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Registration of a Charge

Company name: WINDMILLS NO 2 LIMITED
Company number: NI615242
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Received for Electronic Filing: 02/07/2020

Details of Charge

Date of creation:  24/06/2020

Charge code: NI61 5242 0008

Persons entitled: BAYERISCHE LANDESBANK AS SECURITY TRUSTEE
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI615242

Charge code: NI61 5242 0008

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 24th June 2020 and created by WINDMILLS NO 2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 2nd July 2020 .

Given at Companies House, Belfast on 3rd July 2020

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

Windinills N6 2 Limited
Cin %wué'"ﬁ-‘f'_ | |
- :E‘ayéﬁﬁé&é Landesbank

as seourily frustes.

- instrument

|Osbome Clarke LLP

We certify that, save for material redacted. pursuant fo s839G of the|
Companies Act 2006, this i copy instrument .'S a correct copy of the originall

One London Wail
Lohdoh ’
EC2Y-5EB

HARPER MACLEOD LLP IS ONLY ADVISING BAVERISCHE LANDESBANK AND NO OTHER
| PARTY IN RESPECT OF THIS DOCUMENT. EACH OTHER PARTY TO THIS DOCUMENT
- SHOULD TAKE THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE ENTERING INTO: THIS
DOCUMENT AS THE EXE&&TIC}N QF THIS E?QCQMENT WILL HAVE LEGAL EFFE&?’ AND

_ JMF&I&&TKD&S

Re‘éguialeﬁ By The Lavw Sodialy of oot AdE of the memtzers of Harper Maciead Lifis epen i inspeciion at me below office: )
Harper MabiSsod LLP s & [ndtey Tty paitrsiship reistened it Sestand. Replalursd Nurber S030033T. Registerad Office; The Cod' Gréi, 45 Grdin Slist, Gfasgaw &3 3F‘E




o BOND AND s-';,,m?;m CHARGE

Windmills No 2 Limited, (Company Number: NI615242) and having its registered office at .
Montgomery House C/0 Eversheads Sutherland, 29-31 Me:sﬂ{gemer‘y Sireet, Balfagl Marthem lesland, -
BT14NX (the “ﬂha:‘guf ) . _ _

i favz.}w of

o -ﬁayenmha Landesbank a6 sﬁcursty trusieﬁ for the %mzmz:i Paﬁ;es {the* 3&;‘:&;:‘4&3{ "'i‘msmﬁx“}

_ ;'r IS AGREED gs follows-

4 Definitions and interpretation

14 In this instrument the Tollowing definitioris shall apply:

““Act” fieans the Companies Act 1985: -

CHARPER MACLEQD LLP IS ONLY. A&iflﬂfﬁiﬁ ﬂﬁ?ﬁﬁf&ﬁﬁﬁ iﬁﬁﬁﬁﬁ&é#fﬁ ﬁﬁﬁ NO ﬁ?ﬂﬁﬁ oo

PARTY IN RESPECT OF THIS DOCUMENT. EACH OTHER PARTY 1O THIS DOCUMENT SHOULD
TAKE THEIR OWN-INDEPENDENT LEGAL ADVICE BEFORE ENTERING INTO. THIS DOCUNMENT
AS THE EXECUTION OF THIS i}iﬁﬁﬁﬁﬁ%’%?’ WILL HAVE LEGAL E’Fizﬁ’{a‘: T AND IMPLIGATIONS.

' *‘C’ﬁérged: Property” means the whole of the property (including without. férhitaiiﬁn, uncalled _

~ capitaly which is or may be from time to time while this Instrument is in-force comprised in
- the property and undertaking of ﬁhaﬂampany

. "Callateral Rights" means all rights, pawers and remedzes af thig Secunty Trustee pm\m:feﬁ'

by or pursuant to thls Instrument or by law;

"Faciﬁﬁag ﬁgmamartt“ means the facuiaises agreemerzt ot g nélty dated 16 September 2015 . o

 as amended and restated including as amended and restated on 24 November 2015, on 17
March 2016 and on or about the date hereof between, amongst others, the Borrower and

Bayerische Landesbank as the Mandated Lead Arranger, the Original Lender, the General _' )

e Account Bank, the: Facilities Agent, the Original Hedge Counterparty; the Issuing Bank and

"the Security Trustes, each as defined in such agreement as ameﬂded restated, var;ee:t.
novated or suppiememed from-time: m time; o _

' "lnsa!vemy Act’ means the inse§vency Ant ‘1986
_“instrument" means thls-band_and fieat_mg t:harge;; -

' ";Farty“ feans a p‘arty o t’hia hstrument; and
_ “Speazf“ ¢ ﬂantracts“ maans any Pro;ect Q%eumen& o whzch the Ghargﬂsr isa pariy
1.2 - Terms defined in other Finance Documents

Unless defined in ‘this Instrumenit, or the context otherwise reqmres a term defined in the

Facilities Agreement or in any other Finance Document has the same meaning in this

Instrument, as if all references in those defined terms fo the Facilities Agreement or other
Finance Documents were a reference to this Instrument. :

'- 13 | ﬁ&nﬁtwcﬁaﬁ_ '

CAredtossa Ty

(a)  lnihis Instrument the rules of interpretation contained in clause 1.2 (Constriiction)
- of the Facilities Agreement shall apply 1o the construction of this Instrument.




___________ (b} References in this Instrument to a "fixed security” shall be construed as a
-------- - referenie 1o a fixed security 88 defined by, S’aef;tmm 486 of the Act as in. fﬁrce githe .

______ o date of this Instrument,
© 'A‘fsy'r@fmn@es'fa '{haiﬁ'@mﬁﬁiy mm orany R@mivéf'aﬁaii 'Eﬁs;md;e-"fs-izesegaf@ﬁ )

sy "Refereﬁc:e tc: aﬂy statute or. statutc;ry ;:emwsmn shail include & reference to: any R
statute or statutory provision which amends, extends, consolidates or replaces the
same or which has been amended extended, consolidated or repi:aceci by the
-same and shatl moiude any arders reguiatmns, Enstmmaﬂts or -other subordinate

(8) - Uﬁtéss a mnir&ry indication apf;ﬁséarﬁ referaﬁdas to clduses are to clauses to this
instrument -and refererices fo sub«ctauses are references to sub-clauses of the -
' clause in which they appear. : :

fy  -Anyperson who is not a ;:;arty fo this ins’tmmem has o r:ght under the Con‘%rast- E
' {Third Party Rights) ($caﬁand) Act 2017 1o enforce or to enjoy the benefit of any. -
term of this Instrument other than in the case of any of the Secured Parties in
respect of any rights or powers exgzressiy conferred on them by the ierms of this
Instrument. _ .

gy Thia'tns’swment shall be read E_agether with the Facilities Agreement and; in. the
. event of any conflict o inconsistency between the provisions of this Instrument
and the provisions of the Facilities Agreement; the relevant ;}rewswns of the
- Facilities Agreement shall pfevalf to the extent such provisions are in compliance
. with Scats law. - -

1) Reference to the "wmdzng‘up" of a. person alsc snciudes tha amaigamatmr;,_ :
reconstrucimn réorgansation, nsaivency, - bankruptsy, sequestration,
administration, dlssoiuﬂﬁn provisional liquidation, liquidation; receivership, merger
or consolidation -of that: person, the entering into of a scheme of arrangement of
affairs, voluntary arrangement or trust - deed for creditors:(or other composition in. -

- satisfaction of debts) in respect of that person, the appointment of an
“administrator,. E‘{GCBEVE!‘, trustee in sequestration, judicial factor or any other
equivalent officer in any jurisdiction in respect of that person, and any other
* analogous procedure under the taw of any ;urasdﬁcttcn which has a similar effect to -
‘the foregoing. - o

14 Finarice Daciment o
“This Instriiment s a Finance Doctiment,
1.5 | . .Ch'arg.eci P'fo'pert_y' .
' Unless the :ééntext.'ethemis.e fequiréé', :a referénée:te'a“.Chéfgeﬁi. Property 'in:ci'udé'éz' |
151 any part of that Charged Property; érad |
. | .‘i,5;2 .- “the ;:amsaedﬁ of that Charged Pmperty
16 Ne ﬁbttgataan
- 'The'setur'ity Trus’i.'eé."'s'_ﬁaii not béﬂﬁﬂét; 3@ nbtigaﬁbn ;n relation tc the Charged Property és:_

-a consequence of this Instrument and the Chargor shall at all times remain liable to perform .-
-all obligations expressed o be assumed by it in respect of the Charged Propetty.

wedtoBe S s




2o Bend

: ﬁhaﬂ ms??’zarge Bl S@mrﬁd lezgamm c:m ii‘s@s; I‘}H@ dam m agmrdam& wrih ih@lr r%mmivﬁ _

termg and the Qhargmr ghaé I pay o ihe Security Trustes when due and payable every sum
~at any time owing, due or incurred by the Chargor to the” S@s{mrity Tristes (whether for its N

ownaccount or as tristes for the Securéd Partigs) or any.of the other Sucured Parties.| A R
tespect of any such S@Gurﬁé Obligations. Provided that nsither such. covenant nor thsza_ 5

. Security constituled by this nstrument. shall extend 1o or Include any fiability or sum Which
wotld, But for this provigo, cause stch covenant or Secwtty to b unlawful of prohibited by )
aﬁy wpimabfa law. _ :

iy i %he Chafgaz Faillg it# ;ﬁay" any suiﬁ on thé’ﬁﬂédéﬁe féf';::é’yrﬁeﬁt of'{h:ai Si the ﬁh'ar‘g{:sf :
- ghall pay:interest on any stch sum: (bef{are and after any judgrient and to the extent inferest
ai a defau!t rai:s zs mt ﬁthaarwtse bemg pa;d a‘m sush Sum} fmm the daie Qf demantﬁ unisi the S

provisions of clause 2.3 (Defauﬁt Enterast} of ihe Fagilities: Agreement
23 A ﬁ@ﬂifiﬁaﬁﬁ-'_ﬁigﬁﬁd by or on behalf of the E&euntgf'“fmﬁﬂﬁtaﬁ i{}"i?‘l'&*: amotirit, 'f_:a'lctiiﬁﬁm of
- nature of the Secured Obligations orany part of it will, in the absence of manifest error, be
conclugive and binding on the Chargor.

.3 Floating charge

31 The t-’;;.i'eél'ffgm,_r as.'seéaffty for the paymém and 6i$€harge of the Secured (}k}iig_aﬁ{an& h'erei}y' '_
- -grants:in favour of the Security Trustee as trustee for the Secured Parties a floating charge
 overthe Charged Property.

o 32 The floating charge created by clause 3.1(a) abave sha!i he eieferred in-point af prrenty to al}
fixed Security and assngnaﬁmns validly and effectively created by the Chargors under the

- Finance Documents in favour-of the Securlty Trustee as trusi’ee far the Seaur@ei Pames as

: secur;ty for the Secured E}bhgatsa}ns . o . e

33 Paragmph 14 of Sc:hedu!e B1 to the lnssoivency Act appites to the’ ﬂoatmg charge created’
o gafsuan’t to clause 3.1{a) above.. _ '

4 Further asguram;e :
N 41 o Gaﬁer‘ai
" The Chargor shall promptly.at its own cost eiter into and do all such acts or exscite all such -
- documents (including assignations, pledges, transfers, standard securilies; charges, notices
“and instructions) as the Security Trustee may specify (and. in such: form -as the Security .
. Trustee may require in favour of the Security Trusiae or its nommee{s}) : o
sy o create, parfat:t pmtﬁfct and mamtam the. Sa*curety created o mtended o he -
created in respect of the Charged Property (which. may include the execution by
the a Chargor of a standard securily, charge or assignation over all or any of the
assets constititing, or interided to constitute, Charged Property} or fcsr the exércise -
of the Collateral Rights; .
g '(b) " toconfer on the Security Trustee, Security over aﬁy.a'ss'eis of the Chargo?;_--feaatéd_ _
inany jurisdiction; equivalent or similar o the Securily intended to be conferred by
_or pursuant fo this Instrument; andfor
ey o fa‘c:iﬁ’taie the realisation of the Charged Property. -
'5. o Negatz\re Pledge ami d;spasala S

Bd Nega’fwa F’iedge

wreatoset s
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" 53 The Chargor undertakes that it shall riot (and shall not-agree to) &t any time during the-
. - subsistence of this iastrument except as permitted pursuaﬁt 1o the Facilities ‘Agreement or
by this c;ause 5 {Negative Pledge and Elspesafs} :

fa)y - _exec:ute any ccznveyaﬂce transfer; lease or assignation c;f or chfgr right. {0 .use o N
. -oceupy, all or any part:of the Charged F’r@p@«rﬁy,

j(b) . -ereate any }ag}al or- czther mterest in, or over, or t}therwzse relaimg {o, all oF any ;:sart'
- of thé Charged Property; or _ .

{c). . grantor vary, oraccept any surrender of {:anceiiaizon or dmpomi af any lease,
“tenancy, licence, consent or other right to wocupy in relation to-any of the Charged -
 Property or allow any person any right to use or occupy or to become entitled to
- assert any proprietary interest.in, or right over, the Charged Properly, which may, -

in each case, adversely dffect the value of any of the Charged Property or the
abai;ty of the Security Trustee to exercise any of the Collateral Rights '

-8 Undertak;rtgs

5 T-I"i'e Chargor shall from time to fime on request of the Security Trustee, ft;imi'sh the Security
Tmstee wrth sun:h mfarmatfon as tha Secursty Trustee may reasenabiy requtre abaui the
 this instrum_aﬂt and _the _Chargar Shati pe_m‘ixt the Secunty Trustee, ;fs re;xres_en_tat:ve_s;
.. professional advisers and contractors, fre_e- access at all reasonable times and on
- reasonable notice to (a) inspect and take copies and extracts from the books, accounts and
- tecords of the Chargor and (b) to view tha Gﬁargcra Charged Properly (w;thout beconiing
- liable as herttabfa greditor in possession). : _ S .

62 The Chargar undeﬁakes that 1t shall not, at any txme ciurmg the subszstence of thas :
Instrument, agree to or acquiesce in any material variation, amenémenﬁ or ‘waiver of any
provision of, or grant any matetial consent under, any of the Specific Confracts to which it is -
_a party save as permitied under the Facilities Agreement : :

. 63 ' ‘E'he Ghargcr shall at &l times dm‘mg the svbszstence of this instrumeni

- ('a) keep the Charged Property msured in acc:ardance with the ierms of the Facuzt:es
... Agresment;

by if req'u'ired by-the Security Trustee, cause each insurance policy or policies relating .
. to'the Charged Property to contain (in form and substanice reasonably satisfactory
tothe Secur:ty Trustes) an endorsement naming the Security Trustee as sole loss
- payee in respect of all claims until such fime as the Security Trustee ;mtafxes the
“instirer{s) to-the aontrary, : '

 {e) promply p&y all pramzums and ﬁiher monies payabie under alf ;ts insurance
- policies and promptly upon reasonable request, produce to the Security Trustee &
- :copy -of each poficy and evidence (reasonably acceptable to the Security Trustee)
-of the payment of such sums;

{dy . immediately notify the Security Trustes. of any contract, ‘conveyance, transfer or
o othier disposition for the aﬂqutsztmn by the Chargm {ar its :nominee(s)) of any
_ heritable, freehold or leasehold property; :

1restose T g




{e).  repair and Keep in good and substantial repair and condition to the reasonable _
satisfaction of the Security Trustee all the heritable; freehold or leasehold property,
plant,. machinery, fixiures {miziucﬁmg trate ﬂxmwa) fittings, .vehicles, computers
and other equipment at any Hime f{armmq part of its Charged Ei‘fepertyé

S ot at any fime: W;thout the Qi'iﬁf Wi i:tea consent of %he S@curity Tms;ieé} séver: of
o oremove any of the fintures forming part of any of ifs heritabie, freshold orfeasehold . . .
- property of any of the plant or m 'chmery {other than stock in trade of work: in

E Qragress;) on‘or in:the Charged F’mperty {except for- the purpose of any necaﬁmry :
L repairs, genera% maintenance, rehewal, upgrade ar repfaeement of it);

(@) . comply with and Gbesive and ﬁfﬁ*’fﬁm

iy ~all ‘applicable’ requirements of a’ll’ planning 'anti environmental eg;é'iailﬂn _' B
- regulations and bye-laws relafing to any heritable; freehold or teasehﬁidﬁ_ '
~ property forming part of its Charged Property;

(i any conditions attach;ng to any planning permtséi(;ﬁé relating to or affécimg
- any heritable, freshold or leaseheld property forming ﬁart of its Charged -
- Property;: ard .

'(i.ii)' any hattces or ether crﬂers made b}g any pianﬂmg, @mnmﬁmentai or other
public body in respect of all or any part of any heritable, freehold or leasehold
. property-forming part of its Charged Property; _

(RY - net grant any Ee'as'_éﬁ- tenancy, can‘traetua‘t t_icence or right to occupy in respect of
the whole or any part of any hetitable, freehold or ie_asehcﬁd property ferming part:
- of its Charged Property or otherwisie part with possession of the whole or any part
of any heritable, freehold of leasehold pmper’zy forming part of its Charged' :
. Property except as permitted by the Transaction Documents or with the prior
- writfen consent of the: Sacurity Tmstee, L : '

{iy - permitthe Sewnty Trugtae and any parson nommaﬁed by the Secunty Trustae to -
. ‘enter into and upon. any. of part of the property at all reasonable times during -
o ‘business hours and on not less than 24 hours’ notice to view the state and
. -condition of its pmperty and will remedy. any material defect or want of repair
- forthwith affer serviee hy the Securlty Trusfes Qf notice of ihe defect or want of
repair; and . : . :

@ i relation to any {eése agreement for lease or oth.er'ngh't to ts'céup'y to wihich all or
. any part of ts Charged Pw@eriy is-at-any time subject; .

: -{i)‘ . paythe rents {if the: Eﬁssee) and nbsawe and perform it &l mater;al s’espects-' :
 the coverants, conditiong and. obligations. imposed (if the lessor} on the
fessor or, {if the lesgee).on the lesses; and . _

{if)  not do any act or thing whereby any lease or other docurment which gives any
right 10 otoupy any part of its Charged Properly becomes. of may become
- subject to deteriination or any right {}f re-entry or forfeiture prior fo the -
expiration of its term. . S

B4 Enttﬂement to Remedy

i the Chargor falls to comnply with any of the undertakings contained in this clause 8, the ...
. Security Trustee shall be entitled (with such agents contractors and cthers as i sees fit), to
do such things as may in the reasonable opinion of the Security Trustee be required to
- remedy such failure and all monies spent. by the ‘Security Trustee in doing so shall be
reimbursed by the Chargor on demand with interest from the date of payment by the " -
- Becurity Trustee until reimbursed in accerdance with clause 2.2..




7 'Eﬁfmmmanﬁ of mmmty

?‘T Eﬂf@rﬁﬂﬂi@ﬁt o . o .' ........................... . . o

. ;ﬁ\t ;my iime ﬁﬂ’ﬁf” the acmfrx’eme of an %;vem of Default {whsm is_continuing) or if the .
- Chargor requests the Security Trustee 1o exercise any of its powsrs under this Instrumentor
b a petition or applicationis presentad for the miaking of arradminfstrationorder in refationito ~
~ the Chargor or i any.person who is. enfitied to do so gives writter .notice of its intention to
Appoint an administrator of the Chargor or filés such 4 nolice with the cort, the. Sewrtty _
cieated by or pursuant o this Instrumient is ammediaﬁeiy enforceable and. the Security -
- Trostes may; withoit riotice to the Chargors ‘o prior authorisation from any court, in-its -
absolute discretion enforge all or any pan of that Security (at the times, in the manner and
- on the ferms it thinks fit) and take possession of and hold, sell or cherﬁmse dispose of alfor .
any part.of the Charged F‘mperﬁy {at the time, in the manner and on the terms it thsnks fity.

72 Ne anb;isiya‘s Heritable -Gredliar'm ?mssms:m_ o

- Neither the Security Trustee nor ahy Receiver shall be liable to account as & heritable
creditor in possession in respect of all or any part of the Charged Property or bé liable for
any foss upon redlisgtion or for any neglect, default or omission of any nature whalsbever in

- gonnection with the Charged Property to which a heritable creditor or heraiah e creditor in

: pa&%ssien might otfierwise b liable.

73 -'.R;gh&oprpmpra;fam '

To the extent that any of the Charged Property constitutes “financial collateral” and this -
instrument and ‘the. obligations of the Chargor hereunder constitule a "security financial
- collateral arrangsment” (in each case as defined in, and for the pufposes of, the Financial -

- Collateral Arrangements (No. 2) Regulations 2003 (81 2003 No. 3226}, as amiended, (the
"Regulations")) the Security Trustee shall have the right o appropriate all or-any part of
such financial collateral in or towards discharge of the Secured Obligations and may -
exercise such right to appropriate upon giving written notice to the Chargor or the Obligors”
Agent. For this purpuse, the Parties agree that the. value of such financial collateral so

- appropriated shall be the market price of such Charged Property determined by the Seciirity
Trustee by referanice to a public index o by such other indeperident and impartial process
as the Becurity Trustee may select, including independent valuation.. In each case; the
Parties agree that the method of valuation provided for in this Instrument shall constitite a
commercially reasonable method of valuation for the purposes of the Regulafions.

8 Appointment of receiver or administrator
g1 Appointment and Removal

- After the oceurrence of an Event of Default (which is-continuing) or if a petition or applicatiory
- is presented for the making of an administration order in relation to the Chargor-or if any
person who is entitied to do so gives written notice of its intention to appoint an administrator .
of the Chargar or files such a notice with the court or if requested to do so by the Chargor,
the Securaty Trustee may. (acting through an autharesed officer of the Seeunty Trustee)
without prior notice to the Chargcxr R .

: (aj' B _ :appomt ohe or more: persans o be a Rece;ver of the whole or any part czf the.'
- Charged Prcperty, _ - . |
' ._(ﬁb:). . _ ".a;spmnt two o miore Ret:ewe;‘s 0f separate pzzrts r:sf ihe Charg@d Pmpmy, .
. {s} '_ ) -_'remuve {sa faras 1f is !awfuily abley aay Receiverso a;:pamted
{d) -_: appcamt amtherperson_{s} as an additional 'czr'-repiacement Rece;va"r(s’)’; of
o (YT ap@diﬁi one or mcré'pe#ssrismfbe“an adiiristrator of the Chargor,

Cdreafosell o e
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C iredoss 1

 Capacity of Receivers

'EEac;i"s perﬁf:m appointed to bea Rec:ewe;‘ pu?suam to-clause 8.4 {ﬁiﬁﬁémfmﬁﬁf aﬁﬁ R@mma{}
r.shs&ii%}@ . : . _ . o

_ (a} o ér&irtiad 1o a@et mﬂsvzdaaiy of t&gmhar Wﬁ:i’i amy z:ai:h@f“ p@fsﬁn agp&mi@cﬁ or '

- substituted as Receiver:

By “for all ;::umas% d&eeamm% to be the ag&ni z}f the {Zhargar whii:h shall be solely

responsible for his acts, defaults and labilities and for the payment of h;s -
reminieration ahd no Receiver shall at any Hmg atl as agant for-the S«Sez‘:urtty
Truste& and _

ey “eniitled to remumeratmn far hss sefvicas at a ra:e io bie ﬁ)(ﬁ%d i}y ihae Sﬁcumy

Trustes from tirie to fime.

“Statutory Powers of Appointment

The powers of appointment of a Receiver shall be in -addition to all statiitory and other

powers of appointment of the Security Trustee and the Insolvency Act (as extended by this

Instrument) or otherwise and such powers shall remain exercisable from time to time by the
" Becurity Trustee in respect of any part of the Charged F‘mperty

Powers of Recewer

. Every Receiver shall (sub;ect te arzy restrictions an ih& mstmment appuintmg mm but
netwﬁhgfand;ng any winding-up or dissolution of the Chargor) have and be entifled to

exercise, in relation to all or any part of the Charged Property (and any assets of the

" Chargor -which, when gotf in, would be Charged Frmperty) in respect of which he was

appoinied; -and as varied and extended by the prcwszons of this Instrument (in. the name of

“or on behalf of the Chargor-or in his own name aﬁd ireach case, at the cost of the):

{a} . all the ;mwefs Qf an adm;niﬁtraiwe receiver set out in Schedule 1 to the Er;mivency :
- . Act (whether or not the Receiver is an administrative receiver), - :

(b) i the powsrs and rights of an absolute owner and power o do or omit to do

~ anything which a Chargor itself could do or omit to do; and

© the power to do all tbm'gs (including bringing or defending proceedings in the name
- or on behalf of the Chargor) which séem to the Receiver to be ‘ncidental or
- conducive to: : . .

[y anyof the furictions, éﬁ@é’r&, auﬁhﬁrﬁﬁe& or discretions conferred on or vested in e

: i . . o . '
(8} the exercise of the Collsteral Rights (including realisation of all or any part of the

 Charged Property); and

(- .. bringing to his hands- any assets of the relevant Ghargor forming part of, or which

‘when got in would be, Charged Prup&rty

.ﬁ;}pi;catmﬁ of monies

All monies. recetved of recovered by fhe Securﬁy Trustee ot any Receiver pursuant to thm
instrument or the powers conferrad by it shall be applied first in the payment of the costs,

charges and expenses incurred and payments made by the Receiver, the paymentof his-
.- remuneration and the discharge of any liabilities Incurred by the Recelver in, or incidenial o,
- he exercise of any of his powers, and thereafter shall be applied by the Security Trustee

: (nofwrthsiancimg any ;:surpr:erted appmpnatmn by the Chargor) in acmrdamm with clauses




313 {Pusfﬂeﬁfomemenf Payvimant Pr;cmt:es) and 314 (lnsufficient Ammmis) of the Ffacziatieﬁ_ o

Agreemerni.
Mo ";F?mtm:ﬁ@_n of ;m‘rz:hésgam
A Cammﬁeraizmn |

) .The i‘ecelpt f:)f the Segurﬁy Tmstee or ar‘ty Recewer 3haEE be cmc?uswe dlﬁﬁharge tO a

. purchaser: and; in making-any saleiof disposal of any of the Charged Property or makmg any

- aéquisition, the Secuirity Trastee or any Receiver may do so for such conszderahon, i such
manner-and ersush terms as it thinks it . .

{12 Protection of Purchasers

No purchaser or other person dealing with the Security Trustee or any Recelver shall be
bound to inquire whether the right of the Security Trustee or such Receiver to exercise any
of s powers has arisen or become exercisable or be concerned with any propriety or
“regularity on the part of the Securﬁy Trustee or such Receiver in siich cieahngs

2 Power of Attorney
124 Appointment and Pewm&

- The Chargm srremcahiy a;}pmnts Ehe Saeursty Trustea am:i a:'zy Recesver severai%y tm ba ﬁsf _
mandatory and. attorney and in its name, on its behalf and as its act and deed to execute,
deliver-and perfect all documents and do all thitigs which the mandatory and attamey may

- consider to be requ;red or desirable for: = : : :

)y ca’rryirég out any cbﬁgat_ien imposed m_": the Ghar'gé_r By this Instrument or any other
. - agreement binding on the Chargor to which the Security Trustee is party (including

- the execution and delivery of any deeds, charges, assignations:or other Secunty '
" and any transters of the Charged Property); and _ :

by - enabimg the Sectrity Trustee and any Recewer to exercise, or ﬂe!egate the
o exercise of, any of the rights, pmwers and - authorities conferred on them by or
" pursuant to this Instrument or by law (Enciuﬂing, after the occurfence of an Event of
Default (which is continuing), the. exercise of any right of a iegaE of beneficial -
owner of the Charged Propeﬂy) : L
122 Ratlﬁcatton

" The Chargor shall ratify and confirm all things done and all documents executed by any
atforney.in the exercise or purported exercise of all or any of his powers. _
43 ' Effectiveness af-‘senu?ity' :
: ._"[3‘1. ..'Cuntiﬁaing-'ﬁe'curity'
-(;a_')' _ . The Securﬁy created by or pursuant to° thss Eﬁsﬁrument shall remam in fuii force and _
- effect as a continuing Security for the Secured Dbhgatmns unless and until
di scharged by the Becurity Trustes, : _
{b)' 'Nn part of the Seaunty from time to ttme m’tenz:ied o be cons’tituted by ihls
- instrument will be considered satisfied or discharged by any intermediate payment,
discharge or sattsfat:tmn of the whole or any part of the Secured Obligations.

13.2 Cumulative Rights
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The Becurily created by or ;::amuam o thf& %f‘;mmmeﬁi ansi i?“s& Gol aima R:ghts shall ?;sa' '

- cumiiative, 6 addition. to and indépendsnt of every other Becurity which: the Security
- Trustes orany other Secured Parly may.at any lme Hiold for thi% Sﬁﬁﬁl’ﬁéd Gi}ﬁgﬁt;ﬂm dr any

ather obligations or ary i ights, powers and wmm};m ;‘&mmﬁaﬁ by law. No prior 580 writy held.
%:ay Eh' ' _niy "%"mg e {Wheﬁ"&%t’” in ii‘% mpamiy fw mst% m* Qihwmm»} (3% af&’g gf m@: @:}%ﬁm '

Seewsiy tﬁlﬁ@ilmi’éﬁ %}y ﬁ'}lﬁ m;ii‘m%’i%ﬂi
N ??ﬁ;ud

The &*fa{:wsiy Greated ETIY oy gur&uaﬂt to:this Instrament anﬁ the Collateral. Rxghiﬁ shall. m:fai; be
- prejudiced by any unenforceability or invalidity of any other agreement. or document of by -

any time or indulgénce granted to the Chargor 6f any other person, or the Secufity Trustes
{whether inits capanity as tusles or othierwise) or any of the other Secured Parties or by

- any vardation of the terins of the tiust upon which the Security Tiustee holds the Security or
© by any other thing which mtghi ptherwiseé prejudice that Security or any Ec;llatera Right.

" Remedies and Waiver

- No failure on the ;3&’3?2 of ihe Secumiy Trustes to exermﬁe tior ar&y delay on iis part i -
~exercising, any Collateral 'Right shall operate -as a ‘waiver of that Collateral Right or

sonstitute an slection to-affirm this Instrument. No single or parfial exercise of any Collateral .

" Right shall pr@chd@ any further or other exercise of thaf or any other Collateral Right

e Liabs&%y

Nuna af ihe &ecu;’s‘iy Trusiae its nommee(s} argny F%ecawsr shall be zable by reasanof (a)

“taking any action permitted by tf_"ns Instrument or (b) any neglect or default in connection with
the Charged F’mpat"ty or {o) taking pGﬁﬂESSKBi‘% of or realising all orany part of the Charged-
- Property, except fri'the case of gfosa ﬂeg igence of w&ifui detault upon its part, '

' Part;al lnva idity - |

If, at any isme, any provision of this Instriment Is or becomes illegal, invalid or

unenforceablein any respect under the law of any jurisdiction, neither the legality, validity or

-efforcaability of the rérmagining provisions of this Instruinent nor of such Provisidn under the -~ B

laws of any other jurisdiction shall in any way be affected or impaired thereby and, if any

~part of the Security intended to be created by or pursuant to this Instruiment is Invalid,
unenforceable or ineffective for any reason, that Shaﬂ not affect or tmpasr any ﬁther part of

the Security.

“Waiver of ii_efemea

The obligations of the Chargor under this Instrument, the Security creaiiad-;ﬁursuaﬁt' to this

_Instrument and the Collateral Rights will not be affected by an act, omission, matter or thing

which, but for this clause 13.7 (Waiver of defences), would reduce, release or prejudice any -
of its obligations under this Instrument {without limitation and whether-or Bot known ot or

- any-Secured Party) including:

- {a)y  any time, waiver or consent granted to, or rcompés'ftiars with, any Obligor, the
: - Parentor other person;
(b)  the release of any Obligor, ilie Parent or any other person under the terms of any

compositicon -ari-arrahgamenz with any creditor ;ﬁ any Obligor or the Parent;

{6 :tha iakang; vanaiaam cmmpramtse, exshaﬁge renewai or reiease af of fefusat or

‘neglect to perfect, take up or enforce, any rights against, or security over assets of,

- any Obligor, the Parent or other person or any non-presentment or non-

- observance of any formality or other requirement in respect of any instrument or
‘any fdilure to realise the full value of any Security; .




e @} any incapacity or lack of g}#:,}W@i maﬂmniy of legal ;}@mamﬁ%ﬂy of of disgolition of
S - change.in %h@ minbers o @iam of any Obligor, the Parent: or. ‘apiy other gsamaﬁ

oltierwise) or restaterent {in each case %“tr}wﬁifer fundamental and of whalsosver
" riature, and whether of not more mmﬁ}m} or m{ﬁammwm ot & Finance Docurient _
orany other-document or Security or of the Becured Obligations: (incliding without-©
- limitation, By change. in the purpose of, any. extension of, or any variation or
.. increase. in any facility or the addition of any new fac:;!tiy urider émy F’marsw
Document or other. dazsumeni} e S o

SRR 11 T zarsy am%dmw! mv&i;mn s,ug}:ﬁ@m&mi {”Xﬁﬁﬂ’%&%ﬁﬁ {wﬁﬁ%&@r {*si r‘éaa&m?y or

R (i B | my aﬁ&rafmrceabsiﬁy, illegatity or invalidity of any obl rga’um of &m}r ;:.xers;:}ﬁ under
' any Finance Document or any otfier document or 8&:}1}:’&?3{ or of the Secursd
Ohligations; or L :

Wy any mmtv&my ar ﬁlt”ﬂﬂ&’ii‘ pmmgdmga
138 Immediate recourse o

- The Chargor waives any right it riay have of first réquiriiiy the Security Trustee or & Secured
. Parly to'proteed against or erforce any other rights or Security or claim payment from any
person hefore {:iafmmg fiom the Chargor under this Institment, "‘F’h:s waiver ap;:si%ea
. irrespective of any {)?{)Viﬁiﬁﬂ of this mﬁtmmeﬁi to the contrary. _

1 39 : ﬁeferra! of i’%zghts

E Untaf sue:h f:tméz as the &@cumd Cﬁbizgaham hasfa bez-m éssﬂhargmﬁ it fuii tha ﬂhargm wil 1 not -
1 exercise any fights which it may have by reason of pwfarmanc&é by itofits eﬁ:;ttgaimng under
U this Instrument _ .

. '(a‘}-' " tobe sndemnifseé by any Qb%zgor, or

{f}} B o c%alms any annfﬂbuﬁmn from aﬂy guaraﬂtﬂr i)f any Obhgors abhgaﬁeﬂs ua‘zda;‘ ihrs '
R o Instrument or- any otiver Finance Document; or

(o t{; take the i}eneﬁt (m whoie or in- part and whether by way of subrogation or
' ' otherwise) of any rights: of the Security Trustee under this Instrument or the
‘Security Trustee or any other Secured Party under any other guarantee or other
Finance Document or Security taken pursuant to, or in connection with, this
Instrument.or any other Fmance Document by the Securzty Trustee or aﬂy Secured

" Party; or _ _

(eﬁi}. C brmg legai or other pmneedmgs for as‘a “order reqmrmg aﬁy Qbhgar to- make any
- payment, or perform any obligation, in respect of wh!{:h the Ghargar hiag giv&n an
undertaking under clause 2.1 above; or : .

(&) : e;-:amssa any right of set~0ff agamst :—my Gbisgor or
453 o cldind, rank ‘prove or vote as a t:t”ef:ili@l’ af any Ohiigor in c;ompetut;&n w;th any:
- Becured Party. _ _ _ .

1310 ) Tumé\éé‘?-”ﬁaét
- The "G'h-arg't}'r' shall not accept or permit to subsist ‘any collateral from any Obligor or-any
- other person-in respect of any rights the Chargor may have arising out of this instrument:
(&)~ if, despite this ;}}*ﬁv‘isic}ﬁ;‘any stich collateral shall be accepted or subsisting the .
- Chargor acknowleddges that its rights under-such coliateral shall be held on trust
for the Security Trustes and the Secured Parties, to the extert necessary to -
enable all amounts which may be or become payable to the Security Trustee and




14

TR

14.2

L

g

e Secured Partigs by the Ghixgaz‘s; under & i mnﬂectmn wzth the Finance
- Documents to be repaid in full, and.the Chargor shall if requested gaf{smg:)tly"_
. wansfer the same to-the Seeurity Trustee oras it may. direct for-application in
Hocordanice with clauses 31.3 (Post-enforcemeni Payment Privrifies) and 31 4

_ {fmuffmgenﬁ Am&mfa} of the- Famlzizes Agreemeni. o

by if thes,% ﬁhargﬂr receives: any benaf&t gsaymeﬁt or dsﬁrabuimn 18 aimg o the r;ghi”s'

- mentioned. in.clause 13.9 (Bﬂf@ffaf of . Rights) above, i shall hold that benefit,
'paym@nt or dtstﬁbutmm 1o the extent. necessary to ‘enable all amaursta whichmay .

" be ‘or become: payam e 1o the Security Trustes and the Secured Parties by the -
- -Obligors underor incofihection with ihe Finarice Dotumentsto'be repaid in fulb-on
- trust for the Security Trustee and the Secured Parties and shall promptly pay-or
transfer the same o the Se::mrsiy Trustee or as it may direct for application in
- accordarice with. clauses 31.3 (Post-enforcement Payment Priorities) and 31.4
{Insufficient Amounts) of the Facilities Agr&emﬁﬂt :

_ 'ﬁeiease of secur;iy
| Rﬁdamptsan of S&cun&y '

-Upan thi -Secured {Dbiagat;m’ss hezag mschargegi in full ‘and none of the Eecured F’ﬁt’tse&

being under any further actual or contingent obligation to make advances or provide other

financial accommodation to the Borrower or any other person under any of the . Ftnance

Documents, the Security Trustee shall, at the request and cost of the Obligors' Agent,

" release and. cancel the Security constituted by this Instrument subject to. clause 14.2 '
{Avoidance of Payments} and without recourse to, or any mpresemtataoﬁ or warranty by, the
Security Trustee or any of its mmmees ' :

: . Avmdanca of Paym__entsx

If the Security Trustee (acting reasonably). considers that any amount paid or credited to it or -

' ~any dther Secured Party is capabie of being avoided or reduced by virtue of any bankruptey,
insclvency, liquidation or similar faws, the liability of the Chargor under this Instrument and
. the Security constituted: by this Instrument shall confinue and such amount shall ot be

considered to have been irrevocably imzd

" Retention of lnstrument

The Sesuraiy Trustee may: refain thrs Enstmment ﬁ*:e Secunty constituted by or pursuant ta
- Hhis Instrument and-all documents relating 16 or avidencing ownershipof all or any part of
_the Charged Property for a period of 256 months. after any discharge in full of the Secured

Obligations provided that if at any time during that 25 month period a petition or application

. is presented for ary order for the winding-up of, or the making of an administration order in
- respect of, the Chargor or any perbon who is-entitled fo do 8¢ gives written notice of #s

intention to appoint an administrator of the Chargor or files such a notice with the: court or

- the Chargor commences to be wound-up voluntarily Or any -analogous procesdings are
“somimenced in respect of the Chargor, the Security Trustee may continue to retain such
- “Becurity ana such dodumants for such further peticd as the Security Trustee mav determing
- and the Security and such documents shall be deemed to have continued fo be i’said as
- Security- fm the Secured Obligations.

| Setoff -

The Chargor authorises the Security Trustes. (but the Security Trustee shall not be obliged
to exercise such right), affer the occurrence of an Event of Default (which is continuing}, to
sef off against the Secured Obligations any amount or other obligation (contingent or-

- otherwise) owing by the Security Trustee fo the Chargor and appiy_'any credit balance to

which the Chargor is entitled on any account with the Security Trustes in accordance with-

- clause 10 (Application of Monies] {notwithstanding any specified maturity of any deposit '

standing to the credit of any such accaunt)

ATEAO0BOL IS PR ITS & T




17 Subsequent s@wm? mtezre&;t&

I i:he Sewmy Tmsi&e {&ctsﬂg ifr it a:awacztg a8 %:fusma ar a‘ihem;s&a} or any. i“}f ﬁm mmr
Secured Parties at any time teceives or is deemed to have received notice of any
___jsubsequent Seaur;iy affecting all oy any. ;:sart of the {Eharged iﬁmgﬁerty or any amg%i or or
- transfer-of the Charged Property which is prohibited by the terms of this Instrument or the

Fagilities Agreement, all payments. thergalter. by.or on:bahail of the Chargor to the Security ... .. .

- Trustee (whether in its capacity as trustee of ﬁiherwme) or any of the pther ﬁﬁcured Parties
‘'shall be treated as havmg beerr. a;‘sﬁzt&d fo & new account of the Cha;‘ger and notas. havmg}

- beén applied in reduction of the Ses;w&{i Obligations as at the time when tha Security
TFrustée recelvied such notice. . _ . _ .

18 - ‘SBuspense accounts and ﬁurram:y conversion
18.4 ‘Suspense Acmunﬁs

All m‘cmiles -'mmimd, recovered or realised by the Security Trustes under this Instrument
. {including the proceeds of any conversion of currency) may in the discretion of the Security
- Trustee be credited fo any interest bearing suspense or Impersonal account malintained with .
the Security Trustee or any bank, building society or financial institution as it considers
- -appropriate and may be held in such account for so fong as the Securily Trustee may think
- it pending their application from time to time (as the Security Trustee is entitied fo do'in ifs
discretion} in or towards the discharge of any of the Secured Obligations and save as -

provided herein no paity will be entitted to withdraw any amount at any fime standing to.the

_cradit of any suspense or impersonal account referred to above.
182 Currency Conversion -

For the purpose of or pendmg %he discharge of arxy of ihe Secured ﬂ%;i;gatmns fhe Securtt};
- Trustee may convert any money received, recovered or realised or subject to application by
it under this instrument from one cutrency to another, as the Security Trustee thinks fit and
“any such conversion shall be effected af the Securily Trustes's spot rate of exabange forthe . -
-~ time being for nhtammg such other currency with thie first currency. o

19 Assignatian

. The Secur iy Tmst&e nay ass:gn iraﬂsfer and chefwisa dtspnse all or any of its rtghts and
obligations under this Instrument to any person to whom: it transfers its rights. and/for

~ obligations ‘under the Facilities Agreement. Subject to clause 50 {(Confidentiality) of the
Faciliies Agreement, the Sscurity Trustes shall be entitled to disclose such information
~goncerning the Chargor (or any other person) and this nstrument as the Security Trustee
congiders appropriate to any actual or proposed direct or indirest successor or to.any person
to whom information-may be required to be disclosed by any applicable law. _

20" Notice

' Each communication fo be made under or in connéction with this Instiurment shall be made
iy wiiting and In docordance with clause 45 (Notices) of the Facilities Agreement,
21 Costs, expenses, stamp taxes and indemnity
214 Costs and Expenses
Without double-counting; clauses 201 (Transaction expenses) to 204 (Enforcement and
- preservation costs) of the Faciliies Agreement shall appiy to this instrum&nf; mititatis

-mutandis; as if set out in full herein ana::i ih&rem

22 Stamp Taxas- :

7eatoEe 1 e e
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- _?he s’:ihargﬂr shall pzay aii stamm, regzsiratlm am:i cher taxes ta wh;ch ihls Ensirumen% ihe o

_ az‘ay tzme may be. sut:g{az:i arect 3hail fmm tma f{} time,. mdemmfy the Sacuniy Tm@t@@ i:m :
- demand agamsﬁ ary liabilities, costs, claims and expenses resulting from any. failure 1o pay
o deiay in paymg aiy’ s;uch t:ax _ '
.End&mmiy |

| The Chargnr shaii naiw;ﬁhstaﬁdmg any r@l@ase ﬁi" dlscharge of aii ar any part c:f %he :

action; praca&dmg, : ﬂiatms 332}83@55 itai}iiiﬂﬂs ané {:osis w?m:h it may susia;n as a
- cofisequehice of any bresch by the Chargor of the provisions of this Instrument; the exercise
or.purported exercise of any of the rights and powers conferred on them by this Instrument
or stherwtsa reiaitng to the Ghargea:% Pmparty :
o _Disfzmtwn and éelegatmn
.EISGFE@SGU :

. ‘Any liberty or power which may be exercised or any determination which may bs made

under this Instrument by the Security Trustee or any Recelver may, subject to the termis.and

“cenditions of the Facilities Agreement or except as otherwise provided under this
Instrument, be exercised or made in its absolute amj unfettered discretion without any

cbligation to give reasons.

Delegation

- 'Eaah of tha Secur Ity Trusi:ee and any F%ecawer shaE§ have full pawer ta delegafe {e;iher'
* .generally or specifically) the powers, authoritiss and discretions conferred on it by this .
* Instrument (including the power of atforney) on such terms and conditions as it shall see fit. -

which defegation ‘shall not preciude: either the subsequent exercise, any subsequent
delegation: or any revocation of such pc}wer authority or discretion by the Security Trustee

or the'Receiver :ise -

. Waivers

Waivers

' 'ND waiver by the Security Trustae af any of its. r:ghts under thls instrument sha[i be eﬂectwe '
‘uniess given in writing. _ S .

: Gewmis‘ﬁ!g lai .

This Instrument and any non-contractual Gblig"aﬁdns é’rising-mut'mf or'in connection with it are
. ‘governed by Scots law. L :

*Jurisdiction and enforcement

The colirts of Scotland have exclusive jurisdiction to ‘setile any dispute arising out of or in

conriection. with this Instrumient {including a dispute refating to the -existence, validity or

.....

. termination of this lnsirumant the consequences of their nuflity or any non-contractual
- -obligations arisfng outof arin cannectaen with this Insfrument) {a "Dispute™).

"Th:s -_c:lause .25 -(Junsd:st:on and Enfor{:zameni)_ s for the._beneﬂt cn' the Secunﬁy Trﬁsi_ee‘ 'aﬁiy,-
- .As a result, and notwithstanding clause 25.1, it does not prévent the Security Trustee from
‘taking proceedings relating to & Dispute in any othier courts with jurisdiction. To the extent.

The F*arizes agree ihat ihe oaufts Qf Scatiand are the mr}si appmpr:ate “and canvensent ST

. 13 .




2% ___&egzstratmn _'

allmwed by §aw ﬁw Sewnty Trustee may ﬁé}kﬁ c;czm::urfemt gnmmes:imgﬁ in aﬁy number af_._ e | L

Jurisdzctaans

. The Chargor consents fa the r&gtstratmn fcxr pmsaf‘vaizmn arset axeeutzuﬁ in the, Bmk& of'_--

Council and $essmrs of ih;ﬁ insimment aﬂd af any cerisf cate re’ferfed i:a " C:Im% 23_
e hamﬁf o .

_ i?si WiTNESS WHEREQF theae presents c:cms;siing Gf ihzs 3nd the presedmg 13 pages are'. -
- subseribed as follows: .

Subscnbed forand fm behaif of WINDMELLS NO 2

- LIMITED

by .

£ 5wkl . FullName of Signatory (Pleasé Print) -

,éaz,{gé?@

at

on Qﬁz ”QUN%&E&M

before

i AP Sa ] _  Witness Name (Please Print)

*Please dalele as applicable

*Authotised Signatory/Dirsctor/Company Secretary -




