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Registration of a Charge

Company name: GVO WIND NO.2 LIMITED
Company number: 07966721

X73HP15M

Received for Electronic Filing: 09/04/2018

Details of Charge

Date of creation:  28/03/2018
Charge code: 0796 6721 0011
Persons entitled: BAYERISCHE LANDESBANK
Brief description:
Contains fixed charge(s).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JIAN LIANG LIM

Electronically filed document for Company Number: 07966721 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7966721

Charge code: 0796 6721 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2018 and created by GVO WIND NO.2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 9th April 2018 .

Given at Companies House, Cardiff on 11th April 2018

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 sxssmﬁwmﬁ THSECURITY W th a-del iVﬁ{y date .

y égm'aéé :

| -{1; | '_w& COMPANIES Tisted In .paﬁ; 1 -.nf-”t_he Scheduile (the “Assignors™ and each, and
' ' *Agsignor; _ : o _ o
' _ arid

: {2y fﬁ&?ﬁ&iﬁﬂ&ﬂ iﬁ%m&ﬁﬁﬁﬁﬁ Y mmﬁty trustee f‘gzr Etsﬁ!f ar:d an behalf gf ﬁ‘:e sﬁmmd :
o Parties {the "Seourily “%‘mﬁam”} o

' .ﬁﬁﬁi{ﬁmﬁuﬂﬁ* _
(&) . The Secdrity 1 Trustes has agreeﬁ to ;amvjde Rzan f“ac ﬁi:fe& pu;‘siﬁanz to &h& Fagllities
. Agreement {as defined below).. _ L
{@ C iR lsE c:&mﬁ”tizm priecaderit to: I:I*m grantifig af ssar:i‘t ¥mana fat: lities that the. ﬁﬁﬁi{gnw& ﬁﬂtﬁ!‘.
o into this Agslgnation, . _
| OPERATIVE PROVISIONS - o
t, DEFINITIONS AND INTERPRETATION

1,1 Definad tarms

In this Assignation, the following words and expréssisns have the following meanings:

“Assigned Contracts” = - o -&aﬁzh of the material ﬂentmctﬁ a8 ‘spex:iﬁad it F‘art 7
N R o of the Schedule. _ o R
“Assigned Rights® the assets and rights assigned or o be mssigned In
L IUURTUEE : security by or pursuant to this Asslgnation
‘“Collateral Rights” =~ all rights, powers and remediss bF the: Security
: - Trustee provided by or pumuant to this Assignation
zzrhylaw o L
. ‘pefegate* . fheans any éeiegat'a, agent, attorney’ oF co-triiskee
'_ K L - appolnted by the Securlty Tﬂisﬁ:ﬁa _ o
- '.'“Ew:ant af &aﬁautt” o . has the mmniﬁg giveriin the Facllities #greemant
“Facﬁitiw ﬂgmmm&" AR ‘thie Facilities agresment dated on or abaiit the date of

this Assignation bebween; amongst others; the
Tenaga Wind Ventimes UK Lid as borrower, the.
Secarity Trustee a5 the Mandated Lead Arranger; the
‘Original Lender, the General Account Bank, the
Facilities Agent, the Driginal Hedge Cotnterparty and
- the Securlty Trustee, each as defined in. .siich
agreement  as . amended,  varled, s‘eavataﬁ or
supplemented from time to time

spinance Documents” . has the meaning given In the F;aa” ﬁés ﬁg‘%ﬁmm-'
. “Pinance Pary” . _"has the meaniag given in the Fa;:ititieﬁ ﬂgmement
- “Intimation éafﬁwi’g?ﬁiuﬁm#’ _ '-%means in relation: to the Asslgned Contracts, an'

intimatign letter in substantially the form set out in

" on bl LrFOs040Y




. part 3 of the Schedule or ain intimation of assignation
‘i soch obhier form as may be 5;3&(:;3‘?&& by thﬁ Secyrity

o Tmsma

. m-ﬁﬁﬁﬁﬁmﬁ
“Quasi-Security”
“Receiver”

_has the meaning given in the Facilities Agreement

has the ineaning gwgm I éause 27.3 {Nagafé‘ve .' '
. piedge} of the Facilitles Agreement .

_meahs 3!&? ;mrszm ar persons appgxinmd {mﬁ any'- _
additional - person.  or . persons appointed . or
: _suhstitutad) as administrative recelver or recalver by

the Security Trusteg under this Assignstion or

“Related Rights”

(by - alt rights: to reac:eiva all and any mmim
- payable. therauﬂderf R .
J{#’:} - the procaeds of any paym&n?: thereunder; '

® any f‘ig'bt.mia_rmiaate-thg‘séma; andk
(@) the proceeds of sale of any part of the same

?Sﬁi&adﬁia” '

“Secured Obligations”

otherwise:

" smieans, In relation to aag of the Assigned Contracts

(@) the right to perform and ohserve the
. provistons ofthe Assigned Contracts and/or -

. to compelthe performance and abﬁewama :

- of the same;

(@)  al 'rigi;f_:s;; benefits, claims;, "ﬁaﬁf:s‘_ﬁ'ctﬁ,
: warrantles, remedios,  security  or

. Indemnitles in respect thereof:

(&) - ali daims for damages i respect thereof;

tha Schadile in‘thrae par{s feacha Qaft} attgehed to
and forming part.of this Assignation _

“meéans 8l present amﬁ.m&umﬁhﬁgaﬁms and lfabliities

{whether actual or contingent and whether owed

. Jointly or severdlly or in -any other capacity

- wihatsoever .and whether origipally Incurred by an
- Oibligor or by -some other person) of the Obligors to

the. Secured Partles (or any of them) énder the

“Secured Party”

| Seewity’

1.2 _' ) {:ﬁnsﬁs‘uﬁinﬁ |

Finanee Documents

has the ?neaﬁiﬁ:g-gis:en in the Facliitles Agfmma&t .'

' has the meaning given in the Facllitiés Agreement

g 121 Ul"d&ﬁﬁ 1 mrttrary §ndi<:aﬁﬁn a;‘:;ma?s in this Asszgnatim

1214 terms defined in the f‘*’aaiﬂttes Agreerment hav& the; samef'
' maaning n this Assignation; and _ _

o B TE7703049Y7
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ﬁammﬁx?mammr -

----------- 1.2.1.2 - the ;}mvls}am of claise 1.2 {ﬁi‘sﬂstm{rﬁan} of tﬁe Faf:ﬂit ey

.......... _ . ;ﬁgm&mani apply to this Assignation as if set out In Tull In this

- Assignation with ol neﬁeﬁsary amendments:

122 tnlessa -mfttﬁ*‘ﬁr‘? indication agpears, any refererice In thm'siﬂﬁfgmﬁaﬁiem.ﬁ? |

1223 the “Security Trustee”, any “Finance Party” or t%ms. '
: : “Ausignors” or apy othér person shall be construed s 85 to
inclisde ‘its successors in Hile parmftmd assigns and permy itted
- transfarees to, or of,. its rights and/or obligations under the
. Finance DocUments and, inthe cage of the Securlty Trustee, any
_ person for the thine hair:g wppointed: ag’ Secarity Trustea m o
mmrdanm with the Findnce Docurmerits; _ _
3.2 arni a«:mamt” is & raferance to i:hat a;:caunt :as m»tiasigﬁaﬁeﬁ .
: fermmbemm substituted or replaced from time to time; and

1225 & “Binance Bocument” of any other agreement or instriment
' : iﬁ @ reference o that Finance Document or otheragreement or

instrument  as validly  amended, novated, supplemented,
extended, rﬁstamd or réplaced: fs*ar'ﬁ timeto time..

: 1 i 3 @% ' the mngnfar Wa mfﬁmﬂt& to the plural ar;d yice: versa.

B . w&et’ﬁ i:his Msignaﬁan includes the words *‘Emixsxﬂnﬁ “In pammim ar “er-

- ptherwise” (or similar words or. g;hr&ses}, the siﬁteﬁtwn s to state examples
- and not to be exhaustive.

124 'Refarances to any Security c:matecﬁ hy this Assignatien*’ are o by daemeri to |

~include such Secarity creatéd orintended to be created, constituted, given,
rpade.or extendad by, amdar af e;videnced by this. Assigﬂatizm

- Thirﬁ Part}r Rigﬁts

' 131 . Anless expre&siy ;:xmv jded in thi& Assignatiaﬁ, aperson whois m ] ;:iarty tﬁ EON

- this Assignation has no right under the Contract (Thivd Party Rights) (Scotland):
- Act 2017, the lus quaesifum tertio or otherwise to enforce or to semjmf the:
_ %:anéﬁt of any term. of this Assignation _

: L&E . _'rsiatwithstaﬁtﬁag any term of this és&igﬁatiam the consent a:;f any parsnn who

- is not & party to this Assignation Is not required to rescind or vary t?:E5 .
 Assignation at any time. . . o o

 Joint and several Hability

.Eaz:h ﬁsssgner Isjointly and severaﬁy §Eabie for the nb}igaﬁnns and Hai‘ziiit&s of eraf:%; othari

Assignor tmﬁer aind In cormiction with this Ass:gnatéem _

.?ﬁ?ﬂﬁﬂ? OF ﬁﬁﬁﬁfﬁﬁﬂ Bﬁi&ﬁ&ﬂ@ﬁﬁ

Covenant to pay

Eaah ﬁﬁﬁigﬁﬁr, ag ;z;ﬁmafy ﬁahia@r ami ‘ot jﬁaﬁ: By samty, cﬁwﬂants wii:h the ﬁemfity"
Trustee that It will pay or discharge the Eenureé Obligations: iy the manner pmssideci '

'the Finance Documents.
- KSSYIGNATION IN se,csﬁm
‘Assignation

: Eadi ﬁs&igmr hm’ab? assigzm m the ﬁemr t:y Tm&tﬁe {as sacunty agﬂnt ané tm*stee far_ a
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Obligations the: relevant Assxgmr‘s wihole ﬁgﬁts, title, Interest and benefit frofi time to
- thne i and ta _ _ _

13¥1*.3;. : aac:?z ﬁs&%gmd ﬁgntract ﬁmd

- 3.1, z ' khe Helated Ri g;hta of i%’tﬁ refevant &ssigr;w in i’eiatimt :herem

;}ravideezi dlways thai: wikil s Event of Deﬁauit has ncctzrrati and the S&g:uritv ‘E‘rusi‘eﬁ

- serves onthe other party to the relevant Assigned Contract written notice-to the contrary,

| 3.4.3  beentitled; subject to the pmvis!sms; of the Assi gnatiam i exercise its ﬁg?&tﬁ

The Security Truﬁme “ghail mﬂ: be bound i:c ;:erﬁ::srm any ahiigaﬁaﬂ under the Assigneci

-each Assignor shall (in substitution for and to the exclusion of the Security Trustee):

E -im:ia{ the Assigned Contracts;and

7 S mrxt}nuﬁ to gserfarm aiii of its ebirgat{am; under the ﬁs&igmd itnntra::tﬁ -

including, forthe avoidance of doubt, all Related Rights.

: _Natim of Asgismption of Obligations

- Contracks unless and fo the extent that it hias served wiitten hotlce on the relevant

_ Agsignbt undertiie ﬁz;s%gneai Contracks to the effect that it lssn: bmarid

INTIMATION m: ﬁssmpmma&

- Assignation is ackmwieﬁged by sich cuuntergmrty

-Fﬁﬂ.’l‘i‘iﬁ& ﬁS&i}RﬁNﬁﬁ

| Purther Azsurance: ﬁemra!

- any assignations, charges, mortgages and other Security, notices and. insi‘ru&:tiams} agthe
- Becurity Trustee may reasonably regulre (and in such form as the Security Trustee m&y o

- reasonably reqmire fn ‘favour of the Securlty Trustee o [ts nominge(s))?

- ‘Each Assignor 'smii ‘ot tha date e:;f éﬁsﬂ%@ ﬁf s Assfgﬁatieﬁ {as dﬁfﬁl’fﬁ!ﬁﬁ{;ﬁ iz} _
gtcordance with Clause 17 {Edecotion, Cognterparts and Delfvery) procure that an -
- Intimation of Assignation lsserved on each counterparty to the Assigned Contracts and
in each case shall use all reasonuble -endeavetrs to procire that esch Intimation of

Eachi As&ig;wr shali pmm;:atig doall such acf:a or exaz:ut:e aii ﬁus:‘h daﬁumﬁnw {including

.-5-,-;1;1 - to ﬂraate, perfect, .pmtet::t amﬁ i ﬂeﬂﬁssary} fﬁaintain the Security f:rea!:&ti or
: Intended to be created in respect of the Assigned Rights (which may include
the exeéution by the Assignors of a mortgage, charge or assignation over all

. or apy of the assets constituting, or intended to constitute,. i:he Assipmed

Rights) or fm‘ the exetdlse of the Cﬁi!aterai Rights;.and

512 to f“az:iiétat& the reaﬁsaﬁan of the Aas gnmf Righw

y tantfnu%ng ﬁlﬂiﬁaﬁam '

. 3i\fatwithﬂt:anﬁ ing anything in this ﬁssig;nat

' 5.2.1 - the Assigunm shall at al timies remain liable to the other ;aarty i:r;.s the s%ss grsed B

' 52,3  the Security Trustes shall not be nder ariy 6%3&@31&?@ oF ”i‘albiiity ﬁ;"iifﬂi‘ i:%"ia_

- . Contracts to perform the obligations of the Assigniors under it

5.2.2 the é’:{émise by the Securlty Thustes of any of ks rights ander this ﬁszs&ignattan"

shall not relsase the. ﬁsssigfmm from an*g of thelr eﬁxfigaﬁens and doties under
the Assigned Contracts; o

Assigned Conlracts by reason of this Assignation or anything done or omitted

o t,ﬁf the 5eauﬁty Trustee pursiant to this Assignation;
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73

o mnolibiazzossasiy

B2 B the 5&&31’32&? Trosten ﬂ?’!ﬁﬁ net be ﬂbiig&d to:

5 2, 1 agsurne or be under any ai’:hgai:ian i:z:s gerfwm Br fuiﬂ! any :

-ﬁbﬁgm:im of the Assignors unider any of the Assigned Contracts

_{siibject to Clause 3.2 {Notice of Assumption of Obligations)y;

5342 ineke any paymﬁnt under the Assigned Contracts or enforce i:%'se'

Ckermsof &h& Asslgned Contracts; or

5.2.4.3 : - make any maaii’y 4% m the nai:am m* sufficl efmv of a:f;si g;avmmt‘ |

.rsﬁ&ived inder or aumﬁant o Ehis Ms@natix}n

' Rﬁmiﬁﬁ&ﬁ?éﬁaﬂﬁ AND w&mwx&s
| Maintenance of mmnﬁﬁ.ﬂuntmmﬁ' B
The-Assighors willnot:

. :é;i;'i_ L takes or ;%emtit the taking of any aﬁt t‘}i“i which wotild: aﬂv&mﬂ!y alter the z’ights

of the Security Trustee and/or the Assignor under the Assigned Contracts or

would prejudice the valae of, or the ability of the Security Trustes o realise

E the Security created by this Agsignation, xcept whar& stich action Is ex;aresﬁéy _

+ - permitted fn the Facilities: Agmﬁmmt, or

EL2 except whers the Security Tristee so emﬂ;uima oy axpmmiy ;}Esrmiﬁs namirrata.
- shother person o enjoy or exerclse any t}f thelr rights in relation to arﬁf of the.

Assigned ﬁaai:rax:tﬁ

| __ammw, ifmnsmsmms |
' Nagative Pledge and msg:@aiis |

~ 724 The Assignors shali not (and shall not #gs‘eé ta) create or permit to subsist any

Becurity andfor QuashkSecurity op any of the Assigned Rightﬁ axmpt as
- expressly permitted under the Finance Documents.

7.4.2 . TheAssignors shalf not {and shaﬂ not agree to) isei fransfer, gmﬁt or lease
. i otherwise di spose ofall orany pait of the Assit_mﬁf.i Rights without the prier

. written-consent of the Security Trustee except as expressly ;:xermfﬁteﬁi under

the Finance E;ammeﬁts

. _,&migned Contracts

7,21 - Provided that no Event of Default is continuing, each Chargor ray exercise its
:  Hghts: under epch of its: Assigned Contract without further reference to the.

Securlty Trustee, unless such exercise Is reasonably Tkely to result in a

‘Default, adversely affect the value of the Assigned Rights, adversely affectthe |

rights of the Security Trustee and/or the Asslgnorunder the Assighed Contract

‘or the abi iity of the Ser:uﬂty Trustee to realise the S&mrty t:reated by this
" Assignation.. . _ _ _

- 722 Whils any Evm;t af@efauit is: ::amtimzmg, eaz:?& i::hargor shall ex&mis& e ris;htﬁ :

under each of its Assigned fmni:ratt anly Inacdordance with the | nstmf;ﬁms of
the Searity Trustee, - _

payments

- All payments dus to the Assigriors undar the ﬁsslgneci t:antracts shall be paid to the.
- . Asslgnors in accordance with the provisions of the Assigned Contraéts until the occurrence
of.an Event of Default which is continuing whereupon all payments so due shall be payable

to the Sepurity Trustee to such accc;unt as the Security Trustee may specify to the party o

- dieto make the gmymﬁnt
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B2

g ﬁntiﬂamm& m ﬂamadv

¥ any Assighor fails to z:ampiy w&ti'i any {}f the undﬁrtakiﬁgs sel ot or r&fermﬂ to in f:ht <
Clause 7 & will sllow {and hereby irrevocably atthorises) the Security Trusted to take.

such action {including the. making of peyments) on behaif of the nelevant Assl gmr as 1g

i necessary to ansure that silch covenants are mmpﬂad with
_ | ENFORCEMENT' OF SECURITY
: Enfnmmanﬁ | | _
- . the ﬁe::uriﬁy {:E‘ﬁﬁté?ﬂ %..w ttﬁs Ass;ig;natmn is mmmeai:%a HE any t;me while an Event of |

Default is contlauing {subjeck always to Clause 28.26 (Care Periody and Clause 28.27
- {Qualitication: Project Camganiaﬁ} of tha Fami}@tses Agmemaﬂt} _ :

Eﬁf@fmm@x& powers

At any dime {a} when the ga&:uﬁi:y craatﬁd i:xy ﬁti& As& grtai: o Is anfarmabi& i ac:e:ardahm
seith Clause 8.1, the Security Trustee may, without.approval of further notice:

: S,E,i'_ : s;eli ap;amg;ﬁat& dispose of, take pe‘mmssiﬁn t::f apgsw;;riate; maiiﬁa or .
- tmnsfer; Intludirg 0. Keelf or to any other person, all or arﬁ; part of the .

- Asslgned Contracts and/or the Related. Rights, and

B2 tak‘e sifch fiirther actf an as It sees fit tﬁ enforce a!! or any paﬁ: ﬁf the $e£:ur3t§t" e

created by this Assignation (including serve notices on-the counterparties to

the &as«;ignad Conitracts, enter Into, execute andfor deliver any documents,

- agreements andfor notives In conrection with the Assigned Contracts and/or
- - the Related Rights and/for thils Assignation, take possession of and hold or
_dispose of or appropriate all or any part of the Assigned Rights and exercise

i rights-and powers:in relation to the Assigned Rights which coidd have been

exercisad by the Assighors prior to the Sécurity hereby granted becoming

. enforceable; and also nduding all powers to take: possession of or sell or '
gtheiwise ﬁspme of or appropriate the Assigned Rights or any parttheresf as

1f the Security Trustee was the absolute owner of the same and pending any

such sale or other disposal to recelve-and to apply In or towards satisfaction -
of the Secured Obligations any profits or benefits or property of any kind

derived from the Assigned Rights or-accruing by virtue of the exercise of such

- rights or powers (and Inthe case of any of the actions permitted by this Clause : E

8.2 in-any:manner and on whatever terms the Security Trustee thinks fit)

s !taaifsaﬁtm of Asslgned Rights

. .Aft&r this Aas:gnaﬁan becomes enforceable in amsrdar}m wiiﬁ Ciause 8.1 {Eﬂfbﬁ?&ﬂ?&ﬁf};
the Securlty Trustee shall be entitled to take sny sction referred fo In Clause 82
- {Enforcement powers) at such fime and on such terms as the Security Trustee may =
- determine In its abgolute discretlon and without the Seécurity Trustee being under any. -
. gbiligation to have regard to thie effect (if any) which such action and/or sale, disposal, =
‘appropriation or any other realisation at such time or on'such terms may have on the
. price likely to'be realised (and In the case of any of the actions permitied by Clauses 8.2
- {Enforcement powers) Bnd this Clause 8.3 In any manner and on whatever terms the
- Segutity Trustes thinks fit). The Securlty Trustee shall not in any ciroumstances: {&x::aat_ O
- in the case of gross negligence or wilful misconduct of the Security Trustee), elther by
reason of any deajing with the Assigried Rights or any part thereof or for-any otherreason
- whatsoever be llable to account to any Assignor for any loss or damjage arising from any
realisation by the Secur] fty Trustee of the Assigned Rightsar any part thereof or from any
.- act, default or omission of the Security Trustee in refation to the Assigned Rightsorany
- part thereof or'frorm any exercise or non-exercise by the Seoiirity Trustee of dny power
*-orany part thereof or from any exercise or non-exertise by the Security Trustee of any
power; authority or discretion conféreed upon it In relation to the Assigned Rightsar any

part thereof by or pursuant to this Assignation-or otherwise by any applicable law. -
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10.5

9,:;& . -ﬁss %mm:y mr the ge%farmaﬂm of i abifgatims une;ar this Aﬁsfgnaﬁﬁm, e:e::%*e
.. Assignorirrevocably appalnts the Security Trustee and any person nominated
for the purpose by the Security Trustes fo be is sttordey, with foll pewer of -
- sobabitation to ke any sction which the Asstanor & Qtﬁigad o take under this
| Assignation, _ _ _ _

(9.2 The atoiney may, in i‘?’ie s‘efavant Asssgﬁm%a hame and o Its belialf and at its

| éxpense; do anything which the rélevant Assignor is obliged to do under the
Finance Documents to which it is a party but has fajled to do following wiltten
notice from the Sectirfty Trustee, Recelver or Delegate, or (Where an Event of -
- Default is continbing) which the Securlty Trustes of any person neminated for
| the purpese by the Security Trustes may: In-their absolute discretion censider

- appropriate in connection with the exercise of gny of their rights, powers, 3

atthorities or ‘discrétions i relation: to the Assigned Rights of under or
otherwise forthe purposes of the Finarnce Qammeﬁ‘{s orany law or regulation,

943 Each Ass!gnar rai:!ﬂe& and mnﬁrms aﬁything done by ar;y attmﬁey W

. accordance With this Clause 9 other than in the case of gross negligence or

- wilful misconduck.  Each Asslanor agrees to Indemnify the attorney against all

_#ctions, clalms, demands and | ;;;mt;eeéingﬁ taken or made against it and all

- costs, damages, expenses, labliities and losses, incurred by the attorhey as 8

result of or In connection with anything lawfully. dzme by it under or o
~connection with this power of attorney. - _

. EFFECTIVENESS OF SECURITY
' 'ﬁant&nwir&g ammﬂty _
The ﬁacur ty z:reat&ﬁ by o gumuant 0 th?a Assigﬁatfaﬁ shazi remain in ﬁin fers:a and effect

‘as--vontinuing seturity forthe Saa:ureﬂ Obligations- unless and until discharged by the-
3&&1:‘ ty Trustee. _ _ .

ﬁum%ﬂiaﬂ\w-- Riﬁh&é '

The Security creatsd by or gursaanﬁ to this Assighat] on and the Collateral Rights shail be.

cumulakive, in-addition to and Indepenident of every other security which any Secured '
* Party may at any time hald for the Secured Gbﬂgaﬁﬁms or any other obligations or any

rights, powers and remedies provided by law: No prior security held by any Secured Party -

- over the whole or anypartof the. Msﬁgneﬂ Rights shall merge into the seﬁuﬁt’g ﬁﬁnstitu%:ﬁd =
by iif‘ilﬁi Asﬁigﬂatmn _ _ .

: h&m Prajudice

. The Eecurit? created i:;y or pursuanf: to iﬁis Amigaatian and tlne {:aﬂateral Rights. ahaii fiot -
. b prejudiced by any unenfoiceabliity or invaildity of ‘any other agreement or document
. or'by any time or indulgence granted to the Assignor or any other person, or any Secured

Par;?f ot by any other tt’ﬂng whEa:h might otherwise pz‘ejud:z:& that seczarity ar-any Collateral
“Right, _ . o

Zﬁéméﬂiasf ang Waiva?ﬁ;

" o fallure on the part of ‘any Secured Party to exarcige, or any delay on its part in.

exercising, any Collateral Right shall aperate as a walver thereof; nor shall any single or -

partial exercise of any Collateral Right gmﬂluﬁ& aﬁy further or other exercise of that or

any other Collataral Right.

Mo Liabiiity

10,51 :_-Me_;ﬁhé; the Security Tristee rior any Secured Party, et thelr nominee(sy wilk
~be linble to any Assignor for any expense, loss fiabllity or demage Incurred by
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any Assignor arlsiig out of the exercise of its rights or poweks of any attémpt

" or-fathure to exgrcise those tlghts or powers, except Tor giy sxperise, loss,

liablity or damage arising fmmx s gross negligence, fz;aud or wilful

_ miscondict,.

10.5.2 ”f‘he assignom may niot take any gﬁr:maﬁfiiﬁgﬁ; against any officer, em;zfaye:& or -
: -+ agent of the Security Trustee or any Sevurad Party or-thelr nominee(s) in
. respect of any clalm [bmight have against the Security Trusteg or any Secured’

Party of thelr nomineels) or In respect of any actor omlssion of any kind by
that officer, ﬁmpﬁﬁye& or agem: in refation to this As&igreai:im _

@sr@tmi mmiiﬁszy

: -If at any ﬂm&, 11 pmvisasra ﬁf thily mmgﬂatim I ar becomas li!egaii mvaiici of
i 'ﬁﬁ&ﬁfﬁﬂ:&&bie in any respect under the law of any jurisdiction, riaither the legallty, valid ty
or efiforceabliity -of the remaining provisions of this Asslgnation hor of such provisiont
unider the faws of any othier jurisdiction shill in any way be affected or Impaired thereby

and, If any part of the Security intended to be created by or pursuant to this Assignation

i invai o, unenforceahle or ineffective for any reason, that shall not affeit or img;a ramy . |

- other gaari: of the security.
si;spmmmtim of mgmms&

Any apﬁmgﬁatfam by th& ﬁe&:mity Trustee uﬁd&r “this aﬁaign&tmn wiﬁ everﬁfzia any-' '

appropriation by any Assignor,

‘Finamﬁai mﬁ&tmi o

. 1&&:&1  “Tothe extent that any Qf the asﬁets ﬁharged undﬁr th s Assl gnaﬁiaﬁ mnﬁtita!:a
- Mfinancial collateral™ and this Assignation constitdtes a “inancial collateral -
_ arrangement” {in each case for the purpose of and as defined In the Financial -

Collateral Arrangerents {No 2) Reguiations 2003 (the “B0 Regulztionz))

. ti’iﬁ Securlty Trustee will have the right afier such Security has become .

enforceable, but only whllst it remfains enforceable, to appropriate all or any

pari: of that financlal collateral in such manner as It sees fit In or towards the

- satisfaction of the Seciired m&iigaﬁfms

1082 Whaere any fiaam:: tal co ?at:ﬁzmi i appmpriateé; its. vaiaa shall be:

1&;&_-2‘,&_ .In the case i}f s::ash, Yty face Vaiae -at the tlma of the_
- -appropriation; _ . .
108,22 If the financial collateral is: listed or traded on a recognised

- exchange, the value at which It could have been sold on tivzati o

- exchange at the time of appropriation; and

: _iﬁ-:ﬂ_;ﬁ_&::" © inany nt?zer Case, the ammnt reasanatziy datermined E}y i‘h&' :
: Sevuity Trustes having taken into account advice obtained by

i fromn an independent tivestment bank or. acconntancy ﬂrm af
'rtatiﬁnaf gtanding selected by it; . .

and sach ﬁﬁaigmr agress tﬁat the ma%;%md f:af valﬁatltm pmvided for | rx this

_ Clause 10.8 s cammercia!iy reasonable for the: purposes mf‘ the FC Regulations.
" APPLICATION OF PROCEEDS | R
 Ovdler of ;arimity _

" All amotnts received hy any Samred iﬁarty in mnnﬁctiaﬁ with the enforcement *:;F th&'

Security created by this Assignation will be applied, to the extent permitted by a;zpﬁcai&i
©Yaw, I Bocordance Wi t%w provisions of the Facllities Agreement.

R




Ui at any fimey

' _ 14,24 ' -any Aﬁgigmm ﬁhiigaﬁﬁm Teuse o be mﬂtinumg abiigatiaﬂs fr:yr any Feason;
: Lour _ _ _ _

ﬁ.z;z ‘& Seaired Party receives or Is deemed ta have mae;smd naﬁm of at.ii}saqueni‘
' Security over any af the Assighied. {:ﬁfttmﬁtﬁ

: izmn sach Eamm:f Partyr ma? a;}en T m&w Becoumt withthe relevant Asslgnior. 1fa.Secured _
. Aty doss not Q;.’Eﬁﬁ & newaccount, It will be treated as having done so at the time when
- {he relevant Asalgnors obligations cease 1 be continuiig obligatione o, a5 the case 'may
e, the relevant notice of subsequent Security was recelved and as froms that tme &l
péiyments made by or on behalf of the relevant Assignor to that. Secured Party will be
~eredited or be treated as having béen credited to the relévant new acoount and notas
hiznving bew a;a;:itﬁ:i in discharge of the Secured thigatiens :

12, RELEASE OF SECURXTY

: {:fatm% 2&% 1 {Remsfaﬁamem} ané 16 2 {,@éwfa’abfa paymaﬁtﬁ}) heen ;;nt:f:mﬁ agaily and
‘rrevocably paid and discharged in folland all facilities which might glve rise to Secured -
. Obligationy terminated, the Security Trustee will, at the reguest and cost of the Asstgnors, -
etiite suchy &t}::umenﬁs and take such steps as'may be necessary to release and cancel -
the Security constituted by this Assignation and procure the retvocession or reassignation
- to the Assignors of the property and assets a&gignﬁd to the Saﬁaﬁty Trustes pursuant o -
- this Assignation. _

13, - PROTECTION ﬁ?”@’mﬁﬁ PARTIES

| {ﬁ% ' - Mo btiyer from, or other person dwimg wi’t?g the Security Trustee of & ﬁec&wm‘ ora
. _ Eﬁai&ga&e will be mm&meé to enquiréwhether: o .

) _ -{z’iz} o aﬂy manay erﬁmams due under the Finance E}m:tsmauts,

' {:ii§' T any ;:sawer" which the: Security Trustee or any R‘ee&ixf&r arany -E}éké'ga'm I8
purporting to exercise has arisen orbecoms exercisable; or - S
@iy the Security Trusteeor éw-ﬁa&éﬁmf dr'-én?' Delegate is valldly é;:;minéed; and -
' : a'ac‘ti‘ftg within its powers in sccordande with this Assianation. o
1 'The mc:eipt of moriles by the Semrii:g Trustee, any Recelver or any Eﬁeiegam wii %ae an

_ absolute and conclusive di ischarge to a purchaser of any of the Asmgned Rights who will -
. have no obligation to enguire how any monies are apﬂtieﬁ a

14.  PROTECTION OF SECURED PARTIES
BT Furher Advances

The Security eveated by t%xﬁs &ssignatian ntend&d o sectire aﬁy fur%i'zar advances whft:?:;
_ #ny Secred Party Is abliged ta make umjer the Finance Documents.

.14;'.2 _ 'mwﬂiwm aﬁha saeumd Fartias

~ Each Seotred Par%y Is: &ﬁiizieei to exarcise s rightﬁ, phwerns ami di sﬁreiiﬁns tirrder tf; .
* Agsignation in accordance with the terms of the Finance Docoments and no Assignor has

. any right to control or restrict dny Secured Party's exercise of any of its fights; pnw&m or
- diseretions under this Ass!gnatiam _ S

lon HE\FFIG04F




e

163

" lon IBINE7703045\7

o 1hd
N L

e

161

CHANGES TO TME PARTIES

No assignation by Chargors

“The. Charaois may not assigh or trarssfe%‘ :emy of i?héft" r’%ghts ar obli at:iom; undaz, oF
interests iw, this Assignation. _ .

| m&gﬁaﬁiﬂm itysmfmiity?’mﬁtw :

:"’Fim Secitity Trustes may aﬁstgn i tmngfer any m“" its s*ig;i;i:fz af e;fa!tgatiﬁns umiar oy
interestsin, this Hissh gﬂﬂﬂ&f"& i az’:mr{fant& wit%i the ternms-of the Faszii itles Agrsmmszﬁt

SAVING PROVISIONS
' '_ Reiﬂmwmaﬁ%

) If; at any time, t?i&re f’ms bean & releasa mttlﬂmeﬂt ar disaharge {Whather ln wim&a ar iy

ﬁﬁi"t} of the Assignors’ obligetions uﬁﬁar this Asslgnation and, ag a consequence of any
Insalvency (or analogous): procdedings or Tor any other Feason:

1611 #ny payment made to imy pers;:m i resgﬁam' of ang of the $am;rec1 Qh!igatiens'

I8 meguimﬁ to be repald; and -

. ii‘iaiﬁz _' gy $ecurlty {w other f&ght} ha d by an‘g Seciinad ?arl:v I respect af EZ’W of

- the Secured Obligations {whether under this Assignation of otherwise) 1§
dedlared vold, ls seb %"iﬁitfﬁ grisotherwise a?feé;mé L _

 then the Assigriors’ obligations under this ﬁﬁsignatiaﬁ Will- continue in effect as If there
- had beernno such release, settlement or discharge and as If the relevant payment had
 notbeen made and (as applicatile) the refevant ubligation or Security (or other right) had:

not; been so-affected; and accordingly (but without fimifing the Secured Partles’ other
rights under this Asﬂigna& an) the Sscurity Trustee will be-entitied to recover from the.
Assignors the valie which the Segurity Trustee has placed upon such Security (or other

- Hight) or the amounbof any such pavimentas I such release, seltlemant or ﬁﬁﬁthm"gﬁ had:
- pot octurrad, oo '

ﬁvuiéaixiﬁ paymanis

If the Securlty Tristee, aﬂtmg r&asmnahty amd in gotd faith ﬁansidam that amf ameuﬁt.. o

. pald or credited to it E}sf or orrbehalf of any Assignor in respect of the Secured Obligations
- Is'capable ofibelng avolded, set aside orerdered to be rafunded or reduced for any reason,
- then for the purposes of this Assignation such armount will not be considered tﬁs have besn-
irrevocably pald, _ o

Walver of gief’eums' -

“The.obligatiohs of the Assl igniors urider this: Ass'igfna'tmn and 'tﬁﬁ Security created: under
- this Assignation will not ba affected by any act, omission, matter or thing which, hut for -

this clause, would reduce, rélease or prejudice any of its obligations under this ﬁssﬁgﬁaﬁm
or the Security created under this Asslanation (without limitation and whether or not
known to 3: Prany Saammtd Party) inlading: -

: 16,3.-1 ' any fime, waiver vy consent grarated ta, or zomgmsiﬁen wit?: awf Asaigm}r,

any i:tb!lgar or ¢ther perstm;

B 15_.3;2' ; the release of &ﬂ*f Qtﬁ gﬂr or any other person nnd&:r ;:ha tenmy af any - -

_ composition or arrangement with any ;:raditsar of any Gbligor;

16.3.3 the: tak}ng, varia%:éan, mm;zmmtse, exehaage, repewal or release of, @rgrefusa .

- ot nieglect to perfect, take up or enforce; any rights against, or security over
. pssets of, any !%ssignar, any Obligor or other ;}efmﬁ of any non-presentation -

1
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---------- or non-observance of any forivallty o mthar Feuirement v respect of any

--------- iﬂsﬁmm&nk o &ﬂ? f‘aﬁura to realise the full valiie of any security;

1634 any incapacity of fack of power, mﬁtﬁarﬁty or legal personality of or dissolution

or change b the mginbers 6 status of any Assionor, aﬁy ﬁb]igw or any other

T persony.

fundamental and Whethaf or not more onerols) or replacement of any Finance
Document or any other document or securty including without iimitation any
change in the plirpose uf any extension of or any ncreage in any facliity. or

' 1635 'any amendment, navat on, sappiement, extenﬁtoﬂ, res%:atamer;t {hawevar'. '

the addition of any Rﬁ&ﬁf faciiity urider any Finance ﬁ::mment or other

L documentorsecurlty;

16,3.6 any unenforcaabllity, llegality si*"?ihixfafiiﬁitfy o aiiy obilgation of any '-'i:i&'r’fsén

- underany F;nafme-_i}ammﬁﬁi: or any other docurent or security; or

1837 any msoivenﬁy or shmilar {}r{}ﬂéﬁﬁfngﬁ
.,&%igmar Intont

ia‘?lthaut pmjsséim tﬂ tha g&naraiity of ﬂlagsa 163 {W&iver &f ﬁ&f&m&), eaf:{*t Assignar-
‘expressly copfirms that it Intends that the Security created under this Assignation stiall
extend from time to time to any (however fundamental) varation, increase, extension or -
-addition or replacement of or to any of the: Finaphce Documents and/or any fatllity or

o amount made-avallable under any of the Finance Docurnents. for the purposes of or in

165

connection. with any of the foliowing: acquisitions of any nature; increasing Working
capital; enabling distributions to be made; carrying out restructurings; refinancing.
‘existing facilities; refinancing any other Indebtedness; making facilities avallable to new
' hmrmw&m any ﬁther vaﬁatim or extensien x:,rf ti’te i:?ﬁi"i)&ﬁﬁﬁ fﬁi‘ whiﬁh anyr facl iity oF

associated with auy of the ﬁaregamg
Immediate recourse

“Each Assignor walves 'a_:iz;_ right it may have of first req::giﬁﬁg *a‘;ﬁ.y Secured Party {or dny
irgsbes or agent on it belialfy to procesd against or enforce any other rights or security -

" orclalm payment from any person before claiming from the relevant Assignor under this

16,6

: .ﬁppmprfaﬂms :

Until all amounts whéz:h may e f&ﬂhemm& payabie hy the Giziigsm o thi Asﬁ!gnnm under -
orin.connection with the Finance Documents fiave been unconditionally and irrevocably. -

' * paidin full, each Serured Party {or any tristee or agent on'its behalf) may!

16.7

reseivad by that Secured Party forany trustee or sgent on ks Behalf) dn pespect

“of those amounts, or apply and enforce the same in such manner and order
aglt seesfit {whether against those smounts or othériise) and, th& éﬁﬁfgm}rs a

shall not be entitled to the benefit of the same; and

16,6.2  hold In an'iﬁt&'re'stwbearmga Suspense accaunt any 'mﬁn&yé ;‘féﬂi«}’i%é fmm iiif«ia |

Assighors oronaceaunt of the Assignnrs lialiy §ity under this Assignation:

neferrai of M&igmm* righi:s

| Ungit all amounts which may bie orbecome payablé by the Obligars or the E%ssigﬁms'vnﬁaf
-gf in conmection with the Finance Documents have bees Irrevocably pald In full and unless
© the Security Trustee otherwise directs, the Assignors cannot exercise any: rights which

' thay fiiay have. hv reason of ;aer?armame by theny of thelr nbiigat{ans untter the Finance

ln;’xjii;i‘*;mnaaéﬁw

i3

- Asiigration,  This walver ap;alies irrespecti?e of fmy law or-any provision of a Finarme_ "
. Docament to the mnzrary _ .

1661 ‘refrain from applying or enforcing any other moneys, se?éu'g'fiftyfar:righﬁ held-or




Documents or by reason of any ammmt beeirag yayaisie; or Htability ar ﬁingg um:iev ih&f ke
‘Fihanoe i:zm:izmeat& : .

1670 tobe indemnified by an {)i:aifgﬁr,

1672 fo ;:!asm any contribution from any ﬁbﬁg@r oF g&amnmr Qf :any Obli gars_ .

obligations under the Finerice Documentsy

16.7.3  totake the baﬁaﬁﬁ {ini whs}ia oF ;in xgaart and whaﬁ;ﬁ&r by way- uf submgatian o

“otherwise) of any rights of the Secured Parties under the Finance Documeits
orof any other guarantee or security taken pursiant to, orin connadtion with,
the Finance Documents by any Secured Party; _

k 1674 tobring legal or 5!:’?1#:’ proceedings for ar; order réquiriﬁg any Qbﬁgﬁr 1 make

" any pavinent, or ;ilﬁﬁ?f(}m’i #oy obllgation, in respect of which the Obligdror any
Asstgnor has givena quarantee, undertaling or indemnity;

16_.??,-5' to ex&rcise-any r:ight ﬁf.aﬁtwaff: agairszst -amy Ubllgor; anéi&r

16.7.6 o claltn or prove as & creditor of - aﬂy ﬂbﬁgar T eompetition wi*;h ‘any Secured

Party.

f faw;ﬁégigmﬁr mﬁéiv%;any’ﬁena&g ‘;:xaymmt ar-_dist#l?mﬁﬂn_‘iﬁ relation %e?gim:ﬁ rights %f _' _
- shall hold that benefit, payment or distribution to the extent necessary to enable all

amounts which may be or become payable to the Sevured Parties by the Obllgors under

or In connection with the Finance Documents to be yepald In fall onctrust for the Secured

Parties amd shall promptly pav or transfer the same to the Security Tiustee or as the

Security Trustes may direct for appifa&ttm in accordance with Clause 11.1 {Q:xfar of

priority).
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: E'é}ﬂ;‘i}i}i’ii:??iﬁﬁiigi? i

' Emﬁij’ﬁﬂﬁ Cﬂiﬁﬁ?ﬁﬂw&ﬁ?ﬁ ,ﬁﬂﬁ EE&I‘?E&Y

th ig- Mﬁ%gnatim ma*g be executed m any m}mhef af s::zum:&zmrts ﬁﬁd i:;y ear:h of the .
parties on separate counterparts. . o _ _

Where sxecuted in counterparts:

L 1724 this Assignation will not take effect until each of the counterparts has bees -

- delivered in accordance with the Legal Writings {{ant&rparts and Delivery) -
- (Scotlandy Act 2015 {tﬁ& “ﬁwnmrgaﬂ:ss Act™); : N o

1722 each z:mmt:ergsari: will be held as un&aitverezi until the parties agme adate on )

- which the counterparts are t6 be treated as delivered:

1723 ti’te date of delivery may be Inserted o the first ;ragﬁ of'this Assignation’ in t}m' e
_ blarik pmvideﬁ for the delivery date; aﬁd IR _

17.2.4 . the partles agrae that the pm\zisémzs af section 2(3) of the Eauntermrts Act'

shall net-apply to any counterpart of thig Assignation.

| GOVERNING LAW AND SUBMISSION TO JURISDICTION |
' “This Assignation shall be governed by and construed in accordance with Scots law. .

_"’f'%qe courts of Ewt%&nd have exdlusive jurisdiction to sektle any dispute arisihy a:.su?: af or

* I congiection with this Assigination (Including a dispute regarding the existence, validity
" or termination of this Assignation) and any non-contractual dbligations arlsing out of or

inceormisction with it {3 ‘*m’s;mta”}

T




CUA8.3 . The parties-te this Asslgnation agree tiat the courts. of Seotland are the most appropriate’
- - and convenient coufts to settlz arﬁf DHspute and azmr‘szimgiy no party to i:h & Asglgnation
e E _ will argueto the conteary, _ _ . . '

184 This Clause 18 is for tﬁe'ham&ﬁt of %ﬁ%& Seourlty Trustee onfy. As a rémit the Security

Trustee will not be prevented from taking proceedings relating to a Dispute-in ahy other

 gourts with jurisdiction, To the extent alfowed by law, the Seécurity ”f‘ru&te& may ke
* eoncarrent proceedings In any mumber of jurl lscictions. _ RN

. I Wﬂ‘!\i%ﬁﬁ WHEREOF thezse preserits caasistmg of thrs and thﬂ preg:eé ng 14 pagass ami the =
: .&Mﬁui{—; ana&xezi Hereto are executed as folloves: :

SXGNE& fair wod-an bahaif of
GV Winﬁ Mo, il. Ltﬁ

';ﬂasze aof aigning JHE (%

by J) RUTTL. ﬁm&w wif
{Print Full Name) L (Sgnatune)
ong of its i:}f*ecmrs T ' o

- In the: presence. of

Witness (Signaty

ﬁccu;;atian |

o 18
© - lonlibINIF 70304547




- SIGMED forand on hehaif of
O BYO Wing ?ia p m:_gj L

- .piacﬁ af sﬁgnir&g

: by m % ; AERFORNES Y
* (Print Full ﬂama} o o (sigrature)
ona of its Directors o R . -

n t%%ﬁ ;‘}ms&nw af

----------------------

W%t:ﬂ&ss fmg _

Evgrshedg Suﬁh&ri‘anﬁ
;{%n tomational) LLP

. zm':;m;ﬁati‘nﬁ "\J I

‘53:@3&2& ?cr aﬂd o k:&haif of .
YD Wind §0.6 Limited {pmvlwaiy ﬁthﬂm

R  Wind N a@ﬁmhﬁﬂ) . .
| o NS RO fﬁaﬂaww

- 'piacﬁ of Sigﬂing 1

P f?@é%ﬁ
| -._byﬁm@x bﬁﬁm&}ﬂ M\&ﬁ}"

T {(PrintFuliName) o (sgggagﬁ.&} |
~one of its Directors ' T

¥ et vas b TR

ayeraidwbrekseny

" In'the piresence of:

---------
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