewver {including under section 109(1) of the Law of Property Act
1925) does not apply to this Debenture

Capacity of Receivers

Each person appointed to be a Recewver pursuant to Clause 141 (Appointment and Removal)
shall be

entitled to act individually or together with any other person appointed or substituted as
Recewer,

for all purposes deemed to be the agent of the Borrower which shall be solely responsible
for his acts, defaults and hiabilities and for the payment of his remuneration and no Recewer
shall at any time act as agent for the Security Trustee, and

entitled to remuneration for his services at a rate to be fixed by the Secunty Trustee from
time to time (without bemg limited to the maximum rate specified by the Law of Property
Act 1825)

Statutory Powers of Appointment

The powers of appointment of a Recewver shall be in addition to all statutory and other

powers of appointment of the Security Trustee under the Law of Property Act 1925 and the
Insolvency Act 1986 (as extended by this Debenture and each Mortgage) or otherwise and
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(a)

{b)

(c)

(d)

16

17

171

17.2

such powers shall remain exercisabte from time to time by the Secunty Trustee in respect of
any part of the Charged Property

POWERS OF RECEIVER

Every Recewver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Borrower) have and be entitled to
exercise, in relation to the Charged Property (and any assets of the Borrower which, when
got in, would be Charged Property) in respect of which he was appointed, and as varied and
extended by the prowvisions of this Debenture and each Mortgage (in the name of or on
behalf of the Barrower or in his own name and, in each case, at the cost of the Borrower)

all the powers conferred by the Law of Property Act 1925 on mortgagors and on mortgagees
n possession and on receivers appointed under that Act,

all the powers of an admirustrative recewer set out 1n Schedule 1 to the Insolvency Act 1986
(whether or not the Receiver is an administrative recewver),

all the powers and nghts of an absolute owner and power to do or omit to do anything
which the Borrowar itself could do or cmit to do, and

the power to do all things {including bringing or defending proceedings In the name or on
behalf of the Borrower} which seem to the Recewver to be incidental or conducive to

() any of the functions, powers, authorities or discretions conferred on or vested In
him,
() the exercise of the Coltateral Rights {including realisation of all or any part of the

Charged Property), or

(1} bringing to his hands any assets of the Borrower forming part of, or which when got
in would be, Charged Property

APPLICATICN OF MONIES

All monies received or recovered by the Security Trustee or any Receiver pursuant to this
Debenture and each Mortgage or the powers conferred by 1t shall (subject to the claims of
any person having prior rnghts 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
incurred and payments made by the Recewer, the payment of his remuneration and the
discharge of any liabiities incurred by the Recewer in, or incidental to, the exercise of any of
his powers, and thereafter shall be appled by the Secunty Trustee (notwithstanding any
purported appropriation by the Borrower) in accordance with the Pre-enforcement Payment
Priorities and clause 30 4 {(Insufficient amounts) of the Facihties Agreement

PROTECTION OF PURCHASERS

Consideration

The receipt of the Security Trustee or any Recewer shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property or making any
acquisition, the Security Trustee or any Recewver may do so for such consideration, 1n such
manner and on such terms as it thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Securnity Trustee or any Receiwver shall be
bound to tnquire whether the right of the Secunity Trustee or such Recelver to exercise any
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181

(a)

{b)

18.2

19
19.1

(a)

{b)

192

193

of 1ts powers has ansen or become exercisable or be concerned with any propriety or
regulanty on the part of the Secunty Trustee or such Recewer in such dealings

POWER OF ATTORNEY
Appointment and Powers

The Borrower by way of secunty irrevocably appoints the Security Trustee and any Recewver
severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
deliver and perfect all documents and do all things which the attorney may consider to be
requtred for

(n carrying out any obligation imposed on the Borrower by this Debenture or any other
agreement binding on the Borrower to which the Secunty Trustee 1s party (including
the execution and delivery of any Mortgages, deeds, charges, assignments or other
Secunity and any transfers of the Charged Property), and

(n) enabling the Secunty Trustee and any Recewer to exercise, or delegate the exercise
of, any of the rights, powers and authonties conferred on them by or pursuant to
this Debenture any Mortgage or by law {including, after the occurrence of an Event
of Default {which 1s continuing), the exercise of any right of a legal or beneficial
owner of the Charged Property)

The appointment effected under this Clause 18 (Power of Attorney) shall take effect
immediately, but the powers conferred shall only become exercisable following the
occurrence of an Event of Default which 1s continuing or if the Borrower has failed to take
such action required 1n accordance with this Debenture within 5 Business Days of notice
from the Security Trustee to do so

Ratification

The Borrower 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 in accordance with
the terms of this Debenture

EFFECTIVENESS OF SECURITY

Continuing Security

The Security created by or pursuant to this Debenture and any Mortgage shalf remam mn full
force and effect as a continuing Secunity for the Secured Obligations until the Final Discharge
Date, upon which the Security created by or pursuant to this Debenture shall be discharged
by the Security Trustee

No part of the Secunty from time to time intended to be constituted by this Debenture or
any Mortgage will be considered satisfied or discharged by any intermediate payment,
discharge or satisfaction of the whole or any part of the Secured Obligations

Tacking

Subject to the terms of the Facilittes Agreement, each Secured Party is under an obligation
to make further advances to the Borrower and that obhgation is a Secured Obligation under
this Deed

Cumulative Rights

The Security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shail be cumulative, in addition to and independent of every other Security which the
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195

196

19.7

19.8

(a)

(b)

Security Trustee or any other Secured Party may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law No
prior Secunty held by the Security Trustee (whether in 1ts capacity as trustee or otherwise)
or any of the other Secured Parties over the whole or any part of the Charged Property shall
merge into the Security constituted by this Debenture and any Mortgage

No Prejudice

The Security created by or pursuant to this Debenture and Mortgage and the Collateral
Rights shall not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time 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 vanation of the terms of the trust upon which the Security Trustee holds
the Security or by any other thing which might otherwise prejudice that Securnity or any
Collateral Right

Remedies and Waivers

No fallure on the part of the Secunty Trustee to exercise, nor any delay on its part in
exercising, any Collateral Right shall operate as a waiver of that Collateral Right or constitute
an election to affirm this Debenture or any Mortgage No single or partial exercise of any
Collateral Right shall preclude any further or other exercise of that or any other Collateral
Right

No Liability

Neither the Secunity Trustee, its nominee(s) nor any Receiver shall be hable by reason of {a)
taking any action permitted by this Debenture or any Mortgage or (b) any neglect or default
n connection with the Charged Property or (c) taking possession of or realising all or any
part of the Charged Property, except in the case of gross negligence or wilful default upon its
part

Partial invalidity

If, at any time, any provision of this Debenture or any Mortgage s or becomes illegal, mvald
or unenforceable in any respect under the law of any junsdiction, neither the legality,
vahdity or enforceability of the remaining provisions of this Debenture or any Mortgage nor
of such provision under the laws of any other junsdiction shall in any way be affected or
impatred thereby and, if any part of the Secunty intended to be created by or pursuant to
this Debenture or any Mortgage 1s invahd, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the Secunty

Waiver of defences

The obligations of the Borrower under this Debenture and each Mortgage, the Secunty
created pursuant to this Debenture and each Mortgage and the Collateral Rights will not be
affected by an act, cmission, matter or thing which, but for this Clause 19 8 (Warver of
defences), would reduce, release or prejudice any of its obligations under this Debenture
and each Mortgage {without limitation and whether or not known to 1t or any Secured Party)
including

any time, walver or consent granted to, or composition with, the Borrower, the Holdco or
other person,

the release of the Borrower, the Holdco or any other person under the terms of any
composition or arrangement with any creditor of the Borrower or the Holdco,
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(d)

(e)

{8)

19.9

19.10

(a)
(b)

1911

(a)

(b)

the taking, vaniation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, the Borrower, the
Haldco or other person or any non-presentment or non-observance of any formality or other
requirement in respect of any instrument or any falure to realise the full value of any
Security;

any incapacity or lack of power, authority or legal personality of or dissolution or change n
the members or status of the Borrower, the Holdco or any other person,

any amendment, novation, supplement, extension (whether of maturity or otherwise} or
restatement {in each case however fundamentat 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 limitation, any change in the
purpose of, any extension of, or any variation or increase in any facility or the addition of any
new facility under any Finance Document or other decument),

any unenforceability, illegality or nvahdity of any obligation of any person under any Finance
Document or any other document or Security or of the Secured Obligations, or

any insalvency or similar proceedings
Immediate recourse

The Borrower wawves any right it may have of first requiring the Security Trustee or a
Secured Party to proceed against or enforce any other rights or Secunty or claim payment
from any person before claiming from the Borrower under this Debenture or any Mortgage
This waiver applies irrespective of any provision of this Debenture or any Mortgage 1o the
contrary

Deferral of Rights

Until such time as the Secured Obligations have been discharged in full, the Borrower will
not exercise any rights which it may have by reason of performance by it of its obligations
under this Debenture or any Mortgage

to be indemnified by the HoldCo, or

to claim any contribution from any guarantor of the Borrower’s obligations under this
Debenture, any Mortgage or any other Finance Document

Turnover Trust

The Borrower shall not accept or permit to subsist any collateral from any person in respect
of any rights 1t may have arising out of this Debenture or any Mortgage: if, despite this
provision, any such collateral shall be accepted or subsisting the Borrower acknowledges
that its rights 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 Borrower under or In
connection with the Finance Documents to be repaid in full, and the Borrower shall if
requested promptly transfer the same to the Secunty Trustee or as It may direct for
application 1n accordance with the Pre-enforcement Payment Priorities and clause 3G 4
{Insuffreient amounts} of the Facihties Agreement

If the Borrower recelves any benefit, payment or distnbution relating to the rights
mentioned in Clause 19 10 (Deferral of Rights) above, it shall hold that benefit, payment or
distribution to the extent necessary to enable all amounts which may be or become payable
to the Security Trustee and the Secured Parties by the Borrower under or in connection with
the Finance Documents to be repaid in full on trust for the Security Trustee and the Secured
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20

201

202

21

22

23

23.1

Parties and shall promptly pay or transfer the same to the Security Trustee or as it may
direct for application 1n accordance with the Pre-enforcement Payment Priorities and clause
30 4 (insuffictent amounts) of the Facilities Agreement

RELEASE OF SECURITY
Redemption of Security

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
financtal accommodation to the Borrower or any other person under any of the Finance
Documents, the Security Trustee shall, at the request and cost of the Borrower, release and
cance! the Securnity constituted by this Debenture and each Mortgage and procure the
reassignment to the Borrower of the property and assets assigned to the Security Trustee
pursuant to this Debenture, in each case subject to Clause 20 2 {Avordance of Payments) and
without recourse to, or any representation or warranty by, the Security Trustee or any of s
nominees

Avoidance of Payments

If the Security Trustee (acting reasonably) considers that any amount paid or credited to it or
any other Secured Party 1s capable of being avoided or reduced by virtue of any bankruptcy,
insolvency, iquidation or similar laws, the hability of the Borrower under thus Debenture and
each Mortgage and the Security constituted by those documents shall continue and such
amount shall not be considered to have been irrevocably patd

SET-OFF

The Borrower authorises the Security Trustee (but the Security Trustee shall not be obliged
to exercise such right), after the occurrence of an Event of Default {which 1s continuing), to
set off against the Secured Obligations any amount or other obhgation (contingent or
otherwise) owing by the Security Trustee to the Borrower and apply any credit balance to
which the Borrower 1s entitled on any account with the Security Trustee in accordance with
Clause 16 {Application of Monies) {notwithstanding any specified maturity of any deposit
standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS

if the Secunty Trustee (acting In 1ts capacity as trustee Or otherwise) or any of the other
Secured Parties at any time receives or Is deemed to have received notice of any subsequent
Security affecting all or any part of the Charged Property or any assignment or transfer of
the Charged Property which is prohibited by the terms of this Debenture, any Mortgage or
the Facilities Agreement, all payments thereafter by or on behalf of the Borrower to the
Security Trustee (whether 1n its capacity as trustee or otherwise) or any of the other Secured
Parties shall be treated as having been credited to a new account of the Borrower and not as
having been apphed in reduction of the Secured Obligations as at the ime when the Security
Trustee received such notice

SUSPENSE ACCOUNTS AND CURRENCY CONVERSION
Suspense Accounts

All monies received, recovered or realised by the Security Trustee under this Debenture or
any Mortgage (including the proceeds of any conversion of currency) may in the discretion
of the Security Trustee be credited to any interest bearing suspense or impersonal account
maintatned with the Security Trustee or any bank, building society or financial institution as
1t considers appropriate and may be held in such account for so long as the Security Trustee
may think fit pending their application from time to time (as the Security Trustee Is entitled
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23.2

24

(a)

(b}

(c}

25

26

26.1

26.2

to do 1n its discretion) in or towards the discharge of any of the Secured Obligations and save
as pravided heremn no party will be entitled to withdraw any amount at any time standing to
the credit of any suspense or impersanal account referred to above

Currency Conversion

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

ASSIGNMENT

The Borrower may not assign or transfer all or part of its nghts or obligations under this
Debenture or any Mortgage without the prior written consent of the Facihties Agent and the
Secunity Trustee

The Secunity Trustee may assign and transfer all or any of its nghts and obhgations under this
Debenture or any Mortgage to any person to whom 1t transfers its rights and/or obligations
under the Facilities Agreement

Subject to clause 48 (Confidentiality) of the Facilities Agreement, the Security Trustee shall
be entitled to disclose such information concerning the Borrower {or any other person) and
this Debenture or any Mortgage as the Security Trustee considers appropriate to any actual
or proposed direct or indirect successor or to any person to whom information may be
required to be disclosed by any applicable law

NOTICES

Each communication to be made under or in connection with this Debenture shall be made
in writing and 1n accordance with clause 43 (Notices) of the Facihities Agreement

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Debenture or under any Maortgage by the Security Trustee or any Recewer may,
subject to the terms and conditions of the Facilities Agreement or except as otherwise
provided under this Debenture, be exercised or made in 1ts 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, authonties and discretions conferred on it by this
Debenture (including the power of attorney) or any Mortgage provided that the Security
Trustee or the Recelver (as the case may be) shall exercise reasonable care in the selection
of any delegate on such terms and conditions as it shall see fit which delegation shall not
preclude either the subsequent exercise, any subsequent delegation or any revocation of
such power, authonty or discretion by the Security Trustee or the Receiver itself
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27.1

27.2

28

29

{c)

WAIVERS AND COUNTERPARTS
Waivers

No waiver by the Security Trustee of any of 1ts rights under this Debenture or any Martgage
shall be effective uniess given in writing

Counterparts

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

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or in connection with 1t
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 Debenture or any Mortgage {including a dispute relating to the
existence, validity or termination of thus Debenture or any Mortgage, the consequences of
their nullity or any non-contractual obligations ansing out of or In connection with this
Debenture or any Mortgage) (a "Dispute”)

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

This Clause 29 {Jurisdiction and Enforcement) 1s for the benefit of the Security Trustee only
As a result, and notwithstanding Clause 29(a}, it does not prevent the Security Trustee from
taking proceedings relating to a Dispute n any other courts with junsdiction To the extent
allowed by law, the Secunty Trustee may take concurrent proceedings in any number of
jurisdictions

THIS DEBENTURE has been signed on behalf of the Secunty Trustee and executed as a deed by the
Borrower and 1s delivered by 1t on the date specified above

21 57147667v4




To

SCHEDULE 1
FORMS OF NOTICE OF ASSIGNMENT

PART A
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[refevant contract counterparty)

Date [®]

Dear 5Sirs,

We hereby give you notice that we have assigned to [®] (the "Security Trustee") pursuant to a
debenture {the "Debenture") entered into by us in favour of the Security Trustee dated [®] all our
right, title and interest in and to [details of Specific Contract} (the “Contract”) including all monies
which may be payable in respect of the Contract

With effect from your receipt of this notice

(a)

{b)

(c)

{d)

(e)

all remedies provided for in the Contract {including in respect of relevant warranties and
indemnities) or available at law or in equity are exerasable by the Secunity Trustee although
Wryde Croft Wind Farm Lumited {the "Borrower") may continue to exercise all rights and
remedies granted to 1t under the Contract, subject to a further notice from the Security
Trustee indicating otherwise,

we shall remain entitled to exercise ail nghts, powers and discretions under the Contract and
you should give notices under the Contract to us, in each case, unless and until you receive a
further notice from the Security Trustee indicating otherwise, following which all rnghts to
compel performance of the Contract (including in respect of relevant warranties and
indemnities) are exercisable by the Security Trustee, although the Borrower shall continue to
remain hable to perform all the obligations assumed by it under the Contract,

until such time as the Security Trustee reassigns all rights, titfe and interest in and to the
Contract In accordance with the terms of the Debenture, all of our rights, title and interest
from time to time 1n and to the Contract, all proceeds paid or payable under the Contract
and all related rights shall be assigned to the Security Trustee and no maternal vanation,
material amendment or wawer of any matenal provision of the Contract may be agreed to
or acqutesced, nor may the Contract be terminated without the Security Trustee's consent
(save to the extent required in order to ensure compliance with applicable law),

all payments by you to us under or ansing from the Contract should be made to the [account
details to be nserted], and following notice from the Security Trustee, to the Security
Trustee or to 1ts order as it may specify in writing from time to time, and

you are authonsed and instructed, without requiring further approval from us, to provide
the Secunty Trustee with such information relating to the Contract as it may reasonably
request from time to time and to send 1t copies of all notices issued by you under the
Contract to the Security Trustee as well as to us

These instructions may not be revoked without the prior written consent of the Security Trustee
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Trustee at [®] marked for the attention of [@]

Yours faithfuily,

------

for and on behalf of
Wryde Croft Wind Farm Limited

On copy only [®]

To Security Trustee

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, interests and
benefits in and to the Contract and that we will comply with the terms of that notice,

For and on behalf of [refevant contract counterparty)

By

Dated
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PARTB
FORM OF NOTICE OF CHARGE TO ACCOUNT BANK

To [relevant contract counterparty]

Date [®]
Dear Sirs,
We hereby give you notice that we have charged by way of fixed charge to [@®] {the “Security
Trustee"”) pursuant to a debenture (the "Debenture") entered into by us in favour of the Secunty
Trustee dated [@] all our night, title and interest in and to the account(s] hsted below with your

[bank/bullding society/financial institution] {including any renewal, redesignation, replacement,
subdivision or subaccount of such account) and the debt or debts represented thereby

Account name([s]’ (@]
Sort Code[s) [®]
Account No[s] (@]

[repeat hist as necessary]
(the “Account[s]”}

We Irrevocably instruct and authorise you to disclose to the Securnty Trustee without any further
reference to or further authority from us and without inquiry by you as to the justification for such
disclosure, such information relating te [thel/[any] account[s] maintained with you from time to
time as the Security Trustee may request you to disclose to it

We further instruct and authorise you to act only in accordance with the Secunty Trustee's
instructions following receipt by you of a notice issued by the Secunity Trustee to the effect that all
our right, title and interest in and to the Account(s] belong to the Security Trustee Until such notice
1s receved by you, we are authorised by the Security Trustee to recewve, withdraw or otherwise
transfer any credit balance from time to time on the Account(s]

These instructions may not be revoked without the prior written cansent of the Security Trustee

This letter and all non-contractual obligations ansing out of or In connection with it are to be
governed by and will be construed in accordance with English law

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning It to the Secunty Trustee at [®] marked for the attention of (@]

Yours faithfully,

for and on behalf of
Wryde Croft Wind Farm Limited
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FORM OF ACKNOWLEDGEMENT OF NOTICE OF CHARGE BY ACCOUNT BANK

To Security Trustee
Date [®]
Dear Sirs

We confirm receipt from [chargor name) (the "Chargor") of a notice dated [®] of a fixed charge
upon the terms of a Debenture dated [®] (the "Debenture") of all of the Chargor's right, title and
interest in and to, and all monies (including interest) from time to time standing to the credit of the
following account[s] which [is/are] maintained with us and the debt or debts represented thereby

[ist relevant accounts here]
{the "Account[s]")

We confirm that the balance standing to the Account(s] at today’s date 1s [®], and there are no
restrictions on (a) the payment of the credit balance on the Account[s] or {b) the creation of Security
over the Account[s] in favour of the Secunty Trustee or any third party

We unconditionally and irrevocably wasve all rights of set-off, lien, comhbination or consoldation of
accounts and security  respect of any Accountfs] and similar nghts (however described) which we
may have now or in the future i respect of [each of] the Account[s] or the balance thereon to the
extent that such rights relate to amounts fees or transaction costs due and owing to us from the
Chargor n accordance with the account mandates in connection with the Accounts

We confirm that we have not recewved notice of the interest of any third party in [any of] the
Account[s] and will not, without the Security Trustee's prior written consent, amend or vary any
rights attaching to the Account(s]

Following receipt of notice from the Security Trustee that the Security over the Account[s] has
become exercisable, we will act only in accordance with the instructions given by persons authorised
by the Security Trustee and we shall, upon request, provide copies of all statements and other
notices given by us relating to the Account[s] to the Security Trustee

This lfetter and all non-contractual obligations arising out of or in connection with 1t are to be
governed by and will be construed in accordance with English law

Yours fathfully,

for and on behalf of
[Account Bank/other financial mstitution]

Cc Wryde Croft wind Farm Limited
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SCHEDULE 2
FORM OF LEGAL MORTGAGE

Dated (@]

(®]
as Borrower

and

(@]
as Security Trustee

MORTGAGE
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THIS DEED 1s dated [®] between,

(1)

(2)

[®], registered in England and Wales with company number [®] and registered address (@]
(the "Borrower"), and

[®] as trustee for the Secured Parties (the "Security Trustee" which expression shall include
any person for the time being appointed as trustee or as an additional trustee for the
purpose of, and in accordance with, the Facilities Agreement).

BACKGROUND:

It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand

OPERATIVE PROVISIONS

IT IS AGREED as follows

1

Definitions

in this Deed

"Mortgaged Property” means

(a) the leasehold property specified in Schedule 1 (Details of Mortgaged Property), and

(b) any builldings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of such property,

and includes all Related Rights
"Related Rights" means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

{b) all nights under any licence, agreement for sale or agreement for lease In respect of
that asset,

{c) all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, iIndemmities or covenants for title In respect of that asset, and

{d} any monies and proceeds paid or payable in respect of that asset

Legal Charge

The Borrower charges with full title guarantee in favour of the Securnity Trustee {as Secunty
Trustee for the Secured Parties) with the payment and discharge of the Secured Obligations,
by way of first legal mortgage the Mortgaged Property

Implied Covenants For Title

{a) 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 {Legal Charge)

(b} It shall be implied n respect of Clause 2 {legal Charge} that the Borrower is
disposing of the Mortgaged Property free from all charges and incumbrances
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{whether monetary or not) and from all other nights exercisable by third parties
(including liabilities imposed and rnights conferred by or under any enactment}

4 Application to The Land Registry
The Borrower consents to an apphcation being made to the Land Registry to enter the
following restriction In the Propnietorship register of any registered land forming part of the
Mortgaged Property
"No disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, 1s to be registered without a written consent signed by the
proprietor for the time being of the charge dated [dote] n favour of [security trustee)
referred to in the charges register "
5 Third Party Rights

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

6 Governing Law

This Deed and any non-contractual obhigations ansing out of or in connection with it are
governed by English law.

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

DETAILS OF MORTGAGED PROPERTY

Description of Property Title Number

None None
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EXECUTION PAGES (LEGAL MORTGAGE)

THE BORROWER

EXECUTED as a DEED
by (@]

acting by a director
in the presence of

Signature of director
Name of director
Signature of witness

Name of Witness
(in block capitals)

Address of Witness

Occupation of witness

THE SECURITY TRUSTEE

SIGNED by )
(@] )
By [®]
Address [®]
Fax (@]
Attention {®]

30
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EXECUTION PAGE
THE BORROWER

EXECUTED as a DEED

by WRYDE CROFT WIND FARM LIMITED
acting by a director

in the presence of

e e N e

Signature of director W

Name of director 'G’If)'ﬁ, V
= L~
Signature of witness

Name of Witness sl [LALE
(in block capitals)

Address of Witness ¢S APPolA SIREET
LoD ons
€C2a TAS

Occupation of witness ST e T2

THE SECURITY TRUSTEE

SIGNED by )
NORDDEUTSCHE LANDESBANK )
GIROZENTRALE

Signature afdmector @%ﬁb

d (51D EHAAAS
Name of director ”M’ 5

Signature of witness HWJ/R

Name of Witness EMsah | SALCE
{in block capitals)

Address of Witness 1S AffFocn STIREET
Lo DAs
ECz2Aa 2al

Occupation of witness Stte o

31
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