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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6211148

Charge code: 0621 1148 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd March 2016 and created by CARDIFF WIND PARK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th March 2016 .

Given at Companies House, Cardiff on 29th March 2016

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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EXECUTION VERSION

Dated A% AAPRCH 2016

(1) THE CHARGORS

in favour of

(2) DEUTSCHE TRUSTEE COMPANY LIMITED
acting as Security Trustee

CORDELIA - ADDITIONAL DEBENTURE oo

THIS DEBENTURE IS SUBJECT TO THE TERMS OF A SECURITY TRUST AND INTERCREDITOR
DEED AMENDED AND RESTATED ON OR ABOUT THE DATE OF THIS DEBENTURE BETWEEN,
AMONGST OTHERS, THE CHARGORS AND THE SECURITY TRUSTEE
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EXECUTION VERSION

LAND REGISTRY
Follo County

Registered Owner:

THIS DEED is dafed 13 MNPRCTH 2016 and made between:

{1) THE CHARGORS, set out in Schedule 1 (Chargors) together with such other companies (if any)
which become party to this Deed as Chargors by accession (the "Chargors"); and

{2) DEUTSCHE TRUSTEE COMPANY LIMITED a company registered in England under number
00338230 and whose registered address is Winchester House, 1 Great Winchester Street, London,
EC2N 2DB as security trustee for the Secured Parties (the "Security Trustee"}.

WHEREAS

(A) Each Chargor is entering into this Deed in connection with the Finance Documents. The board of
directors of each Chargor is satisfied that entering into this Deed would be most [kely to promote
the success of that Chargor for the benefit of its members as a whole and to the further benefit and
advantage of that Chargor.

- L TR
. The Security Trustee and each Chargor intend this document to take effect as a deed (even though
zithe Security Trustee only executes it under hand). - o.og,

Al

= The Security Trustee holds the benefit of this D@ed‘fg; mu;Secured Parties on the terms of the
Finance Documents.

. As at the date of this Deed, ENGL Is registered "égltﬂtﬁg":sole shareholder in the Acceding
" ProjectCos. By a share sale and purchase agreement.fdated on or about the date hereof, ENGL

agreed to transfer all its legal and beneficial interests in the shares in the Acceding ProjectCos to
the issuer. _

(E) Pending the registration and stamping of the stock transfer forms and share certificates, ENGL has
consented to the creation of security over its Shares in the Acceding ProjectCos by the Issuer in
favour of the Security Trustee. ENGL is a party to this Deed solely for granting seclrity over these
Shares.

(F) It is envisaged that an additional number of Obligors will accede to this Deed, by way of Accession
Deeds.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed:
"1881 Act" meéns the Conveyancing and Law of Property Act
1881;
"1911 Act’ means the Conveyancing Act 1911;
"Accession Deed" means a deed substanfially in the form of

Schedule 10 (Accession Deed) executed, or to be
executed, by a person becoming a Chargor:

68890863.5\0A03 1




"Acceding ProjectGos"

"Administrator”

"Agent/Delegate Liabilities"

"Agreements”

"Amounts" or "Claims"

"Bank Accounts"

"Collateral Dead"

"Charged Accounts"

"Criminal Damage Claim"

"Criminal Damage Order"

"Delegate”

"ENGL"

"ENGL Shares”

"ENGL Transfer Date"

66890863.5\0A03
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has the meaning given to it in Schedule 11;

means an administrator appointed  under
Schedule B1 to the Insolvency Act or Schedule B
to the NI Insolvency Order (as applicable);

means Amounts or Ciaims which the Security
Trustee is obliged to pay or reimburse to any of its
agents or delegates appointed pursuant to this
Deed;

means, in relation to each Chargor, all its right, titfe
and interest from time fo time in and to the
agreements to which it is a party described in
Schedule 5 (Agreements) and all Related Rights;

means losses, liabilities, costs, fess, claims,
actions, demands or expenses;

means, in relation to each Chargor, all its right, title
and interest from time to fime in and to all current,
deposit or other accounts with any bank or
financial institution, all balances from time fo time
standing to the credit of or accrued or aceruing on
those accounts and all Related Rights:

“meang.the collateral doed dated 20 March 2015

between, amongst others, the Chargors, the

- «Security Trustee and the Noteholder as amended
and restated from time to time;

means" any Bank Accounts including those -
.-described in Schedule 3 (Charged Accounts} and

such: other bank accounts as may be notified
pursuant to an Accession Deed:

means a clalm made by or on behalf of the
Chargors (or any of them) under the Criminal
Damage {Compensation) (Northern Ireland) Order
1977 in relation fo damage caused to the Secured
Assels;

means the Criminal Damage (Compensation)
(Northern Ireland) Order 1977 as amended from
time fo time or such other statutory successor;

means a delegate or sub-delegate appointed by
the Security Trustee or a Receiver in accordance
with this Deed;

has the meaning given to it in the Collateral Deed;

means the Shares held by ENGL in the Acceding
ProjectCos only;

means the date on which the Issuer is entered on
the shareholders' register of the Acceding
ProjectCos;
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"Enforcement Event" has the meaning given to it in the Security Trust
and Intercreditor Deed;

"Finance Document"” has the meaning given to it In the Collateral Deed,

"Fixtures” means fixtures, fittings and fixed plant, machinery
and apparatus;

"Insolvency Act" means the Insolvency Act 1986;

"Insurances” means, In relation to each Chargor, all its right, title
and interest from time to time in and to all contracts
and policies of insurance of any kind faken out by
ot oh behalf of it and all Related Rights;

“Intellectual Property” means, in relation to each Chargor, all its right, fitle
and interest frorn time to time in and to:

{a) any patents, trade marks, service marks,
designs, business names, copyrights,
database rights, design rights, domain
names, moral rights, inventions,
confidential information, knowhow and
other intellectual property rights and

S interests,  whether  registered  or R
unregistered; and

S e A

by the benefit of all applications and rights to

aa use such assets

- - and all Related Rights (in each case including any

--.-related licences and sub-licences of the same

-~ granted by it or to i, applications and rights to
apply for the same);

“Investments” means, in relation to each Chargor, all its right, title
and interest from time to time in and to;

(a) shares, stocks, debentures, units, bonds,
notes, cormmercial paper, certificates of
deposit, depository interests, securities
and other investmenis;

{s}} warrants, options and other rights to
subscrice for, purchase or otherwise
acquire securities and invesiments;

(c) any ather securities or investments
deriving from Investments or any rights
altaching or relating to securities or
investments,

in each case excluding the Shares and including
whether in certificated or uncertificated form, held
through any electronic share clearing, transfer or
settlement system, and any rights against any
custodian, nominee, clearing system or other
similar person holding any such right, title or
Interest on its behalf, and all dividends and other
Related Righs;

68890863.5\0A03 3




"Issuer"

"Issuer Accounts Agreement”

"Law of Property Act”

"Nl [hsolvency Order"

"NGWHL"

"NPCL" -

“Obligors”

IIParty“

“Plant and Machinery"

"ProjectCos"

"Real Property”

"Receivables"

"Receiver”

"Related Rights"
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means Ecotricity Wind And Sun Parks (Issuing)
Limited, & company incorporated with [imited
liability under the laws of England and Wales under
registered number 09286545, and whose
registered office is at Unicorn House, 7 Russell
Sireet, Stroud, Gloucestershire, GL5 3AX;

means the accounts agreement dated 20 March
2015 {as amended from time to time)} between the
Issuer, the Noteholder, the Security Trustee, and
HSBC Bank plc as Issuer Account Bank;

means the Law of Property Act 1925;

means the Insolvency (Northern Ireland)} Order
1989 (as amended);

means Next Generation Wind Holdings Limited &
company incorporated with limited lability under
the laws of England and Wales under registered
number 04776116, and whose registered office is
at Beaumont House, 172 Southgate Sireet,
Gloucester, Gloucestershire, GL1 2ZEZ;

means New Power Company Limited, 2 company
incorporated with limited hability under the laws of
England and Wales under registered number
04228063, and whose registered office i3 at

Beaumont House, 172 Southgate Street,

Gloucester, Gloucestershire, GL1 2EZ;
means the Issuer and the Guarantors;
means a parly to this Deed;

means, in relation to each Chargor, ali its right, title
and interest from time to fime in and to all plant
and machinery and all Related Rights;

has the meaning given to it in the Collateral Deed;

means, in relation to each Chargor, all its right, title
and interest from time to time [h and to any
freehold or leasehcld properly in England, Wales
and Northern [reland and other real property
anywhere in the world, all Fixtures from time to
time on that property, and all Related Rights;

means, in relation to each Chargor, all its right, fitle
and inferest from time to time in and to all book
and other debts of any nature, all other rights to
receive money {excluding Bank Accounts}, and all
Related Rights;

means a teceiver and manager or cther receiver
appointed in respect of all or any part of the
Security Assets and shall, if allowed by law,
include an administrative receiver,

means, in telation to a Security Asset;

e




"Secured Party"

“Security Assets"

“Security Interests”

"Security Trust and Intercreditor Deed"

"Senior Discharge Date"

"Original Shareholder"

68890863.5\0A03
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(a) any proceeds of sale, transfer or other
disposal, lease, licence, sub-licence, or
agreement for sale, ftransfer or other
disposal, lease, licence ot sub-licence, of
that Security Asset;

{b) any moneys or proceeds paid or payable
deriving from that Security Assef;

(e) any  rights, claims,  guarantees,
indemnities, Security or covenants for
titte in relation to that Security Asset;

(d) all powers and remedies of enforcement
and/or protection;

{e) any awards or judgments in favour of the
Chargor in relation to that Security Asset;

] all causes and rights of action in respect
of any breach and all rights to receive
damages or obtain relief in respect
thereof; and

(9) any other assets deriving from, or-relating
to, that Security Asset; P

means all present and future liabilities and
obligations due, owing or incurred by ahy-Obligor
to any Secured Party under or in connection with
any Finance Document (in each case, whether
alone or jointly, or jointly and severally, with any
other person, whether actually or contingently and
whether as principal, surety or otherwise);

has the meaning given to it In the Collateral Deed;

means the assets which from time to fime are, or
expressed fo he, the subject of the Security
Interests or any part of those assets;

means all or any of the Security created or
expressed fo be created In favour of the Security
Trustee by or pursuant {o this Deed,

means the security trust and intercreditor deed
dated 20 March 2015 between, amongst others,
the Chargors =and the Security Trustee as
amended and restated from time to time;

has the meaning given to it in the Security Trust
and Intercreditor Deed,

Ecotricity Wind And Sun Parks (Holding) Limited, a
company incorporated with limited liability under
the laws of England and Wales under registered
number 09283803, and whose registered office is
at Unicorn House, 7 Russell Street, Stroud,
Gloucestershire, GLS 3AX;
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means, in relation to each Chargor, ali its right, title
and interest from time to time in and ta:

() the shares described in Schedule 4
(Shares) and any other shares issued in
the future to such Chargor by any
person,

{b) warrants, options and other rights to
subscribe for, purchase or otherwise
acquire any such shares;,

{c) any other securities or investments
deriving from any such shares or any
rights attaching or relating fo any such
shares,

in each case including any rights against any
custodian, nominee, clearing system or other
similar person holding any such right, title or
interest on its behalf, and all dividends and other
Related Rights,

means Wind Holdings Nord Limited, a company
incorporated with limited liability underthe laws of
England and Wales under registered number
06305025, and whose registered office Is at
Unicorn House, 7 Russell - Street;;:- Stroud,
Gloucestershirs, GL5 3AX; e

1.2 Incorporation of defined terms e

Unless a

ARt . B AR

contraryindication appears, terms defined in the Collateral Deed have the same meaning

in this Deed.

1.3 Constructioh

1.3.1

1.3.2

1.3.3

60890863.5\0A03

Any reference in this Deed to a "Finance Document” or any other agreement or
Instrument is a reference to that Finance Document or other agreement or instrument as
amended, novated, supplemenied, extended, restated (however fundamentally and
whether or not more onerously) or replaced and includes any change in the purpose of,
any extension of or any increase in any loan notes or the addition of any new loan notes
under that Finance Document or other agreement or instrument.

Unless the context otherwise requires, a reference to a "Security Assef” includes:

{a) any part of that Security Asset;
(b) the proceeds of sale of that Security Asset and
(c) any present and future assets of that type.

The provisions in Clause 1.2 (Construction) of the Collateral Deed apply to this Deed
except that references to the Collateral Deed shall be construed as references to this
Deed.
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1.4 Third Party Rights

1.4.1 Unless expressly provided to the confrary in a Finance Document, a perscn who is not a
Party has no right under the Contracts {Rights of Third Parties) Act 1999 (the "Third
Parties Act"} to enforce of to ehjoy the benefit of any term of this Deed.
1.4.2 Notwithstanding any term of any Finance Document, the consent of any person who is
not a Party Is not required to rescind or vary this Deed at any time.
1.5 Disposition

The terms of the other Finance Documents and of any other agreement or instrument between the
Parties are incorparated inta each Finance Document fo the extent required for any disposition or
purported disposition of all or any part of any Real Property or any other relevant Security Asset
contained in any Finance Document fo be a valid disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989.

1.6 ENGL

1.6.1

1.6.2

1.8.3

1.6.4

68890862.5\0A03

ENGL is a party to this Deed solely to grant securlty over the ENGL Sharas, for as long
as it remains the legal owner of such Shares. ENGL is not granting secutity (or creating
any other security interests) over any other of its assets pursuant to this Deed.

As suth, the entirety of this Deed will apply to ENGL, other than the following which shall

nutapply to ENGL: _w i
i Y I "L‘Jause 2 (except Clauses 2.1.4 and 2.2 which shall apply to ENGL in relation to
‘ . ..., the ENGL Shares only)
(b) Clause 4.1.2,
(c) , Elauses 5o 7 (inclusive), L
(d) o Clauses 9to 13.1 (inclusive),
(e) Clause 16.2;
(f) Clauses 23.1 and 24 other than where and to the extent that such indemnity
obligation arises in connection to the ENGL Shares;
{s)) Clauses 25.1 and 25.2; and
(h) Clauses 25.3 and 25.4 other than where and to the extent that such indeminity

obligation arises in connection to the ENGL Shares,
and in these Clauses, any reference fo a Chargor shall be deemed to exclude ENGL.

For the purpose of Clause 3.2, the Additional SPA dated on or about the date hereof shall
constitute a permitted disposal of the ENGI. Shares.

On the ENGL Transfer Date, ENGL shall be released and discharged from all abligations
under this Deed and shall no longer be a party to this Deed (the ENGL Release Date).
With effect on the ENGL Release Date, ENGL shall cease o have any liability under or
pursuant to this Deed to any party whatsoever (other than any obligations that have
arlsen prior to the ENGL Transfer Date), and the Security Trustee shall promptly conflrm
such release in writing to ENGL at its written request.
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Where any obligation pursuant to this Deed, including but not limited to the creation of any first
legal mortgage or first fixed charge, conflicts with the terms of the Original Debenture or any prior
Additional Debenture, the terms of the Original Debenture or prior Additional Debenture (as the
case may be) shall prevail and the Chargors shall be relieved of such obligation (to the extent of its
conflict) and not be held in breach of its obligations pursuant to this Deed to the extent such
obligation has been discharged pursuant fo the terms of the Original Debenture or prior Additional
Debenture {as the case may be),

SECURITY INTERESTS

21 Creation of Security Inferests — except ENGL

214

68890863.5\0A03

Each Chargor creates the following security interests, with full tile guarantee (and for the
purposes of Northern Irish faw to the extent, if any, applicable to any Security Assets
hereunder, as beneficial owner) and as security for the payment or discharge of all
Secured Liabilities, in favour of the Security Trustee for itself and as trustee on behalf of
the other Secured Parties:

(@

(d)

(e)

a first legal mortgage over the Real Property in England and Wales described
under the name of that Chargor in Schedule 6, Part A (Real Property) owned by
it on the date of this Deed;
B i
grants and demises unto the Security Trustee by way' of first legal mortgage so
much of the Real Property in Northern reland as.is of freehold tenure {as set
out in Part [ {(Freehold Unregistered Land) of:Schetiulei;.Part B (Northern Irish.
Real Properiy) (save any part of ownership whereof ig'tegistered or is in the
course of being registered In the Land Registry of Northern Ireland) to hold the
same unto and fo the use of the Security Trustee subject to the proviso for
redemption hereinafter contained; o
&

grants and demises to the Security Trustee byf:'way-:of first legal mortgage so
much of the Real Property in Narthern Ireland as is of leasehold tenure (as set
out in Part Il {Leasehold Unregistered Land) of Schedule 6, Part B {(Northern
Irish Real Propery) {save any part of the leasehold ownership whereof is
registered or is in the course of being registered in the Land Registry of
Northern Iretand) to hold the same unto and to the use of the Security Trustee
for the residue of the terms of years created by the respective leases less the
last ten days thereof subject to the proviso for redemption hereinafter contained;

charges to the Security Trustee by way of first fixed charge so much of the Real
Property in Northern Ireland (as set out in Part |l (Registered Land} of
Schedule 6, Part B (Northern Irish Real Property) and comprised in the above
mentioned folios the ownership whereof, or in the case of leasehold property
the leasehold inferest whereof, is registered or is in course of being registered
in the Land Registry of Northern Ireland with the payment and discharge of the
Secured Liabllities and the relevant Chargor assents to the registrafion of this
charge as a burden on all property affected thersby subject to the proviso for
redemption hereinafter contained and applies to the Registrar of Titles for the
registration in the ahove-mentioned folios of the following inhibition:

"Except under an Order of the Reglstrar of Titles no disposition by the
Registered Owner of the land is fo be reglstered withoul the written
consent of the Registered Owner for the time being of the charge

i,

dated [ ] in favour of [ ] and registered on [ I

a first fixed equitable charge over all other Real Property owned by it on the
date of this Deed, all Real Property acquired by it after the date of this Deed
and, to the extent not validly and sffectively mortgaged under sub-
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paragraphs (a) to (d) above, all Real Property owned by it on the date of this
Deed;

H a first fixed charge over all its Charged Accounts, to the extent not validly and
effectively assigned under paragraph 2.1.2 below,

{9) a first fixed charge over all its Receivables, to the extent not validly and
effectively assigned under paragraph 2.1.2 below;

{h) a first fixed charge over all its Shares;
)] a first fixed charge over all its Investments;
i) a first fixed charge over all its right, titte and interest from time to fime in and to

its uncalled capital and goodwill;
(k) a first fixed charge over all its Intellectual Property;

{H a first fixed charge over all its right, title and interest from time fo fime in and to
its beneficial interest, claim or entitlement in any pension fund;

{m) a first fixed charge over all its Plant and Machinery (except that validly and
effectively mortgaged or charged under sub-paragraphs (a) to (d) above); and

(n) a first fixed charge over all its Insurances$! to the extent not validly and
effectively 3591gned under paragraph 2 1 2 below

Each Chargor with full title guarantee {and for the purposes of Northern Irish law to the

extent, if any, applicable to any Security Assets.hereunder, as beneficial owner) and as

security for the payment of all Secured Liabilities- abso[utely assigns to the Security

Trustee by way of security, all its:

{a) Bank Accounts {other than its Charged Ac‘éé’Uniéj.;
(b) Receivables; o
(G) Agreements; and

{d) thsurances.

Each Chargor, with full title guarantee (and for the purposes of Northern [rish law to the
extent, if any, applicable to any Security Assets hereunder, as beneficial owner) and as
security for the payment of all Secured Liabllites charges in favour of the Security
Trustee by way of first floating charge all its undertaking and all its assets, both present
and future {including assets expressed to be mortgaged, charged or assigned under this
Clause 2.1).

If or 1o the extent that for any reason the assignment or charging of any Security Asset is
avoided or prohibited, the relevant Chargor shall hold it and all Related Rights on trust for
the Security Trustee.

2.2 Greation of Security Interests ~ ENGL only

ENGL hereby creates a first fixed charge over all ENGL Shares, with full titie guarantee (and for the
purposes of Northern Irish law to the extent, if any, applicable, as beneficial owner) and as security
for the payment or discharge of all Secured Liabilities, in favour of the Security Trustee for itself
and as trustee on behalf of the other Secured Parties.

68390863.6\0A03
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2.3 Qualifying Floating Charge

234 The floating charges created by each Chargor under Clause 2.1.3 (Creation of Security
Inferests) are a "qualifying floating charge" for the purposes of paragraph 14.2(a) of
Schedule B1 to the Insolvency Act or paragraph 15.2(a) of Schedule Bi to the NI
Insolvency Order (as applicable).

2.3.2 Paragraph 14 of Schedule B1 to the Insolvency Act or paragraph 15 of Schedule B1 to
the NI Insolvency Order (as applicable) shall apply to this Deed and the Security Trustee
may appoint an Administrator of the relevant Ghargor pursuant to that paragraph.

24 Real Property located in Northern Ireland

241 The Chargors hereby attorn tenant ta the Security Trustee of any part of the Real
Property located in Northern Ireland at the yearly rent of five pence (if demanded)
provided always that the Security Trustee may following an Enforcement Event without
notice to the Chargors determine the fenancy hereby created and enter upon such Real
Property located in Northern Ireland but so that neither the receipt of the said rent nor the
sald tenancy shall render the Security Trustee [iable to account to any person as
mortgagee in possession.

2.4.2 It is hereby agreed and declared that the Chargors shall stand possessed of the reversion
immediately expectant upon the term of years hereby granfed in any pari of the Real
Property located in Northern lreland in trust for the Security Trustee and to assign,
convey or dispose of the same as the Security-Trustee may direct (subject to the proviso
for redemption hereinbefore contained) and-the Security Trustee may following an
Enforcement Event remove the Chargors or any other person, persons or body corporate
from being a trustee of the trust declared by this glause and on the death or removal of
the Chargors or such other person, persons or body corporate appoint a new trustee or
trustees in his, thelr or its place. R

26  Ranking

RROTS The floating charges creaied by each Ghargor under'dlréu:se 2.1.3 (Creation of Securiy Inferesfs)
rank;

2.5.1 behind any Security granted pursuant to the Original Debenture;

252 behind all the mortgages, fixed charges and assignments created by the relevant Chargor
pursuant to Clause 2.1.1 (Creafion of Security Interests) and Clause 2.1.2 (Creation of
Security Interests); but

2.5.3 in priority to any other Security over the Security Assets of any Chargor except for
Security ranking in priority in accordance with paragraph 7 of Schedule 2 (Rights of
Receivers).

26 Conversion by notice

The Security Trustee may convert the fioating charge created by any Chargor under Clause 2.1.3

(Creation of Security Interests) above into a fixed charge by notice to that Chargor specifying the

relevant Securify Assets:

2.8.1 if It considers it necessary to do so in order to protect or preserve the Security Interests
© overthose Security Assets;

262 while an Event of Default Is continuing; and/or

2.6.3 if that Chargor requests the Security Ttustee to exercise any of its powers under this
Deed.

68090863.6\0A03 10
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2.8
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3.1

3.2
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Automatic conversion
Except az provided in paragraph 2.8 below, if:

2.7.1 any Chargor fakes any legal step (including, without limitation, the presentation of a
pelition, the entry into an agreement, the passing of a resolution or the making of an
application) to create any Securily in breach of Clause 3.1 (Negafive pledgs) over any
Security Asset subject to the floating charge; or

2.72  any person fakes any legal step (including, without limitation, the presentation of a
petition, the entry into an agreement, the passing of a resolution or the making of an
application) to effect any expropriation, aitachment, sequestration, distress or execution
against any such Security Asset,

the floafing charge over the relevant Security Assets shall automatically and immediately be
converted into a fixed charge.

Gompany voluntary arrangement moratorium

Obtaining a moratorium or deing anything with a view to obtaining a moratorium pursuant to
Schedule A1 of the Insolvency Act (or Schedule A1 of the NI Insclvency Order {as applicable))
(including any preliminary decision or investigation) shall not cause the floating charge aver all or
any of the Security Assets to crystallise until the date upon which it is permitted to crystaliise in
accordance with paragraph 13 of Schedule A1-of the Insolvency Act (or paragraph 24 of
Schedule A1 of the NI Insolvency Qrder (as applicable)).

Consents BRI

if the consent of any party to a document is requifré.d"{a create fixed security over, ar an assignment
of, the rights of the relevant Chargor under that document;

2.9.1 that Chargor shall promptly nolify the Security Trustee;

2,82 until the consent of the relevant party has been obtained, this Deed shall secure all
amounts which that Chargor may recelve, or has received, under that document but
exclude any fixed security over, or any assignment of, those rights;

2.8.3 unless the Security Trustee requires otherwise, that Chargor shall use reasonable
endeavours to obtain the consent of the relevant parly fo the creation of fixed security
aver or, as the case may be, an assignment of, those rights under this Deed as soon as
reasonably practicable; and

294 on the date on which the consent of the relevant party is obtained, the fixed security over
or, in respect of an asset expressed to be subject to an assignment, the assignment of,
those rights under this Deed shall attach to those rights.

RESTRICGTIONS ON DEALING WITH SECURITY ASSETS

Negative pledge

Na Chargor shall create or permit to subslst any Security over any Security Asset, except as
permitted by clause 33.27 (NMegafive pledge and no disposals) of the Collateral Deed.

Disposals
No Chargor shall enter into a single transaction or a series of transactions (whether related or not

and whether voluntary or involuntary} to sell, [ease, fransfer or otherwise dispose of any Security
Asset, except as permitted by clause 33.19 (Disposals) of the Collateral Deed.
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FURTHER ASSURANCE

Each Chargor shall, at its own expense, promptly 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 Security Trustee may require in favour of the Security
Trustee or its nominee(s)):

411 to parfect the Security created or intended to be created under or evidenced by this Deed
(which may include the execution of a mortgage, charge, assignment or other Security
over all or any of the assets which are, or are intended to be, the subject of the Security
Interests) or for the exercise of any rights, powers and remedies of the Security Trustee
or the Secured Parties provided by or pursuant to the Finance Documents or by [aw; or

4.1.2 to confer on the Security Trustee, or confer on the Secured Parties, Security over any
property and assets of any Chargor located in any jurisdiction outside England, Wales
and Northern Ireland equivalent or simitar to the Security intended to be conferred by or
pursuant to this Deed; andfor

413 to facilitate the realisation of the assets which are, ot are intended to be, the subject of
the Security Interests.

Each Chargor shall take all such action as is available fo it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, profection of
maintenance of any Security conferred or intended to be conferred on the Security Trustee or the
Secured Parties by or pursuant to this Deed:

REAL PROPERTY S

Notification

Each Chargor shall promptly notify thé éécurity Trustee of its acquisition or disposal of, or S

agreement to acquire or dispose of, any Real Property.

Documents

Each Chargor shall on the date of this Deed (and promptly upon the acquisition by it of any interest
in any Real Property) deposit with the Security Trustee, and the Security Trustee shall be entitled
ta hold, all titie deeds and documents relating to that Chargor's present and future Real Property.

Present Real Property

Each Chargor shall, in respect of all Real Property in England and Wales owned by it on the date of
this Deed:

5.3.1 promptly apply to the Land Registry for first registration of that Real Property (where that
Real Property is not already registered at the Land Registry) and for registration of such
Chargor as proprietar of that Real Property;

532 promptly apply to the Land Registry to register the Security created by paragraph 2.1.1(a)
and paragraph 2.1.1(e) of Clause 2.1 (Creation of Secutily Inferests),

533 promptly apply to the Land Registry requesting:
(a) a restriction In the following form:
"Na disposition of the regisiered estate by the proprietor of the registered estate
is fo be registered without a written consent signed by the proprietor for the time

being of the charge dated [ ] in favour of [ ] referred to in the charges register or
their conveyance”,
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and
{b) the obligation to make further advances,
to be entered on the register of the title fo that Real Propetty in respect of the Security
created by paragraph 2.1.1(a) and paragraph 2.1.1(e) of Clause 2.1 {Creation of Securify
Interests);
promptly pay all applicable registration fees; and
promptly deal with any requisitions by the Land Registry relating to that Real Property and

keep the Security Trustee informed as fo the progress of any such application for
registration, the nature of any such requisitions and its response,

or, if the Security Trustee gives notice to such Chargor that the Security Trustee will submit the
relevant forms to the Land Registry, that Chargor shall promptly provide the Security Trustee with
all duly completed forms requested by the Security Trustee and all applicable registration fees.

5.4 Future Real Property

If any Chargor acquires any Real Property in England and Wales after the date of this Deed, it

shall;

5.4.1
54.2
543

544

545

5.4.6

promptly apply to the Land:Registry for first registration of that Real Property (where that-
Real Property is not-alieady registered at the Land Registry) and for registration of that'.
Chargor as propristor of that Real Property; :

promptly upon request. by th'é Security Trustee execute and deliver to the Security
Trustee a legal morigage of that Real Property as security for the payment of all Secured
Liabilities; S

promptly apply to the Land Régistry to register the Security created by paragraph 2.1.1(a)
of Clause 2.1 (Creation of Security Interests) and any legal mortgage created pursuant to
paragraph 5.4.2 above;

promptly apply to the Land Registry requesting:

(a) a restriction in the following form:
“No disposifion of the registered estate by the proprietor of the registered estate
is to be regfstered without a written consent signed by the proprietor for the time
being of the charge dafed [ ] in favour of [ | referred fo in the charges register or
their conveyancer” and

(b) the obligafion to make further advances

to be entered on the register of the title to that Real Praperty in respect of the Security

created by paragraph 2.1.1(a) of Clause 2.1 (Creation of Securily Inferests} and any legal

mortgage created pursuant to paragraph 5.4.2 above;

promptly pay all applicable registration fees; and

promptly deal with any requisitions by the Land Registry relating to that Real Property and

keep the Security Trustee informed as to the progress of any such application for
registration, the nature of any such requisitions and its response,

or, if the Security Trustee gives notice to that Chargor that the Security Trustee will submit the
refevant forms to the Land Registry, that Chargor shall promptly provide the Security Trustee with
all duly completed forms reguested by the Security Trustee and all applicable registration fees.
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Present Real Property in Northern Ireland

Each Chargor shall, in respect of all Real Property in Northern lreland ownhed by it on the date of
this Deed:

5.6.1 promptly apply to the Land Registry of Northem Ireland for first registration of that Real
Property (where that Real Property is not already registered at the Land Registry of
Northern Ireland) and for registration of such Chargor as registered owner of that Real
Property,

552 promptly apply to the Land Registry of Northern Ireland to register the Security created by
paragraph 2.1.1(d) and paragraph 2.1.1(e) of Clause 2.1 (Creation of Security Inferests),

556.3 promptly apply to the Land Registry of Northern Ireland requesting an inhibition to be
entered against the folio number(s) of that Real Property in the following form:

"Except under an Order of the Regisirar of Titles no disposition by the
Registered Owner of the land is fo be registered without the written consent of
the Registered Owner for the time being of the charge dated [ ] in favour of [
and registeredon| [

to be entered on the folio(s) to that Real Property in respect of the Security created by
paragraph 2.1.1(d) and paragraph 2.1.1(e) of Clause 2.1 (Creation of Security interests);

300

5564  promptly pay aI'I':a'ppIicable registration fees; and

5.5.5 promptly d'e‘a["with’.ény requisitions by the Land Registry of Northern Ireland réiéiing to
that Real Property:-and:keep the Security Trustee informed as to the progréss-of.any such
applicatioty for registration, the nature of any such requisitions and its response;=""

or, if the Security Trustee givés. notice to such Chargor that the Security Trustee will submit the
relevant forms to the Land.Registry of Northern Ireland, that Chargor shall promptly provide.the

“Security Trustee withalfduty-Gompleted forms requested by the Security Trustee and-atlzapplicable

registration fees.
Future Real Property in Northern Ireland

Fach Chargor shall immediately notify the Security Trustee of any, or any proposed contract,
conveyance, transfer or other disposition relating to the acquisition by that Chargor or any nominee
on its behalf of any freehold, leasehold or other immovable property and in the case of any such
property the title to which (either before or after the acquisition thereof) is registered under the Land
Registration Act (Northern Irefand) 1970 (as amended) ar any analogous statutes of any other
Jurisdiction, shall notify the Security Trustee of the folio number(s) thereof and contemporaneously
with the making of the application to the Land Registry of Northern ireland for the registration as
registered owner thereof, request the Registrar of Titles to enter the following inhibition as a burden
on the folio(s):

“"Except under an Order of the Registrar of Titles no disposition by the Registered Owner
of the land is to be registered without the writlen consent of the Registered Owner for the
time baing of the charge dated [ | in favour of [ Jand registeredon[ |5

and at any time, if called upon to do so by the Security Trustee, execute over all or any part of such
property a charge, by way of legal morigage, in favour of the Securlty Trustee in such form as the
Security Trustee may require and, in the case of any leasehold property uss its best endeavours to
obtain any requisite consent therefor from the lessor.

Unregistered Real Property

In the case of a Chargor's Real Property in England and Wales, both present and future, which is
not registered at the Land Registry and Is not required by law or this Deed to be so registered, if
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the litle deeds and documents are not deposited with the Security Trustee, such Chargor shall
promptly apply to the Land Charges Registry to register.

571 in respect of all such Real Property owned by it on the date of this Deed, this Deed and
the Security created by paragraph 2.1.1(a) and paragraph 2.1.1(e) of Clause 2.1
(Creation of Security Interests); and

572 in respect of all such Real Property acquired by it after the date of this Deed, this Deed,
the Security created by paragraph 2.1.1(e) of Clause 2.1 (Creation of Security lnterests)
and any legal mortgage created pursuant to paragraph 5.4.2 of Clause 5.4 (Future Real
Property).

Title Information Document

On completion of the registration of any Security Interest pursuant to this Clause 5, the relevant
Chargor shali promptly supply to the Security Trustee a certified copy of the relevant Title
Information Document or, as the case may be, Certificate of Registration of Land Charge issued by
the Land Registry or by the Land Registry of Northern Ireland (as applicable) or, as the case may
be, Land Charges Registry or the Registry of Deeds (as applicable).

Protection of assets

5.9.1 Each Chargor shall:

(@) -uritepair and keep in good and substantial repair and cond&;ﬂﬁ: all its Real
Property which is a Security Asset; and
RCTR. iy SmEOST Y
(l;)) b *keep all its Fixtures which are Security Assets In good werkmg« order and
= - --condition. _ LI :

592 No Chargor shall: , o - (e

e At

(@) 1" deor permit the affixing of any Security Asset to any reai' aat‘ate -which is not
itself a Security Asset; or
(h) sever of remaove any Fixture, except for any hecessary repairs or replacements.
GCompliance with obligations

Each Chargor shall comply with:

5.40.1 any covenants, stipulations, conditions, licences, consents and any other statutory,
regulatory or contractual obligations relating to its Real Property or ifs use, and

5.10.2 Its obligations under Clause 33.23 (Project Documents), Clause 33.11 (Inspection of
books and records) and Clause 33,19 (Disposals) of the Collateral Deed.

Leases
Each Chargar shall:

5.11.1 observe and perform all covenants, stipulations and obligations binding upon it as lessee
under any lease of Real Properly;

5.11.2 diligently enforce all covenants, stipulations and obligations benefiting it as lessor under
any lease of Real Property;

5.11.83 not amend, waive, release or vary any provisian of, or exercise any opfion or power to
break, terminate, forfeit or extend (or agree to do any of the foregoing) any lease of Real
Property,
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511.4 not do or permit to be done anything under any lease of Real Property which may result
in its forfeiture;

5115 promptly notify the Secutity Trustee of anything which may result in the forfeiture or
termination of any lease of Real Property; and

511.6 not exercise any of the powers of leasing or agreeing to lease any Real Propetty vested
in or conferred on mortgagors by law.

512 Power to remedy:

5121 If any Chargor does not comply with any provision of this Clause 5 (Real Property), the
Security Trustee, or any agent, contractor or other person required by the Security
Trustee, may take any action required by the Secuwrity Trustee to comply with any such
provision.

5.12.2 The cost and expense of any action referred to in paragraph 5.12.1 above shall be borne
by the relevant Chargar.

6. BANK ACCOUNTS
6.1 Restriction on Bank Accounts

Except as pgrmitted by the Finance Documents, no Chargor shall have an_y Bank Accounts other
than the ©h&fged Accounts set out at Schedule 3 (Charged Accounfs)*i*as disclosed in any
Accessmn’[}e“ﬁ& or as otherwise permitted pursuant to the Issuer Accounts Agreament

6.2 Wlthd rawals 2 ' R

No Chargor shall make any withdrawal from any Bank Account except as expressly permitted by
the Fmance Documents :

6.3 Documents e

Each Chafrgor shall promptly deliver fo the Security Trustee, and the Security Trustee shall be
entitled o hold, such documents relating to that Chargor's Bank Accounts as the Securlty Trustee

may require,
7. RECEIVABLES
7.1 Collection

Each Chargor shall in the ordinary course of business promptly collect all Receivables.

72 Documents
Each Chargor shall promptly defiver to the Security Trustee, and the Security Trustee shall be
entitled to hold, such documents relating to Its Receivables as the Security Trustee may reasonably
require, to the extent that these documents have not already been supplied under Clause 11.1
{Documents).

8. SHARES

8.1 Notification
Each Chargor shall promptly notify the Security Trustee of:

8.1.1 its acquisition of, or agreement to acquire, any Shares;,
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812 the declaration, payment, receipt, offer or issue of any Related Right excluding any cash
dividend; and

8.1.3 any intention of which it becomes aware for any Share fo be held in uncertificated form
and to be transferable through an uncertificated securities clearing system.

Documents

Each Chargor shall on the date of this Deed and, where Shares are acquired by it after the date of
this Deed, on the date of that acquisition:

821 deliver to the Security Trustee, or as it directs, and the Security Trustee shall be eniitled
to hold, all certificates and other documents of title or evidence of ownership in relation to
its Shares; and

822 deliver to the Security Trustes, or as it directs, and the Security Trustee shall be entitled
to hold, transfers of the Shares and other documents, each executed in blank, relating to
the Shares required by the Security Trustee.

Voting hefore enforcement

At any time prior to the occurrence of an Event of Default which is continuing, each Chargor shalt
be entitied, subject to the terms of the Collateral Deed and the Issuer Accounts Agreement, to
exersise or direct the exercise of the voting and other rights attached:to any of Its Shares provided
theitr - et

24 Jeyani
sA04T.
I

an adverse effect on the value of the relevant Shares or:the.Security Assets or the ability
of the Security Trustee to realise the Security Interests and:woduld not otherwise prejudice
rthe Interests of any Secured Party under any Finance Document.

Voting after enforcement
At any time while an Event of Default is continuing and the Security 'Frustee has given notice to the
Chargor, as applicable, that it intends fo exercise its rights under this Clause 8.4:

8.4.1 the Security Trustee or the Receiver or any Delegate shall be entitled to exercise or direct
the exercise of the voting and other rights attached to any Share; and

8.4.2 the Chargor, as applicable, shall comply or procure the compliance with any directions of
the Security Trustee or the Recelver or any Delegate in respect of the exercise of those
rights and shall promptly execute and/ar deliver to the Security Trustee or the Receiver or
any Delegate such forms of proxy as it requires with a view to enabling such person as it
selects fo exercise those rights.

Cash dividends before enforcement

At any time priar fo the occurrence of an Event of Default which Is continuing each Ghargor shali be
entitlied, subject to the terms of the Collateral Deed, to retain any cash dividend deriving from the
Shares.

Cash dividends after enforcement

At any time while an Event of Default is continuing each Chargor shall hold any cash dividend
deriving from the Shares received by it on frust for the Secured Parties and fransfer or pay the
same immediately to the Security Trustee or as it may direct. The Security Trustee shall apply the
same against the Secured Liablfities in accordance with Clause 18 (Order of distributions).

6B8890863.610A03 17




8.7

8.8

9. 7

9.2

EXECUTION VERSION

Shares held by nominees of a Chargor

If any Share is held in the name of a nominee of the Chargor, that Chargor (as applicable) shall
promptly upon request by the Security Trustee deliver to it an imevocable power of aifornay,
expressed fo be given by way of security and executed as a deed by that nominee. That power of
attorney shall appoint the Security Trustee, each Receiver and each Delegate, as the attorney of
the halder and shall be in such form as the Security Trustee requires.

Communications

8.8.1 Each Chargor shall promptly upon request by the Security Trustee deliver to it & copy of
gach circular, nofice, repart, set of accounts or other document received by it or its
nominee relating to any of its Shares.

8.8.2 Each Chargor shall promptly deliver to the Security Trustee a copy of, and comply with,
each request for information which is within its knowledge and which is made under
section 793 of the Companies Act 2006 or any similar provision contalned in any articles
of association or other constitutional document relating to any of its Shares.

883 If a Chargor does not comply with paragraph 8.8.2 above, the Security Trustee may
provide any information it has on behalf of that Ghargor.

: Payment of calls P

= v

Each Chargor shall pay all calls or other paymentsirrrespect of any of its Shares.

B2 If a Chargor does not comply with paragraph 8.9.1 ‘éboVe, the Security Trustee may pay

that call or other payment on behalf of that Chargor.- -+~

+.8.9.3 Each Chargor shall immediately on request"b'y”-:;rhe. Security Trustee reimburse the
. - Security Trustee for any payment made by the Security ‘Erustee under this Clause 8.9.

), A

INVESTMENTS o

" Notification

Without limiting the provisions of clause 33.32 (No Subsidiaries or investments) of the Collateral
Deed, each Chargor shall promptly notify the Security Trustee of:

9.1.1 its acquisition of, or agreement to acquire, any Investment; and

9.1.2 the declaration, payment, receipt, offer or issue of any Related Right excluding any cash
dividend.

Documents

Each Chargor shall:

9.21 promptly deliver to the Security Trustes, or as it directs, and the Security Trustee shall be
entitied to hold, all certificates and other documents of title or evidence of ownership in
relation to its Investments; and

922 promptly deliver to the Security Trustee, or as it directs, and the Security Trustee shall be

entitled to hold, transfers of the Investments and other documents, each executed in
blank, relating to the Investments required by the Security Trustee.
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Voting before enforcement

At any time prior to the occurrence of an Event of Default which is continuing each Chargor shall be
entitied to exercise or direct the exercise of the voting and other rights aftached to any Investment
provided that;

8.3.1 it does so for a purpose not ingonsistent with any Finance Document; and

0.3.2 the exarcise of or, as the case may be, the failure fo exercise those rights would not have
an adverse effect on the value of the relevant Investment or the Security Assets or the
ability of the Security Trustee to realise the Security Interests and would not otherwise
prejudice the interests of any Secured Party under any Finance Docurnent.

Voting after enforcement
At any time while an Event of Default is continuing:

9.4.1 the Security Trustee or the Receiver shall be entitled to exercise or direct the exercise of
the voting and other rights attached to any Investment; and

942 each Chargor shall comply or procure the compliance with any directions of the Security
Trustee or the Receiver in respect of the exercise of those rights and shall promptly
execute and/or defiver to the Security Trustee or the Receiver such forms of proxy as It
requires with a view to enabling such persen-as it selects to exerclse those rights.

Ay

Cash dividends before enforcement R
" : T e

At any time prior to the occurrence of an Event of Default which is cantinuing each Chargor shall be

gntitled, subject fo the terms of the Collateral Deed -and'the Issuer Accounts Agreement, to retain

any cash dividend deriving from the Investments.. - + = ...

ik

Cash dividends after enforcement

At any time while an Event of Default Is continuing each Chargor shall hold any cash dividend
deriving from the Investments received by it on frust for the Secured Creditors and transfer or pay
the same Immediately to the Security Trustee or as it may direct. The Security Trustee shall apply
the same against the Secured Liabilities in accordance with Clause 18 (Order of distributions).

Investments held by nominees of a Chargor

If any [nvestment is held In the name of a nominee of a Chargor, that Chargor shall promptly upon
request by the Security Trustee deliver fo it an irrevocable power of attorney, expressed to be given
by way of security and executed as a deed by that nominee. That power of attorney shall appoint
the Security Trustee, each Receiver and each Delegate, as the attorney of the holder and shall be
in such form as the Security Trustee requires.

Communications

9.8.1 Each Chargor shall promptly upon request by the Securily Trustee deliver to it a copy of
each circular, notice, report, set of accounts or other document received by it or its
nominee relating to any of its Investments.

9.8.2  Each Chargor shall promptly deliver fo the Security Trustee a copy of, and comply with,
each request for information which is within its knowledge and which is made under
section 793 of the Companies Act 2006 or any similar provision contained in any articles
of association or other constitutional document relating to any of its Investments.

9.83 If a Ghargor doss not comply with paragraph 9.8.2 above, the Security Trustee may
provide any information it has on behalf of that Chargor.
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Payment of calis
2.9.1 Each Chargor shall pay all calls or other payments in respect of any of its Investments.

9.9.2 If a Chargor does not comply with paragraph 9.9.1 above, the Security Trustee may pay
that call or other payment on behalf of that Chargor.

9.9.3 Each Chargor shall immediately on request by the Security Trustee reimburse the
Security Trustee for any payment made by the Securify Trustee under this Clause 9.9
(Payment of calls).

INTELLECTUAL PROPERTY

Notification

Each Chargor shall promptly notify the Security Trustee of Its acquisition of, or agreement to

acquire, (by licence or otherwise) any Intellectual Property, and any application by it or on its behalf

to register any Intellectual Property.

Documents

Each Chargor shall promptly deliver to the Security Trustee, and the Security Trustee shall be

entitled to hold, such documents relating to that Chargor's Intellectual Property as the Security

Trustee may require. P

Maintenance

Each Chargbr shall;

10.3.1  preserve and maintain the subsistence and vafidity of the Intellectual Property required for
the operation of the Individual Projects and use reasonable endeavours o prevent any
infringement of such Inteliectual Properfty required by the ProjectCos for the operation of
the Individual Projects in accordance -with clause 33.30 (Infeflectual Properly) of the
Collateral Deed. :

10.3.2 make registrations and pay all registration fees and taxes necessary to maintain such
Intellectual Property in full force and effect and record its interest in such Intellectual
Propetty required for the operation of the Individual Projects in accordance with the
Transaction Documents;

10.3.3  not use or permit such Intellectual Property required for the operation and maintenance of
the Individual Projects in accordance with the Transaction Documents to be used in a
way or take any step or omit to take any step in respect of such Intellectual Property
which could reasonably be expected to (or does) maferially and adversely affect the
existence or value of such Intellectual Property or imperil the right of any ProjectCo to use
such property;

10.3.4 not discontinue the use of such Intellectual Property, except where its use is no longer
requlred;

10.3.5 take all steps to record this Deed and restrictions on disposal under this Deed on such
registers, in such jurisdictions and within such time limits as the Security Trustee requires
in order to perfact the Security Inferests over Its Intellectual Property (if any); and

10.3.6  materially perform and comply with all laws and obligations to which it is subject as
registered proprietor, beneficial owner, user, licensor or ficensee of any Intellectual
Property held by it.
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Grant

No Ghargor shall grant any exclusive registered user agreement or exclusive licence in relation to
any of its present or future Intellectual Property, other than as required by the Project Documents
and in accordance with the Collateral Deed.

AGREEMENTS
Documents

Each Chargor shall promptly deliver to the Security Trustee, and the Security Trusiee shall be
entifled to hold, certified copies of each Agreement and shall promptly deliver such other
documents relating to the Agreements as the Security Trustee may require.

Notice of assighment

Except in relation to any Project Document the assignment of which has been notified to the
relevant counterparty pursuant to the Original Debenture or a subsequent Additional Debenture,
each Chargor shall within two {2) Business Days following the date of this Deed or, if later, its date
of accession to this Deed, give hotice of the assignment in paragraph 2.1.2 of Clause 2.1 (Creation
of Security Interests) substantially in the form set out in Schedule B (Form of notice of assignment
of Agreements) (or in such other form as is acceptable to the Security Trustee) and shall use its
reasonable endeaveurs o ensure that each recipient of any such notice promptly signs and returns
the relevant form of acknowledgement.

Chargors still liable

Each Chargor shall remain liable‘to perforn:n‘ all its obligations under each Agreement. Neither the

Security Trustee, any Receiver nor any Delegate shall be under any obligation or llablllty fo any
Chargor or any other person under or in respect of any Agreemant.

Compliance with obligations '

Each Chargor shall comply With"its.”-dbligations under clause 30.22 (Project Documents} and

clause 33.23 {Project Documents) of the Collateral Deed.
INSURANCES
Documents

Each Chargor shalt promptly upon request by the Security Trustee deliver to if, and the Security
Trustee shall be entifled to hold, such contracts and policies of insurance taken out by or on behalf
of it and the related premium receipts, and such other documents relating to each Chargor's
Insurances, as the Security Trustee requires.

Compliance with obligations

Each Chargor shall comply with its obligations under clause 33.9 (Insurance) and schedule 6
{Insurances) of the Collateral Deed.

Security Trustee may insure

If any Chargor fails, within two (2) Business Days of the date of a notice from the Security Trustee,
to produce copies of insurance policies, premium receipts and such other evidence as the Security
Trustee requires, which prove to the satisfaction of the Security Trustee that the relevant Chargor is
complying with Clause 12.2 (Compliance with obligations), the Security Trustee may (af that
Chargor's expense) arrange such insurances of the assets of the relevant Chargor or any of them
in accordance with Schedule 6 (Insurances) of the Collateral Deed. For the purpose of this
Clause 12.3, the Security Trustee may exercise any rights granted to the Noteholder pursuant to
Schedule 6 {Insurances) of the Collateral Deed.

68890863.5\0A03 21




EXECUTION VERSION

12.4 Notice of assignment

Except in relation to any insurance policy the assignment of which has been notified to the relevant
insurer pursuant fo the Original Debenture or a subsequent Additional Debenture, each Chargor
shall within two (2) Business Days following the date of this Deed or, if later, its date of accession
to this Deed, give notice of the assignment in paragraph 2.1.2 of Clause 2.1 (Creaffon of Security
fnterests) substantially in the form set out n Schedule 9 (Form of notice of assignment of
Insurances) (or in such other form as is acceptable to the Security Trustee) and shall use its
reasonable endeavours to ensure that each recipient of any such notice promptly signs and returns
the relevant form of acknowledgement,

125 Use of proceeds

The proceeds of any insurance claim shall be applied in accordance with the provisions of the
Collateral Deed and the Issuer Accounts Agreement.

12.6 Criminal Damage

12.6.1  Without prejudice to the generality of the foregoing, each Chargor further covenants that,
during the continuance of this security, it shall;

{a) notify the Security Trustee in writing as soon as practicable and in any event
within three Business Days after becoming aware of any event or circumstance
which will, oris likely to, give rise to a Griminal Darmage Claim by or in the name
of-any of-thi& €hargors (or any one of them) under the Criminal Damage Order
in relation:ftihe Secured Assets specifying in reasonable detail the nature-of
the avent-or:circumstance which will, or is lkely to, give rise to the Crlmlnai_,.
Damage Clalm and the extent of the damage to the Secured Assets; '+ '-

(b) - at the: Chargors cost following an Enforcement Event, take such actlon_
(including -legab- proceedings) and give such information and access to,
personnel;‘premises, chattels, documents and records to the Security Trusfee
and its professional advisers as the Security Trustee may reasonably request in’
order to' make; dispute, seitle or appeal any Criminal Damage Claim; or any
adjudication in respect thereto; w

{c) at the request of the Security Trustee allow the Security Trustee to take the sole
conduct of such actions as the Security Trustee may deem appropriate in
connection with any Criminal Damage Claim by or in the hame of the Chargors
(or any one of them) and in that connection give or cause to be given to the
Security Trustee all such assistance as the Security Trustee may reasonably
require in disputing, setlling or appealing any Criminal Damage Claim and shall
instruct such solicitors and other professichal advisers as the Security Trustee
and each Chargor shall agree to act on behalf of the Chargors (or any one of
them), but to act in accordance with the Security Trustee's sole instructions; and

(d) make no agreement, settlement or compromise n relation to any Criminal
Damage Claim without the prior written consent of the Security Trustee.

12.6.2  All monies received in relation to or atlsing out of any Criminal Damage Ciaim are hereby
charged to the Security Trustee and shall be deemed to be "Relevant Insurance
Proceeds" and applied in accordance with clause 7.2 (Mandatory Prepayment -
Insurance) of the Collateral Deed.
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GENERAL UNDERTAKINGS

Information

Each Chargor shall supply to the Security Trustee promptly such information regarding its financial
condition, business and operations, its Security Assets and its compliance with this Deed as the
Security Trustee may request.

No other prejudicial conduct

No Chargor shall do, or permit to be done, anything which could prejudice the Security Interests in
a material way.

ENFORCEMENT
When enforceable

The Security Interests shall be immediately enforceable on and at any fime after the occurrence of
an Event of Default which is continuing.

Enfaorcement action

At any time upon or following the occurrence of an Enforcement Event, the Security Trustee shall
(subject to being indemnified and/or secured and/or prefunded to its satisfaction) enforca all or any
part of the Security lnteres’ts as directed by the Noteholder. - s d

L

Law of Property Act powe?s

At any time after the Security Interests have hecome enforceable, the rights, privileges, immunities,
powers, authorities -atiddiscretions conferred by the Law of Property Act one-morgagees and
receivers, including the: power of sale and other powers conferred by section 101 {Powers.incident
to estate or interest-of-mortgage) of the Law of Property Act (or Section 19 of the1881:Act and
Section 4(1) of thei+811 %ct {(as applicable)), as varied and extended by this- B@edr,vshall be
immediately exercnsabl& - T
7,
LAW OF PROPERTY ACT

Section 101

16.1.1 The power of sale and other powers conferred by section 101 (Powers incident to estate
or interest of morigage) of the Law of Property Act on mortgagees {or Section 18 of the
1881 Act and Section 4(1) of the 1911 Act (as applicable)), as varied and extended by
this Deed, shall arise (and the Secured Liabifities shall be deemed due and payable for
that purpose) on the date of this Deed and shall be exercisable in accordance with
Clause 14.3 (Law of Property Act powers).

15.1.2  The statutory powers of sale and the other powers conferred on the Security Trustee by
section 101 of the Law of Property Act (or section 19 of the 1881 Act and section 4(1) of
the 1911 Act (as applicable)) are extended so as to authorise the Security Trustee (upon
such terms as the Security Trustee may think fit and in accordance with the terms of this

Deed) to:

(a) make demand in the name of the other Secured Parties or in its own right for
any moneys and liabilities in respect of the Security Assets; and

(B) do all or any of the things or exercise all or any of the powers referred to in

Clause 17.8 (Pawers of Receiver) as if each of them was expressly conferred
on the Security Trustes by this Deed.

68890863.510A03 23




16.2

15.3

15.4

186.

16.1

16.2

16.3

16.4

EXECUTION VERSION

Section 103

Section 103 (Regulation of exercise of power of sale) of the Law of Property Act (or Section 20 of
the 1881 Act (as applicable)) shail not apply to this Deed.

Section 93

Section 93 (Restriction on consolidation of mortgages) of the Law of Properly Act {or Section 17 of
the 1881 Act (as applicable)) shall not apply fo this Deed.

Sections 99 and ‘100

At any time after the Security interests have become enforceable, the Security Trustee may make
any lease or agreement for Isase, accept any surrender of lease and grant any opfion as it sees fit
and without the need to comply with any provision of section 99 (Leasing powers of mottgagor and
mortgagee in possession) or section 100 (Powers of mortgagor and mortgagee in possession to
accept surrenders of leases) of the Law of Property Act {or Section 18 of the 1881 Act or Section 3
of the 1911 Act (as applicable)) .

APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

Appointment of Receivers

= o

Srpseat

16.1.1 requested by a Chargor; or

ik

16.1.2 the Secur_i_ﬁy' Interests have become enforceable,

without any: netiéé or further notice, the Security Trustee may, by deed, inderseal or otherwise in
writing signed by the;Security Trustee or any person authorised for this purpose-hby the Security
Trustee, ‘appoint-eng.or more persons to be a Receiver of all or any part of-the-Gacurity Assets.
The Secuilty: T¥isted may similarly remove any Receiver and appoint a hewReteiter in the place
of any Receiver whose appointment may for any reason have terminated. [fithe- Security Trustee
appoints more than one person as Receiver, the Security Trustee may give those persons power to
act either jointly or severally.

Appointment of Administrators

16.2.1  Paragraph 14 of Schedule B1 to the Insolvency Act or paragraph 15 of Schedule B1 to
the NI Insolvency Order {(as applicable) applies fo this Deed and the Security Trustee may
appoint an Administrator of the relevant Chargor pursuant to that paragraph.

16.2.2  If a liquidator of the Issuer is appointed, the Receiver will act as principal and not as agent
of the Security Trustee.

16.2.3  The Security Trustee will not incur any liability (either to the Issuer or to any other person)
by reason of the appointment of a Receiver.

Agent of Chargor

Any Recelver shall be the agent of each Chargor for all purposes. Each Chargor alone shall be
responsible for the Receivar's contracts, engagements, acts, omissions and defaults.

Remuneration of Receivers

The Security Trustee may determine the remuneration of any Receiver and the maximum rate
specified in section 109(8) (Appointment, powers, remuneration and duties of receiver) of the Law
of Property Act (or section 24 of the 1881 Act (as applicable)) shall not apply. The Security Trustee
may direct payment of that remuneration out of moneys it receives as Receiver. Each Chargor
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alone shall be liable for the remuneration and all other costs, losses, liabilities and expenses of the
Receiver.

RIGHTS AND LIABILITIES OF SECURITY TRUSTEE AND RECEIVERS
Rights of Receivers

Any Receiver appointed pursuant to Clause 16 (Appointment of Receivers and Administrafors)
shall have;

17.1.1  the rights set out in Schedule 2 (Rights of Receivers); and
17.1.2  the rights, powers, privileges and immunities conferred by law, including:

(a) in the case of an adminisfrative receiver, the rights, powers, privileges and
immunities confetred by the Insolvency Act on administrafive receivers duly
appointed under the Insolvency Act; and

{(b) in all other cases, the rights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or receivers and
managers.

Rights of Security Trustee -

.
.

At any tiré’after the Security Interests have become enforceable, to the filllest extent permitted by
law, anyrights, powers and discretions conferred by any Finance Doeument (either expressly or
impliedly)-oriby:law upon a Receiver may be exercised by the Security Trustée, whether or not the
Security-Trustee shall have appointed a Receiver of all or any part of the.Security Assefs.

The SecurityiTrustee may delegate in any manner to any persth -any-righits exercisable by the
Sediifiy Tristee under any Finance Document. Any such deleg4tidif*tiay be made upon such
terms. gnditonditions (including power to sub-delegate) as the Security:Trustes thinks fit and the
Security“Trustee may pass confidential information to any such delegate. Provided that the
Security Trustee has exercised reasonable care in the selection of such delegate, the Security
Trustee shall not be liable for the acts or omissions of such delegate.

Financial collateral arrangement

17.4.1  To the extent that this Deed constltutes a "financial collateral arrangement” {as defined in
the Financial Collateral Arrangements {No.2) Regulations 2003 (the "Financial
Collateral Regulations")) the Security Trustee shall have the right:

(a) to use and dispose of any Security Asset which constitutes "ffhancial collateral"
{as defined in the Financial Collateral Regulations ("Financial Collateral}) in
such manner as it sees fit, in which case the Security Trustee shall comply with
any requirements of the Financial Collateral Regulations in relation to obtaining
"squivalent financial collateral" (as defined in the Financial Collateral
Regulations); )

(h) to set-off the value of any equivalent financial collateral against, or apply it in
discharge of any Secured Liabilities in accordance with the Financial Collateral
Regulations; and

{c) at any time after the Sscurity Interests have become enforceable, to appropriate
any Security Asset which constitutes Financial Collateral in such manner as it
sees fit In or towards satisfaction of the Secured Liabilities in accordance with
the Financial Collateral Regulations,
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If the Security Trustee is required to value any equivalent financial collateral or Financial
Gollateral for the purpose of paragraph 17.4.1(b) or 17.4.1(c) above, the value shall be:

(2) in the case of cash, its face value at the time of appropriation or set-off; and

{b) in the case of financial instruments or other Financial Collateral, their market
value at the time of appropriation or set-off as determined (after appropriatian)
by the Security Trustee by reference to a public index or other applicable
generally recognised source or such other process as the Security Trustee may
select, including a valuation carried out by an independent Investment bank,
firm of accountants or other valuers appointed by the Security Trustee,

as converted, where necessary, into the currency in which the Secured Liabilities are
denominated at a market rate of exchange prevailing at the time of appropriation or set-
off selected by the Security Trustee.

Each Chargor authorlses the Security Trustee to transfer any Securify Asset which
constitutes Financial Collateral in accordance with the Financial Collateral Regulations,
and any such Security Asset shall pass from the relevant Chargor to the Security Trustee
by way of outright title transfer, free and clear of any liens, claims, charges or
encumbrances or any other interest of the relevant Chargor or any third party. The
Security Trustee shall, accordingly, have the right to deal with, lend, dispose of, pledge,
charge or otherwise use any Security Asset which constitutes Financial Collateral.

17.5 ,ﬁo?éession . ,.,_,._{._55:;.

. [f and whenever the Security Trustee, any Recelver or ; any'gelegate takes possession of
i£« the Security Assets,”it may at any time relinquish possgésnon Neither the Security

Trustee, any Receiver nor any Delegate shall be liable, by Feason of Securlty or entering
info possession of a Security Asset, to account as_mgrtgagee in possesswn or for any

_ loss on realisation or for any default or omission for’ whlc:h ‘a mortgagee in possession

might be liable. -

Each of the Security Trustee, the other Secured. 'ies and ahy Receiver or any
Delegate will not take any action (other than, in the casq: of the other Secured Party, with
the Security Trustee's prior written consent) which would be likely to lead to the Security
Trustee or the other Secured Parties becoming a merigagee in possession in respect of
any Securlty Asset,

176 Security Trustee's lability

Neither the Security Trustee, any Receiver nor any Delegate shall, either by reason of taking
possession of the Security Assets or for any other reason and whether as mortgagee in possession
or atherwise, be liable for;

17.6.1

17.6.2

any costs, losses, liabilities or expenses relating tc the realisation of any Security Assets;
or

any act or omission of the Security Trustee, any Receiver, any Delegate or their
respective officers, employees or agents in relation to the Security Assets or in
connection with the Finance Documents, unless directly caused by its gress negligence
wilful default or fraud.

17.7 Additional Action

The Security Trustee shall not be bound to take any action or do anything under these presents
unless (i) it shall have been requested to do so in writing by the Noteholder and (i) it shall have
been indemnified and/or secured and/or prefunded to its satisfaction against any cost, claims,
actions, demands, loss, liability or expense incurred by it in connection therewith.
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17.8 Powers of Receiver
17.8.1 General
{a) A Receiver has all of the rights, powers and discretions set out below in this

17.8.2

17.8.5

17.8.6

17.8.7

68890863.65\0A03

Clause In addition to those conferred on it by any law; this includes:

(i) in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the
Insolvency Act (or the NI Insolvency Order (as applicable}); and

(i) otherwise, all the rights, powers and discretions conferred on a
recelver (or a receiver and manager) under the Law of Property Act
(or the 1881 Act and 1811 Act (as applicable)) and the Insolvency Act
{or the NI Insolvency Order {(as applicable)).

{b) If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and fo
the exclusion of any other Receiver,

Possession

A Recelver may take immediate possession of, get in and collect any Security Asset.

vt

Carry on business

A Receliver may carry on any business of tﬁé-'l@sbe, inany manner he thinks fit

Employees

(a) A Recelver may appoint and ' discHarge managers, officers, agents,
accountants, servants, workmen and-ottiers for the purposes of this Deed upon
such terms as to remuneration or othé_ﬁgfise as he thinks fit.

{b) A Receiver may discharge any person appointed by the [ssuer.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any

Security Asset either in priority to the Security or otherwise and generally on any terms

and for whatever purpose which he thinks fit.

Sale of assets

() A Recelver may sell, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on
any terms which he thinks fit.

(b) The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by Instalments spread over any
period which he thinks fit.

{c) Fixtures, other than landlord's fixtures, may be severed and sold separately
fram the property containing them without the consent of the Issuer.

Leases

a7
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A Receiver may let any Security Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surmrender of any lease ar tenancy of any
Security Asset on any terms which he thinks fit (including the payment of money to a
lessee or tenant ch a surrendear).

Compromise

A Receiver may seftle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of the Issuer or relating in any way to any Security Asset, provided that, any such
claim has priority o or ranks pari passu with this Deed.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he thinks fit.

Receipts

A Recsiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of thé lssuer and fransfer to that Subsidiary any
Security Asset. AR

Deiegation
A Recelver may delegate his powers in‘accordance with this Deed.

Lending

A Receiver may lend money or advance ‘credit to any customer of the Issuer.
Protection of assets
A Receiver may:

(a) effect any repair or insurance and do any other act which the Issuer might do in
the ordinary conduct of its business to protect or improve any Security Asset;

{b) commence and/or complete any building operation; and

{G) apply for and maintain any planning permission, building regulation approval or
any other authorisation,

in each case as he thinks fit,
Uncalled capital

A Receiver may call up or require the directors of any Chargor o call up any uncalled
capital of the Issuer.

Payment of expenses
A Receiver may pay and discharge, out of the profits and Income of the Security Asset

and any moneys made by it in carrying on the business of the Issuer, the expenses
incurred by it in connection with the carrying on and management of that business or in
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the exercise of any of the powers conferred by this Clause or otherwise in respect of the
Security Asset and all other expenses which it shall think fit to pay and will apply the
residue of those profits and income in accordance with the terms of this Deed.

17.8.17 Other powers
A Receiver may:;

(a) do all other acts and things which he may consider desirable or necessary for
realising any Security Assel or incidental or conducive to any of the rights,
powers or discretions conferred oh a Receiver under or by virtue of this Deed ar
law,

(b) exercise in relation to any Security Asset all the powers, authorities and things
which he would be capable of exercising if he were the absolute heneficial
owner of that Security Asset; and

(e) use the name of the relevant Chargor for any of the above purposes.
ORDER OF DISTRIBUTIONS
Al amounts received or recovered by the Security Trustee or any Receiver in exetcise of their

rights under this Deed shall, subject to the righis of any creditors having priority, be applied in the
arder provided in clause 15.1 (Order of Application} of the Security Trust and Infercreditor Deed.

POWER OF ATTORNEY
Appointment

Each Chargor by way of security irrevacably: appoints the Security Trustee, each Receiver and
each Delegate severally to be its attorney (with full power of substitufion), on its behalf and in its
name or otherwise, at such fime and in such manner as the attorney thinks fit:

19.1.1 to do anything which the relevant.Chargor is obliged to do under any Finance Document
to which it is party but has failed to do {including to do all such acts or execute all such
documents, assignments, transfers, mortgages, charges, notices, instructions, filings and
registrations as the Security Trustee may speciiy (and in such form as the Security
Trustee may require In favour of the Security Trustee or its nominee(s))), and

19.1.2 to exercise any of the rights conferred on the Securily Trustee, any Receiver or any
Delegate in relation to the Security Assets or under any Finance Document or under any
law.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney

shall do in the exercise or purported exercise of the power of attorney granted by it In Clause 19.1

{Appoiniment).

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Security Trustee, any Receiver or its agents shali be
concerned to enquire:

whether the powers conferred on the Security Trustee, any Receiver or its agents have arisen;

whether the powers conferred on the Security Trustee, any Recsiver or its agents have become
exercisable;
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whether any consents, regulatfons, restrictions or directions relating to such powers have been
obtalned or complied with;

whether the Security Trustee, any Receiver or its agents is acling within such powers;

whether any money remains due under the Finance Documents and the receipt in writing of the
Security Trustee, any Receiver or its agents shall be sufficient discharge to that purchaser or other
persor;

as fo the propriety or validity of acts purporting or intended to be in exercise of any such powers; or
as to the application of any money paid to the Security Trustes, any Receiver or its agents.
SAVING PROVISIONS

Continuing Security

Subject to Clause 22 (Discharge of Securiy), the Security Interests are continuing Security and will
extend to the ulimate balance of the Secured Liabilities, regatdless of any intermediate payment or
discharge in whole or in part.

Reinstatement

If any discharge, release or arrangdment (whether in respect of the obligations of any Chargor or -

any security for those obligations-or otherwiss) is made by a Secured Party in whole or in part on " -

the basis of any payment, securily or other disposition which is avoided or must be restored in
insolvency, liquidation or otherwise, without limitation, then the liability of each Chargor and the
other Obligors and the Security- Interests will continue or be reinstated as if the discharge, release

or arrangement had not occurred. o

Waiver of defences o s.}

Neither the obligations of any 'Cl‘ieiré'or linder this Deed nor the Security Interests will be affected by

an act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice any, .;
of its obligations under any Finance Document or any of the Security Interests (without limitatior -
and whether or not known to it or any Secured Party) including:

21.3.1 any time, waiver or consent granted to, or composition with, any Chargor or any other
person;

21.3.2 the release of any Ghargor or any other person under the terms of any compaosition or
arrangement with any creditor of any member of the Group;

21.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over asseis of, any Chargor
or any other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure fo realise the full value of any
security;

21.3.4 any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any Chargor or any other person,

21.3.5 any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of any Finance Document or any other
document or security including any change in the purpose of, any extension of or any
increase in any loan notes or the addition of any new loan notes under any Finance
Document or other document or Security;

21.3.6 any unenforceability, llegality or Invalidity of any obligation of any person under any
Finance Document or any other document or security, or
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21.3.7 any insclvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 21.3 (Waiver of defahces), each Chargor expressly
confirms that it intends that the Security interests shall extend from time fo time to any (however
fundamental) variation, increase, extenslon or addition of or to any of the Finance Documents
and/or any loan notes or other amount made available under any of the Finance Documents for the
purposes of or In connection with the Individual Projects {including any refinancing) and any fees,
costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor waijves any right it may have of first requiring any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from such Chargor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Appropriations

Until the Senior Discharge Date has occurred, each Secured Party (or any trustee or agent on its
behalf} may:

21.6.1 refrain from applyingsor enforcing any other moneys, security or rights held or received by
: that Secured Party(dr any trustee or agent on its behalf) in respect of those anmiounts, or
apply and enforga-the same in such manner and order as it sees fit (whethe; against
those amoumts ot othanmse) and no Chargor shall be entitled to the beneflt of the same;

and - L

2162 hold in an mterestrbearmg suspense account any moneys received from any Chargor or
on account of any Chargor s liability under this Deed. .

Deferral of Chargor's ﬂghts

Until the Senior Dlscharge Date has occurred and unless the Security Trustee otherwise dlrects no
Chargor will exercise any rights which it may have by reason of performance by it of its obligations
under the Finance Documents or by reason of any amount being payable, or liability arising, under
this Clause 21 (Saving Provisions):

2171 to be indemnified by an Obligar;

21.7.2 to claim any confribution from any other provider of Security for or guarantor of any
Obligor's obligations under the Finance Documents;

21.7.3  to take the benefit (in whele or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Parties under the Finance Documents or of any other guarantee
or security taken pursuant to, or in connection with, the Finance Documents by any
Secured Party;

21.7.4 to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any cbligation, in respect of which such Obligor had given a
guarantee, undertaking or indemnity;

21.7.6 to exercise any right of set-off against any Obligor; andfor

2176 toclaim or prove as a creditor of the other Obligor in competition with any Secured Party.

If any Chargor receives any benefif, payment or distribution in relation to such rights it shall hold

that banefit, payment or distribution 1o the extent necessary to enable all amounts which may be or
become payable to the Secured Parties by the Obligors under or in connection with the Finance
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Documents to be repaid in full on frust for the Secured Parties and shall promptly pay or transfer
the same to the Security Trusfee or as the Securiy Trustee may direct for application in
accordance with Clause 18 (Order of distributions).

Additional security

The Security Interests are in addition to and are not in any way prejudiced by any other guarantee
or security now or subsequently held by any Secured Party.

Tacking

Each Secured Party shail comply with its obligations under the Finance Documents (including any
obligation to make further advances).

DISCHARGE OF SECURITY
Final redemption

Subject o Clause 22.2 (Refention of security), if the Security Trustee is satisfied that the Senior
Discharge Date has occurred, the Security Trustee shall at the request and cost of each Chargor
release, reassign or discharge (as appropriate) the Security Assets from the Security |nterests,
without recourse to, or any representation or warranty by, the Security Trustee or any of its
nominees.

I~

Retention of securlt"

2221 Ifthe Secunty'Tffustee considers that any amount pzid or credited tb!anyiSeom‘@d Parties
under-any.-Finahce Document Is capable of being avoided or otherwise. set aside, that
“amaunt: shall not be considerad to have been paid for the purposes of determ:mng
whetherthe Senlor Discharge Date has occurred.

2222 Any 5ettlementi dISCharge or release between the lssuer and the Securlty Trustee (or any
Receiverywill be conditional upon no security or payment granted or riwade to the Security
Trustee (or'any Receiver, as the case may be) by the Issuer or any other person being
avoided or-otherwise set aside. e

2223 If any security or payment is avolded or otherwise sef aside in the circumstances
described in Clause 22.2.1 above, then the Securlty Trustee (or any Receiver, as the
case may be) will be entitled to recover the value or amount of such security or payment
from the Issuer as if the relevant settiement, discharge ot release had not oceurred,

COSTS AND EXPENSES
Expenses

Each Chargor shall, within five Business Days of demand, pay to the Security Trustes the amount
of all costs, losses, liabilities and expenses (Including legal fees) incurred by the Security Trusiee
or any Receiver or any Delegate in relation to any Finance Document {including the administration,
protection, realisation, enforcement or preservation of any rights under or In connection with this
Deed, or any consideration by the Security Trustee as to whether to realise or enforce the same,
and/or any amendment, waiver, consent or release of any Finance Document and/or any other
docurment referred to in this Deed).

VAT
Clause 13.8 (VAT) of the Coliateral Deed shall apply as if it wers set out in full in this Deed, save

that references in that Clause to "Finance Party" shall be treated in this Deed as being fo "Secured
Party, Receiver or Delegate”,
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INDEMNITY

Each Chargor shall, within five Business Days of demand, indemnify the Security Trustee and any
Receiver or any Delegate in respect of Amounts or Claims pald or incurred by the Security Trustee
in acting as security trustee under this Deed (including, without limitation, (1) any Agent/Delegate
Liabilities and (2) in respect of disputing or defending any Amounts or Claims made against the
Security Trustee or any Agent/Delegate Liabilities) as a result of:

24.1.1 any breach by any Chargor of this Deed; or

24.1.2 the exercise or purported exercise of any of the functions, rights and powers conferred on
it or them by this Deed or otherwise relating to the Security Assets.

Each Chargor will on demand by such agent or delegate indemnify it against such Agent/Delegate
Liabilities.

The Contracts (Rights of Third Parties) Act 1999 applies to this Clause 24.

PAYMENTS

Undertaking fo pay

Each Chargor shall pay each of the Secured Liabiliies when due in accordance with its terms.

- 2 P .

Demands. Rl . A;f.'.‘i‘_!._it-'.:'-‘

Any c{emand—fér—;payment made by any Secured Party shall be valid anq_qe_ffeqti&grgyen if it contains
no statement of the relevant Secured Liabilities or an inaccurate or incomplete statement of them.

Payrﬁéﬁts

All paymen_tshya;ghy Chargor under this Deed shall be made to such: accou,nt,-.i.w;i‘th such financial
institution-and:ipssuch other manner as the Security Trustee may direct. -
EERN

Continuation;of accounts P

25.4.1 At any time after a Secured Party has received or is deemed fo have received nolice of
any subsequent Securily affecting all or any part of the Security Assets of any Chargor,
that Secured Party may open a new account in the name of the relevant Chargor
{whether or not it permits any existing account to continue).

25.4.2 If that Secured Party does not open such a new account, it shall be treated as if it had
done g0 when the relevant notice was received or deemed to have been received and as
from that time ali payments made by or on behaif of the relevant Chargor to that Secured
Party shall be credited or be treated as having been credited to the relevant new account
and not as having been applied in reduction of the Secured Liabllities as at the time the
relevant notice was received or desmed to have been received.

Contingencies

If all or any pért of the Security Interests are enforced at a time when no amount is due under the
Finance Documents but any such amount may or will become due, the Security Trustee or the
Receiver may pay the proceeds of any recoveries effected by it into a suspense account.
RENEDIES, WAIVERS AND DETERMINATIONS

Remedies and walvers

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, Receiver or
Delegate, any right or remedy under any Finance Document shall operate as a waiver of any such
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right or remedy or canstitute an election fo affirm any of the Finance Documents. No waiver ot
election to affirm any of the Finance Documents on the part of any Secured Party, Receiver or
Delegate shall be effective unless in writing. No single or partial exercise of any right or remedy
shall prevent any further or other exercise ar the exetclse of any other right or retnedy. The rights
and remedies provided in the Finance Documents are cumutative and not exclusive of any rights or
remedies provided by law, including the right fo appoint an Adminisirator under the Insolvency Act.
Certificates and Determinations

Any certification or determination by the Security Trustee or any Receiver of a rate or amount
under any Finance Document is, in the absence of manifest error, conclusive evidence of the
matiers to which It relates.

CHANGES TO THE PARTIES

Successors and assigns

27.1.1  This Desd is binding on the successors and assigns of the parties hereto.

27.1.2 Each of the parifes agrees that each Accession Daed shall be supplemenital to this Deed
and be binding on and enure to the benefit of all the parties to this Deed.

The Chargors

No Che'rgor may assign, transfer or dispose of any of its rights or- obligatlons under this Deed,

The Seeunty Trustee will not assign, transfer or dispose of any of lts nghts or obllgatlons under this

Deed to another persan, except:

; ey
in accordance with the terms of the Finance Document's‘ aﬁd e

27‘.32# if it procures that such other person, as a condition precedent to the effectiveness of such
assignment, transfer or disposal, becomes a party to the Security Trust and Intercreditor
Deed by executing a Secured Party Accession/Designation Agreement (as defined in the
Security Trust and Intercreditor Deed) in its capacity as Security Trustee.

New Chargor

27.4.1 {f any Affiliate of the Issuer accedes to the Collateral Deed as an Cbligor in accordance
with the terms of the Collateral Deed, the Issuer shall procure that such Affiliate accedes
to this Deed as # Chargor no [ater than contemporaneously with the date on which it
becomes an Obligor under the Collateral Deed.

27.4.2  With effect from the date of acceptance by the Security Trustee of the Accession Deed
duly executed and delivered to the Security Trustee by the new Obligor or, if later, the
date specified in the Accession Deed, the hew Obligor shall assume the same obligations
and become entitled to the same rights as if it had been an original Party to this Deed as
a Chargor.

ACCESSION PROCEDURES
Effectiveness of Accession

Where any new Chargor is required to accede to this Deed pursuant to the terms hereof, or
otherwise, such accession shall not he effective unless:
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2811 the Accession Deed is duly executed by the acceding Chargor and is delivered to the
Security Trustee and accepted by the Security Trustee (which delivery and acceptance
shall be evidenced exclusively and conclusively by the Security Trustee's counter
signature thereon pursuant to Clause 28.2 (Authorigation)); and

28.1.2 on the date the Accession Deed is entered Into, the Security Trustee receives certified
copies (in sufficient number for each Secured Party) of each agreement, arrangement or
other document which it may require.

28.2 Authorisation

28.2.1 [Each Chargor hereby irrevecably appeints the Security Trustee to receive and
countersign each Accesslon Deed as agent on Iits behalf.

28.2.2 The Security Trustee shall, upon receipt of an Accession Deed, countersign it, provided
that the relevant requirernents set out in the Collateral Deed n respect of the "Accession
Letter” (as defined in the Collateral Deed} are complied with.

28.3 Form of accession

The Security Trustee may (If so instrucied by the Notehelder) agree changes to any Accession
Deed andfor this Clause 28 (Accession Procedures), provided that no such change materially
.amends the terms of the Accession Deed or reduces the legal effectiveness of such Accession
Deed or of the obligations of the acceding Chargor. :

284 - Coples of AccessmnIDemgnation Agreements

-r‘} .

o= iTHE Security Trustee shall send a copy of each AcceSSIOJ’bDeed to the Agent as scon as
P ‘;practlcable after the Secutity Trustee receives and countersngns that Accession Deed.

29, -- _SERARATE AND INDEPENDENT OBLIGATIONS

B “-"-The Security created by each Chargor pursuant to or in nor-mectnjn with any Finance Document is
-separate from and independent of the Security created or intended to be created by any other
”-’e'Ob!igor or any ather provider of Security pursuant to or in conngction with any Finance Document.

30. COUNTERPARTS

This Deed may be executed and delivered 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 Deed.

31. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law, provided that any terms or provisions in this Deed which are particular to Northern
[rish law or which relate to Security Assets situated in Northern Ireland shall be governed by and
construed in accordance with Northern Irish law,

32. ENFORCEMENT

321 The courts of England have exclusive jurisdiction to seftle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual ohligatien arising out of or in connection with this Deed) (a
"Dispute").

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

32.3 This Clause 32 (Enforcement) Is for the benefit of the Securily Trustee only. As a result, the
Security Trustee shall not be prevented from taking proceedings relating to a Dispute in any other

63990863.6\0A03 35




33.

3341

33.2

334

33.5

EXECUTION VERSION

courts with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings In any number of jurisdictions.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shail be made in writing and,
unless otherwise stated, may be made by fax or letter.

Addresses for notices

3321 Except as provided below, the contact details of each party for all communications in
connection with this Deed are those notified by the relevant party for this purpose to the
Security Trustee and each Obligor on or before the date it becomes a party to this Deed.

33.2.2  The contact detalls for the Secured Parties, the Intercompany Creditors and the Obligors
for this purpose are those originally provided for in the Collateral Deed.

33.2.3  Any party may change its contact details by giving not less than five Business Days'
notice to the other parties provided that in the case of any such nofice to any Secured
Parly, that notice shall be given to the Noteholder and the Security Trustee. '

Delivery

33.3.1  Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective: :

(&) if by way of fax, when received in legible form; or

(b) - if by way of lefter, when it has been Iéft*-at{he relevant address or five Businass
Days after being deposited in the post, postage prepaid, in an envelope

PNt

addressed to it at that address ™~ =

i

and, if a particular department or officer is spetified as part of its address details provided
pursuant to Clause 33.2 (Addresses for notices), if addressed to that department or
officer.

33.3.2  Any communication or document to be made or delivered to the Securlty Trustee will be
effective only when actually received by the Security Trustee and then only if it is
expressly marked for the attention of the department or officer specified pursuant to
Clause 33.2 (Addresses for nofices) (or any substifute department or officer as the
Security Trustee shall specify for this purpose).

33.3.3 Al notices from or to the Issuer shall be sent through the Notsholder.

33.34  Any communication or document which becomes effective, in accordance with
Clauses 33.3.1 to 33.3.3, after 5.00 p.m. in the place of receipt shall be deemed only to
become effective on the following day.

Notification of address and fax number

Prompily upon receipt of nofification of an address or fax number or change of address or fax

number pursuant to Clause 33.2 (Addresses for nofices) or changing its own address or fax

number, the Noteholder shall notify the other parties to this Deed.

Electronic communication

3351  Any communication to be made between any two Parties (other than the Security
Trustee, save as provided in Clause 33.5.4) under or in connection with this Deed may be
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made by electronic mail or other electronic means fo the extent that those two parties
agree that, unless and until nofified to the contrary, this is to be an accepted form of
communication and if those two parties:

(a) notify each other in writing of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that
means; and

(b} notify each other of any change to their address or any other such information

supplied by them by not less than five Business Days’ notice.

33.5.2 Any electronic communication made beiween those two parties will be effective only
when actually received in readable form and in the case of any electronic communication
made by a party to the Noteholder (or in the case of Clause 33.5.4 made hetween the
Noteholder and the Securily Trustes) only if it is addressed in such a manher as the
Noteholder or, as the case may be, the Security Trustee shall specify for this purpose.

3353 Any electronic communication which becomes effective, in accordance with Clause 33.3
{Delivery), after 5.00 p.m. in the place of receipt ghall be deemed only to become
effective on the following day.

3354 The provisions of Clauses 33.5.1, 33.5.2 and 33.5.3 shall apply to general non-formal
carrespondence between the Noteholder and the Security Trustee only which is not time
critical and shall not apply to any other communication or notice to or from Security
Trustes under or in connection with this Deed.

P PR
SR TR

English language

33.6.1  Any nofice given under orin cqnnecﬁ&rﬁfifh this Deed must be in English.

336.2 Al other documents provided under or m connection with this Deed must be:

re
it

(2) in English; or
(b} if not in English, and if so rec}uired by the Security Trustee, accompanied by a

certified English translation and, in this case, the English transiation will prevail
unless the document is a constitutional, statutory or other official document.

SEVERABILITY

If a provision of this Deed is or becomes illegal, invalid or unenforceable in any jurlsdiction, that
shall not affect:

341.1 the legality, validity or enforceability in that jurisdiction of any other provision of this Deed;
or

341.2 the legality, validity or enforceabllity in other jurisdictions of that or any other provision of
this Deed.

THIS DEED has been delivered on the date stated at the beginning of this Deed.
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ENTITY COMPANY NO,
Original Shareholder 09283903
ENGL 03117225
[ssuer 09286545
NPCL 04228063
WHNL 06305025
NGWHL 04776116
Green Park Wind Park Limited 03530169

Fen Farm Wind Park Limited 05416570
Lynch Knoll Wind Park Limlted . l 03082227
Mablethorpe Wind Park Linted . 04017489 7]
Bambers Wind Park Limited E 038605684
Shooters Botlom Wind Park Limited | - 04004619 ]
Somerton Wind Park Limited | 03538134
Ecotech Wind Park Limited 03538096
Swaffham Wind Park Limited 04129172
Ballymena Wind Park Limited 06697374
Bristol Port Wind Park Limited 05416579
Cardiff Wind Park Limited 06211148
Dundee Merchant Wind Park Limited 04364643
Merchant Wind Park (East Kilbride) Limited 03820286
Dagenham Wind Park Limited 03530168
Worksop Wind Park Limited 05922477

Fen Farm Solar Park Limited 06211102

and any others by accession

68890863.5\0A03
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SCHEDULE 2

RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 16 (Appointment of Recelvers and Administrators) shall have the
right, efther in its own name or in the name of the relevant Chargor or otherwise and in such manner and
upon such terms and conditions as the Receiver thinks fit, and either alone or jointly with any other person:

1.

'DEAL WITH SECURITY ASSETS

ENTER INTO POSSESSION

to take possession of, get in and collect all or any part of the Security Assets, and to require
payment to it or to any Secured Party of any Receivables;

BANK ACCOUNTS

ta apply, transfer or set-off any or all of the credit balances from time to time on any Bank Account
in or towards payment or other satisfaction of all or part of the Secured Liabilitfes;

CARRY ON BUSINESS
to manage and carry on any business of the relevant Chargor;
CONTRACTS

to enter into any contract or_arr-mgement and to perform, repudiate, rescind or vary any COHfIﬂl )
arrangement to which the releévant Chargor is a party; .

JE— o . . ——

to sell, transfer, assign, éi»':‘chér@e;rhire out, lend, licence or otherwise dispose of or realise ail or

any part of the Security Assetsi{including any Fixtures, which may be sold separately from the .

related Real Property) to-any.persoh sither by public offer or auction, tender or private contract and
for a consideration of any .<mhﬁyh£h may be payable or delivered in one amount or by mbtalrﬁ#nts
or defarred),

HIVE DOWN ' -

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in or
of the new company and to sell, transfer, assign, exchange and otherwise dispose of or realise any
such investments or any righis attaching thereto;

BORROW MONEY

to borrow or raise money either unsecured or on the security of all or any part of the Security
Assats (either in priority to the Security Interests or otherwise and generally on any terms and for
whatever purpose which the Receiver thinks fit};

LEND MONEY

to [end money or advance credit to any Obligor,

COVENANTS AND GUARANTEES

to enter into bonds, covenants, guarantees, indemnities and other commitments;
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DEALINGS WITH TENANTS

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons;

RIGHTS OF OWNERSHIP

to manage and use all br any part of the Security Assets and fo exercise and do all such rights and
things as the Receiver would be capable of exercising or doing if it were the absolute beneficial
owner of all or any part of the Security Assets;

PROTECTION OF SECURITY ASSETS

to insure all or any part of the Security Assets, to carry out decorations, repairs, alterations,
improvements and additions to all or any part of the Security Assets (including the development or
redevelopment of any Real Property), to commence and/or complate any building operation, fo
apply for and maintain any planning permission, building regulation approval or any other
authorisation and to purchase or otherwise acquire or do anything in connection with all or any part
of the Security Assets;

LEGAL ACTIONS
to bring, prosecute, enferge, defend and abandon actions, suits and proceedings relatir‘-lg;to all or
any part of the Security#s&ets or any business of the relevant Chargor,; Rk

CLAIMS - N -
to seftle, adjust;creferito @rbitration, compromise and arrange any claims, accounts, disputes,
questions and deffiargsnith or by any person or relating to all or any part of the Saruriy Assets or
any business of the re]ev_aqt—_ Ghargor; . L

|
:\

== - e

REDEMPTION OF SEGTRITY

to redeem any Security ‘{(Whether or not having priority to the Security interests) over all or any part
of the Security Assets and to settle the accounts of any person with an interest in all or any part of
the Security Assets;

EMPLOYEES

to appoint, hire and employ officers, employees, contractors, agents, advisors and others upon
such terms as to remuneration or otherwise as he thinks fit and to discharge any such persons and
any such persons appointed, hired or employed by the relevant Chargor;

DELEGATION

to delegate in any manner to any person any rights exercisable by the Receiver under any Finance
Document, and any such delegation may be made upon such terms and conditions (including
power to sub-delegate) as it thinks fit, and to pass confidential information to any such delegate;

INSOLVENCY ACT

to exercise all powers set out in Schedule 1, Schedule Bt or {in the case of a Scottish Receiver)
Schedule 2 to the Insolvency Act or (in the case of a Northern Irish Receiver) Schedule B1 fo the
NI Insolvency Order (as applicable) as now in force (whether or not in force at the date of exercise
and whether or not the Receiver is an administrative receiver) and any powers added to
Schedule 1 or Schedule 2, as the case may he, after the date of this Deed,;
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RECEIPTS

to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Security Assets;

SUBSIDIARIES
to form a Subsidiary of the relevant Chargor and transfer to that Subsidiary any Security Asset,
UNCALLED CAPITAL

to call up or require the directors of the relevant Chargor to call up any uncalled capital of the
relevant Chargor,

PAYMENT OF EXPENSES

to pay and discharge, out of the profits and income of the Security Asset and any monays made by
it in carrying on the business of the relevant Chargor, the expensss incurred by itin connection with
the carrying on and management of that business or in the exercise of any of the powers conferred
by this Schedule 2 or otherwise in respect of the Security Asset and all other expenses which it
shall think fit to pay and will apply the residue of those profits and income in accordance with the
terms of this Deed; and

OTHER POWER“;

to do anyth[ng,a!sedt may think fit or desirable for the realisation of all or any part of the Security
Assets or incidental io the exercise of any of the rights, powers or discretions conferred on the
Receiver undar .or. bywirfue of any Finance Document to which the relevant Chargor is party, the
Law of Praparti:Actor the Insolvency Act (or the 1881 Act, the 1911 Actand/ar the:NI Insolvency
Order (as: ﬂpp[r@ab a)) and to use the name of the relevant Chargor for any: .of th_' DVE purposes.

TR .

CRrRred T BT LY N

e

68390863 5\0A02 A1




EXECUTION VERSION

SCHEDULE 3
CHARGED ACCOUNTS

Each of the Charged Accounts ag defined in the Original Debenture dated 20 March 2015, between (1)
ENGL (2) the Original Shareholder (3) the Issuer and (4) the Security Trustee.

Each of the Charged Accounts as defined in Annex B {o each of the Accession Deeds dated 25 March 2015,
belween (1) each of the Original ProjectCos, (2) the Issuer and (3) the Security Trustee.

Each of the Charged Accounts as defined in Annex B to each future Accession Deed, between (1) each
relevant Additional ProjectCo, (2) the Issuer and (3) the Security Trustee.
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SCHEDULE 4
SHARES

ENGL Dalby Wind Farm Limited Enfire issued share capital
Galsworthy Wind Farm Limited Enfire issued share capital
Original Shareholder Issuer Enfire issued share capital
Issuer NGWHL Entlire issued share capital
NPCL Entire issued share capital
Dalby Wind Farm Limited Entire issued share capital
Galsworthy Wind Farm Limited Entire lssued share capital
NPCL WHNL Entire issued share capital
NGWHL Cardiff Wind Park Limited Entire issued share capital
1 Bailymena Wind Park Limited _ %Elm"-[e issued share capitel
Bambers Wind Park Limited - E““re issued share capital
: Green Park Wind Park Limited E”Ere fesued share capitl
, Dagenham Wind Park Limited | Eniie ssued share capita
i;?_ Ecotech Wind Park Limited | Entire.ssued share capital
iy Lynch Knoll Wind Park Limited Entirs issued share capltal
Mablethorpe Wind Park Limited Entire lssued share capiial
Fen Farm Solar Park Limited Entire issued share capital
Merchant Wind Park (East Kilbride) Entire issued share capital

Limited
Dundee Merchant Wind Park Limited Entire Issued share capliel
Somerton Wind Park Limited Entire issued share capital
Swattham Wind Park Limited Entire Issued share capital
Worksop Wind Park Limited Entire issued share capital
WHNL Bristol Port Wind Park Limited Entire issued share capital
Shooters Bottorn Wind Park Ltd Entire issued share capital
Fen Farm Wind Park Limited Entire issued share capital
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SCHENULE §
AGREEMENTS
1. The Original SPA,
2. each Additional SPA,;
3. each Project Document to which a Chargor is a party from time to time, and
4, any other document agreed between the Security Trustee and the relevant Chargor.
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SCHEDULE 6

PART A

REAL PROPERTY

1. BRISTOL PORT WIND PARK LIMITED

Leasehold land at Avonmouth Wind Park comprised
in a lease dated 11 September 2008 between (1)
First Corporate Shipping Limited (2) Avonmouth
Wind Park Limited and registered under leasehold
tile number BLI5778

2. DAGENHAN WIND PARK LIMITED

Leasehold land relating to the eastern and western
turbine and southern turbing on land at Dagenham
comprised in two leases dated 1 October 2004 and
one lease dated 12 September 2011 respectively, all
three are between (1) Ford Motor Company Limited
(2) Dagenham Wind Park Limited and registered
under leasehold title numbers EGL499544,
EGL500918 and TGL357315

MERCHANT = WIND PARK
KILBRIDE) LIMITED

(EAST

i

Leasehold land lying to the east side of Langlands
Drive, East Kilbride and to the north west side of
Huriawcrook Road comprised in leases dated 10
July 2000 and 8 August 2000 -between (1) J
Sainsbury Distribution Limited (2) Merchant Wind
Park (East Kilbride) Limited and registered under
leasehold title number LAN155795

FEN FARM SOLAR PARK LIMITED

“Leasehoid land at Fen Farm, Conisholme, Louth,

Lincolnshire comprised in a lease dated 21 February
2011 between (1) Conisholme Farms Limited (2) Fen
Farm Solar Park Limited and registered under
leasehold title number 1326781

5. FEN FARM WIND PARK LIMITED

Leasehold land at Fen Farm, Conisholme,
Lincolnshire comprised in a lease dated 30 July 2007
between (1) Conisholme Farms Limited (2) Fen Farm
Wind Park Limited registered under leasehold title
number LL287195 and a lease of the same date
between (1) Jeffrey Bartram Thompson and (2) Fen
Farm Wind Park Limited and registered under
lsasehold title number LL287197

6. GREEN PARK WIND PARK LIMITED

Leaschold land at Green Park, Reading, Berkshire
comprised in a lease dated 15 Aprll 2005 between
(1) The Prudential Assurance Company Limited (2)
Green Park Wind Park Limited (3) Nexgen Group
Limited {(now known as Ecotricity Group Limited) and
registered under leasehold title number BK397629

7. MABLETHORPE WIND PARK LIMITED

lLeasehold land at Mablethorpe Sewage Treatment
Works, Lincolnshire comprised in a lease dated
13 March 2003 befween (1) Anglian Water Services
Limited (2) Mablethorpe Wind Park Limited and
registered under leasehold fitle number LL227587
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BAMBERS WIND PARK LIMITED

Leasehold land at Bambers Farm, Mile Lane,
Mablethorpe, Lincolnshire comprised in a lease
dated 20 July 2004 between (1) Peter Michael
Tuxworth (2) Bambers Wind Park Limited (3) Nexgen
Group Limited (now known as Ecotricity Group
Limited) and registered under leasehold title number
LL244196

Leasehold land at Poplar Farm, Mablethorpe,
Lincolnshire comprised in a lease dated 20 June
2006 hetwesn (1) Norman Pickard {2} Mablsthorpe
Extension Windpark Limited and registered under
leasehold title number LL271831

DUNDEE MERCHANT WIND PARK

LIMITED

Leasehold land lying to the west of Baldovie Road,
Dundee comprised in leases dated 12 November
2007 and 4 December 2007 between (1) Michelin
Tyre plc (2) Dundee Merchant Wind Park Limited (3)
Ecotricity Group Limited and registered under
leasehald title number ANGS52015

10.

SHOOTERS BOTTOM WIND PARK
LIMITED e

I

jLeasehold land at Shooters Bottom Farm, Chewton

“Mendip comprised in a lease dated 27 July 2007

between (1) Dennis Clothier and Sons Limited (2)

Shicoters Bottom Wind Park Limited (3) Ecotricity |-
| Group Limited and registered under leasehold fitle | - -
| nuimber W$42478 :

11.

SOMERTON WIND PARK LIMITED

| Leasehold land at Blood Hill, Somerton, Norfolk

comprised in a lease dated 27 June 2000 between

+{{#*Bumley Hall Farms Limited (2) Somerton Wind

Park Limited and registered under leasehold tifle

‘[ humber NK251438

12,

ECOTECH WIND PARK LIMITED

Leasehold land at Castle Acre Road, Swaffham,
Norfolk comprised in a lease dated 12 February
1999 between (1) The Ecotech Charitable Trust (2)
Fcotech Wind Park Limited and registered under
leasehold title number NK244628

13.

SWAFFHAM WINDPARK LIMITED

Leasehold land at Sporle Road, Swaffham, Norfolk
comprised in a lease dated 14 May 2003 between
(1) Palgrave Limited (2) Swaffham Wind Park Limited
and registered under leasehold fitie number
NK294881

14,

WORKSOP WIND PARK LIMITED

Leasehold land at Worksop Wind Park comprised in
a lease dated 9 March 2009 between (1) B&Q ple {2)
Worksop Wind Park Limited (3) Ecofricity Group
Limited and registered under [easehold title number
NT455304
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NORTHERN IRISH REAL PROPERTY

PART |

Freehold Unregistered Land

PART I

Leasehold Unregistered Land

[none)

PART I

Registered Land

BALLYMENA WIND PARK'LIMY‘I’,EP

!
5
|
!
i

Leasehold land at Michelin Tyre Factory, Ballymena,”
Northern lreland comprised in a lease dated 4
December 2012 between (1) Michelin Tyre Pubiic
Limited Company (2) Ballymena Wind Park Limited
{3) Ecotricity Group Limited and registered under |
leasehold title number AN187733L S
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SCHEDULE 7

FORN OF NOTICE OF ASSIGNMENT OF CHARGED ACCOUNTS

From: The undersighed companies (the "Obligors"), Deutsche Trustee Company Limited (the
"Security Trustee" and Aviva Annuity UK Limited (the "Noteholder")
To: HSBC Bank plc {the "ProjectCo Account Bank")
Address:  HSBC Bank ple
4th Floor, 3 Temple Quay
Bristol, BS1 6DZ
Fax: 0117 991 6201
Attention; Head of Corporate Banking and Deputy Head of Corporate Banking
Dated; 2016
Dear Sirs
Additional Debenture dated | : 12016 between, inter alios, the Obligars, Ecotricity Wind and

Sun Parks (Issuing) Limited (as "Issuer”), the Noteholder and the Security Trustee (the "Addifional
Debenture™}

1.

2.1

2.2

We refer to the Additional Daifenture, entered into pursuant to a collateral deed {the "Collateral
Deed") made, inter alios,-hefwesn the parties to the Additional Debenture on or about fhe: date
thereof. - . . ,_

, NESITE
ACKNOWLEDGEMENTS, WAIVERS AND UNDERTAKINGS BY THE PROJECTCO ACCOUNT
BANK L R

The Obligors hereby nofify. fhié ProiectCo Account Bank that they have pursuant to the Additional
Debenture assigned by: waieoftacurity to the Security Trustee all their respective tights, . title,
interest and benefit, precersmdcdiure, in and to all moneys from time to time standing to the credit
of the bank accounts heid: with the ProjectCo Account Bank (details of which are sef out in
Schedule 1 hereto) {the "Prdjeét Accounts") together with all interest accruing from time to fime
theraon and the debts represented thereby.

Notwithstanding anything to the contrary, the ProjectCo Account Bank:

2.21 does not have any proprietary interest in the monles deposited in the Project Accounts
but merely holds such amount as banker subject to the terms of this letter of notice and
acknowledgement (this "Notice”) and is not subject to the rules promulgated by the
Financia! Conduct Authority and the Prudential Regulation Authority under the Financial
Services and Markats Act 2000 on client money, as amended or replaced from time to
fime;

222 walves any right it has or may hereafter acquire to combine, consolidate or merge any of
the Project Accounts held with it with each other or with any other account or liability of
any of the parties to this Notice or of any other person;

223 shall not exercise any lien or, to the extent permitted by law, any set off or transfer any
sum standing to the credii of or to be credited to the Project Accounts held with it in or
towards satisfaction of any liablities of the Obligor, the Security Trustee or any other
person to the ProjectCo Account Bank, other than any right of set-off, lien or similar claim
in respect of any fees, charges, expenses and other amounts owed to the ProjectCo
Account Bank and incurred in connection with its performarice of its duties as ProjectCo
Account Banlc and in the event that these are not otherwise met by or on behalf of the
relevant Obligor, such fees, charges, expenses and other amounts shall be debited
directly by the ProjectCo Account Bank from the Project Aceatint concerned;
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224 acknowledges that the Obligors have, pursuant to the Additional Debenture, assigned by
way of security to the Security Trustee all their right, title, interest and benetit, present and
future, in and to all moneys from time to time standing to the credit of the Project
Accounts held with the ProjectCo Account Bank together with all interest accruing from
time to time thereon and the debts represented thereby,

2.25 confirms that, as at the date of this Notice, to the best of its knowledge (but without
imposing any obligation on the ProjectCo Account Bank to make positive enquiries or
searches) it has not received notice of any previous assignments or charges by any
Obligor to any third party of any of its right, title, benefit or inferest in and to the Project
Accounts;

2.26 shall, subject to the payment of the ProjectCo Account Bank's costs and fees in
association therewith, upon reasonable notice being given to the ProjectCo Account Bank
and subject to all applicable laws and regulations, provide such information in its
possession In respect of the Project Accounts held with it as the auditors of the Obligors
may reasonably require for the purpese of auditing the annual accounts of the Obligors
and as the ProjectCo Account Bank may lawfully disclose, and as the Security Trustee
may from time to time request {acting on the instructions of the Noteholder), and the
Obligors authorise and instruct the ProjectCo Account Bank to provide all or any stch
information in respect of the Project Accounts held with it to the Security Trustee; and

227 shall provide the Obligors and, if the Security Trustee shall so request (acting on the
instructions ofthe Noteholder) the Security Trustee, with a statement in respegtof each of
the Projecfsstounts held with it on a semi-annual basis and (if regyasted, upon
reasonablenrictice) any additional statement. The Obligors authorise and_instruct the
ProjectGe Accolmt:Bank to provide statements in respect of the Project Accounts held
with it téHhé Secwity Trustee (who shall forward all such statements to-the Notehlder).

AUTHORISED REPRESENTATIVES

Each of the Secunify'._:‘_[’jr,g'e‘.teé_‘_ahd the Noteholder shall provide the ProjectCo Account Bank with a
list of its authoriscetiapisshtatives on or prior to the execution of this Notice, by-ssing thariorm set
ouf at Schedule 2-iprdior(the "Authorised Representatives”), unless any previaugly:submitted
form remains in full fesisterand effect, in which case the previously notified representatives shall be

the Authorised Representatives.

Each of the Security Trustee and the Noteholder may give the ProjectCo Account Bank five (5)
Business Days' notice in writing in accordance with paragraph & below, of any amendment to thelt
Authorised Representatives but any amendment of the Authorised Representatives shall only take
effect upon the expiry of five (5) Business Days' notice (or such shorter period as agreed by the
ProjectCo Account Bank in its absolute discretion).

The ProjectCo Account Bank shall not be obliged to make any payment or otherwise to act on any
"Instruction" (being an instruction provided by an Obligor, the Security Trustes or the Noteholder
which complies with the requirements set out in paragraph 4.2 below) notified to it under this Notice
if it is unable to verify any signature pursuant to any Instruction against the specimen signature
provided for: .

3.3.1 the relevant Authorised Representaiive (in the case of the Security Trustee or the
Noteholder}; or

332 the relevant authorised sighatory pursuant to the terms of the mandate in place for that
Obligor from time to time (in the case of an Obligor).

DIRECTIONS FOR OPERATION OF THE FROJECT AGCOUNTS
Without prejudice to paragraphs 4.7 and 4.8 below, the Obligors and any party duly authorised by

the Obligors shall operate the relevant Project Account (i} via the ProjectCo Account Bank's
elactronic banking system (HSBCnet) and/or (ji) in accordance with the bank account mandate in

66890863.5\0A03 49




4.2

4.3

4.4

4.5

4.6

EXECUTION VERSION

force from time to time and the ProjectCo Account Bank shall have no control over any deposits or
withdrawals in respect of the Project Accounts.

For payments made outside HSBCnet, the ProjectCo Account Bank will promptly upon receipt of a
payment instruction from the relevant Obligor for such Project Account (or, pursuant fo
paragraphs 4.7 and 4.8 below, the Noteholder or the Security Trustee) and, to the extent of
available cleared funds in the relevant Project Account, give effect to all payment instructions on
the date specified in that instruction, but only if the relevant instruction:

4.2.1 is in respect of a specified sum of money;

4.2.2 is in writing or, in the case of a transfer of funds by electronic transmission, evidenced in
accordance with nermal banking practice for such transfers; and

423 complies with the relevant Project Account mandate.

For the avoidance of doubt each Obligor may only provide an instruction fo the ProjectCo Account
Bank in regard to a Project Account which is registered in its name.

However, notwithstanding paragraph 4.2 above, if:
4.31 any such Instruction is recelved by the ProjectCo Account Bank:
(@ - twon a day which is not a "Business Day" (being a day (otheljtﬁan a Saturday or

A+LantiBunday) on which banks are open for general business IFEkissn); or

(L

S

'f’{ﬁ)'_ ~after 11.00 am (Londen time) on a Business Day; and:*
T i e e L
4.3.2 ~-#stieh Ifstraction contains a request for a transfer of funds on the day of receipt,
then the Prdjééthf}limount Bank shall effect the relevant transfer on the first Business Day after
receipt by:it ofthe féfevant Instruction, fo the extent that there is a cleared balatitestanding to the
credit of thii&iedh Project Account at close of business on the previous SUERESFDay.

g

o

None of the GBfgors, the Security Trustee or the Noteholder shall be pefiffitted to make any
withdrawal or transfer from any Project Accounts held with the ProjectCo Account Bank to the
extent that such withdrawal or transfer causes or will cause such Project Accounts to become
overdrawn. The ProjectCo Account Bank is not obliged to comply with any Instruction which is
conflicting (with another Instruction and/or with the ProjectCo Account Bank's obligations under this
Notice), ambigucus or would cause any Project Account fo become overdrawn and shall incur no
liability resulting from compliance or hon-compliance with any such Instruction (other than resuiting
from its gross negligence, wilful default or fraud).

Where any withdrawal requested under this Notice cannot by virtue of paragraph 4.4 above be
made in its entirety, the ProjectCo Account Bank shall promptly notify each of the relevant
Obligor(s) and the Securlty Trustee of that fact and provide details of the payment not made, the
date on which it should have been made and the amount of the unpaid amount.

The Obligors agree to provide the ProjectCo Account Bank with all the information that it may
require in sufficient time to allow the ProjectCo Account Bank to perform its duties and the
ProjectCo Account Bank is hereby authorised to rely and act upon such Instructions or information
as it shall receive.
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4.7 Notwithstanding anything to the contrary contained herein, if the ProjectCo Account Bank receives
writien notice from an Obligor or the Security Trustee that the security created under the Additional
Debenture has become enforceable or that a Default is outstanding (the "Enforcement Notice")
until further notice from the Security Trustee:

4.7.1 all right, authority and power of the Obligors in respect of the control of the Project
Accounts held with the ProjectCo Account Bank (including, without limitation, by way of
HSBCnet) shall be suspended and of no further effect; and

4.7.2 the ProjectCo Account Bank shall, promptly following receipt of an Enforcement Notice,
comply with, and be entitled to rely upon, any Instruction given by the Security Trustee in
respect of the Project Accounts held with the ProjectCo Account Bank (and subject to the
terms of the Enforcement Notice).

4.8 Each Obligor irrevocably authorises the ProjectGo Account Bank to make any payment {without the
need for authorisation or signature of that Obligor) from the Project Accounts in accordance with
this Notice if either: ‘

4.8.1 the Security Trustee (acting on the instructions of the Noteholder) has nofified the
ProjectGo Accaunt Bank that:

(a) monies are required to be transferred from one Project Account to another; or
P such payment will be due from an Obligor under a‘Rroject Document' (as
S s defined in the Collateral Deed), S atE

,'Lz(inéﬁach case pursuant to the terms of the "Finance ﬂgc_umeﬁifg?!_ {as defined in the
4+ - Colidteral Deed)) and the ProjectCo Account Bank has:not received'instructions from the
-+ < elevant Obligor to make such payment; or a

“itheiSecurity Trustee (acting on the instructions of the Noteholtier). has notified the
i PrEECiCo Account Bank that it has received a termination:nofiae (or any equivalent
ginidsad¥de) under a "Direct Agreement” (as defined in the Cedlgtesat-Beed) in relation to non-
- '~f spayment under a Project Document or is otherwise aware: of such non-payment and the

“&®@ojectCo Account Bank does not receive from the relevansi@bligor by the time such
instructions are required to be glven instructions to allow the ProjectCo Account Barnk to
make such payment not later than the expiry of any grace period for the making of such
payment. :

49 Notwithstanding paragraph 4.2 above, in the event of a conflict between this Notice and any
mandate in place from fime to time in relation to a Project Account, the terms of this Notice shall
prevail.

4,19 The Noteholder is a party to this Notice In its capacity as beneficiary of the security frust created
under the "Security Trust and Intercreditor Deed” (as defined in the Callateral Deed). In the
event that the Security Trustee does not exercise its rights under this Nofice, the Noteholder may,
at its sole discretion, exercise such rights. The Noteholder assumes no obligation under this
Notice. Nothing in this Notice imposes any obligation or liavility on the Noteholder to assume or
perform any of the obligations of the Obligors, the Security Trustee or the PrajectCo Account Bank
under this Notice or renders the Noteholder liable for any breach thereof (but without prejudice to
the terms of the Collateral Deed and the Security Trust and Intercreditor Deed).

5. This authority and instruction is irrevocable without the prior written consent of the Security
Trustee.
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6. Any notice to an Obligor, the Security Trustee or the Account Bank to be given, made or served for
any purposes under this Nofice shall be given, made or served by sending the same by pre-paid
‘post (first class if inland, first class airmail if overseas) or facsimile transmission or by delivering it
by hand as follows:

8.1 For any Obligor:

c/o Ecotricity Group Limited, Unicorn House,

7 Russell Street, Stroud, Gloucestershire, GL5 3AX

Attention: the Company Secretary, with a separate copy of the notice to be sent to the General
Counsel

Fo QU

6.2 Forthe ProjectCo Account Bank;

HSBC Bank plc

4th Floor, 3 Temple Quay

Bristol, BS1 6DZ

Fax:

Attention; Head of Corporate Banking and Deputy Head of Corporate Banking

6.3 Forthe Security Trustee:

Degtsche Trustee Company Limited,
Winahester House, 1 Great Winchester Streef,
Lordon EC2N 2DB
.. Faorthesattention of. Managing Director [CSS
Fax nupnber:

;' iortoisiich other address or facsimile number as shall have been notified (in accordance with this
- baragrph) to the other party hereto and any notice or demand sent by post as aforesaid shall be
.. vdesméi; to have been given, made or served two days in the case:gfinland post or seven days in
-gupizeniaisa of overseas post after despatch and any notice or.gerandient by facsimile fransmission
- vgglaforesaid shall be deemed to have been given, made or served:at the time of despatch provided
“Hiak<in the case of a notice or demand given by facsimile;sransmission a confirmation of
transmission is received by the sending party and such notice or demand. shall forthwith be
confirmed by post. The failure of the addressee to receive such confirmation shall not invalidate

the relevant notice or demand given by facsirhile transmission.

7. For the avoidance of doubf, and notwithstanding the terms of the Additional Debenture or any other
agreement between the Obligors, the Security Trustee and the Noteholder (but always subject to
the provisions of paragraph 4.4 above) the terms of this Notice shall not prevent the ProjectCo
Account Bank from operating the Project Accounts in the ordinary course of banking business
including without limitation, collecting cheques and other payment orders via any medium,
electronic or otherwise or accepting monies for the credit of the Obligars or allowing the Qbligors to
draw cheques and make other payments and generally to withdraw funds from the Project
Aceounts until such time as the ProjectCo Account Bank has received the Enforcement Notice.

8. The Obligors, Security Trustee and Noteholder agree that the ProjectCo Account Bank may rely on
any Instruction, notice or other document or information believed by the ProjectCo Account Bank to
be genuine and correct and to have been signed or communicated by the person by whom it
purports to be sighed or communicated and the ProjectCo Account Bank shall not be liable for the
consequences of such reliance (other than resulting from its gross negligence, wilful misconduct or
fraud) and shall have no obligation whatsoever to verify whether any Instruction, notice or other
documnent or information has been issued In accordance with the Finance Documents or the facts
ofr matters stated therein are true and correct.

9. This notice of assignment and any non-contractual obligations arising out of or in connection with it

are governed by English law. The courts of England have exclusive jurisdiction to settle any
dispute arising out of or in connection with this notice of assignment (including a dispute relating to
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the existenice, validity or termination of this notice of assignment or any non-contractual obligation
arising out of or in connection with this notice of assignment).

10, Please ackrowledge receipt of this notice of assignment and-confirm that you will comply with the
provisions of this notice of assignment, by sighing the acknewledgoement on the attached copy of
thils notice of assignment and returning that copy to the Security. Trustee at the address set eut at
paragraph 8.3 above.

The Obligors
s

5 ek

* AVIVA ASINUITY UK LIMITED

acting-by:

an authdfised signatory of

iva Investors Global Sérvices
iitadwhich Is authorised to sign on
behalf.of Aviva Annuity UK Limited
purstant to a Power of Attorney dated [l .
2018,

in the presence of;

Witriess' signature:;

Name:
Address:

Acting through i_ts’ office at No. 1 Poultty, Londen EC2R 8EJ, with notices for the attention of Kieran Scullion
(with a copy of the notice sent to infrastructureassetmanagement@avivainvestors.com)
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DEUTSCHE TRUSTEE COMPANY LIMITED
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63890863.5\0A03

54

EXEGUTION VERSION

Director/Associate Director




EXECUTION VERSION

[On duplicats]

We acknowledge recelpt of the notice of assignment of which this Is a copy and confirm each of the matters
set out in the notice of assighment.

HSBC Bank plc

By:

Dated: 2016

68290863.5\0A03 55




EXECUTICN VERSION

SCHEDULE 1

CHARGED ACCOUNTS

1. Dalby Wind Park Limited Bank account with account numbergEEIII with
HSBC Bank at sort code iR .

2. Galsworthy Wind Park Limited - Bank account with account number— - vith
HSBC Bank at scri code
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Name:

Position

Specimen signature

A minimum of two signatories from the Security Trustee are required for each instruction by the Security

Trustee.

Name:

Position

Specimen signature

A minimum of one signatory frorethe NoteAolder is required for each instruction by the Noteholder. .
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SCHEDULE 8

FORM OF NOTICE OF ASSIGNMENT OF AGREEMENTS

From: | 1 (the "Security Trustes") and [ ] {(the"Chargor”)
To: [Party to the Agreement]

Address.

Dated:

Dear Sirs

[Chargor] — Security Agreement dated 2016 (the "Security Agreement’}

1. We refer to the Security Agreament.

2. We give notice that by an assignment contained in the Security Agreement the Chargor assigned
to the Security Trustee by way of security all its right, file and interest from time to time in and to
the Agreements, detzils of which are set out in the attached schedule (the "Agreements"),
including rights or claiims in relation to the Agreements. .

3. Until you receive Wwitier-instructions from the Security Trustee to the contrary, jailf_-meneys payable
by you to the Chargor iniespect of the Agreements shall be paid to the | 1 Account
(Account No.[____ ] with [ Lat[ 1 -

4, Despite the agsigririent referred to above or the making of any payment by you to the Security

: Trustee under or in connection with it: ‘

4.1 the Chargor shif&#ish7hiable to perform all its obligations under each Agreetfisnt; akget

4.2 the Security Truste&'and any Delegate shall not at any time be under any obligation or liability to
you under or in respect of any Agreement.

b. The Chargor shall remain entitled to exercise its rights, powers and discretions under each
Agreement, except that the Chargor shall nat and you agree that the Chargor shall not, without the
prior written consent of the Seclirity Trustee;

5.1 amend, supplement, vary ar waive (or agree to amend, supplement, vary or waive) any provision of

- any Agreement;

52 exercise any right to rescind, cancel or terminate any Agreement; or

53 except as provided In the Security Agreement, novate, transfer or assign any of its rights under any
Agreement.

8. You are authotised and instructed, without requiring further approval, to provide the Security
Trustee with such information relating to the Agreements as it may from time to time request and to
send to the Security Trustee and us copies of all hotices issued by you.

7. This authority and Instruction is irrevocable without the prior written consent of the Security
Trustes.

8 This notice of assignment and any non-contractual obligations arising out of or in connection with if

are governed by English law. The courts of England have exclusive jurlediction to settle any
dispute arising aut of or in connection with this notice of assignment (Including a dispute relating to
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the existence, validity or termination of this or any non-contractual obligation arising out of or in
connection with this notice of assignment).

9, Please acknowledge receipt of this notice of assignment and confirm that;

9.1 you will pay all moneys in respect of each Agreement as directed by or pursuant to this notice of
assignment;

9.2 you have not received any other notice of any assignment of an Agreement;

9.3 you will not claim or exercise any set-off or counterctaim in respect of any Agreement; and

2.4 you will bomp1y with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning

that copy to the Security Trustee at | |, marked for the attention of | .

fn SHTY
[ ] {Chargor]
RS ":’ﬂ??.‘-l’;’:—;

By: o Tk - By = O

! . H

[On dupllcate]

‘We acknowledgemcelpt of the notice of assignment of which this is a oopy and e:ﬂnf rm each of the
matters.r ferred-imm paragraphs 9.1 - 9.4 of paragraph 9 of the notice uf asmgnn“sant

}":-.."‘ : % Amu find A

[Party to the Agreetnent]
LR
By:

Dated:
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THE SCHEDULE
AGREEMENTS ASSIGNED

finsert relevant delails]

R Y

68890863.\0A03 80




EXECUTION VERSION

SCHEDULE 9

FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

From: | ] (the "Security Trustee") and | | (the "Chargor")
To: [The Insurers]

Address:

Dated:

Dear Sirs

[Chargor] — Security Agreement dated 2016 (the “Security Agreement")
1. We refer to the Secutity Agreement.

2. We give notice that by an assignment contained in the Security Agreement the Chargor assigned
to the Security Trustee by way of security all its right, title and interest from time to time in and to
the insurances, details of which are set out Iin the attached schedule (the "Insurances"), including
all moneys or proceeds paid or payable deriving from the Insurances and all rights or claims in
relation to the [nsurances.

3. - ihaAll moneys payable by you to the Chargor in respect of the Insurances other than third party

<t Jfsurances shall be paid fo the [ 1 Account. {Account No. 1) with

e Ul ow ], at[ _ .1 unless and until you. receive written notice from the Security

- o Trystee to the contrary, in which event you should make all future payments as then directed by the
- Securily Trustee. N -

4. _..Subiect to any applicable legislation and despite the assigr-lrr-l'entg* referred to above, all sums in
- s vegpect of any claim under any third party Insurance by an insured barty shall be paid:

4.1 ~ridirectly to the person whose claim(s) constitute(s) the risk or liability insured against, provided that
-wrisuch person has executed a discharge of all claims against each insured party in respect of the risk
or tability in relation to which the claim was made; or

4.2 (despite any policy term fo the contrary) to the extent that insurers accept liability to indemnify the
insured party in respect of the claims or llabilities which the insured party has settled directly with
the claimant, to the relevant insured party unless the insured party is the Chargor, in which case
such sums shall be paid as directed by the Security Trustee.

5. This authority and instruction is irrevocable without the prior written consent of the Security
Trustee.
8. This notice of assignment and any non-contractuat obligations arising out of or in connection with it

are governed by English law. The courts of England have exclusive jurisdiction to settle any
dispute arising out of or in connection with this notice of assignment (including a dispute relating fo
the existence, validity or termination of this notice of assignment or any non-contractual obligation
arising out of or in connection with this notice of assignment.

7. Please acknowledge receipt of this notice of assignment and confirm that:

7.1 you will pay all moneys in respect of the Insurances as directed by or pursuant to this notice of
assignment;

7.2 you have not received any other notice of any assignment of any Insurance or of any other security

or interast of any third party in any Insurance;

7.3 you will not claim or exercise any set-off or counterclaim in respect of any Insurance; and
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you will comply with the other provisions of this notice of assignment,
by signing the acknowledgement on the attached copy of this notice of assignment and returning

that copy to the Security Trustee at | |, marked for the attention of | I

[ ] [Chargor]
By: By:
[On duplicate]

We acknowledge receipt of the natice of assignment of which this is a copy and confirm each of the
matters referred fo in paragraphs 7.1 - 7.4 of paragraph 7 of the notice of assignment.

[The Insurers]
By:

Dated:
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SCHEDULE 10
FCRM OF ACCESSION DEED
LAND REGISTRY
FOLIO COUNTY
REGISTERED OWNER:

THIS PROJECTCO DEBENTURE is made on

BY:-

(1)

(2)

(3)

[#] Limited a company incorporated In England with registered number [#], whose registered office
is at [#] {the "New Chargor");

ECOTRICITY WIND AND SUN PARKS {ISSUING) LIMITED, a company incorporated with limited
liability under the laws of England and Wales under registered number 09286545, and whose
registered office is at Unlcorn House, 7 Russell Street, Stroud, Gloucestershire, GLS 3AX (th
"Issuey"} for itself and as agent for and on behalf of each of the existing Chargors; and :

DEUTSCHE TRUSTEE COMP/A#Y LIMITED a company registered in England under number
00338230 and whose registered address is Winchester House, 1 Great Winchester Street, London,
EC2N 2DB as security trustee for the Secured Parties (the "Security Trustee").

RECITAL:~-

This Deed is supplemental fo an additional debenture dated [e] 2016 hetween, inter alia, (1) the Issuer, (2)
the other Chargors named therein and (3) the Security Trustee, as previously supplemented and amended
by eatller ProjectCo Debentures (if any) (the “Additional Debenture").

NOW THIS DEED WITNESSETH as follows:-

1.

2.

Tems defined in the Additional Debenture have the same meaning when used in this Deed.

The New Chargor hereby agrees to be a Chargor for the purposes of the Additional Debenture with
immediate effect, and agrees to be bound by all of the terms of the Additional Debenture as if it had
originally been a party thereto as a Chargor.

Accordingly, without prejudice to the foregoing, the New Chargor covenants with the Security
Trustee that it will pay the Secured Liabiiities as and when the same fall due for payment in
accordance with their terms.

Security Interests
Greation of Security Interests

411 The New Chargor creates the following security interests, with full title guarantee (and for
the purposes of Northern Irish law to the extent, if any, applicable to any Security Assets
hereunder, as beneficial owner) and as security for the payment or discharge of all
Secured Liabilities, in favour of the Security Trustes for itself and as trustee on behalf of
the other Secured Parties: ‘

68890863.5\0A03 64




68890863,5\0A03

(a)

(©)

(d)

(e)

(k)

EXECUTION VERSION

a first legal mortgage over the Real Property in England and Wales desctibed
under the name of that Chargor in Annex A (Real Property) hereto owned by it
on the date of this Deed,

grants and demises unto the Security Trustee by way of first legal mortgage so
much of the Real Property in Northern Ireland as is of freehold tenure (as set
out in Part | (Freehold Unregistered Land) of Annex A, Part B (Northern Irish
Real Property) (save any part of ownership whereof is registered or is in the
course of baing registered in the Land Registry of Northern Ireland) to hold the
same unto and to the use of the Securlty Trustee subject to the proviso for
redemption hereinafter contained,

grants and demises to the Security Trustee by way of first legal morigage so
much of the Real Property in Northern Ireland as is of leasehold tenure (as set
out in Part Il (Leasehold Unregistered Land) of Annex A, Part B (Notthern Irish
Real Property) (save any part of the leasehold ownership whereof is registered
of is in the course of being registered in the Land Registry of Northern Ireland)
to hold the same unto and to the use of the Security Trustee for the residue of
the terms of years created by the respective leases less the last ten days
thereof subject to the proviso for redemption hereinafter contained;

charges to the Security Trustee by way of fixed charge so much of the Real
Property in Northern reland (as set out in Part Il (Registered Land) of Annex
A, Part B (Northern Irish Real Froperty) and comprised in the above mentioned

folios the coimeriship whereof, or In the case of leasehold property the leasehold:.
interest whérsiok, is registered or is in course of being registered in the Land,; -
RegistryZef Northern Ireland with the payment and discharge of the Secured -

Liabilities ahd the relevant Chargor assents to the registration of this ciarge as

a burdea:an-alproperty affected thereby subject to the proviso for rademption -
hereingiier corftained and applies to the Registrar of Titles for the registratiors jri-. .

the above-mentioned folios of the following inhibition:

“except-Undér & Order of the Registrar no charge or other security interest is fo
be registeradiprnoted without the consent of the Registered Owner for the fime
being of Gharge No ...." "

a first fixed equitable charge over all other Real Property owned by it on the
date of this Deed, all Real Property acquired by it after the date of this Deed
and, fo the extent not validly and effectively mortgaged under sub-
paragraphs (a) o (d) above, all Real Property owned by it on the date of this
Peed;

a first fixed charge over the bank accounts set out at Annex B (Charged
Accounts) hereto and all its Bank Accounts, to the extent not validly and
effectively assigned under paragraph 4.1.2 below,

a first fixed charge over all its Receivables, to the extent not validly and
effectively assigned under paragraph 4.1.2 below;

a first fixed charge over all its Shares;
a first fixed charge over all its Investments;

a first fixed charge over all its right, title and interest from time to time in and to
its uncalled capital and goodwill;

a first fixed charge over all its Infellectual Property;

a first fixed charge over all its right, title and interest from time fo time in and to
its beneficial interest, claim or entitlement in any pension fund;
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4.1.4

42 Qualifying Floating Charge

421

422

EXECUTION VERSION

{m) a first fixed charge over all its Plant and Machinety (except that validly and
effectively mortgaged or charged under sub-paragraphs (a) to (d) above); and

(n) a first fixed charge over all its Insurances, to the extent not validly and
effectively assigned under paragraph 4.1.2 below.

The New Chargor, with full title guarantee (and for the purposes of Northern lrish law to
the extent, if any, applicable to any Security Assets hereunder, as beneficial owner) and
as security for the payment of all Secured Liabilities absolutely assigns to the Security
Trustee by way of security, all iis:

(a) Bank Accounts (other than the Charged Accounts);

(b} Receivables;

(c) agreements set out at Annex C (Agreements) hereto and all its Agreements,
and :

{d) Insurances.

The New Chargor, with full fitle guarantee (and for the purposes of Northern Irish law fo
the extent, if any, applicable to any Security Assets hereunder, as beneficial owner} and
as security for thé payment of all Secured Liabilites charges in favour of the Security
Trustee by way &ffiirst floating charge all its undertaking and all its assets, botf*present
and future (ifgliditiyy assets expressed to be morigaged, charged or assigr{égi'?'"

paragrap'll_{gjl)f TR

If or to the extent that for any reason the'assiériment or charging of any
avoided* 3 proflbited, the New Chargor shall hold it and all Related Righifilori
Security Trustee." S

sautdp dm O

The ﬂoatingﬁch‘" Ges created by the New Chargor under paragraph 4.1.3 a'r"é-‘g __'g‘Liélifying
floating charge*:fér the purposes of paragraph 14.2(a) of Schedule B1 to the {n%olvency
Act or paragraph 15.2(a) to the Nl Insolvency Qrder (as applicable)

Paragraph 14 of Schedule B1 to the Insolvency Act or paragraph 15 of Schedule B1 to
the NI Insolvency Order (as applicable) shal! apply to this Deed and the Security Trustee
may appoint an Administrator of the New Chargor pursuant to that paragraph.

4.3 Real Property located in Northern Ireland

4,31

432

68850863.5\0A03

The Chargors hereby aftorn tenant to the Security Trustee of any part of the Real
Praperty located in Northern Irefand at the yearly rent of five pence (if demanded)
provided always that the Securlty Trustee may following an Enforcement Event without
notice to the Chargors determine the tenancy hereby created and enter upon such Real
Property located in Northern freland but so that neither the receipt of the safd rent nor the
said tenancy shall render the Security Trustee liable to account to any person as
morigagee in possession.

It is hereby agreed and declared that the Chargors shall stand possessed of the reversion
immediately expectant upon the term of years hereby granted in any part of the Real
Property located in Northern Ireland in trust for the Security Trustee and to assign,
convey o dispose of the same as the Security Trustee may direct (subject to the proviso
for redemption hereinbefore contained) and the Security Trustee may following an
Enforcement Event remove the Chargors or any other person, persons or body corporate
from being a trustee of the trust declared by this clause and on the death or removal of
the Chargors or such ather person, persons or body corporate appoint a new trustee or
trustees in his, their or its place.
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4.4

4.5

4.6

4.7

4.8

EXECUTION VERSION

Ranking
The floating charges created by the New Chargor under paragraph 4.1.3 rank:
4.4.1 behind any Security granted pursuant to the Original Debenture;

4.4.2 behind all the morigages, fixed charges and assignments created by the New Chargor
pursuant to paragraph 4.1.1 and paragraph 4.1.2; but

4.4.3 in priority to any other Security over the Security Assats of the New Chargor except for
Security ranking in priority in accordance with paragraph7 of Schedule 2 (Rights of
Raceivers) of the Additional Debenture.

Converslon by notice

The Security Trustee may convert the floating charge created by the New Chargor under
paragraph 4.1.3 above into a fixed charge by nofice to the New Chargor specifying the relevant
Security Assefs:

451 if it considers it necessary to do so in order to protect or preserve the Security Interests
over those Security Assets;

4.52 while an Event of Default is continuing; andfor
453 if the-NewwGnargor requesls the Security Trustee to exercise any of i X
Deed. ™ -'% -

Automatic tonversion: -

Except as F;Fd\}ideid in paragraph 4.7 below, if:

4.6.1 any:Chargorztakes any legal step (including, without limitation, the-presentation of a
petiiior, fife tentry into an agreement, the passing of a resolutiort o tfie"rhaking of an
applicatign):to create any Security in breach of paragraph 5.1 (Negative pledge) over any
Security-Asset subject to the floating charge; or R

462 any person takes any legal step (including, without limitation, the presentation of a
petition, the entry into an agreement, the passing of a resolution or the making of an
application) to effect any expropriation, attachment, sequesiration, distress or execution
against any such Security Asset,

the floating charge over the relevant Security Assets shall automatically and immediately be
converted into a fixed charge.

Company voluntary arrangement moratorium

Obtaining @ moratorium or doing anything with a view to obtaining a moratorium pursuant to
Schedule A1 of the Insolvency Act (or Schedule A1 of the NI Insolvency Order (as applicable))
(including any preliminary decision or investigation} shall not cause the floating charge over all or
any of the Security Assets to crystallise until the date upon whieh it is permitted to ctystallise in
accordance with paragraph 13 of Schedule At of the Insolvency Act {or paragraph 24 of
Schedule A1 of the NI Insolvency Order (as applicable)).

No waiver

The giving by the Security Trustee of a notice pursuant to paragraph 4.6 above in relation to any
class of any Chargor's assets, rights and property shall not be construed as a waiver or
abandonment of the Security Trustee's rights to give other similar notices in respect of any other
class of assets or any of the rights of the Security Trustee under any Finance Documents.
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5.1

5.2

6.1

6.2

6.1.3:ovfaciiate the realisation of the asseis which are, or are intended:

EXECUTION VERSION

Restrictions On Dealing With Securify Assets
Negative pledge

The New Chargor shall not create or permit to subsist any Security over any Security Asset, except
as permitted by clause 33.27 (Negative pledge and no disposals) of the Collateral Deed.

Disposals

The New Chargor shall not enter inio a single transaction or a series of transactions {whether
related or not and whether voluntary or Involuntary) fo sell, lease, transfer or otherwise dispose of
any Security Asset, except as permitted by clause 33.18 (Disposals) of the Collateral Deed.

Further Assurance

The New Chargor shall, at its own expense, promptly do all such acts or execuie all such
docurnents {including assighments, transfers, mortgages, charges, notices and instructions) as the
Security Trustee may specify (and In such form as the Security Trustee may require in favour of the
Security Trustee or its nominea(s)):

6.1.1 to perfect the Security created or intended to be created under or avidenced by this Deed
{which may include the execution of a mortgage, charge, assignment or other Security
over:all or any of the assets which are, or are intended fo be, the subject of the Security
Intefests) or for the exercise of any rights, powers and remedies of the Security Trustee

= waierSecured Parties provided by or pursuant to the FinanceLeusttents or by law; or

6.1.2>0 .fo tonfel on the Security Trustee, or confer on the Secured Parties, Security over any
progieitie and assets of any Chargor located in any jurisdiction: oufside England, Wales
int. 4nd Northern Ireland equivalent or similar to the Security infended to be conferred by or
- pursuant to this Deed; and/or i T o

toybe, the subject of

~f - fHEBecurty Interests. e
The New-—rﬁiiﬁiargor shall take zll such action as is available fo it (includihg,smaking all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Securlty conferred or Intended to be conferred on the Security Trustee or the
Secured Parties by or pursuant to this Deed.
Construction of Additional Debenture
The Additional Debenture and this ProjectCo Debenture shall be read together as one instrument
on the basis that references in the Additional Debenture to "ihis Deed", "herein" expressions wili be
deemed to include this ProjectCo Debenture.
Consent of existing Chargors
The existing Chargors hereby agree to the terms of this ProjectCo Debenture and agree that its
execution will in no way prejudice or affect the security and guarantees granted by each of them
under {(and covenants given by each of them in} the Additional Debenture.
Notices

The New Chargor confirms that its address details for notices in relation to the Additional
Debenture are as follows:

c/o Ecotricity Group Limited, Unicorn House,

7 Russell Street, Stroud, Gloucestershire, GL5 3AX
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10.

11.
11.1
11.2

12,

13.

14.

14.1

14.2

14.3

; _Goverhing Law
| _This-Dess and any non-contractual obligations arising out of 'c'xi‘.lh.-so;,. !

- T pyEfigilsh law, provided that any terms or provislons in this ‘Sieed ‘which are particular to Northem
- |rigklaw or which relate to Security Assets situated in Northern |raiand:shall be governed by and

* EnférEsment Lo

EXECUTION VERSION

Attentlon: the Company Secretary, with a separate copy of the notice to be sent to the General
Counsel

Fax: .
Agency

The New Chargor irrevocably appoints the Issuer as its agent for the purpose of executing any
ProjectCo Debenture on its behalf in accordance with Clauses 27 (Changes to the Parties) and 28
(Accession Procedures) of the Additional Debenture.

Third party rights

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has
no right under the Contracts (Rights of Third Partles) Act 1299 to enforce or enjoy the benefit of
any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person who is not a Party
is not required to rescind or vary this Deed at any time.

Counterparts

This Dsed may be executed in any number of counterparts, and thieshas the same effect as if the
signadilres on the counterparts were on a single copy of this Deed. >

=S

. e
CoTHEs . = R

tion with it are governed

construed in accordance wilh Northern Irish law.

th - zmeEiite

Theét'¢ourts of England have exclusive jurisdiction to settle an“:s'dispute arising out of aor in
connection with this Deed (including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation arising out of or in connection with this Deed} (a
"Dispute”).

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

This paragraph 14 (Enforcement) is for the benefit of the Security Trustee only: As a result, the
Security Trustee shall not be prevented from taking proceedings relating fo a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Security Trustee may take concument
proceedings in any number of jurisdictions.

IN WITNESS whereof this Deed has been duly executed the day and year first before written.
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ANNEXES TO PROJECTCO DEBENTURE
ANNEX A
PART A
REAL PRCPERTY
[to be insérted]
PARTB
NORTHERN IRISH REAL PROPERTY
PART |
Freehald Unregistered Land
PART Il
Leasehold Unregisterad Land

PART I

Sort Code: QD

Account No: -
Swift Code:
IBAN:

ANNEX C — AGREEMENTS

Each Project Document to which the New Chargor is a party from time fo time, and any other document
agreed between the Security Trustee and the New Chargor.
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SCHEDULE 11
ADDITIONAL PROJECTCOS
1. Dalby Wind Park Limited (registered in England with company number 6559922); and
2, Galsworthy Wind Park Limited (registered in England with company number 6231489)

each registered at Beaumont House, 172 Southgate Street, Gloucester, Gloucestershire, GL1 2EZ
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SIGNATORIES TO THE PROJECTCO DEBENTURE

SEGURITY TRUSTEE

THE COMMON SEAL of
DEUTSCHE TRUSTEE COMPANY LIMITED was affixed to
this DEED

in the presence of.
Director/Associate Director

Director/Associate Director

" THE ACCEDING CHARGOR

EXECUTED AND DELIVERED as a Sy
DEED by
[insert full company name]

acting by:

Authorised Signatory

in the presence of:

Witness' signature:

Name:

Address:
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THE ISSUER (FOR ITSELF AND AS AGENT FOR THE OTHER CHARGORS)

EXECUTED AND DELIVERED as a
DEED by ECOTRICITY WIND AND SUN PARKS (ISSUING) LIMITED

acting by:
Authorised Signatory

in the presence of:

Witness' signature:

Name:

Address:
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SIGNATORIES
THE CHARGORS
ISSUER

EXECUTED AND DELIVERED as a
DEED by ECOTRICITY WIND AND SUN PARKS (ISSUING} LIMITED

acting by:

Authorised Signatory

In the presence of:

Witness' signature: —

Name: W\CROD(LLE (BTl

Address:

ORIGINAL SHAREHOLDER

EXECUTED AND DELIVERED as a
DEED by ECOTRICITY WIND AND SUN PARKS (HOLDING) LIMITED

N

acting by:
Authorised Signatory

in the presence of:

Witness' signature: _

Name: VICOOv2 L@ (APR G

Address:
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ENGL

EXECUTED AND DELIVERED as a
DEED by EGOTRICITY (NEXT GENERATION} LIMITED

acting by

uthorised Signatory

in the presence of.

Witness' signature: —
Name: yYiCmovet® B Rer™
Address:

Executed as a deed by

GREEN PARK WIND PARK LIMITED
Director

‘ by a director
Witness signature: _

in the presence of:
Name: LRV LLA BPRLr™
Address:

Executed as a deed by

FEN FARM WIND PARK LIMITED }
by a director )
in the presence of. } . s

Direcior

Witness signature: —

Name: i CR UL & %
Address:
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Executed as a deed by
LYNCH KNOLL WIND PARK LIMITED )
by a director

in the presence of:

St e

Director

Withess signature:

Name: Y\ (ARLNTA4 layz o
Address:

Executed as a deed by )

MABLETHORPE WIND PARK LIMITED )
by a director )
in the presence of: )

: —___ Director

Name: YU (CRUNT €42 GV —

Address: T

Executed as a deed by

BAMBERS WIND PARK LIMITED }
by a director )
in the presence of. )

Director

Name: \\ (COOVLA ey OITCCs—~-
Address:
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Executed as a deed by

SHOOTERS BOTTOM WIND PARK

LIMITED :

by a director ]

in the presence of: Director

Witness signature: -
Neme: \ A ¢V 6 v Qi e
Address: ,

Executed as a deed by
SOMERTON WIND PARK LIMITED '
by a director

in the presence of:

N e

—

Director
Witness signature:

Name: \)\, *\:J\{LL;,’} \CY 2 PR S

Address: - _ _' L

Execuied as a dead by

ECOTECH WIND FARK LIMITED )

by a director ) )

in the presence of. ) PR

Director

Witness signature: _

Name: WVWOAOVLLg 12~

Address:

Executed as a deed by

SWAFFHAM WIND PARK LIMITED )
by a director )
in the presence of. ) e

Witness signature: irector

Name: \/\CKROVAL &4 Bt e~
Address:
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Executed as a deed by

BALLYMENA WIND PARK LIMITED )

by a director )

In the presence of: ) ! .

Director

Witness signature:

Name: \\ (RO 62 P
Address:

Executed as a deed by

BRISTOL PORT WIND PARK LIMITED )
by a director }
in the presence of; )

Witness signature:

ey

Address:

Executed as a deed by

CARDIFF WIND PARK LIMITED )
by a director )
in the presence of. )

Director
Witness signature: —

Name: \WY\CA\OV AT St~

Address:

¥

Executed as a deed by
DUNDEE MERCHANT WIND PARK
LIMITED

by a director

in the presence of:

)
)
}

Director

~ Witness signature: 1

Name: V\SALVULLA  SEIRICC~ '
Address:
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irector

Executed as a deed by
MERCHANT WIND PARK
(EAST KILBRIDE)} LIMITED
by & director )
in the presence of:

Witness signature:

Name: \N\ AU LAY

Address:

VIVt

Executed as a deed hy

DAGENHAM WIND PARK LIMITED )
by a director )
in the presence of: }

Witness signature:

Executed-as a deed by

WORKSGP WIND PARK LIMITED } ,
by a director }

i tr_!e_presence of: y

Witness signature: - Director

Name: VicnoreLsa (e

Address:

Executed as a deed by

FEN FARM SOLAR PARK LIMITED
by a director

in the pressnce of:
Witness signature:
Name: WVi\cxoovelss NS N

Address:
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NGWHL

Executed as a deed by

NEXT GENERATION WIND
HOLDINGS LIMITED

by a director

in the presence of:.

actor
Witness signature;

Name: A2 (S W!’&%

N Vgt Mgt

Address:
NPCL
Executed as a deed by ‘ *
NEW POWER COMPANY LIMITED ) e - .
by a director )
)

.in the presence of:

5. it —D"ect@ra.-‘:;

Neme:  \ACKROTCR 44

s

L WHNL

Executed as a deed by
WIND HOLDINGS NORD LIMITED )
by a director )
in the presence of: )

Witness sighature:
Name: ‘A N\CAULIT LA
Address:
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SECURITY TRUSTEE

S

THE COMMON SEAL of
DEUTSCHE TRUSTEE COMPANY LIMITED was affixed to
this DEED

in the presence of:
prAssociate Director

or/Associate Director

66890863.5\0403 B1




