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Brief description:
Contains floating charge(s) .

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.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 502631

Charge code: SC50 2631 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th October 2015 and created by COUR WINDFARM HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd November 2015 .

Given at Companies House, Edinburgh on 3rd November 2015

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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FLOATING CHARGE
by

GOUR WINDFARM HOLDINGS LIMITED
aa Chargor

in favour of

KFW IPEX-BANK GNBH
as Securlly Trustes

HOLDEO BONP AND FLOATING CHARGE In respact of the
COUR WIND FARM PROJECT

Pinsent Masons




FLDATING CHARGE by

(1)

{2)

1.1

1.2

COUR WINDEARM HOLDINGS LIMITED, Incorporated In Scotland (Registered Number
SC602621) whose registered office Is alt 13 Queen's Road, Aberdsen, Suolland AB1S5 4YL
{the "Ghargor™) .

in favour of

KFW IPEX-BANK GMBH, a private liftted company existing under Gerrhan Law, reglstarad
with number HRB 79744 In the Amitgerlcht {Local Gourt) of Frarikfurt am Main, Gefmany and
having Its regiistered offlce at Palmengartenstiasse 5-9, 50325 Frankfurt am Main, Germany
ge Security Trustee for the Finange Parties under and as defined in the Facllties
Agrearnent, and lts successor(s) as such Sacuily Trustes (the "Seciurity Trustes'},

DEFINITIONS AMD INTERPRETATION
Definilions
In this Sacurily unless the context requires otherwise.

"Act' means_the Insblvency Act 1886 as amended by the (nsulvency- Act 2000 and the
Enterprise Act 2002 or, where the context so requires, any of thoss shactments;

“Default Rate” means the rate of defaylt Interest specifled In clause 104 (Dofault Inferesf)

af thie Facilities Agresment;

"Facilllies Agfeomeit’ means thé agreemeni so called dated oh .or around the date of this
Secirity entered |nta amiong, ftsr affas, () Cour Wind Farm {Scolland} Limited a2 Borrawer,
(i) the Chargbr as Haldéo; and (i) KFW IPEX-BANK GMBH as Original Lender, Mandated
Lead Arranger, Agent &hd Secufily Trustee ds amended, supplementsd, novated, extanded
or rastabed frami time to Hme;

*Recelver* means any receiver of adiinistrative recslver appéintsd In respect of the
Secured Aszets urider this Sesurity (whethier by the Chafgor or the Court} and In¢iudes Joint
recelvers, ' '

"Secured Assets" maans the whaols of the propenty (iridluding uncalled capital) whigh Is or
rmay from timé to time, while this Securlty Is In force, be comprised i the property and
undertaking of the Chargor;

"Secursd Obllgations" means all or any manies, liabilities and obllgations, whethaér actual
or confingent and whether swed jolntly or severally or as principal debtor, guarantor, surety
or otherwlee, which are now or may at any me hereafter (whether before or at any time
after demand} b or bacome due In any manner by the Obfigors 1o the Securly Trustes of
any of the Finance Farties. undet the Facliies Agreement end the. other Finance
Doecuments, and 2l or any monles, lAbItes and obligalions oue by the Chargor under of
purauant to this Security; and

"Security” means these presanks {and, as the context may requlre or Imply, the floatlg
charge hereby created) as amanded, supplementad, novated, extended or restated from
tirne to Hine.

Faclllties Agreement definitions

In this Security, urigss the context requires otherwlse torms -defined in clause 1.1
{Definitions) of the Facilllise Agreement shall have the same meaning in this Securily.
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3.2

3.3

Interpretation

The provisions bf clauses 1.2 tg 1.3 of the Facilities Agresment shall apply mutaiis mutandis
to thie Security as if-set out in full heveln,

Conflict.

If lere is any conflict bietwasn the provisions of this Security and the provislons of the
Facllties Agreernant, the provislons of the Fandllities Agraemént shall pravail.

If this Securlty [s subjsct to the terms of the Seturily Trust and Intercraditor Daed, In the
event of any confilct between the. terms of this Security and the Securfty Trust and
Intercreditor Diead, the terms of the Security Trust and Intercreditor Daeel shall apply.
FLOATING CHARGE

Floaling Charge

In securfty for the payment and discharge of tHe Secured Obligations; the Chargor hereby
GRANTS a FLOATING CHARGE ovef the Securad Assets In favour of the Securlty Trustee,

Negative pledge and ranking

Save as exprassly permilied undar the Finance Docurnents;

fa) the Chaigor shall not create any fixed seciiilty or other flogting charge over any
part of the Secured Assels ranking In priority to or squaly with or pistponed to this
Securtty after itz execution of thls Sécurlty except any fied security In favour of
the Secwity Trustes; and

{b) this Security shall rank In priorfy to any fixed secunlly or other floaling charge
crealed by the-Chargor afler Ita execution of this Security sxcept any fixed Beaurity
preated in favour of the Security Trustas.

PROTEGTION OF SECURITY

Gonltiniulng security

This Securily shall be & continuing seoufify nitwithstanding any infermiadlate payment or

safisfagtion of the Segured Obligations and shall rémaln In forca and may not be' fevoked

until the Seauréd Obligations have baen fully and uncsndticrially paid or discharged,
No prejudics

This Securlty shall be In addition to and shall not in any way prejudice or be piejudiced by
any other sacurlly, Hght or remedy which the Security Trustee or eny-other Finance Parly
may now or at any tima hereatter hold for al] or any part of the Secursd Obligaiona.

WMo walver

Failure or delay on the part of the Security Trustee in exerclsing any right; pover or
discrefion under or pursuant to this Security shall not operate as a waiver thereof; nor will
afy single of partial exercise of any such right, power or discrellon preclude any other or
further excrcise thereof. The rfghls powers and discrelions contalhed in this Security are In
addifon to and not in substitution for any right of seloff, compensation, retention,
gomblriation of accounts; lien or other right or remedy provided by law.
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Sevarabllity

The provistons of this Security shall be severable and distinct from one another and [f at eny
time one orf mofe of sush provislons is or becomes or is declared void, invalid, Illegal or
unenforceable Ini any raspect, the validily, legality and enforcaability of the remaining
provisions of this Seciiflty shall nof in any way be affected or |mpaired thereby.

Non impairment

The Chargor agrées that none of its ohllgations o the Securlty Trustee's rights, powers and
discretions undar this Security shall be reducéd, dischaiged of otherwise adversely affected

by:

{a) any variation, extenelon, dischargs, compromize, dzaling with, éxchange or
renawal of any security or any right or remedy which e Segurily Trustee or aiy
other Finance Party may have now ol in the fulure from or against the Ghargar or
any other pargan in respect of any of the Secured Obligatians; or

L) any fallurs, act or omission by the Securily Trustze or any other person jn iaking
up, perfscting or enforcing any secutity or glarantes frorm or against the Chargor
ar any othar persan in respect of the Sacured Obllgations; or

{c) any incregse in or walver or discharge of any of the Securad Obligations or any
' termination, amendment, varation, supplement, restatement, novatlon or
raplacement of the Faclliles Agraement andfor any othar the Flnance Documernts;

or

{d) any grant of time, indulgence, waivar or concession to the Ghargor or any other
persef; or

(&) any of the administralion, recalvershlp, lNguidation, winding-up, insolency,

bankruptey, Incap&clty, liriitation, disabllity, discharga by operation of law or any
change In the constifution, name or style of the Chargor or any other person; or

{f} any Ihwalldity, illegality, unenforceablilty, Irregulartty or frustration of any of the
Sacyured Obllgalions; or '

{c} anything done ar omitted to be done by the Secyrity Trustee or any othef person.
whioh hut for thls provision might opergte 1o exanarate or dlsd‘qarga or othenwlse
reduce or éxiinglish the llabllity of the Chargor under thls Securlty.

Further assurancs

The Chargor shall promptly after being requested to do 50 by the Securily Trustee do all
such acts and things and execute and dellver all such documents as the Security Trustes
may require for perfacting or pratecting this. Securtty or I8 priorily or for dreating such fixed
seclifily or charge oyar any of the Secured Assels as the Seclrity Triistee may reasonably
rexpjest (and in such form as the Security Trustee may régsonhably reduire) o for faciltating
the redlisation or-gpplicallon of the Secured Assets and the exerclse of the rights, poiwers
and diseretlons conferred on the Security Trustee or the Récelver under this Sacuftty.

New accounts

At any ime after the Security Trustee or any other Finance Party has recelvad or Is desmead
to be afféctad by potice fwhether actual or construciive) of the creatlon of-any subseguent
sacilrity, charge o ensumbrance over or gffecting any part of the Secured Assats or the
procesds -of taalisation. other than a2 permitled ynder this Securily, the Securily Trustee or
any other Finance. Party may open a new account or accounts with the Chargor. If tha
Sacurity Trustee doeg ngt-open a new aceount or accounts it shall nevertheless be treated
as I It had done so &t the tima when It received or was deemed fo have recelved such
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5.1

notice and ps from that iime all payments made to tha Securily Trustee or any other Financa
Party shall be credited or be treatad as having been crediled to the new account or accounts
and shall not operaté to reduce the amount covered by this Security.

POWER OF ATTORNEY

Appalnfment

The Chargor hershy Iravocsbly appoints the Securlly Tristes, whether ar not a Receiver
hag besh appointed, and separately-also any Récehier, as ts attomey on Its behglf andg in its
nete of otharwiss, at such fimes and in such a mahner as the attomey may think fit:

{&) to do anything which the Chaigar is oblliged to do (bt has not done) under this

Security including, without limitation, to create any fixed securlly or charge over
any of the Secured Assets, and

(i generally to exerdise all or any of the rights, powers and discreticns donferred an
the Secunly Trustes or the Recalver In ralation to the Sécurad Assets under this
Security,

Ratlfication

The Ghargor hereby rafifles and confirms and agrees fo ralify and confirm whatever Its
alioiney may do of puport to do In the exercise or purported exerclse of the pawer of
altarney given by the Chargor uridsr thiz Clause.

Exercias of power

The appointment effected under Clause 4.1 (Appointmeril) shall take affect immediately {In
the case of the Recelver, iipon hisfher appolhtment), but the powers conferred shall anly
become exercisable upon this Security becoming enfarcesble or if the Chargor does not
fulfil any of its ohligations undet Clause 3,8 (Further Assuraice) within two Business Days of
notice from the Secirity Trustee or the Recalver fo do s0.

LUNDERTAKINGS

The Ghargor undertzies that |t shall:

{a) on request deposit with the Secufity Trustes all fitle deeds, certificates and other
documents of titke or evidence of ownarship In relaflon o the Secured Assets;

{b) promptly notify the Securly Trustee of its aequisition of any heritable, fraehold or
leasehold property, and If o requested, deposit with the Securily Trustee all title
deeds, legses and other documents of itle or evidence of cwnership or occupation
In rélation to thet property; and

() riotify the' Securlty Trustes promplly on becoming aware of any creditor axecuting
difigerice, (whether effactual ar nof), levying distress or execution, or serving any
gamistige order agalnst the Chargar or any of the Securad Assets.

ENFORCEMENT

Enforceable

This Securlty shall be enformeable Irmmediately upon, or ateny tims after:

{a) an Event of Default occuring which is confinuing; or

{b) the Chairgor requaesting the appolntment of 8 Receiver or administratar.

4
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6.3

8.4

Appointment of Recelver or adminiatratar

AL any time after this Security has become enforceable the Security Trugtee shell be
sititied; .

{a) to appoint ohe or more persohs ss a Recelver or Recelvers in respect of the
Sacured Assats, or apply to the Court for such appointment;

{io] fo .appolit ong or more persond as an administrator or adminlskators of the
Chargor;

(c} tty make 217 adminlstration apptication n réspect of tha Chargor; or

{d) to give nolice of fntentien to appoint an administrator or administrators In.respect
of the Chargor.

The appainiment of a Receiver or Receivers or an adminisirator or administratars, or the
plving of notice of intentlon to appoint an administrator or adminlstrators, shall be effected by
the Securlly Trustee by written insirument or natice In accordance with and In slch for as
tmay ks prescried under the Act  IF any such person so appointed as Reseivwer or
adminlstrator is remaved from cifice by the Court or otherwise ceases to act, the Security
Trustes shall be entitlsd (subject to the pravisions of the Aot} to appaint a replacament in the
Same manner,

Fowers of Recelver

A Receiver appointed under this Securlly shall have the followlng powers in addifion to
thosa specified in Schiedule 2 of the Act:

a) to promcté of procure the incorporatian of any new company fwhether or not a

' subsldlary of the Chargor), to transfer any part of the Secured Assets o such

compiany for any farm of consldérallon (Ihciuding shares, debeitures, loan shogl:

or loan capltal tn such company), andfor fo subsotibe for or otherwlse acquire

shdrgs, debentures, loan stock df toan capltal In such company In hame of e
Chargor, or the Recelver, of Its ar histher hormirea or Fustes,

{3} gubject to the articles of associatian, fo convene extraordinary ganeral meetings of
ihe Chargor;
{c) generally, without prajudice to the: other provisions of this Clause i exarcise all

the rights, powers and discrefions in respect of the Securéd Assets it would be
entitledl 1o exorcise if it wers the absdlute owner theredf, fo implémernt and
exerclsa all of any of the Chargor's power andtor rights andfor obligations under
any agrezment farming a part of the Secured Assels and Lo do all acls and thirgs
the Racelvér may conzlder necessary of expediegnt for the. réallsston of the
Secured Assefs and the applicéation of the proceeds in or fowards satisfaction of or
their raténtion a8 éontinuing security for the Sécured Oblidations; ard

{d) In respect of any of the Sepured Asssts situated in England snd Walas (or any
other jurisdiction) to exerelse in addition to the foregolng powers, all the povwars
conferred by the At or any other enactment or fule of law on receivers or
receiversand managers {Gr analogobs-officers) in that [insdiction.

‘Agent of Chargor

The Recelvel shall be the agent of the Charger for all purposes of and In all respects ansing
under thils Securlty and, excapt as otherwise proylded by the Act, the Chargor alone shallbe
responeible for histher acts, omissions, nadects and defaults and for all labllifles and
obligafigns incurred ky himdhar, and bisfhar remunsration costs, charges ahd axpanses.




8.5

6.6

6.7

&.6

6.8.1

§.0.2

71

7.2

Application of proceods S T RO

All manies reallsed by the Recelvar ar otherwiee arlging from: the -enforcement of this
Sedirlty shall, subject always to Clause 5.6 (Mones on suspense account) and Clause ¥
{Discharga), the caims of creditors ranking in pricrity fo or pari passir with the claims of the
Security Trustee under thls Securlty, and the berms of Section 80 of the Act, be applied by
the Security Tl'UE‘rtEE and the Recelver In or tuw‘ards satilement of the Secured Dbllgatmns in

Deed.
Monies on suspenss accaunt

Mathilrig In this-Securlty 2hall limit the tight of the Retelver andfor the Security Tristea (and
the Chargor acknowledges that the Retelver aridfor the: Security Trustee are so enfltted) i
and for so long as the Receiver andior the Security Tiustee in {ts dlseration shall consider it
appropriate, . plzca all or any mohles arising from the enforcement of this Security into a
suspense gctount or accounts (which may bé an account of accounts with the Secufity
Trugtea o any other Flnance Parly, without any oblgatlon to apply the same or any part
thereof in or toward the discharge of the' Secired Obligations provided that If the aggregate
af suth monies soplaced to the credlt of such suspenss account dr accourits shall equal or
skceed the Secured Obligations, the Recelver and/or the Seturlly Trustes shall, subject
glways to Clause 7 {Discharga), forthwith apply the same towards setthemeant of the _Secu_red
Obilgations. '

Balance

The rights powers and discTetfons sonferred on the Recéiver unider thls Clause arg subject
only to hisfher cbllgatien: fo acecount to the Charadr of any other pemson entitied thereto for
any balance of tha Sacured Assets ar their procesds rémaining In hisfher hands after the
Secured Obllgalions have héen fully @nd uncendifignally pald and discharged.

Third parties

Mo purchaser from or other person dealing with the Recsiver in relafiun ta the Secured
Asszets shal be concerned o enquire whether any of the powers sxercized or purported fo
be sxerclsed by himy¢her hersunder has become exerclsabla, whether any of the Secured
Oblgatiohs remeins outstanding, or generally as to the propriety or validily of the exercise ar
purpothed exercize of any power herelnder.

The récelpt or dlscharge of the Recelver shall be an absolyte discharge to any purchaser or-
othér person dealing with the Receiver i relaion 1o the Secured Assets and any such
purchager or third parly shall not have any obligation fo enquire afler or see ko the
application of any payments riade by it o the Recefver or atits direction.

DISCHARGE
Dischargs

When the Secured Obligations hawve béeh fully and unconditlonzlly pald or dischiargad the
Securty Trigtee shall at the Chargor's ragquest, and at Its sxponse, dischangs thls Security.
Any payment or realisation In respect of tha Secured Obligations which In the oplrlon of the
Security Trusiee Is liable to be avolded or otherwlsia Invalldated of ad)usted by law, Inclliding
any enactment ar rule of law relating fo Ingclvsncy, shall not be regarded as having besn
IFrevocably setfled or discherged until the sxpiry-of the period during which It may be
challengad on any suth ground.

‘Retention of Secirlty

if any paymient or reallsation In respect of the Secured Gbllgatluna I#; In the Security
Trustee's oplnlan, |labls to be avoided of ofherwise invalidated or adjusted by law, Including
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any énac'trn_enf orrule of law relating ko Insclvency, the Security Trustea shall be entitled to
retain this Security Undischarged until the expiry of the peried during which it may be
challenged on any such ground.

Avialdance of payments-

The Securlty Trustad's night to Tecover the Securad Ohilgations In full zhall ngt be affecied
or prejudiced hy any payment or reallsation which s avoldéd of otherwiss invalldated or
adjusted by law, lncluding any enackient or rule of law relating fo insolvenicy, or by any
releasa or dischargs glven by the Securlty Trustea on the falth of any such payment or
realisafion.

LIABILITY OF RECEIVER AND SECURITY TRUSTEE

The Security Trustee and any Receiver ghall not in any circumgtances be lidble o the

Chargor or any oiher pergan for any logses, Jamages, liabilitiss or expenses anising from or

in connection with the application or enfarzement of this Security o any realisgtion,
apprapriaion or appllcation of the Secured Assets ar from any act, defaull or smission of the
Securlty Truslee or any Recelver; ot its, of hizther officers, employéas or agents In retation
to the. Secured Assefx or ofherwise in cohinzetion With this Sscurily, except to the extarit
caused by the wilful default or gross negligence of the Securily Trustée or any recelver or Its
or hiefher officers, employees cr agents.

MISCELLANEOUS

Asslgnation
The Seéuiity Trustee rnay at any fime {without notice or consent) assign the benefit of this
Securily or any of its rights or ¢bllgations hareunder I accordance with the Flnanca
Dacuments.

Tha Chargor may not asslgh, transfer of ctherwise deal with the Banafit or burden of this
Seaurlty or any of lis rights or obligations hersundér.

Entlre agreemesit

This Securify constitutes the enfiie agresment ahd understanding of the partles and
supersedes any previous agrasment between the partles relatifig to the sublect matter df
this Security.

Mon-ralklance

Each of the partiss acknowletiges and agress that in entering info this Security it does not
rely on, and shall have no remedy in respect of, any statement, representafion, warranty or

vindsitaking (whether negligently ar Innocently made) of any parson (whether a party 1o this
Security or nof) ofhér than ag sxprezsly set aut In this Sscurity.

Amendments

No amendmerit cr varlation of this Security shall be effective unless I Is fri ‘wiiting and
slgned by or.on hehalf of each of the parties.

COMMUNICATIONS

The proviglons of clause 46 (Mofices} of the Facililes Agreement shall apply miuteiis
mitfanclis t6 this Security as if set out in full hersin,
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This Securliy and any non eontractual clalms or disputes ariging from If shall be govamead by
and constited in gecordance with the law of Scotland and in 3o far as not already subject
thereta the parties jrevocably submit to the non-exclusive jurisdictlon of the Scottish Courts,

IN WITNESS WHEREOF ihese presents congisting of this and the 7 preceding pages ars executed
as follows:

BUBSCRIBED for and on behalf of
COUR WINDFARM HOLDINGS LIMITED

at  Lerdon

onthe 287 day
of Gfobés” 2016
by

_ Biteeterf Attorhey
JSMETRES LLA B .. Full Naime

Withess

Full Name

Qo LA, PIPRR A0TaM0. 4P Addross
Skl S EAGKASE L HBATLAND SRUARE




SUBSCRIBED for and on behalf of
KFW [PEX-BANK GMBH

at  fepdon
pnthea 2R™ day
of Ociobey 2015

by

its duly authordsed signatory

4 .
........ wﬂ.‘f“?ﬂ?ﬂ;,, Ful Neme

its duly au?hnris%ﬁ ﬁilauq&tnry

L veafietidet i, FUll Name

Withess
Full Hame
Address

30 Crown Place
Pinsent Masons
London

EC2A 4ES




