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Registration of a Charge

Company name: SEDGWICK WIND 7 LIMITED
Company number: 12760548

X9K4480C0

Received for Electronic Filing: 17/12/2020

Details of Charge

Date of creation:  04/12/2020
Charge code: 1276 0548 0002

Persons entitted: SANTANDER UK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES

Brief description:  ALL ESTATES AND INTERESTS IN FREEHOLD, LEASEHOLD AND
OTHER IMMOVABLE PROPERTY (WHEREVER SITUATED) NOW OR IN
FUTURE BELONGING TO THE CHARGOR, OR IN WHICH THE CHARGOR
HAS AN INTEREST AT ANY TIME (INCLUDING THE REGISTERED AND
UNREGISTERED LAND (IF ANY) IN ENGLAND AND WALES SPECIFIED
IN PART 1 OF SCHEDULE 1 (DETAILS OF SECURITY ASSETS)),
TOGETHER WITH: (A) ALL BUILDINGS AND FIXTURES (INCLUDING
TRADE FIXTURES) AND FIXED PLANT AND MACHINERY AT ANY
TIME THEREON; (B) ALL EASEMENTS, RIGHTS AND AGREEMENTS IN
RESPECT THEREOF; AND (C) THE BENEFIT OF ALL COVENANTS GIVEN
IN RESPECT THEREOF; ALL LEGAL AND/OR EQUITABLE INTERESTS
(INCLUDING, WITHOUT LIMITATION, THE BENEFIT OF ALL LICENCES IN
ANY PART OF THE WORLD) OF THE CHARGOR IN, OR RELATING TO: (A)
ANY PATENTS, TRADE MARKS, SERVICE MARKS, DESIGNS, BUSINESS
NAMES, COPYRIGHTS, DATABASE RIGHTS, DESIGN RIGHTS, DOMAIN
NAMES, MORAL RIGHTS, INVENTIONS, CONFIDENTIAL INFORMATION,
KNOW-HOW AND OTHER INTELLECTUAL PROPERTY RIGHTS AND
INTERESTS (WHICH MAY NOW OR IN THE FUTURE SUBSIST), WHETHER
REGISTERED OR UNREGISTERED; AND (B) THE BENEFIT OF ALL
APPLICATIONS AND RIGHTS TO USE SUCH ASSETS OF THE CHARGOR
(WHICH MAY NOW OR IN THE FUTURE SUBSIST) FOR FURTHER
INFORMATION PLEASE SEE THE CHARGING INSTRUMENT.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JOSHUA STEFAN TLT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12760548

Charge code: 1276 0548 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th December 2020 and created by SEDGWICK WIND 7
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th December 2020 .

Given at Companies House, Cardiff on 18th December 2020

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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EXECUTION VERSION

Debenture.

1 Sedgwick Wind 7 Limited as Chargor
2) Santander UK ple as Security Trustee
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This Deed is made the 5; day of Qiim&{* 2020

BHetween:

)

@

Sedgwick Wind 7 Limited a company registered in England with company number
12760548 and having its registered office Unit 1350-1380 Montpellier Court,
Brockiworth, Gloucester, England, GL3 4AH (the Chargor), and

Santander UK plc a company incdrporated in England and Wales (compsiny
registration number 02204747) whose registered office is at 2 Triton Square, Regent's
Place, London, NW1 3AN (as security trustee for the Secured Parties (as definag
below)) {in such capacity, the Security Trustee).

i s agreed as ollows:

1
L |

DEFINITIONS AND INTERPRETATION

In this Deed terms defined in, of construed for the purposes of; the Fagility Agreement

_(35 defined below) have the same meani ngs when used in this Deed (unless the safme

are olherwise defined in this Deed) and at all tmes tha following terms have the
following meanings:

Acecount Bank maang Santander UK plo or such other bank with

which any Praject Acéount is maintained from time to
time in aczordance with the terms of this Deed and the

Fatility Agresment
Account Proceeds means all amounts (including interesly from tme io
time standing to the cradit of the Project Accounls
Act means the Law of Froperty Aot 1828
Assigned Assels ‘mieans the Security Asgets axpressed to be-assigned
pursuaEnt © clause 4.2 (Securify assigiments)
Charged Accounts ‘means each:
(a)  Project Account, and
R()] -any other account charged by or pursiant to
this Deed
Charged Investments means the Charged Securities and all present and

future Related Rights acoruing toall or any of the
Chargad Sacurifies

Charged Securities Frigmiis.

(a} the securities, if any, specified in Part 2 of
-Sehedule 1 {Detads of Secunty Assels), and

(b all other stocks, shares, debeniures, bonds,
warrants, coupons, ﬂegmlabée instrurnetits,
certificates of deposit or other securities or
"investmenty (as defined in pard Fof schaduls

IHothe Financial Semvices and Marksts Act
2000 28 In force &l the date ol this Deed) now
or infuture owned {legally or beneficially} by
the Chargor or held by & nominee, rustee,
-fdmmary ar clearance system on its behaff or
i which the Chiargor has an interest atany



Debenture Security

Defaull Rate
Delegate

Event of Default

Facitity Agresment

Finance Partles

Insurances

Intellectual Property

Material Contracl

tme
means the Security created or evidenced by or
pursuant to this Deed
migans the rates of interest determined inactordance
with clause 11.4 (Default Interast) of the Facility
Agreement ' ' '

means any delegate, sub-delegats, agent, attorney or
co-rustes appointed by the Security Trustes.or by a

Receiver

any such svent of defaultin such other loan fa;ci'l'ity
agreement made between the Chargorand the
Security Trustes from time to Hime

means the faciiity agreement dated on or ground the
date of this Deed between, (1) the Chargor as
vortower; (2] the Project Company as proect
sarmpany, (3 the Security Trustes (as Agent, Security

Trustee, Lenderand lssuing Bank) and (4} Banco

Bantander, 8.A,, London Branch as Hedge
Countarparty

has the miesning given in the Fagility Agreement

mieans al policies of insurance (and all Covar notes)
which are at eny time held by orwnitten in favourof

the Ghargor,.or in which the Chargor friom time to time

nas an interest (Including, without limitation) the
policies of insurance (if any) specified in Part 5 of
Schedule 1 {Detals of Secunly Assets)) excluding, in

sach cass, contracts and policies of insurance or

assurance which relate fo liabilities to third parties

means all legal and/or equitable interests (inciuding,

without lirmitation, the benefit of all licences inany part

of the world) of the Chargor in, or relating to:

Ta) ary patents, trade miarks, service marks,.

designs, business names, copyrights,
database rights, design rights, domain names,
‘moral rights, inventions, confidential
information, know-how and other intellectual
property rights.and interests (which may now
ar ity the Tulure subsist), whether registered or
unregistered. ahd '

by the benefit of gl applications end rights fo use
such assels of the Chiargor (which may now.or
in the future subsist)

means the contracts (if any) specified in Part 4 of

‘Schedule 1 {Details of Security Asssls) otter than any

such agreement which has yet to come into effect

which shiall become a Material Contract immediately

Jpon coming into effect, togethar with each other

-agreement supplementing oramending or novating or

replacing the same



Party
Planning Acts

Fraject Account

Project Company

Resal Property

‘Recaivables

means-a party to this Deed

MEEns:

{a) the Town and Country Planning Act 1890;

i) the Planning (Listed Buildings-and
Conservation Areas) Act 1980,

{c) the Planning (Hazardous Substances) Act
1890;

{dy ihe Planning (Consegquential Provisions] Act
1890;

{e) the Planning and Compensation Act 1981,

f any regulations made pursuant to-any of the

foregoing; and
{4} any other legislation of a similar nature

means each bank account held by the Chargor the
details of which - are more particularly described in Part
3 of Schedute: 1.{ Details of Securify Asseéfs)

means Bradley Wind Energy Limited g compsainy
ragisterad in Scotland with company number
SCA4BD57R and whose registered office is Stobo
House, Midlathian Innovation Centre, Roslin,
Midiothian, Scoflend, EHZ5 BRE

meaans &l estates and inferosts in freahold, leasehold
and other immovable property {(wherever situated)
now orin future belonging to the Chargor, or inwhich
the Chargor has an interest at any time (including the
registered and unregistered land {iF any}in Englanid
and Wales specified in Part 1 of Schedule 1 [Detalls of
Securily Assets)), togethér with:

{a) all buildings and fixtures (including frade
fiwturesyand fixed plant and machinery atany
time thereon,

) all sasements, rights and agreemeanis in
respact theraof, and

{¢) the benefit of all covenants given in respect
thereof

means all present and future book debts and othér
debts, rentals, royaities, fees, VAT ahd monstary
claihs and all-dther dmounts atany dme recoverable
or recelvable by, ordue.or owing 1o, the Gh-argmr
(whether actual or contingent and whesther arising
urider- contract or in any Gther manner whatsaeuer}
together with:

{&) thie benefit of all rights, guarantaes, Security

and remedies relating to any of the foregoing
{including, without limitation, negotiable
instruiments, indemnities, reégervations of



Receiver

Reiated Rights

Secured Obligations

Sacured Parties

Security Assets

Becurily Interests

Socurity Period

12 Interpretation

property rights, rights of tracing and unpaid
vendor's liehs and similar associated rights):
and

®) all proceeds of any of the foregaing

rmeans & retelver, receiver and manager or N

administrative receiver of the whola or any part of the

Security Asséts appointed by the Security Trustee

under this Deed
reans, in relation to any Charged Security:

(&) all dividends; distributions and other ihcame’
paid or payatle on the relevant Charged
Security or on gny asset referted to in
paragraph {b) of this definition; and

o) all rights, monies or property acoiing or
offared at any time in relation 1o such Charged
Sécu‘?ity’iw'he%hér b‘f way of redempticn,
substitution, exchange, bonus or preferance,
unider option rights or otherwise .

teans ali present and futuré ohligations and liabilities:
of any kind (whether actual or contingent and whether
owed jointly or severally or alone or ih any other
capacity whaltaoever) of the Chargor 16 the Sedurity
Trusteg and/or the other Secured Parties (orany of
them) {including all monies covenanted to be paid
under s Dest)

migans the Finance Parties and any Receiver or
Delegate

means all property and asgets from time fo time

mortgaged, charged or assigned (or expressed to be

mortgaged, charged or assigned) by or purguani to

this Deed ' o

has the meaning given in the Facility Agreemerit

trigang e period begifining on the date of this Deed

and anding on'the date.on which:

(a) all the Secured Obligations have baen
unconditionadly and irmsvocably paid and
discharged i full;-and

(b} no Secured Party has any further
commitrient, obligation or liability under or
bursuant to the Finance Dotuments.

1.2 Unless z contrary indication appears,. in this Deed, the provigions of clause
1.2 (Inferpretation) of the Facility Agreement apply 1o this Dead as though
they were setout'in full in this Deed, except that references to "this
Agreement” will be construed as references to this Deed.

1.2.2 ‘Unlegs & contrary indication appears, any reference in this Deed to:
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1.2.5

428

Trust

the-Chargor, the Security Trustee or any other Secured Parly orany
other person shall be construed so as to include its successors in title,
permitted assigns ahd permitted transferees and, in the case of the
Security Trustee, any person for the time being appointed as Security
Trustee in accordance with the Facility Agreement;

this Deed, the Facility Agresment any other Fingnce Document or any

pther agreement or instrument is a reference to this Deed, the Facility

Agreement, that-ether Finance Document or that other agreement or
mstrument as amendad, supplemented, extended, restated, novated andior
replaced in any manner from fime o time (however fundamentally); and
Secured Obligations includes obligations and liabilifies which would be
treated. as such but for the ligiidation; administration or dissdlution of or
similar everit affecting the Chargor.

Each undertaking of the Chargor {other than a payment.obligation)
contaired in this Deed:

must be complied with at all times during the Security Period; and

i given by the Chargor for the benefit of the Security Trustee and each
other Secured Party.

The terms of the other Finance Documents, and of any side lefters
betwean any of the parties to them in relatibn to any Finance Document,

are incorporated inthis Desd to the extent required to ensure thatany

disposition of the Reéal Property contained in this Deed is a valid disposition
in accardance with section 2(1) of the Law of Praperty {Miscellaneous

'Frc;wzsmns) Aot 1985,

If the Securty Trustee reasonably considers that an amount paid by the:
Chargorioa Secured Party urider a Finance Documient is capable of being
avoided or otherwise set aside on the imguidatian or administration of the
Chargar_ then that amount shall not be considered to have been
irrevouably paid forthe purposes of this Deed..

The Parties intend that this docurment shall take effect as a deed
notwithstanding the Tact thiat a Parly may only éxecute this document under
hand.

All-Security interests and dispositions made or treated, and all obligations and.

unidertakings contained, inthis Deed to, in favour of or far the benéfit of the Seeurity

Trustee ars made, created and entered into in-favour of the. Security Trusiee as trustee
for the Secursd Parties fom time to time. The perpetuity period for any trusts in this
Dead is 125 years.

Third party rights

A parsonwha isnots Pari:y has rio right under the Contracts (Rights of Third Parties)
Act 1999 16 enforce or eénjoy the benefit of any term of ihis Dead.



2.2
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COVENANT TO PAY

Covenant to pay

The Chargor, as principal obligor and not merely as surety, covenants in favour of the
Security Trustes that it will pay and discharge the Secured Obligations on demand,
when they become due for paymentand (where applicabile) in the manner provided in
the documenis evidencing the Secured Obligations.

Default interast

Any -amountwhich is not paid under this Deed when dug shall bear interest {both

‘before and-after judgment and payable on demand) from the due date until the date on

which such amount is unconditionally and irrevocably paid and discharged in full oh-a
daily basis at the Default Rateand in the manner determined undér the Facility
Agreement frorm tme Lo Hime,

GRANT OF SECURITY

Mazture of securily

All Security Interests and dispositions created or mada. by or pursuant to this Deed are-

cregted or madea:

311 ik faveur of the Securnity Trustes;

312 with full title guarantes. En‘iascmdann@ with-the Law of Property
(Miscellanaous Frovisions) Act 1994; and

318 as continuing security for payment of the Secured Obligations.
Gualifying floating charge

Paragraph 14 of Schedule B1 to the insclvency Act ﬁgﬁ_ﬁfappiéea to any floating charge
crested by of pursuant to-this Deed (and each such floaling charge is a qualifying
fluating charge-for the purposes of the Insolvency Act 1988).

FIXED SECURITY

Fixed charges

The Chargor charges and agress to charge all of its present and future right, title and
interest in and to the following assets which are at any time owned by it, or inwhich it
from time o time has an interest:

411 by way of first lagal morigage:

{a) the Real Property {if any} spacified in Part 1 of Schedule 1 (Defails of
Security Assets); @nd

(b} all G’tharReaif Property (if any) at the date of this Deed vested in, or
o charged to, the Chargor (not- charged by clause 4.1 1{a)); '

412 by way of first fixed charge:

{a) all other Real Property-and all inferests in Real Properly (not charged by
clause 4.1.1;

(b) all licances to snter upon or use land and the benefitof all othsr
agresments relating to land; ang
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4.1.8

4.1.8

(a)

(b)

4.1.10

the proceeds of sale of all Real-Praperty,

by way of first fixed charge all plant and machinery (not charged by clause
411 or4.1.23and the benefit of all contracts, ioences and warranties
redetinig 1o the sams;

by way of first fixed charge:

ali vehicles, office-equipment and other equiprment (riot charged by ciause

4.1.3), amd

the benefit of all contracts, licences and warranties relating to the same;
by way of first fixed charge:

the Charged Securities referred to in Part 2 of Schedule 1 {Defails of
Beounty Assets), and

alt oiher Charged Securities (not charged by cladse 4.1.5(a)),

in each case, together with (A) all Related Rights from time o time
accrumg to those Charged Securities and (B all rights which the Chargor
may have at any time againsl any clearance or setflement systern arany
custodian in respect of any Charged Investments;

by way of first fixed charge:

all Account Procesds: and

all aceounts of the Chargor with-any bank, financial institution or other
person atany time (notchaiged by {a)) and all moniss at g@ny time standing
to the credit of such acoounts,

i aach case, mgether with all mterest fram time: to time:accrued or

acoraing dnsuch moniss, any. :ﬂvestmem made out of aus:h manies or

account-and all rights to repaymant of any. of the f&regc}mgi
by way of first fixed charge all inteliectual Property;

o the extent that any Assigned Assel is not effectively assigned under
clause 4.2 (Security ass;gﬂmeﬁfs) by way of firsUixed: charge such
Assigned Assst

by way of first fied charde {fo the &xdent not dtherwise charged or
assigned i this Deed):

the benefit of all icences, consents, agreements and Authorisations held or
used in connection with the-business of the Chargor oF the use of any of its
asse%s_ and

any latter of credit issuad in favour of the Chargor and all bills of exchange
and other negolisble instruments held by it and

by way of first fixed mharge all of thes goodwill and uncalled capitabof the
Chargor.

Security assignments

Tne Chargor assigns and agrees o sssign absolutely {subject to-a provise for

toy

reassignmant on redamption) all of its present and futurs right, title and intérest in and



4.3

4.2:1 the: Material Contracts, the benefit of any guarantee or securily for the
performance of the Material Contracts and any other documents towhich
the Chargor s a party and which s designiated as a Materfal Contract by
the:Security Trustee and the Chargor, together with all nights ard remedies
i connection with the Material Cantracts and all preceeds and claims
griging from them and the benefit of all other sgreements, Instruments and
rights relating to the Security Assais

422 each of the followirig:

(a) all énauranc:as spedified in Part 5 of Schedule 1 (Details of Secunity Assels),
an

(b} all other Insurances (not assigned by clauses 4.2 1 or 4.2.2{z}},

(&) and all claims undsf the Insurances and all proceeds cf the Insurances;
and

423 all other Receivables (not assigned under clauses 4.2.1 or 4,2.2).

To the extent that any Assigned Assel is not assignable, the assignmerit which that
clause purports to effect shiall operate instead as an assignment of all present and
future rights and claims of the Chargorto any proceeds of such.Insurances,
Receivablss or Material Contracls,

Hotics of assignment andiorcharge - immediate notice
The Chargor shall:

A.3.1 i respect of sach of its Insurances, daliver a duly completed nofice of
assignment to each other party to that Insurance upon exevuting this Deed
and as svon as reasonsbly practicable upon oblaining any Insurance, and
shall use its reasonable endedvours o procure that each such party
axesites and defivers fo the Secursty Trustes an-acknowledgement, in
@ach case i the respective fonvis set outin Schedule 4 (Form of n{:xfme o
and acknowigdgement by inSurersy,

432 in respect of each Material Contract in respect of which a Direct Agreement.
has nol been entered into, to the extent that the Chargor is a party to the
relevant dacurient:

{3y upon sxecution of this Deed (and promptly upon the execution of any
Madging Agreement affer the date of this Deed to the exfent that the
Hedging Counterparty has not already acknowledged as miuch in the
Itercreditor Agreement) daliver a duly complsted natice of assighment fo:
each other party to that dosument; d@nd

(b upon any Material Contract being replaced, promptly deliver a duly _
completed notice of assignment {0 each other party 1o the relevant Material
Cortract,

and in each case use its reasonable endeavours to procure that each such
party executes and delivers to the Security Trustee an acknowledgement,
i each case in the respective forms set out'in Schedule 3 (Form of notice

fer and acknowledgement by, party to Material Contract), and

4.53:3 in respectof any Chiarged Accounts in place as at the date hereof (if any)
{and promptly upon any Charged Account being opened) promptly delivera
duly completed notice fo the Account Bank and use its reasonable
endeavours to procure that the Account Bank executes and delivers to the
Senirity Trustee an acknnw!edgement i gach casg in the respective



4.4

4.8

forms setout i Schedule 2 (Form of notice fo.and acknowledgerment from
Accourt Bankl,

or,in sach case, in such other form as the Security Trustee shall agree.

Assigned Aszets

The Secourity Trustee is not obliged 1o take any steps necessary 10 préserve any
Assigned Asset, i enforce any term of a Material Confract against any person or fo
make Gny enquiries 5g 1o the natwie or sufficiency of any payment rédeaived by It
pursuant to this Deed. ' '

Leasehinid interests containing prohikition on chiarging

45

4.53

Uritil the relevant consent shall have been obtained, there shall be
exciuded fromthe charges created by clause 4.1 {Fixad charges) {and the
fur’&her Bssurance pww&mns set mut i c[ause :21 (Funher Assurances}) gny

ar@&eﬁy whera éha fraehc;ld is rmt gwned where the termg of such legse or
other arrangement sither preclude absolutely the Charger fram creating
arly charge over its leasehold ar otfier interest i suck property, of raquire
the congeritof any third party priof 16 the cieation of suel charge and such
pehsent shall not have besd previbusly dbtainéd (Bach an Excluded
Property).

With regard to each Excluded Property in respect of which the Chargor's
title Is orwould be required to be registered at HM Land Registry, the
Chargor hereby undertakes within 14 days of receipt of a written request
from the Seécurity Trustee to make application for the consent of the third
party Fromwhor consant is required and, in respect of gach lease which
provides that the relevant third parly will not unreascnably withhold its
consent to use all reasorable endeavours to obitain such consent as soon
as possible and to keep the Security Trustee Informed of the progress of its
negotiztions with such third parties.

Forthwith upon receipt of any such third parly consant, the relevant
Excluted Property: shail thersupon be charged tothe Securﬁty Trustes,
pursuant to the terms of clause 4.1 {Fﬁxeﬂ charges) (or, a8 the case may
be, clauge 5 {Ffﬁsafmg charge)). required by the Security Trustee in
respect of any Excluded Property, at any fime fmilt:awxng receipt.of such
consent the Chargor will axecute a fixed charge In favour of, and in.such
forrm as i required by, the Securty Trustee, subject oniy'to thé same
containing terms and conditions which are no more onerous than those
sontained heran,

FLOATING CHARGE

The Chargor charges and agrees to-charge by way of first floating charge all of its
present and future:

5&.&

ahargeci by Way Gf first fz:s:ed mcﬁgage or: charge or ass;gnad pursuam tes
clause 4.1 (Fixed charges} clause 4.2 (Security assignments) orany other
pravision of this Deed; arid

twhisther or not effectively so charged orassigned) heritable property and.
all other property and assets in Scolland.
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B.3

6.4

CORVERSION OF FLOATING CHARGE

Conversion by notice

The Becurity Trustee may, by writter notice-to the Chargor, convert the floating charge
created under this Deed into a fixed charge as regards all or any of the asséts of the
Ghargor specified in (e notice i

B.1.1
8.1.2

an Eventof Default has ocourred and is continuing; of

“the Security Trustes (acting reasorizbly) considers any Security Asses o

e in danger of being seized o soid underany form of disfress;
attachment, exgcution or other legal process. or to be olheiwiss in jsopardy
{in which case such conversion shall take effect in respedct of the affectad
Security Assets only).

Mbratorium

5.2

(a)

{6}

()
522

Subjest {0 clause 8.2.2 below, notwithstanding anything fo the corirary in
this Deed, neither the oblaining of & moratorium by the Chargor under Part
A1 10 the Inselvency Act 1985 nor the doing of anything by the Chargor

with g view to obtaining such a moratorium (inciuding any preliminary

desision or investigation) shall bs, orbe cohisirued as!

an-event under this Deed which causes any floating charge created by this
Deed to crystallise;

an svent ander this Deed which causes any restriction whith wiould rot
otherwise apply to be imposed on the disposal of any property by the
Chargor, or

aground under this Deed for the appointment of a Reteiver.

Clause 6.2.1 above does not apply in respect of any floating charge

referred to in subsection (4) of saction AB2 of Part A1 of the Insolvency Act
i988.

Autormatic cormmrsion

The floating charge created Under this Deed shall (in addition to the circumstances in
which the same will ooeir under Jengral taw) automatically convertinto a fixed charge:

£.3.1
{a)

)

532

in retation to any Security Asset-which is subject to a fleating charge if;

the Chargorcreates (Or attempts or purports to create) any Security (other
than a Permitted Security Intersst) on.orover the relevant Security Asset
without the priorwritten consent of the Security Trustee: or

any. thirg: perty levies orattempts 1o 8w any distress, sxeciition,

attaehrment of other legal process against any such Security Asset and

over all Security Assets of the Chargor whi ch are subject to a floating
charge i an administrator s appointed in respect of the Ghargar orthe
Security Trustes receives notice of iritention to appoint such an
administrator {as contemplated by the Insolvency Act 1386).

Scottish property

Clause 6.3 (Adlomatic comearsion) will not apply to any esssts situated in Scotland i,
and o the extent that, a Receiverwould rnot be capable of exercising his powers in
Seotland pursuant to section 72 of the Inzolvency Act 1988 by reascn of such
automatic conversion.

10



8.5

7.2

7.3

10

101

10.2

Partial conversion

The giing of a notice by the Security Trustes pursuant to clause 8.1 (Canversion by
notice) in relation to any class of assets of the Chargor shall not be construed as'a
waiver of abandonment of the rghts of the Security Trustes to serve simillar natices in
respect of any other class of assets or of-any other right of the Security Trustee andfor
the other Secured Farlies.

CONTIMUING SECURITY
Continuing security

The Security Interests constituted by this Deed is continuing and will extend to the
uttimate. balance of the Secured: Gbi:gamng regardéass of any intermediate naymen?: ar

-discharge in wholeor in part. This Deed shall remain-in full force and effect as &

continuing security for the duration of the Security Pencd
Additional and separate security

THis Deed isin addition fo, without prejudice to, and shall not merge with, any other

-right, reriedy, guarantee or Security Interest which the Securily Truslee and/or any

other Secu a*éﬁ'Paﬁg may atany tme hold for any Sscured Oiligation.

‘Right to enforce

This Deed may be enforced against the Chargor without the Security Trustee and/or

‘any other Secured Party first having recourse to any other night, remady, guarantee or

Security Interest held by or available to it or any of them

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS.

Notwithstanding anything contained in this Desd or implied tothe contrary, the Chargor
remaing labie to observe and perform all conditions ard obligations assumed by IHin
relztion tothe Security Aszels, The Securily Trusies iz under no obligationto perform

-or fulfil any such condition or-clligation or to make-any sayment in respect ol any such

condition or obligation.

AGCOUNTS

Mo monies at any time standing to the credit of any account {of ariy type and however

designated ) of the Chargor with the Security Trustee andlor any other Secured Party

{or any of them) orin which the Chargor has an interest{and no rights and bensfits
relating thereto) shall be capable of being assigned lo any person other than a Securad
Party.

REPRESENTATIONS

Genaral

“The Charger makes the representiations ahd warranties seloutin this clause 10 o the

Security Trustee and to each other Secured Party on the date of this Deed.

GCharged Securities.

‘The Charged Securities listed in Part 2 of Schedule 1 {Details of Seeurity Assels} are

fully paid and constitule the entire share aapsta owned by the Chergor inthe relevant
company and Consﬁtut@ the entire share capital af each stich company.
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1.4

113

Real Property

I relation to the Real Properly Part 1 of Schedule 1 {Detaiis of. Secanfy Assels)
identifies all freehold and lzasehold Real Property {f any} which jg beneffuaﬁy owned
by the Chargor.

UNDERTAKINGS BY THE CHARGOR

The Chargor undertakes to the Security Trustee in the térms of the following provigions

of this clause 11, all such undertakings to commence on the date of this Deed and to

continue throughout the Secunty Perod.
Hegative pledge and Disposals

The Chargor shall nict do or agree to do-any of the following without the prior written
congent of the Security Trustes: :

| U_g’! srggte of perii E to subsist any Secdurity Intersst or quasi-securily croany

Security Assebother than as created by this Deed, excent for a Permitied
Security Inferest as permitted by the Facility Agreement, or

11.4.2 sell, transfer; lease, lend or otherwise dispose of (whether by a single
transaction of a number of transactions and whethsr related or fiol and
whsther voluntarily or mvoluntanly) the whole or any part of its interest in
any Security Asset sxtept as pefmitted by the Facility Agreemint.

Security Assets generally

The Chargor shall

11.2.1 notify the Securily Trustes within 14 days of receipt of every riaterial
notise, order, abplication, reizuzrﬁment of proposal given or made in relation
1o the Security Assets by any ﬁ@mpateni authtrity, dng {if reguired by the
Becurity Trustee):

{ay immediataly provide ibwith 2 copy of the same; and

by either (A} comply with such notice, order, application, requirement or

proposal to the extent commercially and reascnably practicable or (B
make such objections to the same as the Security Trustes may reasonably
require or approve;

11.2.2 provide the Secunity Trustes with 4l information which it may reasonably
request in relation to the Security Assets; and

1123 notdo, cause of permit to be done anything which would or would be
reasonably likely to depreciate, jeopardise or otherwise prejudice thevalue
or marketability of any Security Asset (or make any omission which has
such an efféct).

“Deposit of documents and notices:

The Chargor shall
11.3.9 unless the Security Trusiee otherwise confirms in writing (and without
prejudice 1o clause 11.5.1), deposit with the Secunty Trustee:
{(a) all deeds and documents of title relating to the Security Assels; and
{b: -l local land charges, land charges and HM Land Registry search

cartificates and similar documents received by ar on behalf of the Chargor,



1.8

11.32

{gach of which. the Security Trustee may hold throughout the Security
Period); and

irnmediately on request by the Secuiity Trustes if an Event of Defaultis
continuing, afix to any plant, machinery, fixtures, fittings, computers,
vehicles, office equipment, other equipment and other asset for the time
being owned by i (in 2 prominent position} a durable notice of this Dead (in

any form required by the Security Trustes |

Real Property undertakings - acquisitions and notices to HM Land Registry

11.4.1

11.4.2

{3)

(&

11.5.1

(8]

11.5:2

11.83

(a)

(&)

The Chargor shall nctify the Security Trustee as sobn &s reasonably
practizable aker the adquisition of any estate or interestin any freehold or
leasaholid propsrty

The Chargor shall, in respect of any freehold or lezsehold Real F"mpa-fty
which is acquired by it after the date of this Desd, the title which is

-mgxstared at HM Land Registry or the title to which is required to be 80

regmter&d

give HM Land Registry written nofice of this Desd: and

procure that notice of this Deed is clearly noted in the Register to each

such fitle.

Charged Investments - protection of security

The Chargor shall, immediately uporn execution of this Deed or (if later) as
so0n as is practicable after iis acquisition of any Charged Securitiss (and
after completion of any stamping in respect of share cerfificates), by way of
secwrity Tor the Secured Obligations:

deposit with the Security Trustes (or as the Security Trustee may directy ail
certificates and other documents of title or evidence ol ownership to the
Charged Securities snd their Related Rights; and

execute and deéliver 1o the Becurily Tristes .

i}, instruments of transfer in respect of the Charged Securities
{exacuted in blank and Jeft undated); andfor

'{:Ei) such offer-documents as the Security Trustee shall reguire 1o

enable it {or its nominees) to be redislered as the ownerofor
otherwise to acguire a legal title to the . Charged Secufities and their
Related Rights (orto pass legal titte fo-any parcliaser).

in respect of any Charged Investrent held by or on behalf of any nominee.
of any clearance or ssttlement system, the Chargor shall immediately upon
execution of this Deed or {if later) immediaiely upon scquisibion o any
interest in such Charged Investment deliver to the: Security Trustee duly
executed stock notes or other document in the name of the Security:
Trustee (or as itmay direct) Issued by such nominge and representing or
evidencing any benefil or entitement to such Charged Invesiment.

The Chargor shall;

promptly give nofice to any custodian of any agreement with the Chargor in:
respect of-any Charged Investment.in g form the Secumy Frustee may
require;

use its reasonable endeavours to ensure that the custodian acknbwledges
that notice in & form the: Seturity Trustee may reguire;



11.5.4

(b}

(c)

1485

duly and promptly pay all calls, instabments or other payments which may
be due and payabie in respeci of such Charged Investvents and, forthe

avoidance of doubt, no Finance Party shall incur any fiability in respect of
any amounis due from the Chargor in respect of such Charged

Investimants,

-gave (A Bs expragsly permitted under the Facility Agresment or (B)
otherwise with (e prior writlen consent of the Security Trustes (not o be

unreasenably withheld or delayed) the Chargor shall not;

-sogitre any Charged Securities unless such Charged Securities are fully
‘paid;

“akesany action whereby oras a consequence wheradf the righis attaching

to the Charged Securities are altéred or diluted or the issued capital of the

‘Chargor is increased,

participate in any rights issue relating to the Charged Securities;

-apply for, or consent 1o, the conversion of any Charged Securliies held in
-ceﬁsfaaied forminto uncmzﬁrsamﬂ fore; or

nominate another parson toenjoy or exercige all or any specified rights of
the Chargor in relation to its Charged Investments, as contemplated by
gection 45 of the Companizs Act 2008 or otherwise.

Rights of the Parties in respect of Charged Investments

1161

(&)

11.6:2

11:8,3

(a)

Until the occurrence of an Event of Default, whichis continuing, the
Chargor shall be entitied to:

deﬂved fmm_ its Ghargad Sﬁmurmas and

axercics all voling and othér righfe-and powers attaching to ts Charged
Secuyrities, provided that it must not do so'in & mannerwhich:
{i) has the effectof changing the terms of such Charged Securities (or

‘ariy class of them) or of any Related Rights, in éach case unless
permitied by the Finance Documents;. or

(ii.};- is. prejudiciat to the: imerests of the Seﬁurtty Tmst@e aﬁdmr the
other Secured Parties.

At any tirme following the occurreénce of an Cvent of Default which is.

continting, the Security Trustes may complete the instrumeni(s) of transfer

forall or any Charged Securities an bahalf of the Chargor. in favour of itself
‘or such other person as it may select.

After thie ooourrence of an Event of Default which is continuing, and in the
even thal any Ch&rged Securities are registered in the name of the-
Chargor.orits nominee, the Chargor shalland shall procure that its

nominee shalk

‘comply with the directions of any Secured Party in respect of the exercise

of the voting and other rights and powers attaching to the Charged
Securities and skl deliver to such Secured Party as directed such forms
of prosgy and other adthon sation as may be appropriate to allow any

Secured Party to-exercise such rights and powers; and

hold intrustfor and promptly pay ar deliver lo the Securlty Trustee any

Related Rights received by it

14
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121

12.2

1%
131

132

133

11.5.4 At any time when any Charged Securily is registered in the name of the:
Security Trustee or its nominee, the Security Trustes shall be under no
duty tor

(&) ‘ansure that any dividends, distributions or other monies ;:ssyabie?n respect
' of such Charged Security are duly and promptly paid or received by itorits

NOTinNes,

{t) varify trat the correct amounts are paid or receied; of

) kake any action In conngction with the taking up of any (or any offer of any)
Relsted Rights in respect of. ar in substitution for, any such Charged.
Security.

UNDERTAKINGS AE TO ACCOUNT PROCEEDS

Aceount Proceeds: position before Evant of Default

Before the ccourrence of an Event of Default which & continuing, the Chargor shall
operate Pm_jem Accounts i accordance with the terms of the Facility Agreement.

Agcount Proceeds: position after Event of Default.

1224 After the ceourrence of an Event of Default which is-continuing:

(a@) no amount may be withdrawn by the Chargor, with respect to any Project
Accaumt axcept with the Security Trustes's-wiitien consent; and

{&) the Security Trustee will ba entitled {but not obliged) without prior notice to,
or the consent'of, the Chargor to be the scle signatory on.any Project
Actount.

1222 If the Security Trustee exercises its rights pursuant to clause 12.2.1(h), the

Security Trustee shall notify the Chargor as soon as reasonably practicable
after becoming the sol signatory 1o any Project Acoount.

POWER TO REMEDY
Pawer to remedy

If at any time the Chargor does not comiply with any of its obli gaﬂnns underthis Deed,
the Seourity Trustee (without prejudice to any other rigtits: Ariding as a consaquence of
such ndn-compliance) shall b entitled {but not Bound) to rectify that default, The.
Chargor irrevocably authiorises the Security Trustee gnd its employvess and agents by
way of security to do all such things (incluging entering the property of the Chargor)

~witich are necessary o rectify that defaul.

Morigages in possession

The exgreise of the powers of the Secufity Trustes under this slause 13 shall not render
it of any other Secured Party, liable as & morltgagee in possession.

Monies expended

The Chargor shall pay to the Security Trustee on demanid ahy monies which arg
expended by the Security Trustes in exeréising ity powers under this clause 138,
together with inferast at the Default Rate from the date onowhich those monies were

gxpended by the Securily Trustee {both before and after judgment} and otherwise in

accordance with clause 2.2 (Default inferest).
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14.1

14.2

14.3

15
A

18,7

153

WHEN SECURITY BECOMES ENFORCEABLE

Whan snforceable

This Debenture Security shall become immediately erforceable upon the occurrence of

art Eﬁmn’t of Default which is continuing.

Statutory powers

The power of sale and other powedrs conferred by section 10T of the Aot (as amehidsd.
or extendad by this Deed) shall be immediately exercisable upon-dnd at any e after

{he cccurrence of any Event of Defauit which is cortinuing.
Enforcenent

After the-occurrence of an Event of Default which is continuing, the Security Trustee
may iy its absslute diseretion enforca all or any part of the Debienturs Sacurity in such

manner as itseas fit.

ENFORCEMENT OF SECURITY
Ganeral

Forthe purposes of all nghts and powers imp fied by statute, the Secured Obligatians
are deemad 10 have become dug and payable on the date of E:h:5 Degd, Sections 93
and 103 of the Act ghall riot apply o the: Debénture Securlty -

Fowuers of leasing

The statutory powers of lgasing conferred on the Security Trustes gre extended s0 as
to-authorise the Security Trustes to lease; make agresments for leases, accept

surrenders of leases and grant options as the Security Trustee may think fit and without

the nead fo comply with section 89-or 10C of the Act,

Powers of SBecurity Trustee

1531 Atany time affer the ccourrence of an Bvent of Defaclt which is condinuing
{oF if so requested by the Chargor by written notice at any timie), the
Security Trustee may thhmzat furthér notice (Unless required by law):

(&) subjectto clause 1532, appoﬁm any person-(or persuﬂs} to be g Heceiver
of all.or any part of the Security Assets andior of the income of the Security
Assets; and/or

{B) appoiiit or apply for the appointmaent of any person who'is appropriately
qualified as administrator of the Chargor; andfor

Rl exercise all or any of the powers conferred on mortgageses by the Adt (a3

amended orextended by this Deed) andfor all or any of-the powers which
are conferred by this Deed on a Regeiver, in each case without first
appointing a Receiver or notwithstanding the appointment of any Recelver;
and/or

{d) exeroigs (i the mame of the Chargar and without sny further corsent or

autharity of the Charger) any voting rights and any powers or rights which
_may be exarciaed by any persﬁﬂ{s) i'n wha&e name. aﬂy Ghargatf

1632 The-Security Trustes is not entitled to Gopoint & Réceiver soiely a8 aresulf
of the obtaining of & moratorium {or anything done with & view to cbitaining
& mioratorium} under Part A1 of the Insolvency- Act 1886 other than in

iB



15,4

165

1686

15.7

respact of & floating cherge refarred to in subsection (4) of section ASZ of
Part A1 of the Insclvency Act 1988

Redemption of prior morigages

Atany fime affer the occurrence of an Event.of Default which is continuing, the Security
Trustes may;

(&) redearmany prior Security Interest against any Security Asset, andfor

{b} procure the transfer of that Security Interest to itzelf; andfor

() gefile and pass the gocounts of the holder of any prior Security Interest and
any accounts so seitled and patsed shall Be conclugive and biriding on the
Chargor.

All principal, interesl, costs, charges and eixpenses of and incidental to any such
redemption and/of transfer shall be paid by the Chargor to the Security Trustee on

damarid..

Privilages

1851 ‘Each Receiverand the Security Trustes s entified o all the rights, powers,
privileges andimmunities conferrad by the Act on morigagees and
teceivers when such receivers have been duly appuinted under the Adt,
except lhat section 103 of the Act does net apply.

1552 To ihe extent that the Sedurnity Assets constitute financial coliateral and
this Deed and the obligations of the Chargor undér this Deed constitute a
security financial collateral arrangement (in-gach case for the purpose
of and as defined in the Financial Collateral Arrsrigerents (No. 2)
Regulations 2003 (51.2003 No, 3226)) sach Receiver and the Security
Trustee shall have the right after the occurrence of an Event of Default
which is continuing to appropriate all orany partof that financial coliateral
i or towards the satisfaction of the Saturad Obligations.

15.5:3 Forthe purpose of tlause 15.5 2 above, the value of the finandial collaters
aporootiated shall basuch amiount as the Recelver or Securly Trustes
reasoniably-determines having obteined an opinion that the value so
ascribed is fair from a financial point of view taking inté accgunt all relevant-
circumstances and faking infe account agvice obtaired by it from an.
intdependent stcountancy firm of national standing selected by it (or such
ather invastment firm, réegu ar!y engagad i providing valuations- of
businesses or ?:namma ‘assels, or ngtional standing as may be selected by
[13

No liabiiity

1861 'Me'ﬁth_er_the;%ecuri_’sy Trustes, ary other Sacured Party norany Recelvar
shall be llable (A) in respect of all'or any part of the Security Assets or (B)
for any lose-or ;iamage which drises out of the axercise or the attempled of-
purportad exercise of, or the failure to exercise: any of, ts-or his'respective
-pmwerg {Unless such loss ar damage is caused by ifs or his gross
‘negligendce of wilful misconduct),

15682 Without prejudice 1o the generality of clayse 15.6.4, neither the Seourily
Trustes, any other Secursd ?arty nor any Rar;ewar shall be liable, by
reason mf entaring into possessmn mf & Security Asset, to account as
msﬁgagee in possession or for aﬂy less-on realisation or o any defaultor
omission for whith a morgages in possassion might be lable.

Protection of third parties

i
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16.2

16.3

16.5

7

174

Noperson {(including a prchaser) dealing with the Securlty Trustee orany Receiver or
Delegate will be cancemead to enguire;

16.7.1 whether the Secured Obligations have become payable;

1570 whather any oower which the Secpity Trustes or the Receiver B ourporting
foexercise has become sxercisable;

15.7.3 whather any money rematns due under any Finance Document,.or

15.7.4- how any money paid to-the Security Trustee or to the Recelver s (o be
applied.

RECEWER.

Remioval and replacement

The Securily Trustee may from time {4 time remave any Receiver appeinted by it

{suibject, in the case of an administrative receivership, to section 45 of the Insolvency

Act 1986] and, whenever it may deem appropriate, may ‘appoint 3 new Receiver in the

place of any Receiver whose appointmient has terminated.

Multiple Raceivers

[T at any ime there is more than one Receiver of all or any part of the Securty Assels

and/or the income of the Security Assels, each Recaiver shall have power to ast

mc!wuciuaﬁ!y {unless otfierwise stated in the appoiniment decument).
Remuneration

Any Recsiver shall be entifled to remuneration for his services at a rate to be fixed by

agreament between him and the Securily Trustee (o, failing such agreement, 1o be

fixed by the. Security Trustes),
Payment by Receiver

{'}my mtsmes acﬁuaiiy ;:samﬁ é::ay a Récelver tcs the Secunfy Trus’t&e in re!at r_un to the

dsscﬁayga u:}f th@ S_eaurezi 013 z_gatt_ons
Agent of Chargor

Any Receiver shall be the agent of the Chargor in respect of which it ig appointed. The
Chargor shall {subject 1o the Gompanies Act 2008 and the Insolvency Act 1986) be

solely responsible for hisacts and defaulis and for the paymient of his remuneration.

Mo Secured Party shall incur any liability {either to the Chargor or to any other pETSON)
by _t"ea'a@n of the appo n__tmeent of 2 Receiver or for any other reason,

POWERS OF RECEIVER

General powers

Any Recaiver shall have:

17.1.1 all the powers which are conferred on the Security Trusiee by clauge 183
(Powers of Sectrity Truslee).

1712 all the: powers which are conferred by the Act on mortgagess in possession
and receivers appointed underthe Act

18



17.2

17.1.8

{whether or not he is-an administrative receiver) all the powers which are
listed in-schedule 1 of the Insoivency. Act 1988; and

all powers which d@re-conferred by any other law confernng power on
receivers.

Additional powers

In addition to the powers referretd to in clause 17.1 (General powars), a Receiver shall
have the following powers:

1724

1722

1723

124

(&)

(b

(©

1725

125

17.2.7

1128

17.2.9

to take possession of, collect and get in &l orany part of the Securlty’
Assets andfor income in respect of which he was appointed,

to manage the Securiy Assels and the business of the Chargor as he.
thinks fit;

to redeeriy any Security Interest and fo borfow of ralse any money and
securs the payment of any money. in priority 1o the Secured Obligations for
the purpose of the exarcise of his powears andfor defraying.any costs or
fabilites ncurred by himin suth sxercise;

to sell-grooncur in salling, leasing or otherwise disposing of all or any part
ofthe Security Assets in réspect of which he wag appointed withoui the
need to observe the restrictions imposed by sestion 103 of the Act, and,
withiout limitation;

fixtures may be severed and sold separately from the Real Propertly
containing ther, withalt the: Gonsent of the Chatgor;

the consideration for any such transaction may consist of cash, debeniures.
or-other cbligations, shares, stock or other valuable consideration (and the

armount of such consideration may be dependent upon profit or turiover or

ha determined by g third party); and

any such consideration may be pavable in & lump sum or by instaliments

spread oversuch pericd as he thinks fit;

tor aiter, rmprove, develop, complete, construct, modify, refurbish-or repair
any building or land-and 10 complate or undertake or concr in the
completion or undertaking {with or without modificationyof any project in
which the Chargor-was concerned or interested before his appointment
{being a projectior the alteration; imiprovement, ﬂeve!apm&ni comipletion,

consiruction, modification, rafu{btshm@m o repair of any building or nd);

to carry putany sale, lease orother disposal of all or any part of the
Security Assats by conveying, transferring, assigning or leasing the sarre
in-the name of the Chargor and, for that purpose, to enter into covenants
and other contractual obligations in the name of, and o as to bind, the
Chargor,

to take any such proceedings {inthe name of any of the Chargoror
mhem;se} as he shall think fitin respact of the Security Assets andior
income in respasct of which he was appointed (including sraceedings for
recovery of rent orother monies in arrears al the date of his appointrent);.

fo enterinta or make any such agresment, arrangentent or compromise as
he shall thirk fit,

o insure, and to rénew any insurances in réspect of, the Security Assets as

e shall think fit (or as the Security Trustee shall direct);

18
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17.2.10 o appoint and employ such managers, officers and workmen and engage
siich professional advisers as he shall think fit {including, without pre;ud ce
to the generality of the forégoing power, o employ his partners and firm};

17.2.11 o form e or more Subsidiaries of the Chargc»r and to transfer fo any such
Subsidiary all or any part of the Security Assets;

17292 tooperale-any renbreview vlause in respect of any Real Property in réspect
-of which he was appointed (or any part thereoT) and 1o apply for any. ngw of
gitended legee; gnd

17.2.13 0 1

{a) give valid receipts for ail monies and to do all such other things as may
-seem to-him to beincidental or sonducive forany other powervested in him
or necessary- or desirable for the realisation of any Securily Asset;

(B exarcime i relalion fo each Sedurily Assat ell such pdwers and righls ss ha
would be capable of exercising it hs were the absolute beneficial cwner of
the Sscurity Assels; and

ey qusethe narfe of the Chargor for any of the above purposes,

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monies received under the powers here b}.f conferred shall, subjectio the
repayment.of any claims having pricrity to this Deed, be applied for the purposes.and in
the order of priority set out in clause 14 (Application of proceeds) of the Intercreditar
Ag r&emer‘st save that the Secsunty Trustes may credit any monies receved urider this
Desd to & suspense accolunt for sol long and in such manner as ﬂ'se Security Tristee
Fnay from time to time détermiine and the Recsiver may retain the same far sush period
a8 he and the Security Trustee consider eppropriate.

SET-OFF
Belt-off rights

19,11 The Sacurity Trustee and each other Secured Party may (but-shall not be
obliged 1o} sel off any matured obligation due from the Chargor unter the
Finance Documents (to the extent beneficially owned by the Security
Trustee or that- Secured Party) against-any matured obligation owed by the
Beolrity Trustai or that Secured Party to that Chargor, regardless of the
place of payment, booking branch or currency of either obligation.

19.9.2 Atany time after the occurrence of an BEvent of Default which is continuing
{and in sddition o s ﬂghis under clause 19.1.1), fhg- Security Trustee and
each ather Secured Parly may (but shall not be obliged to) set-off any
contingent liability owed by the Chargor under any Finance Documient
againstany obligation (whether or not matured) owed by the Seturity
Tiustee orsuch other Secured Parly to the Chargar, regardisss of the
place of payment, booking branch orcurrency of gither obligation.

19.1.3 1Fthe obligations are in different currencies, the Security Trustee ¢r such
other Secured Party may donvert aither obligation at'a market rate of
exchange in-its-usual course of busginess for the purfivge of the set-off.

DELEGATION

Each of the Security Trustee and any Receiver may delegate, by power of aitorney (or

inany other manner] to any person, any right, power or distretion exercigable by them’
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under this Deed upon any terms (including power to sub-delegate) which it may think
fit, Neitherthe Secunty Trusiee nor any Receiver shall be inany way li iable or
respansicie to the Chargot for any loss or liability arising from-any act, default, ormission
or misconduct on the part of any Delegate.

FURTHER AGSURANCES

Furihiar action

The Chargor shall at its own expense, promptly do-all acts and execute all docurents
as the Security Trustee or g Ragelver may reasonably specily (and-in-such form as the
Secprily Trustee or a Receiver rmay reascnably req_a;éé‘e} for:

2111 creating; perfecting or protecting the Securty Interests intendad to be
created by this Deed or any other Seclrity Docurient;

9198 faciitating the realisation of any Security-Assel:

213 facilitating the exercise of any rights, poiwvers and rémedies edercigable by

e Securlty Trustes, any other Secured Party o any Recsiver orany
Delegate it respact T any Becurity Asselor provided by or pursuantio the
Finance Documents or by faw; or

2114 creafing aad perfacting Sacurity Interests i favolr of the Security Trustes
of the Becured Parties over any property gnd assets of the Chargor lotated
inany jurisdiction cutside England and Wales equivalent or similar to the
Securlty Interasts intended 1o be created by or pursuant to 1his Dedd of any
‘other Security Document: '

Finance Documents

Tre Chargor shall take all such action as is-availabla to | t(mc?udmg making -all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security Intérests conferred or intended to be
conferfed on the Security Trustes or the Sacured Parties by or ‘pursuant to the Fiiance
Documernts.

POWER OF ATTGRNEY

The Chargor, by way of secunity, following the ocourrence of an Event of Default which
is continuing, irevocably and severally appoints the Security Trustes, gach Receiver
and any Delegata 1o be its attorney. to take any action which the Chargor is obiiged to
take under this Deed, Including under clause 21.1 [Forther astion): The Chargor ratifies
and confirms whatever any attorney does or purports to do pursuant to its appointment
uncer this clause,

CURRENCY CONVERSION

All maonies received or held by the Security Trustee or-any Receiver under this Deed

may be converted fram thalr existing cu?fﬁmy into such other currency as the Security
Trustas or the Receivel congiders necessany or dasirable {o cover the obligations and
liabilities comprised in the Secured Obligations in thal ofher currancy at the Security
Trustes's Spot Rate of Exchange. The Chargor shisll indemnify the Security Trustes
against all costs, charges and expenses incurrad. in relation to such conversion. Neither
the. Ser”urzty Trustes nor any-Recelver shall have any liability to the Chargmr inrespact
of any loss resulting from: any fuctiation in exchanga rates afler any such conversion.
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CHANGES TOTHE PARTIES

Chargor

Thie Chargor may not assinn any of its rights-or obligations under this Deed.

Becurity Trusiee

The Secutity Trustee maly assign or transfer all or any part of its fights under this Deed.
The Chargor ghall , \Upon being raquasteﬂ o do so. by the Security Trustes énter info

such dotuments: as hay be necessary of desirabile tﬂ effect such dssigniment or

transfar:

MISCELLANEOUS

New acocounts

2541 [f the Security Trustee of any other Secured Party receives, or is deemed
to be affected by, notice, whether actual or constructive; of any subsedquent
Sacurity Interesis (other than a Permilted Secunty interests) affecting any
Security Asset andlor the proceeds of sale of ahy Sacusily Asset or any
guarantes under the Finance Documents ceases fo continue in forge, it
riay open a new account or accounits for the Chargor. IFit doss not apen 2
new account, it shall nevertheless be treated as if it had done so at the time
when it reCeved or was deemed to have received such notice,

7542 As from that time all payments made to the Security Trustes or such other
Secured Party-wili be credited or betreated as having been cradited tothe
new account and will not operate to reduce any amount of the Secured
Oniligations.

Tacking

25.2.1 Each Finance Party shall perform its obligations under the Fagility
Agreement (including any obligation o make available Turther advarnces).

25.2.2 This Deed secures advances already made and further advances to be

made.

Land Regigtry

26:3.1

2832

(a)

The Chargor shall apply fo the Chigf Land Registrar (and consenis to such
an application baing made by oron behaif of the Security Trustee for' a
restriction in the following terms to be entered on the Register of Title
relating to any property registered at the Land Registry {or any
unregistered land subject to first registration) and against which this Deed
may be noted;

"o dispogitionof the registeretl safate by the proprietor of the registersd

‘estate is to be registered without & written consent signed by the proprietor

for the time being of the charge dated [#] in favour of [»] referred fo in the
charges registeror, if apprﬁpﬂam signed on such proprietor’s behalf by its
seoretary or conveyanoer”

“The Chargor

authorises the Seourity Trustes (o make any application which the Securty

Trusteﬁ deems apmapr;ate for the ﬂessgnaﬁﬂn of this Dead, the Fagilty
Agreement or any. otherFinance Document as anexempt mfmrmatmn
document under rule 138 of the Land Registration Rules 2003;
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28
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28

29

{by shall use its best endeavours to assist with any such apa! ication made by
or-on behalf of the Security Trustee ;and

() shall notify the Seciwrity Trustee in writing a6 soon as i receives notice of
any person's application under rulg 137 of the Land Registration Rules
2003 for the disclosure ©f this Deed, the Facility Agreement or gny othar
Finance Dacument following its designation as an exgmpt information
docurment.

2533 No Chargor shall make any application under rule 138 of the Land
: Registration Rules 2002 for the rermoval of the designation of any such
document as-an exemnpt information document.

26,34 The Chargor shall promplly make all applications lo-and filings with the
Land Registry which are necessary or desirable under the Land
Registration Rules 2003 6 protect the Debenture Skeurity.

Frofective clauses

The Chargor is deamed fo be & principal deblor in relation {0 this Deed. The
obligaticns of the Chargor under, and the security intended to be created by, this Deed

shall not bie impaired by any forbeardance, neglect, indulgenice, extension or tims;

refease, surrender or loss of securities . dealing, amendment or arrangement by any

Secured Party which would othenwise have_radumd] released or prejudiced this
Debenfure Secwity or any surety lability-of the Chargor iwhether arnotkrown to £or

torany Ssoured Partty).

NOTICES

The provisions-gs regards notces as set outin the Facility Agreement are incorporated
into this. Deed as if fully set out in this Deed and the address and fax numbers of sach

Parly forall commupications or documents given under or in connection with this Deed
are those identfied with its name in the execution pages to-this Deed or subsequenlly
notified from time totime by the relevant Parly for the purposes of the Fagility

Agreementor this Deed.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party or the Security Trustee
specifying the amount of any Secured Obligation dug frorm the Chargor E'mu;iudmg
details of any relevant calculation th erauf} is, in the absence of manifest-error, prima
facie evader’:ca against the. Chargor of the matﬁers el wha::h it raEaﬁes

PARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinct from one another and if at any
timea any provision Is or bacomess ilegal, invalid or unenforceabls in any respect under
any aw of any ;unsdfc%lﬂn neither the legality, vatidity or enforcgability of ; any of the

remaining provisions nor the legaliy, validity or enforceabshty of such provision under
the law of any other jurisdiction will in any way be affected of impaired.

REMEDIES AND WAIVERS

‘Nofailureto exercise, nor any delay in exerciging, on the part of the Security Trusles

{or any other Secured Party), afy rghi o remedy under this Deed shall operate gsa

 walver, nor shall any single or partial éxercise of any right or remeady prevent any

furthier or ofher exercise, or the exercise of ary other right or remei:iy The tights &nd
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31

42
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F2.2

33

remedies provided are cumulative and not exclusive. of any rights or remedies provided
by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be-amended only. if the Security Trustes and the

Chargoron their behalf so agree in writing and any breach-of this Deed may be waived

pefore Or after it oceurs Only if the Security Trustee so agress inwriting. Awaiver given

or sonsent granted by the Seourity Trustes under this Deed will be effective only if
given in writing and then only in the instante and for the purpose for which it s given.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same

effect as if the signatures (and seals, if any) on the counterparts were o a single topy
of tHis Dead.

RELEASE

Feleaso

Upon the expiry of the Security Period (but not ollierwise) the Security Trustes shall, at

the request and cost of the Charger, take whatever action is necessary to reledse or re-

assign (without recourse or warranly§ the Security Assets from the Securily Interests.
Relfistatemiant

Where any discharge (whether in respeet of the obiigations of the Charger or any
senurity for those obligations or atharwnse} is made in whole or in'part.orany
arrangemant is made on the faith of any ﬁaymem sac:urty ar other disposition which is
avoided or mist be restored on insoivency, Houication or otherwise (W;theui: hm!tailcn}

the figbility of the Chargor under this Deed shall continue ds f the discharge aor

arraﬁgemant had not ocourred. The Securlty Trustee may concede or compromise any-
claim that-any payment, securily or cther disposition s liable te aveidance or
restoration;

GOVERNING LAW

This Leed and any non-contractual obligations arising out of or in connection with it
shall be governed by English law.

N WITNESS of which this Desd has been duly execited by the Chargor as a deed and duly
executed by the Security Trustee and has been delivered by the Chargor.
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Part1 Resl Property

Schedule 1

Details of Security Assetis

Address

Document

Title number

Intertionally feil blank

Part 2 Charged Securities

Chargor

Mame of company in
which shares dre held

Class of
shares-
held

Number gﬁf'
shares held

lssued
share
capital

Fartd Project Accounts

Praject Accounts

Areount
Holder

Avoount Name

Acoount
Number

Bopount Bank.

Aceount bank branch
address ang sort

poile

The Shargor

Dirawdewn
Account

10848327

| Santander UK

_ Foile

Santander UK ple
298 Deagnsgate
anchester

M3 4HH

Part 4 - Material Contracts

Date of Material
Contract

Partios

Details of Material Contract

On or around the
date of this Deed

(1) the Chargor (as lender)
{2) the Project Company (as

Borrower

Intercompany loan agreement

-On or around the
date of this Deesd

(1) Bedgwick Trading
Limited (as lendar)
(2} the Chargor {as
borrower)

tntercompany loan agreement

COn or around the
tate of this Deed

{1) the Chargor

{2} Banco Santander, 5.4,

London Branch

| ISDA schedule .and master agreement

{:W} G %ﬁ-fi‘;@_ﬁ@ %ﬁf |

oy the i”;%m‘%w :
:&'F‘l‘-‘?ﬂ ?ffiﬁkgia“SE&?f

f&%mf ?wa;-%aéﬁ ﬂgﬁ%’m&

date -%g'ﬁ%&i @i@ﬁ§ 3

e e BERE
oy e gab Bepeab
L3 ﬂ{wfgﬁfﬂ*ﬁ"ﬁ%f} i‘““ﬂ*?'ﬁ‘}s

25
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Part 5 - Insurances

| Insurer

Policy number

 fritenitionally left blank
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Schedule 2
Form of notice to and acknowledgement from Account Bank

To. [einsert name and address of Account Bank]
Dated: (o]

Dear Sirs

Re: Account Holder: [e] (the Chargor)

1 We give notice that, by a debenture dated [#] (the Debenture), we have mhaggezi is
Santarider LUK ple (ihe Seﬁumy Trustee ) as Security Trustee for certain banks and
others {zs rfeferred o in the Debentire) alf our present and future right, litle and interest
inand to-all monies from time to-time standing to the credit of:

Acoount Name Account Number - Sort code

Drawdown Account [e] {e]

(the Charged Accounts) and to all interest from time to time accrued or aceruing on
the Charged Account, any investment made outof any such monies or account and ail
rights fo repayment of anyof the Toregoing by you

Z We-advise you that, under the ferms of the Deébanture, we are not entitled to withdraw
any mares frams

24 the Charged Accounts without first having oitained the prior written consent of the
Security Trusies except to therextent that such consént s given in this notice;

D2 any other Charged Accounts without first having obtained the prior written consent of
the Sacurity Trustee.

3 We'irrevocably authoriss sid instruct you from ime to tree:

3.3 unless the Security Trustee so authorises you in writing, rot lo permit withdrawals from
Project Account, orany other Charged Account except to the extent that any withdrawsal
s expressly parmmitted by the Facility Agreement and such perfiigsions have not been
withdrami,

32  tohold all monies from time to time standing to the credit-of the Charged Accounts o
the order of the Secufity Trustes

33 fo pay all orany part of the monies standing to thie credit of the Charged Accounts o
the Security Trustee (or as it may direct) promptly following receipt of written
instructions from the Security Trustee to that effect;

3.4 to disclose o the Security Trustes such information relating to the Charger and the
Charged Accounts as the Secuiity Trustee may from time o ime request you'to
provide,

4 Please confirmn by completing the enclosed copy of this nofice and returning it o the
Becurily Trustee (wilh & copy o the Chargor) that you agree (o the sbove and that:

4.4 you acoept the awthorisations and ingtructions contained in this notice and you
undertake to-comply with this notice;

e



4.2 you have not, at the date fhis notice is returned to the Security Trustee , received notice.
of any assignment or charge of or clairm fo thie monies standing to the credit of any.
Charged Account or the grant of any securly or other interest over those monies or any
Charged Ascountin favour of any third party and you will notify the Security Trustes
promptly i you should do so in the future; and

43 youdonot at the date of this notice ang will not, except as expressly permitted by this
netice, in the future exercise any Tight to combine accounts orany rights of set-off or
lien. or any skmilar rights in relation tothe monies standing to the credi of the Charged
Aocaunts,

g This notice, and any-acknowledgenment in connection with it, and any ner-contractial
obligations anging but of orin connection with any of them, shall be governed by
English law. '

Yours Taithfully

for and on behalf of

INAME OF CHARGOR]

Mame;

Titte:

Countersigned by

forand on behalfof

28



{On copy]
Tey [
a8 Securily Trustes

[#]

Copy to INAME OF THE CHARGOR]
We acknowledge receipt of the-above notice. We.confirm and agres:

1 that the matters referred fo in it do not conflist with the terms which apply fo any
Charged Account; and '

2 the matiers set.out in the above notice,

for and on behalf of
[Name af Account Bank]

Dated: [#)

gy
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Schedule 3
Form of notice to and acknowledgemant by party to Material Contract

[elnsart narie and address of ralevant party)

Dated: [v]

Dear Sirs:

Ra
1

31

a2

a3

5.4

£.1

62

: [describe Material Contract] dated [»] between (1) yourand (2) [#] (the Chargor)

We give notice that, by a debenture dated [s] (the Debenture), we have assigned o [e]
{the Security Tmstﬁe) as Security Trustee for certain banks and others (as referred to
in the Debeniure] all our present and future nght, title and interest inand to [insart
details of Material Contract] (fogether with any other agreement supplementing or
amending the same, the Agreement) mciucﬁmg all rights: and remedies in conpection
witl the Agreement and all proceads and claims atising from the Agraament

We wrewcabiy-auth@rraa and instrust you from time to time to disclose o the Security
Trustes at our expense lwithout any reference to or further authority from us-and-
without any enguiry by you as % the justification for such disclosure], such information
ralating to the Agresment as the Security Trustee may from fime 1o fime request,

After you have received notice from the Security Trustee that an Event of Defaultis
sontinuing, we-irevocably authorise and instruct you from tive ta time:

to hold all sums from time-to timé due anid pavable by you to us under the Agresment
to e order of the Securily Tristes;

to pay or release all orany part of the sums from time to time due and payable by you

to us urider the Agreement ohly in accordance with the writlen instrictioris given to you
by the Security Trusiee frofm time: to time;

to comply with any written nolice or instructions in any way relating to, or purporting to
relate to, the Debanture orthe Agreement or the debts represented thereby which you
feceive al any time from the Securily Trustee without any reference o of further
authority Trom us and without any enguiry by you as fo the justification for or validily of
such notice ar instruction; and

to send copies of all notices and other information given or recaived under the
Agresement to the Security Trustee:

After you have received notice from the Security Trustes that an Event of Defaull is

continuing, we are not parmitted 1o receive from you, ofherwise than through the
Seourtty Trustee, any amountin respect of or on-account of the sums payabla-io us
from time: to time under the Agreement or to agree any amendment or supplement to,
orwaive any obil ligation under, the Agreemeﬂt without' the prior wrlﬁer\ consent of the
E‘:Ecuraty Trustee.

This notice may only be revoked or amended with the priorwritten consent of the

Security Trustes.

Plagse confirm by completing the enclosed copy of this notice and returning it to tha
Security Truslee fwith a copy to us) that you agree to the above and that;

you accepl the instructions and authorisations contained in this notice and you
undertake fo Somply with this notice;

you have not, at the date this notice is retumed to the _;Secur_i@ Trustee-, received notice
of the assignment of charge; the grant.of any security or the éxistence of any other
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6.3

interest of any third party. i of to the Agresment or-any proceeds of it and you will nalify
the Security Trustee promplly if you should do so-in future;

after you have received notice from the Security Trustes thatan Event of Default is.

caftining, you il niot permit d@ny sums to be paid o Us oF any other ;’JEFSGH {other
than the Security Trustee § under of puUrsuEnt to the Agreerment without the prior written

‘consent.of the Security Trustee,

i you make any attempt to terminate or amend the Agra&m@ni {other than minor or

-administrative changes which do not adversely affect olir funder), you will liaise with

6.3

and notify the Security Trustee, and

after vou have received notice fram-the Security Truslee that an Evenl of Defaultis

-continuing, you will not agree to terminate the Agreement or take any action 1o amend

or supplement the Agreement without the: pricr written consent of the Securily Trustee

as the proper counterparty under the Agreement and not us.

‘This riotice, and any acknowledgemant Inconnection with i, and @ny non-contractual

obligations arising out of or in connection with any af them, shall be governed by
English law.,

Yours - faithfilly

for-and on behalf of

[NAKE OF CHARGOR]

[Cncopy]

Tar

He Security Trustes:

Copy to:

[INAME OF CHARGOR]

We acknowledge receipt of the above nolice and consent and agree o its ferms. We confirm
and-agree fo the matters set out in ¢lause [6] of the above notice.

for and o behalf of

[#]

Dated: {#]
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Sehedule 4
Form of notice to and acknowledgement by insurers

[sinsart name and address.of insurer]

Dated: [#]

Plear Sirs:

[Describe insurance pelicies] dated [#] between (1) you and (2} i | (the Chargor)

1

3.1

3.2

3.3

3.4

‘We give notice that, by a debenture dated [e] (the Debenture), we have [assignad] to
] {the Security Trustes] a8 Securily Trustese for certain banks and others {as referred

to i the Debenture) all our presént and future right, title and interest in and to the
Pelicies {fogether with any other agreement supplementing or amending the same, the
Policies) including all raghﬁs and remedies in connection with [he Policies and all
pmce@ds and claims arising from the Policiss.

Weifrevocably authorise and instruct you from tirme fo time 1o disclose to the Seclrity

Trustaa at our expense (without any refarence to or further authority from us and
without any enguiry by you astothe justification for such disclosure) such information
reia‘ting t-the Policias as the Security. Trustee miay. from time to time request;

After you have received notice from the Security Trusteé that an Event of Defauit’s
continuing, we rrevocably authorise and instruct you from fme to time:

to hold all sums from time fo fime due-and payab%e by you to us under the Policies o
the order of the Security. Trustes;

1 play or release all or any part of the suims Tiom time 1o trme due and payatle by you
tous under the Policies only In accordance with the wiitten instrustions given to yot by
the Security Trustee fromtime to time;

to comply with any written noltice or instructions in any way relating to {or purporting to

refate to) the Debenture; the sums payable to us from time to tinie urider the Policies or

“ihe debis raprasentad by them which you may receive from the Security Trustese

(without any reference tor or further authority from us and without any enguiry by you as
o tha jstificaton for of validity of such nobca or instruchon), and

o send copies of gl nolices and other m‘é‘armamn given or received under the Policie

to the Securily Trustes.

We irrevocably instruct you, with effect from the dale of this notice, fo note on the
relevant Policies the Security Trustée's interest a5 loss payes and as first priority.
agsignée of the Policles and the rights, remedies, proceeds and clams référrad to
dbové.

After you have recelved notice from the Security Trustes that an Event of Defaultis
confinulng, we are not pe{mitted to receive from you, otherwise thah through the
Security Trustee, any amount in a‘esp&st of or oraccount of the sums payable to us-
fromtime to time wnder the Policies of to agree any amendment or supplemant to, or

‘walve any obligation under;, the Policies without the prior written consent of the Sacui ity
Trustee,

This notice may only be revoked or amanded with the prior written consent of the
Seclrity Trusta:«ae

Please confirm by completing the enclosed copy of this notive and retiming it fo the
Security Trustee {with a copy to us) that you agree io the above and that:
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7.1

7.2

Tk

7.4

7.5

you aceepl the instructions and authorisations contained in This notice and you
undertake to-comply with this notice;

wau have not; 4t thedate thig notice ig refurned o the Becurity Trustee | received notice

of the-assigriment or chiargs, the grant of any security or the existence of any other

interest of any third party inor fo the Policies or any proteads of thermn or any breachof

theterms of aty Poli icy and vou will nolify the Security Trustee promptly if vou should
do g0 in fidure:

after you have received notice from the Security Trustee thet'an Event of Default i
continiving, you will not permit any sums to be pald 1o us of any other persan under ar
purstiant o the Policies without the prior wrillen consant of the Secufily Trustes:

if you make any sttempt to terminate or amend the Pelicies, you will liaise with and

notfy the Security Trustes; and

after you have received notice from the Security Trustee that an Bvent of Default is

e:sﬁﬁbnumg you will not agree to terminate the Policies or take any action to caﬂce% vary
or walve, amend or supplement the Policies without the pricr written consent of the
Securily Trustee.

This notice, and any acknowledgament in connection with it, and any. non-contractual

obligations atising out.of or in connection with any of them, shall be governed by
English law. '

Youre faithfully

for and o behalf of

[Name of Chargor|

Oncopyl

T

as Secunty Trustes

ohpy i

NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the abave notice and consent and agree to fts terms. W confirm
and sgree i e matters sel ot v clause 5 in the-above notice.

oy and on-hehalf of

[=]

Dated; {4]



Signature page {o the Debenture betwesn Bedgwick Wind 7 Limited and Bantander UK plo
The Chargor

Exscuted us a deed by Sedgwick Wind ¥ }
Limited acting by ]
(Guy LRRRACK %
DUI‘%LIEME o8 ar:scwwar of attorney dated f}m of )
aiound the ciate of this Deed, In the presencie

" I
Witness signature: EEEG—_———

Witness nams; Tﬁi”f}im ’Dﬁfi‘*ﬁm e e s

Witniess address: i4 D@’?’Wm N }Vgﬁﬁd .
LAY BTE

Witness occupation’ @fﬁ} f@' N =

Addiass: 1360 — 1360 Montpellier Court; Brockworth, Gloucester, England,
GLI-4AH

Fax number. ‘Notapplicable.

Aftention: ‘Guy Lavarack

The Security Tristee
Executed as a deed by Santander UK plc
acting by

AT = ?g%ﬁl@bm&w

power of aﬁornay dated 1
January 2020, in the presence of

VWitness Signalirg,

Withass name:

Witness addrass: T

wmwmmm Q«”tﬁﬁ*«; C_;'f
LYl <y %%%&%%ﬂ

Witness occupation: .. Syl
Addrags: Santander UK plc
298 Degnagate
Manchester
M3 4HH
Fax number: 0161 8533517

Attantion: Corporate Administration Manager
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