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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 272942

Charge code: SC27 2942 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th April 2016 and created by TORMYWHEEL WIND FARM
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th April 2016 .

Given at Companies House, Edinburgh on 14th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made as a deed on the |7 day of A?R% L 2016

BETWEEN:

{1) TORMYWHEEL WIND FARM LIMITED, a company incorporated in Scotland under the
Companies Acts {company number S5C272942) and having its registered office at Muirhall
Farm, Auchengray, Carnwath, South Lanarkshire ML 8LL (the *Chargoer’); and

{n CLOSE LEASING LAMUETED, registered in England and Wales with company number
06377532, whose registered office is situate at Olympic Court, Third Avenue, Trafford Park
Village, Manchester M17 TAP, as security trustee for the Secured Parties (the “Security
Trustee™).

WHEREAS:

{A) The Chargor enters into this Debenture in connection with the Facility Agreement {as defined
below).

{8 The board of directors of the Chargor is satisfied that the piving of the security contained or

provided forin this Debenture is in the interests of the Chargor and has pussed a resolntion o
that effect,

MNOW I'T I8 AGREED as follows:

i

il

Definitions and Interpretation
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Dehenture, have
the same meanings when used in this Debentore and in addition in this Debenture:

“Aeeounis™: haz the meaning given to it in the Facility Agreement;

“Authorisation”; means an authorisation, consent, approval, resolution, Hcence, exemption,
filing, notasisation or registration.

“Charged Property”: means all the assets of the Chargor which from time to time are the
subject of any security created or expressed 1o be created in favour of the Security Trustee by or
pursuani to this Debenture.

“Drefault Rate”: means the rate provided by clause 8 (Default interess) of the Facility
Agreement.

“Enforcement Event’”: means any of the events referred to in Clause 11.1 {Appointment of
Receiver and Adminisirator).

“Eacinded Property™; means all moneys from time to time deposited or standing to the credit
of the Operating Account and the Distributions Account.

“Expenses™ means all costs Oncluding legal foes), charges, expenses and damages sustained
or incurred by the Security Trusiee or any Keceiver or Delegate at any time in connection with
the Charged Property or the Secured Liabilities or in taking, holding or perfecting this
Debenture or in protecting, preserving, defending or enforcing the security constituted by this
Debenture or in exercising any rights, powers or remedies provided by or pursuant (o this
Diebenture {including any right or power 1o make payments on behalf of the Chargor under the
terms of this Debenture) or by law in each case on a full indemnity basis.

Uk - 21083018%.4



“Facility Agreement””: means the wind turbine facility agreement dated on or around the date
of this Debenture and entered into between (1) the Chargor, (2} the Arranger, (3} the Original
Lenders, (4) the Agent, (5) the Account Bank and (&) the Security Trustee.

“Imsorances”. means all contracts and policies of insurance taken out by or on behalf of the
Chargor or (1o the extent of its interest) in which the Chargor has an interest together with ail
bonuses and other moneys, benefits and advantages that may become payable or accrue under
them or under any substituted policy incloding, for the avoidance of doubt, the Insurances (as
defined in the Facility Agresment).

“Intellectnal Property™: means:

{a} ail patents, trademarks, service marks, designs, business names, design rights, moral
rights, inventions and all other registered or unregistered intellectual property rights;

{h all copyrights (including rights in software}, database rights, domain names, source
codes, brand names and all other similar registered or unregisterad intelleciual
property righis;

{) all applications for intellectual property rights and the benefit of any priority dates

attaching to such applications and all benefits deriving from intellsctual property
rights, including royalties, fess, profit sharing agreements and income from licences;

() all know-how, confidential information and trade secrets; and

{e} all physical material in which any intellectual property might be incorporated,
incinding, without limitation, any specified in Schedule 3.

“LPA™: means the Law of Property Act 1925,

*“Mortgaged Property': mwans any freehold, commonhold or leasehold property the subject of
the security constituted by this Debenture and references (o any “Mortgaged Property” shall
include references to the whole or any part or parts of it.

“Planaing Acls”™: means all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning Act
1990, the Planning (Listed Buildings and Conservation Areas) Act 1990, the Planming
(Hazardous Subsiances} Act 1990, the Planning {Consequential Provisions) Act 1594, the
Planning and Compensation Act 1991 and the Planning and Computsory Purchase Act 2004 and
any other instrument, plan, regulation, permission or direction made or issued under any such
legislation.

“Premises” means all buildings and erections from time to thne situated on or forming part of
any Mortgaged Property,

“Recelver”: means a receiver, receiver and manager or adminisirative receiver of the whole or
any part or parts of the Charged Property.

“Related Rights™ means, in relation to the Securities, all dividends, inlerest, benefits,
property, rights, accretions, moneys, advantages, credits, rebates, refunds (including rebates and
refunds in respect of any 1ax, doties, imposts or charges) and other distribuotions paid or payable
in respect of the Securities, whether by way of bonus, capitalisation, conversion, preference,
option, substitetion, exchange, redemption or otherwise,

“Secured Liabilities”: means all present and future indebiedness, moneys, obligations and
Habilities of the Chargor to the Finance Parties under the Finance Documents (ncluding this
Debenture) or otherwise, in whatever currency denominated, whether actual or contingent and

2
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L3

whether owed jointly or severally or as principal or as surety or in some other capacity,
including any liability in respect of any further advances made under the Finance Documents,
together with all Expenses and all interest under Clause 2.2 (Inferest).

“Securities”™. means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebiedness, debentures or other securities from time (o time legally or
beneficially owned by or on behalf of the Chargor, together with all property and rights of the
Chargor in respect of any account held by or for it as partivipant, or as beneficiary of a nominee
or {rustee participant, with any clearance or settlerment system or depository or custodian or sub-
custodian ot broker in the United Kingdom or elsewherse, including, without Himitation, any
specified in Schedule 4.

“Epecified Project Documents”: means each of the contracts and other agreements specified
in Schedule 5 (Specified Project Documents).

“Epecified Insurances”: means each of the contracts of insurance specified in Schedule 2
{Specified Insurances),

“Spot Rate of Exchange’™ means the Security Trustes or, as the context requires, any other
Finance Party’s spot rate of exchange for the purchase of any other currency with sterling {or as
the case may be) the purchase of sterling with any other curtency as determined in the London
Foreign Exchange market,

“Tax”: means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in
paving any of the same) and Taxes shall be construed accordingly.

Construction
Any reference in this Debenturs to

1241 without prejndice 1o any requirement for consent to the same, the “Securily Trustee”,
the “Chargor”, any “Finance Party” or any other person shall be construed so as o
include its successors in Htle, assignees and transferses and, in the case of the Security
Trustee, shall include any person for the time being appointed as additional security
trustee pursuant fo the Facility Agreement;

1.2.2 “assets” includes present and future asseis, properties, revenues and rights of every
description;

1.2.3 “indebtedness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money {whether present or future, actual or
coatingent);

1.24 a “perser’” includes any individual, fism, company, corporation, government, stalg or
agency of a stale or any association, {rust, joint venture, consortium or partnership
{whether or not having separate legal personality):

1235 a “vegulation” inchides any regnlation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency or department or of any regulatory, self-regulatory or
other authority or organisation; and

136  aprovision of law is a reference to that provision as amended or re-enacted.

Clause and Schedule headings are for ease of reference only.
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

Any reference in this Debenture to a morigage, charge or assignment of any asset shall be
construed so as {o inclide:

1.4.1 the benefit of any covenants for title given or entered into by any predecessor in title
of the Chargor in respect of that asset and all other rights, benefits, claims, coniracts,
warranties, remedies, security or indenmities in respect of that asset;

142 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and

143 in respect of any Mortgaged Property, all Premises and all fixtures and fintings
(including trade fixtures and fittings and tenants’ fixtures and fittings) from time o
tirne in or on that Morgapged Property.

Each term in any Finance Document is, to the extent nof set out in or otherwise incorporated
into this Debenture, deemed (o be incorporated into this Debenture insofar as is necessary to
comply with Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except
where stated otherwise, if there is any conflict between that incorporated term and any other
term of this Debenture that other term shall prevail,

Amny reference in this Debenture to any Finance Document or any other agreement or other
docurment shall be construed as a reference to that Finance Document or that other agreement or
decument as the same may have been, or may from time o time be, restated, varied, amended,
supplementied, substituted, novated or assigned, whetber or not as a result of any of the same:

1.6.1 there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

162 any additional, further or substituted facility 1o or for such facility is provided,

1.6.3 any reie of interest, commission or fees or relevant purpose is changed;

1.6.4 the identity of the parties is changed;

163 the identity of the providers of any security is changed;

1.6.6 there is an increased or additional Liability on the part of any person; or

167 a new agreement 1§ effectively created or deemed to be created.

Any reference in this Debenture to “this Debenture” shall be deemed to be a reference to this

Debenture as a whole and not limited to the particular Clause, Schedule or provision in which

the relevant reference appears and to this Debenture as amended, novated, assigned,

supplemenied, extended or reststed from fime to time and any reference in this Debentore (o a

“Clause” or a “Schedule” is, unless otherwise provided, a reference ta a Clause or a Schednle

of this Debeniure.

Unless the context otherwise reguires, words denoting the singular number only shall include
the plural and vice versa.

Where any provision of this Debentore is stated to include one or more things, that shall be by
way of example or for the avoidance of doubt only and shall not limit the generality of that

provision,

It is intended that this document shall take effect as and be a deed of the Chargor
notwithstanding the fact that the Security Trusiee may not execute this document as a deed.

4
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2.1

2.2

Lo
-

32

Any change in the constitution of the Security Trustee or its absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
in any way prejudice or affect its rights under this Debenture,

Third Parey Rights

MNothing in this Debenture is intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Debenture which that person would not have had but for the
Contracts {Rights of Third Parties) Act 1999,

Covenant {o Pay
Covenant 1o Pay

The Chargor covenants with the Security Trustee (as trustee for the Finance Parties) that it shall
pay, perform and discharge the Secured Liabilities as and when the same fall due for payment,
performance or discharge in accordance with the terms of the Finance Documenis or, in the
absence of any such express terms, oo demand.

Faterest

The Chargor covenants with the Security Trustee to pay interest on any amounts due under
Clause 2.1 (Covenans to Pay) from day to day unti} foll discharge (whether before or afier
Judgment, liquidation, winding-up or administration of any person) at such rale as may from
time to ume be fixed by the Security Trustee and, if not so fixed, at the Default Rate, on the
basis that all such interest will be payable upon such days in each year as the Security Trustee
shall from time to time fix and will be compounded with rests on such days in each year in the
event of it not being so paid but without prejudice to the right of the Security Trustee to require
payment of such interest on demand at any time and provided that, in the case of any Expense,
such interest shall acerve and be payable as from the date on which the relevant Expense arose
without the necessity for any demand being made for payment,

Fized Security
Charges

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Pariies) by way
of a first legal mortgage all of its right, title and interest in and to the freehold, commonhold and
leasehold property now vested in it {including, but not limited to, the freehold, commonhold and
leasehold property {if any) specified in Schedule 1 {Real Properiy)).

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way
of first fixed charge all of its right, title and interest in and to the following assets, both present
and future (in each case to the extent situated in England or Wales or governed by English law;

3zl all estates or interests in any freehold, commenhold or leasehold property (other than
such property effectively mortgaged under Clause 3.1 (Charges) above);

anz? all Hicences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or otherwise
entitled;

323 where any Mortgaged Property is leasehold property, any right or interest arising by
virtue of any enfranchising legislation {including, bur not limited 10, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding Part I of the Landlord and Tenant Act 1954) which conflers upon
3
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324

3.2.6

327

3.2.8

3.2.9
3.2.10
3211

3.2.12

3213

a tenant of property whether individually or collectively with other tenants of that or
other propoerties the right 1o acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freshold or any intermediate reversionary
interest in that property;

any amounis owing to 3 by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

all fixed and other plant and machinery, computers, vehicles, office equipment and
other chaitels in its ownership or possession (but excluding any of those ilems to the
exient that they are part of its stock in wade);

all Insurances, including all claims, the proceeds of all claims and all returns of
premivm in connection with Insurances;

all book debts and all other debts or monetary claims (including all choses in action
which may give rise (o 2 debt or monetary claim), all proceeds thersof and, in each
case, any cheque, hill, note, negotiable instrument or other document representing the
same;

all moneys from tme W time deposited in or standing (o the credit of any bank
account with any financial instimtion (including, without lmitation, any rent deposit
given to secure lHabilities in relation to land and any retention or similur sum arising
out of a construction contract or any other contract {(and, in each case, any cheque, hill,
noie, negotiable instrument or other document representing the same)), together with
all moneys from time to time deposited in or standing (o the credit of the Accounts;

all Becurities and their Related Rights;
all of its goodwill and uncalled capital;
all Intelleciual Property;

all Authorisations (statutory or otherwise} held in connection with iis business or the
use of any Charged Property and the right to recover and receive all compensation
which may be pavable in respect of therm; and

{a} all Project Documents;

{b) all condracts, guarantees, appointments, warranties and other documents to
which it is a party or in #ts favour or of which il has the benefit relating to the
Project or the Property;

() all agreements enfered into by it or of which it has the benefil under which
credit of any amount is provided to any person;

() all contracts for the supply of goods and/or services by or to it or of which it
has the benefit (inchuding, without bimiiation, any contracts of hire or [ease
of chatials); and

{2} any currency or interest swap or any other interest or currency protection,
hedging or financial ftures transaction or amangement entered into by it or
of which it has the benefit (whether entered into with any of the Finance
Parties or any other person), including but not limited to the Hedging
Agreement),

UK - 210830185 .4



4.1

4.2

4.4

including, in each case, bui without imitation, the right to demand and receive all
moneys whaiscever payable o or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in eguity in relation to any
of them, the right to compe! performance of any of them and ali other rights, interests
and benefits whatsoever accruing (o or for its benefit arising from any of them, but all
of the security granted under this Clause 3.2 shall exclude the Bxcluded Property.

Aszignment
The Chargor, us security for the payment, performance and discharge of all the Secured

Liabilities, assigns to the Security Trustee (as trusiee for the Finance Parties) absclutely by way
of a first legal assignmeni all of its right, title and interest in and to:

{a} the Specified Insurances; and
(b} the Specifiad Project Documents,
Floating Charge

Creation of Fipating Charge

In addition to the charges created pursuant to Clause 3 (Fixed Security) the Chargor, as security
for the payment, performance and discharge of all the Secured Liabilities, charges in favowr of
the Security Trustee {as trustee for the Finance Parties) by way of & first flogang charge the
whole of its undertaking and assets, present and future, including all of its stock in trade and all
assets of the Chargor,

Qualifving Floating Charge

The provisions of paragraph 14 of Schedule B to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4.1 {Creation of Floating Charge).

Conversion by Notice

The Security Trustee may by notice in writing at any time to the Chargor convert the floating
charge created by Clause 4.1 (Ureation of Floating Charge) with immediate effect into a fixed
charge {either generally or speeifically as regards any assets of the Chargor specified in the
notice) if:

4.3.1 a Defanlt has occusred; or

432 the Security Trustee reasonably considers that any of the Charged Property may be in
jeopardy or in danger of being seized or sold pursvant to any form of legal process or
that i is desirable to do so in order to protect or preserve the security constifuted by
this Debenture over any of the Charged Property andfor the priority of that security,

Awntomatic Conversion

Notwithstanding Clause 4.3 (Conversion by Novice) and without prejudice to any law which
may have a similar effect, the [loating charge created by Clause 4.1 (Creation of Floating
Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the ondertaking and assets subject to that floating charge i

4.4.1 the Chargor creates or attemipts to create any Security Interest over any of the Charged
Property (other than ag expressly permitied under the Facility Agreement or this
Debenturs);
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3.1

6.1

6.2

6.4

4472 any person levies or attempts to levy any distress, execuiion or other process against
any of the Charged Property; or

4.4.3 a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor or an administrator is appointed in
respect of the Chargor,

Negative Pledge

The Chargor shall not create or extend or permit (o arise or subsist any Security Interest {other
than any Security Interest constituted by this Debenture and any other Security Interests granted
in favour of the Security Trustee) over the whole or any part of the Charged Property other than
as permitted under the Facility Agreement or with the prior written consent of the Security
Trostee.

Perfection of Security
Registration at HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required 10 be completed by the
Security Trustee in relation 10 any Mortgaged Property registered or reguired to be registered at
HM Land Registry, the Chargor hereby consents to an application being made by the Security
Trustee to the Chief Land Registrar to enter the following restriction in Form P against its title
to such Mortgaged Property:

“No disposition af the registered estate by the proprigtor of the registered estate, or by the
proprieior of any registered charge, not being o charge registered before the entry of this
restriction, is to be registered without o written consent signed by the proprietor for the time
being of the charge dated { [in favour of Close Leasing Limited referved 1o in the charges
register”.

If the tiile to any Mortgaged Property is not registered at HM Land Registry, the Chargor shall
ensure that no person {other than itselfl) shall be registered under the Land Registration Act 2002
a3 the proprietor of all or any part of that Mortgaged Properly without the prior consent in
writing of the Security Trustes,

Whether or not the iitle to any of the Morigaged Property is regisiered at HM Land Registry, in
the event that any caution against first registration or any notice {whether agreed or unilateral) is
registered against the Chargor's title to any Mortgaged Property, the Chargor shall immediately
provide the Security Trustee with full particulars of the circumstances relating (o such
registration or notice and, if such caution or notice shall have been registered in order o protect
a purperted interest the creation of which is not permitted under this Debenture, the Chargor
shall immediately and at its own expease take such steps as the Security Trustee may require 1o
ensure that the caution or notice, as applicable, is withdrawn or cancelled.

Acguisition of New Land

In relation to any freehold, cornmonhold or leasehold property situated in England or Wales
which is acquired by or on behalf of the Chargor after the date of this Debenture:

6.4.1 if the title to any such property is registered at HM Land Registry, the Chargor shail
immediately apply to be registered as the proprietor of the registered estate acquired
{or procure thai such application is made on its behalf} and {for the purposes of panel
11 of Form ANT) hereby consents to an application being made by the Security
Trustee to the Chiel Land Registrar [or the registration of an agreed notice in Form
AN to protect this Debenture against its title to that property;
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6.5

6.6

6.7

64.2 if the title te any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, the Chargor shall immediately apply
for first registration of the estate acguired in Form FE1 {or procure that such
application is made on its behalf) and shall disclose or procure that the existence of
this Debenture is disclosed to HM Land Registry either in the Form DL accompanying
such application or in panel 12 of Form FR1; and

6.4.3 if the title to any such properly represents the transfer of either part of a commonhold
unit or part of the common parts of land registered as a freehold estate in commonhold
land under the Commonhold and Leasehold Reform Act 2002, the Chargor shall also
procure that the application to register the transfer is accompanied by an application in
Form CM3 to register the commonhold community stalement that has been amended
in relation to the transfer as reguired by Rule 15 or, as the case may be, Rule 16 of the
Commonhold (Land Registration) Rules 2004,

and, in each such case, the Chargor shall, immediately after registration of it as the proprietor of
the relevant registered estate, provide the Security Trustes with an official copy of the register
recording the same.

Notices of Charge and Assignment

The Chargor shall, prompily upon the request of the Security Trustee from time (o time, give or
joio the Security Trustee in giving:

6.5.1 a notice in the form set ont in Part 1 of Schedule 6 {Form of Notice af Assignment —
Insurances} or in such other form as the Security Trusize may reasonably require o
ihe relevant insurers in respect of each of its Insurances;

6.5.2 anotice in the form set oul in Part 1 of Schedule 7 {Form of Notice of Assignment -
Specified Profect Docoments) or, as applicable, Part 1 of Schedule B {(Form of Notice
of Charge — Accownts not with the Security Trustee) or in such other form as the
Security Trustee may reasonably reqoire to esch of the counlerparties to each of the
specified Project Docoments and to each bank or financial institotion {other than the
Security Trusiee} in respect of each account of the Chargor opened or maintained with
i and

6.53 in respeet of any other asset which is charged or assigned porsuant o Clause 3 (Fixed
Securiry), a notice of charge or, as applicable, assignment in such form as the Secunty
Trustee may reasonably require to the relevant obligor, debior or other third party (as
the case may hel.

Each such notice shall be duly signed by or on behalf of the Chargor and it shall procure that
each of the persons on whom any such notice is served prompily provides to the Security
Trustee a duly signed acknowledgement of that notice in the form set out im Part 2 of Schedule
6, or Part 2 of Schedule 7, or Part 2 of Schedule B as appropriate or in such other form in any
case as the Security Trustes may reasonably require.

Acknowiedgement of Notice

The execution of this Debentare by the Chargor and the Security Trustee shall constiiute notics
to the Security Trusiee of the charge created by this Debenture over any account opened or
matntained by the Chargor with the Security Trustee.

Beposit of Decumenis of Title

The Chargor shall promptly deposit with the Security Trustee (unless already held by its

solicitors on behalf of and to the Security Trustee’s order or at HM Land Registry for the

purpose of registration of the security constituted by this Debenture) all deeds, certificates and
.
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6.8

6.9

6.10

6.11

7.1

other documents of title from time to time relating to the Mortgaged Property and shall
promptly, upen the request of the Security Trustee from time (o time, deliver to the Security
Trustee all such other documenis relating to the Mortgaged Property as the Security Trustee
may reasonably require.

The Chargor shall promptly deposit with the Security Trusiee all policy documents, documenis
of title and endorsements from time to fime relating to the Insurances,

Depasit of Securities
The Chargor shall, in respect of auy Securities which are in certificated form, promptiy:

6.9.1 deposit with the Security Trustee or as it may direct all stock and share certificates and
gther documents of title or evidence of ownership {rom fime to time relating 10 such
Recurities; and

6932 sxecule and deliver to the Security Trustee all share transfers and other documents ag
the Security Trustee may from tme to time request in order o enable the Security
Trustee {or ifs nominee(s)) to be registered as the owner or otherwise obtain a legal
title 1o or to perfect its sscurity inferest in such Securities, 1o the intent that the
Security Trusiee may at any time without notice complete and present such transfers
and documents for registration.

The Chargor shall, in respect of any Securities which are in uncentificated form, promptly upon
being requested to do so by the Security Trustee, give or procure the giving of, in accordance
with and subject to the facilities and requirements of the relevant system, all instructions
necessary 1o effect a transfer of title 10 such Securities into an account in the name of the
Security Trustee {or its nominee(s)) and to cause the Operator to register on the relevant register
of securities the transfler of such title.

For the purposes of Clauses 6.9 and 6.10 (Deposit of Secuririesy above, the expressions
“eertificated”, “instruction”, “"Operator”, “relevant systerm” and “oncertificaied” shal
have the meanings given to those terms in the Uncertificaled Securities Regulations 2001,

Further Assurance
Further Assurance

The Chargor shall promptly do ail such acts and execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the Security Trustes or
any Receiver may reasonably specify (and in such form as the Secunity Trusies or any Receiver
may reasonably require) in favour of the Security Trustee or its nominee(s) as so specified to:

7.1 perfect the security created or intended to be created in respect of the Charged
Property (which may include the execution by the Chargor of a mornigage, charge,
assignment of other Security Interest over all or any of the assets forming part of, or
which are intended to form part of, the Charged Propenty);

712 confer on the Security Trustee a Security Interest over any property and assets of the
Chargor located in any jurisdiction equivalent or simlar 0 the secunity intended to be

conferred by or pursuant to this Debenture;

7.13 facilitate the exercise of any rights, powers and remedies of the Secority Trusiee or
any Feceiver or Delegate provided by or pursvant to this Debenture or by law,

7.14 facilitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property; andfor

ITH
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1.2

73

E.1

8.2

83

8.4

7.1.5 create any charge by way of legal mortgage over any Treehold, commonhold or
ieasehold property which becomes vested in the Chargor afier the date of this
Digbenture.

Necessary Action

The Chargor shall take all such action as is available to it (ncluding maling all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
mainienance of any securily conferred or intended to be conferred on the Security Trustee by or
pursuani to this Debenture,

Acquisition of New Lasnd

The Chargor shall immediately notify the Secuority Trustee of any acquisition by it of any
freehold, commonbold or leasehold property or of any agreemant entered into by il or of which
it has the benefit for the acquisition of any such propeity.

Implied Covenants for Title

Each of the morigages, charges and assignments granted by the Chargor under this Debenture
are granted with full title goarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, save that the covenants set out in Section 2(1)a), Section 3 and Section 4
of that Act shall extend to the Chargor without, in sach case, the benefit of Section 6(2) of that
Act,

Undertakings
Greneral

The undertakings in this Clause 8 (Underrakings) remain in force from the date of this
Debenture for so long as any ameunt is onistanding under this Debenture,

Restriction on Disposals

The Chargor shall not enter into a single transaction or 2 series of transactions (whether related
or not} and whether voluntary or involuntary 1o sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than any disposal of any Charged Property
{other than the Accounts which shall be operated in accordance with the terms of the Facility
Agreement at all times) which is subject only to the floating charge created by Clause 4.1
{Creation of Floating Charge) or any other floating charge granted by the Chargor in favour of
the Security Trustes (as trustee for the Finance Parties) Security Trustee for full consideration
the ordinary and usual course of the Chargor’s business as i1 is presently conducted or a3
permitied under the Facility Agreement,

Access

The Chargor shall permit the Security Trustee and any other person nominated by it free access
at all reasonable times and on reasonable notice to enter upon and/or view the state and
condition of the Charged Property (without, in any case, becoming lable 10 sccount as
mortgages it POSSESSion).

Fsurance

The Chargor shall comply with the undertakings relating 1o the Ingurances pursuvant o Clause
17 48 {Insurance) and Schedule 6 {nsurance Schedule) of the Facility Agreement

i
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8.5

8.6

87

8.8

85

The Chafgor shall not do or cavse or permit to be done or, as the case may be, not done, and
shall not fail to disclose, any matter or thing which may make any such insurance as is required
by Clause 8.4 (fnsurance) above void or voidable,

Proceeds of Insurarce

Al moneys received or receivable by the Chargor under any Insurances shall be applied in
accordance with the terms of the Facility Agreement.

Voting Rights and Dividends relating to Securities
At any time befure the seourity constituted by this Debenture has become enforcenble:

8.7.1 the Chargor shall be entitled to exercise all voting and other righis and powers in
respect of the Securities or, if any of the same are exercisable by the Security Trustee
{or its nominee{s)}, io direct in writing the exercise of those voiing and other rights
and powers, provided that the Chargor shall not exercise or direct the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Facility Agreement or would, in the opinion of the Becurity Trustee, prejudice the
value of the Securities or otherwise jeopardise the security constituted by this
Diebenture; and

872 the Chargor shall pay all dividends, interest and other moneys arising from the
Securities in accordance with the Facility Agreement.

At any time after the securily constituted by this Debenture has become enforceable, the
Security Trustee may at its discretion {in the name of the Chargor or otherwise and withow! any
further consent or authority from the Chargor):

831 exercise (of refrain from exercising) all voting and other rights and powers in respect
of the Securities;

8872 apply all dividends, interest and other moneys arizsing from the Securities in
accordance with Clause 16.1 (Order of Application) and, if any of the same are paid or
payable to the Chargor, the Chargor shall hold all such dividends, interest and other
moneys on trust for the Security Trustee (as trustee for the Finance Parties) and pay
the same iimmediately to the Security Trustee or as it may direct to be applied in
accoraance with Clause 16.1 {Order of Application);

3383 if not already so wransferred, transfer the Securities into the name of, or (as applicable)
into an acconnt in the name of, the Security Trustee {or its nominee(s)); and

8.8.4 in addition to any other power created under this Debenture, exercise {or refrain from
exercising) all the powers and nighis conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in the
Debenture, all the powers and discretions conferred on trustees by the Truslee Act
1923 and the Trustes Act 2000, incinding, withont limitation, the general power of
investnent sef out in Section 3 of the Trustee Act 2000, provided that the duty of care
set gut in Section 1 (1) of the Trustee Act 2000 shall not apply to the exercise of any
other power of investment {however conferred) by the Security Trusies {or its
nomines{s} in respect of secarities or property subject to a trust,

Calls and Other Dblipations in respect of Securities

The Chargor shall promptly pay all calls and other payments which may be or become due in

respect of all or any part of the Securities and, if it fails to do so, the Security Trusiee may elect

(trot shall not be obliged) 10 make such payments on behalf of the Chargor. Any sums so paid by

the Security Trusiee shall be reimbursed by the Chargor 1o the Security Trustes on demand and
12
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8190

8.11

&.12

8.13

8,14

shall carry interest at the rate specified in Clause 2.2 (Jateress) from the date of payment by the
Security Trustee until reimbursed {(afler as well as belore any judgment).

The Chargor shall remain liable to observe and perform all of the other conditions and
obligations assumed by it in respect of any of all or any part of the Securities.

Neither the Secunity Trustee nor iis nomines(s) shall be liable 10 make any payment in respect of
any calls or other payments which may be or become dus in respect of the Securities or be under
any duty to make any enguiry into the nature or sufficiency of any payment received by it in
respect of the Securities or to present or file or make any claim, 1ake any action or do any other
act or thing for the purpose of collecting and/or enforcing the payment of any amount o which
it may be entitled in respect of the Securities,

The Chargor shall copy to the Security Trustee and comply with all requests for information
which is within its knowledge and which are made under Section 793 of the Companies Act
2006 or any similar provision contained in any articles of association or other constitutional
documents relating to all or any part of the Securities and, if it fails 1o do so, the Security
Trustee may elect (but shall not be obliged) 1o provide such information as it may have on
behalf of (and at the expense of) the Chargor.

The Chargor shall not, without the prior written consent of the Security Trustee, do or cause or
permit to be done anything which shall require any company in which any of the Securities is
held to treat any person who is not the registered holder of any of the Securities as entiled to
enjoy or exercise any rights of 2 member in relation to the whole or any part of the Securities,
except pursuant to the ferms of this Debenture,

Book Debts and Other Debis

Subject to the terms of the Facility Agreement, the Chargor shall not at any time deal with its
book debts and other debts and monetary claims except by gesting in and realising them in the
ordinary and usual course of its business and paying them in to such account as is required
pursuant o the terms of the Facility Agresment from time to lime,

Bank Accounts

815

g.16

217

818

The Chargor shall not have any bank accounts {other than the Accounis) withouwt the prior
cotsent of the Security Trusiee, and shall maintain the Accounts at all times.

Subiect o clause 20 (Accounts) of the Facility Agreement, the Chargor agrees with the Secarity
‘Trustee that it shall not be entitled 1o receive, utilise, ransfer or withdraw any credit balance
from tme (o dime on:

8.16.1  any Account; or

8.16.2  any other account with any bank or financial institution (other than the Security
Trustee},

except, in any case, with the prior written consent of the Security Trusiee or as permitied under
the Facility Agreement.

At any time after a Default has cccumred, the Chargor shall not be entitled to receive, uiilise,
wansfer or withdraw any credit balance from time to time on any of the Accounts except with
the prior written consent of the Security Trusies,

Premises, Plant and Mackhinery

The Chargor shall at all times, to the Security Trustee's satisfaction, repair and keep:

i3
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8.19

820

R.21

8.23

8.24

8.18.1 the Premises in gé:}d and substantial repéir and condiﬁon; and

8.18.2  the fixtures, plant, machinery, implements and other effects and chattels owned by it
and which are in or upon the Premises or elsewhere in & good state of repair and in
good working order amnd condition and shall, as and when necessary, renew and
replace such items when they shall become obsolete, worn out or destroyed with items
of similar guality and of equal or greater value.

if default shall be made by the Chargor in complying with Clause 8.18 (Premises, Plam and
Machinery) above, the Security Trustee may (but shall not be obliged to) carry out any
necessary repairs and the Chargor shall permit the Security Trustee and ifs agents and
contraciors to take any of the steps referred to in Clause 8.26 (Remedying Mortgaged Property
Defandts)y below for this purpoze. All moneys expended by the Security Trustee in taking any
such steps shall be reimbursed by the Chargor to the Security Trustee on demand and uniil so
reimbursed shall carry interest at the rate specified in Clause 2.2 (Buerest) from the date of
payment by the Security Trustee until reimbursed (after as well as before any judgment).

‘The Chargor shall not, without the prior written consent of the Security Trustee, carry out or
permit to be carried out any material demolition, rebuilding, reconsiruction or structural
alteration of any Premises.

Mortpaged Property

The Chargor shall not, except with the prior written consent of the Security Trustee or a5
permitied under the Facility Agreement;

B.21.1  exercise any statuiory or other power of leasing or letting, or accept or agree 1o accept
surrenders of any leases, or enter into any agreement for lease or letting, in respect of
any Morigaged Property; or

8.21.2  create any licence in respect of any Morigaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other right or interest in any Morigaged Property.

The Chargor shall:

8.22.1  observe and perform all the terms on its part contained in any lease or agreement for
lease comprised within the Mortgaged Property; and

8.222  duly and punctually perform and observe and indemnify the Security Trustee for any
breach of any covenants, stipulations and obligations (restrictive or otherwise)
affecting the Morigaged Properly.

The Chargor shall not;
8.23.1  enter inlo any onerous or restrictive covenants affecting the Mortgaged Property; or

8.232  sever or unfix or remove any of the fixtures from any Morigaged Property {except for
the purpose of effecting necessary repairs to any such items or renewing or replacing
the same in accordance with Clause 818 (Premises, Plont and Machinery} above).

The Chargor shall puactually pay or cause to be pald (except when contested on reasonable
grounds) and shall indemnify the Security Trustee and any Receiver or Delegate on demand
against all present and future rents, rates, Taxes, assessments and ontgoings of whatsoever
nature imposed upon or payable in respect of the Morigaged Property or by the owner or
oceupier of the Mortgaged Property upon the same becoming due and payable or within any
applicable grace period, If any of the foregoing shall be paid by the Security Trustee or any
Receiver or Delegate they shall be reimbursed by the Chargor to the Security Trustee or such
14
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8.26

8.27

8.28

8.2v

3.30

Receiver or Dclegaté on demand and shall carry interest at the rate specified in Clause 2.2
({nferest) from the date of payment by the Security Trustee or such Receiver or Delegate until
reimbursed (after as well as before any judgment).

Subject to the teyms of the Facility Agreement, the Chargor shall not:

8.25.1 make or, insofar as if is able, permit others {0 make any application for planning
permission in respect of any Morigaged Property;

8252 carry out or permit to be carried out on any Mortgaged Properiy any development
{(within the meaning of that expression in the Planning Acts); or

8.253  make any VAT election in relation to any Mortgaged Property.
Eemedying Mortgaged Property Defaulis

In case of any default which is outstanding by the Chargor in pecforming or complying with any
covenant, undertaking, restriction, applicable law or regulations affecting the Morigaged
Property, the Chargor shall permit the Security Trustee and its agents and contractors o

8.26.1  enter on the Mortgaged Property;

§.26.2 comply with or object to any notice served on the Chargor in respect of the Mortgaged
Property; and

8.26.3  take any action as the Security Trustee may reasonably consider necessary or desirable
o prevent or remedy any breach of any such covenant, undertaking, restriction,
apphcable law or regulations or to comply with or object to any such notice.

All moneys expended by the Secarity Trusiee in taking any steps referred to in Clanse §.26
(Remedying Mortgaged Property Defaults) gbove shall be reimbursed by the Chargor to the
Security Trustee on demand and until so reimbursed shall carry interest at the rate specified in
Clause 2.2 (Jnterest) from the date of payraent by the Security Trustee until reimbursed {after as
well as before any judgment).

Specified Project Documents

The Chargor shali not make or agree to make any amendments, variations or modifications to
the Specified Project Documents or waive any of its rights under the Specified Project
Documents, without the prior written consent of the Security Trustee or except as expressly
permitted under the Facility Agreement.

fnformation

The Chargor shall prompily supply to the Security Trusies such information as the Security
Trustee may reasonably require about the Charged Property and its compliance with the terms
of this Debenture and such further information regarding its financisl condition, assets and
operations as the Security Trustee may reasonably request.

The Chargor shali prompily notify the Security Trustee in writing of any action, claim or
demand made by or against it in connection with all or any part of the Charged Property or of
any fact, matier or circumsiance which may with the passage of time give rise to snch an action,
claim or demand, together with the Chargor’s proposals for settling, liquidating, compounding
or conlesting the same and shall, subject 1o the Security Trustee’s approval of such proposals,
implement them al its own expense.

13
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831

832

9.1

0.2

9.3

g4

Notices relating to Charged Property

The Chargor shall, within five {5} Business Days’ of receipt by it of any application,
requirement, order or notice served or given by any public or local or any other authority with
respect to the whole or any part of the Charged Property:

8311 deliver a copy o the Security Trusies;

8.31.2  inform the Security Trustes of the steps taken or proposed o be taken by it to comply
with the relevant application, requirement, order or notice; and

8.31.3  comply with any request by the Secuority Trustee to take such action as the Security
‘Trustee may believe necessary to preserve or protect the Charged Property or the
security constituted or intended o be constitusied by this Debenture,

Not Jeopardise Security

The Chargor shall not do or cause or permit to be done anyihing which might in any way
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the security
consitited or intended to be constituted by this Debenture, except {o the extent expressly
permitied by the terms of this Debenture or the Facility Agreement,

Enforcement of Security
When Security becomes Enforceable

The security constituted by this Debenture shall become immediately enforceable and the power
of sale and other powers conferred by Section 101 of the LPA, as varied or extended by this
Debenture, shall be immediately exercisable vpon and at any time afier the occurrence of an
Enforcement Event.

After the secority constituted by this Debenture has become enforceable, the Security Trustee
may in its absolute discretion enforce all or any part of that security at the times, in the manner
and on the terms it thinks fil and take possession of and hold or dispose of all or any part of the
Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constitotes “flinancial collateral” and this
Debenture and the obligations of the Chargor under this Debenture constitute a “seenrily
financial collateral arvangement™ (in each case as defined in, and Tor the purposes of, the
Financial Collateral Arranpgements (No. 2) Regulations 2003 {the “FCA Regulations’™)}, the
Security Trustes shall have the right, at any time after the security constituted by this Debenture
s become enforceable, to appropriate all or any part of such financial collateral in or towards
discharge of the Secured Liabilities. For this purpose, the parties agree that the value of such
financial collateral shall be (in the case of cash) the amount standing to the credit of each bank
account of the Chargor, together with any acorved but unpaid interest, at the fime the right of
appropriation is exercised and {in the case of Securities) the market price of such Securities
determined by the Security Trustee by reference to a public index or by such other process as
the Security Trustee may select, including independent valuation. In each case, the parties agree
that the manner of valuation provided for in this Clause 9.3 (Right of Appropriation) shall
constitute a comumercially reasonable manner of valuation for the purposes of the FCA
Regulations,

Redemption of Prior Security Interests

At any time after the securnity constituted by this Debenture has become enforceable, the
Security Trustee or any Receiver may:

i6
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8.5

19,

10,1

102

10.3

10.4

it

9.4.1 redeem any prior Security Interest over any Charged Properly: or

942 procure the transfer of that Security Interest to the Security Trustee; or

443 settle and pass the accounts of the person or persons entitled to such Security Interest
{and apy asccounts so settled and passed shall be conclusive and bindiag on the
Chargor).

All principal moneys, interest, costs, charges and cxpenses of and incidental 1o any such

redemption or transfer shall be pald by the Chargor to the Security Trustee and every Receiver

on demand and shall be secured by this Debenture.

Extension and Variation of the LPA

General

Faor the purposes of all powers implied by the LPA, such powers shall arise (and the Secured

Liabilitics shall be deemed to have become due and payable for that purpose} on the date of this

Debenture.,

Section 103 of the LPA {restricting the power of sale) and Section 93 of the LPA (restricting the
right of consolidation) shall not apply 1o the security constituted by this Debenture.

The statstory powers of leasing conferred an the Security Trusiee are extended 20 23 t0
authorise the Security Trustee and any Receiver af any time after the security constituted by this
Debenture has become enforceable to make any lease or agreemendt for lease, accept surrenders
of leases and/or grant options on such terms ag it or he shall think £it, without the need 10
comply with any restrictions imposed by Sections 99 and 100 of the LPA,

Privileges

Each Receiver and the Security Trustee is entitled (o all the rights, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers.

Appointment of Receiver and Adminisirator
Appoiniment

Al any time:

1111 following the occurrence of an Bvent of Default;

.12 after the Chargor has failed (o pay all or any of the Secured Liabilities following a
demand by any of the Finance Parties for payment of the same;

11.1.3  afier an application is presented for the making of an administration order in relation
to the Chargor;

11.1.4  after any person who i3 entitled to do so gives writien notice of s intention to appoint
an administrator of the Chargor or files such a notice with the court; or

1115 after the Chargor s0 requests the Security Trostee in writing,
the Secority Trustee may withowt prior notice o the Chargor:
{a) appoint free from the restrictions imposed by Section 10%(1) of the LPA either under

seal or in writing under its hand any one or more persons (o be a Receiver of the whole
or any part or parts of the Charged Property in like manner io every respect as if the

17
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112

1.3

i14

113

ite

117

iZ.

Security Trustee had become entitied under the LPA to exercise the power of sale
conferred under the LPA; or

(b} appoint one or more persons (o be an administrator of the Chargor,
Removal

The Security Trustee may by writing under its hand {(or by an application o the court where
required by law):

11.2.1  remove any Receiver appointed by it and/or

1122 whenever it deems it expedient, appoint any one or more persons o be a new Receiver
in the place of or in addition to any Receiver.

Stavutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Debenture shall be in addition 1o all
statutery and other powers of appointment of the Security Trustee under the LPA (as extended
by this Debentare) or otherwise and such powers shall be and remain exercisable from time to
time by the Secority Trustes in respect of any part or parts of the Charged Property.

Capaciy of Receiver

Each Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor
alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions, defanlts and
fosses and for Labilities incurred by him.

The agency of each Receiver shall continue until the Chargor goes into liguidation and afler that
the Heceiver shall act as principal and shall not become the agent of the Security Trusiee.

If there is more than one Receiver holding office at the same time, each Receiver shall {unless
the document appointing him states otherwise) be entitled to act {and to exercise all of the
powers conferred on 3 Recelver ander this Debentore and by law) individually or together with
any other person appoinied or substituied as Recelver,

Remuneration gf Receiver

The Security Trustze may fix the remuneration of any Raceiver appointed by it withow any
restriciion imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be
& debt secured by this Debenture, which shall be due and payable immediately upon its being
paid by the Security Trustee,

Powers of Receiver

General

Ench Receiver has, and is entitled io exercise, all of the rights, powers and discretions set out
below in this Clause 12 (Powers of Receiver) in addition to those conferred by faw,

Without prejudice to the generality of this Clause 12 (Powers of Receiver), each Receiver shall
have all the rights, powers and discretions of an administrative receiver under Schedule 1 to the
Insolvency Act 1986 whether he falls within the statutory defimition of an administrative
receiver or not.

is
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Specific Powers

123 Each Receiver shall have the fﬂ!lowing. powers (and every reference in this Clause 12.3
{Specific Powers) to the *Charged Property” shall be read as a reference to that part or parts of
the Charged Propenty in respect of which that Recebver was appointed):

1231

1232

1233

i2.34

1235

1236

1237

1238

1239

power to purchase or acquire land and purchase, acquire or grant any interesi in or
right over land as he thinks fit;

power to take immediate possession of, get in and collect any Charged Property;
power to carry on the business of the Chargor as he thinks firg
power {but without any obligstion to do so) t

{a} make and effect all repairs, alterations, additions and snsurances and de all
other acts which the Chargor might do in the ordinsry conduct of its business
as well for the protection as for the improvement of the Charged Property,

{} commence or complets any building operations on the Charged Property;

{c} apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence in respect of the
Charged Property; and

{d) negotiate for compensation with any authority which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enguiry 1o be held to
consider such objections or otherwise relating to any such scguisition,

in each case as he thinks fig

power to appoint and discharge managers, officers, agents, advisers, accountants,
servanis, worlanen, contractors, susveyors, architects, Jawyers and others for the
purposes of this Debenture upon such terms as (o remuneration or otherwise as he
thinks fit and power to discharge any such persons appoinied by the Chargor {and the
costs incurred by any Recsiver in carrying out such acts or doing such things shall be
reimbursed (o that Receiver by the Chargor on demand and ontil se reimbursed shail
carry interest at the rate specified in Clause 2.2 (fnrerest) from the date of payment by
the Receiver until reimbursed (afier as well as before any judgment));

power 1o raise and borrow money either unsecured or {with the prior consent of the
Security Trustee) on the security of any Charged Property sither in priority to the
security constiteted by this Debenture or otherwise and generally oo any terms and for
whatever purpose he thinks fit;

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks fit;

power to sever and sell separately any fixtures from the propesty containing them
without the consent of the Chargor;

power to let any Charged Property for any term and at any rent {with or without a
premmium? as he thinks Ot and power (o accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit {including the payment of
money 1o a lessee or lenant on & surrender);

19

UK - 2108301854



13

i3.1

13.2

33

12.3.10 power to setile, adjust, refer o arbitration, compromise and arrange any claims,
avcounts, dispules, guestions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to any Charged Property;

123,31 power (o bring, prosecute, enforce, defend and abandon all actions, suis and
proceedings in relation (o any Charged Property or in relation to the Chargor which
may sgem to him to be expedient;

12.3.12 power to give valid receipts for all moneys and execuie all assurances and things
which may be proper or desirable for realising any Charged Property;

12.3.13  power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property;

12.3.14 power to do all such acts as may seem to him o be necessary or desirable in order to
initiate o1 continue any development of any Charped Property and for these purposes
to appoint and (o enter into such contracts with such building and engineering
contractors or other comtractors and professional advisers as he may think fit;

12.3.15 powerto call any meeting of the members or directors of the Chargor in order o
consider such resolutions or other business as he thinks fig;

12.3.16 power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if’ he were the absolute beneficial owner of the
SATE;

12.3.17 power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the righis, powers
or discretions conferred on a Receiver under or by virtue of this Debenture; and

12318 power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor,

Security Trustee’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this
Debenture {either expressly or impliedly) upon & Receiver may after the security constituted by
this Debenture has becoms enforceable be exercised by the Security Trustee in relation (0 any
Charged Property, irvespective of whether or not it has taken possession of any Charged
Property and without first appoinding a Receiver or notwithstanding the appointment of a
Receiver.

Discretions and Delegation

Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Debenture by the Security Trustee or any Receiver may be exercised or made in ifs absolute
and unfeitered discretion without any obligation to give reasons.

Delegation

Bach of the Security Trusiee and any Receiver may delegate {either generally or specifically) by
power of attormey or in any other manner 1o any person any right, power, authority or discretion

conferred on it by this Debenture (including the power of attorney).

Any such delegation may be made upon such terms and conditions (including the power 1o sub-
delegate} as the Security Trustee or any Receiver (a8 the case may be) shall think fit
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13.4

14,

14.1

14.2

15,

15.1

132

HNeither the Security Trustee nor any Receiver shall be in any way Hable or responsible 1o the
Chargor for any loss or lisbility arising from any act, default, omission or misconduct on the
part of any Delegate,

Power of Attorney

Appointment and Powers

The Chargor, by way of security, irrevocably appoints the Security Trustee, every Receiver and

every Delegate severally and independently to be its attorney and in its name, on its behalf and

a3 its act and deed 10 execute, deliver and perfect all documents and do all things which the

sttormey may consider 1o be reguired or desirable for;

14.1.1  carrying out any obligation mposed on the Chargor by this Debenture; and

14.1.2  enabling the Security Trostee or any Receiver or Delegate 1o exercise, or delegate the
exercise of, any of the righis, powers, authorities and discretions conferred on it or
him by or pursuant to this Debenture or by law (Including the exercise of any right of
an absolute legal or beneficial owner of the Charged Property).

Ratification

The Chargor shail ratify and confirm whatever any attorney does or purports to do pursuant o
its appointment under Clanse 14.1 {(Appointmenr and Powers).

Protection of Purchasers

Consideration

The receipt of the Security Trusiee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property
{including a disposal by a Receiver or Delepgaie to any subsidiary of the Chargor) or in making
any acquisition in the exercise of their respective powers, the Security Trustes, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as it or
he thinks fit.

Protection of Third Parties

Mo person {including a purchaser) dealing with the Security Trustes, any Receiver or any
Delegate shall be bound 10 enquire;

15.2.1  whether the Secured Liabilities have become payable;

1522  whether any power which the Security Trusiee or any Recejver or Delegate is
purporting to exercise has arisen or becomic exercisable; or

1523  whether any money remains due onder the Finance Documents, or

1524  how any money paid 1o the Secority Trustee or (0 any Receiver or Delegate is fo be
applied,

or shall be concerned with any propriety, regularity or purpese on the part of the Security
Trustee or any Keceiver or Delegate in soch dealings or in the exercise of any such power.
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16.

Ia.1

i6.2

16.3

16.4

17

171

Application of Proceeds
Order of Application

All moneys received or recovered by the Security Trusiee, any Receiver or any Delegate
pursuant to this Debenture, afier the security constituied by this Debenture has become
enforceable, shall (subject to the claims of any person having prior rights therelo and by way of
variation of the provisions of the LPA) be applied in the following order {but without prejudice
to the right of the Security Trostee to recover any shortfall from the Chargor):

6.1 inor towards payment of all costs, losses, liabilities and expenses of and incidental 1o
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remunerstion, and all ootgoings paid by him;

16.1.2  inor towards pavment of all other Expenses;

16.1.3  inor towards payment of all other Secured Linbilities or such part of them as is then
due and payable to the Finance Partizs in accordance with the order of application set
out in clause 283 (Partial Paymeits) of the Facility Agreement; and

16.1.4  in payment of the surplus (i any) to the Chargor or other person entitled (o 1t
Clavse 16.1 (Crder of Application) will override any appropriation made by the Chargor.
New Accounis

If the Secunty Trustes (acting in its capacity as trustee for the Finance Parties or otherwise) or
any other Finance Party at any time receives, or is deemed to have recelved, notice of any
subsequent Security Interest or other interest affecting any Charged Property, the Security
Trusiee and/or any other relevant Finance Party may open a new account with the Chargor,

If the Security Trustee and/or any other Finance Party does nol open a new aceount, it shall
nevertheless be treated as if it had done so at the time when it received, or was deemed (o have
received, such notice. As from that time all payments made by or on behalf of the Chargor shall
be credited or be treated as having been credited to the new account of the Chargor and not as
having been applied in reduction of the Secured Liabilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Linbilities, the Security
Trustee and each other Finance Party may (in its absolute discrefion) convert any moneys
received or recovered by it or any Receiver or Delegate pursuant to this Debenture or any
moneys subject to application by it or any Receiver or Delegate pursuant to this Debenture from
one currency to another and any such conversion shall be made &t the Security Trustee’s {or that
Finance Party’s) Spot Rate of Exchange for the time being for obtaining such other currency
with the first currency and the Secured Liabilities shall be discharged only to the extent of the
net proceeds of such conversion realised by the Secority Trustee or that Finance Party. Nothing
in this Deberture shall regoire the Security Trustee to make, or shall impose any duty of care an
the Security Trustee or any other Pinance Party in respect of, any such currency Conversion.

Ne Liability as Mortgages in Possession

Neither the Security Trustee nor any Receiver or Delegate shall in any clrcumstances {sither by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as mortgagee in possession or on any other basis) be liable to account to the Chargor
for anything, except actual receipts, or be lable to the Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisation of any Charged Froperty or from any act,
default or omission of the Secunity Trustee, any Receiver, any Delegate or any of their
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18,

18.1

1%,

191

19.2

19.4

respective officers, agents or employees in relation to the Charged Property or from any
exercise or purported exercise or non-exercise by the Security Trusiee or any Recelver or
Delegate of any power, authority or discretion provided by or pursuant o this Debenture or by
law or for any other foss of any nature whaisoever in connection with the Charged Property, the
Finance Documents or this Debenture.

Set-Of

Without limiting any other rights conferred on the Finance Parties by law or by any other
agreements enfered into with the Chargor, any Finance Party {other than the Account Bank)
may {bui shall not be obliged to) set off any matured obligation due from the Chargor under this
Charge {10 the extent beneficially owned by that Finance Party {other than the Account Bank))
or owed by the Chargor to any Affiliate of that Finance Party {other than the Account Bank) {10
the exient benseficially owned by that Affiliate) against any obligation {whether matured or not)
owed by that Finance Party (other than the Account Bank) to the Chargor, regardless of the
place of payment, booking branch or currency of either obligation. If the obligations are in
different currencies, that Finance Party (other than the Account Bank) may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of the sel-
off. If the obligation owed by any Finance Party {other than the Account Bank) is unliguidated
or unascertained, that Finance Party (other than the Account Bank) may set off in an amount
estimated by it in good faith io be the amount of that obligation.

Effectiveness of Security
Continnuing Security

The secunty constitated by this Debenture shall remain in full force and effect as a continuing
szcurity for the Secured Liabilities, unless and until discharged by the Security Trustee, and will
exiend to the ultimate balance of all the Secured Linhilities, regardiess of any intermediate
payment or discharge in whole or in pait.

Crumulntive Righty

The security constituted by this Debenture and all rights, powers and remedies of the Security
Trustee provided by or pursuant to this Debenture or by law shall be cumulative and in addition
to, and independent of, any other guaranice or Security Inferest now or subsequently held by the
Security Trustee or any other Finance Party for the Secured Liabilities or any other obligations
or any rights, powers and remedies provided by Taw. No prior Security Interest held by the
Security Trustee (whether in its capacity as trustee or otherwise) or any of the other Finance
Parties over the whole or any part of the Charged Property shall be superseded by, or supersede
of merge into, the security constituied by this Debenture.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Chargor or
any Security Interest for those obligations or otherwise) is made by the Security Trustee or any
oiher Finance Party in whole or in part on the faith of any payment, Security Interest or other
disposition which is avoided or must be restored in insolvency, liguidation, administration or
otherwise, without limitation, then the liability of the Chargor under the security constituted by
this Debenture will continue or be reinstated as if the discharge, release or arrangement had not
oocurred.

The Security Trusiee may concede or compromise any claim that any payment or any discharge
is lable to avoidance or restoration.
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19.5

19.6

19.7

Fmmedinte Recourse

The Chargor waives any right it may have of first requining the Security Trustee or any other
Finance Party o proceed against or enforce any other righis or Security Intersst or claim
payment from any person or file any proof or claim in any insolvency, administration, winding
up or liguidation procesdings relating 1o any person before claiming from # under this
Debenture. This waiver applies irrespective of any law or any provision of any agreement,
account arrangement, iransaction of engagement entered into by the Chargor with the Security
Trustee or any other Finance Party {0 the contrary.

Appropriaiions

Until all the Secured Liabilities which may be or become payable by the Chargor under or in
connection with this Debenture have been trrevocably paid, performed and discharged in full,
the decurity Trusiee may:

19.6.1  withouwt affecting the liability of the Chargor under this Debenture:

{aj) refrain from applying or enforcing any other moneys, Secunity Interest or
rights held or received by it in respect of the Secured Liahilities; or

{b) apply and enforce the same in such manner snd order as it sees il {whether
against the Secured Liabilities or otherwise) and the Chargor shall not be
entitted to direct the appropriation of any such moneys, Security Interest or
rights or to enjoy the benefit of the same; and/or

19.6.2  hold in g suspense account any moneys received from or on behaif of the Chargor or
on acconnt of the Chargor's liability in respect of the Secured Liabilities (amounts
standing to the credit of any such suspense accound o bear interest at a rate considered
by the Security Trustee to be a fair market rate}.

Waiver of Befences

Neither the chligations of the Chargor under this Debenture nor the security constituied by this
Debenture nor the rights, powers and remedies of the Security Trustee provided by or pursuant
tor this Debenture or by law will be affected by an act, omission, matier or thing which, but for
this Clause 19.7 {Waiver of Defences), would reduce, release or prejudice any of iis obligations
under this Debenture, any of that security or any of those rights, powers and remedies {without
limitation and whether or not known to it or the Security Trustee or any other Finance Party)
inchiding:

19.7.1  any tme, waiver or consent granted to, ar composition with, aay person;

1872 the release of any person under the terms of any composition or arrangement with any
creditor of any person;

1973 theaking, vaniation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security Interest over
assets of, any person or any non-presentation or non-observance of any formality or
other requirement in respect of any Instrument or any failure to realise the full value of
any Security interest:

19.7.4  any mcapacity or lack of power, authority or legal personality of, or dissolution or
change in the members or status of, any person;

19.7.5  any variation, amendment, novation, supplement, extension {whether of maturity or
otherwise), substitution, restatement {in each case, however fundamental and of
whatsoever nature and whether or not more onercus) or replacement of any Finance
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20,

20.1

21.

211

22

23

23.1

i4,

24.1

Document or any other document or Security Interest including without limitation any
change in the purpose of, any extension of or any increase in, any facility or the
addition of any new facility under any Finance Document or other document or
Security Intersst;

19.7.6 any unenforceability, iHlegality or invalidity of any obligation of any person under any
Finance Diocument, agresment, acoount arrangement, transaction, engagement or any
other document or Security Interest; or

1577  any insclvency or similar proceedings.
Certificates and Deterniinations

Any certificate or determinafion by the Security Trustee of a rate or an amount under this
Pebentore is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Partial Invalidity

if, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions of this Debenture nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired and, if
any part of the security constituted, or intended to be constitnted, by this Debenture is invalid,
unenlorceable or ineffective for any reason, that shall not affect or impair any other part of the
security.

Bemedies and Waivers

Mo failure o exercise, nor any delay in exercising, on the part of the Security Trustee, any right,
remedy or power under this Debenwure shall operate as a waiver, nor shall any single or partial
exercise of any right, remedy or power prevent any further or other exercise or the exercise of
any other right, remedy or power. The rights, remedies and powers provided in this Debenture
are curmtative and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Security Trustee under this Debenture must be in
writing and may be given subject lo any conditions thought fit by the Security Trustee. Any
waiver or consent shall be effective only in the instance and for the purpose for which it is
given.

Motlees

Communications in writing

Any communication to be made under or in connection with this Debenture shall be made in
accordance with clause 30 (MNorices, Certificates, Derermtinations and Day Coun#) of the Facility
Agreemeni.

Counferparts

This Debenture may be executed in any number of counterparts and this has the same effect as
if the signatures on the counterparts were on a single copy of this Debenture. Each counterpant
is an original, but all counterparts shall together constitute one and the same instrument.

Delivery of a counterpart of this Debenture by e-mail attachment or telecopy shall be an
glfective mode of delivery.
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26,

6.1

7.

271

272

273

274

Assignment

The Security Trustee may assign, charge or transfer all or any of its rights under this Debenture
without the consent of the Chargor. The Security Trustee may disclose any information about
the Chargor and this Debenture as the Security Trustee shall consider appropriate to any actual
or proposed direct or indirect successor of 1o any person {0 whom mformation is required to be
disclosed by any applicable law or regulation. The Chargor may not assign, charge, transfer or
otherwise dispose of any part of the benefit or burden of thiz Debenture or all or any of its rights
under this Debenture without prior written consent of the Security Trostee,

Geverning Law

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

Enforcement
Jurizdiction

The courtz of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Debentore {including a dispute relating to the existence, validity or
termination of this Debentore or any non-condractual obligation arising out of or in connection
with this Debenture) (a “Dispuie™).

The Chargor agrees that the courts of England are the most appropriate and convenient courts (o
settie Dispuies and accordingly it will not argue 1o the contrary or take proceedings relating to a
Dispute in any other courts.

Clauses 27.1 and 27.2 (Jurisdiction) above are Tor ihe benefit of the Securnity Trusiee only. Az a
result, the Security Trustee shall not be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Security Trustee may
iake concurrent proceedings in any number of jurisdictions.

Without prejudice to Clauses 27.1 and 27.2 (Jurisdiciion) above, the Chargor further agrees that

proceedings relaling fo a Dispuie may be brought in the courts of Scotland and irrevocably
submits o the jurisdiction of such courts.
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Waiver of Immunity

215 To the extent that the Chargor may in any jorisdiction claim for itself or its assets immunity
from suif, execution, attachment (whetber in aid of execution, before judgment or otherwise) or
other legal process and to the extent that in any such jurisdiction there may be attributed to itself
or its assets such trmemunity {whether or not claimed), the Chargor irrevocably agrees not o
claim and irrevocably waives such immasnity to the fullest extent permitied by the laws of that

jorisdiction.

IN WITHMESS of which this Debenture has been entered into as a deed and is intended to be and is
delivered on the day and year first before writien,
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Schedule 1

Real Property
Part 1 - Registered Land
{Freehold, commonheld or leasehold property (if any) in England and Wales of which the Chargor

is registered as the proprietor at the Land Registry)

Mone
FPart 2 - Unregistered Land
(Freehold or leaschold property Gf any) in England and Wales title to which is not regisiered af the

Land Regisiry of which the Chargor is the owner)

None
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Sche&&!e 2

Specified Insurances

Mamed of Insvred Insurance Company Policy Policy No:
Chargor Roval & Sun Alliance Marine Transit & Delay | CCO19113M
Insurance ple {(company in Start Up
number 93792)
{Chargor Royal & Sun Alliance Construction All Risks | CCGI8113/CAR
Insurance plc {company and Advance Loss of
nunber 93792 Eevenue
Chargor Roval & Sun Alliance Pubiic/Products CCnI913/CPL
Insurance ple {company Liability
rumber 937923
]
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Schedule 3

Intellectual Property

Mone
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Schedule 4

Seenrities

Mone
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Schedule 5

Specified Project Documents

Document Diate Parties Description
Turbine Supply 24 March 2016 Senvion GmbH and the | Agresment for the
Agresment Chargor design, manufaciure,

supply, installation,
testing and
commissioning of
fifteen MM92, 64 hub
height 2050 kW
turbines,

Turbine Maintenance
Agreement

| April 2016

Senvion GmbH and the
Chargor

Integrated services
package in relation to
the operation,
mainienance and
guaraniee of the
availability of the wind
turbines and associated
eguipment supplied
under the Turbine

Supply Agreement.
Connection Gifer 14 March 2016 MNaripnal Grid The connection and use
{BELLA} Hlectricity Transmission | of sysiem code BELLA
plc and the Chargor agreement.
Connection Offer 14 Masch 2016 National Grid The connection and use

{CUSLT Accession
Agresment)

Blectricity Transmission
plec and the Chargor

of system code CUSC
accession agreement.

PFA

Um or around the date of
this Debenture

Engie Power Limited
and the Chargor

The power purchase
agreement formed by (1)
the export agreement
between the Chargor
and Engie Power
Lignited and (1) the
renewables obligation
certificate agresment
between the Chargor
and Engie Power
Limited.

NATS Services

21 October 2018, as

MNATS (Services)

The mitigation and
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Agresment

varied 18 January 2016
and 16 March 2016

Limited, NATS {En
Foute) ple and the
Chargor

services contract
between NATS
{Services) Limifed,
MATS (En Route) ple
and the Borrower dated
21 Ootober 2015, as
varied by {i} the
variation agreement
between MATS
{Service) Limited,
NATS (Bn Route) ple
and the Borrower dated
18 January 2016, and
{11} the variation
agreement between
MATSE {(Services)
Limited, NATS (BEn
Houte) plc and the
Borrower dated 16
March 20146,
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Schedule 6

Form of Notice of Assignment — Insurances

Part 1 - Form of Notice

To [Nome of relevan! insurance company]
Address: [ 1 {Date]
Diear Sirs

Tormywheel Wind Farm Limited ~{ | [nsurance Polic[y]{ies] Mumber{s] [*] [and [*] (the
“Policvi[iesI™

Close Leasing Limited (the “Security Trustee”) and Tormywheel Wind Farm Limited (the “Company™)
HEREBY GIVE NOTICE that by an assignment contained in a debenture dated [»] and made between the
Company and the Security Trusiee (the “Debenture”} the Company charged to the Security Trustee by
way of first assigrument all of its present and future right, title and interest in and to the Polic[y]{iss],
including all claims, the proceeds of all claims and all returns of premivm in connection with the
Policivilies].

The Policly]lies], together with any new policy or policies in substitution for the Polic{yilies], and all
policy documents, documents of title and endorsements relating o all such policies (including the
Policlyilies]), should be held to the order of the Security Trustee and all payments by you under or in
connection with the Polic{yvi{ies] should be made as the Security Trustee may direct and only on the
Security Trustee’s written mstructions.

The Company confirms that:

{1} in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail;

{ii} nong of the instructions, authorisations or confirmations in this Notice of Charge {the “Notice™)
can be revoked or varied in any way except with the Security Trustee’s specific written consent;
and

{iif) any written notice or instructions given (o you by the Security Trustee in scoordance with this

Motice shall be conclusive,
Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it o the Security Trustee at [address] for the attention of

{afficer/depariment].

This Motice and any non-contractual oblipations arising out of or in connection with it is governed by
English faw.

Yours faithfully,

for and on behalf of for and on behalf of
Close Leasing Limited Tormywheel Wind Farm Limited
34
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Part 2 - Form of Acknowledgement

[0 duplicate]
To: { }
Address: | ]
Reference: [ ]
iDate}
Drear Sirs

We acknowledge receipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Notice shall have the same meanings when used in this acknowledpment. We agree to and
confirm the following:

{a} we will hold the Polic[v}{ies], together with any new policy or policies in substitution for the
Policlvilies] and all policy documents, documents of title and endorsements relating to all such
policies (ncluding the Polic{yi[ies]), 1o vour order and accept, agree 1o and will comply with
the terms of the Notice;

() we will send to you copies of any notices which we may give to the Company under such
policies {including the Polic[viiesl} at the same time a3 we send them to the Company;

{c) we have not received notice of any other charge, assignment or other third party right or interest
whatsoaever in, of, over, or affecting, any such policies (ncluding the Policlvi{ies]); and

G this acknowledgement is freely assigoable or transferable by you, by any subsequent assignee,
trangferce or successor in title in accordance with the terms of such policies (including the
Polic]yllies]) (“Subsequent Party™) and by any receiver appoinied by you or by any
Subsequent Party pursuant 1o the Debenture,

Our agreement and confirmation in paragraph (a) above is given subject to our right of cancellation in
respact of any such policies {including the PolicIyliies]) on default in payment of any premiums bl we
undertake with vou {until such time as we receive notice to the contrary from vou)

{1} to advise you prompily if any soch premiums are not received by us within 30 days of renewal
falling due;
{ii) not to exercise cor nght of cancellation on default in pavment of any sech premiums without

giving you 30 days’ notice in writing and therefore a reasonable opportunity of paying the
premiums culstanding; and

{iil} to notify you promptly of, and in any event before giving our agreement lo, any material
changes which are proposed 1o be made 10 the terms of any such policies (including the
Policlyifies]).

Yours faithfully

for and on behalf of
IName of relevant insurance company]
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Schedule 7

Form of Notice of Assipnment ~ Specified Project Documents

Part I —Form of Notiee

To: ENmine of relevant counterparty]
Address: [ j

{Diate]
Diear Sirs

Close Leasing Limited {the “Security Trustee’™) and Tormywheel Wind Farm Limited (the “Company™
HEREBY GIVE NOTICE that by an assignment contained in 3 debenture dated [ ] and made between
the Company and the Security Trustee (the “Diebenture’) the Company charged to the Security Trustee
by way of first assignment all of its present and uture right, title and interest in and to the following
agreement:

i ]

{the “Agreement™) including, but not limited to, the right to demand and receive all moneys whatsoever
payable 1o or for the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right (o compel
performance of the Agreement and all other rights, interests and benefits whatsoever accruing to or for the
benefit of the Company arising from the Agreement.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
sccount {account number | L sortcode { 1 and account reference “Receipis
Account™y with the Security Trustee unless and until you receive notice from the Security Trustee to the
contrary, in which event you should make all future payments as directed by the Securily Trustes,

Notwithstanding the charge referred to above or the making of any payment by you to the Security
Trustee pursuant to i, the Company shall remain lable under the Agreement to perform all the
obligations assumed by it under the Agreement and neither the Security Trustee nor any receiver nor any
delegate appointed by the Security Trustee or any such receiver shall be at any time under any obligation
or liability {0 you under or in respect of the Agreement. The Company shall also remain entitled to
exercise all ifs rights, powers and discretions under the Agreement and you shonld continue o give
notices under the Agreement to the Company in each case unless and until you receive notice from the
Security Trustee to the contrary when all such rights, powers and discretions shall be exercisable by, and
notices shall be given to, the Security Trusice or as it directs.

Please note that, pursuant to the Debenture, the Company and the Security Trusiee have agreed that the
Company will not make or agree to make any amendments, variations or modifications to the Agreement
or waive any of its rights under the Agreement, without the prior written consent of the Security Trustee
or except as expressly permitted by the terms of the Debenture.

The Company confirms that

{i} in the event of any conflict between communications received from it and from the Security
Trustes, the communication from the Security Trustes shall prevail;

{ii} none of the instroctions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Security Trustee’s specific writien consent;
and
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(ii1) any wrillen notice or instructions given to you by the Security Trustee in accordance with this
Motice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement 1o 1 by signing the enclosed form
of acknowledgement and returning if to the Security Trustee ai o/o CME Cameron McKenna LLP, 4
Floor, Saltire Court, 20 Castle Terrace, Edinburgh EHI 2EN, Reference: 135172.00065.

This Motice and any pon-contractual obligations arising out of or in coanection with it are poverned by
English law.

¥ours faithfully,

for and on behalf of for and on behall of
Close Leasing Limited Tormywheel Wind Farm Limited
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Part 2 - Form of Acknowledgement

{on duplicore]
To: [ ]
Address: [ ]
Attention: [ ]
[Date]
Dear Sirs

We acknowledge receipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Notice shall have the same meanings when used in this acknowledgment, We give any
consent to the croation of the charge reguired pursgant to the Agreement and agree to and confirm that;

(a)

(b)

we will pay all moneys hereafier becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the lerms of the Notice;

we will send to you copies of any notices which we may give to the Company under the
Agresment at the same time as we send them to the Company;

{Option’]

{c)

(d}

{e}

we shall not exercise or seek to exercise any right which we may have to terminats or treat 28
terminated the Agreement or suspend our performance under the Agreement without first giving
to you by registered or recorded delivery post not less than [20] working days’ prior written
notice specifving in reasonable detail our grounds for suspending performance under or
ferminating or freating as terminated the Agreement and identifving all outstanding obligations
and Hahilities of the Company as at the date of such netice and Turther that we shall net or
suspend performance under or terminate the Agreement nor treat the same as suspendad or
terminated if;

{1} any breach giving rise to the right to terminate the Agreement or suspend owr
performance under the Agreement is remedied before the expiration of 20 working
days from such notice; or

{i) prior (o the expiry of such period, vou have agreed to execute or procure the execution
of, and you call upon us to execute, a novation agreement (n form and substance
acceptable to yvou) by which you, a receiver or administrator appointed by you under
the Debenture or another person nominated by you and approved by us {such approval
not to be unreasonably withheld or delayed) assumea(s) the rights and obligations of
the Company under the Apreement (but giving credit to vou, 8 recelver or
adminisirator or such other person for moneye already paid and obligations already
performed by or on behalf of the Company pursuant 1o the Agreement) and we agree
and confirm that on being called upon to execute any such novation agreement we
shall prompily execute the same;

we shall provide (o you promptly on request any documents or other relevant information which
vou, such receiver or administrator or such other person may from time to thme reguire in order
to perform the obligations of the Company;

if you should serve on us a notice in writing stating that the Company is m breach of an
obligation on its part under or in connection with the Finance Documents, we shall:

" Where no dirsct agreement in place.
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{n

(i}

[End of Opiian)

permit you to exercise all of any of the rights of the Company under the Agreement
for so long as you shall require. Such notice in writing shall be binding and
conclusive upon us; and/or

enier into a novation agreement (in form and substance acceptable to you) by which
you, a receiver or administrator appointed by vou under the Debenture or another
person nominated by you and approved by us (such approval not 10 be uireasonably
withheld or delayed) assume(s) the rights and obligations of the Company under the
Agreement {but giving credit 1o you, a receiver or administrator or such other person
for moneys already paid and ohligations already performed by or on behalf of the
Company pursuant to the Agreement) and we agree and confirm that on being called
upon to execule any such novation agreement we shall prompily execute the same;

O we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and

{g) this acknowledgement is freely assignable or transferable by you, by any subsequent assignes,
transferse or successor in title in accordance with the terms of the Agresment ("Subseguent

Pariy”) and by any recsiver appointed by you or by any Subsequent Party pursuant to the
Bebenture.

Yours faithfully

for and on behalf of
[Name of relevant connterparty to Specified Project Documentf

L

UK - 210830189.4



Schedule 8

Form of Notfice of Charge — Accounts not with the Security Trustee

Part 1 - Form of Hotice

To: {Mame af relevant bank or financial instindgion]
Address: | i [Datel
Deear Sirs

Close Leasing Limited (the “Security Trostee”) and Tormywheel Wind Farm Limited (the
“Company”) HEREBY GIVE NOTICE that by a charge contained in a mortgage debeniure dated [} and
made between the Company and the Security Trustee (the “Debenture”) the Company charged to the
Security Trustee by way of first fixed charge and/or floating charge all of its present and future right, titie
and interest in and (o all moneys from tme to time deposited in or standing 1o the credit of any bank
account with any bank or financial institution, including the following account(s) {each a “Relevant
Account™) maintained with yow:

{13 fdetail each charged Account: account name, occount number, details of branch efc] subject to
a first fixed and [loating charge)

Accordingly, the Company hereby irrevocably and unconditionally instructs and asthorises you:

{a) to disclose to the Security Trustes, without any reference to or further authority from the
Company and without any enguiry by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from tiree (o time
deposited in or standing to the credit of any of the Relevant Accounts as the Security Trustee
may at any time and from time (0 time reguest you to disclose to it

i) upon receipt of writlen notice by the Security Trusice (o that effect not to permit any withdrawal
by the Company of all or any part of the moneys [rom time o time deposited in or standing o
the credit of any of the Relevant Accounts without the prior written consent of the Security
Trustee;

(£ 0 hold all moneys from time 1o tme deposited in or standing 1o the credit of any of the
Relevant Accounts to the order of the Security Trustee and 1o pay or release all or any part of
such moneys in accordance with the written instructions of the Security Trustee al any time and
from time 1o time; and

{d) w comply with the terms of any other wrilien notice or instructions that you receive at any time
and from time io time from the Security Trustee in any way relaling (o the Debenture, any of the
Relevant Accounts or the moneys from time to Ume deposited in or stunding to the credit of any
of the Relevant Accounts without any reference to or further authonty from the Company and
without any enquiry by you as to the justification Tor or validity of such notice or instructions,

The Company confirms that;

{1) in the event of any conflict between communications received from it and from the Secusity
Trustes, the communication from the Secarity Trustes shall prevail;

{ii} none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Security Trustee’s specific writien consent;
and
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{iii) any written notice or instructions given to vou by the Security Trustee in accordance with this
Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm vour agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at o/o CMSE Camersn McKenna LEP,
Saltive Courd, 28 Castle Terrace, Edinburgh, EHI 2EN for the attention of | 1

This Notice and any non-contractual obligations arising owt of or in connection with it are govemed by
Haglish law,

Yours faithfully,

for and on behalf of for and on behalfl of
Tormywhes] Wind Farm Limited Close Leasing Limited
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Part 2 - Form of Aeknow!édgement
lon duplicare]
To Close Leasing Limited
Address: ofp CME Cameron McKenna, Saltire Court, 20 Castle Terrace, Edinburgh, EHY1 2EN
Attention: | ] Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment, We agree to and
confirm the following:

{a) we aceept and will comply with the terms of the Notice;

{1y we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or alfecting any of the Relevant Accounts;

{) we have not claimed or exercised and will not claim or exercise {except with the Scourity
Trustee’s prior writien consent) any security interest, right of set-off, consolidation or
copnterclaim or any other right apainst or in respect of any of the Relevant Accounts, except in
respect of our usnal administrative and transactional fees and charges in relation to the Relevant
Account in guestion; and

{d) Upon receipt of forther writien notice from the Security Trustes to that effect, we shall not
permit the Company to make any withdrawal from the Relevant Account without prior written
consent of the Security Trusies.

Yours faithfully

for and en behalf of
[name of relevant bank or financiad instination]
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EXECUTION PAGE

THE CHARGOR
EXECUTED AS A DEED by )
TORMYWHEEL WIND FARM 3
LIMITED }
on being signed by a Director }
{Directon)
before a witness 3 —
(Witness)
Mhehae Gk,
{Print name)
TCMS Camarsn Moenna LLP
Sattire Court
(wildeastienTerrace
Edinburgh
EH1 2EN
THE SECURITY TRUSTEE
EXECUTED AR A DEED by i
CLOSE LEASIMG LIMITED )3
on being signed by a Director F s
{Director)
before a witness
(Vg’ﬁnegg) ......................

{Witness Address)
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EXECUTION PAGE

THE CHARGOR
EXECUTED AS A DEED by ¥
TORMYWHEEL WIND FARM }
LIMITED )
on being signed by a Director }
T e
{Dhirector
before a witness )
{Witness)

{Witness Address)

THE SECURITY TRUSTEE
EXECUTED AS A DEED by 1

CLOSE LEASING LIMITED 3
on being signed by a Director ¥

e —

(Witness)

R, N

{Print name)

FHrpIC Lok

et T

{(Witness Address)
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