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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 502631

Charge code: SC50 2631 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th 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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Dated 307 Octobiy 2015

ASSIGNNENT IN SECURITY
botween
COUR WINDFARM HOLDINGS LIMITED
as Assignor
and
KFW IPEX-BANK GMBH

as Security Trusies

This Deed is entarad Into subject te ated with the benefit of a
Securlty Trust and Intercraditor Desd made of even date herewlth
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ASSIGNMENT INSECURITY dated  30™ OGtobty 2015 between:

(1)

{2)

1.1

G4227348

COUR WINDFARM HOLDINGS LIMITED Incorporated In Scotland {Registered Number
50602631} whosa registered office is af 13 Quesn's Road, Avardasn, Scolland AB15 4YL (the
" Agslgnor”); and

KFW IPEX-BANK GMBH & private imited company exsting under German law, registersd with
number HRB 75744 In the Amisgericht (Local Court) of Frankfurt am Maln, Germany and having its
registerad office at Palmengartensirasss 3-8, G028 Frankfurt am Main, Germany acling in its
capaclty ag agent of and trustee for the Flnance Partles an the tenims set ouf in the Finance
Documents and its succeason(s) as such agent and rustee {the "Security Trustee®).

DEFINITIONS AND INTERPRETATION

Definiticns

In this Deed unless the conlext requires othenwiss:

"Chargad Investmeits" means:

fa) all Investments from time & time forming part of the Securlty Asssts, and
(b the Related Rights perfalning therete;

"his Dead" means these presents (including the Schedules) as amended, supplemented, novated,
extended or restatad from time 2 time;

“Dividends" means all dividends, intsrest and other distributions of an incame neture, pald or
peyable In respect of any Investments of he Assignor;

"Facllitles Agreement’ means the tacilities agraement dated on or abaut ihe date of this Deed
made bebwean, intar afia, {1} the Borrower, (2) the Assignor as Holdeo and (3) KEW IPEX-Bank
Grobi as Original Lender and in Its capacities mentlaned thereln pursuant ta which the Original
| ender has agreed fo make ceriain faclities availeble to the Assignor for the purpose of finzncing
and operating wind farm assets, as that agreement may from time to fime be ameandead, varisd,
novated, supplemented or replaced including, without limitation, by the Increase or extension of
maturity of any facllity;

"Flhancial Instruments" meaans:

{a) any letters of credit issued In favour of the Assignor and any bille of exchangs,
promissory notes or other negofiable instruments now or hereafter belonging te or held by
L

{ix) any canfract, agreement or arrangernent to or under which the Assignor is now or may

hereafter b a party or beneficlary, for or In respect of any hedge or swep, cap, collar or
fiaor, option, hedge or future, or any other kind of derivative transachion in relafion 1o
interest or cunency fluctuations or in respect of any form of invesiment as defined and
lsted in Part Il of Schedule 2 to the Finahcial Services and Markets Act 2000 and the
beneflt of any Securily Interest or guarantes Talative therete whether pield by or placed or
contracted with the Securily Trustee or any other Finence Party or any other person,

fc) any deposit, margln, commission o other Tight which the Assignor may now or hereafler
have to or in respedl of any commaodites and any contract or aption {presant or future)
redating tharefo and the benefit of any Secunily Interest or guarantee refating thereto
whethar held by or placed or contracled with the Securily Trustee ar any other Finance
Farty or any ofher person;




64237049

"Fixed Charge Asset” means any Security Asset which for the time helng Is the subject of a valid
imortgage, fixed charge or assignment created under or pursuant to Clause 2 (Fiked Security),

' ntellsctual Property Rights" means all know-how, patenls {including supplementary profection
cerlificates), patent applications, frade marks, immunity trade marks, parvice marks, trade names,
brand names, business names, registered and unregistered designs, database rights, copyright,
trade secrets, canfidential information and knowhow and all ather industrial and intellectual
pioperty rights and any interesis {including by way of livence) in any of the foregoing (in each caze
whether registered or not) and including all applications for the same and all rights and causes of
action in respact of infringement, past, present and fuure, of any of the foragolng;

“Insurances” means all policies or confracts of Insurance or assurance now or hereafter effected
hi the Assignor or an it behalf or Inwhich it may have an interest excluding policies or contracts of
Imshirance or agsurance which relates to liabiliies fo third parties;

"lnvestmenls”’ means,

{a) all shares, stosks, bonds, debenfures or other sseurties and Imvestments of any kind
{Including without limitation any Autharised Investmenis); and

{b) the Related Rights pertaining therato;

*Recefvables" means all boak and ather debts and monetary clalms now or hereafter due or awing
to the Assignar;

"Receiver’ means any one of mors persons, indiidually or tagethar with additional persons,
appointed as an administrative receiver, receiver and manager of other receiver under or pursuant
ta this Deed or the Security in respect of ali or any part of the Sscurity Assets;

“Related Rights" means In relation to any shares, stock, bonds, debentures or other securiles or
investments of any kind:

(a) all Dividends; and

[{¥)] all rights, proparty and distibutions of a capital naturs paid, payable, offered, lssued or
othenwise acerulng by way of bonus, rghts, redemption, substitution, preference, watraht,
option or otherwise in respect therecf,

“schodules” maana any one or more of the Schedules to this Deed;

rgecured Obligatlons® rmeans ali or any menies, liabllitfes and obligations, whether actual or
contingent and whether owad jointly of severally or as principal debtor, guarantor, surety or
atherwise, which are naw or may atany time hereafter {(whether before ar at any e after
demand) be or kecome due in any manner by the Obligors to the Finance Partias under the
Facilitias Agreement and the other Finance Documents, and all or ary monias, febillilss and
obligations due by the Assignor under or pursuant to this Deed;

"Security” means all or any of the Security Inferests now or at any time hereaffer created by ar
purguant to this Deed;

Securty Assets" maans all or any part of or interest in the undertaking, property, righte and
gssets of the Assignor which now or at ahy lime hereaiter are or are pxprassed to be the subject of
any Securlty Interest created or purporied to be created by or pursuant fo this Deed;

"Securfly Intcrest” means any mortgage, charge, pledae, lien, retentian of lite arrangement (other
than in respect of goods purciiased in the ardinary course of business), hypoihacation,
ehoumbrance or gecurity interest of any kind, or any agreement or arrangsmeant having
substanttally the sams economic or financlal effect as any of the foregeing {including any “hold
hack” or "flawed asset” arrangement); and




12

1.3

14

1.5

GA2ITMG

"Spacified Agreemaents’ means lhe contracts of agreerments specified in Part 1 of Scheduls 2.

Faclllities Agreement definitions

In this Dsad, unless the contexf requires othenwise, terms defined in clause 1.1 {Definifions) of the
Facilities Agreement shall have the same meaning In this Deed.

Interprafation

The provisions of clause 1.2 {Construclion) of the Faclilles Agreement shall apply midats
mifandis to this Deed as if set out in full herein. Any refersnce in this Deed to the Securlty
becoming "enforceable” shall mean that the Security has become enforceable in accardance wilh
Clause 6.1 of this Deed,

Headings

The table of contents and the headings in fhis Desd are included for convenience only and shall be
Ignored in construing this Dead.

Conflict

If there is any confiict between the. provislong of this Deed and the provisions of the Facilities
Agreemant, the provisions of the Facilities Agrezment shall prevail.

FIXED SECURITY

In security for the payment and discharge of the Secured Obligations, the Assignor, with full fitlz
guarantee, creates the fixed Securily Inferests sst out in the following provisions of this Clause 2
{Fixad Securdty} in Favour of the Securily Trustas.

211 Invastmenis

The Assignor charges by way of first fbeed chargs, all Inveetmanis now or hereafter
owned by it of ekl by any namines on its bahalf, and the Related Rlahts pertaining o
tham.

212 Recalvables

The Assigner charges by way of first fived charge (sxcept to the extent tha subject of a
valid fixed Secwity Interest under any other provislon of this Deed), all Racaivables
tegather with the benefit of all guarantess, suretles, Indemnities, Securlly Interests and
other rights of any ratore now ot hereafter held or enjoyed by it in relation thersto.

213 Intellectual Property Rights

The Assignor charges by wery of first fiked charge the Intellectual Prapsriy Rights now or
hereafter owned by it {solaly or with ofhers), and Its Inferest in all the Intsllectual Properly
Rights now or hereafter held or used by It {(solely or with olhers) under licehee, sub
licence, franchise or otherwise in any way together with the benefit of alf licences, sub
licences, franchises and other agreements or arrangements of any nature entered ihto by
it in relation tu he use by It or third parties of such Intelleciual Property Rights.

21.4 Miscellaneous
The Assignor charges by way of firsi ixed charge:

{2) any beneficial Interest, claim or entitkement it may have in any pension fund;
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232

223

{b)

c}

)
{a}

the benefit of all statutory or regulatory licences, permissions, consents or
authorisations held by it in connection with ifs business or the use of any
Securlty Asset ard any right to payment of compensation thereunder,

gl surhs, reallsqd or recovered by any liquidator or adiministrator of the Assignor

pursuank to Part V1 of fhe Insolvency Act 1886 (as amended);

itz goodwilll; and

itz uncalled capital.

Group loan capital

The Asslgnor charges by way of first fixed charge, all lpan capltal indebtedness now or
hereafter due or owing fo it by any company which is now ar may at any time hereafter be
or become & subsidiary of the Assignor.

Spacified Agreements

{a)

(b)

The Assignar assigns absolutely by way of securlty, the beneflt of and its whole
present and future rights under the Specified Agreements and all other Project
Documents and Junlor Finance Documents entered into at any time hereafter
{excluding egreements govemed by Scols law) and the proceeds of all
payments, claims, awards and other sums {including fiquidated and ascertained
damages) paid or payable to the Assignor under or in respect theveof and all the
Asslgnor's present and future claims, rights, remedies and causes of action
theraunder.

Nolwithstanding the provisions of Clause 2.2.1{a) above the Security Trustee
agrees and acknowladges thatuntl the Security becomes enforceable, all of ihe
Assignors rights In relaion o the Specified Agreements and other Project
Dozuments and Junlor Finance Documents described In Glause 2.2.1(a) above
{Inefuding in relafion to any procesds payable thereunder} may be exercised by
the Assignor in actordance with the terms of the Finance Dacuments.

Insurances

{a}

{b)

The Astlgnor aseigns absolutely by way of security, the bensfif of and ila whole
“present and fufure rights and claims under or in respect of, all Insurances

inaluding without fimitatlon, 2l rights to submit, negoefiate and sattla ¢laima, and

all monies now or hersafter payable thersunder, including return of pratmums.

Notwithstanding the provisions of Clauge 2.2.2{a) above the Security Trustee
agreas and acknowiedges tat unill the Seeurity hecomes enforceable, all of the
Asslgnors rights In relation lo the Insurances described in Clause 2.2.2{(a}
abova {Including Tn refation to any clals and ell monies payable thereunder)
may be exercised by the Assignor In accordance with the terms of the Finance
Documents.

Financlal instrumants

{a)

{b)

The Assighor assigns absolulely by way of security, the benefit of and s whole
present and future rights under all Finahdlal Instrumente.

Metwithstending the provisions of Clause 2.2.3(g) above the Security Trustee
agrees and acknowledges that untli the Security becomes enforceahle, all of the
Assignor's rights In relation fo the Financial Insruinents may be exercised by
the Assignar in accordance with the ferms of the Finance Documents.
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PERFECTION OF SECURITY

General

3.1.1

3.1.2

The Assignor's undertalirigs and obligations under this Clause 3 {Perfeciion of Security)
zhall refnaln in force from ihe date of this Deed until the Secured Obligations have been
fully and unconditionally paid or dischamjed or the Securlty has been fuly and
unconditionally refeased in accordance with Clause 13 (Refeasa).

Save as otherwise agreed In writing by the Security Trusiee, if a valid Security Inferest

under or pursuant to this Deed cannot be created over the Assignor's rights under any

document or agreement withoul the consent of any party therela, the Assignor shall

prompily so nofify the Securlly Trustee and (unfess the Securlty Trustee othenvise

requires} shall use all reasonable endeavours to obtain such parly's .consent, and .
pending such consent this Deed shall exclude such dacument or agreemant Ttself hut

shall secure by way of assignment or charge, as the cass may be, all proceeds, claims,

damages, compensafion, profit, rent, rental end other surms of any descripion which the

Asslgnor has receivet or may recelve or be entified to under or In respect of such

document or agreement.

Insofar &s is necansary to ensure that any purported disposition of any freehold or
leasehold property under or pursuant to this Deed is & valid dispositlon in ferms of
Saction 2{1) of the Law of Property (Miscellaneous Provisions) Act 1288, the termes of the
other Finance Documents and any side lellers batwsen any parties In relation thereto
shall be incorporated in this Deed.

The omizsion from the Schedules of detalls of any Speclfied Agreermnents or the
incomplefeness of any dstallz which are so Inserted shall not affect the validity or
enforceabllity of fhe Secrity.

Investments

Upon acquisition of any Investments and an request from the Security Trustes, the Assignor shall
promiptly and in any event within five Business Deys of request from the Securify Trustee:

.21

22

323

depaosit with the Secutity Trustes all certificates or documents of tifle or evidence of
ownershlp In refation o the Charged Investments or any of them specified by the Security
Trustee;

in the case of Charged nvestments In certificated form but excluding any Authorised
Investent, exacute and deliver to the Security Trustee signed but undated stock transfer
forms together with any exisfing share cerfficates in relatior to such shares ghd any
transfere, assigniments or other documents as the Securlly Trustee may request to
perfact Its security over such Charged Inveslments o . have any such Charged
Investments registered th name of the Security Trustee or ks nominee or otherwize obtain
legal fltle be such Charged (nvestments; andfer

axecule and dellver to the Security Trustee or as it may direct, such transfers,
asslgnments, directions or instuctions, materialised or dematerialised, and take or as
nesd be join with the Security Trustse in taking, such actien as the Securlly Truetes may
reazonably requits to convert any Charged Investments held in certificated form fnto
uncertificated form, or vice versa, and thereupon or thereafter io deal with them as the
Security Trustas may require in accordance with the preceding provisions of thiz Clause
3.2 {investments),

Speclffed Agreernents

Promptly and In any event within one Business Day after execution of this Deed, or in respect of
any Specified Agreement or other confraci or agreement assigned In accordance with Clavse 2.2.1




34

4.2

4.3

44

45

64237344

enlered into alter the date of this Deed on request fram the Securlty Trustee, the Assignor shall,
except to the extent that such notice is given and acinowledged in a Lirect Agreement.

334 give noflce in or as near as may be the form set out In Part 2 of Schedule 2 to each
counterparty 1o such of the Spacifled Agreements or any ofher contract or agresment
azsigned |n accordance with Clause 2.2.1 as the Securily Trustee may rexjuire; and

asz use its reascnable endsavours to procurs that each such counterparty prompily delivers
an executed acknowledgemeant of such notice in or as near as may be the forin sef out tn
Part 3 of Schedule 4.

Insurances

Prompty and T any event within one Business Day after execution of this Deed or, In respect of
any Insurance entered info after the dale of this Deed on request from the Security Trusiee, the
Ageignor shall:

4.1 give notice in or as near as may be fne form set out in Part 5 of Schedule @ of the
Facllfies Agresment to each Insurer under the Insurances as the Security Trustee fnay
requlre; and

242  pse il reasonable endeavours fo procure that gach such insurer or ks duly authorised
agent promptly delivers an executed acknowlsdgement of such natice In or &% near as
may be the form sat out in Part 5A of Scheduls 6 of the Facilities Agreement

PROTECTION OF SECURITY
Contlhuing securlly

The Security shall ba a caonflnung securty notwithstanding any infermediate payment or
safisfaction of the Secured Obligatiens and shall remaln in force until the Secured Obligations have
heen fully and uncondilenally pald and discharged.

Ne prafudice

The Security shail be in addfen to and shall not in any way rrejudice or ba prajudized by any other
Security Interest, right or remedy which the Security Trustes or Finance Parfles may rnow or at any
time hereafter hold for all or any part of the Secured Obllgations.

Mo waivar

Failure or delay on the part of the Securlty Trustss or any Recslver In exercising any right, power
or digcretion under or pursuant fo this Deed shall pot operate Az a walver thareof, nor will any
single or partial exercige of any such right, power or discretion preclude any other or furthar
exarcise thereof. The rights, powers and discretions contained in this Deed are In addifion to and
not in substitution for any right of set-off, compensation, retention, cambination &f accounts, lien or
other right or remedy providad by law.

Severabllity

The: provisions of this Deed shall be severable and disiinct from one another and if at any time one
of more of such provisians is or becomes or is declared void, invalid, Megal or unenforceable In any
respect, the validity, legality and enforceability of the remaining provisiang of this Daad shall not in
amy way be affected or Impaired therahy.

Non impaltment
The Assignor agrees that nane of its ohligations or the Securly Trustee's righls, powers and

discretions undet this Deed or those of any Receiver, shall be reduced, discharged or otherwlse
adversely affected by:
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4514 any varlation, extension, discharge, compromise, dealing with, exchangs or renewal of
any Security Interest or any tight or remedy which the Sacurity Trusfee or Finance Parties
or any ather person may have now or in the future from or agalnst the Aggignor ar any
other person in respect of any of the Secured Obligations; or

4.5.2 any faitura, act or ormisslen by the Security Trustee ot Flnahce Partles or any ather
person in taking up, perfecting or enforcing any Security Interest or guarantze, surety or
Indemnily from or against the Assignor or any other persch It respeci of the Secured
Chligations; o

453 any Increase in or waiver or discharge of any of the Secured Cbiligaflons or any
termination, amendment, variation, supplement, restatement, novetion or taplacement of
the Facilllies Agreernent; or '

454  any grant of time, induigence, waiver or concassion lo the Assignor or any other person,
ar

456  any of the administeation, receivership, liquidation, winding-up, insolvensgy, bankmptcy,
incapacity, limitatfon, disability, digcharge by operafion of law or any change n the
constitution, name ar slyle of the Assignor or any other person; or

456 ary invalidily, llagality, unenfarcaability, iregularty or frustration of any of the Secured
Chligastlons; ar

457  subject to Clause 13 {Refease), anything done or omitted fo be done by the Security
Trustee or Finance Parfies or any Receiver or other person which but for this provision
might operata to exonerate or discharge or otherwise reduce or extingulsh the lighility of
fhe Assignor under this Deed or the Securlty.

Daposit of documenis of title ete

Subject fo the rights of any prior charges, and excepl as offrerwise expressty agreed in wiriting by
fhe Security Trustes, the Assignor shall deposit with the Securty Trustes and |t shall be entiiled to
retgin during the continuance of this Desd and the Securlly, all deeds and documents of title
relating to the Fited Chargs Assets, Ihcluding, without limitation, an offlclal copy of the ragister
showing the ragistration of this Deed In the Land Reglstry, the title deeds of the Morgaged
Propertiss and documents relating to policies, notes or conlracts in respect of the Insurahces.

Further assurance

The obligations of tha Assignor under this Deed and the Faciliies Agreament shall be in addition to
arid nat in substiution for the covenants for further assurance deemed to be included harein by
wirtus of the Law of Froperly {Miscellaneous Provisiong) Act 1994,

Mew accounts

At any Hme after the Security Trustee or any Finance Parly has recelved or is desmed to ba
affected by notice {whether actual or constructive) of the creation of aiy subseduent Securlty
Interest over or affecting any part of the Securily Assels or the proceeds of realisation, the Securlty
Trustee or any Finance Parly may open a new account or accounts with the Assignor. If the
Securlty Trustee or televant Financa Party does not open a new account or accounts it shall
nevertheless be treated as if it had done so at the ime when it raceived or was deemsd o have
received such notice and as from that fima all payments made to the Security Trustes or relevant
Finance Party shall be credited of be treated as having been credited the new account or
accounts and shell not operate to reduce the armount covered by the Security.
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SPECIFIED AGREENMENTS
Assignor's continuing liabllity

Notwlthstanding any assignmeni pursuant to Glause 2.2 (Assigmments), the Assignor agrees lhat
prior to enforcement of the Security pursuant fo Clause & (Enforcemeant) It shall remain fiable to
parform all the obligations incumbent on it and entifled o exerclss all rights, remadles, powers and
discrefion conferred on it under the Specified Agresments and the Sacurlly Trustee shall riot have
any liability or responsibility under any of the Specified Agreements lo the Assignor or any other

pariy.
Right ko parform chligatlons

Withgut prejudice to Clause 5.1 {Assignor’s confiniing Hablity), If the Asslgnor fails to perform any
of the ohllgations Incurnbent on it under any of the Specified Agreements, the Secyrty Truetee
shall be shtifled, but not required, to perform or procure the parformance of slch obllgafions, and
the arnount of all payments made or costs Incurred by the Secorlty Trustee in that respect, shall be
repayable by the Assignor in accordance with Clause 15.1 (Mon compfiance by Assignor) and shall
be Secured Gbligafions.

ENFORCEMENT
Sacurity enfarceable

The Securily shall bacome enforceable, end the power of sale and other powers confarred by
Section 101 of the Law of Prapary Act 1928, as varied and extended by this Deed, shall be
exercizable immeadiately upon o at any time after.

6.1.1 an Event of Default occurring which ia continuing; or
61.2  fhe Assignor requesting the Security Trustee to appoint a Recslver or administrator

provided that I the Securify Trustee has taken action lo enforce the Security pursuant to Clause
6.1.1 and the relevant Event of Default is subsequently remedled or waived, the Securlly shall
conlinue o be enforceable and the powers conferred By Section 101 of the Law of Property Act
1925, as varied and extanded by this Dead, shall continue to be exercisable notwithstanding such
remedy or Waiver,

Law of Property Act

The powers conferrsd by Section 167 of the Law of Property Act 1825, as varled and extended by -
this Deed, shall be desmad to have arlsan immediately upon execution of this Deed, and Sections
63, 103 and 109 of that Act shall not apply to this Deed, but the: statutory power of sale shall not be
exercisable until the Sscurlty has become enforceable.

Rights upon enfoercement

At any fime after the Securily has become enforceable, the Security Trustee shall be entitled (in
accordance with e terms of the Securlty Tiust and Intercreditor Deed), without any notice o,
demand on of consent of the Assignor, elther in its own name or in name of the Asslanor or
otherwisa, and in such manner and on such terms and condilions as it thinks fit, to tale possession
of and realize the Security Assels and apply the procesds of reallsation in or lowards paymeant of or
provision for the Secured Obligations in accordance with Clayse 13 {Rsleasa), and in particular,
without limitihg the generalily:

6.3.1 todo all things It may conslder necessary or expedient for the realisation of the Security
Aasets or Incldental to the exsrcise of any of the rights conferred on it under or in
connection with this Deed, the Law of Property Act 1225 or the Insclvency Act 1986; and
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6.3.2 generally to exerclsa all e rghts powers and discrefions in respect of the Securify
Assats It would be entiled to exerclse If it were the absolute owner of the Securlty Assets
(includlng, without limitation, all the powers glven to trusfees by few in respect of
securltles or propeity subject to a fruzt).

Relationship ta Recehver

All rights, powera and discretions expressly and impliedly canfarrad on a Raceiver by this Deed or
by law may be exercisad by the Security Trustes in respact of any Security Assef after the Security
becomes snforcsabie, without first sppoiniing a Receiver and notwithstanding that a Recelver may
have been appolnted.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appolntment
7.1.1 At any Hma after the Security has become enforceable the Securlty Trostee shall be
entitled:
{(a) to appoint one or more persans as a Receiver or Recelvers n respect of the
Security Assets;
{b) to appoint one or more persens as an administrator or administrators of the
Assignor;
' {s]} to make an administration application in respect of the Assignor; or
{d) to give notlce of intentlon te appeint an administrator or administrators in
raspect of the Assignor.

T.1.2 The appointment of a Receiver ar Recelvers or an administrator or administrators, or the
glving of nofica of intention to appoint an admintstrator or adminigtrators shal! be affected
by the Security Trustee by writken instrument or notice in accordance with and in such
farm as may be prescribed under the Insolvency Act 1986, If any such persan so
appalnted as Recelver or adminkstrator is removed from office or viherwise caases to acl,
the Security Trustee shall be entifed (subect fo the provisions of the Insolvency At
1966) to appolnt 2 replacement in the same manNer.

Power to act separatefy

VWhare mora than one Recelver or adminlstrator s appointed, the appaintaes shall have power to
act separately unless the Secudty Trustee shall specify to the contrary.

Receiver's remuneration

The Securlty Trustes may from fime to fime detsnmine the remuneration of a Recelver and tha
madmum rate spaclied in Section 109(8) of the Law of Property Act 1824 shall not apply.

Removal of Racelver

The Securlty Trustee may (subject fo Sectlon 45 of the Insalvency At 1988) remove a Raceiver
from all or any of the Security Assets of which hefshe Is the: Recelver.

Further appointmonts of Receiver
Appolniment of a Reeeiver hereunder shall not praclude:
.51 The Security Trustee from making any subsequent appointment of a Receiver over all or

any Security Assels over which & Receiver has not previously heen appoinfed or has
coased fo act; ar
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7.7

752  The appointment of an addiional Recelver to act while the first Receiver confinues to act.
Receiver's agency

Every Reveiver shall be the agent of the Assignor {which shiall be solely llable jor his/her acis,
defaults and remuneration (save for gross negligence or wilkul misconduct)} unless and unil the
Assignor goes into liquidalion, aiter which tirme hefshe shall act as principal and shall not become
the agent of the Security Trustes or any other Finence Farty.

Relationship with Securlly Trustee

To the fullest extant permiited by law, any right, power or discretion conferred by this Dead {gither
expressly or impliedly) or by law on a Receiver may after fhis Securlty bacomes enforceatle be
exerclsed by the Security Trustee In relation to any Security Asset without first appointing 2
Rieceiver, and nol withstanding the appointment of a Receiver.

POWERS OF RECEIVER

. Every Receiver may exercise, In relation bo the Securlty Assels over which hefshe (s appalnted, all

B.1

8.2

B.3

8.4

8.5

8.0

a7
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the powers, rights and disaretions conferred by law, Including those conferrad on & Recalver by the
Law of Property Act 1925, and on a receiver or administrative receiver under the Insclvency Act
1988, in pariicular those seb out in Schedule 1 and Schedule 2 ko that Act and in addition to and
without limiting such powers, every Receiver may, with or without the concurrence of any ather
persan.

zell, [sase, lat, icanze, grant options over and vary the ferms of, terminate or accept surrenders of
leases, licances or tenancies of, all or any of the Security Assats without the need fo chserve any
of the provislons of Sections 99 and 100 of the Law of Praperty Act 1825 in such manner and
generally on such terms and congitions 2s hefshe shall think fit In hisfher absolute and unfetterad
discretion and any such sale or disposition may he for cash, shares, slock, bands, dabentures or
otiver securifies and investments of any kind or other valuable conslderafion {in each case payable
in 2 lump sum or by mstaliments) and carry any such fransactions into effect in the name of and on
behalf of the Assignor,

pramote or procure the Incorporation of any new company {whether or not a subsidiary of the
Agsignor), subscribe for or otherwise acquire shares, stock, debenturas, loan stock or other
securitiss In any sich company in name of the Assignor, or the Receiver or Its or his/her nominee
o trustee, and procure the purchass, lease, licence or acquisition of all or any of the Sacurlty
Assets by any 5uch company for a conhsideration in cast, shares, stock, debentures, loan stock or
alher securities, shares ar profits of sums calculated by reference to profits or turnover or royaltles
ar licence fees or otherwise, whather or not secured on the assels of such company, payable or
receivable I @ lbmp sum or by instalments aver such period as the Receivar may think fit

axerclee all voting and cther rights aftaching to Charged Investments;

effect any arrangement or compromise with any Finanee Party or gther person as hafshe shall
think fit

effect all repsirs, renewals and improvements to the Securlty Assels and ke out, renew or
increase insurances on such terms and against such risks as he/she shal think fit

appolnt agents or managers, for the foregoing purposes at such remuneration as hefshe may
determine;

redeem any prior Security Interest in accordance with Clause 12 {Redamption of prior secuiilios),

so that the costs and expenses including paymant of any principal or interest, incurred shall be
deemed to be expenses incurrad by the Receivar;

0
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10.
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pay the administrative charges of any Finance Farties in respect of fime spent by their agents and
amployses in dealing with malters raised by ihe Receiver or relating io the receivership of the
Asgslgnorn,

do all such oiher acis and things hefshe may consider fo be [neiderital or cohduclve fo any of the
above matlers or powers or otherwise incldental or conducive o the preseivation, nprovemant or
realisation of the Security Assels;

generally, wihout prejudice to the other provisions of this Clause 11 {(Powers of Recelver) 0
exercise all the rights, powars and discretions in respect of the Security Assats It would be entlied
to axercize if It ware the absolute owner thereof and Io do all acts and things the Receiver may
consider necaszary or expadiant for the reallsation of the Securlty Assets and the application of the
procesds in or towards satisfaction of or thelr retention as continuing security for fhe Secured
Cbllgations; and

in respect of any of the Security Assets sliuated in or governed by the law of ahy foraign jurisdlclon
to exercize In addition o the foragoing powers, all the powers conferred by the Insalvency Act 1986
or any other enactment or rile of law on receivers or receivers and managers {or analogous
officers) in such Jurisdiction.

POWER CF ATTORNEY
Appointment

The Aszignor by wayr' of aecurity herehy irrevocably appeints the Security Trustee and ary Receivar
separately or its or his/her nomines aa its attorney {with full powers of sybstitulion and delegation)
on Its behalf and In Its name or otherwise, at such times and in such a manner as the attorney may
thirik fit

2.1.1 to do anything which the Assignor is obliged to do (but has not done} under this Deed
induding, without limitation, to sign, seal, sxecuts and defiver all deeds, docurmnents,
notices, furlher securities, transfers or assignments of and other Instrumants relafing b,
and give instructlons (in materlal or dematerizlised form) in raspect of the Securty
Azsabe; and

o012 generally fo exercise all or any of the rights, powers and discretlons conferrad on the
Secuwyity Trustee in relation to the Security Assets under this Deed, the Law of Property
Act 1925, or the Inscvency Act 1986,

Ratlfication
The Assignor hereby ratifies and confirms and agrees to ratily and conflrm whatever its atforney

mzy do or purpott fo do in the exercise or purported exercise of fhe power of attorney given by the
Asaignor under this Clause 12 (Powar of Allomey).

Exerclsa of povwer
The appointment effected under Clause 2.1 {Appointment) shall take effect immediataly, but the
powers conferred shall only bacome exercisable upon the Security becoming enforceabls or if the

Asslgnor does not fulfil any of Its obligations under Clause 4.7 {Fuither asstirance) wihin fwo
Business Days of notiee from the Security Trustee to do so.

APPLICATION OF PROCEEDS

Application

All maties realised or ctherwise arlsig from the anforcement of the Security shall subject to
Clause 10.2 (Monfes on suspense account) be applied by the Securily Truslee In ar lowards

payment of or provision for the Secured Obligations in accordance with the Security Trust and
Intercreditor Desd.

1
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11.
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Monles on suspense aceount

Mothing in this Deed shall Iimit the right of the Security Trustee and any Receiver (and the Assignor
acknowledges that the Security Trustee and any Receiver is so entitled} if and for so long as the
Security Trustee and any Receiver in its discrefion shall consider it approprigts, to place &ll or any
montes anising from the enforcement of the Securily into a suspense account or accounis {which
may be with the Secunty Trustee), or, if reazonably practicsble fo do so, an interest bearing
suspense account of accounts [which may be with the Security Trustee or any Finance Party with
interest accruing thereon at such rate as the relevant Finance Party usually grants for accounts of
that size and naturg) without any obiigation to apply the same or any part thereof in or toward tha
discharge of the Secured Obligafions provided that if the aggragate of such maonles so placed 1o
the credit of such suspense account o accounis shall equal or excasd fhe Sectured Obligations,
the Securily Trustee or the Recelver as the case may be shall, subjact ehways to Clause 13
{Releassj, forthwith apply the same kwards setilamant of the Securad Obligations.

Balance

The rights powers and discretions confarmed on the Security Trustee and any Receiver under this
Deed are subject only fo its or hisfher obligation ko account to ihe Assignor for any balanca of the
Sacurity Assets or their proceeds remaining |n its or hisshar hands after the Secured Obligations
have been fully and unconditicnally paid and disciarged.

THIRD PARTIES

No dufy of enquiry

No purchaser from or other pergon dealing with the Security Trustes or any Recelver in relatlon to
the Security Assets shall be concemed to enquire whether any event has occurred upon which @y
of the rights, powers and discretions conferred under or in connection with this Deed, the Law of
Property Act 1925 or the Insclvency Act 1986 is or may be exercisable, or whether any of the
rights, powers and discretions exercised or purpoited to ba exarcised by it or himfher hereunder
has otherwise become exercisable, whether any of the Secured Obligations remains outstanding,
or generally as to the propristy or validity of the axercise or purpotted exercise of any right, power
aor discretion hereunder. Al the protection to purchasers contalned in Sections 104 and 107 of the
Law of Propery Act 1925 shall apply to any parson purchasing from or dealing with the Security
Trostes or any Receiver or its or hisfher nomines or delegate 2s If the Secured Obligations had
bacome due and tha stalutory powers of sale In relation to the Security Assets had arisen on the
date of this Deed.

Receipls

The recalpt ar discharge of the Securlty Truslee or any Receiver shall be an shsofute discharge to
any purchasar of other person dealing with the Security Trustes o any Receiver or Its nominee or
delegate In relation to the Security Assets and any such purchasat or other person shall not have
any obligation to enguire after or see to the application of any payments made by it to the Securty
Trustee or any Receiver or its nominee or delegate or at its direction.

REDEMPTION OF PRIOR SEGURITIES

Redemption

The Security Trustes shall be entitled ot any time:

1244 toredeem any prior Security Interast over the Security Assets; and/for

1242  toprocure the transfer of such Security Interest fo itaelf or its nomines, andiar

124.3  ta seifle and pass the acoounts of the parly or parties entitied to any such prior Secuity

interest and any accounts o seftled and passed shall, save for manifest error, be
conclusive and binding on the Assignor.

12
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13.

131

13.2

1343

14,

14.1

14.

181

64227448

Costs and expenses

The Assignor shall pay the Securily Trustee, immediatsly on demand, the costs and expenses
incured by the Securily Trustee in connection with any such redemption andfor transfer, including
the paymant of any principal or mlerest, and these shall be subject to the ferms of Clause 15.1
(Mon compfiance by Asslpnor) and shall be Secured Obligalions.

RELEASE
Release

When the Becured Obligations have been fully and unconditionally paid or discharged the Security
Trustss shall ai the Asslgnors request, and at its expense, discharge the Securily and reiransfer to
the Assignor so much of the Securlty Assets as have not been realised or applied in or towards
safisfaction of the Secured Obligations and shall return all deads and documents delivered ta the
Securlly Trustee.  Any payment or realisation in respect of the Secured Obligations which In the
opirtlon of the Securlty Trustee is liable to be avoided or otherwise invalidated or adjusted by kw,
including any enactment ot ruie of faw refaling to insclvency, shall not be regarded as having been
irrevocably setlled or discharged unfil the expiry of the period during which it may be challenged on
any such ground.

Retantlon of SecuHty

If any payment or realization in respect of the Secured Obligations iz, in the Securlly Trustes's
opinion, liable fo be avoided or otherwise invelidated or adjusted by law, inchuding any enactment
of rule of law relating to insalwency, ths Securily Trustee shall be enfitied to retain this Desd and
the Securily undischarged and shall not be obliged to refransfar the Security Assets unill the expiry
of the period during which it may ba challenged on any such ground.

Avoidance of payments

The Securfty Tristea's right to recover the Secured Obligations In full shall not be affected or
prejudiced by any payment or realisation which Is avoided or otherwlse Invalidated or ad)usted by
law, including any enactment or rule of law relating to insolvency, or by any releace or dischargs
given by the Security Trustee on the falth of any such payment or realisation.

LIABILITY OF SEGURITY TRUSTEE AND RECEIVER.
Limitation

The Sacurlty Trustee and every Receiver shall not in any circumstances he liahle [o the Assighor ot
any other person for any losses, damages, liabililiss or expenses arising fram or in connecton with
the application or enforvement of the Security or any realisation, appropration or application of the
Security Assets or from any act, default or omiszion of the Securlly Trustae or any Receiver, or s
or hWsfher officers, employees or agents In relation to fhe Securlty Assets or otherwise In
connection with this Deed and the Security, except to the extent caused by the wiliul default or
gross negiigance of the Security Trustee or any Recetver or its or hsfher officers, employees or
aganis.

MISCELLANEQUS
Non compliance by Asslgnor

It the Aszignor fails to make any payment or fulfil any obligation dus by i under or pursuant to this
Dieed, the Secwity Trusies or any Receiver shall be enifled to do so on its bahalf and in its name
for Tn Its own name as it consigers necassary) and/or fo take such action to remedy or mitigate the
consequences of such failure as it conslders necessery, and the amount of any such payment
andfor the eosts incurred in fulfiling such obligation ar mitigating the congequences of such failure,
shall bs rapayable by the Assignor on demand, together with inferest a1 the Default Rate from the
data of demand untll seftlement and shall constitute Secured Obligations.
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Tactdng

The Security Trustee and other Fmance Parties shall perform any abligation to make further
ardvances to the Assignor under the Facilities Agreement, :

Currency conversion

153.1  Irmespective of the eumency {whether Slerling or ofherwise) in which all or par of the
Secured Obligations or the Security Assets from fime to ima may be exprassed, the
Securily Trustee or any Recelver shall be enfitied, for any purpoae under or in connaction
with this Deed, at any time and without prior notification fo the Assignor, to convert the
amountfs) in question into such other surrency (whather Sterlng or ctherwlse) as the
Sacurlty Trustee or any Receiver may from time to time consklar appropriate: any such
sonversian shall he effected at the spot matket rate of the Securty Trustee or such of the
Flnznce Parties as It or the Receiver may select pravailing at the time of such converslon.

18.2.2  If by reason of any applicable law or regulation, or pursuant to any judgement, decres of
order against lha Agsignor, or in respect of the liguidation or other insolvency of the
Aasgignor, of for any other reason, any payment under or in connection with this Dead Is
dua or made In a currency (the "payment currency") olher than the currency in which it
ls expressed to be due under or in connection with this Deed (ihe "eontractual
currency”) then fo the exient that the ameunt of such paymient actually received by the
Securlty Trustee when converfed info the contractuel currency at tha applicable rate of
axchanga falls short of the amount dus under or in connection with this Deed, the
Aszlgnar shall as a separale and independent obligation indemnlfy and hold the Securlty
Ttustes harmless against the amount of such shortfall

15.3.9  For these purposes "applicable rate of exchange" means the rate at which the Security
Trustee ar othar Finance Party Is able on or about tha date of such payment to purchase,
i accordance with Its usual praciles, the contractual cutrency with the payment curency,
and shall take Into account (and the Assignor shall be liable for) eny premium and ather
eosts of exchange, including taxes and duties incumed by reason of such exchange.

Information

The Security Trustee may from lime to time seak rom any ofher provider of financa {o the Asslgnor
such information about the Assignor and its affairs as the Security Trustee may think fit. The
Assignor directs any such third perly o provide such infamation to the Securty Trustes and
agrees 1o provide such further authority for thiz pumese as the Security Trustee may from ilme to
e redutire.

Effect as deed

Thls Deed is intended to take effact as & deed notwithstanding that it may have been executed by
the Security Trustes under hand only.

Faellities Agresment provisions

“The provisions of clauses 45 {Set-Of), 46 {(Notices), 47 {Calcutations and Cerfiffcates),

48 {Severabilly), 50 [Remediee and Walvers), 52 (Confidenfiailly) and 58 {Enforcement) of the
Faciliics Agreement shall apply mutalis mutandis to this Deed as If g2t out in full hersin.

COLUNTERPARTS
This Deed may be executed In fwo counterparts, and by either pary hersto In separate

counterparts, each of which shall be deemed to be an original, but both such counterparts shall
together constitute one and the same instrumenl.
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17. GOVERNING LAW

Thiz Deed and any dispute or clatm arsing out of ar in cannection with its sublect matter or
farmation {Including any non-contractual disputes or claims) shall be govetned by and construed in
all respests in accordance with English law and In 0 far as not alieady subject thersto the parties
Irevocably submit fo the non-exclusive furisdiction of the English Courts.

EXECUTED AND DELIVERED as a deed by the Assignor and signed by the Sacurity Trustea on the dais
first above stated.
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SCHEDLLES

SCHEDULE 1 HOT USED
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SCHEDLULE 2Part 1: The Specifled Agreembnts
1. The Bormower! HoldCo Infragroup Loan Agraement, and

2. The Holdeof Inveslar Infragroug Laan Agreement

17
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Part 2: Form of notlco of assignment to counterpartios ta Specified Agreaments

[On letterhead of Assignor
T [Wame of counterparty to [each] Specified Agreement]
Address: [ I
Adtenflon: [ ]
Dale: [ |
Crear Sirs

[Specify refevant Specifiad Agreementls] (the "Spaciffed Agreament{s]"}]

i. Yifa heraby give notice thal by an Assigment between us and KRS IPEX-Hank GinkH {the "Bank")
as Agent and Securily Trustee therein specified (fhe "Security Trustee) dated [«] 2015 the
("Asslgnment"} we have assigned. absolutely by way of securily to the Security Truslee the benefit
of and our whole present and fulure rights under the Specified Agreemeni[s] and the proceeds of
all payments, claims, awards and other sums (including liquidated and sscertained damages) pald
or payable te us under or in respest theraof and 2l our present and future claims, rights, remedles
and causes of action thereunder (the "Connected Rights™. A redacted copy of the Assignment is
annexad to this nofice,

1.1 We irravocably instruct and authorise you without further reference o or engulry of penmigsion from
us:

1.1.1 Nof to accapt or act upon any notice, inetruction, authorisaflon or requesst hereatter Qiven
by us with regard to amendment {excluding administrative amendmanta) or termination,
rescisslon or repudiation of [any of] the Specified Agreement[s] without the Security
Tristeg's written confirmation of those Instruclions;

142  Todledose i the Security Trustes any infonmation about the Specified Agresment[s] and
Connacted Rights which it may hereafter request ar any tima and from time to fime; -

1.2 Notwithstanding the assightment referrad to, wa shall remain liable to fulfl all abligations and
liabilities under or in respect of ihe Spaciied Agresment{s], and neither the Security Trustee rior
any recelver appointed by it shall have any such obligation or liability to you [but may elect to fulfl
samea).

1.3 Unless and ustll the Security Trustee gives you wiitlen natice that the Assignment has become
anforceable in accordance with Its terms (an "Enfarcement Nofice™);

131 Wa remain entitled (subject to paragraph 1.1.1 ebove) to exercize all rights, powers and
discretions conferred by the Specifled Agraement[s]; and

135  You should send all nofices and ofher communlcations under and in respect of the
Specified Agrestent[s] and Connscted Rights to us and make all paymants under and in
respect of the Spacified Agreements] and Connected Rights o us aur account number
[=] with {e] at [#] sort code [+].

1.4 UpDJ‘-'I the Securlty Trustee giving yau an Enforcemesnt Notice:
1.4.1 The Security Trustee shall be entidad immedistely or at any time thereafter to exercise all
the rights, powers and discrelons confermed under or avallable at law of In equily in
respact of the Specifisd Agresment[s] and Connected Rights; zind

142  You should hold all present and futwie rights, Interests and benefils arising under or in
respect of the Specified Agresmeni[s] and the Conhecled Rights fo the order of the

18
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1.5

Seeurity Trustee and make =l further payments in respect therecf la such agcount or
aceounts (if any) or otherwise as the Secunty Trustee may direct.

Vile irravocably agres that you shiall be entitled to raly and act on sny Enforcament Motice withaut
enqulry.

Please confirm that you have not received notlce or are othenwize aware of any other assignment,
charge, encumbrance or third party interest in respect of [any of] the Specified Agreemenl(g] or
Connected Rights and that you heve not claimed or exercised and will not cialm or EXErcise any
right of set-off, counterchaim, deduction, retention or security inferest In respect thereof,

Please canfirm that you will not terminate, rescind ar repudiate [any of] the Speciled Agreament]s]
without giving the Secuwrity Trustee A0 days prior writtzen notice of such proposed termination,
resclsalon or repudiation specifying the action required fo avold same: and in particular whera any
breach or defsult on fhe parl of the Assignor of tha terms of [any of] the Speclfied Agreement[s]
would entitie you [o tsnminate, rescind ar repudiate same, you shall not exeraise sush right without
first giving the Securly Trustee 30 days prior written natice specifying such breach or default, and
the action required io rectify same, and affording K the: oppartunity to effect such rechification.

Pleass also confinm that at the date of your acknewledgerment ne breach or defaull en our part or
any other ground or circumstance exists which wolld entilz you to terminats, rescind or repudiate
[any of] tha Specified Agreements].

The instructions and authorsaflans m thls letter may net be revoked or amenderd without the prior
written conzent of the Securlty Trustee,

This leftar and any non-contractual obligations arising from it shall be governsd by English lav.

Please acknowledge receipt and confirm your agreement to the tamns of this lether by sending tha
aftached acknowledgement to the Security Trustee with a copy to us.

Yours failhfully

For and on behali of Cour Windfarm Holdings Umltad

DirectorfAuthiorised Signatory

£4237948
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Part 3: Farm of acknowledgement re Specified Agresments

[ON LETTERHEAD OF EACH GOUNTERPARTY TO FACH SPECGIFIED AGREEMENT]

To: KAN IPEX-Bank GmhH
as Securlly Trustes specified in the Assignment
Address: [ ]
Aftention: [ ]
Copied o Cour Windfarm Heldings Limited
Address: [ ]
Attantian: [ ]
Date: [ 1
Dear Sirs

[Specify refevant Specifiod Agreement(s) as per notice of assignment] (Ehe “Specified Agreement[s]”}

1.

84237848

W hereby acknowledpe receipt from Gour Windfarm Holdings Limiied {the "hesignor') of 5 nolice
of assignment dated j»] of tha benefit of Its whaole present and future rights under the Specified
Agreemeni[s], and the proceeds of all payments, claims, awards and other sums (including
liquidated and ascertained damages) pald or payable to the Assignor under or in respect thereof
and all its present and future claimis, rights, remedies and causes of action thareander (the
Coannectsd Rights"). We also acknowledge receipt of a redacted copy of fhe Assignment dated
[#] 2015 between you and the Assignor (the "Assigomeont').

\We confirm lhat we accept the instructians and authorisations confalned in paragraph 2 af the sald
nolice and undertake 1o comply with thetr terms.

We have ot received notice nor ate we awara of any other assianment, charge, encwmbrances of
third parly inferest in respect of the [any of] the Spacified Agreamantis] or the Connected Rights,
and we have not claimed or exercised ard will not claim or exercise, any right of zat-off,
countarclaim, deductian, retention or gecurity interest in respect thereof.

[We will not terminate, rescind ar repudlaie [any of] the Specified Agreement[s] without giving you
30 days prior wiltten notice of such propesed termination, rescission or repudiation specifying the
actlon required to avoid same: and in parficular, where any breach or default on the part of the
Assigner af the terms of fany of] the Speclfied Agreement]s] would entite us to terminate rescind or
repudiate same we will not exercise such right without first giving you 30 days prior written notice
specifying such breach or default and the action required fo ractify same, and gffarding yau the
opportunity to effect such reclification. ]

At the date of this letter, no reach or default on the part of the Assignor or any other ground or
clreumstance exigts which would entitle us to terminals, rescind or repudiate [any of] the Specified
Agreement|s].

We ars aware that you wil rely on fis lefter in respest af your fghts under the Asslgnmeant

a0




7. This letter and any non-contractual cbligations arising from it shall ke governed by English law.
Yours faithfully

For and on behalf of [Counterpary? Linited [plc)

ceeeeeeeveeann DiretorfAuthorised Signatory

vereenenans FUll Mame
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EXECUTED and celivered as  deed by
COUR WINDFARM HOLDINGS LIMITED

acking hy

Birestorf Attorney
U wadefogdets L Full Mame

In the g of

; ... Winess ([ MACHATL LLp"&QMMKT)
Clo BA FPER. SELAND L2 Full Name

SELL NG e AW, Address

SN BAAR E£L L 2AA.

e AL ST .. Oecupation

EXECUTED AND DELIVERED AS A DEED
for and on of KFW IPEX-BANK GMBH

Authorlsed Signatory
Full Mame

Authorised Signatory
Full Mame

Witness
Full Mame
Adddress

cfo Pineent Masons LLP ..
30 Crown Place London EG24 AES ...
Solickon Froircc-SolisierRarslegal.....  Occupation
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