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A fee 1s payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay on the last page

< What this form 1s for % What this form 1s NOT for
Yeu may use this form to reqister You cannot use this form to re
particulars of a mortgage or charge particulars of a mortgage or ¢
created by an LLP in England and for a Scothish LLP *LOUJHJIVH"
LD2

Wales or Northern Ireland To do this, please use form
LL MGO1s

10/05/2010 197
COMPANIES HOUSE

n LLP details l——l—l_/l-g For official use
tprmber [0 fe[afoxfef2]e > g oo
LLP name in full IHgCapltal LLP {(the "Debtor") bold black capitals

| All fields are mandatory unless
specified or ndicated by *

E Date of creation of charge
Date of creation Ig F3— W lﬁ_ P? IW l? F
n Description

Piease give a description of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Morigage', or 'Legal charge'

Description Security interest agreement dated 23 April 2010 in relation to the 1ssued
share capital of HgCapital 5 General Partner (Guernsey} Limited {the
"Company") made between The Royal Bank of Scotland plc (the "Security
Agent") as security agent, the Debtor as debtor and IPES Nominees Lamited
{the "Nominee") as nominee (the "Security Interest Agreement")

n Amount secured
Please give us details of the amount secured by the mortgage or charge Continuation page
Please use a cantnuation page i
Amount secured All of the liabilities of the Transaction Obligors you need to enter more details

to the Finance Parties from time to time whether
actual or contingent, and whether jointly or
severally, as principal or surety and/or in any
other capacity whatscever, including without
limitation all liabilities of the Transaction
Oblaigors under or pursuant to the Finance Documents
(the "Secured Obligations")

Capitalised terms are defined in the main body of
this form MGOl or in the Appendix to this form
MGO1

™ 1 £ | Decartment for Business CHFP025




LL MGO1

Particulars of a morigage or charge created by a Limited Liability Partnership (LLP)

Mortgagee(s) or person(s) entitled to the charge

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name |The Royal Bank of Scotland plc
Address |280 Bishopsgate

ILondon
Postcode ’?| c I 2 I_M_| ITI R ’?
Name ’
Address |

|
Posioode HEEEERRE

Continuation page
Please use a continuation page if
you neeq fo enter more details

Short particulars of all the property mortgaged or charged

Please give the short parliculars of the property mortgaged or charged

Continuatton page
Please use a continuation page if
you need fo enter more defails

Short particulars

As specified in Part 1 of the continuation sheets, together with the
covenants and restrictions set out i1n Part 2 of the continuation sheets.
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LL MGO1
Particulars of a mortgage or charge created by a Limited Liability Partnership {LLP)

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made exther directly or indirectly by the company to any person
on consideration of his

- subscribing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate if interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

N1l

Delivery of instrument

You must deliver the oniginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within
21 days after the date of creation of the charge [f the property is situated and
the charge was created outside the United Kingdom (UK), you must deler the
information o the Registrar within 21 days after the date on which the
nstrument could have been receved in the UK in the normal course of post and
assuming you had posted it promptly

We will accept a venfied copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK The
company or the person who has delivered the copy to the Registrar must verfy
it to be a correct copy and sign it Where a body corporate gives the
venficaticn, an officer of that body must sign it We will also accept a verfied
copy where property situated in another part of UK

Signature

! Please sign the form here

Signature

Signature

X [\/\N\«vlw L.Lp X

This form must be signed by a person with an interest in the registration of
the charge
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LL MGO1

Particulars of a mortgage or charge created by a Limited Liability Partnership {LLP)

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 15 a query
on the form and will establish where we return the
onginal decuments The contact information you give
will be visible to searchers of the public record

lum“““ Siena Gold

[mmmym

|Mm$ 20 Curs:rtor Street

|
|

|Pnstmn

Macfarlanes LLP

|Qmmmmm London

= e[ [E[

|Dx 138 Chancery Lane

|wepnone +44 (0)20 7831 9222

Certificate

We will send your certfficate to the presenter's address
if given abeve or to the LLPs Registered Office if you
have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

¥’} The LLP name and number match the information
held on the public Register
You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument

7T You have given details of the amount secured by
the mortgagee or chargee

Ij You have given details of the mortgagee or
person({s) entitled to the charge

[ﬁ You have entered the short particulars of all the
property mortgaged or charged

V] You have signed the form
You have enclosed the correct fee

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 15 payable to Companies House in
respect of mortgage or charge.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Compantes House
address, however for expediency we advise you to
return it to the appropriate address below:

For LLPs registered in England and Wales:
The Registrar of Companies, Companmies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardift

For LLPs registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For LLPs registered in Northern Ireland:

The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northem lreland, BT1 3BS

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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tn accordance with
Sechon 860 of the
Comparies Act 2006 as

“apphed by The Limited

Liability Parinerships
{Application of Companies
Act 2006) Regulations 2003

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP}

Short particulars of all the property mortgaged or charged

Please give the shorl particutars of the property mortgaged or charged

Short particulars

Part 1 - Property mortgaged or charged

Agreement), the Debtor to the extent of i1ts interest has

1 1 1 assigned title to the Collateral to the Security Agent,

of title thereto

the order of the Security Agent.

Part 2 - Other restrictiomns

undertakings until the expiry of the Security Peraod

21 not to attempt to sell, create any Encumbrance

Collateral,

of the Collateral without cost to the Security Agent,

Security Agent

Company to any person,

terms of 1ssue of any Affected Securitiesz, and

than on arm’s length commercial terms,

11 To the intent that the Security Agent shall have a security
interest in each separate item of Collateral by way of security for
the Secured Obligations and in consideration of the payment by the
Security Agent to the Debtor of the sum of £1 (one pound) {receipt
of which has been acknowledged under the Security Interest

1 1 2 agreed that, to the extent that the Debtor shall not have
assigned to the Security Agent, or perfected in its favour,
title to any of the Affected Securaities, the Security Agent
(and/or some other person chosen by the Security Agent to
act on 1ts behalf} shall have possession of all certificates

12 If and insofar as the foregoing shall not be effective to create or
perfect a security interest 1n any part of the Collateral,
Debtor has agreed that 1t shall held that part on trust for and to

2 The Debtor has covenanted and undertaken to the Security Agent to
the aintent that the same shall be continuaing covenants

wirthdraw, disburse, pay, assign or otherwise dispose of or
deal with the Collateral or any interest in the Collateral,

2 2 promptly to give to the Securaity Agent copies of any notices

or other communications received by 1t with respect to the
2 3 promptly to pay all calls and other payments due 1in respect
2 4 to procure that without the prior written consent of the

(a} no further shares or other securities are issued by the

(b) (save as required pursuant to Clause 6 3 of the Securaity
Interest Agreement) no change 1s made to the Memorandum
or Articles of Associration of the Company or to the

{c) the Company does not enter inte any transaction other

GCHFP025




In accordance with

Section 860 of the
Compantes Act 2006 as
“applied by The Limited
Liabibity Partnerships
(Apphication of Companies
Act 2006} Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

2 5 to provide, or procure the provision of, such financial and
other information relating to the Company as the Security
Agent may from time to time require; and

2 6 that i1t has reviewed the terms of the Facility Agreement

31 The Debtor has agreed that, subject to Clause 8 3 of the Security
Interest Agreement, 1f any Derivative BAssets are offered to,
distributed to or received by 1t in respect of the Collateral after
the occurrence of an Event of Default i1t shall immediately notify
the Security Agent and such Dexrivative Assets

3 1 1 shall be held by the Debtor in trust for the Security Agent;

3 1 2 shall be segregated from other property and funds of the
Debtor, and

3 1 3 shall immedzately be paid, delivered and transferred to the
Security Agent {or 1its nominee}) so as to be held as part of
the Collateral

32 For the avoidance of doubt, dividends, interest and other
Derivative Assets of an 1ncome nature shall remain part o©of the
Collateral

3 3 For the avoidance of doubt, a securaity interest in Affected

Securities shall 1tself encompass all Deraivative Assets which are
considered as a matter of law to be a composite part of such
Affected Securities

4 The grant of security interests set out 1n Clause 2 (Grant of
Securaty Interest) of the Security Interest Agreement by the Debtor
shall secure as a continuing security the payment and/or discharge
of all the Secured Obligatiocons The Debtor has covenanted with an
undertaken with the Security Agent that i1t will on demand pay and
discharge the Secured Obligations when due to the Security Agent.

5 Security interests created pursuant to the Security Interest
Agreement shall be continuing security interests notwithstanding
any partial or intermediate payment or performance of the Secured
Obligations

6 The security constituted by the Security Interest Agreement shall
take effect as a security for the whole and every part of the
payment or performance of the Secured Obligations

7 The Debtor has agreed that from time to time forthwith upon the
written request of the Security Agent 1t shall promptly execute and
deliver to the Security Agent all further instruments and documents
which the Security Agent may require for the purpose of obtaining
the full benefit of the Security Interest Agreement
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In accordance with
Section 860 of the

_Companies Act 2006 as
applied by The Limited
Liabihty Partnerships
(Application of Companies
Act 2008} Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Appendix - Definitions
In this form MGO1

“Affected Securities” means the securities which from time to time
comprilse part of the Collateral,

*Agent” means The Royal Bank of Scotland plc,

“Arranger” means The Royal Bank of Scotland plc;

"Borrower” means Dogmer4 Limited,

“Borrower Debenture® means the debenture dated on or about the date of
the Facility Agreement granted by the Borrower in favour of the Security
Agent,

“Carry Entity” means each of

{a) MUST 4 Carry L P ;

(b) HgCapital 5 General Partner L.P ,

(c} HGT Carry L P ,

(d) Hg Renewable Power Carry L P ;

(e} HgCapital 6 General Partner L. P Inc ,

(£) HgCapital 6 Feeder GP L P Inc ,

{g) any entity which receives or 1s to receive any carried interest to
which the Debtor 1s ultimately entitled from a New Fund,

“Co-Investment Entity” means each of

{a) HgCapital 5 Executive Co-Invest L P ,

(b) HgCapital 6 Executaive Co-Invest L F, and

(c) any entity which, 1in relation to a New Fund, 1s the executive

and/or Debtor co-investment vehicle 1in relation to investments made
by such New Fund;
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In accordance with
Section 860 of the
_Compames Act 2006 as
applied by The Limited
Liability Partnerships
{Application of Companies
Act 2006) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Piease give the short particulars of ihe properfy mortgaged or charged

Short particulars

“Collateral” means

(a) 10,000 shares of £1 00 each in the capital of the Company
including all Derivative Assets,

(b) all the Debtor’s raight, title and interest from time to time to and
xn all such securaties and Deravative Assets,

{c) any and all further shares in the capital of the Company of whaich
the Debtor may be or become the legal and/or beneficial owner from
time to taime including all Derivative Assets, and

(a) the Contract Rights,

provided that each part of the Collateral so described that i1s capable of
being separately assigned or sold to a third party shall be deemed to be
a separate 1tem of Collateral for the purposes of the Security Interest
Agreement but unless otherwise expressly stated the expression
“Collateral” includes all such items of Collateral,

“Compliance Certificate” means a certificate substantially an the form
set out ain Schedule 7 {(Form of Compliance Certificate} to the Facilaty
Agreement,

“Contract Rights” means all powers, right and interest of the Debtor in
or pursuant to the Nominee Agreements including without laimitatzon all
and any right of the Debtor to regquire the Nominees to deliver or
redeliver or cause to be delivered or redelivered to the Debtor (whether
pursuant to contract or as trustee or otherwise howsocever) title to and
possession of any or all of the property held by the Nomainees for, or to
the order of, the Debtor,

“Derivative Assets” means all securities, dividends, interest or other
property (whether of a capital or income nature) accruing, deriving,
offered or 1ssued at any time by way of dividend, bonus, redemption,
exchange, substitution, conversion, consolidation, sub-division,
preference, option or otherwise which are attributable to any Affected
Securities or any Deraivative Assets previously described and all rights
from time to time thereto,
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In accordance with
Section 860 of the
Companies Act 2006 as
apphed by The Limited
Liabilty Partnerships
(Application of Companies
Act 2006) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“"Encumbrance” includes any mortgage, charge, pledge, lien, hypothecation,
securlty 1interest, trust arrangement, option or other third party
interest whatscever,

“Event of Default”’ means any of the events laisted in clauses 22 1 to
22.18 (Events of Default) of the Facility Agreement,

“"Facility” means the sterling term loan facility described in Clause 2 1
{The Facility) of the Facility Agreement,

“Pacility Agreement” means the £45,000,000 facility agreement dated on or
around the date of the Security Interest Agreement between, amongst
others, the Borrower as borrower, the Debtor as LLP, the Security Agent
in various capacities and the financial i1nstitutions listed therein as
original lenders and original hedge counterparties,

“Fee Letter” means any letter or letters dated on or about the date of
the Facility Agreement between the Arranger and the Borrower {or the
Bgent (either on i1ts own account or as Agent of the Lenders)/Security
Agent and the Borrower) setting out any of the fees referred to in Clause
10 (Fees) of the Facility Agreement or otherwise,

“*Finance Document” means the Facility Agreement, the Transaction Party
Undertaking, any Security Document, any Fee Letter, any Compliance
Certificate, any Utilisation Request, any Selection Notice, any Hedging
Agreement, the Hedging Strategy Letter, and any other document designated
as such by the Agent provided that where the term “Finance Document” 1s
used in, and construed for the purposes of the Facility Agreement, a
Hedging Agreement and the Hedging Strategy Letter shall be a Finance
Document only for the purposes of

(1) the definition of *Material Adverse Effect” in the Facilaity
Agreement,

(11) the defination of “Transaction Document” in the Facility Agreement,

{111) the definition of “Securaty Documents” in the Facility Agreement,
{(1v) Clause 1.2 13 (Constructicn) of the Facility Agreement,

(v) Clause 16 (Guarantee and indemnity) of the Facility Agreement, and
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In rdance wi H H

oo LL MGO1 - continuation page

_Companies Act 2006 as  Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)
applied by The Limuted

Lizbility Partnerships

{Application of Companies

Act 2006) Regulaticns 2009

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars {vi) Clause 21 22 (Events of Default) ({(other than Clause 22 19
{Acceleration}) of the Facility Agreement,

"Finance Party” means the Agent, the Arranger, the Security Agent, a
Hedge Counterparty or a Lender provided that where the term “Finance
Party” 18 used 1in, and construed for the purposes of, the Facilzty
Agreement, a Hedge Ccunterparty shall be a Finance Party only for the
purposes of

(1) the defainition of “Credit Particaipation” in the Facility Agreement,

{211} the definition of "Majoraity Senior Creditors” in the Facilaity
Agreement,

{111) the definition of “Secured Parties” in the Facility Agreement;
{1v) Clause 1 2 13 (Construction) of the Facility Agreement,

{v) paragraph (c¢) of the definition of “"Material Adverse Effect” 1n the
Facility Agreement,

{vi} Clause 16 {(Guarantee and indemnity) of the Facility Agreement, and
(vii) Clause 26 (Role of the Security Agent) of the Facilaty Agreement,
"Fund Partnership” means each of.

(a) MUST 4 L P ,

(b) MUST 4 ‘B" L P ;

(c) MUST 4 GmbH & Co KG,

(d) HgCapital 5 L P ;

(e) Hg Renewable Power Parnters L P ,

(£) each of HgCapital 6 A L. P , HgCapital 6 B L. P , HgCapital 6 CL P ,
HgCapital 6 D L P., HgCapital 6 EL P and HGT 6 L P ;

{g) HGT L P , and
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In accordance with

Section 860 of the
Compares Act 2006 as
“applied by The Limited
Liabtlity Partnerships
(Apphcation of Companies
Act 2006) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership {LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short pariiculars

(£}

{a)

(b}

(c)

(d)

(e)

{£i

{g)

(h)

(1)

(1}

(a)

{b)

(c)

each New Fund,

“*General Partner” means each of

the Company,

MUST 4 Management GmbH,

MUST 4 General Partner (Guernsey) Limited;

HgCapital 5 General Partner L P ,

Hg Renewable Power GP (Guernsey) Limited;

Hg Renewable Power GP (Scotland) Limited,

HgCap:ital General Partner (Scotland} Limited,

HgCapital 6 General Partner (Guernsey) Limited,

HgCapital 6 General Partner L P Inc , and

each entity that 1s the general partner (or the general partner of

a limited partnership that 1s the general partner) of a New Fund
from time to time,

"GP Account Charge” means each of

the security interest agreement over c¢ertain accounts governed by
Guernsey law dated on or about the date of the Facility Agreement
made between the Company (as debtor) and the Security Agent,

the security interest agreement over certain accounts governed by
Guernsey law dated on or about the date of the Facility Agreement
made between MUST 4 General Partner (Guernsey) Lamited (as debtor)
and the Securaity Agent,

the security interest agreement over certain accounts governed by
Guernsey law dated on or about the date of the Facilaity Agreement
made between Hg Renewable Power GP (Guernsey} Limited {as debtor)
and the Securaity Agent,
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fn accordance with

Sechon 860 of the
Companies Act 2006 as
apphed by The Limited
Liability Partnerships
{Apphcation of Compantes
Act 2006) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short pariculars of the property morigaged or charged

Short particulars

(d) the security interest agreement over certain accounts governed by
Guernsey law dated on or about the date of the Facility Agreement
made between HgCapital 6 General Partner (Guernsey) Limited (as
debtor) and the Security Agent,

(e) any other Security over one or wmore accounts granted in favour of
the Security Agent by any entity which 1s the general partner of a
New Fund,

"GP Share Pledges” means
(a) the Security Interest Agreement,

(b} a security 1nterest agreement over certain shares governed by
Guernsey law dated on or about the date of the Facility Agreement
made between the Debtor (as debtor), IPES Nominees Limited and
Victoria Nominees(as nominees) and the Security Agent in respect
of the shares in MUST 4 General Partner (Guernsey) Limited,

(c) a security interest agreement over certain shares governed by
Guernsey law dated on or about the date of the Facility Agreement
made between the Debtor (as debtor}, IPES Nominees Limited (as
nominee) and the Security Agent in respect of the shares in Hg
Renewable Power GP (Guernsey) Limited,

(d) a security interest agreement over certain shares governed by
Guernsey law dated on or about the date of the Facilaity Agreement
made between the Debtor {(as debtor) and the Security Agent in
respect of the shares i1n HgCapital 6 General Partner (Guernsey)
Limited,

(e} any other Security over the shares in any entity which 1s a general
partner of a New Fund granted in favour of the Security Agent,

“"Hedging Agreement” means any master agreement, confirmation, schedule or
other agreement emntered i1nto or to be entered into by any Obligor or a
Hedge Counterparty for the purpose of hedging the types of liabilities
and/or risks i1n relation to the Facility which, at the time that the
master agreement, confirmation, schedule or other agreement (as the case
may be) 1s entered into, the Hedging Strategy Letter requires to be
hedged,
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In accordance with
“Section 860 of the
Companies Act 2006 a
applied by The Limited
Liabilty Parinerships

S

{Application of Companies

Act 2006) Regulations

2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Parinership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

"Hedge Counterparty” means
(1) any Original Hedge Counterparty, and

(r1) any person which has become a Party as a Hedge Counterparty 1in
accordance with Clause 23.8 (Accession of Hedge Counterparties) of
the Facility Agreement,

“Hedging Strategy Letter” means the letter dated on or abkout the date of
the Facility Agreement from the Arranger to the Borrower in respect of
hedging,

“Hg6é Feeder Security Agreement” means the security interest agreement
over the partnership interests held by the Debtor in HgCapital 6 GP
Feeder L P Inc. dated on or about the date of the Facility Agreement
made between, amongst others, HgCapital 6 General Partner (Guernsey)
Limited, the Debtor and the Securaity Agent,

“Hg6é GPLP Security Agreement” means the security interest agreement over
the partnership interest held by HgCapital 6 GP Feeder L P Inc 1in
HgCapital € General Partner L P Inc dated on or about the date of the
Facilaty Agreement made between, amongst others, HgCapital 6 GP Feeder
L P Inc and the Security Agent,

"Lender” means
{a) any Original Lender, and

(b} any bank, financial institution, trust, fund or other entity which
has become a Party in accordance with Clause 23 (Changes to
Lenders) of the Facility Agreement,

which in each case has not ceased to be a Party in accordance with the
terms of the Facilaty Agreement,

“LLP Debenture” means the debenture dated on or about the date of the
Facility Agreement granted by the Debtor in favour of the Security Agent;

“Managers” means each of any of (as the context requires) Hg Investment
Managers Limited, Hg Pooled Management Limited and the Debtor (an its
capacity as manager of any Transaction Party),
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In accordance with
“Section 860 of the

Companies Act 2006 as
appled by The Linited
Liability Partnerships
(Apphication of Companies
Act 2008) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

*New Fund” has the meaning given to that term in Clause 20 14 (New Funds)
of the Facility Agreement,

“Nominee Agreements” means declarations of trust made by the Nominees 1in

favour of the Debtor ain respect of the Affected Secur:ities each dated 4
July 2003,

“Obligor” means the Borrower or the Debtor,

“Original Hedge Counterparty” means The Royal Bank of Scotland plc,
“Original Lender” means The Royal Bank of Scotland plc,

*Party” means a party to the Facility Agreement,

*Security” means a mortgage, charge, pledge, lien, assignment by way of
security, retention of title provisicon, trust or flawed asset arrangement
{(for the purpose of, or which has the effect of, granting security) or

other security interest securing any obligation of any person or any
other agreement or arrangement in any jurisdiction having similar effect,

“Security Document” means

(a) the Borrower Debenture,

(b) the LLP Debenture,

(c) the GP Share Pledges,

(d) the GP Account Charges,

(e) the Hg6 Feeder Security Agreement,

(£} the Hgé GPLP Security Agreement; and

(g) any other document creating, evidencing or granting Security in
favour of the Security Agent in respect of the obligations of the
Transaction Obligors under the Finance Documents, each in form and
substance satisfactory to the Security Agent,
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In accordance with
Section 860 of the
Companies Act 2006 as
“applied by The Limited
Liabilty Partnerships
{Apphcation of Companies
Act 2006) Requlations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short parliculars

“Security Period” means the period commencing on the date of the Securaity
Interest Agreement and terminating on the date upon which the Security
Agent shall have determined that all of the Secured Cbligations have been
irrevocably paid, performed and discharged in full and the Security Agent
has no commitment or liability, whether present or future, in relation to
the Finance Documents,

“Security Provider” means each person, other than an Obligor, which
grants Security under or pursuant to the Security Documents,

“Selection Notice” means a notice substantially in the form set out in
Part 2 of Schedule 3 ({Selection Notice applicable to a Loan) to the
Facility Agreement given 1n accordance with Clause 8 (Interest Periods)
of the Facility Agreement,

“Transaction Obligors” means an Obligor or a Security Provider,

"Transaction Party” means each of the Transaction Obligors, the Managers,
JK 07 Charz:table Trust, the General Partners, the Fund Partnershaps, the
Carry Entities, the Co-Investment Entities and any other person or entity
which 1s designated as a Transaction Party by the Agent and the Borrower,

“"Transaction Party Undertaking” means the letter dated on or about the
date of the Facility Agreement addressed to the Finance Parties
containing undertakings given by the Managers, the General Partners and
the Carry Entities in favour of the Finance Parties including, inter
alia, not to agree to take or omit to take any action where such action
or cmission might be adverse to the interests of the Finance Parties, and

“Utilisation Request” means a notice substantially in the form set out in
Part 1 of Schedule 3 (Requests and Neotices) to the Facility Agreement
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006 as
applied to the Limited Liability Partnerships (Application of
Companies Act 2006) Regulations 2009

LLP NO. OC301825
CHARGE NO. 10

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY INTEREST
AGREEMENT DATED 23 APRIL 2010 AND CREATED BY
HGCAPITAL LLP FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE TRANSACTION OBLIGORS TO THE
ROYAL BANK OF SCOTLAND PLC ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 AS APPLIED TO THE LIMITED LIABILITY
PARTNERSHIPS (APPLICATION OF COMPANIES ACT 2006)
REGULATIONS 2009 ON THE 10 MAY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 MAY 2010
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THE OFFICLIAL, SEAL OF THE
REGISTRAR OF COMPANIES




