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Registration of a Charge

Company name: WATERLOO SOLAR PARK HOLDINGS LIMITED

Company number: 08661344
X7HVTCOR

Received for Electronic Filing: 02/11/201

Details of Charge

Date of creation:  30/10/2018
Charge code: 0866 1344 0005
Persons entitlted: BARCLAYS BANK PLC AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8661344

Charge code: 0866 1344 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th October 2018 and created by WATERLOO SOLAR

PARK HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 2nd November 2018 .

Given at Companies House, Cardiff on 6th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



 Intermediate HoldCo Debenture

o '-'_":';:_Barclays Bank PE{:

S _as Securi ty Trustee e =~ S :

o ::g"::; reiatmg to Pro]ect Jupiter

- ::::' - ZO 04”/645 é@!" o 2018

U (oNbomcYUENGe0R02eT 06




PRI "-ASSIGNMENT--
23, NOTICES ...
24 INDEMNITY .. i '
.:-_"_.'25.;'-""'::'DISCRETION AND D LEGATION 1.2 i it
260 WAIVERS AND COUNTERPARTS T
02700 GOVERNING LAW....... .
PR S 'JURISDICTION AND ENFORCEMENT : S8

: ";SCHEDULE e A9
The: Chargors : S
I SCHEDULE 2: L
e :'_Form of NDthE of Assugn' _ent of Specmc Contrac _

LB RN T LN e

SN2 CAPPOINTMENT QF RECEIVER OR ADMINISTRATORS._;.-.-.-,..-_.......'- i
U130 POWERS OF RECEIVERS . e -
14 APPLICATION. OF MONIES: L
15, - PROTECTION OF PURCHASERS' i

 CONTENTS

-CLAUSE ".'-'PAGE_'_._-.

_ DEFINITIONS AND INTERPRETATION G
T COVENANT TO PAY:AND CHARGE:....... :
- FIXED CHARGE, ASSIGNMENT AND- FLOATING CHARGE ..... e
" 'CRYSTALLISATION OF FLOATING CHARGE R

" 'PERFECTION OF SECURITY: i k..

- "DEPOSIT.OF CERTIFICATES AND'RELATED RIGHTS' .
. VOTING RIGHTS AND: DIVIDENDS. vl TR e

. SECURITY. ENFORCEMENT ... __
" EXTENSION AND VARIATION OF THE LAW OF PROPERTY AC 1925

“POWER OF ATTORNEY ...0.i. k.

.. "EFFECTIVENESS OF SECURI’I‘Y
RELEASE OF SECURLTY..

. RETENTION.OF AGREEMENT

L _._._-SUBSEQUENT SECURITY, INTERESTS ........ e
- SUSPENSE ACCOUNTSAND. CURRENCY CONVERSION'

. CHARGORS" REPRESENTATIONS AND. UNDERTAKINGS DA i e
7 FURTHER ASSURANGE ..l Bl R - g




o ':.'_THIS AGREEMENT is: rnade on- 30 00/“ Z"“’ ' 2018

| 'f_f_eerween

o <1>

% '.._'oPERATWE PR@VISIONS

' DEFIN ITIONS AND INTERPRETATI ON

o :"-In th|s agreement

THE PERSONS ||sted in schedule 1 (the “Chargors"), and
BARCLAYS BANK. PLC as secunty trustee on behalf of the Secured Parties (theif-ﬁ'_- i
: "Securnty Trustee ) - ; . : LA .
5 RaCITALs
(A) _. _.-_:_Further to the Common Terms and Facmtles Agreement (as deflned below} the Orlgmal .
R -"Lenders have agreed to make ava|lable to the Borrower the Facmttes S
_'-It is mtended by the partles to thrs agreement that th|s document W|II take effect s a"'-
: .-deed desp|te the fact that a: party may only execute thls agreement under hand :

_.The Securrty Trustee is actmg under and holds the- beneflt of the r:ghts conferred upon |t'-'_'_"_i_ . S
' ._-'|n thls agreement on trust for the Secured Part;es S

: Defmstmns

.'.:"Borrower“ means: Viners Energy Limlted 8 company mcorporated in- Engtand with B
 registered number 09653539 whose registered office is at-Suite C, Third. Floor 3 Harbour_ L

e :Exchange Square Canary Wharf London Unlted ngdom E14 9GE

T _:.“Charged Portfollo" means the Shares and the Related Assets

i :j "D:sputes" has the meanmg guven to |t m clause 28

: "____""Netlca of Assagnment“ means a notlce of a55|gnrnent irt substantlally the form set out'.'_':' ; '- _. '
" rin schedule 2 (Form of Notice of Assrgnment of Specrffr: Contract) orin such form as: may'-'-_:_ Sl

o "Collateral Rrghts" means all nghts powers an
o _1-"'prowded by th!S agreement or by 1aw ' :

_ rfsdrctron and Enforcement),

ot "'“Delegate" means any delegate, agent attorney or’ co trustee appomted by the Secur|ty.'3:: i
-"'Trustee ERE : : o S Do :

o '_'_'_"Comman Terms and Fac:htues Agreement" means the common terms and faculltres T

- agreement dated 10 April 2017 between, amongst others; the. Borrower, the- Mandated”:_-._ Sl
lead” Arrangers, the Ongmal Lenders, the Original’ Hedgmg Bariks; the Facllity Agentiand. . 0
' ;__the Security: Trustee;: ‘edch as defned |n such agreement as amended varled novated or R
:_-'_supplemented from tlme to tlme, o - : RN

'.'_-'be specn‘led by the Securlty Trustee

RS -_.“Obhgor" means the Borrower _' S

.'."'.-Z"Pro]ectco" means the Sub5|d|ar|es of each of the Chargors,

o '_""'Reguiatuons" has the meanlng glven to |t m ciause 10 3 (nght oprproprratron),

o LONDONYCYUEN\66025247.06° . -

;:'re'medles of the Secunty Trustee'_ s T




"Related Assets" means aII dlwdends tnterest and: other momes at any tlme payable |n--'-' _
o respect: of -the Shares and al! other rights;: benet‘ts and proceeds m respect of . oF denved S ' R
~ from-the Shares (whether by way" 6f redemption, bonus;- preference optior, . substitution, o
S iconversion; compensatlon or otherW|se} heid by, to the order oron behalf of the Chargors
"--.atanytlme g e : RONHE T

' o "Related Rughts" 'rneans in re|atlon to any asset

' (a) Ethe proceeds of sale of any part of that asset

(b) : .all nghts under any hcence, agreement for sale or agreementfor lease |n respect of_ w

nghts powers, beneﬁts clalrns, contracts warrant:es remedlesr secunty, SRR
:guarantees mdemmtnes or covenants for tltle |n respect of that asset and

O _.any monies and prOCEedS Dald or: payabie iri respect of that asset L :-_

' ";_'_"_--“Secured Obhgatmns“ means aII present and future obhgatlons and llabr ities (whether-:’-j‘ :

_' '_'.f._actua! or. contlngent whether owed Jomtly, severally orin: any other capacnty whatsoever_ e
" and: whether ongmally mcurred by the: Borrower or Chargors by some’ other person}. of T
. the ‘Borrower or the Chargors to the: Secured Partles (or any ‘of them) under the’ Flnance-"

: _Documents : S - . : S . R

"Secured Part:es“ means each Fmance Party from tnme to t|me and any Recewer or"'f'_f:-_:"'
'-.Delegate BRI et . SN :

S '.-'_“Shares“ means. all of the shares in the cap|ta| of the PI"D]ECtCOS held by, _to the order or_' "
on behalf oF the Chargors at an‘,rr tlme and R S P SRR

{"Specnflc Contract“ means the Cash Poolmg Instruction Letter a’ha_'a'-h-y_:'pé,:,:r_:,-i't'téd Lo
"_:rSubordlnated Loans o : e

i .-Terms defmed i other Fanance Documents i

F '.Unless deflned ln thls agreement or the context otherwrse requwes & term defmed ln the R
S Comrnon Terms and Facnlt:es Agreement or in any other anance Document has the same_ SR

e agreement

g 13 :.. ':"ﬁenstructmn : '

i ..'_'('é)' :'_:- _:f_'_In thls agreem'en .'-the rules of mterpretatlon contalned m clause 1 2 (Constructfon) R
o of the Common’ Terms -and: Fac:lltles Agreement shall: apply ta: the construction: of-_
-.___-_'thls agreement or any i"IOtICE gwen under or in connectmn wrth th|s agreement g :

b)Yy .:_-_The Charg 5 and the Securlty Trustee acknowtedge and agree that the Chargors i
U have entered into. certain Security Documents prior to the date of this agreement ..~
ot rand the Chargors will notbe:in breach of the|r obllgatlons under thrs Agreement as: SRR
Ca result of their nghts and oblugatlons under the Secunty Documents to whtch they.' SRR
.:.:.'_are a party Sl S : o : _ _ G

RO -The Chargors and the Secunty Trustee acknowledge and agree that thls agreement'f_f_:_
“shall be-a Securlty Document for the purposes of the Common Terms and Facmtles :
o :Agreement B i : S _ S

8 -_:1:.'4_: ;'Thlrd Party Rights

' LONDONICYUEN\66020247:06 "~




A person who is not" ‘a party to’ thls agreement has- ho rlght under the Contracts (nghts of'_ o
. : Third: Part|es) Act 1999 to enforce or to eh]oy the beneﬁt of any term of thls agreement

15

FEXE(! Securitv

S - any other asset whether W|th|n that same class of. assets or not

: No obhgat:on '

L ";:'covemw'r o PAY ANo camee o

'Ce\reﬂant to Pay

.;: failure - to: create an effective’ mortgage flxed charge or: assrgnment by way of: securlty-_-_-_'-'_ P
: :-_(whether arlsmg out ‘of this agreement or any act ar omlssmn by any party):on-any one- - s
- -asset shall. not affect the nature of: any: mortgage flxed charge or. assugnment |mposed on'

:.Each Chargor covenants W|th the Securlty Trustee as trustee for the.Secured Pal’tIES that-.-.; '
Coriishall dlscharge ‘all- Secured Obllgatlons ‘on’ their due date: ih ‘accordance: with their.

g -'-'-__respectlve térms: pmwded that the. Ilablllty ‘of - éach’ Chargor :shall-“he:” I|m|ted to the_.’-

g
"_:'-.';:3'.31'5'._--."":j'leed Charge -f o

32 Assignment

: '_:Interest on Demands

i fFIxeo CHARGE ASSIGNMENT AND FLOATING CHARGE

i '--proceeds of enforcement of the Charged Portfollo from tlme to: tlme

: -;‘..-_'If any Chargor falls to pay any sum on the due date for payment of that sum under thlS-' S
. agreement that .Chargor shall pay interest on:any such: sum (before: and - aFter any
j .'_'-__“Judgment and to the extent mterest ‘ata default rate is not otherwise being paid on such™ .-
" isum):from the date of demand until ‘the date of payment calculated on & daily-basis. atthe R
Colrate: determlned in-accordance with. the provisions of: clause 10 3 (Default mterest) of the "
““Commion Terms and: Facilities Agreemerit, provided: that:the liability of that'Chargor shall . =0 000
: be |lmltEd to the proceeds of enforcement of the Charged Portfollo from tlme to tlme e

Cay: .'..-_-Each Chargor to the extent permltted by appllcable Iaw assngns and agrees to: S

T LONDONCYUENN66026247.06 T

assign absulutely W|th full tltle guarantee tothe Securlty Trustee as trustee for the_:- :
T Seeured: Partles as securlty “for “the. payment @ind: dsscharge of the: Secured_ o

":-".-'_-Obllgatlons aliits ‘right, title: and- mterest from time to time in and: to: (subject to- o

-':-.'_'obtalnlng any necessary consent to that aSS|gnment from any third - party) the :-": e

'Specaf_lc Contract all proceeds pald or payable thereunder and all Related nghts

o powers and d|scret|ons ln relatlon to the: Specmc Contract and retaln payments of_'_'

.'Clauses 3 1 (F:xed Charge) and -3 2 (Assrgnment) shall be construed as. creatlng az S
< separate and distinet’ mortgage, fixed: charge ar asslgnrnent by way. af securlty over gach
'_relevant asset W|th1n any. partlcular class of assets defined under this- agreement ‘and: the

o -:Each Chargor charges the Charged Portfollo W|th full tltle guarantee and by way of fll’St: R
S fixed: ~charge, infavour. of the Securlty Trustee as ‘trustee for the: Secured Partles, as_-
: -'_'c0nt|numg securlty for the payrnent and dlscharge of the SeCUred Obllgatlons :

.The Securlty Trustee shaII not be under any obllgatlon 1n relatlon to the Charged Portfollo.' el
_':as A consequence of this agreement ahd the: Chargors shail at all times remain liable to_;_- _
L perform all obllgatlons expressed to be assumed by |t m respect of the Charged Portfollo : =

i "_('b') For the avmdance of doubt prlor to the occurrence of an: Event of Default (wh:ch |s: e
S ':contlnumg) each: Chargor shall - be permltted ‘to continue ‘to exeruse its- rights,



recelvables assugned hereunder, sub]ect always to the prowsmns of the Fmance o
Documents and thls agreement : S : S

. 35 Floatmg Charge T

e ('a)' Each Chargor with full tutle guarantee charges in favour of the Secunty Trustee ag o
.":-5___-_'trustee for the Secured: ‘Partias with: the payrnent and:discharge . of the Secured = :
. Obligations 'By. way’ of first’ floatlng charge all present and future assets and L
“ -fundertakmg of each Chargor : Sl SEREH e

CoBY -__The floatlng charge created by clause 3 3(a) ahove shall be' deferred in: polnt of S
i 'praonty to-all fixed Security: validiy and effectWer ‘created: by the Chargors Under
S this agreement i favour of the Security Trustee as trustee for the Secured Part:es:: RO '
L as securlty for: the Secured Obllgatlons : S R R R

e .'_'_-'-('c) : Paragraph 14 of schedule Bl to the Insolvency Act 1986 applles to the floatmg.i_
RN -"'-'-'1."'charge created pursuant to th1s clause 3 3. S SRR R

S CRYSTALLISATION oF FLOATING CHARGE

A ':_'Crystalllsatlon By Not:ce

L The: Securrty .Trustee may at any time' by notlce if wrltlng to the Chargors conVErt the: S
- floating: charge created by clause: 3.3 (F(oatmg charge) with: |mmed|ate effect mto a flxedg-.-_ S
B charge as regards any property or assets specrhed in. the notrce nf I

Soay - '._an Event of Default has occurred and |s contmu:ng, or:

' "_:-'_:(_'b)i_.:'.'-_'the Secunty Trustee reasonably cons:ders that any of the Charged Property may be_ R
Cin Jeopardy or |n danger of bemg senzed or sold pursuant to any form of Iegal_. ST
process -or 3;'_- : : . o : : s

(c) the Securlty Trustee reasonably consuders that |t is necessary |n order to protect_' S
ol _53_' -.the pr:orlty of the Security ' : o : :

42 .-_:;""Crystalllsatlon Automatuc

".--_-NotW|thstancl|ng clause 4 1 (Crystalhsatron By Notlce) and wnthout pre]udlce to any Iaw'f-'_ s
“owhich mayihave a _5|rn||ar “gffect; the" floattng charge will“automatically: be ‘donverted
SR (without: notice) with' |rnmed|ate effect lnto a flxed charge as regards all the assets subject :
o to the floatlng charge if B S i

": 3("'a) '_-:-_any' Chargor creates or. attempts to create any Secunty oyer any of the Charged S
R :-Property (other than Permltted Encumbrances), : i

S ':"_:'(b)".'_"'_:'-any person Ievres ar attempts to levy any dlstress executson or other processf-_":_';..'- S
S _'--._agamst any ofthe Charged Property, : S L PR o _ :

(c)a resolutlon is " passed or. an order IS made for the wmdlng up, dissolutlon,:__i"' e
R '.__":admlnlstration or re- orgamsatlon of any Chargor or an admmlstrator |s appolnted_ B
DR _to any Chargor or : - : o ' : o SR

) f"any person (who i entltled to'do’ so) gwes iotice of its |ntentlon to appomt an.f-": Lo
Sl f'admmlstrator to. any Chargor or f‘les such a notlce W|th the court 8

el esaeeetxaw oe ssceem

o Net;ce of Ass:gnmen’t o o

L ONDONCYUEN\G6028247.06 © L
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L - _DEPOSET OF CERTIFICATES AND RELATED RIGHTS

o vorme nxen‘rs AND mvmewos

\efotmg rlghts end div;dends pnor to an Event of Defauit

P The Chargors shali dE|IVEl" to the Securlty Trustee (or procure dellvery of) a Not|ce of' _ .'
o ._-ASSIQnment duly executed by, of on behalf of each Chargor . : S B

(a) _' - fln respect of the Spemﬁc Contract on the date of th|s agreement orin respect of ' B
RN each agreement which' is ot ‘a Specific: Contract ‘promptly ugon the: de5|gnat|on at SRRTIRET

. any t|me by the SeCLIrIty Trustee of that agreement as a SpEleIC Contract and

_'(h)_ : f :'|n respect of any other asset whuch is. the sub]ect of an asmgnment pursuant to.

o ‘clause 32: (Assrgnment) prornptly upon the request of the Secunty Trustee frorn'_
"'_'-':-tlmeto t|me s TR R D

.and i each case shall use. aII reasonable endeavours to procure that the I‘IOUCE g
L acknowledged by: the obhgor ot debtor specmed by the: Secunty Trustee: and-shall: retain';'_- - -': .
"__ﬁ_:and if requested to:do:so, promptly deliver to the’ Securlty Trustee writtén evidence of =
cothe dehvery of such Natice. af: Asangnment to the relevant counterparties specmed fnosuch
*Notice of Assignmenit, provnded that the obligation under this clause 5 shall:not apply if .
2owosuch notice ‘and -acknowledgement has’ been mcorporated |nto the Speaf"c Contract the_' o
' _-_'-Account Bank Agreement or: the Intercredrtor Agreement - R :

.Depomt of certmcates

_ _The Chargors wili mmednateiy upon the axidiition: of this. agreement {or Upon- commg rnto_ D
"-'possessron of the’ Chargors at-any: tume) deposrt (or procure there to be deposrted) wrthi. ':_
S the. Secunty Trustee ali certificates and other documents of title to the. Shares; and. stock: S
_.';:transfer forms (executed in blank by or on behalf of the Chargors) in respect of the S
"'-Shares . o S Dl i : : :

Re!ated Aseets

o _'__EThe Chargors shail, promptly upon the accrual offer or issue of any Related Assets. (m the' i

" forin' of stocks; ‘sharés,: warrarits -or other: ‘securities) in-which the ‘Chiargors ‘have a~ "

"7 'peneficial interest, procure the delivery to the: Security Trustee of (a) all- certificates and ™
: ;.'other ‘documents:of; title: representlng ‘those . Related Assets and (b) such: duly executed - R
- blank: stock: transfer forms: 6r. other: mstrurnents of transfer |n reSpect of those Related_'_"-;
R -Assets as: the Securlty Trustee may requrre - R

g _Prlor to the occurrence of an Event of Default {whlch is: cont:numg), the Chargors shall g : S
" subject to clause 8.2(d)’ (Votlng nghts) be ent|tled to exerase all votrng nghts in relatlon_'-. S S R R
e _to the Charged Portfoho o : : : i : L '

_;fvﬁtmg rughts and dlwdends efter an Event of Defauit '; Tt
Upon the occurrence of an’ Event of Default (wh|ch g contmumg), the' Securlty Trustee'__'_”'-' .

" may, at-its'discretion; (in'the name:of the Chargors or’ otherwrse and: W|thout any further- o S
_.1'_:-1consent or authonty from the Chargors) R S IS BT

-(‘a)'-':" _exercise (or refram from exerusmg) any votlng nghts ll"l respect of the Charged'ii S

Portfollo

S (b) : "-apply all dwldends, mterest and other mionies: ansmg from the Charged Portfollo as-}.':_::_" o

BRI though they ‘were: l:he proceeds of sale under thls agreement




"_'(c) - -'transfer the Charged Portfo!:o |nto the name of the Securlty Trustee or such_'.
S nomlnee(s} of the Securlty Trustee as lt shall reqmre “and :

3'(dj. exerase (or refraan from exerasmg) the powers and nghts conferred “on: or.__.
[ exercisable by the legal-or beneficial owner of the' Charged Portrolio incliding the-

“right; inrelation:to any company whose: shares or other securltles are |ncluded ine

. : 3’-the Charged Portfollo, to concur or part:dpate |n

"-.'reissue of any shares or secuntles as conSequence thereof), o

8 (u) the release, modlf'cat:on ar’ varlatlon of any rlghts or I|ab|ht|es attachlng to ¥
PE '5uch shares or secur1t|es and ' = - '

- (:iii-} the exeruse, renuncnatlon or a55|gnrnent of any r;ght to subscrlbe for any_." "
e -shares or securtties, : : : : :

'_ '_ in. each case in: the mannier and on the terms the Secunty Trustee thmks fit, and' '
_1the proceeds of any such actlon shall form part of the Charged Portfollo ' e

8 'CHARGQRS‘ REPRESEE\ITATIQNS AND uwaenmxmes

gl aepresentatmns

e : (ﬁ_i)": _':_:.'-_-the reconstructlon amalgamatlon sale or. other disposal of such company or. '
Cany ‘of “its assetsor undertaklng (mcludmg thé exchange, conversmn oE '

Each Chargor makes the followmg representatmns and warrantles to the Securlty Trustee"' o

:: _'and acknowledges that the Seécurity Trustee has become a party to thIS agreement in
.-.'_'l’ehance on theSe representatuons and warranties L .

oy _Status

L ( )_ It is a’ corporatlon W|th I|m|ted Ilab|lity, duiy mcorporated and vahdly exrsting
: under the: Iaw of England e o . PR :

_f’(n) : It has ‘the. power to own ltS assets and carry on |ts busmess as |t |s bemg e

conducted

i (b) '.Emdmg ohhgatlons

e The obllgatmns_expressed to be assumed by_ t rn thls agreement are' 'subject to LT
< any general principles: of law limiting. its obiigations, ‘which are specifically referred - =
'-__to in: any legal op|n|on delivered’ pursuant to: ‘tlause ‘4 (Cond:trons of Utmsatfon) of. R
.'_.:the Comimor Terms and: Fac:lmes Agreement and the matters referred to i Clause'i_"'_.._ T
19143 (Security). of ithe: Common Terms and Facriutues Agreement |egal vahd

s '_*:__.bmdmg and enforceabie obhgahons

B (3 Ndn mnﬂict wuth other obhgahens

'-The performance of lts mater:al obhgatlons under th|5 agreement (lncludlng any R

“ifransfer ‘of the ‘Shares on création or enforcement af. the Securlty constltuted by._
e __-'.thls agreement) does not confllct w1th |ts constltutlonal documents e

i (d) Power and authemy

-':"It has the power and authonty to enter mto perforrn and dehver th1s agreement:' :

_.’and the Flnance Documents to wh:ch it |s a party

'..'(e')'f }Gevemmg Eew and }udgments

 LONDON\EYUEG6029247.06 .




SubJect to the Legal Reservatlons the cho:ce of law sat out in th!S agreement W!H _-: _
- be recognlsed and enforced in ltSJurlsdlctlon of :ncorporatlon S DR

(f) Insosvency

"..'No corporate actlon, [egal proceedmg ar- other procedure or. step descr:bed in
__1"-clause 27.1.6 (Insolventy:: proceedrngs) of:: the Common:; Terms “and - Facrhtles:_- S
._Z.Agreement has been:taken or, to’its: knowiedge threatened in: relatlon toditand . o L

Srhegneof the! circumstances ‘described inclause 27.1.5 (Inso!vency) of the Commoni_-'._'_ o
'Terms and Fac|ht1es Agreement apphes to |t Lo - o :

e .:- -f:f.(:Q.).-_-._'3.-'_'.0wnerahgp

B "'As at the: date of thls agreement |t |s the Iegai and beneﬁc:al owner of aII ‘of. the SR
7 Shares: whrch constltute 100 per cent of . the. ent|re |ssued share caputal of the S
"--'..'_PrOJectco ' R R RS .

- {(hy o Secu rity

-'Sub_]ect to the reservatlons specmcally referred to |n any Iegal opln:on dellvered_" :'"’:-: Rt
B pursuant to: paragraph 12 (Legal Opmuons) ‘of schedule 2 (Condmons Precedent and_:-__ S _
R _-Condftfons Subsequent) of the Common Terms ‘and: Facilities Agreement and the
U rnatters’ teférred to in ‘Clause 19.1:13 (Secur.'ty) “of  the Common Terrns and’_-
P _'FaC|Itt|es Agreement the Secunty created by thls agreement - s

s (|):s enforceable in accordance wuth the terms of thus agreement and |s not‘:._ i
S '-'restr:cted or: |nh|b|ted by the terms of |ts constltutional documents - S

-"'(i'i)'_"". has: or: W||I have f|rst ranklng pnorlty: and |t is. not subJect to any pr|or:'_'-."_':_'_" :
: '__'_':-__'ranklng QF: pan passu Securlt‘yr (other ‘than: under Securlty Documents-'_-'__-_.'
B ':entered into. pr|or to the date of thIS agreement), and s - L

- ('_ii_'i_')_'i_' I|s not subJect to avoldance in the event of any wmdlng up, dlssolutlon or.':'_fi
SR .admlnlstratlon mvolwng the ProJectco of: the Chargors i

i W Ownershlp ef Sharea L .

o :-:.-It is the sole Iega[ and. beneﬂual owner: of the Chargecl Portfoho free and clear-.of aII'; S
3'_--"jsecur:ty mterests Save as created by this agreement and hag not sold’ or dusposedﬁ_'_' e
“of-or granted any opt|ons ot pre- emptron rlghts in respect “of any. of its’ rlght kitle SRR
“and interest; in the Charged Portfolic (other than: as: permltted under the: Fmance;_-'; SheR
8 '_Documents) ‘and all: of the Shares are: vahdly issued “and- are not SUb_}ECt to any o e
e - options to- purchase pre emptlon nghts ar: sumllar nghts or other restnchons upon:
e __'d|sposa| which: would operate to restrict.in any-way- the|r d|sposal by the Security "~
R Tristee shou!d |t come to enforce |ts Securlty over the Charged Portfollo contamed'_._' S
o ':'ln th|s agreement - . : : R

o '_ (J) : Repetitmn

S The representatlons set out |n th|s clause 8 1 (Representatrons) are. made by the-f_' [y
SR _--Chargors ori* the date of thlS agreement Each of the: representatuons set out’ |n '
'_paragraphs (a): (Status), (b) (Binding'. obligations); (c) {Non-conflict with “Other
" obligations) - and (d) {Power and- authoruty) is: deemed to be made by the Chargors_"- :

- ' by reference to the facts . and’ circumstances ‘theri ‘existing’ on' the date ‘of th|s'.:-'.-'
o "agreement each: Ut|||sat|on Date and the first Busmess Day of each Interest Perlod

' ;8_'.'2'- Undertakzngs

o _' (& ) Ruthm’:aatwne '
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: Each Chargor shaII promptly

; 3-(i}' obtam comply wrth and do aI| that is necessary to mamtam in Full force and
effect and L . RN _

s (n) _ supply certrfred cop:es to the Securlty Trustee of

g ;'._'any Transactlon Authonsatlon requwed under any Iaw or reguiatron of any relevant:ﬁ'- ";
__.']urlsdlctlon ‘to: enable it to. perform:its  obligations. under: this agreement and ta - o
*;'ensure the: legahty, valldaty,_enforceabrllty or admlss1bellty in eyldence in any.'_'; o
Ren 'relevant ]urlsd|ctton of thlS agreement : : : : S

: '_:'(b}"_-_._:-._:Dssposals and Negatwe p!edge ;" : o

_'_(i')'-“_.'-The Chargors shall not enter |nto & smgle transactlon of-a senes of_ S
oo transactions (whéther " related - ‘ar- not): and ~whether voluntarily - or_"._ﬁ""_
f mvoluntanly, to sell; lease, transfer or otherwnse d|spose of- the whole or- any =
" .part af the’ Charged Portfoho except as otherwme permltted under the-'
: _:-Flnance Documents by e - : '

-(ii'):'._. The Chargors will ot create or- permlt to sub5|st any securlty |nterest on any. S o
B part of: the Charged Portfoho or otherwise deal with: any part of the Charged_._'
i Portfolro save as permitted under the Fmance Documents o -

i _f({t'f}'_-f;'.;c.-sus an Shares s

o '-;_Each Chargor undertakes to. pay aII calls or dther payments when due in. respect of e
S any-part of the: Charged Portfolio. If &' Chargor fails to.make any such payment the oo
- '_*Z'Secunty Trustee may make that payment on behalf of that Chargor arid any. sums-
.80 paid by the: ‘Security. Trustee shall ‘be reimbursed. by: that' Chargor on.demand
" together with Interest on those sums. :Such interest: ‘shall be calcilated from the o
i due date: Upito the: actual daté of payment (after as well as before ]udgment) [ SRR
- ieccordance wuth clause 2 2 (Interest on Demands) TR S :

. ._'(_d') ;':\Iotmg nghts

:-";'.:'The Chargors shall not except to the extent permttted under the F|nance_'-3-"
.:.Documents : U : el . IR S

s B O “exercise (and shal[ procure that any Hominee actlng ofi it behalf does not"-‘-_ .
R _'-exercrse) ltS votlng nghts and powers m reiatlon to the Charged POI‘thhO or R

Sy otherwrse perm _or agree to or concur or. parttc:pate in- any (|) vanat:on bf o
i the rights: attaching to. or. conferred by all"or- anhy part of the’ Charged_-l_' e
- Portfalio (i) increase: in’ the issued. share -capital of ‘the' Projectco (i) =~
exercise; renuncratmn or. assrgnment of any. rrght o subscnbe for any shares-:
; " or:securities |n the' Pro;ectco (other than:any.: Permittad: Dlsposal) or: (w)’:_ o
" reconstriiction; armalgamation, sale or other-disposal: of the Projectcoorany -
S the assets of the Projecteo (mcludtng the exchange, Conversion of: reqssue-_ S
_'_'_;"'nf ‘any ‘shares or: secuntles as a consequence thereof) (other than any_:.
& .'-":-_'.-Perm|tted Drsposal),_ L T e e R

S _-'-_|n each case ina manner whlch i the oprnlon of the Securlty Trustee (actmg-' L
reasonably) would pre]udlce the value of -ot:the ability of: the. Securlty Trustee o

" redlise; the Security. created by this agreement provided that the proceeds of any S
L _._'such actuon sha!l form part of the Charged Portfoho : . ORI

ey '_'Amendments -_f; o
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: -"Each Chargor undertakes that it. shall not at any tlme dunng the subs1stence of. o
“this: Agreement ‘Hgree: ‘o or. acqunesce in: any. ‘material vanat:on ‘amiendment oF SRR
o _wawer “of any. provision.of, or: grant any miaterial - consent under the Specaﬁc A
Bt :Contract save as: perm1tted under the Fmance Documents :
g FURTHER ASSURANCE

g _9:;"1_'.::-': 5___'Covenant for Further Assurance S

S Fach, Chargor W|I! promptly at its own cost do all’ such acts or: execute I stich-documents *. .

S _'(mcludlng aSSIgnments ‘transfers; mortgages charges, hotites ‘and’ |nstruct|ons) asthe “oo
Tl Spetirity: Trustee ‘may: spemfy {and in‘such form-as; the- Secuntv Trustee may. requiresin o e
- favour-of the: ‘Security: Trustee - or its’ nomlnee{s)} for the:. purpose of ‘perfecting the_f_"._"_-. TR
: 1Secur|ty created or’ mtended to be created in. respect of the Charged Portfoho (whu:h may: o
inciude: the executlon by a Chargor of a mortgage charge or assngnment overalior any of -

cooothe assets constltutmg, ‘or: |ntended ‘to: constltute, ‘the: Charged Portfoilo) or for the . .. S
exermse 6f the nghts powers and remedles of the Security Trustee’ prov:ded by or
-'pursuant to: this’ agreement or by Iaw in each case |n accordance wuth the rlghts vested |n'_ :

' -":._5-|t under thlS agreement : S : . : R

' 92 Prescnbed Wordmg

S .'The followmg covenants shall be lmphed in: respect of any act|on taken by a Chargor to'_‘- i
- '__'jcomply wrth |ts obllgatlons under clause 9.1 (Covenant for Further Assurance) R

: ( ) that Chargor has the nght to take such actlon |n respect of the Charged Portfoluo i
; ""and : _. : : S _ : TSRO .

S '-"_""(h} that Chargor Wlll at |ts own cost “do aIl that |t reasonably can to glve the Securlty-_-""-'. C
: Trustee Or |ts _nommee the tltle and/or rlghts that lt purports to glve :

L "secuexw Emsoecemewr L

R 101 : Tlme for Eaforcement

'.'At any trme atter the: occurrence “of an Event of Default (wh|ch 35 contmumg) or if e
i .-Chargor requests the Securlty Trustee to: exerclse any of its: powers under this: agreement:. B
Cerifa petutlon ar: appl:catron is" presented for the makmg of an; admmlstratlon order |n':'-
[BES ':_relat|on to a: Chargor or if:any: person whotis: entlt[ed to do sa glves wntten not:ce of its.
- intention to appoint an administrator of-a Chargor or fi

it “a Chargor or files such ‘a notice with the: court, the-_: S
: _-_-Secunty created by.or purs_u__ant T thls agreement s |mmed|ately enforceable and’ the-: s

: Security Trustee: may, wtthout notlce to any Chargor or prlor authorlsatlon from any Court ST
: .:m 1ts absolute dlscretlon : P . : _ S

_"“:;secure and perfect 1ts:t|tle_ to: all or"any part of the Charged Portfoho (mcludmg-':_". i
: _-'-j:-'transferrmg the Charged Portfoho mto the name of the Secunty Trustee or lts-._-
nommees)-'-'; RRRDR S S B : S . : :

SRER () B -'jenforce alI or: any part of that Securlty (at the t|mes |n the manner and on: the' B

R S terms: it thmks fit). and take possession of: and: hold “sell or othenmse dispose . ofall o
e oEEny: part of: the Charged Portfollo (at the tlme m the manner and on the terms |t_ B
L .'thmks flt), and : : . : RIRE :

;I(cf)_-_-_'-_'whether or “not: |t has appomted a Recewer, exerose all or any of the powers
RN _.-_."authontres and: discretions conferred by the: Law of Property Act 1925 (as varied oF
o extended: by this agreement) on chargees and: ‘by this’ agreement O any Recewer:’-.-' s
"-;'or other\mse conferred by 1aw on chargees or Recewers L SRR

B _1'(}'_;'2_":': _"Ne Lsabtiitv as Mertgagee m 90§eessmn
S L e 9
""FQ“.1D'QN"\C'YUE.N\ﬁ_'S_oz?2_4.?_-'c's.;'-:. S e




: "'Nelther the Secunty Trustee nor any Recelver shall be Ilable to account as mortgagee or
mortgagee in ‘posséssion in respect of-all ‘or partof the Charged Portfolio -or be liable for . _
o 'any loss’ upon reallsatlon “oF-foF; any: neglect; default ‘or-omission of. any nature whatsoever_ I
Sn COI’lnECtiDI"l ‘with the Charged Partfolia: for whrch a mortgagee or mortgagee |n
S possessmn mlght otherw1se be Irable : S i . i

o 103 "Rught nf Appmprlatmn

i To the: extent that any of the Charged Portfolio constltutes “fmanc;al coliatera!" and th|s'_ L
_agreement and - the’ obhgatlons of a: Chargor hereunder constltute a “secunty financial .~
U collateral arrangement” (in-each ‘case as ‘defined in, “and for the. purposes of; theE R
-_3"_-.F|nanC|al ‘Coilateral: Arrangements (No 2y Regulatmns 2003 (SI: 2003 ‘No. 3226), as:
amended [(the: "Regulatlons") the Secunty Trustee shall- have the right’ to appropnate all
“orrany part:of such- financial. collateral inor towards dlscharge of the Secured Obligatlons s
“and i may. exercnse “such r:ght ta: approprlate upon glvmg Written Aotice to the Chargors SRR
L '_'For ‘this purpose, thé parties:: agree that ' the ‘value of: such fmanCIaI “cdllateral. so_' [
e appropnated shall be the market price of the. Shares determired: by:the: Security Trustee.
chy: reference to.a:public: mdex or by such other process as-the Secunty Trustee .may = -
- select;. |nclud|ng mdependent ‘valuation. The: partles agree; that the method: of: valuatloni_".'_-’_ B R
_.'prowded for in this agreement shall: constntute an commercually reasanable method of'_:'- R
L _valuatlon for. the purposes of the, Regulatlons R : R L

i EXTENSIQN AND VARIATION oe THE LAW OF PROPERT‘{ ACT 1925 : G

- 111 : j'_-.'Extens:on of Pawers '_ o

o '_The power of sale or’ other d|sposa| conferred on the Securlty Trustee and on the Recelverf_.' L
by this agreément shall6peraté as a variation ‘and. extension of the Statutory power of

' “gale indér Section 101 of the Law of Property Act 1925 and such power shall arisé (and ~ =

o the Secured: Oblrgatrons shall be deemed due and payable for that purDOSE} on, EXE‘CUt'O”ﬁ" S
R '-:of th|s agreement S R I S Loy i

A1 "Restrlctmns

' __'The restnctlons contalned in: Sectlons 93 and 103 of the Law of Property Act 1925 shall- e
ooty apply 1o thls agreement or: to: the: exercnse by the- Securlty Trustee of its right’ oo S
R 3consol|date all or any of the: Securlty created by or: pursuant to this agreement with: any - S B
: -_'_-_'_'-other Security: in existérice. at any ‘tirme or to’its power: of sale, which-powers: may be oo
'exerCIsed by the: Securlty Trustee wrthout notice to the: Chargors on or at. any tlme after _
o j'the occurrence ‘of. an Event of Default (whtch is contmumg) Sl -

13 ':"_:statutery powers . ::' ': S

: :_ -:The_powers conferred by th|s agreement on the Secunty Trustee are in addltlon to and not_" : '_ E R
o SN subst:tutron for the powers conferred o mortgagees and mortgagees in: possessron T
under the Law of Property Act 1925 the’ Insoivency Act 1986 or otherwrse by faw and.in

- tween the powers contalned inany 5uch Act and those"
"-conferred by th|s agreement the terms of th|s agreement W|I! prevall : :

e "'_?Appmemem ee Receevee aa ABMINISTRAT@R

o

: -At any tlme after havrng been requested to do so by the Chargors o after thrs agreement.”_- R
B becomes enforceable in accordance with: clause 10 (Securfty Enforcement}, ‘the Securltyf Ll

"'-_Trustee may. by deed oF otherW|se (actlng through an authorlsed offlcer of the Secunty' ORI
o -'Trustee), wrthout pnor n0t|ce to the Chargors L s R S
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o (@ appomt one ar more - persons to- be a Receuver of the whole or. any part of the..-_.
e __Charged Portfoho, S - . L e

'(h)‘.':_ _”-_appolnt two or ot Recervers of separate parts of the Charged Portfoho_. S
e __respectlvely, : : SRR : : . : R

' e .__-'rernove (so far as lt is Iawfully able) any Recelver 50 appomted

(_d)' - -.jappomt another person(s} as. an add|t|onal or rep!acement Recewer(s), and

= -._-('é)_ - appomt one or more persons to be an admmlstrator of the Chargors

'_ -"and except as- prowded hereunder any restnct|on |mposed by Iaw on the rlght of & :
L mortgagee to appolnt a Receivar {lncluding under Sectlon 109(1) of the Law of Property S
o 3Act 1925) does not app|y to th1s agreement : R o s

122 -'.'::Section 109 Law of Propertv Act 1925

g "-'Sectron 109(5)---and (8) of the Law and Property Act 1925 shall not apply to a Recewer'_"f :
FR appomted under thrs agreement o : :

o .."112'}_3_3.__ Capacsty of Recewers

;'..:"_Each person appornted to be a Recelver pursuant to c!ause 12 1 (Appomtment and:.:-:" Lo RN
SRpsat Removaa') sha!l be i : : : : : o

._.('a')' enhtled to act 1nd|wdually or- together wrth any other person appornted or_':'_"."
R _-_-__substltuted as. Recelyer -. S R : o : :

S (1)) -".'-for aII purposes deemed to be tha: agent of the Chargors whlch shal! be solely'.
S ;responsmle for his’ acts ‘defaults: and: I|ab|I|tles andfor the payment of:. hls.“__ S
: ‘remuneration. and no Recerver shaII at any trme act as agent for the Secunty B

e Trustee and : : S :

"'._"-_-_(C-)"'-'_'_"entltled to remuneratlon for h|s services at a rate to be flxed by the Securlty.'-"._f. o
s Trustees from. tlme to time: (W|thout belng !lm:ted to the maxrmum rate spemﬁed by.-_ R
. -'-_the Law of Property Act 1925)'._- L L S .

S 124 _"Statutory Powers of Appomtment e

"_The powers of apponntment of a Rec' ve'r shall be_.. i addltuon to all statutory and other' R
- powers. of. appomtment of the secuntyll'rrustee under the Law of Property Act 1925° (as'

= --'_-_ﬁextended by this agreement) or otherwise and such’ powers shall remain: exercasab[e from_ e R
time to time. by the Secunty Trustee 'n respect of any part of the Charged Portfoho '

Sz E_PQWERS oe RECEIVERS

L 'Every Recelver shall (sub]ect to any restnchons N the |nstrument appomtlng h|m but.. R
'_3notw1thstand|ng any winding-up or “dissolution of: the Chargors) have and:be entitied to "
_-'..exercrse, in relation: o the Charged Portfollo m respect of whrch ke was: appornted and asf-_-- .
Cvaried: and: extended by the’ provrsmns of. thus agreement (rn the name of ot on: behalf of'_ e
-the Chargors or m “his: own name and |n each case at the cost of the Borrower) L

S (a')' "g.-:'__:all the power conferred by the Law of Property Act 1925 on- mortgagors and on SR
L -.__mortgagees in possessmn and on recervers appomted under that Act RS

S (b) : .5_'.:'all the powers of an adminrstratsve recewer set out |n schedu{e 1 to the Insolvency T
SRR 1986 (whether or: not the Recewer |s an admmlstratlve recelver), SR
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' -'(c)'_. . a!l the powers and nghts of an absolute owner and power to do or ornit to c{o

R (d) the power to do aII things (mcludrng brlngang or defendlng proceedmgs in the name i _
S gF on! Behalf: of any Chargor) whrch seem to the Recelver to be |ncrdental or

RRs '_:'AH moneys recenved or recovered by the Secunty Trustee or any Recewer pursuant to thls - o
' agreeément or.the powers conferred by it shali (subJect to the daims:of any person having.. .
" ‘prior rights thereto: and: by way of variation. of the provisions: of the Law of Property ‘Act .

- 71925) be applied’ first:in. the ‘payment of the costs;’ “charges. and: ‘expenses incurred and
' ’"payments madé: by ‘the Recelver the payment of: fis remuneratlon and the: dlscharge of

| "APPLICA’E’EON OF MONIES

B anythung whnch any Chargor |tself could do ar ornlt to do ‘ang.;

'conducwe ta:

' "--.::(_i:)": any of the functlons powers authorutles or dlscretmns conferred on or i

'vested |n hlm

B .'_'(i'i)'?. - the exercisa: of the Collateral nghts (mcludlng reahsat!on of all or any part;: RO o

: .: of the Charged Portfollo), or

B _':'(iii}:}.- bnngmg to h|s hands any assets of any Chargor forming part of or whrch

'_when got m would be Charged Portfoluo

""_}'.any habllltles mcurred by the Recewer |n or - mcu:lental to,. the exercase oF any of his

.._.j-ﬁ'purported appropnatlon by the Chargors) in accordance wuth clause 16 (Proceeds of'.._' S
-5__Enforcement of Secunty) of the Intercredntor Agreement . S BT

st

i Z_;No purchaser or: othe person deal:ng W|th the- ec'unty Trustee or any Receiver shaH be i
g _bound to: |nqurre whethér the rlght of the Secunty Trustee or such Recenrer to exercise -

“any of its powers has ‘arisen or become exercisable or-be concerned with any. proprlety or' R
i j:regularlty on the part of the Secunty Trustee or such Recelver ln such dealmgs o

:."_Consuderation

"Protectlon'of purchasers "

:PRGTECTION OF PURCHASERS

o ?_-The recelpt of the Secunty Trustee oF" any Recelver sha!l be a conciuswe dlscharge to a R
© - purchasef and, - in“making any sale or disposal of ‘any of the Charged Portfolio or: maklng- PR
(L.l lany aeguisition; the, Security, Trustes or any: Recewer may do sa for such conmderatton, |n'.'j
SO '-such manner and on such terms as it thlnks ﬁt " G : 2

.':Fpowes or A‘E'TGRN EY

Appmntment and Powers B

: : j-._Each Chargor by way of sewr:ty '-|rrevocably appomts the Secunty Trustee and any
o Receiver severally to be'its attorney and-inits nate,‘on. its behalf and s its act: and:deed

_';'to execute deliver and: perfect all documents and-do’ al! things whrch the' attorney may S

o j"f'-_by a Chargor to comp|y wuth an of ltS obhgatlons under thrs agreement for

.'”con51der to be requured after the secunty constltuted by thus agreement has become _

: ;*-(a')l. carrymg out any obhgatlon Imposed on g Chargor by thiS agreement (mcludmg the".'_- : o e
S execuhon and-delivery: of ‘any deeds; charges ass:gnments or other Secur!ty and-__.-': S

L L ONDON\CYUENAGB029247.06
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 te2

Ratlficatlon

:'-_'(b) _':"enabling the Securlty Trustee o exermse “of delegate the exercise. of all er any of_ R

i .'the Collateral nghts and

: (c) "enabllng any Recelver o exercise, or’ delegate the exercise of any: of the nghts o

T 'powers and authontles conferred on them by or. pursuant to thls agreement or: byf_-
: -_Iaw S : : } .

- '_ '-The Chargors shall ratlfy and COﬂfIrITI all thlngs done and all documents executed by any-. '_ L

: *attorney ln the exerclse or purported exercnse of all dr any ol’ h|s powers SR

AT
ey The Secunty created by or pur5uant to thls agreement shall rerhvain in full force. and

-effect: as & cortinuing. Security for: the Secured Obligatlons unless and unt:l'- o

by _No part of the Secunty from tlme to: tlme mtended o be: constltuted by thns";'.* S
BRI ';agreement will: be CDnSldered satisfied or dlscharged by any intérmediate payment RN
i ";"_:dlscharge or satlsfactlon of the whole or any part of the Secured Dbllgatlons :

a2

.-_Cumulatwe ng hts

. '-EFFECTIVEN ESS OF SECURITY

Contm u:ng Seeunty

g dlscharged by the Secunty Trustee

'-'-__-.'The Securtty created by oF pursuant to thls agreement and: th 'Collateral nghts shall be.

'_'.-cumulatwe, i -addition - to’ ~and: mdependent of every: ‘other Securlty which-the: Securlty_:' il
Trustee or any.-other Secured: Party: may at any. time hold: for: the Secured Obligations of Sl
" any-other obligations or any rights, powers and remedies prowded by: Taw... Mo prior:=: <
o Secur:ty held by the: Secunty Trustee (whether |n |ts capacrty as.tristee or otherwuse) or-_'_'- B B
.~ “any of the other: Sacured Parties Gver the ‘whole or any part of the Charged Portfollo shall S

e : ._merge |nto the Securlty constltuted by thls agreement

o .The Securlty created by or pursuant to thlS agreement and the Collateral nghts shall not'_."j_ S

. bé prejudiced by any unenforceability or invalidity ‘of any other.agreement or documment.or . e
by any time or: mdulgence granted to the Borrower or any other _persor; or the: Secu' ity

Ne prejudiee .

' jTrustee (whether inits: capac1ty as trustee or: otherwrse) or ‘any .of the other Secured'_- :

CATA

S _No fallure on the part of the Secunty Trustee to exercise; nor any delay on its part |n;.':__:_ i

_ "ny Collateral Rrght shall operate as a wawer of that:: Collateral: Rrght or'_ R

© " constitute ah’élection. to affirm this agreement. - “No~ smgle oF. partial ‘exercise of any. U
: .'Cdllateral nght shall preclude any further or dther exercnse of that or any other Collateralf_:;.' R

: Remedles am:l Walwers

: -:exercusmg,

- Parties or by any variation of the terms of the trust upon ‘Wwhich the Security Trustee holds Ll
R ‘the Securlty ot by any other thlng whlch mlght otherW|se pre]udzce that Secunty or any_ L
:_"Collateral nght IR e : : S : : S

o "_3:._jR|ght

= _LoN'DON\'e_Y_u"EN\ae'dzszar.os:_ R

Me Lsab;i:ty

None of the Secunty ‘Frustee its: nommee(s) or: any Recewer shall be llable by reason of._ FRRTRE

."_.'_(a) takmg any: ‘action: permltted by this: agreernent or: (b) ‘any- neglect “or defautt: ino
-_-connectlon with ttie’ Charged Portfollo ar (c) taking possessuon -of or reahsmg ‘allor any - :

“part of the Charged Portfollo except in the case of gross negllgence or W|Ifu| default upon S
;_.|tspart ' : : s S :




Coe

' _'_'::-':1'7';{7:;'._""

(a) -".The covenants set: out in Sectlons 3(1), 3(2) and 6{2) of the Law of Prcrperty_';j.-_.' g

ey the takrng,

= f':_:(-_d)': 'any mcapamty or |ack of power, authonty or Iegal personallty of or dlssolutlon or"_

o -'(ef}._:_'_'.- .-any amendmen

179 - ::Immed!ate reeourae
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Imp!ned Covenants far Tatle

:'-'Wai\rer of defences o

o '_ _.'reahse the full value of any Security'- e

Parttal Ztmrahd;tv

"'_If at any time; any prowsaon “of th:s agreement is o becomes |Ilegal nvalid “or
g "unenforceable in-any respect under- the law of any: Jurlsdictmn néither: the Iegallty, validity
“orarenforceability of the remalmng prowsmns of this agreement rior-of such provision tnder
.. the: (s of any other jurlsd|ctlon shall'in-any way be dffected or |mpa|red thereby and; if SRR
rany part of the Security: intended to be created’ by ‘or pursuant to’ this agreement si
“rinvalid ‘unenforceable ‘or meffectlve for any reason that shall not affect ‘or lmpalr any
-~ other: part of the Secur:ty. R e S o L

- _:_(Mlscellaneous Prowsmns) Act 1994 W|II not extend to clause 3 1 (F;xed Charge)

(!J) -'_-_'_'It shaH I:Je |mp[|ed |n resaect of clause 3 1 (foed Charge) that each Chargor IS._:__.'- -
. charging the Charged: Portfolio free from all charges and encumbrances (whether. .
Somhonetary: or ‘not) and frorm all other rlghts exercisable “by third part|es (lncludlng =

s :3_._-_.'|:ab|I|t|es |mposed and rlghts conferred by or’ under any enactment)

B -'-_.The obhgat:ons of the Chargors under th:s agreement the Securrty created pursuant to'_' Sl
o this agreemenit: and the Collateral Rights will not be affected by any: act, omission; matter -
- or thing’ which, but; for this. “clatise 17.8" (Warver of :defences); ‘would reduce ‘release or"_f.:_. !
- prejudice: any of ts- obligatiors’ under-this. agreement and; the. ‘Sécirity ‘constituted by or S
S pursuant to thIS agreement (whether or not known to |t or any Secured Party) |ncludmg o

(a) :'.any t:me walver or consent granted to or composrtlon W|th any Obl|gor or other:'_'_ S

'-"lperson ERRE

.' _._-(b) 5 '-the release of any Obhgor or any other person under the terrns of any composrtlon_}’: =

; _or arrangement wrth any credltor of any Obhgor, S o

: .vanatmn compromlse, exchange renewal o
-'.'-_'._negiect to perfect take up or enforce any nghts agalnst or Securlty over assets

e -'change |n the members or status of any Obl|gor or any other person,

m‘noyahon

f.

Lor any: other dacument, or Secunty orof: the ‘Secured: Oblugatlons (mcludlng any_.:’

" tharige in the purpose of; any: ‘extension of, ‘or any variation or increase:in-any

S _'ﬁ'-_facqllty or; the addltlon of any new*facnlty under any Fmance Document or uther
1'-;ﬁdocument), B SR TR S i .

E {'_f') -'-'-:.f'any unenforceablllty, |llegahty or |nval|d1ty of any obhgatlon of any person under e

Coany Finance: Document or any other dor:ument or. Secunty or of the Secured:
T _'._"Obllgatmns, _or : : - o mo Sl : :

) - :-'any |nsoivency or snmllar proceedlngs

1

release of or refusa! or B H e

: supplement extensign’ (whether of matur_ v or'_" i
R 'otherw1se) or restatement (:n each case: howe\.rer fundamental and ‘of: whatsoever.;_'_._'"-_-'_ ST
“-nature, and whether or.not_frore. onerous) or replacement of & Finance Document - oo



' _.-'Each Chargor walves any r|ght it: may have of flrst requlrmg the Securlty Trustee ora
_ “Secured: Party to proceed ‘against or enforce any-other rights ar Secunty or claim payment .
~from-&ny. person: beFore claammg fromia: Chargor under this: agreement Th|s waiver
: applles |rrespectlye of any provrsnon of th:s agreement to the contrary - '

: _.:1"?.'10'_- __Beferra! ef Rtghts
o _."'Untll such time as the Secured Obl|gat1ons Have been: discharged in fuII the Chargors W'”'_' i
" rotexercise any nghts which it may have, by reason. Of DEffOfmanCE bV it of its: obllgatlons RS e

- -"_'under thls agreement

: -'('_a)_ to be mdemnlﬂed by any Obllgor

-"(b.)_ ..to clanm any contrlbutlon From any guarantor of any Obllgor s obhgatlons under th|S '_ ;_f' o SRR
R 'agreement or any other Flnance Document - - Lol

ey :"to take the beneﬂt (in whole orin’ part and: whether by way of subrogatlon oF
otherwrse) of: any’ rlghts “afthe” Securlty Trustee under this: agreement or: the".'_-'_."'_ SR
Seécurity Trustee or- any. ‘othier: Secured Party under any other: guarantee or other R
"_.-'._'_Fmance Document or’ Security taken pursuant: to; "or.inconnection: with;’ sthis oo e
Lo f‘agreement or any other Flnance Document by the Secunty Trustee or any Secured_ R

i (d} 'brlng iegal or other proceedmgs for an order requmng any. Obllgor to. make any':
ST 'payrnent or’ perform any: obllgatron in- respect -of. Wthh that Chargor has g:ven an_ B
undertakrng under clause 2 1 (Covenant to Pay), : S :

(e) '-exercase any nght of set orf agalnst any Oblagor or R o .

'-"_-'('f.):_: "clarm rank prove oF vote as a cred|tor of any Obhgor |n compet|t|on W|th any
"""'.'Secured Party o : . . : : : e

e 1?11 Turnover Trust

= .'(a)'i._ The Chargors shall not accept or perrmt to sub5|st any collaterat from any Obllgor" S
- oF any other-person in‘respect of any. nghts the Chargors may have arising out of .~~~ Lo
g 'th|s agreement f; desplte ‘this provrsmn any: such’ coIIateraI shall be: accepted or_'_ S
: -'_-'subSistlng the- Chargors acknowledges. that ‘the: Chargors'. rights.‘under “such:. .= o
" collateral shall be held on trust for:the. Security Trustee and-the- Secured Parties; to-
wothe: extent necessary to gnable afl-amounts which: may be or become payable to the_'
" Security. Trustée and-the Secured Parties by the Obligors under or in. “connection
- 'Wlth | 'e_Flnance Documents to be repald in ful! and the Chargors shaIE |f requested:' DI

o -"__'apphcation m accordance wnth clause 16 {Proceeds of Enforcement of Secunty) of '-: :
o the Intercred|tor Agreement SR o o :

._-If any Chargor receives’ any beneflt payment of dlstnbutron relatlng to the nghts; I
. rhentioned: in ‘clause:17.10: (Deferral’ of Rights). .above; it “shali-hold. that benefit;
e payment ar distriblition to: the ‘extent necessary to enable all. amounts wh|ch May o
. beor becormne payable to the Security Trustee and ‘the - Secured Parties by the_:-' L R s
- “Obligors under or in connection ‘with the Finance: Documents to be repaid in-fullon
. .:'_trust for the Secunty Trustee and the Secured Partnea and shall promptly pay or".:_ L

: "'."accordance W|th clause 1&3 (Proceeds of Enforcement of Secunty) of thej'f"-.
_-'Intercred:torAgreement : . S . Lo :

s eeeeese ee eecuerr\r
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sz

: If the Secunty Trustee cons:ders that any amount pa|d or. credlted to |t or any other'ﬁ;_' B S

" -Secured -Party s -capable ‘of - bemg “avoided or reduced by virtue. of “any - bankruptcy,"-ij.' R
msolvency, I|qwdat|on OF 5|m|lar jaws the! habillty ‘of ‘the: Chargors under this: agreement'-- -

. “and the: Security const|tuted by:this agreement shall contlnue and such amount shall not-: :
.1.'j;be con5|dered to have been lrrevocably pald L - RRE L

-'Avouda nee of Payments

'_'j-Upon the Secured Obllgatmns belng dlscharged infall and hone of the Secured Parttes._ ERENERIRO

- being -under any further actual or. contmgent obllgatlon to make’ advances or: provide: otheri_' S
financial accommodatlon to the Chargors the" Borrower or any dthet person under any of

“the Finance “Docurnents; “the s Security Trustee :shally. At the” request and rost - of: the Sl
. Borrower, release and cancel the Secunty constltuted by this agreement without recourse’

_ 3"to end WIthOUt any representatlon or warranty by, the Secunty Trustee or any of |ts :

:1 .RETE NTI@N OF AG REEMENT

'-'-The Secunty Trustee may retam thls agreement the Secunty constltuted by or: pursuant- R
~to this: agréement and all documents relfating to or e\udencnng owneérship:of all.or. any part: -~
. “of the, Charged Portfolio.(other than any share certificate or stock transfer: form’ delivered ..
by the Chargors pursuant to: this’ agreement) for @ penod of seven months after. any:os o
':';;d1scharge in full of the. Secured Obllgatlons provuded that ifat:any: tlme dunng that, sever

- “month; penod & pet|t|on or ‘application is-presented” for. an order for the winding-up of, o’

Cther makmg of: an’ adm|n|strat|on order in respect of; the Chargors or any person who IS ol
'-"fentltled to do S0 gives written: notice’ of lits: mtentlon to; -appoint-an administrator of the - ol
: 'Chargors or ﬁles such a notice. W|th the court or the Chargors commence to be wound up'-' s o Ll
o ._:voluntanly or any anaiogous proceedmgs are commenced in: respect of. |t “the: Secunty._ e
- Trustee'may. continue to: retain such’ Secunty and such documents (other than any share: T
- certificate or- stock transfer. form. delivered by the Chargor pursuant to this ag reement) for
“such: further period: as:the Security Trustee may  determine and. the Securityand. such s
'documents sha1| be deemed to have contlnued to be held as Secunty for the Secured” s

.Obllgatlons

S -'All momes recewed recovered or reallsed by the Securlty Trustee under th|s agreement: e

su" 'eouem secumw m"reeesrs

: '."3If th Securtty Trustee (actmg in: |ts capauty as trustee o S

'_'-_Secured Parties: at ‘any time recéives oris. ‘deemed’ to: have feceived notice. of any{:'--_'__._ T

subsequent Securlty affectmg all o any partzof the Charged Portfollo oF-any: assu_:;nment or:
_--transfer af: the Charged Portfolio WhICh is prohlblted by the terms of: thls agreement or: the '

: ~Common: Terms and: Facnhtnes Agreement all: payments thereafter by or on:behalf: of the:'f_-i e
Chargors to the Secunty Trustee (whether in: nts capacsty as trustee or othermse) orany. I
' of the other Secured: Parties shall be treated ‘@s having: been-credited to a new account.of . o

Uthe Chargors and not as hawng been applled in reductron of the Secured Obhgatlons as: at'
: _rthe t|me when the Secunty Trustee rece!ved such notuce o L R i

: ::.SUSPENSE ACCOUNTS AND CURREP&CY CONVERSION

_Suspenee m:eou nts

' -':';(mcludmg the proceeds of any conversmn of currency) may N the dISCI’etIOH of 'the’

. Security. Trustee be credited: to any: mterest bearmg suspense or: |mpersonal account’_"-' .

: mamtamed With' the. Securlty Trustee-;or any: ‘bank; bundlng so<:|ety or fmanc1al |nst|tut|on1 S
ase it consnders appropr:ate and.may be held Il‘T-SLICh account: for §0° !ong as: the Secunty_' P '

T Trustee may thmk fit: pendlng their: appllcatlon _om time: to tlme (as the Securlty Trustee. . ;

[ : 5|s entlt'led to do ‘intits d1scret|on) im or: towards the: dlscharge of ‘any: of the Secured__'.'_'
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Obhgatlons and save as provuded herein no party le be entltled to w:thdraw any amount_'_';i; G

""-'-..__'116:’

therwise) or any of the. other =




-'.'__'at any tlme standmg to: the credlt of any suspense or rmpersonal account referred to'___"

i above

At "-Currency COnwersron T

o For the purpose of ar pendlng the dlscharge of any of the Secured Obllgatrons the Securlty-_".-' : e
.__.3_'-Trustee may:: convert: any ‘money recelved recovered ar reallsed g subJect to application 7
by ik under this: agreement from orie currency o another 18 the Securlty Trustee thrnks’__-'

""'-'_.frt and any such ‘conversion: shall ba effected At the Secunty Trustée’s: spot rate of_. "

221

(b) “in the case of the Chargors that rdent|f|ed w:th :ts name in: the executlon pages to" s '

-ar: -any: substrtute address fax number or department or ofﬂcer S
Cthe Facmty ‘Agent (or ‘the‘Security Trustee may: “notify. to: ‘the “other ‘parties to this o0 oo
ERO _.agreement 1fa: change |s made by the Secunty Trustee) by not Iess than flve (5) Busmess”"' e :
; ._-_j:_'_--_'-__Days notlce 8 ST - P R S

oAl

;'exchange for the tlme helng for obtamrng sucn other currency wrth the frrst currency

_'Assxonmem

- 231 3_-'2Communacat|ons in wr:tmg

":5Each commu'mcatlon to be made under

T 232 _:.."Addresses S R

S (a) i the case of the Secunty Truste' :

";.INDEMNITY

- The Chargors may not assrgn or transfer all or part of |ts rlghts ot obllgat|ons under thrs'-_"-._' L
S _agreement wrthout the pnor wrltten consent of the Facrhty Agent and the Secunty Lo
-Trustee T : o : _ : B Y

-_'The Securlty Trustee may a55|gn and transfer all ar any of |ts nghts 'and obllgatlons under' : _' R
L this agreement to any person to ‘whom it transfers 1ts rlghts and/or obllgatlons under the-: SR
: '-."'_'C‘.ommOn Terms and Facrhtres Agreement ' S : S R

: '_Sub]ect to cIause 41 (Confdentral Informatron) of the Common .Terms and Facrlrtuesf: B R R
- [7-Agreement; the Secunty Trustee shall be entitled to disclose: such information: concerning
othies Chargors (or any: other person) and- thls agreement as; the Securlty Trustee ‘considers
'_'appropnate to' any actual or proposed direct or- lndlrect sliccessor: of to any:. person to j-' :
B fwhom mformahon may be reqmred to be dlsclosed by any appilcable Iaw S : .

‘made in “writing and lI'I accordance wrth clause'36 (Notrces) of the Common Terms and_’.'s':' -

"-.:';FaC|l|t|es Agreement

& _' CThe address and fax number (and the department oro |cer |f any, for whose attent|on:"'.:.' EEe
the communrcatlon s to be made) for any: cornmumcat:on or document to be made qro
_._'delwered under or rn connectuon wrth thlS agreement shall be : R :

Lhat rdent|f"ed W|th rts name |n the executro S -
pages t' '_:the Common Terms and'F c’rlltles Agreement and : : PR

the relevant Accessuon Deed

a"party may not|fy o

B '-_'The Chargors shaII notmthstandmg any release ord|scharge of al] or any part of the__"'.

'Securlty, intefinify the Security: Trustee, its agents; attorneys and any Receiver. agalnst__-- S
wany: actlon, proceedmg, claims; losses, liabilities and costs Wh|ch it may sustam asa

g consequence of any breach by the Chargors of: the provrsmns of thls agreement

. TONDON\CYUEN\G6029247.06 -

'connectlon wrth thrs agreement shall B




2820

N "DISCRETIDN AND QELEGATION

Dlscretlon ' _3

Any llberty or. power whlch may be: exerc:sed or any determlnatlon Wthh may be made T
o cunder:this: agreement by the: Securlty Trustee orany: Receiver: may, subJect to the:terms - T

" and ‘conditions  of the Common Terms and FaC1|ltIES Agreement ‘ot except ‘as- otherW|se'_-._
" provided ‘under -this “agreement, be: exercnsed or made in lts absolute and unfettered
"--'-dlscretlon W|thout any obllgatlon to: glve reasons S R S

-":Each of the Secunty Trustee and any. Recelver shall have full power to delegate (e:ther" .
. generally or specifically) the powers;: authorltles and’ discretions conferred: onit by thls_

o _'.'agreement (|nclud|ng the: power of- attorney) on such terrns afd condltlons ‘as it shall see i o
w g whichs delegatlon shall -hot preclude etther the subsequent exermse any: subsequent:_:'*-_-
: -delegatlon or-any: revocatlon of such power authorlty or dlscretlon by the Secunty Trustee S
-:'or the Recewer ltself e - ERa - o

% w

No walver by the Securlty Trustee of any of |ts nghts under thls agreement shall be
-'.-:_-_.effectlve unless glven in: wntmg o : EREE : : i

o 262

WAIVERS AND COUNTERPARTS

: Wawers

Counterpa rts o

- _ .._:'..ThIS agreement may be executed |n any number of' counterparts and thlS has the sarne: :

ey

-_'Thls agreement and any non= contractual obllgatlons arlsmg out of or m connectlon W|th 1t'-:_.i o

' g .effect as. n‘ the srgnatures on the counterparts were on a smgle copy of thls agreement

: GQVE RNING LAW

__"are governed by Engllsh Iaw o

28

Comr

.-'-THIS AGREEMENT has been 5|gned an: behalf of the Secunty Trustee and executed as a deecl by i g o

Juarsoxcnom AND ENFORCEMENT B

The courts of England have excluswe ]unsdlctlon to settle any dlspute ansmg out of or lnf' BN _' e
._'-connectlon with thls agreement (lncludlng a: cllspute relatlng to the: exrstence validlty or e '
B ':termmat:on of thlS agreement “the - consequences of tits: nulllty orany non- contractual. L

o obllgatlons arising, out of orin: connechon w:th thls agreement) (a "D|5pute")_ : B

"The part:es:':a'gree that the courts of England are: the most approprlate__and.”conven:ent" o
courts to settle DlSpUtES and accordmgly no party w1|I argue to the contrary S

:ThIS clause 28 (Jurrsdrct:on and Enforcement) is for the beneﬂt of the Secunty Trusteef Sl
: only As @ result and not. wtthstandrng paragraph 28 1 above it does not’ prevent the
.Securlty Trustee fram: ‘taking proceedlngs relatlng to'a Dlspute n any other courts wrth_*-."_ :

. jutisdiction. To - the  extent: allowed by law, the Secunty Trustee rnay take conCUrrent' RN
w proceedlngs |n any number ofJur|sd|ct|on S : : : '

: "the Chargors and is: del:vered by ut o the date specrﬁed above

L LONDON\CYUEN\S6020247.06 -




SCHEWLE L S

The Chargurs

e _Cdﬁisﬁény'_N'arﬁe"_'-_'.-. S .-_"_:_“Regiétéred'Nuéﬁbfa't_'_:-f S site Name .

_' “Bryn'Yr Odyh Solar - h LT (08925180) LT BrynYrOdyno o
S 'béveio'pm“ents Ho‘l‘ding‘s' I e
R j__-: © o Limited (Formerly - G
S nghtsource SPV. 150 i :
: L|m|ted) .

e .'_Ligh'tso'ujrce.;spv 96 L'i"i*ni'téd)"-j': e

Bt .-'.:_::. WSE Hullavmgton HO|C||I"|95 _'.:.5-.(:_07}@5'_?’.0?.”5') o SR H'ul'i'é'\ri_rfiét'fo:n: ;.:ﬂ_ D
._-_3.;5 B lelted (Formerly ' e S
: o nghtsource SPV 43 Lam:ted)f.

Haymaker (Natewood):  (08925370) - Natewood .
' Holdmgs Limited: (Formerly S I O O ST
nghtsource SPV 158 e
' leited)

R "Havmaker”(O'a'k!a'hdS)" L Tr08925261) L Oaklands Farmm e
Hotdmgs Limited (Formerly S s T e e S

Ltghtsource SPV 157 :
: Llrmted)

S Parciau H'oiai:n'g'S“L'i:%n'i'ted LU 08767343y oL pardau
R - T (Formerly nghtsour;e SPV T L
RO 119 L|m|ted)'.;: e

. singrugHoldingsLimited (08761369) . - sngrag o
Py A (Forrnerly nghtsource SPV e L T T L e '
o 121 L:rnlted)

B - T :-. Holdlngs antted (Fo_rmerly_: B e e e

ZO'rt“a"Wedgeﬁ'il'léb’lé’r’ e (08935029) 1 o Wedgenill s o
Holdlngs lelted (Formerly'_ L e
nghtsource SPV 173

S -Wiﬁ'célié':'5:0'|a"'r5Héidi'ﬁé'S---:‘-‘-' S (08760315) L wigginHill
Coohe s Limited (Forimerfy cooc e T T
. lgmwourceSPVI3

L LONDON\GYUEN\6BD28247:06 .0 SRR




o Limitedy
St Porthos SolarLimited - - (10551548)" S orthios:

S 130 SulisEnergytimited < - (09785772) - - . Suis . oo

B R e B L R
L LONDONCYUENE6029247:06 DR




: "'_'-_-Dear S|rs

SCH EBU LE 2

Form of Notlce of Asaagnment of Spemflc Contract

i To [!] [Relevant subsndlary PrOJectCo]

' : We hereby g|ve you notlce that we. have assngned to [O] (the "SECUI"Ity Trustee ) pursuant to a S
'.-;secunty agreement (the "Secunty Agreement“) entered’ into’ by Us in: favour of the: Security

- Date: [@] 2017

LU Tristee dated: [0] 2017 all our: rlght title’ and-interest.in: “and 16 [detal.ls of Speclfrc Contract]-"'-

'__._Wlth effect from your recelpt of thlS notlce
. o (a) _aII remedles provlded for |n the Contract (mcludlng i respect of relevant warrantles and

3|ndemn|t|es) or: avallable at Iaw or in eqmty are exerc15ab|e by the: Secunty Trustee-"._"_"_'_
o although the: Chargor Ty contmue to exermse all-rights: and remed:es granted to-it: under_" FaE

' (b) 3_"we shaII remam entltled to ‘exercise all raghts, powers .

: These mstructlons

o o (the “Contract") lncludmg aII monles Whlch may be payable |n respect of the Contract

o : ﬁthe Contract subJect to: a further notlce from the Securlty Trustee lndlcatlng otherW|se

'nd_ dlscretlons under ‘the Contract'_'.: T

: -_ﬁ_-"and you. ‘should glve notlces under: thé: Contract to. us; - in: each tase; un[ess and-until you.;.__'_ _:_ R
"-recelve a further: I’lUtICE from: the Secunty Trustee lndlcatlng otherwnse followmg Whlch alf-i

< rights. to compel’ pe

o -:contmue to remaln l|able ta: perform aIl the obhgatlons assumed by |t under the Contract

B rmance of the Contract (ll“lCIUdll’lg in respect of relevant warrantles_ o
©ooand: mdemmt;es) are ‘axercisable - by the Secunty Trustee, although the: Chargor shall'-_' B

¥ '.untll such tlme as the Secunty Trustee rea55|gns all rlghts tltle and |nterest ll'l and to the"': :
‘Contract in accordance with the terrms: of the Security: Agreement -all of our. rlghts title and

©linterest from time to: timein and to the Contract, all proceeds paid or payable under: the - S

Contract and all: related rlghts ‘shall-te: asmgned to the: Secunty Trustee ‘and no changes’-i S
: may bé made’ to the terms of the: Contract nor may the Contract be. termlnated without the
"_Securlty Trustee' s conSent (save to the extent requrred |n order to ensure compllance w1th'_ RS

5 :'_3__;appl|cable law), o

| ::3:';5 (d) '{-':':-all payments by 'vou to us: under of arlsmg from the Contract should be made to. the-:.f' o
7o Borrower's: Proceeds: Account, - and- following - notlce_ from the: Security. Trustee, to the

o s SECUl’It‘y' Trustee or to |ts order as 1t may specrfy |n wrl_t' 'g from t|me to tlme anc!

ed wuthout requmng further approva' :_'from us,

area) to provlde"- e
: --'.3_1the Securlty Trustee Wlth such mforrnatlon relatmg to the Contract ‘as it may: from'tlme to:-

. 'tlme request ‘and’to sénd it coples of all notlceslssued by you under the Contract to the__: :':_' i

R -'-_-;Securlty Trustee as well as to us.-

S :WEIIVEd W|thout the prlor wntten consent of the Secunty Trustee

. LONDOMCYUEN{66029247.08 .

Please acknowledge recelpt of thls notlce by 5|gn|ng the acknowledgement on: the enclosed copy: :
B _:Ietter and returmng |t to the Secunty Trustee ‘at. [O] marked for the attentmn of [O] L

: y_ not be revoked nor may the terms of the Contract be amended varled or - SRR



. for ‘and ‘on"behalf of i

' [®] [Intermediate Holdco]

: On copv onlv [O] R

'-T_o_ [0] (the Securlty Trustee)

_""We acknowledge recelpt of a notlce in the- terms set out above and conﬂrm that we have not-._'
S recgived: notuce of: any pre\nous ass:gnments or charges of or over any “of the. rlghts |nterests and'_'_ Lo
g 'beneflts in: and to the Contract and that we w1|| comply wnth the terms of that notu:e R

.";_.'_-__We confrrm that no- amendment walver or re!ease of any of such r|ghts |nterests and beneflts"-_ :
: "_.'_;.___shall be: effectwe w:thout the pncr wntten consent of the Securlty Trustee L i

' :For and Dn behalf of [relevant sub5|d|ary Pro;ectCo]

- LONDON\CYUEN\66029247.06 - Lo




-THE CHARGORS -

. LONDON\CYUEN\66029247:06

T Executed as a deed

| EXECUTIONPAGE . =

by BRYN- YR ODYN SOLAR DEVELOPMENTS___'-__":_'-:-j'-_'_- Lo
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