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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11192167

Charge code: 1119 2167 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th April 2018 and created by GREENCO RB ALPHA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th April 2018 .

Given at Companies House, Cardiff on 1st May 2018

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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SECURITY AGREEMENT

" DATEDZ.> APRIL 2018

. BETWEEN
" GREENCO RB ALPHA LIMITED
as
Chargor

and

. MUFG BANK, LTD.
s as :
- Security Trustee
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 THIS DEED is dated . April 2018 and is made BETWEEN: '
(1) GREENCO RB ALPHA LIMITED, a company incorporated in England with company number
11192167, whose regisiered office is at Ropemaker Place, 28 Ropemaker Strest, London, EC2Y
© 8HD, United Kingdom (the "Charger™); and '

g (2).. . MUFG BANK, LTD. (formerly known as The Bank of Tokyo-Mitsubishi UFJ, Lid.) as security trustee :
- for the Secured Creditors (the “Security Trustea”).

- BACKGROUND:

(A)  The Chargor enters into this Deed in connection with the Common Terms and Facilities Agresment,
the Hedging Documents, the intercreditor Agreement and the IPPA,

(B} . ltis intended that this document takes effect as a deed notwithstanding the fact that a party may only |
- execute this document under hand. :

IT IS AGREED as follows:
. R INTERPRETATION
© 44 Definitions

- In this Deed:

- Actmeans the Law of.Pr.op'ertyAct‘iQZS.. L
Acquisition Agreement means the share puffc'h'a'se' agreemeht dated oh or about the date of this
Deed and made betwsen, among others, the Chargor and Ropemaker RB Holdings Limited relating -
to the sale and purchase of part of the issued share capital of and loan notes issued by the

Company.

. Collateral Regulations means the Financial Collateral Arrangements (No. 2) Regulations 2003 (S! '
2003 No. 3226).

~ Common Terms and Facilities Agreement means the common term and facilities agreement
. dated 21 December 2016 (as amended from time to time) and made between, among othars, the
Company and the Security Trustee,

- Company means Firebolt RB Holdings Limited incorporated in England with company number-'_
- 10384043 and with its registered office at c/o Hackwood Secretaries Limited, One Silk Street, -
- London EC2Y 8HQ.

intercreditor Agresment means the security trust and Intercrediter deed dated 29 December 2016
{as amended and restated on 28 February 2017} and made between, among others, the Company
and the Security Trustee, :

IPPA Enforcement Event means any of the events described in Clause 7.1(b) to (¢} (Event of :
Defauit) of this Deed.

" Obligor means:

() the Company;
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(b)  the Chargor, and

(c) - each other person which the Company and the Facility Agent designate in writing as an -
. Obligor. '

- Orsted means Drsted Salg & Service A/S {formerly known as DONG Energy Salg & Service A/S), a _
~company incorporated in Denmark with company (CVR) number 27 21 05 38, whose registered
" office is at Kraftvaerksve] 53, Skaerbask, DK- 7000 Fredericia, Denmark. '
o -. Party means a party to this Deed.

. Recelvser means an administrative receiver, a receiver and manager or a receiver, in each case,
appointed under this Deed.

. Related Righis means:
{3} any dividend or inierési paid or 'palyable;

" (b) .. any right, money or property accruing or offered at any time by way of redemption,
- substitution, exchange, bonus or preferance, under option rights or otherwise;

~{e) .. any right against any clearance system; and
{d) . any right under any custodian or other agreemeht,
" in relation to a Share.
_ Relevant Documant means the Senior Finance Documents and the IPPA. o
- - Secured Liabilities means all present and future obligations and liabilities (whether actual or
- confingent and whether owed jointly or sevarally or In any other capacity whatsoever) of each _
. Obligor to any Secured Creditor under each Relevant Document, except for any obligation which, if it

_ - ware so included, would result in this Deed contravening any law (including Section 678 or 879 of -
the Companies Act 2008).

. Becured Creditor has the meaning given in the Intercreditor Agreement.

- Securily Assets means all assels of the Chargor which are the subject of an'y Security Interests
- created by this Deed.

Security interest means a morlgage, charge, pledge, lien or other security interest securing any
- obligation of any person or any other agreement or amangement having the effect of creating a
" security inferest.

Security Period means the period beginning on the date of this Deed and ending on the date on |
. which all the Secured Liabllities have been unconditionally and irrevocably paid and discharged in
- fusll.

= ~ Senior Finance Document has the meaning given in the Intercreditor Agreement, . .
- Senior Finance Party has the meaning given in the Intercreditor Agreement.
.- Shareholder Loan means each loan made by the Chargor to the Company'pursuant't'o' a.

Shareholder Loan Document and includes the principal amount outstanding and all Iinterest, fees and =
cther amounts payable to the Chargor under or pursuant o the Shareholder Loan Documents. '
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Sharsholder Loan Documents means:

~ . (a) the sharehclder loan note dated 19 December 2016 issued by the Company {o Ropemakef' _
' RB Holdings Limited and subsequently transferred (in part and in the amount of £2,500,000) .
on the date of this Deed to the Chargor;

- _.(b) the shareholder loan note dated 26 January 2017 issued by the Company to Ropernaker RB C
- Holdings Limited and subssquently transferred {in part and in the amount of £518,757) on -
the dats of this Deed to the Chargor;

{¢) - the shareholder loan note dated 23 February 2017 issued by the Company to Ropemaker
RB Holdings Limited and subsequently transferred (in part and in the amount of £1,065,473)
on the date of this Deed to the Chargor;

o{d) . _ the shareholder loan note dated 27 March 2017 issued by the Company to Ropemaker RB
' - Holdings Limited and subsequently transferred (In part and in the amount of £1,043,025)on
. the date of this Deed to the Chargor; '

{e) . the shareholder loan note no. 10 dated 27 April 2017 Issued by the Company to Ropemaker
. RB Holdings Limitsd and subsequently transferred (in part and in the amount of £617,789) -
" on the date of this Deed to the Chargor;

- ' the shareholder loan note no. 13 dated 30 May 2017 issued by the Company to Ropemaker
' RB Holdings Limited and subsequently transferred (in part and in the amount of £694,364)
on the date of this Deed tc the Chargor;

(g) - the shareholder loan note no. 16 dated 30 June 2017 issued by the Company to Ropemaker
- RB Holdings Limited and subsequently transferred (in part and in the amount of £751,545)
on the date of this Deed to the Chargor,;

(h) - the shareholder loan note no. 19 dated 26 July 2017 issued by the Company fo Ropemaker. .
. RB Holdings Limited and subsequently transferred (in part and in the amount of £1,859,450)
~ on the date of this Deed to the Chargor;

(i) the shareholder loan note no. 22 dated 24 August 2017 issued by the Company o
: * Ropemaker RB Holdings Limited and subsequently transferred (in part and in the amount of
£6,348,467) on the date of this Deed to the Chargor;

()} ‘the shareholder loan note no. 25 dated 25 September 2017 Issued by the Company to
... Ropemaker RB Holdings Limited and subsequently transferred (in part and In the amount of
| £1,239,400) on the date of this Deed to the Chargor;

(k) . the shareholder loan note no. 28 dated 25 October 2017 Issued by the Company o .
: Ropemaker RE Holdings Limited and subsequently transferred (in part and in the amount of
£1,013,948) on the date of this Deed to the Chargor;

_ O _the shareholder loan note no. 31 dated 24 Novemnber 2017 issued by the Company to
' - Ropemaker RB Holdings Limited and subsequently transferred (in part and in the amount of
~ £727,649) on the date of this Deed to the Chargor;

(rh) ) the sharehoider loan note no. 34 dated 21 December 2017 issued by the Company lo

Ropemaker RB Holdings Limited and subsequentiy transferred (in part and in the amount of R o
£340,131) on the date of this Deed to the Chargor; and
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{n)  each other loan note or other instrument or agreement evidencing or establishing the terms
- of any Financial Indebtedness owed by the Borrower to the Chargor.

.. -Shares means all the shares in the share capital of the Company held from time to time by the'_ B
- Chargor.

| ) 1.2 | i Construction

(@) Words . and expressions defined in the Common Terms and Facllities Agréerﬁent have,
. unless expressly dafinad in this Deed, the same meaning when used in this Deed.

{b) -~ The principles of construction set out in clause 1.2 (Construction) of the Common Terms and
~Facilities Agreement will apply to this Deed as if they were set cut in this Deed except that
references fo the Common Terms and Facilities Agreement are to be construed as
referencas to this Deed,

-(c)- {H The term Senior Finance Document, IPPA, Shareholder Loan Document, or any
. other document or security includes all amendments and supplements including -
" supplemants providing for further advances;

(i) the term financial collateral has the meaning given to it in the Collateral Regulations;
- and

| (i) . the term this Security means any Security Interest created by or pursuant to this
- Deed. '

(d)' _ ' Any covenant of the Chargor under this Deed {other than a payment obligation) remains in
force during the Security Period and is given for the benefit of each Secured Creditor.

'(e) References in this Deed to "outgoings”, "costs”, "losses”, "liabllities”, "charges”, "expenses” |
- andfor “fees” incurred by a person shall include any amount in respect of VAT included in -
- such outgoings, costs, losses, labilities, charges, expenses and/or fees other than any
amount in respect of VAT included in such oulgoings, costs, losses, liabilities, charges,
- expensas and/or fess for which that person is entitled to credit or repayment from any Tax
authority.
(I the Security Trustee is instructed, in accordance with the Intercreditor Agreement, thatan =
- amount paid to a Secured Creditor under a Relevant Document Is capable of being avoided L
or otherwlse set aside on the liquidation or administration of the payer or otherwise, then that '
amount will not be considered to have been irrevocably paid for the purposes of this Deed.
' _ (g} ~ Unless the context otherwise requires, a reference to a Security Asset includes:
)] any part of that Security Asset;
| _ .'(ii)  the proceads of sala of that Secuﬁty Assat; én'd
(i) - any present and future asset of that type.
2. CREATION OF SECURITY
21 Gensral

{a) Each Security Interest created under this Deed:
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M is created in favour of the Security Trustee;

| (i) s security for the payment of all the Securad Liabilities; and -

(i) is made with full title guarantee in accordance with ‘the Law of Property
- {Miscellaneous Provisions) Act 1884. :

(b) If the rights of the Chargor under a document cannct be secured without the consent of a
party to that document: '

N {i) the Chargor must notify the Security Trustee promptly;

(i) - this Security will secure all amounts which the Chargor may receive, or has
- received, under that document but exclude the document itself; and

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

o (c) B : 'Th'eSeicurity Trustee holds the benefit of this Deed on trust for the Secured Creditors.

22 Security over Shares

~ The Chargor charges by way'bf.a first fixed charge, its interest in the Shares (.including all Related
Rights). -

- 2.3 .- Security over Sharsholder Loans -
By way of security, the Chargor aSsignS absolutely, subject to a proviso for ré?aSSIghniént on

. redemption, all of its rights, title and interest (including any right o receive payment) under or in =~
respect of all Shareholder Loans and each Shareholder Loan Document. '

24 Fioating charge
{a) The Chargor c.hérges by 'w'éy of a first ﬂoatihg' charge all its assets not at any time otherwise
. effectively morigaged, charged or assigned by way of morlgage, charge or assignment

- under this Clause 2.

. (b) .~ Except as provided In paragraph (c) below, the Security Trustee may by notice to the =
' - Chargor convert the floating charge created by paragraph (a) above into a fixed charge as
regards any of the Chargor's assets specified In that notice if:

i an Event of Default is outstanding;
iy an IPPA Enforcement Event occurs;
() the Security Trustee is Instructed, in accordance with the Intercreditor Agreement,
_that those assels are in danger of being seized or sold under any form of distress,

attachment, execution or other legal process or to be otherwise In jeopardy; or

'(iv) ~such action is necessary in order to protect or preserve the Securnity created under
- this Dead and/or the pricrity of such Security.

. -(c) -  The ﬂoating charge created by this Subclause may not be converted into a fixed charge - |
- solely by reason of;
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3.1

3.2

33

34

(i) the obtaining of 2 moratorium; or
{ii) anything done with a view to obtaining a moratorium,
under the Insolvency Act 2000.

{d) The fioating charge created under this Subclause will (in addition to the circumstances in
which the same will occur under general law) automatically convert into a fixed charge over
all of the Chargor's assets if an administrator of the Chargor is appointed or the Security
Trustee receives notice of an intention to appoint an administrator of the Chargor.

(e) The floating charge created by this Clause 2.4 is a qualifying floating charge for the
purposes of paragraph 14 of Scheduls B1 to the Insolvency Act 1986.

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Chargor makes the representations and warranties set out in this Clause 3 to each Secured
Creditor.

Nature of security

Subject to the matters referred to in clause 20.17 {No filing or stamp tfaxes) of the Common Terms
and Faclilities Agreement, this Deed is not liable to be amended or otherwise set aside on the
liquidation or administration of the Chargor or otherwise.

No other interests

{a) The Chargor has not entered into an agreement whereby its income or profits are to be
shared with any third party.

{b) Save as expressly stated in the Senior Finance Documents, the Chargor:

(i) is not acting as agent or trustee of any other party, other than in connection with its
entry into, and its performance of its obligations under the Transaction Documents;
and

(i) has not granted any power of attorney which is still valid to any person.

Documents

The Chargor has not entered into any agreements since the date of its incorporation which are in
effect at the date of this Deed or intended to come into effect after the date of this Deed, other than:

(a) the Transaction Documents (or as contemplated under the Transaction Documents);
(b) the Acquisition Agreement; and
{(c) any engagement and appointment agreements in connection with the provision of

professional services to the Chargor, including auditing, software consultancy and
accountancy services.
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3.5

3.6

3.7

3.8

3.9

3.10

3.1

3.12

3.13

Security Assets
(a) The Chargor is the sole legal and beneficial owner of the Security Assets.

{b) The Chargor has not (as far as it is aware) received or acknowledged notice of any adverse
claim by any person in respect of the Security Assets or any interest in it.

No set-off

No payment to the Chargor by the Company under any Shareholder Loan is subject to any right of
set-off or similar right.

No avoidance

This Deed is not subject to avoidance on its liquidation, bankruptcy, composition or other insolvency
proceedings relating to it.

No restriction on assignment

Subject to any third party consents, the Shareholder Loan Documents are capable of being assigned
to the Security Trustee as contemplated by this Deed.

Valid assignment

The execution of this Deed and delivery of notices of assignment in the forms contemplated by this
Deed establish a valid assignment in favour of the Security Trustee of the Shareholder Loan
Documents, securing the Secured Liabiities.

No Default

The Chargor is not in default of any of its obligations under any Shareholder Loan Document to
which it is a party.

No other Inferests

The Chargor has not cartied on any business, undertaken or had an interest in any trading cr cther
activity since the date of its incorporation other than entry into the Transaction Documents, the
Acquisition Agreement and Borrower Shareholder Documents to which it is a party, and the conduct
of its business as an indirect investor in the Wind Farm pursuant to those Transaction Documents.

Insolvency

The Chargor has not taken any corporate action nor have any other procedure or formal steps been
taken or legal proceedings started or {so far as it is aware) threatened in writing against it for its
suspension of payments, moratorium of any indebtedness, bankruptcy, winding-up, dissolution,
administration or reorganisation, or for the composition, compromise, assignment or arrangement
with any of its creditors or the appointment of a receiver, liquidator, administrative receiver,
administrator or similar officer of it or of any or all of its assets or revenues or for the enforcement of
security against or attachment, sequestration, distress, execution, expropriation or- similar event
affecting any of its assets.

Tax

(a) All Tax returns required to have been filed by the Chargor (and, to the best of the Chargor's
knowledge, each Group Company) or on its behalf under any applicable law or regulations
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(b)

()

(d)

have been filed when due and contain the information required by applicable law or
regulation fo be contained in them.

All Taxes due and payable by it (other than any Taxes that are being contested in good faith,
in respect of which it has notified the Facility Agent and an adequate reserve has been
established) have been paid when due or discharged.

With respect to Taxes which have not fallen due or which it is contesting, the Chargor (or, as
applicable, to the best of its knowledge, the relevant Group Company) is maintaining
reserves adequate for their payment and in accordance, where applicable, with Accounting
Principles, and, in the case of contested Taxes, such payment can be lawfully withheld.

All amounts payable by the Chargor under the Finance Documents may be made without
any Tax Deduction to a Lender which is:

)] a Qualifying Lender:
(A) falling within paragraph (i) of the definition of “Qualifying Lender”; or

(B) except where a Direction has been given under section 931 of the Income
Tax Act in relation to the payment concemed, falling within paragraph (ii) of
the definition of “Qualifying Lender”; or

(ii) a Treaty Lender and the payment is one specified in a direction given by the
Commissioners of Revenue & Customs under Regulation 2 of the Double Taxation
Relief (Taxes on Income) (General) Regulations 1970 (S| 1970/488).

3.14 No filing or stamp taxes

Under the laws of the jurisdiction of incorporation of the Chargor, it is not necessary that the Finance
Documents to which it is a party be filed, recorded or enrolted with any court or other authority in that
jurisdiction or that any stamp, registration or similar Tax be paid on or in relation to the Finance
Documents or the transactions contemplated by the Finance Documents, other than certain filing or
perfection requirements in respect of this Deed with the Land Registry or Companies House,
provided that:

(2)

(®)

for the avoidance of doubt, the representations in this Clause 3.14 shall not apply in respect
of any stamp duty, registration or similar Tax payable in respect of an assignment or transfer
by a Finance Party of any of its rights or obligations under a Finance Document; and

in the case of Investor Documents, this Clause 3.14 shall only apply to the extent such
registrations, filings, Taxes and/or payment of fees are necessary for the legality, validity,
enforceability or admissibility in evidence of the relevant Investor Document and, to the
extent any such registrations, filings, Taxes and/or payment of fees have not been made or
paid, any applicable limit imposed by law has not expired or where any such non-payment is
capable of remedy, such Taxes andfor payment of fees are paid within 20 Business Days of
the Chargor becoming aware of the requirement for such payment to be made

3.15 Ranking of payment obligations and Security

(@
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3.16

3.17

3.18

S.

5.1

(b) Subject to the Legal Reservations and the matters referred to in Clause 3.14 (No filing or
stamp faxes), this Deed creates in favour of the Security Trustee for the benefit of the
Finance Parties the Security which it is expressed to create and with the ranking and priority
it is expressed to have.

No Financial Indebtedness

The Chargor has no Financial Indebtedness except Permitted Financial Indebtedness or Financial
Indebtedness incurred in connection with, or for the purposes of complying with, or enabling the
Borrower to comply with, the Transaction Documents or the Acquisition Agreement.

No Security
No Security exisis on or over any of the Chargor’s assets except for Permitted Encumbrances.
Times for making representations and warranties

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

RESTRICTIONS ON DEALINGS AND COVENANTS
(a) The Chargor must not;

0] create or permit to subsist any Security Interest {other than a Security Interast
created by this Deed or any lien arising by operation of law in the ordinary course of
business as a holding company and as permitied by paragraph (b) below) on any
Security Asset; or

(i) sell, transfer, licence, lease or otherwise dispose of any Security Asset other than
cash in the ordinary course of business as a holding company and/or as expressly
permitted to do so by the Senior Finance Documents and as permitted by paragraph

(b) below.
(b) The Chargor shall not trade, carry on any business, own any assets or incur any liabilities
except for:
{i) the ownership of shares in its wholly-owned Subsidiaries, intra-Group debit

balances, intra-Group credit balances and other credit balances in bank accounts
but only if those shares and credit balances are subject fo Security created under
this Deed;

{ii) any liabilities and cbligations under the Transaction Documents to which it is a party
and professional fees and administration costs in the ordinary course of business as
a holding company; or

(iii) as expressly permitted by the Senior Finance Documents,
SHARES
Deposit

The Chargor must:
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(a)

(b)

immediately deposit with the Security Trustee, or as the Security Trustee may direct, all
certificates and other documents of title or evidence of ownership in relation to any Shares;
and

promptly execute and deliver to the Security Trustee all share transfers and other
documents which may be requested by the Security Trustee in order to enabie the Security
Trustee or its nominees to be registered as the owner or otherwise obtain a legal title to any
Shares.

52 Changes to rights

The Chargor must not take or allow the taking of any action on its behalf which may result in the
rights attaching to any Share being altered or further shares in the Company being issued, without
the prior written consent of the Security Trustee.

5.3 Calls
(a)
®)

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

If the Chargor fails to do so, the Security Trustee may (if so directed in accordance with the
Intercreditor Agreement) pay the calls or other payments on behalf of the Chargor. The
Chargor must immediately on request reimburse the Security Trustee for any payment made
by the Security Trustee under this Clause 5.3.

5.4 Other obligations in respect of Shares

(a)

(b)

{c)

The Chargor must promptly copy to the Security Trustee and comply with all requests for
information which is within its knowledge and which are made under any law or regulation or
by any listing or other authority or any similar provision contained in any articles of
assaciation or other constitutional documents relating to any of the Shares. If it fails to do so,
the Security Trustee may elect to provide any information which it may have on behalf of the
Chargor.

The Chargor must comply with all other conditions and obligations assumed by it in respect
of any Share.

The Security Trustee is not obliged to:

{i) perform.any obligation of the Chargor;

(i) make any payment;

i) make any enquiry as to the nature or sufficiency of any payment received by it or the
Chargor; or

(iv) present or file any claim or take any other action to collect or enforce the payment of
any amount to which it may be entitled under this Deed,

in respect of any Share.

55 Voting rights

()
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(D the voting rights, powers and other rights in respect of the Shares may be exercised,
by the Chargor, provided that it does so for a purpose not inconsistent with the IPPA
(without prejudice to the Direct Agreements) or the Senior Finance Documents
(including, without limitation clause 2225 (Transaction Documents) of the Common
Terms and Facilities Agreement); and

(i) the Security Trustee shall not exercise any of the powers referred to in Clause 8
(Enforcement of Security} and shall not complete, put into effect or utilise any of the
items delivered to the Security Trustee pursuant to Clause 5.1 {Deposif).

{b) Whilst this Security is enforceable, the Security Trustee may exercise (in the name of the
Chargor and without any further consent or authority on the part of the Chargor) any voting
rights and any powers or rights which may be exercised by the legal or beneficial owner of
any Share, any person who is the holder of any Share or otherwise.

6. CONTRACTS
6.1 Shareholder Loan Documents

The Chargor must:

(a) immediately serve a notice of assignment, in the form of Part 1 of Schedule 1 (Forms of
Letter for a Shareholder Loan ), on each counterparty to a Shareholder Loan Document; and

(b) use its reasonable endeavours to procure that the counterparty acknowledges that notice, in
the form of Part 2 of Schedule 1 (Forms of Letter for a Shareholder Loan ),

provided that the Chargor shall not be required to serve the notices and procure the
acknowledgements pursuant to paragraphs (a) and (b) above where notices and acknowledgements
are given under and in accordance with the terms of the Infercreditor Agreement.

6.2 Preservation
The Chargor may not, without the prior written consent of the Security Trustee:

(a) amend or waive any term of, or terminate, any Shareholder Loan Document; or

{b) take any action which might jeopardise the existence or enforceability of any Shareholder
Loan Document to which it is a pariy, such actions including, without limitation:

(i) the release. of any counterparty from any obligations under any Shareholder Loan
Document;
(i) the waiver of any breach by any counterparty or consent to any act or omission

which would otherwise constitute such a breach; or

ii) except as provided in this Deed or under the terms of the Shareholder Support
Agreement, the novation, transfer or assignment of any of its rights under any
Shareholder Loan Document.

6.3 Other undertaking

The Chargor must:
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(a) notify the Security Trustee of any breach of or default under a Shareholder Loan Document
to which it is a party by it or its counterparty promptly on becoming aware of the same;

(b) duly and promptly petform its obligations, and diligently pursue its rights, under each
Shareholder Loan Document to which it is a party; and

(© supply the Security Trustee and any Receiver with copies of each Shareholder Loan
Document to which it is a party and any information and documentation relating to any
Shareholder Lean Document to which it is a party requested by the Security Trustee or any

Receiver.
7. WHEN SECURITY BECOMES ENFORCEABLE
71 Event of Default

This Security will become immediately enforceable if;

(a) an Event of Default has occurred and is outstanding; or

{b) Orsted issues a notice pursuant to clause 21.3 (Termination rights) of the IPPA designating
an Early Termination Date (as defined in the IPPA) arising as a consequence of the
oceurrence of an Event of Default (as defined in the IPPA) and such Event of Default has not
been remedied or waived; or

{c) the Company fails to pay Orsted, on or before the Acceleration Date (as defined in clause
19.17(C) of the IPPA), the balance of any CiL Termination Payment and/or the Collar
Termination Payment {(each as defined in the IPPA) that remains due but unpaid pursuant to
clause 19.17 (Subordination of CiL Termination Payment and Collar Termination Payment)
of the IPPA and such non-payment has not been remedied or waived; and

the Security Trustee gives notice o the Chargor that this Security is enforceable.

7.2 Enforcement

After this Security has become enforceable in accordance with Clause 7.1 (Event of Defaulf), the

Security Trustee may enforce all or any part of this Security in any manner as the Majority Lenders

or the Ofitaker {in accordance with clause 11.1 (Enforcement instructions) of the Intercreditor

Agreement) direct.

8. ENFORCEMENT OF SECURITY
8.1 General

{a) The power of sale and any other power conferred on a mortgagee by law (including under
section 101 of the Act and the power to appoint an administrator) will be immediately
exercisable at any time after this Security has become enforceabls in accordance with
Clause 7.1 (Event of Default).

{b) For the purposes of all powers implied by law, the Secured Liabilities are deemed to have
become due and payable on the date of this Deed.

{c) Any restriction on the power of sale (including under section 103 of the Act) or the right of a
morigagee to consolidate mortgages conferred by law (including under section 93 of the Act)
does not apply to this Security.
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) For the purposes of the Collateral Regulations and to the extent that the assets morigaged
: . or charged under this Deed constitute “financial collateral® (as defined in the Collateral
- Regulations), after this Securily is enforceable the Sscurity Trustee may appropriate all or
any part of any financial collateral which is subject to a Security Interest created under or
_ pursuant to this Deed in or towards the satisfaction of the Secured Liabilities. Where it does
. so, the value of the financial collateral so appropriated shall be such amount as the Security .
- Trustee so determines having taken into account advice obtained by it from an independent
firm of accountants. '
82 . No liability as mortgagee in possession -

Neither the Security Trustes nor any Receiver will be liable, by reason of entering into possession of
& Security Assat '

. {a) to account as mortgagee in possession or for any loss on realisation; or
“(b) for any default or omission for which a morigagee in possession might be liable.
= 8.3 Privi.leges
Each Recei\éér and the Sec'urity .Tmétee is entilled to all the rights, poWers. pﬁvileges and immunities
conferred by law (including the Act) on morigagses and receivers duly appointed under any law
- {including the Act).
84  Protection of third parties .

-No person (including a purchaser) dealing with the'Security Trustee or a Receiver or its or his agents
"~ will be concerned {o enquire:

' ~{a) whether the Secured liabilities have become payable; -

~{b) -~ whether any power which the Security Trustes or a Receiver is purporting to exercise has o |
bacome exercisable or is being proparly exercised;

{e) - whether any money remains due under the Relevant Documents; or
{d)  how any monay pald to the Security Trustee or to that Receiveristo be applied. _
'3;5 - Redemption of prior mortgages

{a) At any ifme after this Sec‘urity ha‘s'be'céma-enforcéable in accordance with Cla'usé 71
 (Event of Default), the Security Trustee may:
{i) redeem any prior Security interest against any Schri{y Asset; andfor -
) ' - procure the transfer of that Security Interest to itself; andfor
(i} ~  settle and pass the accounts of the prior mortgages, chargee or encumbrancen any :: .
: - - accounts so satiled and passed will be, In the absence of manifest error, conclusive
and binding on tha Chargor. o
(b} _' The Chargor must pay to the Securily Trustee, immediately on demand, the costs and.

expenses incurred by the Security Trustee in connection with any such redemption andior '
~ transfer, including the payment of any principal or interest.
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_ time when no amount is due under the Relevant Documents but at a time when amounts may or will _
become due, the Securily Trustee (or the Receiver) may pay the proceeds of any recoveries effecied
by it into & suspense account.

9. RECEIVER
9.1 - -.Appointment'bf Recaiv'er. _

| (a) Except as provided.b'elow. the Security Trustee 'rnéy appoint any one or more pérSohs tobe
- a Receiver of all or any part of the Securily Assels if;

(i) this Security has become enforceable in accordance with Clause 7.1 (Event of .
' Defaulty, or '

) | . the Chargor so requests the Security Trustee in writing at any time. -

(b) o Any 'ap'pointment under paragraph (a) above may be by deed, under seal or in writing under
- its hand.

o) Except as provided below, any restriction on the right of a mortgagee to appoint 2 Receiver S '
- {including under section 109(1) of the Act) does not apply to this Dead,

- {d)  The Security Trustee is not entitled to appoint a Receiver solely as a result of obtaining a
. moratorium {(or anything done with a view o oblaining 2 moratorium} under the Insolvency
Act 2000 except with the leave of the court.

{e) - . The Security Trustee may not appoint an administrative receiver (as defined in section 29(2)
- of the Inscivency Act 1886) over the Security Assets of the Chargor if the Security Trustee is
prohibited from so doing by section 72A of the Insolvency Act 1986 and no exception to the
. prohibition on appointing an administrative receiver applies.

92  Removal
' The Sscurity Trustee may by writing under its hand {subjact to any 'requ'iremerit for an order of the
- court in the case of an administrative receiver) remove any Receiver appointed by it and may {if

~instructed in accordance with the Intercreditor Agreement) appoint a new Receiver in the place of - '
- any Receiver whose appointment may for any reason have terminated.

9.3 - Remuneration

" The Security Trustee may fix the remuneration of any Receiver appointed by it and any maximum
. rate imposed by any law (including under section 109(8) of the Act) will not apply.

9.4  Agent of the Chargor

(@) A Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly -
will be deemed to be in the same position as a Receiver duly appointed by a morigages
- under the Act. The Chargor alone is responsible for the contracts, engagements, acts,
omissions, defaults and losses of a Receiver and for liabilities incurred by a Receiver.

3 (b) No Secured Creditor will incur any liability (either to the Chargor or to any other person) by'
reason of the appointment of a Receiver or for any other reason.

A3JB205879
14



9.5 Relationship with Security Trustee

~ To the fullest extent aliowed by law, any right or power conferred by this Deed (either expressly or
impiiedly} or by law on a Receiver may after this Security becornes enforceabls in accordance with -
Clause 7.1 (Event of Defaulf) be exercised by the Security Trustee in relation to any Security Assst
© without first appointing a Receiver and notwithsianding the appointment of a Receiver.
-~ 10. POWERS OF RECEIVER
101  General
" (a) A Receiver has all of the rights, powers and discrations set out below in this Clause 10 in
' addition to those conferred on it by any law, including all the rights, powers and discretions
. conferred on a receiver under the Act and a receiver and an administrative receiver under -
- the insolvency Act 1286 except with leave of the court.

. {b) If there is more than one Receiver holding office at the same time, each Receiver may
' {uniess the docurnent appointing him states otherwise) exercise all of the powers conferred
on a Receiver under this Deed individually and to the exclusion of any other Receiver.
402 Possession
. A Recsiver may take Immediate possession of, get in and collect any Security Asset.
10,3 Carry on business
A Receiver may carry on the busihess of the Chargor in any niann.e'r he thinks fit.
10.4 Employess
£} A Rec',e.iver may appoiht and discharge managers, officers, agents, abcountahts. servants, '
workmen and others for the purposes of this Deed upon such terms as o remuneration or
- otherwise as he thinks fit. '
) B {b) - A Receiver may discharge any person appointed by the Chargor,
10.5 Borrow money
- A Raceiver may raise and borrow money either unsecured or on the security of any Security Asset s
~ . either in priority to this Security or otherwise and generally on any terms and for whatever purpose
- which he thinks fit.
'10.6 - Sale of assets

. {a) A Recei\}er may se!l, exchange, convert into money and rea!isa'any Secu'ri't'y Assat by publié :
auction or private contract and generally In any manner and on any terms which he thinks fit.
- {b) '_ " The consideration for any such transaction may consist of cash, debentures or other

obligations, shares, stock or other valuable consideration and any such consideration may
~be payable In a lump sum or by instalments spread over any period which he thinks fit,

. {c) - Fixtures, other than l!andlord’s fixtures, may be severed and sold separaiely from the
- property containing them without the consent of the Chargor.
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- which he thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any
terms which he thinks fit (including the payment of money to a lesses or tenant on a surrender),

108 Compromise
- A Recelver may setlle, adjust, refer to arbitration, compromise and arraihg'e any claim, account,
dispute, question or demand with or by any person whoe is or claims to be a creditor of the Chargoror
~ relating in any way o any Securily Asset.

109 . Legal actions

" A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or procesdings in
relation to any Security Asset which he thinks fit.

; 10.10 Receipis

A Receiver may gi\ke' a valid irec:,etipt fof any monays and éxecuté'any'assurahce' .oir thing which m.ayl :
.- be proper or desirable for realising any Security Asset.

40.11  Subsidiaries |
" A Receiver may form a S.iubsi.diar'y of the Chargor and transfer io th.at' Subsidiary an.y .Siecurity.Ass'eit.'
g 1’(5.1 2 Delegation
| - A Receiver méy .d.eleg'ate.a his pov..r.érs an acf:br&ance .\;vith 'this Deed..' :_ .  o
' 1013 Lending
A Receiver méy lend mbﬁey ér advance cfédi't' to .any.li:ustciamer of the Chargor.
B 1034 " Protection of assets

A Receiver may effect ény insurance and do any other act which the Chargor might'do in the'
" ordinary conduct of its business {o protect or improve any Security Asset as he thinks fit.
4015 Other POWers
-~ A Receiver may:
(@)  do all other acts and things which he may consider desirable or necessary for realising any g
Security Asset or Incidental or conducive to any of the rights, powers or discretions
" conferred on a Receiver under or by virtue of this Deed or law; '
{b) . exercise in relation fo any Security Asset all the powers, authorities and things which he
- would be capable of exercising if he were the absolute beneficial owner of that Security

- Asset and

(é) - use the name of the Chargor for any of the above purposes.
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Bk B APPLICATION OF PROCEEDS

- {a) Any moneys received by the Security Trustee or any Receiver after this Security has
' _ become enforceable must be applied in accordance with the intercreditor Agreement. '

(b) - This Clause 11 is subject to the payment of any claims having priority over this Secu‘rity.-' :
.~ This Clause 11 does not prejudice the right of any Secured Creditor to recover any shortfall
- from an Obligor. '

12, . EXPENSES AND INDEMNITY
| The Chargor must:

" {a)  within three Business Days of demand, pay all liabilities, costs and expenses (including legal
fees and any arising from actual or alleged breach by any person of any law or regulation
- whether relating to the environment or otherwise) incurred in connaction with this Deed by
any Secured Creditor, Receiver, altormey, manager, agent, accountant, Tax advisor or other
person appointed by the Security Trustee under this Deed, including any arising from any
~actual or alleged breach by any person of any law or regulation, whethsr relaling to the
- environment or otherwise; and

. (b) . - keep each of them indemnified against any failure or delay in paying those costs or
 expenses.

13.  DELEGATION
131 Powsr of Attorney B
The Security Trustee or any Receiver may delegate by power of attomey (in the case of the Security .
- Trustese, in accordance with the Intercreditor Agreement) or in any other manner to any person any
right or power (or, in the case of the Receiver only, discration) exercisable by it under this Deed.
13.2  Terms
. Any such delegation may be made upon Iény terms (includ.lng dear to su.b-delefgate) which the -
Securlty Trustes (as instructed in accordance with the Intercreditor Agreement) or any Receiver may
think fit.
13.3°  Liability
- Nsither the Security Trustee nor any Receiver wili be in any way liabie or responsible to the Chargof o
for any loss or liability arising from any act, default, omission or misconduct on the part of any
delegats or sub-delegate.

14, FURTHER ASSURANCES

' The Chargor must, at its own expense, take whatever action the Security Trustee or a Receiver may B
reguire for:

{a) creating, perfecting or protecting any security intended to be created by this Deed; or .
{b) - | facilitating the realisation of any Security Assel, or the exercise of any right or power (or, in

- the cass of the Receiver only, discretion} exercisable, by the Security Trustee or any -
. Receiver or any of its delegates or sub-delagates in respect of any Sscurity Asset,
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This includes:

] the execution of any legal mortgage, charge, transfer, conveyance, assignment or
- assurance of any property, whether to the Security Trustee or to its nomines; or

(ii)  the giving of any notice, order or direction and the making of any filing or -
B - registration,

which, in any such case, the Security Trustes, instructed In accordance with the Intercreditor
.~ Agreement, may direct. The Chargor acknowledges that, as at the date of this Deed, the Security
- Trustee has not required that the Shares be registered in its own or its nominee’s name, but that the
. Security Trustes may, at any time, require this to occur pursuant to paragraphs (i) and/or {il) above if
it is nacessary to satisfy paragraphs (&) or {b) abova.

15, ' POWER OF ATTORNEY

- The Chargor, by way of security, irrevocably and severally appoints the Security Trustee, each )
_ Receiver and any of a Recelver's delegates or sub-delegates to be its attomey to take any action
which it is obliged to take under this Deed. The Chargoer ratifies and confirms whatever any attorney

- does or purports to do under its appointment under this Clause 15.

- 16. PRESERVATION OF SECURITY
_ | 16.1  Contlnuing security

. This Security is continuing and will extend to the uftimate balance of the Secured Liabiliies
regardiess of any intermediate payment or discharge in whole or In part, .

16.2  Reinstatement

(@) If any discharge {whether in respect of the obligations of any Obligor or any security for
those obligations or otherwise) or arrangement is made in whole or in part on the faith of any
payment, security or other disposition which is avoided or must be restored on Insolvency,

liguidation or otherwise without limitation, the liabllity of the Chargor under this Deed will
continue as if the discharge or arrangement had not occurred. :

g ('b) " Each Secured Creditor may concede or compromise any claim that any payment, security or 3
. pther disposition is Hable to avoidance or restoration,

16.3 : Waiver of defences

Neithsr the obligations of 't;helclhatrgor under this Deed nor this Security will be affected by any aé:t'. :
omission or thing which, but for this provision, would reduce, release or prejudice any of those
obligations or this Security {whether or not known fc the Chargor or any Secured Creditor}), This
includes:

B (a) any time or walver granted to, or compaosition with, any person;
N '_ the release of any person under the terms of any composition or arrangement; '_

{c)  the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to-
- perfect, take up or enforce, any rights against, or securily over assets of, any person;

{d) any non-presentation or non-cbservance of any formality or other requirement in respect of
- any instruments or any fallure to reslise the full value of any security;
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(e}  any incapacity or lack of power, authority or legal personality of or dissolution or change in o
the members or status of any person;

: (i any amendment (however fundamental) of a Relevant Document or any other document or
sacurity;

{g) - any unenforceability, illegality, invalidity or non-provability of any obligation of any person
. under any Relevant Document er any sther document or securily; or

A{h) ' -any insolvency or similar proceedings.
S 16.4 - Immediate recourse
The Chargor walves any right it may have of first requiring any Secured Craditor (or 'any. trustee or
agent on iis behaif} to proceed against or enforce any other rights or security or claim payment from
any person before claiming from the Chargor under this Deed.

165 - Appropriations

. Each Secured Creditor'(ic;r any trustee or agent on its behalf) may at any time during the Security
- Period without affecting the liabillty of the Chargor under this Dasd:

(a)
@ . refrain from . applying or enforcing Iany.é.ther' moneys, security or rights held or
- received by that Secured Creditor (or any trustee or agent on its behalf) in respect of |
those amounts; or
- (ii) . apply and enforce the same In such manner and order as it sees fit (save in the
- case of the Security Trustee which shall act as Instructed in accordance with the
intercreditor Agreement} (whether against those amounts or otherwise); and

) (b) B hold'ih a suspense account any moneys received from the Chargor or on account of the '
' - liability of the Chargor under this Deed. )

166 _ .Non-c:ompatition
- Unless:
{a) the Seéuritj Perioﬁ hés’l e’xﬁréd; or
' . {b) - the Securty Trustee otherwise directs,
_ | the .Chargor will not, after a claim has been madé under ihié Defed of .aul'ly Set:uﬁty .ehforceid. 6r hy B
- virtue of any payment or performance by it under this Deed:

{i) be subrogated to any rights, security or moneys held, recelved or recelvable by gny .
. Secured Creditor {or any trustee or agent on its behalf);

) " be entitied to any right of contribution or indemnily in respect of any payment made
- or moneys received on account of the Chargor's liabliity under this Deed;

(i) ~claim, rank, prove or vote as a creditor of any Obligor or its estate in competition .
with any Secured Creditor {or any trustee or agent on its behalf); or .
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{iv} - receive, claim or have the benefit of any payment, distribution or security fromoron -
account of any Obligor, or exercise any right of set-off as against any Obligor. '

The Chargor must hold in trust for and immediately pay or transfer io the Security Trustee for the _
- Secured Creditors any payment or distribution or benefit of security received by it contrary to this
- Clause 16 or in accordance with any directions given by the Security Trustee under this Clause 18.

167 . Additional security

This Security is in addition to and is not in ahy Way prejudiééd by any.other'.s;ééurity now or :
~ subsequently held by any Secured Creditor.

47, ' CHANGES TO THE PARTIES
- : 474 The Chargor

' - The Chargor may not aésign or transfer an'y of its riights.or oblig'ations under this Deed without the _
- prior consant of the Security Trustge. '

17.2 The Securad Creditors

(a) Any Secured Creditor may.assign or otherwlse dispose of all or any'of its rights under this
- Deed in accordance with the Relevant Documents to which it is a parly (and, in the case of
the Offtaker, the IPPA Direct Agreement).

"(b) References {o the Security Trustee in this Deed include any successor Security Trustee L
appointed under the Intercreditor Agreament.

18.  MISCELLANEOUS
181 The Security Trustee

The Parties agree that, where in this Deed the Security Trustee is expressed to take or refrain from
taking any action or give or refrain from giving any consent or approval or is granted any right or
power, the Security Trusiee shall act only as directed by the relevant Secured Craditor or Secured

" . Creditors in accordance with the terms of the Intercreditor Agreement.

" 48.2  Covenantto pay

‘The Chargor must pay or discharge the Secured Liabiliies In the manner provided for in the .
Relevant Documents.

183 Tacking

‘Each Lender 'rﬁust pérforrn its obligations under the Senior Finance Documents (includi'ng' afny -
" abligation to make available further advances).
R 18;4 - New Accounts
"(a)  If any subsequent charge or other interest affects any Security Asset, any Secured Creditor
~ may opan a new account with the Chargor.

~(b)  If a Secured Craditor does not open a new account, it will nevertheless be treated as if it had | -
. done so at the time when it received or was deemed fo have received notice of that charge
. or other interest,
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{c) As from that time all payments made to the Secured Creditor will be credited or be treated
- as having been credited o the new account and will not operste to reduce any Secured
- Liability.

185 Time deposits
~ Without prejudice to any right of set-off any Senior Finance Party r'nay have under any other Senior _'
- Finance Document or otherwise, if any time deposit matures on any account the Chargor has with
-+ any Senior Finance Parly within the Security Period when:
 {a) this Securily has become enforceable in accordance with Clause 7.1 (Event of Default); and :

' {b} no Secured Liability is due and payable,

that time deposit will automatically be renewsd for any further maturity which 't.hét Séni'of Finance
Party considers appropriate.

19, . RELEASE
" At the end of the Security Period but not otherwise, the Secured Creditors must, at the réquest and
- cost of the Chargor, take whalever action is necessary (o release the Securily Asseis from this
- Security,
20.  NOTICES
204 Communications in writing

Any communication to be made in connection with this Deed shall be made in Writ'ing and, unless
- otherwise stated, may be made by fax or letter. '

- 20,2 Contact detalls

{a) The contact detalls c':f' the Chargor for all notices in connection with this Deed are the same _
... as those set out in the Intercreditor Accession Desd (as defined In the Intercreditor .
Agresment) for the Chargor. '

~(b) - - The contact details of the Sacurity Trustee for all notices in connecticn with this Deed are
- the same as thoss set out in the intercreditor Agreement for the Security Trustee. :

: {c)  Any Parly may change its contact details by giving not less than five Business Days' notice -
' to the other Parly.

C{d) - Where the Security Trustee nominates a particular department or officer to receive a nofice,
' . & nolice will not be effective if it falls to specify that department or officer.

203 Delivery
' {a} Any commuﬁicétibn or documeﬁt made' of dé!ivered by 'o'né Party to the other u'ndér br in -
. connecticn with this Deed will be effeclive;

{i} if by way of fax, only when received In legible form; or -

(i if by way of letler, only when it has been left at the relevant address or five Business
- Days after being deposited in the post, postags prepaid, in an envelops addressed
- {o it at that address, :
8 - 36208579 _
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{b) Any communication or document to be made or delivered to the Security Trustee will be
- effective only when actually received by the Security Trustee and then only if it is expressly
~ markad for the attention of the department or officer identified with the Securlty Trustea's .
signature below (or any substitute department or officer as the Sacurity Trustee shall specify
for this purpose).

_ 20.4 - Notification of address and fax number .
Promptly upon receipt of nofification of an addreSS' or fax number or ch'ang'e of address or fax .
number pursuant {o Clause 20.2 {Confact defails) above or changing its own address or fax number,
the Security Trustee shall nofify the Chargor.
- 20.5 . Electronic communication
(a) Any communication to be made between the Security Tmsiee and a Secured Creditor under

. or in connection with this Deed may be made by elactronic mali or other slectronic means, if
the Security Trustee and the relevant Secured Craditor:

()] agree that, unless and until notified to the contrary, this is to be an accepted form of
communicalion;

(Y. notify each other in writing of their electronic mail address and/or any other _
information reguired to enable the sending and receipt of information by that means; .
and :

() " notify each other of any change to their address or any other such Information
.- suppiied by them.

{b) "Any electronic communication made between a Secured Creditor and the Security Trustee '
- will be effective only when actually received in readable form and in the case of any
- elecironic communication made by a Secured Creditor to the Securily Trustes only if it Is
- addressed in such a manner as the Security Trustee shall specify for this purpose.
21, LANGUAGE
- Any notice given in cohne'ction with this Deed must be in English.. _ |
22, SEVERABILITY

- If aterm of this Deed is or becomes'iileg.af, invalid or unenforceable in ény'jurisdiction, that will not
- affect:

o (a)  the legality, validity or enforceability in that jurisdiction of any other term of this Deed; or

| {b)  the legality, validily or enforceabliity in any other jurisdiction of that or any other term of this
- Deed.

© 23, WAIVERS AND REMEDIES CUMULATIVE
The rights of each Securad Craditor under this Deed: -
" {a) may be exercised as oflen as necessary;

(b)  are cumulative and not exclusive of its rights under the general Ia‘w; and = o : .
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|24 COUNTERPARTS o B

" This Dead may ba"exéc'ut'ed' in ény number of counterpérts.- This hé's the same effect as if th
~ signatures on the counterparts were on a single copy of this Deed.

25.  GOVERNING LAW

- This Deed and any non-contractual ob!igations'arising out of or in connaction with it are governed by
English law.

26, - ENFORCEMENT
26,9 - Jurisdiction

(a) The English courts have exclusive jurisdiction 1o settle any dispute' indluding a dispute"'.
~ refating to any non-contractual obligations arising out of or in connection with this Deed.
(b) | ~The English courts are the most appropriate and convenisnt courls to seffle any such.
~ dispute and the Charger waives ohjection to those courts on the grounds of inconvenient .
forum or otherwise In relation fo proceedings in connection with this Deed.

e} " This Clause is for the benefit of the Secured Creditors only. To the extent allowed by law, a
Secured Craditor may take:

() proceedings in any other court; and
{ii) N _ concurrent proceedings in any numbier.ofj.ﬁri.sldictionsi.'
262 Walver of l.ﬁir.nunlty
| The Chargor irrevncably and'uhbonditibh.é!.!y: _

-~ {a) agress not to claim any immunity from proc'eedin'gs brought b'y' a Secured Creditor againstit
in relation to this Deed and to ensure that no such claim is made on its behalf;

{b) - consenis generally to the giving of any relief or the issue of any process in connection with
' - those proceedings; and

| ()  waives all rights of immunity In respect of it or its assets. -

- This Deed has been entered into as a deed on the date stated at the hegi'n'ni.ng of 'th?is. Deed, -

| A36205879



SCHEDULE 1.

FORMS OF LETTER FOR A SHAREHOLDER LOAN DOCUMENT

PART 1 o   ;;"
' NOTICE TO COMPANY | | o '
Yo ._ [®]
. : [Date] :
Dear Sifs;' | | _ | _ |
Security Document dated [ ] 2018 betwesn GREENCO RB ALPHA LIMITED and MUFG BANK,

LTD. (formerly known as The Bank of Tokyo-Mitsubishi UF.J, Lid.} {the Sacurity Document)

‘This letter constitutes notice to you that under the Security Document we have assigned by way of security in |
favour of MUFG BANK, LTD. (formerly known as The Bank of Tokyo-Mitsubishi UFJ, Lid.) {the Security
Trustee) all our rights in respect of [insert detfails of Sharsholder Loan Document] {the Shareholder Loan

" Document). '

" Unless a contrary indication appears, words and expressions that ara not defined in this letier but are defined
- in the Security Document and/or the Common Terms and Faciliies Agreement shall have the same meaning
when used in this letler,

~ We confirm that:
{a) we will remain liable under the Shar'ehold.e.r. Loan Document to perfdnn all the obligations 'aséunied
_ by us under the Sharehoider Loan Document; and

- (b) . none of the Sscurity Trustes, its agents, any receiver or any other person will at any time be under. .
any obligation or liability to you under or in respect of the Shareholder Loan Document.

- We will also remain entitled to exercise all our rights, powers and discretions under the Shareholder Loan
- Document, and yau should continue to give notices under the Shareholder Loan Document to us, unless and
until you racsive nolice from the Security Trustee to the contrary stating that an Event of Default Is
outstanding. In this event, all the rights and powers will be exercisable by, and notices must be given and
.. payment made to, the Security Trustee or as it directs and all amounts payable to us under the Shareholder '
. Loan Document must be pald to the Security Trustes.

All sums due under or in connection with the Shareholder Loan Document shall be paid into [insert refevant
account] {in accordance with clause 30.13 (Notice and Acknowlsdgament of Assignment) of the Intercreditor
Agreement (as defined in the Security Document)). '

 Please note that we have agreed that we will not amend or walve any provision of or terminate the -
- Shareholder Loan Document without the prior consent of the Security Trustee.

. We irrevocably Instruct and authorise you to disclose to the Security Trustee any information relating to the
Shareholder Loan Document requested from you by the Security Trustee,

Asz08878 5
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The instructions in this letter may not be revoked or amended without the prior written consent of the Security
 Trustee and you may comply with them without further permission from us or enquiry by you.

“This letter and any non-contractual obligations arising out of or in connection with it are govemned by English -
law.

- Please acknowledge receipt of this letter by sending the attached acknowledgement lo the Security Trustee
" at[e].
Yours faithfully, .

T T P Y T TR Y YR )

| GreanCo RB Alpha Limited

- (Authorised signatory)

| A36205978



~ Trustee
"~ Copy: GreenCo RB Alpha Limited
[Date]
Dear Sirs,
* We confirm receipt from GreenCo RB Alpha Limited {the “Chargor’) of a notice dated [ .~ Jofan
- assignment by way of security on the terms of the Security Document dated [ ] 2018 of all the
Chargor's rights in respect of {inserf defails of Sharsholder Loan Document] (the Shareholder Loan -
- Document).
" We confirm that: L
T {a) we consent to the assignr’nehf of the Shareholder Loan Document to you; o
{b) .  we have not received notice of the interest of any third party in the Shareholder Loan Document;

~.{¢) - - we underiake not to amend or waive any term of or terminate all or any part of the Sharehclder Loan
Document without your prior written congent;

(d) . we do not have and will not claim or exercise any set-off or counterclaim in respect of [any of] the
- Shareholder Loan Document{s]; and

{e) " we underiake to pay all sums due, and give notices, under the Shareholder Loan Document as
- directed in the nofice.

- This letter and any non-contractual obligations arising 6ut of or in connection with it are governed by English
law.

. This letter has been entered into as a deed on the date stated at the beginning of this Deed.

| A36205078



- EXECUTED AS A DEED by Yoo
e] R \
acting by _ Yo
o ' L LY
AP R

- a director
in the p'resence' of:
- Witness's signature: ' '
Name:
Address.

' Occupation

A3s20s879 S



GREENCO RB ALPHA LIMITED _
.- as Chargor R T

SIGNED as a DEED by | ;
GREENCO RB ALPHA LIMITED -

mf %f:f‘ ?i«'}ﬁ g::gf%m {namggs'_'

- o o Slgnature o
a director .- e _ ' Title: ) éz‘{'ﬁf

in the presence of;

Witness's signature

Name: [} &¢.c sm- Q”Q’ﬂﬁw '
Address: L.ever g THE SRR
T Lowodon Britdye Lhveat
Leroos  Set a1k

-Occupation: HATIEE § O oo

o - Alpha - Additional Borrower Sharsholder Debenture — Signature Page
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" as Security Trustee -

SIGNED and DELIVERED asaDEED by |

"MUFGBANK,LTD. _
~acting by

ﬁﬁzufngiz’fx/;g (name)
& duly authorised atlormy L (Signature) ...

o Title: mwaﬁf@ Direckes”

Togt? et M T Ve v Tt

. AIRRRTRIPERREIENS Alpha - Additional Borrower Shareholder Debeniurs - Signeturs Page -
~A36205979 |



