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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9564873

Charge code: 0956 4873 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th August 2015 and created by THE RENEWABLES

INFRASTRUCTURE GROUP (UK) INVESTMENTS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st September 2015 .

Given at Companies House, Cardiff on 2nd September 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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| corlify that, save for material
redacted pursuant to s.859G

of the Companies Act 2006,

this copy instrument is a comrect copy
of the original instrument.

Confidential =
Wondpn, Nose Fedlbglt LT .
Sion & Dated A2 Accates L07S
(V4

Dated 6 W £ 2015

THE RENEWABLES INFRASTRUCTURE GROUP (UK) INVESTMENTS LIMITED
as Chargor ‘

BANK OF SCOTLAND PLC

as Chargee

BANK OF SCOTLAND PLC
and others as Secured Creditors

CHARGE OVER SHARES

A
NORTON ROSE FULBRIGHT
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Chargor

Chargee

Secured Creditors

Chargor

Chargee

Charged Assets

Secured Obligations

Type of security

Law

Deed dated 52 6 f{}’% {: 2015

PARTIES

THE RENEWABLES INFRASTRUCTURE GROUP (UK) INVESTMENTS
LIMITED

BANK OF SCOTLAND PLC

means as defined in the Commen Terms Agreement

SUMMARY

THE RENEWABLES INFRASTRUCTURE GROUP (UK) INVESTMENTS
LIMITED

BANK OF SCOTLAND PLC as Security Agent for the Sacured Creditors
from time fo time

certain shares of the Chargor from time to time, including the shares in the
Borrowat

means as defined in clause 1.1 {$efinitions)
fixed charges

English law

BACKGROUND

(A) The Lenders have made available to the Borrower the Facilities upon the terms and conditions
as set out in the Common Tarms Agreement,

{B} The Borrowss's current shareholder, TRIG UK, has granted in favour of the Security Agent the
TRIG Charge to secure the Borrower's obligations under the Finance Decuments.

{C) The Chargor and TRIG UK ate about to enter into the Transaction.

{D) Itis a condition to the Transaction that the Chargor enters into this Deed.

{E) itis intended that this Deed operates in conjunction with the Security Documents and that it is in

addition tg, and not

in place of, the TRIG Charge which will remain effective until the date after

the secand anniversary of this Deed.

(F) ltis acknowledged that TRIG UK has no further cbligations under the TRIG Charge.

IT IS AGREED as follows:

BD-#23435423-v3



1.1

Interpretiation

Definitions and interpretation

Definitions
th this Deed:

Borrower means Grange Renewable Energy Limited (incorporated in England with no.

07638248)
Charged Assetls msans those asssts which are from time to time the subject of clauss 3.2

Chargor means The Benewables Infrastructure Group (UK) lnvestments Limited (incorporated

in England with no.09564873)

Common Terms Agreement means the common terms and definitions agreement dated
10 March 2010 {as amended prior to the date of this Deed) betwsen, amongst others, Hill of
Towie Limited and Bank of Scotland ple, as it may from time o time be further amended,
restated, novated or replaced (however fundamentally, including by an increase of any size in
the amount of the facilities made available under it, the alteration of the nature, purpose or

periad of those facilities or the change of jts parties)

Default Rate means the rate specified in clause 8.4 (Default Interest) of the Common Terms

Agresmeant

Disposal means any transfer or other disposal of an asset or of an interest in an asset, or the
creation of any Right over an asset in favour of another person, but not the creation of a

Security Interest
Dividends, in relation to any Share, means;

(a) dividends and distributions of any kind and any other sum received or receivable in

respect of that Share;

{b) shares or other Righis accruing or offered by way of redemption, bonus, option or

otherwise in respect of that Share;
{c) alloiments, offers and rights accruing or offered in respect of that Share; and

{dy any other Righis aftaching to, deriving from or exercigsable by virtue of the ownarship of,
that Share

Enforcement Time means any time on or after the Facility Agent serves the notice

BD-#23435423-v3 6



contemplated by clause 25.18 {Consequences of a Portfolic Event of Defaulfy or clause 26.7

{Ceonsequences of an Enforcement Event) {as applicable) of the Common Terms Agreement

Financial Collateral has the meaning given to it by the Financia! Collateral Arrangements (No

2) Regulations 2003
Insolvency Event, in relation to a perscn, means:

{a) the dissolution, liguidation, provisional liquidation, administration, administrative
receivership or receivership of that person or the entering into by that person of a

voluntary arrangement or scheme of arrangement with creditors;
{b) any analogous or similar procedure in any jurisdiction other than England; or

{cy any other form of procedure relating 1o insolvency, reorganisation or dissolution in any ;

jurisdiction
insclvency Legislation means: .
{a) the Insolvency Act 1986 and secondary legisiation made under it; and

fb) any other primary ot secondary legislation in England from time to time relating io

insclvency or reorganisation

Obligations, in relation tc a person, means all obligations or liabilities of any kind of that person

from time to time, whether they are;

(a) to pay money or to perform (or not to perform) any other act;
(b)  express or implied; )
{¢)  present, future or contingent;

{d} |joint or several;

(e) incurred as a principal or surety ot in any other manner; or

) originally owing to the person claiming performance or acquired by that person from

somaone alse
Officer, in relation to a perscn, means any officer, employee or agent of that person

Receiver maans one or more raceivers or managers appointed, or to be appointed, under this

Deed

Right means any right, privilege, power or immunity, or any intersst or remedy, of any kind,

BD-#23438423-v3 7



whether 1t is personal or proprietary

Secured Obligations means all present and future moneys, dabts and liabilities including, at
any time, any amendment to or increase of such liabllities {actual or contingent whether or not
matured and whether as principal, directly or otherwise) as may be from time to time due, owing
or accrued (whether or not due at such time) or incurred by the Chargor or any othar Obligor (or,
with respect to any French Project Company by such French Project Company as Borrower and
under clause 13 of the Intercreditor Deed) to any Secured Creditor under or in connhection with
any Finance Documant or to any Intercompany Creditor (as defined in the Intercreditor Desd} (in
each cass, whether alone or jointly, or jointly and severally, with any other person, whether
actuaily or contingently, whether or not matured and whether as principal, surety ot otherwisa),
and includes, but is not limited to, any such monsys, debts or liabilities arising In connection with
any Future Wind Farm (or Financing Costs in respect thereof) or any wind farm project which
the parties agree to treat as a Future Wind Farm for the purposes of the Common Terms
Agreement whether or not such Future Wind Farm (or wind farm project) is known to, or
contemplated by, the parties at the date hereof and whether or not such Future Wind Farm (or
wind farm project) complies in all or any respects with the Investment Criteria or is inciuded in

the Porifolio in compliance with the provisions of the Finance Documents

Secured Party Security means the Security Interest created by this Deed and any other
existing or future Security Interest granted by the Chargor to the Security Agent to secure the

payment and discharge of Secured Ohligations

Secured Party Security Document means a document creating or evidencing Secured Party

Security
Shares means:
{a) the shares described in Schedule 2 (Shares);

{b}  any other shares in the capital of the Borrower which are beneficially owned by the

Chargor;

{cy  anyshares in the capital of the Borrower which are acquired by the Chargor after the date
of this Deed which are designated as Shares by the Chargor and the Security Agent at or
about the time of their acquisition; and

{d) any other shares in the capitat of the Borrower which may hereafter be registered in the
name of, or beneficially owned by, the Chargor and its respective nominee or trustee

Third Partles Act means the Cortracts (Rights of Third Panties} Act 1999

Transaction means the proposed acquisition of 100% of the shareholding interest in the

BD-#23435423-v3 8



1.2

1.3

1.4

1.5

1.6

1.7

Borrower by the Chargar from TRIG UK

TRIG Charge means a charge over shares dated 29 July 2013 entered into between TRIG UK

as chargar and the Security Agent as chargee.
Interpretation

In this Deed:

(a) the table of contents, the summary and the headings are inserted for convenience only

and do not affect the interpretation of this Deed;
{b) references to clauses and schadules are to cilauses of, and schedules to, this Deed;

{c) references to the Common Terms Agreement, any Finance Document or any other
document are to that document as from time to time amended, restated, novated or

replaced, however fundamentally;

{dy references to a person include an individual, firm, company, corporation, unincorporated

body of persons and any government entity;

(e} references to a person include its stccessors in title, permitted assignees and permitted

transferess;
('  words importing the plural include the singular and vice varsa; and

{gy references to any enactment include that enactment as amended or re-enacted; and, if an
enactment is amended, any provision of this Deed which refers to that enactment will be
ameanded in such manner as the Security Agent, after consultation with the Chargor,

determines to be necessary in order fo preserve the intended effect of this Deed.

Capitalised terms defined in the Commen Terms Agreement have, unless expressly defined in

this Deed, the same meaning in this Deed.

Where this Deed imposes an obligation on the Chargot to do something if required or reguested
by the Security Agent, it will do so as soon as practicable after it becomes aware of the

requirement or reguest.

it is intended that this documeant takes effect as a deed even though the Sscurity Agent may

only exacute it under hand.
This Desd may bs executed in counterparts.

Each category of shares described in the definition of “Shares” in clause 1.1 will be construed as

BD-#23435423-v3 9



sepatrate from each other category.
Parties and third parties
1.8 The Security Agent and the Secured Creditars are parties to this Deed.

1.9 The Rights conferred on each Secured Creditor under clauses 2 (Payment of Secured
Obligations), 4 (Set-offy and 9.10 (Undertakings) are enforceable by each of them under the Third
Parties Act.

1.10 Each Raceiver and each Officer of the Sacurity Agent or a Recaiver are not parties to this Deed.
Howaver, the Rights conferred on them under clauses 12 (Expenses, liability and indemnity)
and 13 (Payments) are enforceable by each of them under the Third Parties Act.

1.1 No other term of this Deed is enforceable under the Third Parties Act by anyone who is not a

party to this Deed.

1.12 The parties to this Deed may terminate this Deed or vary any of its terms without the consent of
any third party. Howsver, they may not terminate this Deed or vary any of its terms if this would

have the affect of terminating or adversely affecting:

(a)  the Rights of the Secured Creditors under the clauses described in clause 1.9 without
their consent in accordance with the Common Terms Agreement; or

(b)  the Rights of an Officer of the Security Agent or a Receiver under the ¢lauses described
in clause 1.10 without its consent, hut only to the extent that if has notified the Security

Agent that it intends lo enforce that clause at the time of the termination or variation.
Common Terms Agreement and Intercreditor Deed

1.13 This Deed shall be read together with the Common Terms Agreement and the Intercrediter
Deed and, in the svent of any conflict or inconsistency between the provisions of this Deed and
the provisions of the Common Terms Agreement and the Intercreditor Deed, the relevant
provisions of the Common Tetms Agreement and the Intercreditor Deed shall prevall. n the
casge of any conflict between the Common Terms Agreement and the Intercreditor Deed, the

pravisions of the Intercreditor Deed shall prevail.

BD-#23435423-v3 1
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4.1

4.2

Security

Payment of Secured Obligations

The Chargor will pay or otherwise discharge all Obligations from time to time incurred by it
under or in cennection with the Finance Documents when they become due for payment or
discharge, whether by acceleration or otherwise and in the manner provided for in the Finance
Documents save that the Security Agent and the Secured Creditors will have no claim against
the Chargor and their recourse to the Chargor shail be limited te the amount of any enforcement

proceeds derived from the Charged Assets after deduction of any expenses of enforcement.

Charge

The charges contained in this clause 3;

(a) are given to the Security Agent as trustee for the Secured Creditors;
()  secure the payment and discharge of the Secured Obligations; and
{c)  are given with full tile guarantee.

The Chargor charges, by way of first fixed charge, all of the Rights which it now has and all of
the Rights which it obtains at any time in the fuiure in;

{a)  the Shares;

{b) any Rights accruing to, detived from or otherwise connected with the Shares (including

Dividends and proceeds of Disposal); and

(c) any warrants, options and other Rights to subscribe for or otherwise acquire Shares.

Set-off

A Secured Creditor may, after an Enforcement Time, set off any matured Secured Obligation due
from the Chargor (to the extent bansficially owned by that Secured Creditor) against any matured
obligation owed by that Secured Creditor to the Chargor, regardless of the place of pavment,
booking branch or currancy of aither ohligation other than any amount credited to the Distribution

Account.

if the obligations are in different currencies, the Secured Craditor may convert either obligation at

a market rate of exchange in its usual course of trading for the purpose of the set-off,

BD-#23435423-v3 1



4.3

5.1

5.2

5.3

5.1

6.2

6.3

These Rights are in addition to the security conferred on the Security Agent under this Deed.

Restrictions

The Chargor will ensure that the restrictions contained in this clause 5 are complied with unlaess

the Sscurity Agent agrees 1o the contrary.

No Security Interast will exist over, or in relation te, any Charged Asset other than a Permitted

Security Interest.

Thare will be no Disposal of any Charged Assst save where permitted under the terms of the

Common Terms Agreement.

Perfection

General actions

The Chargor will, at its own expense, create all such Security Interests, execute sfl such
documents, give all such notices, effect all such registrations (whether at the Companies
Registry, or otherwise), deposit all such documents and do all such other things as the Security

Agent may reasonably require from time to tirne in order to:
{a) ensure that it has an effective first-ranking fixed charge over Charged Assets; and

(b} facilitate the enforcement of the Secured Party Security, the realisation of the Charged
Assets or the exercise of any Rights held by the Security Agent or any Recaiver under or

in connection with the Secured Party Security.

The scope of clause 6.1 is hot limited by the specific provisions of the rest of this clause & or by

any other provision of the Secured Party Security Documents.
Specific requirements
The Chargor wiil:

(a) on the date of this Deed (o1, if it acquires the shares later, as soon as practicable after it
does s0), deposit with the Security Agent ali certificates or other documenis of title to the
Shares and stock transfer forms for them, executed in blank by the Chargor;

{hy if required te do so by the Security Agent (and io the extent that the Chargor is able to do
s0) amend the articles of association of the Borrower in the manner reasonably required
by the Security Agent {and procure that the Borrower takes, or omits to take, all such
other steps as the Security Agent may require) in order to enable it to enforce its security
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6.4

6.6

6.6

without restriction; and

{c) if reasonably raquired te do so by the Security Agent, procure that the Security Agent or

its nominee becomes registered as the beneficial and legal owner of the Shares.

Notification

If, after the date of this Deed, the Chargor acquires or agrees to acquire any Shares, it will notify
the Security Agent as soon as reasonably practicable and will provide it with such information

about the acquisition as the Security Agent may reasonably require.

Subsequent security

If 2 Secured Creditor receives notice that any Security Interest has been created over Charged
Assets, that Secured Creditor will be treated as if it had immediately openad a new account for
the Chargor, and all payments recsived by that Secured Creditor from the Chargor will be
treated as if they had been credited to the new account and will not reduce the amount then due

from the Chargor to that Secured Creditor.
Financial Collateral

The parties to this Deed designate those Charged Assets which constifute Financial Collateral

to be under the control of the Security Agent.

BD-#23435423-v3 13



7.1

7.2

7.3

7.4

V.5

Enforcement

Enforcement

Time for enforcement

The Security Agent may enforce the Secursd Party Secutity at any time which is an
Enforcement Time or if the Chargor requests it to do so.

Methods of enforcement
The Security Agent may enforce the Securad Party Security by:

(@ becoming the ragistered holder of the Charged Assets, selling the Charged Assets or
otherwise receiving the benefit of the Charged Assets in any way it may decide; or

{by  appointing a Recsiver of all or any part of the Charged Asseats.

To the extent that the Secured Party Security arises under a security financial coliateral
arrangement, the Security Agent may also anforce it by giving written notice to the Chargor that
it is appropriating those Charged Assets which consist of financial collateral. On recsipt of that
notice by the Chargor, the Security Agent will automatically become the absolute owner of that
financial collateral, and the Chargor will have no further interest in it. The value of the financial
collateral will, as soon as practicable after it has besn established, be applied in discharge of
the equivalent amouni of the Secured Obligations in accordance with clause B. For this

purpose, the Security Agent will value the financial collateral as follows:
{@) Inthe case of cash, by reference to its face value recsived by the Security Agent;

(b} inthe case of credit claims, by reference to the amount actually recovered by the Security

Agent; and

{c} in the case of financial instruments, by reference to such pubfic indices, valuations o

other matters as the Security Agent may reasonably decide,

Expressions defined in the Financial Collateral Arrangements (No. 2} Regulations 2003 wilt have

the same meanings in this clause.

A Receiver must be appointed by an instrument in writing, and otherwise in accordance with the

Insolvency Legislation.

The appointment of a Receiver may be made subject to such limitations as are specifiad by the

BD-#23436423-v3 14
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7.6

7.7

7.8

7.9

7.10

7.11

712

7.13

Security Agent in the appointment.

If more than one person is appointed as a Recelver, each person will have power to act
independently of any other, except to the extent that the Security Agent may specify to the

contrary in the appointment.
The Security Agent may remove of replace any Receiver.
Powers on enforcement

The Security Agent, and any Receiver, wili have the following powers in respect of the Charged

Assets:

{a) the powers given to a mortgagee or a receiver by the Law of Property Act 1925, but
without the restrictions contained in section 103 of that Act;

{b)  the powers given to an administrative receiver by the Insolvency Legislation; and

{¢) the power to do, or emit to do, en behalf of the Chargor, anything which the Chargor itself
could have done, or omitted to do, if the Charged Assets were not the subject of Security

Interest and the Chargor were not in insolvency proceedings.

The Security Agent will, if it enforces the Secured Party Security itself, have the same powers as
a Receiver in respect of the assets which are the subject of the enforcement,

Except to the extent provided by law, none of the powers described in this clause 7 will be

affected by an insclvency Event in relation to the Chargor.
Status and remuneration of Receiver

A Receiver will be the agent of the Chargor until the Chargor goes into fiquidation. He will have

no authority to act as agent for the Security Agent, even in the liquidation of the Chargor.
The Security Agent may from time to time determine the remuneration of any Receiver,

Third parties

A perscn dealing with the Security Agent or with a Recelver is entitled to assume, unless it has

actual knowledge fo the contrary, that:

(@) those persons have the power to do those things which they are purporting to do; and

{by  they are exercising their powers properly.

BD-#23435423-v3 i5



8 Application of proceeds

All money received by the Security Agent or a Receiver under ot in connection with the Finance
Doecumaents (whether during, or before, enforcement of the Secured Party Security) will, subject
1o the rights of any persans having priority, be applied in and towards payment of the Secured
Obligations in such order as is required by the Payment Cascade in clause 10 (Appfication of
monies following Enforcement Tims) of the Intercreditor Deed (and if any of the Sacured
Obligations are not then payabls, by payment intc a suspense account until they become

payable.

BD-#23435423-v3 16



9.1

9.2

8.3

0.4

9.5

9.6

9.7

9.8

Undertakings

Undertakings

During an Enforcement Time {and also once the Secured Party Security is being enforced), the
Security Agent will be entitled to receive all distributions in respect of the Shares and the
Dividends for application in accordance with clause 8 [Appiication of preceeds). Otherwise, the

Chargor will be entitled to receive those distributions.

During an Enforcermnent Time (and also once the Secured Party Security is beihg enforced), but
only upon written notice o the Chargor, the Security Agent will be entitled to exercise all voting
and other Rights in respect of the Shares and the Dividends. Otherwise, the Chargor will be

entitled to exercise those Rights.

To the extent that the holder of those Shares is not the person entitled to receive those
distributions and exercise those Rights, the holder will pay the distributions to the person entitled
to them and will exercise those Rights in accordance with the reasonable requirements of the

person entitled to exercise them.

The Chargor will promptly pay all calls, instalments or other payments which from time to time
become due in respect of any of its Shares, and the Security Agent will not in any circumstances

incur any liabifity in respect of them.
The Chargor will not permit the Borrower to:

(ay cancel, increase, create, issue ot put under option () any share capital or (i) any loan

capital convertible into shares; or

{b) make any alteration to, grant any rights in relation to or otherwise re-organise, purchase

or reduce its share capital or reserves in any way.

The Chargor will not convene a meeting of the Borrower with a view to passing a resolution that

the Borrower be wound up.

The Chargor will ake all steps as are necessary to preserve the value and marketability of the

Charged Assets.

The Chargor will notity the Security Agent as soon as it becomes aware of any matter which
might reasonably be expected to have an adverse effect on the Rights of the Security Agent

under the Secured Party Security. Those matters include a claim by any person to an inferest in

a Charged Asset,
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0.9 The Chargor will provide to the Secuwrity Agent:
(@)  such information about the Charged Assets;

{b}  such information about the extent to which it has complied with its obligations undey this
Deed; and

{c}  copies of such documents which create, svidence or relate io its Charged Assels,
as the Security Agent may from time to time reasonably request.

.19 The Secured Creditors may exchange between themselves any information relating to the f

Chargor.

9.11 If the Chargor does not comply with its obligations under this Deed, the Security Agent may do
so on the Chargor’s behalf on such basis as the Security Agent may reasonably decide. That
Chargor will indemnify the Security Agent on demand against the amount certified by the
Security Agent to be the cost, loss or liabllity suffered by it ag a result of doing so.
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10

10.1

10.2

10.3

10.4

10.5

10.6

Representations and warranties

Representations and warranties

The Charger represents and warrants the matters set out in this clause 10 to the Security Agent

(on behalf of itself and the Secured Creditors),
Mon-conflict

The entry inte and performance by the Chargor of, and the transactions contemplated by this

Deed does not and will not, to the knowledge of the Chargor:

(a) conflict in any materiai respect with any law or regulation or judicial or official order

applicable to such Obligot;
(B)  conflict with its constitutional decumeants; or

{c) conflict with any material document which is binding upon it or its asssis.

No litigation

To the hest of the Chargor's knowiedge and belief, as at the date of this Deed no litigation,
arbitration or administrative proceeding is taking place, pending or threatened against the
Chargor which could have a material adverse effect on the business, assets or financial

condition of the Chargot.
Choice of law

Subject to the Reservations, the choice by the Chargor of English law to gavern this Deed and
any non-contraciual obligations connected with it and the submission by the Chargor to the

exclusive jurisdiction of the couris of England are valid and hbinding.

Obligations of the Chargor

The obligations of the Chargor under this Deed are direct, general and unconditional obligations

of the Chargor.
No other security or lien

The Chargor has not taken or received any security or lien from the Borrower in raspect of any

liability hereunder or in respect of any other liability of the Borrower to the Chargor.
No filings required

Save for registration at Companies House and subject to the Reservations, it is not necessary to
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10.7

10.8

10.9

10.10

ensure the fegality, validity, enforceability or admissibility in evidence of this Deed that it or any
other instrument be notarised, filed, recorded, registerad or enroiled in any court, public office or
eilsewhere in any jurisdiction or that any stamp, registration or similar tax or charge be paid in
any jurisdiction on ot in relation to this Deed and this Deed is in proper form for its enforcement

in the courts of any jurisdiction.
No immunity

Neither the Chargor nor any of its assets is entitled to immunity on the grounds of sovereignty or
otherwise from any legal action or proceeding (which shall include, without limitation, suit,

attachment prior to judgment, execution or any other enforcement}.

Security

Subject to the Reservations, this Deed creates those security interests it purports to create and

is not liable to be avoided or otherwise set aside on the liguidation or administration of the

Chargor or otherwise.
The Shares

It is the sole beneficial owner of and has full right and title to each of the Shares and the Rights
accruing to, derived from or otherwise connected with the Shares {including dividends and
proceeds of Disposal of any Shares) and it and/or its nominee s and will remain the absolute

legal owner of the Shares,

It has not transferred, disposed of, assigned, pledged or in any way encumbered the Charged

Assets other than pursuant to this Deed.
No Security exists over any of the Charged Assets (other than a Permitied Securily Interest),

Each of the Shares are fully paid and neither the Shares nor the Rights accruing to, derived
from or otherwise connecied with the Shares (including} Dividends and proceeds of Dispesal of
any Shares}, are subject to any pra emption rights, options to purchese or simitar rights of any
person and there are no agreements, rights or other matters which will be reasonably likely to:

(@) adversely affect the Charged Assets or any part thereaf in any material respect;
{b) be materially prejudicial to the interest of the Finance Parties; or

{c) prevent the transfer of the Shares by the Security Agent upon enforcement in accordance
with this Deed.

Times for making representations and warranties
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The representations and warranties set out in this clause 10 are made on the date of this Deed.
in addition, the repressntations set out in clauses 10.1 and 10.4 are deemed to be repeated by
the Chargor on the date of each Utilisation Request, each Utilisation Date and the first day of
aach Interest Period. A repeated representation shall be applied to the facts existing at the time

of repetition.
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11

11.3

12

t2.1

12.2

12.3

Miscellaneous

Duration of the security

The Obligations of the Chargor under the Finance Documents and the security created by the
Secured Party Security will continue until the Secured Obligations have been irrevocabiy and
unconditionally paid or discharged in full, regardless of any intermediate payment or discharge
in whole or in part. The Security Agent will then refease the Charged Assets to the Chargor at

the Chargor's expense.

f any payment by the Chargor or any other security provider ar any release glven by the
Security Agent (whether in respect of the Secured Obligations or any security for them or

otherwise) is avoided or reduced as a result of insclvency or any similar event:

(a} the liability of the Chargor under this Deed will continue as if the payment, release,

avoidance or reduction had not occurred; and

(b) the Security Agent will be entitled to racover the value or amount of that security or
payment from the Chargor, as if the payment, release, avoidance or reduction had not

occuired,
Section 93 of the Law of Property Act 1925 will not apply to the Secured Party Security.

The parpetuity period for this Deed is the period of 80 years from the date of this Deed.
Expenses, liability and indemnity

The Chargor will, on demand, pay all legal and other costs and expenses (including any stamp
duty, registration or other similar taxes) incurred hy the Security Agent or by any Receiver in
connection with the Secured Parly Security. This includes any cosis and expenses relating to
the enforcement or preservation of the Secured Party Security or the Charged Assets and to
any amendment, waiver, consent or release required in connection with the Secured Party

Security,

Neither the Security Agent nor a Receiver nor any of their Officers will be in any way liable or
responsible to the Chargor for any loss or liability of any kind arising from any act or omission by
it of any kind (whether as morigagee in possession or otherwise) in relation to the Charged
Assefs or the Secured Party Security, except to the extent caused by its own negligence or

wilful misconduct,

The Chargor will, en demand, indemnify each of the Security Agent, a Receiver and their

Officers In respect of all costs, expenses, losses or liabilities of any kind which & incurs or
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13

131

13.2

13.3

13.4

13.5

13.8

14

14.1

4.2

suffers in connection with:

(&)  anything done or omitted in the exercise of the powars conferred on it under the Secured

Party Security, unless it was caused by its negligence ot wilful misconduct;

{b} a claim of any kind {(whether relating to the environment or otherwise} made against it
which would not have arisen i the Secured Party Security had not been granted and

which was not caused by its negligence or wilful misconduct; or

{cy  any breach by the Chargor of the Finance Documents,

Payments

All payments by the Chargor under the Secured Party Security Documents will be made in full,

without any set-off or other deduction.

Clause 13.2 (Tax Gross-up) of the Common Terms Agreement shall apply as if set out in full in

this Deed except references to "the Borrower” shall be construed as references to “the Chargor”,

All amounts payable by the Chargor under the Secured Party Security Documents are exclusive
of VAT. The Chargor will, In addition, pay any applicable VAT on those amounts,

[f the Chargor faills to make a payment fo a person under the Secured Farty Security
Documents, it will pay interest to that parson on the amount concerned at the Default Rate from
the date it should have made the payment until the date of paynmient (after, as well as befors,

judgment).

No payment by the Chargor (whether under a court order or otherwise) will discharge the
Obligation of the Chargor unfess and until the Secured Creditors have received payment in full
in the currency in which the Obligation is denominated. H, on conversion into that currency, the
amount of the payment falls short of the amount of the Obligation concerned, the Secured

Creditors will have a separate cause of action against the Chargor for the shortfall.

Any certification or determination by the Security Agent of an amount payable by the Chargor

under this Deed is, in the absence of manifest error, conclusive evidence of that amount.

Remedies

The Rights created by this Deed are in addition o any other Rights of the Secured Creditors
against the Chargor or any other security provider under any other documentation, the general
law or otherwise. They will not merge with or limit those other Rights, and are not limited by

them.

Mo failure by a Secured Craditor to exercise any Right undey this Deed will operate as a waiver
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14.3

15

16

16.1

16.2

16.3

17

17.1

17.2

of that Right. Nor will a singfe or partial exercise of a Right by a Secured Creditor praclude its

further exercise.

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceabls in any
respect under any law of any jurisdiction, nsither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceahility of that provisicn in any other

respect or under the law of any other jurisdiction will be affected or impaired in any way.

Power of attorney

The Chargor, by way of securily, irrevocably appoints each of the Security Agent and any
Receiver severally to be its attorney to do anything which the Chargor is required to do under

clause 7 {Enforcement} of this Deed;

(a) 1o do anything which the Chargor is obliged to do under the Secured Party Security

Documents; and

{by  fo exercise any of the Rights conferred on the attorney by the Secured Party Security

Docurmnents or by law,
The Security Agent
The Security Agent may be replaced by a successor in accordance with the Intercreditor Deed.

On the date of its appointment, the successor Security Agent will assume all the Rights and
Obligations of the retiring Security Agent. However, this does not apply to any Obligations of
the retiring Sacurity Agent which arise out of its acts or omissions as Security Agent before the
appoiniment of the successor, in respect of which the retiring Security Agert will continue to
have the Obligations imposed by, and the Rights contained in, this Deed and the Intercreditor
Deed.

The retiring Security Agent will, at the Chargor’s expense, provide its successor with copies of

those of its records as Security Agent as its successor properly requires to perform its functions

as Security Agent,

Notices

Any notice or other communication to a party to this Deed must be in writing. It must be
addressed for the attention of such person, and sent to such address or fax number as that

party may from time to time notify to the other parties.

it will be deemed to have been received by the relevant party on receipt at that address or fax
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17.3

17.4

18

18.1

18.2

18.3

18.4

number.

The initial administrative details of the parties are contained in Schedule 1 {initial administrative

details of the partfes) but a party may amend its own details at any time by notice to the cther

party.

Any notice to the Chargor may alternatively be sent to its registered oitice or 1o any of its places
of business or to any of its directors or its company secretary; and it will be deemed io have

heen raceived when defivered to any such places or persons.
Law and jurisdiction

This Deed and any non-contractual obligations connected with it are governed by English law.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it {including a

dispute regarding the existence, validity or termination of this Deed) (a Dispute}.

The parties agres that the courts of England are the most appropriate and convenient couris to
settie Digputes and, accordingly, that they will not argue to the cantrary.

Clause 18.2 is for the benefit of the Security Agent only. As a result, the Security Agent will not
be pravented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by ifaw, the Security Agent may take concurrent proceedings in any

rnumber of jurisdictions.

This Deed has been executed as a deed, and it has been delivered on the date stated at the

beginning of this Deed,
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Schedule 1

Initial administrative details of the parties

- "Adﬁl:i'reés'" i

Faxnumber .

 Attention

Chargor

1.2 Cﬁérleé I[ Street

London SW1Y 4QU
England

+44 {020 74841801

Company Secretary

Security Agent

Bank of Scotand
WLO - Agency

Lloyds Banking Group
Wholesale Markets
Treasury & Trading
Levet 1, Citymark

150 Fountainbridge
Edinburgh

EH3 9PE

0131 229 0234

Claire Gardner
Manager
Loans Agency
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Schedule 2

Shares

* Name ofthecompany S |

o Nuﬁbér.ﬁff_
. shares ..

: '._-'Glas's_ TR

_ N'd_minal value
. pershare

Girange Renewable Ensrgy Limited

Cne

Ordinary

£1
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SIGNATORIES
The Charger
Executed as a deed by

THE RENEWABLES INFHASTRUCTURE GROUP (UK) INVESTMENTS L

acting by;

IR

Director

in the presence of:

Name of wilness: 77 1movd? < Boupes

Address:

The Security Agent

Executed as a deed by
BANK OF SCOTLAND PLC
acting by

Authorised Signatory
in the presence of:

Name of witness:
Address:
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SIGNATORIES

The Chargor

Executed as a deed by

THE RENEWABLES INFRASTRUCTURE GROUP (UK) INVESTMENTS LIMITED
$

acting by:

in the presence of;
Mame of withess:

Address:

The Security Agent

Executed as & deed by
BANK OF SO
acting by:

in the presence of:

S e L

Name o
Address:
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Authorised Signatory



