In accordance wiin
Sections 859A and
858J of the Companies
Act 2006
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Particulars of a charge

A fee is payable with this form. You can use the WebfFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there
an instrument instrument Use form MROB

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompan
court order extending the time for delivery

THURSDAY

R

11/06/2015 #218

You must enclose a certified copy of the instrument with this form  Thus Wil COMPANIES HOUSE

scanned and placed on the public record Do not send the onginal.

Company number

Company details W—m
lO_lTrﬁ—[G_lTlTIT‘T => Filling in this form

Please complete in typescnpt or in

Company name In full | Beinneun Wind Farm Ltd ’ bold black capitals

| All fields are mandatory untess
specified or indicated by *

Charge creation date IT ’? W E E- ’W F !"—5‘

Charge creation date

Names of persens, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitted to the charge
Name | KFW IPEX - BANK GMBH p
|
Name [
|
Name [
I
Name |
|

If there are more than four names, please supply any four of these names then
fick the statement below

[ 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Live 31660854

CHFP025
06/14 Varsion 20 Laserfomn Interational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnel descriplion

The property comprising ALL and WHOLE the Company's nght and
Interest as tenant in (first) the lease between Achlain Property Co
Limited and the Company with consent of Achlain Estates Limited
dated 13, 20 and 22 May 2015 currently undergoing registration in
the Land Register of Scotland under Title Number INV34728;

Refer to Instrument for more details

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descrnbe some
of them m the text field and add a
staterment aleng the lines of, *for
more details please refer to the
Instrument®

Please it the descnption to the
availlable space

Other charge or fixed security

Does the instrument include a charge (which is net a floating charge) or fixed
secunty over any tangible or mtangible or (in Scotland) corporeal or iIncorporeal
property not descnbed above? Please tick the appropnate box

[C] Yes
[X] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[x] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Al Yes
" ="

Trustee statement ©

You may tiek the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

€ This statement may be filed after
the registration of the charge (use
form MROE)

Signature

| Please sign the form here

Signature

Signature

for and on behalf of Burness Paull LLP

This form must be signed by a person with an interest in the charge

CHFPO25
06/14 Version 2 0
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MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t wiil help Companies House if there 15 a query
on the form The contact information you give will be
visible 1o searchers of the public record

| conzctrame. CAROLINE ALLAN

' Cormpany rame

BURNESS PAULL LLP

i wwess 120 BOTHWELL STREET

Please note that all information on this form will
appear on the public record.

F How to pay

A fee of £13 is payable to Companies House
In respect ot each mortgage or charge filed
on paper.

Make cheques or postal orders payable to

'Companies House '

gWhere to send

] rsion GLASGOW

[ County/Regon

= R

] ™ GW154 GLASGOW

| e 0141 248 4933

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[J The company name and number match the
information held on the public Register

(] You have included a certified copy of the
instrurnent with this form

[ You have entered the date on which the charge
was created

] You have shown the names of persons entitied to
the charge

[] You have ticked any appropnate boxes in
Sections 3,5,6,7&8

] You have given a description in Section 4, if
appropnale

] You have signed the form
[J You have enclosed the correct fee

{] Please do not send the onginal instrument, it must
be a certified copy

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquinies @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7661372
Charge code’ 0766 1372 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th June 2015 and created by BEINNEUN WIND FARM LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th June 2015

Given at Companies House, Cardiff on 19th June 2015
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Certified a true copy
Edmburgh ce.-2e--- 25 .20

L Ll

i [P
Fo+"and on benait of gurness Paull \LP

(1) BEINNEUN WIND FARM LTD
AS THE CHARGOR

(2) KFW IPEX-BANK GMBH

AS SECURITY TRUSTEE FOR THE FINANCE PARTIES

STANDARD SECURITY

in respect of subjects at
Achlam and Ardochy Estate, Glenmoriston, Inverness

O

Pinsent Masons

i3
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INSTRUMENT
by

{1} BEINNEUN WIND FARM LTD, a company incorporated under the Companies Acts with registered
number 07661372 and having its registered office at 10 West Street, Alderley Edge, Cheshire SK9
7EG ("the Chargor")

in favour of

(2) KFW IPEX-BANK GMBH, a private imited company existing under German law, registered with
number HRB 79744 in the Amtsgencht (Local Court) of Frankfurt am Main, Germany and having its
registered office at Palmengartenstrasse 5-9, 60325 Frankfurt am Main, Germany acting in its

capacity as agent of and trustee for the Finance Parties on the terms set out in the Finance
Documents and s successor(s) as such agent and trustee ("the Security Trustea”)

CONSIDERING THAT -
(1) the Finance Parties have agreed or will agree to make certam faciities available to the Chargor,

(i one of the conditions precedent to the avallability of the facilities referred to in paragraph (1) above 1s
that the Chargor grants to the Secunty Trustee this standard secunty

NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS -

1 DEFINITIONS AND INTERPRETATION
11 In this Instrument -
"Event of Default" has the meaning gven to it in the Faclities Agreement,
"Facilities Agreement” means the facilities agreement dated on or about the date of this

Standard Secunty made between, inter alta, (1) the Chargor as
Borrower, (2) HoldCo and (3) KW IPEX-Bank GmbH as Original
Lender and In its capacities mentioned therein pursuant to which
the Onginal Lender has agreed to make certain facilittes availlable
to the Chargor for the purpose of financing and operating wind
farm assets, as that agreement may from tme to tme be
amended, varied, novated, supplemented or replaced including,
without hmitation, by the increase or extension of matunty of any

facility,
“Finance Daocuments" has the meanming given to it in the Facilites Agreement,
"Finance Parttes” has the meaning given to It In the Facihties Agreement,

"Obligations” in relation to means all obligations or kabilites of any kind of that person from

a person, time to time, whether they are
{a) to pay money or to perform (or not to perform) any other
act,
{b) express or implied,
{c) present, future or contingent,
{d) joint or several,
(e) incurred as a principal or surety or in any other manner,
or

61525077 1\CM40 1




{f) onginally owing to the person claiming performance or
acquired by that person from someone else,

"Secured Obligations" means alt or any monies, liabilites and obligations, whether actual
or contingent and whether owed jointly or severally or as principal
debtor, guarantor, surety or otherwise, which are now or may at
any time hereafter {whether before or at any time after demand) be
or become due in any manner by the Chargor to the Finance
Parttes under the Facilities Agreement and the other Finance
Documents, and all or any monies, iabihties and obligations due by
the Chargor under or pursuant to this Standard Securnty,

"the Securnity Subjects” means ALL and WHOLE the Chargor's right and interest as tenant
in {First) the lease between Achlain Property Co Limited and the
Chargor with the consent of Achlain Estates Limited dated 13, 20
and 22 May 2015 currently undergoing registration in the Land
Register of Scotiand under Title Number INV34728, (Second) the
lease between Michael George Dawson as an indwvidual and the
said Michael George Dawson, Brigitta Josephina Marna Dawson
and George Willam Tindley as the present trustees acting under
Deed of Settlement dated 16 June 2010 made between the said
Michael George Dawson of the one part and George William
Tindley, Brigitta Josephina Mana Dawson and Michael George
Dawson of the other part as Trustees of the Ardochy Hill
Settlement and the Chargor dated 13, 15 and 18 May 2015
currently undergoing registration in the Land Register of Scotland
under Title Number INV34730,

"Secunty Trust has the meaning given to it in the Facilites Agreement,
and Intercreditor Deed"

12 Unless otherwise stated or referred to in Clause 1 1, terms and expressions defined in the Facilities
Agreement shall have the same meaming in this Instrument

13 Unless a contrary indication appears, any reference in this Instrument to -

131 "the Chargor”, "the Secunty Trustee" and "the Finance Parties” shall be construed
$0 as to include therr respective successors In title, assignees and permitted transferees
and, in the case of the Secunty Trustee, shall include any person for the time being the
Security Trustee under the Secunty Trust and Intercreditor Deed, and

132 "a person” includes any individual, company, corporation, firm, partnership, joint venture,
assoctation, organisation, trust, state or agency of a state {in each case whether or not
having separate legal personality)

14 Unless any provision of this Instrument or the context otherwise requires, any reference in this
Instrument to a provision of law Is a reference to that provision as amended or re-enacted

15 In this Instrument the singular includes the plural and vice versa Clause headings are for ease of
reference only and a reference to a Clause 1s to be construed as a reference to a clause of this
Instrument

16 Any reference to, or to any specified provision aof, this Instrument, any other Finance Document or

any other document shall be construed as reference to, or to such specified provision of, this
Instrument, such cther Finance Document or such other document as (n force for the time being
and as amended, novated, supplemented, extended or restated {which, as the Chargor specifically
agrees and acknowledges in relation to the Finance Documents may include, without imitation (1)
any increase or reduction in any amount made available under the Finance Documents and/or any
alteratton andfor any addition to the purposes for which any such amount or increased or reduced

61525077 1\CM40 2
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41

42

43

amount may be used, (1} any ancillary facihities provided i substitution for or i addition to the
facilites onginally made avalable under the Finance Documents, (1) any rescheduling of the
indebtedness incurred under the Finance Documents or change in the final repayment of such
indebtedness, whether in 1solation or in connection with any of the foregoing, (iv) any substitution of
any exisung borrower under the Finance Documents for any other borrower and/or any addition of
any new borrowers under the Finance Documents, and (v) any combination of any of the foregoing)
in each case in accordance with the terms of the Finance Documents or, as the case may be, with
the agreement of the relevant parties and (where any consents are required to be obtained as a
condition to such amendment, novation, supplement, extension or restatement being permitied)
with the requisite consents

This Instrument 1s subject to the terms of the Secunty Trust and Intercreditor Deed
BOND

The Chargor undertakes to the Security Trustee for itself and as trustee for the Finance Parties that
it will pay or discharge to the Secunty Trustee all the Secured Obkgations on demand in writing
when the Secured Obiigations become due for payment or discharge (whether by acceleration or
otherwise)

CHARGE

The Chargor hereby in security of the Secured Obligations grants a standard secunty in favour of
the Secunty Trustee over the Secunty Subjects

STANDARD CONDITIONS

The Standard Conditions specified in Schedule 3 to the Convevancing and Feudal Reform
(Scotland) Act 1970, and any lawful vanation therecf operative for the time being, shall apply and
the Chargor agrees that the Standard Conditions shall be vaned to the effect that -

the Chargor shall not create or agree to create any subsequent security over the Security Subjects
or any part thereof except with the prior wrnitten consent of the Secunty Trustee,

the insurance to be effected in terms of Standard Condition 5(a) shall provide cover to the extent of
the reinstatement value of the Secunty Subjects and not their open market value, and

wherever and to the extent that the Standard Conditions are inconsistent with the terms of the
Faciihes Agreement, the terms of the Faciihes Agreement shall prevall and that to such extent the
Standard Conditions shall be vaned by the terms of the Facihities Agreement

save to the extent that (1) such amendments are prevented by law or (1) such amendments would
result in the secunity created by this Standard Secunty becoming void or unenforceable

EVENT OF DEFAULT

At any time where there i1s an Event of Default that 1s continuing the Chargor, shall be held to be In
default within the meaning of Standard Condition 9(1){b) of the Standard Conditions

NOTICE OF SUBSEQUENT CHARGE

If the Secunty Trustee or any other Finance Party recetves notice of any subsequent charge or
other interest affecting all or any part of the Secunty Subjects the Secunty Trustee and each other
Finance Party may open a new account or accounts in the name of the Chargor and, f or insofar
as the Secunty Trustee or such other Finance Party does not open a new account or accounts, 1t
shall nevertheless be treated as if it had done so at the tme when it receives such notice and as
and from that time all payments made by the Chargor to the Secunty Trustee (whether in its
capacity as trustee or otherwise) or to another Finance Party shall, notwithstanding any instructions
by the Chargor to the contrary, be credited or treated as having been credited to the new account
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72

73

81

82

or accounts and shail not operate to reduce the amount due by the Chargor to the Security Trustee
or such Finance Party at the ime the notice was recewved

POWER OF ATTORNEY
Appointment

The Chargor by way of securnty hereby irrevocably appoints the Secunty Trustee or its or his/her
nominee as its attorney (with full powers of substitution and delegation} on its behalf and in its
name or otherwise, at such times and in such a manner as the attorney may think fit

711 to do anything which the Chargor 1s obliged to do (but has not done) under this Standard
Secunty including, without hraitatron, to sign, seal, execute and deliver ali deeds,
documents, notices, further secunties, transfers or assignments of and other instruments
relating to, and give instructions (in matenal or dematenalsed form) in respect of, the
Secunty Subjects, and

712 generally to exercise all or any of the rights, powers and discretions conferred aon the
Security Trustee in relation to the Security Subjects under this Standard Secunty

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever its attorney
may do or purport to do In the exercise or purported exercise of the power of attorney given by the
Chargor under this Clause 7 (Power of Afforney)

Exercise of power

The appointment effected under Clause 7 1 {Appomiment) shall take effect immediately, but the
powers conferred shall only become exercisable upon the Standard Secunty becoming
enforceable

APPLICATION OF PROCEEDS

Application

All monies realised or otherwise arising from the enforcement of the Standard Security shall subject
to Clause 8 2 (Monies on suspense account} be apphed by the Secunty Trustee

811 in or towards payment of or provision for all costs and expenses incurred by the Security
Trustee,
812 In or towards payment of or provision for the Secured Obligations 1n accordance with the

Secunty Trust and intercreditor Deed, and

813 after payment or discharge of the Secured Obligations in full, in payment of any surplus to
the Chargor or any other person entitled thereto

This Clause 8 {Application of Proceeds) 1s subject to the setlement of any clams which have
prionty over this Standard Secunty, and shall not prejudice the night of the Secunty Trustee or any
other Finance Party to recover any shortfall from the Chargor

Monies on suspense account

Nothing in thrs Standard Secunty shall hmit the nght of the Secunty Trustee (and the Chargor
acknowledges that the Security Trustee 1s so entitlied) if and for so long as the Security Trustee in
its discretion shall consider it appropriate, to place ali or any monies ansing from the enforcement
of this Standard Secunty into a suspense account or accounts (which may be with the Secunty
Trustee), without any obligation to apply the same or any part thereof in or toward the discharge of
the Secured Obligations provided that if the aggregate of such monies so placed to the credit of
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10

101

102

103

11

such suspense account or accounts shall equal or exceed the Secured Obligations, the Secunty
Trustee as the case may be shall, subject always to Clause 10 (Release), forthwith apply the same
towards settlement of the Secured Obligations.

Balance

The nghts powers and discretions conferred on the Secunty Trustee under this Standard Secunty
are subject only to its or his/her obligation to account to the Chargor for any balance of the Secunty
Subjects or their proceeds remaining in its or his/her hands after the Secured Obligations have
been fully and uncondiwonally pad and discharged

ASSIGNATION BY THE SECURITY TRUSTEE

The Secunty Trustee may assign and transfer all of its rights and obhgations under this Instrument
to a replacement Secunty Trusiee appointed in accordance with the terms of the Facihties
Agreement and the Secunty Trust and Intercreditor Deed Upon such assignation and transfer
taking effect, the replacement Secunty Trustee shall be and be deemed to be acting for itself and
as trustee for the Finance Parties for the purposes of this Instrument In place of the previous
Secunty Trustee

RELEASE
Release

When the Secured Obiigations have been fully and unconditionally paid or discharged the Secunty
Trustee shall at the Chargor's request, and at its expense, discharge this Standard Security and
retranster to the Chargor the Secunty Subjects to the extent they have not been realised or applied
in or towards satisfaction of the Secured Obligations Any payment or realisation i respect of the
Secured Obligations which 1n the opinion of the Secunty Trustee 1s hable to be avoided or
otherwise wnvalidated or adjusted by law, mncluding any enactment or rule of law relating to
insolvency, shall not be regarded as having been irrevocably settled or discharged until the expiry
of the penod dunng which it may be challenged on any such ground

Retention of Security

If any payment or realisation in respect of the Secured Obligations i1s, 1n the Secunty Trustee's
opinion, liable 1o be avoided or otherwise invahidated or adjusted by law, including any enactment
or rule of law refating to insolvency, the Secunty Trustee shall be entitled to retain this Standard
Secunity and the Security undischarged and shall not be obliged to retransfer the Secunty Subjects
until the expiry of the peried during which it may he challenged an any such ground

Avoidance of payments

The Secunty Trustee's nght to recover the Secured Obligations in full shall not be affected or
prejudiced by any payment or realisaton which is avoided or otherwise invalidated or adjusted by
law, including any enactment or rule of law relating to insolvency, or by any release or discharge
gwven by the Secunty Trustee on the faith of any such payment or realisation

LIABILITY OF SECURITY TRUSTEE
Limitation

The Secunty Trustee shall not i any circumstances be hable to the Chargor or any other person
for any losses, damages, liabilities or expenses ansing from or 1n connection with the application or
enforcement of this Standard Secunty or any realisation, appropnation or application of the Secunty
Assets or from any act, default or omission of the Secunty Trustee, or its or histher officers,
employees or agents in relabon to the Secunty Subjects or otherwise in connection with this
Standard Security, except to the extent caused by the wilful default or gross negligence of the
Secunty Trustee or its officers, employees or agents
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12

121

122

123

124

Heritable Creditor in possession

Without prejudice to Clause 11 1 {Linntation), the Security Trustee shall not be hable by reason of
entering into possession of the Secunty Subjects to account as heritable creditor In possession or
for any loss on reahsation, or for any defaull or omission for which a herntable creditor in
possession would otherwise be liable |If and whenever the Secunty Trustee enters into possession
of the Secunty Subjects, it shall be entitled to go out of possession at any time at its discretion

MISCELLANEOQUS
Non compliance by Chargor

If the Chargor fails to make any payment or fulfil any obligation due by it under or pursuant to this
Standard Security, the Secunty Trustee shall be entitled to do so on its behalf and in its name {or in
its own name as 1 considers expedient) and/or to take such action to remedy or mitgate the
consequences of such fallure as it considers expedient, and the amount of any such payment
and/or the costs incurred in fulfiling such obhigation or mitigating the consequences of such faiture,
shall be repayable by the Chargor on demand, together with interest at the Default Rate from the
date of demand until settlement and shall constitute Secured Obligations

Tacking

The Secunty Trustee and other Finance Parties shall perform any obligation to make further
advances to the Chargor under the Faciliies Agreement

Currency conversion

1231 lrrespective of the currency (whether Sterling or otherwise) in which all or part of the
Secured Oblgations or the Secunty Subjects from time to time may be expressed, the
Security Trustee shall be entifled, for any purpose under or in connection with this
Standard Securty, at any time and without prior notification to the Chargor, to convert the
amount(s) in question into such other currency (whether Sterling or otherwise) as the
Secunty Trustee may from time to tme consider appropnate any such conversion shall
be effected at the spot market rate of the Secunty Trustee or such of the Finance Parties
as it may select prevailing at the time of such conversion

1232 If by reason of any applicable law or regulation, or pursuant to any judgement, decree ot
order against the Chargor, or in respect of the hguidation or other insolvency of the
Chargor, or for any other reason, any payment under or in connection with this Standard
Security 1s due or made n a currency (the "payment currency”) other than the currency
in which 1t 1s expressed to be due under or in connection with this Standard Secunity (the
“contractual currency”) then to the extent that the amount of such payment actually
received by the Secunty Trustee when converted into the contractual currency at the
applicable rate of exchange falls short of the amount due under or in connection with this
Standard Secunity, the Chargor shall as a separate and independent obhigation indemnify
and hold the Security Trustee harmless against the amount of such shorifall

1233 For these purposes "applicable rate of exchange" means the rate at which the Secunty
Trustee or other Finance Party ts able on or about the date of such payment to purchase,
In accordance with its usual practice, the contractual currency with the payment currency,
and shall take into account (and the Chargoer shall be hiable for) any premium and other
costs of exchange, including taxes and dubies incurred by reason of such exchange

Information

The Security Trustee may from time to time seek from any other provider of finance to the Chargor
such information about the Chargor and its affars as the Security Trustee may think fit The
Chargor directs any such third party to provide such information to the Security Trustee and agrees
to provide such further authonty for this purpose as the Secunity Trustee may from tume to time
require
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NOTICES

The prowvisions of Clause 46 (Notices) of the Facilities Agreement shall apply mutatis mutandis in
respect of any certificate, notice demand or other communication given or made under this
Instrument

GOVERNING LAW AND JURISDICTION

Thrs Instrument shall be governed by, and construed n all respects in accordance with, the law of
Scotland and, for the benefit of the Security Trustee, the Chargor irrevocably submits to the non-
exclusive jurisdiction of the Scottish Courts but without prejudice to the ability of the Security
Trustee to proceed against the Chargor in any other appropriate junisdiction

WARRANDICE AND CONSENT TO REGISTRATION
The Chargor hereby grants warrandice

A certficate signed by any official, manager or equivalent account officer of the Secunty Trustee
shall, in the absence of manifest error, conclusively determine the Secured Obligations at any
relevant time and shall constitute a balance and charge against the Chargor, and no suspension of
a charge or of a threatened charge for payment of the balance so constituted shall pass nor any
sist of execution thereon be granted except on consignation The Chargor hereby consents to the
registration of this Instrument and of any such certificate for preservation and execution N
WITNESS WHEREOF these presents consisting of this and the preceding 6 pages are executed
as follows -

THE CHARGOR

SUBSCRIBED for and on behalf of
the said BEINNEUN WIND FARM LTD

at lowda®

on 7.3 pAadl 2918

By
Siman Jera Foy d’m%
Print Full Name / Drrector/&ttarney
before this witness
AV TAEHA  GAuEE NG 000
Print Full Name Witness
Address

10 LEST SréeeT MDCEY EDGE

Sk

fasls
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