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Details of Charge
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Brief description:
Contains fixed charge(s).

Contains negative pledge.
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11577140

Charge code: 1157 7140 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th January 2020 and created by ACP (WIND FARM) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th January 2020 .

Given at Companies House, Cardiff on 28th January 2020

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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S :_'Tms IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL
e ADVICE BEF{)RE SIGNING ANI) SIGN ONLY ¥ YGU WANT T@ HE LEGALLY B@UND

" THIS ASSEGNATIGN is dezwmd on /ié ,.,3& nuar? 2020 and granted b:f:

o (1) : :-:ERGWNIELEYS RENEWABLES LLP a hmated l;ablmy g)aﬁnershﬁp regisfered in Scmiand
R .'jWith regxstered number 503038?8 (the “LLP”) and i LR R

_":'.(2)". : 3_'5'_';:THE ENTITIES whose respectwe naries, company numbers and reglsterad addresses appear
ST in Part 2 ef the Schcduﬁe (cach a “Member” and mgether the “Members”) L

o EN mvom OF

e - (3} : CLOSE LEASING LIMITIZD a company mcorporated m Engiand ami W&Ees wzth campany' . o
S : ;f. ;:number 063’?7532 (the “’Lender”’} E - = S R
i ;QWHEREAS | S
e {A) _ As 2 condition of the Lender mntmumg tG prev;de faclhtaes to the LLP pursuant to the terms of . e

. the Facility: Agreement (defined below), the LLP and the Members have agreed to enter mta this'-; o
Asmgnatmn and grarit tha security hereby constltuted T s RN

:.- :'NOW THEREFORE THE PARTLES HAVE AGREE@ ANI} DQ HEREBY AGREE as fuliews

_Deﬁmtwas and mterpretatmu

e ';3._"1“.'_1'::- "-'__-.-:3.':Terms deﬁned m the Fam!rty Agreement shali unless otherw;se dﬂfined in th;s Ass&gnatlon :
e __'_'have the same meamngs when used in thls Ass:gn&tmn and in addition m thls Asszgnatmn

' j;“Asssgnat:en” means thas ass;gnatmn in secur;ty, o

: 8 :_.'.:.'..'_.:“AsS!gned R:ghts” are &S deﬁned m Cﬁause 3 I

:“Bus:ness Bay” mcans any day éother than Saturday or. Sunday er any bank or pub!:c he uday)
: _ﬁ_.on whsch bani(s are epen for general busmess in' London B _

o ?:“Desagnated Member” meaﬂs each Df the Memb&rs

: :‘_-jf-“Default Rate” means t:he defauit rate then apply:ng pursuant to Csause 8 af the Facllity :
_;..':'Agreemcnt'“--f S i o i

SRR -}!n protectmg, preserving, defendmg or enfﬂmmg the sesunty gonstituted by this: Ass:gnatmn m':i- SN
. indexercising any ‘rights;: powers” or remedies provided 'by or. pursuant ‘to this Assignation 0
o (including any raght or-power {o: make ‘paymerits on béhalf m? the: LLP undcr the terms a‘f thss -; i
Assxgnatmn) or. by aw’ :n each case cn a full mdemnﬁy basns : : g

“Faexmy Agreement” ‘means the wmd turbme fac:hty agresmem date;d 2 June 2016 beiwean
o _.'the LLP as hermwer and the Lender as lender _-j : e e

_ o g “LLP Agreement” means the hmlted habainty parmershtp agreemem ongmally dated 20 May'.’ e
02016 and as amended from time to time mcludmg {(without I;mitatmn) pursuant to a deed. of
T adherence dated 9 Octnber 20%8 between among others ACP (Wmd. Fann) Ltd and the L,LP:ﬁf :
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and pursuant to a deed of adherence dated on or before the date hereof between, among others,
ACP Ordinary Shareco Lid and the LLP;

“Qriginal Assignation” means the assignation in security by ACP (Scot Wind) Lid, ACP
{Wind Farm) Ltd and the LLP in favour of the Lender dated 12 November 2018, as amended by
a discharge in favour of ACP (Scot Wind) Ltd on or around the daie of this Assignation;

“Relevant Parties™ has the meaning given to it in Clause 4.1 (Notice of assignation &
acknowledgementy;

“Schedule™: means the schedule in two parts annexed hereto;

“Sacured Liabilities™: means all present and future indebtedness, moneys, obligations and
liabilities of the LLP to the Lender under the Finance Documents {including this Assignation) or
otherwise, in whatever currency denominated, whether actual or contingent and whether owed
jointly or severally or as principal or as surety or in some other capacity, including any liability
in respect of any further advances made vnder the Finance Documents, together with all
Expenses and all interest under Clause 2.2; and

“Transfer Undertaking”: means the undertaking signed by each of the Members on the date of
this Assignation as set out in Part 1 of the Schedule.

In this Assignation:
1,21 any reference to any statute or any statutory provision shali be deemed to inciude

reference to any statutory modification or re-enactment thereof and to any regulations
or orders made thereunder and from time to time in force;

122 any reference to a Finance Document or any other agreement or documeni shall be

deemed to include a reference to such Finance Document or other agreement or
document as supplemented, extended, amended, restated, moditied, novated, assigned
or substituted or renewed from time to time and includes any change in the purpose of,
any extension of or any increase in any facility or the addition of any new facility
under that Finance Document or cther agreement or document;

1.2.3 the provisions of Clause 1.3 (Construction) of the Facility Agreement apply to this
Assignation as though they were set out in full in this Assignation, except that
references to the Facility Agresment therein are 1o be construed as references to this
Assignation;

1.2.4  without prejudice to any requirement to obtain consent to the same, any reference to
any of the parties hereto shall include that party’s successors and assignees from time
to time;

1.2.5  the expression “subsidiary” shall have the same meaning as in section 1159 of the
Companies Act 2006;

1.2.6  the expression “person” shall be deemed to include any individual, firm or body
whether corporate or unincorporated;

1.2.7  words importing the singular shall include the plural and vice versa; and
1.2.8 clause headings are for convenience of reference only.
This Assignation does not confer on any person other than the Lender, the LLP and the

Members any right to enforce or otherwise invoke any term of this Assignation under the
Contract (Third Party Rights) (Scotland} Act 2017 or otherwise.
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P _'Cgveuant tﬁ Pa}' Secured Liablhﬁes

'Suhject t@ C!ause 2 3 c&ch ef tha Membars undes‘takes to the Lendcr that it shaﬂ pay, perﬁ:arm PR

~and discharge the' Secured Liabilities as and when the sameé fall doe for ‘payment, perfermance SRR

Sl or discharge in accordanae with: the terms of the Fmam:a Documents or, in ths absence ef any S
_-such express terms o c!emand : e : - '

k Subject to: C%ause 2 3 eaeh Qf the Memhers undcﬁakes o) the Lender to pay mterest on dny

" amourts demanded from' it in accordatice  with. this ‘Assignation from the date of demand until R _
- full discharge (whether before orafter judgment, liquidation, winding-up or administration of 7"

o any perscn) at the: Default Rate; on the basis: that all such interest will be payable upon sueh = i

- days in'each year as the'Lender shall from time to time fix and will be compoumded monthly in

~the event of it not: being so paid. but-without- pre_;ud;ce 1o the right of the Lénder to require = = 0
- “payment of such inferest on demand ‘at any time and prévided that; in the event of any Expense = .

- “such interest shall accrite and bé payable as from the date on which the relevant Expense arose.
 without the necessity for any demand-being made for payment, save in each case to the extent _
- that such intérest is charged on’ such am@unt pursuant 1o the reievant Fmance Document and o

i itse!f constatutes a Secured L:ab;ht_y R : '

'.'Nem:thstandmg an}f cthcr pmmsmn of t‘ms Ass:gnaﬂon S

231 "Z the maximum’ Emb;iaty csf eacah Member under or.in respect Gf this Ass:gnatmn shali o

- --.he

(ay " limited atall times to an amount equal to that recovered by the Lender as a -

. -.-'__-'_-'resuit of the eiforcerient of this Asmgnat;on with: respec‘t to that Member 8 '_ s S

R interests in the' Assagned Raghts, and .

g . (b) :'-'-rsausﬁed only fmm the prec&eds of’ saie ot ether dispasai Gi‘ realisatian or S

i other exercise of rights cf orin reiation to the Assigned nghts pursuant to
- this AsSignauon and B s i :

| .:§;3'.2' ; ::"thé-réé.ourse of the Lender'to each Mémbérfﬁﬁdér. tﬁiS’IASSigha’tiaﬁ '5hazs;bé .'lif.ﬁit'ed to

 that Member's interest to ‘the Assigned Rights and/or any proceeds of sale of that.

- Member’s interests in the Assigned Rights and the Lender shall not-have any recourse - o
‘under this ﬁs&gnatmn to- any assats af any Membef other than its mte:rest in the U0

o Asslgned Rights

- 'Assigmd nghts e

' As | contmumg secunty for the paymem and diSCh&[‘ﬁ‘e bv the LLP and each 0f the: Members cn?" o
~'the Secured Liabilities (and of the liabilities of each'of the Members to the Lender under Clause™
.2y and all other: sums. intended to” be hereby secured,’ each of the Membears hereby (and, in~ "
© - respect of ACP (Wind Farm) Ltd; to the extént not previously assigned in favour of the Lender 00 0
0 pursuant to'the Original Assignation) assigns absolutely to the Lender all-of théir rights; title, =
0 interest and benefit from time to time in, to and under the LLP Agreement to the extent tha‘t SRR
- Section 7 of the Limited Liability- Partnersh:pa Act 2000 permits assignation’ thereof (together . =
- being ‘the “Assigned Rights™);: provided  always “that, subject -to. Clause 19 (dvoidance of =
. paymenis), if the LLP and édeh of the Membérd has unconditionally and irrevacably paid to the
- Lender ‘all sums: hereby undertaken to be paid, the Lendes shali at the request and cost of the
“CLLP re~3551gn tu each of the Members the Assxgned Rights or otherw;se discharge this sec:urity
' Notw;ﬂmtandmg the asmgnatmﬂ set out in: Clause 3 E wh;!st thlS Asssgnatmn subs:sts each mf R

- the- Members  shall - pérform - and. continue to perfarm all their. respective. obligations and L
s l:abiimes amposed upan that person under and in accmdance w1th the LLP Agreemeng

- Notwnhstandmg the asmgnatmn set out in C!ause 3 1 cach of the Members sh&ll (subject fo the e e
- terms of Clause 6) remain members of the LLP and’ sha!l ba entitied_ts} exercise their respective. .




3.4

35

3.6

37

4.1

42

rights, powers, authorities and other benefits arising from the Assigned Rights (including for the
avoidance of doubt the rights to receive dividends or other distribution of profit) and conferred
on that Member by the LLP Agreement but such entitlement shall {unless the Lender otherwise
agrees in writing with that Member) automatically terminate:

3.3.1 during the occurrence of an Event of Default which is continuing; and

33z without prejudice to the foregoing generality, afier service of notice by the Lender
under Clause 21.29 {deceleration) of the Facility Agreement.

All of the proceeds of the Assigned Righis received by each of the Members
341 during the occurrence of an Event of Defauit which is continuing; and

342 without prejudice to the foregoing generality, after service of notice by the Lender
under Clause 21.29 {dcceleration) of the Facility Agreement,

shall be deemed to have been received by it for and on behalf of and as trusiee for the Lender
provided always that prior to such time, the Lender shall have no right to exercise any of the
rights, powers, authorities and other benefits arising from the Assigned Rights or conferred by
the LLP Agreement or to receive any proceeds, interest or other monies arising from the
Assigned Rights or the LLP Agreement.

It shall not be incumbent on the Lender to take any steps or institute any proceedings for the
recovery of the Assigned Rights or any part thereof nor shall the Lender be answerable for any
loss arising from having neglected to take such steps or institute such proceedings.

Each of the Members shall af its own expense institute, continue or defend all such proceedings
in connecilon with the Assigned Rights or any part thereof as the Lender may reasonably
vequire to protect the value of the interests of the Members and the Lender in, and their rights to,
the Assigned Rights.

Mo obligation shall be assumed by the Lender in respect of the Assigned Rights as a result of
the execution and delivery of this Assignation and, in particular without limitation to the
generality thereof, no liability will be incurred by the Lender as a result of any failure by the
Lender to comply with all or any of its obligations in relation to the Assigned Rights or any part
thereof by or pursuant to this Assignation or otherwise by any applicable law nor shall the
Lender become 2 member of the LLP save as envisaged and provided for by Clause 6
{(Assumption as a new member and amendment to LLP Agreement) and Clause 7 (Fransfer of a
Selling Members interest in the LLP).

Motice of Assignation and Acknowledgement

The Lender hereby gives notice to the LLP and each of its Members (the “Relevant Parties™)
of the assignations in security made in terms of Clause 3 hereof and each of the Relevant Parties
by its execution of this Assignation acknowledges such notice and confirms that as at the date
hereof it has not received any notification of any other dealing with the Assigned Rights, any of
the Relevant Parties’ interest under the LLP Agreement or any part thereof. Fach of the
Members and the LLP agree that it shall not do or omit to do anything or suffer anything to be
done or omitted that would prevent the Lender from enforcing its security under this
Assignation.

During the subsistence of this Assignation, the Lender shall be entitled to send further notices to
the Relevant Parties in respect of this Assignation at any time as it sees fif and in such form as it
may choose and may do so for itself or on behalf of any of the Members or the LLP but without
prejudice to the terms of Clause 3.



BR S B _-j;Each of the Msmbers and the LLP sha!] (if requestecl by the Lender) depesxt wsth the Lender S
i and the Lender duting the continuance of this security shall be ‘entitled to hold, all deeds and.
U documents of fitle which would otherwise be in the LLP’s custody or contml of a_ny of the
iy _Membars c.r the LLP whzch re!ate m the Ass;gned R:ghts it :

5 3_. Rankmg

: Except w;‘th the prmr written mnsem of the Lender in res;:ect af wh;ch the Lender wﬂ}, aat m'_ o

i accordance With the g}i‘owsmns of the Facuhty Agreement

- EI S the secunt}! crcatcd by, of any secumy mterest cﬁnsmuted pursuant to this Asslgna‘cmn shaii'_' S

R rank-in point of seciirity in priority to all other Security Interests craated or subszstmg from time
©to time over a!i orany of tha Ass!gned R:ghts - : : : S

R o Nane af the Memhers of thie: LLP shall create, incur, assume or permxt t0 subs&st any Securny; S
o Intevest on all.or any part of the. Ass;gned Rights or sell fransfer, agsign or otherwise dispose of =~

el er any of the Asssgned nghts save for a transfer or asmgnmcnt made in: accordanﬂe With o T

R "-._Ciauseli 1.4,

' _3. 6 : ; Assumptmn asa New Memher and Amendment m LLP Agreement
o 61 - At any time
: '6', L1 durmg thc occurrence of an Evenf: o‘f Defau!t whmh is a::mmmmgﬂ and

': 612 w;the}ut pre;udace: to. the fmegomg genera!;ty, aﬁar service of natice by the Lender.._ '
s under Claiise 21,29 (Ac::ce{e; aﬂon} of the Fac;hty Agreement :

-_.the Lender shali be em’:ﬁ:!ed to serve notices under Clauses é 2 and!{:»r 6 6 hereof as regards the e
FR abi;gatmns ﬂf the LLP thereundﬁr

62 -_Sub}es‘c to Clause 6. [ the Lender or its nominee sha!! on not !ess than 3 Busmess Days writtet
.~ notice By the Lender to the LLE and gach Member be admitted as a member of the LLP on the.
‘date specified in-such written notice and the Lender or its nominge agrees to become a member -
e‘f thc LLP frcm the date spemf' ed in such notwe

' 63 L Each of the Members and the LLP herﬂby irrevocabiy pre—appmves the appomtment uf tha_
7 Lender or'its iominee as'a memiber of the LLP in accordance with Clause 6.2 and entering inbo"
o this. Ass&gna‘tion shall be deemed ‘to-constitute prior written corisent in terms of Clause 23.1
o '(Asszgnax.em of Membem Inzereszs) ef the LLP Agmement : :

: 64 _The Lender oF its nomines shall bea d551gnated member of tha LLP (m accor danca wath section.

" 8 of the Limited L!abi!;ty Par*nersh;ps Act 2000) on ity assumption as & membcr in-accordance L

| Ciwith Clause 6.2 and shall be-entitled to 97 votes and the rémaining 3 votes shall be split equally -
- between (i) the' Members and' (i} all members of the LLP assumed on or after the date hereof -
---_except the Lender or n;s nominee (whether or not resuit:ng ina. fractmnai vnte}

:_"6'.5'_' 3Follewmg thc assumptmn of the Lender or ltS nominee as a member af the LLP in asccrdance

o with this. Clause 6, the quorum for the purpose of a Meeting of the memb&rs shall be ane -
" member présent in person or by proxy which member shall be the Lender or its nominee forso

“long as the Lender or.lis nomiinee is a member and Clause 10, l (Deczsmn Makmg} of the LLP
-Agmemem shall be amended accorsimgiy, - : S :

6.6 Subject to C anse- 6 t, each ef the Mambers heraby srrevncab}y a.grees te:s res;gn ‘as'a member
oo Cand Deslgnated Member of the LLP. (as.the case. may. be} forthwith ‘(and without the
" requirement to give notice to any ather Member} upon notice in writing (the date of the notice -~ =

~ being the “Leaving Date™) by the Lender to such Member (an “Outgoing Member™) and the =



6.7

6.8

6.8

6.10

611

6.12

6.13

6.14

Lender (or its nominee) shall be entitled to appoint such additional members to the LLP as it
requires {(and whether before, at the time of or after the date of such resignation).

Other than pursuant to Clause 6.10, each Outgoing Member irvevocably waives and surrenders
any rights they may have, whether such rights are in existence on the date of this Assignation or
arise subsequently, to bring any claim or raise any proceedings of any kind against {or exercise
any rights of set-off in respect of payments or other obligations to) the LLP or the Lender
whether relating to such resignation or otherwise. In the event that any of the Members seeks to
bring a claim or raise any proceedings in contravention of this Clause 6.7, that Member shall
indemnify and keep indemnified the LLP and the Lender against whom such claim is made or
proceedings are raised against all losses, labilities, damages, costs, expenses, charges or claims
that such Member may suffer or sustain and whether arising directly or indirectly in
consequence of such contravention, claim or proceeding.

An Outgoing Member is not entitled to any share or interest in the property or profits and losses
of the LLP arising after their Leaving Date and shail have no right to vote or to participate in the
management or affairs of the LLP from their Leaving Date.

With effect from the Outgoing Member's Leaving Date, the remaining Members (being those
Members ather than the Member(s) resigning on that date) shall succeed to all the interest of the
Cutgoing Member in the LLP equally.

After the ocowrrence of esach Leaving Date, the LLP shall in accordance with Clause 6,12, pay
the Outgoing Member:

6.10.1  the amount of any capital which the Outgoing Member is entitied to be credited to
their capital account by the LLP;

6.10.2  any undrawn balance of the profit share of the Outgoing Member and such sums to
which the Outgoing Member is entitled to be credited by the LLF to the current
account of the Quigoing Member less any proportion of income tax as auditors of the
LLP advise is applicable to the period ending on the Leaving Date of the Outgoing
Member; and

6.10.3  any sums, as in the opinion of the auditors of the LLP, acting as experts and not as
arbiters, are required to be paid to the QOutgoing Member to represent the value of the
share of the Outgoing Member in the LLP at the Oulgoing Member’s Leaving Date
{other than any right to goodwill in the LLP),

all as taking info account the LLP’s financial position and all debts of the LLP at that time.

The LLP shall calculate the sums due under Clause 6.10 by reference to the audited annual
accounts of the LLP., Those sums shall be apportioned as appropriate, in respect of the
accounting reference period in which the Outgoing Member's Leaving Date occurred.

Unless the Lender determines, in its absolute discretion, 1o make the payments at an earlier date,
the LLP shall pay the sums due under Clause 6.10 without interest to the Outgoing Member on
the date falling thirty (30) days after the Lender has been repald in fuil under the Finance
Diocuments.

The Designated Members shall notify details of any Outgoing Member to the Registrar of
Companies in accordance with the Limited Liability Partnership Act 2000,

When a Member becomes an Qutgoing Member, this Assignation shall continue in force and
effect as between the remaining Members.



6.5 s Fach of the Members and the LLP shal! do everyzhmg reasenahiy requirad of st to facihtate and e
T éo-operate in the Lender 3 (ar ats nominge s) appmntment and exercise of nghts under this .
v .Assxgnatmn : BT - . o

616 '-.'.Ne forma requaraments whether under C!ause g (Adm;sszon of Memé&rs) “of the LLP
oo cAgreement or: otherwise: shall ‘be requared in respect ef the appo;mment ar resagna‘cmns- '
) _-__contamp!ated by this Clause 6 R T _ L

ERALE Each of the Memhcrs undertakes not m rcmgn as members ef the LLP ether than wzth the pmyi i
SRR _wntten consent of the Lender, not to be unreasmnabiy wzthheld or delayed s :

6&8 o '.:In accordange wzth Clausc 19 (Obhgahons af {}u!gomg Member&) mf Ele L.LP Agreemem on- S

- theit Leaving Date the Outge:smg Member shall sign and -execute all documents and perform all.

‘acts that the LLP or the Lender reasonably requires for the purpose of enabling the LLP to- S

‘ recover any -outstanding interest or right of the LLP in or for the purpose of. transferring fo the

| " LLP, or-as it may direct, any property of the LLP wh:ch on their Leavmg Date is held b}f the I s

: Outgomg Member on beha f nf the LLP.

615 o C}n their Lf:avmg Date, the Outgomg Member shall retum o the LLP ali documents recerds

. papers.or other property belonging to the LLP which may be in their possession or under their - L

o control; and whmh re!atﬁ in. any Way ‘to the LLP'S busmess affairs anci he shai! not retain any ; _  '
- -coples thereof, - S — :

= ':6.'.20 = :-This Asmgnat:on constitutés .a variation of the LLP Agreemem for all re!evant purpaseé
- o 7 '.f_..:_Transfer of a Se!img Mﬁmher s mﬁemst in the LLP | S |
' ?] At an}r tsme . . S
G 71 -..'1" duriﬁg the cccufrence of an Event cf Default. \.Nh:s:h l; conﬁgnﬁing, and

713 w;thout pregud:ce to'the faregamg genemiity, aﬁcr service. of notlce by the Lender R
" Lmder Ciause 21 29 {Acce!eraﬁon} of the Faazhty Agreement

- lhut prmr ‘to the Lender gwmg a Member natice: pursuan‘t to. Ciausa 6 6 eash of the- Members :
- irrevocably ‘agrees that the Lender may give a Member (the “Selling Member) notice in
- writing (the date of such notice being the “Transfer Date™) that the Transfer Undértaking is
- ~being compléted and enforced, and the Lender may (in its absolute disgzr'etian) complete the .
“r U Transfer Unden:aking e;ther in its own name, or the name . of a nomines (the "‘Huymgl R
L Member“) - - S

' ‘?2 - _'A Sei!mg Member is not enmled to any share of mtereﬂt in the pmperty or prof ts. and losses of‘ -

- - the LLP arising after the Transfer Date and shall have no right to vote or to pammpate inthe R

- management or aﬁ“airs af the LLP from the Transfer Date. .

: 7.3 i :-Wlth ef‘fect fram the Selimg Members Transfer Date the Buy;ng Membe; shall susceed toall

- the-interest of the Selling Member In the. LLP but: Wlths)ut prejud;ce to the rights m‘“ a Seihng -

- : Member ‘pursuant o C!ause 4.

B :?;4'_ o Aﬁer the Transfsz' Date the Buymg Member sha!! in accordance w1th Clause ’? 6 pay the'_"--:f '
T '.Se!img Memberasnm equal to the aggregate of S : L

' ?.4;3 _.: t‘he ameunt of any capua! wh:ch hie i cnhﬂed to bf: credsted to thesr capitai accaunt by _ e -
':-.thf:LLP S T : o

g 7.4 _.'any undrawn Kalines of the pmﬁt share of the Sel!mg Member and suah sums to 'j-:_:
"o which the Selling Member is entitled to be credited by the LLP to the current aceount .~ &
~.-of the Selling Member less any proportion of incame’tax_'as_the auditors of the LLP
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advise is applicable to the period ending on the Transfer Date of the Selling Member;
and

743 any sums, as in the opinion of the auditors of the LLP, acting as experts and not as

arbiters, are required to be paid to the Selling Member to represent the value of the
share of the Seliing Member in the LLP at the Selling Member’s Transfer Date (other
than any right to goodwill in the LLP),

all as taking into account the LLP’s financial position and ali debis of the LLP at that time.

The LLP shalt calculate the sums under Clause 7.4 by reference io the audited annual accounis
of the LLP. Those sums shall be apportioned as appropriate, in respect of the accounting
reference period in which the Seiling Member's Transfer Date occurred.

Unless the Lender determines, in its absolute discretion, that payments may be made at an
earlier date, the Buying Member shall pay the sums under Clause 7.4 without interest to the
Selling Member, on the date falling thirty (30) days after the Lender has been repaid in full
under the Finance Documents.

No formal requirements whether under Clause 9 (Admission of Members) of the LLP
Agreement or otherwise shall be required in respect of the transfer to the Buying Member
contemplated by this Clause 7.

On the relevant Transfer Date, the Selling Member shail sign and execute all documents and
perform all acts that the Buying Member reasonably requires for the purpose of enabling the
Buving Member to acquire any outstanding interest or right of the Selling Member in the LLP
in or for the purpose of transferring to the LLP any property of the LLP which on the relevant
Transfer Date is held by the Selling Member on behalf of the LLP and shall take all steps

required to ensure that the Buying Member is assumed as a member of the LLP as part of

completing the Transfer Undertaking.

On the relevant Transfer Date, the Selling Member, shall return to the LLP all documents,
records, papers or other property belonging to the LLP which may be in their possession or
under their control, and which relate in any way to the LLP's business affairs and he shall not
retain any copies thereof,

Enforcement

Without prejudice to the rights of the Lender to put into force and exercise all of the rights and
powers and remedies possessed by it according to law as assignee of the Assigned Rights and
the security hereby granted, any security interest created pursuant to this Assignation shall
immediately become enforceable

g8.1.1 during the occurrence of an Event of Default which is continuing; and

8.1.2  without prejudice to the foregoing generality, after service of notice by the Lender
urler Clause 21.29 {dcceleraiion) of the Facility Agreement

and at any time thereafter the Lender shaill be entitled (but shall not be obliged), without any
notice to the LLP or any of the Members or otherwise and whether the Lender thinks fit, to
exercise all rights and powers in relation to the Assigned Rights as if sole owner thereof and
without prejudice to the generality of the foregeing the Lender shall have the rights:

{a) to collect, recover, compromise, seitie and give a good discharge for any and
all monies and claims for monies for the time being comprised in the
Assipned Rights;



. (b} ' m take pessessmn c}f or seii or otharwzse dsspﬂse of the Assugnad Rights or- S

any part thereaf as if ths Lsnder was the abso!ute ewner of the same;.

| (c':.) m exercise in reiatmn to thﬁ: Ass&gﬂed Rights a!l such rlghts as the LLP or RS

any af the Members then m;ght exercise m reiatmn therem and

g3 “to receive and ta appiy any or all of the income fmm Ehc Asssgned Raghts inor
' L towards the satisfaction of any sum hereby undertaken 0 be paad by the. LLP or any ef
oo the Members 10 the Lender. : : S . :

82 The Lender shali m:;t be l:ab!e hy reason of entermg mto pnssessmn of the Asszgned R]ghts to S
~oenno account to:any of the Members for any loss on: realisation or for any’ default or amission for - S
- which they. might otherwise be liable as.a result of enforcing the security-créated pursuant to

L thts Assxgnahon mher &han in the case of the Lendar 8 gmss mghgenﬁe or W:lful default
e _ Applmatmn of Enfnrcemant Pmceeds s

RSO * N TR Al ‘monies whlch sha!l be recewed by the Lender or. any Recewer in pursuance of th;s-- :
oo Assignation or any of the provisions herein contairied (or the exercise of any of the powers of .

- -any Receiver or the Lender hereinder) shall, subjedt 1o the rights of prefereritial lenders (as that -
~term-is’to be read - in accordance with section 386 of the Insolvency Act); and subject to the’

- payment of or provision for the costs; charges and expenses incurred by or ‘on behalf of the e R

" Lender and/or any Receiver.in the enforcement of the assignation:in security hereby created or .
" otherwise in relation to this ‘Assigration be apphed in_or:towards discharge of the Secumdﬁ ' :
Lmbihties in such carder as the Lender may fram Ezme to t:me raquire ' :

92 FaR Aftcr sat;sfying the provssmns of Clause 9 ,-any surplus sha!! be pazd o the. LLP sr lts."- i
: -Memhers (as the case may requsm) of any other persen entztlcd theret@ R . :

93 -A!E moneys fmm tamf: to t:ma reﬁ;ewed by ths Lender ﬁ'om the LLP a,ny of thc Members or. an}' e

I person or persons liable to'pay the same or from any Receiver or otherwise on the realisation.or L
o enforéemant of the assignation in security hereby created may be applied by the Lender (and - -

~ - each of the LLP and its Members acknowledges that the Lender is 5o entitled) sither as a whole ~
- orin such.proportion-as the Lender shall think fit'to. any aceount or item of account orf any’ .

- transaction and, without limitation, the Lender may in its absolute discretion at all times -
- pénding the: payment and discharge of all of the Secured Liabilities place and keep to the credit =~

~of a'separaie or suspense account any-mongy teceived. by the Lender from the Members or the S

S 'LLP of such other persons for so lorig and in such manrier as the Lénder may determine without * -
Ll any ab!;ga‘aan to apply the same or any part théreof in or towards the discharge of any of the
- Secured Lisbilities. The Lender or any Receiver may retain all or'any of such moneys for sugh -

~ period as he andfor the’Lender consider expedient or until the Secured Liabilities have been o

S uncendatmnal!y and irrevuﬂab!y paid or discharged in fu!! and the Lendﬁr ar any Rece;ver :

:-:9;3'.'l o : :wﬂl hold any such ﬁmds in such ¢lirrencies as mﬂy be appmpnate havmg ragard to the o
T _currencies of the Eaabiht:es hereby secured anc,é. = _ RRT

o ;_-'_'9,.'3-.'2' '3'Wl!§ lf requlred by the Lendez set amde funds t@ prowde far the payment af' [ 5

' "z-'ccsm:mgent hab!!:tzes hereby secured
S 1 SR _Represenﬁaimns and Warrantles o

| '-10.1;:.. | "Each of the Memhars and the LLP hereby express!y represents and warrants to the Lender cm_::; e

~the -date hereof (such representatwns dnd. warranues to be- decmed to be repeated on- each_'_ I

o Calcidation Da,i;e) as fc lows:

10,1 ,I tha_t thsre are 1o Secunty Interssts aver of in respsct of tha whe!e or any part of the S
ASSlgned Rights other than as’ constituted pursuant to this Assignation {or the Original -

Ass;gnation) and the execution, de!wery and perﬁ::rmance b}f each ef them of each ef SEEER '



10.1.2
10.1.3
140.1.4
10.1.3
10.1.6
16.1.7
i0.1.8
- 10.1.8
13,110
10.1.11
10.1.12
10113
10.1.14

the Documents to which they are respectively a party or the LLP Agreement will not
oblige any of them to create any Security Interest other than this Assignation on the
whole or any part of the respective present and future interest in the Assigned Rights;

the Members are the sole members of the LLP subject to a transfer of a membership
interest in the LLP which does not constitute an Event of Default;

that the LLP Agreement has been duly executed by each of the parties thereto and is
fully valid and enforceable by each of the Members and the LLP in accordance with
its terms;

that all the necessary requirements of all relevant enactments or regulations for the
time being in force have been complied with in relation to the LLP Agreement;

that no right of action is currently vested in any party in respect of any representation,
breach of condition, breach of warranty or other express or implied term in relation to
the LLF Agreement;

that neither the LLP nor any of its Members has any knowledge of any fact which
would or might prejudice or affect any right, power or ability of the Lender to enforce
any term or terms of the LLP Agreement;

that the LLP Agreement is in a form provided to and approved by the Lender and no
variation has been made to it, and there exists no other agreement or arrangement of
any nature which affects the rights or obligations of any party to the LLP Agreement;

that each of the LLP and its Members has the necessary power to enter into and
perform its obligations under the LLP Agreement and this Assignation;

the Members (subject to a transfer of 2 membership interest in the LLP which does not
constitute an Bvent of Default) are the legal and beneficial owners of the Assigned
Rights and are entitled to assign the Assigned Rights free and clear of all Secuwrity
Interests;

that {(subject to the Reservations and the Original Assignation) this Assignation
constitutes the legal, valid, binding and enforceable obligations of the LLP and its
Members and constitutes a first ranking security interest over the Assigned Rights in
accordance with its terms;

save to the extent specifically varied herein, that this Assignation does not conflict
with or result in any breach of a restriction imposed by the LLP Agreement or any
other agreement to which the LLP or its Members is a party or which is binding on it;

ali necessary authorisations and consents required from time to time to enable or
entitle it to enter into this Assignation have been obtained and will remain in full force
and effect during the subsistence of the security constituted by this Assignation;

in respect of any document which is binding on it or by which it or any of its assets
may be bound, no event has occurred which constitutes a default under such document
or might entitle any person 1o assert a right of early termination or any right or benefit
under it or which with the giving of notice, lapse if the period or fulfilment of any
other applicable condition might be expected to constitute a defauli or give such right
under, or in respect of, such document which in each case resulits in a Material
Adverse Effect; and

as far as it is aware (and save as disclosed to the Lender in writing prior to this
representation and warranty being made or repeated) none of the Relevant Entities are



Sn2

: ! 1.1.]-.:. fuiiy and pmmpﬂy perfarm ail its ob!:gatmns under thss Asagnat:on the F:nance_:' SR
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e :Undertakmgs -
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- .'The LLP hereby undertakes to the Lend,er that at’ a!l Eimes dur:ng the eontmuanae of th;s L
o "security the LLP. shall (and: each Mémber. hereby undertakes to the Lender: that at all times . .-
“ during the” continuance of this security that such’ Member, shall), pmwdad ‘always that in‘the . oo
oevent of any conflict’ bétween the undertakings in this Clause 11, and the- terms a‘f the Fac!llty'-_ e
: ._Ag;: eement, the tarms of the Facil ity Agreement shaﬂ preva;l o S o

Dacuments and the LLP Agreemcnt (and each of tham to whu::h !t i5a pafty)

1 1'-,'1,2__'_- ;_'n()t w;thoui the prev;ous wntten conﬁent cf the Lender cause or permxt or agree ?co any - - '
- - variation,-supplement, waiver, release; novaticn or termmat;on in resgect af the LLP e

S '_'_Agreemant oraiy ofthe Assngned nghts SR

v wingd up, the E_.LP ar appmm a hqmdator or admmlstratar t}f the LLP;-

'. 2 114 -_nﬂt wuthaut ths prewous written consent of the Lcnder suh_;ect tcs a tmnsfcr of a_-"-_ _
© . ‘membership intevest in the LLP which does riot: const:tutg an. Event of Defau!t at any_-; e

hme hereaﬁ'er assume a new member of the LLP

IS not at any time: hereaﬁer do ot omit to do any act matter ¢ or thmg which m:ght in any__f' S

- way prejudice or‘adversely affect any of the rights of the’ LLPor any. Qf its Memberﬁ o
: under the LLP Agrscmen‘c or the Lend@r ] nghts hereunder ' '

o _1'.I:.':! .:6.“3..__:'0? and when requimd by the Lender grant in'its: favour ({)r as’ the Lendcr ma}f dzrect) .
o such additional fixed or specific security or charge or ass.lgnatmn over all or any af‘ the L

. '35A555gned R,xghts as the Lender may reasonably reqmre

- full-force and effect and ensure that n{}thmg is dons, permltted or suffered to be done -

asa resuit of which the LLP Agreement or any of the Assigried Rights éease to be of g _' S
'_effect orany-of the LLP or iis: Members or the: Lender ma‘y be prevented frorn[“' TR

| B eaﬂem!smg any of theu‘ r;gh‘ts under ther;

11.1.8 upon request supp!y in wr:t:ng to the Lender all mfbrmatmn 1equ;red in re!atmn to the

: .-Assngned Rights provided the LLP of its Members i5 in posséssion of or is entitled to
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iand
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e create of permit to subsist any further assignation, martgaga cha.rge or other Security
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.The LLP shall’ mamtam praper acmunts showmg the amc}unts pald b}f and due from the Rt

" Relevant Parties and shall perrnit full inspection.and audit of such accounts by the Lender when - .

- required on having received (provided that o Everit of Default has occurred which i then

- cantinting) not lass thaii 3 Business Days prior notice from the’ Lender and will further permit- . -

- the Lender or'any persor authorised by it:to take: suc:.h capies of the said accounts and such
' extracts themf‘mm as. it may reqmra R ETTREONN : : : :

Each af the Msmbers authersses the Lendei‘ to wrzhdraw fram and app!y amounts standmg to the
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13.

13.1

13.2

14,

14.1

14.2

Power of Atforney

Each of the LLP and each Member hereby irrevocably appoints, by way of security under this
Assignation, the Lender, every Receiver (in the case of the LLP) and every Delegate severally
and independently to be its aitorney and in its name, on its behalf and as its act and deed to
execute, deliver and perfect all documents and do all things (i) which prior to an Event of
Default, the LLP or that Member as the case may be has failed io do (following & written
request from the Lender), and (it) at any time following an Event of Default which is
continuing, including:

12.1.1  carrying out any obligation imposed on the LLP or that Member as the case may be by
this Assignation;

12.1.2  enabling the Lender or any Receiver (in the case of the LLP) or Delegate to exercise,
or delegate the exercise of, any of the rights, powers, authorities and discretions
conferred ¢n it or him by or pursuant to this Assignation or by law (including the
exercise of any rights of any owner of the Assigned Rights); and/or

12.1.3  bringing, continuing and defending all proceedings in relation to LLP whether such
proceedings be in the name of or against any of the LLP and its Members alone or in
the joint names of or against any of the LLP, its Members and the Lender.

Each of the LLP and its Members hereby ratifies and confirms whatever any attorney shall do in
the exercise or purported exercise of all or any of the powers, authorities and discretions
referred to in this Clause 12,

Continuing Security

This Assignation is a continuing security and will extend to the ultimate balance of the Secured
Liabilities subject always to the terms of Clause 2.3, regardiess of any intermediate payment or
discharge in whole or in past.

If any discharge (whether in respect of the obligation of the Lender or any security for those
obligations or otherwise) or arrangement is made in whole or in part on the faith of any
payment, security or other disposition which is avoided or must be restored on insolvency,
liquidation, administration or otherwise without limitation, the lability of the LLP and each of
its Members under this Assignation will continue or be reinstaied as if the discharge or
arrangement had not occurred.

Protection of Security

This security shall be in addition to and shall not be in any way prejudiced or affected by any
collateral or other security now or hereafter held by the Lender or judgement or order obtained
for all or any part of the monies hereby secured nor shall such collateral or other secunity
judgement or order or any lien to which the Lender may be otherwise entitled (whether prior or
subsequent to the date of these presents) or the liability of any person or persons not parties
hereto for all or any part of the monies hereby secured be in any way prejudiced or affected by
this security.

No failure on the part of the Lender to exercise and no delay on its part in exercising any right,
remedy, power or privilege under or pursuant to this Assignation or any other document relating
to or securing all or any part of the Secured Liabilities will operate as a waiver thereof, nor will
any single or partial exercise of any right or remedy preciude any other or further exercise
thereof or the exercise of any other right or remedy. The rights and remedies provided in this
Assignation and any such other document are cumuiative and not exclusive of any right or
remedies provided by law.
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147 il all elaims of the Lender in respect of the Secured Lizbilitics have Eeéh’dséchgf;éged ol

none of the LLP or any of its Meinbers shall be entitled to participdte in any security heid by the
~ - Lender or mon@y recelved b}f the Lender in respect of the Sccui‘ed Liabilities. : '
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20.1

Set-Off

Without prejudice to any of its other rights, remedies or powers, the Lender may set off any
matured obligation due from the LLP under the Finance Documents (to the extent beneficially
owned by the Lender} against any matured obligation owed by the Lender to the LLP,
regardless of the place of payment, booking branch or currency of either obligation. If the
obligations are in different currencies, the Lender may convert either obligation at a market rate
of exchange In its usual course of business for the purpose of the set-off. The Lender shall not
be obliged to exercise its rights under this Clause 15, which shall be without prejudice and in
addition to any right of set-off, compensation, combination of accounts, lien or other right to
which it is at any time otherwise entitled (whether by operation of law, contract or otherwise).

Further Assurance

Each of the LLP and each of the Members {at the cost of the LLF) shall execute and do all such
assurances, acts and things as the Lender may require for perfecting or protecting the security
created ot intended 1o be created by or pursuant to this Assignation over the Assigned Rights or
for facilitating the realisation of such rights and the exercise of all powers, authorities and
discrstions conferred on the Lender and shall, in particular, {but without limitation) promptly
after being requested to do so by the Lender, execute such further assignations as are required
by the Lender and all fixed securities, floating charges, securities, {ransfers, dispositions and
assurances of the Assigned Rights whether to the Lender or to its nominee{s) or otherwise and
give all notices, orders and directions which the Lender may think expedient.

Costs and Expenses
The LLP hereby covenants to the Lender that it shall pay or reimburse to the Lender on demand

{on & full indemnity basis) all costs, charges and expenses (including legal fees) incurred or to
be incurred by the Lender in the creation, registration, perfection, enforcement, amendment,

' discharge and/or assignation of this Assignation (including, without limitation, the costs of any

proceedings in relation to this Assignation or the Secured Liabilities), which costs, charges and
expenses shall form part of the Secured Liabilities.

Indemnity

The Lender, any Receiver, any Delegate and every attorney, manager, agent or other person
appointed by the Lender in connection with this Assignation shall be entitled to be indemnified
gut of the Assigned Righis in respect of all liabilitles and expenses incurred by it or him in the
execution or purported execution of any of the powers, authorities or discretions vested in it or
him pursuant to this Assignation and against all actions, proceedings, costs, claims and demands
in respect of any matter or thing done or omitted in anyway relating to the Assigned Righis, and
the Lender any Receiver and any Delegate may retain and pay all sums in respect of the same
out of any monies received under the powers conferred by this Assignation.

Avpidance of Payments

Any amount which has been paid by any of the LLP or its Members to the Lender and which is,
in the opinion of the Lender, capable of being reduced or restored or otherwise avoided in whole
or in part in the bankruptcy, winding-up or fiquidation of any of the LLP or its Members shall
nat be regarded as having been irrevocably paid for the purposes of determining whether all of
the Secured Liabilities (and all liabilities of the Members to the Lender under Clause 2) have
been irrevecably paid,

Maotices
All notices, consents, approvals and communications to be provided under this Assignation

{each a “Notice™) shall, unless otherwise specified, be in writing and the words “notify”,
“gonsent”, “approval” and “communicate™ shall be construed accordingly.



S 2@2 _Eiach Notice: shaﬂ be duly gsvan n? Ieﬁ at af sen‘c by mcorded deli wery gmst or b}r facs:m:le
R "';._tlansm!ssmn o tha addu:s&esfdetaﬂs Sﬁt out beiaw e

. MEMBERS |
UACP ORDINARY SHARECO LT})

-.-.Address l Bemamm Street Londen Es‘:giaﬂd EC!M SQL s

" ACP {WIM} FM LTB i R
Address f ] Banjamm Streat L.endon England EClM SQL .
S :...L'LP'_..." T | e

o BRQWNIELEYS RENEWABLES LLP

Address _'_'Mu;rden Farm Tum‘ff Aberdeenshire A853 4NH'._'_' - '

"'-“_-'.Kﬁenticn.:”: . .'.-'::.'Da.wd Gudgm Radu]ph Hmt Geerge o
LENDER Conmen
B Address (}!ymp!c CDL[!‘I Thli’d Avsnue Traﬁbrd Park Vﬂlage Manchester Ml 7 ]AP S
--'_j'-__:FaxNg e 877 9091 i R |
: ':_ . _'.Attent:on | _ . 4 Managm ef the Renewab!e Energy and Assct Fmafncs Te#ﬁ

' .'20,3'.-"_ Subject to Ciause 20 4 any notme dsiwered

o 20,3.1 _":-_-'persona!!y shail be dsemed to be served at the time of de!wem . :

) 2{)32 by recardad delwery post shail i:ee deemed fo be served on the sesc:nd Busmess Day o g

aﬂ;er posting: and
2033 -__-'by faz:snm;le messsage ws!l be deemed to be sawed at thﬁ tame of transmissmn
20400 An}f notice desimed delivered pursuant {5 Clause 203 if so deermed delivered outwith the hours

~of 9.00 aum.. to 4.00 p.m.on any Business Da}f shall be deemed deiwerad at 9.00 am. on thc o
- next f‘o!!owwg Busiriess Day : : . SR

05 __'."'_-Any party may cha,nge its addrﬂss for ntices to anather adciress in Scstland Eng,land or Wales'. S

- by prior notice to the oiher pamcs

206 A csrt;ﬁe:a@:e or determ:nat:on of the Lender as to any. matter pmv;ded fer in th:s Assngnatmn'_'f-_'_"-_ S

. shall be in the ahsence of ma.mfest errar, conclusive &nd bindi ng on ‘{:he LLP and its Members.
o ._._-_21'.'._ Miscelianeeus =

AN If at'any time an'y provision of this Assignation is or becomes illegal, invalid or unenforceable =
: i any respect under any law of any jurisdiction, neither the legality, validity of enforceahility of
'~ the remaining provisions nor the legality, validity or enforceabiiity of such prov;smn under the
L 'iaw af any other Jurisdictmn will be in any way affected or !mpasred o

213 _No fa:!ure ar dela}! by tha Lem:ier in exerc;.smg any rig,ht or lemedy under thig Ass&gnatson shaii ' SRR
Ceesoon U operate as a waiver, and no smg;!e or partial exercise shall prevent furthar exercize, of any nght S
Lo remedy : . L o
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24.1

242

24.3

The Lender may assign the benefit of this Assignation in accordance with Clause 28
(Assignment, Transfer and Facility Offices) of the Facility Agreement. None of the LLP or its
Members may assign or transfer the benefit or burden of this Assignation or all or any of its
rights under this Assignation without the prier consent of the Lender.

Release

The Lender shall, at the request and cost of the LLP, release the Assigned Rights from the
security constituted by this Assignation upon the payment or discharge in full of the Secured
Liabilities {o the satisfaction of the Lender.

Governing Law and Jurisdietion

This Assignation shali be governed by, and construed in all respects in accordance with Scots

law and, for the benefit of the Lender, each of the LLP and its Members irrevocably submiis to
the exclusive jurisdiction of the Scottish courts but without prejudice to the ability of the Lender

to proceed against each of the LLP and its Members in any other appropriate jurisdiction.

Counterparts

This Assignation may be executed in any number of counterparts and this has the same effect as
if the signature on the counterparts were on a single copy of this Assignation.

Where executed in counterparts:

24.2.1 this Agreement shall not take effect until all of the counterparts for the LLP and the
Members have been delivered; and

24.2.2  delivery will take place when the date of delivery is agreed between the parties after
execution of this Agreement as evidenced by the date inserted at the start of this
Agreement.

Where not executed in counterparts, this Agreement shall take effect after its execution upon the
date agreed between the parties as evidenced by the date inserted at the start of this Agreement.



234 The LLP and the Members by their execiition of this Assignation authorise the respective agents
of the LLP and the Lender to agree the date for insertion at the start of this Agreement (which
shall in any event be on or after the last date of execution by the LLP and all the Memhers) and
either csf these agents ta msert such date at the start czf this Agmement ' s

N WITNESS WHER{)F thase presems conszstmg o‘f th;s the precedmg /fé ..... pages and ‘she :
Schedule in 2 parts annexed hereto are éxecuted as follows: : . S

THE MEMBERS

SUBSCRIBED FOR and ON BEEALF (}F )

ACP ORDINARY SHARECO LTD -~ )
by: _ J
Dauth gveeN (PRINTNAME) )~ = eee

Signature of witness:
Mame:

Address:

together at:

(LN

{date of signing}

SUBSCRIBED FOR and ON BEHALF OF )

ACP (WIND FARM) LTD )
by: )
e RN Y (PRINT NAME) ) Director

Signature of witness:
Mame:

Address:

together at:

ot Efﬁ'ﬁmm ............. 2020

(date of signing)



THELLFP

SUBSCRIBED FOR and

................................

Signature of witness:

Name:

ON BEHALF OF )
BROWNIELEYS RENEWARBILES LLP
. RE 0 U Oy Seren Ul
....{PRINT NAME) ) Member
CMLCHASL . Oof2ETm
L3 e e gm0

Address:

together at:

on:

......................................

{date of signing)



3'_'-'__"This is- the scheduie i ‘i’wo pan:s rcferred m i ‘r,he foregmng ass:gnatmn da!wered on’

S ?mmrg L2020 by Brownieleyvs: Renewables . LLP and the Members of Bmwweleys
Renewabies LLP in favour ofClasc Lea,sang le;ted R R IR [P

SCHE;DULE

PART i

FGRM DF TRANSFER UNDERTAKING - '
200

' Brownicleys Renewables LLP .~
Transfer of Member’s in’t’e’:’*est o

""I refer to the ass;gnaimn (the ‘Asssgnatmn"’) dated { ] 2020 by Bmwme!eyg Rsnewabies LLP {the
S “LLPT) and the Members of Brewmeieys Renewabies LLP in favour of Ciese Leasmg Limited. (the o
R “"L&nder) g : ; o RERT _ I

- i hereby wrevacabiy and uncondztmnally anc! subject only to receipt by me (as determmed in accordance' Sl
with Clause 20 (Notices) of the Assxgnatzen} of a notice from the Lender pursuant to Clause 7.1 {Trangfer 0
- of a Selling Members’ interest in the LLP) of the Assignation (and provided always that no transferiis ~ =00
made hereby in the absence of receipt by me (as détermined in accordance with Clause 20 (Nofices) of the S
" Assignation) 6f siich a notice from the’ Lendet), transfer to' you , of such nominee as vou nominate in .0

o writing, my entire right, title and interest in, under and to the LLP for the consideration and on the: oth?er__'-’-

| - terms Specsf' ed in Clause 7 (Transfer of & Se!!mg Members' zm‘erest in ﬁhsz LLP} af the Assagnatmn

o Th!s Transfer Undertakmg shalE bmd my successars, assxgnees trustees and execumrs Whomscever

© Yours faithfully -

VEMBER



PART 2

THE MEMBERS
| Company Name =~ S| Company Number L -Regist'ered_ Addr.'essu"-_'
ACP Ordinary Shareco Ltd -~ | 09330790 | Benjamin Street, London, -
. L L England, ECIM 5QL .=+~
| ACP (Wihd Farm) Ltd- 111577140 | Benjamin Strest, London,
i o : Engiand, ECIM 3QL




