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In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

]
—
d__gserform

A fee 1s payable with this form,
Please see 'How to pay' on the
last page

You can use the Web
Please go to www com

< What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

x What this form is NO
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COMPANIES HOUSE

You may not use this
register a charge whe
mstrument Use form

e
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This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
elivered outside of the 21 days it will be rejected unless It 1s accompanied by a

court order extendtng the time for delivery

Y ou must enclose a certified copy of the instrument with this form Ths will be
scanned and placed on the public record De not send the original.

o

Company number

Company details

o[r s fzfofs 5]

[— I'_ I_— l_ For offical use

-> Filling in this form
Please complete in typescript or in

Company name in full |Galloper Wind Farm Limited

bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

[z To_

aa

Charge creation date W FG— I"'_O_ l@
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge

Name |Lloyds Bank plc/ (and 1ts successors in title and
|perm1tted transferees)

Name |

Name l

Name |

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

) I confirm that there are more than four persons, security agents or

CHFP026
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {(which i1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

The Ogilvie Land specified in the instrument,
including the Transition Pit at Home Farm,
Sizewell, Leiston, IPl6 4TT For more details
please refer to the 1nstrument.

Please submit only a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument’

Please hmit the descripbion to the
avallable space

Other charge or fixed security

Does the Instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangble or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

] Yes
[v] No

Floating charge

Is the instrument expressed to contain a floating charge? Please fick the
appropnate box

[] Yes Continue
[+] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[V] Yes
[J Ne

Trustee statement ©

You may tick the box If the company named n Section 1 1s acting as trustee of
the property or undertaking which Is the subject of the charge

O

© This statement may be filed after
the registrabion of the charge {use
form MR06)

Signature

, Piease sign the form here

Signature

Signature

X LaaX, ul X

This form must be signed by a person with an interest in the charge

CHFPO25
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Ic"""““"'"B Arani Chakrabarty

[ Company name
Linklaters LLP

|“°’°" One Si1lk Street ‘&\0
&

| o @ cP“e\e‘

I bl )

| Posttwn  7,5ndon 6“

I CountyRegon [, ondon

== fefefzfx[ [efale

Ic“”"“ United Kingdom

‘D" 10 London/City

]“’P’“”* 02074562000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[¥] The company name and number match the
iformation held on the public Register

[“1 You have included a certified copy of the
instrument with this form

[¥] You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitied to
the charge

[v¥] You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

[¥] You have given a descnption in Section 4, if
appropnate

[¥1 You have signed the form

[+¥] You have enclosed the correct fee

[+] Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payabie to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:;
The Registrar of Companes, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Beifast 1

Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
email enqumes @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20




FA%
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

»

Company number; 7320597
Charge code: 0732 0597 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th June 2016 and created by GALLOPER WIND FARM

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th June 2016.

Given at Companies House, Cardiff on 14th June 2016

S 3

= o "
N i .o
G,

Companies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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THIS DEED s dated 6 C"fuf}?_ 2016 and made between.

(1)  Galioper Wind Farm Limited, a limited lhability company incorporated under the laws of England
and Wales, whose registered office 1s Windmill Hili Business Park, Whitehill Way, Swindon,
Wiltshire, England SN5 6PB with company registration number 07320597 (the "Chargor"), and

(2} Lioyds Bank plc as secunty trustee for the Secured Creditors (the "Security Trustee")

Background

(A} The board of directors of the Chargor 1s satisfied that entering into this Deed would be most

likely to promote the success of the Chargor for the benefit of its members as a whole and to the
further benefit and advantage of the Chargor

(B) The Secunty Trustee and the Chargor intend this document to take effect as a deed (even
though the Secunty Trusiee only executes it under hand)

(C) The Securty Trustee holds the benefit of this Deed for the Secured Creditors on the terms of the
Finance Documents

IT IS AGREED as follows
1 DEFINITIONS AND INTERPRETATION

11 Definitions
In this Deed

"Administrator” means an administrator appointed under Schedule B1 to the Insolvency Act

"Bank Accounts" means, In relation to the Chargor, all its right, title and interest from time to
time 1n and to all current, deposit or other accounts {other than the Distribution Account} with any
bank or financial institution, all balances from time to time standing to the credit of or accrued or
accruing on those accounts and all Related Rights

“Common Terms and Facilities Agreement” means the common terms and facilities agreement
dated 29 Qctober 2015 between, amongst others, the Chargor, Galloper Wind Farm Holding

Company Limited as Holdco, the Arrangers and Lenders named therein and Lloyds Bank plc as
Intercreditor Agent and Secunty Trustee

"Delegate” means a delegate or sub-delegate appointed by the Security Trustee or a Receiver in
accordance with this Deed

"Fixtures" means fixtures, fithings and fixed plant, machinery and apparatus

"Hedging Debt” means any indebtedness of the Borrower to the Hedging Banks under the
Hedging Documents

"Insolvency Act” means the Insolvency Act 1986

"Intercreditor Agreement” means the \ntercreditor agreement dated 29 October 2015 between,
amongst others, the Chargor and the Secunty Trustee

"Law of Property Act" means the Law of Property Act 1925

A31382860 1




"Ogilvie Land" means, n relation to the Chargor, all its right, title and interest from time to time
i and to the property listed 1n Schedule 2 (Ogilvie Land), all Fixtures from time to time on that
property, and all Related Rights

“Onginal Beorrower Debenture” means the borrower debenture dated 29 October 2015
between the Chargor and the Secunty Trustee

"Party" means a party to this Deed
"Quasi Security" means a transaction under which the Chargor will

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased to or re-acquired by any Obhgor,

(b) sell, transfer or otherwise dispose of any of its recevables on recourse terms,

(c) enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts, or

{d} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered into pnmarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset

"Receivables” means, in relation to the Chargor, alt its nght, title and interest from time to time 1n
and to all book and other debts of any nature, all other rnights to recewve money (excluding Bank
Accounts and the proceeds deriving from the Insurances), and all Related Rights

"Receiver’ means a receiver and manager or other recewver appointed in respect of all or any
part of the Securnty Assets and shall, If allowed by law, include an administrative receiver

"Related Rights” means, in relation to a Security Asset

(a) any proceeds of sale, transfer or other disposal, lease, lcence, sub-licence, or
agreement for sale, transfer or other disposal, lease, hicence or sub-licence, of that
Secunty Asset,

(b} any moneys or proceeds paid or payable denving from that Security Asset,

(c) any nghts, claims, guarantees, mdemnities, Securily or covenants for title in relation to

that Secunty Asset,
(d) any awards or jJudgments in favour of the Chargor in relation to that Securiy Asset, and
(e) any ather assets deriving from, or relating to, that Security Asset
"Secured Creditor” has the meaning given to that term in the Intercreditor Agreement

"Secured Debt" means the Senior Debt and the Hedging Debt except for, in each case, any
obhigation or liabiity which, if it were included, would cause that obligation or hability or any of the
Secunty Interests in respect thereof, to be unlawful, prohibited or invald by or under any
applicable law

"Security Assets” means the assets which from time to time are, or expressed to be, the subject
of the Secunty Interests or any part of those assets

A31382860 2



12
(a)

(b}

13
(a)

(b)

14
(a)

{b)

15

16

"Security Interests” means all or any of the Secunty created or expressed to be created n
favour of the Security Trustee by or pursuant to this Deed

"Senior Debt" means all present and future moneys, debts and habilities due, owing or incurred
by the Obligors to any Lender under or in connection with any Finance Document {in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently, and whether as principal, surety or otherwise) excluding any Hedging Debt

Incorporation of defined terms
Unless a contrary indication appears, the term "Discharge Date" defined in the Intercreditor
Agreement has the same meaning in this Deed

Unless a contrary indication appears, terms defined in the Common Terms and Facilities
Agreement have the same meaning in this Deed

Construction

Any reference in this Deed to a "Fihance Document” or any other agreement or instrument I1s a
reference to that Finance Document or other agreement or instrument as amended, novated,
supplemented, extended, restated (however fundamentally and whether or not more onerously)
or replaced and includes any change in the purpose of, any extension of or any increase in any
faciity or the addition of any new facility under that Finance Document or cther agreement or
instrument

The prowvisions in Clause 1 2 {(Constructron) of the Common Terms and Facilities Agreement
apply to this Deed, except that references to the Common Terms and Faciities Agreement shal
be construed as references to this Deed

Third Party Rights

Unless expressly provided to the contrary in a Finance Document, a person who 1s not a Party
has no nght under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act”) tc
enforce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of any Finance Document, the consent of any person who i1s not a
Party 13 not required to rescind or vary this Deed at any time

Disposition

The terms of the other Finance Documents and of any other agreement or instrument between
the Parties are incorporated into each Finance Document to the extent required for any
disposition or purperted disposition of all or any part of the Ogilvie Land or any other relevant
Security Asset contained in any Finance Document to be a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

Intercreditor Agreement

This Deed 1s subject to the Intercreditor Agreement in the event of any inconsistency between
the terms of this Deed and the terms of the Intercreditor Agreement, the terms of the Intercreditor
Agreement shali prevail

A31382860 3




(a)

(o)

51

52

CREATION OF SECURITY INTERESTS

The Chargor with full titie guarantee and as secunty for the payment and continuing availability
of all Secured Debt, charges in favour of the Security Trustee by way of a first legal mortgage the
Ogilvie Land

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

The Ghargor shall not
(a) create or permit to subsist any Security or Quasi Securnty over the Ogilvie L.and,

(b} enter into a single or a senes of transactions to sell, lease, transfer or otherwise dispose
of the Cgilvie Land,

In each case, unless expressly permitted under the Finance Documents or the Onginal Borrower
Debenture

FURTHER ASSURANCE

The Chargor shali promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Securty Trustee
may reasonably specify (and in such form as the Secunty Trustee may reasonably reguire in
favour of the Secunty Trustee or Its nominee(s))

() to perfect the Secunity created or intended to be created under or evidenced by this
Deed (which may include the execution of a mortgage, charge, assignment or other
Secunty aver all or any of the assets which are, or are intended 1o be, the subject of the
Secunity interests) or for the exercise of any rights, powers and remedies of the Security
Trustee or the Secured Creditors provided by or pursuant to the Finance Documents or
by law, or

()] to confer on the Secunty Trustee, or confer on the Secured Creditors, Secunty over any
property and assets of the Chargor located in any junsdiction equivalent ar similar to the
Secunty intended to be conferred by or pursuant to this Deed, and/or

() to facilitate the realisation of the assets which are, or are intended to be, the subject of
the Secunty Interests

The Chargor shall take all such action {including making all fiings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any Secunty
conferred or intended to be conferred on the Secumty Trustee or the Secured Creditors by or
pursuant to this Deed

OGILVIE LAND

Documents
The Chargor shall promptly deposit with the Secunty Trustee, and the Secunty Trustee shall be
entitled to hold, all itie deeds and documents relating to the Ogiivie Land

Registration of Ogilvie Land
The Chargor shall, in respect of the Ogilvie Land

A31382860 4




53

- 54

55

(a) promptly apply o the Land Registry for first registration of the Ogiivie Land (where the
Ogilvie Land s capable of being registered at the Land Registry and i1s not already so
registered) and for registration of it as propnetor of the Ogilvie Land,

(b) promptly apply to the Land Registry to register the Security created by Clause 2
{Creation of Secunty Interests),

(c) promptly apply to the Land Registry requesting
()] a restriction in the form specified by the Secunty Trustee, and
() the obligation to make further advances,

to be entered on the register of the title to that Ogiivie Land in respect of the Securnty
created by Clause 2 (Creation of Security inlerests),

{d) promptly pay all applicable registration fees, and

{e) promptly deal with any requisitions by the Land Registry relating to the Ogilvie Land and
keep the Security Trustee informed as to the progress of any such apphcation for
registration, the nature of any such requisitions and its response,

or, If the Security Trustee gives notice to the Chargor that the Security Trustee will subrmut the
relevant forms to the Land Registry, the Chargor shall promptly provide the Secunty Trustee with
all duly completed forms reasonably requested by the Secunty Trustee and all applicable
registration fees

Title Information Document

On completion of the registration of any Secunty Interest pursuant to this Clause 5, the Chargor
shall promptly supply to the Secunty Trustee a certified copy of the relevant Title Information
Document 1ssued by the Land Registry or, as the case may be, cerlificate of registration of Land
Charge 1ssued by the Land Charges Registry

Protection of assets

(a) The Chargor shall

(1 repair and keep in good and substantial repair and conditton the Ogilvie Land
which 1s a Secunty Asset, and

()] keep all ts Fixtures which are Security Assets in good working order and
condstion
(b) The Chargor shall not without the prior written consent of the Security Trustee
(1} fix or permit the affbang of any Securty Asset to any real estate which 15 not

itself a Secunty Asset,
(n) sever gr remove any Fixture, except for any necessary repairs or replacements

Compliance with obligations
The Chargor shall duly and punctually perform tn all material respects all obligations assumed or
to be assumed by it in respect of any covenants, stipulatiens, condiions, licences, consents and

A31382860 5



56
(a)

(b}

57

61

62

63

71

any other statutory, regulatary or contractual obhigations relating to the Qgilvie Land or its use,
including those requinng payment of sums in respect of the Ogilvie Land

Power to remedy.

If the Chargor does not comply with any provision of this Clause 5, the Secunty Trustee, or any
agent, contractor or other person required by the Securnty Trustee, may take any action
reasonably required by the Secunty Trustee to comply with any such provision

The cost and expense of any action referred to in paragraph {a) above shall be borne by the
Chargor

Notices
The Chargor shall produce to the Secunty Trustee within seven {7) days of receipt by it a copy of
every communication made in connection with the Ogiivie Land which 1s

(@) matenal for the Project or to the Lenders' interests i the project, or

{b) if the communication s made under a Major Project Document, which is matenal to such
Major Project Document,

and comply with the reasonable instructions of the Secunty Trustee in relation to any such
communication

ENFORCEMENT OF SECURITY INTERESTS

When enforceable
The Security Interests shall be immediately enforceable on and at any time after the occurrence
of an Event of Default which 1s continuing

Enforcement action

At any time after the Secunty Interests have become enforceable in accordance with Clause 6 1
{When enforceable), the Secunty Trustee may in 1ts absolute discretion enforce all or any part of
the Secunty Interests in any manner it sees fit or as directed by the Secured Creditors

Law of Property Act powers

At any time after the Secunty Interests have become enforceable in accordance with Clause 6 1
(When enforceable), the powers, authorities and discretions conferred by the Law of Property
Act on mortgagees, including the power of sale and other powers conferred by section 101
{Powers incident to estate or interest of mortgagee) of the Law of Property Act, as varied and
extended by this Deed, shall be immed:ately exercisable

LAW OF PROPERTY ACT

Section 101
The power of sale and other powers conferred by section 101 {Powers mcident to estate or
inferest of mortgage) of the Law of Property Act on mortgagees, as vaned and extended by this
Deed, shall anse (and the Secured Debt shall be deemed due and payable for that purpose) on
the date of this Deed and shall be exercisable in accordance with Clause 6 3 (Law of Property
Act powers)
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72

73

74

81

82

83

84

Section 103
Section 103 {Regulation of exercise of power of sale) of the Law of Property Act shall not apply
to this Deed

Section 93
Section 93 {Restriction on consofidation of mortgages) of the Law of Property Act shall not apply
to this Deed

Sections 99 and 100

At any tume after the Security Interests have become enforceable in accordance with Clause 6 1
(When enforceabie), the Secunty Trustee may make any lease or agreement for lease, accept
any surrender of lease and grant any option as it sees fit and without the need to comply with
any provision of section 99 (Leasing powers of mortgagor and mortgagee in possession) or
section 100 {(Powers of mortgagor and mortgagee in possession fo accept surrenders of leases)
of the Law of Property Act

APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

Appointment of Receivers
If

(a) requested by the Chargor, or

{b) the Secunty Interests have become enforceable 1n accordance with Clause 6 1 (When
enforceable),

without any notice or further notice, the Secunty Trustee may, by deed or otherwise in wrniting
signed by the Secunty Trustee or any person authorised for this purpose by the Secunty Trustee,
appoint one or more persons to be a Receiwver of all or any part of the Security Assets The
Secunty Trustee may similarly remove any Recewver and appoint any person Instead of any
Receiver If the Secunty Trustee appoints more than one person as Recewer, the Security
Trustee may give those persons power to act either jointly or severally

Appointment of Administrators
Paragraph 14 of Schedule B1 to the Insclvency Act applies to this Deed and the Security Trustee
may appoint an Administrator of the Chargor pursuant to that paragraph

Agent of Chargor
Any Recewver shall be the agent of the Chargor for all purposes The Chargor alone shall be
responsible for the Receiver's contracts, engagements, acts, omissions and defaults

Remuneration of Receivers

The Secunty Trustee may determine the remuneration of any Recewver and the maximum rate
specified In section 109(6) (Appomtment, powers, remuneration and duties of recewer) of the
Law of Property Act shall not apply The Secunty Trustee may direct payment of that
remuneration out of moneys It receives as Recewer The Chargor alone shall be hable for the
remuneration and ali other costs, losses, labihties and expenses of the Receiwver

A31382860 7
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93

94
(@)

RIGHTS AND LIABILITIES OF SECURITY TRUSTEE AND RECEIVERS

Rights of Receivers
Any Recelver appointed pursuant to Clause 8 (Appointment of Receivers and Admirnistrators)
shall have (subject to any restrictions 1n the instrument appointing him).

(a) the nights set out in Schedule 1 (Rights of Recervers), and
(b} the nghts, powers, privileges and immunities conferred by law, including
{1} in the case of an admnistrative recewer, the nghts, powers, privileges and

immunities conferred by the Insolvency Act on administrative recewers duly
appointed under the Insolvency Act, and

(1)} n all other cases, the nights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on recewvers or recewers and
managers

Rights of Security Trustee

At any time after the Secunty Interests have becorme enforceable in accordance with Clause 6 1
(When enforceabie), 1o the fullest extent permitted by law, any nights conferred by any Finance
Document or by law upon a Recewver may be exercised by the Security Trustee, whether or not
the Secunty Trustee shall have appointed a Recewver of all or any part of the Security Assets

Delegation

The Secunty Trustee may delegate in any manner to any person any nghts exercisable by the
Security Trustee under any Finance Document Any such delegation may be made upon such
terms and conditions {including power to sub-delegate) as the Secunty Trustee thinks fit and the
Secunty Trustee may pass confidential information to such delegate in accordance with Clause
40 (Disclosure of informalion) in the Common Terms and Facilities Agreement

Financial collateral arrangement

To the extent that this Deed constitutes a “financial collateral arrangement” (as defined in the
Financial Collateral Arrangements (Mo 2) Regulations 2003 (the "Financial Collateral
Regulations™)) at any time after the Security Interests have become enforceable In accordance
with Clause 6 1 {(When enforceable) the Security Trustee shall have the nght

{0 to use and dispose of any Secunty Asset which constitutes "financial collateral” (as
defined 1n the Financial Collateral Regulations {"Financial Collateral")) in such manner
as it sees fit, in which case the Secunty Trustee shall comply with any requirements of
the Financial Collateral Regulations in relation to obtaiming "equivalent financial
collateral" (as defined i the Financial Collateral Regulations),

{n) to set-off the value of any equivalent financial collateral aganst, or apply it in discharge
of, any Secured Debt in accordance with the Financial Collateral Regulations, and

() to appropnate any Securnty Asset which constitutes Financial Collateral in such manner
as it sees fit in or towards satisfaction of the Secured Debt in accordance with the
Financial Collateral Regulations
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(b

(c)

95

96

10

If the Securnty Trustee 1s required to value any equwvalent financial collaterat or Financial
Collateral for the purpose of paragraph (a){n) or (a)(i) above, the value shall be

0] in the case of cash, its face value at the time of appropnatian or set-off, and

(n) in the case of financial instruments or other Financial Collateral, their market value at the
time of appropriation or set-off as determined (after appropriation) by the Secunty
Trustee by reference to a public Index or cther applicable generally recognised source or
such other process as the Secunty Trustee may select, including a valuation carrned out
by an independent mnvestment bank, firm of accountants or other valuers appointed by
the Secunty Trustee,

as converted, where necessary, into the currency in which the Secured Debt are denominated at
a market rate of exchange prevailing at the time of appropriation or set-off selected by the
Secunty Trustee The Parties agree that the methods of valuation set out in this paragraph {b)
are commercially reasonable for the purpose of the Financial Collateral Regulations

The Chargor authonses the Secunty Trustee, at any time after the Security Interests have
become enforceable in accordance with Clause 6 1 {When enforceable), to transfer any Secunty
Asset which constitutes Financial Collateral 1in accordance with the Financal Collateral
Regulations, and any such Secunty Asset shall pass from the Chargor to the Secunty Trustee by
way of outnght title transfer, free and clear of any liens, claims, charges or encumbrances or any
other interest of the Chargor or any thurd party The Secunty Trustee shall, accordingly, have the
right to deal with, lend, dispose of, pledge, charge or otherwise use any Secunty Asset which
constitutes Financial Collateral

Possession

If the Security Trustee, any Recewver or any Delegate takes possession of the Secunty Assets, 1t
may at any time relingush possession Neither the Secunty Trustee, any Receiver nor any
Delegate shall be hable, by reason of viewing or repairing any of the present or future assets of
the Chargor, as a mortigagee In possession unless directly caused by its gross negligence or
wilful misconduct

Security Trustee’s hability

Neither the Secunity Trustee, any Receiver nor any Delegate shall, either by reason of taking
possession of the Secunty Assets or for any other reason and whether as mortgagee in
possession or otherwise, be liable for

(2) any costs, losses, llabilities or expenses relaiing to the realisation of any Security Assets,
or

(b) any act or omission of the Secunty Trustee, any Receiver, any Delegate or their
respective officers, employees or agents In relation to the Secunty Assets or in
connection with the Finance Documents, unless directly caused by its gross negligence
or wilful misconduct

ORDER OF APPLICATION

All amounts received or recovered by the Security Trustee or any Receiver pursuant to the terms
of this Deed or in connection with the realisation or enforcement of all or any part of the Security
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Interests shall be held by the Secunty Trustee on trust to apply them at any time, subject to the
nghts of any creditors having priority, in the order provided in Clause 10 1 (Order of Application)
of the Intercreditor Agreement

POWER OF ATTORNEY

Appointment

The Chargor by way of secunty irrevocably appoints the Secunity Trustee, each Recewer and
each Delegate severally to be its attorney {with full power of substitution), on its behatf and in s
name or otherwise, at such time and in such manner as the attorney thinks fit.

(a) to de anything which the Chargor 1s obhiged to do under any Finance Document to which
it 18 party but has faled to do {(ncluding to do all such acts ar execute all such
documents, assignments, transfers, mortgages, charges, notices, instructions, filings and
registrations as the Secunty Trustee may reasonably specify {(and in such form as the
Securty Trustee may reasonably require n favour of the Secunty Trustee or is
nominee(s))), and

{b) to exercise any of the nghts conferred on the Secunty Trustee, any Recewer or any
Delegate 1n relation to the Secunty Assets or under any Finance Document or under any
law

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
11 1 (Appointment)

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Secunty Trustee, any Recewver or ts agents shall
be concerned to enquire

(a) whether the powers conferred on the Secunily Trustee, any Receswer or its agents have
ansen,
(b} whether the powers conferred on the Security Trustee, any Receiver cr its agents have

become exercisable,

{c) whether any consents, regulations, restrictions or directions relating to such powers have
been obtained or complied with,

(d) whether the Security Trustee, any Recelver or its agents 1s acting within such powers,

(e} whether any money remains due under the Finance Documents and the receipt in wnting
of the Security Trustee, any Receiver or ts agents shall be sufficient discharge to that
purchaser or other person,

{fH as to the propriety or validity of acts purporting or intended to be in exercise of any such
powers, or

(q) as to the application of any money paid to the Secunty Trustee, any Recewer or its
agents
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13 1

132

133

i34

SAVING PROVISIONS

Continuing Secunty

Subject to Clause 14 (Discharge of Security), the Security Interests are continuing Security and
will extend to the ulhimate balance of the Secured Debi, regardless of any intermediate payment
or discharge in whole or in part

Reinstatement

If any discharge, release or arrangement {whether th respect of the obligations of the Chargor or
ihe other Obhgor or any secunty for those obligations or otherwise) 1s made by a Secured
Creditor in whole or in part on the basis of any payment, security or other disposition which is
avoided or must be restored in insclvency, hquidation or otherwise, without imitation, then the
lability of the Chargor and the other Oblgor and the Secunty Interests will continue or be
reinstated as If the discharge, retease or arrangement had not occurred

Waiver of defences

Neither the obligations of the Chargor under this Deed nor the Security Interests will be affected
by an act, cmission, matier or thing which, but for this Clause, would reduce, release or
prejudice any of its obligations under any Finance Document or any of the Secunty Interests
(without hmitation and whether or not known to it or any Secured Creditor} including

{a) any time, wawer or consent granted to, or composition with, the Chargor, the other
Obhgor aor any other person,

{b) the release of the Chargor, the other Obligor or any other person under the terms of any
composition or arrangement with any creditor,

(c) the taking, vaniation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nghts against, or secunty over assets of, the Chargor,
the other Obligor or any other 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 securty,

(d) any incapacity or lack of power, authonty or legal personality of or dissolution or change
in the members or status of the Chargor, the other Obligor or any other person,

(e} any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of any Finance Document or any
other decument or security including any change in the purpose of, any extension of or
any increase In any faciity or the addiion of any new faciity under any Finance
Document or other document or security,

(f} any unenforceability, dlegality or invahdity of any obligation of any person under any
Finance Document or any other document or secunty, or

() any insolvency or similar proceedings

Chargor intent
Without prejudice te the generalty of Clause 13 3 (Waiver of defences), the Chargor expressly
confirms that it intends that the Secunty Interests shall extend from time to time to any (however
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136
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fundamental) vanation, increase, extension or addition of or to any of the Finance Documents
and/or any facilily or amount made available under any of the Fmance Documents for the
purposes of or in connection with the Project or any of the following business acquisitions of any
nature, Increasing working capital, enabling nvestor distributions to be made, carrying out
restructurings, refinancing existing facilities, refinancing any other indebtedness, making faciliies
availlable to new borrowers, any other variation or extension of the purposes for which any such
facility or amount might he made avallable from time to time, and any fees, costs and/or
expenses associated with any of the foregoing

Immediate recourse

The Chargor waves any right it may have of first requining any Secured Creditor {(or any trustee
or agent on 1ts behalf) to proceed against or enforce any other nghts or securnty or clam
payment frorm any person before claimung from the Chargor under this Deed This waver apphes
Irrespective of any law or any provision of a Finance Document to the contrary

Appropriations

Until all amounts which may be or become payable by the Obligors or the Chargor under or in
connection with the Finance Documents have been irrevocably paid in full and all facihies which
might give rise to Secured Debt have terminated, each Secured Creditor (or any trustee or agent
on its behalf) may

{a) refrain from applying or enforcing any other moneys, secunty or rights held or received
by thal Secured Creditor {or any trustee or agent on #s behalf) i respect of those
amounts, or apply and enforce the same 1n such manner and order as it sees fit (whether
against those amounts or otherwisg) and the Chargor shall not be entitled to the benefit
of the same, and

(b) hold in an interest-bearing suspense account any moneys received from the Chargor or
on account of the Chargor's hability under this Deed (the interest being credited to the
relevant account)

Deferral of Chargor's rights

Until atl amounts which may be or become payable by the Obligors or the Chargor under or in
connechon with the Finance Documents have been irrevocably paid in full and all facilities which
might give rise to Secured Debi have terminaied and unless the Secunty Trustee otherwise
directs, the Chargor will not exercise any nghts which it may have by reason of performance by it
of its obligations under the Finance Documents or by reason of any amount being payable, or
hability arising, under the Finance Documents

(a) to be indemnified by the other Obligor,
(b) to claim any contribution from any Obligor's obligations under the Finance Documents,

(c) to take the benefit (In whole or in part and whether by way of subrogation or otherwise)
of any nghts of the Secured Creditors under the Finance Documents or of any other
guarantee or security taken pursuant to, or in connection with, the Finance Documents
by any Secured Creditor,
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138

14

141

14 2

15

15 1
(@)

(b)

(d) to bring legal or other proceedings for an order requiring the other Obligor to make any
payment, or perform any obligation, in respect of which such Obligor had given a
guarantee, undertaking or indemnity under any Finance Document,

(e) to exercise any rnight of set-off against the ather Obligor, andror
() to claim or prove as a creditor of the other Obligor in competition with any Secured
Creditor

If the Chargor receives any benefit, payment or distnibution i relation to such nghts it shall hotd
that benefit, payment or distnbution to the extent necessary to enable all amounts which may be
or become payable to the Secured Creditars by the other Obligor or the Chargor under ar in
connection with the Finance Documents to be repaid i {full on trust for the Secured Creddors
and shall promptly pay or transfer the same to the Secunty Trustee or as the Security Trustee
may direct for application in accordance with Clause 10 (Order of application)

Additional security

The Securty Interests are in addition to and are not in any way prejudiced by any other
guarantee or security now or subsequently held by any Secured Creditor, including, for the
avoidance of doubt, the Onginal Borrower Debenture

Tacking
Each Secured Creditor shall comply with its obligations under the Finance Documents (including
any obligation to make further advances)

DISCHARGE OF SECURITY

Final redemption

Subject to Clause 14 2 (Retentiocn of security), if the Secunty Trustee 1s satisfied that the
Discharge Date has occurred, the Security Trustee shall at the request and cost of the Chargor
release, reassign or discharge (as appropnrate) the Secunty Assets from the Securty Interests,
without recourse to, or any representation or warranty by, the Securty Trustee or any of its
nominees

Retention of secunty

If the Secunty Trustee considers that any amount paid or credited to any Secured Creditors
under any Finance Document is capable of being avoided or otherwise set aside, that amount
shall not be censidered to have been paid for the purposes of determining whether all the
Secured Debt have been irrevocably paid

COSTS AND EXPENSES

Expenses

Subject to paragraph (b) below, the Chargor shall pay to the Secunty Trustee the amount of all
costs, losses, hiabilities and expenses {including legal fees) incurred by the Secunty Trustee or
any Receiver subject to and in accordance with clause 36 2 and clause 36 3 of the Common
Terms and Faciities Agreement

The provisions of paragraph (a) above shall not apply if such relevant payments have been
made under the Ongmal Borrower Debenture
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162 VAT

16

16 1

162

17

171

17 2

173

17 4
(a)

(b)

Clause 13 7 {VAT) of the Common Terms and Faciities Agreement shall apply as if it were set
out in full In this Deed, save that references in that Clause to “Finance Party" shall be treated n
this Deed as being to "Secured Creditor, Recewer or Delegate”

INDEVINITY

Subject to clause 16 2 below, the Chargor shall, within three (3) Business Days of demand,
indemnify the Securty Trustee and any Receiver against any cost, loss, llabity or expense
incurred by it or them as a result of

(a) any breach by the Chargor of this Deed, or

(b} the exercise or purported exercise of any of the nights, powers, discretions, authorities
and remedies conferred on it or them by this Deed or otherwise relating to the Secunty
Assets

The prowisions of clause 16 1 above shall not apply if such relevant payments have been made
under the Onginal Borrower Debenture

PAYMENTS

Undertaking to pay
The Chargor shall, on demand of the Securty Trustee, pay the Secured Debt when due in
accordance with its terms

Demands

Any demand for payment made by the Secunty Trustee shall be valid and effective even i it
contains only an estimate, made by the Secunty Trustee in good faith, of the amount of the
Secured Debt then due and payable, provided that, regardless of the amount stated in such
demand, the amount actually payatle by the Chargor shail not exceed the Secured Debt finally
determined to be due and payable as at the date of such demand together with any default
interest on such amount up to the date of payment

Payments
All payments by the Chargor under this Deed shall be made to such account, with such financial
institution and tn such other manner as the Securnty Trustee may direct.

Continuation of accounts

At any time after a Secured Creditor has received or 1s deemed to have received notice of any
subsequent Secunty affecting all or any part of the Security Assets of the Chargor, that Secured
Creditor may open a new account in the name of the Chargor (whether or not #t permits any
existing account to continue)

If that Secured Creditor does not open such a new account, it shall be treated as If it had done
so when the relevant notice was received or deemed to have been recetved and as from that
time all payments made by or on behalf of the Chargor to that Secured Creditor shall be credited
or be treated as having been credited to the relevant new account and not as having been
apphed In reduction of the Secured Debt as at the time the relevant notice was received or
deemed to have been receved
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18

181

182

19

20

Py

(a)

(b)

Contingencies

if all or any part of the Secunty Interests are enforced at a tme when no amount 1s due under the
Finance Documents but any such amount may or will become due, the Secunty Trustee or the
Receiver may pay the proceeds of any recoveries effected by tt into a suspense account

REMEDIES, WAIVERS AND DETERMINATIONS

Remedies and waivers

No failure to exercise, nor any delay In exercising, on the part of any Secured Creditor, Recewver
or Delegate, any night or remedy under any Finance Document shall operate as a waiver of any
such right or remedy or constitute an election to affirm any of the Finance Documents No waiver
or election to affirm any of the Finance Documents on the part of any Secured Creditor, Recever
or Delegate shali be effective uniess in wnting No single or partial exercise of any nght or
remedy shall prevent any further or other exercise or the exercise of any other right or remedy
The nghts and remedies provided in the Finance Documents are cumulative and not exclusive of
any nights or remedies provided by law, including the nght to appoint an Administrator under the
Insolvency Act

Certificates and Determinations

Any cerlification or deterrmnation by the Secunty Trustee or any Receiver of a rate or amount
under any Finance Document is, In the absence of manifest error, conclusive evidence of the
matters to which it refates

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as f
the signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual cbligations ansing out of or in connection with 1t are
governed by English law

ENFORCEMENT

The courts of England have exclusive jurnisdiction to settle any dispute ansing out of or in
connection with this Deed (including 2 dispule relating to the existence, validity or termination of
this Deed or any non-contractual obligation ansing out of or in connecton with this Deed) {(a
“Dispute")

The Parties agree that the courts of England are the most appropriate and convenient courts to
setile Disputes and accordingly no Party will argue to the contrary

This Deed has been delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 8 (Appontment of Recewvers and Admirustrators) shall
have the night, either in its own name or in the name of the Chargor or otherwtse and n such manner
and upon such terms and conditions as the Receiver thinks fit, and either alone or jointly with any other
person

(a)

{b)

(c)

(d)

(e)

)

(9)

(h)

(1)

Enter into possession

to take possession of, get in and collect all or any part of the Secunty Assets, and to require
payment to it or to any Secured Creditor of any Receivables,

Bank Accounts

to apply, transfer or set-off any or all of the credit balances from tme to time on any Bank
Account in or towards payment or other satisfaction of all or part of the Secured Debt,

Carry on business
to manage and carry on any business of the Chargor,
Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which the Chargor s a party,

Deal with Securnity Assets

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise alt or
any part of the Securdy Assets (including any Fixtures, which may be sold separately from the
related Ogilvie Land) to any person either by public offer or aucton, tender or private contract
and for a consideration of any kind {which may he payable or delivered in one amount or by
mstalments or deferred),

Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and 1o sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or any rights attaching thereto,

Borrow money

to borrow or raise money ether unsecured or on the secunty of all or any part of the Secunty
Assets (either in priorily to the Secunity Interests or otherwise),

Covenants and guarantees
to enter inte bonds, covenants, guarantees, indemnities and other commitments,
Dealings with tenants

to grant leases, tenancies, licences and nights of user, grant renewals and accept surrenders of
leases, tenancies, licences or nghts of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons,
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(k)

(1}

(m}

)

(0)

(s}

(9)

Rights of ownership

to manage and use all or any part of the Security Assets and to exercise and do all such rights
and things as the Recewer would be capable of exercising or doing if it were the absolute
beneficial owner of all or any part of the Secunty Assets,

Protection of Security Assets

to mnsure all or any part of the Secunty Assets, to carry out decorations, repairs, alterations,
improvements and additions to all or any part of the Secunty Assets (including the development
or redevelopment of the Ogilvie Land), to commence and/or complete any building operation, lo
apply for and maintain any planming permission, buillding regulation approval or any other
authonsation and to purchase or otherwise acquire or do anything in connection with all or any
part of the Securniy Assets,

Legal actions

to bring, prosecute, enforce, defend and abandaon actions, suits and proceedings retating to all or
any part of the Secunty Assets or any business of the Chargor,

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person or relating to all or any part of the Security Assets
or any business of the Chargor,

Redemption of Security

to redeem any Secunty (whether or not having prionty to the Secunty Interests) over all or any
part of the Secunty Assets and to settle the accounts of any person with an interest in all or any
part of the Security Assets,

Employees

to appoint, hire and employ officers, employees, contractors, agents, adwvisors and others and to
discharge any such persons and any such persons appomted, hired or employed by the
Chargor,

Delegation

to delegate in any manner to any person any nghis exercisable by the Recewer under any
Finance Document, and any such delegation may be made upon such terms and conditions
(including power 1¢ sub-delegate) as it thinks fit, and to pass confidential information to any such
delegate,

Insolvency Act

tc exercise all powers set out in Schedule 1 or Schedule B1 {as applicable) to the Insolvency Act
as now n force (whether or not in force at the date of exercise and whether or not the Receiver
Is an administrative receiver) and any powers added to Schedule 1 after the date of this Deed,
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{r Receipts

to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Secunty Assets, and

(s) Other powers

to do anything else it may think fit for the realisation of all or any part of the Security Assets or
incidental to the exercise of any of the nghts conferred on the Receiwver under or by virtue of any
Finance Document to which the Chargor i1s party, the Law of Property Act or the Insolvency Act
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SCHEDULE 2
OGILVIE LAND

Property

Transition Pit at Home Farm,
Sizewell, Leiston, IP16 47T as
showrn edged red on Plan 1 to the
Transfer dated 26 February 2016
and made between (1) Glencairn
Stuart Ogilvie and (2) Galloper Wind
Farm Limited

19

Title No.

To be allocated by the Land Registry
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SIGNED as a DEED by GALLOPER WIND FARM LIMITED

Director

Signature

KICwaeD  SAnvor D

Print Name

In the presence of

Witness signature

Name TYASAIL BRosER
Address WIOHICE Hicd Bsns PR,

oceupaon | N
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SIGNED as a DEED for and on behalf of LLOYDS BANK
PL.C

by

under a power of attorney

dated
12 [ul ~ob

in the presence of

Name of witness Lt @ detive A

Signature of withess

Address 26 GEASUTIMM STEXT
LempoN, B2y FHN
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