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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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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 341846

Charge code: SC34 1846 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st December 2021 and created by CAIRNHILL WINDFARM

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th December 2021 .

Given at Companies House, Edinburgh on 29th December 2021

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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THIS DEBENTURE is made as a deed on the ﬂ@gay of 'QWW 2021

BETWEEN:

1)

CAYRNHILL WINDFARM LIMITED, a company incorporated in Scotiand under the
Companies Acts {company pumber SC341846) {the *Chargor™); and

{3 CLOSE LEASING LYMITED, registered in England and Wales with company mumber
(6377532, whose registered office is situate at Olympic Court, Third Avenue, Trafford Park
Village, Manchester M17 LAP, as lender (the “Lender™),

WHEREAS:

{A) The Chargor enters into this Debenture in connection with the Facility Agreement (as defined
helowl,

{8 The board of directors of the Chargor is satisfied that the giving of the security contained or

provided for in this Debenture is in the interesis of the Chargor and has passed a resclution o
that affect.

NOWIT IS AGREED as follows:

1.

1.1

Definitions and Interpretation
Befinifions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Debenture, have
the same meanings when used in this Debenture and in addition in this Debenture:

“Aveounis®™ has the meaning given to it in the Facility Agreement.

“ Apthovization™ means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or regisiration.

“Borrawer’™: means BEGL 5 Limited, registered in England and Wales with company
muymber 07546197, whose registered office is situate at 10-12 Bourlet Closs, London, England,
W1W 7BR.

“Charged Property”; means all the assets of the Chargor which from time to time are the
subject of any security created or expressed to be ereated in favour of the Lender by or pursuant
1o this Debeniure,

“Trefanlt Rate”: means the rate provided by Clause 10 (Default Interest) of the Facility
Agresment as if the amount concerned was a Term Loan,

“Enforcement Event™: means any of the evens referred to in Clause 11.1 {dppointment of
Receiver and Administrator).

“Eychsded Property”: means all moneys from time to time deposited or standing to the credit
of the Operating Account and the Distributions Account,

“Expenses™: means all costs {including legal fees), charges, expenses and damages sustained
or incurred by the Lender or any Receiver or Delegate at any time in connection with the
Charged Property or the Secured Liabilities or in taking, holding or perfecting this Debenture or
it protecting, preserving, defending or enforcing the securily constitated by this Debenture or in
exercising any rights, powers or remedies provided by or pursuant to this Debenture (including
any right or power to make payments on behalf of the Chargor under the terms of this
Debenture) or by law in each case on a full indemnity basis.

1
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“Facility Agreement™: means the term facility agreement originaily dated 8 April 2020 and as
further amended on or around the date of this Deed by, inter alia, an increments] facility notice,
an accession deed and an amendment and restatement deed made between, among others, he
Borrower and the Lender,

“Insurances™ all contracts and policies of insurance taken cut by or ou behalf of the Chargor
or {to the extent of its interest) in which the Chargor has an intevest togsther with all bonuses
end other moneys, benefits and advantages that may become payable or accrue under them or
under any substituted policy including, for the avoidance of doubt, the Insurances (25 defined in
the Facility Agreement).

“Intellectual Property™. means:

{a) all patents, rademarks, service maiks, designs, business names, design rights, moral
rights, inventions and all other registered or unregistered intellectual property rights;

{v) all copyrighis (including righis in suflware), database rights, domain names, source
godes, brand names and all other similar registered or wnregistered intellectoal
property rights;

{c} all applications for intellectual property rights and the benefit of any priority dates

attaching to such applications and all benefits deriving from intellectual property
vights, including royalties, fees, profit sharing agreements and income from licences;

{dd} ell know-how, confidential information and trade secrets; and
{e) all physical materia! in which any intellectual propesty might be incorporated,
including, withowt limitation, any specified in Schedule 3.

*Lender's Spot Rate of Exchange”: the Lender's spot rate of exchange for the purchase of any
other currency with sterling {or as the case may be) the purchase of sterling with any other
currency as determined in the Londen foreign exchangs market,

SLPAY means the Law of Property Act 1925,

“Mortgaged Property”: means any frechold, commonhold or leasehold property the subject of
the security constituted by this Debenture and references to any “Mertgaged Property” shall
include reforences to the whole or any part or paris of it.

“Planning Acts’™: means all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning Act
1996, the Planning {Listed Buildings and Conservation Areas) Act 1990, the Planning
{Hazardous Substances) Act 1990, the Planning {Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Computsory Purchase Act 2004 and
any other instrurnent, plan, regulation, permission or direction made or issued under any such
legislation,

“Premises”™: means all buildings and erections from fime to time situated on or forming part of
any Morigaged Property.

“Receiver™ means a receiver, receiver and manager or administrative receiver of the whole or
any part or parts of the Chavged Property.

“Related Rights™ means, in relation to the Securities, all dividends, interest, henefits,
property, rights, aceretions, moneys, advantages, credits, rebates, refunds {including rebates and
refunds in respect of any tax, duties, irposts or charges) and other distributions paid or payable

Z
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1.2

in respeet of the Securities, whether by way of bonus, capitalisation, conversion, preference,
opticon, substitation, exchange, redemption or otherwise.

“Beoured Lishilities™: means all presest and future indebledness, moneys, obligations and
Jiahilities of the Obligors to the Lender under the Finance Documents (including this Debenture)
or otherwise, in whatever currency denominated, whether actusl or contingent and whether
owed jointly or severally or as principal or as surety ot in some other capacity, including any
liability in respeet of any further advances made under the Finance Documents, together with all
Eupenses and all interest under Clause 3.2 (Mnferest).

“Secmrities™ means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebtedness, debentures or other securities from time to time legally or
beneficially owned by or on behalf of the Chargor, together with all property and rights of the
Chargor in respect of any account held by or for it as participant, or as beneficiary of a nominee
or trustee participant, with any clearance or settlement system or depositary or custodian or sub-
castodinn or broler in the United Kingdom or elsewhere, including, without limitation, any
specified in Schedule 4.

“Specified Project Documents™ means each of the contracts and other agreements specified
in Schadule § (Specified Praject Documents).

“Specified Insorances™ means each of the contracts of insurance specified in Schedule 2
{Specified Insurances},

“Snot Rate of Exchange™ means the Lender’s spot rate exchange for the purchase of any other
currency with sterling {or a5 the case may be) the purchase of sterling with any other currency
as determinad in the London Forsign Fachange market,

“Fax™ mmeans any tax, levy, impost, duty or other charge or withholding of & similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same) and Taxes shall be construed accordingly.

Congiruction
Any reference in this Debenture o

121 without prejudice to any requirement for consent to the same, the “Lender”, the
“Chargor” or any other person shall be construed so as to include its successors in
title, assigoees and trangferees;

122 “aesels® includes present and future assets, properties, revenues and rights of every
deagription;

1.2.3 “indebiedness” includes any obligation (whather Incurred as priscipal or 88 surely)
for the payment or repayment of money (whether present or future, actual or
contingent):

124  a“person” includes any individoal, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership
{whether ar not having separate legal personality);

125 a “regulation” includes any regulation, rule, official directive, request or guideline
{(whether or not having the force of law) of any governmental, intergovernmental of
supranational body, agency or department or of any regulatory, self-regulatory or
other anthority or organisation; and

12,6  aprovision of law is a reference to that provision as amended or re-enacted.

3
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1.6

i

1.8

1.8

Cizuse and Schedule headings are Tor ease of reference only.

Any reference in this Debenture t0 2 mortgage, charge or assignunent of any asset shall be
construed so as to inclede:

141 the benefit of any covenanis for title given or entered into by any predecessor in title
of the Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemnities in respect of that assef;

142  the proceeds of sale of any part of that asset and any other meneys paid or payable in
respect of or in connection with that asset; and

1.4.3 in respect of any Mortgaged Property, all Premises and all fixtores and fittings
(inchuding trade fixtures and finings and tenants’ fixtures and fittings) from time to
time in or on that Mortgaged Property,

Each term in any Finance Documment is, to the extent not et out in or otherwise incotporated
ints this Debenturs, deemed to be incorporated into this Diebenture insofar as is necessary 10
comply with Section 2 of the Law of Property (Miscellaneous Provisions) Aet 1989 bul, except
whete stated otherwise, if there is any conflist between that incorporated term and any other
term of this Debentwre that other km shall prevail.

Any reference in this Debenture to any Finance Document or any other agreemeat or other
document shall be constued as a reference 1o that Finance Dovument or that other agreement or
document as the same may have been, or may from time to time be, restated, varied, ameided,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

i.6.1 there is an increase or decreage in any facility made available under that Fingnce
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.62  any additional, further or substituted facility to or for such facility is provided;

1.6.3 any rate of interest, commission or fees or relevant purpose is changed;

1.64  the identity of the parties is changed;

165  the identity of the providers of any security is changed;

1.686  there is an increased or additional Hability on the part of any person; ot

167  anew ageement is effectively created or deemed to be created.

Any reference in this Debenture to “this Debenture” shall be deemed to be a reference to this

Debenture as & whole and not imited to the pasticular Clause, Schedule or provisien in which

the relevant reference appears and to this Debenture as amended, novated, assigned,

supplemented, extended or restated from time to time and any reference in this Debenture to 2

“Clanse” or 2 “Schedale” is, uniess otherwise provided, a reforence to a Clause or a Schedule

of this Debenture.

Uniess the context otherwise requires, words denoting the singular number only shall include
the ploral and vice versa.

Where any provision of this Debenturs is stated to include one or more things, that shall be by
way of example or for the avoidance of doubt only and shall not limit the generality of that
provision.

UK - 6377262351
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I.i2

2.1

2.2

3.1

iz

1t is intended that fhis document shall take effect as and be a deed of the Chargor
notwithstanding the fact that the Lender may not execute this document as a deed.

Any change in the constitution of the Lender or its absorpiion of or amalpamation with any
other person of the acquisttion of all or part of its undertaking by any other person shall not in
any way prejudice or affect its rights under this Debenture,

Thivd Party Righis

MNothing in this Debeniure is intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Debenture which that person would not have bad but for the
Contracts (Rights of Thivd Parties) Act 1958,

Cavenant to Pay
Covenant io Pay

The Chargor covenants with the Lender that it shall pay, perform and discharge the Secured
Liabilitizs as and when the same fall due for pavment, performance or discharge in accordance
with the terms of the Fisance Documents o1, in the absence of any such express teyms, on
demand.

Intorast

The Chargor covenants with the Lender to pay interest on any amoonts due under Clause 2.1
{Covenant to Pay) from day to day until full discharge (whether before or sfier judgment,
liquidation, winding-up or administration of any person) at such rate as may fom Lime to lime
e fixed by the Lender and, if not so fixed, at the Default Rate, on the basis that all such interest
will be payable upon such days in each year as the Lender shall from time to time fix and wili
be compounded with rests on such days in each vear in the svent of it not being so patd but
without prejudice to the right of the Lender to require payment of such interest on demand at
any time and provided that, in the case of any Expense, such interest shall acerue and be payable
as Trom the date on which the refevant Expense arose without the necessity for any demand
being made for payment,

Fived Security
Charges

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of a first legal mortgage ali of iis right, title
and interest in and to the frechold, commonhold and leasehold property now vested in it
(including, but not limited to, the frechold, commonhold and leasehold property (if any)
specified in Schedule | (Rea! Properiy)).

The Chargor, as security for the payinent, performance and discharge of all the Secured
Liabilitics, charges in favour of the Lender by way of first fixed charge all of its right, title and
imerest in and to the following assets, both present and future {in each case to the extent simated
in England or Wales or governed by English law):

3241 all estates or interests in any frechold, commonheld or leasehold property {other than
such property sffectively mortgaged under Clause 3.1 (Charges) above},

322 all licences held by it io enter upon or use land andfor o carry on the business carried
on gpon that land and all agresments relaiing to land to which it is a party or otherwise
entitled;

UK - 6577262351
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324

325

326

3ax

323

329
3210
3.2.11

3.2.12

3.2.13

UK - 6577262391

where any Morigaged Property is leasehold property, any right or interest arising by
virtue of any enfranchising legislation {including, but not limited to, the Leaschold
Reform Act 1967 and the Leaschold Reform Housing and Urban Development Act
1993 but excluding Pari [l of the Landlord and Tenant Act 1954) which confers upon
3 tenant of property whether individually or collectively with other tenants of that or
other properties the right to acquire a new lease of that properiy or to acgnire, or
require the acguisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

any amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent andfor rent charge in respect of any Maortgaged Property or Premises;

all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession {but excluding any of those items (o the
extent that they are part of its stock io trade);

sli Insurances, including cach of the Specified Insurances, including all claims, the
proceeds of all claims and all returns of premium in sonnection with Insurances;

all book debts and all other debts or monetary claims (including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in ach
cage, any chegue, bill, note, negotiable instrument or other document representing the
sarne;

all moneys from time 1o time deposited in or standing to the credst of any bank
apcount with any financial institution (including, without limitation, any rent deposit
given to secuve Habilities o relation o land and any retention or similar sum arising
out of 8 consiruction coniract or any other confract {and, in each case, any chegue, bill,
note, negotizble instrument or other document representing the same)), together with
all moneys from thne to time deposited in or standing to the credit of the Accounts;

all Securities and their Related Rights;
ail of its goodwill and uncalled capitsl;
all Intellectual Property;

all Authorisations {statutory or otherwise) held in connection with its business or the
use of eny Charged Property and the right to recover and receive all compeansation
which may be payable in respect of them; and

{a) all Project Documents, including each of the Specified Project Documents,
together with;

{b} all contracts, puarantees, appoiniments, warranties and other documents o
which it 13 a party or in its favour or of which it bas the benefit relating to the
Projeot or the Property;

{c) all agresments entered into by 1f or of which it has the benefit under which
eredit of any amount is provided o any person;

{d) all coniracts for the supply of goods and/or services by or to it or of which it
has the benefit (including, without limitation, any contracts of hive or leass
of chatiels); and



4.1

4.2

4.3

4.4

{e) any currency or interest swap of any other totersst or currency protection,
hedging or financial folures ransaction or arvangement entered into by it or
of which it has the benefit {(whether entered into with the Lender or any other
person, including but not limited to the Hedging Agreement),

including, in each case, but without imitation, the right to demand and receive all
moneys whatsoever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or gvailable at law or o equity in refation {0 any
of them, the right to compsl perfoemance of sny of them and all other rights, interests
and benefits whatsoever accruing to or for its benefit arising from any of them, but all
of the serurity granted under this Clause 3.2 shall exclude the Excluded Property.

Floating Charge
Creation of Flouting Charge

Tt addition to the charges created pursuant to Clanse 3 (Fixed Security) the Chargor, a5 seourity
for the payment, performance aud discharge of all the Secured Liabilities, charges in favour of
the Lender by way of a first fioating charge the whole of its underteling and assets, present and
futwre, including all of its stock in trade and all assats of the Chargor not otherwisze validly and
effectively morigaged or charged {whether at law or in equity} by way of fixed security pursuant
to Clause 3 (Fized Security), but including afl its assets sitvated in Scotland whether or not
otherwise sffectively mortgaged, cherged or assigned by way of a fixed mortgage, charge or
assigoment under this Deed,

Ouolifving Flogting Charge

The provisions of paragraph 14 of Schedule Bl o the Insolvency Act 1986 shall apply to the
floating charge created pursuant 1o Clavas 4.3 (Creation of Floating Charge).

Conversion by Notice

The Lender may by notice in writing at any time o the Chargor convert the floating charge
created by Clavse 4.1 {Creation of Floating Charge) with immediate effect into a fixed charge
{either generally or specifically as ropards any assets of the Chacgor specified in the notice} if:

431 a Default has ooowred; or

432  the Lender reasonably consideys that any of the Charped Property roay be in jeopardy
or in danger of being selzed or sold pursuant to any form of legal process or that s
desirable to do so in order to protect or pressrve the seourity constituted by this
Diebenture over any of the Charged Property andfor the priority of that security.

Automatic Conversion

Notwithstanding Clause 4.3 (Conversion by Notice) and without prejudice to any law which
may have a similar effect, the floating charge created by Clause 4.1 (Creation of Floating
Charpe} will automaticatly be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and asseis subject to that floating charge if:

4.4.1 the Chargor creates or atiempts to create any Security Intorest over any of the Charged
Property (other than as expressly permiited under the Facility Agreement or this
Debenture);

442  any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property; or

UK - 657726230.1
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6.1

6.2

6.3

6.4

6.5

443 a resolution is passed or an order is made for the winding-up, dissolution,
edministration or re-organisation of the Chargor or an administrator is appeinted in
respeet of the Chargor.

Megative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Security Interest {othes
than any Security Interest constituted by this Debenture and auy other Secwrity Interests granied
in favour of the Lender) over the whole or any part of the Charged Property otber than a5
permitted under the Facility Agreement or with the prior written consent of the Lender.

Perfection of Security
Registration wi M Land Registry

For the purposes of panel § of sach Form R3{1 that may be requirsd to be completed by the
Lender in reation to any Mortgaged Properiy registered or required to be registered at HM Land
Regisiry, the Chargor hereby consents fo an application being made by the Lender to the Chief
Land Registrar to enter the following restriction in Form P against its title to such Mortgaged

Broperty:

“No disposition of the regisiered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered withowt a writlen consent signed by the proprictor for the time
Being of the charge dated [ ] in favour of Close Leasing Limited referred to in the charges
register”,

if the title to any Morigaged Property is not registered at HM Land Registry, the Chargor shall
ensure that no person {other than itself) shall be registered under the Land Regisuation Act 2002
as the proprictor of all or any part of that Mortgaged Property without the prior consent in
writing of the Lender.

Whether or not the title to any of the Mortgaged Property is registered at HM Land Ragistry, m
the avent that any caution against first registration or any nolice {whether agreed or unilateral} is
registered against the Chargor’s title to any Mortgaged Property, the Chargor shall immediately
provide the Lender with full particulars of the circumstances relating to such registration ot
notice and, if such cantion or notice shall have been registered in order to protect a purported
interest the creation of which is not permitted under this Debenture, the Chargor shall
immediately and at its own expense take such steps as the Lender may require to ensure that the
eaution or notice, as applicable, is withdrawn or cancelled,

Further Advances

Subject to the provisions of the Facility Agreement, the Lender is under an obligation to make
further advances to the Chargor under the Facllity Apreoment and that obligation will be
deemed to be incorporated into this Debenture ag if sef out in this Debenture.

Acquisition of New Land

In relation to any freshold, commonhold or leaschold property situated in England or Wales
which is acquired by or on behaif of the Chargor after the date of this Debenture:

8.5.1 if the title to any such property is regisiered at HM Land Regisiry, the Chargor shall
immediately apply 1o be registered as the proprietor of the registered estate acquired
{or procure that such application is made on its behalf) and (for the purposes of panel
11 of Formn AM13 hereby consents 1o an application being made by the Lender fo the
Chief Tand Registrar for the registration of an agreed notice in Form AMI to protect
this Debenture against its title to that property;
]
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6.6

6.7

8.8

552 if the title to sny such property is required to be registered at HM Land Registry under
the provigiens of the Land Registration Act 2002, the Chargor shall inunediately apply
for first registration of the estate acquired in Form FRI {or procure that such
application is made on 1ts behalf) and shall disclose or procure that the existence of
this Debemture is disclosed to HM Land Registey either in the Form DL accompanying
such application or 1n pane! 12 of Form FRI; and

6.5.3 if the title to any such property ropresents (he transfer of cither part of 8 commenhold
it or part of the common parts of land registered as a frechold estate in commonholid
Iand under the Commonkold and Leasehold Reform Act 2002, the Chargor shall also
procure that the application to register the transfer is accompanied by an application in
Form CM? to register the commonhaold community staterent that has been amended
in relation to the transfer as required by Rule 15 or, as the case may be, Ruie 16 of the
Cormonhold {Land Regisfration) Ruoles 2004,

and, in each sach case, the Chargor shall, immediately after registration of it as the propristor of
the relevant registered estate, provide the Lender with an official copy of the register recording
the same,

Notices of Charge

The Chargor shall, promptly upon the request of the Lender from time to time, give or join the
Lender in giving:

6.6.1 & notice in the form set out in Part 1 of Schedule 8 (Form of Notice of Charge -
Insurances) or in such other form as the Lender may reasonably require to the velevant
insurers in respect of each of its Insurances;

6,62  anotce inthe form set out in Part | of Schedule 7 (Form of Notice of Charge -
Specified Project Documents) or, as applicable, Part 1 of Schedule 8 (Form of Notice
of Charge — Accounts noi with the Lender) or in such other form as the Lender may
reasonably require fo cach of the counterparties to each of the Specified Project
Documents and to each bank or financial institution {other than the Lender) in respect
of each account of the Chargor opened or maintained with it; and

6.63 in respect of any other asset which is charged pursnant to Clanse 3 (Fixed Security), a
notice of charge in such form as the Lender may reasonably require to the relevant
obligor, debtor or ather third parly (as the case may be}.

Fach such notice shall be duly signed by or on behalf of the Chargor aud it shali procure that
each of the persons on whom any such notice is served promptly provides to the Lender a duly
signed acknowledgement of that notice in the forr set out in Part 2 of Schedule 6, or Part 2 of
Sehedule 7, or part 2 of Schedule 8 as appropriate or in such other form in any case as the
Lender may reasonably require.

Acknmwiedgement of Notice

The execution of this Debenture by the Chargor and the Lender shall constitate notice to the
Lender of the charge created by this Debenture over any account opened or maintained by the
Chargor with the Lender.

Depasit of Documenis of Tile

The Chargor shall promptly deposit with the Lender {unless already held by its solicitors on
behalf of and to the Lender’s order or at HM Land Registry for the purpose of registration of the
security eonstituted by this Debenture) all deeds, certificates and other documents of tithe from
time to lime relating to the Mortgaged Property and shall prompily, upon the request of the

g
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6.3

6.10

6.11

612

7.1

Lender from time to time, deliver to Lender all such other documents relating to the Mortgaged
Property as the Lender may reasonably require.

The Chargor shall sromptly deposit with the Lender all policy documenis, documents of title
and endorsements from time to time relating to the Insurances,

Deposit of Securities
The Chatgor shall, in respact of any Securities which ane in certificated form, provptly:

6.10.1  deposit with the Lender or as it may direct all stock and share certificates and other
documents of titie or evidence of ownership from time to time relating fo such
Securities; and

6102  sxeoute and deliver to the Lender all share transfers and other documents as the
Lender may from time to time request in order o enable the Lender (or its nontinee(s))
to be registered as the owner or otherwise obtain a legal tifle to or to perfect its
secutity inferest in such Securities, to the intent that the Lender may at any time
without notice complete and present such transfers and documents for registration.

The Chargor shall, in respect of any Becurities which are in uncertificafed form, promptly upon
being requested to do se by the Lender, give or procure the giving of, in accordance with and
subject to the fhcilities and requirements of the relevant system, all instructions necessary to
effect a trangfer of titls to such Securities into an account in the name of the Lender (o its
nominee(s)) and to cause the Operator to vegister on the relevant register of securities the
transfer of such title.

For the purposes of Clauses 8.10 and 6.11 {Deposif of Securities) above, the expressions
Spepdlficated”, “Instraction”, *Operator”, “refovant system™ and “uncertificated” ghall
have the meanings given to those terms in the Uncertificated Sceurities Regulations 2001

Furiher Assprancs
Further Avsurance

The Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and insiructions) as the Lender or any
Receiver may reasonably specify (and in such form as the Lender or any Receiver may
reasonably reguire) in favour of the Lender or its nominee(s) as so specified to:

7.1 perfect the security created or intended 1o be created in respect of the Charged
Property {which may include the execution by the Chargor of a mortgage, chargs,
assignment or other Security Interest over all or any of the assets forming part of, or
which are intended to form part of, the Charged Property);

7.1.2  confer on the Lender a Securily Interest over any property and assets of the Chargor
located in any jurisdiction cquivalent or similar 1o the security intended to be
conferred by or pursuant to this Debenturs;

713 facilitate the exercise of any rights, powers and remedies of the Lender or any
Recsiver or Delegate provided by or pursuant to this Debenture or by law;

714  facilitate the reslisation of the assets which form part of, or are intended to fovm pact
of, the Charged Property; sndfor

7.8.5  create any charge by way of legal mortgage over any freehold, commonhold o
leasehold property which becomes vested in the Chargor after the date of this
Debenture,

HH
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13

e

81

8.2

8.3

8.4

8.5

MNecessary Actlon

The Chargor shall 1ake all such action as is available to it (including making al} Hilings and
registrations) &s mav be necessary for the purpose of the creation, perfection, profection or
mafntenance of any security conferred or intended to be conferred on the Lender by ot pursuant
to this Debenture,

Acguisition of New Luand

The Chargor shall immediately notify the Lender of any acquisition by it of any freehold,
commonhold or leasehold property or of any sgreement entered into by it or of which it hag the
benefit for the acquisition of any such property.

Fmplied Covenants for Title

Each of the mortgages, charges and assignments granted by the Chargor under this Debenture
are granted with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, save that the covenants set out in Section 2(1){a), Section 3 and Section 4
of that Act shail extend fo the Chargor without, in each case, the benefit of Section 6(2) of that
At

Undertakings
Genaral

The undertaicings in this Clause 8§ (Undertakings) remain in force from the date of this
Drebenture for so long as any amount is oulstanding under this Debentare.

Reseriction ou Disposals

The Chargor shall not ender into 2 single transaction or a series of wansactions {whether seiated
or not) and whether voluntary or involuntary to sefl, lease, transfer or otherwise dispose of the
whole or any part of the Charged Froperty, other than any disposal of any Charged Property
(other than the Accounts which shall be operated in accordance with the terms of the Facility
Agreement at all times) which is subjact only to the floating charge created by Clause 4.1
{Creation of Floating Charge) or any other floating charge granted by the Chargor in favour of
the Lender for full consideration in the ordinary and usoal cowrss of the Charger’s business as it
is presently conducted or as permitted under the Facility Agresment.

Access
The Chargor shall permit the Lender and any other person nominated by it free access at all
reasonable times and on reasonable notice 1o enter upon andfor view the state and condition of

the Charged Property (without, in any case, becoming liable to account as morigagee in
possession],

fnsurance

The Chargor shall comply with the underiakings relating to the Insurances pursuant o Clause
20.45 (Insurance) and Schedule 4 (fnsurances) of the Facility Agreement

The Chargor shall not do or cause or permit to be done o, as the case may be, not done, and

shall not fail to disclose, any maiter or thing which may make ary such insurance as is required
by Clause 8.4 {Inswerance) above void or voidable,

Ll
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8.6

&7

8.8

849

8.10

Procesds of Iusurance

Al moneys received or receivable by the Chargor under any Insurmmces shall be applied in
aceordance with the terms of the Facility Agreement.

Voting Rights and Dividends velating fo Securities
At any time before the security constituted by this Debenture has become enforceable:

871 the Chargor shall be entitled to exercise ail voting and other rights and powers in
vespect of the Secwrities or, if any of the sams are exercisable by the Lender (or its
nominea{s!), to direct in writing the exercise of those voting and other rights and
powers, provided that the Chargor shall not exercise or direct the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Facility Agrecment or would, in the opinion of the Lender, prejudice the value of
the Securities or otherwize jeopardise the security constituied by this Debenture; and

272  the Chargor shall pay alf dividends, interest and other moneys arising from the
Securities in sccordance with the Facility Agresment.

At any time afler the security constituted by this Debentire has become enforceable, the Lender
may at its discretion (in the name of the Chargor or otherwise and without any further consent
or authority from the Chargor):

88.1 exercise {or refrain from exercising) all voting and other rights and powers in respect
of the Securities;

832  apply all dividends, interest and other moneys arising from the Securities in
accordance with Clause 16.) (Order of Application) and, if any of the same are paid or
payable to the Chargor, the Chargor shall hold all such dividends, interest and other
maoneys on trust for the Lender and pay the same immediately to the Lender oras it
may direct to be applied in accordance with Clause 16.1 (Order of Application},

8.8.3  ifnot already so transferred, transfer the Securities into the name of, or {as applicable)
into an secount in the name of, the Lender {or i{s nomines{s)}; and

£84  in addition to any other power created under this Debenture, exercise (or refizin from
exercising) all the powers and rights conferred on or exercisable by the Jegal or
beneficial owner of the Securities and, except as expressly provided for in the
Debenture, all the powers and discrstions conferred on trustees by the Trustee Act
1975 and the Trustee Act 2000, including, without imitation, the general power of
investment et out in Section 3 of the Trustes Act 2000, provided that the duty of care
set out in Section 1 {1) of the Trustee Act 2000 shail not apply to the exercise of any
other power of investment (however conferred) by the Lender (or its nominee(s)) in
rezpect of securities or praperty subject to a trust,

Calls and Othor Obligations in respect af Securities

The Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Securitics and, if it fails to do so, the Lender may elect (but shall
not be obliged) to oake such payments on behalf of the Chargor. Any sums so paid by the
Lender shall be raimbursed by the Chargor to the Lender on demand and shall carry inferest at
the rate specified in Clause 2.2 (fnterest) from the date of payment by the Lender until
reimbursed {after a5 well as before any judgment).

The Chargor shall remain liable to cbserve and perform all of the other conditions and
obligations assumed by it in respect of any of all or any part of the Securities.

12
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8.11

8.12

213

B.14

MNeither the Leader nor its nominee(s) shall be lable to make any payment in respect of any

calls or other payments which may be or become due in respect of the Secuxities or be under any
duty to make any enquiry into the natwre or sufficiency of any payment received by it in vespect
of the Securities or to present or file or make any claim, take any action or do any other act oy
thing for the purpose of colieciing and/or enforcing the payment of any amount to which it may
be entitled in respect of the Securities,

The Chargor shall copy to the Lender and comply with all requests for information which is
within its knowledge and which are made under Section 793 of the Companies Act 2006 or any
similar provision contained in any articies of association or other constitutional documents
ralating to all or any part of the Securities and, if it fails to do so, the Lender may elect (but shall
not be obliged} fo provide such information as it may have on behalf of (and at the expense of}
the Chargos.

The Chargor shall not, without the prior writien consent of the Lander, do or cause or peomit to
be done anything which shall require any company in which any of the Securities is held to treat
any person who is not the registered holder of any of the Securities a9 entitled o enjoy o
exercise any righis of 2 member in relation to the whole or any part of the Secwities, cxcept
pursnant to the terms of this Debenture.

Book Debiz ard ther Debis

Subject to the terms of the Facility Agreement, the Chargor shall not st any time deal with its
baok debis and other debis and monetary claims except by getting in and realising them in the
ordinary and usual course of its business and paying them in o such account as is required
pursuant {o the terms of the Fraility Agreement from time to time.

Bask Avcounls

8.15

£.16

8.18

The Chargor shail not have any bank accounts (other than the Accounts) without the prior
copgent of the Lender and shall maintain the Accounts at all times,

Subiect to Clanse 22 {decounts) of the Facility Apreement, the Chargor agrees with the Lender
that it shall not be entitled to recoive, wtilise, fransfer or withdrew any sredit balance from time
to fime on;

8.i6.1 any Accounti; or
8162  any other account with any bank ar financial institution {other than the Lender),

except, in any case, with the prior written consent of the Lender or as pennitted under the
Facility Agreement.

At any time afler a Default has cccurred, the Chargor shall not be antitled to receive, utilise,
transfer or withdraw any credit balance from time to time on any of the Accounts except with
the prior written consent of the Lender,

Premises, Plant and 8achivery
The Chargor shall at all times, to the Lender’s satisfaction, repair and keep:
#.18.1  the Premises in pood and substantial repair and condition; and

8182  the fixtures, plast, machinery, implements and other effocts and chatiels owned by it
and which are in or upon the Premises or elsewhere in a good state of repair and in
good working order and condition and shall, a5 and when necessary, renew and
replace such items when they shall become obsolete, worn out or destroyed with items
of similar quality and of equal or greater value,

i3
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2.16

8.20

821

822

8.23

824

825

1f default shall be made by the Charpor in complving with Clause 8.18 (Premises, Plant and
Machinery) shovs, the Lender may (but shall not be obliged to) carry out any necessary repairs
and the Chargor shall permit the Lender and its agents and contractors {0 take any of the steps
referved to in Clause 8.26 {Remedying Morigaged Property Defouits) below for this purpose.
All moneys expended by the Lender in taking any such steps shall be reimbursed by the
Chargor to the Leader on demand and until so reimbursed ghall carry interest af the rate
specified in Clause 2.2 (inferest) from the date of payment by the Londer until reimbursed (afier
as well s before any judgment),

The Chargor shall not, without the prior written consent of the Lender, carry out or permit to be
camied out any materisl demolition, rebuilding, reconstruction or structural alteration of any
Premises,

Morigaged Properly

The Chargor shall not, except with the prior written conzsent of the Lender or as permitied under
the Facility Agreement;

£21.1  exercise any statitory or other power of leasing or letting, or accept of agree o accept
surrenders of any leases, or enter into any agreement for Iease or letting, in respect of
any Mortgaged Propesty; or

£.21.2  coreate any licence in respoct of sny Mortgaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other right or interest in any Mortgaged Property.

The Chargor shall:

8221  observe and perform sl the terms on its part contained in any lease or agreement oy
lease comprised within the Mortgaged Property; and

8222  duly and punciually perform and observe and indemnify the Lender for any breach of
any covenants, stipulations and obligations {restrictive or otherwise) affecting the
Martgaged Property.

The Chargor shall not:
8.23.1  enter into any oherous ar restrictive covenants affecting the Mortgaged Property; or

8.23.2  sever or unfix or remove aoy of the fixtures from any Morigeged Property (except for
the purpose of effecting necessaty repairs to any such items or renewing or replacing
the same in accordance with Clause 8,18 (Fremises, Plant and Machinery) above),

The Chargor shall puncivally pay or canse to e paid (excopt when contested on reascnable
grounds) and shall indemnify the Lender and any Receiver or Delegate on demand against all
present and future rents, rates, Taxes, sssessments and ontgoings of whatsoever naturs imposed
upon or payable in respect of the Mortgaged Property or by the owner or ocoupier of the
Mortgaged Property upon the same becoming due and payable or within any applicable grace
period. If any of the foregoing shall be paid by the Lender or any Recelver or Delegate they
shail be reimburszed by the Chargor to the Lender or such Recsiver or Delegate on demand and
shall catry interest at the rate specified in Clanse 2.2 (Jnferest) from the date of payment by the
Lender or such Receiver or Delegate until rebmbursed (after as well as before any judgment).

Subject to the terms of the Facility Agreement, the Chargor shall not:

8.25.1 make or, insofar as it is abie, penmit others to make any application for planning
permission in respect of sny Mortgaged Froperly,
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8.26

8.27

8.28

8,25

8.30

831

8252 carry oul or permit to be carried out on any Mortgaged Property any development
{within the meaning of that expression in the Planning Acts); or

8.25.3  make any VAT election in refation to any Mortgaged Property.
Remadying Morigaged Property Defaniis

In case of any default which is outstanding by the Chargor in perfonming or complying with any
covenant, andertaking, restriction, applicable law or regalations affecting the Mortgaged
Property, the Chargor shall permit the Lender and iis agents snd condracters to:

8.26.1  enter on the Mortgaged Property,;

8262  comply with or object to any notice served on the Chargor in respect of the Mortgaged
Property; arsd

8.26.3  take any action as the Lender may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, undertaking, restriction,
applicabls Iaw or regulations or to comply with or object to any such notice.

Al moneys experded by the Lender in tnking any steps referred 1o in Clause 8.26 (Remedying
Mortgaged Property Defaults’y above shall be reimbursed by the Chargor to the Lender on
demand and until 8o reinbursed shall carey interest at the rate specified in Clause 2.2 (fnlerest)
from the date of paymeni by the Lender until reimbursed (after as well as before any judgment}.

Specified Praject Documaents

The Chargor shall not make or agree to make any amendments, varistions or modifications to
the Specified Project Documents or waive any of its rights under the Specified Praject
Diocuments, without the prior written consent of the Lender or except as expressly pormitted
under the Facility Agreement,

Fuformation

The Chargor shall promptly supply to the Lender such information as the Lender may
reasonably require about the Charged Property and its compliance with the terms of this
Diebenture and such further information regarding its financial condition, assets and operations
a5 the Lender may reasonably request,

The Chargor shall promptly notify the Lender in writing of any action, claim or demand made
by or against it in conusction with all or any part of the Chargad Property or of any fact, matter
or eircurastance which may with the passage of time give rise to such an action, claim or
demand, together with the Chargor’s proposals for setthing, lquidating, compounding or
contesting the same and shall, subject to the Lender's approval of such proposals, implement
them ol its own expense,

Natices relating to Charged Propevty

Ths Chargor shall, withia five (§) Business Diays” of receipt by it of any application,
requirement, order or notice served or given by any public or local or any other autherity with
respect to the whole or any part of the Charged Property!

831.1 deliver s copy to the Lender;

8312 inform the Lender of the steps taken or proposed to be taken by it to comply with the
relevant application, requirernent, order or notice; and

i5
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8.32

9.1

9.2

8.3

9.4

9.5

8303 comply with any request by the Lender to take such action as the Lender may believe
necessary to preserve or protect the Charged Property or the security constituted or
intended to be constituted by this Debenture.

Mot Jeopardise Security

The Chargor shall not do or cause or permit o be done anything which might in any way
depreciate, jeopardise oy otherwise prejudice the value 1o the Lender of the security constitaied
or infended to be constituted by this Debenture, except @ the extent expressly permitfed by the
teros of this Debenture or the Facility Agreement,

Enforcement of Security
Fhen Security becomes Enforceable

The security constituted by thiz Debenture shall become immediately snforceable and the power
of sale and other powers conferred by Section 101 of the LPA, as varied ar extended by this
Diebenture, shall be immediately exercisable upon and at any time after the ocgurrences of an
Enforcament Bvent,

After the security constituted by this Debenture has become enforceable, the Lender may in its
absolute diseretion enforce all or any part of that security at he times, in the manner and on the
termg i thinks fit and take possession of and hold or dispose of all or any part of the Charged
Propesty,

Right of Appropriation

To the extent that any of the Charged Property constitotes “financisi collatersl” and this
Debenture and the obligations of the Chargor under thiz Debenturs constitute a “security
financial collateral arvangement” {in each case as defined in, and for the purposes of, the
Financial Collateral Arrangements (No. 2} Repulations 2003 (the “FCA Regulatiens™)}, the
Lender shall have the right, at any time after the security constituted by this Debenture has
become enforceable, to appropriate all or any part of such financial collateral in or towards
discharge of the Secured Liabilities, For this purpose, the parties agree that the value of such
financial coliateral shel! be (in the case of cash) the amount standing to the credit of each bank
account of the Chargor, together with any acorued but unpaid interest, at the time the right of
appropriation is exercised and {in the case of Securities) the market price of such Securities
determined by the Lender by reference to a public index or by such other process as the Lender
may selzet, including independent valuation. In each case, the parties agres that the manner of
valuation provided for in this Clause 2.3 (Right of dppropriaiion) shail constifute a
commercially reasonable manner of valuation for the purposes of the FCA Regulations.

Redempsion of Prior Securify Interesis

At any tire after the security constituted by this Debenture bas bocome enforceable, the Lender
or any Receiver may:

9.4.1 redearn any prior Secunity Interest over any Charged Property; or
9.4.2 procure the transfer of that Security Interest to the Lender; or

9.4%  settle and pass the accounts of the person or persons entitled 1o such Security Interest
{and any socounts so seliied and passed shal! be conglusive and binding on the
Chargor).

All principal moneys, inferast, costs, charges and expenses of and Incidental to any such
redemption or transfer shall be paid by the Chargor to the Lender and every Receiver on
demand and shail be secured by this Debenture,
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10.1

10.2

103

104

i1

11.2

Exicnsion and Variation of the LPA
frenaral

For the purposes of all powers implied by the LPA, such powers shall arise {and the Secured
Lishitities shall be deemed to have hecome due and payable for that purpose) on the date of this
Debentue,

Section 103 of the LPA (restricting the power of sale) and Scction 93 of the LPA (resiricting the
right of consolidation) shall not apply to the security constituted by this Debenture.

The statutory powers of leasing conferred on the Lender are extonded so as to authorise the
Lender and any Receiver at any time after the security constituted by this Debenture bas become
enforceable to make any lease or agreement for lease, acoept surrenders of leases and/or grant

options on such terms as it or he shall think fit, without the need to comply with any resirictions
imposed by Sections §9 and 100 of the LPA.

Privilepes

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA on morigagess and receivers.

Appolntment of Receiver and Administrator
Appoinment

At any time:

1L following the occurrence of an Bvent of Defsult;

£1.12  sfter the Chargor has failed to pay all or any of the Secured Liabilities following a
demand for payment of the same by the Lender;

11.1.3  after an application is presented for the making of an administration order in relation
o the Charpor,

11.1.4  after any person who is entitled to do so gives written notice of its intention to appoint
an administrator of the Chargor or files such a notice with the court; or

11.1.5  after the Chargor so reguesis the Lender In writing,
the Lender may without prior notice to the Chargor:

{a} appoint free from the restrictions imposed by Section 109(1) of the LPA either under
seal or in writing under its hand any one or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect s if the
Lender had become entitled under the LPA to exercise the power of sale conferced
under the LPA; or

{h) appoint one or mMore persons to be an administrator of the Chargor.
Hemoval

The Lender may by writing under its hand (or by an application to the court where required by
Taw):

11.2.1  remove any Receiver appointed by it; andfor
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il3

114

11.5

11.6

11.7

iz,

121

12.2

12.3

1122 whenever it deems it expedient, appoint any one of more persons to be 2 new Receiver
in the place of or in addition to any Receiver,

Statutory Powers of Appeintment

The powers of appointment of a Receiver conferred by this Debenture shall be in addition to all
statutory and other powers of appointment of the Lender under the LPA (as extended by this
Debenture) or otherwise and such powers shall be and remain exercisable from time to time by
the Lender in respect of any pa or parts of the Charged Propetty.

Capacity of Recelver

Each Receiver shall be deemed to be the agent of the Chargor for all purposcs. The Chargor
alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions, defaults and
{osses and for liabilities incurred by him.

The agency of each Receiver shall continue until the Chargor goes into liuidation and after that
the Recciver shall act a5 principal and shall not become the agent of the Lender.

If there i more than one Receiver holding office at the same time, each Recefver shall (unless
the document appointing him states otherwise) be entitled to act (and fo exercise all of the
powers conferred on a Receiver under this Debenture and by law) individually or together with
any other person appointed or substituted as Receiver.

Remuneration of Receiver

'The Lender may fix the remuneration of any Receiver appointed by it without any restriction
imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be a debt
secured by this Debenture, which shall be due and payable immediately upon its being paid by
the Lender.

Powers of Receiver

General

Fach Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this Clause 12 (Powers of Receiver) in addition to those conferred by law.

Without prejudice to the generality of this Clanse 12 (Powers of Receiver), cach Receiver shall
have all the rights, powers and discretions of an administrative receiver under Schedule 1 to the
Insolvency Act 1986 whether he falls within the statutory definition of an administrative
receiver of not.

Specific Powers

Fach Receiver shall have the following powers (and every refersnce in this Clause 12.3
{Specific Powers) to the “Charged Property” shall be read as a reference to that part or parts of
the Charged Property in respect of which that Receiver was appoinied):

12.3.1  power to purchase or acquire land and purchase, acquire or grant any interest in or
tight over land as he thinks fit;

12.3.2  power to take immediate possession of, get in and collect any Charged Property;
1233 power lo carry on the business of the Chargor as he thinks fit;

12.3.4  power {but without any cbligation to do sa) to!

1%
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1235

12.3.6

1237

12.3.8

12.3.9

123,10

i2.3.11

123,12

12.3.13

TIH - 6577262350.1

{a} make and effect all repairs, alterations, additions and insurances and do all
other acts which the Chargor might do in the ordinary conduct of ifs business
as well for the protection as for the improvement of the Charged Property;

(b commence or complete any building aperations on the Charged Property;

{c) apply for and maintain any planning permission, building regulation
approval or any other permission, consent ot licence in respect of the
Charged Property; and

{d) negoliste for compensation with any authotity which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enquiry fo be heldto
consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fit;

power to appoint and discharge managers, officers, agents, advisers, accountants,
gervants, workmen, contractors, sturveyors, architecis, lawyers and others for the
purposes of this Debenture upon such terms as to remuneration or otherwise as he
thinks fit and power to discharge any such persons appointed by the Chargor {and the
costs mewrred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall
carry interest at the rate specified in Clause 2.2 {Jnterest) from the date of payment by
the Receiver until reimbursed (after as well as before any judgment)),

power to raise and borrow money either unsecured or (with the prior consent of the
Lender} on the sccarity of any Charged Property either in priority to the seourity
constituted by this Debenture or otherwise and generally on any terms and for
whatever purpose he thinks fit;

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks fit,

power to sever and sell separately any fixtures from the property containing them
without the consent of the Chargor;

power to let any Charged Property for any term snd at any rent (with or without a
premium) as be thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any ferms which he thinks fit (including the payment of
money to & lessee or tenant on g surrender);

power to settle, adjust, refer to abitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any persen who is or claims to
be & ereditor of the Chargor or relating in avy way to any Charged Properly,

power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in refation to any Charged Property or in relation to the Chargor which
may seem to him to he expedieat;

power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property;

power o form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Propeity,;

i9



12.4

13.

133

132

13.3

134

4.

i4.1

12.3.14 power to do all such acts a8 may seem 1o him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such building and engineering
contraciors or other confractors and professional advisers as he may thinl fit;

12.3.15 power to call any meeting of the members or directors of the Chargor in order o
consider such resclntions or other business as he thinks fit;

12.3.16 power to exercise in relation to any Charged Property all the powers and rights which
ke would be capable of exercising if he were the absolute beneficial owner of the
saine;

123,17 power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or diseretions conferred on a Receiver under or by virtue of this Debenture; and

12.3.18 power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in cach case, at the cost of the Chargor.

Lende’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this
Diebenture {either expressly or impliediy) upon a Receiver may after the security constituted by
thig Debenture has become enforceable be exercised by the Lender in relation to any Charged
Property, irespective of whether or not it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appoiniment of a Receiver.

Discretlons and Delegation
Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Debenture by the Lender or any Recetver may be exercised or made in its absohute and
unifettered discretion without any obligation 1o give reasons,

BDrelegation

Each of the Lender and any Receiver may delegate {sither generally or specifically) by power of
attorney or in any other manner to amy person any tight, power, authority or discretion conferred
on it by this Debenture (including the power of attorney).

Any such delegation ray be nade upon such terms and conditions (including the power (o sub-
delegate) as the Lender or any Receiver (as the case may be) shall think fit.

Meither the Lender nor any Receiver shail be in any way liable or responsible to the Chargor for
any loss or liability avising from sny act, default, owission or miscenduct on the part of any
Delegate.

Power of Attorney

Appointment and Powers

The Chargor, by way of security, irrevocably appoints the Lender, every Receiver and every
Delegate severally and independently to be its attorney and in its name, on its behalf and as its

act and deed to execute, deliver and perfect all documents and do all things which the atlorney
may consider to be required or desirable for:

14.1.1  carrying out any obligation imposed on the Chargor by this Debenture; and
Al
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14.2

15

15.]

152

16.

H N

i4.1.2  enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise
of, any of the rights, powers, authorities and discretions conferred on it or him by or
pursuant to this Debenture ov by law (including the exercise of any vight of an absolute
legal or beneficial owner of the Charged Propearty).

Rotificaiion

The Chargor shall ratify and confirm whatever any sitomey does ot purports to do pursuant to
jts appointment under Clause 14.1 (dppointment and Powers),

Protection of Purchasers

Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property (including a
disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any
acquisition in the exercise of their respective powers, the Lender, every Receiver and every

Delegate may do so for such consideration, in such manner and on such terms as it or he thinks
fit.

Proteciion of Thivd Partles

o person (including a purchaser) dealing with the Lender, any Receiver or any Delegate shall
be hound io enguire:

15.2.1  whether the Secured Liabilities have become payable;

1522 whether any power which the Lender or any Recgiver or Delagate is purporting to
exercise has arisen or become exercisable;

15.2.3  whether any mongy remaing due under the Finance Documents; or
1524  how any money paid to the Lender or to any Recebver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Lender or any
Receiver or Delegate in such dealings or In the exercise of any such power.

Application of Proceeds
Ovder of Application

Al moneys recetved or vecovered by the Lender, any Receiver or any Delegate pursuant to this
Drebenture, after the security constituted by this Debenture hag become enforceable, shall
{subject to the claims of any person having prior rights thereto and by way of variation of the
provisions of the LPA) be applied in the following order (but without prejudice to the right of
the Lender to recover any shortfall from the Chargor):

16.1.1  in or fowards paymeni of all costs, losees, labilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his rerumeration, and all cutgoings pald by hiny

16.1.2  in or towards payment of all other Expenses;

16.1.3  or towards payment of all other Secured Lisbilities or such part of them as is then due
and payahie in such order as the Lender may select; and

16.1.4  in payment of the surplus (if any} to the Chargor or other person entitled to it.
21
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163

164

165

17.

171

18,

181

Clause 16.1 {Order of Application) will override any appropriation made by the Chargor.
New Acconnts

If the Lender af any Hine receives, or is deemed to have received, notice of any subsequent
Security Interest or other interest affecting any Charged Propeity, the Lender may open a new
account with the Chargor,

If the Lender does not open a new account, it shall nevettheless be treated as if it had done so at
the time when it received, or was decmed to have received, such aotice. As from that time all
payments made by or on behalf of the Chargor to the Lender shall be credited or be treated as
having been credited to the new account of the Chargor and not as having been applied in
reduction of the Secured Liabilitics.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may
(in its absolute discretion} convert any moneys recelved or recovered by the Lender or any
Receiver or Delegate pursuant to this Debendure oe any moneys subject to application by the
Lender or any Receiver or Delegaie pursuant to this Debenture from one currency to another
and any such conversion shall be made at the Lender’s Spot Rate of Exchange for the time
being for obtaining such other currency with the first currency and the Secured Liabilities shall
be discharged only to the extent of the net proceeds of such conversion realised by the Lender.
Mothing in this Debenture shall require the Lender to make, or shall impose any duty of care on
the Lender in respect of, any such currency conversion,

Mo Lisbility as Mortgagee in Possession

Neither the Lender nor any Receiver ot Delegate shall in any cirswmstances (either by reason of
entering into or taking possession of any Charged Property or for any other reason and whether
as mortgagee in possession or on any other basis) be lable to account to the Chargor for
anything, except actual receipts, or be Hable to the Chargor for any cosis, charges, losses,
lisbilities or expenses arising from the realization of any Charged Property or from any act,
default or omission of the Lender, suy Receiver, any Delegate or any of their respective officers,
agents or employees in relation to the Charged Property or from any exercise or purported
gxercise or nop-exercise by the Lender or any Receiver or Delegate of any power, authority or
discretion provided by or pursuant to this Debenture or by law or for any other loss of any
nature whatsoever in connection with the Charged Propeity, the Finance Documents or this
Debenture.

Set- T

Without limiting any other rights conferred on the Lender by law or by any other agresments
entered into with the Chargor, the Lender may (but shall not be obliged to) set off any matored
obligation due from the Chargor nnder this Debenture (o the extent beneficially owned by the
Lender) or owed by the Chargor to any Affiliate of the Lender (to the extent beneficially owned
by that Affiliate) against any obligation {(whether matured or not) owed by the Lender to the
Chargor, regardless of the place of payment, booking branch or currency of either obligation. If
the oblipations are in different currencies, the Lender may convert either obligation at 2 market
rate of exchange in its usual course of business for the purpose of the set-off. If the obligation
owed by the Lender is unliquidated or unascertained, the Lender may set off i an amount
estimated by it in good faith to be the amount of that obligation.
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t9.1

182

193

194

19.5

19.6

Effectiveness of Security
Continuing Securily

The security constituted by this Debenture shall remain in full force and effect as a continuing
security for the Secured Liabilitics, unless and until discharged by the Lender, and will extend
to the ultimate balance of all the Secured Liabilitiss, regardless of any intermediate payment or
discharge in whole or in part.

Cumulative Rights

The security constitited by this Debenture and all rights, powers and remedies of the Lender
provided by or pursuant to this Debenture or by law shall be cumulative and in addition to, and
independent of, any other guarantee or Security Interest now or subsequently held by the Lender
for the Secured Liabilitfes or any other obligations or any rights, powers and remedies provided
by law. No prior Security Interest held by the Lender over the whole or any part of the Charged
Property shall be superseded by, or supersede or merge into, the security constituted by this
Debenture.

Reinstatement

If any discharge, release or arcangement (whether in respect of the obligations of the Chargor or
any Security Interest for those obligations or otherwise) is made by the Lender in whole ot In
part on the faith of any payment, Security Interest or other disposition which is avoided or must
be restored in insolvency, liguidation, administration or otherwise, without Hmitation, then the
Hability of the Chargor under the security constituted by this Debenture will continue or be
reinstated as if the discharge, release or arrsngement had not occurred.

The Lender may concede or compromise any claim that any payment or any discharge is liable
to avoidance or restoration.

Imumediote Recowrse

The Chargor waives any right il may have of first requiring the Leader to procoed against or
enforce any other rights or Security Interest or claim payment from any person or file any prool’
or claim in any insolvency, administration, winding up or liquidation proceedings relating to
any person before claiming from it under this Debenturs, This waiver applies irrespective of
any law or any provision of any agreement, account arrangement, transaction or engagement
entered into by the Chargor with the Lender to the contrary.

Apprapriations

Until all the Secured Liabilities which may be or become payable by the Chargor under or in
comnection with this Debenture have been irrevocably paid, performed and discharged in full,
the Lepder may:

19.6.1  without affecting the liabilify of the Chargor under this Debenture:

{a) refrain from applying or enforcing any other moneys, Security Interest or
rights held or received by it in respect of the Secured Liabilities; or

{1} apply and enforce the same in such manner and order as it sees fit (whether
against the Secured Liabilities or otherwise) and the Chargor shall not be
entitled to divect the appropriation of any such moneys, Scourify Interest or
rights or io enjoy the benefit of the same; andfor

19.6.2 hold in & suspense account any moneys received from or on behalf of the Chargor or
on account of the Chargor’s liability in respect of the Secured Liabilities (amournts
23
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19.7

8.

20.1

11,

211

standing to the credii of any such suspense account to bear interest at a rais considered
by the Lender to be a fair marlet rate).

Waiver of Defences

Meither the obligations of the Chargor under this Debenture nor the seourity constituted by this
Tiebenture nor the rights, pewers and remedies of the Lender provided by or pursaant to this
Debentre or by law will be affected by an act, omission, matter or thing whick, but for this
Clause 19.7 { Waiver of Defences), would reduce, release or prejudice any of its obligations
under this Debenture, any of that seourity or any of those rights, powers and remedies (without
lmitation and whether o not known to it or the Lender § including:

19.7.1  any time, waiver or consent granted to, or composition with, any person,

19.7.2  the release of any person under the tevms of any composition o arrangement with any
creditor of any person;

1973 the taking, variation, compromise, exchange, renewal or release of, or refusat or
ncglect to perfoct, take up or enforce, any rights against, or Security Interest over
assets of, any person or any non-preseniation or non-observance of any formality or
other requirement in respect of any instroment or any faiture to realise the full value of
any Security Interest;

19.7.4  any incapacity or Jack of power, authority or legal personality of, or dissolution or
changs in the members of status of, any person;

19.7.5  any variation, amendment, novation, supplement, extension (whether of maturity or
otherwise), substitution, restatement (in each case, however fundamental and of
whatsoever najure and whether or not more coerous) of replacement of any Finance
Docoment or any other document or Security Interest including withoot imitation any
changs in the purpose of, any exatension of or any increase in, any facility or the
addition of any new facility vnder any Finance Document or other document or
Security Interest;

18.7.6  any nnenforceability, ilegality o invalidity of any obligation of any person under any
Finance Document, agreement, account arrangement, (ransaction, angagement or any
other document or Security Interest; or

19.7.7  any insglvency or similar proceedings,
Certificates and Determinations

Any certificate or determination by the Lender of a rate or an amount under this Debenture s, in
the absence of manifest erver, conclusive evidence of the matters to which i relates,

Partial Invalidity

If, ut any time, any proviston of this Debenture is or becomes iHegal, invalid or unenforcesble in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions of this Debenture nor the legality, validity or enforceability of such
provision under the law of any ather jurisdiction will in any way be affected or impaired and, if
any part of the security constituted, or intended to be constituted, by this Debenture is invalid,
unenforceable or ineffective for any resson, that shall not affect or impair any other patt of the
security.

4
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221

232

3.

238

24,

4.1

15,

25.1

26.

26.1

.

211

27.2

213

Remadies and Walvers

Mo failure to exercise, nor any delay in exercising, on the part of the Lender, any right, remedy
or power under this Debenture shall operate as a waiver, nor shall any single or pariial exercise
of any right, remedy or power prevent any further or other exorcise or the exercise of any other
right, remedy or power. The rights, remedies and powers provided in this Debenture are
cummilative and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Lender under this Debenture must be in writing and
may be given subject to any conditions thought fit by the Lender. Any waiver or consent shall
be effective only in the instance and for the purpose for which it is given,

Maotices
Communicotions in writing

Any communication to be made under or in connection with this Debenture shall be made in
accordance with Clause 31 (Notices, Certificates, Determinations and Day Count) of the
Facility Apresment.

Counterparis

This Debenture may be executed in any number of counterparts and this has the same effect a5
if the signatures on the counterparts were o a singls copy of this Debenture. Each counterpart
is an original, but all counterparts shall together constituie one and the same instrument.
Delivery of a counterpart of this Debenture by e-mail attachment or telecopy shall be an
effective mode of delivery,

Asslgnment

The Lender may assign, charge or wansfer all or any of its rights under this Debenture without
the consent of the Chargor, The Lender may disclose any information about the Chargor and
this Debenture ss the Lender shali consider appropriste to any actusl or proposed direct or
indirect successor or to any person to whom information is required to be disclosed by any
applicable law or regulation. The Chargor may not assign, charge, transfer or otherwise dispose
of any part of the benefit or burden of this Debenture or all or any of its rights under this
Diebeonture without pricr written consent of the Lender,

Goveraing Law

This Diehenture and any non-confraciual obligations arising out of or in connection with it are
governed by English law,

Enforcement
Jurisdiciion

The courts of England have sxclusive jurisdiction o settle any dispute arising out of or in
connection with this Debenturs (including a dispute relating to the existence, validity or
termnination of this Debenture or any non-contractual obligation arising out of or in connection
with this Debenture) {a “Dispute”).

The Chargor aprees that the courts of England are the most appropriafe and convenient cowts to
settle Disputes and accordingly it will not argue to the contrary or take proceedings relating to a
Prspute in any other courts,

Clauses 27.1 and 27.2 (Jurisdiction) above are for the benefit of the Londer only. As a resul,
the Lender shall not be prevented from taking proceedings relating to a Dispute in any other
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275

courts with jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions,

Without prejudics to Clauses 27.1 and 27.2 {fwrisdiction} above, the Chargor further agrees that
proceedings relating to a Dispute may be brought in the courts of Scotland end irrevocably
submits to the jurisdiction of such courts.

Wuiver of fmmunity

To the extent that the Chargor may in aty jurisdiction claim for itself or its assels imumunity
from suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or
other legal process and to the extent that in any such jurisdiction there may be attributed 1o itself
or its assets such immunity (whether or not claimed), the Chargor irrevocably agrees not to
claim and ivevocably waives such Hmmunity to the fullest extent permitied by the Jaws of thal

jurtsdiction.

N WETNESE of which this Debenture has been entered into a3 a deed and is intended 1o be and is
delivered on the day and vear first before written.

2
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Schedule 1

Real Property
Part 1 - Registered Land

{Frechold, commonhold or leasehold property (f any) in England and Wales of which the Chargor
is registered as the proprietor at the Land Registry)

Mons.

Part 2 - Unregistered Land

{Freehold or leasehold property (if any) in England and Wales title 1o which fs not registered ai the
Land Registey of which the Chargor is the owner)

None.
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Schedule 2

Specified Insurances

RSA Insurance éﬂ oup The Chargor Operational All Risks
ple

RSA Insurance Gmup The Chargor CUperational Liability
ple

28
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Schedule 3

Inteliectual Property

Nane.
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Schedule 4

Becurities

Company Mumber of shaves Pescription of shares Beglitered holdey
{ciags, par value eic)
Cairnhill Wind and Solar 50 Ordinary sharves of £1.00 The Chargor

Limited, registered in
England and Wales with
company nunber
09357770

each

UK - 857726239.1

3




Schedule 5

Specified Project Documents

None,
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Schedule 6

Form of Notice of Assignment — Insurances

Part I — Form of Matice

To: [Name of refevant inswrance company]
Address: | 1 [Date]
Dear Sivs

[iLimited —§ ] Insurance Policly]fies] Mwmberls] [+] [and [=] (the “Polic]y][ies]™)

Close Leasing Limited (the “Lender”) and Cairmnbill Windfarny Linmited {the “Company™) HEREBY
GIVE NOTICE that by an sssignment contained in a debenture dated [¢] and made between the Company
and the Lender {the “Debentare”) the Company charged to the Lender by way of first assignment ail of
its present and fumre right, title and interest in and to the Policfyllies], including all claims, the proceeds
of all claims and all returns of premium in connection with the Polic]vlfies].

The Polic[v}lies], together with sy new policy or policies in substitution for the Policly]fies], and all
policy documents, documents of title and endarsements relating to ail such policies (including the
Policlviiiss]), should be held to the order of the Lender and «li payments by you uader or in connection
with ihe Policfvl]ies] should be made as the Lender may direct and only on the Lender’s writlen
instructions.

The Company confirms that:

() in the event of any conflict between communications received from it and from the Lender, the
communication from the Lender shall prevail;

Gl none of {he instructions, authorisations or confirmations in this Notice of Charge {the *MNetice™)
can be revoked or varied in any way except with the Lender’s specific wrilten coosent; and

{iii) any written notice or instructions given to you by the Lender in accordance with this Notice
shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreemoent to it by signing the enclosed form
of acknowledgement and retarning it o the Lender at [address] for the attention of {officer/depariment].

This Notice and any non-contractual obligations arising out of ot in connection with it is governed by
English law.

Yours faithfully,
forand on behalfof forand on behalfof
Close Lensing Limited Crirnhill Windfarm Limiécd

3
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Part 2 - Form of Acknowledpement

[on duplicate]

To: i |
Address: | |
Reference: | |
[Date]
Trear Sirs

We acknowledge receipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Notice shall have the same meanings when nsed in this acknowledgment. We agree o and
confirm the following:

{a} we will hold the Polic]yijies], together with any new policy or polisies in substitution for the
Polic[vljies] and all policy documents, decuments of title and endorsements relating to all such
policies (including the Policlyllies]), to your order and accept, agree to and will comply with
the terms of the Notice;

)] we will send to you copies of any notices which we may give to the Corapany under such
policies {inctuding the Polic{y]lies]) at the same time as we send them to the Company;

{c) we have not received notice of any other charge, assignment or other thivd party vight or interest
whatsoever in, of, over, or affecting, any such policies (including the Policiyllies]); and

) this acknowledgement is freely assignable or transferable by vou, by any subsequent assignee,
wransferee or sccessor in fitle in sceordance with the terms of such policies (inchiding the
Policlylfies]) (“Subsequent Party”) and by any receiver appointed by you or by any
Subssquent Party pursuant to the Debenture.

Our agreement and confinmation in paragraph (a) above is given subject to our right of cancellation in
respect of any such policies (including the Policfylfies]) on default in payment of any premiums but we
underizle with you {until such time as we receive notice to the contrary from you):

{1 to advise you promptly if any such premiums are not received by us within 30 days of renewal
falling due;
fii} not to exercise our right of cancellation on default in payment of any such premiums without

giving you 30 days’ notice in writing and therefore 4 reasonable opportunity of paying the
premivms oulstanding; and

{iii} to notify you prompily of, and in any event before giving our agreement o, any material

changes which are proposed to be made to the terms of any such policies (including the
Policlvi{ies]).

Yours faithfully
for aod on betalf of

{Name of relevant insurance company]
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Schedule 7

Forin of Notice of Assipnment — Specified Project Documents

Part 1 — Form of Naotice

To: [Name of relevant coimberpariv]
Address: [ i

[Date}
Diear Sirs

Close Leasing Limited (the “Eender”) and Cairnhill Windfarm Limited {the “Company™) HEREBY
GTVE NOTICE that by an assignment contained in a debenture dated [ ] and made between the
Company and the Lender (the “Debenture™) the Company charged o the Lender by way of first
assignment alf of its present and future right, title and inferest in and 10 the following agreement:

i 1

{the “Agreement”) including, but not limited to, the right fo demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreement, all remedics provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performanes of the Agreement and all other rights, interests and benefits whatsoever acorulng to or for the
kenefit of the Company arising from the Agreement.

All moneys payable by vou to the Company pursuant io the Agreement shell be paid to the Company's
aceonnt {account mumber { I, sori code | 1 and account refevence *Receipty
Account”) with the Lender unless and until you receive notice from the Lender to the contrary, in which
event you should make all future payments as divected by the Lender.

Motwithstanding the charge referved to above or the making of any payment by you to the Lender
pursuant to it, the Company shall remain liable under the Agreement to perforn: all the obligations
assumed by it under the Agreement and neither the Lender nor any receiver nor any delegale appointed by
the Lender or any such receiver shall be 2 any time under any obligation or liability to you under or in
respect of the Agreement. The Company shall also remain entitled to exercise all its rights, powers and
discretions under the Apreement and you should continue o give notices under the Agreement to the
Company in each case unless and until you receive notice from the Lender to the contrary when all such
rights, powers and discretions shall be exercisable by, and notices shall be given fo, the Lender oras it
directs,

Please note that, pursuant to the Debenture, the Company and the Lender have agreed that the Company
will not make or agree {o make any amendments, variations oy modifications fo the Agreement or waive
any of its rights under the Agreement, without the prior written consent of the Lender or except as
expressly permitted by the terms of the Debentiwe.

The Company confirms that:

(i) in the event of any conflict hetween communications received from it and from the Lender, the
commmunication from the Lender shall prevail,

{ify none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Lender’s specific written consent; and

fiii} any writien nolice or instructions given to you by the Lender in accordance with this Notice
shall be conclusive.
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Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledpement and returning it to the Lender af o/fo CMS Cameron McKenna Mabarre Olswang
LLP, 4% Floor, Saltire Court, 20 Castle Terrace, Bdinburgh BH1 2EN, Reference; 135172.00293,

This Notice and any non-contrachual obligetions arising out of or in connection with it are governed by
English law.

Yours faithfully,
fornd onbehalfof forand on behalfof
Close Lessing Limbted Calrnbill Wind{are Limited
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To:

Address:

Part 2 - Form of Acknowledgement

{on duplicaie]

Atention: i I

Diear Sirs

[Dais]

We acknowledge reccipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Motice shall have the same meanings when used in this acknowledgment. We give any
consent to the creation of the charge required pursuant to the Agreement and agree to and confirm that:

{a)

{b)

we will pay all moneys hereafter becoming due to the Company in respect of the Agreement ag
directed in the Notice and accept and will comply with the terms of the Notics;

we will send to you copies of apy natices which we may give to the Company under the
Agreement at the same time as we send them 1o the Company;

[Opiont]

()

{d)

{e}

we shall not exercise or seck to exercise any right which we may have io terminate of treat as
terminated the Agreement or suspend our performance under the Agreement without first giving
to you by registered or cecorded delivery post ot less than [20] working days’ prior writlen
notice specifying in reasonable detail our grounds for suspending performance under of
terminating or treating as terminated the Agresment and identifying all outstanding obligations
and liabilities of the Company as at the date of such notice and further that we shall notor
suspend performance under or terminate the Agreement nor treat the same as suspended or
terminated if

{i} any breach giving rise to the right to ferminate the Agreement or suspend our
performance under the Agreement is remedied before the expiration of 20 working
days trom such notice; or

{ii} prior to the expiry of such period, you have agreed to execute or procure the execution
of, and vou call upon us to execnte, a novation agreement (in form and substance
acceplable to you) by which you, 2 reseiver or adminisirator appointed by you under
the Debenture or another person nominated by you and approved by us (such approval
not to be unreasonably withheld or delayed) assumne(s) the righis and obligations of
the Company wider the Agreement {but giving eredit to you, & receiver or
administrator or such other person for moneys already paid and obligations already
performed by or on behalf of the Company pursuant to the Agreement) and we agree
and confizm that on being calied upon to execute any such novation sgreement we
ghall prompily excoute the same;

we shall provide to you promptly on request any documents or other relevant information which
you, such veceiver or administrator or such other person may from time io time require in order
to perform the obligations of the Company,

if you should serve on us a notice in writing stating that the Company is in breach of an
ohligation on its part under or in copnection with the Finance Documents, we shall:

! Pfhers no dirost sgreement in place.
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(i)

(i)

[ Eud af Option)

nermit you to exercise all or any of the rights of the Company under the Agreement
for 5o long a8 you shall require. Such notice in writing shall be binding aad
conclusive upon us; and/or

enter into & novation agreement (in form and substance acceptable to you) by which
you, & receiver or admivistrator appointed by you under the Debenture or another
person nominated by you and approved by us {(such approval not to be unreasonably
withheld or delayed) assume(s) the rights and obligaticns of the Company under the
Agreement (but giving credit {o you, a receiver or administrator or such other person
for meoneys already paid and obhgations already performed by or on behalf of the
Company pursuant 1o the Agreement) and we agree and confirm that on being called
upon to execute any such novation agreement we shall promptly execute the same;

{f) we have not received nolice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and :

{2 this acknowledgement is freely assignable or tranaferable by you, by any subsequent assignee,
iransferes or successor in fitle in accordance with the terms of the Agreement (“Subsequent
Party™) and by any receiver appointed by you or by any Subsequent Party pursuant to the
Debeniure.

Yours faithfnlly

for and on behalf of
INeme of relevanl counterparty lo Specified Profect Documentf
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Schedule 8

Form of Notice of Charge — Accounts not with the Lender

Part I ~ Form of Notice

Tor [Name of relevant bank or financial institeiion]
Address: | i [Date]
Dioar Hirs

Close Leasing Limited (the “Lender™) and Cairnhill Windfarm Limited (the “Company™) HEREBY
GIVE NOTICE that by a charge contained in a morigage debenture dated [+] and made between the
Company and the Lender (the “Debenture”) the Company charged to the Lender by way of first fixed
charge and/or floating charge all of its present and future right, title and interest in and to all moneys from
time o time deposited in or standing to the credit of any bank account with any banl or financial
institution, including the following account{(s} {each 2 “Relevant Account”) maintained with yow

{1} fdetail each charged Account: account name, account number, details of branch efcf subject to
a first fized and floaling charge)

Accordingly, the Company hereby irrevocably and waconditionally instracts and authorises you:

{a} to disclose to the Lender, without any reference fo or further authority from the Compeny and
without any enquiry by you as to the justification for such disclosure, such information relating
to any of the Relevant Accounts and the moneys from time to time deposited in or standing to
the credit of any of the Relevant Accounts as the Lender may at any time and from time to time
request you to disclose o i)

{b) upon receipt of written notice by the Lender to that effect not to parmit any withdrawal by the
Company of all or any part of the meneys from time to time deposited in o standing 1o the
oredit of any of the Relevant Accounts without the prior written consent of the Lender;

{c} to hold all moneys from time to time deposited in or standing {o the credit of any of the
Relevant Accounts 1o the order of the Lender and (o pay of release all or any part of such
moneys in accordance with the written instractions of the Lender at any time and fiom time to
time; and

{d} to comply with the terms of any other written notice or ingtructions that you receive at any time
and from fime fo time from the Lender in any way relating to the Dehenture, any of the Relevant
Accounts or the moneys from time o time deposited in or standing to the credit of any of the
Relevant Accounts without any reference to or further authority from the Company and without
any enquiry by you as to the justification for or validity of such notice or ingtructions.

The Company confinms fhal:

£y in the event of any conflict betwesn communications received from it and from the Lender, the
communcation from the Lender shall prevail;
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{if) none of the instructions, suthorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Lender®s specific writien consent; and

{1ty any wrilten notice o instructions given to you by the Lender in accordance with this Notice
shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by sigaing the enclosed form
of acknowledgement and returning it to the Lender at cfo CMS Cameron McKenna Nabarro Olswang
LLP, Saltire Court, 20 Castle Terrace, Edinburgh, EHi 2EN for the attention of 135172.00293.

This Notice and any non-contractual obligations arising out of or in connection with it are govered by
English law.

Yours faithiully,
forsnd on behalfof forand on behalfof
Cairphill Windfarm Limited {lose Leasing Limited
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Fari 2 - Form of Acknowledgement
lon duplicatz}
To: Close Leasing Limited

Address:  efe U0E Cameron McKenna Nabarre Olswang LLP, Sattive Court, 20 Castle Tarrace,
Fdinburgh, EHI1 2EN

Attention: | | [Date]
Diear Sirs

We acknowledge recsipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that MNotice shall have the same meanings when used in this acknowledgment. We agree to and
confirmn the following:

{a} we accept and will conply with the terms of the Notice;

{t we have not received notice of any other charge, assignment or other third party right or intsrest
whatsoever in, of, over or affecting any of the Relevant Accounts;

{c) we have not claimed or exercised and will not claim or exercise (except with the Lender’s prior
written consent} any security intzrest, right of set-off, consclidation or counterclaim or any other
right against or in respect of any of the Relevant Accounts, except in respect of our usual
administrative and transactional foes and charges in relation to the Relevant Account in
guestion; and

{d Upon receipt of further written notice from the Lender to that effect, we shall not pernut the
Company to make any withdrawal from the Relevant Account without prior written consent of
the Lender.

Yours faithfully

for end on behalf of
fname of relevant bank ov financial ingtitution]
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THE CHARGOR

EXECUTED AS ADEED by

)

CAIRNHILL WINDFARM LIMITED )

on being signed by one Director

before a witnass

THE LENDER

EXRECUTED A8 A DEED by
CLOSE LEASING LIMITED

on being signed by its duly appointed
Attomey/Divector

before a winess

UK. - 6577262381

)
}

EXLCUTION PAGE

{i tness)

{Print name)

o8 Trethowan, Sem

Pingent Masons LLP n
.. Crown Place, London EC2A 4B

@&mws Address)

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

{ Attorney/Director)

{Witness)

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

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

{Witness Addresy)
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EXRECUTION PAGE

THECHARGOR

EXECUTED AS &4 DEED by ¥
CAIRNHILL WINDFARM LIMITED
on being signed by one Director }
b e,
{Direcior)
hefore a wiiness 3
{Witness)

{Witness Address)

THE LENDER

EXECUTED AS A DEED by 3
CLOBE LEABING LIMITED }
on being signed by its duly appointed

Altorney ETeror 3

before a witness

{Print name}

Clo.CI0SE LEASING Limy TED,

Stympic COURT, THIRD AVENUE MANIHESTER |

{Witness Address) i~ VP

41
UK - 0577262391




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

