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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9820130

Charge code: 0982 0130 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st August 2019 and created by BELENUS ENERGY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th August 2019 .

Given at Companies House, Cardiff on 8th August 2019

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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(THIS DEBENTURE ismadeon -~ L Rogust 2019

'BETWEEN‘

1)

@

BELENUS ENERGY LIMITED a pnvate limited company mcorporated it England and

Wales with registered number 09820130 whose registered office is at 6th Floor 33 Hoiburn,

London;, England England, ECIN 2HT (the "Chargor"), and

' NATIDNAL WESTMINSTER BANK PLC as securtty trustee on behalf of the Secured o

- Parties {the "Security Trustee™),
 RECITALS
(A Under the, Facilities Agreement (as defined below}) the Original Lender has agreed to make
- available to the Borrower the Facilities.
(B) It is a condition precedent to the ma:kih-g of any Loan under the Fa'(:iii'tie's-. Agreemeht_ that
the Chargor enters into this Debenture for the benefit of the Secured Parties.
(Cy It is-intended by the parties tq th‘iS‘ Debenture that this document will take effect as a
deed despite the fact that a party may only execute this E}-et_:ert_mre under hand.
(D) The Secirity Trustee is acting undér and holds the benefit of the rights conferred upon it. =

in this.Debenture on trust for the Secured Parties.

THE PARTIES AGREE AS FOLLOWS:.

1.
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DEFINITIONS AND INTERPRETATION

Definitions

In this Debentﬁre and any Mortgage (as defined below):

"Account” means each Project Account in the name of the Charger (but exclud_i:n:g'a'ny
Project Account in the name of any of the ProjectCos) and any. other account opened or
maintained by the Chargor with the Security Trustee, the Account Bank ér any gther

. persart {(and any replacement account or subdivision or subaccount of that ‘account), the

debt or debts represented thereby and all- Related Rights;

_ "Blocked Account™ means the following Project Accounts:. _

fa) Compensationand Insurance Proceeds Account;

(B the Lock-up Account; and

{cy -any othér Account that may from time to time be identified i writing as a Blocked
“Agcount by the Security Trustee, pursuant to the Finance Documents (which, for
the avoidance of doubt, shall not at ary time include the Distribution Account or
anty Decornimissioning Account),

and, in each case, the debt or debts represented thereby and all Related Rights;

- “Charged Property” means all the assets and undertaking of the Chargor which from

time to time are the subject of the Security created or expréssed to be created in favour

- of the Securlty Trustee by or pursuant to this Debenture and any Murtgage,

 “Collateral Rights” meahs alt rights, powers and remedies of the - Securlty Trustee
“provided by or pursuant to this Debenture or any Mcrtgage or by law; . :



_"Disputes” has the meaning given to it in clause 33 (Jurisdiction and Enforcement):-

~"Facilities Agreement” means the secured term znd debt service facilities agreement

. dated on or abgut the date hereof baetwesn, amongst others, the Chargor, the ProjectCos,
the Arranger;, the Original Lender, the Origiral Hedge Courterparty, the Facilities Agent.

" and the Security Trusteée, each as defined in such agreement as amended, varied, novated.
or ‘supplerented from tlrne to time; : :

“Insurance Poiicy‘_" means any policy of insurance in which the Chargor may from time
to time have an interest. including each of the contracts of insurance or reinsurance
entered into pursuant to clause 25.20 {Insurarnice) and schedule 12 (Insurances) of the
Facilities Ag'reernént any other contracts or policies of insurance or reinsurance taken out .
by or-on behalf of the Chargor -or which the Chargor has the beneflt af from time to time
and any renewal oF repiacement of -any such policy . Whether with the same ora different
msurer ‘or insurers and whether on the same or dlfferent terms;

: "Intellectual Propert‘y_ means any. patents,. trademarks, service - fharks,  déesigns;
business names, copyrights, design- rights, woral rights, inventions, confidential
information, knowhow and other intellectual prnperty rights and interests, whether
registered or unregistered, the benefit of all applications and rights to use such assets and
all Related Rights;

"Investmeants” means:

“(a)  any stocks, shares, d:ében‘éufe-s,. 5ecb'r'i't_i'e's and Certificates of deposit, including
' without limitation,. the Shares;

(b}  all interests in coliective investrment schiemes; and
" {c)" - all- warrants, options. and other rights to subscribe or -acquire any of the -

investments described in (a) and (b)Y,

in.each case whether held difectly by or to the order of the Ghargor or by any trustee,
nominee, fiduciary or clearance system on its behalf and all Related Rights (including ali

- rights against any such trustee, nominee, fiduciary or -clearance systemy);

"Monetary Claims" means any book and other debts and monetary claims owing to the -
Chargor and any proceeds of such debts and claims (including any claims or sums of
inoney deriving from of in relation to any Intellectual Property, any Investment, the.
proceeds of any Insurance Policy, any court order or judgmient, any contract or agreement
to which the Chargor is a party and any other assets, property, rights or undertaking of
the Chargor); .

"Mortgage" means a mortgage or legal charge in respect of all or any part of the Real
Property entered into in 'accor_dance with clause 6 (Further Assurance: General) and which |

is substantially-in the farm of schedule 3 (Form of Legal Mortgage);
"Mortgaged Property” means any freehold or leasehold property:
"(a) specified in-schedule 4 (Real Property) of this Debenture; or _

(b)  specified in the schedule of any Mortgage; -

FUS_ONPREM\MGILLA3SG557043.08



“YNotice of Assignment” means a ha-tice of assignment in substa‘rﬁﬁally the form set out:-
in schedule 1 (Forms of Notice of Assngnment} orin such form as may be specaf:ed by the
Security Trustee; ' ' o

. “Notice of Chiarge over Account” means a notice of charge in substantially the form set
out in schedule 2 {Form of Notice 'of Charge over Account) or in such form as may be

spech ed by the Secunty Tiustee (actlng reasnnahly and whlch ‘reflect the provisions of
clause g (Accnunts}), : .

“Reaf Property“ means

{ay the Mortgaged Property, o

{bY any. present or- futuré freehnid Ieasehold or 1mmovab[e ‘property and -any other
. interestin tand or blildings and all rights relating thereto in whlch the Charger has

an interest; and '

{c} any hulldmgs ﬁxtures Fsttmgs erd plant or machmery from tlme to tithe situated
an or forming part of such freehold or leasehold property,

and includes all Related Rights;
“Receiver" means a receiver or receiver and manager or, where permitted by law, an

administrative receiver of the whale or any part of the Charged Property -and that term
will include any appointee made under a joint and/or several appointment;

' “Regulations” has the meaning given to it in clause 14.3 (Right of Appropriation);
' "Ralated Rights" means, in relation to any asset:
C(a) the proceeds of sale of any part of that asset;

(b}  all rights under any licence, agreement for sale or agreement for Iease in respect of
: that asset

(cy all rights, powers, benefits, claims, contracts, warranties, remedies, security,
gudrantess, indemnities of covenants for title in respect of that asset; and

(d}  any monies and proceeds paid or payable in respect of that asset;

“Secured Obligations" means alE present and future obligations.and liabilities. {whether'
actual or contingent, whether owed jointly, severatly or in any other capacity whatsoever
and whether originally incurred by the Chargor of theé ProjectCos -or by some other
_person) of the Chargor. and the ProjectCos td the Secured Parties (or any of them) under
edch of the Finance Documents;-

"Secured Parties” means each Finance Party from time té tithe and any Récsiver or
Delegate,

. "Shares” means all shares owned by the Chargor from time to time in the ProjectCos
representing the entire Issued share capital of the ProjectCos; :
“Specific Contracts” means the Hedging Agreement, each Borrower Loan Agreement

- and any other Project Document or other agreement to which the Chargor is a party that
is designated in writing as a Specific Contract by the Chargor and the Facilities Agent; and

FUS_ONPREMMGILLAYISN557043.08
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"Tangible Moveable Property” - means any. piant, machinery, office equipment,

“computers; vehicles and other chattels {excluding any for the time being Forrnmg part of

the Chargor's stock in trade or work in progress) and aEI Re{ated Rights.

:Te.rms defined in other-Fmance Documents

Unless defined in this Debenture or the cantext otherwise requires, a term defined in the

Facilities Agreement of in any other Finance Document has the same meanifig in this

Debenture and any Mottgage, or any ‘hotice given under ‘or in. connection with this

Debenture of any Mortgage, as if all references ‘in those defined tarms to the Facilities

Agreement or other Firrarice Docurnents were a reference to this Debenture; any Mortgage
ar that notice,

Constr.uctmn

. In this D'ebeﬁture' or,-as applicable, any Mort'gagé_t'hé rules of 'interp{’et'atidn contained in
clause 1,2 (Construction) of the Facilities Agreement shall apply to the construction of this
~ Debenture or any Mortgage or any rnotice glven aunder or in connaction with this

Debentire or any Mox”cgage

Third pa:rty rlg hts

A person who Is not a party to this Debenture has fio rights under the Contracts (Rights of

Third Parties) Act 1999 to énforce oF to-enjoy the bBenefit of any term of this Debenture,

Duplication

Tao the extent that the prwisiohs of the Debenture d’up[icét’e those of any Mortgage the

provisions of that Mortgage shall prevail.
Disposition of Pro perty
The termts of the other Finance Documents and of any side letters between the Parties in

relation to- the Finance Documents are incorporated into this Debenture, any Mortgage
and each other Finance Documeént to the extent required for any purported disposition of

‘the  Real Property contained in any Finance Document to te a valid disposition in

accordance with séctiory 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,
Incorporation of provisions into any Mortgage

Clauses 1.2 {Terms defined i other Finance Documients),; 11;3.(C.Unstrucfion), 6_.1 {Further
Assurance: General), 6.3 (Implied Covenants for Title), 14 (Enforcement of 'Securi-ty)_, 15

{Extension and Variation of The Law of Property Act 1925), 15.3 (Power of leasing), 17 -

‘(Pawers of Receiver), 20 (Power of Attorney), 21.2 (Tacking), 21.7 (Partial Invalidity), 32

' {Governing Law) and 33 (Jurisdiction and Enforcement) of this Debenture are incorporated

into any Mortgage as if expressly incorporated into that Mortgage, as if references in
those tlatises to this Debenture were references to that Mortgage and as if all references
in thase clauses to Charged Pro’pe'rty were references to the assets of the Chargor from
time to time charged in favour of, or assigned (wheéther at law or in equ ty} to the

g . Security Trustee by or pursuant to that Mortgage
'Mortgage

. Itis agreed that any Mortgage shall be supplemental to- this Debenture.
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Present and future assets -

: (a) A reference in this Debenture and any Mortgage to any’ Mortgaged Property or

other asset mcludes, unless . the contrary Intention appears, present and future
Mortgeged Propetty ancE othear assets .

(B} The absence af or lncomplete detaris of any Charged Property in-any schedule shali =

.. not affect the validity or enforceability of any Secunty under this Debenture aF any
: Mcr’cgage : . _

Fiked_ Securlty

' Clauses 3.1 (Fixed Charges) and 3.2.(Assignments) shall be construed as creating a

separate and distinct mortgage, fixed charge or assignment by way of security over each
ralevant dsset within any particular dass of assets defined under this Debenture or any
Muartgage and the fatiure to creaté an- effective mortgage, fixed charge or assignment by

- way of secunty (whether arising out of this Debentire. or any Mortgage or any act af
" omigsion by any party) on any one asset shall not affect the nature of any mortgage, fixed '

charge or assighmerit imposed on any other asset whether within that same class of
assets or oot

Mo obligation
The Security Trustee shall not be under any obhgation in relation to the Charged Property' '
#s a consequence of this Debenture or any Mortgage and the Chargor shall at alf times
Femain fiable to performi all obligations expressed to-be. assumed by it in respect of the
Charged Property.

PAYMENT OF SECURED OBLIGATIONS

Covenant to Pay

The Chargar covenants with the- Securlty Trustee as trustee for the Secured Pames that it
shall pay or discharge all Secured Obligations on their due date in accordance with the

‘terms of the Finance Documents.

Intérést on Demands -

* If the Chargor fails to pay any sum on the due date for payment of that sum the Chargor

shall pay interest on' any such sum (before and after any judgment and to the extent.

- interest.at a default rate Is not otherwise being paid on such sum) from the date of .

demand. until the date of payment calculated. on a- daily basis at the rate determined and
in the manner specified in accordance w1th ‘the provisions of clausé 10.3 {Default Tnterest)’
of the Facilities Agreement,

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed Charges

{a) The Chargor charges with full title guarantee in favour of the Security Trustee as -
trustee for the Secured Parties as continuing security for the payrrent and.
discharge of the Secured Obligatians, by way of first fixed charge {which so far as
it refates to the Mortgaged Property or land in England and Wales vested in the-

_ Chargor at the date of this Debenture shall be a charge by way of first legal
. rhortgage) (subject to obtammg any necessary consent to such mortgage or fixed '
‘charge from any l:hlrd party] the Real Property. ' : o



o

- ()

)

The' Chargnr charges with fuII title guarantee in favour of the Securlty Trustee as’

" trustee . for the Secired Parties as continuing security for the payment and.

discharge of the Secured Obligations, by way of first fixed charge all the Chargor's
right, - title -and interest from time to time in and to (subject to ohtammg any
necessary consent to such fxed charge from any third - party) the Tanglble
Moveable Property .

- The Chargar charges with -fu'E:I title g'u'aran_tee in’ favour of the Secﬂrit_y Trusteg as

trustee: for the Secured Parties as. continuing security for the payment -and

' dsscharge of the Secured Obligations, by way of first fixed charge all the Chargor's

right, title and interest from. time to time in and to (subject to obtaining any
necessary consent to such fixed charge from any third party) the Accuunts uther )

than the Distributmn Account.

The Chargor charges with full title guarantee it favour of the Securcty Trustee ‘as .
trustee for the Secured Parties as continuing security for. the payment and

' cfischarge of the Secured Obligations, by way of first fixed charge all the Charger's
“Fight, title and intergst from time to fime in and to (subject to pbtaining any

- peceéssary consent to such ﬁxed tharge from any third party) the Intellectual

{e) _

)

(@)

(R

] Property

The Chargor charges with full title guare'ntee in favour of the Security Trustee. as
trustee for the Secured Parties as continuing security for the payment and.

. discharge of the Secured Obtigations, by way of first fixed charge all the Chargar's

right, title and interest from time to time i -and to (subject to. obtaining any
necessary consent to such fixed charge from any third party) any goodwill and
tights in relation to the uncalled capital of the Chargor.

The Chargor charges with full title gua‘:ra‘ntee in favour of the Security Trustee as
trustee. for the Secured Parties as continuing security for the payrment and

- discharge of the Secured Obligations, by way of first fixed charge all the Chargor's

right; title and ifterest from time to time in and to {subject to obtaining any

- pecessary consent to such fixed charge from any third party) the Investments.

The '_Char-ger charges with Ffull title guarantee in favour of the Security Trustee as
trustee for the Secured Parties as continuing security for the payment and

discharge of the Secured Obligations, by way of first fixed charge all the Chargor's

right, title and interest from time to timé in and to (subject to obtaining any

necessary consent to -such fixed charge. from any third party} all Monetary Claims
and alt Related Rights other than any claims which are otherwise subject to a fixed

_-chiarge or assignment (at law orin equity) pursuant to this Debenture;

The Chargor charges with full title guarantee in favour of t'ﬁe Security Trustee as. -

‘trustee for the Secured Parties with the payment and discharge of the Secured
_Obligations, by way of first fixed charge all the Chargor's right, title and interest

from time to timie in.and to (subject to. obtaining any recessary consent to such
" fixed charge from any third party) the benefit of all Consents and -all Related Rights.

32 Assigniviénts -

€);

The Chargor, to the extent permitted by applicable law, assigns and agrees to
assign absolutely with full title guarantee to the Security Trustee as trustee for the
Sacured Parties as -security for the payment and discharge of the Secured.
Obligations all the Chargor's right, title and interest from time to time-in and to
each of the following assets (subject to ubtammg any necessary consent to- that
assignment from any third party): :

T “the proceeds of any Tnsurance Pohcy and all Re[ated R:ghts and

5

EUS_ ONPREM\MGILLAYISU557043.08



33

41

4.2

| EUS_ONPREMMGILLA\IS0557043.08

(E'i)._' the Specn‘“c Ccntracts, “all proceeds paid. nr payabie thereunder‘ and all"
' Related nghts : :

(b)  For the avoidance of doubt, prior to the ceeurrence of an Eveént of Default (which is

coritinuingy the Chargor shall be permitted to continue to exercise its rights,
powers anhd discretions in relatiot to the Specific Contracts and retain payments of
receivables assigned héretinder, subject always to the provisions of the Finance
Documents and this Debenture. ' :

Floatirig C’hai‘ge -

(a) The Chargor with full title guarantee chardes in favour of thé.Security Trustee as

trustee for the. Secured Paities as continuing “security for the- payment and
discharge of the Secured Obligations by way of fivst ﬂoatmg charge all present and |
future. assets and undertakmg af the Chargor. -

(b)Y The ﬁdating- _charge created by dause 3.3(a) abave shall be deferred i point of

priority to ail fixed Security validly and effectively created by the Chargor under the
Finarice' Documents - in favour of -the Security Trustee as trustee. for the Secured
Parties as secunty for the Secured Obligations.

('c} Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to the floating
charge created pursuant to this clause 3.3 (Fleating Charge).

" CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

The Security Trustee may at a:rjy tirme by notice in wrififig to the Chargor convert the
floating charge created by clause 3.3 (Floating Charge) with immediate effect into a fixed

charge as regards any property or assets specified in the notice if:

{a) an Event of Default has occurred and is continuing;

(b) - the Security Triistee reasonably considers that any of the Charged Propérty may be '

~in jeopardy or in danger of being seized or sold pursuant to any form of legal
process; ar

{¢)  the Secutity Trustee reasonably considers that it is necessary in order to protect
the priority of the Security constituted by this Debenture.

Crystallisation: Automatic

Notwithstanding clause 4.1 (Ciystallisation: By N-Qtic.éj' arid without prejudice to any faw
. which may havé a ‘simitar effect, ‘the floating charge created by clanse 3.3 '(F"[oating'

- Charge) will alitomatically be converted (w:thout notice) with immediate effect into a fixed
.tharge as regards all the assets subject to the flosting charge if:

(a) - the Chargor ¢reates or attempts to. create any Securrty (other thar any Security
permitted under the terms af the Facllities Agreement) over any of the Charged.
Property;

_' {b)' ahy perscn lev;es or attempts to fevy any d|stress executmn ar other prccess.

- agamst any. of the Charged Property; .



()

- a resolution ' is passed ar an order is made. for the windi'n'g up,  dissolution,

administration or re- orgamsatton of the Chargor or an admmlstrator is appointed to
o the Chargor; of : :
C(dy - any person (who is entat]ed to do so} gives nctlce of sts intention ta apﬁomt an
_ administrator to.the Chargot or fi les such a notice WIth the court.
5. ' PERFECTION OF SECURITY
' 5.1 - - Motices of Assignment

The Chargar shall serve Notices of Assngnment duly executed by, ar on behalf of, the '
| Chargor on the relevant- cnunterpartles

(@)

(b

()

(d)

{(e)

in respef:t of each Specnﬂc Contract entered into on or’ prior to the date of this

Debenture promptly after the date of this Debenture;

i respect of any Specmc Contract entered mtc after the date -of thls Debenture, '

within three (3) Business Days of the date of such Speclf‘ ic Contract;

in respect of any Insurance PUIECY taken out on or pnor to the date cf this -
Debenture, promptly after the date of this Debenturef

in respect of any Insurance Policy taken out after the date of this Debenture, within

three (3) Businiess Days of the date of that Insurance Policy is taken out; and

in_'r'esp'éct. of any other asset which is.the subject of an assignment pursuant to
clause 3.2 (Assignments) promptly upon the request of the Security Trustee from

‘time {o-time,

and in each case shall use reasonable endeavours to procure that, following

delivery of such nofice,. each notice is acknowledged by the obligor or debtor

specified by the Security Trustee and shall retain and, if requested to do so,
promptly deliver to the Security Trustee written evidence of the delivery of such
Notices of Assignment to the relevant counterparties specified in such- Notices of

Assignment, provided that the obligation under this clause 5.1 (Notices of

Assigniment) shall not apply if such . notices. and acknowfedgements have been'

- incorporated into:

() in the case of 2 Specific Contract, the reisvant Direct Agreerrient entered’

inte betweéen, amongst others, the Security Trustee and the counterparty to
the relevant Spedific Contract;

C{iy in-the case of a Borrower Loan Agréem'ent the Subordination Deed entered

into betwsen, amongst others, the Security Trustee, the Chargor and the
ProjectCos; or

S (ili) in the case uf any Insurance Policy, the endorsements contained in such

policy where such endorserment was.-entered on that Insurance Policy after
- the date of this Debenture, ' '

5.2 Notices of Charge

@
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The Chargor shaIE serve- Notices of Charge over Account duty executed by, or on.-
betialf of, the Chargor on the Account Bank in respect of each Blocked Account an

" the date of this Debenture or in respect of each Account which i5 not a Blocked

Account. as of the date of this Debenture promptly upon the. designation at any

8
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)

@

(d)

) tlme by the Secunty Trustee of that Account asa Blocked Account, ‘and shall use
. reasanable- endeavours to procure that, fallowing delwery of stich notlce, each

notice is acknowledged hy the Account Bank,

The Chargor shall if requested by the Security Tt'ustee frcm time ta tirmne: promptiy
deliver to the Secunty ‘Trustee (or procure delivéry of) notices of charge (in: form
and substance reasonably. satlst’actory to the Secunty Trustee and which reflect the

: ﬁrovtsmns of ciause 9 (Accounts)) i fespect of am,r Account duly executed by, or.

on betialf of, the Chargur and shall use reascnab[e endeavours to procure that,

. - fallowing delwery of such notice, each rotice is acknowiedged by edch of the banks

ar fnnanc;ai mstntutlons wzth which any ef the Accounts are ‘opened or mamt:ame:d

The Chargar shaft, in the case of paragraphs (a) and (b} above, if requested to du_.-

50 promptiy deliver to the Security Trustee wntten evidence of the delivery of such
Notices of Charge over Account or natice of charge, as applicablg, to the relevant
counterparties specuf ied in such’ Notice of Charge. over Account or natace of charge,

as applicable, provided that the obligatlon under this cladse 5.2 (Notices of- Charge)

shall not apply if such notices and acknowiedgements have been incorporated into,
inthe case of the Project Accounts, the Account Barnk Agreement or the Cash

: Pootmg Letter.

The execution of this Debenture by the Chargor and the Security Trustee shall
constitute rotice to the Security Trustee of the tharge created over ahy Account
opened or maintained with the Security Trustee.

Real Property: Delivery of Documents of Title

(a)

()

‘The Chargor shall:

immediately upon the execution af this Debenture or any Mortgage {and upon the
acquisition: by it of any interest in any Real Property at-any time following the date

of this Debenture) deposit (or procure the deposit) with the Security Trustee all
deeds, certificates and other documents constituting or evidencing title to the Real

Property or shail procure that the Chargor's solicitor delivers apprapriate
undertakings satisfactory to the Security Trustee to hold the deeds, certificates and -

other documents of title to the order of the Security Trustee arid

depnsat (or procure the deposit) with the Sacurity Trustee at any time thereafter
any further such deeds, certificates and other documents, promptly upch coming
into possession of any of those items or shall procure that the Chargur's solicitor
delivers appropriate undertakings satisfactory to the Security Trustee Lo hold the

- deeds, certificates and other docurments of title to the order of the Security Trustee.

Registration of I‘ntel’lectual Piroperty

The Chargor shall, if requested by the. Security Trustee, execute alf such dncuments and
do all acts that the Security Trustee may reasonably require to record the interest of the -
Security Trustee inl @ny registers relating to any registered Inteliectual Property.

FURTHER ASSURANCE

Further Assurance: General
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{a) _' The coveriant s_e't'o-ut'i:n_"seétibn_ Zz{lltb) of the Law of Property {Miscellaneous

Provisionsy Act 1994 shall extend to include the obligations set out in clause 8.1(b)
beiow ' ' ' ' ' '

(=} The Chargor shall promptly at its own cost enter into d Mm’tgage over any Real.
Property acquired by it following the date of this Debenture and do all such -acts or
execute alt such documents (including assugnments, transfers, mortgages, charges,

" notices and- instructions) necessary in the opinion of the Security Trustee (and in
such form as the Security Trustee may reqmre in Favour of the Securlty Trustee ar -
its nummee{s))

iy to create, perfect, protect and ‘maintain the Secyrity t:r:—:-atect ar mtended e
be created in respect of the Charged Property {which may include the
execlition by the Chargor of a mortgage tharge or asstgnment over all or
any of the assets constxtutmg, or intended to constltute, Charged Praper’cy)
“or for the' exercise of the Collateral Rights;

(iiy. to -confer. on_the- Security 'I_“ruste_:e security _u-\}er any property, assets ar -
: uridertaking of the Chargor focated in any jurisdiction outside England and
‘Wales equivalent or simitar to the Security intended to be conferred by or
pursuant te this Debenture and/or any Mortgage; and/or

{iif} - to facllitate the_r-éal:i_satibﬁ of the Charged Property.

€}  Without prejudice to clause 4 {Crystallisation of Fioating Charge) Gf this Debenture -
and to any cryé.‘tal’!isatim of the ficating chargé following the occurrence of an
Event of Default that is continuing, clause 3 (Fixed Charges, Assignments and

‘Floating . Charge} -shall not entitle thie Security Trustée to convert the foating
charge over the Dlstnbutsan Account into a fixed charge

" . Consents

The Chargor shall use reasonablée endeavours to obtair (in fo;‘r'rn a’n'.d. tontent reasonably

gatisfactory to the Security Trustee} as soon as ppssibl’e- any consents necessary

{including any consent necessary for any Mortgage) to enable the assets of the Chargor to
be the subject of an affective fixed charge or assignment pursuant to clause 3 (Fixed "

Charges, Assignments and Floating Charge) and, immediately upon obtainifig any such

consent, the asset concerned shall become subject to such Security and the Chargor shall -
promptly deliver a capy of each consent to the Security Trustes. '

Implied Covenants for Title

The obligations of the Chargar under this De_b-ént_ﬂre and any Mortgage shall be in addition
to the covenants for title deemed to be included in this Debenture and any. Mortgage by
virtue of part 1 of the Law of Property (Miscellaneous Provisions) Act 1994, '

MEGATIVE PLEDGE AND DISPOSALS

‘Negative Pledge

. The Chargor undertakes that it shall not, at any time during the stbsistence of this

Debenture or any Mortgage, create or permit to subsist any Secunty over ali or any part . .
of the Charged Property othier thén Security permltted pursuant to the Facilities
Agreement . _ :

10
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‘Mo Disposal of Inferests

The Chargor undertakes that it shall nat (and shall ot agree to) at an\yr time durmg the '
" subsistence of this Debenture or -any- Martgage, except as permitted pursuant to the

Facilities Agreement or by thlS clause 7 (Negatlve Pledge and D:sposals} or, in refation to _'

any Account or cash heici in an Account, clause 9 (Acceunts)

(a) exacute any conxfeyance, transfer, lease or assngnment of ot ather right to use.or

_ occupy, alb.ot any part of the Charged Property;

_ {b) - _'create any legal -6r equttabie estate or other mterest in; [OF ‘over, or othermse-

relating to, all or any part of the Charged Property, .

(c)  grant or '\.fary, or éc'c:ept any surrender,. or cancelation or diépds‘a'[ of, any lease,
tehancy, licence, tonsent or other rlght fo- occupy in relation to any of the Charged
- Property;- .

(d)  altow any person any right to use or occupy or to become entitled to assert any

proprietary interest in, or right over, the Charged Property, which may, in each’

- case, adversely affect the value of any of the Charged Property or the ability of the
Security Trustee to exercise any of the Collateral Rights; or '

(8} assign or otherwise dispose of any interest in any Account {not including the
Distribution Account or any Decarimissioning Account).

INVESTMENTS

Investments: Payment of Calls

“The Chargor shall pay when.due all calls or other payrients Whlch rriay be or Becoms due

in respect’ of any of the Investments, and in any case of default by the Chargor.in suck
payment, the Secutity Trustee may, if it thinks fit, make such payment on behalf of the
Chargor in which case any sums paid by the Security Trustee shall be reimbursed by the

 Chargar to the Security Trustee on demand and shall carry interest from the. date of

payment by the Security Trustee until reimbursed -at the rate and in accordance with
clause 2.2 (Interest on Demands}.

inve‘stment’s: Delivery of Documents of Title

.- The Chargor shall, in respect of any Investments which are in certified 'furm,-p'rqmptly: :

(a) following the execution of this Debenture, deliver (or procure delivery} to the
Security Trustes, and the Security Trustee shall be -entitied to retain, any
certificates and other docurients of title representmg the Investments to which the
Chargor (or its nommee(s)) is entitled; and '

. '-(b-)  deliver (or procute delwery} to the Security Trustee, and the Security Trustee shaII

be entitled tg retain, any certificates and other docaments of title representing . the
Investrients to:which the Chargor (or ltS nommee(s)) becomes entitled after the
date of this Debenture, .

~ together, in each tase, with- any other document which the Security Trustee may
" reasonably request-(in such form and executed -d@s the Security Trustee may reasonably

require) with a view to perfecting or improving its Security over the Investrments or to
registering, following the occurrerce of an Event of Defauit (whxch i5- contmumg), any

. Investment.in ItS name or the narrie of any nommee(s)

11 -



8.3

8.4

8.5

EUS . ONPREMYMGILLAVIE0557043.08

Investments: Exercise of Rights:

Thie Chargor"s';halil not, except f:d'the’ éxtent 'p-ermi'tted uhider th-e Finan'ce' Dbtument’szf. :
{a)' 'exeruse (and shail procure that any nofinee actmg onits beha!f does not exercise)
" any of its votirng rights and powers in relatmn to-any. of the Investments; or

(b) otherw;se permrt or agree tﬂ ar concur or part:clpate in any

iy varlatmn of thé rights attachmg to “or conferreci Ly all or any part of . the _
Investments, .

(i} increase in the 1ssued share capital of any company whose shares are
~ charged pursuant to this Debenture' o

(i} -exércise, renunciation or ass:gnment of any right to subsmbe for any shares
" orsecurities {other than any Parmitted Dispasal); or .

(iv] reconstruction, amalgamation, sale or other disposal of any company or any’
" of the assets of any company {including the exchange, conversion or réissue .
of anv shares or securities as. a consequence thereof) whose shares are
- gharged under this Debénture (other than any Permitted Disposal),

in gach casé in.a manner which, in the apinion of the Secunty Trustee: (acting. reason'ably),

wotuild préjudice the valire of, or the ability of the Security Trustee to realise, the Securlty:
created by this Debenture prowded that the proceeds of any sach action shall farei part of
the Chatged Property. '

Voting rights and dividends priar to an Event of Default

Prior to the occurrence of an Event of Default (which is continuing), the Chargor shall:

{a} be entitled to retain and apply all dividends, interest and other monies arising from
the Investrients in accorda@nce with the terms of the Fadilities Agreement; and

(5}- ‘Be entitled (subject to clause 8.3 {Investments: 'Exerc.ise'-of Rights)) to exercise all
voting rights in relation to tha Investments. '
Votmg rights and dividends after an Event of Default

Upan the occurrerice of an Event of. ‘Default {which is continuing), the Securlty Trustee -
may, at its discretion, {in the name of the Chargor or otherwise and without any further

_consent or autherity from the Chargor}

{a) exercise (or refrain from exermsmg) any votmg nghts in respect of the Investments:

; (b)y  -apply all dmdends, mterest and other monies ans:ng Erom the Investments as

though they were the proceeds of sale under this Debenture;

. _(é) _ transfer any or all of the Investments into the hame of the Secunty Trustee afF such

nominee(s) of the Security Trustee as it shaii require; and-

dy " exercise {or refraln from exercnsmg) the powers and nghts conferred o -or _'
' exercisable by the legal or beneficial owner of the Investmients including the right,
i refation to any company whose shares or other securities are included in the
- Investments, to concur or participate in: '

1z -



9.1

9.2

9.4

FUS_ONPREMIMGILLA\3$0557043.08

) B -the reconstructlon amalgamatron sale ot ether drspesat of such company or' =
- any of ks assets or undertaking {including the exchange, conversion- or
“peissue of any Shares or SECUI’IUES as a consequence therecf),

oY the release; modification or vanatmn of any right-s or Ilabrlmes ét’tach‘ing to
- such shares ar securttles, and .

“fiii the exermse, renunceatmn or as&gnment of any nght to sutrscnbe far any
- ghares or securities, '

-~ in each case in the manner and on the terms the Security Trustee thinks fit, and:
the proceeds of any such action shall farm part of the Investments. :

ACCOUNTS
Accounts: Notification and Variation
The Chargor, during the subsistence of this Debenture:

(a]  shall oni ot prior to the date of this Debenture (and, if any change occurs thereafter,
on or-prior to the date. of such changeé), promptly deliver to the Security Trustee .
details of each Account maintained by it with. any bank or financial institution
{other than with the Security Trustee or other than those Accounts the details of

which are already set out in the Account Bank Agreement); and

(b)  shall not, without the Security Trustee's prior written consent, permit or agree to
arvy variation of the rights attaching to any suth Account-or clase any such Accourt,
‘save. for the closure of any Accounts in ‘accordance with clause- 29.1(c) of the
Facilities Agreement.

Accounts: Operation Before Event of Default

The Chargor shall prior to the occurrence of an Event of Default (which is continuing) be
entitled to receive, withdraw or otherwise transfer any credit balance from time to time on
any Account (other than & Blocked Accmmt} subject to the terms of the Facilities
Agreement,

Accounts: Operation After Event of Default _

- After the accurrence of an Event of Default (which is contibuing) the Chargar shall not be’
entitled to receive, withdraw or otherwise transfer any credit balance from time to time ot

any Account (other than the Distribution Account prior te delivery of a notice under clause’
4.1(a} (Crystailusat:on By Notice)) except with the prior consent of the Security Trustee,

Blocked Accounts- .

~(a)  The Chargor 's.'h'-alil"_net be entitled to receive, withdraw or otherwise transfer any

credit balance fromi time to time on any Blocked Account except as permitted

- pursuart to the terms of the Facliities Agreement and the Account Bank Agresment,.

(bj - The Security. Trustee shall, upon thé occurrence of an Event o;f Defalit {which is

- continuing), be entitled without prior ‘notice to exercise from time to time all rights,
powers and remedles hild by.it as chargee of the Blocked Accounts and to: -

ay demand and récelve all and any mnmes due under or artsmg sut of each
 Blocked Account and

13
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Ly exercise all such tfights as the 'Chargor was then. entitied to exercise i’
“relation to - such Blocked Account or mrght bgt for the terms of this
Debenture, gxercise. : S

. Accounts: Ap‘p[fi:ca'ti'o_n of 'Mnmes

The Security Trustee shall, upor the occurrence of an Event of Default (which is

continuing); be entitied without notice to apply, transfer or set-off any or all of the credit
- balances. from time to' time on any Account in. or towards the payment or other
- satisfaction of all or part of the Secured Obligations in accordance with clause 18
 (Application of Monies). ' ' '
_ MONETARY CLAIMS .

Dealing with Monetary Claims

The Chérc_jdr shalf not at any time during the subsisterice of the Debenture, -éxcépﬁ”as
permitted under the Facilities Agreement: :

(a)  deal with the Monetary Claims except By gétting in and realising them in fhe -

ordinary and usual course of its business or as. set out in the Transaction
Dpcurments and upon realisation of the same paying the proceeds of those
Moretary Cialms into ‘the relevant Project Account specified in the Facilities'
‘Agreement or) following the accrience of an Event of Default (which is continuing),
as the Security Trustee may require (and such proceeds shall be held upon trust by
the Chargor for the Security Trustee on beRalf of the Secured Parties prior to such
‘payment in);

(b) .. factoror dtscount any of the Monetary Claims or enter into any agreement for such
tactaring or discounting; or

(¢} be entitled to withdraw _of otherwise frans_fer the prbceeds af the r‘:e_aii'sation of any
Monetary Claims standing to the credit.of any Account.

Release of Mohetafy Claims: Before Event of Default’

' Prior to the occurrence of an Event of Default (which is continuing), the proceeds of the '
~ realisation of the Monetadry Claims shall (subject to any restriction on the application of

such proceeds contained in this Debenture of in the Facilities Agreemiant), upon such
proceeds being credited to an Account, be applied in accordance with the Eerms of the
Facilities Agreement.

Release of Monetary Claims: After Event of Default
After the occurrence of an Event of Default (which is continuing} the Chargoer shall not,

except with the prior written consent of the Security Trustee, be entitled to withdraw or
otherwise transfer the proceeds of the realisation of any Monetary Claims standing to the

. credit of any Account.

INSURANCES

Insurence: Undertakings
) The Chargor shall at-all times durlng the 5ubsustence of thls Debenture

'i('aj. keep the Charged Property msured i accordance w;th the terrns of rhe FEICI]IEIES -

Agreement;

14
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(b) if- reqmred by the Secur:ty Trustee, cause each insurance policy or [JOIICEES relatmg

- to the Charged Property ather than any Insurance Policy which has been . the
- subject of a Notice of Assignment pursuant to clause 5 (Perfectlon of Secunty) to.
contain (in form and substance reasonably satisfactory to the Security Trusi:eé) an
~ endorsement in the form attached to schedule 12 (Insurances) of the Facilit
) Agreement :

{9} prumptly pay all premlums dnd . gther monies payab!e under- all its Insurance -
- Poficies ‘and, save where previgusly provided. to a Finarice Party pursuant to the
“termis - of the Facilities Agreement, promptly upon reasanable request, produce to
. the Security Trustee a copy of each policy and evidence {reasonably acceptabie to- -
_the Security: Trustee) of the payment of such sums; and -

{d). sav’e wher'e previousw provided. to- a Finance Party pursuant' t6 the terms of the
FaC[lltiES Agreement,. if required by -the Security Trustee (but subject to. the
provisions of any lease of the Charged Property), deposit any palicy, certificate or

_cover note relating to any Insurance Policies relating to.the Charged Property with
the Security Trustee. .

Application of Insurance Proceeds

All monies received under any Insurance Policies relating to the'Chargéd Property shall be -
applied in accordance with the terms of the Facilities Agreement.

REAL PROPERTY

.. Propeity: Notification

The Chargor shall immediately notify the Security Trustee of any? contract, - conveyance,
transfer or aother dispos;tmn for the atqmsrt;on by the Chargor (or its nominee(s)} of any
Real Property.

Lease Covenants .

Save as otherwise permitted under the terms of the Facilities Agreement, the Chargor -
shall, in refation ta any lease, agreement for-lease or other right to occupy to which alt or

any part of the Charged Property is at any time subject:

(a)- pay the rents (if the lessee] and observe and perform in &l materlal respects the '
- covenants, conditions and obligationis 1mposed (if the Iesser) on the lessor or, (lf_
the lessee) on the lessee; and

{b} - rot doany ac't oF thing Whereby'-any fease or other docurnent which gives ahv right
: to occupy any part of the Charged Property becomes or may become subject to
determination or any right of re-entry or forfaiture. prmr to. the. expiration of s
- term.
General Property Undertakings

Save. as otherwise permltted under the terms of the Facel:t{es Agreement the Chargor '
shall:. : . _ .

S {aYy i"ehai'r and keep in good and substantial ‘répair and. condition 'tt)‘_tihe‘ reasonable

satisfaction of the Security Trustee all the Real Property, plant, rnachinery, fixtures
{including trade fixtures), fittings; vehicles, computers and other eqmpment atany
tnme forming part of the Charged Property, ' :

o 1:5..
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(bY . not at any t;me without the prior written censent of the Securlty Trustee sever ar’
o remove any of the fixtures farmmg part of thé Real Praperty ot any of the p[ant or
" machinery (othef than tack in trade or work. in progress) on or in the ‘Charged -
Property (except for the purpose of any necessary repairs, general mamtenance .
“renewal, upgrade of replacement of it);

{€)  comply with a-m:E observe and- perform*

(i) all" applicabie requnrements of ‘all planning and environmentat. Ieglslatmn
e “tequlations and bye-laws re[atlng tothe. Real Property;

Tty any conditions attaching to any p!annmg perimissions rel'atihg t6 oF affecting
the Real Property; and

iy any notices or other orders.made by any planning, enviranriental o other
public bbdy in respect of all grany part of the Real Pro-perty;'

{ch) ot grant arty Eease tenancy, corttractual licence or rlght to: ccnupy in. respect of'
the whole or any part of the Real Property or otherwise part with possession of the
whole or - ary part of the Real Property except a5 permitted by the Transaction
Documents or with the prior written consent of the Seturity Tryustee;

(e} priorto an Event of Default that is conttnulng permlt the Security Trustee and any’

person nominated by the Security Trustee to enter into and upor any Real Property
~upon reasohable notice and at reasonable times; and on or aftér an Event of

Defauilt that is continuing permit the Security Trustée and any person nominated by
the Security Trusteée to enter inte and Upon any Real Property ort not less than 24
hours' notice, to view the state and condition of the Real Property and will remady
any material defact or want of repair forthwith after service by the Securlty Trustee
of notice of the defect or want af repair; and

(f)  give immediate nntlte to the Security T:’us'tee if it receives any natice under section
_ 146 of the Law of Property . Act 1925 -or any pruceedmgs are commenced against it

'for the forfmture of any lease comprlsed i any Reat Property.

gntitlement o Remedy

If the Chargor fails to comply with any of the undertakings contained in this clause 12

(Real Property), the Security Trustee shall be entitled (with such agents, contractars and.

~ others as it sees fit), to do such things as may in the reasonable opinion of the Security -
Trustee be required to remedy such Tailure and all monles spent by the Security Trustee in

doing so shall be reimbursed by the Charger on demand with interest from the date of

- payment by the Security Trustee until reimbursed in accordance with clause 2.2 (Interest
orr Demands)

GENERAL UNDERTAKIN GS

- Intellectual Propefty'

Save as otherwise permitted under the terms of the Facilities Agreement, the Chargor

shall during the subsistence of this Debenture in respect of any Intellectual Property which
_ is material to or required in connection with its business:

{a) - takeé all such steps-and do all such acts as may be féasdhabfy necessary- to

preserve and. mamtam the subsistence and the vakd:ty of any such Intellectual
Property; and : .
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(b) - not use o permlt any such Inteltectua{ Property to. be used ir any way whuch may' '
' _ materlally and adverseiy affect its va]ue :

Informatton and Access o

~ The Chargor shall from time to time . on reguest of the Security Trustee, furnisti - the

Security Trustee with such information & the Security Trustee may réasonably require

" about the Chargor's business and affairs, the Charged Property and its compliarice with -

the terms of this. Debenture and any Mortgage and the Chargor shall permit the Security
Trustee, its representatives, professional advisers and contractors, free access at all
reasgnable times and on reasonable notice to: (a) inspect-and take copies and extracts

‘from the books, accounts and récords of the Chargsr; and (b) to view the Charged
B F’roperty (w:thout bec:ornmg liable as mortgagee in posse55mn)

-Amendments

The Chargor undertakes that it shall not, -at any time '_duriﬁg the subsistehée' of this
Debenture, agree to or acquiesce in any material variation, amendment of waiver of any

_ provision of, or grant any material consent under, any of the Specific Contracts save as

permitted under the Facilities Agrégment,

[Not Used]

ENFORCEMENT OF SECURITY

Enforcement

At any time after the etcurrenr_fé of an Evént’ of Defauft (Which is 'conﬁriuin'g') or if th-é.
Chargor requests the Security Trustee to exercise any of its powers under this Debenture

orF ary-Mortgage, the Security rreated by or pursuant to this Debenture and any Mortgage.
iz immediately enforceable atid the Security Trustee may, without notice to the Chargor ar

prior guthorisation from any court, in its absolute discretion:

(a)  enforce all or any part of that Security (at the times, in the manner and on the.

~ terms it thinks fit) and take possession of and hold, sell ar otherwise dispose of all

- or any part of the Charged Property (at the time, in the manner and on the terms it.
‘thinks fi£):

ib) secuie and perfect its title to all or any part of the Tnvestments;

(c)  deliver any undelivered Natices of Assignment 'duiy' executed on behalf of, the
‘Chiargor (and the Chargor irrevocably authorises the Security Trustee to sign such
Notices of Assignment an-behalf of the Chargor pursuant to the power of attorfey

_granted under clause 20 (Power of Attorney) below); and

o {d)  whether ar not it has appointed a Recelver, exercise all or any of the PORErs,

-authorities dnd discretions conferred by the Law of Property Act 1925 (as varied or
extended by this Debenture and any Mortgage) oo mortgagees and by this
Debenture and any Mortgage on any Receiver or otherwise conferred by law on
_mortgagees. or Recetvers, : '

. No Liability as Mortgagee in Possession .

- Neither the Security Trustee nor any Receiver shall be liable to account as a mortgagee or

a martgagee in possession in respect of all. or any part of the Charged Property or be

*liable for any loss upan realisation or for any neglect, defadilt or omission of any nature -
- whatsoever in connection with the Charged Property for which a3 mortgagee or mortgagee
il possessmn might atherwise be liable. - '
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" Right of Approptiation

To the extent that any of 'the_chai'ged'Prbherty constitutes "financial collateral" and this
Debenture and the obligations of the Chargor hereunder constitute & "security financial’

collateral arrangement” (in gach case as defined in, and for the purposes of, the Financial .
‘Collateral Arrangements (No. 2} Regulations 2_D03_{S_I- 2003 No. 3226), as amended; (the
"Regulations™)), the Security Trustee shall have the right, at any time after the Security

constituted by this Debenture . has become enforceabie to appropriate all or any part of

~ such financial . coltateral ‘in-—or towards discharge. of the Secured Obhgahons and may
_exera::ise such right to appropriate upon giving written ﬂOtICE to the Chargor. For this

purpose, the partles agree that the value of such financial callateral so appropriated shall

~be (a) in the case of cash, the amount standing to the credit of each of the Accounks,

together with any accrued but unposted interast, at the time the right of approprtat:ron is -
exercised; and {b) in the case of Investments, the market price of. such Investments.

- determired by the Security Trustee by reference to a public index or by such other

process ag the Security Trustes may select, including independent valuation, In each case,

- the parties agree that the method of valuation provided for in this Debenture shall
- constitute ‘@ corimercially. reasonable methad of valuation for the purposes of the
- 'Regulations.

Effect Of Moraterium

The Security Trustee shali not be entitled to exercise its 'rights uhder- ¢lause 14.1 -

(Enforcement) or clausé 4.2 (Crystallisation: Automatic) where the right arises as a fesult

of an Event of Default sccurring solely due to any person obtaining or taking steps to -
obtain a moratoriurm pursuant to schedule Al of the Insolvency Act 1986.

. EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

Extension of Powers

The power of sale or other disposal conferred on the 'Secur'it'y-'i.‘rust'ee' and on any Receiver

‘by-this Debenture and any Mertgage shall aperate as a variation and extension of the
" _statutory power of sale Under section 101 of the Law of Property Act 1925 @nd such power

shall arise. (and. the Secured Obligations shall be deemed due and payable for that

- purpose) on execution of this Debenture and any Mortgage.
Restrictions .

“The restrictions ¢oritained in sections 93 and 103 of the Law of Property Act 1925 shall

not apply to-this Debenture and . any Mortgage or to the exercise by the Security Trustée

‘of its right to- consolidate. all or any of the Security created by or pursuant to this

Debenture. and any Mortgage with any other Security ift existence at any time or to its

-~ power of sale, which powers. may be exercised by the Security Trustee without notice-to
" 'the Chargor on or at any time after the occurrence of an Event of Default (which is
: -contmumg) :

_Power of leasing

(&) . The statutory powers of lgasing rmay be exercised by the S'e.tur'it'y Trustee at ahy”

_ tirre on or after this Debenture or any Mortgage has become enfnrceab{e iy
_ dccordance with ciause 14 (Enforcement of Security) and the Secunty Trustee and

e -anyr Receiver may make any lease or agreement for lease,; accept..surrenders of-
-~ leases and grant options on . such térms as it shall think fit, without the need to
~ comply with sections 99 and 100 of the Law of Property Act 1925.

. is
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'(b_} : Fnr the purposes of Sectmns 99 and. 100 of the Law of Prnperty Act 1925 the_

gxpression "Mortgagar" will include any mcumbrancer -deriving title. under the

-Chargor and neither sub-section (18) of section 99 nor sub-section {12) of section . '

100 of the Law of Property Act 1925 will apply

(¢} . The 'Chargor_-s-hali not have, at any time p’rior"to'th'é Final Discharge Date, the

- power pursuant to-section 99 of the Law ofPro;'_je"rty Act 1925, to make any Lease
Cin réspect of any Real Property without the prior written consent of the Security
Trustée or as permitted pursuant to the terms of the Facilities Agreement.

' APPOINTMENT OF RECEIVER OR ADMINISTRATOR -

Appointment and Rermoval

' After the octurrence of an Event of Default (which is continuingy,. the Security Trustee
- may by deed ar otherwise (acting through -an adthorised officer of the Security Trustee),
‘withiout prior notice to the Chargor:

{a) appmnt are. or rnore persons to be a Receiver of the whate of.any part of the

- Charged Property,

c {BY  appoint two or more : Receivers of_sepakate parts of the Charded Property;

: (c) remave (so far as it is Iawfu'lty_ab[e)' any Receiver 50 a.ppoin’tedj

{d) appc‘ihé arother 'berso'n(s) as an additional or 'rep}a'cem_ent Receiver(s)y of
(e)  appoint one of more persons .t('J: be an administrator of the Chargor,

and, except as provided hereunder, any restriction impesed by law on the right of &

mortgagee to appoint a Receiver (including under section 109(1) of the Law of Property .
Act 1925) does not apply to this Debenture,’

Capacity of Receivers

Each petrson. appuinted to be a Receiver pursuant to clause '16;1_ (Appointrent and

Remaval} shall be:

(&) ertitled to act lndiwdualiy or together with - any. other . person appmnted or_
substituted as Recewer,

.. (1 for all’ purpo‘se-s deemed to be the agent of the. Cha:réc-'r which shall be solely

responsible for- his acts, defaults and liabllities and for the paymient of his
remuneration and rio Receiver shall at any time Act as agent for the Secunty
“Trustee; and

{c) entitled to rerhuneration for his services at a rate to be fixed by the Seeurity

Trustee from time to- time {without béing limited to the maximum rate specified by
the Law of Property Act 1925) :

. -S”tatutorV Powers of Appoin-t.ment_

The powers. of appaointment ¢f a Receiver shall be in addition to a'li.'statat'ory and other

.. powers of appointment of the Security Trustee under the Law of Propeity Act 1925 and
. the Insolvericy Act 1986 (as extended by this Debenture and any Mortgage) or otherwise
-~ and sueh powers. shail remain exercisable from time to twne by the Seeurity Trustee i1
. respect of any part of the Charged Property.
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POWERS OF RECEIVER

Every Recemer shall {subject to any restrictions |n the- mstrument appmntmg them but’

©-notwithstariding any winding-up ‘or dissolution of - the. Chafget) have and be entitled to o
. exercise, in relation to the Charged Property {and any assets of the Chargor which, when

got in, would be Charged Pmperty) in respect of which he was appointed, and as varlad

-and extended’ by the provisions of this Debenture and any Mgrtgage {in the name of.or on
- behalf of thie Chargor orin his own.name and, in gach case, at the cost of the Chargor):

{(8) - all the powers conferred EI:>_3_,f'__t_i'\e~ ELaw.'df_ Property Act 192.5 ‘o mo'_rtg'agorg and on
mortgagees in poss‘essmn and on receivers appointed under that Act'
(by - all the powers Df an admmlstrative raceiver set out in schedule. 1 to the {nsolvency
- Ack 1986 (whether or not the Receiver is an administrative receiver);

ey all the powers and rlghts of an absolute awner. artd power to do oF omit to do.

3nythmg which the Chargor itself could do or emit to do; and

: -fd_) . the power to do al thmgs (mdudmg brmgmg or defendmg proceedings in the name

“or on beéhalf of the Chargor) which seem to the Receiver to be incidental or-
conducwe to: : :

(1) any - of the functions, powers,. authorltles or discretions conferred ort cr.
: ~yegted in him; :

~{ify  the exercise of the Collateral Rights anduding realisation of all or any p'a'ft_ .
of the Charged P'm'perty)-; ot

(iiiy  bringifig to his hands any assets of the Chargor formmg part of, of whlch .
' ~wheén got in-would be, Charged Property.

APPLICATION OF MONIES

- Order of Application

All monies received orrecovered by the Security Trustee or any Receiver pursuant to this

Debenture and any Mortgage or the powers conferred by it shall (subject to the claims of

_any person having prior rights thereto and by way. of variaticn of the provisions of the Law

of Praperty Act 1925) be applied first in the payment of the costs, charges and expenses .

incurred and payments made by the Receiver, the payment of his remuneration and the
discharge of any liabilities incurred by the Receiver in, or incidental to, the exercise of any .-
“of his powers, and thereafter shall be applied by the Security Trustee (notwithstanding

any purported “appropriation by the Chargor) in accordance with dauses 28.3 {Post-

enforcerment Payment Priorities) and. 28.4 (Insufficlent Amounts) of the Facilities -
Agreement : :

‘Section 109 Law of Property Act 1925

- Section 109(6) and {8} of the Law of Property Act 1925 shai[ not apply toa Recewer-
-appointed under this Debenture.

.P'RO-TECTION. oF PUR-CHASERS .

Consideration

The receipt of the Securlty Trustee of any Recetver shalf be- cencluswe dlscharge tc a

“purchaser and, in making ariy sale or disposal of any of the Charged Property or making’
arny acqursrtmn the Securlty Trustee or any Receiver: may dc s far such conssderatlon in

such manner arid o such terms as it thinks fit.
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" protection of Purchasers

No purchaser or other person dealing with the Security Trustee oF any Receiver shall be
bound to inquire- whether the right of the Security Trustee or such Receiver to exercise.
any of its powers has drisen or become exercisable or be concerned with any propriety of
regulanty on the part of the Secur[ty Trustee or such Receiver in such dealings.

POWER OF ATTORN EY

Appointment and Powers

- (a) The Chargor by way of securnty lrrevocably appomts the Security Trustee and any

Receiver severally to be its attorney and In its name, on its- behalf and. as its act |
‘and deed to execute, deliverand perfect all documents and do alt thirngs which the
attc:rney tray corsider to be reqmred or: des;rabie for:.

_ _ti): © carrying out any obligation i_mpased on the’ ‘Chargoer by this Debenture or
-any other agreement binding on the Chargor to which the Security Trustee
_is. party (including -the -execution and delivery of any Mortgages, deeds,
charges, assignments or other Security and any transfers of the Charged -
- Propefty), but subject to paragraph () below: and

(3] enab!mg the Security Trustee and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers and authuntues conferred on them by
" or pursiiant to this Debenture or any Mortgage or by law {including, after
the occurrence of an Event of Default (which is continuing), the exercise of
any right of & legal or beneficial owner of the Charged F’roperty)

by - In tfhe period prior to the date on which the Secutity constituted by this Debenture
has become enforceable, the Security Trustee or any Receiver may only exercise its -

powers under paragraph-20.1{a){i) above in circurhst'ances where the Chargor has

failed to carry. out the obligations referred to in that paragraph within five €5)
Business Days of: .

{i) ‘the Security Trustée glvirig natice to the Chargor; ar

(i} the Chargor becoming aware of such failure.

‘Ratification

~ The Chargor shall ratify anid confirm all things dofie and all ducumerits executed by any-

attorney in the exercise or purpoirted exercise of all or any. of hts powers pursuart to

_clause 2.1 (Appointment and Powers).

EFFECTIVENESS OF SECURITY

' Continuing Security

“{ay The Security created by or 'pufsu’ah‘t to this Debénture and gy’ M‘ar'tgage' shall’

rarnain in full force and effect as @ continuirg Security for the Secured Oblgations
tinless and until diseharged by the Security Trustee. :

-(bj Mo part of the Security from time to time intended to be cnnstithted 'by this-

. Debenture ‘or any: Mortgage will be considered satisfied of discharged by any
intermediate payment;, discharge or satisfaction. of the whoie or any part of the._._
 Secured Obligations. : :

21
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: Tacking .
Subject to the terms of the Facilities Agreement, each Lender is Under an obiigation to )
‘make further advances to the Chargor and that obllgatron is-a Secured Obhgatton under

- this Debenture o . . . _

'Curnulatwe nghts '

The Security created by .or"=p'urs'uaht-_to"th'if's Debenture and any'Mbr’tQane and the
Collateral Rights: shall be cumutative, in addition ta and independent of every gther -
-~ Security which' the Security Trustee or any othér Secured Party may at any timeé hold for

the Secured Obligations or any -other obligations .or any rights, powers and remedies

-~ - provided by Jaw. WNo prior Security held by the Security Trustee (whether in its capacnty

a5 trusteg or otherwise) or any of the. other Secured Parties avér the whole or any part of
the Charged Property shall rerge infa the Security constituted by this Debenture and any
Mortgage

Mo PI'EJI.N:IICE

The Security created by or pursuant to this Debentire and any’ Mortgage and the
Collateral Rights shall not be prejudiced by any unenfarceability or invalidity of any other

‘agreement or document or by any time orindulgence granted to the Chargor or arty other

person, or the Security Trustee {whether in its capacity as trustée or otherwise) or any of

" the other Secured Parties or by any variation of the terms of the trust-upon which the _
Security Trustee holds the Security ot by any other thmg which might ctherwise prejudice -

that Security or any Collateral nght
Remedies and Wawers

No failure on the part of the Secufity Trustee to exercise, nor any delay on Its'part in
exebcising, any -Collateral Right shall operate as a waiver of that. Collaterat Right or
constitute an election to- affirm this Debenture of any Mortgage. Mo single or partial

- exercise of any Cdilateral Right shall preciude any further or other exercise of that or any

other Collateral. nght

No Liability

None of the Sec_ufit.y Trustee, its nomir.reei.s'} or any Receiver.shal_'l. be liabte by reason of
(a) taking any action perrnitted by this D=eb‘e.r1tur'e or any Mortgage; ar

(b) - any néglect or default ini connection with the Charged Property: or

{cy taki'n'g posseésion of orrealising all or any pait of the Charged Px"o'perty,'

-axcept in. the case of gross. niegligence or wilful default upcm its part.

Partlal Invahdlty

' If, at any tiime, .any provision of this Debe.ntu’re 6r any Ma'rtgég_e is ‘or becomes illsgal,

invalid or uneriforceable in any respect under the law of any jurisdiction, neither the

" legality, validity or. enforceability of the remaining provisions of this Debenture or atiy

Mortgage nor of such provision under the laws of any other jurisdiction shall in any way

- "beaffected or impaited théreby and, if any part of the Security intended to be created by
'or pursuant to this Debenture or any Mortgage is invalid, unenforceable or ineffective for
any reason, that shall not affect gr impair-any other part of the Security.. .

. Waiver of Defences =
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The obligations of the Chargor under this Debenture. and any Mortgage, the Security

_created pursuant to this Debenture and any Mortgage and the Collateral Rights will not be

'affected 'bv"an act, omission, rmatter or ’thi"rig which, but for this'ciaus-e 218 (Waiver of -

and any Mortgage (WIthuut hmltatlon and whether or not knOWn to n: ar any: Secured Party)
mcludmg .

{ay - any titrie, waiver-of consent granted to,. or compos;tmn w1l:h arty Obllgor or other

: perscm,

B} the re!ease of any Oblrgor or any ather person under the terms uf any composztlan _

ar arrangement with any creditor of any Obllgor, _

(e},  the taking, vanatmn comprom[se, exchange, renewal or. reEease of or refusat or

neglect to perfect, take up or enforce, any rights against, or security over assets of;

any - Obligor or -other person or any non-preésentment or non-chservance of arty

formality or dgther requirement in respect of any mstrument or any faifure to realise
- the full value of any Secunty, .

{dy any mcapactty or lack of power, authority or !egal personaEtty of or t:hssalutlort oF
" change in the members or status of any Obligor or any ether persan;

(e) any amendment, novation, supplement, extension (whether of maturity or
otherwise] or restatemert (in each case however fundamental and of whatsosver
nature, and whether-or not more oneraus) or replacement of a Finarice Decument
o any other document or Security or of the Secured Obligations (including; without -
mitation, any change in the purpose of, any extgnsion of, or any variation or
increase in any Facilities or the addition of any new Facilities under any Finance
Document or other document); :

" any unenforceability, illegality or invalidity of any obligation of any person under
any. Finance . Document  or any. other document or Secunty or of the Secured -
Obligations; or

{gY any i_nsél.\;en-cy or similar proceedings.

Immediate recourse

The Chargor waives any right it may'ha#e of first requiring the Security Trustee or a
Secured Party to proceed against or eénforce any other fights or Securlty or chaim payment

from. any person before claiming from the Chargor under this Debenture or-any Mortgage.

This waiver applies irrespective of any provision of this Debenture or any Mortgage to the
contrary., . .

Defarral of Rigﬁts

‘Until such time as the Secured Obligations. have been discharged in full, the Chargor will

rot exercise any rights which. it may have by reason of performance by it of its obhgaucns
under this Debenture or any Mortgage(

(a)  to be indemnified by any Obligor:

{b) - to claim any contribution fram any guarantor of any Obligof's obligations urder this

De’be-nture--any Mortgage or any other Finante-'['}ocument' and/or

L (c} Cta take the benefit (m who[e arin part and whether by way af subrcgation ar

_ otherwme) of any rights. of the Security. Trustee under fhis Debenture. or -any -
.Mortgage ot the Security Trust_ee oF any othe.r_Secured Party under any other

23
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- {ay The Chargor shall rot accept or permlt to subSISt any callaterat frorm any Obligor or .
. any other person in respect of any rights the Chargor miay have: arising aut of th:s_ _
Debenture of any Mortgage: if, despite this provision, any sich collateral shall be -

; accepted or subsisting the. Chargor acknowledges that the Chargors tights under
“such collateral shall be held on trust for the Security Trustee aid the Secured
Parties, to the extent necessary to enable all amounts which miay be or-become
payable to the Security Trustee and the Sécured Parties by the Obligors under orin .
connection with. the Finance Documents to be repaid in full, and the Chargor shall if
requestad promptly transfér the same to the Security Trustee or as it .may direct
for application in accordance with clauses 28.3  (Post-enforcement Payment
Priorities) and 28.4- ([nsufficient Amounts) of the Facilities Agreement, B

(bY If the Chargor receives any benefit, payment or distribution relating to the rights
mentioned in clause 71.10 [Deférral of Rights) above, it shall hold that benefit,
payrmient or distribution to the extent I‘lece'ssaﬁ/ to enable all amounts which may

- be or becomne payable to the Security Trustee and the Secured Parties by the
Obligors under or in cohnection with the Finance Documents to be repaid in full on
trust for the Security Trustee and the Secured Parties and shall promptly pay or
transfer the same to the Security Trustee or as it may direct for application in
accordarice with clauses 28.3 (Post-enforcernent Payment Priorities) and 28.4
{Insufficient Amounts) of the Facilities Agreement:

RELEASE OF SECURITY

- Redemption of Security

Upan the Secured Obligations being discharged in full and none of the Secured Parties
being under any further actuat or contingent obligation to make advances or provide other
financial accommodation to the Chargor or any cther person under any of the Finance
Documents, the Security Trustee shall, at the request and cost of the Chargor,. release’

and cancel the Security constituted by this Debenture and any Mortgage and procure the
‘reassignment to the Chargor of the property and assets assigned to the Security Trustee.

pursuant to. this Debenture, in each case subject to clause 22.2 {Aveidance of F‘ayments)-

—and without recourse to, or any representation. or warranty by, the Security Trustee or

any of.its nominees:

_ Avoidance of Payments

If the Security Trustee (acting reasonably) considers that any amount paid or credited to

it or any other Secured Party is capable of being avoided of reduced by virtue of any
_bankruptey; insolvency, liquidation or similar laws, the liability of the Chargor under this’
Debenture and any Mortgage and the Security constituted by those documents shall
~continue and such amount shall not be considered to have been irrevocably paid. The
. Securlty Trustee may coricede or compromise. dany clalm that any payment or any’

discharge is liable to avoidance or restoratlon

REINSTATEMENT OF EDEB'ENTU:RE

If any discharge, felease of arrangement (whether in respect of the obligations of the'

Chargar or any other Qbligar or any Security far those obligations or otherwise) is made

" by 'a Secured Party in whole or in part on the basis of any payment, Security or other = T
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disposition which is avcid’ed_ar must be 're_stdred' fn in-sol\}éht?, 'quui'd_aticrl,. administration’
“or otherwise, without [imitation, then the Hability of the Chargor urider and thé Security
- constituted by this Debentiure wrif contlnue o be reinstated as if the dischargs, release ar

arrangement had not occurred

j SET-OFF

The Chargor authorises the Security Trusteée (but the Security Trustee shall not be obliged

to exercise such right), after the occurrence of an Event of Default (which is continutng),

~ to set off agamst the Secured Obligations any amount. ar-other obl:gatlon {contingent or - L

otherwise) owing by tie Secgrity Tristee to the Chargor and apply any credit balance to

‘which the Charger fs entitled on any accourit with the “Security Trustee in accordarice with

clause 18- {Apphcatmn of Momes) (notwrthstandmg any specified matur:ty of any deposrt-

standsng td the crecirt of any such account)

'SUBSEQUENT SECURITY INTERESTS .

If the Security Trustee (acting in its cap'ai:izty as trustee of otherwise) of any of the other

Secured Parties at - any. time receives or is deemed to have received. notice of any

" subsequent Security ‘affecting all or any part of the Charged Praperty or-any assignment

or transfer of the Charged Property which is prohibited by the terms of this Debenture, '

" any-Mortgage or the Facilities Agreement, all payments thereafter by or on behalf of the

Chargor to the Security Trustee (whether in its capacity as trustee or otherwise} or any of .
the other Secured Parties shall be treated as having been credited to a new account of the
Chargor and not as havmg been applied in reduction of the Secured Obhgattcns as at the

‘time when the Security Trustee receivad such notice,
SUSPENSE ACCOUNTS AND CURRENCY CONVERSION
‘Suspense Accounts

 Until the Secured Obhgatrons have been rrrevocabfy paid i full and alf facilities which

might give rise to Secured Obligations have terminated, all monies received, recovered or
realised by the Security Trustee under this Debenture or any Mortgage {including the

" .proceeds of any conversion of currency) may in the discretion of the Security Trustee be
" credited to any interest bearing suspense or rmpersonal account rmaintained with the

Secutity Trustee or any bank, bullding society or firancial institution as it considers:
appropriate and may be held in such account perding their application from time to time

 {as the Security Trustee is entitied to do in its discretion} in or towards the discharge of
“any of the Secured Obligations and save as provided herein no party will be entitled to

withdraw any amaunt at any time standmg to the credit of any suspense or tmpersnna[ .
account referred ‘to above.

Currency Cunversnoh-

For the purpose of or pending the discharge of any of the Secured Oblig&tio'ns the Security
Trustee may convert any money received, recovered or realised or subject to application
by it under this Deberture ar any Mortgage from one currency to another, as the Security

Trustee thmks fit and any such conversion shall he effected at the Security Trustee's spot

rate of exchange far the time bemg for- obtalmng such other currency with the frrst o

. cutrency.
 ASSIGNMENT

{a)  The Chargar may hot. assign or transfer all or part of its righ"cs' or bblig'ations under -

this Debenture of any Mortgage without the prtor written tonsent of the Facilities
Agent and the Securatv Trustes,
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(b) - The Security Trhsﬁée may assigh and transfer all or any of Its rights and obligations
ireder this Debenture or any Mortgage to any person to whom it transfers its rrghts
and/nr abhgatmns under the Facilities Agreement. .

'_(c")-' Subject to ciause 48 (Coanentrahty) of the Facmtles Agreement the Securlty

Trustee shall be entitled to disclose such information concerning - the Chargor {or
any other ‘pérson) and this Debenture or any Mortgage as the Security Trustee
“considers appropriate ta any’ actual or proposed direct or indirect successor or o
ary persan to whum tnformatton may be reqmrecl to be dlsclosed by any apphtab!e
law : .

: NOTIC ES

‘Bach communication te he made under or in tontiection with this Debenture of any

Mortgage shall be made in writing and -in aceordance wnth ctause 43 (Notaces) of the
FaCIFItIES Agreement . .

COSTS EXPENSES, STAMP TAXES AND INDEMNITY

- Costs and Expenses -

Without double-counting, clauses 18.1 (Transaction expenses) ta 18.3 (Enforcement and

. preservation costs) of the Fadilities Agreement shall apply to this Debenture and any -

Mortgage, mutatis mutandis, as if set out in full herem and therein,

Stamp Tax'es

The Chargor shall pay all starmp,- F_eg'istr'ation and other taxes. to which this Debenture, the
" Security contemplated in-this Debenture and any Mortgage or any juddgment given in

connection with it is or at any time may be subject and shall, from time to time, indemnify
the Security Trustee on demand against any lfabilities, costs, claims and expenses -
resulting from any failure to pay or delay in paying any such tax.

Indemnity

The Chargor shall, notwithstanding any release or discharge of ail or any part of the
Security, indemnify the Security Trustee, its agents, attorneys and any Receiver against
any action, proceeding, claims, losses, liabilities and costs which it may sistain as a
consequence. of any breach by the Chargor of the provisions of this Debénture gr any

‘Mortgage, the exercise or pufported éxercise of any of the rights and powers conferred on

them by this Debenture of any Mortgage or otherwrse relating to the Charged Property.
DISCRETION ANE DELEGATION
Discretion

Any liberty or power which may be exercised or any. determination which may be made

“under this Debenture or under any Mortgage by the Security Trustee or any Receiver may,

subject to the terms and conditions of the Facilities Agreement or except as otherwise

 provided under this. Debenture, be exsrcised or made in.its absolute and unfettered .

discretion without any obligation to give reasons.

Delegation -

Each of the Security Trustee and any Receiver shall have full power to delegate {either -

generally of specifically) the powers, authorities and. discretions conferred on it by this
Bebenture  {including the power of attorney) or any Mortgage on such -terths and
conditions as it shall see fit which delegatlun shalt n_ot pr_eciude either the subsequent
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- exercise; any subsequent detegatlon or- any revocatiurs of such power, authority ar-_

d:scretmn by the Securrty Trustee or the Recewer itself,
'WAIVERS AND CDUNT‘ERPARTS

Waivers

. No-waiver by the Securrty Trustee of - any of its nghts under this Debenture or’ any. '

Mortgage shail be effectwe unless gwen it wrlting

' Counter-parts )

This' Debenture may be executed in ary number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy-of this Debenture,
GOVERNING LAW ' '

Thls Debenture and any nen contractual obhgatlons ansmg out of orin connectmn with it

. are govemed by English Iaw

JURISDICTION AND ENFORCEM ENT

The courts of England have exclusive jurisdiction to settie any dispute arising out of ar in
cannection with this Debénture or any Mortgage {induding a dispute relating. to the

© existence, validity or termination of this Debenture ér any Mortgage, the consequences of

theit nullity or any non-contractual obhgatmns atfising out of or in connectmn wrth thls- '

.Debenture or any Morigage) (a "Dlspute")

“The parties agree that the courts of Englarid are the most ap'p'ro'priate'-ahd convenierit

courts to settle Disputes and accordingly no Party will argue to the contrary.

- This dause 33 (Jurisdiction and Enforcernent) is for the benefit of the Security Trustee

only. AS a result, and n'otw‘rthsté-hding_'ciaus’e 33.-1,_it.does not prevent the Security

" Trustee from taking proceedings relating to a 'Disput‘e in any other courts with jurisdiction,

To the extent allowed by law, the Security Trustée may take concurrent proceedings. in '
any number of jurisdictions.

IN WITNESS whereof this Debenture has been sigried on behalf of the Security Trustee and
-executed as a deed by the Chargor and is delivered by it on the date specified above.
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SCHEDULE1
Forims of Notice of Assignment
Part 1 - Form of Notice of Assignment of Insurance -

CTor | [insurer]

Date:  [®]
Dear Sirs,.

We hereby give you notice that we have -assigned to Natienal Westminster Bank pl¢ (the
"Security Trustee") pursuant to a debenture entered irito by us in favour of the Secur'i"ty Trustee ..
dated [®] all our right, title and interest in. and to- ‘the- proceeds of [insert details of refevant
insurance pcllcy] (the "Policy of Insurance™), :

- With effect from.your rece:pt of this natice we mstruct'you'to.:-
1., make afl payments and claims under or arising’ from the. Policy of Insurance '(a'thér than

payments and claims in respect of Loss Revenuve Insurance or-third party liability
insurance)} to the following account * :

Account name: . [Compensation and Insurance Proceeds]
Account ne: - (@]
Sort Code: - (®]
2. note-the interest of the Security Trustee on the Policy of Insurance; and
3. disclose to the Security 'Tr'hst’ee‘, without. further approval 'fFom us, such information

regarding the Policy of Insurance as the Security T’rust’ee may from time to time reguest
and to send it copies of all notices issued by you under the Policy of Insura‘nce. :

'With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to '

or for the benefit of ourselves arising fromi the Palicy of Insurance (including all rrghts to compei '
per"formance) Belong to and are exercisable by the Security Trustee

On receipt by you of @ notice from the Securtty Trustee that the secunty createcE pursuant to the
debenture has become enforceabie (an "Enforcement Motice"”) you shail make all payments and
claims under or arising from the Policy of Insurance into such atcount as may be notified to you
from time to time by the Secority Trustee, whether in the Enforcement Notice or otherWise.

We shall continue to be solely responsible for the performarnice of our obhgatmns under or i
. connection with the Policy of Insurance : :

Please acknowledge receipt of th'i-s notice by signing the ackhéwtedgemént on the eh-doé‘ed_ top_s}'.
letter and returning the same to the Security Trustee at [#] marked for the attention of [#].

“Yours faithfully,

. fgr and on behalfof

e

¢ .. Note: Account details to be cenfirmed.
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On Copy only: - [@]
Tol [Secur.rty Trustee]

T We acknowiedge receipt of & nottce in the terms set out above and canfu’m that we Have rigt’

réceived  notice .of -any previous assignments or charges of or over any. of the rights, title ard
interests and beriefits referred ta-in such fAotice. and that we will compiy with. the terms of that
notice,.. : .

"We.c.onﬁrm that (i} the Policy of Insurance is in'full force and effect; (i) we are not aware of any
~'breach-of the Policy of Insurance by the Chargor or any other insured party; (iii} we will make any

' payments due. under the Policy of Insurance as provided in the Policy of Insurance; -and (iv)

* subject to unilateral variations by us in accordance with the terms of the Policy of Insurance, no .

amendment, waiver, or release of any rights, interests and benefits in the Policy of Insurance shall
-be affective withodt your prior wrltten conseht.

For and on behalf of [IﬁSurer]g

By (&7

. Dated: [@)]

x | - 29’
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" Pait 2 - Form of Notice of Assignment of Specific Contract

.Ta: N '['j'

. Date: [®]
D.ear Sirs,

" 'We hereby - give. you notice that we have assigned. to National Westminster Bank plc. (the -
"Security Trustee"”) pursuant to a debenture (the "Debenture™) ertered into by us in favour of
the Security Trustee dated [ @] all our right, title and interest in and to [details of Specific Cuntract]
" (the "Contract™) :ncludlng all monies which may: be payable in respect of the Centract,

With effect fram your recetpt of this notice: .

(&) all remedies provided for in the Contract (incliding in respect of rélevant warranties and -
' “indemnities) or available at law of in equity aré exercisable by the Security Trustee.
-although the Chargor may continue to exercise all rights and reredies granted to it under .
the Contract, subject to a further notice from the Sécurity Trustee indicating otherwise;

(b)Y  we shall remain entitled to exercise all rights, powers and discretions under the Contract
and you should ‘give notices under the Contract to s, in each case, unless and until you
receive a further notice from the Security Trustee indicating. otherwise following. which all
Tights to canipel performance of the Contract {including in respect of relevant warranties
and indemnities) are exercisable. by the Security Trustee, although the Chargor shall

" continue-to remam liable to perform all the c:bllgatwns assumed by it under the Contract

{c) until such time as the Security Trustee reass:gns all rxghts titie and mterest in and to the

Cantract in accordance with the terms of the Debenture, all of our rights, title and interest

from time to time in and to the Contract, all proceeds paid or payable under the Contract .
and alf related rights shall be assigned to the Security Trustee and no changes may be
made to the termis of the Contract nor may the Contract be terminated without the Security.

" Trustee's prior written consent (save to the extent required in arder to ensure compliance

“with applicable law or in the case of a variation or amendmerit made soleiy as a result of an
expeﬂ: determination pursuant to the Contract);

(dy  all payments by you to us under or arising from-the Contract should be ‘made to the
© . following account: - :

" Account name: .. _ [Borrower Proceeds _Account]?
Account number: ®]
' Sert Code: T 17

' and foliowmg notzce from the Secunty Trustee, to the Secunty Trustee or to its cr'der s at
-may specnfy iri writing from time to tme; and

(e} - ynU-aré--authariséd and iristructed, without requirihg’ further approval from us, to provide
~ the Secutity Trustee with such information relating to the Contract as it may from time to
time request and to send it copies of all natlces tssued by you under the Contract to the

- Security Trustee as well as to us.

These Instructions may not bé re_vokéd,_’-ndr.may the tefmis of the Contract be amended, varied or
waived without the prior written consent of the Security Trustee. :

. Note: Account details to ba confirmed.

_ L . 30
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Please acknowledge receipt of this notice by signing the acknowlédgement on the enclosed copy
. letter and returnmg it to the Secunty Tristes at [0] marked for the attention of tII}

“Yours falthfuily,

- for and on bekalf of
LN

on copy anly [®]
Ta:. . Securlty Trustee
We ai:knnwledge ré‘ceipt of & notice in the terms set out above and corifirm that we have not
received notice of any previous assignments or ‘charges of or over any of the rights, mterests and

benegfits in.and to the Contract and that we’ will comply with the terms of that notice.

We confirm that no ameandment, waiver or reEease of any of such rights, . interests and beneﬁts'
shatl be effective without the prior written consent of the Security Trustee (save to the extent
reguired to ensure compluam:e with any applicable law or in the case of a variation or amendment
" made solely as a result of an expert determination-pursuant to the Contract).

“For and on behalf of [refevant contract countérparty|
By:- [®]

Dated: {-a]_:

. ) . : . _ 3
BUS. ONPREM\MGILLA\ISOSS7043.08 o .



 SCHEDULEZ
' Form of Notice of Charge Over Account '

To: . [Account Bank]

Date:  [@]
. Dear Sirs,

We' hereby give you: notlce that we have charged to Natmnal Westrnmster Bank ple {the "Securltv '
Trustee' 'y all oF aur right, title: and interest in and to the fol[owmg accounts

{speafy accounts]

(mcludmg any renewal or- redesrgnation of such account) and all munies standlng to- the credlt of"
_ that account from time to time {the "Accounts").

_ With effect from the date of y'fqur receipt of a noti'ce from the Security Trustee:
(ay. -any existing payment instructions affecting the Accounts are to be terminated and all
payments and communications in respect of the Accounts shéuld be made to the Secunty

Trustee or toits order (with a copy . to the Chargor); and

(b} all rights, mterests and benefits whatsoever accrumg to oF for the benefit caF aurselves
- arising from the Actount belong to the Security Trustee.

Pléase accept this natice by signing the enclosed acknowledgement and returnmg it to the Security:
Trustee at [®] marked for the attention of [®], :

Yours faithfully

" for and on behalf of

(]

On copy ohiy: [®]
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~To:

Date

'  [Security Trustee]

[®]

At the request of the Sectirity Trustee and [®] we. acknowledge receipt of the nnttce of charge on’
the terrns attached in respect of the Accounts (as described i those terms). We ccnr”rm that:

E)

(b)

)

()

: there are Ao restrictions on (a} the payment of the credit balance on Ehe Accnunts or (b) the .

charglng ‘of the Accounts to the Secunty Trustee or any third party;

we have not recewed nottce of any prev:ous assugnments cf charges over or trusts m
resgect of; the Accounts and we will riot, without the Sécurity Trustee & consent {a) exercise
any right of combination, consolidation or set-off which we: may have in respect of the.
Accounts or {(b) amend arvary any nghts attaching to the Accounts, _

we shall send cnples of a[! statemenits and other notices grven by us to yau relatmg to the

Accounts to the Sewrfty Trustee, and

f-oilowmg recelpt of a notice from the Security Trustee we will act only in accordarice with the -
instructions given by persons authorised by the Security Trustee.

For and on behalf of [@]

By

[@]

33
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 SCHEDULE 3

- Form of Legal Mortgage

AR S _ 34
| EUS_ONPREMMGILLA\ISO557043.08



 Mortgage

 [INSERT BORROWER]

- as Chargor

T EUS_ONPREMMGILLA\350557043,08 -

cand | |
National Westminster Bank plc"

as Security Trustee -

200
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'_fﬂfs'ﬁsebasuated PRI o [e]20[@]

- BETWEEN:

@

:{0], regsstered ifi Engiarid and Wales wnth company number [0} and reg[stered address' '
~{®@] (the "Chargor"); and

~ [®] as trustee for the Secured Parties (the "'”Séi:'urlty Trustee” which expression shall

include -any person far the tima hemg appointed as trustee or as an additional trustee for
the purpose of, and in accordance with, the Facilities Agreement}
: '.RECITALS _ _
This Deed is supplemental to a debenture (the “Debenture”) dated [+] 20[+] and made -
between (1} the Chargor and (2} theé Security Trustee in. connection with the Facilities
Agreement and the ather Finance Documents {each as der“ned in the Debenture). '
(8)

I is mtended that this douument takes effect as &, deed notwnthstandmg the fact thaf: &

party may- Dnly execute this docurnent under hanct

THE PARTIES AGREE A5 FOLLOWS.

1.

1.1

1.2

2
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Definitions

Terins defined in the Debef_‘ture shall, unléss otherwise defined in this Deed or the context
otherwise requires, have the same meanings when used in this and in addition in this -
Deed:

"Mortgaged Pfope'rty"'mEaHS'

{a) - the teasehoid. prﬂperty SDECIfiEd in' SCHEDULE 1 (Detalls of Martgaged Pmperty),

and

By any bmldmgs, ﬁxtures, fittings; ﬁxed plant or machmery from time to t:lme 51tuated

on or forming part of such property,

and mcludes all Related nghts and

"Related Rights™ means, in re[atlan to any asset:

(a) the proceeds o-f s‘ale of any part nf 'that a$5'et‘

S _' all nghts under any Imence agreement for sale or ag reement fur Iease in respect of

that asset;

) all rights, powers, benefits, claims, contracts, warranties, remedies, ‘security,

guarantees, indemnities or covenants for title irn respect of that asset; and

(d)" - ahy monies and praceeds paid or payable in respect of that asset,

" All of the provisions of clauses 1.2 (Terms defined In-other Finance Documents) £5 1,11 -
"-'(No'obfrgatmn)' (inclusive) of the Debenture shall, unless the context otherwise requires,
_ apply to this Deed as if set out in-this Deed in full and as if references in those tlauses to -

“any Mortgage” were references to this Deed

Leg‘al tharge '
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The Chargor chardes with full title guarartee in ‘favour of the Security Trustee {as Secb'r'ltfy .
- Trustea for the Secured Partres) as security for the payment and drscharge uf the Secured
Obhgatlons by way of first iegai murtgage the Mortgaged Property
3 Implred COvenants For Tntle

(a) - The covenants ‘set out in SECtIOl‘lS 3(1}, 3(2) and 6(2) of the Law of Propsrty
' (Mlscellaneous Provrsncns) Act 1994 will not extend to clause (d) (Legar Charge}.

: _(b} 'It shall be lmphed in. r"espect of dause {d} (Legal Charge) that the Chargnr is

'dlsposmg of the ‘Mortgaged Property fres from afl charges and encumbrances
{whether monetary or not} and from’ all other_rlghts exercisable by third parties
- {including Iia’b’iléties_ imposed and rights. conferred by or under any enactment).
4, . Apﬁl’i’catibh Yo The Land Registry
The - Cha'rgtjr consents to an éppiicatinn ‘being m‘é'de te the Land Regiét’r? to enter the
. following restriction in the- Proprletnrshlp register of any registered kard ferrmng part of
the Mortgaged Property:
"No disposition of. the registered' estate by the proprietor of the registered es'tate, or by
the proprietor of any registered-charge, not being a charge registered before the entry of
- this restriction, is to be registered without a written congent signed by the proprietor for
the time being of the charge dated [date] in. favour of [security trustee] referred to-in
. the charges register.”
5 Tacking
Subject to the ter'ms. of thé’ Facilities ‘Agreetrient; each Lender is utider an obligation to-
" make Turther advances to thie Charger under the FBCIlItlES Agreement and that obligation
is a Secured Obligation undér this Deed .
6.  Third Party Rights -

A person who Es_notﬁé- party to this Deed has no rights under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed. '

7. Countérparts

This Deead may be executed in any.number of counterparts, and this Ras the same effect
- as'if the signatiures on the counterparts were on a single copy of this Deed.

8. Governing Law

This Deed and any noh-contractual obhgations arrsmg out of orin connectmn w:th it-are
governed by English Iaw :

' IN WITN ESS whereof this Deed has been 51gned aon behalf of the' Securlty Trustee and executed' '
as-a deed by the Chargor anhd is dei verad’ by it on the date- spemFed abave '
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SCHEDULE 1 -

' Details of Mortgaged Proparty -

Description of Prup‘ertii T T Title Number

o e

_ : _ . .38
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 EXECUTION PAGES (LEGAL MORTGAGE)
" The Chargor B
Executed . .as a . deed by

'[INSERT BORROWER] acting by [insert
name of director]: : .

Signature of director
" Bignature of witness -
'Na:me-.éf witress

- Address of witness

Oceupation of withess

The Secutity Trustee
Signed by

‘for and dn. behalf of NATIONAL
| WESTMINSTER BANK PLC:

)
I
y
3}
 Signature of director
Signature of Witné_ss
Name of witness

Address of witness

- Occupation of witness

. _ 39
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SCHEDULE 4
Real Property

" [NONE AT THE DATE OF THIS DEBENTURE]

> L L 40
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" SIGNATURES

" The Ch’ar?gbr’ g

'-Executed - a_"- deed - by B
BELENUS ENERGY LIMITED actmg by

_ Slgnature of d;rector/authonsed sngnatary »

Srgnature of wntness_

' _Na-_me of w_rtness

'Address of witness:

NN HAGEN...

{IVESTHENT nnasﬁ_ '

g LR ERM

sk BT

- Oceupation of witness

' The Security Trustee

_Signed by

)
for ‘and  on  behalf  of NATIONAL j
C WESTMINSTER BANK PLE: Y

‘Signature of director/authorised signatory

" Signature of withess -
“Name of witness

Address of witress.

Occupation of witngss
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