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Registration of a Charge

Company name: WHITESIDE HILL WINDFARM HOLDINGS LIMITED

Company number: SC502626
X495A7Y1

Received for Electronic Filing: 08/06/2015

Details of Charge

Date of creation:  29/05/2015
Charge code: SC50 2626 0001

Persons entitled: SSE RENEWABLES DEVELOPMENTS (UK) LIMITED AS SECURITY
HOLDER

Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: JENNY BURNS, CMS CAMERON MCKENNA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 502626

Charge code: SC50 2626 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 29th May 2015 and created by WHITESIDE HILL WINDFARM
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th June 2015 .

Given at Companies House, Edinburgh on 10th June 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FLOATING CHARGE
by
WHITESIDE HILL WINDFARM HOLDINGS LIMITED

i favour of

S5E RENEWABLES DEVELOPHMENTS (UK} LIMITED

re: Deferred payment obligations under the Sale and Purchase
Agreement in respect of Whiteside Hill Windfarm (Scotland)
Limited

Pinsent Masons
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FLOATING CHARGE by

{1 WHITESIDE HILL WINDFARM HOLDINGS LIMITED Incorporated in Scottand
{Company Number SCH02626) whose registered office is at 13 Quesn's Road,
Aberdeen, United Kingdom, AB15 4YL {the "Company”)

in favour of

{23 SBE RENEWABLES DEVELOPMENTS (UK} LIMITED incorporated in Northern
ireland (Company Number NI043294) whose registered office is at Millennium House,
17-25 Great Victoria Street, Beifast, BT2 7AQ (the "Securily Holder")

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

in this Security unless the context reguires otherwise -

??Act‘(!

"BEWAL"

"Blackcraig flischarge
Blate”

“Blackeraig HoldCo”

"Blackeralg SPVY!

"Chargor Group”

"Deferred Payment
Obligations”

§1167923 2ifyaung

means the insolvency Act 1986 as amended

means Blue Energy Whitaside Acquisition Limited
{Registered number. 9528956) whose regisiered office
is al 10 Wast Sireet, Alderley Edge, Cheshire, SK8 7TEG

means the dale on which the Blackerzig Deferred
Consideration has been fully and ynconditionally paid

meazns  Blackeralg  Windfarm  Holdings Limited
(registered number: SC502633) whose registered office
is at 13 Queens Road, Abardean, AB15 4YL

means Blackeraig Wind Farm  {Scotland) Limited
{registered number 85C483311) whose registered office
is at Inveralmond House, 200 Dunkeld Road, Perth,
Scotiand, PH1 3AQ

means:

{a) BEWAL,

{b) the Company;

{c} Blackeraig HoldCo;

() Whiteside SPV; and

(el Blackcraig SPV,

provided thal, on and from the Blackeraig Discharge
Date, Blackeraig HoldCo and Blackcraig 3PV shall
cease 1o be a member of the Chargor Group for the
purposes of this Security

means the payment obligations of BEWAL under
clauses 5.3 (Blackcraig Deferred Consideration), 5.7
{Whiteside Hill Deferred Considerationy and 510

(Whiteside Hill Additional Deferred Consideration) of the
Sale and Purchase Agreement



"Event of Default” means the occurrence of either of the following:

(&) an Insoivency Event in relation o any member
of the Chargor Group, provided that no Event of
Default shall occur in respect of any winding-up
petition which is frivoious or vexatious and is
discharged, stayed or dismissed within 21 days
of commencement; or

{B) a failure by any member of the Chargor Group
{as the case may be) to pay or fulfii the Secured
Obligations which are payment obiligations on:

{1 the due date for payment {in respect of
the Deferred Payment Obligations); or

{iy  ihe date falling 2 Business Days following
the service of demand therefor by the
Securily Holder on the relevan! member
of the Chargor Group, in respect of
payment obligations other than the
Deferred Payment Obligations; or

(o) any member of the Chargor Group fails o
perform any of its material obligations {other
than payment obligations} pursuant to the terms
of any Security Document

"Insolvency Event” (@) means, in respect of any entity, anv corporate
action, legal proceedings or other procedure or
step is taken in relation fo:

{b} the suspension of paymenis, a moratorium of
any indebtedness, winding-up, dissolution,
administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement
or otherwise} of that entity;

{€) a composition, compromise, assignment or
arrangement with any creditor of that entity,

{dh) the appointment of a liguidator, receiver,
administrative receiver, adminisirator,
compulsory manager or other similar officer in
respect of that entity or any material part of its
asseis,

{&) of any analogous procedurs or step is faken in
any jurisdiction

"Permitted Restructure” means the proposed corporate restruciure of BEWAL
and its subsidiaries described in the document entitled
"Hestructuring of Whiteside Hill Windfarm {Scotland)
Limited and Subsidiaries - Legal Steps and
Documents™ in the form approved by the Security
Holder prior to the date of this Security

"Permitted Security”’ means the share pledge to be granted by the Company
in favour of the Securnty Holder over the shares held by
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“Receiver”

"Road Upgrade Payment
CObligations™

“Bale and Purchase
Agreement”

"Becured Assets”

“Secured Obligations”

“Security”

‘Security Documents’

81167923 2eung

it in Whiteside 8PV

means any receiver of administrative receiver appointed
in respect of the Secured Assets under this Security
{whether by the Company or the Court) and includes
joint receivers

means the payment obligations of BEWAL under clause
5.8.7 (Whiteside Mill Access Adjustment) of the Sale
and Purchase Agreement

means the agreement for the sale and purchase of the
enfire issued share capital of Whiteside SPV and its
subsidiaries, dated on or around the date of this
Seowity entered nto between BEWAL and the Security
Holder, as amended, supplemented, novated, extended
or restated from time o time

means the whole of the property (including uncailed
capital), which is or may from time to time, while this
Security s in force, be comprised in the property and
urdertaking of the Company

means ithe Defered Payment Obligations, the Road
Upgrade Payment Obligaiions, the VAT Payment
Obligations and all or any monies, fabilities and
obligations due by any member of the Chargor Group
under the Security Documents

means these prasents (and, as the context may require
or imply, the floating charge hereby created) as
amended, supplemenied, novated, extended or restated
from {ime {o time

means:
{a} this Security,

(b) the floating charge granted by Whiteside SPV in
favour of the Security Holder on or about the
date of this Security,

(C) the fipating charge granted by Blackeraig
HoldCgo in favour of the Securily Holder on or
about the date of this Security;

{d} the floating charge granied by Blackcraig 5PV
inn favour of the Securily Holder on or about the
date of this Security;

{e) the share pledge(s) granted by BEWAL in
favour of the Security Holder on or about the
date of this Security over the shares held by #
in Whiteside SPV, the Company and Blackcraig
HoldCo;

i the share pledge granted by Whiteside SPV in
favour of the Security Holder on or about the
date of this Securily over the shares held by i



in Blackcraig SPV,

) the share pledge to be granted by the Company
in favour of the Security Holder aver the shares
heid by it in Whiteside SPY; and

{n} the share pledge to be granted by Biackcraig
HeoldCo in favour of the Security Holder over the
shares held by it in Blackecraig 3PV,

provided that any such document shali cease o be a
Security Document for the purposes of this Security on
and from the date it is discharged by the Security Holder

“YAT Payment Date” means the dale on which the VAT Payment Obligations

have been fully and unconditionally discharged

VAT Payment means the payment obligations of BEWAL under clause

Obligations” 472 (VAT Paymentsy of the 3Sale and Purchase
Agreement

"Whiteside SPVY" means Whiteside Hif Windfarm (Scotiand) Limited
{registered number. SC312729) whose registared office
iz at inveraimond House, 200 Dunkeld Road, Perth
Scotland, PH1 3AQ

1.2 Sale and Purchase Agreement definitions

In this Security, unless the coniext reguires otherwise terms defined in clause 1.1
{interpretation} of the Sale and Purchase Agreemeni shall have the same meaning in
this Security.

1.3 interpretation

In this Security unless the context requires otherwise:-

1.3.1

1372

1.3.3

1.3.4

1.3.58

1.3.6

1.3

i
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words importing the singular shall include the plural and vice versa;

references to this Security or any other document shall be consirued as
references {0 this Security of such cther document as amended,
supplemeanted, novated, extended or restated from fime o lime,

references to any statuie or statutory provision {including any subordinate
legislation) shall include any statute or siatulory provision for the time being
in force which amends, extends, consolidates or replaces the same and
shall fnclude any orders, regulations, instruments or other subordinaie
legislation made under the relevant statute or statutory provision;

references fo a "person” shall include any individual, firm, compsany,
corporation, body, trust or foundation, or any association, partnership or
unincorporated body (whether or not having separaie legal personalifyl;

references to 2 "fixed security” mean a2 fixed security as defined by
Section 486 of the Companies Act 1885,

any reference to the Security Holder inciudes ifs permifted successors,
transfereas and assignees, and

“tax” means all forms of {axation, duties, imposis and levies whaisoever in
the nature of taxation whenever and wherever imposed, including {but



1.4

2.1

2.2

31

3.2

3.3

without limitation) all stamp duties, imposts, dulies, capital and revenue
taxes and value added tax, and "taxes” and "faxation” shall be construed
accordingly.

Headings

The table of contents and the headings in this Security are included for convenience
only and shali be ignored in construing this Security,

FLOATING CHARGE
Floating Charge

in security for the payment, performance and discharge by the Company and each
other member of the Chargor Group {as the case may be) of the Secured Obligations
when the same fall due for payment or discharge under the terms of the Sale and
Purchase Agreement or the relevant Security Document (as the case may be), the
Company hereby undertakes to the Security Holder {o pay, perform and discharge the
Secured Obligations and GRANTS a FLOATING CHARGE over the Secured Assets
in favour of the Security Holder

Negative pledge and ranking

Uniess otherwise agreed in writing by the Securlty HMolder and subject to Section
464(2) of the Companies Act 1985,

221 the Company shall nol create any fixed security or other ficating charge over
any par of the Secured Assets after its execution of this Secunty; and

222 this Secuwrily shall rank in priority ¢ any fixed security or other floating
charge creaied by the Company,

in each case other than a Permitted Securily.
PROTECTION OF SECURITY
Continuing securify

This Security shall be & conlinuing security notwithstanding any intermediate payment
or satisfaction of the Secured Obligations and shali remain in force until the Secured
Obligations have been fully and uncondtionally paid and discharged.

No prejudice

This Security shall be in addition to and shall not in any way prejudice or be prejudiced
by any other securily, right or remedy which the Security Holder may now or at any
time hereafter hold for all or any part of the Secured Obligations.

Mo walver

Failure or delay on the part of the Security Holder in exercising any right, power or
discretion under or pursuant fo this Securily shall not operate as 2 waiver thereof, nor
will any single or partial exercise of any such right, power or discration preclude any
other or further exercise thereaof. The rights, powers and discretions contained in this
Security are in addition fo and not substitution for any right of set-off, compensation,
retention, combination of accounis, lien or other right or remedy provided by law.
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3.4

4.1

4.2

4.3

54

Severability

The provisions of this Security shall be severable and distinct from one anocther and if
at any time one or more of such provisions is or becomes or is declared void, invalid,
ilegal or unenforceable m any respect, the validity, legalty and enforceability of the
remaining provisions of this Security shall not in any way be affected or impaired
thereby.

Further assurance

The Company shall promptly after being requesied to do so by the Security Holder do
all such acts and things and execute and deliver all such documents as the Security
Holder may reasonably reguire for perfecting or protecting this Security or its priority or
for faciiitating the realisation or application of the Secured Assets (after this Security
becomes enforceable) and the exercise of the rights, powers and discrations
conferred on the Security Holder or any Receiver under this Securily,

POWER OF ATTORNEY
Appointment

The Company hereby irrevocably appoints the Security Hoider, whether or not a
Receiver has been appointed, and separately also any Receiver, as iis stlormey on is
behalf and in its name or otherwise, al such times and in such 2 manner as the
attorney may think fit-

411 to do anything which the Company is obliged to do (but has not done) under
this Security, and

4.1.2 generally o exercise all or any of the righis, powers and discraetions
conferred on the Security Holder or Receiver in reiation o the Secured
Assels under this Security.

Ratification

The Company hereby ratifies and confirms and agrees io ratify and confirm whatever

its attorney may do or purport {o do in the exercise or purported exercise of the power

of attorney given by the Company under this clause 4.

Exercise of gower

The appointment effected under claused 1 [Appointmenty shall lake effeqt
immediately {in the case of 2 Receiver, upon hisfher appoiniment), but the powers
conferred shall only become exercisable upen the ocowrence of an Event of Default
which is continuing, unwaived or unremedied (which upon the appointment of a
Recelver shall be deemed 1o be the case) of if the Company does not fulfil any of its
obligations under clause 3.5 (Further assurance) within 2 Business Days of nclice
from the Security Holder or Receiver to do so.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
Representations and warranties

The Company reprasents and warrants o the Security Holder that:-

511 it is duly incorporated and validly existing under the law of Scotland;

512 it has the power to grant this Security and perform its obiigations hereunder;
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it has taken all necessary corporate action o authorise the execution and
dedivery of this Security and the performance of its obligations hereunder,

the grant of this Security and the performance of its obligations hereunder
wilt not contravene any law. reguiation or agreement to which the Company
i5 2 party or by which it is bound, or cause any limitation on any of the
powers of the Company however imposed, or the right or ability of is
directors to exercise any of such powers, to be exceeded; and

all authorisations reguired for the creation, performance, validity and
enforceability of this Security by the Company have besen cblained and are
in full force and effect,

52 Undertaking

The Company agrees that it will not, prior to the date on which the Blackeraig Deferred
Consideration has been fully and unconditionally paid or discharged:

5.2.1 sell or otherwise dispose of all or any malerial part of its assets {including
the Secured Assels) without the prior written consent of the Security Holder,
provided that any transfer or disposal of assels pursuant o a Permitted
Restructure shall not constitute a breach of this clause 5.2; or

522 take any action or omit {o take any action which would have the effect of
materially diminishing the value of the Secured Assets from that which they
hold as at the date of this Security.

B. ENFORCEMENT
5.1 Enforceable

This Becurity shall be enforceable immediately upon, or at any time after an BEvent of
Default occurring which is continuing, unwaived or unremedied.

6.2 Appointmeni of Regeiver or administrator

6.2.1

6.2.2
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At any time after this Secuniy has become enforceable the Security Holder
shall be entitled:-

(&) in its absolute discration 1o enforce all or any part of this Security in
any marmer it sees fit, subject to the reguirements of any
applicable iaw;

{b} to appoint one or more persons as 2 Receiver or Receivers in
respect of the Secured Assels, or apply to the Court for such
appointment;

{c} to appoint one or more persons as an  administrator or
administralors of the Company;

{d) to make an adminisiration application in respect of the Company;
ar
{e) to give notice of inlention {o appoint an adminisirator or

administrators in respect of the Company.

The appointment of a Receiver or Recegivers or an administrator or
administrators, or the giving of notice ¢of intention to appoint an administrator
or administrators shall be effected by the BSecurty Holder by written
instrument or nolice in accordance with and in such form as may be



5.3

8.4

6.5

&85

prescribed under the Acl. I any such person so appointed as Receiver or
adminisirator is removed from office by the Court or otherwise ceases (o
act, the Security Holder shall be entitled {(subject {0 the provisions of the Act)
to appoint a replacement in the same manner,

823 FParagraph 14 of Schedule B1 o the Act shall apply to this Sacurity,
Powers of Receiver

A Receiver appointed under this Security shall have the foliowing powers in addition i
those specified in Schedule 2 to the Act-

8.3 {o promote or procure the incorporation of any new company {whether or not
a subsidiary of the Company), to transfer any part of the Secured Assels to
such company for any form of consideration (including shares, debentures,
ioan stock or loan capilal in such company), andfor to subscribe for or
otherwise acqguire shares, debeniures, loan stock or loan capital in such
company in name of the Company, or the Receiver, or its or his/her nominge
or frustee;

832 subject to the articles of association, o convene extraordinary general
meetings of the Company;

633 generally, without prejudice 1o the other provigions of this clause {o exercise
all the rights, powers and discretions in respect of the Secured Assets i
would be entiled 1o exercise if it were the absolute owner thereof and 1o do
all acts and things the Receiver may consider necessary or expedient for the
realisation of the Secured Assels and the application of the procseds in o
towards satisfaction of or their retenfion as continuing security for the
Securad Obligations; and

834 in respect of any of the Secured Assets situated in England and Walss (or
any other jurisdiction) fo exercise in addition to the foregoing powers, all the
powers conferred by the Act or any other enactment or rule of law on
recejvers of recejvers and managers {or analogous officers) in that
jurisdiction.

Agent of Company

A Receiver shall be the agent of the Company for all purposes of and in all respects
arising under this Securily and, except! as otharwise provided by the Act, the Company
alone shall be responsible for his/her acts, omissions, negiects and defaults and for all
flabilities and obligations incurred by him/her, and hisfher remuneration costs, charges
and expenses.

Application of proceeds

Al monies realised by the Security Holder, a Receiver or otherwise arising from the
enforceament of this security shall, subject always to clause 7 {Discharge}, the claims
of crediors ranking in priarity {o or par passu with the claims of the Security Holder
under this Security, and the terms of Section 80 of the Act, be applied by the Security
Hotder or a Receiver in or fowards setflement of the Secured Chligations and any
surplus shall be pald to the Company or any other person entifled thereto.

Balance
The rights, powers and discrefions conferred on a Receiver under this clause are

subject only to his/her obligation to account o the Company or any other person
entitled thereto for any balance of the SBecured Assets or thelr proceads remaining in
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87

8.1

8.2

8.3

8.4

his/her hands after the Secured Obligations have been fully and unconditionally paid
and discharged.

Third parties

6.7.1 No purchaser from or other person dealing with a Receiver in relation to the
Secured Assets shall be concerned o enguire whether any of the powers
exercised or purporied to be exercised by him/her hereunder has become
exarcisable, whether any of the Secured Obligations remains oulstanding, or
generaily as to the propriety or validily of the exercise or purporied exercise
of any power hereunder.

872 The receipt or discharge of & Receiver shall be an absciute discharge to any
purchaser or other person dealing with the Receiver in relstion to the
Secured Assets and any such purchaser or third party shall not have any
obligation o enquire after or see to the application of any payments made by
it o the Receiver or al his/her direction.

DISCHARGE

On the later of the date on which the Whileside Mill Deferred Consideration has been
fully and unconditionally paid, the Road Upgrade Payment Dale and the VAT Payment
Date, the Security Helder shall at the Company's request, discharge this Security
promptly, and in any evenl within 10 Business Days, following a written reguest from
the Company to do so.

MISCELLANEQUS

Assignation

.11 The Secunty Holder may al any time assign the benefit of this Security or
any of its rights hereunder to a party to whom # transfers its righis and
ohligations under the Sale and Purchase Agreement.

81.2 The Chargor may not assign, fransfer or otherwise deal with the benefit or
burden of this Security or any of is rights or obligations hereunder, without
the prior written consent of the Security Helder,

Entire agreement

This Security constitutes the entire agreement and understanding of the parties and

supersedas any previous agreement between the parlies relating to the subject matter

of this Security.

Non-reliance

Each of the parties acknowledges and agrees that in entering into this Security if does

not raly on, and shall have no remedy in respect of, any statement, representation,

warranty or undertaking (whether nagligenily or innocently made) of any person

{whether a party to this Security or not) other than as expressly set out in this Security.

Amendments

Mo amendment or variation of this Security shall be effective untess # is in writing and
signed by or on behalf of each of the parties.

Default interest

Any amouni which is not paid under this Security shall bear interest (both before and
after judgment) at the rale sef out in clause 5.11 of the Sale and Purchase Agreement.
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8.6

8.7

8.1

9.2

8.3

b4

8.5

immediate Recourse

The Company waives any right it may have of first reguiring the Security Holder (or
any trusies or agenf on its behailf} {o proceed ageinst or enforce any other right or
security or claim payment from any person or file any proof orf claim in any insolvency,
administration, winding-up or liguidation proceedings relative fo any other person
before claiming from the Company under this Security,

Consent to registration

The Company consents (o the registration of this Security and of any cerlificate under
this Securily or issued in respect of the Secured Obligations for preservation and
execution.

NOTICES

Any notice or other communication pursuant {o, or in connection with, this Agreement
shall be in writing i the English language and delivered by hand, or sent by first class
pre-paid recorded delivery post (0 the party due {0 receive such notice al s registered
office from time to time (or to such other address as may from time o time have been
notified in writing to the other party in accordance with this clause 9.1),

Subject to clause 9.3, any notice or other communication shall be deemed to have
been served:-

821 if detiverad by hand, at the fime of delivery;

922 if sent by pre-paid first class recorded delivery post (other than air mail), two
days after posting it.

If a notice or other communication Is given or deemed given at a time or on a date
which is not a Business Day, it shall be deemed to have been given on the next
Business Day.

To prove service of 3 notice or other communication, in the case of a notice or other
communication delivered by posi, the envelope containing the notice or other
communication was properly addressed and posted,

This clause 9 (Nofices) will not apply to the service of any legal proceedings to the
axient that such provisions are inconsistent with the Civil Procedure Rules.

10
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10. GOVERNING LAW

This Securily shafl be governed by and consfrued in accordance with the law of
Seotland and in so far as not already sublect thereto the parties rrevocably submit o
the non-exchusive jurisdiction of the Scottish Courts,

IN WITNESS WHEREOF these presenis consisting of this and the 10 preceding pages are
executed as foliows:-

SUBSCRIBED for and on behalf of
WHITESIDE HILL WINDFARM HOLDINGS LIMITED

at ALGEKLEM Fho o

anthe g day

of AASf 2015

by

- Director
L APRNIMNE0Y . Full Name

. DirectorfSecretary

iere.. Full Hame

OR, if only one Director signing, before this withess:

Witness

éf%\:ﬁfﬁ“{ S yi(%%f ST;&}??U:E Marne

. jﬁWQ&?S??ﬁﬁt v Address
Aideriey Edge
Chashire 38 786G
1
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