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Registration of a Charge

Company Name: WINDWARD Z3B LTD
Company Number: 14014419

Received for filing in Electronic Format on the: 24/07/2023 XC8GFULU

Details of Charge

Date of creation: 20/07/2023
Charge code: 1401 4419 0002
Persons entitted: BROWN SHIPLEY & CO. LIMITED

Brief description:  (FIRST) ALL AND WHOLE THE SUBJECTS KNOWN AS TECHNOLOGY
HOUSE, ABERDEEN GATEWAY BUSINESS PARK, ABERDEEN, BEING
THE SUBJECTS REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER KNC22532, AND (SECOND) ALL AND WHOLE THE
SUBJECTS KNOWN AS BUILDING B, SITE Z3, BADENTOY INDUSTRIAL
ESTATE, ABERDEEN, BEING THE SUBJECTS REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER KNC24070.

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GILLESPIE MACANDREW LLP

Electronically filed document for Company Number: 14014419 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14014419

Charge code: 1401 4419 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th July 2023 and created by WINDWARD Z3B LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th July 2023 .

Given at Companies House, Cardiff on 26th July 2023

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

Companies House s



WE, WINDWARD Z3B LTD, incorporated and registered in England and Wales with company
number 14074419 and whose registered office is at ¢fo Turcan Connell, 12 Stanhope Gate,
London, United Kin’gdom, W1K 1AW, registered proprietor of the subjects lereinafter secured
{hereinafter referred to as the "Chargor”y UNDERTAKE to pay, performt and discharge all
moneys, obligations and liabilities to be paid, performed or discharged, whether now or at any
time inthe future, whether actual or contingent, whiether alorie or jointly, In whatever name; form
of style and whether as prindipal of surety, together with all inferest, vosts, charges, fees,
expenses-and others and any further advances (and including without limitation all moneys,
obligationsand liabilities 1o be paid, performed or discharged pursuant to (§} the loan facility
agreement befween BROWN SHIPLEY & CO. LIMITED, incorporated and registered in England
ant ‘Wales with company number 00398426 and whose registered office is a1 2 Moorgate,
London, England, EC2R 6AG (the said BROWN SHIPLEY & CO. LIMITED together with its
successors and assignees as-such being hereinafter referred to as the "Lender') and the
Chargor dated @ May 2023 and any amendment or restaternent thereof and any future foan
facility sgreemént. between the Lender and the Chargor énd any supplemeintal finance
documents referred to in any of the foregoing (altogether the “Loan Facility Agreement”), and
(i) the Deed of Guarantee between the Lender and (1) the Chargor, (2) WINDWARD KIRKTON
LIMITED, incorporated and registered in England and Wales with company number 74055995
and whose registered office i at ¢/0 Turcan Coniiell, 12 Staphope Gate, London, United
Kingdom, WK TAW, {3) WINDWARD - ABZ LIMITED, incorporated and registered in England and
Wales with company number 14055988 and whose registered office is at ¢/o Turcan Connell,
12 Stanhope Gate, London, United Kingdom, WK 1AW, (4) WINDWARD EUROCENTRAL MD
LIMITED, incorporated and registered in England and Wales with company number 14417451
and whose registered office is at ¢/o Turcan Connell, 12 Stanhope Gate, London, Uriited
Kingdom, W1K 1AW, and (5) WINDWARD RE HOLDCO LIMITED, incorporated and registered in
England and Wales with company number 14013067 and whose registered office is at ¢/o
Turcan Connell, 12 Stanhope Gate, London, United Kingdom, W1K 1TAW) (altogether hereinafter
refarred to as the "Secured Obligations”) due or that may for any reason and at any time
become due for payment-and discharge by the Chargor (whether alone orjointly) to the Lender,

THEREFORE for which Secured Obligations WE THE CHARGOR HEREBY. GRANT a STANDARD




SECURITY in.favour of the Lender {FIRST} ALL and WHOLE the subjects known as Technalogy
House, Abardeen Gateway Business Park, Aberdeen, being the subjects registered in‘the Land
Register of Scotiand under Title Number KNCZ2532; TOGETHER WITH {One) the whole paris,
privileges-and pertinents of the said subjects, (Two) the landlord's fittings and fixtures therein,
arid (Three) our whole right, title and interest présent and future therein, and (SECOND) ALL and
WHOLE the subjects known as Building B, Site Z3,, Badentoy Industrial Estate, Aberdeen, being
the subjects registered in the Land Register of Scottand under Title Number KNC24070;
TOGETHER WITH. (One) the whole parts; privileges and pertinents of the said subjects, (Two)
the landiord's fittings and fixtures therein, and (Three) ourwhole right, title and interest present
and future therein, with subjects (FIRST) and (SECOND) described are hereinafter referred to

as the "Security Subjects”;

Also Declaring that (First) the Chargor shall not (1) create or continue any fixed security or fixed
charge upon its interest in the Security Subjects or-any part thereof which ranks in priority to of
pati passu with or postponed to the charge hereby created other than in favour of the Lender;
(2) allow any lien to arise i oraffect any part of its interest in the Security Subjects; (3) sel,
transfer, dispone or in any other way deal with its interest in whole or in part in the Security
Subjects without the prior written consent of the Lender; {4) grant any rights in favour of third
parties affecting the Security Subjects or waive or discharge any right; title of interest in'the
Security Subjects to enforce any burden(s} or condition(s) over other subjects, without the prior
written consent of the Lender; {5) convey, assign, lease, hire out or part with possession of its.
interest in the Security Subjects or any part thereof, without the prior written consent of the
Lender; {Second) any certification or determination by the Lender as o the amount of the
Secured Obligations shall, save in the case of manifest error, be conclusive evidence of the:
whole sums including interest; costs, charges, fees and expenses and others which shall be
due by the Chargor and for which the Chargor shall be liableto the Lender: (Third) the whole
terms, undertakings, obfigations, powers, rights, provisions-and others of arid contained in any
loan docimerits -are held to be incorporataed in and shall be deemed to form part of this

Standard Security and repeated mutatis mutandis; -and (Fourth) without: prejudice to any




requirement to procure consent to the same, the expressions Chargor and Lender include their

réspective successors, assignees and transferees;

The Chargor confirms that () no part of the Security Subjects are (or have within the prescriptive
period been). used as a private residence and congequently that the. provigions of none of the
Matrimonial Homes (Family Protection) {Scoﬂaﬂd) Act 1981 as amended, or the Family Law-
(Scotland) Act 1985, or the Civil Partnership Act 2004 apply to the'Security Subjects or any part
-of them, or to the:Chargor’s interest in the Security Subjects and {ii) there persists no existing

security interest over the Security Subjacts;

The Standard Conditions specified in Schedule 8 to the Conveyancing and. Feudal Reform
(Scotland) Act 1970 as amended and any lawful variation therecf operative for the time being

{hereinafter referred to as the ‘Standard Conditions™). shall apply; and the Chargor agrees:-

(FIRST) () that the Standard Conditions shall be varied in.accordance with the
conditions contained in this Standard Security, subject always to the
terms of any lease of the Security Subjects and provided that nothing
inthis Standard Secirfity will reqiire the Chargjor to be in breach of its
obligations as landlord under any lease of the Security Subjects
(including without limitation in respect of a matter which is prohibited
or which requires the Lender's consent under this Standard Security
but for which Chargor's consent Is either (a) not required o (b} is not
to be unreasonably withheld or delayed under the terms of the relevant
lease, provided that in respect of (b) the Chargor has first requested
the consent of the Lender (whether or not the Lender in fact
consents)); and (if) that the undertakings and obligations on the
-Chargor's part and the rights of the Lender contained in the Standard
Conditions shall be in addition to and not in substitution for the
undertakings-and obiligations onthe part of the Chargor and the rights

of the Lender contained in this Standard Security; and so for the




(SECOND)

avoidance of doubt, if the Chargor fails to comply with any of its
obligations inder this Standard Security the Lender may enter upon
the Security Subjects and take such steps as it considers appropriate
to procure performance and discharge of such obligations or
otherwise remedy stich failure and all moneys properly expenided by
the Lender shall be reimbursed by the Chargor on demand (provided
that in-the.case of a breach which is capable of beihg remedied the
Lender shall not be entitled to take such steps as aforesaid until it shall
first have given fotice of the breach to the Chargor prescribing atima
which in the opinian of the Lender (acting reasonably) is reasonable in
the circumstances within which:such breach must be remedied and
the Chargor shali have failed 1o remedy the breach within the time limit

prescribad in the hotice);

Standard Conditions 1 and 2 shall be modified to the effect that it-shall

be an obligation.on the Chargor:-

(1) to keep, and procure that any tenant-of the Security Subjects
shall keep, the Security Subjects in a good and substantial
state of repair including where necessary the replacement, the
reriewal or reinstaternent of the Security Subjects, and not
without the priof consent of the Lender eredt buildings or
structures on the:Security Subjects or demolish all or any part
of the Security Subjects-or make any structural additions or
structural o other material alteration to or change the use of
the Security Subjects or any part thereofor suffer to be dong
anything in relation to the Security Subjecis which has a
material detrimental effect on the market value and/or
‘miarketability of the Security Subjects or which cohistitites

developmient (as that expréssion is defined in the Town &




(THIRD)

)

Country Planning (Scotland) Act 1997, the Planning (Listed
Building and Conservation Areas) (Scotland) Act 1997, the
Planiing (Hazardous Substances) (Scotland) Act 1997 and
the Planning (Consequential Provisions) {(Scotland) Act 1997

or any modification or amendment thereof ("Planning Acts”)).

to permit the Lender and all persons authorised by them free
accessat all reasonable times following service of reasonable
written notice, except in-the case of emergency, to enter the

Security Subjects to view the state and condition thereof,

Standard Conditions 3-and 4 shall be modified to the effect that it shall

be an obligation.onthe Chargor:

)

2)

@)

notto door allow or permit to be done any act, matter or thing
whereby any provistons -of or reguiations made under the
Planming Acts shall be infringed nor contravene any other
statutory provision or regulation or ortler By the Local or other

Authority whatever affecting the Sacurity Subjects;

not without the Lender's congent to make any application for
the grant of planning perrission within the mearning of the

Planning Acts;

not to enter into any agreement under Section 75 of the Town
& Country Planning (Sco*tia‘nd) -Act 1997 in relation to the

Security Subjects without the prios written congent of the

Lender;




(FOURTH)

@)

®

to ensure that all consents and approvals under all laws,
statutes (including all byelaws, instruments, orders and
reguiations for the fime being made thereunder or deriving.

validity therefrom) and the regulations and codes of practice

of .any Supra National, Govemmental, Local or .other

competent Authorities affecting the Security Subjects have

been obtained and are promptly and timeously complied with,

including, but not limited, to all applicable laws and

regulations in relation to pollidon o profection of the
srivironmant and/or the generation, handling, storage, use,
release or spillage of any substance which, along or i
combination with any other, is capable of causing harm o the

envirohnient; and

niot to use or suffer or permit the Security Subjects to be used
other than for such purpose or purposes as may for the time
being be authorised as the permitted use or user thereof under

or by virfug of the Planning Acts.

Standard Condition & shall not apply provided that the Chargor will at

its own expense (failling which the Lender may slect, and is hereby

authorised, 10 procure such compliance), comiply with (or procure

compliance with) all abligations as toinsurance imposed by the tefms

of any prior mortgage o charge, lease, agreement for lease, tenangy

or other binding contract comiprised in and/or affecting the Security

Subjects and, subject 1o the foregoing - and so far as not inconsistent

with the said terms, the Chargor shalk-

1

insure and keep insured the Security Subjects and all fixed and

other plant and rmachinery forming part of the Security




()

@)

Subjects with insurers previously approved by the Lender in
wiiting ‘against loss or damage by fire, explosion, storm,
tempest, lightning, earthquake,; impact, aircraft and articles
dropped therefrom, riot, civil commotion, malicious persons,
escape of water, jeakage of automatic spririkler installations,
subsidence, landslip, groond heave and such other risks and
contingencies-as the Lender shall from time to time require, 1o
a minimurn of the fulf reptacerment value thereof from time to
time and, in'the case of the Seécurity Subjects, ircluding proper
provigion for -cost inflation over any period that may be
required for obtaining any relevant planning and other
approvals and the reinstatement or repair period and
architects’ and other professional fees, demolition and site

clearance;

effectallinsurances pursuant to paragraph (1) above with the
interest of the Lender nioted on the relevant Policy in-which it

is-interested;

pay all premiums and other sums payable under or In relation
to each Policy in which it iz interested and, if the Lender so
requests; produce evidence satisfactory tothe Lender of such

payments and compliance with this Clause (FOURTH);

alt moniles: payable uhder any insufance policy at any time

(whether or not the security constiluted by this deed has
become enforceable) shall be held by the Chargor as trustee
of the same for the benefit of the Lender: and applied in

making good the loss or damage to the Security Subjects or




(FIFTH)

(SIXTH)

at the option of the Lender, be applied in or towards, discharge

or reduction of the Secured Obligations.

(5) not make, do, consent or agreeto any-act or omission which
would or might render any Policy in which it is interested
invalid, void, voidable or unenforceable of render any proceeds
of any such Policy irfecoverable whether in whole-or in-part,
and not alter the terms of any such Policy or allow any such

Policy 1o lapse.

Where the Chargor fails to comply with the conditions of this clause
(FOURTH], the Lender shall be entitled to take out or renew any such
insurances ag the Lender may deem approptiate to remedy such
failure: and the Chargor hereby. agrees to indemnify the Lender in
respect of any costs or charges incurred in effecting any such

nsurances.

Standard Condition & shall be miodified to the effect that:-

the Chargor shall not. grarit any lease or tenangy of the Security
Subjects or any part thereof or grant any. person-any contractual right
or the right to-occupy the: Security Subjects or otherwise part with
possession of the Security Subjects or any past of the Securily
Subjects nor-ayree or make any variations or.changes to any lease or
tenancy of the Security Subjects for accept a renunciation (in whole

or'in part) of any lease or tenancy without the prior writter consent of

-the Lender. .

Standard Condition 7 shall be modified to the effect that:




(SEVENTH)

M

@)

the Lender will be entitled to perform any obligation imposed
by this Standard Security and/or the Standard Conditions

which the Chargor has failed 1o perform;

the Lender and/or any person authorised by the Lender shall
be entitled free access at all reasonable times to the Sécurity
Subjects following service of reasonable prior written notice

to the Chargor;

all proper and reasonable cdosts, expenses. and charges
properly incurred by the Lender in-the performance of or in
connectton with the preservation of or the enforcement-of any
obligation or right under this Standard Security and any
proceedings instituted by or against the Lender as a
consequence of taking or holding the security created or
expressed to be created in favour of the Lender by this
recoverable frorn the Chargor and shall be deemed 1o be

secured under this Standard Security.

The Chargor shall be in default under this-Standard Security in terms
of Standard Condition 9 pursuant to the provisions for default
contained inthe Loan Facility Agreement and so for the avoidance of
doubt any event constituting a default under the Loan Facility

Agreement including failure by the Chargor to pay any sum due to the

Lender under the Loan Facility Agreement shall be-a circumstance in

which-the. Chargor shall be held to be in default for the purposes of
Standard Condition 9(1)(b). The Chargor will give to the Lender within

fouiteen days of receipt full particulars of any notices, oiders,

proposals, requisitions or claims of any Kind rhade or proposed In




(EIGHTH)

respect of the Security Subjects or part therecf (each is hereinafter
referred to as "Correspondence’) by any compétent authority ¢r third
party and the Chargor shall also produce a copy thereof 1o the Lender
and confirm what steps itis taking to-comply or to ensure compliance
with the terms of any Correspondence or if the Correspondence is a
hotice, order or proposal for development or alteration or change of
use of them. Security Subjects or any adjoining or neighbouring
property the development; alteration or change of use of which might
ift the reasonable opinion of the Lender materially prejudicially affect
the value of the Security Subjects or In the event that sams s 4
requisition or claim made by a third party which might in the
reasonable opinion of the Lender prejudicially affect the value-of the
Security Subjects then at the request of the Lender in any of such
events and at the cost of the Chargor (provided that such objections
and representations aftermentioned do not materially prejudice the
interests of the Chargor) the Chargor shall make such objections.and
representations. dgainst o In respect thereof ag the Lender may
reasonably require and shall not compromise of settle any claim or
requisition without the written-consent of the Lender {(which consent
shall not be unreasonably withheld or delayed) and in the event that
any comperisation or consideration’is received as a result of any such
notice, order, proposal, requisition or ¢faim the same shall be paid to
the Lender {(and held-by the Chargor intrust-for the Lender until paid)
and if required by the Lender applied in reduction of the liabilities

secured hereunder.

The Chargor shall promptly comply with {or procure compliance with)
any interdict or order made by any court of competent jurisdiction
refating in any way to the interest of the Chargor in the. Security

Subiects.

10



{NINTH)

(TENTH)

{ELEVENTH)

(TWELFTH)

Upon any default of the Secured Dbligations the Chargor agrees that
once the Lender has entered into possession of the Security Subjects
or part thereof the Lender shall (i) have the right fo completé any
uncompleted works of construction-and develonment of the Security
Subjects and (i) have the right to grant any leases or vary or amend,
surrender or Tenounce any lgages of the Security Subjects In such
anner gs the lLender mav think # including the makihg of
inducements or other paymerits to tenants, which shall form part of

the lighilities secured hereunder.

For the purposes of this. Standard Security the definitions i the
Standard Conditions shall have effect and any reference fo the

Security Subjects shall inclide a reference to any part of paris thereof.

The Chargor hereby irrevocably and by way of security appaints the
Lender as its Attorney for all purposes which the Lender may in its
reasonable discretion consider appropriate for the purpose of
perfecting or enforcing the secwity constituted by this Standard
Security, and the Chargor shall take such action and give such
instructions and execute all such further instruments and
documentation as the Lender may, in its reasonable discretion,
consider approgriate Tor protecting or perfecting abty of its Interests

hereundar,

Any notice, request or cofisent under this Standard Security shall be in
writing. Any notice 1o the Chargorshall be sufficiently servid if sent by
Recorded Delivery or Registéred Post to its registered office of to such
other address as the Chargor may have previcusly intimated In wiiting

to the Lender for such purpose. Arly notice 1o the Lender shall be

11




(THIRTEENTH) -

(FOURTEENTH)

sufficiently served if sent by Recorded Delivery Post 1o the address
stated on this docurment or to such other address ag the Lender rmay
have previously intimated in wiiting to the Chargor for such purpose.
Any notice sent by Recorded Delivery or Registered Post shall be
deerned to have been duly served at the expiry of two working days
after posting. In proving service it shall be sufficent to prove that the
envelope containing the notice was duly addressed to the Chargoror
the Lender (as.the tase may 'b@} in accordance with this Clause arid
posted to the place to which it was so addressed. Any reference herein
to-any statute or 1o any pmvisiﬁngéf any statute-shall be construed as
including a reference to any statutory modification Or re-enactment
thereof and to any regulations or orders made thersunder and from
time fo time in force; Words and expressions which are incorparated
in the foregoing variation and which are defined In the Conveyancing
dnd Feudal Reform {Scotiand) Act 1970 or in the said Schedule
thereto, shall be deemed fo be so defined for the purposes of these
presents also; Wordg imiporting. any gender shall include all other
genders.and words importing the singular shall include the plural arid
vice versa.

The Chargor shall free, relieve and indemnify and keep indeninified the
Lender on. demand from and against any loss, costs, chargss, o
axpenses or vthers whatsoaver, or any actions taken hereunder by the
Lender, afising out of any breach by the Chargor of its obligations

under this Standard Security.

The Chargor grants warrandice but subject to (1) the lease between

FWM Investments Limited and Hydrasun Limited dated 24 June and

12




14 July and registered.in the Books of Council and Session on 20 July,
all dates in 2022, as subsequently amended/varied and (2) the lease
between G.8.5. Developments (Abeideen] Limited and Downhole
Products Limited ddted 30 April 2014 ahd registered in the Books of
Council and Sesslofon 2 May 2014, as subsequently amended/vatied,
but without prejudice to the rights of the Lender to quarrel or impugn

the same on any grotind of law not inferring warrandice againstus,

13




(FIFTEENTH)

This Standard Security shall be governed by and construed in
accordance with the law of Scotland and the Chargor hereby
prorogates and accepts the jurisdiction of the Scottish Courts. If any
provision in this Staridard Security is prohibited or urenforceable in any
jurisdiction, the prohibition or unenforceability shall not invalidate the
remaining provisions of this Standard Security or affect the validity or
enforcement of the provisions in any other jurisdiction; And the
Chargor consents to registration hereof and of any certificate
produced hereunder for preservation and execution: IN WITNESS

WHEREDQF these presents consisting of this and the 13 preceding

pages-are executed as follows!

For WINDWARD Z3BLTD

e

................................................

Srbswer Mollieogn L

-Bigratery/Witness

P Lousg.Sang

Full name of party signing Fuil name of party sighing

..,i;‘{}é.j. .W}‘.:‘Z%}. .;';é.‘nf‘:.!le"g::’;ﬁ'é...-...... .
g :

Date of signing

i”:ﬁr%m%v{”:%

Place-of signing (Town)

Lh.Chiaosiie. Squore
ﬁ:@mhﬁ{“ﬁ

Address of Witness
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