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Registration of a Charge

Company name: MORAY OFFSHORE WINDFARM (EAST) LIMITED

Company number: 07101438
X8YNKAWWY

Received for Electronic Filing: 12/02/2020

Details of Charge

Date of creation:  07/02/2020
Charge code: 0710 1438 0008
Persons entitled: MUFG BANK, LTD. (AS SECURITY TRUSTEE)

Brief description:  ALL AND WHOLE THE TENANT'S INTEREST IN A LEASE OF GROUND
AT FRASERBURGH HARBOUR, FRASERBURGH BETWEEN THE
FRASERBURGH HARBOUR COMMISSIONERS (LANDLORD) AND MORAY
OFFSHORE WINDFARM (EAST) LIMITED (TENANT) DATED 2 AND 10
JULY 2019 AND CURRENTLY UNDERGOING REGISTRATION IN THE
LAND REGISTER OF SCOTLAND WITH TITLE NUMBER ABN 144946

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07101438 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NEIL BRUCE

Electronically filed document for Company Number: 07101438 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7101438

Charge code: 0710 1438 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th February 2020 and created by MORAY OFFSHORE

WINDFARM (EAST) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 12th February 2020 .

Given at Companies House, Cardiff on 13th February 2020

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

’W{DRAV OFFSHORE WENDF&RM iEﬁlS?} LEMI’T’%‘D
“nk C‘hargf:r

oand

. MUFG BANK, LTD.
e Security Trustee for the Secueed Créditors

ﬁTANﬂA‘ﬁE} »me "f"f
@5@&31 cf imga of subj ac:m at gmuné at ?aagwbwgh Harbour, Frasuburgh st im if&’;g!%mi @ﬂl at E‘hﬁ:
< Land. Ri.g?sawz of Suotland
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{-!_}' '_'M(}%‘V OFFSHORE WINDFARM {E&S’%’“} LIMITED, & mmpﬁny inedvporated in

' England and Wales whose registered office s at G/ Shepherd And Wedderburn LLP; Condor
“House; 3-10 56 Paul™y Churchyarg London ECAM BAL wnh reg:swmﬂ number g71gi458
{the “Chargor ”}

s fa‘mur c;f

{-2'} ' ’WFFC EANE{ LTD By Gvérieas cempany w;t%’i rwsstgrad nomber Fﬂﬁﬂéﬁ&% 'md havmg_
a UK establishment 3t Ropemigker Place 25 Ropemnaker Strewt,. Landon, B4 2y 9;&\ ay
_ “zepurity trustee for itsei Tand the other. Secured Creditors{the “Security Trustee™].

BACKGROUND
(A} The baard 6F directors 6f the Chargér is satisfied that entering fnto this Instrument would be '
rierst likely to promote the-success of the Chargdr for the banefit ::rf its mpmibers ag s while

and 1o the firther benefit and advantage of the Chargar

iy B fhé_-Secu-r_i&y-_‘E‘_a‘us&:a_-h{;’lds-'ihe benefit of this: listiument for-the Setured Ereditars on the: -
. ueivis 6 the Finance Dosuments. ' :
NOW T 15 HERERY AGREED AND DECLARED s follows:
1 DEFINITIONS AND INTERPRETATION
B I thisInstument:
SCominon Terms Agreeﬁmnz’f means the common terms agreement dated 28 Noveriher
- I0VE berweon, among others, the Chargor, Moray East FHoldings Limited.ad Holdeo, the

CSeourity Trustez and the Senigr Lenders;

UEnforsement Event” means an Event of Gefault which as resulted in the Trierereditor
CAgentwerciging any of s #ights nider cliauge 252 af?’ammcyg of thit Comman Terms
CAgresimant; i

S nterérediter Deed” _mf:'ans"_.ehg._i_ézrérérec'ﬁ'it‘zir- spréement dated 28 Wovember 2078 and
ceritersd into betweer, amongst othiers, the Titeroreditor Agant, the TRIC Fagilicy Ageni, the

- Facility Agent, the Seior Lendere, the Hedging Banks, the Security Trustee, Holdeo and the

' Chargor {gach as defined therein);

“herired Creditors™ has the meaning given to that term in the Intereredior Deed;

KervpaAFIe e T



“Secirred Obligations™ means all prisem and futiife liabilities and ohligations &t any tme
' '-du?e,-'éwmg"ar-mcurrfzd by any. Obligorto sny Secured Creditor under any Finanee Docoment,

Both actual and eontingent god whether inciirred solely or jointly-and as 'ﬁ?ré‘gmépai GF serety oF:

inany other cipacity except forany mongy or Hability which, i1 were §6 incfudad, would”
- cause the infringement of section 678 or 676 of the Compinies Ace 3006,

thie “Seciirity Subjects® méans AUL snd WHOLE the terant’s intesest in 4 luase of ground
‘at Fraserburgh Harbour, Fraserburgh hﬁn@a‘e‘n‘ Thie Fraserburgh Flarbour Cominissionsrs aud.
‘the Chargor dated 2 and [0°uly 2019 and Gurently didergéing regiswation - the Land
- Register of Seotland with Tile Number ABN 144548 together with {One} thewhole buildings
*and ‘eiections. thereon (Twa) the Hillings and fiktures therein and therson (Theee) the parts;.
'-fpsrz"vi leges anid pertingnts thereol (Four) the whole rights commbh, nivtial and Exclisive
- effgining. thigreio and (F:\z;z} the Chargor's ‘whole right, ttle and interes; pms&m and Riture; ;
témmn and thareta;

.““S@iﬁf.ﬁiﬁﬂ%‘ﬁ?gé Daii‘-”.fﬁ'ﬁﬂ.iﬁ'&'rﬂe‘ﬁﬂmg pivienio thet term e the Interoreditor Deed.
COLR L Construcion .
T this Instrument, uiliss 2 conirary intention sgpeses;

“1Rd 0 Capitalised terms defined T the Covmon Terms Agreement ave, unless expressly
U definedin dhivlnatrumen, Ehz‘.:.mm@_mrsamﬁg'i'ﬁ'%%\i& Iﬁstrumfzm. '

1220 Thepiovisions a)f‘d;auﬁ& 1.2 (C wrstiaciicry of the Cemmaﬂ Terms: ﬁxgm@m@ni apply
@gw%iy % the construction 51 this lns%mmﬁnt s i%‘:wgﬁ mtsy werd 48 outn ﬁji} A
this Tm&mrﬂﬁm axm;:i thit references, o the Common Terms . %ﬂ:’mm%m will Be

- onstrued as amamnce@ 1o thife Tastrument.

123 The tern “Pariy”™ means any party 16 This Tistrament.

CLEA | thie YChareer”, any “Secired {‘Zmdimaf*’"'é(r_;d'_ﬁr’z;’a‘f{ﬁih‘ﬂr person shill be construed.

~s0°as o include it sutcessons In Hide, permitted assignees and fransferees and, ihe -

caserof the Security Trustes; any. persan for the Limie being appointed 48 Seeurity
Trustes i'ﬁ*%'am@f@éﬁ't& with the Finance I}eﬁumanm;

CEES “’mdu&mrx” 18805 ing udmg mt?mui Tisicstion. amﬁ “‘mchzdes” . “mciusﬁaé” '
- shall beconstrued actordingly; ' '

COL2E - “losses™ includes Tosses, actions, damages, elaims, pr oceudings, osts, éﬁ?masaés
' Zﬁ*wﬁﬁsw {Teneed m}mﬂ “?mzm,& and-iatdl aiws afid “lossTahall be constried: m:mr{imgﬁyi .
Cand ’

A7 awy clause of schedulé is W referente th, respectively; a clavse of and’ schedule -
s dnstriimentand anyoreference to fig Thstrument ebudes iy sehadules.

)
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_3!;2.8_ Uriless the coritext vtherwise r::quum areference o a° “secmrt}; SuhjEC{ frichides

the proceeds-of sale of that Security Sublect

Third party rights

0 Uinless expressly provided ts the contrary in & Finanse Docament, this Tnstrument

“does nob cofer onany perion whe iy aota Party any right o enforee or otherwise:
Tirvoke tis Tnstrumenio or ey part of it under the Cantract [ Third. ?’arﬁ:y Rights}
{Seottand) A{:t 2017

132 Subjectio 1hétlamés.§?-1§ze Interereditor Deed, the consent of any person who'is et

a Party is notrequived to rescind or vary this Tnstrument at any tife.

Interereditor Deed

T4 . The terms of this Tastrufient az’cfsub}éti‘;m the terme of ihe Interereditor Dead . Tn

the event of any conflict between any provision oFthis Tnstrument andany provigion
Cofthe Intererediter Deed the relevant provision of the Interdieditar Deed shall
prevail {save fo the exfent this amounts o-an attempied varistive of the Stundard
| Conditions in Schedule 3 o the Conveyancing and Feudal Refoerm {Seotlandy-Act
'@_‘}7& which would not congtitute & awii] variation for the purposes of that Act),

- BA2 T the event-of any inconsistancy betwean. this deed: and the Commen. Terms .

| Agresrment; then, in accordancarwitls Clauze 4 Tof thiv Ynszrummi tha ey o ihe
Connmon Terms Agrﬂamfzm ghall g}s&vm! :

. 'gm_

The:: Chasgﬂ as primary obiigor Lm{?e; takes aa:a with the %&curat}f Tugma Ho? the: iﬁﬂmﬁ af

;he%f and: the mher Sﬂcar&d Qrﬁiﬁxims; that it Wi an deniand pay the Securdd Obligations
when they fall dide Tor payment

CHARGE
_ _Thc» Chargor hcmhy i sz:eunfy of the Smnred f}biwarsem g ams a smndard wcm siy i faveir
St *éu, Secunity Tn isiee puver the S&cur ity ’Subjem :

_ SMNM‘RQ-C@NWT;@NS

“Thie Standard C‘{msﬁstmns spmef’a‘,{i in Scliedile 3 to the Canmyanrmg aﬂd Feisdal Ruf’wm o
{Beat! ’md} AU, andd any Tawful variation thesz{;pamfws for the time bewng, shall apply
and the Chargod Ggrees that the Bundard Conditions shall be varied 1o the effect that:

'_'T'Ew:"{‘harﬁm- shall ot create or agree to create or permit 1o subsist any Becurity or Quasi-
- Security avecailarany gart m‘"i bgd ‘Swwrﬂy Siﬁh}i’:ﬂ%.& sxcept: 35 parmsmd hy arvd iy AcCardance

with (he ﬂname Doduments. '

| Ketive A5E030HT v 9.
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e insurance to. be effected in terms of Standard Condition' 5¢ay shall provide sover to the
extent of the reinstatement valug of the Security Subjects antd not the open market value and
shall othérwise be effected inactordfince with e Comman Te:r’r'\aés Agw’mm'anf;_ané

Sihigeovis and 6o the Saent thet e Standaid Cmﬂmmm FE Intongistent wzth E?:g: pErmis aF the
Common Terms Apreement, the terms o the Commmon: Térms: f%gm&mam ‘whall prevail and

fhst 1o such antEnt i Standard i’{md;mns s%mii tye vamed yithe terrs m" the Caminion Termg

A gmemam

:mér_«‘{m@waw.

At any time after an-‘é&ﬂfmaﬁmem Eiéeazz bz gocurred:

the Cix'afgéar .shaEE be held 16 hﬁ i daﬁa‘uit within the meamng af Sﬁamémd ifa‘md :se::m- ‘}{:3'}{\5}
of e Standard Cﬁ;né:mns ard’ : : :

thie Security: Trustee shall be able to- Eak{i wairEnt 6f mmmm’ ﬁﬁamm Against the iharg&:}ss

o the purposss of ééﬁiammg possession of the Security Subjecis.

PROTECTION OF SECURITY

This Security is 1o be & santinuing Security nttwithstanding any interediats payment of
setflamentafallor any partof the Secired Obligations or any-ather mattes orihing,

This Secieity is o he inaddition o and shall neither e marged i nar i any way exélide or -

o pmiua?m& or be affeciad by o any mhé&r w&;mzi}i or pther right whmh the &wwﬁgr Trustee oy r‘.ﬁ}_. '
- other Secirad Creditarmay dow nesfier the date oFthig Tnstrument hold for By of thie Secured
Olbdigations.

Thig Sesurity may be enforced against the Chargor without first having recourse 1o any other

rights of the Sedurity Trustel orany other Secuddd Creditsn.

Thie powers which this Tnstrunient corifers on Ihe Sedurity Trustes; it Delegate o the ghier

Seried cmaam appointed inder this Tsitinent dre Somulative, wiih@ui';}_rxﬁjuﬁéc’ﬁ" 15 thigi

vEEpEativa mw&,m under the: g@naraé aw; and: may beexercised s oftenas the relevant DErSLH -

?iamk% appmgﬁnam

' 'fh@-Sez’r:u‘risy"Tr-wz%m the other Seoursd Credifars orits Delogate may, i sonnostion with the

sereise-hf. thelr pi}wwg g{am or onter vihith Bny, pmstm i Eny rasaign, sehbnie G
aFTARZER &N whal&f‘:€ L

‘Hw m«;pmwe p@wus of c:hﬁ Eﬂr{:uug Trmm itg Del agm aﬂd thi tiher %m me&d ks :«ad;mm

Fi gxpress consent or amendment.

4

Foetivg, 4567847 7
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55

610

E101 o ciaim gy Fight i}fme:iemmzy ot Li}ﬁ%!"!bl}?i{)ﬁ in aﬁspwt ot any. paymf:s‘;i mﬁdi‘i oy

¥ any amoont paid by the Chargm in raspect nf Lha Secured (}b iﬂrﬁums i5 capahée {Bf being
“avoided orset aside.on the Higuidation oradministration of the Cﬁargﬁr ovotherwis, then for

ihe purposes of this Tnstrinient thar amount shall ngr be considérad to have been pmd..-

1fany discharge, refesse.or arrangament (witether in respect of the dbligations of the Chargor

ot other Obligor, or in réspect of any security for those bligations or otberwise) s made by

“d Secured. Creditor in whole or Tn parf.on the basis of any payinent, security or other
disposition which is avoided or must be restored in insolvency, liguidation, administration or
- uthierwise, withour liitation, then, the lisbility 6f the Chargor uider: this Instrument wa!i_"

continiie ot be Féinsiated g8 1f Lhe dlschar% relgase ar arrangﬁm &nt had not amurrﬁd

The 'i'}i:ﬂ éga;icﬂs @ft_hf_‘; Chargor un_dér'?h_i'si Fhs?rw_ﬁaﬁ_t wilt 'sé_é{'he_-affﬂttﬁ_dhy an Hot, omission,
tnatier o thing wWhick, but for this provision, would reduce, release or prejudice. any of its
obligations urider this Instrument (without Hmitation and whether or not knowa to it or any -
 Secured Craditor) mcluding: '

690 Eny ting, waiver of consent granted to; or composition with, sy person;

6§93 therelease of any person under the tepms of any composition or arrangenient:

693 thie taking, variation; compramise, exchange, renewal .or releasi of, of refusal el
' g lect th perfect, take up or enforce, any rights BaaingL o securily over apfars of)
EhY pErso; ' '

oA -ény. iﬁ'caig:zaﬁify_miimkj of ptb\;vﬁr; amhm‘i‘fy.'bz; iégéi"spﬂrwnality_ of o dissolition o

change in the members of s of snv stherperson;

655 ay amendment, novation, . supplement, -exiension, restatement  (however

funiddmental: and whether or #ior msre onerous) of replabement of & Finance
Drscumant of dny other doCument or séeurity; '

696 any uneiforceability, iliegality or invalidity of any obligation 6f a1y pérson tnder

gy Finance Documgnt orany other: document o serurity o

697 any insolvencyer similar procecdings.

“Uniil ail amounts which may be or hecome payable in res'g'aetmf‘ é!&e-Sé&ﬁuraé-Q’&iig@'ﬁiémﬂhavz‘: B

been irrevocably patd in full and unless the Sedieily -‘E"rusmé-mbﬁrwim diveus, the Chargor

will ot exereise any vights which it may kave by reaion cfper‘f'}é'mgnc&'éyémfim bl ligations
under this Instument or by reasonof any amounts %mmg payable, or Trbility g smg, Ghder
ihte Imstrainens

“pther satisfiction af the Chargi s.izab_l iy rder s Tistrument;

[ R
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m:a

610:2 to-tike thy beaehy (whather by way of subragation drotherwise) of any rights of the

“Secured Creditors under the F'i'nancﬁ- Documents; and/or

Cewditor.

clatse § {; “ipgsizwmﬁ e:}f Enforiement Fi ucrseéﬁje

nptdodss then (inless 1§ gives express notoe 1o the Canfrary o the Chiargar), 48 from the time

" itreseives thal nohie, all payments wade by the Chargor oot shall (i the abgence of any
- expieEs Approprianin o the contrary) be weaved 45 having been credited ro.a new aosount of
e Chisrgor dod vot as having been applied in reduction of the Segirsd Obhigations:

pz'émipai-m-mées arid {nterest and all fosses intidental to any such redemption o transfee.

”.he}ch af’iéw p:uvmmm it t‘?w }mtmm&m shatl ba severable and distine from ond another and,

i atany tme any e o mrigre ot such pmwsmm i5 o becomes -of is deshared null and void; '

iavalid, i ilepal or unet farceable in any respeut ides any law ds GhErwise hoowrsbever, the.
walidity, Yegalny dnd enforeeabiliy of the remaining provisions of this ?nfs%mmw% shall netin

By Wiy be afﬂsumﬁ G- impaired by that petarrenng:

fi?ﬁ? o clainy or zawe s 2 cr&mmr of & Gb EOT i chmpetitisn wxzh sir %curmﬁ '
_ B ¥ & 7 ¥ :

“The: {hargﬁr shal hn!{i any betiefit, paymam G- distribution received. by iennirary s this
~chatised 10 on trust for the Secured Creditors-and stiall prompily pay or transfer the tame o
- dhefecurity Trustwﬁ or'as the Security Trustee ma}g divety ‘fﬁi appt icamm i ammdaﬁce weith

I the E%é:aiiri;y_ Trusise o any' Qt'%'x’é_r' S@c‘w&d Ceeditor recsives nofics of any sibsequent”
Security or other interest affecting any of the Security Subjects {except as pérmitied by the:
- Gomrion Terms Agreement) itmay opein'd néd account for the Chargor in'its livoks, T8t does

Thi Begurity Trgies tiay, at wity Hine aﬁ'&fﬁ:wfE?;ﬁﬂxra'@'mﬁmﬁ%mr Eig'gfm;ﬂm'réad;.raéﬁigg—:m'_-m}ay .
Cpriee Beouriy i o celating forany oTthe Secuvity Subjecis or ;éf'fj{:ﬁm-"iéﬂe fansfe of that
| Security to Heelf andisay setie and pase the accours of dnyv persen sntitled o thae prior
| Becority. Any accaunt 56 sefled s passed shall {subject to any manifest errary be conclilsive
and hinding on the Chargnr. The Chargor will of demanid pay fo the Security Trustee all

The. t:awzzty “Tmstm ar it Daiﬁgam sim T it bz, abl sgmd b&ﬁzm &mmmg am cf:he, nghm

4.0 (otlier ﬁ!s&m i mé:;s.sirﬁd m&dm’ Ehe C.I(}:rwéyzi.rmé'fég zm_d Feodal Reform Ef-Sﬁ;{.%ﬂ&ﬂﬂ.}..x%Ct o
19747 take pry wikion or obtwin judgesent of degrer inary gowrt against the

'.!Zih'm‘gm';-m' L

6142 make o fileany claim o rank ina W.é'ﬁdiﬁgi}p o liquidation of the Chargory ér

L oET43 Zﬁﬁfm& (8 3@&5& L) eﬂfurw gmy uihc; SEGUTIhY {akam or axercise any 0 ;g,hE ar . plea

availablefothe ${,a:a;rzty Trusteeinrespect of, any of the Chargor's obligations irider
the Camimon. T rmis AL RN

AR YT



7 PROTECTION OF SECURITY TRUSTEE.
T Role of Secaﬁiy'_'?ms'taé R

The provisions et Giit in clavse 78 {Eas’# G{ihé }m’m creditir Agent, the ECA Agenl, the LT
| ssuiny Bavks, e Mandated Lvod Arrangel 5 .aadd Reference Bk oF the Commvn Terms.
Agresent and clatse 13 (Sevurity Trustes Provisions) ol the Intercreditor Deed shall gover
“the rights, duties and obligations o the Security Trustet under this Tagtrathent,

72 Delegation

“The Secority Tristee way delegaie by power: of a’ﬁar&’x'&y'cr i any. ather mignngr all ﬁr"aﬁy"@f
‘the puwers, authoritids and diseretions” which are for the tire being exercisable by it inder
thié Tnstrusmignt to afy person of pmﬂ(‘mg ugior-sueh termy and.conditions {ircluding the power:
1w sub-delegate) as ivmay think it The Security Trustes will not be liakile-or responsible W
thie C?\argm of any-other persor for-any. losses: ";r;smg From any act, defauly omisnon or
" miscondust onthe part of any Delegate,

B SR _'NG Llabsh?}!
_ :Nmzhe? the Semrew Trust% nor aiy Del f:gam shall be tiable in respect of any of the Security
Subjects or for Ay loss wr damage which: arises ‘it of the exercise or the stempted o
- purporied exercise of, or the failurz to exercise dny: ﬁf their réspeotive pmwms whlegs ﬂausad
by its of his o Rer gross negligenceor wilful defaslt
T4 Possession sé’ stréty Subjgﬁc'tfs- _
- Withoutprejudics to Clause 7.3 (Wo Ligbifiny, if fhe: Security Trustes or any Delegate enters
_ inte pussession of the Security Subjects, it will now be-lable (o account as heritable oredigor
Cinpossession and Tay atany tome st s discretion ao ot of such posgession
75 indemnity
C7.5:0 . The Chargor shiall, within three Business Days of demand, indemnify the Security .
' - Trogtesand every Dl boate againgt any cost, !mg, taivn, adtion, demand, labilisy

' Qr-axpame incurred by aﬁy (;a’? thewtasarasult of

day. . avtingovrel ying o aﬁy fiotice, rcqufc:si or instragiion whmh it e’msamm
_be‘:imvu i be genuma correct and apgmprsamiy authorised;

by flie: taking, ho!dmg, ;jmma:tmn o anferct’;mmt oftive se:a:umy sonstiticed _ '
©L by rhig Instrument; :

{cy -m_}é_ éﬁéfaﬁ}t by the C‘im:gﬁ_r in-thie performance of a’r_:f ot fhe obligations
expressed to be assumed by itin this Ingrrument; or

Aefve 45902047 T



Sy e magmg and g:a}rmw For-the: advice ar services of any lawyers,.
BeEnnniants, T advisers, SURvevors  or Gther pmfmﬁéiﬁna] sdvisuie ar B
.ef»fpmm pwwﬂed Ehai Sl

{M Briorto dn Eventof Defaglt
{a) the fees payablyto:

(2) - -tach such peofessional sdviser or expert does
- onot excged £50,000 et adviger or axper{ pe:r'
anmum; aid

by el such professional Advisers oF eiperts éo'_n@'z'
it dgeregate excesd £75,000 per anmium, .

and provided that the fees payable 1o any such professional
-aelisr o eapEl - apptinted by any Agest under & Flasnce
Diocuitient shall count towards the sbove caps; oy -

{bb} ke Chargorhag otherwise provided prior weitien approval

i respect of the ideatity of any. such adviser or expertand the
©leris of die propoted spRcintment (Suth Chargnr congant nit &
be unrsgsnably-withiheld or delaved )i ang :

(B following an Evant of Defaul "zwiﬁich has ciouried and s continging,
the Secutity Trigice shill appoint any-such, pw‘femmnal adviser or expert
i wnw!tmmn wiihytha {,har%rﬁ

nd for 'ti‘itf. éva%éﬁaﬁm af ";icmi}i, dhe $’&ci§r%i§*’ Trusies shall not be liable for any
Gverspend ncirrsd by any professional adviser or expert above the agreed capy
uider paragraph’ (A) dbove nor shall they. by responsible for moditsing EY

' mmphancw with amﬁfe’;r {,m amdung remammg Lmds,r 4;113: m;} at’ any iime:

C7sd . The Chm‘gdr a",-x;:imggify_ mk‘nm&%éﬁgﬁs'aﬁd &gf&ﬁéfhm‘ :é'u%j’iae%' z:;:i- the aeﬁné’m’?'c ig
Trsteiint dnd until the Serioe Dmhargﬂ Crate, the contimiation of its indernity
ok %‘;aw:«; tnder this dlavse 7.5 willnot b psajucﬁswd by sny release of seourity oF
dispossl of any Serusiy Sobjeris

Following any Enforcemient Ewaﬂ-,- thi Sesurity Trusiee and every Delegate may, in
 priority to any payent 1o the othier Secured Creditors, fndzmnify itself out of the.
“Beowrily Bubjects in respent of, and pay ovd verging gl sUs nmmsw b give effect
S ) ma, m&wmmty i this.clguse 7. f> : : : '

i
A
E
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At

CAPPLICATION OF ENFORCEMENT PROCEEDS -

- Order of Application

Al probests of enforcément (wheehier cash of ron-cash ) received or récaversd by the Security

 Trustee or any Delegate pursuant 1o this Insiruiment shill (subject to the Claims of any person

having prior rghts thererd) beapplisd'in the orderand manner speeifisd by the Taterereditor -
Ueed notwithztanding any: pur;mrmd appraprmiam by the {ffhargf)r -

| SugpenseAccount

g:2.1

B2

' -.SL-'SQ‘i :

Until the Secured Obligations are paid in full, each Secirad Creditor faay plage 4nd

Keep (to the extent possible afid for such time s it shall determing) any recoverizs -
i other proceeds of enforcement {whethier cashor non-Cash) rezeived pursuant 1o

this fnstrumént oeotherwise on account 67 e Chargor's Habiliy i respect 8fthe.
Secured Obligations in an inierist bearing. separate. suspenss scepunt, withoui
‘having anyobiligation to-apply all of dn‘y paﬁ: af th@ Sathie o7 [owade dasc%@m e bt
‘the Secured Obligations. : :

'_‘Eﬁhe Feeinfy ‘created by this inﬁ{rumam i§ cnfamed B A ‘;mm when B BIOURE 5 o
“due under the Finance Documents but at the Hime, whien amounts may or will become:

duie, & Secured Creditor inay pay any ‘pesgveriesTorother srécesds of enforcemment _

- intop SUIpEsE BLCOUHL
Approgiriation

Tei'this Tnsicunient, “financiat collateral™ has the meaning given to that term in'the
Fioancial Gl Hateral Arrangements (No. 23 Regolaions Joe3 (the “E‘manmal -
o sitateral; Ragulaasans”} and. 1o the gxtint. that this Trstrdment constinites .
CHinancial collateral arranpement™, oroany. asgel covered by - this fnstroment -
';:msmmgs-“ﬂn_aﬁcém_m'seaémr'a;"' (e defined in the Financial Collateral Regulations)
the foltowing shall apply..

1 dn Enforcement Event has tecurred, the Secutity Tristee tay appropriate all or

part of the Angicial collaeral in e towards satisfaction of the Sécursd Obligaticns. -

- The Seeurity Tristes must artribule’s valde to the agprogriated financial collarra)
inacommertially ressonable manner and the value shall be;

A8y in the case of cash; itg face Vallie:at the time of appropristion ovser off;
o and : ' :
b3 o ihe Gase 'oi*'f'h’anr:;i'é\? ingirurments o -gther “Firancial m%!amaai he;zr

i va!m? at: i%m time c}f appropriztion of §el; G ag d@{&trm aed by the
Security: Trostes: by veforence to s public Eezd@x or- other am;!ee:ab
. gﬂz}ﬁ_;_e}i v recognised sourcegr ther such process: as the Secorivy Trigtse

ASEEITNT



may selstt, intluding & valuatinn caivied out by in indipendent investment
ards, firm of sccountants. or mhar valuers appointed: by &hz: Seourity
Trugme '

LS CONveItEd, where necessary, into the slrtency Tn which the Seired Obligations
ave denominsted ata markerrate of exchange prevailing b the e of appropriation
-or gt off selonind by the Becurity Trustes,

CE34 . Wherethe Sﬁﬁxri@ Trissice exercises i rightt of appropristion and the valve of the -

~finangial sollateral appmpmmd daﬁws from the amoum of the Secured Obl autifig,
a5 the case may. be, either

(a5 . ':é*z%: S@cuiét’"g“’f‘rﬂﬁiﬁ*z‘z mast aveount i the Chargor for the simpiin by which
thesvalug 0?” the appmgmna‘t&d f“ﬂamra ‘collateral wam&ds th? Sepured
“Cibligationg;or

by the:Chargor will semain Tiable G tive Secured Cradiesrs for any aiount
' wherehy the value of thie apprapriated financial collararal s fess than the
Sectired Obligations.

| CHANGEéT@)-?&ﬁT%ES

'_ he ’Smura&y Tmma wdy an azzy thine dssi gnor] mhmwm Eramfer allor an},f part of ifs ngjsm

wrdir ﬁm Fstrunient in agsordance with the ?mancc Ditouments,

The {ergm mthzsﬁ aﬂd Bgrees iy ghaﬁg&& m parties u:’:der clause 26 (1 fw#z,wf ip {f?f"_.
_hmmﬁ Parifesy and clause 27 {Chonges o the C}‘S:!s,gw,g} of the Conmpn: Terms Agreement
and-cdavse 30 (Thanges .t the: i”mm.s) of-the Tmgrereditor Diged and. autharises the Recurity:

Frostee wioeécuts on’iis behalf any documeni reqiired 1 ﬁ'ﬁ’ect the mwsgary wransfor of
“rights o ﬁ%ﬂwaimﬁs sontemplaied b}/ those provisions. :

| CURRENCY

Convirsion

ALl iontes recsived o eld by the Sesivity Trusiee orany Detegate under this Tnstrament
- may be ponveried into any other curreney which the Security Trustes. domsideis neeeaEy 1o

drschavas ﬁﬁy'abfgai'ons-'méi ligbilities comprized in zhs* S{:a gred f}b!m‘iimm it thar szh@r_-
cufrency s markdétrate D‘f emhaﬂ pe-thin preval !ixw

: N&'ﬁéﬁéﬁ;@ rg@_

' '\’a« paymcm tothe’ Secunt‘y Trustes (wh@thzr wnder mv;udgmsrai it wdm o m}umiﬁf ¥
shatl discharpe-a any obligarion or lighility imrespéct i}fwimh itwas made tnléss andountit tie
jS%m‘n‘.y Trostes hag fudnived paymem i fldh the COFFENCY- Y wme:h e oblgation. e

am!z‘ry 15 payﬁa%} gor, if the ausrenzy o pd}’m&ﬁ% 150t specified; was *m:urred Tothe extent.

$i
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f\mv

- that the smount ofany such payment shall'on actual conversion: info that currency fall short
*of that obligation ar ixabil:%y expressed in that currency, the Security Trustes shall have 3

farther separate cause of action in-velation o the shortfall and shall be-entitled 1o enforee the

CEgcurity constinated by this Tastrument to recover thal ameount.

RELEASE

Orice all the- Sesured Obligatians fiave bieh fully and irrévocably paid or dischatged wnd o
further Secured Obligationsare rapabie of bécoming cutsianding and wo actual or contingent|

' EX.PE:N'SES AN&)‘ INDEMMITY

Habilities are capable of becoming awed by the Ubligors to any of the Finance Parties, the -
Security Teustes and each Secured Creditor shall, at the vequest and. cost of the Chargor, fake.
any action whach t5: HRCERSAY.- 10 refease the Security: Subj&c!s ?ﬁ)m the security constituted

_by hig instrimant. :

evar’y Daiwgsw agamm any cost: Toss, claim, dction; damand i:ab:h@s o expeme mcurred by

©dnyof thentas d result of

(23,5 acting or relying on-gny notice, regquest or imstruction which it Teasonably. believes
© o Belpediine, correct snd appropristely authorised;

4 'ns‘z'a’umﬁn'f;

P2,02the aking, holding, protection or enforcement of the security constitoesd by thiz

g any de;f"auit by the Chargor inthe ;::E?’f{ﬁm"za;wif a:af an'y @f the abli gaumw z:x;::aew:d.

0] be assurred by I in deis Tagtroment; o

advisars, ﬁuwayms o mhar ;}mfmsmﬂa} advizors or “ERpers; provided that:

.':{-a} S pEr o oy E'vz;né. w‘fai’.}@f‘auit'

2447 engaging and pﬁymﬂ f"m the advice or services. of any lawyers; accountants; tax

0y thefeey payaﬁie e
AR wch wch pmé‘“@ssz(}na adwsu B expert dem :‘mt'

| giceed £50,000 per adviser or expart per awnbmyand

B} - aﬂ such grofessiondl .ad?isms or"iﬂ_sepﬂr;s ‘do hat iia :

aggiegate exceed -£’3_§,-?ﬂf3'ﬂ per 'aa'maém; .

and’ g;smwd(,d thm the %"&es payable to zny such g.}mfesgs@ﬁai'

adviser bf expert.appodited - by any ﬁw&m undera Finance
Dotument shall count towards the above caps; or '

é:ﬁ}?é‘ﬁﬂ? T



iy '_iﬁ'ﬁ Chargor hus otterwise provided -prior wiitten appioval in
: - respectofthe ademazy of an}v stch adviser or expert and the terms

‘of the propoved appoiniment (s (“hargm Sonsent nol o he-
urveasanably withhald or delayedyy and

tby . following an Event of Default which has ecuired and 38 contiticing, the _
Seourity. Trogres shall apptint any Sich pmfmsmnal admse&r ar ex;:sﬁ:s’z o
E mmmmm w;{h the Chargot, :

. and for the avéidance of doubt, the Security Trustes shatl not'be liakle for any
oversperd incurred by any professional adviser or expert above the agreed caps
unnder pavagraph {(a) 'a_bme. ‘nov-shall ‘thiny be responsible for monitering: any
Somipliangs with and/or the armound a’&maéﬁin_‘g'_mdaz'-mynégp at Ay time.

172 "‘f&és"(ﬁha‘rgcsr expressty acknowledges and dgrest that, subject to the lérms of this Tnitinent
and ekt e Senior Distharge Dae, the continuation of its indemnity.obligations uader this:
chavse 13 will nothe pmj&d%ﬂ,ﬁd by. any relense of secur ity o dasm}sa;.o?‘ mz:v;n_ssy Sﬂiﬂﬁﬂﬁs.

¥ .?Q}mw frifz B0y &nfﬂmtmmi Event, the fmwm}s Trasiee and. wgsry Bﬂmmm may,1n. prim:?y R
10 any péﬁyanmi - fhie gther Betured Creditors, indeimnify iself ouraf the Security. Subacts
in rasp&cz of, and pay and veain, all SUME sédessary 1o gwa, éffect o the mx:iammty i This:
chause 12, - -

B worces

AL rzs}:m,a mﬁgumm de:m:&mi% 'ses‘zd nthier cﬁmmumaahms - bt ﬁawn umé%,r g msuumam
';ms ba Ziven ‘arigiar be desmied 1o b given inthe sdfme fiannee 35 aolices fo be gww under
the Common Terms-Agreement,.and the ferms of zlause 35 (Notces) of the Common Terms
Agreanrent shall apply winlatis rautandis to this Tnstument a5 ﬂmz}tﬂh ﬁh?ﬂ LEEUﬁE’ WEPE Reroul -
in il }in this Tnstrument. ' R

M. COVERNMING E;AW'ANE JURISDICTION
. This ?W;(‘s wnm% iﬁmi I be g&wemnﬁ by) andd: mm{""md i ai I resgresty in ami;rdmwa withthe
Taw o Sentiand and, for the benefit of the Seeuitty Trugtee, the Charsor irrevouably subirmits

o thig Hon- -exclysive jurisdiction of the Scottish Courts bt witheut | prejudice tothe bl §Ey ot
the Su:umy Trustes iy proceed: *zgmr‘esi the Chargor tany. other apgympnam risdictian

Astive A543 7



15 COUNTERPARTS AND DELIVERY

s This: Aweﬁmam may hoosecuted it an. number {*sf“mmwmarﬁ& and by Qa(ﬁh of {ha pame@ éit
- sepdrale eounerpans.

182 Whereexeeuted in eointerparts:
152 1 thiEA gr'ecméﬁt",#éi? ot take offest Until each of the counterparts rad besn {i'e,!i{?érécf;
1522 whiere aniy counterpart is being held as undelivered, delivery will take g}ﬁma'a}n the
' date of defivery agréed between the parties {“the. agreed date”). The agreeé date

will be inserted in the testing clavse of this: ﬁxgraamem zm{i

15203 section PEy eﬂhﬁ 5 @gaﬁ Wrstings (C&)m‘ﬁﬁfpaﬁﬁ anid D@ii“fﬁ)!’}?) {‘imﬂaﬁd) At ?Gizs. '

15 hﬁreby exclided and shalbnot apsly o the aneculion.an angem&mﬁ inregpect ol i

. thig Agreament:
T BE?’AE;LT-:W‘"E‘"E&@ST

o Ay 'éf_ﬁéu'n'fs_':;jaj)gb:ié' E;}f-it%ie Chargor.under this“?e'ﬁs'imméni_WSIEI; iEnot paid when die, carry -.
“interest-deterinined in accordance with clause &.3 of the Uommercial Facilities Agreement.

At 459GV T



17 WARRANDICE AND CONSENT TO REGISTRATION
FAR TheChargar hérgbyg?anﬁ-warramﬂ.’{c&;__--'

1R A certRicaE sighed By any officisl; manager oF eguivalent aceaunt officer of the Sesur ity
CFrugtee shiall, inothe absence of menifest srov coboldsively  determine ke Secured

Obfigations at sy relevant e sad shall constiitea bafarice snd charge agsins: the Chargor, -
“ahd o siispension of 4 thargs or-of o’ firéatined charge 1o pavinent of the: balance b -
constituted shall pass nor any sist of execition thersnn be. granted except on consignation.
The (“ﬁﬁ'rgm hercby ndinsents (o the; mg‘;&%ra{icﬁn 4}?'{1{5 Tnstruihent and ﬁf#ﬁy guch cenificate . .
for preskrvation: TN W?T‘?\EE%S WHEREOF these presents consisling of{his and the praw&mg
13 pages ave executed as follows and detiverad on ‘;? i &ﬁi”a MUY SR 7 DRy

. "THE(HARG@R .

: “SL E"ai RIBH} for dnd on beh'&%f{;f the: msii "»5@?;.&‘%’ @?FS?H}W: WTND?ARM ii: ’%ST;
'.LéM’E TH}T}

o B IMW/”%?’@? 2,@},{; N

wkh DN B G @«%
By

- '_mgg-ga,; _HENRY. Fé.‘?ﬁﬁ{*-

Print Full name © L Dhrestor

bitore “i?iig 'iifi"ﬂ‘z!i%‘s;s’:_

CFUmeTHY A CHAEL P
- PrintFull Name:
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CTHESECURITY TRUSTEE

323%{“??@?&?} fofand on behalfof the said MUFG Bank, Lad) as Seourity Trusee:
B Ll PO '

D B PEALGREN Afues

by

/g% SJotning .

" Print Full BEmE
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