;I@RSS,/\:E

In accordance with
Sections 859A and M RO 1
859J of the Companies
Act2 ‘
o208 Particulars of a charge
A fee 1s payable with this form You can use the WebFiling 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 1s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form lo refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use foged 42N4
This form must be delivered to the Registrar for registrat %
21 days beginning with the day after the date of creation of =)
delivered outside of the 21 days it will be rejected unless it i<
ourt order extending the time for delivery a ‘L2KKENIR®
You must enclose a certified copy of the instrument with tha 3l Los 06/11/2013 #11
scanned and placed on the public record COMPANIES HOUSE
n Company details I lf l—— l—'— For official use

=> Filling In this form
Please complete in fypescnpt of in
beld black capitals

Company number

lofsi7ilsfsf2(7

Company name In fuil | JL Hall Farm Holdings Limited

Alifields are mandatory unless
specifred or indicated by *

l (the "Company")
u Charge creation date

Charge creation date |-°O_ W Fl— W

F2foPifs -

Names of persons, security agents or trustees entitled to the charge .
Please show the names of each of the persons, secunty agents or trustees )
entitled to the charge

Name | The Royal Bank of Scotland plc

| {as "Secunty Agent" for and on behalf of the Secured Parties)

Name |

Name |

Name I
If there are more than four names, please supply any four of these names then
tick the statement below
] 1 confirm that there are more than four persons, security agents or

trustees entitled o the charge
Department for Businass CHFP(Q25
BI S | Inngvation & Skills

0413 Version 10 Laserform Intemational 4/13




MRO1

Particulars of a charge

<

Description

Please give a short description of any land {(including buildings), ship, arrcraft or
intellectual property registered {or required lo be registered) in the UK which 1s
subject to this fixed charge or fixed securty

Description

N/A

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

V] Yes
[] No

Floating charge

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

[ ] Yes Continue
[v1 No GotoSection7

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

[] Yes

Negative Pledge

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

tick the appropnate box
[v] Yes
(] No

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

U

© This statement may be filed afier
the registration of the charge (use
form MRQ6)

Signature

l Please sign the form here

Signature

Signature

X Cffprd Choa P X

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

CHFP025
04713 Version 10




MRO1

Particulars of a charge

HPresenter information

n Important information

We will send the certificate to the address entered
below Ali detalls given here will be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

| comserame \Melissa Brown 70-40507837

l Company name

’__Qhﬁud_c_hama_LLL_.__

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

E?ow to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

Post town

| Adess 10 Upper Bank Street
|
|
|

London

County/Regicn
RN EIENEN
oty [Jrted Kingdom

| ® 149120 Canary Wharf 3
Teesrore ()20 7006 1135

u:Certificate

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

nCheckllst

We may return forms completed incorrectly or
with informaticn missing

Please make sure you have remembered the
following

[_] The company name and number match the
informaticn held on the public Register

] You have included a certified copy of the
instrument 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 appropriate boxes in Sections

3,5,6,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal nstrument, it must

be a certified copy

O]

||

EWhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate 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 fioor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Regstrar of Companes, Comparues House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂFurther information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04/13 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8718627
Charge code: 0871 8627 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2013 and created by JL HALL FARM
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th November 2013

DY

Given at Compantes House, Cardiff on 12th November 2013

R OF ¢
o Oty

! g ! ' Capp P
THE OFFICIAL SEAL OF THE

Companies House e 6 couans

Gy,
£
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.“l
cLI FFORD CLIFFORD CHANCE LLP

CHANCHE

DATED \ MWML'J 2013

JL HALL FARM HOLDINGS LIMITED
AS THE COMPANY

IN FAVOUR OF

THE ROYAL BANK OF SCOTLAND PLC
AS THE SECURITY AGENT

ASSIGNMENT OF SHAREHOLDER LOANS

Wa hereby certify that, save for material
redacted pursuant to s 859G of the
Companies Act 2008, this Is a frue copy of the onginal

Signed (A% -.'.':!--é.&"‘“WDate iz

Chifford Chance LLP
1C Upper Bank Street
Loidon E14 5JJ
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THIS AGREEMENT is made by way of deed on | Mo geuntoe~ 2013
BETWEEN

(1)  JL HALL FARM HOLDINGS LIMITED a lumited lLability company validly
mcorporated and existing under the laws of Engiand and Wales and registered with
Companies House under company number 8718627 (the "Company"), and

(2) THE ROYAL BANK OF SCOTLAND PLC as security agent for and on behalf of
the Secured Parties on the terms and conditions set out 1n the Intercreditor Agreement
(the "Securnity Agent")

RECITALS:

(A)  Further to a Facilities Agreement (as defined below) the Ongnal Lenders have agreed
to make available to the Borrower a facility (the "Facihty") in a maximum aggregate
amount of £30,000,000

(B)  lt1s a condition precedent to the Amendment Agreement that the Company enters into
this Agreement

IT IS AGREED as follows.
t DEFINITIONS AND INTERPRETATION
11 Definitions

In this Agreement:

"Amendment Agreement" means the agreement amending the Facthties Agreement

dated on or about the date hereof, entered into by Hail Farm Wind Farm Limited, the

Facility Agent, the Securnity Agent, JL Holdco, ALR and HFWH (each as defined in
: such agreement),

"Assigned Property" means the rights and property expressed to be assigned in
Clause 3 (Assignment),

"Borrower" means Hall Farm Wind Farm Limited;

"Collateral Rights" means all nghts, powers and remedies of the Secunity Agent
provided by this Agreement or by law,

"Facilities Agreement" means the facilities agreement dated 8 December 2011 made
between the Borrower, the Royal Bank of Scotland plc as the Arranger, the Facility
Agent, the Security Agent, and the Lenders, each as defined in such agreement as
amended, vanied, novated or supplemented from time to time;

"Notice of Assignment" means a notice of assignment substantially in the form of the
Schedule | (Form of Nonce of Assignment),

"Receiver" means a receiver, or manager or an administrative receiver as the Security
Agent may specify at any tme in the relevant appointment made under this
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14

31

Agreement, which term will include any appointee made under a jomt and/or severat
appomntment by the Security Agent

"Secured Obhgations" means all obligations owing to the Secured Parties or to the
Security Agent (whether for its own account or as trustee for the Secured Parties) by
the Borrower under or pursuant to the Finance Documents, including any liability
respect of any further advances made under the Finance Documents whether present
or future, actual or contingent (and whether incurred by the Borrower alone or jointly,
and whether as principal or surety or in some other capacity) except for any obligation
or hability which, if it were included, would cause that obligation or liablity or any of
the Security in respect thereof, to be unlawful or prohibited by any applicable law.

"Shareholder Loan Agreements" means the shareholder loan agreement entered into
between the Company and the Borrower dated on or about the date of this Agreement
and the Subsequent Shareholder Loan Agreements; and

"Subsequent Shareholder Loan Agreements" means any and all shareholder loan
agreements entered into between the Company and the Borrower following the date of
this Agreement.

Terms defined in other Finance Documents

Unless defined in this Agreement or the context otherwise requires, a term defined in
the Facilities Agreement, or in any other Finance Document has the same meaning 1n
this Agreement or any notice given under or in connection with this Agreement.

Construction

Clause 1 2 (Interpretation) of the Facilities Agreement will apply as if incorporated 1n
this Agreement or in any notice given under or in connection with this Agreement.

Third Party Rights

A person who 1s not a party to this Agreement has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy any benefit of any term of
this Agreement.

COVENANT TO PAY

The Company covenanis with the Secunity Agent to discharge each of the Secured
Obligations on their due date in accordance with their respective terms to the extent of
and up to the maximum amount of the Assigned Property fallowing (1) an Event of
Default, or (11) such date as the Security Agent is or becomes otherwisc entitled to
enforce the Security Interests constituted by this Agreement.

ASSIGNMENT
Assignment

The Company assigns absolutely and with full title guarantee to the Security Agent all
of its right, title and nterest, present and future, in, under and to the Sharehoider Loan
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33

41

4.2

51

Agreements including, without limitation, all present and future claims causes of
action payments and proceeds in respect thereof

Security Agent Assumes No Obligations

The Secunty Agent shail not be under any obligation 1n relation to the Assigned
Property or the Sharcholder Loan Agreements as a consequence of this Agreement
and the Company shall at all tumes remain liable to perform all obligations expressed
to be assumed by it m respect of the Assigned Property and the Shareholder Loan
Agreemenis.

Release

Upon the Security Agent being satsfied that the Secured Obligations have been
irrevocably paid or discharged in full, and the Security Agent and the Secured Parties
having no further actual or contingent obligations to make advances or provide other
financial accommodation to the Borrower or any other person under the Facilities
Agreement, the Security Agent shall, at the request and cost of the Company reassign
to the Company the Assigned Property, subject to Clause 108 (Avoudance of
Payments) and without recourse to, or any representation or wartanty by, the Securnty
Agent or any of its nominee(s).

NOTICE OF ASSIGNMENT
Initial Notice of Assignment

The Company shall ensure delivery to the Security Agent on the date hereof of the
Notice of Assignment duly executed by or on behalf of the Company and
acknowledged by the Borrower

Subsequent Notices of Assignment

The Company shall ensure delivery to the Security Agent on the date of any and all
Subsequent Shareholder Loan Agrecments of the Notice of Assignment duly executed
by or on behalf of the Company and acknowledged by the Borrower

COMPANY'S REPRESENTATIONS AND UNDERTAKINGS
Representations

The Company makes the following representations and warranties to the Secunty
Agent and acknowledges that the Security Agent has become a party to this
Agreement 1n reliance on these representations and warranties

(a) Status

(1 It 15 a corporation, duly incorporated and validly existing under the
laws of 115 jurisdiction of incorporation.

(1)  Ttand each of its subsidiaries has the power to own its assets and carry
on its business as 1t 1s being conducted.
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(b)

()

(d)

(e)

)

(2)

25347-3-200-v2 5

Shareholder Loan Agreements in force

The Shareholder Loan Agreements are in full force and effect, enforceable in
accordance with their respective terms and at the date specified above 1t is not
in breach of any term or condition of the Shareholder Loan Agreements.

No restrictions

There are no restrictions on the Company's ability to assign the Assigned
Property, whether contained in the Shareholder Loan Agreements or in any
other document.

Binding obligations

Subject to any general principles of law as at the date of this Agreement
limiting 1its oblhigations which are specifically referred to in any legal opinion
delivered pursuant to any provision of the Facilities Agreement, the
obligations expressed to be assumed by it in this Agreement are legal, vald,
binding and enforceable obligations, and create a first ranking security interest
over the Assigned Property

Non-conflict with other obligations

The entry into and performance by 1t of, and the transactions contemplated by,
this Agreement do not and shall not.

4] conflict with,
(A)  any law or regulation applicable to 1t
(B) its or any of its subsidiaries constitutional documents, or
(C)  any agreement or instrument binding upon it, or

(1) result in the existence of, or oblige it to create, any security over the
Assigned Property other than as permutted under clause 22 | (Negative
pledge) of the Facilities Agreement.

Ranking

The Security created by this Agreement has or will have first ranking priority
and 1t 1s not subject to any prior ranking ot par: passu security

Power and authority

It has the power to enter nto, perform and deliver, and has taken all necessary
action to authorise its entry into, performance and delivery of, this Agreement
and the transactions contemplated by this Agreement and that all necessary
Authorisations to enable 1t to enter mnto this Agreement have been obtained
and are in full force and effect.
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(h)

)

(k)

M

(m)

25347-3-200-v2 5

Ownership of the Assigned Property

It is the sole legal and beneficial owner of the Assigned Property free and clear
of all security mterests save as created by this Agreement and has not sold or
disposed of or granted any interest in or nights in respect of any of its rnight,
title and interest, in the Assigned Property (other than as permitted under the
Finance Documents) and the Assigned Property is not subject to any options to
purchase, pre-emption nights or similar rnights or other restrichions upon
disposal which would operate to restrict in any way their disposal by the
Security Agent should 1t come to enforce its secunity contained n this
Agreement.

Authorisations
All Authorisations required or desirable

) to enable 1t lawfully to enter into, exercise its rights and comply with
its obligations under this Agreement, and

()  to make this Agreement admissible in evidence m 1ts jurisdiction of
incorporation and the jurisdsction of incorporation of each relevant
obligor under the Shareholder Loan Agreements,

have been obtained or effected and are n full force and effect.
Choice of law

The choice of English law as the governing law of this Agreement and any
judgement obtaned in England i relation to this Agreement will be
recognised and enforced 1n its jurisdiction of incorporatton.

Deduction of Tax

It 1s not required to make any deduction for or on account of tax from any
payment 1t may make under this Agreement

Winding-up

No corporate actions, legal proceedings or other procedure or steps have been
taken in relation to, or notice given in respect of a composition, compromise,
assignment or arrangement with any creditor of the Company or in relation to
the suspension of payments or moratorium of any indebtedness, winding-up,
dissolution, admumstration or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of, or the appomtment of
an administrator to, the Company and no such step is intended by the
Company (save for the purposes of any solvent re-orgamisation or
reconstructton which has previously been approved by the Security Agent)

Repetition

The representations set out in paragraphs (a) (Status) to () (Winding-up) are
deemed to be made by the Company by reference to the facts and
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circumstances then existing on the date of this Agreement, the date of each
Utilisation Request, each Utilisation Date and each Interest Payment Date.

52  Undertakings

The Company shall
{a) Authorisations
Promptly

(b)

(¢)

()

(©)

)

25347-3.100-v2 §

() obtain, comply with and do all that is necessary to maintain n full
force and effect, and

(1)  supply certified copies to the Security Agent of,

any Authorisation required under any law or regulation of any relevant
jurisdiction to enable it to perform its obligations under this Agreement and to
ensure the legality, validity, enforceability or admissibility 1n evidence in any
relevant jurisdiction of this Agreement

Compliance with laws

Comply in all respects with ail laws to which it may be subject, 1f failure so to
comply would impair s ability to perform its obligations under this
Agreement or the validity or the enforceability of the Secunity

Disposals and Negative pledge

Not enter nto a single transaction or a series of transactions (whether related
or not) and whether voluntaridy or involuntarily, to sell, transfer or otherwise
dispose of the whole or any part of the Assigned Property and will not create
or permit to subsist any securnty interest on any part of the Assigned Property
or otherwise deal with any part of the Assigned Property, save as may be
permitted under the Finance Documents

Not Jeopardise

Not do or permit to be done any act or thing which mught jeopardise the rights
of the Security Agent in the Assigned Property or which might adversely
affect or diminish the value of the Assigned Property.

Notify

Promptly notify the Security Agent of any circumstances which give rise, or
may reasonably be expected to give rise, to a claim on or in relation to the
Assigned Property

No variation

Not vary, rescind or amend the Shareholder Loan Agreements except with the
prior written consent of the Security Agent or t0 record an increase in the
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61

6.2

71

aggregate amount of the foans outstanding under or on the terms of the
Shareholder Loan Agreements.

(g)  Compliance with Shareholder Loan Agreements
Promptly comply with its obligations under the Shareholder Loan Agreements
(h) No set off etc

Not take or omit to take any action which might result in (1) the alteration or
impatrment of any rights in the Assigned Property; (ii) any default of any of 1ts
obligations under the Sharcholder Loan Agreements, (1) any right to
terminate the Sharcholder Loan Agreements becoming exercisable by the
Borrower, or (1v) any counterclaims or rights of set-off arising under the
Shareholder Loan Agreements

FURTHER ASSURANCE
Covenant for Further Assurance

The Company will promptly at 1ts own cost do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notices and
instructions) as the Secunty Agent may specify (and in such form as the Security
Agent may require in favour of the Security Agent or its norunee(s)) for the purpose
of exercising the Collateral Rughts or perfecting the Security created or ntended to be
created in respect of the Assigned Property (which may include the execution by the
Company of a mortgage, charge or assignment over all or any of the assets
constituting, or intended to constitute, the Assigned Property) or for the exercise of
the rights, powers and remedies of the Security Agent provided by or pursuant to this
Agreement or by law 1n each case in accordance with the rights vested in it under this
Apgreement.

Prescribed Wording

The following covenants shall be implied m respect of any action taken by the
Company to comply with its obligations under Clause 6 1

(a) the Company has the right to take such action in respect of the Assigned
Property, and

(b)  the Company will at its own cost do all that it reasonably can to give the
- Security Agent or its nomimee the title and/or rights that it purports to give

POWER OF ATTORNEY
Appointment and Powers

The Company, by way of security, irrevocably appoints the Security Agent and any
Recetver severally to be its attorney and 1n its name, on its behalf and as its act and
deed to execute, deliver and perfect all documents and do all things that the attorney
may consider to be required or desirable for
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(a)

(b)

(©)

carrying out any obligation imposed on the Company under this Agreement;
or

cnabling the Security Agent to exercise, or delegate the exercise of, all or any
of the Collateral Rights, or

enabling any Receiver to exercise, or delegate the exercise of, any of the
nights, powers and authonties conferred on them by or pursuant to this
Agreement or by law

72 Ratification

The Company shall ratify and confirm all things done and all documents executed by
any attorney 1n the exercise or purported exercise of his powers

8 SECURITY ENFORCEMENT

81 Time for Enforcement

After the occurrence of an Event of Default (which is continuing) or 1if the Company
requests the Security Agent to exercise any of its powers under this Agreement or if a
petition or application 1s presented for the making of an administration order 1n
relation to the Company or if any person gives written notice of its intention to
appoint an administrator of the Company or files such a notice with the court the
Security 1s immediately enforceable and the Security Agent may without notice to the
Company or prior authorisation from any court, in its absolute discretion,

(a)

(b}

(c)

(@

secure and perfect its title to all or any part of the Assigned Property
(including transferring the same into the name of the Security Agent or its
nomunee(s)) or otherwise exercise 1n relation to the Assigned Property all the
rights of an absolute owner;

enforce all or any part of the Secunity (at the umes, in the manner and on the
terms 1t thinks fit) and appropriate, hold, sell, or otherwise dispose of all or
any part of the Assigned Property (at the time, in the manner and on the terms
it thinks fit);

whether o not it has appointed a Recerver, exercise all or any of the powers,
authorisations and discretions conferred by the Law of Property Act 1925 (as
varied or extended by this Agreement) on chargees and by this Agreement on
any Recetver or otherwise conferred by law on chargees or Receivers, and

collect, recover or compromse, and give good discharge for any moneys paid
or payable to the Company under or in respect of the Assigned Property, and
enforce (in any way whatsoever including, without limitation, by way of
mstituting proceedings 1n the Company's name) any rights or claims ansing or
in respect of the Assigned Property.

32 Power of sale

(a)

25347-3-200-v2 5

The power of sale or other disposal conferred on the Security Agent and on the
Receiver by this Agreement shall operate as a variation and extenston of the
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statutory power of sale under Section 101 of the Law of Property Act 1925
and such power shall arise (and the Secured Obligations shall be deemed due
and payable for that purpose) on execution of this Agreement

(b)  The restrictions contained in Sections 93 and 103 of the Law of Property Act
1925 shall not apply to this Agreement or to the exercise by the Security
Agent of 1ts night to consolidate all or any of the Secunty created by or
pursuant to this Agreement with any other security 1n existence at any ume or
to its power of sale

83 Certificate

A certificate n writing by an officer or agent of the Security Agent that the power of
sale or disposal has arisen and 1s exercisable shall be conclusive evidence of that fact,
in favour of a purchaser of all or any part of the Assigned Property

84  Assignee’'s liability

Neither the Security Agent nor any Receiver will be liable to account as mortgagee or
mortgagee 1n possession 1 respect of the Assigned Property ot be hable for any loss
upon realisation or for any neglect or default of any nature whatsoever 1n connection
with the Assigned Property for which a mortgagee or mortgagee in possession might
as such be lLable.

8.5  Right of Appropriation

To the extent that any part of the Assigned Property constitutes "financial collateral”
and this Agreement and the obligations of the Company hereunder constitute a
"security financial collateral arrangement” (in each case as defined in, and for the
purposes of, the Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003
No 3226), as amended, (the "Regulations”) the Security Agent shall have the right to
appropriate all or any part of such financial collateral 1n or towards discharge of the
Secured Obligations and may exercise such right to appropriate upon giving written
notice to the Company For this purpose, the parties agree that the value of such
financial collateral so appropriated shall be the market price of the Assigned Property
determined by the Security Agent by reference to such process as the Security Agent
may select, including independent valuation. The parties further agree that the
method of valuation provided for in this Agreement shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations.

86  Statutory powers

The powers conferred by this Agreement on the Security Agent are in addition to and
not n substitution for the powers conferred on mortgagees and mortgagees in
possesston under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law and in the case of any conflict between the powers contained 1n any such Act
and those conferred by this Agreement the terms of this Agreement wall prevail
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9.1

9.2

93

94

RECEIVERS
Appointment and Removal

At any time after having been requested to do so by the Company or after this
Agreement becomes enforceable 1n accordance with Clause 8 (Security Enforcement),
the Security Agent may by deed or otherwise (acting through an authonsed officer of
the Security Agent), without prior notice to the Company.

(a) appoint one or more persons to be a Receiver of the whole or any part of the
Assigned Propetty,

()] remove (50 far as it 1s lawfully able) any Receiver so appointed; and
{(c) appoint another person(s) as an additional or replacement Receiver(s)
Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 91 {(Appointment and
Removal) will be:

(a) entitled to act individually or together with any other person appointed or
substituted as Recerver,

(by  for all purposes deemed to be the agent of the Company which shall be sclely
responsible for his acts, defauits and labihties and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Secunty
Agent or any Sccured Party, and

(c) entitled to remuneration for lis services at a rate to be fixed by the Secunty
Agent from time to time (wWithout being imited to the maximum rate specified
by the Law of Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Sccurity Agent under the Law of Property Act 1925 {as
extended by this Agreement) or otherwise and such powers shall"remain exercisable
from time to time by the Security Agent in respect of any part of the Assigned

Property

" Powers of Receivers

Every Receiver shall (subject to any restrictrons i the mstrument appointing him but
notwithstanding any winding-up or dissolution of the Company) have and be entitled
to exercise, in relation to the Assigned Property i respect of which he was appointed,
and as varied and extended by the provisions of this Agreement (in the name of or on
behalf of the Company or n his own name and, tn each case, at the cost of the
Company)’

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act,
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(b}  all the powers of an administrative receiver set out in Schedule 1 to the
fnsolvency Act 1986 (whether or not the Receiver is an admmistranve
receiver);

{(c) all the powers and rights of an absolute owner and power to do or omit to do
anything which the Company itself could do or omit to do,

(d) the power to delegate (either generally or specifically) the powers, authorities
and discretions conferred on 1t by this Agreement or any of the Finance
Documents (including the power of attorney) on such terms and conditions as
it shall see fit which delegation shall not preclude either the subsequent
exercise any subsequent delegation or any revocation of such power, authonty
or discretion by the Recetver itself; and

(e) the power to do all things (including bringing or defending proceedings 1n the
name or on behalf of the Company) which seem to the Receiver to be
incidental or conducive to

(i) any of the functions, powers, authornties or discretions conferred on or
vested 1n him;

(1) the exercise of any of the Collateral Rights (inciuding realisation of all
or any part of the Assigned Property); or

(1)  bringing to his hands any assets of the Company forming part of, or
which when got in would be, the Assigned Property

95 Consideration

The receipt of the Security Agent or any Receiver shall be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Assigned Property or
making any acquisition, the Security Agent or any Recerver may do so for such
consideration, 1n such manner and on such terms as it thinks fit

96  Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Recerver shall be
bound to inquire whether the right of the Security Agent or such Recetver to exercise
any of 1ts powers has ansen or become exercisable or be concerned with any propriety
or regularity on the part of the Security Agent or such Receiver in such dealings

97  Discretions -

Any liberty or power which may be exercised or any determination which may be
made under this Agreement by the Security Agent or any Receiver may be exercised
or made i its absolute and unfettered discretion without any obhigation to give
reasons
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10.
10.1

102

103

104

105

EFFECTIVENESS OF COLLATERAL
Collateral Camulafive

The collateral constituted by this Agreement and the Collateral Rights shall be
cumulative, in addition to and independent of every other security which the Security
Agent may at any time hold for the Secured Obligations or any nights, powers and
remedies provided by law. No prior secunty held by the Security Agent over the
whole or any part of the Assigned Property shall merge into the collateral constituted
by this Agreement

No Waiver

No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any right or remedy under this Agreement shall operate as a waiver of any such nght
ot remedy or constitute an election to affirm this Agreement, the Facilitics Agreement
or any Finance Document. No single or partial exercise of any right or remedy shall
prevent any further or other exercise or the exercise of any other right or remedy of
the Secunity Agent. The rights and remedies are cumulative and not exclusive of any
nights or remedies provided by law

Tllegality, Invalidity, Unenforceability

If, at any time, any provision of this Agreement is or becomes illegal, invahd or
unenforceable 1n any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remamning provisions of this Agreement nor the
legality, validity or enforceability of such provision under the law of any other
surisdiction will in any way be affected or impaired.

No liability

None of the Secunity Agent, its nominee(s) ot any Receiver appointed pursuant to this
Agreement shall be lable by reason of (a) taking any action permitted by this
Agrecment or (b) any neglect or default in connection with the Assigned Property or
(c) the taking possession or realisation of all or any part of the Assigned Property,
except in the case of gross negligence or wilful default upon its part.

Imphed Covenant:—i for Title

(@)  The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellancous Provisions) Act 1994 will not extend to Clause 3
(Assignment). T T

(b) Tt shail be implied mn respect of Clause 3 (Assignment) that the Company 1s
assigning the Assigned Property free from ail charges and encumbrances
(whether monetary or not) and from all other rights exercisable by third parties
(including liabilities imposed and rights conferred by or under any enactment).
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107

108

109

Continuing security

(a) The Security from time to time constituted by this Agreement 1s a continuing
security and will remain in full force and effect as a contimang secunty unti
released or discharged by the Security Agent.

(b) No part of the Security from time to time constituted by this Agreement will
be considered satisfied or discharged by any intermediate payment, discharge
or satisfaction of the whole or any part of the Secured Obligations.

Iimmediate recourse

The Company waives any right it may have of first requinng the Security Agent or a
Secured Party to proceed agamnst or enforce any other nghts or security or claim
payment from any person before claiming from the Company under this Agrecement.
This waiver apphes irrespective of any law or any provision of this Agreement 10 the

contrary

Avoidance of Payments

Notwithstanding Clause 3 3 (Release) if the Security Agent considers that any amount
paid or credited to 1t 15 capable of being avoided or reduced by virtue of any
bankruptcy, insolvency, liquidation or similar laws the liability of the Company under
this Agreement and the Security constituted by this Agreement shall continue and that
amount shall not be considered to have been irrevocably pad.

Non-competition

Until the irrevocable discharge of the Secured Obhigations referred to in Clause 3.3
(Release), the Company will not exercise any rights which 1t may have by reason of
performance by it of its obligations under this Agreement:

(a) to be indemnified by the Borrower, and/or

(b)  to claim any contribution from any guarantor of the Borrower's obligations
under this Agreement or any other Finance Document, and/or

1010

(c) to take the benefit-(in-whote-or-in-part-and-whether-by-way-of-subrogation o
otherwise) of any night of the Security Agent under this Agreement of the
Security Agent or any other Securcd Party under any other guarantee or other
Finance Document or security taken pursuant to, or 1 connection with, this
Agreement or any other Finance Document by the Security Agent or any
Secured Party

Turnover Trust

(a) The Company shall not accept or permit to subsist any collateral from the
Borrower or any other person in respect of any rights the Company may have
arising out of this Agreement 1f, despite this provision, any such collateral
shall be accepted or subsisting the Company acknowledges that the
Company’s rights under such collateral shail be held on trust for the Secunty
Agent, to the extent necessary to enable all amounts which may be or become
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(b

payable to the Security Agent and the Secured Parties by the Borrower under
or tn connection with the Finance Documents to be repaid in full, and the
Company shall if requested promptly transfer the same to the Secunty Agent
or as 1t may direct for application 1n accordance with Clause 7 (Proceeds
Account) of the Accounts Agreement,

If the Company receives any benefit, payment or distribution relating to the
nights menttoned 1n Clause 109 (Non-competition) above 1t shall hold that
benefit, payment or distribution to the extent necessary to enable all amounts
which may be or become payable to the Security Agent and the Secured
Parties by the Borrower under or in connection with the Finance Documents to
be repaid in full on trust for the Security Agent and the Secured Parties and
shall promptly pay or transfer the same to the Secunity Agent or as it may
direct for application in accordance with Clause 7 (Proceeds Account) of the
Accounts Agreement

1011 Waiver of defences .

The obligations of the Company under this Agreement and this Security will not be
affected by any act, omission, matter or thing which, but for this Clause 10 11
(Waer of defences), would reduce, release or prejudice any of its obhigations under
this Agreement and this Security and whether or not known to the Company or the
Security Agent or any Secured Party including

(@)

(&)

©

CY

(e)

(®)

25347-3-200-v2 5

any time, waiver or consent granted to, or composition with, the Borrower or
other person,

the release of the Borrower or any other person under the terms of any
composition or arrangement with any creditor of the Borrower,

the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect 1o perfect, take up or enforce, any rights agamnst, or security over
assets of, the Borrower or other person or any non-presentment or non-
observance of any formality or other requirement in respect of any instruments
or any failure to realise the full value of any other security,

any incapacity or lack of powers,- authority or legal personality of or
dissolution or change in the members or status of, the Borrower or any other
peison;

any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without limitation any
change 1n the purpose of. any extension of or any mcrease 1n any facility or the
addition of any new facility under any Finance Document or other documents
and any amendment, varation, waiver or release of any of the Secured
Obligations,

any unenforceability, 1llegality or invahdity of any obligation of any person
under any document or security, or
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111

112

113

114

115

(g)  any msolvency or stmilar proceedings.
EXPENSES, STAMP TAXES, INDEMNITY
Expenses

The Company shall promptly on demand pay the Secunty Agent the amount of all
costs and expenses (including legal fees) reasonably incurred by the Security Agent in
connection with the negotiation, preparation and execution of this Agreement and the
completion of the transactions and perfection of the Securnity contemplated in this
Agreement,

Enforcement expenses

The Company shall, within three (3) business days of demand pay to the Secunty
Agent all the costs and expenses (including legal fees) on a full indemnity basis
incurred by 1t 1n connection with the exercise, preservation and/or enforcement of any
of the rights, powers or remedies of the Security Agent or the Security or any
proceedings mstituted by or against the Security Agent as a consequence of taking or
holding the Secunty or of enforcing any rights, powers or remedies of the Secunty
Agent

Stamp Taxes

The Company shall pay all stamp, registration and other taxes to which this
Agreement, the Security or any judgment given in connection with it is or at any time
may be subject and shall, from time to time, mdemmfy the Security Agent on demand
against any labilities, costs, claims and expenses resulting from any failure to pay or
delay in paying any such tax

Indemnity

The Company shall, notwithstanding any release or discharge of all or any part of the
Security, indemmfy the Security Agent, its attorneys and any Recelver against any
action, proceeding, claims, losses, Labilities and costs which it may sustain as a
consequence of any breach by the Company of the provisions of this Agreement, the
exercise or purported exercise of any of the nghts and powers conferred on them by
this Agreement or otherwise relating to the Assigned Property :

Interest on Demands

If the Company fails to pay any sum on the due date for payment of that sum the
Company shall pay nterest on any such sum (before and after any judgment and to
the extent mterest at a default rate 1s not otherwise being paid on such sum) from the
date of demand until the date of payment calculated on a daily basis at the rate of two
per cent per annum over the rate at which the Security Agent was being offered, by
prime banks in the London Interbank Market, deposits in an amount comparable to
such sums 1n the currency or currencies thereof for such period(s) as the Securty
Agent may from time to time select.
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12,

13

131

132

133

134

Payments Free Of Deduction

All payments to be made to the Secunty Agent under this Agreement shall be made
free and clear of and without deduction for or on account of tax unless the Company
s required to make such payment subject to the deduction or withholding of tax, in
which case the sum payable by the Company in respect of which such deduction or
withholding 15 required to be made shall be increased to the extent necessary to ensure
that, after the making of such deduction or withholding, the person on account of
whose liability to tax such deduction or withholding has been made recerves and
retains {free from any hability in respect of any such deduction or withholding) a net
sum equal to the sum which 1t would have received and so retained had no such
deduction or withholding been made or required to be made.

APPLICATION OF PROCEEDS

All moneys recerved or recovered by the Security Agent or any Receiver pursuant to
this Agreement o the powers conferred by it shall (subject to the claims of any person
having prior rights thereto and by way of variation of the provisions of the Law of
Property Act 1925) be applied first in the payment of the costs, charges and expenses
incurred and payments made by the Receiver, the payment of his remuneration and
the discharge of any hLiabihities incurred by the Recewer m, or incidental to, the
exercise of any of his powers, and thereafter shall be applied by the Secunty Agent
(notwithstanding any purported appropriation by the Company) in accordance with
the order of application agreed in the Account Agreement.

OTHER SECURITY INTERESTS
Redemption or transfer

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking secunty in case of exercise by the Secunity
Agent or any Recerver of any power of sale under this Agreement the Security Agent
may redeem such prior security or procure the transfer thereof to itself

Accounts

The Security Agent may settle and pass the accounts of the prior security and any
accounts so settled and passed will be conclusive and binding on the Company.

Costs of redemption or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Company to the Security Agent on demand
together with accrued interest thereon (after as well as before judgment) at the rate
from time to time applicable to unpaid sums specified in the Faciliies Agreement
from the time or respective times of the same having been paid or incurred until
payment thereof (after as well as before judgment).

Subsequent Interests

If the Security Agent at any time receives notice of any subsequent mortgage,
assignment, charge or other interest affecting all or any part of the Assigned Property,
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14.

15

161

162

17

all payments made by the Company to the Security Agent or any of the Secured
Parties after that time shall be treated as having been credited to a new account of the
Company and not as having been applied in reduction of the Secured Obhgations as at
the time when the Security Agent received notice

SUSPENSE ACCOUNTS

All monies recewved, recovered or realised by the Security Agent under thus
Agreement (including the proceeds of any conversion of currency) may in the
discretion of the Security Agent be credited to any interest bearing suspense or
impersonal account maintamned with the Security Agent or any bank, building society
or financial institution as 1t considers appropriate and may be held in such account for
so long as the Security Agent may think fit pending their applicatton from time to
time (as the Secunty Agent is ¢ntitled to do i fts discretion) m or towards the
discharge of any of the Secured Obligations and save as provided herein no party will
be entitled to withdraw any amount at any time standing to the credit of any suspense
or impersonal account referred to above.

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Obligations the
Security Agent may convert any money received, recavered or realised or subject to
application by it under this Agreement from one currency to another, as the Security
Agent thinks fit and any such conversion shall be effected at the Security Agent's spot
rate of exchange for the time being for obtaiming such other currency with the first
currency.

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Agreement, the entries made in the accounts maintained by the Security Agent are
prima face evidence of the matters to which they relate.

Certificates and Determinations

" CURRENCY INDEMNITY ~

Any certification or determination by the Security” Agent of @ rale or amount under
this Agreement 15, 1n the absence of manifest error, conclusive evidence of the matters
to which it relates.

If any sum (a "Sum") owing by the Company under this Agreement or any order or
judgment given or made 1n relation to this Agreement has to be converted from the
Currency (the "First Currency") in which such Sum ts payable mto another currency
(the "Second Currency") for the purpose of.

(a)  making or filing a claim or proof against the Company,

(b)  obtaming an order or judgment in any court of other teibunal,
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182

183

19

19.1

192

25347-3

(c) enforcing any judgment given or made in relation to this Agreement, or
(d)  applying the Sum in satisfaction of any Secured Obligations,

the Company shall ndemmify the Security Agent from and aganst any loss suffered
or mcurred as a result of any discrepancy between (a) the rate of exchange used for
such purpose to convert such Sum from the First Currency into the Second Currency
and (b) the rate or rates of exchange available to the Security Agent at the time of
such receipt of such Sum

ASSIGNMENT
Permitted Successors

This Agreement shall be binding upon and shall inure to the benefit of each party and
its direct or subsequent fegal successors, permutted transferces and assigns

Security Agent Successors

This Agreement shall remain in effect despite any amalgamation or merger (however
cffected) relating to the Security Agent; and references to the Security Agent shall
include any assignee or successor m title of the Security Agent and any person who,
under the laws of its jurisdiction of incorporation or domicile, has assumed the rights
and obligations of the Secunty Agent under this Agreement or to which, under such
laws, those rights and obligations have been transferred

Disclosure

The Security Agent shail be entitled to disclose such mformation concerning the
Company or any other person and this Agreement as the Security Agent considers
appropniate to any actual or proposed direct or indirect successor or to any person to
whom informatton may be required to be disclosed by applicable law

NOTICES
Communications in Writing

“Fach communication to be made under or 1n connection with this Agreement shall be
made in writing and, unless otherwise stated, shall be made by fax or letter.

_Ad_dresses

The address and fax number (and the department or officer, if any, for whose attention
the communication 1s to be made) of each party for any communication or document
to be made or delivered under or in connection with the Agreement 1s

(a) in the case of the Company,

Attention The Company Secretary
Hall Farm Wind Farm Limited

¢/o John Laing,

| Kingsway
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(b)

London WC2B 6AN
Fax + 44 (0) 207 901 3520

1n the case of the Secunity Agent,

Peter Stiles

Corporate & Institutional Banking
The Royal Bank of Scotland plc
Level 3, Premier Place

2Y: Devonshire Square

London EC2ZM 4BA

Fax +44 (0)20 7786 5247

or any substitute address, fax number, or department or officer as the party may notify
to the Security Agent pursuant to clause 33 2 4 of the Facilities Agreement (or the
Security Agent may notify to the other parties, if a change is made by the Security
Agent) by not less than five (5) Business Days' notice

193 Delivery

(a)

(b)

Any communication or document made or delivered by one person to another
under or 1n connection with this Agreement will only be effective

(1) if by way of fax, when received in legible form; or

(i) f by way of letter, when 1t has been left at the relevant address or five
Business Days after being deposited 1n the post postage prepaid 1n an
envelope addressed to it at that address,

and, 1f a particular department or officer 1s specified as part of its address
details provided under Clause 19.2 (Addresses) of this Agreement or clause
33.2 (Addresses), of the Facilines Agreement if addressed to that department
or officer

Any communication or document to be made or defivered to the Security
Agent will be effective only when actually received by the Security Agent and

then-only-iIf.1t1s expressly marked for the attention of the department or officer
dentified with the Security Agent's signature below (or “any” substiute
department or officer as the Secunty Agent shall specify for this purpose)

194 Enghsh language

(@)

®
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Any notice given under or mn connection with this Agreement must be in
English.

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

0] in English; or

(m) f not in Enghsh, and »f so required by the Secunty Agent,
accompanied by a certified English translation and, m thus case, the
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202
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221

English translation will prevail unless the document 1s a constitutional,
statutory or other official document

WAIVERS AND COUNTERPARTS

‘Waivers

No waiver by the Security Agent of any of its rights under this Agreement shall be
effective unless given in writing

Counterparts

This Agreement may be executed in any number of counterparts, and this has the
same effect as 1f the signatures on the counterparts were on a single copy of this
Agreement.

LAW

This Agreement and any non-contractual obligations ansing out of or 1n connection
with it are governed by English law

ENFORCEMENT
Jurisdiction of English Courts

(a)  The courts of England and Wales have exclusive junsdiction to seitle any
dispute arising out of or n connection with this Agreement (including a
dispute relating to the exstence, validity or termination of this Agreement or
the consequences of its nullity) or any non-contractual obligations arising out
of or in connection with this Agreement (a "Dispute")

(b)  The parties agree that the courts of England and Wales arc the most
appropriate and convenient courts to settle disputes and accordingly no party
will argue to the contrary.

THIS AGREEMENT has been signed on behalf of the Security Agent and executed as a
deed by the Company and is intended to be and 1s hereby delivered by it as a deed on the date

specified above
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SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT

To- Hail Farm Wind Farm Lumited

Date: [+] 2013

Dear Sirs,

1,

We hereby give you notice that we have assigned to The Royal Bank of Scotland ple
(the "Security Agent") pursuant to an assignment entered into by us in favour of the
Secunity Agent dated [«] aff our right, title and interest in and to the sums payable
under the shareholder loan agreement entered into between you and us on or about [#]
2013 (the "Sharehoider Loan Agreements") including all monies which may be
payable in respect of the Shareholder Loan Agreements.

With effect from the date of your receipt of this notice.

(a)  all payments by you to us under or ansing from the Shareholder Loan
Agreements (the "Payments") shall be paid to the Secunty Agent or to s
order as it may specify 1n writing from time to time {or provide details of the
account into which sums are to be paid],

(b)  all remedies provided for in the Shareholder Loan Agreements or avarlable at
faw or n equity shall be exercisable by the Security Agent;

(c) all nights to compel performance of the Shareholder Loan Agreements shall be
exercisable by the Security Agent; and

{d) all rights, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Shareholder Loan Agreements shall belong to the
Security Agent.

We shall continue to be solefy responsible for the performance of our obligations
under or in connection with the Shareholder Loan Agreements.

You are authorised and instructed, without requiring further approval from us, to
provide the Securify / Agent with-such-information-relating to_the_Sharcholder Loan
Agreements as it may from time to time request and to send copies of all notices
1ssued by you under the Shareholder Loan Agreements to the Security Agent as well
astous

These instructions may not be revoked, nor may the terms of the Shareholder Loan
Agrcements be amended, varied, waived or terminated, without the prior written
consent of the Secunty Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning 1t to the Sccurity Agent at [+] marked for the
attention of [*]

This notice and any non-contractual obligations arising out of or in connection with it
are governed by English law
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Yours faithfully,

f:‘or an.d.{;n bei:alf of
JL HALL FARM HOLDINGS LIMITED
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Acknowledgement

{On copy only ]
Tor THE ROYAL BANK OF SCOTLAND PLC

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
recetved notice of any previous assignments or charges of or over any of the nghts, mterests
and benefits 1n and to the Shareholder Loan Agreements and that we will comply with the
terms of the notice from the Company.

We further confirm that.

(a) we have not claimed or exercised and have no outstanding right to claim or exercise
any right of set-off, counterclaim or other right relating to the Payments

(b) no amendment, waiver or release of any rights, interests and benefits 1n and to the
Shareholder Loan Agreements shall be effective without your prior written consent

{c) no termiation of those rights, mnterests or benefits shall be effective unless we have
given you thirty days written notice of the proposed termunation, spectfying the action
necessary to avord such termination

(d)  no breach or default on the part of JL Hall Farm Holdings Limited of any of the terms
of the Shareholder Loan Agreements shall be deemed to have occurred unless we
have given you notice of such breach specifying how to make good such breach

For and on behalf of Hall Farm Wind Farm Limsted

By .. e
Dated. ..
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EXECUTED as a DEED
by JL HALL FARM HOLDINGS LIMITED

— Signature of director

ANDY MALMER. Name of director

1n the presence of

DANIS  Candl fz—joﬁfﬁﬁ'mc of witness

-Addms o

EXECUTED as a DEED
by ROYAL BANK OF SCOTLAND PLC

acting under a power of attorney / as a director

Signature

Name

in the presence of

Signature of witness

Name of witness

Address of witness

Occupation of witness
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cLI FPFPORD

CHANCHEH

DATED \ Mowsuwloe~ 2013

JL HALL FARM HOLDINGS LIMITED
AS THE COMPANY

IN FAVOUR OF

THE ROYAL BANK OF SCOTLAND PLC
AS THE SECURITY AGENT

CLIFFORD CHANCE LLP

ASSIGNMENT OF SHAREHOLDER LOANS
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THIS AGREEMENT 1s made by way of deed on | Mpaawbes 2013

BETWEEN

(1

JL HALL FARM HOLDINGS LIMITED a lmited liability company validly
incorporated and existing under the laws of England and Wales and registered with
Companies House under company number 8718627 (the "Company"); and

(2) THE ROYAL BANK OF SCOTLAND PLC as security agent for and on behalf of
the Secured Parties on the terms and conditions set out in the Intercreditor Agreement
(the "Security Agent").

RECITALS:

(A)  Further to a Facilines Agreement (as defined below) the Original Lenders have agreed
to make available to the Borrower a facihty {(the "Facility") in a maximum aggregate
amount of £30,000,000

(B)  lt1s a condition precedent to the Amendment Agreement that the Company enters 1nto

this Agreement.

IT IS AGREED as follows.

]

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement

"Amendment Agreement" means the agreement amending the Facihties Agreement
dated on or about the date hereof, entered into by Hall Farm Wind Farm Limited, the
Facihty Agent, the Security Agent, JL Holdco, ALR and HF WH (each as defined n
such agreement),

"Assigned Property" means the rights and property expressed to be assigned in
Clause 3 (dssignment),

"Borrower” means Hall Farm Wind Farm Limned,

"Collateral Rights" means all nghts, powers and remedies of the Security Agent
provided by this Agreement or by law,

"Facilities Agreement" means the facilities agreement dated 8 December 2011 made
between the Borrower, the Royal Bank of Scotland plc as the Arranger, the Facility
Agent, the Security Agent, and the Lenders, each as defined in such agreement as
amended, vanied, novated or supplemented from time to time,

"Notice of Assignment" means a notice of assignment substantially in the form of the
Schedule | (Form of Notice of Assignment),

"Receiver” means a receiver, or manager or an administrative recetver as the Security
Agent may specify at any time in the relevant appontment made under this
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Agreement, which term will include any appointee made under a joint and/or several
appointment by the Security Agent

"Secured Obligations" means all obligations owing to the Secured Parties or to the
Security Agent (whether for its own account or as trustee for the Secured Parties) by
the Borrower under or pursuant to the Finance Documents, including any hiability n
respect of any further advances made under the Finance Documents whether present
or future, actual or contingent (and whether mcurred by the Borrower alone or jomntly,
and whether as principal or surety or 1n some other capacity) except for any obligation
or liabihty which, if 1t were included, would cause that obligation or hability or any of
the Securty n respect thereof, to be unlawful or prohuibited by any applicable law

"Shareholder Loan Agreements" means the shareholder loan agreement entered into
between the Company and the Borrower dated on or about the date of this Agreement
and the Subsequent Shareholder Loan Agreements, and

"Subsequent Shareholder Loan Agreements" means any and all shareholder loan
agreements entered into between the Company and the Borrower following the date of
this Agreement

Terms defined in other Finance Documents

Unless defined in this Agreement or the context otherwise requires, a term defined in
the Facilities Agreement, or in any other Finance Document has the same meaning n
this Agreement or any notice given under or in connection with this Agreement

Construction

Clause 1 2 (Jnterpretation) of the Facilities Agreement will apply as if incorporated in
this Agreement or in any notice given under or in connection with this Agreement

Third Party Rights

A person who 1s not a party to this Agreement has no nght under the Contracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy any benefit of any term of
this Agreement

COVENANT TOPAY

The Company covenants with the Security Agent to discharge each of the Secured
Obhgations on their due date 1n accordance with their respective terms to the extent of
and up to the maximum amount of the Assigned Property following (1) an Event of
Default, or (11) such date as the Secunity Agent is or becomes otherwise entitled to
enforce the Security Interests constituted by this Agreement

ASSIGNMENT
Assignment

The Company assigns absolutely and with full title guarantee to the Security Agent all
of 1ts right, title and interest, present and future, in, under and to the Shareholder Loan
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Agreements including, without himitation, all present and future claims causes of
action payments and proceeds 1n respect thereof

Security Agent Assumes No Oblgations

The Secunity Agent shall not be under any obligation n relation to the Assigned
Property or the Shareholder Loan Agreements as a consequence of this Agreement
and the Company shall at all times remain liable to perform all obligations expressed
to be assumed by 1t 1n respect of the Assigned Property and the Shareholder Loan
Agreements

Release

Upon the Secunity Agent being satisfied that the Secured Obligations have been
irrevocably paid or discharged in full, and the Security Agent and the Secured Parties
having no further actual or contingent obligations to make advances or provide other
financial accommodation to the Borrower or any other person under the Facilities
Agreement, the Security Agent shall, at the request and cost of the Company reassign
to the Company the Assigned Property, subject to Clause 108 {Avoidance of
Payments) and without recourse to, or any representation or warranty by, the Security
Agent or any of its nominee(s)

NOTICE OF ASSIGNMENT
Initial Notice of Assignment

The Company shall ensure delivery to the Security Agent on the date hereof of the
Notice of Assignment duly executed by or on behalf of the Company and
acknowledged by the Borrower

Subsequent Notices of Assignment

The Company shall ensure delivery to the Secunity Agent on the date of any and all
Subsequent Shareholder Loan Agreements of the Notice of Assignment duly executed
by or on behalf of the Company and acknowledged by the Borrower

COMPANY'S REPRESENTATIONS AND UNDERTAKINGS
Representations

The Company makes the following representations and warranties to the Security
Agent and acknowledges that the Security Agent has become a party to this
Agreement In reliance on these representations and warranties

{a) Status

Q)] 1t 1s a corporation, duly incorporated and validly existing under the
laws of 1ts jurisdiction of incorporation

() It and each of 1its subsidianies has the power to own its assets and carry
on 1ts bustness as 1t 1s being conducted
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(b)

(c)

(@

(e

()

(g)

25347-3-200-v2 §

Shareholder Loan Agreements in force

The Shareholder Loan Agreements are 1n full force and effect, enforceable m
accordance with their respective terms and at the date specified above 1t 1s not
in breach of any term or condition of the Shareholder Loan Agreements.

No restrictions

There are no restrictions on the Company's ability to assign the Assigned
Property, whether contamned in the Shareholder Loan Agreements or in any
other document

Buinding obligations

Subject to any general principles of law as at the date of this Agreement
limiting its obligations which are specifically referred to i any legal opinion
delivered pursuant to any provision of the Faciliies Agreement, the
obligations expressed to be assumed by 1t in this Agreement are legal, vahd,
binding and enforceable obligations, and create a first ranking security interest
over the Assigned Property

Non-conflict with other obligations

The entry into and performance by 1t of, and the transactions contemplated by,
this Agreement do not and shall not

(0 conflict with-
(A)  any law or regulation applicable to it,
(B)  its or any of its subsidraries constitutional documents; or
(C)  any agreement or instrument binding upon 1t, or

() result in the existence of, or oblige 1t to create, any security over the
Assigned Property other than as perrmitted under clause 22 | (Negative
pledge) of the Facilities Agreement

Ranking

The Security created by this Agreement has or will have first ranking prionity
and 1t 15 not subject to any prior ranking or part passu security .

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary
action to authorise 1ts entry into, performance and delivery of, this Agreement
and the transactions contemplated by this Agreement and that all necessary
Authornisations to enable 1t to enter mto this Agreement have been obtamned
and are 1n full force and effect
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1)

(k)
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(m)
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Ownership of the Assigned Property

It 1s the sole legal and beneficial owner of the Assigned Property free and clear
of all security interests save as created by this Agreement and has not sold or
disposed of or granted any interest in or rights in respect of any of its right,
title and interest, in the Assigned Property (other than as permitted under the
Finance Documents) and the Assigned Property 1s not subject to any options to
purchase, pre-emption rights or similar nights or other restrictions upon
disposal which would operate to restrict in any way their disposal by the
Security Agent should 1t come to enforce its security contained in this
Agreement

Authorisations
All Authorisations required or desirable:

') to enable it lawfully to enter into, exercise its rights and comply with
its obligations under this Agreement; and

(n)  to make this Agreement admissible in evidence in its jurisdiction of
incorporation and the jurisdiction of mcorporation of each relevant
obligor under the Shareholder Loan Agreements,

have been obtained ar effected and are in full force and effect
Choice of law

The choice of English law as the governing law of this Agreement and any
judgement obtaned in England in relation to this Agreement will be
recognised and enforced 1n 1ts junsdiction of incorporation.

Deduction of Tax

It 1s not required to make any deduction for or on account of tax from any
payment it may make under this Agreement.

Winding-up

No corporate actions, legal proceedings or other procedure or steps have been
taken 1n relation to, or notice given (n respect of a composition, compromise,
assignment or arrangement with any creditor of the Company or 1n relation to
the suspension of payments or moratorium of any indebtedness, winding-up,
dissolution, admimstration or reorgamisation {(by way of voluntary
arrangement, scheme of arrangement or otherwtse) of, or the appointment of
an administrator to, the Company and no such step 1s intended by the
Company (save for the purposes of any solvent re-organisation or
reconstruction which has previously been approved by the Security Agent)

Repetition

The representations set out in paragraphs (a) (Status) to (1) (Wmmding-up) are
deemed to be made by the Company by reference to the facts and
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circumstances then existing on the date of this Agreement, the date of each
Uunlhisation Request, each Utilisation Date and each Interest Payment Date

52 Undertakings

The Company shall
(a) Authorisations
Promptly
(1) obtain, comply with and do all that 1s necessary to maintain in full

(b)

(c)

(d)

(e)

()

25347-3-200-v2 §

force and effect, and
() supply certified copies to the Security Agent of,

any Authorisation required under any law or regulation of any relevant
Jurisdiction to enable it to perform its obligations under this Agreement and to
ensure the legahty, validity, enforceability or admissibility 1n evidence 1n any
relevant jurisdiction of this Agreement

Compliance with laws

Comply 1n all respects with all laws to which it may be subject, if farlure so to
comply would impair s ability to perform its obligations under this
Agreement or the validity or the enforceability of the Security

Disposals and Negative pledge

Not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntanly or involuntanly, to sell, transfer or otherwise
dispose of the whole or any part of the Assigned Property and will not create
or permit to subsist any security interest on any part of the Assigned Property
or otherwise deal with any part of the Assigned Property, save as may be
permitted under the Finance Documents.

Not Jeopardise

Not do or permit to be done any act or thing which might jeopardise the rights
of the Security Agent in the Assigned Property or which might adversely
affect or diminish the value of the Assigned Property

Notify

Promptly notify the Security Agent of any circumstances which give rise, or
may reasonably be expected to give rise, to a claim on or n relation to the
Assigned Property

No variation

Not vary, rescind or amend the Shareholder Loan Agreements except with the
prior written consent of the Security Agent or to record an increase in the
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aggregate amount of the loans outstanding under or on the terms of the
Shareholder Loan Agreements

(g Compliance with Shareholder Loan Agreements
Promptly comply with its obligations under the Shareholder Loan Agreements
(h)  Nosetgff etc

Not take or omit to take any action which might result in (1) the alteration or
impairment of any rights in the Assigned Property, (1i) any default of any of 1ts
obligations under the Sharcholder Loan Agreements, (u1) any right to
terminate the Shareholder Loan Agreements becoming exercisable by the
Borrower, or (1v) any counterclaims or rights of set-off arising under the
Shareholder Loan Agreements

FURTHER ASSURANCE
Covenant for Further Assurance

The Company will promptly at its own cost do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notices and
mnstructtons) as the Securnity Agent may specify (and in such form as the Security
Agent may tequire in favour of the Security Agent or its nomunee(s)) for the purpose
of exercising the Collateral Rights or perfecting the Security created or intended to be
created 1n respect of the Assigned Property (which may include the execution by the
Company of a mortgage, charge or assignment over all or any of the assets
constituting, or intended to constitute, the Assigned Property) or for the exercise of
the nights, powers and remedies of the Security Agent provided by or pursuant to this
Agreement or by law i each case 1n accordance with the rights vested in it under this
Agreement,

Prescribed Wordmg

The following covenants shall be implied n respect of any action taken by the
Company to comply with its obligations under Clause 6 1

(a) the Company has the right to take such action in respect of the Assigned
Property, and

(b) the Company will at its own cost do all that it reasonably can to give the
~"Security Agent or 1t3 nominée the title and/or rights that 1t purports to give

POWER OF ATTORNEY
Appointment and Powers

The Company, by way of security, irrevocably appoints the Secunty Agent and any
Receiver severally to be its attorney and in its name, on its behalf and as its act and
deed to execute, deliver and perfect all documents and do all things that the attorney
may consider to be required or desirable for
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(a) carrying out any obligation imposed on the Company under this Agreement,
or

(b) enabling the Security Agent to exercise, or delegate the exercise of, all or any
of the Collateral Rights, or

(c) enabling any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant to this
Agreement or by law

Ratification

The Company shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purported exercise of his powers.

SECURITY ENFORCEMENT
Time for Enforcement

After the occurrence of an Event of Default (which 1s continuing) or if the Company
requests the Security Agent to exercise any of its powers under this Agreement or if a
petition or application i1s presented for the making of an admmstration order in
relation to the Company or if any person gtves written notice of its intention to
appoint an administrator of the Company or files such a notice with the court the
Security 1s immediately enforceable and the Secunty Agent may without notice to the
Company or prior authorisation from any court, in its absolute discretion

(a) secure and perfect 1ts utle to all or any part of the Assigned Property
(including transfetring the same into the name of the Security Agent or its
nominee(s)) or otherwise exercise n relation to the Assigned Property all the
rights of an absolute owner,

(b) enforce all or any part of the Securnity (at the times, in the manner and on the
terms 1t thinks fit) and appropniate, hold, sell, or otherwise dispose of all or
any part of the Assigned Property (at the time, 1 the manner and on the terms
1t thinks fit);

(c) whether or not 1t has appointed a Receiver, exercise all or any of the powers,
authorisations and discretions conferred by the Law of Property Act 1925 (as
varied or extended by this Agreement) on chargees and by this Agreement on

___ _ any Receiver or otherwise conferred by law on chargees or Receivers, and

(d) collect, recover or compromuse, and give good discharge for any moneys paid
or payable to the Company under or (n respect of the Assigned Property, and
enforce (in any way whatsoever mcluding, without limitation, by way of
instituting proceedings in the Company's name) any rights or claims arising or
in respect of the Assigned Property

Power of sale

(a) The power of sale or other disposal conferred on the Security Agent and on the
Receiver by this Agreement shall operate as a vanation and extension of the
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statutory power of sale under Section 101 of the Law of Property Act 1925
and such power shall arise (and the Secured Obligations shall be deemed due
and payable for that purpose) on execution of this Agreement

(b) The restrictions contained 1n Sections 93 and 103 of the Law of Property Act
1925 shall not apply to this Agreement or to the exercise by the Securty
Agent of 1ts nght to consolidate all or any of the Secunty created by or
pursuant to this Agreement with any other security in existence at any time or
to 1ts power of sale

Ceruficate

A certificate 1n writing by an officer or agent of the Securnity Agent that the power of
sale or disposal has arisen and 1s exercisable shall be conclusive evidence of that fact,
in favour of a purchaser of all or any part of the Assigned Property

Assignee's liability

Neither the Security Agent nor any Receiver will be hable to account as mortgagee or
mortgagee in possession in respect of the Assigned Property or be ltable for any loss
upon realisation or for any neglect or default of any nature whatsoever in connection
with the Assigned Property for which a mortgagee or mortgagee m possession nmight
as such be liable

Right of Appropriation

To the extent that any part of the Assigned Property constitutes "financial collateral”
and this Agreement and the obligations of the Company hereunder consuitute a
"security financial collateral arrangement” (in each case as defined in, and for the
purposes of, the Financial Collateral Arrangements (No 2) Regulations 2003 (S[ 2003
No 3226), as amended, (the "Regulations") the Security Agent shall have the right to
appropniate all or any part of such financial collateral in or towards discharge of the
Secured Obhgations and may exercise such night to appropriate upon giving written
notice to the Company For this purpose, the parties agree that the value of such
financial collateral so appropriated shall be the market price of the Assigned Property
determined by the Security Agent by reference to such process as the Security Agent
may select, including independent valuation The parties further agree that the
method of valuation provided for 1in this Agreement shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations

Statutory powers

The powers conferred by this Agreement on the Security Agent are in addition to and
not in substitution for the powers conferred on mortgagees and mortgagees n
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law and in the case of any conflict between the powers contained 1n any such Act
and those conferred by this Agreement the terms of this Agreement will prevail
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RECEIVERS
Appointment and Removal

At any time after having been requested to do so by the Company or after this
Agreement becomes enforceable in accordance with Clause 8 (Security Enforcement),
the Security Agent may by deed or otherwise (acting through an authorised officer of
the Security Agent), without prior notice to the Company

(a) appoint one or more persons to be a Receiver of the whole or any part of the
Assigned Property,

()] remove (so far as it 1s lawfully able) any Receiver so appointed; and
(c) appoint another person(s) as an additional or replacement Recerver(s).
Capacity of Recervers

Each person appointed to be a Receiver pursuant to Clause 9 1 (Appontment and
Removal) will be.

(a) entitled to act individually or together with any other person appointed or
substituted as Recerver,

(b) for all purposes deemed to be the agent of the Company which shall be solely
responsible for his acts, defaults and liabshties and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Secunty
Agent or any Secured Party, and

{c) entitled to remuneration for his services at a rate to be fixed by the Secunty
Agent from time to time (without being hmited to the maximum rate specified
by the Law of Property Act 1925).

Statutory powers of appointment

The powers of appaintment of a Receiver shall be n addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as
extended by this Agreement) or otherwise and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Assigned
Property

Powers of Receivers

Every Receiver shall (subject to any restrictions n the instrument appointing him but
notwithstanding any winding-up or dissolution of the Company) have and be entitled
to exercise, 1n relation to the Assigned Property in respect of which he was appointed,
and as varied and extended by the provisions of this Agreement (in the name of or on
behalf of the Company or in his own name and, in each case, at the cost of the
Company).

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees n possession and on receivers appointed under that Act,
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(b) all the powers of an administrative receiver set out tn Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver 1s an administrative
recetver),

(c) all the powers and rights of an absolute owner and power to do or omut to do
anything which the Company itself could do or omit to do,

(d) the power to delegate (either generally or specifically) the powers, author:ties
and discretions conferred on it by this Agreement or any of the Finance
Documents (including the power of attorney) on such terms and conditions as
it shall see fit which delegation shall not preclude either the subsequent
exercise any subsequent delegation or any revocation of such power, authonty
or discretion by the Receiver itself; and

(e) the power to do all things (including bringing or defending proceedings in the
name or on behalf of the Company) which seem to the Receiver to be
incidental or conducive to

(1) any of the functions, powers, authorities or discretions conferred on or
vested in him,

(1) the exercise of any of the Collateral Rights (including realisation of all
or any part of the Assigned Property), or

(m)  bringing to his hands any assets of the Company forming part of, or
which when got 1n would be, the Assigned Property

Consideration

The receipt of the Security Agent or any Receiver shail be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Assigned Property or
making any acquisition, the Security Agent or any Receiver may do so for such
consideration, in such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the right of the Security Agent or such Recéiver to exercise
any of 1ts powers has arisen or become exercisable or be concerned with any propnety
or regularity on the part of the Security Agent or such Receiver in such dealings

Discretions

Any liberty or power which may be exercised or any determination which may be
made under this Agreement by the Security Agent or any Recelver may be exercised
or made 1n its absolute and unfettered discretion without any obligation to give
reasons
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EFFECTIVENESS OF COLLATERAL
Collateral Cumulative

The collateral constituted by this Agreement and the Collateral Rights shall be
cumulative, in addition to and independent of every other security which the Security
Agent may at any time hold for the Secured Obligations or any rights, powers and
remedies provided by law No prior secunity held by the Secunity Agent over the
whole or any part of the Assigned Property shall merge into the collateral constituted
by this Agreement

No Waiver

No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any right or remedy under this Agreement shall operate as a warver of any such right
or remedy or constitute an election to affirm this Agreement, the Facilities Agreement
or any Finance Document No single or partial exercise of any right or remedy shall
prevent any further or other exercise or the exercise of any other right or remedy of
the Security Agent The nights and remedies are cumulative and not exclusive of any
rights or remedies provided by law

Itlegality, Invalidity, Unenforceability

If, at any time, any provision of this Agreement 1s or becomes illegal, invahd or
unenforceable in any respect under the law of any jurisdiction, netther the legahty,
validity or enforceability of the remaining provistons of this Agreement nor the
legality, validity or enforceability of such proviston under the law of any other
Jurisdiction will i any way be affected or impaired

No liability

None of the Security Agent, its nominee(s) or any Recerver appointed pursuant to this
Agreement shall be hable by reason of (a) taking any action permitted by this
Agreement or (b) any neglect or default in connection with the Assigned Property or
(c) the taking possession or realisation of all or any part of the Assigned Property,
except in the case of gross negligence or wilful default upon its part

_I_mp_lléd Covenants for Title N -
{a) The covenants set out 1n Sections 3(1), 3(2) and 6(2) of the Law of Property

(Miscellaneous Provisions) _ Act_ 1994 will_ not__extend to Clause 3
(Assignment)

(b) It shall be imphed n respect of Clause 3 (Assignment) that the Company 1s
assigning the Assigned Property free from all charges and encumbrances
(whether monetary or not) and from all other rights exercisable by third parties
(including tiabilities imposed and rights conferred by or under any enactment)
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Continuing security

(a) The Security from time to time constituted by this Agreement 15 a continuing
secunty and will remain 1n full force and effect as a continuing secunty until
released or discharged by the Secunity Agent.

(b)  No part of the Security from time to time constituted by this Agreement will
be considered satisfied or discharged by any intermediate payment, discharge
or satisfaction of the whole or any part of the Secured Obligations

Immediate recourse

The Company watves any right it may have of first requiring the Security Agentora
Secured Party to proceed agamnst or enforce any other rights or secunty or claim
payment from any person before claiming from the Company under this Agreement
This waiver applies irrespective of any law or any provision of this Agreement to the
contrary

Avoidance of Payments

Notwithstanding Clause 3.3 (Release) if the Security Agent considers that any amount
paid or credited to 1t 1s capable of being avoided or reduced by virtue of any
bankruptcy, nsolvency, hquidation or similar laws the hability of the Company under
this Agreement and the Secunity constituted by this Agreement shall continue and that
amount shall not be considered to have been 1rrevocably paid

Non-competition

Until the irrevocable discharge of the Secured Obligations referred to in Clause 3 3
(Release), the Company will not exercise any rights which it may have by reason of
performance by 1t of its obhigations under this Agreement

(a) to be indemnified by the Borrower, and/or

(b) to claim any contribution from any guarantor of the Borrower's obligations
under this Agreement or any other Finance Document, and/or

1010

(c) to-take-the-benefit-(tn-whole-or-in-part-and-whether-by-way-of-subrogation or -
otherwise) of any right of the Security Agent under this Agreement or the
Security Agent or any other Secured Party under any other guarantee or other
Finance Document or security taken pursuant to, or in connection with, this
Agreement or any other Finance Document by the Security Agent or any
Secured Party

Turnover Trust

(a) The Company shall not accept or permit to subsist any collateral from the
Borrower ar any other person in respect of any rights the Company may have
anising out of this Agreement. 1f, despite this provision, any such collaterai
shall be accepted or subsistng the Company acknowledges that the
Company's rights under such collateral shall be held on trust for the Securty
Agent, to the extent necessary to enable all amounts which may be or become
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(b)

payable to the Security Agent and the Secured Parties by the Borrower under
ot m connection with the Finance Documents to be repaid in full, and the
Company shall if requested promptly transfer the same to the Secunty Agent
or as i1t may direct for application in accordance with Clause 7 (Proceeds
Account) of the Accounts Agreement

If the Company receives any benefit, payment or distribution relating to the
nghts mentioned 1n Clause 10 9 (Non-competition) above 1t shall hold that
benefit, payment or distribution to the extent necessary to enable all amounts
which may be or become payable to the Security Agent and the Secured
Parties by the Borrower under or in connection with the Finance Documents to
be repaid n tull on trust for the Security Agent and the Secured Parties and
shall promptly pay or transfer the same to the Security Agent or as it may
direct for application 1n accordance with Clause 7 (Proceeds Account) of the
Accounts Agreement

1011 Waver of defences

The obhgations of the Company under this Agreement and this Secunity will not be
affected by any act, omission, matter or thing which, but for this Clause 10 11
(Warver of defences), would reduce, release or prejudice any of ts obligations under
this Agreement and this Security and whether or not known to the Company or the
Security Agent or any Secured Party including’

(a)

(b)

(c)

(d)

(e)

¢y
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any time, waiver or consent granted to, or composition with, the Borrower or
other person,

the release of the Borrower or any other person under the terms of any
composition or arrangement with any creditor of the Borrower;

the taking, variation, comprormise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights aganst, or security over
assets of, the Borrower or other person or any non-presentment or non-
observance of any formality or other requirement 1n respect of any instruments
or any failure to reahise the full value of any other security,

any incapacity or lack of powers,- authority- or legal personahty of or
dissolution or change in the members or status of, the Borrower or any other
person,

any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without limitation any
change 1n the purpose of, any extension of or any increase in any facihity or the
addition of any new facility under any Finance Document or other documents
and any amendment, variation, waiver or release of any of the Secured
Obligations,

any unenforceability, 1llegality or invalidity of any obligation of any person
under any document or security, or
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(g) any insolvency or similar proceedings
11 EXPENSES, STAMP TAXES, INDEMNITY
111 Expenses

The Company shall promptly on demand pay the Security Agent the amount of all
costs and expenses (including legal fees) reasonably incurred by the Security Agent in
connection with the negotiation, preparation and execution of this Agreement and the
completion of the transactions and perfection of the Security contemplated in this
Agreement

112 Enforcement expenses

The Company shall, within three (3) business days of demand pay to the Secunty
Agent all the costs and expenses (including legal fees) on a full indemmity basis
mcurred by 1t 1n connection with the exercise, preservation and/or enforcement of any
of the nghts, powers or remedies of the Security Agent or the Security or any
proceedings mstituted by or against the Security Agent as a consequence of taking or
holding the Securnty or of enforcing any rights, powers or remedies of the Security
Agent

113 Stamp Taxes

The Company shall pay all stamp, registration and other taxes to which this
Agreement, the Secunty or any judgment given in connection with 1t 1s or at any time
may be subject and shall, from time to tsime, indemmify the Security Agent on demand
against any liabilities, costs, claims and expenses resulting from any failure to pay or
delay in paying any such tax

114 Indemnity

The Company shall, notwithstanding any release or discharge of all or any part of the
Secunty, indemmfy the Secunity Agent, its attorneys and any Receiver against any
action, proceeding, claims, losses, habilities and costs which 1t may sustain as a
consequence of any breach by the Company of the provisions of this Agreement, the
exercise or purported exercise of any of the nghts and powers conferred on them by
this Agreement or otherwise relating to the Assigned Property

115 Interest on Demands

If the Company fails to pay any sum on the due date for payment of that sum the
Company shall pay interest on any such sum (before and after any judgment and to
the extent interest at a default rate 1s not otherwise being pard on such sum) from the
date of demand until the date of payment calculated on a daily basis at the rate of two
per cent per annum over the rate at which the Secunity Agent was being offered, by
prime banks n the London Interbank Market, deposits in an amount comparable to
such sums in the currency or currencies thereof for such period(s) as the Security
Agent may from time to time select
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Payments Free Of Deduction

All payments to be made to the Security Agent under this Agreement shall be made
free and clear of and without deduction for or on account of tax unless the Company
15 required to make such payment subject to the deduction or withholding of tax, in
which case the sum payable by the Company in respect of which such deduction or
withholding 1s required to be made shail be increased to the extent necessary to ensure
that, after the making of such deduction or withholding, the person on account of
whose hability to tax such deduction or withholding has been made receives and
retains (free from any hability in respect of any such deduction or withholding) a net
sum equal to the sum which 1t would have received and so retained had no such
deduction or withholding been made or required to be made

APPLICATION OF PROCEEDS

All moneys recerved or recovered by the Security Agent or any Receiver pursuant to
this Agreement or the powers conferred by 1t shall (subject to the claims of any person
having prior rights thereto and by way of variation of the provisions of the Law of
Property Act 1925) be applied first in the payment of the costs, charges and expenses
incurred and payments made by the Receiver, the payment of his remuneration and
the discharge of any habiliies incurred by the Receiver in, or incidental to, the
exercise of any of his powers, and thereafter shall be applied by the Secunty Agent
(notwithstanding any purported appropriation by the Company) n accordance with
the order of application agreed in the Account Agreement

OTHER SECURITY INTERESTS
Redemption or transfer

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking security in case of exercise by the Security
Agent or any Recerver of any power of sale under this Agreement the Security Agent
may redeem such prior security or procure the transfer thereof to itself

Accounts

The Security Agent may settle and pass the accounts of_the_prior security and any
accounts so settled and passed will be conclusive and binding on the Company.

Costs of redemption or transfer

All principal monies, nterest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Company to the Security Agent on demand
together with accrued interest thereon (after as well as before judgment) at the rate
from time to time applicable to unpaid sums speaified in the Facilines Agreement
from the ume or respective times of the same having been paid or incurred until
payment thereof (after as well as before judgment)

Subsequent Interests

If the Security Agent at any time receives notice of any subsequent mortgage,
assignment, charge or other interest affecting all or any part of the Assigned Property,
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all payments made by the Company to the Security Agent or any of the Secured
Parties after that time shall be treated as having been credited to a new account of the
Company and not as having been applied 1n reduction of the Secured Obligations as at
the time when the Security Agent received notice

SUSPENSE ACCOUNTS

All monies recetved, recovered or reahsed by the Security Agent under this
Agreement (including the proceeds of any conversion of currency) may in the
discretion of the Secunity Agent be credited to any interest bearing suspense or
impersonal account maintained with the Security Agent or any bank, building society
or financial institution as 1t considers appropriate and may be held i such account for
so long as the Security Agent may think fit pending their apphcation from time to
time (as the Security Agent 1s entitled to do in its discretion) n or towards the
discharge of any of the Secured Obligations and save as provided herein no party will
be entitled to withdraw any amount at any ume standing to the credit of any suspense
or impersonal account referred to above

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Obligations the
Security Agent may convert any money recetved, recovered or reahsed or subject to
application by 1t under this Agreement from one currency to another, as the Security
Agent thinks fit and any such conversion shall be effected at the Security Agent's spot
rate of exchange for the time being for obtaining such other currency with the first
currency

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Agreement, the entries made in the accounts maintained by the Security Agent are
prima facie evidence of the matters to which they relate

Certificates and Determinations

~Any certification of determination by the”Secunty-Agent-of-a-rate-or amount under

this Agreement 1s, in the absence of manifest error, conclusive evidence of the matters
to whtch 1t relates

CURRENCY INDEMNITY | T -

If any sum (a "Sum™) owing by the Company under this Agreement or any order or
judgment given or made n relation to this Agreement has to be converted from the
Currency (the "First Currency") in which such Sum 1s payable into another currency
(the "Second Currency") for the purpose of

(a) making or filing a claim or proof against the Company,

{b) obtaining an order or judgment 1n any court of other tribunal,
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(c) enforcing any judgment given or made 1n relation to this Agreement, or
(d)  applying the Sum 1n satisfaction of any Secured Obligations,

the Company shall indemnify the Security Agent from and against any loss suffered
or incurred as a result of any discrepancy between (a) the rate of exchange used for
such purpose to convert such Sum from the First Currency into the Second Currency
and (b) the rate or rates of exchange available to the Security Agent at the time of
such receipt of such Sum

ASSIGNMENT
Permitted Successors

This Agreement shall be binding upon and shall inure to the benefit of each party and
its direct or subsequent legal successors, permitted transferees and assigns.

Security Agent Successors

This Agreement shall remain n effect despite any amalgamation or merger (however
effected) relating to the Security Agent, and references to the Security Agent shall
include any assignee or successor 1n title of the Security Agent and any person who,
under the laws of 1ts jurisdiction of incorporation or domicile, has assumed the rights
and obligations of the Security Agent under this Agreement or to which, under such
laws, those rights and obligations have been transferred

Disclosure

The Security Agent shall be entitled to disclose such information concerning the
Company or any other person and this Agreement as the Secunty Agent considers
appropriate to any actual or proposed direct or indirect successor or to any person to
whom information may be required to be disclosed by applicable law

NOTICES
Communications in Writing

Each communication to be made under or 1n connection with this Agreement shall be
made 1n writing and, unless otherwise stated, shall be made by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication 1s to be made) of each party for any communication or document
to be made or delivered under or 1n connectton with the Agreement 1s

(a) in the case of the Company,

Attention' The Company Secretary
Hail Farm Wind Farm Limited

c/o John Laing,

| Kingsway
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(b)

London WC2B 6AN
Fax + 44 (0) 207 901 3520

n the case of the Security Agent,

Peter Stiles

Corporate & Institutional Banking
The Royal Bank of Scotland plc
Level 3, Premier Place

2% Devonshire Square

London EC2M 4BA

Fax: +44 (0)20 7786 5247

or any substitute address, fax number, or department or officer as the party may notify
to the Security Agent pursuant to clause 33 2 4 of the Facilities Agreement (or the
Security Agent may notify to the other parties, if a change 1s made by the Secunty
Agent) by not less than five (5) Business Days' notice

193 Delivery

(a)

®

Any communtcation or document made or delivered by one person to another
under or 1 connection with this Agreement will only be effective

Q)] if by way of fax, when received in legible form, or

() (f by way of letter, when 1t has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid wn an
envelope addressed to 1t at that address,

and, if a particular department or officer 1s specified as part of 1ts address
details provided under Clause 19 2 (Addresses) of this Agreement or clause
33 2 (Addresses), of the Facihties Agreement 1f addressed to that department
or officer

Any communication or document to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent and
then only 1f 1t 1s expressly marked for the attention of the department or officer

identified with the Security Agent's signature below (or any substitute
department or officer as the Security Agent shall specify for this purpose)

194 Enghsh language

(a)

(b)

25347-3-200-v2 5

Any notice given under or in connection with this Agreement must be 1n
English

All other documents provided under or in connection with this Agreement
must be-

(1) in English, or

(1) 1f not in Enghsh, and if so required by the Secunty Agent,
accompanied by a certified English translation and, 1n this case, the
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English translation will prevail unless the document 1s a constitutional,
statutory or other official document

WAIVERS AND COUNTERPARTS
Waivers

No waiver by the Secunty Agent of any of its rights under this Agreement shall be
effective unless given 1n writing

Counterparts

This Agreement may be executed in any number of counterparts, and this has the
same effect as If the signatures on the counterparts were on a single copy of this
Agreement

LAW

This Agreement and any non-contractual obligations arising out of or in connection
with 1t are governed by English law

ENFORCEMENT
Jurisdiction of English Courts

(a) The courts of England and Wales have exclustve jurisdiction to settle any
dispute anising out of or in connection with this Agreement (including a
dispute relating to the existence, vahdity or termination of this Agreement or
the consequences of 1ts nullity) or any non-contractual obligations arising out
of or in connection with this Agreement (a "Dispute")

(b) The parties agree that the courts of England and Wales are the most
appropriate and convenient courts to settle disputes and accordingly no party
will argue to the contrary

THIS AGREEMENT has been signed on behaif of the Security Agent and executed as a
deed by the Company and 1s intended to be and 1s hereby delivered by 1t as a deed on the date

.. __specifiedabove ___ _ _ _ .
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SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT

To Hall Farm Wind Farm Limited
Date' [+] 2013

Dear Sirs,

1 We hereby give you notice that we have assigned to The Royal Bank of Scotland plc
(the "Secunty Agent") pursuant to an assignment entered (nto by us in favour of the
Security Agent dated [+] all our rght, title and interest in and to the sums payable
under the sharcholder loan agreement entered 1nto between you and us on or about [*]
2013 (the "Shareholder Loan Agreements") including all momes which may be
payable 1n respect of the Shareholder Loan Agreements

2 With effect from the date of your receipt of this notice

(a) all payments by you to us under or ansing from the Shareholder lLoan
Agreements (the "Payments”) shall be paid to the Secunity Agent or to Its
order as 1t may specify 1n writing from ume to time [or provide details of the
account into which sums are to be paid|,

(b) all remedies provided for in the Shareholder L.oan Agreements or available at
law or in equity shall be exercisable by the Security Agent,

(c) all rights to compel performance of the Shareholder Loan Agreements shall be
exercisable by the Security Agent; and

(d) all nghts, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Shareholder Loan Agreements shall belong to the
Security Agent,

3 We shall continue to be solely responsible for the performance of our obligauons
under or in connection with the Shareholder Loan Agreements

4 You are authorised and nstructed, without requiring further approval from us, to
—provide-the Security-Agent-with-such-informatron-relating-to-the-Shareholder Loan
Agreements as it may from time to time request and to send copies of all notices
issued by you under the Shareholder Loan Agreements to the Security Agent as well

as to us

5 These nstructions may not be revoked, nor may the terms of the Shareholder Loan
Agreements be amended, varied, waived or terminated, without the prior written
consent of the Secunty Agent

6 Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning 1t to the Secunty Agent at [*] marked for the
attention of [¢]

7 This notice and any non-contractual obligations arising out of or m connection with 1t
are governed by English law
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Acknowledgement

[On copy only ]
To  THE ROYAL BANK OF SCOTLAND PLC

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
receved notice of any previous assignments or charges of or over any of the nights, interests
and benefits in and to the Shareholder Loan Agreements and that we will comply with the
terms of the notice from the Company

We further confirm that

{a) we have not claimed or exercised and have no outstanding right to claim or exercise
any right of set-off, counterclaim or other right relating to the Payments

()  no amendment, waiver or release of any rights, interests and benefits 1n and to the
Shareholder Loan Agreements shall be effective without your prior written consent

(c) no termination of those rights, interests or benefits shall be effective unless we have
given you thirty days written notice of the proposed termination, specifying the action
necessary to avord such termination

| (d) no breach or default on the part of JL Hall Farm Holdings Limited of any of the terms
of the Shareholder Loan Agreements shall be deemed to have occurred unless we
have given you notice of such breach specifying how to make good such breach

For and on behalf of Hall Farm Wind Farm Lsmited

By

Dated
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EXECUTED as a DEED
by JL. HALL FARM HOLDINGS LIMITED

Signature of director

Name of director

in the presence of

Signature of witness

Name of witness

Address of witness

Occupation of witness

EXECUTED as a DEED
by ROYAL BANK OF SCOTLAND PLC

ting under a power of attorney / as a director
| Signature

’?NJ\_%‘%_\CS«\E(?— Name

in the presence of
— Signature of witness

_(-KL__ Name of witness

Address of witness

Occupation of witness
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