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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 272942

Charge code: SC27 2942 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th 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 BOND AND FLOATING CHARGE is granted by:

{1

@

TORMYWHEEL WIND FARM LIMITED, & company incorporated in Scotland under the
Companies Acts {company somber SC272942) and baving its registered office at Muirhall
Farm, Auchengray, Carnwath, South Lanarkshire ML11 8LL (the “Chargor”};

in favour of

CLOSE LEASING LIMITED, registered in Englond and Wales with company number
06377532, whose registered office is situate at Olympic Court, Third Avenue, Trafford Park
Village, Manchester M17 1AP, as security trusiee for the Finance Parties (the “Security
Trusies”),

WHEREAS:

(A)

(B}

The Chargor enters into this Charge in connection with the Facility Agreement (as defined
below},

The board of directors of the Chargor is satisfied that the giving of the security contained or
provided for in this Charge is in the interests of the Chargor and has passed a resolution to that
affect.

NOW IT 1S AGREED as follows:

L

1.1

Definitions and Interpretation
Definitions

Terms defined in the Pacility Agreement shall, unless otherwise defined in this Charge, have the
same meanings when used in this Charge and in addition in this Charge:

“Authorisation”™: means an avthorisation, consent, approval, resolution, licence, exemption,
filing, notarisation of registration,

“Charged Property™ means the whole of the property and assets (including uncalled capital}
which are or may be from time o time comprised in the property and undertaking of the
Chargor.

“Defauit Rate™: means the rate provided by clause 8 (Defauir fnrerest) of the Facility
Agreement,

“Enforcement Event”: means any of the events referred to in Clause 9.1 {Appointment of
Receiver and Adutinisirator).

“Expenses’: means all costs {including legal fees), charges, expenses and damages sustained
or incurred by the Security Trustee or any Recelver or Delegate at any time In connection with
the Charged Property or the Secured Liabilities or in taking, holding or perfecting this Charge or
in protecting, preserving, defending or enforcing the security constituted by this Charge or in
exercising any rights, powers or remedies provided by or pursuant to this Charge (inciuding any
right or power to make paymenis on behalf of the Chargor under the terms of this Charge) or by
law in gach case on a full indemnity basis.

“Facility Agreement™ means the wind turbine facility agreement dated on or around the date
of this Charge and entered into between (1) the Chargor, {(2) the Arranger, {3) the Original
Lenders, {4) the Agent, {5) the Account Bank and (5) the Security Trustee.
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1.2

“Flanning Acts”: means all legisiation from time 1o time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning
{(Scotland) Act 1997, The Planning (Hazardous Substances) (Scotland) Act 1997, the Planning
{(Listed Buildings and Conservation Areas) {Scotland) Act 19497, The Planning {Consequential
Provisions} (Scotland} Act 1997, the Building (Scotland) Act 2003, Plapning etc. (Scotland) Act
2006, National Parks {Scotland) Act 2000 and any other instrument, plan, regulation,
permission, order or direction made or issued under any such legislation.

“Premises™ means all buildings and erections (including any part of the Works) from time to
time situated on or forming part of any of the properties.

“Receiver’ means an administrator, receiver or administrative receiver of the whole or any
part or parts of the Charged Property.

“Seottish Property Registers”: means the Land Register of Scotland and the General Register
of Sasines.

“SBecured Liabilities”: means all present and future indebtedness, moneys, abligations and
labiiities of the Chargor to the Finance Parties under the Finance Documents (including this
Charge) or otherwise, in whatever currency denominated, whether actual or contingent and
whether owed joinily or severally or as principal or as surety or in some other capacity,
including any lisbility in respect of any further advances made under the Finance Documents,
together with all Expenses and all interest under Clause 2.7 {Interesty.

“Spot Rate of Exchange™: means the Security Trustee or, as the context requires, any other
Finance Party’s spof 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 currency as determined in the London
Foreign Bxchange market,

Construction
Any reference in this Charge to:

1.2.1 without prejudice to any requirement for consent to the same, the “Security Trustee”,
the “Chargor”, any "Finance Party” or any other person shall be construed so as to
include its successors in title, assignees and transferses and, in the case of the Secuority
Trustee, shall include any person for the time being appointed as additional security
trustes pursuant io the Facility Agreement;

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

12.3 “indebtedness” inciudes any obligation (whether incurred as principal or as surely)
for the payment or repaymeni of money (whether present or future, actual or
contingent};

124 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint veuture, consortivm or partnership
{whether or not having separate legal personality);

1.2.5 a “regulation” includes any regulation, rule, official directive, request or goideline
{whether or not having the force of law) of any goveramental, intergovernmental or
supranational body, agency or department or of any regulatory, sell-regulatory or
other authority or organisation;

1.2.6 the “property” and/or “properties” of any person shall be construed as a reference to
the freehold, heritable, commonhold or leasehold properties of that person at the
relevant time and to the whole or any part or parts of them;
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1.3

14

1.5

127 a “fixed security” shall include the meaning given to that term in section 486 of the
Companies Act 1985, section 70 of the Inselvency Act 1986 and {on and after it
coming into force) section 47 of the Bankrupicy and Diligence etc. (Scottand) Act
2007,

1.2.8 “without limitation™ shall include a reference to without prejudice to the generality
of the foregoing,

1.2.9 “attachment” shall include, without limitation, land atiachment, interim attachment,
money attachment and residual atachment:

L2110 “set-off includes, withowt Hmitation, set-off, offset, compensation, retention and
balancing of accounts;

L2101 “the security constituted by this Charge” is the floating charge referred to In, and
created by, this Charge;

1212 “amendment” and “amend” includes variation and vary; and
1213 aprovision of law is a reference to that provision as amended or re-enacted.
Clause headings are {or ease of reference only.

Any reference in this Charge 1o a charge over any property or asset shall be consirued 50 as to
include:

HEN all rights under any agreement for sale in respect of that property or asset:
142 the benefit of any covenants for title and warrandice given or entered into by any
predecessor in title of the Chargor in respect of that property or asset and all other
rights, benefits, claims, contracts, warranties, remedies, security or indemnities in

respect of that property or asset;

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

144 in respect of any property, all Premises and all fixeures and fittings {including trade
fixtures and fittings and all tenants’ fixtures and fittings) from time to fime in or on
that properly.

Any reference in this Charge to any Finance Document or any other agreement or other

document shall be construed as a reference to that Finance Document or that other agreement or

document as the same may have been, or may from time o time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

151 there 13 an increase or decrease in any facility made available under that Finance
Diocument or other agreement or document o an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.5.2 any additional, further or substituted facility to or for such facility is provided;

153 any rate of interest, commission or fees or relevant purpose is changed;

1.54 the identity of the parties is changed;

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

1.56 there is an increased or additional liability ou the part of any person; or

UK - PLIGTI7932 Puge 3



1.6

1.7

1.9

o
et

2.2

31

157 a new agreement is effectively created or deemed to be created.

Any reference in this Charge to “this Charge” shall be deemed to be a reference to this Charge
as a whole and not fimited to the particular Clause or provision in which the relevant reference
appears and o this Charge as amended, varied, novated, assigned, supplemented, extended or
restaied from time to time and any reference in this Charge to a “Clause” is, unless otherwise
provided, a reference (o a Clause of this Charge.

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

Where any provision of this Charge is stated to include one or more things, that shall be by way
of examiple or for the aveidance of doubt only and shall not limit the generality of that
provision.

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 underiaking by any other person shall not
in any way prejudice or affect its rights under this Charge.

Date of delivery
1.10.1 This Charge takes effect from the date of delivery of this Charge by the Churgor.

1.10.2 The date of delivery of this Charge by the Chargor is the date on which the Chargor
execnies this Charge.

Covenant to Pay and Interest
Undertaking to Pay

The Chargor undertakes to 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 Docaments of, in the
absence of any such express terms, on demand.

fnterest

The Chargor undertakes to the Security Trustee 1o pay interest on any amounts due under this
Charge from day to day untl full discharge (whether before or after judgment, Hiquidation,
winding-up or adminisiration of any person} at such rate as may from time to time be fixed by
the Security Trustee and, if not so fixed, at the Defanli 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 5o paid
but without prejudice to the right of the Security Trustee o require payment of such interest on
demand at any time and provided that, in the case of any Expense, such inferest shall acorve and
be payable as from the date on which the relevant Expense arose without the necessity for any
demand being made for payment.

Floating Charge
Creation of Floating Charge
The Chargor, as secarity for the pavment, performance and discharge of al} the Secured

Liabilides, grants in favour of the Security Trustee (as trustee for the Finance Pariies) a floating
charge over the Charged Property.
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3.2

4.1

4.2

31

6.1

Qualifying Fionting Charge

The provisions of paragraph 14 of schedule B1 to the Insolvency Act 1986 shall apply 1o the
floating charge constituted pursuant to Clause 3.1 (Creation of Floating Charge),

Megative Pledge and Ranking
Negative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Securify Interest {other
than any Security Interest constituted by this Charge and any other Security Interssts granted in
favour of the Security Trustee) over the whole or any part of the Charged Property other than
with the prior written consent of the Security Trustee.

Ranking

Any fixed security granied by the Chargor in favour of the Security Trustee (as trustee for the
Finance Parties) (whether before or after this Charge) shall rank in priority to the floating charge
constituted by this Charge.

In the event that the Chargor grants or creates any fixed security or floating charge in breach of
the prohibition in Clavse 4.1 (Negative Pledge) or with the consent of the Security Trustee but
with no written agreement of the Security Trustee as to the ranking of them, this Charge shall
rank in priority to that fixed security or floating charge.

Perfection of Security
Baorcuments

The Chargor shall promptly deposit with the Security Trustee (unless already held by itg
solicitors on behalf of and to the Security Trustee's order or at the relevant Scottish Property
Register for the purpose of registration of the Security Interest) on request all deeds, certificates
and other documents of title to the extent that they are in the control of the Chargor from time to
time relating to the Charged Property and shall promptly, upon the request of the Security
Trustee from time to time, deliver to the Security Trustee all such other documents refating to
the Charged Property as the Security Trustee may require.

Further Assorance
Furfizer ziiSS&}’“ﬂJé{fé‘

The Chargor shall promptly do all such acts and execute all such documents {including
assignations, assignments, transfers, mortgages, charges, pledges, fixed securify, notices,
registrations, filings and instructions) as the Security Trustee or any Receiver may specify {apd
in such form as the Security Trusiee or any Receiver may require) in favour of the Security
Trustee or its nominee(s) as so specified to;

6.1 pertect the security constituted or intended 1o be constituted in respect of the Charged
Froperty (which may include the execution by the Chargor of a morigage, chargs,
standard security, pledge, assignation, assignment, other fixed security or other
Security Interest over all or any of the assets forming part of, or which are intended to
form part of, the Charged Property):

6.1.2 confer on the Security Trustee a Security Interest over any property and assets of the
Chargor located in any jurisdiction equivalent or similar to the security intended (o be
constituted by or pursuant to this Charge;
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6.2

el
ot

73

7.4

7.5

7.6

6.1.3 facilitate the exercise of any rights, powers and remedies of the Security Trustee or
any Receiver or Delegaie provided by or pursuant to this Charge or by law;

614 facilitate the realisation of the assets which form part of, or are intended 1o form part
of, the Charged Property; and/or

6.1.5 create fixed security over its Charged Property (and any part of it) which is capable of
being subject to, or charged by way of, fixed security,

MNecessary Action

The Chargor shall take all such action as is available (o it {including making all filings and
registrations} as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferrad on the Security Trustea by or
pursuant to this Charge,

Undertakings
General

The undertakings in this Clause 7 {Undertakings) remain in force from the date of this Charge
for so long as any amount i3 outstanding under this Charge.

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or involuntary 1o sell, assign, lease, transfer or otherwise dispose
of the whole or any part of the Charged Property, other than any disposal of any Charged
Property which is subject only 1o any floating charges (granted by the Chargor in favour of the
Security Trustee (as trustee for the Finance Parties)) for full consideration in the ordinary and
usual course of the Chargor’s business as it is presently conducted or as permitted under the
Facllity Agreement.

Accesy

The Chargor shall permit the Security Trustee and any other person nominated by it free access
at all reasonable times and on reasonable notics to enter upon and/or view the state and
condition of the Charged Property (without, in any case, becoming liable to account as heritable
creditor in possession or morigagee in possession).

fnsurance

The Chargor shall comply with the undertakings relating to the Insurances pursuant o clause
17.48 {Insurance} and Schedule 6 (fnsurances) of the Facility Agreement.

The Chargor shall not do or cause 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 inswrance as is reguired
by Clause 7.4 (fnsurance) above void or voidable,

Authorizations

The Chargor shall promptly obtain, comply with and do all that is necessary to maintain in full
force and effect, and supply certified copias to the Security Trustee of, any Authorisation
required under any law or regulation of its jurisdiction of incorporation to enable it o perform
its obligations under this Charge and to ensure the legality, validity, enforceability or
admissibility in evidence in its jurisdiction of incorperation of this Charge.
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7.7

1.8

7.9

7.10

7.11

7.12

CompHance with Lows and Regulations

The Chargor shall comply in all respects with ali laws and regulations to which it or any
Charged Property may be subject, if failure so to comply would materially impair its ability to
perform its obligations under this Charge.

Acquisition of Land

The Chargor shall immediately notify the Security Trustee of any acquisition by it of any
freehold, heritable or lzasehold property or of any agreement entered into by it or of which it has
the benefit for the acquisition of any such property.

Payment of Ouigoings

The Chargor shall punctually pay or cause to be paid (except when contested on reasonable
grounds) and shall indemnify the Security Trustee and sny Receiver or Delegate on demand
against all present and future rents, rates, taxes, assessments and ouigoings of whatsoever nature
imposed upon or payable in respect of the Charged Property or by the owner or occupier of the
Charged 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 Trustes or such Receiver or
Delegate on demand and shall carry interest at the rate specified in Clause 2.2 (fnrerest) from
the date of payment by the Security Trustee or such Receiver or Delegate unti] reimbursed (after
as well as before any judgment),

Maintenance and Repair
The Chargor shall at all times, to the Security Trustee’s satisfaction, repair and keep:
2101 all of its buildings and erections in good and substantial repair and condition; and

1102 all of its fixtures (including trade fixiures and fittings and tenants’ fixtures and
fistings}, plant, machinery, implements and other effects and chatels wherever located
in a good state of repair and in good working order and condition and shall, as and
when necessary, renew and replace such iterns when they shall become obsolete, worn
out or destroved with items of similar quality and of equal or greater value,

If default shail be made by the Chargor in complying with Clause 7.10 (Maintenance and
Repair) above, the Security Trustee may (but shall not be obliged to) carry out any necessary
repairs with power for the Security Trustee, its agents and their respective officers, agents and
employees to enter upon and/or inspect any Charged Property {or that purpose. Al moneys
expended by the Security Trustee in carrying out such acts shall be reimbursed by the Chargor
to the Security Trastee on demand and until so reimbursed shall carry interest at the rate
specified in Clause 2.2 (fnrgrest) from the date of payment by the Security Trustee until
reimbursed {after as well as before any judgment).

Alteration to Properties or Use
The Chargor shall not, without the prior written consent of the Security Trustee:

7121 sever or unfix or remove any of its fixtures (including trade fixtures and fittings and
tenants’ fixtures and fittings) (except for the purpose of effecting necessary repairs to
any such ltemns or renewing or replacing the same in accordance with Clause 7.10
{(Maintenance and Repair) above);

7.12.2  carry out or permit to be carried out any material demolition, rebuilding,
reconstruction or structural alteration of any of its buildings or ereclions except as
reqguired in terms of the Consents; or
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7.12.3  change or alter the use of any of its properties.

7.13 The Chargor shall promptly give notice to the Security Trustee in the event of any of iis
buildings or erections being damaged or destroved.

Fower of Leasing

7.14 Other than the Approved Sub Lease, the Chargor shall not, without the prior writien consent of
the Secority Trustee;

7.14.1  exercise any statutory or other power of leasing or letting, or accept or agree Lo accept
surrenders or renunciations of any leases, or enter into any agreement for lease or
letting, in respect of any of its properties; or

7.14.2  create any licence in respect of any of its properties, or let ANy person into eccupation
of, or share occupation of, any of its properties or grant any other interest in any of is
properties.

Development

715 The Chargor shall not, without the prior written consent of the Security Trustee make or, insofar
as it is able, permit others to make any application for planning permission in respect of any of
its properties or carry out or permit to be carried out on any of iis properties any
“development” (other than the Project) within the meaning of any legislation from time to time
regulating the development, use, safety and conirol of property {including, withowt Hmitation,
the Plarming Acts and any orders or regulations made under such Planning Acts).

Performance of Obligations

7.16 The Chargor shall:

1.16.1  observe and perform all restrictive and other obligations, burdens, covenants and
stipulations now or at any time affecting any of its properties or the mode of nse
or the enjoyment of the same and shall not enter into any onerous or restrictive
obligations affecting any of its properties;

7162 diligently enforce all restrictive and other obligations, burdens, covenants and
stipulations benefiting any of its properties and shall not {and shall not agree (o}
waive, release or vary any of the same; and

7.163  obtain and maintain for the benefit of its properties and the owner and ocoupier
thereof for the time being all party wall awards or agreements, rights of light
agreements, and rights of access and supply of services, over and in respect of
any adjoining or neighbouring property which in each case are NECEssary or
expedient for the use, occupation and/or enjoyment of those properties,

Lease Oblipotions

717 Without prejudice to the generality of Clause 7.16 (Performance of Obligarions) above, the
Chargor shall:

7.17.1  where lessor, observe and perform all obligations, burdens, covenants and
stipulations of the lessor, and diligently enforce the performance and observance
of the covenants and obligations of the lessee, contained in any lease to which any
of its properties may be subject; and

2172 where lessee, observe and perform all obligations, burdens, covenants and
stipulations of the lessee, and diligenily enforce the performance and observance
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7.18

7.18

7.20

721

8.3

of the covenants and obligations of the lessor, contained in any lease under which
any of its properties is held.

information

The Chargor shall promptly supply to the Security Trustee such information as the Security
Trustee may require about the Charged Property and its compliance with the terms of this
Charge and such further information regarding its financial condition, assets and operations as
the Security Trustee may request.

The Chargor shall promptly 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, matter or circumstance which may with the passage of time pive rise to such an action,
claim or demand, together with the Chargor’s proposals for settling, liguidating, compounding
or contesting the same and shall, subject to the Security Trustee’s approval of such proposals,
implement them at its own expense.

Notices relating to Charged Froperty

The Chargor shall, within 5 Business Days’ of receipt by it of any application, reguirement,
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:

7.20.1  deliver a copy o the Security Trustee;

7.20.2  inform the Security Trustee of the sieps taken or proposed to be taken by it to comply
with the relevant application, requirement, crder or notice; and

7203 comply with any request by the Security Trustee to take such action as the Security
Trustee may believe necessary o preserve or protect the Charged Property or the
security constituied or intended to be constituted by this Charge.

Not Jeopardise Security

The Chargor shall not do or cause or permit to be done anything which mi ght in any way
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the security
constituled or intended Lo be constituted by this Charge, except to the exient expressly permitiad
by the terms of this Charge.

Enforcement of Security
When Security becomes Enforceable

The security constituted by this Charge shall become immediately enforceable at any fime after
the occurrence of an Enforcement Event.

Al any time after the security constituled by this Charge has become enforceable, the Security
Trustee may in its absolute discretion enforce all or any part of that security af the fimes, in the
manner and on the terms it thinks fit 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 constitutes “financial collateral” and this
Charge and the obligations of the Chargor under this Charge constitute a “security financial
collateral arrangement™ {in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No. 2) Regulations 2003 (812003 Ne. 32263 {the “Regulations™)),
the Security Trustee shall have the right, at any time after the security constituted by this Charge
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has become enforceable, to appropriaie 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 (o the credit of each bank
account of the Chargor, together with any accrued but unpaid interest, af the time the right of
appropriation is exercised and (in the case of company shares or equivalent securities, bonds or
other tradeable capital markets debt instruments or other tradeable 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 sach case,
the parties agree that the manner of valuation provided for in this Clause 8.3 (Right of
Appropriation) shall constitute a commercially reasonable manner of valuation for the PUFPOSES
of the Regulations.

Redemption of Prior Security Interests

g4 At any time afier the security constituted by this Charge has become enforceable, the Security

Trustee or any Receiver may at any time:

8.4.1 redeem any prior Security Interest over any Charged Property;

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

8.4.3 settle and pass the accounts of the person or persons entitled 1o such Security Interest
{and any accounts so settled and passed shall be conclusive and binding on the
Chargor).

8.5 Al principal moneys, interest, costs, charges and expenses of and incidental 1o any such
redemption or transfer shall be paid by the Chargor to the Security Trustee and every Receiver
on demand and shall be secured by this Charge.

9. Appointment of Receiver and Administrator
Appoinfment

9.1 At any time:

RN tollowing the occurrence of an Event of Default;

9.1.2 after the Chargor has failed to pay all or any of the Secured Liabilities following a
demand by any of the Finance Parties for payment of the same;

9.1.3 after an application is presented for the making of an administration order in relation
to the Chargor;

914 after any person who is entitled 1o do so gives written notice of its intention (o appoing
an administrator of the Chargor or files such a notice with the court;

8.1.5 after the Chargor so requests the Security Trustee in writing; or

9.1.6 after a petition is made for the appointment of a judicial factor to the Chargor

the Security Trustes may without prior notice to the Chargor:

{a} appeint any one or more persons to be a Receiver of the whole or any part or parts of
the Chargad Property; and/or

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

Uk - 2110717832 Page

14



2

9.3

%4

9.6

97

1118

101

1.2

in each case in accordance with and to the extent permiited by applicable laws.
Removal

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

9.2l remove any Receiver appointed by it; and

922 appoint, whenever it deems it expedient, any one or more persons 1o be 2 new
Receiver in the place of or in addition to any Receiver.

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Charge shall be in addition to all
statutory and other powers of appointment of the Security Trustee by applicable law and such
powers shall be and remain exercisable from time 0 time by the Security Trustee in respect of
any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed 1o be the agent of the Chargor for all purposss. The Chargor
alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions, defaults and
losses and for liabilities incurred by him.

The agency of each Receiver shall continue until the Chargor goes into liguidation and after that
the Receiver 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 a Receiver under this Charge and by law) individually or together with any
other person appoinied or substituted as Receiver,

Remuneration of Receiver

Subject to section 58 of the Insolvency Act 1986, the Security Trustee may ix the remuneration
of any Receiver appointed by it without any restriction imposad by law or otherwise and the
remunerition of the Recetver shall be a debt secured by this Charge, which shall be due and
payable immediately upon its being paid by the Security Trostee.

Powers of Recejver
Creneral

Hach Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this Clause 10 (Powers of Receiver) in addition to those conferred by law,

Without prejudice to the generality of this Clause 10 (Powers of Receiver), each Receiver shall
have all the rights, powers and discretions of an administrative receiver under Schedule 7 (o the
Insolvency Act 1986 and (to the extent permitied by law) all the rights, powers and discretions
of an administrative receiver under Schedule 1 to the Insolvency Act 1986 whether he falls
within the statutory definition of an administrative receiver or not.
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Specific Powers

10.3 Fach Receiver shall have the following powers {(and every reference in this Clause 10.3
{dpecific Powers) to the “Charged Property” shall be read as a reference to that part or parts of
the Charged Property in respect of which that Receiver was appointed):

10.3.1  power to purchase or acquire land and purchase, acquire or grant any interest in or
right over land as he thinks fir;

10.32  power to take immediate possession of, get in and collect any Charged Property;
10.3.3  power to carry on the business of the Chargor as he thinks fit;
1634 power (but without any obligation to do so} to;

{a) make and effect all repairs, alierations, additions and insurances and do all

other acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

{bs) commence or complete any building operations on any properties of the
Chargor;
{c) apply for and maintain any planning permission, building regulation

approval or any other permission, consent or beence; and

{dy 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 cbjections to any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acquisition,

in each case 25 he thinks fit;

10.3.5  power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Charge upon such terms as to remuneration or otherwise as he thinks
fit and power to discharge any such persons appointed by the Chargor (and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on dermand and until so reimbursed shall
carry interest at the rate specified in Clause 2.2 (fnrerest) from the date of payment by
the Receiver until reimbursed (after as well as before any judgment));

.36 power to raise and borrow money either unsecured or (with the prior consent of the
Security Trustee) on the security of any Charged Property either in priority to the
security constituted by this Charge or otherwise and generally on any terms and for
whatever purpose he thinks fit;

10.3.7  power to sell, exchange, convert into money and realise any Charged Property by

public auction or private contract and generaily in any manner and on any terms as he
thinks fit;

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

10.3.9  power to let any Charged Property for any term and at any rent {with or without a
preruurn) as he thinks fit and power 1o accept a surrender of any lease or tenancy of
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any Charged Property on any terms which he thinks {it (including the payment of
monzy [0 a lessee or tenant on a surrender);

10.3.10 power to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, dispules, questions 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;

10311 power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to the Chargor which
may seem to him to be expedient;

L3012 power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property;

10.3.13  power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Properiy;

10.3.14  power to do all such acts as may seem fo him to be necessary or desirable in order to
iniliate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit

10.3.15  power to call any meeting of the members or directors of the Chargor in order o
consider such resolutions or other business as he thinks fit;

10.3.16  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 bensficial owner of the
50me;

10.3.17  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 ri ghis, powers
or discretions conferred on a Receiver under or by virtue of this Charge; and

10.3.18  power (o 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.

KSecarity Trustee’s Powers

To the fullest exient permitted by law, any right, power or discretion conferred by this Charge
{either expressly or impliedly) upon a Receiver may after the security constituted by this Charge
has become enforezable be exsrcised by the Security Trustes in relation to any Charged
Property, irrespective of whether or not it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Receiver,

Discretions and Delegation

Discrefion

Any liberty or power which may be exercised or any determination which may be made under
this Charge by the Security Trustee or any Receiver may be exercised or made in its absolute
and unfettered discretion without any obligation w give reasons.

Delepation

Each of the Security Trustee and any Receiver may delegate (either generally or specifically) by

power of attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Charge (including the power of attorney),
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Any such delegation may be made upen such terms and conditions {including the power to sub-
delegate) as the Security Trustee or any Receiver (as the case may be) shall think fit,

Neither the Security Trustee nor any Receiver shall be in any way lable or responsible (o the

Chargor for any loss or liability 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 1o be its atiorney and in its name, on its behalf and

as its act and deed to execute, deliver and perfect all documents and do all things which the

attorney may cousider o be required or desirable for:

12.1.1  carrying out any obligation imposed on the Chargor by this Charge; and/or

12.1.2  enabling the Security Trustee or any Receiver or Delepate 1o exercise, or delegate the
exercise of, any of the rights, powers, authoritiss and discretions conferred on it or
him by or pursuant w this Charge or by law (including the exercise of any right of an
owner of the Charged Property).

Ruatification

The Chargor shall ratify and confirm whatever any atiorney does or purports 1o do pursnant 1o
its appointment under Clause 12.1 (Appointnent and Powers).

Protection of Purchasers

Consideration

The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive dischargs
to a purchaser and, in making any sale or other disposal of any of the Charged Property
{including 2 disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making
any acquisition in the exercise of their respective powers, the Security Trustee, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as it or
he thinks fir.

Protection of Third Parties

No person (including a purchaser) dealing with the Security Trustee, any Receiver or any
Dielegate shall be bound to enquire:

1321 whether the Secured Liabilities have become payable; or

13.2.2  whether any power which the Security Trustee or any Receiver or Delegate ix
purporting to exercise has arisen or become exercisable: or

13.2.3  whether any money remains due under the Finance Documents: or

13.2.4  how any money paid to the Security Trustes or to any Receiver or Delegate is to be
applied,

or shall be concerned with any propriety, reguiarity or purpose on the part of the Security
Trustee or any Recetver or Delegate in such dealings or in the exercise of any such power,

UK - 211078783 3 Fage



i4.

14.1

14.2

4.4

14.5

Application of Proceeds
Cirder of Application

All moneys received or recovered by the Security Trustee, any Receiver or any Delegate
pursuant to this Charge, after the security constituted by this Charge has become enforceable,
shall (subject to the claims of any person having prior rights thereto and to the terms of Section
60 of the Insolvency Act 1986 and other applicable laws) be applied in the following order {but
without prejudice to the right of the Security Trustee to recover any shortfall from the Chargor):

i.1.1 inor towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all culgoings paid by him;

1412 inorlowards payment of all other Expenses;

1413 inortowards payment of all other Secured Liabilities or such part of them as is then
due and payable to the Finance Parties in accordance with the order of application set
out in clanse 28.5 (Partial Povinents) of the Facility Agreement; and

14.1.4  in payment of the surplus (if any) to the Chargor or other person entitled to it.
Clause 14.1 (Order of Applicarion) will override any appropriation made by the Chargor.
New deronnts

If the Secunty Trustee (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 received, notice of any
subsequent Securily Interest or other interest affecting any Charged Property, the Security
Trustes 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 not open a new account, it shall
nevertheless be treated as if 1 had done so at the time when i received, or was deemed to 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 Liabilites.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilites, the Security
Trustee and each other Finance Party may {in its absolute discretion) convert any moneys
received or recovered by it or any Receiver or Delegate pursuant to this Charge or any moneys
subject to application by it or any Receiver or Delegate pursuant to this Charge from one
currency to another and any such conversion shall be made at the Security Trustee’s (or that
Finance Party’s) Spot Rate of Exchange for the time being for obtaining such other gurrency
with the first currency and the Secured Liabilities shall be discharged ouly to the extent of the
net proceeds of such conversion realised by the Security Trustee or that Finance Party. Mothing
in this Charges shall require the Security Trustee to make, or shalf impose any duty of care on the
Security Trustee or any other Finance Party in respect of, any such CUTTERTY CONVESIon.

Mo Liability

Neither the Security Trustee nor any Receiver or Delegate shall in any circumsiances (either by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as creditor, heritable creditor or mortgagee in possession or on any other basis) be
liable to account to the Chargor for anything, except actual receipts, or be liable to the Chargor
for any costs, charges, losses, liabilities or expenses arising from the realisation of any Charged
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161

i7.

7.1

172

17.3

Property or from any act, default or omission of the Security Trustee, any Receiver, any
Delegate or any of their respective officers, agents or emplovees in relation to the Charged
Property or from any exercise or purported exercise or non-exercise by the Security Trastee or
any Receiver or Delegate of any power, authority or discretion provided by or pursuant to this
Charge or by law or for any other foss of any nature whatscever in connection with the Charged
Property, the Finance Documents or this Charge.

I the Security Trustee, any Receiver or any Delegate enters into or takes possession of the
Charged Property, it or he may, to the extent permitted by law and in accordance with
applicable law, at any time relinquish possession.

Set-OT

Without Himiting any other rights conferred on the Finance Parties by law or by any other
agreements entered into with the Chargor, any Finance Party (other than the Account Bank)
may (but shall not be obliged to) set off any matured obiigation due from the Chargor under this
Charge (to 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) (to
the exient beneficially 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 obli gations are in
different currencies, that Finance Party {other than the Account Bank) may convert cither
obligation at a market rate of exchange in its usual course of business for the purpose of the set-
off. If the obligation owed by any Finance Party {other than the Account Bank) is unliguidated
or unascertained, that Finance Party (other then the Account Bank) may set off in an amount
estimated by it in good faith to be the amount of that obligation.

Effectiveness of Security
Coutinuing Security

The security constituted by this Charge shall remain in full force and effect as a continuing
security {or the Secured Liabilities, unless and until discharged by the Security Trustes, and will
extend 1o the ultimate balance of al} the Secursd Liabilities, regardless of any intermediate
payment or discharge in whole or in part.

Cumulative Righis

The security constituted by this Charge and all rights, powers and remedies of the Security
Trustee provided by or pursuant to this Charge or by jaw shall be cumulative and in addition 10,
and independent of, any other guarantee or Security Interest 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 law. 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
or merge into, the security constituted by this Charpe.

Heingtotement

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
other Finance Party in whole or in part on the faith of any payment, Security Interest or other
disposition which is aveided or must be restored in insolvency, liquidation, administration or
otherwise, without limitation, then the Hability of the Chargor under the security constituted by
this Charge will continge or be reinstated as if the discharge, release or arrangement had not
occuired,
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The Security Trustee may concede or compromise any claim that any payment or any discharge
is Hable to avoidance or restoration.

Fmmediaie Recourse

17.5 The Chargor waives any right it may have of first requiring the Security Trustes or any other
Finance Party to proceed against or enforce any other rights or Security Interest or claim
payment from any person or file any proof or claim in any insolvency, administration, winding
up or liquidation proceedings relating to any person before claiming from it under this Charge.
This waiver applies irrespective of any law or any provision of any agreement, account
arrangement, transaction or engagement entered into by the Chargor with the Security Trustee
or any other Finance Parly (o the contrary.

Appropriations

17.6 Until all the Secured Liabilities which may be or become payable by the Chargor under or in
connection with this Charge have been irrevocably and unconditionally paid, performed and
discharged in full, the Security Trustee may:

17.6.1  without affecting the liability of the Chargor under this Charge:

{a} refrain from applying or enforcing any other moneys, Security Interest or
rights held or received by it in respect of the Secured Liabilities; or

{b) apply and enforce the same in such manner and order as it sees fit (whether
against the Secured Lisbilities or otherwise) and the Chargor shall not be
entitled to direct the appropriation of any such moneys, Security Interest or
rights or 1o enjoy the benefii of the same; and/or

17.6.2  beld in a suspense account any moneys received from or on behalf of the Chargor or
on account of the Chargor’s liability in respect of the Secured Liabilities (amounts
standing to the credit of any such suspense account o bear interest at a rate considered
by the Security Trustee to be a fair market rate).

Waiver of Defences

179 Neither the obligations of the Chargor under this Charge nor the security constituted by this
Charge nor the righis, powers and remedies of the Security Trustee provided by or pursuant {o
this Charge or by law will be affected by an act, omission, matier or thing which, but for this
Clause 17.7, would reduce, release or prejudice any of its obligations under this Charge, any of
that security or any of those rights, powers and remedies (without limilation and whether or not
known to it or the Security Trustee or any other Finance Party) including:

F77.1  any time, waiver or consant granted (o, or composition with, AIY pErson;

1772 the release of any person under the terms of any composition or arrangement with any
ereditor of any person;

17773 the taking, variation, 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 vajue of
any Security Interest;

1774 any incapacity or lack of power, authority or legal personality of, or dissolution or
change in the members or status of, any person;
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1775 any variation, amendment, novation, supplement, extension {(whether of maturity or
otherwise), subsiitution, restatement {in each case, however fundamental and of
whatsoever nature and whether or nol more onerous) or replacement of any Finsnce
Docoment or any other document or Security Tnterest including without limitation any
change in the purpose of, any extension of or any incrense in, any facility or the
addition of any new facility under any Finance Docoment or other document or
Security Interest;

1777.6  any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document, agreement, accounl arrangement, transaction, engagement or any
other document or Secoritly Interest; or

17.7.7  any insolvency or similar proceedings.
Certificates and Determinations

Any certificate or determination by the Security Trustee of a rate or an amoust under this
Charge 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 Charge 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 Charge 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 constituted, by this Charge is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of the
security.

Hemedies and Wailvers

Ne failure to exercise, nor any delay in exercising, on the part of the Security Trustee, any right
or remedy under this Charge 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 Charge are cumulative
and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Security Trusiee under this Charge must be in
writing and may be given subject to 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,

KMotices

Any communicaiion to be made under or in connection with this Charge shall be made in
accordance with clause 30 (Norices, Certificares and Determinations and Day County of the
Facility Agreement,

Assignation

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

13 Consent to Registration

23.1 The Chargor consents o the registration of this Charge and each ceriificate referred to in Clause
L8 (Certificates and Determinations) for preservation and execution.

24, Governing Law and Jurisdiction
Governing law

24.1 This Charge and any non-contractual obligations arising out of or in connection with it are
governed by the law of Scotland.

Jurisdiction

24.2 The courts of Scotland have exclusive jurisdiction to setile any dispute arising out of or in
connection with this Charge, including a dispute relating to the existence, validity or termination
of this Charge or any non-contractual obligation arising out of or in connection with this Charge
{a “DHspute™).

4.3 The parties to this Charge agree that the courts of Scotland are the most appropriate and
convenient courts 1o settle Disputes and accordingly they will not argue to the contrary or {ake
procesdings relating o a Dispute in any other courts.

24.4 Clavses 24.2 and 24.3 (Jurisdiciion) above aie for the benefit of the Security Trustee only. Asa
resull, 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
take concurrent proceedings in any number of jurisdictions.
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Waiver of Imsmenity

24.5 To the extent that the Chargor may in any jurisdiction claim for itself or its asseis immunity
from suit, execution, attachment {whether in aid of execution, before judgment or otherwise) or
other legal process and to the extent that in any such jurisdiclion there may be atiributed 1w itself
or its assets such immunity (whether or not claimed), the Chargor irrevocably agrees not 1o
claim and imrevocably waives such immunity to the fullest extent permitted by the laws of that

jorisdiction.

IN WITNESS WHEREOQF: these presents consisting of this and the preceding 19 pages are executed as

follows:

THE CHARGOR
SUBSCRIBED FOR and ON BEHALF OF
TORMYWHEEL WIND FARM LIMITED

on being signed by: R ?..‘.3...?‘?".“‘:;.‘3:““.{:}%5'5?3? ..............

in the presence of:

Witness signature:

Witness name;

Witnass address:
CMS Cameron MoKenna LLP
Saitire. Court...........
20 Castle Terrace

edinburgh
EHT 2EN
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