r

In accordance with
Sections 8594 and M RO 1
859/ of the Companies

Act 2006 Particulars of a charge

. Vi3 ):‘zz(/:s— _

3
(lzaserform

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 is NOT for For further information, please
You may use this form to regisier You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there Is no www companieshouse anv uk
an strument instrument 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 ¢
dell\;tereg outs:dedof thﬁI 21t dayfs it ;w:l be rejected unless it 1s acc S ERCMHV*
court order extending the time for delivery A1 21/08/2014 #165

You must enclose a certified copy of the instrument with this for
scanned and pltaced on the public record Do not send the origi

COMPANIES HOUSE

Company details

Company number ,0_ IET |5_ I_O_ ’_6_ IS' [7— |—1—

T B |— |=— For oficial use

=> Filling in this form
Please complete in typescnpt or in

Company name In full [THE RENEWABLES INFRASTRUCTURE GROUP (UK) LIMITED

bold black capitals

[

Al fields are mandatory unless
specified or indicated by * -

Charge creation date

Charge creation date I‘T Id—O_ l? lq Ig W IT I?

p

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 ITHE ROYAL BANK OF SCOTLAND PLC

Name

Name

|
|
|
Name ‘
|
|
|

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

(] 1confirm that there are more than four persons, security agents or
trustees entitled o the charge

CHFP025
06/14 Version 20  Laserform Intematonal 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descriptton of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject 10 a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnief description

Please submit onfy a short
descnption If there are a number of
plots of land, aircraft and/for ships,
you should simply descnbe some
of them in the text field and add a
statement along the kines of, “for
more details please refer to the
instrument®

Please imit the descnption to the
available space

Other charge or fixed security

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

[X] Yes
[] No

Floating charge

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

[X] Yes Continue
[] No Goto Section7

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

] Yes

Negative Pledge

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

] Yes
[] No

Trustee statement @

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

0

@ This statement may be filed after
the registration of the charge {use
form MROE)

Signature

‘ Please sign the form here

Signature

Signature

KOS Com/on muzansg {1 P X

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

CHFP0O25
06/14 Version 2 0
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MRO1

Particulars of a charge

E Presenter information

n Important information

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

Ifsom:ctname THOMAS BISHAI

{ Company name

l ataess MTTRE HOUSE

CMS CAMERON MCKENNA LLP

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

MW to pay

A fee of £13 15 payable to Companies House
In respect of each mortgage or charge filed
on paper.

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

|160 ALDERSGATE STREET

\LONDON

‘ Post town

CauntyRegion

e [efefafal falofe

Country

\nx DY 135316 BARBICAN 2

’Teieohone 020 7367 2127

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

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

[J You have entered the date on which the charge
was created

] You have shown the names of persons entitled to
the charge

] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

(] You have given a descnption in Section 4, if
approprate

[ ] You have signed the form

[J You have enclosed the correct fee

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

@ Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compamnes, Companies House,
Second Floar, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern refand, BT2 688G

DX 481 N R Belfast 1

ﬂ?urther information

For further information, please see the guidance notes
on the website at www companieshause gov uk or
emall 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

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8506871
Charge code: 0850 6871 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th August 2014 and created by THE RENEWABLES
INFRASTRUCTURE GROUP (UK) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 21st August 2014,

QY

Given at Companies House, Cardiff on 31st August 2014

i

Companies House THE GFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Execution Version

Dated e F)U\S 94 2014

(1) THE RENEWABLES
INFRASTRUCTURE GROUP (UK)

LIMITED
(2) THE ROYAL BANK OF
SCOTLAND PLC
CHARGE
CERTIFIED AS ATRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
AEDACTIONS UNDER S.
850G COMPANIES ACT 2006
Date 2.9 VY. 20\ ...
CMS Cameron Mc enna LLP,
Mitre House, 160 Aldersgate
Street, London EC1A 40D
CMS Cameron McKenna LLP
Mitre House

160 Aldersgate Street
London EC1A 4DD
United Kingdom

T +44(0)20 7367 3000
F +44(0)20 7367 2000

Reference: 0X1991.10262
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Execution Version

THIS DEED 1s made on the /. ¢)day of A“g L 2014
BETWEEN
m THE RENEWABLES INFRASTRUCTURE GROUP (UK) LIMITED, registered in

England and Wales with company number 08506871, whose registered office 1s situate at 12
Charles II Street, London, SW1Y 4QU (the “Chargor’), and

(2) THE ROYAL BANK OF SCOTLAND PLC as security trustee for the Secured Parties (as
defined in the Facility Agreement, defined below) (the “Security Trustee’”)

WHEREAS

(A) The Chargor enters into this Deed in connection with a facility agreement (the “Facility

Agreement”) dated 2 0 f—;l_,ﬂ ") 2014 and made between (1) the Chargor, as a borrower,
{(2) The Renewables Infrastructure Group Limited, as guarantor (3) The Royal Bank of Scotland
plc and Nauonal Austrahia Bank Limited as mandated lead arrangers, (4} the financial
institutions listed in Part B of Schedule | to the Facility Agreement as lenders, {5) The Royal
Bank of Scotland plc as agent of the other Finance Parties and (6) the Security Trustee

(B) The Board of Direciors of the Chargor 1s satisfied that the giving of the security contained or
provided for 1n this Deed ts 1n the interests of the Chargor and has passed a resolution to that

effect

NOW IT 15 AGREED as follows

1. Definitions and Interpretation
Defimitions
11 Terms defined n the Facility Agreement shall, uniess otherwise defined 1n this Deed, have the

same meanings when used 1n this Deed and 1n addition in this Deed

“Charged Property” means all the assets of the Chargor which from time to time are the
subject of any security created or expressed to be created in favour of the Security Trustee by or
pursuant to this Deed

“Collateral Company” means European Investments (SCEL} Limuted (a company
incorporated in England under company number 08022435)

“Debt Proceeds” means any proceeds of any book debts and other debts or monetary claims
(including any chose n action which may give nise to a monetary claim} owing to the Chargor
{including, wathout limitation, any sums of money received by the Chargor from any of the
assets charged under Clause 3 1 1 and/or Clause 3 1 2)

“Expenses” means all costs (including legal fees), charges, expenses and damages sustained
or incurred by the Secunty Trustee or any Receiver or Delegate at any time in connecuon with
the Charged Property or the Secured Liabilities or in taking, holding or perfecting this Deed or
in protecting, preserving, defending or enforcing the security constituted by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed (including any
right or power to make payments on behalf of the Chargor under the terms of this Deed) or by
law 1n each case on a full indemnity basis

“Insurances” means all of the contracts and policies of insurance or assurance (including,
without limitation, life pohicies and the proceeds of them) from time 10 time taken out by or for
the benefit of the Chargor or 1n which the Chargor from time to time has an imterest (except
where such contract or policy of insurances relates to third party habilities), logether with all

TRIG Borrower Debenture 79794365_10
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bonuses and other moneys, benefits and advantages that may become payable or accrue under
them or under any subsuituted policy

“Liabilhty Period” means the peniod beginning on the date of this Deed and ending on the
date on which the Secunty Trustee 15 satisfied, acting 11 good faith, that all the Secured
Liabihities have been unconditionally and irevocably paid and discharged in full

“LPA” means the Law of Property Act 1925

“Mortgaged Property” means any freehold, commonhold or leasehold property the subject of
the secunity constituted by this Deed and references to any “Mortgaged Property” shall
mnclude references to the whole or any part or parts of 1t

“Receiver” means a recerver, recetver and manager or admimistrative receiver of the whole or
any part or parts of the Charged Property

“Related Rights” means, in relaton to the Securities, all dividends, interest, benefits,
property, nghts, accretions, moneys, advantages, credits, rebates, refunds (including rebates and
refunds 1n respect of any tax, duties, imposts or charges) and other distnibutions paid or payable
m respect of the Secunues, whether by way of bonus, capitalisauon, conversion, preference,
option, substitution, exchange, redemption or otherwise

“Secured Liabilities” means all present and future indebtedness, moneys, obligations and
habilities of each Obhgor to the Secured Paruies under the Finance Documents (including this
Deed), in whatever currency denominated, whether actual or contingent and whether owed
Jointly or severally or as principal or as surety or in some other capacity, including any hiability
in respect of any further advances made under the Finance Documents, together with all
Expenses and all interest under Clause 2 2 (Interest)

“Securities” means all shares, stocks, loan notes, warrants, bonds, certificates of deposit,
depository receipts, loan capital indebtedness, debentures and other secuniues of, or 1n the
capital of, the Collateral Company from time to time legally and beneficially owned by the
Chargor or in which the Chargor has an interest, including, without limitateon, the securities
specified in Schedule 1 (Securities)

“‘Specified Contracts” means each of the contracts specified in Schedule 2 (Specified
Contracis)

Construction
Any reference 1n this Deed to

121 the “Security Trustee”, the “Chargor”, the “Collateral Company”, any “Finance
Party”, any “Secured Party” or any other person shall be construed so as to include
1ts successors in ttle, permitted assigns and permitied transferees and, tn the case of
the Secunty Trustee, shall include any person for the ume being appointed as
additional security trustee pursuant to the Intercreditor Agreement,

122 “‘assets” includes present and future properties, revenues and rights of every
descripuion;

123 “indebtedness” includes any obhigation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future actual or
contingent,

124 a *‘person” includes any idividual, firm, company, corporation, government, stale or
agency of a state or any association, trust, joint venture, consortium or partnership
(whether or not having separate legal personality),

TRIG Borrower Debenture 79794365_10 2
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14

15

16

18

19

125 a “regulation” includes any regulauon, rule, official direcuive, request or gmidehine
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation, and

126 a provision of law 1s a reference to that provision as amended or re-enacted
Clause and Schedule headings are for ease of reference only

Any reference 1n this Deed to a moitgage, charge or assignment of any asset shall be construed
$0 as to include

141 the benefit of any covenants for uitle given or entered 1nto by any predecessor 1n ttle
of the Chargor 1n respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemnities 1n respect of that asset, and

142 the proceeds of sale of any part of that asset and any other moneys paid or payable 1n
respect of or in connection with that asset

Each term 1n any Finance Document 1s, to the extent not set out in or otherwise incorporated
nto this Deed, deemed to be incorporaied into thus Deed insofar as 1s necessary to comply with
Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated
otherwise, 1if there 1s any confhct between that incorporated term and any other term of this
Deed that other term shall prevail

Any reference in this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may bave been, or may from time to time be, restated, vaned, amended,
supplemented, extended, substiuted, novated or assigned, whether or not as a result of any of
the same

161 there 1s an increase or decrease 1n any facility made available under that Finance
Document or other agreement or document or an increase or decrease 1n the period for
which any facility 1s availabte or in which 1t 1s repayable,

162 any addiuonal, further or substituted facility to or for such facility 1s provided,

163 any rate of interest, commission or fees or relevant purpose 1s changed,

164 the 1dentity of the parties 1s changed,

65 the 1dentity of the providers of any secunty 15 changed,

166 there 1s an increased or additional habihty on the part of any person, or

167 a new agreement 1s effectively created or deemed to be created

Any reference 1n this Deed 1o “this Deed” shall be deemed to be a reference to this Deed as a

whole and not limited to the particular Clause, Schedule or provision in whtch the relevant

reference appears and to this Deed as amended, novated, assigned, supplemented, extended,

substituted or restated from time to time and any reference n this Deed to a “Clause” or a

“Schedule” 1s, unless otherwise provided, a reference to a Clause or a Schedule of ihis Deed

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa

Where any provision of this Deed 1s stated to include one or more thangs, that shall be by way of
example or for the avoidance of doubt only and shall not it the generality of that provision
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31

It s intended that this document shall wake effect as and be a deed of the Chargor
notwithstanding the fact that the Secunty Trustee may not execute this document as a deed

Any change 1n the consutution of the Secunty Trustee or its absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shatl not
i any way prejudice or affect its nghts under this Deed

The terms of this Deed and the other Finance Documents are subject 10 the terms of the
Intercreditor Agreement and, in the event of any conflict between any provision of this Deed
and any provision of the Intercreditor Agreement. the relevant provisions of the Intercreditor
Agreement shall prevail

Third Party Rights

Nothing 1n this Deed 1s mntended to confer on any person any rtght to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parties) Act 1999

Covenant to Pay
Covenant to Pay

The Chargor covenants with the Security Trustee (as trustee for the Secured Parties) that it shall
pay, perform and discharge the Secured Liabilities as and when the same fall due for payment,
performance or discharge 1n accordance with the terms of the Finance Documents or, 1n the
absence of any such express terms, on demand

Interest

The Chargor covenants with the Security Trustee to pay interest on any amounts due under
Clause 2 1 (Covenant 1o Pay) from the date such payment falls due but remains unpaid unul full
discharge (whether before or after judgment, liqudation, winding-up or admunustration of the
Chargor) at the rate and 1n the manner specified 1n clauses 13 3(a) to 13 3(c) (Default Interest)
of the Facility Agreement, provided that, in the case of any Expense, such interest shall accrue
and be payable as from the date on which the relevant Expense arose without the necessity for
any demand being made for payment

Fixed Security
Charges

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabihiues, charges in favour of the Secunity Trustee (as trustee for the Secured Parties) by way
of first fixed charge all of 1ts nght, utle and interest 1n and to the following assets, both present
and future

311 all claims and receivables of the Chargor against the Guarantor which may arise now
or 1n the future,

312 all moneys from time to time deposited m or standing to the credit of any bank
account with the Secunty Trustee or any other bank or financial institution (including,
without limitation, any rent deposit given to secure habilities in relation 10 land and
any retention or simtlar sum arising out of a construction contract or any other contract
(and. in each case, any cheque, hll, note, negotiable instrument or other document
representing the same}), together with all moneys from time to ttme deposited in or
standing to the credit of any Account,

313 all Securities and their Related Rights,
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41

42

43

314 each of
(a) the Specified Contracts, and

(b) any other currency or interest swap or any other interest or currency
protection, hedging or financial futures transaction or arrangement entered
mnto by 1t or of whtch 1t has the benefil (whether entered 1nto with any of the
Secured Parties or any other person),

including, 1n each case, but without limitation, the right to demand and receive all
moneys whatsoever payable to or for its benefit under or ansing from any of them, all
remedies provided for 1n any of them or available at law or 1n equity 1n relaton to any
of them, the night to compel performance of any of them and all other rights, interests
and benefits whatsoever accruing to or for its benefit arising from any of them

Assignment

The Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabihties, assigns to the Security Trustee (as trustee for the Secured Parties) absolutely by way
of a first legal assignment all of 1ts right, tutle and interest in and to each of the Specified
Contracts

Floating Charge
Creation of Floating Charge

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges 1n favour of the Secunty Trustee (as trustee for the Finance Parties) by way
of a first floaung charge any of 1ts property, assets and nghts referred to in Clauses 3 1
(Charges) and 3 2 (Assignment) but not otherwise vahdly and effectively mortgaged, charged or
assigned (whether at law or in equity) by way of fixed securny pursuant te Clause 3 (Fixed
Securiry)

Conversion by Notice

The Secunty Trustee may by notice 1n writing at any time 1o the Chargor convert the floating
charge created pursuant 10 Clause 4 1 (Creation of Floating Charge) with immediate effect into
a fixed charge (either generally or specifically as regards any assets of the Charpor specified in
the notice) 1f

4721 an Event of Default has occurred which 1s continuing, or

41272 the Security Trustee reasonably considers that any of the Charged Property may be n
Jeopardy or in danger of being seized or sold pursuant to any form of fegal process or
that 1t 1s desirable to do so 1n order to protect or preserve the secunty consututed by
this Deed over any of the Charged Property and/or the pnionty of that secunty

Automatic Conversion

Notwithstanding Clause 4 2 (Conversion by Notice) and without prejudice to any law which
may have a simular effect, the floating charge created by Clause 4 | (Creation of Floating
Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floatng charge 1f

431 the Chargor creates or attempts to creale any Security over any of the Charged
Property (except as permitted under the Facility Agreement),
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432 any person levies or attempts 10 levy any distress, execution or other process agamnst
any of the Charged Property, or

433 a resolutron 1s passed or an order 1s made for the winding-up, dissolution,
administration or re-orgamsation of the Chargor or an admunsstrator 1s appointed 1n
respect of the Chargor

5. Perfection of Security
Further Advances |
51 Subject 1o the provisions of the Facilty Apreement, each Lender 1s under an obligatuon to make i‘

further advances to the Chargor under the Facility Agreement and that obligation will be
deemed to be incorporated into this Deed as if set out in this Deed

Notices of Charge and Assignment

52 The Chargor shall, promptly upon the request of the Secunity Trustee from time to time, give or
yoin the Security Trustee in giving

521 a notice 1n the form set out 1n Part | of Schedule 3 (Form of Nouce of Charge ~
Specified Contracts) or, as apphcable, Part 1 of Schedule 4 (Form of Notice of Charge
— Acconnts not with the Security Trustee) or in such other form as the Secunty Trustee
may reasonably require to each of the counterparties to each Spectfied Contract and to
each bank or {inancial institution (other than the Secunty Trustee) in respect of each
account of the Chargor opened or mamtained with 1t, and

522 m respect of any other asset which 1s charged or assigned pursuant to Clause 3 (Fixed
Security), a notice of charge or, as applicable, assignment 1n such form as the Security
Trustee may reasonably require to the relevant obhigor, debtor or other third party (as
the case may be)

53 Each such notice shall be duly signed by or on behalf of the Chargor and it shall use 1is
reasonable endeavours to procure that each of the persons on whom any such notice 15 served
promptly provides to the Securtty Trustee a duly signed acknowledgement of that notice in the
form set out 1n Part 2 of Schedule 3 or, as applicable, Part 2 of Schedule 4 or in such other form
1n any case as the Security Trustee may reasonably require

Acknowledgement of Notice

54 The execution of this Deed by the Chargor and the Secunty Trustee shall constitute notice to the
Secunity Trustee of the charge created by this Deed over any account opened or maintained by
the Chargor with the Secunty Trustee

Deposut of Securities
55 The Chargor shall, 1n respect of any Securities which are in certficated form, promptly

551 deposit with the Secunity Trustee or as 1t may direct all stock and share certificates and
other documents of tile or evidence of ownerstip from tme 1o time relaung 1o such
Securities, and

552 execute and deliver to the Security Trustee all share transfers and other documents as
the Security Trustee may from time to time request 1n order to enable the Security
Trustee (or 1ts nominee(s)) to be registered as the owner or otherwise obtain a legal
utle to or to perfect its security interest in such Securities, to the intent that the
Securnity Trustee may at any time without notice complete and present such transfers
and documents for registration
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63

The Chargor shall, 1n respect of any Securities which are 1n uncertificated form, promptly upon
being requested 10 do so by the Securnity Trustee, give or procure the giving of, 1n accordance
with and subject to the facihities and requirements of the relevant system, all instructions
necessary to effect a transfer of title 10 such Securities into an account 1n the name of the
Security Trustee (or 1ts nominee(s)) and to cause the Operator to register on the relevant register
of securities the transfer of such title

For the purposes of Clauses 5 5 and 5 6 above, the expressions *‘certificated”, “instruction”,
“Operator”, “relevant system” and “uncertificated” shall have the meanings given to those
terms 1n the Uncertificated Securities Regulations 2001

Further Assurance
Further Assurance

The Chargor shall promptly do alt such acts and execute all such documents (including

assignmenis, transfers, mortgages, charges, notices and instructions) as the Security Trustee or !
any Receiver may reasonably specify (and in such form as the Secunity Trustee or any Receiver '
may reasonably require in favour of the Security Trustee or 1ts nominee(s)) to

611 perfect the security created or intended to be created 1n respect of the Charged
Property (which may include the execution by the Chargor of a mortgage, charge,
assignment or other Secunity over all or any of the assets forming part of, or which are
mtended to form part of, the Charged Property),

612 confer on the Secunty Trustee Secunty over any property and assets of the Chargor
located 1n any junsdiction equivalent or stmular to the secunty mntended to be
conferred by or pursuant to 1his Deed,

613 facihitate the exercise of any nghts, powers and remedies of the Secunty Trustee or
any Recetver or Delegate provided by or pursuant to this Deed or by law,

614 facihitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property, and/or

615 create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested 1n the Chargor after the date of this Deed

Necessary Action

The Chargor shall take all such action as 1s available 10 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any secunity conferred or intended to be conferred on the Secunty Trustee by or
pursuant to this Deed

Implied Covenants for Title

Each of the mortgages, charges and assignments granied by the Chargor under this Deed are

granted with full title guarantee in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994, save that the covenants set out 1n Section 2{1)(a), Section 3 and Section 4

of that Act shall extend to the Chargor without, 1n each case, the benefit of Section 6(2) of that

Act i
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Undertakings
General

The undertakings 1n this Clause 7 remarn 1n force from the date of this Deed for so long as any
amount 1s outstanding under this Deed

Negative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Security over the whole
or any part of the Charged Property or enter into any arrangement or transaction as described 1n
clause 28 22 of the Facility Agreement in respect of any asset forming part of, or intended to
form part of, the Charged Property, other than as permutted under the Facility Agreement
Restriction on Disposals

The Chargor shall not enter into a single transaction or a senes of transactions (whether relaled
or not) and whether voluntary or involuntary 1o sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than as permitted under the Facility
Agreement

Voting Rights and Dividends relating to Securities

At any time prior to the occurrence of an Event of Default which 1s continuing

741 the Chargor shall be entitled to exercise all voting and other nghts and powers n
respect of the Securtties or, if any of the same are exercisable by the Secunty Trustee
(or 1ts nominee(s)), to direct in wnung the exercise of those voting and other rights
and powers, provided that the Chargor shall not exercise or direct the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Facility Agreement or would, 1n the opinion of the Security Trustee, prejudice the
value of the Secunties or otherwise jeopardise the secunty constituted by this Deed,
and

742 the Chargor shall pay all dividends, imterest and other moneys artsing from the
Securities 1n accordance with the Facility Agreement

At any tme after the occurrence of an Event of Default which 1s continuing, the Securtty
Trustee may at 1ts discretion (1n the name of the Chargor or otherwise and without any further
consent or authority from the Chargor)

751 exercise (or refrain from exercising) all voung and other nghts and powers 1n respect
of the Securnites,

752 apply all dividends, interest and other moneys ansing from the Secunties 1n
accordance with Clause 15 | (Order of Application) and, 1f any of the same are paid or
payable to the Chargor, the Chargor shall hold all such dividends, nterest and other
moneys on trust for the Security Trustee {as trustee for the Secured Parties) and pay
the same immediately to the Security Trustee or as 1t may direct to be apphed 1n
accordance with Clause 15 1,

753 if not already so transferred, transfer the Secunities into the name of, or (as apphcable)
into an account 1n the rame of, the Secunty Trustee (or 1ts nominee(s))}, and

754 m addition 1o any other power created under this Deed, exercise (or refrain from
exercising) all the powers and nights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
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77
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713

Trustee Act 2000, including, without limitation, the general power of investment set
out 1n Section 3 of the Trustee Act 2000, provided thart the duty of care set out In
Secuon 1(1) of the Trustee Act 2000 shall not apply to the exercise of any other power
of investment (however conferred) by the Security Trustee (or its nominee(s)) n
respect of securities or property subject to a trust

Calls and Other Qbligations n respect of Securities

The Chargor shall promptly pay all calls and other payments which may be or become due n
respect of all or any part of the Securities and, 1f 1t fails to do so, the Security Trustee may elect
(bui shall not be obliged) to make such payments on behalf of the Chargor Any sums so paid
by the Secunty Trustee shall be reimbursed by the Chargor to the Security Trustee on demand
and shall carry interest at the rate specified in Clause 2 2 (Interest) from the date of payment by
the Securnity Trustee until rexmbursed (after as well as before any judgment)

The Chargor shall remain liable to observe and perform all of the other conditions and
obligations assumed by 1t in respect of any of all or any part of the Securities

Neither the Secunity Trustee nor 1ts nominee(s) shall be liable to make any payment in respect of
any calls or other payments which may be or become due 1n respect of the Securities or be under
any duty to make any enquiry into the nature or sufficiency of any payment received by 1t 1n
respect of the Secunties or to present or {ile or make any claim, take any action or do any other
act or thing for the purpose of collecting and/or enforcing the payment of any amount to which
1t may be entitled in respect of the Securities

The Chargor shall copy to the Security Trustee and comply wath all requests for information
which 1s within its knowledge and which are made under Section 793 of the Companies Act
2006 or any similar proviston contamned n any articles of association or other constitutional
documents relating to all or any part of the Secunties and, 1f 1t fails to do so, the Secunty
Trusiee may elect (but shall not be obiiged) to provide such information as it may have on
behalf of (and at the expense of) the Chargor

The Chargor shall not, without the pnor written consent of the Secunity Trustee, do or cause or
permit (o be done anything which shall require any company 1n which any of the Securities 1s
held to treat any person who 1s not the registered holder of any of the Secunties as enutled to
enjoy or exercise any rights of a member 1n relation to the whole or any part of the Secuniues,
except pursuant (o the terms of this Deed

Book Debts and Other Debis

The Chargor shall not at any ume deal with 1ts book debts and other debts and monetary claims
except as permitted by the Facility Agreement or by getting 1n and realising them in the
ordinary and usual course of 1ts business and paying all Debt Proceeds (other than any Debt
Proceeds whuch are required to be paid into the relevant Account pursuant to the terms of the
Finance Documents) into the current account of the Chargor with the Secunty Trustee or into
such other account as the Security Trustee may from time to ime direct The Chargor shall,
pending such payment 1n, hold all such Debt Proceeds upon trust for the Secunty Trustee (as
trustee for the Secured Parties)

The Chargor agrees with the Security Trustee that any moneys received by the Secunty Trustee
under Clause 7 11 above which denve from rental income of the Chargor shall be received by
the Security Trustee 1n its capacity as chargee pursuant to Clause 3 1 1 and not in 1s capacity as
mortgagee of any Mortgaged Property

Bank Accounts

The Chargor shall promptly dehver to the Secunity Trustee, on the date of this Deed and, 1f any
change occurs thereafier, on the date of such change, details of each account maintained by 1t
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716
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720

with any bank er financial insutution (other than the Security Trustee) The Chargor undertakes
that 1t shall not, without the Secunty Trustee’s prior written consent, permit or agree (o any
variauon of the nghis attaching to any such account or close any such account

The Chargor agrees with the Secunty Trustee that 1t shall not be entitled 10 recerve, utihise,
transfer or withdraw any credit balance from time to time on

7141 any Accouat, or
7142  any account with any bank or financial institution (other than the Securnity Trustee),

except, 1 any case, with the prior written consent of the Secunity Trustee (or as pernutied under
the Facility Agreement)

Al any ume after an Evem of Default has occurred which 1s conuinuing, the Chargor shall not be
enutled to receive, utihise, transfer or withdraw any credit balance {rom time to time on any
account except with the prior wntten consent of the Security Trustee

Specified Contracts

The Chargor shall not make or agree (0 make any amendments, vanations or modifications (o
the Specified Contracts or waive any of 1ts nghts under the Specified Contracts, without the
prior written consent of the Security Trustee or except as permitted under the Facility
Agreement

Information

The Chargor shall promptly supply to the Security Trustee such information as the Security
Trustee may reasonably require about the Charged Property and its compliance with the terms
of this Deed and such further information regarding 1ts financial condition, assets and operations
as the Secunty Trustee may reasonably request

The Chargor shall promptly notify the Security Trustee 1n wriung of any action, claim or
demand made by or against it in connection with all or any part of the Charged Property or of
any fact, matter or circumstance which may with the passage of ime give nse to such an action,
claim or demand, together with the Chargor’s proposals for settling, lrquidating, compounding
or contesting the same and shall, subject to the Secunty Trustee’s approval of such proposals,
implement them at 11s own expense

Nonces relating to Charged Property

The Chargor shall, within 14 days after the receipt by 1t of any applicauon, requirement, order
or notice served or given by any public or local or any other authority with respect to the whole
or any part of the Charged Property

7191 dehiver a copy to the Security Trustee,

7192 inform the Secunty Trustee of the steps taken or proposed Lo be taken by 1t to comply
with the relevant application, requirement, order or notice, and

7193 comply with any reasonable request by the Security Trustee 10 take such action as the
Secunity Trustee may believe necessary to preserve or protect the Charged Property or
the security constituted or mtended to be constituted by this Deed

Not Jeopardise Security

The Chargor shall not do or cause or permut to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the vaiue to the Security Trustee of the securnity

TRIG Borrower Debenture 79794365_10 10




81

82
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85
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constituted or intended to be constituted by this Deed, except to the exient expressly permitied
by the terms of this Deed

Enforcement of Security
When Security becomes Enforceabie

The secunty constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by Section 101 of the LPA, as vaned or extended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of an Event of
Default which 1s continuing

After the secunity constituted by this Deed has become enforceable, the Security Trustee may 1n
1ts absolute discretion enforce all or any part of that security at the times, 1n the manner and on
the terms 1t thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property

Right of Appropnation

To the extent that any of the Charged Property constitutes ‘“financial collateral” and this Deed
and the obligations of the Chargor under this Deed constitute a “security financial collateral
arrangement” (1n each case as defined 1n, and for the purposes of, the Financial Collateral
Arrangements (No 2) Regulations 2003 (the “FCA Regulations”)), the Secunty Trustee shall
have the nght, at any time after the security constituted by this Deed has become enforceable, to
appropriate all or any part of such financial collateral 1n or towards discharge of the Secured
Liabilites  For this purpose, the parties agree that the value of such financial collateral shall be
(1n the case of cash) the amount standing to the credit of each bank account of the Chargor,
together with any accrued but unpaid interest, at the time the night of appropnation 1s exercised
and (in the case of Secuniues) the market price of such Securities determined by the Secunty
Trustee by reference to a public index or by such other process as the Security Trustee may
select, including independent valuation In each case, the parties agree that the manner of
valuation provided for 1n this Clause 8 3 shall consuitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations

Redemption of Prior Mortgages

The Security Trustee or any Receiver may at any ume

841 redeem any prior Secunty over any Charged Property, or
842 procure the transfer of that Secunty to the Secunty Trustee, or

843 settie and pass the accounts of the person or persons entitled to such Security (and any
accounts so settled and passed shall be conclusive and binding on the Chargor)

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the Chargoer to the Secunty Trustee and every Receiver
on demand and shall be secured by this Deed

Extension and Variation of the LPA

General

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Liabihities shall be deemed to have become due and payable for that purpose) on the date of this
Deed but shall be exercisable only while an Event of Default has eccurred and 1s continuing
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93

94

10.

101

102

103

104

Section 103 of the LPA (restricting the power of sale) and Section 93 of the LPA (restricting the
right of consohdation) shall not apply to the secunity constituted by this Deed

The statutory powers of leasing conferred on the Secunty Trustee are extended so as to
authorise the Security Trustee and any Receiver al any time after the secunty constituted by this
Deed has become enforceable to make any lease or agreement for lease, accept surrenders of
leases and/or grant opttons on such terms as 1 or he shall think fit, without the need to comply
with any restrictions imposed by Sections 99 and 100 of the I.PA

Privileges

Each Receiver and the Secunity Trustee 15 entitled to all the nghts, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers

Appointment of Receiver and Administrator
Appointment

Al any time after the secunty constituted by this Deed has become enforceable or if an
apphication 1s presented for the making of an adminisiration order in relatton to the Chargor or
any person who 15 entitled to do so gives wntten nottce of 1ts intention to appont an
admunstrator of the Chargor or files such a notice with the court or if the Chargor so requests
the Secunty Trustee mn wriung (1n which case, 1n each such case, the secunty constituted by this
Deed shall become immediately enforceable), the Secunity Trustee may without prior notice to
the Chargor

1011 appoint free from the restrictions imposed by Section 109(1) of the LPA either under
seal or 1n writing under 1ts hand any one or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in like manner 1n every respect as if the
Secunty Trustee had become entitled under the LPA (o exercise the power of sale
conferred under the LPA, or

1012  appomt one or more persons 10 be an administrator of the Chargor
Removal

The Security Trustee may by writing under 1ts hand {or by an application 10 the court where
required by law)

1021 remove any Receiver appomted by 1t, and

1022  appont, whenever it deems it expedtent, any one or more persons Lo be a new
Receiver 1 the place of or in addition 10 any Recerver

Statutory Powers of Appowntment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appoiniment of the Security Trustee under the LPA (as extended
by this Deed) or otherwise and such powers shall be and remain exercisable from time to time
by the Security Trustee tn respect of any part or parts of the Charged Propenty

Capactty of Recewver
Each Receiver shall be deemed to be the agent of the Chargor for all purposes The Chargor

alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions, defaults and
losses and for habilities incurred by him
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11.

112

113

The agency of each Recerver shall continue unul the Chargor goes 1nto hquidauon and after that
the Receiver shall act as principal and shall not become the agent of the Security Trustee

If there 1s more than one Receiver holding office at the same time, each Receiver shall {unless
the document appointing him states otherwise) be entitled to act (and to exercise all of the
powers conferred on a Recerver under this Deed) individually or together with any cother person
appointed or substituted as Receiver

Remuneration of Recewver

The Security Trustee may fix the remuneraucn of any Recerver appointed by 1t without any
restniction imposed by Secuon 109(6} of the LPA and the remunerauon of the Receiver shall be
a debt secured by this Deed, which shall be due and payable immediately upon its being paid by
the Secunty Trustee

Powers of Receiver
General

Each Receirver has, and 1s entitled to exercise, all of the nghts, powers and discretions set out
below 1n this Clause 11 in addiion to those conferred by law

Without prejudice to the generality of thus Clause 11, each Recerver shall have all the rights,
powers and discretions of an administrative recerver under Schedule | to the Insolvency Act
1986 whether he falls within the statutory definttion of an administrative recetver or not

Specific Powers
Each Receiver shall have the following powers (and every reference in this Clause 11 3 to the
“Charged Property” shall be read as a reference 1o that part or paris of the Charged Property

respect of which that Receiver was appointed)

1131 power to purchase or acquire land and purchase, acquire or grant any interest 1n or
night over land as he thinks fit,

1132 power to take immediate possession of, get 1n and collect any Charged Property,
1133  power o carry on the business of the Chargor as he thinks fit,
1134  power (but without any obligation to do so) to
(a) make and effect all repairs, alterations, additions and insurances and do all
other acts which the Chargor might do 1n the ordinary conduct of 1ts business
as well for the protection as for the improvement of the Charged Property,
(b) commence or complete any building operations on the Charged Propenty,
() apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence 1n respect of the
Charged Property, and
(d) negotiate for compensation with any authority which may intend to acquire
or be 1n the process of acquinng all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enquiry 1o be held 1o

consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fit,
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1135

1136

1137

1138

1139

1310

11311

11312

11313

11314

11315

11316

11317

11318

power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, archilects, lawyers and others for the
purposes of thus Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appointed by the Chargor (and the costs
wmcurred by any Recerver in carrying out such acts or downg such things shall be
reimbursed to that Receiver by the Chargor on demand and unul so reimbursed shall
carry 1nterest at the rate specified 1n Clause 2 2 (/nterest) from the date of payment by
the Recerver unul reimbursed (after as well as before any judgment)),

power (0 raise and borrow money either unsecured or (with the prior consent of the
Secunty Trustee) on the security of any Charged Property erther in prionty 1o the
secunity constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit,

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally 1n any manner and on any terms as he
thinks fit,

power to sever and sell separately any fixtures from the property contaimng them
without the consent of the Chargor,

power to let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power (o accepl a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender),

power to settle, adjust, refer Lo arbitration, compromuse and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s or claims to
be a creditor of the Chargor or relating in any way to any Charged Property,

power Lo bring, prosecute, enforce, defend and abandon all acuions, suits and
proceedings 1n relation to any Charged Property or 1n relation 10 the Chargor which
may seem to him to be expedient,

power to give vald receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property,

power to form a subsidiary of the Chargor and transfer to that subsidhary any Charged
Property,

power to do all such acts as may seem to him to be necessary or desirable in order o
mitiate or continuee any development of any Charged Property and for these purposes
to appoint and to enter nto such contracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit,

power to call any meeting of the members or directors of the Chargor n order 1o
consider such resolutions or other business as he thinks fit,

power to exercise In relation to any Charged Property all the powers and nghts which
he would be capable of exercising 1f he were the absolute beneficial owner of the
same,

power (o do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the nghts powers
or discretions conferred on a Receiver under or by virtue of this Deed, and

power to exercise any of the above powers 1n the name of or on behalf of the Chargor
or 1n hus own name and, n each case, at the cost of the Chargor
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13.

131

132

14.

14 1

Security Trustee’s Powers

To the fullest extent permitted by law, any nght, power or discretion conferred by this Deed
(erther expressly or imphedly) upon a Receiver may after the security consututed by this Deed
has become enforceable be exercised by the Secunty Trustee 1n relauon (o any Charged
Property, wrespective of whether or not 1t has taken possession of any Charged Property and
without first appointing a Receiver or notwithstandiag the appointment of a Receiver

Discretions and Delegation

Dhscretion

Any hberty or power which may be exercised or any determimation which may be made under
this Deed by the Secunty Trustee or any Recerver may be exercised or made n its absolute and
unfettered discretion without any obligation to give reasons

Delegation

Each of the Security Trusiee and any Receiver may delegate (either generally or specifically) by
power of attorney or 1n any other manner to any person any right, power, authority or discretion

conferred on 1t by this Deed (including the power of attorney)

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Secunity Trustee or any Receiver (as the case may be) shall think fit

Neither the Secunty Trustee nor any Receiver shall be in any way hable or responsible to the
Chargor for any loss or habihity ansing from any act, default, omission or musconduct on the
part of any Delegate

Power of Attorney .
|

Appowntment and Powers |

The Chargor, by way of security, irrevocably appoints the Securnity Trustee, every Receiver and

every Delegate severally and independently to be 1ts attorney and 1n its name, on 1ts behalf and

as 1ts act and deed to execute, deliver and perfect all documents and do all things which the

attorney may consider to be required or desirable for

1311 carrying out any oblhigation imposed on the Chargor by this Deed, and/or

1312 enabling the Secunty Trustee or any Receiver or Delegate to exercise, or delegate the

exercise of, any of the nights, powers, authorities and discretions conferred on 1t or

him by or pursvaat to this Deed or by law (including the exercise of any right of an
absolute legal or beneficial owner of the Charged Property)

Ratification

The Chargor shall ratify and confirm whatever any attorney lawfully does or purports to do
pursuant to its appointment under Clause 13 1 (Appotniment and Powers)

Protection of Purchasers
Consideration

The receipt of the Secunty Trustee or any Recerver or Delegate shall be a conclusive discharge |
to a purchaser and, 1n making any sale or other disposat of any of the Charged Property

(including a disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making

any acquisition 1n the exercise of their respective powers, the Secunity Trustee, every Receiver
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15.

151

152

153
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and every Delegate may do so for such consideration, 1n such manner and on such terms as 11 or
he thinks fit

Protection of Third Parties

No person (including a purchaser) dealing with the Securny Trustee, any Receiver or any
Delegate shall be bound to enquire

1421  whether the Secured Liabihities have become payable, or

1422  whether any power which the Secunity Truslee or any Receiver or Delegate 15
purporting to exercise has arisen or become exercisable, or

1423  whether any money remains due under the Finance Documents, or

1424  how any money paid to the Security Trustee or to any Receiver or Delegate 15 to be
applied,

or shall be concerned with any propriety, regulanty or purpose on the part of the Secunty
Trustee or any Receiver or Delegate 1n such dealings or 1n the exercise of any such power

Application of Proceeds |
|
Order of Application

All moneys received or recovered by the Security Trusiee, any Receiver or any Delegate
pursuant to this Deed or the powers conferred by 1t, after the security constituted by this Deed
has become enforceable, shall be apphed 1n accordance with clause 15 (Application of
Proceeds) of the Intercreditor Agreement

The order of application referred to 1n Clause 15 1 above will override any appropriation made
by the Chargor

New Accounts !

If the Securty Trustee {(acung 1n 1ts capacity as trustee for the Secured Parties or otherwise) or

any other Secured Party at any time receives, or 1s deemed 1o have received, notice of any |
subsequent Security or other interest affecting any Charged Property, the Security Trustee

and/or any other relevant Secured Party may open a new account with the Chargor

If the Secunty Trustee and/or any other Secured Party does not open a new account, 1t shall
nevertheless be treated as 1f 1t had done so at the ime when 1t received, or was deemed to have
recerved, such notice  As from that ime all payments made by or on behalf of the Chargor to
the Secunty Trustee (whether 1n 1ts capacity as trustee for the Secured Parties or otherwise)
and/or any other Secured Party shall be credited or be treated as having been credited to the new
account of the Chargor and not as having been applied 1n reduction of the Secured Liabilites

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabihues, the Secunty
Trustee and each other Secured Party may (1n us absolute discretion) convert any moneys
received or recovered by 1t or any Receiver or Delegate pursuant to this Deed or any moneys
subject to application by 1t or any Receiver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Secunity Trustee’s (or that Secured
Party’s) spot rate of exchange for the tume being for obtaining such other currency with the first
currency and the Secured Liabiliues shall be discharged only to the extent of the net proceeds of
such conversion realised by the Security Trustee or that Secured Party Nothing n this Deed
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171

18.

181

182

183

shall require the Security Trustee to make, or shall impose any duty of care on the Secunty
Trustee or any other Secured Party 1in respect of, any such currency conversion

No Liability as Mortgagee in Possession

Neinther the Secunity Trustee nor any Recerver or Delegate shall in any circumstances (either by
reason of entering nto or taking possesston of any Charged Property or for any other reason and
whether as mortgagee 1 possession or on any other basis) be hable to account to the Chargor
for anything, except actual receipts, or be Liable to the Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisaton of any Charged Property or from any act,
default or ormussion of the Securnity Trustee, any Recetver, any Delegate or any of their
respecuive officers, agents or employees in relation to the Charged Property or from any
exercise or purported exercise or non-exercise by the Security Trustee or any Receiver or
Delegate of any power, authonty or discrenon provided by or pursuant to thus Deed or by law or
for any other loss of any nature whatsoever 1n connection with the Charged Property or the
Finance Documents

Set-Off

Without hmiting any other nghts conferred on the Security Trustee and/or any other Secured
Party by law or by any other agreements entered into with the Chargor, the Security Trustee and
each other Secured Party may (but shall not be obliged to) set off any matured obligauon due
from the Chargor under thus Deed (1o the extent beneficially owned by the Security Trustee or,
as the case may be, that Secured Party) against any cbhigation (whether matured or not) owed by
the Security Trustee or, as the case may be, that Secured Party to the Chargor, regardless of the
place of payment, booking branch or currency of either obhigation If the obligations are 1n
different currencies, the Security Trustee or, as the case may be, that Secured Party may convert
either obligation at a market rate of exchange in 1is usuat course of business for the purpose of
the set-off If the obligation owed by the Security Trustee and/or any other Secured Party 1s
unliquidated or unascertained, the Securnity Trustee or, as the case may be, that Secured Party
may set off 1n an amount estimated by 1t 1n good faith to be the amount of that obligation

Effectiveness of Security
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing
secunty for the Secured Liabilities, unless and until discharged by the Security Trustee, and will
extend to the ulumate balance of all the Secured Liabiliues, regardless of any intermediate
payment or discharge 1n whole or 1n part

Cumulative Rights

The secunty constituted by this Deed and all nghts, powers and remedies of the Security
Trustee provided by or pursuant to this Deed or by law shall be cumulative and in addition to,
and independent of, any other guarantee or Security now or subsequently held by the Security
Trustee or any other Secured Party for the Secured Liabilities or any other oblhigations or any
rights, powers and remedies provided by law No pnior Security held by the Security Trustee
(whether 1n 1ts capacity as trusiee or otherwise) or any of the other Secured Parties over the
whole or any part of the Charged Property shall be superseded by, or supersede or merge nto,
the securnty constituted by this Deed

Reinstaternent

If any discharge, release or arrangement (whether in respect of the obhgations of the Chargor or
any Security for those obligations or otherwise) 1s made by the Secunty Trustee or any other
Secured Party 1n whole or in part on the faith of any payment, Security or other disposition
which 1s avorded or must be restored 1n insolvency, hiquidation, admumstration or otherwise,
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19.

191

192

20,

201

202

203

204

without hmutation, then the habuility of the Chargor under, the security constituted by this Deed
will continue or be reinstated as 1f the discharge, release or arrangement had not occurred

The Security Trustee may concede or compromise any claim that any payment or any discharge
15 lhable to avoidance or restoration

Payments
Manner of Payments

The Chargor shall make all payments required to be made by 1t under this Deed available to the
Security Trustee {unless a contrary indication appears n this Deed) for value on the due date at
the time and 1n such funds specified by the Securnty Trustee as being customary at the tume for
settlement of transactions in the relevant currency n the place of payment Payment shall be
made 1n the currency in which the relevant indebtedness 1s denominated or, 1f different, 1s
expressed to be payable and to such account in the principal financial centre of the country of
that currency with such bank as the Security Trustee specifies

No Set-off by Chargor

All payments to be made by the Chargor under this Deed shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim

Expenses, Stamp Taxes and Indemnities
Expenses

The Chargor shall promptly on demand pay to the Secunity Trustee and each Receiver or
Delegate the amount of all costs and expenses (including legal fees) reasonably wcurred by any
of them 1n connection with the negotiation, preparation, printing, execution and perfection of
this Deed and any other documents referred to 1n this Deed and 1n responding to, evaluatng,
negotiating or complying with any request for an amendment, waiver or consent made by the
Chargor in relation to this Deed, 1n accordance with clause 21 1 (Transaction Expenses) of the
Facility Agreement

The Chargor shall, within three business days of demand, pay to the Secunty Trustee and each
Recerver or Delegate the amount of all costs and expenses (including legal fees) incurred by any
of them 1n connection with the enforcement of, or the defence, protection and/or preservation of,
any rights, remedies and powers under this Deed or the secunty constituted, or intended to be
constituted, by this Deed and any proceedings insututed by or against the Secunity Trustee as a
consequence of taking or holding the security constituted, or intended to be constituted, by this
Deed or enforcing any such nights, powers and remedies

Stamp Taxes

The Chargor shall pay, and shall within three Business Days of demand indemnify the Secunty
Trustee and every Receiver or Delegate against any cost, loss or liability any of them 1ncurs in
relation to, all stamp duty, registration and similar Taxes payable 1in connection with the entry
mlo, performance or enforcement, of this Deed, the secunty constituted by this Deed or any
judgment given 1n connection with this Deed

General Indemnity

The Chargor shall promptly indemnify the Secunty Trustee and every Receiver and Delegate
against any cost, loss or hability incurred by any of them as a result of

2041 acung or relying on any notice, request or mstruction which 1t reasonably believes to
be genuine, correct and appropnately authorised,
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21.

2042  the taking, holding, protecuon or enforcement of the Transacuion Security,

2043  the exercise of any of the nghts, powers, discretions, authonues and remedies vested
in the Secunty Trusiee and each Recerver and Delegate by this Deed or by law,

2044  any default by the Chargor 1n the performance of any of the obligations expressed to
be assumed by 1t 1n this Deed, or

2045  acting as Secunity Trusiee, Receiver or Delegate under this Deed or which otherwise
relates to any of the charged property (otherwise, tn each case, than by reason of the
relevant Secunty Trustee’s, Receiver's or Delegate's gross neghigence or wilful
misconduct)

The Security Trustee and every Receiver and Delegate may, 1n prionty to any payment Lo the
Secured Parties, indemnify itself out of the charged property in respect of, and pay and retain,
all sums necessary to give effect to the indemnity 1n Clause 20 4 and shall have a hen on the
Transaction Secunty and the proceeds of the enforcement of the Transaction Security for ali
moneys payable to 1t

Currency Indemnity

If any sum due from the Chargor under this Deed (a “Sum”), or any order, judgment or award
given or made n relation to a Sum, has to be converted from the currency (the “First
Currency”) 1n which that Sum 1s payable into another currency (the “Second Currency”) for
the purpose of

2061 making or filing a claim or proof against the Chargor, or

2062 obtaiming or enforcing an order, judgment or award 1n relation to any litigation or
arbitrauon proceedings,

the Chargor shall as an independent obligation, within three Business Days of demand,
indemnify the Secunity Trustee and each Receiver or Delegate 1o whom that Sum 1s due against
any cost, loss or habiity ansing out of or as a result of the conversion including any
discrepancy between (1) the rate of exchange used to convert that Sum from the First Currency
into the Second Currency and (2) the rate or rates of exchange available to that person at the
ume of us recerpt of that Sum

The Chargor waives any right it may have 1n any jurisdiction to pay any amount under this Deed
n a currency or currency unit other than that 1 which 1t 1s expressed to be payable

Value Added Tax

Any cost or expense referred to 1n this Clause 20 1s exclusive of any VAT that might be
chargeable 1n connection with that cost or expense If any VAT 1s so chargeable, 1t shall be paid
by the Chargor at the same time as it pays the relevant cost or expense, provided that the
Secunty Trustee, Receiver and/or Delegate (as applicable) shall promptly pay to the Chargor an
amount equal (o any credit or repayment the Security Trustee, Receiver and/or Delegate
rece1ves from the relevant tax authonity which the Security Trustee, Receiver and/or Delegate
reasonably determines relates to such chargeable VAT

Certificates and Determinations

Any certificate or determination by the Securnity Trustee of a rate or amount under this Deed 15,
in the absence of manmifest error, conclusive evidence of the matters to which 1t relates
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221

23.

231

232

24,

241

25.

251

26.

261

27.

271

28.

281

Partial Invalidity

If, at any ume, any provision of this Deed 1s or becomes 1llegal, tnvalid or unenforceable in any
respect under any law of any junisdiction, neither the legality, validity or enforceability of the
remainimg provisions of this Deed nor the legahity, validity or enforceability of such provision
under the law of any other junisdiction will 1n any way be affected or impaired and, 1f any part
of the security constituted, or intended to be constituted, by this Deed 15 invalid, unenforceable
or meffective for any reason, that shall not affect or impair any other part of the secunity

Remedies and Waivers

No failure to exercise, nor any delay 1n exercising, on the part of the Security Trustee, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any night, remedy or power prevent any further or other exercise or the exercise of
any other right, remedy or power The rights, remedies and powers provided in this Deed are
cumulative and not exclusive of any nghts, remedies or powers provided by law

Any amendment, watver or consent by the Security Trustee under this Deed must be in wnting
and may be given subject to any conditions thought fit by the Secunity Trustee Any waiver or
consent shall be effective only 1n the instance and for the purpose for which 1t 15 given

Counterparts

This Deed may be execuled in any number of counterparts and by each party on separate
counterparts Each counterpart 1s an original, but all counterparts shall together constitute one
and the same instrument Delivery of a counterpart of this Deed by e-mail attachment or
telecopy shall be an effective mode of delivery

Assignment

The Security Trustee may assign, charge or transfer all or any of its nghts under this Deed
without the consent of the Chargor The Security Trustee may disclose any information about
the Chargor and this Deed as the Secunty Trustee shall consider appropnate to any actual or
proposed direct or indirect successor or to any person to whom tnformation 1s required to be
disclosed by any applicable law or regulatton

Releases

Upon the expiry of the Liability Penod (but not otherwise) and subject 1o Clauses 18 3 and 18 4
(Remnstatement), the Security Trustee shall, at the request and cost of the Chargor, take whatever
action 1s necessary to release the Charged Property from the security constituted by this Deed

Governing Law

This Deed and any non-contractual obligations ansing out of or in connection with 1t are
governed by English law

Enforcement

Jurisdiction

The courts of England have exclusive junisdicuon to settle any dispute arising out of or 1n
connection with this Deed (including a dispute regarding the existence, vahdity or termmination

of this Deed or any non-contractual obligauion artsing out of or 1n connection with this Deed) {a
“Dispute”)
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The Chargor agrees that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly 1t will not argue to the contrary or take proceedings relating to a
Dispute 1n any other courts

Clauses 28 1 and 28 2 above are for the benefit of the Secuniy Trustee only As a result, the
Secunty Trustee shall not be prevenied from taking proceedings relating to a Dispute 1n any
other courts with jurnisdicuon To the extent allowed by law, the Secunty Trustee may take
concurrent proceedings 1n any number of jurisdictions

IN WITNESS of whach this Deed has been entered 1nto as a deed and 1s intended to be and 15 delivered
on the day and year first before written
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Schedule 1

Securities

Details of company in | Number of | Description of Registered holder | Share certificate
which shares are held | shares shares (class, par numbers/

value etc) Uncertificated
European Investments 7,757,908 £1 00 ordinary The Renewables 3

(SCEL) Limited

Infrastructure
Group (UK)
Limuted
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Schedule 3

Form of Notice of Charge — Specified Contracts

Part 1 — Form of Notice

To [Name of relevant counterparty to Specified Contract)
Address [ ] [Date]
Dear Sirs

The Royal Bank of Scotland plc {the “Security Trustee”) and The Renewables Infrastructure Group
(UK) Limuted (the “Company’’) HEREBY GIVE NOTICE that by a charge contained in a mortgage
debenture dated [*] and made between the Company and the Securnty Trustee (the “Debenture”) the
Company charged to the Security Trustee by way of first fixed charge all of wts present and future right,
title and mterest in and to the following agreement

[describe agreement]

(the “Agreement”) including, but not limited to, the right to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or ansing from the Agreement, all remedies provided
for 1n the Agreement or available at law or in equity 1n relatuon to the Agreement, the nght 1o compel
performance of the Agreement and all other nghts, interests and benefits whatsoever accruing to or for the
benefit of the Company arising from the Agreement

All moneys payable by you to the Company pursuant 1o the Agreement shall be paid to the Company’s
account (account number [insert account number], sort code [insert sort code] and account reference
“[snsert account name)”) with the Security Trustee unless and unul you receive notice from the Secunty
Trustee to the contrary, 1n which event you should make all future payments as directed by the Security
Trustee

Notwithstanding the charge referred 1o above or the making of any payment by you to the Security
Trustee pursuant to 1t, the Company shall remam liable under the Agreement to perform all the
obligations assurned by 1t under the Agreement and neither the Security Trustee nor any receiver nor any
delegate apponted by the Secunity Trustee or any such recerver shall be at any time under any obligation
or liability to you under or 1n respect of the Agreement The Company shall also remain entitled to
exercise all 1ts nghts, powers and discretions under the Agreement and you should continue o give
nouices under the Agreement o the Company m each case unless and unul you receive notice from the
Security Trustee to the contrary when all such nghts, powers and discretions shall be exercisable by, and
notices shall be given to, the Security Trustee or as 1t directs

Please note that, pursuant to the Debenture, the Company and the Security Trustee have agreed that the
Company wiil not make or agree to make any amendments, vanations or modifications to the Agreement
or waive any of 1ts nghts under the Agreement, without the prior wntten consent of the Security Trustee
or except as expressly permitted by the terms of the Debenture

The Company confirms that

(1) 1n the event of any conflict between communications received from 1t and from the Secunty
Trustee, the communicatton from the Securtty Trustee shall prevail,

(1) none of the instructions, authonsations or confirmations 1 this Notice of Charge (the “Notice™)
can be revoked or varied n any way except with the Secunty Trustee’s specific written consent,
and
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(1) any writlen notice or mstructions given to you by the Secunty Trustee in accordance with this
Nouce shall be conclusive

Kindly acknowledge receipt of this Notice and confirm your agreement to 1t by signing the enclosed form
of acknowledgement and returmng 1t to the Secunty Trustee al [address] for the attention of
[officer/department]

This Notice and any non-contractual obligations arising ocut of or 1n connection with 1t/are governed by
Enghish law

Yours faithfuily,

for and on behalf of for and on behalf of
The Renewables Infrastructure Group (UK)  The Royal Bank of Scotland plec
Limited

Part 2 - Form of Acknowledgement

[on duphcate]
To The Royal Bank of Scotland plc
Address [ ]
Attention [ ] [Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
in that Nouce shall have the same meamings when used in this acknowledgment 'We give any consent to
the creatuon of the charge required pursuant to the Agreement and agree to and confirm that

(a) we will pay all moneys hereafier becoming due to the Company 1n respect of the Agreement as
directed 1n the Notice and accept and will comply with the terms of the Nouce,

(b) we will send to you copies of any notices which we may give 1o the Company under the
Agreement at the same time as we send them to the Company,

(c) we shall not exercise or seek to exercise any right which we may have to termunate or treat as
terrmnated the Agreement without first giving 1o you by registered or recorded delivery post not
less than 20 working days’ prior written notice specifying our grounds for terminatuing or
treating as termunated the Agreement and further that we shall not terminate the Agreement nor
treat the same as ternunated if

() any breach giving rise to the right to termunate the Agreement 1s remedied before the
expiration of 20 working days from such notice, or

(1) prior to the expiry of such period, you have agreed Lo execute or procure the execution
of, and you call upon us to execute, a novation agreement (in form and substance
acceptable to you) by which you a receiver appointed by you under the Debenture or
another person nomanated by you and approved by us (such approval not to be
unreasonably withheld or delayed) assume(s) the rights and obligations of the
Company under the Agreement (but giving credit to you, such receiver or such other
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(d)

(e)

(H)

(g)

person for moneys already paid and obligations already performed by or on behalf of
the Company pursuant to the Agreement) and we agree and confirm that on being
called upon to execute any such novation agreement we shall promptly execute the
same,

we shall provide to you promplly on request any documents or other relevant information which
you, such receiver or such other person may from time to time require 1n order to perform the
obligations of the Company,

if you should serve on us a notice in wrniting stating that the Company 1s 1n breach of an
obligation on 1ts part under or 1n connection with the Debenture, we shall

(1) perrmut you o exercise all or any of the rights of the Company under the Agreement
for so long as you shall require  Such notice in writing shall be binding and
conclusive upon us, and/or

(n) enter into a novation agreement (in form and substance acceptable 10 you} by which
you, a receiver appointed by you under the Debenture or another person nominated by
you and approved by us (such approval not to be unreasonably withheld or delayed)
assume(s) the rights and oblhigations of the Company under the Agreement (but giving
credit to you[, such receiver] or such other person for moneys already paid and
obligations already performed by or on behalf of the Company pursuant to the
Agreement) and we agree and confirm that on being called upon (o execute any such
novauion agreement we shall promptly execute the same,

we have not received notice of any other charge, assignment or other third party right or interest
whatsoever 1n, of, over, or affecting, the Agreement or any other notice relaung 1o the
Agreement, and

this acknowledgement 15 freely assignable or transferable by you, by any subsequent assignee,
transferee or successor 1n title 1n accordance with the terms of the Agreement (**Subsequent
Party”) and by any receiver appointed by you or by any Subsequeat Party pursuant to the
Debenture

Yours faithfully

for and on behalf of
[Name of relevant counterparty to Specified Contract)
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Schedule 4

Form of Notice of Charge — Accounts not with the Security Trustee

Part 1 - Form of Notice

To [Name of relevant bank or financial institution]
Address [ ] [Date)
Dear Sirs

The Royal Bank of Scotland plc {the “Security Trustee’’) and The Renewables Infrastructure Group
(UK) Limited (the ‘““Company’) HEREBY GIVE NOTICE that by a charge contatned 1n a mortgage
debenture dated [+] and made between the Company and the Secunty Trustee (the “Debenture”) the
Company charged to the Security Trustee by way of first fixed charge all of its present and future night,
utle and interest in and to all moneys from tume to tume deposited 1n or standing to the credit of any bank
account with any bank or financial institution, including the following account(s) {each a “Relevant
Account”) maimtained with you

[Specify accounts account name, account number, details of branch eic]
Accordimgly, the Company hereby irrevocably and unconditionally instructs and authonses you

(a) to disclose to the Security Trusiee, without any reference to or further authonty from the
Company and without any enquiry by you as to the justification for such disclosure, such
information relaung to any of the Relevant Accounts and the moneys from ume to time
deposited 1n or standing to the credut of any of the Relevant Accounts as the Secunty Trustee
may at any time and from time to time reguest you to disclose to it,

(b) not to permut any withdrawal by the Company of all or any part of the moneys from time to time
deposited 1n or standing to the credit of any of the Relevant Accounts without the prior wntten
consent of the Securnity Trustee,

(c) to hold all moneys from time to ume depostted 1n or standing to the credit of any of the
Relevant Accounts to the order of the Security Trustee and to pay or release all or any part of
such moneys 1n accordance with the written 1instructions of the Security Trustee at any time and
from time to time, and

(d) to comply wath the terms of any other written notice or instructions that you recerve al any time
and from time to time from the Security Trustee in any way relating to the Debenture, any of the
Relevant Accounts or the moneys from time to time deposited i or standing to the credit of any
of the Relevant Accounts without any reference to or further authority from the Company and
without any enquiry by you as to the justification for or vahdity of such notice or imstructions

The Company confirms that

(1) mn the event of any conflict between communications received from 1t and from the Security
Trustee, the communication from the Secunity Trustee shall prevaii,

(i) none of the instructions, authorisations or confirmations 1n this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Secunity Trustee’s specific written consent,
and

(11) any writien notice or mstructions given to you by the Secunty Trustee 1n accordance with this

Notice shall be conclusive
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Kindly acknowledge receipt of this Nouce and confirm your agreement to 1t by signing the enclosed form
of acknowledgement and returning 1t to the Secunty Trustee at [address] for the attenuon of
[efficer/department]

This Notice and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Yours faithfully,
for and on behalf of for and on behalf of
The Renewables Infrastructure Group (UK)  The Royal Bank of Scotland ple
Limited

Part 2 - Form of Acknowledgement

{on duphcate)

To The Royal Bank of Scotland plc
Address [ ]

Attention [ ] [Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment We agree 10 and
confirm the following

(a) we accept and will comply with the terms of the Notice,

(b) we have not recerved notice of any other charge, assignment or other third party right or interest
whatsoever 1n, of, over or affecting any of the Relevant Accounts,

(c) we have not claimed or exercised and will not claim or exercise (except with the Security
Trustee’s prior written consent) any security interest, right of set-off, consolidation or
counterclaam or any other nght aganst or in respect of any of the Relevant Accounts, exceptn
respect of our usual admimistrative and transactional fees and charges 1o relation to the Relevant
Account in question, and

(d) we shall not permut the Company to make any withdrawal from any of the Relevant Accounts
without the prior written consent of the Security Trustee

Yours faithfully

for and on behalf of
[name of relevant bank or financial instrunion]
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THE CHARGOR

Executed as a deed by

THE RENEWABLES INFRASTRUCTURE)

GROUP (UK) LIMITED
on being signed by a Director

m the presence of

Signature of witness
Name
Address

Occupation

THE SECURITY TRUSTEE

EXECUTION PAGE

)

.

) Director

THE ROYAL BANK OF SCOTLAND PLC

By
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EAECUTION PAGE

THE CHARGOR

Faecuted as a deed s )
THE RENEWABLLES INFRASTRUCTURLE)
GROUP (LK LIMITED

on bemg signed by a Prectorn )
) Director
it the presence of )

Signature ol wiiness

Name

Addedioss

Occupation

THE SECLRITY TRUSTEE

THE ROY AL BANK OF SCOTLAND PLC

By
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