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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 422330

Charge code: SC42 2330 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th November 2017 and created by STERKE WIND LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd November 2017 .

Given at Companies House, Edinburgh on 22nd November 2017

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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DATED T Naveker 2017

STERKE WIND LTD {1)
and

ALBION COMMUNITY POWER PLG (2)

Legal Charge in respect of
Leasehold land at Collaton Farm,
Kirkhampton Road, Bude, Cornwalil, EX23 8PZ

DISCLAIMER: This is a legal document, the signature of which will result in legally enforceable
obllgations on Sterke Wind Ltd. You should seek independent legal advice from a solicitor qualified
in English Law before signing thls document.

CERTIFIED A TRUE

COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TO 5859G

OF THE COMPANIES
Brodies LLP ACT 2006

15 Atholl Crescent OJ/L/Q_/\./
Edinburgh EH3 8HA

TO3M12283777 | SoRliSari e T

F: 0131 228 3878 BRODIES LLP
DX ED10 Solicitors
Ref: PJH/ALB0031 -
Lo/l w0l
ret ALRZLSY
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DATED

T Noverer 2017

LEGAL. CHARGE

PARTIES:

(1)

1.1

STERKE WIND LTD a company incorporated under the Companies Acts in Scotland {registered
number SC422330) whose registered office is at cfo Brodies LLP, 15 Atholl Crescent, Edinburgh,
Scotland, EH3 8HA (the “Company™),

and

ALBION COMMUNITY POWER PLC a company incorporated under the Companies Acts in
England and Wales (registered nuriber 08239147) whose and having its registered office is at
1 King's Arms Yard, London, EC2R 7AF as agent and secuirity trustee for each of the Lenders {the
“Security Trustee"),

Definitions and Interpretation

In this Legal Charge unless the context otherwise requires the following expressions shall have the

meanings respectively assigned to them:

1.1.14 “Business Day” means a day on which banks are open for busihess in the City of
London and Edinburgh other than a Saturday or Sunday;

1.1.2 “Enéumbrarice” means any morigage, standard security, pledge, hypothecation, title
retention, flen, charge, asslgnment or assignation by way of security or other
agreement or afrangement having the effect of conferring security;

1.1.3 “Event of Default” means any breach by the Company of the terms of the Finance
Documents;

1.1.4 “Finance Document” means:
1.1.44 the Loan Agréement_,j .
1.14.2 the Secunty Documents; and

any other document designated and agreed in‘writing as a ‘Finance Bocument” by the
Security Trustee and the Gompany;

1.1 ,'5 “Floating Charge” means the bond and floating charge dated on or ‘afound the date
of the Company's execution of this Legal Charge by the Company in favour of the
Security Trtistes;

116 " ense” means lease belween A.G. Barr Ple, and Sterke Wind Lid with the consent of

A.G.Barr Scottish Limited Parinership, acling through its' general partner AG, Barr
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119

1.1.10

141

1442

1,113

1.1.14

1.1.16
1.1.16

1.1.97
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General Partner Limited dated 19 and 22 June 2017 which ienant’s interest is currently
undergoing registration in the Land Register of Scotland under Tile Number
DMBY3001

“Legal Charge” means this legal charge;

“Lenders” means the Original Lender and any other person which has become a
{ ender in accordance with the teriis of the Finance Documents which has not ceased

t6 be a party in accordance with the terms of the Security Trust Deed;
s PA” means the Law of Property Act 1925,

“| pan Agreement” means the loan agreement dated on or around the Company's
execution of this Legal Charge between the Company as borrower and the Otiginal
Lender as lendet;

“Original Lender” means ACP | Shareco Limited (registered in England and Wales
under company numbar 09330788);

“Property” means the property or properties described in the Schedule of such of
them as shall for the time baing remain subject to this Legal Charge including all
buildings, erections and fixtures and fittings and fixed plant for the time being thereon
and all improvements and additions thereto and all easements and other rights
appurtenant thereto stubject to and with the benefit of all leases, undetleases,
tenancies, agreements for lease, rights, covenants and conditions affecting the same

but otherwise free from Encumbrances;

uRacelver” means a receiver and manager or & receiver, in each case, appointed

under this Degd;

“Secured Obligations” means all moneys and liabilities (whether actual or
contingent) which are now or may al any time hereafter be due, owing or payable, or
expressed to be due, owing or payable, to the Security Trustee or any Lender, in each
case from or by the Company under the terms of any Finance Document;

“Secyrity Documents” means this Legal Charge, the Floating Charge, the Standard
Security and the Security Trust Deed;

“Security Trust Deed” means the security trust deed dated on or around the date
hereof belween the Original Lender and the Security Trustee; and

Standard Security” means the standard securily dated on or around the date of the
Conipany’s execution of this Legal Charge granted by the Caompany in favour of the
Security Trustee in respect of the Standard Seourity Property;




1.2

1.3

1.4

31

3.2

1:1.18 “Standard Security Property” means the property occupied by the Chargor under the
Lease;
1119 “Taxes” means all forms of tax, duly, rate, levy, social security or simitar payments or

other imposition whenever and by whatever authority imposed and whether of the
United Kingdom or elsewhere, and any interest, penalty or fine in canfection:with any

such items.

References to any statute of statutory provision shall include any statute or statutory provision
which amends, extenids, consofidates or replaces thé same, or which has been ammehded,

‘extended, consolidated or replaced by the same, and shall include any orders, regulations,

instruments or other subordinate Jegistation made under the relevant statute or statutory provision.

Unless the context otherwise requires references to the singular shall include the phural and vice

varsa.

References to Clauses and the Schiedule shall be coristrued as references fo the clauses of and
the sochedule to this Legal Charge and headings to Clauses are inserted for convenience and shall

have no effect in the interpretation of this Legal Charge.
Undertaking to Pay

The Company covenants with the Security Trustee that it will on demand pay or discharge. the
Secured Obligations: together with interest thereon from the date of such demand to the. date of
payment at the rate from time to time applicable to unpaid sums specified in the l.oan Agreement,
save to the extent that such interest Is charged on such amount pursuant to the relevant Finance

Document and ifself constitutes & Seécured Obligation,
Charge

In security of the payment and discharge of its obligations hereunder and in respect of the-Secured
Obligations, the Company as a continuing security, hereby grants with full title guarantee a charge
by way of first legal mortgage for the. Secured Obligatiori in favour of the Seaurity Trustes aver the

Praperty.
By way of first fixed ¢harge:

3.2.1 all plant, machinery and other items attached 1o and forming part of the Property on or
at any time after the date of this Deed;

322 all its rights in any policles of Insurance relating to the Property, including the proceeds
of any claims under such policies, any rent or licence fees and the benefit of any
guararites or security in respect of the rent or licence fees, to the extent not effectively

assigned under Clause 3.3; and
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3.3

3.4

3.5

5.4

5.2

3.2.3 the benefit of all contract, guarantees, appointments, warranties and other documents
to which the Borrower is & party or in its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation or otherwise relating to the
Praoperty, including, in each case, but without limitation, the right to demand and
receive all monles whatsoever payable to or for its benefit under or arising from any of
them, ali remedies provided for in any of them or available at law or in equily in relation
to any of them, the right to compel performance of any of them and alf other rights,
interest and benefits whatsoever acéruing to or for its bensfit arising frony any of them,

As continuing sectirity for the payment and discharge of its obligations hereunder and inrespect of
the Secured Obligations, the Company with full tifle guarantee hereby assigns absolutely and
agrees to assign absolutely to the Security Trustee (subject to re-assignment on discharge of the
Secured Obligations) alf rights and claims (including the proceeds of an claims under such
policies) to which the Conipany is now or may hereafter become entitied in relation to the Property.

The Company shall at-any time If and when required by the Security Trustee execute such further
staridard securities, legal or other mortgages, fixed or floating charges it favour of the Security
Trustee as the Security Trustee may from time fo time require over all or any of the Property or any
other property or rights belonging to it, bolh present and fulure including but not limited to all
heritable or freehold or leasshold properties and all rights and remedies relating thereto both
present and future {inclucing any lien) to secure the Secured Obligations, such furihier-standard
securities or rortgages to be prepared by or on behalf of the Security Trustee af the cost of the
Company (such cost, however, comprising part of the Secured Obligatiens) and in a form and
substance salisfactory to the Security Trustee in all respects. :

The Gompany undertakes to deposit with the Securily Trustee, upon the date of execution hereof
by the Company, the deeds and documents of title relating to the Property so far as they belong to
the Company:.

When security becomes enforceable

This Desd shall become enforceable and the Security Trustee may exercise all the powers
conferred on mortgagees by the LPA (as varled or extended by this Deed), and all or any of the
rights and powers conferred by this Deed without further notice to the Company upon and at any
time after the ocourrence of any Event of Default which is continuing.

Enforcement of sectitity

The power of sale and any other power conferred on a mortgagee by law (including under section
101 of the LPA) as varied or amended by this Deed will be immediatsly exercisable at any time
after this Deed has become enforceable.

For the purposes of all powers implied by faw, the Secured Obligations are deemed to have
becorme due and payable on the date of this Deed.

I7Z72641v2




5.3

54

55

586

5.7

5.8

59

Any restriction imposed by law on the power of sale {inciuding under séction 103 of the LPA) or the
right of a mortgagee to consolidate mortgages (including under section 83 of the LPA) does not
apply to this Deed,

Any powers of sale, leasing and accepting surrenders conferred on the Security Trustaé by law are
extended so as to authorise the Secuwrity Trustee to lease, make agreements for leases, accept
surrenders of leases and grant aptions as the Security Trustes may think fit and without the need
to comply with'any restrictions conferred by law (including under section 99 or 100 of the LPA).

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession

of the Property:
5.5.1 to account as mortgagee in possession or for any loss on realisation; or
5572 for any default of omission for which a mortgagee in possession might be liable.

Each of the Receiver and the Security Trustee is entitled to all the rights, powsrs, privileges and
immunities conferred by law (including the LPA) on mortgagess and receivers duly appointed
under any law (including the LPA).

No person (including a purchaser) dealing with the Securily Trustee or a Recelver or its or his

agents wilt be concerned to enquire:
571 whether the Secured Obligations have become payable;

57.2 whether any power which the Security Trustee ar a Receiver is purporting to exercise
has become exercisable or is being propetly exercised;

57.3 whether any money remains due under the Loan Agreement; or
57.4 how any money paid to the Security Trustee or to that Receivar Is to be applied.

At any time after this Deed has become enforceable, the Security Trustee may.

581 redeem any prior security against the Property; and/for
582 procure the transfér of that security to jtself; andfor
583 seftle and pass the accounts of the prior mortgagee, chdrgee or encumbrancer and

any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on the Company.

The Company must pay to the Security Trustee, immediately on dermand, the costs and expensas
incurred by the Security Trustee In connection with ariy redemption-andfor transfer pursuant o
Clause 5.8, including the paymient of any principal or interest. '
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5.10

5.1

6.1

6.2

8.3

6.4

8.5

74

7.2

7.3

If this Deed is enforced at a time when no amount is due under the Loan Agreement but at a time

‘when amounts may or will become due, the Security Trustee (or the Receiver) may pay the.

proceeds of any recoveries effected by it into such number of suspense accounhts as it considers

appropriate.

The Company shall be solely responsilile for the remuneration, fees, costs, charges and expenses
of the Receiver and the Security Trustee shall not at any time have any liability or responsibility

therefore.
Receiver

Except as provided below, the Sécurity Trustee may by deed or in writing under its hand appaoint
any one or more persons to be a Receiver of all or any part of the Property if fhis Deed has
become enforceable or the Company so reguests the Securily Trusies in writing at any time.

Where more than one Receiver is appointed they will have power to act separately (unless the
appointment of the Security Trustee specifies to the contrary).

Except as provided below, any restriction imposed by law-on the right of a mortgagee to appoint a
Recelver {including under section 109(1) of the LPA) does not apply to this Deed.

The Security Trustee may from time to time determine the remuneration of the Receiver and may
remove the Receiver from all or any part of the assets of which he is the Receiver and at any time
after any Receiver has vacated office of ceased to act, appoint a further Receiver over all or any

part of those assets.

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
axpressly or impliedly) or by law on a Receiver may after this securily becomes enforceable. he
exercised by the Security Trustee in relation to any Property without first appointing a Receiver or
notwithstanding the appointment of a Raceiver.

Powers of recelver

A Receiver will be the agent of the Company for all purposes and will be deemid to be in the same
position as & Receiver duly appointed by a morigagee under the Act. The Company is solely
responsible for the contracts, engagements, acts, omissions, defaultd and losses of a Receiver

and for liahilities incurred by a Receiver.

A Receiver has all the rights, powsrs and discretions set out below in this Clause in addition to

those conferred on it By any law:
A Receiver may.
7.3.1 take immediate possession of the Property;

7.3.2 Garry on any business of the Company in any manner he thinks fit;
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7.3.3

7.34

7.3.5

7.36

7.3.7

7.3.8

7.3.8

7.3.10

7.3.41

7.3.12

7.3,13

7.3.14

appoint and discharge managers, officers, agents, accountanis, setvants, workmen
and others for the purposes of this Deed upon such terms as he thinks fit;

dischaige any person appointed by the Company,

raise and borraw money either unsecured or on the securlty of the Property either in
priotity to this Deed o otherwise and generally on any tefms and for whatever purpose
which he thinks fit;

sell, exchange, convert into money and realise the Properly by public auction or
private contract and generally in any manner and on any terms which he thinks fit.
The consideration for any such transaction may consist of cash, debentures or other
ohligations, shares, stock or other valuable consideration and any such consideration
may be payable In a lump sum or by instalments spread over any period which he
thinks fit. Fixtures and fitings may be seveted and sold separately from the Property
containing tHem without the consent of the Company;

let any Property for any term and at any rent (with or without a premium) which he
thinks fit and may accept a surrender of any leage of tenangy of the Propérty on any
terms which he thinks fit (including the payment of money to a lessee or tenant on a

surrender);

settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,

guestion or demand relating in any way to the Properdy,

bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to the Property which he thinks fit;

give a valld receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising the Property;

delegate his powers In accordance with this Deed;

effact any repair or. Insurance and do any other act which the Company- might do to

protect or improve any Property;
comimence and/or complete any bullding operation; and

apply for and maintain any planning permission, building regulation approval of any

other authorisation,

iﬁ each case as he thinks fit.

7.4 1n ddition to the powers get out in Clauses 7.2-and 7.3, a Receiver may:

372726412




8.1

8.2

8.3

a.1

9.2

10

10.1

10.2

7.4.1 do all other-acts and things which he may consider désirable or necessary for realising
the Property of inciderital or conducive to any of the rights, powers or discretions

conferred on a Receiver under or by viriue of this.Deed or by law,

742 exercise in relation to the Properly all the powers, authorities and things which he
would be capable of exercising if he were the absolute beneficial owner of the

Property; and
7.4.3 use the name of the Company for any of the above purposes.
Applcation of proceeds

Unless ofherwise determined by the Security Trustee or a Receiver, any moneys received by the
Security Tristee or that Receiver after this Deed has become enforceable shall be applied by the
Security Trustee in the following order of priority:

in or towards payment of or provision for all costs and expenses incurred by the Security Trustee
or any Receiver under or In connection with this Deed and of all remunerafion due to any Receiver

under orin connectian with this Deed;

in payment to the Security Trusles for application towards the balance of the Secured Obligations;
anid

in payment of the surplus (if any) to the Company or other person entitled to it.
This Glause is subject to the payment of any claims having priority over this Deed.
Delegation

Thé Sedurity Trustee or ahy Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by it under this Deed. Any such delegation
may be made upon any terms (including power to sub-delegate) which the.Security Trustee arany
Receiver may think fit.

Nelther the Security Trustee nor any Receiver will be in any way liable or responsible to the
Company for any loss or liability arising from any act, default, omission or misconduct on the part
of any delegate or sub-delegate,

Declarations

If there shall be any breach of the obligations or undertakings contained ar referred to in this Legal
Charge the Security Trustee shall (without prejudice to ail other rights and powers avallable to it}
be entitied, without notice to the Company; to withhold further facilities from the Company.

If the Security Trustee receives notice of any subsequent charge or other interest affecting all or
any part of the Property the Security Trustee may open a new account or accournts with the
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Company and, if or in so far as the Security Trustee does hot open a new account or accounts, it
shall nevertheless be treated as if it had done so at the time when it received such notice and as
and from that time all payments made by the Company fo the Security Trustee shall,
notwithstanding any instructions by the Company to the contrary, be credited or treated as having
been credited to the new account of accounts and shall not operate to reduce the amount due

fromt the Company to the Security Trustee at the time when notice was recelved.

11 Undertakings Relating to the Property

111 The Company shall:

M4

11.1.2

1113

11.1.4

37272644v2

pay or cause to be paid all rents, rates, levies, assessments, impositions and
outgoings whether governmental, municipal or otherwise imposed upon or payable in
respect of the Property as and when the same bacome payable;

keep or cause to be kept the Property Th good and substantial repair and pérmit the
Security Trustes and any person authorised by the Security Trustee at all reasonable
times to inspect the Property and view the state of the same,

insure and keep insured or procure to be so insured all buildings, installations and
appurtenances for the time being comprised in or subject to this Legal Charge-and the
fixtures and fittings and all other abjects of whatever kind of an insurable nature in and
upon the same against loss or damage by fire (including fire caused by riots and civil
disturbances) and other usual risks including explosion, aircraft and articles dropped
therefrom, acts of terrorism and (where appropriate) flood, subsidence and such other
risks as the Security Trustee may from time to time require to the full reinstatement
value thereof (plus sums in respect of loss of rent, removal of debris and professional
fegs which may be incurtéd in connection with repairing, rebuilding or reinstating the
same) and upon such terms as the Security Trustee may from time to time require with
such Insurers as shall be approved of in wiiting from fime to fime by the Security
Trustee (such approval not to be unreascnably withheld) in the joint names of the
Company and the Security Trustee (with or without the addition of othei names} or
otherwise as the Security Trustee shall direct and duly and punctually pay or cause {o
he paid all premiums and moneys hecessary for offecting and keeping up the said
insurance when the same shall become due respectively and on demand produce or
cause fo be produced to the Security Trustes the policy of every such insurance and

receipt for every such payment;

not without the prior written consent of the Security Trustee pull down, remove or
permit or suffer to be pulled down or removed any building, installation or structure for
the time belng comprised in or subject to this Legal Charge or any walls, hedges or
fences whereby the external boundaries are defined or (except In connection with the
renewal or replacement thereof) any fixtures or erect or make or suffer to be erected or
made on the Property any building, installation, -afteration or improvement or otherwise




11.1.5

11,18

1117

11.1.8.

11.1.9

11.4.10

.11

37272641v2
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waste, destroy or injure in any manner of by any means lessen or suffer to be

lessened the value of the Property;

not without the prior written consent of the Security Trustee create or permit to exist
any‘ Encumbrance or otherwise dispose of deal with or part with of share possession of
the Property or any interest therein nor make or suffer to be made any material change
or addition whatscever in of to the use of the Properly or agree to do any of the
foregaing (provided that the Corpany shall be permitted to grant a Sub-Lease of part
of the Property forming a sub-station (together with ali associated rights including
access and cable fights) to a statutory undertaker responsible for the electricity
iransmlssi_onidistributioﬁ giid without the requirement for the consent of the Security

Trustee),

not commit any nuisance on the Property rior without the prior wiltten consent of the
Securlty Trustee do of permit to be done on the Proparty anything which would or
might be prefudicial to the validity of any policy of insurance;

not do or omit or suffer to be done or omittad any act, matter or thing, in, on or In
respect of the Properly in contravention of the Planning Acts or any licences, consents,

permissions or conditions granted or imposed thereunder;

within seven days of the seivice of any notice, order, direction, permission or proposal
glven, made or issued under or by virtue of the Planning Acts or otherwise affecting or
likely to affect the Property or any part thereof give full particulars thereof to the
Securlty Trustee and without delay comply with the same, or if the Security Trustee so
requires In writing, join with the Security Trusfee In objecting to or contesting the same,

perform and observe all covenants, stipulations and provisiohs affecting the Property
(Including but without prejudice to the generality of the foregoing all requirements and
regulations of the competent authorities) and if the Property is.leaseholt property also
produce on demand fo the Sectrity Trustee the receipt far the last payment of rent
reserved by the lease under which such property is held; '

immediately furnish to the Securlty Trustee any report, survey or information in respect
of the structural condifion of the Property, deleterious materials therein or
contaminated substances thereon or affecting the same or which may affect adjacent
ot adjoining property as may come of may have come to the notice or attention of the
Company at any time and carry out such further inspection works: or take such other

remedial action as the Security Trustee may direct;

from time to time or at such stated periods as may be required by the Securily Trustee
furnish to the Security Trustee all such particulars and information as the Secutrity
Trustee may require relating to any leases, agreements for lease or tepancies then
subsisting or other arrangements effected in relation to the Property and déliver to'the




11.1.12

11.1.13

11.1.14.

11.1.15

372726412
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Security Trustee certified true copiés of any such leases, agreements for lease or

tenancies as soon as the same have been granted,

at all times advise the Security Trustee if any defects; damages or wants of repair

‘manifest themselves in respect of any of the structures for the time being upon the

Property and which are or may be considered to be the responsibility of any warrantors
pursuant to the terms of any professional warranly agreement relating to the Property
and whenever so required by and at the absolute discretion of the Security Trustee
{but at no cost to the Security Trustee) promptly take all proper steps that the Security
Trustee may prescribe for the purpose of enforcing such warranties and recovering
from the warrantors thereunder all such damages or other remedy or recompense to
which the Company may be entitled pursuant fo the terms of such warranties and at all
times keep the Security Trustee fully advised as to progress in that regard and apply
any morieys recovered from any of the warrantors in or towards {with the Company
making up any shortfall) the making good of the defects, damages and wants of repair

to which the same relate;

hot,'without the prior written consent of the Security Trustee {such consent not to be
unreasonably withheld or delayed) or unless the Security Trustee shali othérwise
requlre, exercise any option or right of election avallable at law that the supplies made
In respect of any lease or tenancy shall be chargeable or taxable for Value Added Tax
purposes at the standard or any other applicable rate, including (without limitation)
pursuant to paragraph 2 of Schedille 10 to the Value Added Tax Act 1994; .

not, without the prior written consent of the Security Trustee, enter into any
negotiations with any competent authority with regard to the compulsory acquisition of
the Property or consent to the compulsory acquisition of the Property and, where any
such compulsory acquisition has or could have an adverse effect on the value of the
Property, Upon request by the Security Trustes, permit the Security Trustee and/for its
representatives (for such fime as the Security Trustee requires) to conduct all or part of

such negotiations or give suich consent on its hehalf;

comply with, and to the extent thal it is within the power of the Company to do so,
prociire compliance with alt Environmental Law affecting the Property and notify the
Securily Trustee forthwith in writing of any breach or alleged breach or of the receipt of
any notice or other communication in respect of any breach or alleged breach of any
Environmental Law affecting the Property or any investigation or order, commenced or
made in relation to any such breach or alleged bresch and forthwith take alt steps
necessary to remedy any Infringement of any Environmental Law affecting the
Property. For the purpose of this Clause “Environmental Law" means the Clean Air:
Act 1968, the Controf of Pollution Act 1974, the Control-of Pollution (Amendment) Act
1989, the Environmental Protection Act 1990, the Planning {Hazardous Substances)
Act 1990, the Water Resources Act 1991, the Environment Act 1995 and any other
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legislation for the time being in force relating to the pollution or protection of the

environment and public health,

indemnify and reimburse the Security Trustee in respect of any losses, damages,
__tiabi'lities, claims, costs and expenses {including, without fimitation, fines,; penalties,
judgments and awards, financial responsibility for clean-up activities and obligations,
statutory or other official contributions, legal fees, lechnical consultancy, engineers'
and experts’ fees and costs and expenses) of obtaining or retaining conserits or
licences or otherwise complying with Environmental Law affecting the Property;

indemnify and keép indemnified (on a full indemnity basis) the Security Trustee [ig!
respect of any Secured Obligations outstanding and pay the Security Trustee upon
demanid with interest thereon at the rate specified In any relevant loan agreement of
fegal charge or standard security from the respective dates for payment all moneys
paid by the Security Trustes in respect of all claims, costs, expenses and liability
whatsoever from time to time incurred in relation to this Legal Charge including (but
without prejudice to the generality of the foregoing) all sums paid arid expenses
incurred by the Security Triistee:

11.4.17.1 in remedying or making good any breach or non-observance of any
undertaking or covenant on the part of the Company herein contained; ar

114.47.2  under any undertaking, agreement or covenant containied in or imposed
by any lease, agreement for leass, lenancy ot licence affecting the
Property which rmay have been or may hereafter be granted or entered
into by the Company or by the predecessors in title of the Company or

by any one or more of them; or

11.4.17.3  under the Planring Acts whether in respect of any act, matter or thing
done, omitted or suffered to be done or omitted by or on behalf of the
Company ar any person claiming under the Gompany or through whom
the Company derivés title-to the Property or in respect of any objection ic
or the comtesting of any notice, order or proposal theréfor or otherwise

howsoever,; or
114174  under any requirements or regulation of ahy competeht guthority; of
11.4.17.5  arising out of any defect in or want of repalr to the Property; of

11.1.47.6  under any title burden, agreement or obligation, restrictive or otherwise,
affecting the title to the Property and enforceable against the Property of
the owner thereof for the time belng and whettiser of not recited ar

referred to herein, o
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11.1.17.7  in enforcing or exercising or protecting or attempting to enforce or
exercise or protect any of the rights powers, provisians and undertakings
contained.in this Legal Gharge or fo be implied herefrom.

If the Company fails at any fime to perform or ohserve any undertaking or condition on its part
herein contained the Security Trustee shall be entitled but not obliged, in order to make good such

falture in whole or in part:

11.2.1 to énter upon the Property and effect such repairs and other works thereon as the

Security Trustee considers necessary,

i11.2.2 fo take such steps, give such nolices, execule such works and do such things as the
Security Trustee considers necessary to comply with any requirements of or any
notice, order, direction, permission or proposal given, served or made under the
Planning Acts or otherwise affecting or likely to affect the Property;

11.2.3 to insure and keep insured the Property in such amount and in such manner as the
Security Trustee considers necessary, and

11.2.4 to admit, settle, liquidate, compound or contest in such manner as the Security Trustee
thiriks fit any. claim or fiability in relation to the Property whether or not the Security
Trustee is expressly indemnified herein against the same and to make such paymerits
and expend or dehbit on account_such moneys as the Security Trustee considers

necessary to that end,

Pravided that the Security Trustee shall not ve deemed to be & mortgagee in possession by
reason of the exercise of any right conferred by this Clause 6.2 and provided further that any sum
expended by the Security Trustee in accordance with this Clause 6.2 shall be repayable by the
Company and beé added to the total of the Secured Obligations.

For so long as it remains bound by the provisions of this Legal Gharge the Company shall not
without the prior written consent of the Security Trustes:

11.3.4 grant or agree to grant any lease, agreement for lease; licence, tenancy or other right
of oceupation ("Occupational Right") in the Property; or

11.3:2 make or agree to make any variation of or to surrender any Occupational Right in the

Property, or

11.3.3 consent or agree to consent to the assignment of any Occupational Right in the

Propetly; or

11.3.4 congent or agrée to consent ta ftie grant of any sub-lease ot agreement for sub-lease

of the Propstty; of
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11.3.8 accept or agree to accept a surrender or renunciation of any Occupational Right.in the
Property, or
11.3.6 enter into any agréement, compromise or arrangemert with any past or present tenant

or ocetipier of the Property, or any cautioher o guarantor of such tenant or occupter, to
accept any payment (whether by way of liguidated damages or otherwise) in respect of
any surrender, breach of undertaking, want of repalr or otherwise in respect of the

Property.

All moneys received under any insurance whatsoever in respect of loss or damage by fire or
otherwise to the Property shall if the Security Trustee so réguirgs, be apphed in making good the
loss or damage or, following the occurrence of an Event of Default (which is continting
unremadied or unwaived}, it or towards the discharge ofthe money for the time being owing under
this Legal Charge.

Other Undertakings

For so long as it remains bound by the provisions of {his Legal Charge the Gompany shall nol
without the prior written consent of the Security Trustes:

12.1.1 assign charge or in any other way divert the payment of any rents due in respect of the
Property away from the Company;

12.1.2 eriter into of périiit to subsist any floating charge or other Encumbrance over the
‘ whole or a substantial part of its assets which would entitle any person to appoint an

administrative receiver,

12.1.3 amend its memorandum or articles of asscciation in a way which will contravene. or

rosull in contraverition of any provision of this Legal Charge; or

1214 enter into any agreement which is likely to have a material adverse effect upon the
Company's abllity to perform its obligations under this Legal Charge.

“The Company will at all fimes comply with alf rules and regulations applicable to it:and wil gbtain

and maintain In full force and effect all consents, ficences, approvals or authorisations of,
exemptions by or registrations or deciarations with, any governmental of other authority which may
at any time be required in relation to this Legat Charge of the Property.

The Company shall provide the Security Trustee promptly on request with such finaricial or other
information relating to the Company and the Property as It may from time fo time request.

Payments

All payments by the Company purstant to this Legal Charge shall he made without any set-off,
countercialm or equity and free and clear of and without withkolding or deduction for or on account
of any Taxes except fo the extent that the Company is required by law to make such withholding or
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deduction. If the Company or any agent of the Gompany is obliged to make any such withholding
or deduction the Company shall pay a sufficlent amount as will result (after such withholding or
deduction) In the receipt by the Security Trustee of the sum which would have been receivable by
it in the absence of such withholding or deduction in respect of the Company's obligations under
this Legal Charge; excapt that no such amount shall be payable i respect of United Kingdom
income tax deducted from any paymiént of interest which any parson is obliged to deduct pursuant
to Section 349(2) Income and Corporafion Taxes Act 1988 (as currently enacted).

If the Company makes a payment herelinder for the account of the Security Trustee and the
Securlty Trustee in its sole opinion determines In good faith that it has recelved or been granted a
credit against or relief or remission for or repayment of any Taxes paid or payable by it in respect
of or calculated with reference to the deduction or withholding or matter giving rise to such
payrment the Security Trustee shall to the extent that it can do so without prejudice to the retention
of the amount of such credit relief remission or repayment within a reasonable peériod after such
determination pay to the Company the amount as the Secutity Trustee shall in its sole opinion
have determined to be attributable to the deduction or withholding or other matter which would
leave the Security Trustee (after such payment) in no better or worse position than it would have
peen in if the Company had not been required to make such deduction er withholding. Nothing
herein contained shall interféere with the right of the ‘Securlty Trustes to arrange its tax affairs in
whatever mannar it thinks fit nor oblige the Security Trustee to disclose any information relating to
its tax affairs of any computations in respect thereof or require the ‘Security Trustee to do anything
that would prejudice its ability to benefit from any other credits or reliefs or remissions for or

repayments to which it may be entitled.

Alt Taxas which are required by law o' be deducted or withheld by the Company from any amount
paid or payable under this Legal Charge shall be paid by the Company to the appropriate authority
when due in accordance with the provisions of any applicabie law and the Company shall within 30
days of the payment being made deliver to the Security Trustee evidence satisfactory to the
Security Trustee (including all relevant Tax receipis that it shall then have feceived) that the
payimient has been duly remitted to the appropriate authority,

The Security Trustee's Rights

Save in so far as may be ex_pressiy provided for in the conditions of any dealing or as may
atherwise be acknowledged in writing by the Security Trustee such dealings shall not prejudice of
affect the undertakings, labilites: and obligations of the Company hiereunder or the rights and
remedies of the Sécurity Trustee and shall not release or discharge any Encurnbrance given by

the Company heraunder:

The conditions of any dealing agreed in writing by the parties thereto shall be deemed to have
heen set forth herein and shall be enforceable by the Security Trustes accordingly.

For the purpose of this provision a dealing shali include.

A7272641v2
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14.3.1 the giving of time or indulgence by the Security Trustee;

4.3.2 the neglect or forbearance of the Security Trustee, In requiring or enforcing payment of

any moneys hereby secured;

14.3.3 the release. of any property subject to this Legal Charge or of any undertaking,
condition, liability or obligation hereunder; and

14,34 any act, omission, matter or thing whatsoever whereby the Company would or might
have been released from any undertaking, condition, liabilily or obligation hereundsr of

any Encumbrance given by it.

The Security Trustee's costs (incliding legal costs and surveyors fees) of any dealing including the
Gosts of &ny release, discharge or reconveyance will be the responsibility of the Company and
shall be added to the total of the Secured Obligations.

The Securily Trustee may in relation to this Legal Charge act on the opinion or advice of or any
information sbtained from any lawyer, valuer, surveyor, auditor, accountant or other expert acting
in his profassional capacity whether obtained by the Company or the Security Trustee and shall

not be responsible for any loss occasioned by so acting.

The Gompany consents to an application being made by the Security Trustee to the Land Register
for the following restiiction in Form P to be registered against its title to the Property:

c ol

No disposition of the registerad estate by the proprietor of the registered eslate isto be regtstm - ot

wuhout a written consent by the proprietor for the time being of the Legal Charge dated /f Jin
favour of Albion Community Power pic referred to in the chargés register or, if appropriate, signed
on such proprietor's behall by its authorised signatory™ (Standard Form P)

Certificate of Sums Due

A cerificate by a director, officer or manager of the Securlty Trustee as to the money or liabiiities
for the time being due or incurred to It by the Company shall, in the ahsence of fraud or manifest
error, be conclusive evidence against the Company in any legal proceedings.

Continuing ‘Security
Gontiriuiing seeurity

16.1.1 The security from time to time created by this Legal Charge is a contiruling security
and will remain In full force and effect as a continuing security until released or
discharged by the Security Trustee.

16.1.2 No part of the securlty from time to time created by this Legal Charge will be
consldered -satisfied or discharged by any intermediate payment, discharge or
satisfaction of the whole or any pait of the Secured Obligations.
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Additional security

This Legal Charge shall be without prejudice and in addition to any other security which may at
any time be held by the Security Trustee or ahy other Lender from the Company or any other
persan in respect of the whole or any part of the Secured Obligations and may be enfarced
independently of any such other security.

Warranty

The Company hereby warrants and represeénts to the Secirity Trustee that this Legal Charge and
performance of Its terms does not and will not exceed any power granted to it by or violate any
provislons of {1) any law or regulation or any order or decrée of any governmental authority o
agency to which itis subject or (2) its memorandum and afticles of association or (3) any standard
security, contract, undertaking, agreement or instrument to which it is a party or which is binding

upon it or.any of its assets.
Notices
Communications in writing

Any communication to be made under or in connection with this Legal Charge shall be made in
wiiting and, unless otherwise stated, may be rhade by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose aftention the
communication is to be made) of each parly for ahy communication or document to be made or
delivered under or in connection with this Legal Charge is that identified with its name befow or any
substittite address or fax number or department o officer as-sither party may notify to the other by

not less than five Business Days' notlce.

Sterke Wind Ltd

Address: ¢/o Brodies LLP, 15 Atholl Crescent, Edirtburgh, Scotiand, EH3 8HA
Fax Number: +44 (0} 131 228 3878

Alblon Community Power Ple

Address: 1 King's Arms Yard, London, EC2R 7AF
Fax Number; +44 (0)20 7601 1875
Delivery

18.3.1 Any communication or document made or delivered by one persen to ariother under or
in cannection with this Legal Charge will only be effective:
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18.3.1.1 if by way of fax; when received in legible form; or

18.3.12 if by way of letter, when it has been feft at the relevant-address or five
Business Days after being deposited in the post postage prepaid In ah
envélope addressed to it at that address.

18.3.2 Any communication or document to be made or delfivered to the Security Trustee will
be effective. only when actually received by the Securily Trustee and then only If it is
expressly marked for the altention of the depariment or officer identified with the
Security Trusteg's signature below (or any substitute department or officer as the
Security Trustee shall specify for this purpose},

Engiish language
Any notice given under or Iri Gorinection with this Legal Charge nilist be in English.
Power of attorney

The Company, by way of security, irrevocably appoints the Security Trustee, and also (as a
separate appointment) any Recelver severally and each of their respective delegates and sub-
delegates to be its attomey to take any action which the Company Is obliged to take under this
Deed. The Company ratifies and confirms whatever any attorney does or purports to do under its

appointment under this Glause.
Preservation of Rights

Nelther the covenants of the Comipany herein contained nor the rights, powers and remedies
conferred in respect of the Company upon the Sacurity Trustee by this Legal Charge or by law
shall be discharged, impalred or otherwise affected by:

20.1.1 the winding up, dissclution, administration or reorganisation of the Company or any
change in the status, function, control or ownership of the Company;

20.1.2 any legal limifation, disability, incapacity or other circumstances relating to the
Gompany in relation to the indebtedness or any of the obligations of the Company in
refation to the Secured Obligations being ol becoming illegal, invalid, unenforceable or

ineffective in any respect;

2013 any time or other indulgence being granted or agreed to be granted to the Company in
respect of its obligations in relation to the Secured Obligations of under any other

Encumbrance;

20.1.4 any amendment to, or any variation, waiver or release of any obligation of the
Company in refation to the Secured Obiligations;
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20.1.5 any failure to take, or fully to take, any Encumbrance agreed to be taken in respect of
the obligations of the Company in relation to the Secured Obligations,

20.1.6 any failure to realise or fully to réalise the value of, of any release, discharge,
exchange or substitution of, any such Encumbrance taken In respect of the Company

in relation to the Secured Obligations; or

20.1.7 any other act, event or omission which, but for this Clause might operate to discharge,
impair or otherwise affect any of the obligations of the Company herein contained or
any of the rights, powers or remedies conferred upon the Security Trustee hy this
L egal Gharge or by law.

Any seltlement or discharge given by the Security Trustee to the Company in respect of the
Company's obligations hereunder or any other agreement reached between the Security Trustee
and the Company in relation thereto shall be, and be deemed always to have been, void if any act
on the faith of which the Security Trustee gave the Company the settiement or discharge or
entered info that agreement js subsequenitly avoided by or ih pursuance of any provision of law.

No assuranice, security or payment which may be avoided under any enactment relating to
pankruptcy, insolvency; winding-up or any similar process (including under sections: 238 o 245
{inclusive) of the Insolvency Act 1986) and no release, selttement or digcharge giveh or made by
the Secuiity Trustee on (he faith of any such assurance, security or payment, shall prejudice or
affect the right of such persons fo enforce the security-created by or pursuant to this Legal Charge
in respect of the full extent of the Secured Obligations hereby secured. Tha Securlty Trustée shall
be at liberty at its absolute discretion to refain the security so created as security for the Secured
Obligations for & petiod of one month plus such -statutory period within which any secusity or
payment given or made pursuant to this Legal Charge may be avoided or invalidated after the
Secured Obligations hareby secured shall have been joaid in full, notwithstanding any release,
setflem@nt, discharge or arrangément given or made by the Security Truslee on of as a
consequence of such termination of liabllity. If at any time within such period after such
termination, & petition shall be presented fo a competent court for an order for the bankguptoy,
insolvency, winding up or similar process of or in respect of the Gempany or the Company shall
commence to be wound up voluntarily or an application for an administration order shall be made
to a competent court in respect of the Company, the Security Trustee shall be at liberty,
notwithstanding the above, to conftinue to retain such security or any part thereof for and during
such further period as the Security Trustee in its absolute discretion shall deterrmine. The
Company agrees that such security shall be deemed to have been and to have remained heid by
the Securlty Trustee as and by way of security for the payment to the Security Trustee of all or any
stims which may become due and owing to the Security Trustee in respect of the Secured

Obligations hereby secured.
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Exclusfon of Third Party Rights

A person who is not & party to this Deed may not enforce any of its terms under the Contracts
{Rights of Third Parties) Act 1899.

Governing Law and Jurisdiction

Governing law

This Legal Charge shall be governed by, and construed in accordance with, the laws of England

and Wales.
Jurisdiction

22214 The courts of England and Wales have exclusive jurisdiction fo setlle any dispute
arising out of or In connection with this Legal Charge (Including a dispute regarding the
- existence, validily or termination of this Security) (a “Dispute").

2222 The parties agree that the courts of England and Wales are the most appropriate and
corivenient coufts to settte Disputes and accordingly no parly will argue to the contrary.

2223 This Clause 152 {Jurisdiction) is for the benefit of the Security Trustee and the

Lenders only. As a result, neither the Security Trustee ot the Lenders shall be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction, To thie extent allowed by law, the Securily Trustee and the Lenders may
take concurrent proceedings in any numbér of jurisdictions.

Counterparts

This Deed may be executed In any number of counterparts and all of those counterparts taken and
together shall be deemed to constitute one and the same Instrument.

This Deed has heen executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE
PROPERTY

ALL THAT Leasehold land at Collaton Farm, Kilkhampton Road, Bude, Cornwall EX23 9PZ registered al
the Land Regislry with Title Numbar CL315694, '

EXECUTED as & Deéed by

'STERKE WIND LTD acting

hy:

signature of director signature of witness

directorlsectetary/authiorised-signatory/witness {jirectorisécretmylauthmised*signataw-] WM
DAVID UGNV oS TePr e B vy fleidre qEURT
full name of above {printy o ' fuil name of above (print) '

oY ¢ {g‘f’:f\l oLy i
D OGO pEAENTT PRETETE
Occupation of withess

address of witness
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EXECUTED as a Deed by
ALBION COMMURNITY

POWER PLG acting by:

“signature of dirdctor " gignature of witness

‘ director]secretary/authoTiseet sigratory/witnesy girecmwseﬁr—efaryﬁm‘ﬁmrﬁ P TONINN ¢
DAvVID  Guogin/
full name of above (print) ' ' full name of above (print)

O Ris TePReye Rad ey Py - Glue o

Lt AT {?u-'f;f R

?) FlAe N e {Uﬁ_‘g:}{\;:r‘(»g,\g':-{ 1 )

O'ccubatéon of witness

addiess of withess
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