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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7496738

Charge code: 0749 6738 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th October 2019 and created by CEP WIND 2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 25th October 2019 .

Given at Companies House, Cardiff on 30th October 2019

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 DEED is daied % {é {:f:}g:/{zi}&;}w 2018 and

L

made
BETWEEN:
{1) -~ CEP # WIND Limited , (the “Shareholder'} a private limited company registered in
‘England and Wales vwith registration nurmber 7496738 the ragistered offics of which is-at
- Faresight Group LLP, The Shard, 32 Lﬂnﬁan Bridge Street, London; England SET 988G ;
- and ' : . :
) MACOUARIE EANK LIMITED, LONDON BRANGH, (the “*Séctirity' Trustes’), 45 trustee
- for itself and each of the other Finance Parties.
ITIS AGREED as follows:
Definitions, Construction and Third Party Rights

1.1 'Deﬁﬂitiané .

“Terms defined in the Faﬁ:iii‘éy. Agreement shall, unless otherwise defined in this Deed or
unless a-cantrary intention appears, bear the same meaning when used inthis Deed and
- the following terms shall have the following meanings: :

;‘Eﬁtﬁfﬂ?{:ement- Date’ means the date on which a .naiiaaf is issued under clause 23.21

- {Acceleration) of the Facility Agreement,

“Eacility Agresment’ means the fe?\fel'ifing credit facility agre'e'hﬁ-éﬁ‘i_heiween,_a-mﬁr'sg others, .

. {1} the Shareholder and (2} the Seourity Trustee dated 31 March 2017 as amended and .

restated on 29 March 2018, as further amended on 19 April 2018, as furthier amended and

- restated on 2 October 2019 and as further amended and restated from time to time.

“CA” means the Q-{Jm;ayamiihg- and Law of Froperty Act 1881,

' -“ﬂischame& Date” has. the maamﬁg Ql‘sﬁ&ﬂ o the ierm “Discharge Date” in t}'ze.S'e-ciu?ity"?ﬁsst
: _and ni‘emredﬁ@r Deed. : : -

' ‘3.;'%vestmants- ‘means any securities é’hd_'invé?}iﬁents of any king {including shares, stock.

debentures, units, depositary receipts, bonds, notes, commercial paper and certificates of

deposit), warrants, options or other rights to subscribe for, purchase or otherwise actuire

securities and investments now orin the fulure owned by the Shareholder or {to the extent

of its interest) in which it now or in‘the future has any interest.

"‘Recelver’” means any person appointed by the Security Trustes to %}e areceiveror receiver

- and manager or administrative receiver of the property subject to. the Sec:uraty interests
~crealed by this Deed or any part thereof,

“Related Investment Rights” ‘means all- allotments, rights, berefits snd advantages

~{including all voting rights) whatsosver at any time accruing, offered or arising in respect of

of incidentalto the Shares and all money or property acoruing or offered at any time by way

-of conversion, redemption, bonus, preference, ogiaaﬁ wéstammn d;v;ﬁenﬁ distribution,

interest or othérwise in respect of the Shares,

“R%%Eﬁe{é-’?mmeﬂvRi‘c:zi’i%s”'mfeaﬁs in. refation to any property Qr'assét*

' (}’X}_ - the pruceecﬁﬁ; of gale andfor other rﬁaia&a‘i:an i}f that property of aﬁ;aet {or any par!:.

thereot ot interest thereiny;
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By =il Becurity Interasis, options, agreements, rights, benefits, indemnities, guarantees,
warranties or covenants for title in respect of such property or asset; and

(€} allrights under any agraemeht in respect of such properiy of asset.

“Securad Liabilities™ means all or any monies, obligations. and ligbilities now or hereafter

“due, owing or incurred by any Obligor or the Shareholder to any Secured Party under or
pursuant to any Finance Document as amended or supplemented 1o by agreement, ineach
case, whether by acceleration or otherwise, and. whether such monies, ohligations or

~ liabilitios are express or implied; present, future, actual or cﬂﬁtingam alone, joint or several;
incurred as principal of surety or in some other capacity; originaily owing to the Secured

- Party(ies) or purchased {(whether by assignment of otherwise) or goquired irtany other way
by the Secured Parly(ies); denominated in sterling or any other currency; or mcu?red onahy
current or other banking account or in any other manner whatsoever.

o Sew{ed Paﬁy means eash Fsr;ance Party and any Reaetver of deiegaﬁa thereof.
“Beturity ?-e-rioai’* méang'ihé_p@ﬁaﬁ from the date of this Deed until the 'Diécharge_[)ate; '

- "Shares” means: | | | -

(A} the legally and z}eﬁéﬁgiaﬁy swned shares held by'-m Shareholder in the issusd

share capital of the Subsidiary;

By _. all Related | huecﬁmeﬂ%?%igh’csﬁ Eé feﬁpé;t:'t' thereof: and

-{G} ol Raiat@d F”r{)pézf‘ty R;ghts in raspact iheramf | |

_ “Subsidiary” means the company listed in So%xec?u le *E {Eui:rs,!dfaryj

12 - Unlessa contrary intention :«:s;:}pears Wc};‘cis defined in the iic;mgrsames Act 20067
"~ have the same meamngs; i this Deed.

13  Construction amﬁ_r‘ﬁ-‘ﬁ%ré'?art_y Rights

{A).  The provisions of clause 1.2 {'fnferpréfatfmﬁ} of the Facility Agreemeant apply to this.

Deed as though they were sét out in full in this Deed except that references to the

- Agreement are to be construed as references 1o this Deed aﬁ{% Liess . a caﬂfif’ary.
‘indication appears, any reference in this Deed o :

{1y the “Security Tr'us%e’e”, “Obligor” the “Shareholder”, any "Finance Parly” orany

"Secured Farty” or any other person will be construed so - as to include that

~person’s legal personal representatives, its suﬁzcessms o title, parmitted
assighs and permitted transferees;

{2) this Deed shall be construed as referénces also o any- separate or
- independent stipulation or agreement contained init; and
(3} references to any form of property arasset {including iﬁ@'éhamg} shall include
a re‘fs:-zfenm forall or any part of thal property or asset, :
(B} The words “other’, g otherwise” and ° ‘whatsoever” shall fiot be construed jusdem

genarisor be sonfa%:med as any limitation upon the qenerahiy of any praf;es:ﬁmg wirds. -
~or ratters $pedifically referred to. _

:{C:'} The terms of this Deed may be &nfmc?{i only by a party (o it aﬁcf the Giﬁ@f’i{ii%l}?‘é afthe .
- Contracts {Rights of Third P’ar{ieg} Act 1999 is excluded.
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1.4 Effect as a I}eed

This Deed is Qi@ﬁ&@{é to take effect as a deed notwithstanding that the Security Truﬁtea
may haxfe executed it under-hand only.

15 Security Trust Provisions

The Security "E‘;“é:étéeﬁ. holds. the beﬂé_?ii of this Deed on trust for the Finance Parties in.
- accordarice with the terms of the Security Trust and Intercreditor Deed. :

Covenant to Pay

‘The Shareholder shall on demand of the Security Trustee discharge each of thé Secured
Liabilities and pay to the Security Trusiee, when due and payable, the Secured Liabilities
‘provided that the fotal amount recoverable from the Shareholder pursuant to this Deed
{other than in the case of wilful defaull and/or fraud of the Shareholder) shall be limited 1o
an amount equivalent to that realised from the sale of the Shares and shall be satisfied only
from the proceeds of sale or other disposal or realisation of the Shares pursuantto this Deed.

Security
The Sharﬁhmldef f;hargﬁs to the Secufsty ?msﬁee by way of first faxed charge as benefgctal
- owner and as @ continuing security forthe payment and discharge of all of the Secured’

- Liabilites all of the Shargholder's rights to and tifle &nd intérest from tims 16 ime- in i:he _
Shares,

Fuither Assu ranee -

The Shargholder Sha!! prem;aﬂy ugjt}f"e request by the Secwtt}f Trusiee exea‘:azte {in S%}Ch %erm
as the Security Trustee may regsonably require) such documents (including assignments,

transfers, mortgages, charges, notices and instructions) in favour of the Security Trustes or
its nominges and do all such assurances and things (including the delivery, transfér,

assignment or payiment of all or part of the Shares) as the Security "i rustes (or its n@mmee}
may reastonably é‘equém for:

{A} creating, perfecting, maintaining and/or protecting (by registration: or i any other

way) the Security Interests éreated or infended to be created by this Deed or. title to

" alf or any part of the Shares, which shall include, without imitafion, the obtaining of -

any necessary consent {in form and substance satisfactory 1o the Security Trustes)

to enable all or any of the Sharés o be mortgaged or charged pursuant to this Deed.
{which the Shareholder shall promptly deliver a copy of to the Security Trustes);

(B)  facilitating the realisation, at.any time on or after the occurrence of the Enforcement
- Date, of all or any part of the Shares;
(G} procure the transfer of the Shares, into the name of the Security Trustee or such
-nominee(s),-agents or purchasers as it shall direct, at any time on or after the
- oceurrence of the Enforcerment Date; and
(D) - for exercising . all powers, ?ﬁm@cﬁie& authorities and discretions conferred on'the
Security Trusles or any Receiver pursuant to this Deed or by law.

 General undertakings with respect to Shares.

51  The Shareholder undertakes to the Security Trustee with respect to the Shares:

(A Megative Pledge
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it shall -not, without the prior consent in writing of the Security Trustee, create or
atternpt to creale or perniit to-subsisl or arise any Securily Interesl on, over or
affecting the Shares or any part of them; .

{B) Disposals

- it-shall not dispose of the Shares or any part of them or agree 86 1o do-and for these
-g}urpcsses the term “digpose” shall include any form of disposal of any interast in any
- asset including (without limitation} any transfer, declaration of trust, assignment, sale
- or the creation of any other form of legal orequitable interest in or over any asset or
-any option i réspect of any of the foregeing unless, pricr to entering into any
-agreement for any such disposal, at the Security Trustee's fequest, each of the:
Shareholder, the Borrower, the pur&hasar or transferee (as applicable) of the Shares
to be disposed and the Lender agree in writing that the net proceeds of such disposal. -
will be fransferred by the purchaser or-transferee (a5 appl acahle) fo the  Lender
‘promptly as part of the completion of such disposal, to be applied in propaymeént of
“any amounts owing to Finance Parties in connection with the Loan, in accordansge
with the terms of the Finance Documents.
Yy Compliance with Laws
it shall at all times comply in &l material respects with all laws -and reguiatians
applicable to it and will obtain and maintain in full force and effect all consents,
licences, approvals or authorisations  of,. exemptions by or registrations or
declarations with, any governmentad or gther authority whaah may at aﬂy time bé
Teguirad with respect to any of %he Shares;
(DY -?mjuﬁiti‘al Agtion -
it shall not, without the prior consent in wriling of the Security Trustes, do of cause
Cor-permit to be done anything which is reasonably likely to reduce, jeopardise or.
Cotherwise preiudice the value {0 the Security Trustee c}f the Shares; ard

{EY .?@mmih’%&-

it has not and shall not agz}imm% any nominge o exercise or er;;{ﬁy all or any of s -
rigghts in relation to the Shares.-

6. Uﬁgmakin-gs'w;gh msgwm Shares

8.1  Deposit of Title Documents
The _ﬁ"haz‘éhﬁ[éﬂar shall deposit with the Security T?uﬁiee or its norinee::

(AY  allstock and share cerlificates and- dc:{:c,smams of, or ewcéerscmgf title or the right to
title relating to the Shares; :

(B) . stock tran&fe; forms.or pther mstmman'{s of %raasfas‘ duly c&mpi@!@d {o the Seeurity
Trustee's satisfaction; and :

' .{C} - such other docurnents as the Security Trustee may reasonabl y require from time to
- lime for the purpose of perfecting its title to the Shares or for the purpose of vesting

the same. in itself, its nominee of any purchaser or pregserting the same for -
registration at any time. .

62 Registration of transfers
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The Shareholder shall procure that, as and when required by the Security Trustee, at any
time an-or after the occurrence of the Enforcement Date all Shares which are in registered
form-are duly registered in the niame of the Security Trustes of its nominee once a transfer -
relating to those S&a?es s prizsenied for that purpose. :

6.3 - {Zaéés_
The Sharsholder:

C{AY shall not; without the: prior written consent of the Security Trustes, acquire any
' - Shares uniess such Shares are fully paid; and

{By  shall duly and promptly pay all calls, instalments of other payments which may be -
due and payable in respect of such Shares and, for the avoidance of doubt, no
Becured Party shall incur any Hability in respect of any amounts due from the
Shareholder in respect of such Shares. If the Shareholder fails to make any such
payment the Security Trustee thay miake that payment on behalf of the Shareholder
and any sufmis so paid by the Security Trustee shall be reimbursed by the .
‘Shareholder on demand together with interest thereon. Such interest shall be.
caleulated from the due date up to theactual date of payment (after, as well as beforg,

 judgment) at the default interest rate calculated in accordance with clause. 10.3
(Default Interesty of the Facility Agreement or at sich commercial rate as the
S@@ureé Party may mamr&ab?y determine. '

@ 4 ﬂmdenés

?ﬁe-fﬁecurity Trustee (or its nominea) shall hold all dividends or other monies recelved by it
in respect of the Shares for the account of the Shareholder and, prior 1o the occurrerice of
the Enforcement Dafe, shall pay the saime to an account of the Shareholder as SQOT a8
practicable fﬁlimwmg receipt of a written request so to do.

85 ths-ng Rights and Other Matters

{A}  Prior to the ocourrence of the Enforcement Date and save as otherwise provided in
this clause 6.5 the Shareholder shall exercise (or direct the Security Trustee to
gxrercise on its behalf) all v’otmg rights i respect of the Shares provided that the

- Shamhcidar shall not éxercise {or direct the exercise of) such voling rights. in any

manner which, in the reasonable opinior of the Security Trustee, may prejudice the

*value of, or the ability of the Security Trustee to reahse 1he Security | nieresifs c:;‘eaiec:%
~pver the Shares created pursuant to this Deed.

(BY The Shareholder shall riot, without the prior wiltten consent of the Sscurity Trustee,
permit or agres fo any variation of the right$ attachihg to or conferred by any of the
Shares, participate in any rights issue, elect o receive or vote in favour of receiving
any dividends or other distributions other than in the form of cash or participate i

Cany vote coricerning a member's voluntary winding-up or a compromise -or
arrangement pursuant to sections 895-901 of the Companies Act 2006. '

{C) Atarny fime an or after the ocourrencé of the Enforceirient Date, the Security Trustes
- ay iy such manner and on such terfms as'it sees it (in the name of the Sharsholder
of otherwise and without the need for further consant from the Shareholder):

{1} exercise {or refrain fiom 'e;ée?sisi'nt;} any voting rights in respect of the Shares
- orf,as the case may be, require the Shareholder to exarcise {or refrain from
“exercising) any such voting rights in accordance with the directions of the
Security Trustee-(in which évernit, the %%‘xaw?‘zai{ﬁer shall mm;}iy with all such
. directions of the Security TTUS’{E}BE
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(2) apply all dividends and other monies arising from the Shares in accordance
with clause 13 {A;ﬁ;}i&?&ﬁ{}n of Monies f»’?@aéw&d under this ii?eeo’)* '

{3} without pr&jﬁje:'j;ca foany other pmwmon ‘of this Deed, transfer the Sgharea into
the name of a nominee or transferee of the | Securily Truﬁiee as ihe $mumy'
- Trustee may z“eque -and

{4y exercise (or r@ﬁ*ari from exarmsmg) all or any of the powers and rights

- conferred upon or exercisable by the legal or ‘beneficial owner of the Shares
including the right, in relfation to'any company whose shares or other securities
- are included in the Shares, {o-concur or participate in: '

(aj the. reconstruction, amalgamation, sale or other disposal of such
' ‘company or any. of its assets or undertaking {including the exchange,
. conversion or reissue of any shares or sécurities” as a ﬂDﬁSQQL&@ﬁCE

- thereof), :

(b} - the reiaase m&d fst:aiicm or vari atlcm c.tf any {igi’ﬁ&“ of liabilities aitar:h M
- to such shares of securities, and -

{c) the exercise; renunciation or asssgnment of any right ‘2@ subscﬂbe forany
- shares or securities,
in each t:sat-;e_%ﬁ such manner and on such terms as the Security Trustee may
~ think fit, and the proceeds of any such action shall form part.of the Shares.

6.6 Lialﬁ?i’ty of Security Trustee.

The Shamha[d@r agrees with the Security Tmsi% that no 3a£ured F’aﬁy nor any nominee
will ha\fa any liability for: : _

{A)

8y
(C)
(DY

(E)

failing to present ;i;my"f:m;'g:{ﬁﬂ orother Q%{}{:u_mérgt réiéiing to any of 'thé-_éﬁams;

~accepting or failing to accept any offer ra’iétihg ta any-of the Shares;

fa lmg to attend or vote at amy miaez%mgs refaling m i%'le:-z Share%

failing to mtr?y e Sharehwdaf of any matters mentioned in this clause’ 6 6 or Df any.

-communication received by a Secured Party in relation to the Shares; or

any loss arising out of or in connection with the exercise or non-exersise of any rights

- or powers attaching or accruing o the Shares or which may be exercised by the
Security Trustee or any nomines for the Security Trustee under this Deed (whather
-or not.on sale or other realisation of the Shares a better price could have or might

have been obiained by sither deferrmg or ae:lvammg the date of sale or realisation
or otherwise), -

 uless, in the case of clause 6.6(E), the Security Trustee has wiltully faited t6 cormply with
- the Shareholder's instructions. n af;mrd'aﬁca with clause _6.5{_?&_} (Voting Rights and Other-
Maflersy or has been grossly negligent in its-compliance with such instructions.

7. R'ie:;hi:a-afméﬁe‘éuréw Trustee

7.1 Enforcement
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At any time on and after the Enforcement Date, the Security Interests created pursuant to
this Deed shall be immediately enforceable and the Securily Trustee may in its absolute
disgretion and without notice 10 the -Shamimiée‘f or the pﬁ'@r authorization of any courl:

'.(ﬁ\}' enforce all or any. part of the %eﬂurity Fﬁtereats created by this Beed and éake
- possession of or dispose of all or any of the Shares in each case at such times amﬁ
SUpo such terms as it sees fit, anid '

'”_{'E%'}' _wheﬁher ar m:zi: it has: appemieé a Reaewaf exercise all m‘f the g::scwers authorities
- and discretions granted fc a Recelver i:»y this Deed or i:ay faw.

_ :?,_2' ' Resmcfmns on Consolidation of Ms:srtgages-

Section 17 of the CA shall notapply 1o this Deed or to any sale made under it. The Security
Trustee ghall have the right to consolidate-all or any of the Security interests created by ar
pursuant fo this Deed with any other securily inexistence atany time. Such power may be
exercised by the Security Trustee at any fime on or after the Enforcement Date.

7.3 Restrictions on Exercise of Power of Sale

Section 20 of the CA shall not apply 1o this Deed and the power of sale arising under the
CA shall arise on the date of this Deed {and the Secured Liabilities shall be deemed to have
become due and payable for that pufpose). The power of sale and ather powers conferred

© by section 19 of the CA as varied or extended by this Deed and those powers conferred
(expressly or by reference) on a Receiver shall be immediately exercisable by theé Seauniy
Trusiee-al aﬂy {ime on or after the Enforcemerit Date.

74, No Frmr Notice ?@a&ded

The powers of the Security Trustee set out in clauses 7.2 (Restrictions on Consolidation of
Morigages) and 7.3 (Restrictions orn Exercise of Power of Sale}above may be exercised by
~the Security Trustes without prior notice to the Shareholder. .

7.5 nght of Appropriation

A Wfthmzt prejuf:%zae to-the other provisions of this E}eed to thie extent that dny of the
' Shares constitute “financial_collateral”, and this Deed and the obligations of the
Shareholder -hereunder constitute a secuﬂ%\; financial collateral arrangerment™ {in

each case as defined in, and for the purposes of the Financial Coliateral
Arrarigements (No.2) Regulafions 2003 (51 2003/3226) (the "Regulations”)), the

- Security Trustee shall at any time on and after the Enforcement Date have the right
to appropriate all or any part of those Shares in or towards discharge of the Secured
Liabilities. Forthis purpose, the parties agree that the value of any such Shares so
appropriated shall be the market price of such Shares. at the time the right of.
appropriation I8 exercised as determined by the Security Trustee by reference to.
such method or source of valuation as the Security Trustee may select, including by
~ independent valuation. The parties agree that the methods or sdurces of valuation -
provided Torin this clause or selected by the Security Trustes ivaccordance with this
clause shall constitute a wmm&ma!ly reasonable methad of valustion for the -

purposes of the, F{egﬁiai ongs - :

(BY  The Securily Trustee shall hotify the Shareholder as soon as reasonably Q%aéﬁt'é{:aé}"' :
- of the exercise of its right of appropriation as regartéﬁ such of the Shares as are
specifi ed insuch notice. .
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&, Exoncration
8.1 Exoneration

‘No Secured Party shall, rior shall any Receiver, by reason of its or the Receiver entering
into possession of the Shares or any part thereof, be liable fo account as mortgagee in-

- possession or be figble for any loss or realisation or for any default or omission for whicha
mortgages in possession might be liable; but every Receiver duly appeinted by the Security
Trustee under this Deed shall for all purposes be deemed to be in the same positionas a

- receiver duly appointed by a miortgagee under the CA save 1o the extent that the provisions
of the CA are varied by or-are inconsistent with the provisions of this Deed when the
“provisions hereof shall prevail and every such Receiver and the Security Trustes shall in
any event be entitled to all the rights, powers, privileges and imrmunities conferred by the -
CA and the Insolvency (N) Order 1989 on m&ﬁgagees and receivers duly a;s;aomte{ﬁ urider
the CA and the Insolvency (N ) {:rdes* 1989 .

8.2 inﬁammty

The Security Trustss and every Receiver, attoiney, deledate, mahaier, agent or other
person appointed by the Security Trustee hereunder shall be entitled to be indemnified out:
of the Shares orany part thereof in respect of all liabilities and expenses incurred by it or
_hiry in the execution of any of the powers, authorities or discretions vested in it or him .
pursuant 1o this Deed and against all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted in any way relating 1o the Shares oF any part
of them, except {6 the extent such liabilities and expenses incurred are caused by the fraud, .
gross negligence or witful misconduct of the Security Trustee or any Receiver, attornay,
delegate, manager, agent or other person appointed by the Security Trustee hereunder,
The Security Trustee and any such Recsiver may retain and pay all sums in respect of which
it is indemnified out of ahy monies réceived under thé powers conferred by this Deed.

4. Appointmant of Receiver

81 Appointment

‘At any time on orafier the Enforcement Date, or if a pelition is presentad for the imaking of

-an-administration order in relation to the Shareholder, or at the request af the Shareholder,

the Security Trustes may, without prior notice to thie Sharebolder, in writing (under seal, by -
- 'deed or otherwise under hand) appoint a Receiver in respect 'of the Shares or any part

thereof and may in like manner from time to time {(and ingofar as it is amﬁuily able to doj
Cremove any Receiver and. afj;}cmt another in his stead.

‘82  Morethanone Rac:e:ver

Where more than ohe Receiver is appointed, sach joint Receiver shall have the power to
act severally, indepernidently of any other joint Receiver, except to the extent that the Security
Trustee may specify to the contrary in the appaintment,
93  Receiver as agent
A Reveiver shall be the agent of the Sharetiolder which shall be-solely responsible for his
acts or defaults and-for his remuneration and the Security Trustee shall not incur any liability
(Gaher tothe Shareholder or to any other person) by reason of the Security Trustee making

his- appointment as g receiver or for any other réason. No R@Gawar shallat any fimeé act ag’
agent ofany Finance F’ar‘ty
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8.4 Recelver's Remuneralion

A Retsiver shall be entitled to remuneration for his services at a rate to be determined by

the Security Trustee from time: to time {and without being limited 1o any maximum rate
specified by any statute or statutory instrument).

Receiver's Powers

10,1 Powers

In addition to the powers of the Security. Trustee conferred by clause 7 (Rights of the

-Security Trusteg} a Receiver shall have (and be entitled to exercise) in relation o the Shares
aver which he is appointad the Tollowing pc}wers {as the same may be vared or extended
by the provisions of this Deed):

' '{A} allofthe powers of an ac%mmlstratwe reteiver set Gui in Schedule 1 to the Insolvency

(NIy Order 1988 {(whether or not the Receiver is an admini strative receiver);

(B) - all of the powers conferred from time to fime on receivers, mortgagors and

mortgagees in possession by the CA;

{C) . allthe powers and rights of a legal and beneficial owner and the power to do or omit -

1o do-anything which the Shareholder iiself could do or omitto do; and:

{0y -the power o do all things which, in the opinion of the Receiver; are incidentalto any -
- of the powers, functions, authorities. or discrelions conferred or vested in the
‘Receiver pursuant-to this Deed or upon receivers by slatute or law generally
{inchuding, without limitation, the bringing or defending of proceedings in the name
of, or on hehalf of, the Shareholder; the collection and/or realisation of Shares in -
such manner and. on such ferms as the Receiver sees fit; and the éxecution of
documents in the name of the Shareholder (whether under hand, of t:y way of desd

ar by u%;hsatian of the company seal of the Shareholder).

B [15:3 ‘Powers may be Ras’tri_maﬁ

The powers granted to & Receiver g}ur‘suaht to this Deed may be restricted by the instrument

{sighed by the Security Trustee) appointing him but they shall notl be resticted by any

wmémg up or dissplution of the Sha{aimiéer

Protection of Purﬁhasfers .

11.1  Absence of Enduiry

No persoh of persons dealing with the Sectrity Trustee orany Recgiver appointed by it shall

- be concerned to enquire whether any event has happened upon which any of the powers in
- this Deed are or may be exercisable or otherwise as to the propriety or regularity of any -

exercise of such powers or of any act purporting or intended fo be an exercise of such
powers or whether -any amount remains secured by this Deed. All the protections to

- purchasers-and persons dealing with receivers contained in sections 104, 22 and 109{4) of

the CA shall apply to any person purchiasing from or dealing with the. Securab_f Trustee or

- anysuch Receiver.

112 - Receipt: Conclusive Discharge

The réceipt of the Security Trustes or any Recewer shall be & canf; uﬁxve {:iisa:harga ter aﬁy' B
- purchaser ﬁf the Shares.”
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13,

‘?-«i;

FPower of Attorney and Delegation

124 Power of Attorney: General

"’?ﬁé'gﬁar@heide;if‘revm:a*;:ﬂy' and by @ag of securily appoints the Securlty Truslee and any
‘Receiver severally 1o be its altorney in its name and on its behalf and as its act and deed:

(A} to execute and deliver and perfect any documents or instruments which the Security

Trustee of such Receiver may reasohably require for perfecting the title of the
Security Trustee to the Shares or for vestts‘zg t?}e same in the Security Trustee, iis
nomines or any purchaser,

C(BY - fo sign, execute, seal and deliver and otherwise perfect any further security

docuriest which the _Sﬁam%éiéerés required fo enter into pursuant o this Deed; and

{C} c:thermse generally 10 sign, seal, execute and deliver all deeds, assurances,
- agreements and-documents and to do all dcts and things which may be reguired for
the full exercise of all or any of the rights conferred on the Becurity Trustee or any
Receiver under this Deed or by law (including, after the Security Interesis constituted
hereby has become enforceable, the exetcise of any right of a legal or a beneficial
owner of the Shares) or which the Shareholder is-required to do pursuant to this
Deed or which rmay be deemed expadient by the Security Trustés or a Reteiver in
connection with any preservation; disposition, realisation or getting in by the Security
- Trustee or such Receiver of the Shares or any part thereof or in connection with-any
other exercise of any other power under this Deed. -

12,2 Power of Attorney: _Réﬁ'ﬁéatian.

“The Shareholder ratifies and confirms and agrees to ratify and confiri all acts and things

which any attorney mentionad inthis clause 12 (Power of Attorney and E}efegaffaﬂ} shall do

“of purport tr;} do iy exercise of %he powers grarsteﬁ by this clausé.

123 General Eaiegaﬂ%ﬂ"_

_The Security Trustee and. any. Recéiver shall kave full power to delégate the powers,

authoritiss and discretions conferred on it or him by this Déed {including the power of
attorney) on such terms and conditions as it or he shalt see fit which shall not preclude

gxercise of those powers, authorities or discretions by or himor any revocation of the
delegation or any subsequeént deiegaizcﬁ

Am&!iaaiiun of Monies received under this Deed

- Any tonies received under the powers hereby conferred shall, subject to the repayment of

any ciaims having priority to this Deed, be applied for the purposes and in the order of priotity

-set out in clause 11 (Application of Proceedsy of the Security Trust and Intercreditor Deed,

save that the Security Trustes or any Receiver may credit-any monies received under this
Deed to g suspense account for solong and inrsuch manner as the Secutity Trustes or such
receiver may from time o time defermine and a Receiver may retain ii‘es} same for such

- period as ha and the Security Trustes consider ag}@mpriate

' .Ta{:kzﬁg

Each Finance Farty shall comply wi th its obligations under the aname D{:cum@ms to which.

T H s party (including any Qi}% igation to ma&«:e further advaﬁ{:&a)
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18,  Releasze of Security

5.1  Rélease

The Security }’"ms‘te-a'shait_, at the request and costof the Shareholder, execule or procure
" the execution by its nommines (in gach casé in & form acceptable to the Security Trustee
{acting reasonably)).and do all such deeds, acts and things as miay be necessary o release
_and/or reassign the Shares from the Security Interests crea%ed by orin accordance with this
Deed at the end of the Security Perind.

152 Avoidance of P’Qy’ménts. )

(A Noamount paid, repaid of credited to a Secured Party shall be deemed 16 have been .
irrevocably paid if the Security Trustee considers (acting reasonably and having due.
regard fo evidende of solvéncy provided by the Shareholder) that the payment or
credit of such amiount is capable of being avaided or reduced by virtue of any laws.
applicable on bankrupioy, insolvency, liqui dation f}r s;mg]ar laws, .

(BY . if any amount paid, r@patd ot crédited 1o a Se-r:;ured Fi"arty is avoided or reduced by

- virtue of any laws applicable on bankruptey, ingolvency, liquidationr or any similar -

laws then any release, discharge or setflement between that Secured Party and the

Shareholder shall be deemed not 10 have occurred and the Secufity Triistes shiall |

- be eniitled to enforce this. Deed subsequently. ag if such release, dESC%"iE’EI"g& ar
settlement had not occurred and any such-payment had not been made.

16, _'AMCmnts' Pévab!e-

A8:1  Neo Deduction

Alt payments under this Deed by the Sharshalder shalt be made without any set off,
‘counterclaim ar equity and (subject to the following sentence) free from, clear of and without.
dedtction for any taxes, duties, levies, imposts of charges whatsoever, present or future. If
‘the Shareholder is compell lad by the law of any applicable jurisdiction {or by-an grder of any
regidatory authority in such jurisdiction) to withhold of deduct any sums in respect of taxes,
“duties, levies, imposts or charges from any amount payable to a Secured: Party under this.
ﬁeezﬁ ar, %f ar&y stich Withhr} émg o dedsﬁt‘;ﬁ@n is made-i in reapecﬁ of aﬁy ?ecavery umﬁar tms
Qusgl fyimg Lender) pay sucé‘} addztmnai am@unt soasto ez&suz’e that the net amount a‘scem&*d
by that Becured Party shall equal the full amount due to it uader ?he ;}r@v;*%mns of this Deed
‘{had no such wuthh{:ﬁdmg ar deduction been made), -

16.2 _fﬁ:urmnay-&f Paymant

" The obligation of the Shareholder under this Deed to make payments in any currency shall
fiot be discharged or satisfied by any tender, or recovery pursuant to any judgment or

- otherwise, expressed in or converted intd any other currency, except to the sxient to which
such tender or recovery results in the effective receipt by a Secured Party of fthe fu?i amount’

of the cwrenay expressed to be payable under this Deed. : :

"Eﬁ 3 Gﬁrrem;les

Ay amy sumn due from the Shareholder under this Deed {a *Sa@m 3ar any arder,
judgment of award given or made in relation to-a Sum, has to be ganvertaﬁ fromthe
~currency {(the ‘First Currency™) i which that Sum is payable into anather {;urrency'

{the "Secand Currency”) for the purpose of '

{1) makimg or filing a claim f}r i)mii‘if agamt ti’xsﬁ Shareholder; _
w?OJE{"T‘%jGSJTSf&"{V? QWU RODA CACEELDNTL BG4S . ks ) . SR LWE ERMEAT2ARESIENG
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{2} obiaining or enforcing an @rﬂéer judgmentor award in relation to any fitigation
‘or arbitration pmceeﬁsng& or:

{3} 'ag:}';}iymg té‘s& Sumin *sai sfaci:%ar; of anyof tha Secur&d Lmbti;ﬁﬁ@

ihe Shareh@ic%er shall, 48 an %n-ﬁepen{:%eni obligation, within threa Bussr&esﬁﬁﬂ}ays of

demand, indemnify the relevant ‘Secured Party against any cost, loss or liabiility

- arising out of or as a result of the conversion including any discrepancy between (A)

 the rate of excharge used to convert that Sum from the First Currency infe the

Second Currency and (B} the rate or rates of exchange available to that Secured
Farty at the fime af its recaipt of that Sum,

(B) The Shareholder waives any right it may’ ﬁave inany jui";g{isctmﬁ o g}ay any amcunt'
under this Deed ina currency unit other than that which itis ;}ayabi

Rep l‘@$&n‘§@_ﬁﬂn$ a-ﬂgi- Warranties

17.4 Repr&senia%ians :

The S%amhaidef makes the ﬁ:i%s;zwsm; repr&s&m%aimns and warrani‘;es iy favsur of each of
- the Flnaﬂce Parlies:

A Status; af-ass&fﬁand secuiity

It is the sole legal and beneficial owner of the Shares free from any Secutity Inferests.
and third party fights (other than this Deed) and this Deed confers the Security
Interests it purports o confer over the Shares. and the Security Intergsts created
-under or pursuant to this Deed is not subject to any prior or pari passu Security
Interests and is not liable to avoidance on §i€;u!da‘§§i}¥’i or bankruptey, mmposmon o
any other simitar insolvency pr{t}meémgs

By -Tramfw, registration and calls

" The Shares are free from any restrictions as ‘ir:z fransfer or reg;siraﬁan ‘ae fully paztﬁ
a.;;ca and are ot Sﬁia;ect to any calls or other liability to pay money..

(C)y . No §nva&tman€s

 Asat tha date of this Da&d ithasno mvegimaﬁis other than thesa that are permr%‘i:ed -
- unider the Finance Documents.

7.2 Times for Makmg Representations and Wai’E‘aE’EhES

The represeﬂ%atmns and warranties sef out in this clause 17 are made o the date of this

- Deed and are deemed to be repeated each day prior to the expiry of the Secmzty Period by
- reference 1o the facts and clrcurnstances then: exzstmg _

New Aﬁéfmnia

1f a Finance Parly receives nolice of any subssquent charge or other interest affecting any -

part of the Shares {the date of recsipt of such notice being the “Notice Date™) it may, without
prejudice o iis rights under this Deed, open & fresh account or ~accounts with the-
Shareholder and continue any existing account in the rame of the Shareholder and may -

- appropriate to any such fresh account any monies paid in, received or raalised for the credit
of the Sharehclder after that lirne without being under any obligation to apply the same or

any part of them in discharge of any of the Secured Liabilities. If a Finance Party fails to
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open a fresh account it wilt be deemed to have done so0 and any monies recelved or realised
-after the Notice Date will not reduce the Secured Liabilities outstanding on the Notice Date.

Miscellaneous:

191 The 3hmﬁagder-

‘This. Deed shall be binding on the stﬁ.c’é;ess@{s arid assigns of the Shareholder.

19.2° Assignment and Transfer
Theiﬁharﬂhalﬁer gy h{}i-aéﬁig}ﬁ any of its rights under this t)éaﬂ-éréra;}é?er'.ahy of fts rights
or obligations under this Deed. The Security Trustes ray assign and transfer all or any parl
of its rights and obligations under this Desed in accordarice with the terms of the Security
Trust and Intercraditor Deed.

19.3 . Remedies and Waivers 'Gunﬁu%aﬁ%

Dave a5 expressiy pmwcied in-this Deed no failure to exefcise, or {éﬁ!ay in exersnamg aﬁy

ight, power, privilege of remedy under this Deed, on the part of any Secured Party shall
‘operate as & waiver, not shall any single or partial exercise of any right, power, privilege or
‘remedy preclude any other or further exercise, or the exercise of any other rig?;t power,

orivilege or remedy. No waiver by a Secured Party shall be effective unless jtis in writing.
The rights and remedies of & Secured Party provided in this Deed are cumajiatwe and not

exclusive of any rights or remedies g}mmd@d %:;y law. .

194 3&2»@?1’-

A Finarice Party may set-off any matured obligation due from the Shareholder to that
Finance Party underthis Deed against any malured cbligation owed by that Finance Party
to the Shareholder, regardless of the place of payment, booking, branch of currency of either

obtligation-and apply any ¢redit balance to which the Sharsholder i entitled on any aceount.

with that Finance Party in accordance with clause 13 (Application of Monies Received under
- this Deed). if the obligations are in different currencies, a Finance Party may, at the cost of
~ the Sharehulder, convert either obligation at a market rate of exchaﬁqe i Hs usual courge

t)f business for the purpose of the set-off.
16,5 Partial inval'id'ity'

If, at any time, any provision of this Dead is or becomes illegal, invalid or unenforceable in

cany respect under the: law of any relevant jurisdiction, neither the legality, validity or

enforceability of the remaining provisions of this Deed, nor the 39@3&;‘%3;, validity or -
enforceabilily of that provision under the taw Gf any other j!.l!"i&i?li:ili}n shall'in any way be

—affectad or impaired, |

196 Property
This Dead is and will remain the propérty of .é%%'e;' Security Trustee.
187 Continuing Sew’rity'ancﬂ.iﬁdemﬁ%ty |
This- Deed shall be a continuing security and shall not. be discharged by any
intermediate payment or satisfaction of the whole or any part of the Secured”

Liahil teeﬁs

198 Additional Security
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21..

This Deed shall be in addition to and not be affected by any other security or guarantee at
any time held by a Finance Party for all or any part of the Secured Liabilities nor shall-any

such othet security or guaraniee-of liability to a Finance Party of or by any person not a

party to this Deed be in any way imgaired or discharged by this Deed nor Sﬁat I thig’ Eéaeé arz :

Cany way impair or @eac%xa;’ge such other security or g;uas‘amee

"iQ g ‘w’arxatmn of ﬁe{:ismy

Thig Dead shall not in: ary way. he affected of pr@,;udzcezi by a Secwaci Party at any time .
dealing with, exchanging, releasing, varying or abstaining from perfecting or enforcing any

“security of guarantee refarred 1o in clause 19.8 (Additional Security} above: or any rights
“which a Secured Party may at any time have of giving time for gaymeﬁt or granting any
indulgernice Or compounding with any person whatmway

19,10 En?ﬁmﬁme&ﬁt of ﬁ%har Security

No Secured Party shail be obliged to enforce any other Security Interests it may hold for the

Secured Liabilities before enforoing any of is rights un‘das‘ tHis Deed,

© 1911 Redemption of Prior Incumbrances

‘The Security Trustes of 4 Receiver may redeem of take a transfer of any Z;ﬁ?’%ﬁf'ﬁeéud{y
CInterest over the Sharas and may agree the accounts of prior incumbrancers. An agreed

account shall be conclusive and binding on the Shareholder. Any amount paid in connection

with such redemption or fransfer (including expenses) shall be paid on demand by the
Sharehaolder (o the Security Trustee and until such payment shall form ;:*art of the Secured

Liabilities..

19.12 Discretion

- Except when slated othérwise in this Deed, any liberty o power which may be exercised,

any determination which may be made and any opinion which may be formed hereunder by

- the ‘Security Trustee or any Receiver may be exercised, made and formed in #ts or his
ahsoluteand unfettered discretion without any obligation to give reasons therefor,

Calculaiions and Certificates .
201 Accounts

In-any litigation or arbitration 'pmeeedmgs afising out of or it connection with this Deed, the

- entries made in the accounts maintained by the Security Trustes in connection with this

Deed are prima facie evidence of the matters to which they relate.

202  Ceriificates and Determinations

Any certification or determination. ﬁyiﬁe Security Trustes of a rate or amount under this
-Deed is, in the absence of manifest ermor, conclusive ewdenﬁe Gf ihe maiierﬁ ’%:f:} which it

relates.

P03 i‘.’?ay{:cs-an% Convention

. Any interest acerui ing under this Deed will accrue from day 10 day aﬁ{% is Camuiateﬂ on the
basis of the sctual number af éayg eEagﬁed afd a year of 365 days.

‘Notices

214 Communications in writing,
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Any communication to be made under or in connection with this Deed shall be made In
swriting and, unless otherwise stated; may be given in person, by post, electronic mail or fax,

21.2  Addresses
The address, fax number éﬂﬁ.{f‘f apg}iécab!é} emait address (and the depariment or officer, if
any, for whosa attention the communication is to be made) of vach party to this Deed for-
any communication or document fo be made or delivered under or in ;:{ms";ectien with this
Deed is as follows:
Ay Inthe case E:if the. Se@unty Trustee
Address R(}Qamaker Place, 28 Raﬁemaker Street Lofasn EC2Y @HE}
Fax number: +44 20 3037 S?QE}

h Ermail address: afmefpna‘t c@s@mz—chvaﬂ@ com wzih a copy fo
" chvdegal sn@macguaﬁe GOl

" Attention: Conor McNal ity / Malt Booth with a cz}py o CEM L &ga% Lﬂmdora
(B)  inthe case of the Shareholder:

Acidres':; clo Foresight Group LLP The Sha%’c:f 37 London- Bridge Strée’c London,
SE198G

CFax r‘nu%nbef:_ 'Né’&
Attention: Richard Thompson -
Email: R’i"}";sa'm;:}s%:vﬂ@’?ééeﬁi'gE*étﬁ';’r;&%;gﬁ;eu _'
or any subsﬂ{ﬁ%e address, fax number;: email aéd.msss. or department or officer as the
Security Trustee or the Shareholder may ngtity 16 iize other garﬁy by not less than five
- Busi ness Days’ notice, :
213 %iiﬁ'{erg_
Ay Any communication of -ébcasﬁént:maﬁé or delivered by one §a’r?y to-another under
- orin connection with this Deed will only be effective: '
(1) by wayof fax, when received in Eegibte form; or

(23 i by way c:af letter, wheit it has bear left at the retﬂvantadéress oF ﬂve Business.
[ays after being deposited in the post postage prepaid In an envelope
addressed toit'at that address,

and, if & particular ﬂ’épérﬁ'meﬁt' or officer is specified as part of its address é-eta'%ﬁis
~provided under clause 21.2 (Addresses), if addressed to that department or officar.
{BY Any communication or document which. becomes effective; in atcordance with

clauses 20.3(A)(1) or 20.3(A)2) after 5.00 p.mu in the place of rece;p‘t shall be
deamed only to become effective on the f{i owing ﬁuszﬂess Dray.

2‘% 4 %‘:‘Engiesh &anguagﬂ

(A) Any m%m@ gweﬁ under orin Gﬁﬁﬁ%ﬂf%{}ﬁ wiith ihas Dead must be in Ei‘agl sh..
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23

24.

(8)

All other documents provided under or in connection with this Deed must be:

) in English: or

2y it ot in English, 'acco'mpénséé by a certified English translation and, in this

‘case, the English translation will prevail unless the document is a cmmtztu’ﬂmai
statutory or other tﬁﬁmal dmumem '

Counterparts

This Deed may be executed in any number of Cmmizergar{s anci ihzs has the same effs*z:f: as
if the signatures on the mun?:esg}arts were-on a-single copy of the Deed. '

Law

' This Deed and any dispute of tlaim arising out of or i connection with it or its subject matter,
‘existence, negotiation, validily, termination or en?emeab;i;ty {including any non-contractual

disputes or claims) shall be govemed by and construed in acmrdame with  the laws of
Northern trish

®

Enforcement

The courfs of Northm lreland have exclusive ;uriéﬁiaﬁ"eﬁ to settle any dispute or

claim arising out of or in connection with this Deed or its subject matter, existence,

 negotiation, validity, - termination or enforceability {including any non- contractual -

dispute orclaim} {a "Dispute”).

‘Subject tt ;}a’régr&ph (C) below, the parties o this Deed agree that the courts of -
England are the most appropriate and convenient courts 1o seltle Disputes and
~atcordingly ihe Sharehalderwill not:

{1y argueto 'th‘@ cantrary, or

{’2} mtzate o gaureue any pr@meémgs relating to-a Dispute inany _}ul"%ﬁdiﬁ‘ﬁﬁﬁ ather

tﬁan Narthern lreland.

' "{hm céaam 24.is forthe baneﬂt of the Sacuﬁiy Tz‘us%e@ onily. As a resuft; the Se{:mniy-

Trustee shall not be prevented from inifiating or pursuing proceedings relating to a

Dispute inany other courts with jurisdiction nor from contending that such courts are

appropriate and. convenient. To the extent aliowed by law, the Securily Trustee may
mztxa‘ﬁa o pursis:

' ("5) proceedings rz‘t_a%&y other court: and
{2) eoncufrent procesdings in any numbet of juﬁ&iﬁﬁﬁﬂﬁ& .

'sfreﬁpac;twe of whéther pz‘@c?edmgs hava aiready been initiated by any party in.
England. : '

N WITNESS whereof thns [Eﬁeci has been du%y executed and de%werﬁd a¢ a deed on the date first

E above wiitten.
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SCHEDULE 1 : SUBSIDIARY

- Gruig Wind Fai‘m.i_im:i?eﬂ ' Mi1061369 1 Crdinary
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SIGNATURES

THE SHAREHOLDER
. . . P4 & s 7 i F -
EXECUTED AS A DEED by y HELEN JOW A ¢
CEP WIND 2 LIMITED . :

-acting by director

Dhrector

in the presence of:

_Sugnature of witness: f } ZJ

| %mﬁw ) wvgéi

Name of w:tness {in Block Cap:tals)

' Address of witness:

I R I I R I L T I I I P,
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THE SECURITY TRUSTEE
SIGNED by
and -

For aﬁd-ah' behalf of -

'MACQUARIE BANK LIMITED,
- LONDON BRANCH

BROJECTSIB51 840008 AWERODA ~ ADISLDNTLISS)

! tan Steddon
) Diiglon Directon
Authmﬂsad Sagnata '

Paﬁ Wﬁsmn

-4y \/\J& sion Director

Autharised Ssgnamry

| Ssgﬁeﬁ in London, POARek: #28{}9 gated 208
_ March 2&‘55‘} : _

- LLiVE_EMEAT:2582536363.



