In accordance with
Sections 8594 and M RO 1 C6 % LP? _7_
859 of the Companies \/ O

Act 2006 - Particulars of a charge |R|s Lase orm

A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for X What this form 1s NOT fg For further information, please
You may use this form to register You may not use this { dommn
a charge created or evidenced by register a charge whe

an instrument mstrument Use form §

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it 1s ag
court order extending the time for delivery

WEDNESDAY

.

17/07/2013 #107
COMPANIES HOUSE

You must enclose a certified copy of the mstrument with this form This will be
scanned and placed on the public record

I Company details 1T ‘— [_l_ For offcal usa
Company number J—O_ |? |3_ |_2— I_o— |_6_ |T [T => Filling in this form

Please complete in typescrpt or
Company name in full | SUSTAINABLE COMMUNITIES FOR LEEDS LIMITED bold black capitals

All fields are mandatory unless
I specified or indicated by *

Charge creation date
Charge creation date ["_1— F l"’T IE7_ IF lF lrl- [’G-
H Names of persons, security agents or trustees entitled to the charge

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

Name |BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED

Name

Name

|
|
|
Name I
|
|
|

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

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

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page i
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or iIntangible (or in Scotland) corporeal or incorporeal property not described
ahove? Please tick the appropnate box

x] Yes
[] No

Floating charge

Is the instrument expressed fo contain a fleating charge? Please tick the
appropnate box

[X] Yes Continve
(] No GotoSection?

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

X] Yes

Negative Pledge

Do any of the terms of the charge prohibi or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

[x] Yes
[] No
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MRO1

Particulars of a charge

:

Trustee statement ©

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

)

€ This statement may be fled after
the registration of the charge (use
form MROG)

B

Signature

rPIease sign the form here

Signature

Signature

X MG Lo Mo fi}? X

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

s7R70a8AAM IV T H

CHFPQ25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Regstered Office address

|mm“““ Emily Chalmers

I Compary name
CMS Cameron McKenna LLP

-

|Mdress Mitre House

|160 Aldersgate Street

‘London

| Post town

I County/Region

= [E[E[C[R] (e [e]F

‘ Country

|Dx DX 135316 BARBICAN 2

|relennm 020 7367 3166

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

1 The company name and number match the
information held on the public Register

(] You have included a certified copy of the
nstrument with this form

(] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,567&8

You have given a descnption in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

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

O0oo d

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
oh paper

Make cheques or postal orders payable to
'‘Companies House'

EWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 8320624
Charge code. 0832 0624 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th July 2013 and created by SUSTAINABLE COMMUNITIES
FOR LEEDS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th July 2013

Given at Companies House, Cardiff on 19th July 2013
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SECURITY AGREEMENT

\ , _S""[D 2013

SUSTAINABLE COMMUNITIES FOR LEEDS LIMITED
and

BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED
as Security Trustee

THIS SECURITY AGREEMENT IS ENTERED INTO WITH THE BENEFIT OF AND SUBJECT TO
THE TERMS OF THE SECURITY TRUST AND INTERCREDITOR DEED

CERTIFIED AS ATRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER S.

859G COMPANIES ACT 2006
.fm-.g...é:mm e s e
Date: .\A.LOZLZOLD e
CMS Cameron McKenna LLP,

Mitre House, 160 Aldersgate
Streot, London EC1A 40D

CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London EC1A 4DD
T +44(0)20 7367 3000
F +44(0)20 7367 2000
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THIS DEED 1s dated \ \ ).\l) 2013

BETWEEN

) SUSTAINABLE COMMUNITIES FOR LEEDS LIMITED a company incorporated 1n England
and Wales with registered number 08320624 whose registered office is at One New Change, London
ECA4M 9AF (the "Chargor"), and

(2) BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED (the "Security Trustee")
appointed under and pursvant to the Secunty Trust and Intercreditor Deed as agent and trustee for
the Semor Creditors (as defined 1n the Security Trust and Intercreditor Deed defined below)

BACKGROUND

(A) The Chargor enters 1nto this Deed in connection with the Bonds (as defined in the Collateral Deed
(as defined below))

(B) It 15 intended that this document takes effect as a deed notwithstanding the fact that a party may
execuie this document under hand only

IT IS AGREED as follows

1 INTERPRETATION

1.1 Definitions
In this Deed
"Account Bank" means each bank from time to time holding an Account of the Chargor pursuant to
the terms of the Finance Documents, being at the date of this Agreement Lloyds Bank of New York
Mellon, London Branch.
"Account Bank Agreement” has the meanung given to 1t 1n the Collateral Deed.
"Act" means the Law of Property Act 1925
"Collateral Deed" means the collateral deed entered into on or about the date of this agreement
between (1) the Chargor, (1i) HoldCo, (1u) the Issuer, (1v) the Secunty Trustee, (v) BNY Mellon
Corporate Trustee Services Limited as Bond Trustee, (vi) Assured Guaranty (Europe) Limited and

(vu) Assured Guaranty Mumntcipal Corporation

"Collateral Regulations”™ means the Financial Collateral Arrangements (No 2) Regulations
2003 (SI 2003 No. 3226) as amended.

"Finance Document” has the meaning given to it in the Collateral Deed,
“Insurance” has the meaning given to that term 1n the Collateral Deed

"Majority Creditors" has the meanng given to that term in the Security Trust and Intercreditor
Deed

"Party” means a party to this Deed.

"Project Documents" has the meaning given to 1t 1n the Collateral Deed

1
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(a)

{b)

()

@

()

"Receiver” means an adrumistrative recerver, a receiver and manager or a receiver, in each case,
appointed under this Deed

"Reservations” has the meaning given to that term in the Collateral Deed
“Senior Creditor” has the meaning given to it 1n the Secunty Trust and Intercreditor Deed

"'Secured Obligations' means all present or future, actual or contingent, obligations of each of the
Obligors (whether entered 1nto solely or jointly with one or more persons and whether as principal or
as surety) to any of the Senior Creditors under the Finance Documents (which shall include, without
Limitation, any obligations of any Obligor which may from ume to time anise by way of subrogation
and any hiabihty in respect of any further advances made under the Finance Documents)

"Security Assets" means all assets of the Chargor the subject of any security created by or pursuant
to this Deed or, 1n the case of any nght of the Chargor under a document which cannot be secured in
the manner envisaged by this Deed without the consent of a party to that document, prior to such
consent being given, such right,

"Security Interest" has the meamng given to that term in the Collateral Deed

"Security Period"” means the period beginning on the date of this Deed and ending on the date on
whch al] the Secured Obligations have been unconditionally and irrevocably paid and discharged in
full

"Security Trust and Intercreditor Deed” means the secunty trust and intercreditor deed dated on
or about the date of this Deed between (among others) the Chargor and the Securnity Trustee

Construction

Capitalised terms defined in the Collateral Deed have, unless expressly defined in this Deed, the
same meanng 10 this Deed

The pnnciples of construction set out in the Collateral Deed will have effect as 1if set out in thus
Deed

The term

(i) "Finance Document" includes all amendments and supplements including
supplements providing for further advances,

() the term "financial collateral” has the meamng given to it in the Collateral
Regulations, and

(1) "this Security” means any secunty created by or pursuant to this Deed.

Any covenant of the Chargor under this Deed (other than a payment obligation) remains in force
during the Security Pertod.

The terms of the other Finance Documents and of any side letters between any Parties 1n relation to
any Finance Document are incorporated 1n thus Deed to the extent required to ensure that any
purported disposition of any freehold or leasehold property contained mn this Deed 15 a valid
disposition 1n accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989,

UK - 75695917.7
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(g)
(h)

21

(a)

(b)

(©
2.2

{a)

If the Secunty Trustee considers that an amount paid to a Semior Creditor under a Finance Document
1s capable of being avoided or otherwase set aside on the liquidation or admuinistration of the payer or
otherwise, then that amount will not be considered to have been 1rrevocably paid for the purposes of
this Deed
Any reference to an account shall include any sub-account of such account.
Ualess the context otherwise requires, a reference to a Secunty Asset includes

'¢)] any part of that Secunty Asset,

() the proceeds of sale of that Secunity Asset, and

(tii) any present and future assets of that type
CREATION OF SECURITY
General
All the security created under this Deed

) 1s created 1n favour of the Security Trustee,

{u) 15 created over present and future assets of the Chargor,

(1)  1s secunty for the payment of all the Secured Obligations, and

(v) is made with full utle guarantee 1n accordance with the Law of Property
{Miscellaneous Provisions) Act 1994

If the nghts of the Chargor under a document cannot be secured in the manner envisaged by this
Deed without the consent of a party to that document:

(i) the Chargor must noufy the Security Trustee promptly,

(u) this Secunty will secure all amounts which the Chargor may receive, or has
recetved, under or in respect of that document but exclude the document stself, and

(u1) unless the Secunty Trustee otherwise requires, the Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that document being
secured under this Deed.

The Secunty Trustez holds the benefit of this Deed on trust for the Senior Creditors
Land
‘The Chargor charges,

(1) by way of a first legal mortgage all estates or interests 1n any freehold or leasehold
property now owned by it,

(u) (to the extent that they are not the subject of a mortgage under subparagraph (1)
above) by way of first fixed charge all estates or interests 1n any freehold or
leasehold property

UK - 75695917 7




(b)

2.3
(a)

)]

(©

24

(@)

{b)

2.6

A reference 1n this Deed to any freehold or leaseheld property includes-
) all bmldings, fixtures, fitings and fixed plant and machinery on that property: and
(ii) the benefit of any covenants for title given or entered 1nto by any predecessor 1n title
of the Chargor in respect of that property or any moneys paid or payable 1n respect
of those covenants.
Investments
The Chargor charges by way of a first fixed charge its interest in all shares, stocks, debentures,
bonds, warrants, coupons or other securities and investments owned by it or held by any nominee on

its behalf {including any Authorised Investment).

A reference in this Deed to any stock, share, debenture, bond, warrant, coupon or other securnty
includes

() any dividend, interest or other distnbution pard or payable,

(u) any right, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise;

(m)  any right aganst any clearance system, and
(v}  any nght under any custodian or other agreement,
m relation to that stock, share, debenture, bond, warrant, coupon or other secunty

A “clearance system” means for the purposes of this Deed a person whose business 15 or includes
the provision of clearance services or securty accounts or any nominee or depositary for that person

Plant and machinery

The Chargor charges by way of a first fixed charge all plant and machinery owned by the Chargor
and 1ts interest 1 any plant or machinery in 1ts possession.

Credit balances
The Chargor charges by way of a first fixed charge all of 1ts rights 1n respect of all amounts standing
to the credit of any account 1t has with any person and the debt represented by that account This

includes each Project Account (as defined in the Account Bank Agreement).

The Chargor must

)] promptly serve a notice of charge, substantially 1n the form of Part 5 of Schedule 1 (Forms
of Letter for each Project Document, Insurances and Accounts), on each Account Bank, and

(i) use all its reasonable endeavours to procure that the Account Bank promptly acknowledges
such notice referred to 1n (b)(1) above, substantially 1n the form of Part 6 of Schedule 1
(Forms of Letter for each Project Dacument, Insurances and Accounts),

Book debts etc.

The Chargor charges by way of a first fixed charge.

4
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2.7

(a)

(b)

28

{a)

(b)

29

2.10

(a) all of 1ts book and other debts,
(b) all other moneys due and owing to 1t (including any compensation), and

{c©) the benefit of all nghts, secunities or guarantees of any nature enjoyed or held by it in
relation to any 1tem under paragraph (a) or (b) above

Other contracts
The Chargor assigns by way of securnty all of its nghts 1n respect of*
® any agreement to which it 1s a party (including the Project Documents) except to the
extent that it s subject to any fixed security created under any other term of this
Clause,
{u) any letter of credit or bond 1ssued 1n 1ts favour, and

(i) any bill of exchange or other negotiable 1nstrument held by it

To the extent that they are not effectively assigned under paragraph (a) above, the Chargor charges
by way of first fixed charge of all of 1ts rights referred to in paragraph (a) above

Insurances
The Charger assigns by way of security all of its nghts in respect of the Insurances (including
without hmutation all claims and returns of premium in respect of them) and any other contract or

policy of insurance taken out by 1t or on its behalf or in which 1t has an interest.

To the extent that they are not effectively assigned under paragraph (a) above, the Chargor charges
by way of first fixed charge of all of 1ts rights referred to 1n paragraph (a) above.,

Intellectual property
The Chargor charges by way of a first fixed charge, ail of its nights in respect of

() any know-how, patent, trade mark, service mark, design, business name, topographical or
similar nght,

®) any copynight or other intellectual property monopoly night, or

{c) any 1nterest (including by way of licence) 1n any of the above,

1n ¢ach case whether registered or not and including all apphcations for the same

Miscellaneous

The Chargor charges by way of first fixed charge

(a) any beneficial interest, claim or entitlement it has in or to any assets of any penston fund,
®) 1ts goodwill,

(c) the benefit of any authorisation (statutory or otherwise) held in connection with 1ts business
or the use of any of 115 assets;

UK - 756959177




2.11

(@

®)

()

(d)

(e

(d) the nght to recover and receive compensation which may be payable to it 1n respect of any
authorization referred to 1n paragraph (c) above, and

(e) its uncalled capital
Floating charge

The Chargor charges by way of a first floating charge all its assets not at any time otherwise
effecively mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under
this Clause 2 (Creation of Security).

Except as provided below, the Security Trustee may by notice to the Chargor convert the floatng
charge created by this Clause 2 11 (Floanng charge) with immediate effect into a fixed charge as
regards any of the Chargor's assets specified 1n that notice, if.

6] an Event of Default 15 outstanding,

() the Security Trustee considers those assets to be 1n danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy or that it 1s desirable to do so to protect or preserve the
security constituted by this Deed over any of the Secunity Assets and/or the prionty
of that secunty, or

(s} the Chargor fails to comply, or takes or threatens to take any action which in the
opiuon of the Secunty Trustee 1s likely to result in 1t falling to comply with 1its
obligations under Clause 4 (Restnicrions on Dealings).

The floating charge created by this Clause 2 11 (Floating charge) may not be converted tnto a fixed
charge solely by reasen of.

() the obtaining of a moratorium, or

(1) anything done with a view to obtaiming a moratorium,
under the Insolvency Act 2000
The floating charge created under this Clause 2.11 (Floating charge) will (in addition to the
circumstances in which the same will occur under general law) automatically convert into a fixed

charge over all of the Chargor's assets if

() an admmstrator of the Chargor 1s appointed or the Secunty Trustee receives notice
of any intention to appoint an adminsstrator of the Chargor,

(i) the Chargor creates or attempts to create any Secunty Interest over any of the
Security Assets (except as expressly permutted under the Collateral Deed), or

()  any person levies or attempts to levy any distress, execution or other process against
any of the Secunty Assets

The floating charge created by thus Clause 2 11 (Filoating charge) 1s a “qualifying floating charge”
for the purposes of Paragraph 14 of Schedule Bl to the Insolvency Act 1986.

UK - 75695917.7
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3.1

32
(a)

(b)

(c)

5.1

Exercising rights by the Chargor

Except whilst an Event of Default 1s outstanding the Chargor may exercise its rights under or
retation to the assets charged and/or assigned by Clauses 2 2 (Land), 2.3 (Investments),2 4 (Plant and
machtnery), 2 5 (Credit balances), 2 6 (Book debts etc), 2.7 (Other contracts), 2 8 (Insurances),
2 9 (Intellectual property) and 2 10 (Miscellaneous) provided that the exercise of those rights 1n the
manner proposed would not result 1n the occurrence of an Event of Default

REPRESENTATIONS AND WARRANTIES — GENERAL
Nature of security

Subject to the Reservations and any general principles of law, or qualifications referred to in any
legal opimon, the Chargor represents and warrants to ¢ach Senior Creditor that this Deed creates
those Secunty Interests 1t purports to create with the ranking set out in this Deed and 1s not hable to
be avoided, amended or otherwise set aside on the Liquidation or admimistration of the Chargor or
otherwise.

Times for making representations

The representations and warranties set out 1n this Deed {(including in this Clause) are made on the
date of this Deed

Unless a representation and warranty 1s expressed to be given at a specific date, each representation
and warranty under thus Deed 1s deemed to be repeated by the Chargor on each date dunng the
Secunty Penod

When a representation and warranty 1s repeated, 1t 1s applied to the curcumstances existing at the time
of repetition.

RESTRICTIONS ON DEALINGS

The Chargor must not:
(a) create or allow to subsist any Security Interest (other than this Deed) on any Secunty Asset,
or

(b) sell, transfer, licence, lease or otherwise dispose of any Security Asset,

except as expressly allowed under the Collateral Deed

LAND

General

In this Clause

"Fixtures' means all fixtures and fittings and fixed plant and machinery on the Mortgaged Property

"'Mortgaged Property” means all estates or interests in any freehold or leasehold property included
in the definition of '"Security Assets' 1n Clause 1 1 (Definitions)

"Premises” means all builldings and structures included 1n the definition of "Security Assets' in
Clause 1.1 (Definitions)

UK - 75695917.7
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5.3

5.5

@

"Report on Title" means any report on title on the Mortgaged Property addressed to the Security
Trustee

Title
The Chargor represeats to each Semor Creditor that except as disclosed tn any Report on Title
(a) 1t 15 the legal and beneficial owner of the Mortgaged Property,

b) no breach of any law, regulation or covenant 1s outstanding which affects or might affect
matenally the value, marketability or use of the Mortgaged Property,

(c) there are no covenants, agreements, stipulations, reservations, conditions, interest, rights or
other matters whatsoever affecting the Morigaged Property,

(d) nothing has arisen or has been created or 1s subsisting which would be an overnding interest
over the Mortgaged Property,

(e) no facilities necessary for the enjoyment and use of the Mortgaged Property are enjoyed by
the Mortgaged Property on terms entitling any person to termunate or curtail its use;

9] 1t has received no notice of any adverse claims by any person 1n respect of the ownership of
the Mortgaged Property or any interest in it, nor has any acknowiedgement been given to
any person 1n respect of the Mortgaged Property, and

® the Mortgaged Property 1s held by it free from any Secunty Interest or any tenancies or
licences

Repair
The Chargor must keep

(a) the Premises in good and substantial repair and condition and adequately and properly
painted and decorated, and

®) the Fixtures and all plant, machinery, implements and other effects owned by 1t and which
are in or on the Preruses or elsewhere in a good state of repair and 1n good working order
and condition.

Compliance with leases and covenants

The Chargor must.

(a) perform all the terms on its part contained 1n any lease compnsed in the Mortgaged
Property, and

(b) not do or allow to be done any act as a result of which any lease compnsed in the Mortgaged
Property may become liable to forfeiture or otherwise be termunated.

Acquisitions
If the Chargor acquires any frechold or leasehold property after the date of this Deed 1t must.

) notify the Secunty Trustee immediately,

8
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(®)

5.6

57

58

{u) immediately on request by the Secunty Trustee and at the cost of the Chargor,
execute and deliver to the Secunty Trustee a legal mortgage 1n favour of the
Security Trustee of that property in any form which the Secunty Trustee may
require;

(1)  1f the utle to that frechold or leasehold property 1s registered at The Land Registry or
required to be so registered, give The Land Registry wntten notice of this Secunty,
and

(v}  of applicable, ensure that this Security is correctly noted n the Regster of Tule
against that title at The Land Registry

If the consent of the landlord 1n whom the reversion of a lease is vested 15 required for the Chargor to
execute a legal mortgage over it, the Chargor will not be required to perform that obligation unless
and until 1t has obtained the landlord’s consent. The Chargor must use 1ts reasonable endeavours to
obtain the landlord’s consent

Compliance with applicable laws and regulations

The Chargor must perform all its cbligations under any law or regulation 1n any way related to or
affecting the Mortgaged Property.

Notices

The Chargor must, within 14 days after the receipt by the Chargor of any application, requirement,
order or notice served or given by any public or local or any other authonity with respect to the
Mortgaged Property (or any part of 1t)

(a) deliver a copy to the Securnity Trustee, and

¢4)] inform the Security Trustee of the steps taken or proposed to be taken to comply with the
relevant requirement.

Leases

The Chargor must not grant or agree to grant (whether 1n exercise or independently of any statutory
power) any lease or tenancy of the Mortgaged Property or any part of 1t or accept a surrender of any
lease or tenancy or confer upon any person any contractual licence or night to occupy the Mortgaged
Property other than as expressly allowed under the Collateral Deed

The Land Registry

The Chargor must apply to the Chief Land Registrar for a restnction in the following terms to be
entered on the Register of Title relating to any Mortgaged Property registered at The Land Registry
and against which this Security may be noted,

"No disposition of the registered estate by the propnetor of the registered estate 15 to be registered
without a written consent signed by the proprietor for the time being of the charge dated

m favour of BNY Mellon Corporate Trustee Services Linuted referred to in the charges
register”.
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5.10

511

6.

6.1

6.2

6.3

6.4

Depostt of title deeds

The Chargor must promptly deposit with the Secunity Trustee all deeds and documents of title
relating to the Mortgaged Property and all local land charges, 1and charges and The Land Registry
search cernficates and simular documents received by or on behalf of the Chargor.

Power to remedy

If the Chargor fails to perform any term affecting the Mortgaged Property, the Chargor must allow
the Secunty Trustee or 1ts agents and contractors.

(a) to enter any part of the Mortgaged Property,

() to comply with or object to any notice served on the Chargor in respect of the Mortgaged
Property, and

{©) to take any achion as the Secunty Trustee considers necessary to prevent or remedy any
breach of any such term or to comply with or object to any notice 1n relation to the
Mortgaged Property

The Charger must immediately on request by the Secunty Trustee pay the costs and expenses of the

Secunty Trustee or its agents and contractors incurred in connection with any action taken by 1t

under this Subclause.

INVESTMENTS

Terms

If there is any conflict between the terms of this Clause and the Account Bank Agreement, the
Account Bank Agreement will prevail

General
In this Clause.

"Investments" means all shares, stocks, debentures, bonds or other securihes and investments
included in the definition of "'Security Assets" in Clause 1 | {Definitions)

Investments

The Chargor represents to each Semor Creditor that:

(a) to the extent apphicable, the Investments are fully pad; and

() 1t 1s the sole legal and beneficial owner of the Investments

Deposit

The Chargor must

(a) unless deposited with the Account Bank under the Account Bank Agreement, immedzately

deposit with the Security Trustee, or as the Security Trustee may direct, all certificates and
other documents of title or evidence of ownership 1n relation to the Investments, and

10
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6.5

6.6
(a)
(b)

6.7

(a)

(b)

(c)

6.8

(@

{b) promptly execute and deliver to the Secunty Trustee all share transfers and other documents
which may be requested by the Secunity Trustee 1n order to enable the Secunity Trustee or
the Account Bank or its normnees to be registered as the owner or otherwise obtain a legal
title to the Investments

Changes to rights

The Chargor must not take or allow the taking of any action on 1ts behalf which may result 1n the
nghts attaching to any of the Investments being altered or further shares in the Chargor being 1ssued,

Calls

The Chargor must pay all calls or other payments due and payable in respect of any Investment

If the Chargor fails to do so, the Secunty Trustee may pay the calls or other payments on behalf of
the Chargor The Chargor must immediately on request reimburse the Secunty Trustee for any
payment made by the Secunty Trustee under this Subclause

Other obligations in respect of Investments

The Chargor must.

) comply with all requests for information which are within 1ts knowledge and which
it 1s required by law (including section 793 of the Compames Act 2006) or the
constitutional documents relating to any of 1ts Investments to comply with If 1t fails
to do so, the Secunty Trustee may elect to provide any information which 1t may

have on behalf of the Chargor; and

(1) promptly supply a copy to the Secunty Trustee of any information referred to in
subparagraph (1) above

The Chargor must comply with all other conditions and obligations assumed by 1t in respect of any
Investment

None of the Senior Creditors are obliged to:
0] perform any obligation of the Chargor,
(1) make any payment,

(m1)  make any enquuiry as to the nature or sufficiency of any payment received by it or the
Chargor, or

(v) present or file any claim or take any other action to collect or enforce the payment of
any amount to which 1t may be entitled under thas Deed,

1n respect of any Investment.
Voting rights

Before this Security becomes enforceable the voting rights, powers and other nghts n respect of the
Investments must (if exercisable by the Secunty Trustee) be exercised in any manner which the
Chargor may direct 1n writing, and the Chargor hereby indemnifies the Secunty Trustee against any
loss or hability incurred by the Secunty Trustee as a consequence of the Secunty Trustee (or any of

1
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(b)

6.9

6.10

7.

71

7.2

its delegates, sub delegates, agents or appointees) acting in respect of the Investments on the
direcuion of the Chargor

After this Secunty has become enforceable, the Secunty Trustee may exercise {in the name of the
Chargor and without any further consent or authonty on the part of the Chargor) any voting rights
and any powers or nghts which may be exercised by the legat or beneficial owner of any Investment,
any person who is the holder of any Investment or otherwise

Clearance systems

The Chargor must, 1f so requested by the Security Trustee, instruct any clearance system to transfer
any Investment held by i1t for the Chargor or its nominee to an account of the Secunty Trustee, the
Account Bank or its nominee with that clearance systemn

Custodian arrangements

The Chargor must

(a) promptly give notice to any custodian of any agreement with that custodian in respect of any
Investment in a form the Secunty Trustee may require, and

) use reasonable endeavours to ensure that the custodian acknowledges that notice 1n a form
the Secunty Trustee may require.

INTELLECTUAL PROPERTY
General
In this Clause ''Intellectual Property Rights'' means

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
simular night,

b any copyrtght or other intellectual property monopoly right,
©) any 1nterest (including by way of licence) 1n any of the above, or
(d) any application for any of the above,

in each case, whether registered or not, and included in the definition of "Security Assets" in
Clause 1 1 (Definitions)

Representations
The Chargor represents to each Semor Creditor that

(a) the Intellectual Property Rughts owned by it are all of the Intellectual Property Rights
required by it in order for 1t to carry on 1ts business as 1t 15 now being conducted,

(b} 115 the sole legal and beneficial owner of those Intellectual Property Raghts,
(c) those Intellectual Property Rughts are free of any Secunity Interests (except for those created
by or under this Deed) and any other nghts or interests (including any hicences) in favour of

third parties,

12
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(d)

(e)

1t does not, 1n carrying on 1ts business, infnnge any Intellectual Property Rights of any thurd
party, and

to its knowledge, no Intellectual Property Right owned by 1t is being infringed, nor 1s there
any threatened infringement of any such Intellectual Property Rught

73 Preservation

(a) The Chargor must.

()] make such registrations and pay such fees, registration taxes and sinular amounts as
are necessary to keep 1ts Intellectual Property Rights in force,

(u) take all other steps which are practicable to marntain and preserve its interests n its
Intellectual Property Rughts;

()  1f requested to do so by the Security Trustee, make entries 1n any public register of
1ts Intellectual Property Rights which either record the existence of this Deed or the
restrictions on disposal imposed by this Deed, and

(iv)  take such steps as are necessary (including the institution of legal proceedings) to
prevent third parties infringing those Intellectual Property Rights

The Chargor must ensure that, except with the pnor consent of the Secunty Trustee, none of its
Intellectual Property Rights which 1s registered 15 abandoned or cancelled, lapses or 15 hable to any
claim of abandonment for non-use or otherwise.

8. PROJECT DOCUMENTS AND INSURANCES

The Chargor must

(a)

()

(©)

(d)

promptly serve a notice of assignment, substantially in the form of Part 1 of Schedule 1
(Forms of Letter for each Project Document s, Insurances and Accounts), on each
counterparty to a Project Document who has not entered into a Direct Agreement wath the
Secunty Trustee,

use its reasonable endeavours to procure that each such counterparty promptly acknowledges
such notice referred to in (a) above, substantially in the form of Part 2 of Schedule 1 (Forms
of Letter for each Project Document and Insurances),

promptly serve a notice of assignment in the form of Part 3 of Schedule 1 (Forms of Letter
Jor each Project Documents, Insurances and Accounts) on each provider of the Insurances,
and

use 1ts reasonable endeavours to procure that each provider of the Insurances acknowledges
such notice of charge referred to 1n (c) above, 1n the form of Part 4 of Schedule 1 (Forms of
Lerter for each Project Documents, Insurances and Accounts)

9. PLANT AND MACHINERY

9.1 Maintenance

The Chargor must:

(a)

UK - 75635917 7

keep 1ts plant and machinery in good repair and 1n good working order and condition, and
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9.2

10.

11.

11.1

11.2

12.
121

(a)

®

©

(d

) comply with all laws and regulations in any way related to or affecting its plant and
machinery.

Access

The Chargor must allow the Secunty Trustee and/or any person nomunated by it at all reasonable
times to enter upon any part of any premuses owned by 1t to view the Plant and machinery.

NAMEPLATES

The Chargor must take any action which the Secunty Trustee may require to evidence the interest of
the Secunty Trustee in the plant and machinery. This includes fixing a nameplate on the plant and
machinery 1n a promunent position stating that

(a the plant and machinery 15 charged in favour of the Security Trustee, and

(b) the plant and machinery must not be transferred, sold, destroyed or otherwise interfered with
without the pnor consent of the Secunty Trustee

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Secunty will become immediately enforceable if an Event of Default i1s outstanding The
Secunty Trustee shall use its reasonable endeavours (without it or any other Semor Creditor
incurring any liability and subject to 1t being indemnified and/or secured and/or pre-funded to its
satisfaction) to procure that notice 1s given to the Chargor that this Secunty 1s enforceable

Enforcement

After this Secunty has become enforceable, the Secunty Trustee may in its absolute discretion
enforce all or any part of this Secunity in any manner 1t sees fit or as the Majornity Creditors direct.

ENFORCEMENT OF SECURITY
General

The power of sale and any other power conferred on a mortgagee by law (including under
section 101 of the Act and the power to appoint an administrator) will be immediately exercisable at
any tume after this Security has become enforceable

For the purposes of all powers imphied by law, the Secured Obligations are deemed to have become
due and payable on the date of this Deed

Any restniction on the power of sale (tncluding under Section 103 of the Act) or the nght of a
mortgagee to consolidate mortgages conferred by law (including under section 93 of the Act) does
not apply to this Security.

For the purposes of the Collateral Regulations, after this Security is enforceable the Secunty Trustee
may appropnate all or any part of any financial collateral which 1s subject to a legal or equitable
mortgage created under or pursuant to this Deed in or towards satisfaction of the Secured
Obligations. Where 1t does so, the value of the financial collateral so appropnated shall be such
amount as the Secunty Trustee so determunes having taken into account advice obtained by 1t from
an independent firm of accountants

14
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(e)

13,

13.2

133

134
@

®)

13.5

Any powers of leasing conferred on the Secunity Trustee by law are extended so as to authorise the
Secunty Trustee to lease, make agreements for leases, accept surrenders of leases and grant options
as the Secunty Trustee may think fit and without the need to comply with any restnctions conferred
by law (including under section 99 or 100 of the Act)

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Secunty Trustee nor any Receiver will be hable, by reason of entenng into possession of
a Secunty Asset.

{a) to account as mortgagee 1n possession or for any loss on realisation, or

(b for any default or omussion for which a mortgagee in possession might be liable

Privileges

Each Receiver and the Secunty Trustee 1s entitled to all the rights, powers, privileges and immumities
conferred by law (including the Act) on mortgagees and receivers duly appomted under any law
(including the Act).

Protection of third parties

No person (including a purchaser) dealing with the Security Trustee or a Receiver or its or his agents
will be concerned to enguire

(a) whether the Secured Obligations have become payable,

() whether any power which the Secunty Trustee or a Receiver 1s purporting to exercise has
become exercisable or is being properly exercised,

(<) whether any money remains due under the Finance Documents, or
(d) how any money paid to the Secunty Trustee or to that Receiver 1s to be applied
Redemption of prior mortgages
At any time after this Security has become enforceable, the Secunty Trustee may.
(1) redeem any prior Secunty Interest against any of its assets, and/or
() procure the transfer of that Secunty Interest to itself; and/or
(u1) settle and pass the accounts of the pnior mortgagee, chargee or encumbrancer, any
accounts so settled and passed will be, in the absence of manifest error, conclusive
and binding on the Chargor
The Chargor must pay to the Secunty Trustee, immediately on demand, the costs and expenses
mncurred by the Secunty Trustee 1n connection with any such redemption and/or transfer, including
the payment of any principal or interest.
Contingencies
If this Secunty 15 enforced at a time when no amount 1s due under the Finance Documents but at a

time when amounts may or will become due, the Secunty Trustee (or the Receiver) may pay the
proceeds of any recovenes effected by it into a suspense account.

15
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14.

14.1

(a)

(b)
(©)

@

14.2

14.3

144

(a)

®)

14.5

RECEIVER
Appointment of Receiver

Except as provided below, the Secunty Trustee may appoint any one or mose persons to be a
Recerver of all or any part of the Security Assets 1f

(1) this Secunty has become enforceable, or
(1) the Chargor so requests the Secunty Trustee in wnting at any time
Any appointment under paragraph (a} above may be by deed, under seal or 1n writing under its hand

Any restnction on the nght of a mortgagee to appoint a Receiver conferred by law (including under
Section 109(1) of the Act) does not apply to this Deed

The Secunity Trustee is not entitled to appoint a Receiver salely as a result of the obtaining of a
moratornum (or anything done with a view to obtaining a moratorium) under Section 1A of the
Insolvency Act 1986 (as amended by the Insolvency Act 2000) except wath the leave of the court

Removal

The Secunty Trustee may by wniting under its hand (subject to any requirement for an order of the
court 1n the case of an admumstrative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver 1n the place of any Receiver whose appointment may
for any reason have terminated

Remuneration

The Secunty Trustee may fix the remuneration of any Receiver appointed by it and any maximum
rate imposed by any law (including under section 109(6) of the Act) will not apply

Agent of the Chargor

A Recerver will be deemed to be the agent of the Chargor for all purposes and accordingly will be
deemed to be 1n the same position as a Receiver duly appointed by a mortgagee under the Act. The
Chargor alone is responsible for the contracts, engagements, acts, onussions, defaults and losses of a
Recerver and for habilities incurred by a Receiver

No Semor Creditor wall incur any lability (either to the Chargor or to any other person) by reason of
the appointment of a Receiver or for any other reason.

Relationship with Security Trustee

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (etther
expressly or impliedly) or by law on a Receiver may after this Secunty becomes enforceable be
exercised by the Security Trustee in relation to any Secunty Asset without first appointing a
Receiver and notwithstanding the appointment of a Recetver

16
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15.

15.1

(a)

{b)

15.2

153

154

(a)

(b
155

15.6

(a)

(&

(c)

15,7

POWERS OF RECEIVER

General

A Receiver has all of the nghts, powers and discretions set out below 1n thus Clause in addition to
those conferred on 1t by any law, including alt the rights, powers and discretions conferred on a
recerver under the Act and a recerver or an administrative receiver under the Insolvency Act, 1986

If there 1s more than one Receiver holding office at the same tume, each Receiver may (unless the
document appointing him states otherwise) exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of any other Receiver.

Possession

A Recerver may take immediate possession of, get in and collect any Secunty Asset.

Carry on business

A Receiver may carry on the business of the Chargor in any manner he thinks fit

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as he
thinks fit.

A Receiver may discharge any person appointed by the Chargor

Borrow money

A Receiver may raise and borrow money either unsecured or on the secunty of any Security Asset
either 1n pnonty to this Secunty or otherwise and generally on any terms and for whatever purpose
which he thinks fit

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally 1n any manner and on any terms which he thinks fit.

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 penod which he thinks fit.

Fixtures, other than landlord's fixtures, may be severed and sold separately from the property
contaning them without the consent of the Chargor.

Leases
A Recerver may let any Secunty Asset for any term and at any rent (with or without a premum)

which he thinks fit and may accept a surrender of any lease or tenancy of any Secunty Asset on any
terms which he thinks fit (including the payment of money to a lessee or tenant on a surrender)

17
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158 Compromise
A Receiver may settle, adjust, refer to arbitration, compromuse and arrange any claim, account,
dispute, question or demand with or by any person who 1s or claims to be a creditor of the Chargor or
relating 1n any way to any Secunty Asset.

159  Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, smit or proceedings 1n
relation to any Secunty Asset which he thinks fit.

1510 Receipts

A Receiver 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

15.11 Subsidiaries
A Recerver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Security Asset
15.12 Delegation
A Recetver may delegate his powers in accordance with this Deed
15.13 Lending
A Receiver may lend money or advance credit to any customer of the Chargor
15.14 Protection of assets
A Receiver may

(a) effect any repair or msurance and do any other act which the Chargor might do in the
ordinary conduct of 1ts business to protect or improve any Security Asset,

(b) commence and/or complete any building operation, and

(c) apply for and maintain any planmng permission, building regulation approval or any other
authonsation,

in each case as he thinks fit
15.15 Other powers
A Receiver may.

(a) do all other acts and things which he may consider desirable or necessary for realising any
Secunty Asset or mcidental or conducive to any of the rights, powers or discretions
conferred on a Recerver under or by virtue of this Deed or law,;

(b) exercise 1n relation to any Secunty Asset all the powers, authonities and things which he
would be capable of exercising if he were the absolute beneficial owner of that Securty
Asset, and

(©) use the name of the Chargor for any of the above purposes.

18
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16.
(®)

(b)

17,

18,

18.1

18.2

18.3

19,

AFPLICATION OF PROCEEDS

Any moneys received by the Secunty Trustee or any Receiver after this Secunty has become
enforceable must be applied 1n accordance with the Secunty Trust and Intercreditor Deed

This Clause is subject to the payment of any claims having prionty over this Secunty This Clause
does not prejudice the nght of any Senior Creditor to recover any shortfall from an Obligor

EXPENSES AND INDEMNITY
The Chargor must

{(a) immediately on demand pay all fees, costs, habilihes and expenses (including but not limited
to legal fees and disbursements) incurred 1n connection with the enforcement of, or the
defence, protection or preservation of the secunty constituted by or any nghts under thus
Deed by any Senior Creditor, Receiver, attorney, manager, agent or other person appointed
by the Secunty Trustee under this deed (other than i the case of gross negligence, wilful
default or fraud by that Senior Creditor), and

{b) keep each of them indemmfied against any faillure or delay in paying those costs cr
expenses

DELEGATION
Power of Attorney

The Secunty Trustee or any Receiver may delegate by power of attorney or in any other manner to
any person any nght, power or discretion exercisable by 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Secunty Trustee or any Receiver may think fit.

Liability

Neither the Secunty Trustee nor any Recerver will be 1n any way hable or responsible to the Chargor
for any loss or Lability ansing from any act, default, omission or musconduct on the part of any
delegate or sub-delegate.

FURTHER ASSURANCES

The Chargor must, at 1ts own expense, take whatever action the Security Trustee or a Receiver may
require for

(a) creating, perfecting or protecuing any secunty mntended to be created by this Deed, or

(b} facihitating the realisation of any Security Asset, or the exercise of any night, power or
discretion exercisable, by the Secunty Trustee or any Receiver or any of its delegates or
sub-delegates in respect of any Security Asset

This includes

(1) the execution of any legal mortgage, charge, transfer, conveyance, assignment or
assurance of any property, whether 1o the Secunty Trustee of to 115 nominee, or
19
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20.

21,

21.1

21.2

(a)

(b)

213

(u) the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Secunty Trustee may think expedient,
POWER OF ATTORNEY

The Chargor, by way of secunty, urevocably and severally appoints the Secunity Trustee, each
Receiver and any of 1ts delegates or sub-delegates to be 1ts attomey to take any action which the
Chargor 1s obliged but has failed to take under this Deed. The Chargor ratifies and confirms
whatever any attorney does or purpoerts to do under its appointment under this Clause

PRESERVATION OF SECURITY
Continuing security

This Secunty 1s continuing and will extend to the ultmate balance of the Secured Obligations
regardless of any intermediate payment or discharge 1n whole or 1n part

Reinstatement

If any discharge (whether 1n respect of the obligations of any Obligor or any secunty for those
obligations or otherwise) or arrangement 1s made 1n whole or in part on the faith of any payment,
security or other disposition which is avoided or must be restored on insolvency, liquidation or
otherwise without Iinstation, the hability of the Chargor under this Deed will continue as if the
discharge or arrangement had not occurred.

Each Senior Creditor may concede or compromise any claim that any payment, secunty or other
disposition is liable to avoidance or restoration

Waiver of defences

Nether the obligations of the Chargor under this Deed nor this Security will be affected by any act,
omussion or thing which, but for this provision, would reduce, release or prejudice any of those
obligations or this Security (whether or not known to the Chargor or any Semor Creditor}. This
mcludes.

(a) any time or waiver granted to, or composition with, any person,
(b) the release of any person under the terms of any composttion or arrangement;
«©) the taking, vanation, compronuse, exchange, renewal or release of, or refusal or neglect to

perfect, take up or enforce, any nghts against, or secunty over assets of, any person,

(d) any non-presentation or non-gbservance of any formality or other requirement in respect of
any mstruments or any failure to realise the full value of any security,

(e) any incapacity or lack of power, authonty or legal personality of or dissolution or change 1n
the members or status of any person;

) any amendment (however fundamental) of a Finance Document or any other document or
security, or

(g) any unenforceability, 1ilegality, invalidity or non-provability of any obligation of any person
under any Finance Document or any other document or secunty.
20
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214

2158

21.6

217

Immediate recourse

The Chargor waives any right it may have of first requinng any Senior Creditor (or any trustee or
agent on 1ts behalf) to proceed against or enforce any other nights or secunty or claim payment from
any person before claiming from the Chargor under this Deed

Appropriations

Each Senior Creditor (or any trustee or agent on its behalf) may at any time duning the Secunty
Penod without affecting the Liability of the Chargor under this Deed.

(a) refrain from applying or enforcing any other moneys, secunty or rights held or received by
that Sentor Creditor (or any trustee or agent on its behalf) in respect of those amounts, or

(b) apply and enforce the same 1n such manner and order as 1t sees fit (whether against those
amounts or otherwise), and

{c) hold in an interest beanng suspense account any moneys received from the Chargor or on
account of the hability of the Chargor under this Deed

Non-competition

Unless

(a) the Secunty Period has expired; or
(b) the Secunty Trustee otherwise directs,

the Chargor will not, after a claim has been made under this Deed or any Securnty enforced or by
virtue of any payment or performance by 1t under this Deed.

n be subrogated to any nghts, security or moneys held, received or receivable by any
Semor Creditor (or any trustee or agent on its behalf),

(1) be entitled to any right of contnbution or indemnity 1n respect of any payment made
or moneys recerved on account of the Chargor's liability under this Deed;

(ui)  clam, rank, prove or vote as a creditor of any Obligor or its estate in competition
with any Senior Creditor (or any trustee or agent on its behalf); or

(v) receive, claim or have the benefit of any payment, distnbution or security from or on
account of any Obligor, or exercise any right of set-off as against any Obligor

The Chargor must hold in trust for and immediately pay or transfer to the Secunty Trustee for the
Senior Creditors any payment or distnbution or benefit of security received by 1t contrary to this
Clause or in accordance with any directions given by the Secunty Trustee under this Clause as
directed by the Agent

Additional security

This Secunty 1s in addition to and 15 not i any way prejudiced by any other security now or
subsequently held by any Semor Credutor.

21
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22,

221

222

223

(a)

(b)

{c)

224

225

MISCELLANEOUS
Covenant to pay

The Chargor must pay or discharge 1its Secured Obligations in the manner provided for 1n the
Finance Documents

Tacking

Each Senior Creditor must perform its obligations under the Finance Documents (including any
obligation to make available further advances)

New Accounts

If any subsequent charge or other interest affects any Secunty Asset, any Senior Creditor may open a
new account with the Chargor

If a Semior Creditor does not open a new account, 1t will nevertheless be treated as if 1t had done so
at the time when 1t received or was deemed to have received notice of that charge or other interest

As from that tme all payments made to that Senior Creditor will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liability.

Time deposits

Without prejudice to any night of set-off any Senior Crediter may have under any other Finance
Document or otherwise, if any ime deposit matures on any account the Chargor has with any Semor
Creditor within the Security Period when

(a) this Secunty has become enforceable, and

) no Secured Liability 15 due and payable,

that ume deposit will automatically be renewed for any further matunity which that Semor Creditor
considers appropriate.

Security Trustee
Save as expressly set out under this Deed, the other Finance Documents, and as required by any law

to which the Secunity Trustee 1s subject, the Secunty Trustee shall not be obliged to take any action
as a result of recetving any notification under thus Deed or incur hability for any such tnaction

NOTICES
Communications in writing

Any communication to be made under or tn connection with this deed shall be made be 1n wnting
and, unless otherwise stated, may be made by fax or letter.

22
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233

(a)

(b)

Addresses

The address and fax number of each party to this deed for any communication or document to be
made or delivered under or 1n connection with this deed 1s as set out 1n clause 28 (Nofices) of the
Secunty Trust and Intercreditor Deed.

Delivery

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

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

{u) if by way of letter, when 1t has been left at the relevant address or five Business
Days after being deposited in the post postage prepaid 1n an envelope addressed to it
at that address,

and, 1if a particular department or officer is specified as part of its address details provided under
Clause 23 2 (Addresses), if addressed to that department or officer

Any communication or document to be made or delivered to the Secunity Trustee will be effective
only when actually recetved by the Secunity Trustee and then only if it 1s expressly marked for the
attention of the department or officer idenufied with the Secunty Trustee's signature below (or any
substitute department or officer as the Security Trustee shall specify for this purpose from time to
time)

RELEASE

At the end of the Secunity Period but not otherwise, the Senior Creditors must, at the request and cost
of the Chargor, take whatever action 1s necessary to release the Security Assets from this Security

GOVERNING LAW

This Deed and any non-contractual oblhigations ansing under 1t shall be governed by English law.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1
FORMS OF LETTER FOR PROJECT DOCUMENTS, INSURANCES AND ACCOUNTS
PART1
NOTICE TO PROJECT DOCUMENT COUNTERPARTY
To [Contract party]
[Date]
Dear Sirs

Security Agreement dated [e] between Sustainable Communities For Leeds Limited and BNY Mellon
Corporate Trustee Services Limited (the ''Security Agreement")

This letter constitutes notice to you that under the Security Agreement we have assigned in favour of BNY
Mellon Corporate Trustee Services Limuted (the " Security Trustee') as secunty all our nghts 1n respect of
[insert details of Contract] (the "Contract")

We confirm that

(a) we will remain hiable under the Contract to perform all the obligations assumed by us under the
Contract,

(b} none of the Secunty Trustee, its agents, any receiver or any other person will at any time be under

any obligation or hability to you under or in respect of the Contract, and

() the instructions and authorities 1n this letter are not to be revoked or amended without the pnor
written consent of the Security Trustee

Save as referred to 1n this letter we will also remain entitled to exercise all our nights, powers and discretions
under the Contract, and you should continue to give notices under the Contract to us, unless and until you
receive notice from the Security Trustee to the contrary stating that the security has become enforceable. In
this event, all the nghts, powers and discretions will be exercisable by, and notices must be given to, the
Secunty Trustee or as 1t directs

Please note that we have agreed that we will not amend or warve any provision of, assign or otherwise
dispose of any of our nghts under or in respect of or terrmunate the Contract without the pnor consent of the
Secunty Trustee.

This letter and any non-contractual obligations arising under 1t are governed by English law

Please acknowledge recetpt of this letter by sending the attached acknowledgement to the Secunty Trustee at
BNY Mellon Corporate Trustee Services Limuted, [#] {(marked for the attention of [])

Yours faithfully

Sustainable Communities For Leeds Limited
(Authorised signatory)
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PART 2
ACKENOWLEDGEMENT OF PROJECT DOCUMENT COUNTERPARTY
To BNY Mellon Corporate Trustee Services Limited as Security Trustee
Copy Sustainable Communities For Leeds Limited
[Date]
Dear Sirs

Security Agreement dated [e] between Suostainable Communities For Leeds Limited and BNY Mellon
Corporate Trustee Services Limited (the "Security Agreement")

We confinn receipt from Sustamable Communities For Leeds Limited (the "Chargor”) of a notice dated
[ ] of an assighment on the terms of the Security Agreement dated [#] of all the Chargor's rights 1n respect
of [insert details of the Contract] (the "Contract").

We confirm that we

(d) will pay all sums due, and give notices, under the Contract as directed 1n that notice, and

(e} have not received notice of the interest of any third party 1n or to the Contract

We undertake

) to disclose to you without any reference to or further authonty from the Chargor such infermation
relating to the Contract as you may at any time request,

g to notify you of any breach by the Chargor of the Contract and to allow you or any of the other
Senior Creditors (as defined in the Cellateral Deed defined 1n the Secunty Agreement) to remedy
that breach, and

(h) not to amend or waive any provision of or cancel or terminate the Contract on request by the
Company without your prior wntten consent.

Ths letter and any non-contractual obligations ansing under it are governed by English law

Yours faithfully
[Counterparty]

(Authonsed signatory)

25
UK - 75695917.7




PART 3

NOTICE TO INSURER

To [Insurer]

[Date]

Dear Sirs

Security Agreement dated [¢] between Sustainable Communities For Leeds Limited and BNY Mellon
Corporate Trustee Services Limited (the “Security Agreement™)

This letter constitutes notice to you that under the Secunity Agreement we have assigned by way of security
in favour of BNY Mellon Corporate Trustee Services Limited (the "Security Trustee") (in 1ts capacity as
secunty trustee for the Semior Creditors) all our present and future nights, title and benefit 1n respect of and to
the winsurances, details of whach are set out 1n the attached schedule (the "Insurances™), including all moneys
which at any time may be or become payable to us pursuant thereto including the proceeds of all clams and
returns of premium

We confirm that.
(a) we will remain hable under the Insurance to perform all the obligations assumed by us under the
Insurance,

(b) you should pay all amounts due to us 1n respect of the Insurance {(whether by way of claims, return
premiums, ex gratia settlements or otherwise) in the manner specified 1n the loss payee provisions 1n
the Insurance unless and until you receive written notice from the Secunty Trustee to the contrary, 1n
which event you should make all future payments as then directed by the Security Trustee,

(c) you should comply with the terms of any wntten notice or instruction in any way relating to, or
purporting to relate to the Security Agreement, amounts payable to us under or mn respect of the
Insurance or the debts represemted thereby, which you recerve from the Secunty Trustee without
reference to or further authonty from us and without any enquiry by you as to the justification for or
validity of such notice or instruction,

() none of the Secunty Trustee, 1ts agents, any receiver or any other person will at any time be under
any obligaton or hability to you under or in respect of the Insurance, and

{e) the instructions and authonties in this letter are not to be revoked or amended without the prior
wniten consent of the Secunty Trustee

We will also remain entitled to exercise all our rights and powers 1n respect of the Insurance and you should
continue to give notices under the Insurance to us unless and until you receive notice from the Secunty
Trustee to the contrary stating that their security has become enforceable In this event, all the rights and
powers will be exercisable by, and notices must be given to the Secunty Trustee or as 1t directs

Please note that we have agreed that we will not amend or waive any provisions of, assign or otherwise
dispose of any of our nghts under or 1n respect of or termunate the Insurance

Thus letter 1s absolute until you receive from the Secunty Trustee a notice of reassignment to us
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Ths letter and any non-contractual obligations ansing under 1t are governed by English law.

Please acknowledge receipt of this letter by

) sending the attached acknowledgment to the Secunty Trustee at BNY Mellon Corporate Trustee
Services Limited, [®](marked for the attention of [#]), and

(u) endorsing a copy of this letter on the Insurance

Yours faithfully

{Authorised signatory)

[Note schedule of insurances to be attached setting out details of the tnsurances including policy numbers ]
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PART4
ACKNOWLEDGEMENT OF INSURER
To.  BNY Mellon Coerporate Trustee Services Limited as Security Trustee
Copy* Sustainable Communities For Leeds Limited
[Date]
Dear Sirs

Security Agreement dated [®) between Sustainable Communities For Leeds Limited and BNY Melon
Corporate Trustee Services Limited (the "Security Agreement")

We confirm receipt from Sustainable Communities For Leeds Lumuted of a notice dated [] of assignment on
the terms of the Secunty Agreement of all of Sustamable Communities For Leeds Limuted's rights, title and
benefit 1n respect of and to [insert detarls of policy of insurance] (the "Insurance") and, insofar as may be
required, we consent to such assignment We agree to follow the mstructions to us contained in that notice
and confirm that we have endorsed or wall endorse a copy of the notice on the Insurance.

We confirm that’
(a) the Insurance 1s 1n full force and effect;
(b) that we are not aware of breach by Sustainable Communitics For Leeds Limuted of the policy or of

any duty owed to us in respect thereof, and
(© that we have not received any other notice of assignment relating to the Insurance.
This letter and any non-contractual obligations arising under 1t are governed by English law

Yours faithfully

[Insurer}
{Anthonsed signatory)
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PARTS

FORM OF NOTICE OF CHARGE OF ACCOUNTS

To Bank of New York Mellon, London Branch as Account Bank

Copy Sustainable Communities For Leeds Limited

Dear Sirs

[Date]

Security Agreement dated [#] between Sustainable Communities For Leeds Limited and BNY Mellen
Corporate Trustee Services Limited {the "Security Agreement")

1. Sustarnable Communtties For Leeds Limited (the “Company hereby GIVES NOTICE that, by a

fixed charge contamned in the Secunty Agreement in favour of BNY Mellon Corporate Trustee

Services Lanmuted, in its capacity as security trustee (the “Security Trustee™), the Company charged

to the Secunity Trustee [(i)] all present and future monies standing to the credit of each of the
accounts histed below [{other than the Joint Insurance Account and (1) in relation to the Joint

Insurance Account, all the Company's nights, title and interest to such account)] (the “Charged

Accounts™)

2 The Secunty Trustee by countersigning this notice hereby acknowledges the charging by the
Company of the Charged Accounts in favour of the Secunty Trustee

Details of Charged Accounts

Name of Account

Account Number

Sort Code

Escrow Account

[]

(e]

Operating Account

[e]

[e]

Insurance Proceeds Account

[*]

[*]

Compensation Account

[*]

[¢]

Maintenance Reserve Account

[¢]

(o]

Distnbution Account

[e]

(o]

Debt Service Account

[]

[e]

Debt Service Reserve Account

[*)

L

Retention Account

(¢]

[e]

Supplemental
Reserve Account

Construction

[#]

[e]
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Capital Contnibution Account [e] [e)

2 Please acknowledge receipt of this Notice of Assignment by signing the acknowledgement on the
attached copy of this Notce of Assignment and returung that copy to the Secunty Trustee at BNY
Mellon Corporate Trustee Services Limited, [®] (marked for the attention of [e])

For and on behalf of
Sustainable Communities For Leeds Limited
As the Company

Acknowledged by
BNY Melion Corporate Trustee Services Limited
In 1ts capacity as Secunty Trustee
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Part 6

ACKNOWLEDGEMENT OF ACCOUNT BANK

[On duphicate]

We acknowledge receipt of the Notice of Assignment of which this is a copy We confirm that we have not
received any other notice of charge or assignment or notice that any other person claims any rights 1n respect
of the Charged Accounts

For and on behalf of

Bank of New York Mellon, London Branch

as Account Bank

Dated.
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SIGNATORIES

Executed as a deed by )
SUSTAINABLE COMMUNITIES FOR )

LEEDS LIMITED

on being signed by. )

LI, Yo7 L ) Lirecjup’
in the presence of, )

Signature of witness

Batts P -

Name
Address .One.New.Change
London EC4M 9AF

Occupation. APANGE
Executed as a deed by )
BNY MELLON CORPORATE TRUSTEE )
SERVICES LIMITED
acting by two of its lawful attorneys
Attorney ) \
Attorney ) .. .. James_Swalq
1n the presence of. Authorised Signatory
Signature of witness . s
Name FofERT RoweHEY

Address | e——— L L1 2t . ce waere s
K&LGatesLLP
One New Change
London EC4M 9AF
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