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Company name: ACP (WIND FARM) LTD
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Details of Charge

Date of creation:  12/11/2018
Charge code: 1157 7140 0001
Persons entitled: CLOSE LEASING LIMITED AND ITS SUCCESSORS AND ASSIGNEES
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 11577140

Charge code: 1157 7140 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th November 2018 and created by ACP (WIND FARM)
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 22nd November 2018 .

Given at Companies House, Cardiff on 26th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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T "THF ENTITIES LISTED IN PART 2 OF THE'. S
. SCHEDULE . o

' -in favour of— :
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e _THIS IS A_N IMPORTANT DOCUMENT YOU SHOULD TAKE IN@EPENDENT LEGAL
B '_':_-'A})VICT BEFGRF ‘%IGN!NG AND SIGN ONLY [F YOU WANTTO BE LEGALLY BOUND

gt THIS ASSIGNATION is delwered of !1 ?‘30‘-’ E"*Bﬁ‘a 2013 and gramed by

I ':' o L BROWNIELEYS RENEWABLES LLP a limited habﬂlty partnershlp r@glstcred in Scotland

: :'w1th regxstered numbﬁr SO30G3878 (the “LLP”} and =

. ;'(.2) -THE ENTITIT ES Whase raspectlve names, cumpany numbers and registered addresses appem_ " R :
Gl inPart 2 of the Schedule (each a “Member” and. mgether the “Mambsrs”} SURE e
-jﬁ_mmmmep _ L o _
"._'(3)? CLOSE LEASWG LI’VEITED a companv mc@rpora?[ed in Engiand and Wales wr{h company R
o numbsr 0637?532 (the “Lender”) .
ZWHEREAS
S i (.A) . _' B Asa candltwn of The L@nder con’cmumg to prowde facahtles tothe LLP pursuant to the terms of :

- the Facility Agreement (defined helow), the LLP and the Members have agreed to enter into thﬂs S -
Asmgnatmn and grant the security hereby constituted. o L

¥ :.'.':_': '.?NOW TﬁEREI‘ORE THE PARTIES Z%iAVE AGREED AN}) DQ HEREEY AGRFE as foiiows

1 '.--'Deﬁmtmns and mterpretatmﬂ

SRR 1.1 Terms deﬁned in the F amlltv Agreement shali unless othem*lse def ned in t%us Assngnanon S

. have the same meanmgs when used in this ‘Assignation and in addition in this Assignation: _
_ “A.ss:gnanon” Hieans thls ass;.gnatmn in secunty, ST AR
S Asssgned nghts” are as daﬁnﬁd it Clause 3. 1

g "‘Busmess Day” means any day (othcr than Saturday or Sunday or any bank or pubhc holiday) L
e -on whmh banks are opsn for genera} busmess in London : : : :

e Dssxgnated Member meam aach a‘f the: Membars

o '-'_“Default Rate” : means the default rate then applymg pursuant 0 C}ause 8 of the Famhty' T
:.Agreamcnt Rt : o . O N '

o “Expenses” means. all costs (mcludmg legai fe:es) charges expenses and damages susta,med'_- SR
o or ingurred by the Lender or any Receiver: ‘or Delegate at any time in connection with the ="~
_Asssgned Righis or the Secured Liabilities or in taking, holding or perfecting this Assignation or
. in protecting, preserving, defending or enforcing the security constituted by this Assignatiorior -
in- exercising any rights, powers. or remedies providéd by or. pursuant to this Assignation - - : Sl
(including any right or power to make payments.on behalf of the LLP under the terms of this . " -
T -A%sagna‘hon) or by law in each case on a full mdemnﬁy basas : : : S

' -“Fae:llty Agraement” means the Wmd turbme famh!(y agreement dated 2 June 2016 between'_ B i B
“the LLP as borrower and ‘i:ha Lender as lender; - _ R _ '

_ . ‘ LLP Agreement” ‘means the hmwed habnh&y pari;nersmp agreemmt 0r1gmally datad 20 May' -
2016 and as amended pursuant to a deed of adherence dated 9 October 2018 between, among SRRt
~others, ACP (Wind Farm} Lid and. the LLP -and as:-assigned pursuant {oan. assignation .
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1.3

2.1

agreement dated on or around the date hereof between, among others, the Members and the
LLP;

“Helevant Parties™: has the meaning given fo It in Clause 4.1 (Nofice of assignafion &
acknowledgement};

“Schednle”: means the schedule in two parts annexed hereto;

“Secnred Liabifities™: means all present and fuiure indebtedness, moneys, obligations and
iiabilities of the LLP to the Lender under the Finance Documents (including this Assignation) or
etherwise, 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 under the Finance Documents, together with all
Expenses and all interest under Clause 2.2; and

“Transfer Undertaking™: means the undertaking signied by each of the Members on the date of
this Assignation as set out in Part 1 of the Schedule,

In this Assignation:

1.2.1 any reference (o any statile or any statutory provision shall be deemed to include
reference to any statutory modification or re-enactment thereof and to any regulations
or orders made thereunder and from time to time in force;

1.2.2 any reference 1o s Finance Document or any other agreement or document shall be
deemed to include a reference to such Finance Document or other agresment or
~ document as supplemented, extended, amended, restated, modified, 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 other agreement or document;

1.2.3 the provisiens 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 Agreement therein are to be construed as references to this
Assignation,

124 without prejudice to any requirement fo obtain consent to the same, any reference to
any of the parties hereto shal! include that party’s successors and assignees from time

{0 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.

Thiz 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.

Covenant to Pay Secured Liabilities

Subject to Clause 2.3, each of the Members undertakes to the Lender that it shall pay, perform
and discharge the Secured Liabilities as and when the same fall due for payment, performance



R or discharge in accm‘dame w1th the termis of the Fmance Documants or in the absence s:af a,ny B S
' _'_._-"such expmss terms, on demand e o T . g

R Subject to Clause 2. 3 each of the Members undﬁrtakcs to the Lsnder to pay mterest on zmy- R
" amounts demanded froin it in accordance with this Assignation from the date of demand until - e
o full discharge (whether before or after: judgment, liguidation, winding-up or administration of -
" any person) at the Default. Rate, on the basis that all such interest will be payable upon such =
- days in each year-as the Lender shall from time to time fix and will be compounded monthly in -
" the event of it not being so paid but without prejudice to the right of the Lender to require
- payment of such interest on demand at any time and provided that, iri the event of any Expense.
such interest shall accrue and be 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” ..
©I- that such interest is charged on such amount. pursuant to the re]evant Fmance Decument and RN
S Hself constltutes a Secured Luabih‘ty o SR i o '

. ._: 2.3 : o .Nem'ithsta.ndmg any ether pmv:smn uf thls Asszgnanon
: _:.2.3.-1' ._--the maximum. habihty of each Member under or'in respem Qf ﬂ‘iES A551gnat10n shaﬁ-.
i {a) 5 limited at all timies to'an ‘amotint equal to that recovered by the Lenderasa’
: - result of the enforcement of this Assggnatmn wnth respect to that Mcmber s '
Do mtemsts i the A531gned Rxghts and o
' '..'_"(b) :__f i '-'satlsﬁed only fmm the pmceeds of sale or ather dasposa! or reahsatmn or i

- ather exercise of rights of or in ralanon to the Assngned R,zghts pursuant to
.'_'thls Assagnatmn a_nd _ _- e .

SR Jo It the tecotrse of the Lender to each Membér under this Asssgnatmn shall be limitedto
i that Member®s interest to the Assigned: Rights and/or -any ‘proceeds: of sale of that
“ - Member’s interests in'the Assigned Rights and theé Lender shall not have any recourse
U indér this: Assngnatmn 1o any assets of any Member other than 1ts mterest in the

S ;:"Ass:gned Rzghts SR
3 : _'-Asmgned nghts |
| :_ 3 .As 2 mntmuang securaty for the payment and ci:scharge by the LLP’ and each of the Members of: L

. the Secured Liabilities (and of the liabilities of each of the Members to the Lender under Clause BER
2y and all other suinsintended ‘to- be:hereby secured; each'of the Members hereby assigns -
- absolutely to the Lender all of their rights, title; interest and benefit from time to time in, to and
- -undeér the LLP Agreerient to the extént that Section 7 of the Limited Liability Partnerships Act
2000 permits assignation thereof (together being the “Assigned Rights”); provided always that,
oo subject: to- Clause 19 (Avoidance -of - payments), if the LLP and each of the -Members has . -
- uncoriditionally and: ifrevocably paid to the Lender all sums hereby undertaken {0 be paid, the
" 'Lender shall at the request and cost of the LLP re-assign to each of the- M‘embers the Assxgned AR
© - -Rights or otherwise discharge this security . . . .

32 : Nomlthstandmg the ass..ignamon set nut in Clause 3 1 whﬂst this Asmgnatmn subsmts each of |
© i the - Members - shall - performi: and - continue- to perform all their- respective “obligations and =
liabilities imposed upon that person under and in accordance wﬁh the LLP Agreement

SR 7 AN Natw;thstandmg the asmgnatmn set out ifi Clause 3 1 ‘each of the Members shall (subject to thc S
Co - terms of Clanse 6) remain members of the LLP and shaﬂ be entitled to exercise their respective 1
- rights; powers, authorities and other benefits arising from the Assigned Rights (iricluding for the -~
. -avoidance of doubt the rights to receive dividends or other distribution of profity-and conferred - .-
""" on that Member by the LLP Agréemiént but such entiflemént shall (unless the Lender otherwise
- .agrees in wrltmg with that Memher) automatically ’termmate e — . o
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3.6

4.1

&2

3341 during the occurrence of an Event of Default which is continuing; and

332 without prejudice to the foregoing generality, afier service of notice by the Lender
under Clause 21.29 (Acceleration) of the Facilify Agreement.

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

342  without prejudice to the foregoing generality, alfter service of notice by the Lender
under Clause 21.29 (deceleration) of the Facility Agreement,

shall be deemed to have been received by it for and on behalf of and as trustee 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 {rom the
Assigned Rights or the LLP Agreament.

It shal! 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 io take such steps or institute such proceedings.

Each of the Members shall at its own expense institute, continue or defend all such proceedings
in connection with the Assigned Rights or any part thereof as the Lender may reasonably
require 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 lability 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 a member of the LLP save as envisaged and provided for by Clause &
{Assumption as a new member and amendment fo LLP Agreementy and Clause 7 (Trangfer 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 “Relevani 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. Each 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 ifs security under this
Assignation.

Dhiring the subsistence of this Assignation, the Lender shall be entitled to send further notices io
the Relevant Parties in respect of this Assignation at any time as it sees fif and {n 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.

Each of the Members and the LLP shall (if requested by the Lender) deposit with the Lender,
and the Lender during the continuance of this security shall be entitied to hold, all deeds and
documents of title which would otherwise be in the LLP’s custody or control of any of the
Members or the LLP which relate to the Assigned Rights.



g :ﬁExcept W}.th ths prmr erttsn censent of the Lender n: respect af wh}_ch the Lender w1!] act m'. o S
S .acccrdance with the pmwsmns ofthe F acihty Agreement - - '

B 51 o the securaty created by, or any secumty interest consmm‘ed pursuant to th_ls A551gnat10n sha.ll e S
w0 rank in point of security in priority to all other Secunty Interests created or subsisting from time . .~
S o time over aiE or any of the Assxgned nghts : - '
= §ﬁ g ."'jNone af the Members or the LLP shal?. create mcur assume or penmt to subszst any ‘Sacumy'_'
T Interest on all ar any part of the: A‘sqlgned Rights or sell transfer; assign or otherwise dispose of -
el or any of the Asszgned Rig‘nts save fm‘ a transfer or assxgnment made in accardance wﬁh-’-": '
"';Clauselllt:l e . o . o
A Assumptmn as a New. Wflsmber ﬂnd Amendment ‘to LLP Agregment = £
o : 6.1 --._.-'At an}f Ume
: 6.’” durmg the occurrence of an Fvent af Defauh‘ wh:ch is contmumg, and :

8 612 thhout pI‘EJUdIGE to the foregomg generahty, after sen'lce of nonce by the Lender.-- i
under Clausc: 21 29 {Accefemfmn} of the Fac:ht_y Agreement S

S the Lender shaﬂ be enmled ta serve. notlces under Clauses 6 2 and/or 6 5 hereof as regards the- . : S
e _cbhgatmns efthe LLP thereunder : e : '

RERSRUONE | v A Subjact 10 Ciause 6.1 the Lender or ns norminee shaﬁl on nct less than 3 Busmess Da,ys wrlttcn s
T notice by the Lender to the LLP and each Member be admitted s a member of the LLP on the
- date specified-in such written notice and the Lender or.its nominee agreas to became a member .
o ofthe: LLP fmm the da,te spemﬁed in such notme 2 : S

6.3 Eac:h of Ehe Members and the LLP hemby Irrevocably pre—appmvas thﬁ appﬁmtmen‘t of the'_.'.' o
" Lender or it$ nominee as a member of the LLP in a¢cordance with Clause 6.2 and entering into .~
- this=Assignation. shall be deemed to .constitute prior. wm‘ten ‘consent in terms. of. Clame 23, 1 o
E --_'{Asszgna!wn of Members fnzerestsj ofthe LLP Agreemcnt : TN

B4 The Lender or ﬂs nammee sha]l be a desagnated memher of the LLP (m accordance wzth sectmn PR
0 8of the Limited Liability Partnerships Act 2000) on its assumption as a member in accordance: = -
with Clausé 6.2 and shall be entitled to 97 votes and the remaining 3. votes shall be split equally "
" - between: (i}.the Members and ({i} all ‘members:of the LLP assumed on or after the date hereof - '
R 'except tha Lem:ier orits nommee (whethcr or- not re%ultmg na ﬁ'achonal mt@)

LS Foﬁlowmg the assumptmn of the Lender or ifs nominee as-a member Df fhs LLP in accerdans:e" o
Co ot with this Clause 6, the quorum for the purpose of a Meeting of the members shall be one
‘. ‘member ‘preésent-in person or by proxy which member shall:be the Lender or its nomines forso ==
. long as the Lender or its 'nominee is a member and:Clause10. 1 (Deczsmn Makmg) of the LLP' S
. Agrcement shall ba amanded accordmg]y, R

66 'Su’q}ect to Clause 6 1 cach nf the Members hereby mevocab]y agrees 1o res1gn a5 a member
o and a Designated. Member_of the LLP (as the. case may be) forthwith (and without the .
- requirerent to_give notice to any other Member) ipon-niotice in writing (the date of the notice =
. being the “Leaving Date”} by the Lender to such' Member:(an “QOutgoing Member™) and the
~ - Lender {or its nominee} shall be entitled to appeint such additional members to the LLP as 1€t_
e requires (and whether beﬁ}re at the time Of or aﬁer the date of such ressgnatmn) :

6? . B -'O‘ther than pursuant 10 Ciausc 6. !0 each Outgomg Member 1rrevacably waives and sumnders L
~ou any rights they may have, whether such rights are in existence on the date of this Assignation or et
- -arise subsequently, to bring any claim or raise any proceedings of any kind against (or exercise - .
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6.10

6.11

6.12

6.13

6.14

6.16

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 confravention of this Clause 6.7, that Member shall
indemmify and keep indemnified the LLP and the Lender against whom such claim is made or
proceedings are raised against all losses, liabilities, damages, costs, expenses, charges or claims
that such Member may suffer or susiain and whether arising directly or indirectly in
consequence of such confravention, claim or proceeding.

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

With effect from the QOutgoing Member's Leaving Date, the remaining Members {being those
Members other than the Member(s) resigning on that date} shali succeed 1o all the interest of the
Outgoing Member in the LLP equally.

After the occurrence of each Leaving Date, the LLP shall in accordance with Clause 6.12, pay
the Cutgoing Member:

6.10.1  the amount of any capital which the Outgoing Member i3 entitled to be credited fo
their capital account by the LLP;

6.10.2  any undrawn balance of the profit share of the Outgoing Member and such sums fo
which the Outgoing Member is entitled to be credited by the LLP to the current
account of the Outgoing Member less any proportion of income tax as auditors of the
LLP advise is applicable fo 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 Quigoing Member to represent the value of the
share of the Cuigoing Member in the LLP at the Ouigoing Member’s Leaving Date
(other than any right to goodwill in the LLP),

all as taking into account the LLP’s financial position and ali 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 ocourred.

Unless the Lender determines, in its absolute discretion, to make the paymenis at an earlier date,
the LLP shall pay the sums due under Clause 8.10 without interest to the Outgoing Member on
the date falling thirty (30} days after the Lender has been repaid in full under the Finance
Documents.

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 Quigoing Member, this Assignation shall continue in force and
effect as between the remaining Members.

Each of the Members and the LLP shall de everything reasonably required of it to facilitate and
co-operate in the Lender’s (or its nominee’s) appointment and exercise of rights under this
Assipnation.

Mo formal requirements whether under Clause 9 {ddmission of Members) of the LLP
Agreement or otherwise shall be required in respect of the appointment or resignations
contemplated by this Clause 6.
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. 'Each of the Mambers undeﬂakes fot to resagn s members of !:he LLP othe:r than w1th the pnor
- written C(}l’lﬁﬁnt of the Lender not to be unreasonably wﬂhheld or de]a}/ed

'].n ascordance Wiﬁl Clause 1? (thgatmns of Outgomg M’embers) Of the LLP Agreement on e
~-their Leaving Date the Outgmng 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
7 recover any ‘outstanding interest or right of the 'LLP in or for the purpose of transferring to the 7
' LLP, orf'as it may-direct, any property.of the LLP Whlch on their Leavmg Date is heid by the oo

| o Outgomg Member on: behalf of the LLP.-

69

_ On then‘ Leavmg Date, the Outgamg Member shail return. tn tha LLP all dosumcnts records T
" papers or other property belongmg to the LLP which may be in:their posssssion or under thelr' _
“ control; and which relate in any: way to the LLP's busmess affairs ﬁnd he. shali not retmn any . -

o copzes thereof.

_'Thx‘s Asmgnatmn consntutcs 2 vanatmn of the LLP Agreement for all ra!evant purposes
i Traﬂsi’er of a Scllmg Memher 5 mterest i the LLP |

o :At any time:

= _.'_7.].:1' o durmg tha occurrence of an Event nf Default whlch is contmumg, and

b but pnor to the Lemdar gwmg a Mamber mtlce pursuant to Clause 6 6, eash Df the Members' o

- irrevocably agrees that the Lender may give a Member (the “Selling Member™) notice in’
“writing {the date of such niotice being the “Transfer Date™) that the Transfer Undertaking is .

- being completed -and enforced, and the Lender may (in its absolite discretion) comp}ete the
- Transfer: Undertaklng either-in: 1ts OWI.TAme, - oF the ‘name" of a nominee - (ﬂle ‘Buying

712 o wuhout prejudlce to the foregmng gene:rahty, afﬁ:er service of notme by the Lender- o ”

under Cﬁauss 21 29 (Accefgratwn} of the F acmty Agree:ment

i 'Member”)

gy

A Se:ﬁhng Memher is not entitied to any shars or mterest in the property ar proﬁts a,nd Eosses of R " S
" the LLP arising afier the Transfer Date and shall have no rlght {0 vote or to pm’timpate in the_ B

L __ '._-manag,ement or affairs of the LLP from the Transfer Date. -

: Wlth efﬁ’:(:t from the Sellmg Membefs Transfer Date the Buymg Mcmber shai! sucgefzd to all' S
. the interest of the Selling. Member in- the LLP: but wntlwut prejudlce 10 the nghts of a Selh‘ng_

Member pursuant ta C ause ’? 4

Xt Aﬁer the Transfer Date the Buymg Memher shall in- accordanse w1th Clause 7 6 pay the '- i

e Sﬁihng Member asum equaﬁ 0 ths aagregate of

742 B any undrawn balanm of the pmf ¢ sharé of the Sel]mg Member and such sums to

?41 the amount of any caplml whlch he is entlﬂed io be credited to their caprial account by' o

the LLP

- which the Selling Member is entitled to be credited by the LLP to the current account _
‘of the Selling Member less any proportion of income tax as the auditors of the LLP .~

i adwse is appllcable tor the pened endmg on the Transfer Date of the Se]hng Member; -

S and

743 . any sums;' as in thei_'o;sﬁnmﬁ-bf the auditors of the LLP, acting ds experts and ﬁo{t 25
“-. arbiters, are required to be paid to the Selling Member to represent the value of the: -
. -share of the Selling Member in the LLP at the Selhng Member’s Transfer Date (other Sl

‘than an}f right 0 gecdwﬂl in the LLP)



7.5

7.6

7.8
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g.1

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

The LLP shali calculate the sums under Clause 7.4 by reference fo the audited annual accounts
of the LLP. Those sums shall be apportioned as appropriate, in respect of the accounting
reference period in which the Selling Member's Transfer Date ocourred.

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 failing thirty (30) days after the Lender has been repaid in full
under the Finance Documents.

No formal requirements whether under Clause 9 (ddmission 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 shall sign and execute all documents and

perform all acts that the Buyving Member reasonably requires for the purpose of enabling the
Buying Member to acquire any ouistanding inferest or right of the Selling Member in the LLP
in or for the purpose of transferring 1o 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 fo 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

8.1.1 during the ocourrence of an Event of Default which is coniinuing,; and

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

and at any time thereafter the Lender shall be entitied (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 Assipned Rights as if sole owner thersof and
without prejudice to the generality of the foregoing the Lender shall have the rights:

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

() to take possession of or sell or otherwise dispose of the Assigned Rights or
any part thereof as if the Lender was the absolute owner of the same;

{c) to exercise in relation fo the Assigned Righis all such rights as the LLP or
any of the Members then might exercise in relation thereto; and

8.1.3 to receive and to apply any or all of the income from the Assigned Rights in or
towards the satisfaction of any sum hereby undertaken to be paid by the LLP or any of
the Members to the Lender.



8.2 The Lender shall not be liable, by reason of entering into possession of the Assigned Rights, to
- . account to any of the Members for.any loss on realisation or- for any default or-omission for 0 -
- which they might otherwise be liable as a result of enforcing the security created pursuant to
e thls Asmgmatiom other Ehan in thc case of the: Lender 8 gross naghgence or w;!ful default.- '

e, o 'Appllcatmn of Eﬂi‘arcemgnt Pmseeds 8 R

B B _Ali monies whwh shall te: recewed by the Lender of ‘any . Recawer in- pursuarics of th1=;--'-
oo Assignation orany . of the provisions herein contamed_(or the exercise of any of the powers of -
. any Receiver or the Lender hereunder) shall, subject to the rights of preferential 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, ¢harges ‘and expenses incurred by or on behalf of the =~ -
" Lender and/or any Receiver in the enforcement of the as'cugnatmn in‘security hereby created or
" otherwise in relation:to this Assignation be applied in or. towards dxscharge of the Sccured' ST
o 'L1abl]1tlcs in sus:h arder as the Lender may from tlrne to t1me reqmre S

92 -'.':Aﬂer samfymg thc pmvzsmns af Clau%e 91 any surplus shah be pmd to the LLP ar 1ts_
Sl Mcmhars (as the case may requam) or any dgther person entatled therem - Tl

93 : AH money‘; from tlme fo time recewed by ths Lendsr from the LLP “any of the Members‘ or any o _
“.0 - personor persons liable to pay the same or from any Receiver or otherwise on the realisationor - RS
.- enforcement of the assighation in security hereby created may be applied by the Lender {and - -~ "
- each of the LLP and its Members acknowledges that the Lender is so entitled) either as a whole
. or in such proportion as the Lender shall think fit'to any account ‘or-item'of account or any
- -transaction and;: without limitation, the Leénder ‘may in ‘its absolute discretion at all times =
" pending the payment and discharge of all-of the Secured Liabilities place and keep to the credit o
- of a separate or suspense account any money received by the Lender from the Members or the
-~ LLP or such other persons for 5o long and in such manner as the Lender may determine without
.+ any-obligation to apply the same or'any part thersof in or towards the discharge of any of the
" Secured Liabilities,” The Leénder or any Receiver may retain all'or any of such moneys for such. -~
: - period -as he. andfor the Lender consider expedient or until the Secured. Liabilities have been L
-'unsondltmnaﬂy and 1rrevucably paui or dlscharged in full and 1hg Lender or any Receiver: - :

C 931 willhold any stiok futids i stich currenicies as s may be appmpr!ate heving regard to the S
Lo curranmes of the llablht:es hereby secured and - - : -

9320 -.wm i requued by he I eiider. set - aside ﬁ,mds o prowde for the payment of_': R
'-'--contmgemhabllltles hareby secumd R . - R :

- :.5'1'0. ".'.._'_.Reprssentamms and Warranties

_ 101 . 'Each of the Mcmbsrs and the LLP hemb}' express}y repm';em‘s and wairants to the Lenc!er on [
.. the date hereof (such: rapresentatmns and warrantles to be deemad to bﬁ repeated on-each
Caicula‘hon Da‘ie) as foﬂows e : e o :

' .M).l.;l-_'-'.-frhat-there are no Secunty Interests over or in respect of the whole or any part of the "=
o Assigned Rights- other than as constituted pursuant to this: Assignation .and ‘the
- execution, delivery and performance by each of them of each-of the Documents to
- “which they are respectively a party or the LLP Agreement will riot oblige any of them S
' . fo create any Security Interest other than this Assignation on the whoﬁe or an}' part of B
. the respectwe present and future mterest in the Awgned Rﬁghts R -

i 10:1;2 the Msmbars are tha S@la members of the LLP subject to & transfer of a mcmber%hjp R
' - interest in the LLP whlch does not conmtute an Evemt of Default "

.' - '10.1.3 . that the LLP Agreement has besn duly executed by each of the pames therato and PR
sl fudly valid and enforceable b}/ each of the Members and. the LLP in accurdance wnh PR TRR
cits témmsy e . . .
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10.1.4

10.1.5

.16

16.1.7

10.1.8

10.1.%

10.1.10

10.1.11

14.1.42

16.1.13

10.1.14

that all the necessary requirements of all relevant enactments or regulations for the
tirne 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 LLP 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 Apreement;

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 1o enter into and
perform its obligations under the LLP Agreement and this Assignation;

the Members (subject to 2 transfer of a membership interest in the LLP which does not
constitute an Event 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 Security
Interests;

that {subject to the Reservations) 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 ils terms;

save to the extent specifically varied hersin, that this Assignation does not conflici
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 paty or which is binding on it;

all 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 sccurity constituted by this Assignation;

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

as far as it is saware {and save as disclosed to the Lender in wriling prior to this
representation and warranty being made or repeated) none of the Relevant Entities are
in breach of any of their material obligations under any of the Project Documents fo
which they are a party.

Underiakings

The LLP hereby undertakes to the Lender that at all times during the continuance of this
security the LLP shall (and each Member hereby undertakes to the Lender that at all times
during the continuance of this security that such Member shall}, provided always that in the
event of any conflict between the undertakings in this Clause 11 and the terms of the Facility
Agreement, the terms of the Facility Agreement shall prevail:

1111

fully and promptly perform all its obligations under thiz Assignation, the Finance
Documents and the LLP Agreement (and each of them to which it is a party);



- _1'1.1'.2.'_” ‘. not without the pre‘vi(ius writien consent of the Lender cause or p’emiif oragree toany o
oioeeovariationg: supplement; waiver, release, novation or termination’ m respect of the LLP 7
: 3Agmement or any of the Assxgned nghts - Tl

'__'11."1'..3': '”not Wlthout the prev;ous ‘eritten consentt of the Lender wind up, ot take any steps to.-:' e
L _-wmd up, the LLP or appmnt a hqmdator or admmlstra,tor of the LLP .

S 11.14 not w:?thﬁut Eha prevmus wrxtﬁ:en mnsem of tha Lender subject !:0 a tmnsfer of a -
RO _mcmbershﬁp interest in the LLP which does not constitute an Event Of Default, at any' G
By nme hereaﬁer 2SSUME & NeW. member of the LLP; : : :

R I I .not at any time hcreaﬁer do or’ omlt to do any act matter or thmg whlch mlght in any e
e way prejudice or adversely affect any of the rights of the LLP or any of its Members
: _under the LLP Agresment or the Lender 3 nghts hereunder;. ... L .
L6 if am:l when requxrcd by the Lendar grant i1 it favour (or a5 the Lender may dlrect) B
U such additional fixed or specific security of charge or ass:tgnatmn over all or any ofthe
B Assigned Rzghts as the Lender may reasonably reqmrs :

BRRE | 17 take all nacessary action to maintain the LLP Agreement a.nd thﬁ Ass:gned Rgghts in
o full force and effect and ensure that nothing is done, permitted or suffered to be done .
; es:a result of which the' LLP. Agreement or any. of the Assigned Rights cease to be of _
- leffect or-any of the LLP or its Members or the Lmder may be prevented from
' exerctsmg any of thmr rights under them; : '

C11.1.8 upen request supply in wntmg 10 the Lendey ail mfannatmn quwred in rela‘tmn o the. :' R
. Assigned Rights provided the LLP or its Members is.in possession of or is entitled to -~
- possession of and has the authority to release the information requested, if so required; -

ERTR-RE 'n'af.sell'";'(iexcept.'t'd_.t}ié extent ‘such sale would niof result-in‘an Event of Default) or o S
~.Un create or pérmit to subsist-any further assignation, morigage, charge or other Security 7
“Interest upe:m the LLP Agreement the Aemgned nghts or any part thereof.

B B Vv I ':The LLP shaﬁl mamtznn proper accounts shcwmg the amounts. pald by and due from the O
- - Relevant Parties and shall permit full inspection and audit of such accourits by the Lender when
.. required ‘on having received (provided that no Event of Defauit has occurred which is then
- continuing) not less than 3 Business Days prior notice from the Lender and will further permit S
* “the Lender or any person authorised: by it to take- such coples of the smd accounts and such -
o extracts therefmm as’ 1t may reqmra : : e : : S

T 113 3 Each ()f the Members authonsas the Lender o wathdraw fmm and app}y amourits standmg to the _ S
sl oredit of the Recmpts Account m accoxdance with: Ciau‘;e 20 (Accoums) of the . Fac;llty b
Agreemﬂnt : e . . } o _ .'

1200 Power of Attomey

Az Each of the LLP and each Member hereby mevocably appomts, b}f way af securlty under thlS S
- Assignation, the Lender, every Receiver (in the case of the LLP) and every Delegate severally
‘and independently to be its attorney and in its name, on its behalf and as its.act and deed to° 7
" execute; deliver and perfect all documents and do all things (i) which prior to an Event of - S
- Default, the-LLP ‘or that Member ‘as the case may be has failed to-do {following a written -
o request from the Lender), and. (11) at any time faﬂowmg an. Even’c of. Default which is R
' 'contmmng, msiudmg : : i : S - : :

”.:}2 1.1 can}!mg out any obhgatmn smposed on the LLP or that Member as the case may be by o
thlsAsmgnatmn S e : s L
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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 on 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, anthorities 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 10 the terms of Clause 2.3, regardless of any intermediate payment or
discharge in whole or in part. '

If any discharge {whether in respect of the obligation of the Lender or any security for those
obligations or otherwise) or amangement 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 insoivency,
liquidation, administration or otherwise without limitation, the liability of the LLP and each of
its Members under this Assignation will continue or be reinstated as if the discharge or
arrangement had not occurred,

Proteciion of Securily

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 hereafler 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 security
judgement or order or any lien to which the Lender may be otherwise entitled (whether prior or
subszequent 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 parl 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 preclude 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 cumulative and not exclusive of any right or
remedies provided by law.

Each of the provisions in this Assignation shall be severable and distinct from one another and,
if at any time any one or more of such provisions is or becomes or is declared null and void,
invalid, illegal or unenforceable in any respect under any law or otherwise howsoever, the
validity, legality and enforceability of the remaining provisions of this Assignation shall not in
any way be affected or impaired thereby.

If the Lender receives or is deemed to be affected by notice whether actual or constructive of
any subsequent security or cther interest affecting any part of the Assigned Rights and/or the
proceeds of sales thereof, the Lender may open a new account or accounts in respect thereof. If
the Lender does not open a new account if shall nevertheless be treated as if it had done so at the
time when it received or was deemed to have received notice and as from that time all payments
made to the Lender shall be credited or be treated as having been credifed to the new account
and shall not operate to reduce the amount for which this Assignation is security.



S '14.'5'_"...' ";NElihST the sesurlty created by, nor any secur;!;y interest - canstituiad pursuan’t ta, thls e
“i o Assignation nor the rights, powers; discretions and remedies conferred upon'the Lender by this 7+
i = ._-Awgnatmn or by an shall ba dischargad 1mpmr@d or otherwxss affected by reason of : s

N 14 5 l _any present or future secumy, arantea mdemmty or, other raght or remedy held by L
.+ orravailable:to: the Lendeér being or becoming ‘wholly or:in: part void, veidable or ..
- unenforceable on. any ground whatsoever,. or by: the Lender from time to time
oo exchdanging, varying, rea]nsmg, xeleasmg or fmﬁmg o parfect or enforce any of the -
- 'same; of . : _ : _ . TR :

C14.87 th‘c Léridér c'ompounding_With',' discharging' or releasing or varying the”]i'abiiity af, or -
: -+ granting afny time; indulgence ¢r concessiori to; the LLP.or any:of its Members orany .~~~
o other person-or.renewing, determining, varying or increasing any accommodation or .0
+transaction in any. manner whatsoever or concurring in:accepting or varying any.
;i compromise, arrangement- or settlement or omifting to claam or enforce payment from
e the LLP or any of il Members or any. other person; or g G ;

14530 any act or omission whwh would nat have discharged or affected thc hablhty of the E
oo LLP or'any of its Members had he been a principal debtor instead of ¢autioner or by T
~ i rany act’or-omission which; but for this provision, might operate to exonerate the LLP - -
T -'or any af n-s Members 2s the case may ‘be; from the Securad Lmbzht:es or . S

L "14.5;4':'- any. iegaj hmitatlon d1sab}1ﬁy death mcapac:ty or oths:r s:trmiar carcumstance relatmg'-' R
RN '-"5.'totheLLPoranycafltsMembers ' : R '

146 -.'_.The Lcnder shaﬂ not be- obhged befm‘e exarmsmg a.ny of the rights powers of. remedies
B R confemed upnn 11: b}f of pursuant to thls Assggnatmn or by Iaw to:- : =

e 146, 1 take any action-or obtain judgement or decree in any court agamst Ehe LLP or any ef' S
o o ﬂ:s Members or any other pﬁE‘SOH - : o -

L _"_':-_2'1'4.6.-2 make ot f Ie any claim- to rank in 2 bankmptcy, wmdmg«up or ilqundatmn of the LLP
oranyefitsMembersoran}fatherperson OF i T

1463 cnfome or seek o enforce any other securlty takan or ‘exercise any nght or plea - Lo
- gvailable to the LLP or any of its Members undf:r the: Famhty Agreement or any of the
- other Finance Documents. . : _ R

147 Until all claims of the Lender in respact of the Sectired Liabilities have been diééhérged' mRll
i onone of the LLP or any of its Members shali be entitled to participate in any. secunty held hy the
. Lenderor mmey received by the Lende:r in respect of the Secured Liabilities:. :

S5 set: off

v Wlthout prejudme to any Of its ather nghts remedms or. pnwers the Lender may set off any -
matured obligation due from the LLP under the Finance Documents (fo 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. Ifthe
“ . 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 ifs.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 =
0 which it is at any time otherwise sntitled (whether by Qparatmn af 1&w contmct or otherwise). . '

16 '._Further Assurance

g :Each of thc LLP and each af the Membeﬁ‘s (at the cost of thc LLP} Shaii execu‘te and do all such':' o
. assurances, acts and things as the Lender may require for perfecting or protecting the security



17.

18,
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20,

20.1

20.2

created or intended to 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
discretions conferred on the Lender and shall, in particular, (but without [imitation) 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, transfers, 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 axpedient,

{osts and Expenses

The LLP hereby covenants to the Lender that it shall pay or reimburse to the Lender on demand
{onn g full indemnily basis) all costs, charges and expenses {(including lepal 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 limifation, 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 entitied to be indemnified
out of the Assigned Rights in respect of all liabilities 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 Rights, and
the Lender any Receiver and any Delegate may retain and pay all sums in respect of the same
cut of any monies received under the powers conferred by this Assignation.

Avoidance 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 liguidation of any of the LLP or its Members shall
not be regarded as having been irrevocably paid for the purposes of determining whether all of
the Secured Liabilities (and all Habilities of the Members to the Lender under Clause 2) have
heen irrevocably paid.

MNotices
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”,

“consent™, “approval” and “communicate™ shall be construed accordingly.

Each Notice shall be duly given if left at or sent by recorded delivery post or by facsimile
transmnission to the addresses/details set out below:

MEMBERS
ACP (SCOT WIND) LTD

Address: Alblon Community Power, 1 Kings Arms Yard, London, United Kingdom,
EC2R 7AF

ACP (WIND FARM) LTD

Address: Albion Community Power, | Kings Arms Yard, London, United Kingdom,
EC2R TAF



. BRGWNIELEYS RENEWABLES LLP

B .5.'-_'Address '_.Muirden Fm‘m Tumﬁ' Aberdeenshlre ABSS 4?€H

| .:'Attentlon 3_.; . awd Gudf!m Radulph Hart Ge{)rgg e
- L&M;R; o e
: Addrass _: .Q]ympm Couﬁ Thxrd Avanue Trafford Park ‘Jll!age Manchester Ml? IAP_E.[_.{'__. :
Fa;Ngs_; ._ = 0161 877 90{)1 ' o
y I'._-'-.Attsﬁfiﬂh"f -"-:--'--' ":_;Ma.nagcr of the Renewab!e Fncrgy.and Asset Fa.nance Team. 5'

203 Subject tq Clause 20:4 ; any notice dehvered
i : 20 3 I _ pﬁrsonaliy shall be deemad m be sewed m: the tlme of de!wery,

20.3.’2- by recorded dehvery pﬂst shall be deemed ta be scm:d on t‘ne second Busmess Day:- B
SRTEREERE .aﬁerpasﬂng,and S PR S e SRS

2033 by faccnmﬂe message wﬂl be deemcd to be sewed a!: the tame of transmms:on o

S04 fAny notice deeried delivered pursuant % C!ause 30.3 if 50 decmed deiwered cutwith the hours L
' ~- . of 9.00 a.m. to 4.00 p.m. on any Business Day shall’ be deemed delwered at 9.00 am. on the
o mext faﬂowmg Business Day y R : _ o

o 205 - f-Any party may change its addreqs foy mtices to another address in Ssoﬂand Enw}and or Wa!
3 by pnor notice to the cther pames : IR . S

206 A cemﬂcate or- detf:rmmatlon of the: Lender a5 to’ a.ny maﬁer pmwded f@r in th‘is Assagﬂam}n : R
'shaH be in the zbsence of manifest error, cencluswe and bmdmg on the LLP and its Memhers o

3 'M:sceﬁamﬂus

2L If at any tame any praws:on of this Ass;gnatmn is or bec@mes 1!!egai mvahd or unenforcaabie o s '
ceenvin any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the-
~law of any oflier jumsdlct!on wzll bc in any Way affected or 1mpa1red o :

212 _ Na fmlure or delay by the Lender in emrclsmg any rlght or remedy under ﬂns Ass&gnatmn shaEl_"'__ _' L R
- operate as a walver, and no single or partial exercise shall prevent funher exercise, of any nght RIS
Cor remcd}r . . L o e e :

213 Th'e'_-Lehder_ may__- assign- the  benefit of this-Assignation in accordance with Clause 28 = .
o (Assignment, T mns;%r and Facility Offices) of the Facility Agreement.. None of the LLP orits =
7 Members may . assign or transfer the benefit or burden of this Asmgnatmn ar all or any of its- o
- rights under this Asswnatmn without the prmr consent of the Lender. - e

o 22  Release
"“The Lender shall; at the request and cost of the LLP, release the- As's'igﬁéd Rights from the =
_ security constituted by this Assignation upon the payment or dlscharge in ful! of the Secured S
.- Liabilities to the satisfaction of the Lender. T - S
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4.

4.1

242

24.3

Governing Law and Jurisdiction

This Assignation shall 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 irevocably submits 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.

Counterparis

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 counterparis:

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

2422  delivery will take place when the date of delivery is agreed between the parfies after
execution of this Agreement as evidenced by the date inserted at the start of thig
Agreement.

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



234 The LLP and the Members by their execution 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 Members} and
either of these agents to insert such date at the start of ‘ﬂm Agrcemeni ::'- : e B

IN WITNESS WHEROF: these. presgnts consisting of this, the precedmg 1 S paga% and ‘the Scheduie n2
paris annexed hereto are executed as follows:

THE MEMBERS

SUBSCRIBED FOR and ON BEHALF OF )

ALP {SCOT WIND) L'TD

y
}
)

Signature of witness:

Wame:
Address:
CHWRLyT 0
RLE T W
togethér at: /g!N‘{‘ng(?&f%ﬁ Lonho
on: A B overker 2018
{date of signing}

SUBSCRIBED FOR and ON BEHALF OF )
ACP (WIND FARM) LTD )

by: : e : )
,,,,,, QM@QV@Q#{PRTNT NAME) }

Director

Signatore of witness: | S ——

o A piafir-a Ko e

Mame: L L T
Address: Lo g WEL "
Ll ol PR
ﬂ;{%iﬁ.’q .é‘ W .....................
together at; T Eawmss W“‘%Mﬁ Lombd IV
o a hbvebes 2018

{date of signing)



THE LLP

SUBSCRIBED FOR and ON BEHALF OF
BROWNIELEYS RENEWARBLES LLP }

by: RN U
..... PAVID Qb §f:“.’f/;{;§>a_m’? NAME) } Member A5 A& pi10gerye OF Ac?(winp ;:ﬂa;;) 7
Signature of witness:
Name: CR R T GTTRAT
Address: Clppept | Fptm  HoVsE
K29 &1y
together at: A KaneS Bl TG
on: YL RMovenbes 2018

{date of signing)



Thls is the schsdulc in twu parts referred tn in th@ f@regemg asmgraauon delwered on- -
Va MQ&’E{“M . 2018 by 'Brownieleys - Renewab]es LLP a,nd the Memher% of Browmelays s
Rencwabﬁes LLP in favour of Close Leasmg Limited:” : L L _ . -

SCHEDULE
PART 1

FORM OF TRANSFER EJNDEMAKING :
B £ T

o §3§b'wnieléfs:Rién”ewab.les LiP’ :
Transfer of Member's mterest o

:I rafer to the assagnatmn (the “Assxgnatmn”) dated [ ] 2018 by Bmwnleieys chewab}es LLP (‘the 5 o
s “LLPTYY and the Members of Bmwme!cys Renewables LLP in favour of Close Leasmg Limited: (the
o “Lender”) . U . B o :

o hercby lrrevocabiy-aﬁd unconditionally and subject only to receipt by me (as determined in accordance . "
- with Clause 20 (Nofices) of the Assignation) of a notice from the Lender pursuant to Clause 7.1 (Transfer .~
oo of o Selling Members” interest in the LLP) of the Assignation (and prévided always that ne transfer is [
. 'made hereby in the absence of receipt by me (as determined in accordance with Clause 20 (Notices) of the =
- Assignation} of such a notice from the Lender), transfer to you, or such nominee as you nominate in:
o writing, my entire right, title and interest in, under and to the LLP for the consideration and on the other
- terms spemﬁed in Cﬁause T{7 mn@er of a Sei!mg Meméem inferest in the LLP) of the Assagnatmn

g Thi‘i Transfer Undertakmg shall bmd my succsssc:rs asslgriees trustees and exectitors whomsoever

- Yours faithfally -

- [MEMBER] o



PART 2

THE MEMBERS
Company Name -~ : .C.o.'nipany Number - Régis;fefed Address -
ACP (Scot Wind} Ltd 111224109 ‘Albion Community Power, 1
: | Kings Arms Yard, Londor, : _
United Kingdom, EC2R 7AF
ACP (Wind Farm) Ltd | Albion Community Power, 1.

11577140

| Kings Arms Yard, London,
United Kingdom, EC2R. 7AF -




