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Registration of a Charge

Company name: REV HOLDING COMPANY (BROTHERTON) LIMITED

Company number: SC552638
X89CSUPT

Received for Electronic Filing: 09/07/2019

Details of Charge

Date of creation:  25/06/2019
Charge code: SC55 2638 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 COMPANY, OR IN WHICH THE COMPANY
HAS AN INTEREST AT ANY TIME, ALL BUILDINGS AND FIXTURES
(INCLUDING TRADE FIXTURES) AND FIXED PLANT AND MACHINERY
AT ANY TIME THEREON; ALL EASEMENTS, RIGHTS AND AGREEMENTS
IN RESPECT THEREOF, AND THE BENEFIT OF ALL COVENANTS
GIVEN IN RESPECT THEREOF, TOGETHER WITH ALL LICENCES
TO ENTER UPON OR USE LAND AND THE BENEFIT OF ALL OTHER
AGREEMENTS RELATING TO LAND. ALL LEGAL AND/OR EQUITABLE
INTERESTS (INCLUDING, WITHOUT LIMITATION, THE BENEFIT OF
ALL LICENCES IN ANY PART OF THE WORLD) OF THE COMPANY IN,
OR RELATING TO 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
THE BENEFIT OF ALL APPLICATIONS AND RIGHTS TO USE SUCH
ASSETS OF THE COMPANY (WHICH MAY NOW OF IN FUTURE SUBSIST.
FOR MORE DETAILS 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: NICHOLAS WOOD TLT LLP

Electronically filed document for Company Number: SC552638 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 552638

Charge code: SC55 2638 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th June 2019 and created by REV HOLDING COMPANY
(BROTHERTON) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 9th July 2019 .

Given at Companies House, Edinburgh on Sth July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Debenture

{1) REV Helding Company (Brotherton)
Limited as Chargor
(2) Santander UK ple as Security Trustee

Dated 25 June 2019
104B/GROS/MN06/095071/000393/51472134.1

One Reddliff Street
Bristol BS1 6TP

+44 {01333 006 QQ00
DX 7815 Bristol

it TLTsolicitors.com
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This Deed is made the ;}_6 day of d\jl\h &« 2019

Between:

(1)

(2)

REV Hoiding Company (Brotherton) Limited, a company incorporated in Scotland
{company number SC552638) the registered office of which is at ¢fo TLT LLP, 140
West George St, Glasgow G2 2HG (the Chargor); and

Santander UK plc a company incorporated in England and Wales (company
registration number 02294747) whose registered office is at 2 Triton Square, Regent's
Place, London, NW1 3AN (as security trustee for the Secured Parties (as defined
below)) {in such capacity, the Security Trustee}.

It is agreed as follows:

1.1

DEFINITIONS AND INTERPRETATION

In this Deed terms defined in, or construed for the purposes of, the Restated Facilities
Agreement {as defined below) have the same meanings when used in this Deed
{unless the same are otherwise defined in this Deed) and at all times the following
terms hava the following meanings:

Account Bank means Santander UK plc or such other bank with
which any Project Account is maintained from time to
fime in accordance with the terms of this Dged and the
Restated Facilities Agreement

Account Proceeds means all amounts (including interest) frorm time to
time standing to the credit of the Project Accounts

Act means the Law of Property Act 1925

Assigned Assets means the Security Assets expressed to be assigned

pursuant to clause 4.2 (Security assignments)
Charged Accounts means each;

{a) Project Account; and

(b} any other account charged by or pursuant o
this Deed
Charged Investments means the Charged Securities and all present and

future Relatec Rights accruing to all or any of the
Charged Securities

Charged Securities means:;

(a the securities, if any, specified in Part 2 of
Schedule 1 (Details of Security Assels); and

(bl all other stocks, shares, debentures, honds,
warrants, coupons, negotiable instruments,
certificates of deposit or other securities or
"investmants" (as defined in part Il of schedule
Il to the Financial Services and Markets Act
2000 as in force at the date of this Deed) now
or in future owned (legally or heneficially) by
the Chargor or held by a nominee, trustee,
fiduciary or clearance system on its behalf or
in which the Chargor has an interest at any

E1472134.1 1



Debenture Security

Default Rate

Delegate

Enforcement Date

Event of Default

Finance Parties

insurances

intellectual Property

Material Contract

Original Facilities
Agreement
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time

means the Security created or evidenced by or
pursuant to this Deed

means the rates of interest determined in accordance
with clause 11.4 (Defauit interest) of the Restated
Facilites Agreement

means any delegate, sub-delegate, agent , attormay or
co-irustee appointed by the Security Trustee or by a
Receiver

means the date on which the Agent sends a notice to
the Chargor under clause 36.29 (Acceleration) of the
Restaled Fagilities Agreement

has the meaning given in the Restated Facilities
Agreement and any such event of default in such
other loan facilily agreement made between the
Chargor and the Security Trustee from time to time

has the meaning given in the Restated Faciifies
Agreement

means all policies of insurance (and all cover notes)
which are at any time held by or written in favour of
the Chargor, or in which the Chargor from time to time
has an interest {including, without limitation) the
policies of insurance (if any) specified in Part 5 of
Schedule 1 (Detaifs of Security Assets)) excluding, in
each case, coniracts and policies of insurance or
assurance which relate to liabilities to third parties

means all lega! andfor equitable interests (including,
without limitation, the benefit of all licences in any part
of the world) of tha Chargor in, or relating ta:

{a) any patents, trade marks, service marks,
designs, business names, copyrights,
database rights, design rights, demain names,
meral rights, inventions, confidential
information, know-how and other intellectual
praperty rights and interests (which may now
or in the future subsist), whether registered or
unregistered; and

{k) the benefit of all applications and rights to use
such assets of the Chargor {which may now or
in the future subsist)

means the contracts (if any) specified in Part 4 of
Schedule 1 (Details of Security Assels) other than any
such agreement which has yet 10 come into effect
which shall become a Materlal Contract immediately
upon coming into effect, together with each other
agreemant supplementing or amending or novating or
replacing the same

means the facilities agreement dated 26 January 2017
and made between {1) Santander UK plc and {2)
Renewable Energy Ventures (Brotherton) Limited, as



amended pursuant to a deed of amendment dated 27
January 2017 and made between (1} Santander UK
ple, (2) the Chargor and {3) Renewable Energy
Ventures (Brotherton) Limited

Party means a party to this Deed
Planning Acts means:
(a) the Town and Country Planning Act 1290;

(b} the Planning (Listed Buildings and
Consarvation Araas) Act 1990;

(c) the Planning (Hazardous Substances) Act
1990;

(d) the Planning (Consequentiat Provisions) Act
1990;

(e} the Planning and Compensation Act 1991;

() any reguiations made pursuant to any of the
foregoing; and
() any other legisiation of a similar nature
Project Account means each bank account held by {he Chargor the

detzils of which are more particularly described in Part
3 of Schedule 1 (Delaifs of Security Assets)

Real Property means 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 bulldings 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
thergof
Receivables means all presant and futura book dabts and other

dehts, rentals, royalties, fees, VAT and monetary
elaims and all other amounts at any time recoverable
or receivable by, or due or awing to, the Chargor
(whether actual or contingent and whether arising
under contract or in any other manner whatsoever)
together with:

(@) the benefit of all rights, guarantees, Security
and remedies relating to any of the foregoing
{inchuding, without limitation, negotiable
instruments, indemnities, reservations of
property rights, rights of tracing and unpaid

514721341 3
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Security Period

1.2 Interpretation
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vendor's liens and simtilar associated rights);
and

(b} all proceeds of any of the foregoing

means a receiver, receiver and manager of
administrative receiver of the whole or any part of the
Security Assets appointed by the Security Trustee
under this Deed

means, in relation to any Charged Security:

(a) all dividends, distributions and other income
paid or payable on the relevant Charged
Security or on any asset referred to in
paragraph (b) of this definition; and

(b} ail rights, monies or property accruing or
offered at any time in relation to such Charged
Security whether by way of redemption,
substitution, eéxchange, bonus or preference,
under opticn rights or ctherwise

means the Original Facilities Agreement as amended
and restated pursuant to an amendment and
restatement agreement dated on or around the date of
this Deed and made between (1) Renewable Energy
Ventures (Brotherton) Limited, (2) the Security
Trustee, (3) the Chargor and (4) Banco Santander,
S.A., London Branch

means all present and future obligations and liabilities
of any kind {(whether actual or contingent and whether
owed joinlly or severally or alone or in any other
capacity whatsoever) of the Chargeor to the Security
Trustee and/or the other Secured Partias (or any of
them) (including all monies covenanted to be paid
under this Deed)

means the Finance Parties and any Receiver or
Delegate

means all property and assels from time to time
mortgaged, charged ar assigned (or expressed to be
martgaged, charged gr assigned) by or pursuant to
lhis Deed

has the meaning géiven in the Restaled Facilities
Agreement

means the pericd beginning on the daie of this Deed
and ending on the date on which:

(2) all the Secured Obligations have been
unconditionally and irrevocably paid and
discharged in full; and

{b) ng Secured Party has any further
commitment, obligation or liability under or
pursuant to the Finance Documents.



1.2.1

122
(2)

(0)

(e}

123

(@}
(b}

124

1.2.5

1.26

1.3 Trust

Unless a contrary indication appears, in this Deed, the provisions of clause
1.2 (Interpretation) of the Restated Facilities Agreement apply to this Deed
as though they were set out in full in this Deed, except that references to
"this Agreement” will be construed as references to this Deed.

Unless a contrary indication appears, any reference in this Deed to:

the Chargor, the Security Trustee or any other Secured Party or any
other person shall be construed so as lo include its successors in title,
permitted assigns and permilted transferees and, in the case of the
Security Trustee, any person for the time being appointed as Security
Trustee in accordance with the Restaled Facilities Agreement;

this Deed, the Restated Facilities Agreement any other Finance
Document or any other agreement or instrument is a reference to this
Deed, the Restated Facilities Agreement, that other Finance Document ar
that other agreement or ingtrument as amended, supplemented, axtended,
restated, novated and/or replaced in any manner from time to time
{rowever fundamentally}; and

Secured Obligations includes cbligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or
similar event affecting the Chargor.

Each undertaking of the Chargor {other than a payment cbligation)
contained in this Deed:

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

is given by the Chargor for the banefit of the Security Trustee and each
other Secured Party.

The terms of the other Finance Documents, and of any side letters
hetween any of the parties to ihem in relation 1o any Finance Document,
are incorporated in this Deed to the extent required 1o ensura that any
disposition of the Real Property contained in this Deed is a valid disposition
in accordance with section 2(1) of the Law of Property (Miscellanaous
Provisions) Act 1989,

If the Securily Trusiee reasonably considers that an amount paid by the
Chargor to a Secured Party under a Finance Document is capable of being
avoided or otherwise set aside on the liquidation or administration of the
Chargor, then that amount shall not be considered ta have been
irevocably paid for the purposes of this Deed.

The Parfies intend that this document shall take effect as a deed
notwithstanding the fact that a Party may only execute this document under
hand.

All Security Interests and dispositions made or created, and all obligations and
undertakings contained, in this Deed to, in favour of or for the benefit of the Security
Trusiee are made, created and entared into in favour of the Security Trustes as frustee
for the Secured Parties from time to time. The perpetuity period for any trusts in this
Deed is 125 years.

1.4 Third party rights

A person who is nol a Party has no right under the Contracts (Rights of Third Farties)
Act 1899 to enforce or enjoy the benefit of any term of this Deed.

S1472134.1
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3.2

COVENANT TO PAY
Covenant to pay

The Chargor, as principal obligor and not merely as surety, covenants in favour of the
Security Trusiee that if will pay and discharge the Secured Obligations on demand,
when they become due for payment and (where applicable} in the manner provided in
the documents evidencing the Secured Obligations.

Default interest

Any amount which is nat paid under this Deed when due shall bear intarest (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 on a
daily basis at the Default Rate and in the manner determined under the Restated
Facilities Agreement from time to time,

GRANT OF SECURITY

Nature of security

All Security Interests and disposilions created or made by or pursuant to this Deed zre
created or made:

311 in favour of the Security Trustes;

312 with full titte guarantee in accardance with the Law of Property
(Miscellaneous Provisions) Act 1994; and

313 as continuing security for payment of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed {and each such floating charge is & qualifying
floaling sharge for the purposes of the [nsolvency Act 19586).

FIXED SECURITY

Fixed charges

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

411 by way of first legal morigage:

(a) the Real Property {if any) specified in Part 1 of Schedule 1 (Detalis of
Security Asgsels); and

{h) all other Real Property (if any) ai the date of this Deed vested in, or
charged lo, the Chargor (not eharged by clause 4.1.1(a));

41.2 by way of first fixed charge:

{2} all other Real Property and all interests in Real Property {not charged by
clause 4.1.1;

(b} all licences to enter upon or use land and the benefit of all other

agreements relating to land; and

514721341 8



{c)
413

414
(a)

(b}
4.1.5

(@)

(b)

416

(b)

417
41.8

419

(a)

(b)

4.1.10

the proceeds of sale of afl Real Property;

by way of first fixed charge all plant and machinery (not charged by clause
4.1.1 or 4.1.2) and the bensfit of all contracts, licences and warranties
relating to the same;

by way of first fixed charge:

all vehicles, office equipment and other equipment (not charged by clause
4.1.3); and

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

the Charged Securities referred to in Part 2 of Schedule 1 (Details of
Security Assets); and

all other Charged Securities {nct charged by clause 4.1.5(a}},

in each case, together with (A) all Related Rights from time {0 time
accruing to those Charged Securities and {B) all rights which the Chargor
may have at any time against any clearance or settlement system or any
custodian in respect of any Charged Investments;

by way of first fixed charge:
alt Account Procaeds; and

all accounts of the Chargor with any bank, financial institution or other
person at any time {not charged by (a)) and all monies at any time standing
to the credit of such accounts,

in each case, together with all interest from time to time accrued or
accruing on such monies, any investment made out of such monies ar
account and all rights to repayment of any of the foregoing;

by way of first fixed charge all Intellectual Property;

o the extent that any Assigned Asset is not effectively assigned under
dause 4.2 (Security assignments), by way of first fixed charge such
Assigned Assel;

by way of first fixed charge (to the extent not otherwise charged or
assigned in this Deed);

the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of the Chargor or the use cf any of its
assels; and

any letter of credit issued in favour of the Chargor and all bills of exchange
and other negotiable instrumenls held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of the
Chargor.

4.2 Security assignments

The Chargor assigns and agrees to assign absolutely (subject io a proviso for
reassignment on redemption) all of its present and future right, tille and interest in and

to:

514721341



421

422
(@)

(b)
{©)

423

the Matertal Contracts, the benefit of any guarantaa or security far the
performance of the Material Contracts and any other documents to which
the Chargor is a party and which is designated as & Malerial Contract by
the Security Trustee and the Chargor, together with all rights and remedies
in connection with the Material Contracts and all proceads and claims
arising from them and the benefit of all other agreements, instruments and
rights relating to the Security Assets;

each of the following:

all Insurances specified in Part 5 of Schedule 1 (Datails of Securify Assets);
and

all other Insurances (not assigned by clausaes 4.2.1 or 4.2.2{a)),

and all claims under the [nsurances and all proceeds of the Insurances;
and

all other Receivables {not assigned under clauses 4.2.1 or 4.2.2).

To the extent that any Assigned Asset is not assignable, the assignment which that
clause purports to effect shall operale instead as an assignment of all present and
future rights and claims of the Chargor to any proceeds of such Insurances,
Receivables or Material Contracts.

43 Notice of assignmaeant andfor charge - immediate notice

The Chargor shail;

431

432

(a)

(b)

4.3.3

514721341

in raspect of each of its Insurances, deliver a duly completed notice of
assignment to each other party to that Insurance upon executing this Deed
and as soon as reasonably practicable upon obtaining any Insurance, and
shall use its reasonable endeavours to prgcure that each such party
executes and delivers to the Security Trustee an acknowledgement, in
each case in the respective forms set out in Schedule 4 (Form of notice fo
and acknowledgement by insurers),

in respect of each Material Contract in respect of which a Direct Agreement
has not been entered into, to the extent that the Chargor is a party o the
relevant document:

upon execution of this Deed {and promptly upon the execution of any
Hedging Agreement after the date ¢f this Deed 10 the extent that the
Hedging Counterparty has not already acknowledged as much in the
Intercreditor Agreement) deliver a duly completed notice of assignment to
ezch other party to that document; and

upon any Material Contract being replaced, promptly deliver a duly
completed notice of assignment to each other party to the relevant Material
Contract,

and in each case use its reasonable endeavours to procure that each such
party executes and delivers to the Security Trustee an acknowledgement,
in each case in the respective forms set out in Scheduie 3 (Form of nofice
to and acknowledgement by parfy fo Material Conltract); and

in respect of any Charged Accounts in place as at the date hereof (if any)
{and promptly upon any Charged Accourt being opened) promptiy deliver a
duly completed notice to the Account Bank and use its reasonable
endeavours 1o procure that the Account Bank executes and delivers to the
Security Trustee an acknowledgament, in each case in the respective



forms set out in Schedule 2 (Form of notice to and acknowiedgaement from
Account Bank),

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

4.4 Asslgned Assels

The Security Trustee is not obliged to take any steps necessary to preserve any
Assigned Asset, to enforce any term of a Material Contract against any person or to
make any enquiries as to the nature or sufficiency of any payment received by it
pursuant to this Deed,

4.5 Leasehald interests containing prohihition on charging

451

4532

453

Until the relevant consent shall have been obtained, there shall ba
excluded from the charges created by clause 4.1 (Fixed charges) {and the
further assurance provisions set out in clause 21 {Further Assurances)) any
leasehold property held by the Chargor under a lease and any other
property where the freehold is not owned where the terms of such laase or
other arrangement either preclude absalutely the Chargor from creating
any charge over its leasehold or other interest in such property, or require
{he consent of any third party prior to the creation of such charge and such
consent shall not have been previously obtained (each an Excluded
Property).

With regard {0 each Excludad Property in respect of which the Chargor's
title is or would be required to be registered at HM Land Registry, the
Chargor hereby undertakes within 14 days of receipt of a written request
from the Security Trustee to make application for the consent of the third
party from whom consent is required and, in respect of each lease which
provides that the relevant third parly will not unreasonably withhold its
consent to use all reasonable endeavours to obtain such consent as soon
as possible and to keep the Security Trustee informed of the progress of its
negotiations with such third parties.

Forthwith upon receipt of any such third party consent, the relevant
Excluded Property shall thereupon be charged to the Security Trustee
pursuant to the terms of clause 4.1 (Fixed charges) (or, as the case may
be, clause 5 {Fioating charge)). if required by the Security Trustee in
respect of any Excluded Property, at any time following receipt of such
consent the Chargor will execute a fixed charge in favour of, and in such
form as is required by, the Security Trustee, subjesct only to the same
containing terms and conditions which are no more onerous than those
contained herein.

5 FLOATING CHARGE

The Chargor charges and agresas to charge by way of first floating charge all of its
present and futurea:

511

assets and undertaking (wherever located) not otherwise effectively
charged by way of first fixed mortgage or charge or assigned pursuant to
clause 4.1 (Fixed charges), clause 4.2 (Security assignments) or any other
provision of this Deed; and

(whether or not effectively so charged or assigned) heritable property and
all other property and assets in Scofland.

G CONVERSION OF FLOATING CHARGE

514721341



6.1

6.2

6.3

6.4

6.5

Conversion by notice

The Security Trustee may, by written notice to the Chargor, convert the floating charge
craated under this Deed info a fixed charge as regards all or any of the assets of the
Chargor specified in the notice if:

6.1.1 an Event of Default has occurred and is continuing; or

6.1.2 the Security Trusiee {acting reasonably) considers any Security Assels to
he in danger of being seized or sold under any form of distress,
attachment, execution or other legal process or to be otherwise in jeopardy
{in which case such conversion shall take effect in respect of the affected
Security Assels only).

Small company moratorium

Notwithstanding anything to the contrary in this Deed, neither the obtaining of a
moratorium by the Chargor under schedule 1A o the Insolvency Act 1988 nor the doing
of anything by the Chargor with a view to ebiaining such a moratorium (including any
preliminary decision or investigation} shall be, or be construed as:

6.21 an event under this Deed which causes any floating charge created by fhis
Deed ta crystallise;

6.2.2 an avent under this Deed which causes any restriction which wauld not
otherwise apply to be imposed on the disposal of any property by the
Chargar; or

6.2.3 a ground under this Deed for the appaintment of a Receiver.

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in
which the same will occur under general law) automatically convert into a fixed charge:

6.3.1 in relation to any Security Asset which is subject to a floaling charge if:

(a) the Chargor creates (or attempts or purports to create) any Security {other
than a Permitted Security Interest) on or over the relevant Security Asset
without the prior written consent of the Security Trustae; or

(b} any third party levies or attempts to levy any distress, execution,
attachment or other legal process against any such Security Asset; and

6.3.2 over all Security Assets of the Chargor which are subject to a floating
charge if an administrator is appointed in respect of the Chargor or the
Security Trustes receives notice of intention to appaint such an
administrator {as contemplated by the Insolvency Act 1886},

Scottish property

Clause 6.3 (Automatic conversion} will not apply to any assets situated in Scotland if,
and to the extent that, 2 Receiver would not be capable of exercising his powers in
Scotland pursuant to seclion 72 of the Insolvency Act 19886 by reason of such
automatic conversion,

Partial conversion

The giving of a nolice by the Security Truslee pursuant to clause 6.1 (Conversion by
hotice) in rélation to any class of assets of the Chargor shall not be construed as a
waiver or abandonment of the rights of the Security Trustee to serve similar notices in
respect of any other class of assels or of any other right of the Security Trustee and/or
the other Secured Parties.

51472134.1 10



7.2

7.3

10
101

10.2

10.3

11

CONTINUING SECURITY
Continuing security

The Security Interests constituted by this Deed is continuing and will extend to the
ultimate balance of the Secured Obligations regardless of any intermediate payment or
discharge in whole or in part. This Deed shall remain in full force and effect as a
cortinuing security for the duration of the Security Period.

Additional and separate security

This Deed is in addition to, without prejudice o, and shall not merge with, any other
right, remedy, guarantee or Security Interest which the Security Trustee and/or any
other Secured Party may at any time hold for any Secured Obligation.

Right to enforge

This Deed may be enforced against the Chargor without the Security Trustee and/or
any cther Secured Party first having recourss to any other right, remedy, guarantee or
Security Interest held by or available to it or any of them.

LIABILITY OF CHARGOR RELATING TC SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Chargor
remains liable to observe and perform all conditions and obligations assumed by it in
ralation to the Security Assets. The Security Trustee is under no obligation to perform
or fulfil any such condition or obligation or to make ary payment in respect of any such
condition or obligation.

ACCOUNTS

No manies at any time standing to the credit of any account {of any type and however
designated) of the Chargor with the Security Trustee andior any other Secured Party
{or any of them) or in which the Chargor has an interest (and no rights and benefits
relating thereto) shall he capable of being assigned to any person other than a Secured
Party.

REPRESENTATIONS

General

The Chargor makas tha representations and warranties set out in thig clause 10 to the
Security Trustee and to each other Secured Party on the date of this Deed.

Charged Securities

The Charged Securities listed in Part 2 of Schedule 1 (Details of Security Assets) are
fully paid and constitute the entire share capital owned by the Chargor in the relevant
company and constitute the entire share capital of each such company.

Real Property

In relation to the Real Propearty Part 1 of Schedule 1 (Delails of Security Assels)
identifies all freehold and leasehold Real Property (if any) which is beneficially owned
by the Chargor.

UNDERTAKINGS BY THE CHARGOR

514721341 1



The Chargor undertakes to the Security Trustee in the terms of the following provigions
of this ¢lause 11, all such undertakings to commence on the date of this Deed and to
continue throughout the Security Period,

111 Negative pledge and Disposals

The Chargor shall not do or agree to do any of the following without the prior written
consent of the Security Trusiee:

11.1.1

11.1.2

create or permit to subsist any Security interest or quasi-security on any
Security Asset other than as created by this Deed, except for a Permitted
Security Interest as permitted by the Restated Facilities Agreement; or

sell, fransfer, lease, lend or otherwise dispose of {(whelher by a single
transaction or a number of transactions and whether related or not and
whather voluntarily or involuntarily) the whole or any part of its interest in
any Security Asset except as permitted by the Restated Facilities
Agreement.

11.2  Security Assets generally

The Chargor shall:

11.2.1

(b)

1.22

11.2.3

notify the Security Truslee within 14 days of receipt of avery material
notice, order, application, requirement or proposal given or made in relation
1o the Security Asseis by any competant authority, and (if required by the
Security Trustee):

tmediately provide it with a copy of the same; and

either (A) comply with such notice, order, application, requirement or
proposal to the extent commercially and reasonably practicable or (B)
make such abjections to the same as the Security Trustee may reasanably
require or 2pprove,

provide the Security Trustee with all information which it may reasonably
request in refation to the Security Assets; and

not do, cause ar permit to be done anything which would or would be
reasonably likely to depreciate, jecpardise or otherwise prejudice the value
or marketabilily of any Security Assel (or make any omission which has
such an effect).

11.3  Deposit of documents and notices

The Chargor shall;

11.3.1 unfess the Security Trustee otherwise confirms in writing (and without
prejudice to clause 11.5.1), deposit with the Security Trustee:

{a) all deeds and documents of title relating to the Securily Assets; and

{b} all local land charges, land charges and HM Land Registry search
certificates and similar documents received by or on behalf of the Chargor,
{each of which the Security Trustee may hold throughout the Security
Period); and

11.3.2 immediately on requast by the Security Trustee if an Evant of Default is

51472134.1

continuing, affix to any plant, machinery, fixtures, fittings, computers,
vehicles, office equipment, other equipment and cther asset for the time
being owned by it (in a prominent position} a durable notice of this Deed (in
any form required by the Security Trustee .
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11.4  Real Propserty undertakings - acquisitions and notices to HM Land Registry

11.4.1

11.4.2

(@)
(b}

The Chargor shall notify the Security Trustee as soon as reasonably
practicable after the acquisition of any estate or interest in any frechold or
leasehold property.

The Chargor shall, in respect of any freehold or leasehold Real Property
which is acquired by it after the date of this Deed, the {itle which is
registered at HM Land Registry or the title to which is required to be so
registered:

give HM Land Registry written notice of this Deed; and

procure that notice of this Deed is clearly noted in the Register lo each
such title.

11.5  Charged Investments - protection of security

11.5.1

{a}

{b}

11.5.2

11.5.3
(@)

(b)

()

514721341

The Chargor shall, immediataly upon execution of this Deed or {if laler) as
$00nN as is practicable after its acquisition of any Charged Securities (and
after completion of any stamping in respect of share cerlificates), by way of
security for the Secured Chligations:

deposit with the Security Trustee (or as the Security Trustee may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Relaled Rights; and

execute and deliver to the Security Trustee ;

(1) instruments of transfer in respect of the Charged Securities
(executed in blank and left undated); andfor

(i) such other documents as the Security Trustee shall require to
enable it (or its nominees) to be registered as the owner of ar
otherwise to acquire a legal title to the Charged Securities and their
Related Rights {(or fo pass legal title to any purchaser).

In respect of any Charged Investment held by or on behalf of any nominesa
of any clearance or settlement system, the Chargor shall immediately upon
execulion of this Deed or (if later} immediately upon acquisition of an
interest in such Charged Investment deliver to the Security Trustee duly
axecuted stock notes or other document in the name of the Security
Trustee (or as it may direct) issued by such nominee and representing or
evidencing any benefit or entitlement to such Charged Investment,

The Chargor shall:

promptly give notice to any custodian of any agreament with the Chargor in
respect of any Charged Investment in a form the Security Trustee may
require;

use its reasonable endeavours 1o ensure that the custodian acknowledges
that notice in a form the Security Trustee may require;

duly and promptly pay all calls, instalments or other payments which may
be due and payable in respect of such Charged Investments and, for the
avoidance of doubt, no Finance Party shall incur any liability in respect of
any amounts due from the Chargor in respect of such Charged
Investments,

13



11.54

(a)

(b)

(c)

(d}

11.5.5

save (A) as expressly permitted under the Restated Facilities Agreement or
(B) otherwise with the prior written consent of the Security Trustee (not 1o
be unreasonably withheld or delayed) the Chargor shall not;

acquire any Charged Securities unless such Charged Securities are fully
paid;

take any action whereby or as a consequence whereof the rights attaching
10 the Charged Securities are altered 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 to, the conversion of any Charged Securities held in
certificated form into uncertificated form; or

nominate another person to enjoy or exercise ail or any specified rights of
the Chargor in relation to s Charged Investments, as contemplated by
section 145 of the Companias Act 2006 or otherwise.

11.6  Rights of the Parties in respect of Charged Investments

11.6.1

{a)

{b)

1162

11.6.3

(a)

(b}

11.6.4

51472134.1

Until the cecurrence of an Event of Default, which is centinuing, the
Chargor shall be entitled to:

receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which:

(i) has the effect of changing the terms of such Charged Securities {or
any class of them) or of any Related Rights, in each case unless
permitted by the Finance Documentls; or

(i) is prejudicial to the interests of the Sacurity Trustes andfor the
ofher Secured Parties.

At any time foilowing the Enforcement Date, the Security Trustee may
complete the instrument(s) of transfer for all or any Charged Securities on
behalf of the Chargor in favour of itself or such other person as it may
select.

After the Enforcement Date and in the event thal any Charged Securities
are registered in the name of the Chargor or its nominee, the Chargor shall
and shall procure that its nominee shall:

comply with the directions of any Secured Party in respect of the exercise
of the voling and other rights and powers atlaching to the Charged
Securities and shall deliver to such Secured Party as directed such forms
of proxy and other authorisation as may be appropriate to allow any
Secured Parly to exercise such rights and powers; and

held in trust for an promptly pay or deliver to the Security Trustee any
Related Rights received by it

At any lime when any Charged Security is registered in the name of the
Security Trustee or its nominee, tha Security Trustee shall be under no
duty to:

14



12
12.1

12.2

13
131

13.2

13.3

14

14.1

(a) ensure that any dividends, distributions or other monies payable in respect
of such Charged Security are duly and promptly paid or received by it or its

nominee;
{b) verify that the correct amounts are paid or received; or
{c) take any action in conneciion with the taking up of any (or any offer of any)
. Related Rights in respect of or in substitution for, any such Charged
Security.

UNDERTAKINGS AS TO ACCOUNT PROCEEDS
Account Proceeds: position before Event of Default

Before the occurrence of an Event of Default which is continuing, the Chargor shail
operate the Project Accounts in accordance with the terms of the Restated Facilities
Agreement.

Account Proceeds: position after Event of Default

12.2.1 After the occurrenice of an Event of Default which is continuing:

(a) no amount may be withdrawn by the Chargor, with respect to any Project
Account except with the Securily Trustee's wrilten consent: and

(b) the 3ecurity Trustee will be entitled (but not obliged) without prior nofice to,
or the consent of, the Chargor to be the sole signatory on any Project
Account.

12.2.2 if the Security Trustee exercises its rights pursuant to clause 12.2.1(b), the

Security Trustee shall notify the Chargor as soon as reasonably practicable
after bacoming the sole signalory to any Project Account.

POWER TC REMEDY
Power to remedy

If al any lime the Chargor does not comply with any of its obligations under this Deed,
the Security Trustee (without prejudice 1o any other rights arising as a consequence of
such non-compliance) shall be entitied {but not bound) to rectify that default. The
Chargor irrevocably authorises the Security Trustee and its employeeas and agents by
way of security to de all such things {including entering the property of the Chargor)
which are necessary to rectify that default.

Mortgagee in possession

The exergise of the powers of the Security Trustee under this clause 13 shall not render
i, or any other Securad Party, liable as a morlgagee in possession,

Monies expended

The Chargor shall pay to the Security Trustee on demand any monies which are
expended by the Security Trustee in exercising its powers under this clause 13,
together with interest at the Default Rate from the date on which those monies were
expended by the Security Trustee {both before and after judgment) and otherwise in
accordanca with clause 2.2 (Default inferest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

514721341 15



14.2

14.3

15
15.1

15.2

15.3

154

This Debenture Security shall become immediately enforceable upon the occurrence of
an Event of Default which is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended
or extended by this Deed} shall be immediately exercisable upen and at any time after
the occurrence of any Event of Dafault which is continuing.

Enforcement

After the Enforcement Date, the Security Trustee may in ils absolute discretion enforce
all or any part of the Debenture Securily in such manner as it sees fil.
ENFORCEMENT OF SECURITY

General

For the purpeses of all rights and powers implied by statute, the Secured Obligations
are deemed 10 have bacome due and payable on the date of this Deed. Sections 93
and 103 of the Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferrad on the Security Trustee are extended so as
to awshorise the Security Trustee to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Trustee may think fit and without
the need to comply with section 99 or 100 of the Act.

Powers of Security Trustee

15.3.1 At any time if an Event of Default is continuing {(or if so requested by the
Chargor by written nolice at any lime), the Security Trustee may withoutl
further notice {unless reguired by law):

{a) appoint any person (or persons) to be a Receiver of all or any part of the
Security Assets and/or of the income of the Security Assets; and/or

(b) appaint or apply far the appeointment of any person who is appropriately
qualified as administrator of the Chargor; andfor

{c) exercise all or any of the powers conferred on mortgagees by the Act (as
ameanded or extended by this Deed) and/or all or any of the powers which
are conferred by this Deed on a Receiver, in sach case without first
appointing a2 Receiver or notwithstanding the appointment of any Receiver;
and/or

{(d) exercise (in the name of the Chargor and without any further consent or
authority of the Chargor) any vating rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged
Investment is registered or who is the holder of any of them.

Redemption of prior mortgages

At any time after the Enforcement Dale, the Security Trustee may:

(a) redeem any prior Security Interest against any Security Asset; and/or

{b) procure the transfer of that Security Interest to itself; and/or
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15.5

16.6

15.7

(c) settle and pass the accounts of the holder of any prior Security Ieterest and
any accounts so settled and passed shall be conclusive and binding on the
Chargor,

Al principal, interest, costs, charges and expenses of and incidental to any such
redemption and/er fransfer shall be paid by the Chargor to the Security Trustee on
demand.

Privileges

16.5.1 Each Receiver and the Security Trustee is entitled to all the rights, powers,
privileges and immunities conferred by the Act on morigagees and
receivers when such receivers have been duly appointed under the Act,
except that section 103 of the Act does not apply.

16.5.2 To the extent that the Security Assets conslitute financial collateral and
this Deed and the obligations of the Chargor under this Deed constitute a
socurity financial collateral arrangement (in each case for the purpose
of and as defined in the Financial Collateral Arrangements {No. 2)
Regulations 2003 (S| 2003 No. 3228)) each Receiver and the Sacurify
Trustee shall have the right after the Enforcement Date to appropriate all or
any part of that financial collateral in or towards the satisfaction of the
Secured Obligzations.

15.5.3 For tha purpose of clause 15.5.2 above, the value of the financial collateral
appropriated shall be such amount as the Receiver or Security Trustee
reasonably determines having obtained an opinion that the value so
ascribed is fair from a financial point of view taking inte account all relevant
circumstancas and taking into account advice obtained by it from an
independent accountancy firm of national standing selected by it (or such
other investment firm, regulary engaged in providing valuations of
businesses or financial assets, or national standing as may be selected by
it).

No ltability

15.6.1 Neither the Security Trustee, any other Secured Party nor any Receiver
shall be liable (A) in respect of all or any part of the Security Assets or (B)
for any loss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, its or his respective
powers (unless such loss or damage is caused by its or his gross
negligence or wiiful misconduct).

15.6.2 Without prejudice to the generaiity of clause 15.6.1, neither the Security
Trustee, any other Secured Party nor any Receiver shall be liable, by
reascn of entering into pessassion of a Security Asset, to account as
mortgagee in possession or for any loss on realisation or for any defaull or
omission for which a mortgagee in possession might be liable.

Protection of third parties

No person {including a purchaser) dealing with the Security Trustee or any Receiver or
Delagate will be concerned to enquire:

15.7.1 whether the Secured Obligations have become payable;

15.7.2 whether any power which the Security Trustee or the Receiver is purporting
to exarcise has become exercisable;

15.7.3 whether any money rerains due under any Finance Document; or
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16.1

16.2

16.3

16.4

16.5

17

17.1

17.2

15.74 how any money paid to the Security Trustes or to the Recelver is to be
applied.

RECEIVER

Removal and replacement

The Security Trustea may from fime to time remove any Receiver appointed by it
(subject, in the case of an administrative receivership, to seclion 45 of the (nsolvency
Act 1986) and, wheneaver it may deem appropriate, may appoint a new Receiver in the
place of any Receiver whose appointment has terminated.

Multiple Recsivers

If at any time there is more than one Receiver of all ar any part of the Security Assels
andfor the income of the Security Assets, each Receiver shall have power to act
individuaily (unless otherwise stated in the appointment cocument).

Remunearation

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreament batween him and the Sacurity Trustea {or, failing such agreement, to be
fixed by the Security Trustee).

Payment by Receiver

Only monies actually paid by a Receiver to the Security Trustee in relation to the
Secured Obligations shall be capable of being applied by the Security Trustee in
discharge of the Secured Obligations.

Agent of Chargor

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. The
Chargor shalk {subject to the Companies Act 2006 and the Insolvency Act 1986) be
solely responsibie for his acts and defaults and for the payment of his remuneration.
Mo Secured Party shall incur any liability (either to the Chargeor or to any other person)
by reason of the appointment of a Receiver or for any other reason.

POWERS OF RECEIVER
General powers

Any Receiver shall have:

17.1.14 all the powers which are conferred on the Security Trustes by ¢lause 15.3
(Powers of Security Trustee),

17.1.2 all the powers which are conferred by the Act on mortgagees in possession
and receivers appointed under the Act;

17.1.3 (whether or not he is an administrative receiver) ali the powers which are
listed in schedule 1 of the Insolvency Act 14986; and

17.1.4 all powers which are conferred by any other law conferring power on
receivers.

Additional powers

In addition to the powers referred to in ¢fause 17.1 {General powers), a Recelver shall
have the following powers:
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17.2.1

17.2.2

17.2.3

17.24

(b)

(c}

17.2.5

17.2.6

17.27

17.2.8

17.2.8

17.2.10

17.2.11

17.2.12

51472134 1

lo 1ake possession of, collect and get in all or any part of the Security
Assets and/or income in respect of which he was appointad;

to manage the Security Assets and the business of the Chargor as he
thinks fit:

to redeem any Security Interest and to borrow or raise any money and
secure the payment of any money in priority (o the Secured Obligations for
the purpose of the exercise of his powers andior defraying any costs or
fiahilities incurred by him in such exercise;

1o sell or concur in seliing, feasing or otherwise disposing of all or any part
of the Security Assets in respect of which he was appointed without the
need to observe the restrictions imposed by section 103 of the Act, and,
without limitation;

fixtures may be severed and sold separately from the Real Property
containing them, without the consent of the Chargor;

the consideration for any such transaction may consist of cash, debentures
or other obligations, shares, stock or other valuable consideration (and the
amount ¢f such consideration rmay be dependent upon profit or turnover or
be determined by a third party); and

any such consideration may be payable in 2 lump sum or by instalments
spread over such period as he thinks fit;

io alter, improve, develop, complete, construct, modify, refurbish or repair
any building or land and to complete or undertake or concur in the
completion or underiaking (with or without modification} of any projectin
which the Chargor was cencerned or interested before his appointment
(being a project for the alteration, improvement, development, completion,
construction, modification, refurbishment or repair of any building or land);

to carry out any sale, lease or other disposal of all or any parl of the
Security Assets by conveying, transferring, assigning or leasing the same
in the name of the Chargor and, for that purpose, to enter into covenants
and other cantractual obligations in the name of, and so as to bind, the
Chargor;

to take any such proceedings (in the name of any of the Chargor or
oftherwise) as he shall think fit in respect of the Security Assets and/or
income in respect of which he was appointed ({including proceedings for
recovery of reni or other monies in arrears at the date of his appointment);

to enter inlo or make any such agreement, arrangement or compromise as
he shall think fit;

to insure, and to renew any insurances in respect of, the Security Assels as
he shall think fit (or as the Security Trustee shall direct);

to appeint and emplay such managers, officers and workmen and engage
such professional advisers as he shall think fit {including, without prejudice
to the generality of the foregoing power, to employ his partners and firm);

to form one or more Subsidiaries of the Chargor and lo transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Real Property in respect
of which he was appointed (or any part thereof) and to apply for any new or
extended lease; and
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19
19.1

20

21
211

17.2.13 to:

(a) give valid receipts for all monies and to do all such other things as may
seem to him to be incidental or conducive to any other power vasted in him
or necessary or desirable for the raaiisation of any Security Assel;

(b) exercisa in relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absoiute beneficial owner of
the Security Assets; and

{c) use the name of the Chargor for any of the above purposes.

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monies received under the powers hereby conferred shall, subject to 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 Intercreditor
Agreement, save that the Security Trustee may credit any monies received under this
Deed tc a suspense account for sa long and in such manner as the Security Trustee
may fram time lo lime determine and the Receiver may retain the same for such period
as he and the Security Trustee consider appropriate.

SET-OFF
Set-off rights

19.1.1 The Security Trustee and each other Securad Party may (but shall not be
obliged 1o} set off any matured obligation due from the Chargar under the
Finance Documents (to the extent beneficially owned by the Security
Trustee or that Secured Party) against any matured obligation owed by the
Security Trustee or that Secured Party to that Chargor, regardless of the
place of payment, booking branch or currency of either obligation.

19.1.2 At any time after the Enforcement Date (and in addition to its rights under
clause 19.1.1), the Security Trustee and each other Secured Party may
{but shall not be obliged to) set-off any contingent liability owed by the
Chargor under any Finance Document agains: any obligation (whether or
nol matured) owed by the Security Truslee or such other Secured Party to
the Chargor, regardless of the place of payment, boaking branch or
currency of either obligation.

16.1.3 If the obligations are in different currencies, the Security Trustee or such
other Secured Party may convert either obligation at a market rate of
exchange in its usual course aof business for the purpose of the set-off.

DELEGATION

Each of the Security Trustee and any Receiver may delegate, hy power of attorney (or
in any other manner) to any person, any right, power or discretion exercisable by them
under this Deed upon any terms (including power ta sub-delegate) which it may think
fit. Neither the Security Trustee nor any Receiver shall be in any way liable or
responsible to the Chargor for any loss or [iability arising from any acl, default, omission
or misconduct on the part of any Delegate.

FURTHER ASSURANCES

Further action

S1472134.1 20



21.2

23

24
24.1

24.2

The Chargor shall at its own expense, promptly do all acts and execute all dacuments
as the Security Trustee ar a Receiver may reasonably specify (and in such form as the
Security Trustee or a Receiver may reasonably require) for,

2111 creating, perfecting or protecting the Security Interests intended to be
creatad by this Deed or any other Security Document;

21.1.2 facilitating the realisation of any Security Asset;

21.1.3 facilitating the exercise of any rights, powers and remedies exercisabie by
the Security Trustee, any other Secured Party or any Receiver or any
Delegatie in respect of any Security Assel or provided by or pursuant to the
Finance Documents or by law; or

21.1.4 creating and perfecting Security Interests in favour of the Security Trustee
or the Secured Parlies over any property and assets of the Chargor located
in any jurisdiction outside England and Wales equivalent or similar to the
Security Interests intended to be created by or pursuant to this Deed or any
other Security Document.

Finance Documents

The Chargor shall take all such action as is availzble to it {including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security Interests conferred or inlended 1o be
conferred on the Security Trustee or the Secured Parties by or pursuant t¢ the Finance
Documents.

POWER OF ATTORNEY

The Chargor, by way of security, following the occurrence of an Event of Default which
is continuing, irevocably and severally appoints the Security Trustee, each Receiver
and any Delegate (o be its attorney to take any action which the Chargor is obliged to
take under this Deed, including under clause 21.1 (Further action). The Chargor ratifies
and confirms whatever any attorney does or purports to do pursuant to its appointment
under this clause.

CURRENCY CONVERSION

All monies received or held by the Security Trustee or any Receiver under this Deed
may be convertad from their existing currency into such cther currency as the Security
Trustee or the Receiver considers necessary or desirable to cover the obligations and
liahiliiies comprised in the Secured Qbligations in that other currency at the Security
Trustea's Spot Rate of Exchange. The Chargor shall indemnify the Security Trustee
against ali costs, charges and expenses incurred in refation to such conversion. Neither
the Secutity Trustee nor any Receiver shall have any liability to the Chargor in respect
of any loss resulting from any fluctuation in exchange rates after any such conversion.

CHANGES TO THE PARTIES
Chargor
The Chargor may not assign any of its rights or obligations under this Deed.

Security Trustee

The Security Trustee may assign or transfer all or any part of its rights under this Deed.
The Chargor shall, upon being requesied to do so by the Security Trustee, enler into
such documents as may be necessary or desirable to effect such assignment or
transfer.
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25 MISCELLANEOUS

25.1 Mew accounts

2511

25.1.2

25.2 Tacking
2521

2522

If the Security Trusiee or any other Secured Party receives, or is deemed
to be affected by, notice, whether actual or constructive, of any subsequent
Security Interests (other than a Permitted Securily Interests) affecting any
Security Asset and/or the procesds of sale of any Security Asset or any
guarantee under the Finance Documents ceases to continue in force, it
may open a new account or accounts for the Chargor. If it does not open a
new account, it shall nevertheless be treated as if it had done so at the time
when it received or was deemed to have recoived such notice.

As from that time all payments made to the Security Trustee or such other
Securad Party will be credited or be treated as having been credited to the
new acceunt and will not operate to reduce any amount of the Secured
Obligatians.

Each Finance Party shall perform its obligations under the Restated
Facilities Agreement (including any obligation to make available further
advances).

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

25.3 Land Registry

2531

25.3.2
(a)

(b)

{c}

25.3.3

514721341

The Chargor shall apply to the Chief Land Registrar {and consents te such
an application being made by or on behalf of the Security Trustee for a
restriction in the foliowing terms to be entered on the Register of Title
refating 10 any property registered at the Land Registry (or any
unregisterad land subject to first registration) and against which this Deed
may be noted:

"No disposition of the registered estate by the proprietor of the registered
estate Is to be registered without a written consent signed by the proprietor
for the time belng of the charge dated [#] in favour of [«] referred to in the
charges register or, if appropriate, signed on such proprietor's behalf by its
secretary or conveyancer.”

The Chargor:

authorises the Security Trustee to make any application which tha Security
Trustee deems appropriate for the designation of this Daed, the Restated
Facilities Agreement or any other Finance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003;

shall use its best endeavours to assist with any such application made by
or on behalf of the Security Trustee ; and

shall notify the Security Trustee in writing as scon as it receives notice of
any person's application under rule 137 of the Land Regisiration Hules
2003 for the disclosure of this Deed, the Rastated Facilities Agraemant or
any other Finance Document following its designation as an exempt
information document.

Na Chargor shall make any application under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of any such
document as an exempt information decument.

22



254

26

27

28

29

30

K}

25.3.4 The Chargor shall promptly make all applications to and filings with the
Land Registry which are necessary or desirable under the Land
Registration Rules 2003 to protect the Debenture Security.

Protective clauses

The Chargor is deemed to be a principal debfor in relation to this Deed. The
obligations of the Chargor under, and the security Intended 1o be created by, this Deed
shall not be impaired by any farbearance, neglect, indulgence, extension or time,
release, surrender or loss of securities, dealing, amendment or arrangemant by any
Secured Party which would otherwise have reduced, released or prejudicad this
Debenture Security or any surety liability of the Chargor (whether or not known to it or
o any Secured Party).

NOTICES

The provisions as regards notices as set out in the Restaled Faciiities Agreement are
incorporated into this Deed as i fully set out in this Deed and the address and fax
numbers of each Party for all communications or documents given under or in
cannection with this Deed are those identified with its name in the execution pages to
this Deed or subsequently notified from time to time by the relevant Party for the
purposes of the Restated Facllities Agreement or this Deed.

CALCULATIONS AND CERTIFICATES

Any cerlificate of ar determination by a Secured Party or the Security Trustee
specifying the amount of any Secured Obligation due from the Chargor (including
delails of any relevant calculation thereof) is, in the absence of manifest error, prima
facie evidence against the Chargor of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from cne another and if at any
time any provision is or becomes illegal, invalid or unenforceable in any respect under
any law of any jurisdiction, neither the legality, validity or enforceability of any of the
remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

MNo failure o exercise, nor any delay in exercising, on the part of the Security Trustee
{or any cther Secured Party), any right or remedy under this Deed shall operate as a
waiver, nor shall any single or partial exercise of any right or remedy prevent any
further or other exercise, or the exetcise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remedies provided
by faw.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be armended only if the Security Trustee and the
Chargor on their behalf so agree in writing and any breach of this Deed may be waived
before or after it occurs only if the Security Trustee so agrees in writing. A waiver given
or consent granted by the Security Trustee under this Deed will be effective only if
given in writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS
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32
32.1

322

33

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 on a single copy
of this Deed.

RELEASE
Release

Upon the axpiry of the Security Period (but not otherwise) the Security Trustee shall, at
the request and cost of the Chargor, take whatever action is necessary ta release or re-
assign (without recourse or warranty) the Security Assets from the Security Interests.

Reinstatement

Where any discharge {whether in respect of the cbligations of the Chargor or any
security for those obligations or otherwise} is made in whole or in part or any
arrangement is made on the faith of any payment, security or other disposition which is
avoided or must be restored on insclvency, liquidation or atherwise (without limitation),
the liability of the Chargor under this Deed shall continue as if the discharge or
arrangement had nol occurred. The Security Trusiee may concede ar compromise any
claim that any payment, security or other disposition is liable to avoidance or
restoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising aut of or in connaction with it
shall ba governed by English law,

INWITNESS of which this Deed has been duly executed by the Chargor as a deed and duly
executed by the Security Trustee and has been delivered by the Chargor.
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Part 1 Real Property

Schedule 1

Details of Security Assats

Address Documant Title number

Intentionally left biank

Part 2 Charged Securities

Chargor Name of company in Class of { Number of Issued

which shares are heid shares shares held | share

held capital

intentionally left blank

Part 3 Project Account

Project Account

Account Account Name Account | Account Bank Account bank branch

Holder Numbaer address and sort

code
The Chargor | Drawdown Santander UK Santander UK plc
Account pic

298 Deansgate
Manchester
M3 4HH

Part 4 - Materlal Contracts

-

Date of Material
Contract

Parties

Detalls of Material Contract

On or around the

date of this Deed

{1) the Chargor (as lender)

{2) Renewable Energy
Ventures (Brotherton)
Limited

Intercompany loan agreement

On or around the
date of this Deed

(1) the Chargor
{2) Banco Santander, S.A,,

ISDA schedule and master agreement

London Branch

Part 5 - Insurances

Insurer

Policy number

Intentionally left blank

51472134.1



Schedule 2

Form of notice to and acknowledgement from Account Bank

To: [einsert name and address of Account Bank]

Dated: [o]

Dear Sirs

Re:

21

2.2

3.2

3.3

3.4

4.1

Account Holder: [e] {the Chargor)

We give notice that, by a debenture dated [#] (the Debenture), we have charged to
Santander UK ple (the Security Trustee ) as Security Trustee for certain banks and
others (as referred to in the Debenture) all our present and future right, title and interest
in and to all monies fram time to lime standing to the credit of:

Account Name Account Number Sort code

[+] [e]

Drawdown Account

(ihe Charged Accounts) and to all intarest from time to time accrued or accruing on
the Charged Account, any investment macde out of any such monies or account and all
rights to repayment of any of the foregoing by you.

We advise you that, under the terrms of the Debenture, we are not entitled to withdraw
any monigs from:

the Charged Accounts without first having obtained the prior written consent of the
Security Trustee except to the extant that such consent is given in this notice;

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

We irrevocably authorise and instruet you from time to time:

uniess the Security Trustee so authorises you in writing, not to permit withdrawals from
Project Account, or any other Charged Account except to the extent that any withdrawal
is expressly permitted by the Restated Facilities Agreement and such permissions have
not been withdrawn;

tc hoid all monies from time to time standing to the credit of the Charged Accounts to
the order of the Security Trustee |

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

to disclose to the Securify Trustee such information retating to the Chargor and the
Charged Accounts as the Security Trustee may from time to time request you to
provide.

Flease confirm by completing the enclosed copy of this notice and returning it to the
Security Trustee (with a copy to the Chargor) that you agree to the above and that:

yau accept the autharisations and instructions contained in this notice and you
undertake to comply with this notice;
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4.2 you have not, al the date this notice is raturned to the Security Trustee , received rofice
of any assignment or charge of or claim to the menies standing to the credit of any
Charged Account or the grant of any security or other interest over those monies or any
Charged Account in favour of any third party and you will notify the Security Trustee
promptly if you should do so in the future; and

43 you do not at the date of this notice and will not, except as expressly permitted by this
notice, in the future exercise any right to combine accounts or any rights of set-off or
lien or any similar rights in relation to the monies standing to the credit of the Charged

Accounts,

5 This notice, and any acknowledgement in connection with it, and any non-contractual
cbligations arising out of or in connection with any of them, shall be governed by
English Jaw.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
Name:

Title:

Countersigned by

for and on behalf of

514721341 27



[On copy]
To: [#]
as Security Trustee

[#]

Copy to: [NAME QF THE CHARGOR]
We acknowledge receipt of the above notice. We confirm and agree:

1 thal the matters referred to in it do not conflict with the terms which apply to any
Charged Account; and

2 the matlers set out in the above notice.

for and on behalf of
[Name of Account Bank]

Dated: o]
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To:

Schedule 3
Form of notice to and acknowladgement by party to Material Contract

[sInsert name and address of relevant party]

Dated: [e]

Dear Sirs

Re: [describe Material Contract] dated [e] between (1) you and (2} [#] ({the Chargor)

1

3.1

3.2

3.3

34

6.1

6.2

We give notice that, by a debenture dated [#] {the Debenture), we have assigned to []
(the Security Trustee} as Security Trustee for certain banks and others (as referred to
in the Debenture) all our prasent and future right, title and interest in and to [insert
details of Material Contract] (together with any other agreement supplementing or
amending the same, the Agreement) including all rights and remedies in connection
with the Agreement and all proceeds and claims arising from the Agreement.

We irrevocably authorise and instruct you from time to time to disclose to the Security
Trustee at our €xpense (without any reference to or further authority from us and
witheut any enquiry hy you as to the justification for such disclosure), such information
relating to the Agreement as the Security Trustee may from time to time request.

After you have received notice from the Security Trustee that an Event of Default is
continuing, we irrevocably authorise and instruct you from time to time:

to hold all sums from time to time due and payable by you o us under the Agreement
to the order of the Security Trustee;

to pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement only in accordance with the written instructions given fo you
by the Security Trustee from time 1o time;

fo comply with any written notice or instructions in any way relating to, or purporting to
relate to, the Debenture or the Agreement or the debts represented thereby which you
recaive at any time from the Security Trustee without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity of
such notice or instruction: and

to send coples of all notices and other information given or received under the
Agreement to the Securily Trustee,

After you have received notice from the Security Trusiee that an Event of Default is
continuing, we are not permitted to receive from you, otherwise than through the
Security Trustee, any amount in respact of or on account of the sums payable to us
from time to time under the Agreement or to agree any amandment or supplement to,
or waive any obligation under, the Agreement without the prior written consent of the
Security Trustee.

This notice may only be revoked or amended with the prior written consent of the
Security Trustea.

Please confirm by completing the enclosed copy of this notice and returning it to the
Security Trustee (with a copy to us) that you agree o the above and that;

you accept the instructions and autherisations contained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Securily Trustee , received notice
of the assignment or charge, the grant of any security or the existence of any other
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interest of any third party in or to the Agreement or any proceeds of it and you will notify
the Security Trustes promptly if you should do so in future;

6.3 after you have received nolice from the Security Trustee that an Event of Default is
continuing, you will not permit any sums to be paid 0 us or any other person (olher
than the Security Trustee ) under or pursuant to the Agreement without the prior written
consent of the Security Trustee;

6.4 if you make any attempt to terminate or amend the Agreement (other than minor or
administrative changes which do not adversely affect our funder), you will liaise with
and nolify the Security Trustee; and

6.5 after you have received notice from the Security Trustee that an Event of Defauit is
continuing, you will not agree to terminate the Agreement or take any action to amend
or supplement the Agreement without the prior written consent of the Security Trustee
as the proper counterparty under the Agreement and not us.

7 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by
English iaw.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR])
[On copyl

To:

&s Security Trusfee

Copy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms. We canfirm
and agree to the matters set out in clause [6] of the above notice.

for and on behalf of
[*]
Dated: [»]
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To:

Schedule 4
Form of notice to and acknowledgement by insurers

[#Insert name and address of insurer]

Dated: [e]

Dear Sirs

[Describe insurance poficies] dated [«] between (1) you and (2) [e] (ihe Chargor)

1

3.1

32

3.3

3.4

We give noiice thal, by a debenture dated [#] {the Debenture), we have [assigned] to
[#] (the Security Trustee) as Security Trustee for certain banks and others (as referred
o in the Debenture) all our present and fulure right, title and interest in and to the
Policies {together with any other agreement supplementing or amending the same, the
Policies) including all rights and remedies in conneclion with the Policies and all
proceeds and claims arising from the Policies.

We irrevocably authorise and instruct you from time to time to disclose to the Security
Trustee at our expense (withaut any reference to ar further authority from us and
without any enquiry by vou as 1o the justification for such disclosure) such information
relating to the Policies as the Security Trustee may from time to time request;

After you have received notice from the Security Trustee that an Event of Default is
continuing, we irrevocably awthorise and instruct you from time to time:

te hold all sums from time to time due and payable by you to us under the Paolicies to
the order of the Security Trustee;

to pay or release afl or any part of the sums from time to time due and pavable by you
o us under the Policies only in accordance with the written instructions given to you by
the Security Trustea from time to time:

to comply with any wrilten notice or instructions in any way relating to (or purporting to
relate to} the Pebenture, the sums payable 1o us from time to time under the Policies or
the debts represented by them which you may receive from the Security Trusiee
(without any reference to or further authority from us and without any enquiry by you as
to the justification for or validity of such notice or instruction); and

to send copies of all notices and other information given or received under the Policies
to the Security Trustes,

Woe irrevocably instruct you, with effect from the date of this nefice, to note on the
relevant Palicies the Security Trustee's interest as 10ss payee and as first priority

assignee of the Policies and the rights, remedies, proceeds and claims referred to
above.

After you have received notice from the Security Trustee that an Event of Default is
continuing, we are not permitted to receive from you, otherwise than through the
Security Trustee, any amount in respect of or on account of the sums payable to us
fror time to time under the Policies or to agree any amendment ar supplement to, or
waive any obligation under, the Policies without the prior written consent of the Security
Trustee.

This notice may only be raveked or amended with the prior writlen consent of the
Security Trustee,

Pleasa confirm by completing the enclosed copy of this notice and returning it to the
Security Trustee (with a copy to us) that you agree to the above and that;
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71

7.2

7.3

7.4

7.5

you accept the Instructions and authorisations contained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Security Trustee , received notice
of the assignment or charge, the grant of any security or the exisience of any other
interest of any third party in or to the Policies or any proceeds of them or any breach of
the terms of any Policy and you will notify the Security Trustee promptly if you should
do so in future;

after you have received notice from the Security Trustee that an Event of Default is
continuing, you will not parmit any sums to be paid to us or any other person under or
pursuant to the Palicies without the prior written consent of the Security Trustee;

if you make any attempt to terminate or amend the Policies, you will liaise with and
notify the Security Trustee; and

after you have received notice from the Security Trustee that an Event of Default is
continuing, you will not agree to terminate the Policies or take any action to cancel, vary
or waive, amend or supplement the Policies without the prior written consent of the
Security Trustee.

This notice, and any acknowledgemant in connection with it, and any non-contractual
abligations arising out of or in connection with any of them, shall be governed by
Engfish law.

Yours faithfully

for and on behalf of

[Name of Chargar]

[On copy]

To:

as Security Trustee

Copy to: [NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm
and agree to the matters sef out in clause 6 in the above notice.

for and on bahalf of

[]

Cated: [#]
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Signature page to the Debenture between REV Holding Company (Brotherton) Limited and
Santander UK plc

The Chargor

Executed as a deed by REV Holding
GCompany (Brotherton) Limited acting by

)

)

)
pursuant to a power of attorney dated on or ) b;{t'é'r}:.ey
around the date of this Deed, in the presence

of
Witness signature; ... . e

Witness name: ... .YV AL, NI

Wilness address: ... LT LLE. e
3 Hardman Square
..... Mmchester...........-.......................

Wilness ocoupation: ... M33EB LEL .. ASeasianft

Address: 1350 - 1360 Montpellier Court, Brackworth, Gloucester, England GL3
4AH
Fax number: Mot applicable
Altention: Richard Cook
The Security Trustee
Executed as a deed by Santander UK ple )
acting by J
)

...... ARG BRASMD i )

pursuant to & power of attorney dated ) Attorney
W.. OtToki. 101X .., inthe presence of

Witness signature:

Witness name:

Witness address:  ......... LT L e,
3 Hardman Square
......... hdanchaster................................
Witness occupation: ... M33EE hECH YT wRSheST
Address: Santander UK plc
298 Deansgate
Manchester
M3 4HH
Fax number: 0161 953 3517
Attention: Corporate Administration Manager
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