In accordance with P/
Sections 8594 and M RO 1 Ll:aserform

859 of the Companies -
Act 2008 :
Particulars of a charge 136577/ '
A fee 1 payable with this form You can use the WebFiling service to file this form ontine
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
< What this form 1s for Y What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there i1s no www companieshouse gov uk
an istrument instrument Use foumm™ '™""

This form must be delivered to the Registrar for registra I

21 days beginning with the day after the date of creation of @

delivered outside of the 21 days it will be rejected unless it 1§

court order extending the time for delivery *L4JGYK7C*
LD2 04/11/2015 #08

D You must enclose a certified copy of the instrument wath th COMPANIES HOUSE

scanned and placed on the public record Do not send the ®

Company details @-r ,——_l—: For oot uss
Comparyounir_fo [0 7 [+ o e ] [0 i

Company name In fuIIlGALLOPER WIND FARM HOLDING COMPANY LIMITED bold black capials

| Al fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date [? 'q Igl— ’W E—FO—IT l?
u Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frustees
entitled to the charge

Name |LLOYDS BANK PLC (and 1ts successors in title and

' permitted transferees)

Name |

Name

Name

|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descnption

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
yau should simply descnbe some
of them inthe text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please limit the descriptian to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which Is not a floating charge) or fixed
secunty aver any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descrnbed above? Please tick the appropriate box

(V] Yes
] No

Floating charge

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

] Yes Continue
(] No Goto Section 7

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 appropriate box

[¥] Yes
O No

o

Trustee statement ©

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

O

© This staterment may be filed after
the registration of the charge (use
form MR06)

Signature

| Please sign the form here

Signature

Sgnature

X (inlbbeas L8 X

This form must be signed by a person with an interest in the charge
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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 tc searchers of the public recerd

]“““““ Ellen Maybery

l Company nama
Linklaters LLP

l”““ One Si11lk Street

| Please retum

' via

CH
Potiwn | ondon

i County/Region London

[ felclzfx] [eufe

|Cuul1h UK

Im 10 London/City

Teeshone 020 7456 4885

mertiflcate

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

Checkist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[x] The company name and number match the
information held gn the public Register

[x] You have included a certified copy of the
instrument with this form

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

[x] You have shown the names of persons entitled to
the charge

(x] You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[x] You have given a descnption i Section 4, if
appropriate

[x] You have signed the form

[x] You have enclosed the correct fee

{x] Please do not send the ongial 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 1s payable to Companies House
in respect of each mortgage or charge filed
onh paper

Make chegues or postal crders payable o
‘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 appropriate 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 1n Scotland:

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

139 Fountambndge, Edinburgh, Scotiand, EM3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9756678
Charge code: 0975 6678 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2015 and created by GALLOPER WIND FARM
HOLDING COMPANY LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 4th November 2015 N

Given at Companies House, Cardiff on 10th November 2015
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EXECUTION VERSION

HOLDCO SECURITY AGREEMENT

1Y
dated 24 Octeper 2015

created by

GALLOPER WIND FARM HOLDING COMPANY LIMITED
as the Chargor

in favour of

LLOYDS BANK PLC
acting as Secunty Trustee

THIS SECURITY AGREEMENT IS SUBJECT TO THE TERMS OF AN INTERCREDITOR
AGREEMENT DATED ON OR ABOUT THE DATE OF THIS AGREEMENT BETWEEN, AMONGST
OTHERS, THE CHARGOR AND THE SECURITY TRUSTEE

Linklaters
Ref L-226335

Linklaters LLP _

CQAJ_LOA;_‘;A W'W /6—0,\ Mq..l__
Ancdaltlild  plarsiioac To telid~ 3&A(
e Ot Con{armiea Aex 2004, . ua.pa
i sl vrenl A LA tBpy of g
MT.IA.D«L A lmpna N O

A20033040 Al oA Tin P

ey Ousttace VT




CONTENTS

CLAUSE
1 Defimtions and interpretabion
2 Secunty Interests
3 Restrictions on dealing with Secunty Assets
4 Further assurance
8 Shares
6 Agreements
7 Enforcement of Secunty Interests
8 Law of Property Act
2] Appomntment of Recewvers
10 Rights and habilities of Secunty Trustee and Receivers
1 Order of Application
12 Power of attorney
13 Protection of third parties
14 Saving provisions
15 Discharge of Secunty
16 Costs and expenses
17 Indemnity
18 Payments .
19 Remedies, waivers and determinations
20 Separate and independent obligations
21 Counterparts
22 Governing law
23 Enforcement
THE SCHEDULES
SCHEDULE

SCHEDULE 1 Rights of Receivers

SCHEDULE 2 Shares .

SCHEDULE 3 Agreements . . .
SCHEDULE 4 Form of notice of assignment of Agreements

A20033940

PAGE

W woo~N~NOO L D W

TR
oo

13
13
13
14
14
15
15
15
15

PAGE

16
18
19
20



THISDEEDsdated 293 Octroher 2015 and made between

{1) Galloper Wind Farm Holding Company Limited, a hmited hability company incorporated under
the laws of England and Wales, whaose registered office 1s Windmill Hill Business Park, Whitehill
Way, Swindon, Wiltshire, England SNS 6PB with company registration number 09756678, as
chargor (the "Chargor”), and

(2) lLloyds Bank plc as secunty trustee for the Secured Creditors (the "Security Trustee™)

Background

{A} The board of directors of the Chargor 1s satisfied that entenng 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 Securnty Trustee only executes it under hand)

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

Finance Documents

IT IS AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION

Definitions
In this Deed

"Agreements” means, n relation to the Chargor, all its right, title and interest from time to time i
and to the agreements described in Schedule 3 (Agreements) and all Related Rights

“Borrower" means Galloper Wind Farm Limited, registration number 073205897

"Common Terms and Facilities Agreement” means the common terms and facilities
agreement dated on or about the date of this Deed between, amongst others, the Chargor, the
Borrower, the Arrangers and Lenders named theren and Lloyds Bank plc as Intercreditor Agent

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

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

“Insolvency Act" means the insolvency Act 1988

“Intercreditor Agreement”’ means the ntercreddor agreement dated on or about the date of this
Deed between, amongst others, the Chargor, the Borrower and the Secunty Trustee

"Law of Property Act' means the Law of Property Act 1925
"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 Obligor,

{b) sell, transfer or otherwise dispose of any of its receivables on recourse terms,
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{c) enter into any arrangement under which money or the benefit of 2 bank or other account
may be apphed, set-off or made subject to 2 combination of accounts, or

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

in aircumstances where the arrangement or transaction 1s entered into pnmarily as 2 methoed of
raising Financial indebtedness or of financing the acquisition of an asset

"Recelver’ means a receiver and manager or other receiver appointed in respect of all or any
part of the Secunty Assets and shall, If allowed by law, include an adminstrative recerver.

"Related Rights” means, i relation to a Secunty Asset

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

{b) any moneys or proceeds paid or payable deriving from that Secunty Asset,

{c) any rights, claims, guarantees, indemnites, Secunty or covenants for title in relaton to
that Secunty Asset,

{d) any awards or judgments in favour of the Chargor in relation to that Securty Asset, and

(e) any other assets deriving from, or relating to, that Secunty Asset

"Secured Creditor” has the meaning given to that term in the Intercreditor Agreement

“Secured Debt" means Senior Debt and Hedging Debt except for any obligation or habiity
which, of it were included, would cause that obligation or liability or any of the Security Interests n
respect thereof, to be unlawful, prohibited or invalid by or under any applicable law

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

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

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

“Shares" means, In relation to the Chargor, all its nght, title and interest from time to time in and

to

{a) the shares described 1n Schedule 2 (Shares) and any other shares issued In the future
by any person tdentified in Schedule 2 (Shares) as issuer of any such shares,

{b) warrants, options and other nights to subscribe for, purchase or otherwise acquire any
such shares,

{c} any other secunties or investments denving from any such shares or any nghts attaching

or relating to any such shares,
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12
(a)

(b)

13

{b)

14
(a)

(b)

15

16

21
(a)

(b)

in each case inciuding any nghts aganst any custodian, nominee or other similar person holding
any such nght, title or interest on its behalf and all dividends and other Related Rights

Incorporation of defined terms
Unless a contrary mdication 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 ang Facihties
Agreement have the same meaning in this Deed

Construction

Any reference in this Deed to a "Finance Document’ or any other agreement or instrument (s a
reference to that Finance Document or other agreement or instrument as amended, novated,
supplemented, extended, restated (however fundamentally and whether or not mare onerously)
or replaced and includes any change in the purpose of, any extension of or any increase 1n any
faciity or the addiion of any new facility under that Finance Document or other agreement or
instrument

The prowisions in Clause 1 2 (Construction) of the Common Terms and Facilities Agreement
apply to this Deed, except that references to the Common Terms and Faciities Agreement shall
be censtrued 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 Parhies) Act 1999 (the "Third Parties Act”) to
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 15 not a
Party 1s 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 ar purported disposition of all or any part of any Real Property or any ather refevant
Secunty Asset contained in any Finance Document to be a valid disposihon in accordance with
section 2(1) of the Law of Property (Miscellaneous Prowvisions) 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 shall prevail

SECURITY INTERESTS

Creation of Security Interests
The Chargor with full title guarantee and as secunty for the payment of all Secured Debt,
charges in favour of the Security Trustee by way of first fixed charge, all its Shares,

The Chargor, with full title guarantee and as secunty for the payment of all Secured Debt,
assigns to the Secunty Trustee by way of secunity the Agreements
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(@)

(b}

52

RESTRICTIONS ON DEALING WITH SECURITY ASSETS
The Chargor shall not
{a) create or perrit to subsist any Securnty or Quast Securty over any Security Asset, or

(b) enter Into a single or a senes of transactions to sel!, lease, transfer or otherwise dispose
of any Securnity Asset,

in each case, uniess expressly permitted under the Finance Documents
FURTHER ASSURANCE

The Chargor shall promptly do all such acts or execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the Secunty Trustee
may reasonably specify (and in such form as the Secunty Trustee may reasonably require In
favour of the Sacurity Trustee or its nominee(s))

(1) to perfect the Secunty 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 over al} or any of the assets which are, or are intended to be, the subject of the
Secunty interests) or for the exercise of any nghts, powers and remedies of the Secunty
Trustee or the Secured Creditors provided by or pursuant to the Finance Documents or
by law, or

(1) to factitate the realisation of the assets which are, or are ntended to be, the subject of
the Secunity Interests

The Chargor shall take all such action (including making all filings 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 Secunty Trustee or the Secured Creditors by or
pursuant to this Deed

SHARES

Notification
The Chargor shall promptly notify the Secunity Trustee of

{a) its acquisition of, or agreement to acquire, any Share,

(b) the declaration, payment, receipt, offer or issue of any Related Right in respect of any
Share excluding any cash dividend, and

(c) any intention of which it becomes aware for any Share to be held \n uncertificated form
and to be transferable through an uncertificated secunties cleanng system

Documents
The Chargor shall on the date of this Deed and, where Shares are acquired by It after the date of
this Deed, promptly following the date of that acquisition

{a) deliver ta the Secunty Trustee, or as it directs, and the Securnty Trustee shall be entitled
to hold, ali certificates and other documents of title or evidence of ownership 1n refation
to its Shares, and
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53

54

556

5.6

57

{b) deliver to the Secunty Trustee, or as it directs, and the Secunty Trustee shall be entitled
to hold, transfers of the Shares, each executed in blank, and other documents relating to
the Shares reasonably required by the Secunty Trustee

Voting before enforcement

At any time pnor to the occurrence of an Event of Default which 1s continuing, the Chargor shall
be entitled, subject to the terms of the Comman Terms and Facilities Agreement, to exercise or
direct the exercise of the voting and other nghts attached to any Share prowvided that

(a) it does so for a purpose not inconsistent wath any Finance Document, and

{b) the exercise of or, as the case may be, the failure lo exercise those rights would not
have an adverse effect on the value of the relevant Shares or the Secunty Assets or the
ability of the Secunty Trustee to realise the Security Interests and would not ctherwise
prejudice the interests of any Secured Creditor under any Finance Document

Voting after enforcement
At any time while an Event of Default 1s continuing and the Secunty Trustee has given notice to
the Chargor that it intends to exercise its nghts under this Clause 5 4

{a) the Security Trustee ar the Recewver shall be entitled to exercise or direct the exercise of
the voting and other nghts attached to any Share, and

{b) the Chargor shall comply or procure the compliance with any directions of the Secunty
Trustee or the Recewer in respect of the exercise of those nghts and shall promptly
execute and/or dehver to the Secunity Trustee or the Receiver such forms of proxy as it
requires with a view to enabling such perscn as 1t selects to exercise those nghts

Cash dividends before enforcement

At any time prior to the Secunty Trustee giving notice to the Chargor of its intention o exercise
its nghts under Clause 5 4, the Chargor shall be entitled, subject ta the terms of the Common
Terms and Facilities Agreement, to retain any cash dividend denving from the Shares

Cash dividends after enforcement

At any time after the Secunty Trustee gives nolice to the Chargor of its intention 1o exercise its
nights under Clause 54, the Chargor shall hold any cash dividend dernwving from the Shares
received by 1t on trust for the Secured Creditors and transfer or pay the same immediately to the
Secunty Trustee or as it may direct

Shares held by nominees of the Chargor

If any Share 15 held in the name of a nominee of the Chargor, the Chargor shall promptly upon
request by the Secunty Trustee deliver to it an urevocable power of attorney, expressed to be
given by way of secunty and executed as a deed by that nominee That power of attorney shall
appoint the Secunity Trustee, each Receiver and each Delegate, as the attorney of the holder
and shall be in such form as the Secunty Trustee requires
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58

59
(a)

(b)

(c)

62

63

72

73

Communications

The Chargor shall promptly upon request by the Secunty Trustee deliver to 1t a2 capy of each
circular, notice, report, set of accounts or other document receved by it or its nominee relating to
any of its Shares

Payment of calis
The Chargor shall promptly pay all calls or other payments in respect of any of its Shares

if the Chargor does not comply with paragraph (a) above, the Secunty Trustee may pay that call
or other payment on behalf of the Chargor

The Chargor shall immediately on request by the Secunty Trustee reimburse the Secunty
Trustee for any payment made by the Security Trustee under thhs Clause 59

AGREEMENTS

Documents

The Chargor shall promptly deliver to the Secunity Trustee, and the Security Trustee shall be
entitled to hold, executed coples of each Agreement and shall promptly deliver such other
documents relating to the Agreements as the Securnity Trustee reasonably requires

Notice of assignment

The Chargor shall on the date of this Deed give notice of the assignment in paragraph (b) of
Clause 2 1 (Creation of Securnly Interests) substantially in the form set out in Schedule 4 (Form
of notice of assignment of Agreements) (or in such other form as 18 acceptable to the Secunty
Trustee) except where such notice and acknowledgement 1s already ncluded in the Intercreditor
Agreement and shall use reasonable endeavours to ensure that each recipient of any notice
signs and retums the relevant form of acknowledgement

Chargor still liable

The Chargor shall remain hable to perform all its obligations under each Agreement Neither the
Secunty Trustee, nor any Recewver or any Delegate shall be under any obligation or hability to
the Chargor or any other person under or in respect of any Agreement

ENFORCEMENT OF SECURITY INTERESTS

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

Enforcement action

At any time after the Secunty Interests have become enforceable in accordance with Clause 7 1
{When enforceable), the Secunty Trustee may in its absolute discretion enforce all or any part of
the Security Interests in any manner it sees fit or as directed by the Secured Creditors

Law of Property Act powers

At any time after the Securnty Interests have become enforceable in accordance with Clause 7 1
{When enforceable), the powers, authonties and discretions conferred by the Law of Property
Act on mortgagees including the power of sale and other powers conferred by section 101
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82

83

91

92

93

(Powers inciden! 16 estate or interest of morigagee) of the Law of Property Act, as vaned and
extended by this Deed, shall be immediately exercisable

LAW OF PROPERTY ACT

Section 101
The power of sale and other powers conferred by section 101 {(Powers incident to estate or
mnterest 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 7 3 (Law of Propeny
Act powers)

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

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

APPOINTMENT OF RECEIVERS

Appointment of Receivers
if

{a) requested by the Chargor, or

(b) the Secunty Interests have become enforceable in accordance with Clause 7 1 (When
enforceable),

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

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

Remuneration of Receivers

The Secunty Trustee may determine the remuneration of any Receiver and the maximum rate
specified in section 109(6) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act shall not apply The Securnty Trustee may direct payment of that
remuneration out of moneys It receives as Recewver The Chargor alone shall be liable for the
remuneration and all other costs, losses, liabilities and expenses of the Receiver
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101

102

103

104
(a}

{b)

RIGHTS AND LIABILITIES OF SECURITY TRUSTEE AND RECEIVERS

Rights of Receivers
Any Receiver appointed pursuant to Ciause 9 (Appointment of Receivers) shall have (subject to
any restrictions in the instrument appomting with)

(3} the nghts set out in Schedule 1 (Righis of Receivers), and

(b) the nghts, powers, priviteges and 1mmunities conferred by law, including the nights,
powers, privileges and immunities conferred by the Law of Property Act and the
Insolvency Act on receivers or receivers and managers

Rights of Security Trustee

At any time after the Secunty Interests have become enforceable in accardance with Clause 7 1
{When enforceable), 1o the fullest extent permitted by law, any nghts conferred by any Finance
Document or by law upon a Recetver may be exercised by the Security Trustee, whether or not
the Secunty Trustee shall have appointed a Receiver of all or any part of the Secunity Assets

Delegation

The Secunty Trustee may delegate in any manner to any person any nghts exercisable by the
Secunty Trustee under any Finance Document Any such delegation may be made upon such
terms and conditions (Inciuding 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 Information) w the CTFA

Financial collateral arrangement

To the extent that this Deed consttutes a "financial collateral arrangement” {as defined in the
Financial Collateral Arrangements (No 2} Regulations 2003 (the "Financial Collateral
Regulations™)) at any time after the Secunty Interests have become enforceable in accordance
with Clause 7 1 (When enforceable) the Secunty Trustee shall have the nght

{1) to use and dispose of any Secunty Asset which constitutes "financial coliateral” {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 Fmimancial Collateral Regulations n relation to obtaning “equivalent financial
collateral” (as defined i the Financial Collateral Regulations),

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

(1) to appropnate any Securily 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

if the Securnity Trustee is required to value any equivalent financial collateral or Financial Coliateral
for the purpose of paragraph (a)(n) or {(a)(it) above, the value shall be

{1 i the case of cash, its face value at the ime of appropriation or set-off, and

() in the case of financial instruments or other Financial Collateral, their market value at the
time of appropnaton or set-ofi as determined (afler appropnation) by the Secunty
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{c)

105

1086

1

12

12 1

Trustee by reference to a public index or other applicable generally recogmsed source or
such other process as the Security Trustee may select, including a valuation carned out
by an independent investment bank, firm of accountants or other valuers appointed by
the Secunity Trustee,

as converted, where necessary, into the currency mn which the Secured Debt are denominated at
2 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 Collaterai Regulations

The Chargor authonses the Secunty Trustee, at any tme after the Secunty Interests have
become enforceable 1n accordance with Clause 7 1 (When enforceable), to transfer any Security
Asset which constitutes Financial Collateral in accordance with the Financial Collateral
Regulattons, and any such Secunty Asset shall pass from the Chargor to the Secunity Trustee by
way of outrnight titfe transfer, free and clear of any hiens, claims, charges or encumbrances or any
other interest of the Chargor or any third party The Secunty Trustee shall, accordingly, have the
right to deal with, lend, dispose of, pledge, charge or otherwise use any Secunty Asset which
consttutes Financial Collateral

Possession
If the Secunty Trustee, any Recewver aor any Delegate takes possession of the Security Assets, it
may at any time relnquish possession

Security Trustee's liabiity

Neither the Securnty Trustee, any Receiver nor any Delegate shall, either by reason of taking
possession of the Securty Assets or for any other reason and whether as mortgagee n
possession or otherwise, be lable for

(a) any costs, losses, labiiies or expenses relating to the realisabon of any Secunty Assets,
or
(b) any act or omission of the Secunty Trustee, any Recewver, any Delegate or ther

respective officers, employees or agents in relaton 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 Secunty Trustee or any Receiver pursuant to the terms
of this Deed or n connechon with the reahisation or enforcement of all or any part of the Secunty
interests shall be held by the Security Trustee on trust to apply them at any time, subject ta the
nights of any creditors having pnionty, 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 wrevocably appoints the Security Trustee, each Receiver and
each Delegate severally {0 be its attorney (with full power of substitution), on its behaif and in its
name of otherwise, at such time and in such manner as the attorney thinks fit
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13

14

141

14 2

{a) to do anything which the Chargor 1s obliged to do under any Finance Document to which
it 1s party but has faled to do {including to do all such acts or 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 Secunty Trustee may reasanably require in favour of the Secunty Trustee or its
nominee(s)}), and

{b) to exercise any of the nghts conferred on the Securty Trustee, any Recever or any
Delegate n relation to the Security Assets or under any Finance Document or under any
law

Ratification

The Chargor ratifies and confirms and agrees to ratfy and confirm whatever any such atiorney
shall do in the exercise or purported exercise of the power of attorney granted by it In
Clause 12 1 (Appomntment)

PROTECTION OF THIRD PARTIES

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

(a) whether the powers conferred on the Secunty Trustee, any Recewver or its agents have
ansen,
{b) whether the powers conferred on the Security Trustee, any Recelver or its agents have

become exercisable,

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

{d) whether the Secunty Trustee, any Receiver orits agents 1s acting within such powers,

(e) whether any money remains due under the Finance Documents and the receipt in
writing of the Securnty Trustee, any Recewver or its agents shall be sufficient discharge to
that purchaser or other person,

(4] as 1o the propriety or validity of acts purporting or intended to be 1n exercise of any such
powers, Or

{9) as to the application of any money paid to the Secunty Trustee, any Recewer or ns
agents

SAVING PROVISIONS

Continuing Security

Subject to Clause 15 {Discharge of Secunity} the Secunty Interests are continuing Secunty and
will extend to the ultimate balance of the Secured Debt, regardiess of any intermediate payment
or discharge in whole or in part

Reinstatement
If any discharge, release or arrangement (whether in respect of the obhgations of the Chargor or
the other Obligor or any secunty for those obligations or otherwise) is made by a Secured
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Creditor in whale or in part on the basis of any payment, secunty or other disposihion which s
avoided or must be rastored in Insolvency, hquidation or otherwise, without limitation, then the
imbifity of the Chargor and the other Obligor and the Secunty Interests will continue or be
reinstated as if the discharge, release or arrangement had not occurred

Waiver of defences

Neither the obligatons of the Chargor under this Deed nor the Secunty Interests will be affected
by an act, omisston, matter or thing which, but for this Clause, would reduce, release or
prejudice any of its cbhgations under any Finance Document or any of the Security Interests
{without imitatton 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 or 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, vanation, compromise, exchange, renewal or release of, or refusat or neglect
to perfect, take up or enforce, any nghts against, or secunty over assets of, the Chargar,
the other Obligor or any other person or any non-presentation or non-observance of any
formahty or other requirement 1n respect of any instrument or any failure to realise the
full value of any secunty,

{d) any incapacity or lack of power, authonty or legal personaity of or dissolution or change
mn the members or status of the Chargor, the other Obitgor or any other person,

(e} any amendment, novaticn, supplement, extension, restatement (however fundamental
and whether or not more onercus) or replacement of any Finance Document or any
other document or secunty including any change in the purpose of, any extension of or
any increase n any faclity or the additon of any new facility under any Finance
Document or other document or security,

(f any unenforceability, legalty or invahdity of any obligation of any person under any
Finance Document or any other document or secunity, or

{g) any insolvency or similar proceedings

Chargor intent

Without prejudice to the generahty of Clause 14 3 (Waiver of defences), the Chargor expressly
confirms that it intends that the Secunty Interests shall extend from time to time to any (however
fundamental) vanation, increase, extension or addition of or to any of the Finance Documents
and/or any faciity or amount made avallable under any of the Finance 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 investor distrbuttons to be made, carrying out
restructunings, refinancing existing facilities, refinancing any other indebtedness, making facihties
availabie to new borrowers, any other vanation or extensien of the purposes for which any such
faciity or amount might be made avalable from tme to time, and any fees, cosis andfor
expenses associated with any of the foregoing
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Immediate recourse

The Chargor waives any nght it may have of first requinng any Secured Creditor (or any frustee
or agent on its behalfy to proceed against or enforce any other nghts or secunty or clam
payment from any person before claiming from the Chargor under this Deed This waiver applies
irrespective of any law or any provision of a8 Finance Document to the contrary

Appropriations

Until all amounts which may be or become payable by the Obligors under or in connection with
the Finance Documents have been irrevocably pad tn full and ali faciities which might give nse
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, security or nights held or receved
by that Secured Creditor (or any trustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as tt sees fit
{whether against those amounts or otherwise) and the Chargor shall not be entitled to
the benefit of the same, and

{b) hold n an interest-beaning suspense account any moneys received from the Chargor or
on account of the Chargor's habiity under this Deed (the interest being credited to the
relevant account)

Deferral of Chargor's rights

Unti all amounts which may be or become payable by the Obligors under or 1n connection with
the Finance Documents have been irrevocably paid in full and all facihties which might give nse
to Secured Debt have terminated 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 liabiity ansing,
under the Finance Documents

(a) tc be iIndemnified by the other Obligor,

{b) ta clam any contribution from any other prowvider of Security for or guarantor of any
Obligor's abligations under the Finance Documents,

(c) to take the benefit {In whole or in part and whether by way of subrogation or otherwise)
of any nights 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,

{d} to bning legal or other proceedings for an order requiring the other Obhigor to make any
payment, or perform any obhgation, in respect of which such Obhgor had given a
guarantee, undertaking or indemnity,

{e) to exercise any nght of set-off against the other Obligor under any Finance Document,
andfor

(f to clam or prove as a creditor of the other Obligor in competitton with any Secured
Creditor
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If the Chargor receives any benefit, payment or distribution in relation to such nghts it shall hold
that benefit, payment or distribution to the extent necessary to enable alt amounts which may be
or become payable to the Secured Creditors by the other Obligor or the Chargor under or in
connection with the Finance Documents to be repaid in full on trust for the Secured Creditors
and shall promptly pay or transfer the same to the Security Trustee or as the Secunty Trustee
may direct for apphcation in accordance with Clause 11 (Order of application)

148 Addional security
The Secunty Interests are in addition to and are not in any way prejudiced by any other
guarantee or secunty now or subsequently held by any Secured Creditor

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

15 DISCHARGE OF SECURITY

151 Final redemption
Subject to Clause 152 (Refenfion of secunty), f the Secunty Trustee is satisfied that the
Discharge Date has occurred, the Secunty Trustee shall at the request and cost of the Chargor
release, reassign or discharge (as appropriate) the Secunty Assets from the Secunity Interests,
without recourse to, or any representatton or warranty by, the Secunty Trustee or any of its
nominees

152 Retention of security
if the Securty Trustee considers that any amount pawd or credited to any Secured Creditors
under any Finance Document 1s capable of being aveided or otherwise set aside, that amount
shall not be considered to have been paid for the purposes of determiming whether all the
Secured Deb! have been irrevocably paid

16 COSTS AND EXPENSES

16 1 Expenses
The Chargor shall pay to the Secunty Trustee the amount of all costs, losses, iabilies and
expenses (including legal fees) incurred by the Security Trustee or any Receiver subject to and
in accordance with clause 36.2 and clause 36 3 of the Common Terms and Facilities Agreement

162 VAT
Clause 137 (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 in
this Deed as being to "Secured Creditor, Receiver or Delegate”

17 INDEMNITY

The Chargor shall, within three Business Days of demand, indemnify the Secunty Trustee and
any Recelver 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
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182

183

18 4
{a)

(b}

185

18

19 1

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

PAYMENTS

Undertaking to pay
The Chargor shall, on demand of the Secunty 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 If it
contains oply an estimate, made by the Securty Trustee in good faith, of the amount of the
Secured Debt then due and payabile, provided that, regardless of the amount stated in such
demand, the amount actually payable by the Chargor shall 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 te the date of payment

Payments
All payments by the Chargor under this Deed shali be made to such account, with such financal
institution and 1n such other manner as the Secunty Trustee may direct

Continuaton of accounts

At any time after a2 Secured Creditor has received or ts deemed to have received notice of any
subsequent Security affecting all or any part of the Securty Assets of the Chargor, that Secured
Credilor may open a new account in the name of the Chargor (whether or not it permits any
existing account to continue)

If that Secured Creditor does not open such a new account, it shall be treated as f it had done
s0 when the relevant notice was received or deemed to have been recewed 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
applied in reduction of the Secured Debt as at the time the relevant notice was received or
deemed to have been received

Contingencies

If all or any part of the Secunty Interests are enforced at a ime 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 recovenes effected by it into a suspense account

REMEDIES, WAIVERS AND DETERMINATIONS

Remedies and waivers

No fallure to exercise, nor any delay 1n exercising, on the part of any Secured Creditor, Recever
or Delegate, any nght or remedy under any Finance Document shall operate as a waiver of any
such nght or remedy or constitute an election to affirm any of the Finance Documents No wawer
or election to affirm any of the Finance Documents on the part of any Secured Creditor, Receiver
or Delegate shall be effective unless 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 nght or remedy
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20

21

22

23

(a)

(b)

The nghts and remedies provided in the Finance Documents are cumulative and not exclusgive of
any rights or remedies provided by law

Certificates and Determinations

Any certfication or determination by the Secunty Trustee or any Receiver of a rate or amount
under any Finance Document 1s, 1In the absence of marifest error, conclusive evidence of the
matters to which it relates

SEPARATE AND INDEPENDENT OBLIGATIONS

The Securnty created by the Chargor by or in connectian with any Finance Document s separate
from and independent of the Securty created or intended to be created by the Borrower or any
other prowvider of Secunty by or in connection wath any Finance Document

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or In connechion with 1t are
governed by Enghsh law

ENFORCEMENT

The courts of England have exclusive junsdiction to settle any dispute ansing out of or In
connection with thes Deed {including a dispute retating to the existence, validity or terminatian of
this Deed or any non-contractual obligation ansing out of or 1n connection with this Deed) (a
"Dispute”)

The Parties agree that the courts of England are the most appropnate and convenient couris to
settle Disputes and accordingly no Party wili 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 Recerver appointed pursuant to Clause 9 {(Appomiment of Receivers) shall have the nght, either in

its own name or in the name of the Chargor or octherwise and in such manner and upon such terms and

conditions as the Recewver thinks fit, and erther alone or jointly with any other person

(a)

(b)

{c)

(d)

(e)

U]

{9)

{0

n

Enter into possession
to take possession of, get in and collect all or any part of the Secunty Assets,
Deal with Security Assets

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise ali or
any part of the Secunty Assets to any person either by public offer or auction, tender or private
contract and for a consideration of any kind (which may be payable or deltvered in one amount
or by instalments or deferred),

Rights of ownership

to exercise and do all such nghts and things as the Receiver would be capable of exercising or
doing If t were the absolute beneficial owner of all or any part of the Securnity Assets,

l.egal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to all or
any part of the Secunty Assets,

Claims

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

Redemption of Secunty

to redeem any Securtty (whether or not having pnority 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 Secunty Assets,

Delegation

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

Insolvency Act

to exercise all powers set out In Schedule 1 to the Insolvency Act as now in force (whether or not
in force at the date of exercise) and any powers added to Schedule 1 after the date of this Deed,

Receipts

to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising af! or any part of Secunty Assets, and
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)] Other powers

ta do anything else it may think fit for the reabsation of ali or any part of the Secunty Assets or
incidental to the exercise of any of the nghts conferred on the Recever under or by wvirtue of any
Finance Document to which the Chargor 1s party, the Law of Property Act or the insolvency Act
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SCHEDULE 2
SHARES

Name of issuer No. and Type of Shares Held in Certificated Form

Galloper Wind Farm Limited 84,600,008 Ordinary Shares  Yes
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT OF AGREEMENTS

From i ] {the "Security Trustee™) and | } {the "Chargor”)
To [Party to the Agreement}

Address

Dated

Dear Sirs

[Chargor] — Security Agreement

dated
1
2

L ] (the “Secunty Agreement”)

We refer to the Securnity Agreement

We grve notice that by an assignment contained in the Secunty Agreement the Chargor assigned
to the Secunty Trustee by way of secunty all its nght, title and interest from time to time In and to
the Agreements, details of which are set out in the attached schedule (the "Agreements”),
including nghts or claims in relation to the Agreements

Until you receive wrtten instructions from the Secunty Trustee to the contrary, all maoneys
payable by you lo the Chargor in respect of the Agreements shall be pad to the account
specified by the Chargor and upon receipt of written instructions from the Secunty Trustee to the
contrary, you shall pay all moneys as directed by the Secunty Trustee in such notice

Despite the assignment referred to above or the making of any payment by you to the Secunty
Trustee under or in connection with it

(a) the Chargor shall remain hable to perform all 1ts obligations under each Agreement, and

oy the Secunity Trustee and any delegate shall not at any time be under any obligaton or
habihty to you under or in respect of any Agreement

The Chargor shall reman enttled to exercise 1ts nghts, powers and discretions under each
Agreement, except that the Chargor shall not and you agree that the Chargor shall not, without
the pnor wntten consent of the Secunty Trustee

(a) amend, supplement, vary or waive (or agree to amend, supplement, vary or waive) any
provision of any Agreement,

(b) exercise any nght to rescind, cancel or terminate any Agreement, or

{c) except as provided n the Secunty Agreement, novate, transfer or assign any of its nghts
under any Agreement

You are authorised and instructed, without requinng further approval, to provide the Secunty
Trustee with such information relating to the Agreements as it may from time to time request and
to send to the Securnty Trustee and us copies of all notices issued by you
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7 Thus authonty and instruction 15 trrevocable without the prior written consent of the Securnty
Trustee

8 Thus notice of assignment and any non-contractual obligations ansing out of or in connection
with It are governed by Englsh law The courts of England have exclusive junsdiction to settle
any dispute arising out of or in connection with this notice of assignment (including a dispute
relating to the existence, validity or termination of this or any non-contractual obligation arising
out of or In connection with this notice of assignment)

9 Ptease acknowledge receipt of tins notice of assignment and confirm that

(3) you will pay all moneys In respect of each Agreement as directed by or pursuant to this
notice of assignment,

(b) you have not recetved any other notice of any assignment of an Agreement,

{c) you will not clam ar exercise any set-off or counterclaim n respect of any Agreement,
and

(d) you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning that
copy to the Securty Trustee at [ ), marked for the attention of | }

[Secunty Trustee] [Chargor]

By By

[On duplicate]

We acknowledge receipt of the notice of assignment of which this 1s @ copy and confirm each of the
matters referred to in paragraphs (a) — (d) of paragraph g of the notice of assignment

[Party to the Agreement]
By
Oated
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THE SCHEDULE
Agreements assigned

[insert relevant details)
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SIGNATURE PAGE

SIGNED as a DEED by GALLOPER WIND FARM HOLDING COMPANY LIMITED

Director

Signature

F Sw Do D

Print Name

In the presence of

Witness signature

Name MCY mf
Address (o0 CMmAICE Lof?

Occupation
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SIGNED as a DEED for and on behalf of LLOYDS BANK
PLC

by
P gy A

under a power of sttorney

datid
AN O
n the presence of

Name of witness Al WP

Signature of witness

Chfford Chance LLP

Address 10 Upper Bank Street
London £14 5)3

Occupation
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