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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: 341846

Charge code: SC34 1846 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st December 2021 and created by CAIRNHILL WINDFARM

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th December 2021 .

Given at Companies House, Edinburgh on 29th December 2021

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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ASSIGNATION INSECURITY
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THIS ASSIGNATION IN SECURITY is delivered on ﬂ' WW 2021 and granted by:

(1) CAIRNHILL WINDFARM LIMITED, a company incorporated in Scotland under the
Companies Acts (company number SC341846) (the “Assignor™),
in favour of

{2) CLOSE LEASING LIMITED, registered in Fngland and Wales with company number
06377532 (the “Lender”).

WHEREAS:

(A) The Assignor enters into this Assignation in connection with the Facility Agreement (as defined
below),

(B) The board of directors of the Assignor is satisfied that the giving of the security contained or

provided for in this Assignation is in the interests of the Assignor and has passed a resolution to
that effect.

NOW IT IS AGREED as follows:

1.

1.1

Definitions and Interpreiation
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Assignation,
have the same meanings when used in this Assignation and in addition in this Assignation:

“ Authorisation”: means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

“Borrower”: means B3 Wind Limited, registered in England and Wales with company number
11012291, whose registered office is situate at Ist Floor, 14 City Road, London, United
Kingdom, BEC1Y 2AA.

“Borrower’”: means BEGL 5 Limited, registered in England and Wales with company
aumber 07546197, whose registered office is situate at 10-12 Bourlet Close, London, England,
WIW 7BR.

“Charged Assets”: means the Contracts and all the Rights of the Assignor arising in relation
therelo,

“Contracts”: means each contract detailed in Schedule Part 1 (The Contracts) to this
Assignation, as the same may have been, or may from time fo time be, restated, varied,
amended, supplemented, substituted, novated or assigned, together with all decuments which
are supplemental to, or are expressed to be collateral with, or are entered into pursuant to or in
connection with, any such agreements and any other Project Document to which the Assignor is
party to the extent the same is governed by Scots Jaw.

“Drefault Rate”: means the rate provided for by Clause 10 (Default Interest) of the Facility
Agreement as if the amount concerned was a Term Loan.

“Fuforcement Event” has the meaning given to it in the Debenture.
“Fxpenses”: means all costs (including legal fees), charges, expenses and damages sustained

or incurred by the Lender or any Receiver or Delegate at any time in connection with the
Charged Assets or the Secured Liabilities or in taking, holding or perfecting this Assignation or
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. - exe:crsrng a.ny rrghts powers. or remedies provrded by or pursuant fo - this:-Assignation’ :
- (ircluding any right or power to-make payments on behalf of the Assrgnor urider the terms of -~
‘this Ass;gnatron) or by law n each cage-onafull mdemmty lrasis: : S S

_“Facrhty Agreement” theans the form. faerhty agreement orrgrnaiiy dated 8 Aprﬂ 2020 and as
T 'further aritended on or around the date of this Assignation by, inter alia, an incremental facility. - -
“‘notice; an accession. deed. and. af amendment and restatement deed - made between among:_ R
-others, the Borrower a.nd thie Lender . S

: "Lender $ Spot Rate of Exchange" the Lenders spot Faite of exchange for the purchase of any T |
" other. currency. with sterling (or as the case may be) the purchase of sterhng with any other:
curreney as determined in the London foreign exchange market. SRR o
B “Rxghts” means
'{'e)-. = the rrght to Techive aII and any moneys payable thereunder

._ _ __'(b) the proeeeds of any payment thereunder

(e) Sl claims for damages for any breach tlaereof (except for- e bre.aeh. by the Assrgnor}
' (d) - | '_Ithe ben'eﬁt Of any warrantres and mdemn‘rtres contamed_therem; |
. (e) any rlght to terrnrnate the same; and Sl o
. (f) _'_._.'the nght to perform and observe the provrsmns of" the.same and te compel th.e'-:.'

2 petformarice and observanee of the- same

5 '-_“Secured Li‘abilities'”:: tHieans ell_p'resent“and future indebtedness, ‘moneys, obligations. and
- liabilities of .the Obligors to the. Lender under the . Finance Documents {including ‘this.
- Assignation) ot otherwise, in whatever currency denominated, whether-actual or contingent and -~
" whether owed jointly or severally or as principal or as. surety or.in.some othef capacity, -~
“including any liability in respect of any futther advances made under the Finance Documents;.
together with all Experises and all interest urider Clause 2.2 (Inferest). -

- __'Cbnsiruéribn [
12 o Any reference in thrs A551g;net10n tor

o 121 without pre;udree to any requrrement Tor “consent: to the sarre; the “Lender” the el
el % Assignior™, or any-other person shall be construed 8048 to include 1ts successors in "
oo ttle, assrgnees and transferees " B ' B N

1220 "‘assets” 1ncludes present and future assets propertres revenues. and rrghts of every-_-"_
' S _-descrrptron . . . . -

: _' _1.2.3 . '__“mdebtedness” 1ncludes any obhgatron (whether mcurred as. prmcrpai oras surety) '_ S
o for-the payment or - repeyment of money. (Whether present or. future,  actual or_-'
contrngent) L : S

' '.3.'1'.1’2.4_ 'a"‘gxerson'” in‘c‘ludes any individual; firm, 'c'ompeny,' cotporation; ‘government; state of.. R o
oo agency -of a-state or any association,-trust, joint venture, consortium-or . partnership™ -
_ (whether or not havrng sepa,rate legal personallty)

1250 e “regu{atmn meludes any regulatron ‘tule; ofﬁcral drrectlve request or gurdehne-
. (whether or not having the force of law) of any governmental, intetgoverimental or

UK« 6577358250 e L ey



o other authorrty or organlsation
1260 “fixed securlty" shall 1nc1ude the meanmg gwen to that term in sectmn 486 of the " NS
o ICompanies Act 1985, section 70" of the Insolvency Act 1986 and (on and after it -

~ ‘coming info fcrce) sectioh. 47 of the Bankruptcy and: D;hgence etc; (Scotland) Act.' -
"?2007 . : _ . . RUERR

_ 127 : “WlthOllt ilmltatlcn” shall Inciude a- reference 1o mthout preJudlce to the generalrty'_""_'; S
oo cofthe foregcing, S y - gae

o 128 g “attachment” shail mclude W1thout Innltatron ]and attachment 1nternn attachment ': e
© 0 money attachment and residual attachment S PRI :

129 .'_."‘set-off’ 'rncludes, wrthout 11m1tat10n “sef- off offset ccmpensatrcn retetition- and_ s
; S balanczng of gocounts; - L _— _ . _ Ll

12,10 “the securlty constltuted by thrs Asmgnatlen” is the ﬁxed sectutty meated pulsuant' S o
R _'tothrsAssrgnatlon L _ S

- 1:'.'2".1 e amendment” and “amend” 1n.clndes varratron and vary, and
o1 2'.'1:2;'.-' ) t)rovlslon ef ]a\ar isa reference o that provrsmn as amended or res enacted
. - 13 _CIause and Schedule headmgs are for case of reference cnly | |
o 14 ';_ '..::Any reference inthis Assrgnation to any asset sha]l be construed 80 a8 to 1nclude
| _1..-'4'1.'1': : the benefit of any covenants for title and warrandlce given or entered into by any.' i
SRS “predécessor in title of the Assignor in réspect. of that asset and all other rights,

-~ benefits, clanns ‘contracts; warrantres remedaes secunty or 1ndemnrt1es in respect of -
" that asset; and : S _ S

'1;4_;'2 _: E _the proceeds of sale of any part of that asset and any cther moneys pard ot payable m : O
RUBIE respect of orin connect1on wrth that asset e A e
15 - ;Any reference in this Assrgnation 16" any Fmance Docuhent ot any other- agreement orother
document shall bé construed as a reference fo that Finance Docurment or that'other agreement or =
- - document as the same may have been, or may from time fo time be, restated, varied, amended, R
supplemented substrtuted novated or assrgned whether ornotasa resuit of any of the'same: .-
LS  there is an 1ncrease or decrease in any fac111ty made avarlable under that- Fmance AR
Lo Documeit of-other agreement of docuiment or an. ifcrease or decrédse in the petiod for -
e 'wh1ch any fac1hty is avarlab!e or in Whlch it is’ repayable _ S o
152 any addi onal; further or substrtuted facﬁ:ty to or for such facrhty is provrded '
153 :_;'any rate of 1nterest commnission or fees ot relevant purpese is changed S
- 154 _'the 1dentrty cf the parttes is changed
U550 the 1dentrty of the provrders of aniy securrty is changed

o 156 :_:._ there is.an 1ncreased or add1t10na1 hablhty on'the: part of any person or ':'

157 anew agreement is effectlvelv created or deemed 0 be created

UKSSTISSES e s T Reged



1.6

1.8

1.9

116

2.1

2.2

3.1

Any reference in this Assignation to “this Assignation” shall be deemed to be a reference to
this Assignation as a whole and not limited to the particular Clause, Schedule or provision in
which the refevant reference appears and to this Assignation as amended, varied, novated,
assigned, supplemented, extended or restated from time to time and any reference in this
Assignation to a “Clause” or a “Schedule” is, unless otherwise provided, a reference to a
Clause or a Schedule of this Assignation.

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa.

Where any proviéion of this Assignation is stated to include one or more things, that shall be by
way of example or for the avoidance of doubt only and shall not fimit the generality of that
provision.

Any change in the constitution of the Lender or its absorption of or amalgamation with auny
other person or the acquisition of all or part of its undertaking by any other person shall not in
any way prejudice or affect its rights under this Assignation.

Date of delivery

1.10.1  This Assignation takes effect from the date of delivery of this Assignation by the
Assignor,

1.10.2  The date of delivery of this Assignation by the Assignor is the date after the execution
of this Assignation as evidenced by the date inserted at the start of this Assignation.

Covenant to Pay and Inferest

{ndertaking to Pay

The Assignor undertakes to the Lender that it shall pay, perform and discharge the Secured
Liabilities as and when the same fall due for payment, performance or discharge in accordance
with their terms or, in the absence of any such express terms, on demand.

Interest

The Assignor undertakes to the Lender to pay interest on any amounts due under this
Assignation from day to day until full discharge (whether before or after judgment, liquidation,
winding-up or administration of any person) at such rate as may from time to time be fixed by
the Lender and, if not so fixed, 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 such
interest shall accrue and be payable as from the date on which the relevant amount arose without
tlie necessity for any demand being made for payment.

Grant of Security
Assignation

The Assignor, as a continuing security for the payment, performance and discharge of all the
Secured Liabilities, hereby assigns to the Lender the Confracts and all the Rights of the
Assignor arising in relation thereto.

UK - 657735825,1 Page 4



LAY Z_The Ass1gnor shaH dehver to the Lender when it ‘delivers: this Assignation to the Lender no‘uces o
7o of assignation in. the form et out in the Schedule Part 2 (Forin of Notice of Assignation) orin
" “such. other form as the Lender may require,-duly signed by of on behalf of the Assignor and
" dated, to-all or any of the persons (as the Lender shall specify) party to the Contracts and shall o
: procure-that each person on whorm any such notice.is served promptly provides to the Lendera - .0
R 'duly signed-'acknowledgement of that notice in such form as the Lender may require. - R

- _.'--Documents _' B S

42 The ASSlgnor Sha,ll pmmpﬂy upon the request of the Lender from txme o tnne, dehvel to the'
- Lender a copy of each Contraet and alE such other doeuments reiatmg to the Charged Assets as-
o the Lender may 1equ1re B . _ _

' 5 Negatwe Pledge and Rankmg Co
'.'-Negatzve Plea‘ge |

B2y B .The Ass1gnor shall not create ot extend o perrmt to arise or subsxst any Secumy Inferest (other L
S than any Security Tnterést -constituted By . this-Assignation and -any other . Security Interests -
~granted iri favour of the Lender) over:the wholg-or any part of the Charged Assets Othet than .-
with the prlor writteri-consent of the Lender. - S - SR

o '-.'..Rankmg

SRR, RN 'In' the"eve'nt that"the_-ASsiguor' grants or-creates any fixed security or floating charge in breachof © = =
R " the prohibition in Clause 5.1  (Negative Pledge) or with the consent of thie Lender but with no .
o written agreement of the Lender as to the rankmg of them this Assi gnatlon shalI rank in prlorltv' S
g -jto that fixed secunty or ﬂoatmg charge. .. B T B

R TR Further Assurance R
: FurtkerAssumnce‘-_ '

6.1 The Assignor shall proniptly “do all such-acts ‘and’ execute all such -documents (including. =
" assignations, assignments, transfers, mortgages, charges, fixed security; notices, registrations, =
- filings and instructions) as'the Lender may specify (and in‘such form as the Lende1 may require).
Cin favour of the Lénder ot its nommee(s) as's0 Spec1ﬁed to! : . :

o "6.'1".'1 o perfect the secumy constltuted or m‘[endeci o be constttuted in respect of the Chal ged o
o o Assets (which: may include the execution by the Assignor of a mortgage, charge, -
. standard security, pledge, assignation,: assignment,. other fixed “security. or other ...
S Securl’ry Tnterest over all or any of the aséets forming part of or whtch are mtenc!ed to f e
o _form part of, the Charged Assets) e ST R

6 2 | confer on the Lender a Securlty Interest ovef'ény' property and- assets of {he'AsSignof | s
RS located in any . jurisdiction equivalent or. similar to the: securlty mtended to be: o

o constituted by or pursuant to thls A551gnat10n

613 S facﬂlta.te ‘the' exercise of any r1ghts powers and remedles of the Lender, Recewer or o
Clos Delegate: prowded by of pursuant to thls ASSlgnatlon or by Iaw : :

o '6."1".4:_'3 _facﬂltate the 1eahsat10n of the assets whlch form part of or are mtended o form part
L of, the Charged Assets and/or T _ :



NecessaryActton o

62 The Assxgnor shall take all such action as is available to it (including makmg a.lI ﬁhngs a,nd e
Lo registiations) as may be necessary: for the purpose of the' creation, . perfection, protection. or
. maintenance of any. secur 1ty conferred or mtended to be ccmferred on the Lender by or pursua_nt Lo
- torthis Assignation. e T : : : S

R : '_:.'_'Unde'rtaklngs._-;.._'_'- '.
: Gé‘zier?al"-" '

YA The under’cakmgs i thls Clause 7 (Undertabngs) and Clause 8 (T he Canfracts) remain i force : S
oo from  the date. of this  Assignation for 50 Iong as any arnount.” IS outstandmg under thls._ RO
R As51gnat1on S : o . _ o _ o _

. Resmctwn on Dzsposals :

T2 - The ASSIngOl shall ot enter mto a smgie transactlon br a series of transactions (whether related"-': o
o ornot) and whether voluntary or fnvoluntary to-sell, aSSIgn {ease, transfer or oiherwwe d1spose__ [
of the whole or any part of the’ Charged Assets: . o S

. Performance 0f Cantmcts

[l A SRR The ASSIgﬂOI‘ shaH observe and gerform all of ‘thie obhganons assumed by it under of in
- connection with the Contracts and shall diligently enforce the obsérvance and performarice. by
. each person party to any Contract of all the obligations assumed by ‘it under or.in connection T
with- that Contract (mcludmg, w1th0ut limitation; the. payment of -all. amounts. due: from that - o
-l person). S . . . :

S _Payment of Pmceeds S
74 - Subject to the terms of the Famhty Agreement

B 741 the Ass1gnor shall ot (and shiall not: agree to) charge ass;gn “factor, dlscount or
0 otherwise dispose of all or any monetary debts or claims (including any chose in-.
- “action which may ‘give risé to-d monetary debt: or” claim) owing to it under or.in = - -
. connection th the: Contracts othet than W1th the prior written consent. of the Lender SR
U742 fhe Assighor shall not at any time:deal with any monetary debts or claims (including
. any chose in action which may givie rise 10 amoretary debt or claim) owing to it under
. ordn connection- with-the Contracts except. by getting it1-and realising therii-in the
" ordinary and usual course of its- business and paying all- proceeds of such monétary . -
o debts or claims into ‘such account as is required pursuant o the terms of the Facility = =
- Agreenment from time to time and the. Assignor declares that, pendmg such payment' s
'; in, 1t holds all such proceeds upon trust for the Lender : L '

' '_: Preswvatmn of Charged Assets

5 = Sub;ect to the terms of the Faclllty Aﬂreement the Asmgnor undertakes that it shall not wﬂhout B
S the prlor written consent of the Lender: - : L T

& e 751 o amend vary, supplement substltute replace of novate aty- Contract
S -':"?.5';2:"_- - waive any breach of the terms of any Contract

LUK -65TT3582S R e PR :j: '.-_-_-__-pagea



7.6

1.7

7.8

7.9

7.10

7.53 release, rescind or abandon any Contract;

7.54 exercise any right to terminate any Contract or repudiate any Contract or otherwise
treat itself as discharged or relieved from further performance of any of the obligations
or Habilities assumed by it under or in connection with aay Contract;

7.5.5 exercise any right of set-off against any person party to any Contract or suffer to arise
any right of set-off or other adverse rights against the whole or any part of the Charged
Assety; andfor

7.5.6 grant any time or other indulgence to, or waive, release, seitle, compromise or
abandon any lability of, or claim against, any person in connection with the Charged
Assets or do or omit to do any other act or thing whereby the recovery in full of any
moneys payable under or in connection with the Contracts or for the time being
comprised in the Charged Assets may be delayed or impeded.

Defence of Charged Assets

The Assignor shall take all such steps as are necessary or expedient (including bringing or
defending proceedings) to keep the Charged Assets in full force and effect and to protect or
preserve the interests of the Assignor and the Lender in the Charged Assets against the claims
and demands of any person, all such steps to be taken at the expense of the Assignor.

Information and Notification

The Assignor shall promptly supply to the Lender a copy of every notice or other
communication given, made or, as the case may be, received by it concerning the Contracts
promptly after its despatch or recaipt.

The Assignor shall promptly supply to the Lender such information as the Lender may require
about the Charged Assets and its compliance with the terms of this Assignation and such further
information regarding its financial condition, assets and operations as the Lender may request.

Subject to the terms of the Facility Agreement, the Assignor shall promptly notify the Lender in
writing of:

7.9.1 any default under any Contract by itself or by any person party to any Contract or if a
serious risk of such a defauit occurs;

192 any release, rescission, renunciation, surrender or abandonment of any Confract by
itself or by any person party to any Confract;

7.93 any matter or event which may lead or cause any Contract to be terminated or
repudiated or which might meke any Contract ineffective or unenforceable; andfor

7.5.4 any action, dispute, claim or demand made by or against it in connection with all or
any part of the Charged Assets or of any fact, matter or circumstance which may with
the passage of time give rise to such an action, dispute, claim or demand, together with
its proposals for settling, liquidating, compounding or contesting the same and shall,
subject to the Lender’s approval of such proposals, implement them at ils own
expense.

Authorisefions

Subject to the terms of the Facility Agreement, the Assignor shall promptly obtain, comply with
and do all that is necessary to maintain in full force and effect, and supply certified copies to the

UK - 6577358251 Page 7



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

' -_':"7 10 1 10 enable it to perform ity obhgatrons under th1s Asslgnatlon and to enstire th‘e‘ Iegahty, : :'_:;.
' - '_Vahdny, enforceability ot adm1551b111ty in evtdence inits jur isdiction of 1ncorporat1on
ofthrs As51gnatron and L e e -

7 1'(').'.22 'to enable it to preserve ‘maintain or renew any ofthe Charged Assets
"Comphance wzth Laws ana‘ Regulatmns o

R AL ] The. A551gnor shall compiy in all respects w1th all laws and regulatlons o which frorie
oo business orany Charged Assets may be subject, if. fallure soto: oompiy would 1mpa1r its ablhty
Dt perform its obligations under this- Assmnatmn : R :

Not Jeopardtse Secumy

a2 The: A551gnor shall not do OF Calse or perrnrt to be done anythmg wh1oh mlght i - any wa.y" '
o depreciate, jeopardise of othierwise prejudice the valde to the Lender of the security constitited = o
- orintended to be constituted by this. Assrgnatlon except to the extent. expressly permrtted bythe
e .terms of thls A551gnatlon : S _ . T

8 o .The Contracts
° -Lzabzlzty of Asszgnor
8.1 . _.'The Ass1gnor undertakes and agrees wath fhe Lender that notWIthstandlng the ass;gnatlon T

- contained 1n_C1ause_ 3.1 (Assignation); it shall remain Hable 16 observe and perform all of the . o
- obligations assumed by it-under or in connection with the. Contracts and the Lender shall'not-"
-+ have ot ineur any obhga.tron or habﬂrty under or'in commection . thh the Contracts by reasoriof .
. that assignation. o : : - e : : -
-9 : -_.Z'E'nfbrcément of'Secnrit'y"'-' S

“_:_'When Secumjy bécores Enforceeble S

= '9';1' '_.'The securlty constltuted by thls Asslgnatron shall become 1mmed1ate1y enforceable at-any tnne ' S
o Cafter the occurrence of ain Enforcement Event (Whlch includes, w1thout limitation,’ a’ Event of o
s Default). ' ST BT : Ll L
g 92 At any umé after the seonr1ty'const1tuted by thlS.ASSIg.naﬁ(.)ﬂ hiis become enforceable; the .« -

" Lender shall be entitled to exercise; without notice to the Assignor or prior authorisation of any o

L court; 4t any time of times-and in such mahner as the Lender shall think fit all or any of theé "~
" rights; powers: .and -remedies held by it-as. assrgnee “of the Charged Assets. and .- (WIthout_ L
o '11m1tat10n) to . R : SR

'9';.2.1 o colleot demand anid receive or recover by legal proeess all or any moneys payable' R
0 under or in connéction with the Contracts for the time being eomprlsed in the: Cha.rged_
" Assets and on payinent to gwe an effeetual drscharge for thern; . :

S 922 exercise alf such other rlghts powers and remedres as the A551gnor is then entnled to R
[ " ‘exercise - in-relation to the Charged ‘Assets (or_might; but for the terms. of this -
-'.A551gnation exercise) to the exclusion of the Assignot (and the ‘Assignor shalt -~
- exercise all such tights, powers and remedres in accordance wzth the inistructions of S
~the- Lender), . L - . _ o :

COICSESTIASKASL T T T e T e



"proper in relatlon to any of the rlghts powers and remediss: referred to above;.-

024 to-exercise - and do il sueh rlghts aid thmgs 45 the Lender Would be ent1t1ed ©
S exercise and do'if it were the absolute owner of the Charged Assets and if the Lender
"5 had been a party tothe Contracts instead of the Assignor including; without prejudice
"to the generality of the foregoing, to terminate any or all of the Contracts and any
" other Charged -Asssts, sell (at any' time and -without the Leéndet being. under any .~
- -obligation to have regard for what effect the time of sate might have on the realisation
' prlce) daspose of and/or take. possessmn of all- or- any Charged Assets, o :

. 925 '.'to apply any moriies; dmdends to ered1tors share of proﬁts intéfest or other payments. -
o0 which may be received or receivable by the Lender or by-any nominee in respect: of -
o othe Charged Assets as though they wete proceeds of- sale ] :

o 9.'2'.6"_.':._ to- setﬂe adjust refer 10 a,rbltratlon or- any o’{her dlSpLHB 1‘650111‘[{011 procedure o :
©.oohoCcompromise and/or arrange’ any. claims, -accounts, disputes, questions and demands -
o -w1th or by any persomelatmg in‘any way tothe Cha.rged Assets o SRR '

927 : - to brmg, prosecute enforce defend and abandon actlons snits and proceedmgs m S
B o _relauon to the Charged Assets; - - - S :

L _'9'.-'2".'8 o redeem any. secunty (whether of 1ot havmg pnoz 1ty o the securl‘{y constltuted by of o R
oo pursuant to this Assignation) over any Charged Assets and to: settlé the accounts of the R
__;holders of any. such secunty, and - _ s

L9290 10 do-all such other Acts, and thmgs it may conmder necessary or expedmnt for the S
- © redlisation of ‘the Charged Assets ot incidental to the exercise of any of the rights -
o conferred on the Lender under or by virtue of this' Assignation and to concur in the. RO
. doing of anythmg which the Lender has the nght to.do and todo any such thmg Jomﬂy S
Jowith any other pe1 som. . o S R

1930 ”_-Nelther the Lender nor its nommee(s) shall be under any duty 0 the A351gnor or any other el
o0 Uperson fo make any enquiry into the nature or sufficiéncy of any payrient received by it in. .
7 respect of the Charged Assets or the adequacy of performance by -any person paity fo any - o
" Contract of any of its obligations under or in connection with that Contract or to presentor file - -
- ot make any claim, take any action. or do any other act of thing for the purpose of collecting 7~
- and/or enforcing the paymertt-of ‘any amount to- which it: may be entitled. in respect of the = . -
Charged Assets ot to. enforce any other rights, title, interests or- claims assigned under this .
Asmgnatmn of to which the Lender may at any tinte be ent1tled pursiant to-this Assignation. :

- o '.Rzght 0prpr0pnatzon

SRR R S Wﬂ:hout prejudlce to the other p10v1s10ns of this ASSIgnatlon to the extent that any of the_ S
~ . Charged -Assets constitute “finaneial collateral”, and this Assignation and the obligations. of =~
~ the Assignor under this Assignation constitute.a “security financial collateral arrangement”
o (in each case as defined in, and for the purposes of, the Financial Collateral Arrangements (No.. - "
"2y Regulations 2003-(SI.2003/3226}) (the “Regulations”), the Lender shall have the right; atany =0
' time after the security constituted by this Assignation hias become enforceable, to appropriate:all = -
- or any part of such financial collateral in or towards discharge of the Secured Liabilities. For ="
- this puipose; the patties agree that the value of such financial collateral shall be (in the case.of .
" cash) the amount standing to the credit of edach bank account of the Assignor, together with-any .
" ~accrued but unpaid interest; af the time the tight of appropriation is exercised and (in the ¢ase of S
“company shares or equivalent “securities, bonds or other tradable capital arkets debt . -
" instrumetits or other tradable sectrities) the tnarket price of such. securifies detetmined by the 0
- Lender by feference fo a public index or by such other-process as the Lender may select, "
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- -_-prowded for in this Clause. 94 (Rzghf of Appmpmanon) shall . constitufe a commererally' '
' reasonable manner of valuatron for the purposes of the Regulatrons e

E -Redemptron af Prwr Securzty

| g At any: ime aftor the security constituted by thrs Assrgnaﬂon has become enforceable the o
el i.-_Lendermayatanytrme R L L R

o ;j9'..5.l' redeem any prror Securrty Interest over any Contract or the related Rights o o
- 952" "-procure ‘the: transfer of that Secur;ty lnterest to the Lender or

i 953 S __settle and pass the accouits 6f the person of persons ent1tled to sueh Secunty Interestﬁ- L
- (and - any accounts so- settled and passed shall be conclusive” and bmdmg on the
e Assrgnor) S : : L BRI

_'9_6_ :_AH prrnerpal moneys 1nterest “costs, charges and expenses of and 1nerdenta1 to any such o
' o redemption or transfer shall be: pard by the A551gnor to- the Lender on- demand and shall be "
©secured by ﬂ’ilS Assignation. - - - : . o L

10 : Dlscretwns and Delegataon SRR

Discretion .
BN (R e Any Iaberty bt power whreh iy be exerersed bt any determlnatron whreh niay + b made under e
: . this ‘Assignation by the Lender may be -exercised or made in- 1ts absolute and unfettered
"' discretion, w1thout any oblrgatron to glve reasons. o S -
: _-Delegatwn '
L e 102 The Lender may delegate (elther generally or speerﬁoally) by power of attomey or in any other _: e
Tl omanner toanypersom. any. right, power; authorrty ofr drseretron eonferred on it by this. o

h Assrgnatron (meludmg the power of attorney)

1030 Any sueh delegatron may be made upon- such terms-and conditions (mcludmg the' power to sub-.. R
SRR :'delegate) asthe Lender shall think fit. - : e

= o 10:4 The Lender shall not in any Way be hable of responszble to the Assrgnor for any loss or 11ab1]1ty'_ B
o _'-:'ansmv from any act, default om1ss1on or misconduet ofl the part of any Delegate e T

B :11'._' _: '-Power of Attorney
S S Appmntment and Powers
o -;'-l_l;l . . The ASSlgnOI‘ by way of secuﬂty, 1rrevoeably appo;nts the Lender and every Delegate severally:.: PR o
- and independently to be its attorney and in its name, on its behalf and as-ifs-act and deed-to

o execute; deliver and perfect all documents and do all thlngs which the- attorney rnay consider to
L _be requrred or desrrable : T S L : :

ST l l for earrylng out any obhgatron 1mposed oi the A531gnor by thls Assagnatlon
'_1 112 = to execute and dehver any doeuments or mstrurnents whreh the Lender may requrre_"__'; -

“- for perfecting the title of the Lender to the Charged Assets or for vestrng the same i
the Lender its nominee or any purchaser o : . e



B 11,13 fo sign; exscute; seal and deliver and ottierwise perfect any further security document: .
cem - which the Assignor is-required to enter into pursuant to. tlns Assignation or to create: -
Do fixed securrty over the’ Charged Assets; and/or . o A o

ST 1A .’for enablrng the Lender or an3 Delegate to exercrse or- delegate the éxercise of any of-_ R
ST the rights, powers, authorities and discretions conferred on it of hint by or pursuant to
- this Assignation or by law. (rncludmg the exercise of any r1ght of an owrer of the

B -Charged Assets) . . e .

_ Rattf catzon
o ._l'l'.'2'. ; X .The A551gn01 shall ratrfy and conﬁrm whatever any attomey does or purports fo do pursuant to"_ ' o

“its appomtrnent under Clause ll l (Appomfmenr and Powers)

B 2. _.-.'_'.Protection of Purchasers
Consrdemtmn
AT 'The rece1pt of the Lender or Deiegate shall be a conclnsrve drscharge to a purchaeer and in '

. ~making any sale or other- disposal of any of the: Charged Assets (including a disposal. by a’
" Delegate to any subsidiary of the-Assignor) or in taking any dcquisition.in the exercise of their
" respective powers, the Letider atid every Delegate roay’ do 50 for such consideration, in such
- manner and ofl such terms asit-or he thmks fit.. - :

- _Pmtectzon of T iurd Partzes .
' 12'.2'-":'-_ .No pelson (meludmg a purchaser) dealmg w1th the Lender or any Delegate shall be bound to".-'
: '-:enqmre e _ RN . R
o 1221 whether the Secured Llabrhtres have become payable

C12.2.2 whisther any power whlch the Lender or aﬂy Delegate is purportmg fo exercise has .:':: :.. S
S 'ansen or become exercisable;. ' ' ' o

R v whether any rnoney remains due under the Fmance Documents or-
' | 12 2 4 - 'how any money pard to the Lender orto any Delegate is to be apphed

. _ '_"or shall be concerned Wlth any propnety, regularlty of purpose on the part of the Lender or any-‘ :.' R
© o Delegate in such dealings orin the exercise of any such power Sl R

> 13 : _.'.;Appllcatlon ofProceeds. a e
o 'Order of Apphcatwn

13 All moneys recetved or recovered by the Lender of any Delegate pursuant to this Assrgnatron ST
© " afterthe securify constituted by this Assignation has becomie enforceable, shall (subject to the
claims of any person having prior rights thereto and to the terms of section 60 of the Insolvency. -
0 Act 1986 and other applicable laws) be applied in the following order (but without preJudlce to
. the rrght of the Lender to recover any. shortfall from the Assrgnor) _

'l-3.l-.l i ot towards payment of all costs, losses lrabllmes and expenses of and 1ncrdental o e
0 the appointment ‘of any. Delegate and the exercise: of any of ‘his' rights and powers
: '1ncludmg his: rernuneratron, and-all outgorngs paid by h1m '

1312 1n or towards payment of alt other Expenses
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13.2

33

13.4

13.5

14.

14.1

i5.

15.1

13.1.3  in or towards payment of all other Secured Liabilities or such part of them as is then
due and payable in such order as the Lender may select; and

13.1.4  in payment of the surplus (if any) to the Assignor or other person entitled to it.
Clause 13.1 (Order of Application) will override any appropriation made by the Assignor.
New Accpunts

If the Lender at any time receives, or is deemed to have received, notice of any subsequent
Security Interest or other interest affecting any Charged Assets, the Lender may open a new
account with the Assignor.

If the Lender does not open a new account, it shall nevertheless be treated as if it had done so at
the time when it received, or was deemed to have received, such notice, As from that time all
payments made by or on behalf of the Assignor to the Lender shall be credited or be treated as
having been credited to the new account of the Assignor and not as having been applied in
reduction of the Secured Liabilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may
(in its absolute discretion) convert any moneys received or recovered by the Lender or any
Delegate pursuant to this Assignation or any moneys subject to application by the Lender or
Delegate pursuant to this Assignation from one currency to another and any such conversion
shall be made at the Lender’s Spot Rate of Exchange for the time being for obtaining such other
currency with the first currency and the Secured Liabilities shall be discharged only to the
extent of the net proceeds of such conversion realised by the Lender. Nothing in this
Assignation shall require the Lender to make, or shall impose any duty of care on the Lender in
respect of, any such currency conversion.

No Liability

Neither the Lender nor any Delegate shall in any circumstances (either by reason of entering
into or taking possession of any Charged Assets or for any other reason) be liable to account to
the Assignor for anything, except actual receipts, or be liable to the Assignor for any costs,
charges, losses, liabilities or expenses arising from the realisation of any Charged Assets or
from any act, default or omission of the Lender, any Delegate or any of their respective officers,
agents or employees in relation to the Charged Assets or from amy exercise or purported
exercise or non-exercise by the Lender or Delegate of any power, authority or discretion
provided by or pursuant to this Assignation or by law or for any other loss of any nature
whatsoever in connection with the Charged Assets, the Finance Documents or this Assignation.

If the Lender or any Delegate enters into or takes possession of any Charged Assefs, it or he
may, to the extent permitted by law and in accordance with applicable law, at any (ime
relinquish possession.

Set-(HT

Without limiting any other rights conferred on the Lender by law or by any other agreements
entered into with the Assignor, the Lender may {but shall not be obliged to) set off any matured
obligation due from the Assignor under this Assignation (to the extent beneficially owned by
the Lender) or owed by the Assignor to any Affiliate of the Lender (fo the extent beneficially
owned by that Affiliste) against any obligation (whether matured or not) owed by the Lender to
the Assignor, regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currenciss, the Lender wmay convert either

UK - 8577358251 Page 12



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

- off. If the obligation owed by the Lernder is unliquidated or unascertained, the Lender may set o
- off inan amount estrmated by it in good farth tobe the amount of that obhgatron S

16, "Effeetrveness of Securlty
':Contmumg Securtty |

e -The securrty ccnstrtuted by thls Assrgnatmn shal] remain in full force and effect as a contrnmng' SO,
o gecurity for the-Secured Tiabilities, unless and until discharged by the Lender; and will extend - -
- to the ultimate balance of all the Sectred Lrablhtres, regardless of any mtermedrate payment or
S drqcharge in whole or in part. TR : SR _—

- Cumuiat:ve Rzgkts

1620 ﬁThe securrty constrtuted by thrs Asmgnation and alE rrghts powers and 1emed1es of the Lender e
- provided by ot pursuant to this Assignation ot by law shall be cumulative and in addition'to, and ="
“independent of, any other guarantee or Sectrity Inferest now or subsequently leld by the Lender =~ =
. “for the-Secuted Liabilities or any other obligations or any rights, powers and remcdies. provided
" by taw: No prior Security Interest held by the Lender over the whole or any part of the Charged. =
_ Assets shall be. superseded by, cr supersede or merge into, the securrty constituted by this~ "
R -Assrgnatron e T . _ _ R

R Remsmtement

1630 If any drscharge release of arrangement (Whether in: respect of the obhgatrons of the Aeeagnor R
S0 or-any Security Interest for those obligations or otherwise) is'made by the Lender in whiole or, i
. part-on the faith of any payient, Security Interést or other disposition which is.avoided or must- -~
be restored in insolvency, liquidation, administration or otherwise, without limitation, then the o
- liability. of the Assignor under, the security constituted by this Assrgnatron wrii contmue or be SR
e remstated as if’ the discharge, release or: arrangement had not occurred e :

o 164 - '_The Lender may concede ot ecmprombe any elarm that any payment or any drscharge is Irable' '
Tl teravoidance or restoration. : B} RS R

. :'Im'me'diate Reco"urs'e'-' '

1685 The Assrgnor Waives. any rlght 1t niay’ have of ﬁrqt requrrrng the Lender to proceed agamst OF
oo enforee any other tights or Security Intérest or claini payment from-any. person or file'any proof
or claim in any insolvency, administeation; winding up or liquidation- proceedings relatingto " -
" any person before claiming from it under this Assignation. “This waiver applies irrespective of - .
" any law or-any provision of any agreement; account arrangement, transaction or engagement R
entered into by the Assre;nor with the Lender to the contrary . - ;

o f. "_.Appmprmtwns R
166 Untr[ all ihe Secired Liabilities which iney be of become payable by the Assignor under or in'. _
oo connection with this ‘Assignation have been- :rrevocably pard performed and: drscharged in- fuil L
the Lender rnay : , _ o _ B

o 16.6.1 wrthout affectmg the habrhty of the A551gnor under thrs Assrgnatlon o S

' .-"(a) . refrarn from applymg or enforcrng any other moneys Securrty Interest or_:'_-f-'
rrghts held-or recelved by itin respect of the Secured L1ab1ht1es of B

by appiy and enforce the same-in such manner: and order as it sees ﬁt (whether' T '
B RS agalnst the. Secured Llabrhtrecs or. otherwrse) and the. Assrgnor shall not be.
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entitled to direct the appropriation of any such moneys, Security Interest or
rights or to enjoy the benefit of the same; and/or

16.6.2  hold in a suspense account any moneys received from or on behalf of the Assignor or
on account of the Assignor’s liability in respect of the Secured Liabilities (amounts
standing to the credit of any such suspense account to bear interest at a rate considered
by the Lender to be a fair market rate).

Waiver of Defences

16.7 Neither the obligations of the Assignor under this Assignation nor the security constituted by
this Assignation nor the rights, powers and remedies of the Lender provided by or pursuant to
this Assignation or by law will be affected by an act, omission, matter or thing which, but for
this Clause 16.7 (Waiver of Defences), would reduce, telease or prejudice any of its obligations
under this Assignation, any of that security or any of those rights, powers and remsedies (without
limitation and whether or not known to it or the Lender ) including:

16.7.1  any time, waiver or consent grarnted to, or composition with, any person;

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

16.7.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security Interest over
assets of, any person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full value of
any Security Interest;

16.7.4  any incapacity or lack of power, authority or legal personalify of, or dissolution or
change in the members or status of, any person;

16.7.5  any variation, amendment, novation, supplement, extension (whether of maturity or
otherwise), substitution, restatement (in each case, however fundamenial and of
whatsoever nature and whether or not more onercus) or replacement of any Finance
Document or any other document or Security Interest including without limitation any
change in the purpose of, any extension of or any increase in, amy facility or the
addition of any new facility under any Finance Document or other document or
Security Inferest; '

16.7.6  any unenforceability, illegality or invalidity of any cbligation of any person under any
Finance Document, agreement, account arrangement, iransaction, engagement Or any
other document or Security Interest; or

16,77  any insolvency or similar proceedings.
17. Certificates and Determinations

17.1 Any certificate or determination by the Lender of a rate or an amount under this Assignation is,
in the absence of manifest error, conclusive evidence of the matters to which if relates.

18, Partinl Invalidity
18.1 If, at any time, any provision of this Assignation is or becomes illegal, invalid or unenforceable
in any respect nnder any law of any jurisdiction, neither the legality, validity or enforceability of

the remaining provisions of this Assignation nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired and, if
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19.

18.1

19.2

24.

20.1

21

211

23.1

23.2

233

any part of the security constituted, or intended to be constituted, by this Assignation is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of the
security.

Remedies and Waivers

No failure to exercise, not any delay in exercising, on the part of the Lender, any right or
remedy under this Assignation shall operate as a waiver, nor shall any single or pariial exercise
of any right, remedy or power prevent any further or other exercise or the exercise of any other
right, remedy or power, The rights, remedies and powers provided in this Assignation are
cumulative and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Lender under this Assignation must be in writing and
may be given subject to any conditions thought fit by the Lender. Any waiver or consent shall
be effective only in the instance and for the purpose for which it is given,

Notices
Communications in writing

Any communication to be made under or in connection with this Assignation shall be made in
accordance with clause 31 (Notices, Certificates and Determination and Day Count) of the
Facility Agreement.

Assignation

The Lender may assign, charge or transfer all or any of its rights under this Assignation without
the consent of the Assignor. The Lender may disclose any information about the Assignor and
this Assignation as it shall consider appropriate to any actual or proposed divect or indirect
successor or 1o any person to whom information is required to be disclosed by any applicable
law or regulation. The Assignor may not assign, charge, transfer or otherwise dispose of any
part of the benefit or burden of this Assignation or all or any of its rights under this Assignation
without prior written consent of the Lender.

Consent to Registration

The Assignor consents to the registration of this Assignation and each certificate referred to in
Clause 17 (Certificates and Determinations) for preservation and execution.

Governing Law and Jurisdiction
Governing law

This Assignation and any non-contractual obligations arising out of or in connection with it are
governed by the law of Scotland.

Jurisdiction

The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Assignation (including a dispute relating to the existence, validity or
termination of this Assignation or any non-coniractual obligation arising out of or in connection
with this Assignation) {a “Dispute”).

The Assignor agrees that the courts of Scotland are the most appropriate and convenjent courts
to settle Disputes and accordingly it will not argue to the contrary or take proceedings relating
to a Dispute in any other courts,
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23.4 Clayses 23.2 and 23.3 (Jurisdiction) above are for the benefit of the Lender only. As a result,
the Lender shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions.

235 Without prejudice to Clauses 23.2 and 23.3 (Jurisdiction) above, the Assignor further agrees
that proceedings relating to a Dispute may be brought in the courts of England and irrevocably
submits to the jurisdiction of such courts.

Waiver of Immunity

23.6 To the extent that the Assignor may in any jurisdiction claim for itself or its assels immunity
from suit, execution, attachment {whether in aid of execution, before judgment or otherwise} or
other legal process and to the extent that in any such jurisdiction there may be attribuied to ifself
or its assets such immunity {whether or not claimed), the Assignor imevocably agrees not to
claim and irrevocably waives such immunity to the fullest extent permitted by the laws of that
jurisdiction.

IN WITNESS WHEREOF: these presents consisting of this and the preceding 15 pages and Schedule in
2 Parts annexed are execiuted as follows:

THE ASSIGNOR

SUBSCRIBED FOR and ON BEHALF OF
CAIRNHILL WINDFARM LIMITED

Director

in the presence oft
Witness signature:

WIHNESS NAIMIE.  eiiiiisinsrnrnrinranass

Wit address: David Trethowan, BemBr AEE0TT e
itness ad re:?S Finsent Masons LLP London
30 Crown Place. London EC2A 4ES
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S S S Wmdfarm lented in favour of Close Leasmg lelted
ScheduEe Part 1

_ The-Coutracts-

1o Joint: venture agreement originally -dated 7 May 2013, as amended by ‘way of & minute of -
- variation dated. 13 and 18 February 2017 and-as further amended by a variation agreement dated -
10 December 2021 and thade between: (1) the. ASSIgnor {2) Calmhlll Solarﬁeld Ll'ﬂlltﬂd and

: '(3) Calrnhﬂl Wmd and Solar Limited. - -



Schedule Part 2

Form of Notice of Assignation

To; I ]
Address: i 1
Attention: [ 1
{Date]
Dear Sirs

Close Leasing Limited (the “Lender”) and Cairmhill Windfarm Limited (the “Company”) HEREBY
GIVE NOTICE that by an assignation in security dated [ | and made between the Company and the
Lender (the “Assignation in Security”), the Company assigned absolutely to the Lender in security the
following contract (the “Contraet™) and all the Rights (as defined in the Assignation in Security) of the
Company arising in relation thereto:

(a) {specify Confract details)

All moneys payable by you to the Company pursuant to the Contract shall be paid to account number
linsert account number] (Receipts Account), sort code [insert sort code] with the Lender unless and until
you receive notice from the Lender to the contrary, in which event you should make all future payments
ag directed by the Lender.

Notwithstanding the assignation referred to above or the making of any payment by you fo the Lender
pursuant to it, the Company shall remain Hable under the Contract to observe and perform all of the
obligations assumed by it under or in connection with the Contract and the Lender shall not at any time
have or incur any obligation or liability to you under or in connection with the Ceniract by reason of that
assignation.

The Company shall also remain entitled to exercise all its rights, powers and discretions under or in
connaction with the Contract and you should continue to give notices under the Contract to the Company,
in each case, unless and until you receive notice from the Lender to the contrary when all such rights,
powers and discretions shall be exercisable by, and notices shall be given to, the Lender or as it directs.

Please note that, pursuant to the Assignation in Security, the Company and the Lender have agreed that,
amongst other things, the Company will not, without the prior written consent of the Lender or except as
expressly permitted by the terms of the Assignation in Security:

[n amend, vary, supplement, substitute, replace or novate the Contract;
{if) waive any breach of the terms of the Contract; and/or
{it) exercise any right to terminate the Contract.

The Company confirms that:

{A) in the event of any conflict between communications received from it and from the Lender, the
communication from the Lender shall prevail;

{B) none of the insfructions, authorisations or confirmations in this Notice of Assignation (the
“Notice”) can be revoked or varled in any way except with the Lender’s specific written
consent; and
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(C any written notice or instructions given to you by the Lender in accordance with this Notice
shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it 1o the Lender at CMS Cameron McKenna Nabarro Olswang LLP,
4% Flopr, Saltire Court, 20 Castle Terrace, Edinburgh EH1 2EN, Reference: 135172.00313 for the
attention of Jennifer Stewart.

This Notice and any non-contractual obligations arising out of or in connection with it are governed by
the law of Scotland.

Yours faithfully,
for and on behalf of for and on behalf of
Close Leasing Limited Cairnhill Windfarm Limited
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3 ..................................................... FOl"m OfAcknowledgment ............................................. :
) : . [OI’I dupllcate] B

_'To:_ .................. [ R R e ———
Address ...... [ ] ................
Aﬁenﬂon: . [ o ] o —

" Dear Sirs -

'_ _We:'.éeknow'iedg'e. receipt of the Notice of Assignation of which this:is a.copy. T'eﬁno"and'_expressions :
“defined in that Notice shall have the same meanings when used in this. acknowledgment. We give any.
corisent to the creation of the charge requ1red pursuant to the Agreement and agree to and confirm that :

'._"a)" e wﬂ] pay’ all moneys hereafter becomrng due to the Company in respeet of the Contract as
dxreoted in the Notlce and aceept-and will comply wrth the terms of the. Notlce el :

. b) g we W111 send to you ooples of a.ny notrces Wthh we may gwe to the Company under the Contract'_ SR
. at the same time as we. send them to the Company, e R R o

: | ..EOngnf] L

" ) S we shall not excfeise of seek to exercise any nght Whlch we. may have to 1erm1nate or freat as vl
terminated the Contract or suspend our performance under the Contract without first giving to- =~
“you by reglstel ed or recorded delivery post not less than 20 working days® prior ‘written notice' . -
specifying in reasonable detail our grounds for suspending perforimance under or terminating or
treating as terminated the Contract and identifying all outstanding obligations and liabilities of the” .~
. Company as at-the date of such notice and further that we shall not or suspend performance unider
'_ or terminate the Contract nor treat the same as suspended or terminated if: -

(1) any breach glvmg rise" o the rrght fo termmate the Contract or suspend our
oo performanee under the Contract is remeched before the: expuation of 20 work;ng days-
-".'_'-from such notice; or SRS . : S

() - prior to the exprry of such pertod you have agreed to e‘(eoute or procure the e‘cecutlon-'
o of, and you call upon us to execute; a novation agreement. (in forny and -substance’
. acceptable to you) by ‘which you, a teceiver or administrator appointed by you ot
~—another . petsofl. hominated by you and approved. by. us (such approval not to be
- unreasonably withheld or delayed): assume(s) ‘the. rights and “obligations - of the -
" Company under the Confract (but giving credit-to: you; a receiver or administrator or -
" sich other person for moneys already paid and -obligations already performed by orom
" behalf of the Company pursuant to the Contract) and we agree and confirn that on :
. being called upon to execute any such novation agreement weshall promptly execute: "
- the same; S L e
ody o weshall 'proVide to yo’u"pr'olnpﬂy on request any docimients or other relevant information which'
"' " you; such.recéiver or administrator ot such other person may from tlme foy time 1equ1re in. order o

perforrn the- obhga’oons of the Company, SR

ey 5 1f you should sefve on us & notice ifi- wrltmg sta’ong that the Company is in breach of an -
" “obligation on its part under or in conriection with the Finance Doctiments, we shall:

':Z- i * Where 1o direct agreement in plaee R



&)

(i)

{End of Option)

permit you fo exercise all or any of the rights of the Company under the Contract for
so long as you shall require. Such notice in writing shall be binding and conclusive
upon us; and/or

enter info a novation agreement (in form and substance acceptable to you) by which
you, a receiver or administrator appointed by you or another person nominated by you
and approved by us (such approval not to be unreasonably withheld or delayed)
assume(s) the rights and obligations of the Company under the Contract {(but giving
credit to you, a receiver or administrator or such other person for moneys already paid
and obligations already performed by or on behalf of the Company pursuant to the
Contract) and we agree and confirm that on being called upon to execute any such
novation agreement we shall promptly execute the same;

f} we have not received notice of any other charge, assignation or other third party right or interest
whatseever in, of, over, or affecting, the Contract or any other notice relating to the Contract; and

2) this acknowledgement is freely assignable or transferable by you, by any subsequent assignee,
transferee or successor in title in accordance with the terms of the Confract (“Subsequent
Party”) and by any receiver appointed by you or by any Subsequent Parfy pursuant fo the
Assignation,

Yours faithfully

for and on behalf of
[Name of party to Contract]

UK - 657735825.1
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