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THIS DEED is made on gAY ma((/\/\ 2023

BETWEEN:

(1)

)

(3)

SUNNICA LIMITED whose registered office is at 2 Crossways Business Centre Bicester Road,
Kingswood, Aylesbury, England, HP18 ORA (company number 08826077) (the “Developer”);

CAMBRIDGESHIRE COUNTY COUNCIL of New Shire Hall, Emery Crescent, Enterprise Campus,
Alconbury Weald, Huntingdon PE28 4YE (“CCC”); and

SUFFOLK COUNTY COUNCIL of Endeavour House, 8 Russell Road, Ipswich IP12BX (“SCC”)

WHEREAS:

(A)

(B)

(C)

1.1

Confidential

CCC and SCC are (with respect to their own administrative areas) local planning authorities, highway
authorities (except for trunk roads), waste planning authorities, lead local flood authorities, the
education authorities and minerals planning authorities for the area in which the Sites are situated.

On 18 November 2021 the Developer submitted the Application to the Secretary of State for
development consent to construct, operate and decommission the Development. The Application
was accepted for examination by the Secretary of State on 16 December 2021.

it is intended that the Developer will be the undertaker for the purposes of the Order and the
Developer intends to construct, operate and decommission the Development as authorised by the
Order.

The Parties have agreed to enter into this Deed in order to secure the performance of the
obligations contained in it.

DEFINITIONS AND INTERPRETATION

Where in this Deed (which shall include the Recitals, Schedules and Plans hereto) the following
defined terms and expressions are used they shall have the following respective meanings unless
otherwise stated:

"1972 Act" means the Local Government Act 1972
“2008 Act” means the Planning Act 2008
"Application” means the application for the Order under section 37 of the Planning Act

2008 in relation to the Development and submitted to the Secretary of
State and given reference number EN010106

“Article” means an article of the Order and where a particular article is referenced
in this Deed, for example Article 2, this is a reference to the article of that
number included in the draft development consent order submitted at
deadline 10 of the examination of the Application on 24 March 2023 but
shall be modified as far as may be necessary to reflect changes and/or
renumbering of articles in the development consent order as made by the
Secretary of State pursuant to the Application

"Commence" has the same meaning as in Article 2 of the Order and the words
“Commencement” and “Commenced” and cognate expressions are to
be construed accordingly



“Contributions”

“Date of
Commencement”
“Date of

Decommissioning”

“Date of Final
Decommissioning”

“Deed”

“Development”

“Ecology Advisory
Group”

“Expenl!
“Index”
“Index Linked”

“Interest Rate”

“Landowners”
“Landowners’ Land”
“Local Authorities”

“Notice”

“Order”

“OLENMP”

“Parameter Plans”

means the CCC PRoW and Connectivity Contribution, SCC PRoW and
Connectivity Contribution and the Stone Curlew Research Contribution to
be paid by the Developer pursuant to this Deed and its Schedules and
“Contribution” means any one of these

means the date of Commencement of works pursuant to the Order, and
as notified to the Local Authorities pursuant to clause 4.4.2

means the date on which the Developer commences the decommissioning
of the Development in accordance with the Decommissioning
Environmental Management Plan approved under Requirement 22 of the
Order, and as notified to the Local Authorities pursuant to clause 4.4.3

means the date on which the Developer completes the decommissioning
of the Development in accordance with the Decommissioning
Environmental Management Plan approved under Requirement 22 of the
Order, and as notified to the Local Authorities pursuant to clause 4.4.4

means this deed made under section 111 of the 1972 Act and all other
powers enabling

means the authorised development as defined in and authorised by
Schedule 1 to the Order

means the Ecology Advisory Group (or “EAG") as defined in section 6.2 of
the OLEMP and any update o this definition in a written landscape and
ecology management plan or plans as may be approved pursuant to
Requirement 8

means the expert appointed by any of the Parties pursuant to Clause 19
means the Retail Price Index

means indexed in accordance with Clause 13

means 4% above the Bank of England base rate applicable at the date the
relevant payment is due

means the owners of the freehold interest in the Landowners’ Land
means the land shown shaded yellow or blue on the Plan

means CCC and SCC and their successors in function

means the written notification given by any Party to the other Parties of
their intention to refer to the Expert any dispute arising between the Parties
in respect of any matter contained in this Deed, such notice to specify the

matters set out in Clause 19

means the development consent order to be made pursuant to the
Application

has the same meaning as given to the term “outline landscape and ecology
management plan” in Article 2 of the Order

means the parameter plans attached to this Deed at Appendix 2 with
references 60589004 ES SD 001 Rev 1 and 60589004_ES_SD_002
Rev 2
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“Parties”

“Payment Date”

“Permitted
Preliminary Works”

“Plan”

“Requirement”

“Secretary of State”

“Sites”

“Undertaking”

“Working Day”

means CCC, SCC and the Developer and “Party” means any one of them
as the context so requires

means the date when a Contribution (including a part of a Contribution
where such Contribution is to be paid in tranches) or other sum of money
is due to be paid, provided or made available by the Developer pursuant
to this Deed or its Schedules;

has the same meaning as in Article 2 of the Order

means the plan attached to this Deed at Appendix 1 showing the Sites and
the Landowners’ Land, or such revised plan as may be submitted to the
Local Authorities by the Developer pursuant to paragraph 2.5.1 of
Schedule 1

means the requirements in Schedule 2 to the Order and where a particular
requirement is referenced in this Deed, for example Requirement 22, this
is a reference to the requirement of that number included in the draft
development consent order submitted at deadline 10 of the examination
of the Application but shall be modified as far as may be necessary to
reflect changes and/or renumbering of requirements in the development
consent order as made by the Secretary of State pursuant to the
Application

means the Secretary of State for Energy Security and Net Zero or such
other Secretary of State of His Majesty’'s Government that has the
responsibility for determining nationally significant infrastructure projects
relating to energy development

means the land on which part of the Development is situated and shown
hatched green on the Plan

means the benefit of the Order to construct and/or operate Work No.1
and/or Work No. 2 as set out in Schedule 1 to the Order

means any day (apart from Saturday, Sunday, the days between 24
December to 1 January inclusive, and any statutory bank holiday) on which
clearing banks are open in England for the transaction of ordinary business

In this Deed, unless stated otherwise:

1.2.1 words incorporating the singular include the plural and vice versa and words importing any
gender include every gender;

1.2.2 words importing persons include firms, companies, corporations, and vice versa;

1.2.3 references to the Local Authorities include the successors to their statutory function as local
planning authorities;

1.24 references to the Developer shall include any entity who takes a transfer or grant of all or
part of the Undertaking pursuant to the Order;

1.2.5 references to an organisation, body or person who is not defined in this Deed shall mean
that organisation, body or person as at the date of this Deed or their successor
organisation, body or person;



2.1

2.2

3.1

32

1.2.6 references to clauses, paragraphs and Schedules are unless otherwise stated references
to the relevant clauses and paragraphs of and Schedules to this Deed;

127 words denoting an obligation on a party to do any act, matter or thing include an obligation
to procure that it be done and words placing a party under a restriction include an obligation
not to cause, permit or suffer any infringement of the restriction;

1.2.8 references in this Deed to statutes, by-laws, regulations, orders and delegated legislation
shall include any statute, by-law, regulation, order or delegated legislation amending, re-
enacting or made pursuant to the same as current and in force from time to time;

1.2.9 if any provision of this Deed shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions of this Deed shall not in any way be
deemed thereby to be affected, impaired or called into question;

1.2.10 therecitals and headings in this Deed are for ease of reference only and shall not affect its
construction or otherwise have any binding legal effect;

1.2.11 terms and expressions defined in the schedules shall have the meanings specified
wherever those terms and expressions are used in this Deed;

1.2.12 in the event of any conflict between the provisions of this Deed and of any document
annexed hereto or referred to herein, the provisions of this Deed shall prevail;

1.2.13  references to “notice” shall mean notice in writing;
1.2.14  references to “including” shall mean including without limitation;
1.2.15 the Interpretation Act 1978 shall apply to this Deed; and

1.2.16  the Deed shall be a local land charge in respect of all freehold or leasehold interests the
Sites owned by the Developer and for the purposes of the Local Land Charges Act 1975
the authority by whom the obligation is enforceable shall be treated as the originating
authority as respects such a charge.

LEGAL EFFECT

This Deed is made pursuant to section 111 of the 1972 Act, section 1 of the Localism Act 2011 and
all other powers so enabling.

The obligations, covenants and undertakings on the part of the Developer in this Deed are, subject
to Clause 6, entered into with the intent that they shall be enforceable by the Local Authorities (either
separately or jointly) against the Developer and any transferees or grantees of the benefit of the
Undertaking pursuant to the Order and are entered into as obligations, covenants and undertakings
in pursuance of the powers referred to in clause 2.1 with the intent that they shall be enforceable

under contract.
CONDITIONALITY
Subject to clause 3.2, the Parties agree that:

3.11 Clauses 1, 2, 3, 6, 7, 8, 9, 10, 11, 14, 15, 16, 17, 18 and 19, shall have operative effect
upon the date of this Deed; and

3.1.2 Clauses 4, 5, 12 and 13 shall not have operative effect unless and until the Order has come
into force.

Where the Order becomes the subject of any judicial review proceedings under section 118 of the
2008 Act:



3.3

3.4

4.1

4.2

4.3

4.4

3.2.1 until such time as such proceedings including any appeal have been finally determined, the
terms and provisions of this Deed will remain without operative effect unless the
Development has been Commenced or Permitted Preliminary Works carried out; and

322 if following the final determination of such proceedings the Development authorised by the
Order is capable of being Commenced, then this Deed will take effect in accordance with
its terms.

Wherever in this Deed reference is made to the final determination of judicial review proceedings (or
cognate expressions are used) the following provisions will apply:

3.3.1 proceedings by way of judicial review are finally determined:

(a) when permission to bring a claim for judicial review has been refused and no
further application may be made (excluding any application under CPR 52.30);

(b) when the court has given judgment in the matter and the time for making an
appeal expires without an appeal having been made or permission to appeal is
refused and any time for appealing such a refusal expires without such an appeal
having been made or having been refused (excluding any application under CPR
52.30); or

(¢) when any appeal is finally determined and no further appeal may be made
(excluding any application under CPR 52.30).

The Parties agree that Part 2 of Schedule 1 (Stone Curlew Research) shall not have operative effect
if the Development authorised by the Order (which, if the Order becomes the subject of any judicial
review proceedings under section 118 of the 2008 Act, shall mean the Development authorised by
the Order following final determination of such proceedings) does not include any of parcels EC01,
ECO02, EC03, E05, E12 or E13 as shown on the Parameter Plans.

DEVELOPER’S OBLIGATIONS

The Developer covenants with CCC to observe and perform the obligations, undertakings, covenants
and agreements in Schedule 1.

The Developer covenants with SCC to observe and perform the obligations, undertakings, covenants
and agreements in Schedule 1.

The Developer shall give three months advanced notice in writing to the Local Authorities of the
anticipated date of:

4.3.1 The Commencement of the Development; and
43.2 The carrying out of the first of the Permitted Preliminary Works.

The Developer shall give 20 Working Days advanced notice in writing to the Local Authorities of the
anticipated date of:

4.4.1 The carrying out of the first of the Permitted Preliminary Works
4.4.2 The Date of Commencement;

4.4.3 The Date of Decommissioning;

4.4.4 The Date of Final Decommissioning; and

445 Where the Order becomes the subject of any judicial review proceedings under section 118
of the 2008 Act, the date the Development authorised by the Order is capable of being



4.5

5.1

5.2

6.1

7.1

8.1

9.1

9.2

9.3

Commenced (if the Development is capable of being commenced in accordance with
clause 3.2.2).

Where any payment in this Deed is expressed to be payable on or before an event or activity, the
Developer covenants that it shall not commence that event or activity until the relevant payment has
been made.

THE LOCAL AUTHORITIES’ OBLIGATIONS

CCC covenants with the Developer to observe and perform the covenants and obligations on their
part contained in Schedule 1.

SCC covenants with the Developer to observe and perform the covenants and obligations on their
part contained in Schedule 1.

RELEASE AND ASSIGNMENT

The Developer shall not be liable for any breach of the obligations or other provisions of this Deed
after it shall have parted with the entire Undertaking pursuant to Article 33 (Consent to transfer the
benefit of the Order) of the Order but without prejudice to any rights of the Local Authorities or either
of them in respect of any antecedent breach of those obligations.

FURTHER PLANNING PERMISSIONS AND DEVELOPMENT CONSENT ORDERS

Nothing in this Deed shall be construed as prohibiting or limiting the rights of the Developer to use
or develop any part of the Sites in accordance with and to the extent permitted by a certificate of
lawful use, planning permission, development consent order or other statutory authority granted
either before or after the date of this Deed, other than the Order (and for the avoidance of doubt for
the purposes of this Clause 7.1 the Order shall include any non-material or material change or any
other variation or alteration made to the Order).

EXPIRY

If the Order expires or is quashed or revoked prior to Commencement then this Deed shall
immediately determine and cease to have effect.

NOTICES

Any notice, consent or approval required to be given under this Deed shall be in writing and shall be
sent to the address and marked for the attention of the persons identified below or instead to such
other persons as may be substituted for them from time to time.

Any such notice must be delivered by hand or by pre-paid special delivery post (unless the receiving
party agrees to receive the notice electronically) and shall conclusively be deemed to have been
received:

9.2.1 if delivered by hand, on the next Working Day after the day of delivery; and

9.2.2 if sent by special delivery post and posted within the United Kingdom, on the day 2 Working
Days after the date of posting.

A notice or communication shall be served or given:
9.3.1 on CCC at its address given above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for

the attention of the Assistant Director, Place & Sustainability;

9.3.2 on SCC at its address given above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for



9.4

10.

10.1

11.

12.

121

13.

13.1

the attention of Executive Director of Growth, Highways and Infrastructure with the
reference of “SUNNICA SECTION 106 AGREEMENT"; and

9.3.3 on the Developer at its address above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for
the attention of Luke Murray, Director, Sunnica Limited.

Any party may give notice of a change to its name, address, or relevant addressee for the purposes
of this clause 9 PROVIDED THAT such notification shall only be effective on:

9.4.1 the date specified in the notification as the date on which the change is to take place; or

94.2 if no date is specified or the date specified is less than five clear Working Days after the
date on which the notice is received or deemed to be received, the fifth Working Day after
the notice of any such change is given.

APPROVALS

Where any approval, agreement, consent, confirmation or an expression of satisfaction is required

under the terms of this Deed such approval, agreement, consent, confirmation or expression of

satisfaction shall be given in writing and shall not be unreasonably withheld or delayed.

THE LOCAL AUTHORITIES’ POWERS

Nothing in this Deed shall fetter the respective statutory rights, powers or duties of the Local

Authorities such as their functions as local planning authorities, lead local flood authorities or as

highway authorities as the case may be and nothing in this Deed (including its Schedules) shall
require any of the Local Authorities to do anything that would be unlawful.

INTEREST

Where any obligation in this Deed is expressed to require the Developer to pay any sum of money,
interest at the Interest Rate shall be payable in addition to the sum of money itself calculated from
the Payment Date to the date on which the sum of money is actually paid.

INDEXATION

All payments and financial contributions to be paid, provided or made available pursuant to this Deed
and all maximum or capped liabilities under this Deed will be increased by reference to the amount
of the increase in the Index from the date of this Deed until the date payment is due in accordance
with the following formula (where the Index at Payment Date / Index at today’s date is equal to or
greater than one (1)):

Amount Payable = Sum x (Index at Payment Date / Index at today’s date)
where:
"Amount Payable" is the amount of money required to be paid;
"Sum" is the amount of the Contribution or other sum of money stated in this Deed,;

"Index at Payment Date" is the Index published two months before the Payment Date (for
example, the Index published in January where the Payment Date is in March); and

"Index at today's date" is the relevant Index published two months prior to the date of this
Deed.



14.

14.1

15.

15.1

16.

16.1

16.2

17.

171

18.

18.1

18.2

19.

19.1

19.2

19.3

104

GOOD FAITH

The Parties agree with each other to act reasonably and in good faith in the discharge of the
obligations contained in this Deed.

RIGHTS OF THIRD PARTIES

It is not intended that any person who is not a party to this Deed shall have any right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed.

JURISDICTION

This Deed including its construction, validity, performance and enforcement and any dispute or claim
arising out of or in connection with it or its subject matter or formation (including non-contractual
disputes or claims) shall be governed by and construed in accordance with English law.

Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction

to settle any dispute or claim arising out of or in connection with this Deed or its subject matter or
formation (including non-contractual disputes or claims).

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original and all of
which may together evidence the same agreement.

COSTS

The Developer shall pay on completion of this Deed the reasonable legal costs of CCC incurred in
the preparation, negotiation and execution of this Deed.

The Developer shall pay on completion of this Deed the reasonable legal costs of SCC incurred in
the preparation, negotiation and execution of this Deed.

DISPUTE RESOLUTION

In the event of any dispute arising between the Parties then the Parties to the dispute will attempt to
resolve that dispute amicably including holding a meeting attended by at least one representative
from each party of senior director level.

If the Parties are unable to resolve the dispute amicably pursuant to Clause 19.1 within 15 Working
Days the Parties in respect of any matter contained in this Deed the same may be referred to the
Expert by any Party serving the other Parties with a Notice.

The Notice must specify:

19.3.1 the nature, basis and brief description of the dispute;

19.3.2 the clause of this Deed or paragraph of a Schedule of this Deed to which the dispute has
arisen; and

19.3.3 the proposed Expert.

The Expert shall be an independent person possessing expertise relevant to the dispute and in the
event that the Parties are unable to agree whom should be appointed as the Expert within twenty
(20) Working Days after the date of the Notice then any Party may request:

19.4.1 if such dispute shall relate to matters concerning the construction, interpretation and/or the
application of this Deed, the Chairman of the Bar Council to nominate the Expert;



19.5

19.6

19.7

19.8

19.9

19.10

19.4.2 if such dispute shall relate to matters necessitating any calculation or otherwise concerning
a financial aspect of this Deed, the President of the Institute of Chartered Accountants in
England and Wales to nominate the Expert;

19.4.3 if such dispute shall relate to matters requiring a specialist chartered surveyor, the
President of the Royal Institute of Chartered Surveyors to nominate the Expert; or

19.4.4 in all other cases, the President of the Law Society to nominate the Expert.

The Expert shall act as an expert and not as an arbitrator and whose cost shall be at their discretion
or in the event that they make no determination, such costs will be borne by the Parties to the dispute
in equal shares.

The Expert shall be appointed (through an agreed request statement setting out exactly the questions
that they are to determine submitted jointly by the Parties) subject to an express requirement that
they reach a decision in accordance with clause 19.8.

The Expert shall be required to give notice to each of the said Parties to the dispute inviting each of
them to submit to them within twenty (20) Working Days from the date of their appointment written
submissions and supporting material and shall afford to the said Parties an opportunity to make
counter submissions within a further ten (10) Working Days in respect of any such submission and
material.

The Expert shall have regard to all representations and evidence before them when making their
decision and reach their decision and communicate it to the Parties to the dispute in writing and with
reasons for the decision within the minimum practical timescale allowing for the nature and
complexity of the dispute and in any event not more than twenty (20) Working Days from the date of
receipt of the written submissions and counter submissions under clause 19.7 above.

In the absence of manifest error the Expert’s decision shall be binding on the Parties.

The Parties agree that nothing in clauses 19.1 to 19.9 shall prevent the Local Authorities from
enforcing this Deed in accordance with the Order.



1.1

SCHEDULE 1

DEVELOPMENT CONSENT OBLIGATIONS
PART 1: Public Rights of Way (PRoW) and Connectivity Contribution
DEFINITIONS AND INTERPRETATION
Where in this Part of this Schedule (and elsewhere in this Deed where the context permits) the
following defined terms and expressions are used they shall have the following respective meanings
unless otherwise stated:
“CCC PRoW and Connectivity Contribution” means the sum of £250,000 payable ic CCC, or
such lesser figure pursuant to paragraph 2.6, such sum to be Index Linked (and where the amount
of the contribution is to be reduced pursuant to paragraph 2.6, the amount of the contribution shall

only be Index Linked once any deductions have been made to the sum of £250,000);

“CCC Public Access Mitigation Strategy Measures” means any or all of:

(a) enhancements to existing Public Rights of Way;
(b) creation of new Public Rights of Way or permissive paths;
(c) upgrading or providing new connectivity points and/or ancillary facilities for

users of Public Rights of Way or permissive paths; and

(d) any preparatory, legal, administrative or compensation costs required in
connection with any or all of the above

outside the Sites in order to improve connectivity and health in the vicinity of the
Development;

“Public Rights of Way” or “(PRoW)” means a legally protected right of way for the public that is
(or would, if created, be) the responsibility of CCC or SCC (as applicable);

“SCC PRoW and Connectivity Contribution” means the sum of £250,000 payable to SCC, or such
lesser figure pursuant to paragraph 2.6.2, such sum to be Index Linked {(and where the amount of
the contribution is to be reduced pursuant to paragraph 2.6.2, the amount of the contribution shall
only be Index Linked once any deductions have been made to the sum of £250,000); and

“SCC Public Access Mitigation Strategy Measures” means any or all of:

(a) enhancements to existing Public Rights of Way;
(b) creation of new Public Rights of Way or permissive paths;
(c) upgrading or providing new connectivity points and/or ancillary facilities for

users of Public Rights of Way or permissive paths; and

(d) any preparatory, legal, administrative or compensation costs required in
connection with any or all of the above

outside the Sites in order to improve connectivity and health in the vicinity of the
Development.



2.1

2.2

23

2.4

25

PROW AND CONNECTIVITY CONTRIBUTION

Prior to Commencement of the Development or the carrying out of any Permitted Preliminary Works
(whichever is earliest), the Developer must pay:

211 the CCC PRoW and Connectivity Contribution to CCC; and
21.2 the SCC PRoW and Connectivity Contribution to SCC.

CCC must:

221 use the CCC PRoW and Connectivity Contribution for the CCC Public Access Mitigation
Strategy Measures;

222 use reasonable endeavours to consult with local organisations who represent users of the
existing Public Rights of Way before deciding how to use the CCC PRoW and Connectivity
Contribution for the CCC Public Access Mitigation Strategy Measures; and

223 where CCC wish to use the CCC PRoW and Connectivity Contribution for CCC Public
Access Mitigation Strategy Measures on the Landowners' Land this may only be done with
the agreement of the applicable Landowner who has the freehold interest in the relevant
part of the Landowners’ Land subject to the proposed CCC Public Access Mitigation
Strategy Measures.

SCC must:

2.3.1 use the SCC PRoW and Connectivity Contribution for the SCC Public Access Mitigation
Strategy Measures;

2.3.2 use reasonable endeavours to consult with local organisations who represent users of the
existing Public Rights of Way before deciding how to use the SCC PRoW and Connectivity
Contribution for the SCC Public Access Mitigation Strategy Measures; and

23.3 where SCC wish to use the SCC PRoW and Connectivity Contribution for SCC Public
Access Mitigation Strategy Measures on the Landowners’ Land this may only be done with
the agreement of the applicable Landowner who has the freehold interest in the relevant
part of the Landowners’ Land subject to the proposed SCC Public Access Mitigation
Strategy Measures.

Notwithstanding paragraphs 2.2.1 and 2.3.1 of this Part 1 of Schedule 1 the Parties hereby agree
that SCC and CCC may do the following in respect of the use of the SCC PRoW and Connectivity
Contribution and CCC PRoW and Connectivity Contribution for the purposes of the CCC Public
Access Mitigation Strategy Measures and the SCC Public Access Mitigation Strategy Measures as
the Parties acknowledge that the CCC Public Access Mitigation Strategy Measures and the SCC
Public Access Mitigation Strategy Measures may include measures which cross the administrative
areas of both SCC and CCC:

241 SCC and CCC may pool the SCC PRoW and Connectivity Contribution and CCC PRoW
and Connectivity Contribution; and/or

2.4.2 SCC and CCC may use the SCC PRoW and Connectivity Contribution and/or CCC PRoW
and Connectivity Contribution (as appropriate) to defray or contribute towards any orders,
agreements, works or maintenance and related expenses and administration that SCC or
CCC (as appropriate) pursue or undertake (subject at all times to paragraphs 2.2.3 and
2.3.3 above).

Prior to the Commencement of the Development or the carrying out of any Permitted Preliminary
Works (whichever is earliest), the Developer must:



2.6

3.1

2.5.1 if one or both of the circumstances described in paragraph 2.5.1(a) or 2.5.1(b) applies,
provide the Local Authorities with an updated Plan with revisions only to reflect one or both
of the following:

(a) The reduction in area of the Sites or Landowners’ Land (or both) to reflect the
Development as authorised by the Order; or

(b) The reduction in area of the Landowners’ Land where the Developer has not been
granted the necessary lease or rights over such land and is using compulsory
acquisition powers under the Order in relation to such land in order to carry out
the Development; or

2.5.2 if none of the circumstances described in paragraph 2.5.1(a) or 2.5.1(b) applies confirm in
writing to the Local Authorities that no revisions to the Plan are required.

If the Development authorised by the Order (which, if the Order becomes the subject of any judicial
review proceedings under section 118 of the 2008 Act, shall mean the Development authorised by
the Order following final determination of such proceedings):

2.6.1 does not include all of the parcels (as shown on the Parameter Plans) listed in any of the
rows 1, 2, 3 and 4 of Column 1 of Table 1, the amount of the CCC PRoW and Connectivity
Contribution shall be reduced by the corresponding amount in Column 2 (up to a total
maximum reduction of £89,285 for the CCC PRoW and Connectivity Contribution overall),
and the SCC PRoW and Connectivity Contribution shall be reduced by the corresponding
amount in Column 3 (up to a total maximum reduction of £0); or

2.6.2 does include some but not all of the parcels (as shown on the Parameter Plans) listed in
any of the rows 1, 2, 3 and 4 of Column 1 of Table 1 or removes other parcels shown on
the Parameter Plans but which are not included in Column 1 of Table 1, the Parties shall
agree any reduction in the CCC PRoW and Connectivity Contribution and the SCC PRoW
and Connectivity Contribution prior to the Commencement of the Development or the
carrying out of any Permitted Preliminary Works (whichever is earliest), with the amount of
the combined total reduction for both contributions not to exceed £89,285.

Table 1

olumn 1 Column 2 Column 3
1 All of parcel EO5 £17,857 -
2 All of parcels W03, W04 and W05 £35,714 -

3 All of parcels W06, W07, W08, W09, | £35,714 -
W10, W11 and W12
i All of parcels E12 and E13 - £0

PART 2: Stone Curlew Research
DEFINITIONS AND INTERPRETATION

Where in this Part of this Schedule (and elsewhere in this Deed where the context permits) the
following defined terms and expressions are used they shall have the following respective meanings
unless otherwise stated:

“RSPB” means the Royal Society for Protection of Birds of The Lodge, Potton Road, Sandy SG19
2DL (registered charity England and Wales no. 207076);

“Stone Curlew Research Contribution” means the sum of £140,000 Index Linked; and

“Stone Curlew Research” means monitoring Stone Curlew in the Breckland area and undertaking
specific research projects with such research projects to be approved by the Ecology Advisory Group
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4.2
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4.4

4.5

4.6

(following consultation with Natural England) before they are carried out, and which shall be designed
to increase understanding of the impacts (if any) of solar farm development on the Stone Curlew
population within the Breckland edge landscape and how such impact (if any) may be minimised
and/or effectively mitigated (unless otherwise agreed in writing with the Local Authorities).

STONE CURLEW RESEARCH
Prior to Commencement of the Development the Developer must:

4.11 pay to RSPB the Stone Curlew Research Contribution and procure a commitment from
RSPB that the Stone Curlew Research Contribution will be used for the Stone Curlew
Research; or

4.1.2 if, within 6 months of being approached by the Developer (or such longer period as is
agreed in writing between the Parties), RSPB decline to give the commitment in paragraph
4.1.1 the Developer shall undertake the Stone Curlew Research and engage a suitably
qualified ecologist to carry out the Stone Curlew Research up to the value of the Stone
Curlew Research Contribution; and

41.3 in either case, notify the Local Authorities of its compliance with paragraph 4.1.1 or 4.1.2,
providing evidence to demonstrate such compliance.

Following the notification given by the Developer pursuant to paragraph 4.1.3 if such notification has
confirmed compliance with paragraph 4.1.1 the Developer shall ensure the RSPB carry out the Stone
Curlew Research:

The Developer shall provide a written update to the Local Authorities with respect to the carrying out
of the Stone Curlew Research on the first anniversary of the nofification provided under paragraph
4.1.3 of this Part 2 Schedule 1 and on subsequent anniversaries of this date until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.

The Developer shall provide a written update on the carrying out of the Stone Curlew Research to
the Ecology Advisory Group if requested to provide such an update to the Ecology Advisory Group
by either the Local Authorities or the Ecology Advisory Group.

If the RSPB are to carry out the Stone Curlew Research pursuant to paragraph 4.1.1 the Developer
shall continue to comply with its obligations in paragraphs 4.2, 4.3 and 4.4 until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.

If the Developer is to carry out the Stone Curlew Research pursuant to paragraph 4.1.2 the Developer
shall continue to comply with its obligations in paragraphs 4.1.2, 4.3 and 4.4 until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.



IN WITNESS whereof the parties hereto have executed this agreement as a deed on the date and year first
before written

EXECUTED as a Deed (but not )
delivered until dated) )
by affixing )
the Common Seal of

CAMBRIDGESHI

in the presence of:

Authorised Signatory

The Common Seal of
SUFFOLK COUNTY COUNCIL
was affixed in the presence of:-

N St S

Authorised Signatory

Executed as a Deed (but not delivered until the
date hereof) by SUNNICA LIMITED
acting by two directors:- ceesemeinsenne B S reenrernrnrrencand

Name of Director
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DATED 3% [ N‘ﬂlCUﬁ'/t/\ 2023

(1) SUNNICA LIMITED

(2) CAMBRIDGESHIRE COUNTY COUNCIL

(3) SUFFOLK COUNTY COUNCIL

DEED OF OBLIGATION

pursuant to Section 111 of the Local Government Act
1972 and Section 1 of the Localism Act 2011
and all other powers enabling
relating to the
Sunnica Energy Farm in the County Council
administrative areas of Cambridgeshire and Suffolk

O

Confidential Pinsent Masons
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THIS DEED is made on 2@ MW/\ 2023

BETWEEN:

(M

()

3)

SUNNICA LIMITED whose registered office is at 2 Crossways Business Centre Bicester Road,
Kingswood, Aylesbury, England, HP18 ORA (company number 08826077) (the “Developer”);

CAMBRIDGESHIRE COUNTY COUNCIL of New Shire Hall, Emery Crescent, Enterprise Campus,
Alconbury Weald, Huntingdon PE28 4YE (“CCC"); and

SUFFOLK COUNTY COUNCIL of Endeavour House, 8 Russell Road, Ipswich IP1 2BX (“SCC”)

WHEREAS:

(A)

(8)

(©)

(D)

1.1

Confidential

CCC and SCC are (with respect to their own administrative areas) local planning authorities, highway
authorities (except for trunk roads), waste planning authorities, lead local flood authorities, the
education authorities and minerals planning authorities for the area in which the Sites are situated.

On 18 November 2021 the Developer submitted the Application to the Secretary of State for
development consent to construct, operate and decommission the Development. The Application
was accepted for examination by the Secretary of State on 16 December 2021.

It is intended that the Developer will be the undertaker for the purposes of the Order and the
Developer intends to construct, operate and decommission the Development as authorised by the
Order.

The Parties have agreed to enter into this Deed in order to secure the performance of the
obligations contained in it.

DEFINITIONS AND INTERPRETATION

Where in this Deed (which shall include the Recitals, Schedules and Plans hereto) the following
defined terms and expressions are used they shall have the following respective meanings unless
otherwise stated:

"1972 Act" means the Local Government Act 1972
“2008 Act” means the Planning Act 2008
"Application” means the application for the Order under section 37 of the Planning Act

2008 in relation to the Development and submitted to the Secretary of
State and given reference number EN010106

“Article” means an article of the Order and where a particular article is referenced
in this Deed, for example Article 2, this is a reference to the article of that
number included in the draft development consent order submitted at
deadline 10 of the examination of the Application on 24 March 2023 but
shall be modified as far as may be necessary to reflect changes and/or
renumbering of articles in the development consent order as made by the
Secretary of State pursuant to the Application

"Commence” has the same meaning as in Article 2 of the Order and the words
“Commencement” and “Commenced” and cognate expressions are to
be construed accordingly



“Contributions”

“Date of
Commencement”
“Date of

Decommissioning’

“Date of Final
Decommissioning”

“Deed”

“Development”

“Ecology Advisory
Group”

“Expert”
“Index”
“Index Linked”

“Interest Rate”

“Landowners”
“Landowners’ Land”
“Local Authorities”

uNoticen

“Order”

“OLEMP”

“Parameter Plans™

means the CCC PRoW and Connectivity Contribution, SCC PRoW and
Connectivity Contribution and the Stone Curlew Research Contribution to
be paid by the Developer pursuant to this Deed and its Schedules and
“Contribution” means any one of these

means the date of Commencement of works pursuant to the Order, and
as notified to the Local Authorities pursuant to clause 4.4.2

means the date on which the Developer commences the decommissioning
of the Development in accordance with the Decommissioning
Environmental Management Plan approved under Requirement 22 of the
Order, and as notified to the Local Authorities pursuant to clause 4.4.3

means the date on which the Developer completes the decommissioning
of the Development in accordance with the Decommissioning
Environmental Management Plan approved under Requirement 22 of the
Order, and as notified to the Local Authorities pursuant to clause 4.4.4

means this deed made under section 111 of the 1972 Act and all other
powers enabling

means the authorised development as defined in and authorised by
Schedule 1 to the Order

means the Ecology Advisory Group (or “EAG”) as defined in section 6.2 of
the OLEMP and any update to this definition in a written landscape and
ecology management plan or plans as may be approved pursuant to
Requirement 8

means the expert appointed by any of the Parties pursuant to Clause 19
means the Retail Price Index

means indexed in accordance with Clause 13

means 4% above the Bank of England base rate applicable at the date the
relevant payment is due

means the owners of the freehold interest in the Landowners’ Land
means the land shown shaded yellow or blue on the Plan

means CCC and SCC and their successors in function

means the written notification given by any Party to the other Parties of
their intention to refer to the Expert any dispute arising between the Parties

in respect of any matter contained in this Deed, such notice to specify the
matters set out in Clause 19

means the development consent order to be made pursuant to the
Application

has the same meaning as given to the term “outline landscape and ecology
management plan” in Article 2 of the Order

means the parameter plans attached to this Deed at Appendix 2 with
references 60589004_ES SD 001 Rev 1 and 60589004_ES _SD 002
Rev 2



1.2

“Parties”

“Payment Date”

“Permitted
Preliminary Works”

“Plan”

“Requirement”

“Secretary of State”

“Sites”

“Undertaking”

“Working Day”

means CCC, SCC and the Developer and “Party” means any one of them
as the context so requires

means the date when a Contribution (including a part of a Contribution
where such Contribution is to be paid in tranches) or other sum of money
is due to be paid, provided or made available by the Developer pursuant
to this Deed or its Schedules;

has the same meaning as in Article 2 of the Order

means the plan attached to this Deed at Appendix 1 showing the Sites and
the Landowners’ Land, or such revised plan as may be submitted to the
Local Authorities by the Developer pursuant to paragraph 2.5.1 of
Schedule 1

means the requirements in Schedule 2 to the Order and where a particular
requirement is referenced in this Deed, for example Requirement 22, this
is a reference to the requirement of that number included in the draft
development consent order submitted at deadline 10 of the examination
of the Application but shall be modified as far as may be necessary to
reflect changes and/or renumbering of requirements in the development
consent order as made by the Secretary of State pursuant to the

Application

means the Secretary of State for Energy Security and Net Zero or such
other Secretary of State of His Majesty’s Government that has the
responsibility for determining nationally significant infrastructure projects
relating to energy development

means the land on which part of the Development is situated and shown
hatched green on the Plan

means the benefit of the Order to construct and/or operate Work No.1
and/or Work No. 2 as set out in Schedule 1 to the Order

means any day (apart from Saturday, Sunday, the days between 24
December to 1 January inclusive, and any statutory bank holiday) on which
clearing banks are open in England for the transaction of ordinary business

In this Deed, uniess stated otherwise:

1.2.1 words incorporating the singular include the plural and vice versa and words importing any
gender include every gender;

1.2.2 words importing persons include firms, companies, corporations, and vice versa;

1.2.3 references to the Local Authorities include the successors to their statutory function as local
planning authorities;

124 references to the Developer shall include any entity who takes a transfer or grant of all or
part of the Undertaking pursuant to the Order,;

1.2.5 references to an organisation, body or person who is not defined in this Deed shall mean
that organisation, body or person as at the date of this Deed or their successor
organisation, body or person;,
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2.2

3.1

3.2

126 references to clauses, paragraphs and Schedules are unless otherwise stated references
to the relevant clauses and paragraphs of and Schedules to this Deed,;

1.2.7 words denoting an obligation on a party to do any act, matter or thing include an obligation
to procure that it be done and words placing a party under a restriction include an obligation
not to cause, permit or suffer any infringement of the restriction;

1.2.8 references in this Deed to statutes, by-laws, regulations, orders and delegated legislation
shall include any statute, by-law, regulation, order or delegated legislation amending, re-
enacting or made pursuant to the same as current and in force from time to time;

1.2.9 if any provision of this Deed shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions of this Deed shall not in any way be
deemed thereby to be affected, impaired or called into question;

1.2.10 the recitals and headings in this Deed are for ease of reference only and shall not affect its
construction or otherwise have any binding legal effect;

1.2.11 terms and expressions defined in the schedules shall have the meanings specified
wherever those terms and expressions are used in this Deed,

1.2.12 in the event of any conflict between the provisions of this Deed and of any document
annexed hereto or referred to herein, the provisions of this Deed shall prevail;

1.2.13  references to “notice” shall mean notice in writing;
1.2.14 references to “including” shall mean including without limitation;
1.2.15 the Interpretation Act 1978 shall apply to this Deed; and

1.2.16 the Deed shall be a local land charge in respect of all freehold or leasehold interests the
Sites owned by the Developer and for the purposes of the Local Land Charges Act 1975
the authority by whom the obligation is enforceable shall be treated as the originating
authority as respects such a charge.

LEGAL EFFECT

This Deed is made pursuant to section 111 of the 1972 Act, section 1 of the Localism Act 2011 and
all other powers so enabling.

The obligations, covenants and undertakings on the part of the Developer in this Deed are, subject
to Clause 6, entered into with the intent that they shall be enforceable by the Local Authorities (either
separately or jointly) against the Developer and any transferees or grantees of the benefit of the
Undertaking pursuant to the Order and are entered into as obligations, covenants and undertakings
in pursuance of the powers referred to in clause 2.1 with the intent that they shall be enforceable
under contract.

CONDITIONALITY
Subject to clause 3.2, the Parties agree that:

3.1.1 Clauses 1, 2, 3, 6, 7, 8, 9, 10, 11, 14, 15, 16, 17, 18 and 19, shall have operative effect
upon the date of this Deed; and

3.1.2 Clauses 4, 5, 12 and 13 shall not have operative effect unless and until the Order has come
into force.

Where the Order becomes the subject of any judicial review proceedings under section 118 of the
2008 Act:



3.3

3.4

4.1

4.2

4.3

4.4

3.2.1 until such time as such proceedings including any appeal have been finally determined, the
terms and provisions of this Deed will remain without operative effect unless the
Development has been Commenced or Permitted Preliminary Works carried out; and

3.2.2 if following the final determination of such proceedings the Development authorised by the
Order is capable of being Commenced, then this Deed will take effect in accordance with
its terms.

Wherever in this Deed reference is made to the final determination of judicial review proceedings (or
cognate expressions are used) the following provisions will apply:

3.3.1 proceedings by way of judicial review are finally determined:

(a) when permission to bring a claim for judicial review has been refused and no
further application may be made (excluding any application under CPR 52.30);

(b) when the court has given judgment in the matter and the time for making an
appeal expires without an appeal having been made or permission to appeal is
refused and any time for appealing such a refusal expires without such an appeal
having been made or having been refused (excluding any application under CPR
52.30); or

(c) when any appeal is finally determined and no further appeal may be made
(excluding any application under CPR 52.30).

The Parties agree that Part 2 of Schedule 1 (Stone Curlew Research) shall not have operative effect
if the Development authorised by the Order (which, if the Order becomes the subject of any judicial
review proceedings under section 118 of the 2008 Act, shall mean the Development authorised by
the Order following final determination of such proceedings) does not include any of parcels EC01,
EC02, EC03, E05, E12 or E13 as shown on the Parameter Plans.

DEVELOPER’S OBLIGATIONS

The Developer covenants with CCC to observe and perform the obligations, undertakings, covenants
and agreements in Schedule 1.

The Developer covenants with SCC to observe and perform the obligations, undertakings, covenants
and agreements in Schedule 1.

The Developer shall give three months advanced natice in writing to the Local Authorities of the
anticipated date of:

4.3.1 The Commencement of the Development; and
43.2 The carrying out of the first of the Permitted Preliminary Works.

The Developer shall give 20 Working Days advanced notice in writing to the Local Authorities of the
anticipated date of:

441 The carrying out of the first of the Permitted Preliminary Works
442 The Date of Commencement;

443 The Date of Decommissioning;

444 The Date of Final Decommissioning; and

44.5 Where the Order becomes the subject of any judicial review proceedings under section 118
of the 2008 Act, the date the Development authorised by the Order is capable of being



4.5

5.1

5.2

6.1

7.1

8.1

9.1

9.2

9.3

Commenced (if the Development is capable of being commenced in accordance with
clause 3.2.2).

Where any payment in this Deed is expressed to be payable on or before an event or activity, the
Developer covenants that it shall not commence that event or activity until the relevant payment has
been made.

THE LOCAL AUTHORITIES’ OBLIGATIONS

CCC covenants with the Developer to observe and perform the covenants and obligations on their
part contained in Schedule 1.

SCC covenants with the Developer to observe and perform the covenants and obligations on their
part contained in Schedule 1.

RELEASE AND ASSIGNMENT

The Developer shall not be liable for any breach of the obligations or other provisions of this Deed
after it shall have parted with the entire Undertaking pursuant to Article 33 (Consent to transfer the
benefit of the Order) of the Order but without prejudice to any rights of the Local Authorities or either
of them in respect of any antecedent breach of those obligations.

FURTHER PLANNING PERMISSIONS AND DEVELOPMENT CONSENT ORDERS

Nothing in this Deed shall be construed as prohibiting or limiting the rights of the Developer to use
or develop any part of the Sites in accordance with and to the extent permitted by a certificate of
lawful use, planning permission, development consent order or other statutory authority granted
either before or after the date of this Deed, other than the Order (and for the avoidance of doubt for
the purposes of this Clause 7.1 the Order shall include any non-material or material change or any
other variation or alteration made to the Order).

EXPIRY

If the Order expires or is quashed or revoked prior to Commencement then this Deed shall
immediately determine and cease to have effect.

NOTICES

Any notice, consent or approval required to be given under this Deed shall be in writing and shall be
sent to the address and marked for the attention of the persons identified below or instead to such
other persons as may be substituted for them from time to time.

Any such notice must be delivered by hand or by pre-paid special delivery post (unless the receiving
party agrees to receive the notice electronically) and shall conclusively be deemed to have been
received:

9.2.1 if delivered by hand, on the next Working Day after the day of delivery; and

9.2.2 if sent by special delivery post and posted within the United Kingdom, on the day 2 Working
Days after the date of posting.

A notice or communication shall be served or given:
9.3.1 on CCC at its address given above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for

the attention of the Assistant Director, Place & Sustainability;

9.3.2 on SCC at its address given above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for



9.4

10.

10.1

11.

12.

12.1

13.

13.1

the attention of Executive Director of Growth, Highways and Infrastructure with the
reference of “SUNNICA SECTION 106 AGREEMENT”; and

9.3.3 on the Developer at its address above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for
the attention of Luke Murray, Director, Sunnica Limited.

Any party may give notice of a change to its name, address, or relevant addressee for the purposes
of this clause 9 PROVIDED THAT such notification shall only be effective on:

9.4.1 the date specified in the notification as the date on which the change is to take place; or

9.4.2 if no date is specified or the date specified is less than five clear Working Days after the
date on which the notice is received or deemed to be received, the fifth Working Day after
the notice of any such change is given.

APPROVALS
Where any approval, agreement, consent, confirmation or an expression of satisfaction is required

under the terms of this Deed such approval, agreement, consent, confirmation or expression of
satisfaction shall be given in writing and shall not be unreasonably withheld or delayed.

THE LOCAL AUTHORITIES’ POWERS
Nothing in this Deed shall fetter the respective statutory rights, powers or duties of the Local
Authorities such as their functions as local planning authorities, lead local flood authorities or as

highway authorities as the case may be and nothing in this Deed (including its Schedules) shall
require any of the Local Authorities to do anything that would be unlawful.

INTEREST
Where any obligation in this Deed is expressed to require the Developer to pay any sum of money,

interest at the Interest Rate shall be payable in addition to the sum of money itself calculated from
the Payment Date to the date on which the sum of money is actually paid.

INDEXATION

All payments and financial contributions to be paid, provided or made available pursuant to this Deed
and all maximum or capped liabilities under this Deed will be increased by reference to the amount
of the increase in the Index from the date of this Deed until the date payment is due in accordance

with the following formula (where the Index at Payment Date / Index at today’s date is equal to or
greater than one (1)):

Amount Payable = Sum x (Index at Payment Date / Index at today’s date)
where:
"Amount Payable" is the amount of money required to be paid;
"Sum" is the amount of the Contribution or other sum of money stated in this Deed;

"Index at Payment Date" is the Index published two months before the Payment Date (for
example, the Index published in January where the Payment Date is in March); and

"Index at today's date" is the relevant Index published two months prior to the date of this
Deed.
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14.1

15.

15.1

16.

16.1

16.2

17.
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18.

18.1

18.2

19.

19.1

19.2

19.3

19.4

GOOD FAITH

The Parties agree with each other to act reasonably and in good faith in the discharge of the
obligations contained in this Deed.

RIGHTS OF THIRD PARTIES

It is not intended that any person who is not a party to this Deed shall have any right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed.

JURISDICTION

This Deed including its construction, validity, performance and enforcement and any dispute or claim
arising out of or in connection with it or its subject matter or formation (including non-contractual
disputes or claims) shall be governed by and construed in accordance with English law.

Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction
to settle any dispute or claim arising out of or in connection with this Deed or its subject matter or
formation (including non-contractual disputes or claims).

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original and all of
which may together evidence the same agreement.

COSTS

The Developer shall pay on completion of this Deed the reasonable legal costs of CCC incurred in
the preparation, negotiation and execution of this Deed.

The Developer shall pay on completion of this Deed the reasonable legal costs of SCC incurred in
the preparation, negotiation and execution of this Deed.

DISPUTE RESOLUTION

In the event of any dispute arising between the Parties then the Parties to the dispute will attempt to
resolve that dispute amicably including holding a meeting attended by at least one representative
from each party of senior director level.

If the Parties are unable to resolve the dispute amicably pursuant to Clause 19.1 within 15 Working
Days the Parties in respect of any matter contained in this Deed the same may be referred to the
Expert by any Party serving the other Parties with a Notice.

The Notice must specify:

19.3.1  the nature, basis and brief description of the dispute;

19.3.2 the clause of this Deed or paragraph of a Schedule of this Deed to which the dispute has
arisen; and

19.3.3 the proposed Expert.

The Expert shall be an independent person possessing expertise relevant to the dispute and in the
event that the Parties are unable to agree whom should be appointed as the Expert within twenty
(20) Working Days after the date of the Notice then any Party may request:

19.4.1 if such dispute shall relate to matters concerning the construction, interpretation and/or the
application of this Deed, the Chairman of the Bar Council to nominate the Expert;



19.5

19.6

19.7

19.8

19.9

19.10

19.4.2 if such dispute shall relate to matters necessitating any calculation or otherwise concerning
a financial aspect of this Deed, the President of the Institute of Chartered Accountants in
England and Wales to nominate the Expert;

19.4.3 if such dispute shall relaie to matters requiring a specialist chartered surveyor, the
President of the Royal Institute of Chartered Surveyors to nominate the Expert; or

19.4.4 in all other cases, the President of the Law Society to nominate the Expert.

The Expert shall act as an expert and not as an arbitrator and whose cost shall be at their discretion
or in the event that they make no determination, such costs will be borne by the Parties to the dispute

in equal shares.

The Expert shall be appointed (through an agreed request statement setting out exactly the questions
that they are to determine submitted jointly by the Parties) subject to an express requirement that
they reach a decision in accordance with clause 19.8.

The Expert shall be required to give notice to each of the said Parties to the dispute inviting each of
them to submit to them within twenty (20) Working Days from the date of their appointment written
submissions and supporting material and shall afford to the said Parties an opportunity to make
counter submissions within a further ten (10) Working Days in respect of any such submission and
material.

The Expert shall have regard to all representations and evidence before them when making their
decision and reach their decision and communicate it to the Parties to the dispute in writing and with
reasons for the decision within the minimum practical timescale allowing for the nature and
complexity of the dispute and in any event not more than twenty (20) Working Days from the date of
receipt of the written submissions and counter submissions under clause 19.7 above.

in the absence of manifest error the Expert’s decision shall be binding on the Parties.

The Parties agree that nothing in clauses 19.1 to 19.9 shall prevent the Local Authorities from
enforcing this Deed in accordance with the Order.



1.1

SCHEDULE 1

DEVELOPMENT CONSENT OBLIGATIONS
PART 1: Public Rights of Way (PRoW) and Connectivity Contribution
DEFINITIONS AND INTERPRETATION
Where in this Part of this Schedule (and elsewhere in this Deed where the context permits) the
following defined terms and expressions are used they shall have the following respective meanings
unless otherwise stated:
“CCC PRoW and Connectivity Contribution” means the sum of £250,000 payable to CCC, or
such lesser figure pursuant to paragraph 2.6, such sum to be Index Linked (and where the amount
of the contribution is to be reduced pursuant to paragraph 2.6, the amount of the contribution shall

only be Index Linked once any deductions have been made to the sum of £250,000);

“CCC Public Access Mitigation Strategy Measures” means any or all of:

(a) enhancements to existing Public Rights of Way;
(b) creation of new Public Rights of Way or permissive paths;
(c) upgrading or providing new connectivity points and/or ancillary facilities for

users of Public Rights of Way or permissive paths; and

(d) any preparatory, legal, administrative or compensation costs required in
connection with any or all of the above

outside the Sites in order to improve connectivity and health in the vicinity of the
Development;

“Public Rights of Way” or “(PRoW)” means a legally protected right of way for the public that is
(or would, if created, be) the responsibility of CCC or SCC (as applicable);

“SCC PRoW and Connectivity Contribution” means the sum of £250,000 payable to SCC, or such
lesser figure pursuant to paragraph 2.6.2, such sum to be Index Linked (and where the amount of
the contribution is to be reduced pursuant to paragraph 2.6.2, the amount of the contribution shall
only be Index Linked once any deductions have been made to the sum of £250,000); and

“SCC Public Access Mitigation Strategy Measures” means any or all of:

(a) enhancements to existing Public Rights of Way;,
(b) creation of new Public Rights of Way or permissive paths;
(c) upgrading or providing new connectivity points and/or ancillary facilities for

users of Public Rights of Way or permissive paths; and

(d) any preparatory, legal, administrative or compensation costs required in
connection with any or all of the above

outside the Sites in order to improve connectivity and health in the vicinity of the
Development.



2.1

2.2
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2.4

2.5

PROW AND CONNECTIVITY CONTRIBUTION

Prior to Commencement of the Development or the carrying out of any Permitted Preliminary Works
(whichever is earliest), the Developer must pay:

211 the CCC PRoW and Connectivity Contribution to CCC; and
21.2 the SCC PRoW and Connectivity Contribution to SCC.

CCC must:

2.2.1 use the CCC PRoW and Connectivity Contribution for the CCC Public Access Mitigation
Strategy Measures;

222 use reasonable endeavours to consult with local organisations who represent users of the
existing Public Rights of Way before deciding how to use the CCC PRoW and Connectivity
Contribution for the CCC Public Access Mitigation Strategy Measures; and

223 where CCC wish to use the CCC PRoW and Connectivity Contribution for CCC Public
Access Mitigation Strategy Measures on the Landowners’ Land this may only be done with
the agreement of the applicable Landowner who has the freehold interest in the relevant
part of the Landowners’ Land subject to the proposed CCC Public Access Mitigation
Strategy Measures.

SCC must:

2.3.1 use the SCC PRoW and Connectivity Contribution for the SCC Public Access Mitigation
Strategy Measures;

2.3.2 use reasonable endeavours to consult with local organisations who represent users of the
existing Public Rights of Way before deciding how to use the SCC PRoW and Connectivity
Contribution for the SCC Public Access Mitigation Strategy Measures; and

2.3.3 where SCC wish to use the SCC PRoW and Connectivity Contribution for SCC Public
Access Mitigation Strategy Measures on the Landowners’ Land this may only be done with
the agreement of the applicable Landowner who has the freehold interest in the relevant
part of the Landowners’ Land subject to the proposed SCC Public Access Mitigation
Strategy Measures.

Notwithstanding paragraphs 2.2.1 and 2.3.1 of this Part 1 of Schedule 1 the Parties hereby agree
that SCC and CCC may do the following in respect of the use of the SCC PRoW and Connectivity
Contribution and CCC PRoW and Connectivity Contribution for the purposes of the CCC Public
Access Mitigation Strategy Measures and the SCC Public Access Mitigation Strategy Measures as
the Parties acknowledge that the CCC Public Access Mitigation Strategy Measures and the SCC
Public Access Mitigation Strategy Measures may include measures which cross the administrative
areas of both SCC and CCC:

241 SCC and CCC may pool the SCC PRoW and Connectivity Contribution and CCC PRoW
and Connectivity Contribution; and/or

242 SCC and CCC may use the SCC PRoW and Connectivity Contribution and/or CCC PRoW
and Connectivity Contribution (as appropriate) to defray or contribute towards any orders,
agreements, works or maintenance and related expenses and administration that SCC or
CCC (as appropriate) pursue or undertake (subject at all times to paragraphs 2.2.3 and
2.3.3 above).

Prior to the Commencement of the Development or the carrying out of any Permitted Preliminary
Works (whichever is earliest), the Developer must:



2.6

251 if one or both of the circumstances described in paragraph 2.5.1(a) or 2.5.1(b) applies,
provide the Local Authorities with an updated Plan with revisions only to reflect one or both
of the following:

(a) The reduction in area of the Sites or Landowners’ Land (or both) to reflect the
Development as authorised by the Order; or

(b) The reduction in area of the Landowners’ Land where the Developer has not been
granted the necessary lease or rights over such land and is using compulsory
acquisition powers under the Order in relation to such land in order to carry out
the Development; or

25.2 if none of the circumstances described in paragraph 2.5.1(a) or 2.5.1(b) applies confirm in
writing to the Local Authorities that no revisions to the Plan are required.

If the Development authorised by the Order (which, if the Order becomes the subject of any judicial
review proceedings under section 118 of the 2008 Act, shall mean the Development authorised by
the Order following final determination of such proceedings):

2.6.1 does not include all of the parcels (as shown on the Parameter Plans) listed in any of the
rows 1, 2, 3 and 4 of Column 1 of Table 1, the amount of the CCC PRoW and Connectivity
Contribution shall be reduced by the corresponding amount in Column 2 (up to a total
maximum reduction of £89,285 for the CCC PRoW and Connectivity Contribution overall),
and the SCC PRoW and Connectivity Contribution shall be reduced by the corresponding
amount in Column 3 (up to a total maximum reduction of £0); or

2.6.2 does include some but not all of the parcels (as shown on the Parameter Plans) listed in
any of the rows 1, 2, 3 and 4 of Column 1 of Table 1 or removes other parcels shown on
the Parameter Plans but which are not included in Column 1 of Table 1, the Parties shall
agree any reduction in the CCC PRoW and Connectivity Contribution and the SCC PRoW
and Connectivity Contribution prior to the Commencement of the Development or the
carrying out of any Permitted Preliminary Works (whichever is earliest), with the amount of
the combined total reduction for both contributions not to exceed £89,285.

Table 1

1 All of parcel EQ5 £17,857 -
All of parcels W03, W04 and W05 £35,714 -
3 All of parcels W06, W07, W08, W09, | £35,714 -
W10, W11 and W12
4 All of parcels E12 and E13 - £0

PART 2: Stone Curlew Research

DEFINITIONS AND INTERPRETATION

Where in this Part of this Schedule (and elsewhere in this Deed where the context permits) the
following defined terms and expressions are used they shall have the following respective meanings

unless otherwise stated:

“RSPB” means the Royal Society for Protection of Birds of The Lodge, Potton Road, Sandy SG19
2DL (registered charity England and Wales no. 207076);

“Stone Curlew Research Contribution” means the sum of £140,000 Index Linked; and

“Stone Curlew Research” means monitoring Stone Curlew in the Breckland area and undertaking
specific research projects with such research projects to be approved by the Ecology Advisory Group



41

4.2

4.3

4.4

45

4.6

(following consultation with Natural England) before they are carried out, and which shall be designed
to increase understanding of the impacts (if any) of solar farm development on the Stone Curlew
population within the Breckland edge landscape and how such impact (if any) may be minimised
and/or effectively mitigated (unless otherwise agreed in writing with the Local Authorities).

STONE CURLEW RESEARCH
Prior to Commencement of the Development the Developer must:

411 pay to RSPB the Stone Curlew Research Contribution and procure a commitment from
RSPB that the Stone Curlew Research Contribution will be used for the Stone Curlew
Research; or

4.1.2 if, within 6 months of being approached by the Developer (or such longer period as is
agreed in writing between the Parties), RSPB decline to give the commitment in paragraph
4.1.1 the Developer shall undertake the Stone Curlew Research and engage a suitably
qualified ecologist to carry out the Stone Curlew Research up to the value of the Stone
Curlew Research Contribution; and

4.1.3 in either case, notify the Local Authorities of its compliance with paragraph 4.1.1 or 4.1.2,
providing evidence to demonstrate such compliance.

Following the notification given by the Developer pursuant to paragraph 4.1.3 if such notification has
confirmed compliance with paragraph 4.1.1 the Developer shall ensure the RSPB carry out the Stone
Curlew Research:

The Developer shall provide a written update to the Local Authorities with respect to the carrying out
of the Stone Curlew Research on the first anniversary of the notification provided under paragraph
4.1.3 of this Part 2 Schedule 1 and on subsequent anniversaries of this date until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.

The Developer shall provide a written update on the carrying out of the Stone Curlew Research to
the Ecology Advisory Group if requested to provide such an update to the Ecology Advisory Group
by either the Local Authorities or the Ecology Advisory Group.

If the RSPB are to carry out the Stone Curlew Research pursuant to paragraph 4.1.1 the Developer
shall continue to comply with its obligations in paragraphs 4.2, 4.3 and 4.4 until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.

If the Developer is to carry out the Stone Curlew Research pursuant to paragraph 4.1.2 the Developer
shall continue to comply with its obligations in paragraphs 4.1.2, 4.3 and 4.4 until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.



IN WITNESS whereof the parties hereto have executed this agreement as a deed on the date and year first
before written

EXECUTED as a Deed (but not

delivered until dated)

by affixing

the Common Seal of
CAMBRIDGESHIRE COUNTY COUNCIL
in the presence of:-

)
)
)

Authorised Signatory

The Common Seal of
SUFFOLK COUNTY COUNCIL
was affixed in the presence of:-

Executed as a Deed (but not delivered until the
date hereof) by SUNNICA LIMITED
acting by two directors:- . ST ¥ e ea venes avebnban

Name of Director
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PARAMETER PLANS
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(1) SUNNICA LIMITED

(2) CAMBRIDGESHIRE COUNTY COUNCIL

(3) SUFFOLK COUNTY COUNCIL

DEED OF OBLIGATION

pursuant to Section 111 of the Local Government Act
1972 and Section 1 of the Localism Act 2011
and all other powers enabling
relating to the
Sunnica Energy Farm in the County Council
administrative areas of Cambridgeshire and Suffolk

O
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THIS DEED is made on 28 March 2023

BETWEEN:

(1)

SUNNICA LIMITED whose registered office is at 2 Crossways Business Centre Bicester Road,
Kingswood, Aylesbury, England, HP18 ORA (company number 08826077) (the “Developer”);

(2) CAMBRIDGESHIRE COUNTY COUNCIL of New Shire Hall, Emery Crescent, Enterprise Campus,
Alconbury Weald, Huntingdon PE28 4YE (“CCC"); and

(3) SUFFOLK COUNTY COUNCIL of Endeavour House, 8 Russell Road, Ipswich IP1 2BX (“SCC")

WHEREAS:

(A) CCC and SCC are (with respect to their own administrative areas) local planning authorities, highway
authorities (except for trunk roads), waste planning authorities, lead local flood authorities, the
education authorities and minerals planning authorities for the area in which the Sites are situated.

(B) On 18 November 2021 the Developer submitted the Application to the Secretary of State for
development consent to construct, operate and decommission the Development. The Application
was accepted for examination by the Secretary of State on 16 December 2021.

(C) It is intended that the Developer will be the undertaker for the purposes of the Order and the
Developer intends to construct, operate and decommission the Development as authorised by the
Order.

(D) The Parties have agreed to enter into this Deed in order to secure the performance of the
obligations contained in it.

ilk DEFINITIONS AND INTERPRETATION

1.1 Where in this Deed (which shall include the Recitals, Schedules and Plans hereto) the following

Confidential

defined terms and expressions are used they shall have the following respective meanings unless
otherwise stated:

“1972 Act" means the Local Government Act 1972
“2008 Act” means the Planning Act 2008
“Application" means the application for the Order under section 37 of the Planning Act

2008 in relation to the Development and submitted to the Secretary of
State and given reference number EN010106

“Article” means an article of the Order and where a particular article is referenced
in this Deed, for example Article 2, this is a reference to the article of that
number included in the draft development consent order submitted at
deadline 10 of the examination of the Application on 24 March 2023 but
shall be modified as far as may be necessary to reflect changes and/or
renumbering of articles in the development consent order as made by the
Secretary of State pursuant to the Application

“Commence" has the same meaning as in Article 2 of the Order and the words
“‘Commencement” and “Commenced” and cognate expressions are to
be construed accordingly



“Contributions”

“Date of
Commencement”
“‘Date of

Decommissioning’

‘Date of Final
Decommissioning”’

uDeedn

“Development”

“Ecology Advisory
Group”

“Expert”
“Index”
“Index Linked”

“Interest Rate”

“Landowners”
“L andowners’ Land”
“Local Authorities”

“Notice”

“Order”

“OLEMP”

“Parameter Plans”
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means the CCC PRoW and Connectivity Contribution, SCC PRoW and
Connectivity Contribution and the Stone Curlew Research Contribution to
be paid by the Developer pursuant to this Deed and its Schedules and
“Contribution” means any one of these

means the date of Commencement of works pursuant to the Order, and
as notified to the Local Authorities pursuant to clause 4.4.2

means the date on which the Developer commences the decommissioning
of the Development in accordance with the Decommissioning
Environmental Management Plan approved under Requirement 22 of the
Order, and as notified to the Local Authorities pursuant to clause 4.4.3

means the date on which the Developer completes the decommissioning
of the Development in accordance with the Decommissioning
Environmental Management Plan approved under Requirement 22 of the
Order, and as notified to the Local Authorities pursuant to clause 4.4.4

means this deed made under section 111 of the 1972 Act and all other
powers enabling

means the authorised development as defined in and authorised by
Schedule 1 to the Order

means the Ecology Advisory Group (or “EAG") as defined in section 6.2 of
the OLEMP and any update to this definition in a written landscape and
ecology management plan or plans as may be approved pursuant to
Requirement 8

means the expert appointed by any of the Parties pursuant to Clause 19
means the Retail Price Index

means indexed in accordance with Clause 13

means 4% above the Bank of England base rate applicable at the date the
relevant payment is due

means the owners of the freehold interest in the Landowners’ Land
means the land shown shaded yellow or blue on the Plan

means CCC and SCC and their successors in function

means the written notification given by any Party to the other Parties of
their intention to refer to the Expert any dispute arising between the Parties
in respect of any matter contained in this Deed, such notice to specify the

matters set out in Clause 19

means the development consent order to be made pursuant to the
Application

has the same meaning as given to the term “outline landscape and ecology
management plan” in Article 2 of the Order

means the parameter plans attached to this Deed at Appendix 2 with
references 60589004 ES SD 001 Rev 1 and 60589004 _ES_SD 002
Rev 2
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1.2

“Parties”

“Payment Date”

“Permitted
Preliminary Works”

“Plan”

“Requirement”

“Secretary of State”

“Sites”

“Undertaking”

“Working Day”

means CCC, SCC and the Developer and “Party” means any one of them
as the context so requires

means the date when a Contribution (including a part of a Contribution
where such Contribution is to be paid in tranches) or other sum of money
is due to be paid, provided or made available by the Developer pursuant
to this Deed or its Schedules;

has the same meaning as in Article 2 of the Order

means the plan attached to this Deed at Appendix 1 showing the Sites and
the Landowners’ Land, or such revised plan as may be submitted to the
Local Authorities by the Developer pursuant to paragraph 2.5.1 of
Schedule 1

means the requirements in Schedule 2 to the Order and where a particular
requirement is referenced in this Deed, for example Requirement 22, this
is a reference to the requirement of that number included in the draft
development consent order submitted at deadline 10 of the examination
of the Application but shall be modified as far as may be necessary to
reflect changes and/or renumbering of requirements in the development
consent order as made by the Secretary of State pursuant to the
Application

means the Secretary of State for Energy Security and Net Zero or such
other Secretary of State of His Majesty’'s Government that has the
responsibility for determining nationally significant infrastructure projects
relating to energy development

means the land on which part of the Development is situated and shown
hatched green on the Plan

means the benefit of the Order to construct and/or operate Work No.1
and/or Work No. 2 as set out in Schedule 1 to the Order

means any day (apart from Saturday, Sunday, the days between 24
December to 1 January inclusive, and any statutory bank holiday) on which
clearing banks are open in England for the transaction of ordinary business

In this Deed, unless stated otherwise:

1.21 words incorporating the singular include the plural and vice versa and words importing any
gender include every gender;

1.2.2 words importing persons include firms, companies, corporations, and vice versa;

123 references to the Local Authorities include the successors to their statutory function as local
planning authorities;

124 references to the Developer shall include any entity who takes a transfer or grant of all or
part of the Undertaking pursuant to the Order;

1.2:5 references to an organisation, body or person who is not defined in this Deed shall mean
that organisation, body or person as at the date of this Deed or their successor
organisation, body or person;
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2.1

22

3.1

3.2

1.2.6 references to clauses, paragraphs and Schedules are unless otherwise stated references
to the relevant clauses and paragraphs of and Schedules to this Deed;

i words denoting an obligation on a party to do any act, matter or thing include an obligation
to procure that it be done and words placing a party under a restriction include an obligation
not to cause, permit or suffer any infringement of the restriction;

1.2.8 references in this Deed to statutes, by-laws, regulations, orders and delegated legislation
shall include any statute, by-law, regulation, order or delegated legislation amending, re-
enacting or made pursuant to the same as current and in force from time to time;

129 if any provision of this Deed shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions of this Deed shall not in any way be
deemed thereby to be affected, impaired or called into question;

1.2.10 the recitals and headings in this Deed are for ease of reference only and shall not affect its
construction or otherwise have any binding legal effect;

1.2.11 terms and expressions defined in the schedules shall have the meanings specified
wherever those terms and expressions are used in this Deed;

1.2.12 in the event of any conflict between the provisions of this Deed and of any document
annexed hereto or referred to herein, the provisions of this Deed shall prevail;

1.2.13 references to “notice” shall mean notice in writing;
1.2.14 references to “including” shall mean including without limitation;
1.2.15 the Interpretation Act 1978 shall apply to this Deed; and

1.2.16 the Deed shall be a local land charge in respect of all freehold or leasehold interests the
Sites owned by the Developer and for the purposes of the Local Land Charges Act 1975
the authority by whom the obligation is enforceable shall be treated as the originating
authority as respects such a charge.

LEGAL EFFECT

This Deed is made pursuant to section 111 of the 1972 Act, section 1 of the Localism Act 2011 and
all other powers so enabling.

The obligations, covenants and undertakings on the part of the Developer in this Deed are, subject
to Clause 6, entered into with the intent that they shall be enforceable by the Local Authorities (either
separately or jointly) against the Developer and any transferees or grantees of the benefit of the
Undertaking pursuant to the Order and are entered into as obligations, covenants and undertakings
in pursuance of the powers referred to in clause 2.1 with the intent that they shall be enforceable
under contract.

CONDITIONALITY
Subject to clause 3.2, the Parties agree that:

3.14 Clauses 1, 2, 3, 6, 7, 8, 9, 10, 11, 14, 15, 16, 17, 18 and 19, shall have operative effect
upon the date of this Deed; and

32 Clauses 4, 5, 12 and 13 shall not have operative effect unless and until the Order has come
into force.

Where the Order becomes the subject of any judicial review proceedings under section 118 of the
2008 Act:
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3.3

34

4.1

42

43

44

3.21 until such time as such proceedings including any appeal have been finally determined, the
terms and provisions of this Deed will remain without operative effect unless the
Development has been Commenced or Permitted Preliminary Works carried out; and

3.2.2 if following the final determination of such proceedings the Development authorised by the
Order is capable of being Commenced, then this Deed will take effect in accordance with
its terms.

Wherever in this Deed reference is made to the final determination of judicial review proceedings (or
cognate expressions are used) the following provisions will apply:

3834 proceedings by way of judicial review are finally determined:

(a) when permission to bring a claim for judicial review has been refused and no
further application may be made (excluding any application under CPR 52.30);

(b) when the court has given judgment in the matter and the time for making an
appeal expires without an appeal having been made or permission to appeal is
refused and any time for appealing such a refusal expires without such an appeal
having been made or having been refused (excluding any application under CPR
52.30); or

(c) when any appeal is finally determined and no further appeal may be made
(excluding any application under CPR 52.30).

The Parties agree that Part 2 of Schedule 1 (Stone Curlew Research) shall not have operative effect
if the Development authorised by the Order (which, if the Order becomes the subject of any judicial
review proceedings under section 118 of the 2008 Act, shall mean the Development authorised by
the Order following final determination of such proceedings) does not include any of parcels ECO1,
EC02, EC03, EQS5, E12 or E13 as shown on the Parameter Plans.

DEVELOPER’S OBLIGATIONS

The Developer covenants with CCC to observe and perform the obligations, undertakings, covenants
and agreements in Schedule 1.

The Developer covenants with SCC to observe and perform the obligations, undertakings, covenants
and agreements in Schedule 1.

The Developer shall give three months advanced notice in writing to the Local Authorities of the
anticipated date of:

4,31 The Commencement of the Development; and
432 The carrying out of the first of the Permitted Preliminary Works.

The Developer shall give 20 Working Days advanced notice in writing to the Local Authorities of the
anticipated date of:

441 The carrying out of the first of the Permitted Preliminary Works
442 The Date of Commencement;

443 The Date of Decommissioning;

444 The Date of Final Decommissioning; and

445 Where the Order becomes the subject of any judicial review proceedings under section 118
of the 2008 Act, the date the Development authorised by the Order is capable of being
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45

551

52

6.1

7.1

8.1

9.1

9.2

9.3

Commenced (if the Development is capable of being commenced in accordance with
clause 3.2.2).

Where any payment in this Deed is expressed to be payable on or before an event or activity, the
Developer covenants that it shall not commence that event or activity until the relevant payment has
been made.

THE LOCAL AUTHORITIES’ OBLIGATIONS

CCC covenants with the Developer to observe and perform the covenants and obligations on their
part contained in Schedule 1.

SCC covenants with the Developer to observe and perform the covenants and obligations on their
part contained in Schedule 1.

RELEASE AND ASSIGNMENT

The Developer shall not be liable for any breach of the obligations or other provisions of this Deed
after it shall have parted with the entire Undertaking pursuant to Article 33 (Consent to transfer the
benefit of the Order) of the Order but without prejudice to any rights of the Local Authorities or either
of them in respect of any antecedent breach of those obligations.

FURTHER PLANNING PERMISSIONS AND DEVELOPMENT CONSENT ORDERS

Nothing in this Deed shall be construed as prohibiting or limiting the rights of the Developer to use
or develop any part of the Sites in accordance with and to the extent permitted by a certificate of
lawful use, planning permission, development consent order or other statutory authority granted
either before or after the date of this Deed, other than the Order (and for the avoidance of doubt for
the purposes of this Clause 7.1 the Order shall include any non-material or material change or any
other variation or alteration made to the Order).

EXPIRY

If the Order expires or is quashed or revoked prior to Commencement then this Deed shall
immediately determine and cease to have effect.

NOTICES
Any notice, consent or approval required to be given under this Deed shall be in writing and shall be

sent to the address and marked for the attention of the persons identified below or instead to such
other persons as may be substituted for them from time to time.

Any such notice must be delivered by hand or by pre-paid special delivery post (unless the receiving
party agrees to receive the notice electronically) and shall conclusively be deemed to have been
received:

9.2.1 if delivered by hand, on the next Working Day after the day of delivery; and

9.2.2 if sent by special delivery post and posted within the United Kingdom, on the day 2 Working
Days after the date of posting.

A notice or communication shall be served or given:
931 on CCC at its address given above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for

the attention of the Assistant Director, Place & Sustainability;

9.3.2 on SCC at its address given above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for
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9.4

10.

10.1

il

11

12.

12

13.

131

the attention of Executive Director of Growth, Highways and Infrastructure with the
reference of “SUNNICA SECTION 106 AGREEMENT”; and

9.3.3 on the Developer at its address above or such other address for service as shall have been
previously notified in writing to the other Parties and any such notice shall be marked for
the attention of Luke Murray, Director, Sunnica Limited.

Any party may give notice of a change to its name, address, or relevant addressee for the purposes
of this clause 8 PROVIDED THAT such notification shall only be effective on:

941 the date specified in the notification as the date on which the change is to take place; or

9.4.2 if no date is specified or the date specified is less than five clear Working Days after the
date on which the notice is received or deemed to be received, the fifth Working Day after
the notice of any such change is given.

APPROVALS

Where any approval, agreement, consent, confirmation or an expression of satisfaction is required
under the terms of this Deed such approval, agreement, consent, confirmation or expression of
satisfaction shall be given in writing and shall not be unreasonably withheld or delayed.

THE LOCAL AUTHORITIES’ POWERS

Nothing in this Deed shall fetter the respective statutory rights, powers or duties of the Local
Authorities such as their functions as local planning authorities, lead local flood authorities or as
highway authorities as the case may be and nothing in this Deed (including its Schedules) shall
require any of the Local Authorities to do anything that would be unlawful.

INTEREST
Where any obligation in this Deed is expressed to require the Developer to pay any sum of money,
interest at the Interest Rate shall be payable in addition to the sum of money itself calculated from
the Payment Date to the date on which the sum of money is actually paid.
INDEXATION
All payments and financial contributions to be paid, provided or made available pursuant to this Deed
and all maximum or capped liabilities under this Deed will be increased by reference to the amount
of the increase in the Index from the date of this Deed until the date payment is due in accordance
with the following formula (where the Index at Payment Date / Index at today’s date is equal to or
greater than one (1)):

Amount Payable = Sum x (Index at Payment Date / Index at today’s date)
where:

"Amount Payable" is the amount of money required to be paid;

"Sum" is the amount of the Contribution or other sum of money stated in this Deed;

“Index at Payment Date" is the Index published two months before the Payment Date (for
example, the Index published in January where the Payment Date is in March); and

“Index at today’s date" is the relevant Index published two months prior to the date of this
Deed.
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141

185.

151

16.

16.1

16.2
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171

18.

18.1

18.2

19.

191

19.2

19.3

194

GOOD FAITH

The Parties agree with each other to act reasonably and in good faith in the discharge of the
obligations contained in this Deed.

RIGHTS OF THIRD PARTIES

It is not intended that any person who is not a party to this Deed shall have any right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed.

JURISDICTION

This Deed including its construction, validity, performance and enforcement and any dispute or claim
arising out of or in connection with it or its subject matter or formation (including non-contractual
disputes or claims) shall be governed by and construed in accordance with English law.

Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction

to settle any dispute or claim arising out of or in connection with this Deed or its subject matter or
formation (including non-contractual disputes or claims).

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original and all of
which may together evidence the same agreement.

COSTS

The Developer shall pay on completion of this Deed the reasonable legal costs of CCC incurred in
the preparation, negotiation and execution of this Deed.

The Developer shall pay on completion of this Deed the reasonable legal costs of SCC incurred in
the preparation, negotiation and execution of this Deed.

DISPUTE RESOLUTION

In the event of any dispute arising between the Parties then the Parties to the dispute will attempt to
resolve that dispute amicably including holding a meeting attended by at least one representative
from each party of senior director level.

If the Parties are unable to resolve the dispute amicably pursuant to Clause 19.1 within 15 Working
Days the Parties in respect of any matter contained in this Deed the same may be referred to the
Expert by any Party serving the other Parties with a Notice.

The Notice must specify:

19.3.1 the nature, basis and brief description of the dispute;

19.3.2 the clause of this Deed or paragraph of a Schedule of this Deed to which the dispute has
arisen; and

19.3.3 the proposed Expert.

The Expert shall be an independent person possessing expertise relevant to the dispute and in the
event that the Parties are unable to agree whom should be appointed as the Expert within twenty
(20) Working Days after the date of the Notice then any Party may request:

19.4.1 if such dispute shall relate to matters concerning the construction, interpretation and/or the
application of this Deed, the Chairman of the Bar Council to nominate the Expert;
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19.6

19.7

19.8

19.9

19.10

19.4.2 if such dispute shall relate to matters necessitating any calculation or otherwise concerning
a financial aspect of this Deed, the President of the Institute of Chartered Accountants in
England and Wales to nominate the Expert;

19.4.3 if such dispute shall relate to matters requiring a specialist chartered surveyor, the
President of the Royal Institute of Chartered Surveyors to nominate the Expert; or

19.4.4 in all other cases, the President of the Law Society to nominate the Expert.

The Expert shall act as an expert and not as an arbitrator and whose cost shall be at their discretion
or in the event that they make no determination, such costs will be borne by the Parties to the dispute
in equal shares.

The Expert shall be appointed (through an agreed request statement setting out exactly the questions
that they are to determine submitted jointly by the Parties) subject to an express requirement that
they reach a decision in accordance with clause 19.8.

The Expert shall be required to give notice to each of the said Parties to the dispute inviting each of
them to submit to them within twenty (20) Working Days from the date of their appointment written
submissions and supporting material and shall afford to the said Parties an opportunity to make
counter submissions within a further ten (10) Working Days in respect of any such submission and
material.

The Expert shall have regard to all representations and evidence before them when making their
decision and reach their decision and communicate it to the Parties to the dispute in writing and with
reasons for the decision within the minimum practical timescale allowing for the nature and
complexity of the dispute and in any event not more than twenty (20) Working Days from the date of
receipt of the written submissions and counter submissions under clause 19.7 above.

In the absence of manifest error the Expert’s decision shall be binding on the Parties.

The Parties agree that nothing in clauses 19.1 to 19.9 shall prevent the Local Authorities from
enforcing this Deed in accordance with the Order.
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SCHEDULE 1

DEVELOPMENT CONSENT OBLIGATIONS
PART 1: Public Rights of Way (PRoW) and Connectivity Contribution
DEFINITIONS AND INTERPRETATION
Where in this Part of this Schedule (and elsewhere in this Deed where the context permits) the
following defined terms and expressions are used they shall have the following respective meanings
unless otherwise stated:
“CCC PRoW and Connectivity Contribution” means the sum of £250,000 payable to CCC, or
such lesser figure pursuant to paragraph 2.6, such sum to be Index Linked (and where the amount
of the contribution is to be reduced pursuant to paragraph 2.6, the amount of the contribution shall
only be Index Linked once any deductions have been made to the sum of £250,000);

“CCC Public Access Mitigation Strategy Measures” means any or all of:

(a) enhancements to existing Public Rights of Way;
(b) creation of new Public Rights of Way or permissive paths;
(c) upgrading or providing new connectivity points and/or ancillary facilities for

users of Public Rights of Way or permissive paths; and

(d) any preparatory, legal, administrative or compensation costs required in
connection with any or all of the above

outside the Sites in order to improve connectivity and health in the vicinity of the
Development;

“Public Rights of Way” or “(PRoW)” means a legally protected right of way for the public that is
(or would, if created, be) the responsibility of CCC or SCC (as applicable);

“SCC PRoW and Connectivity Contribution” means the sum of £250,000 payable to SCC, or such
lesser figure pursuant to paragraph 2.6.2, such sum to be Index Linked (and where the amount of
the contribution is to be reduced pursuant to paragraph 2.6.2, the amount of the contribution shall
only be Index Linked once any deductions have been made to the sum of £250,000); and

“SCC Public Access Mitigation Strategy Measures” means any or all of:

(a) enhancements to existing Public Rights of Way;
(b) creation of new Public Rights of Way or permissive paths;
(c) upgrading or providing new connectivity points and/or ancillary facilities for

users of Public Rights of Way or permissive paths; and

(d) any preparatory, legal, administrative or compensation costs required in
connection with any or all of the above

outside the Sites in order to improve connectivity and health in the vicinity of the
Development.
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2.1

22

23

24

25

PROW AND CONNECTIVITY CONTRIBUTION

Prior to Commencement of the Development or the carrying out of any Permitted Preliminary Works
(whichever is earliest), the Developer must pay:

211 the CCC PRoW and Connectivity Contribution to CCC; and
2.1k2 the SCC PRoW and Connectivity Contribution to SCC.
CCC must:

221 use the CCC PRoW and Connectivity Contribution for the CCC Public Access Mitigation
Strategy Measures;

2:2:2 use reasonable endeavours to consult with local organisations who represent users of the
existing Public Rights of Way before deciding how to use the CCC PRoW and Connectivity
Contribution for the CCC Public Access Mitigation Strategy Measures; and

2:2:3 where CCC wish to use the CCC PRoW and Connectivity Contribution for CCC Public
Access Mitigation Strategy Measures on the Landowners’ Land this may only be done with
the agreement of the applicable Landowner who has the freehold interest in the relevant
part of the Landowners’ Land subject to the proposed CCC Public Access Mitigation
Strategy Measures.

SCC must:

2341 use the SCC PRoW and Connectivity Contribution for the SCC Public Access Mitigation
Strategy Measures;

2232 use reasonable endeavours to consult with local organisations who represent users of the
existing Public Rights of Way before deciding how to use the SCC PRoW and Connectivity
Contribution for the SCC Public Access Mitigation Strategy Measures; and

233 where SCC wish to use the SCC PRoW and Connectivity Contribution for SCC Public
Access Mitigation Strategy Measures on the Landowners’ Land this may only be done with
the agreement of the applicable Landowner who has the freehold interest in the relevant
part of the Landowners’ Land subject to the proposed SCC Public Access Mitigation
Strategy Measures.

Notwithstanding paragraphs 2.2.1 and 2.3.1 of this Part 1 of Schedule 1 the Parties hereby agree
that SCC and CCC may do the following in respect of the use of the SCC PRoW and Connectivity
Contribution and CCC PRoW and Connectivity Contribution for the purposes of the CCC Public
Access Mitigation Strategy Measures and the SCC Public Access Mitigation Strategy Measures as
the Parties acknowledge that the CCC Public Access Mitigation Strategy Measures and the SCC
Public Access Mitigation Strategy Measures may include measures which cross the administrative
areas of both SCC and CCC:

241 SCC and CCC may pool the SCC PRoW and Connectivity Contribution and CCC PRoW
and Connectivity Contribution; and/or

242 SCC and CCC may use the SCC PRoW and Connectivity Contribution and/or CCC PRoW
and Connectivity Contribution (as appropriate) to defray or contribute towards any orders,
agreements, works or maintenance and related expenses and administration that SCC or
CCC (as appropriate) pursue or undertake (subject at all times to paragraphs 2.2.3 and
2.3.3 above).

Prior to the Commencement of the Development or the carrying out of any Permitted Preliminary
Works (whichever is earliest), the Developer must:
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3.1

2.5.1 if one or both of the circumstances described in paragraph 2.5.1(a) or 2.5.1(b) applies,
provide the Local Authorities with an updated Plan with revisions only to reflect one or both
of the following:

(a) The reduction in area of the Sites or Landowners’ Land (or both) to reflect the
Development as authorised by the Order; or

(b) The reduction in area of the Landowners’ Land where the Developer has not been
granted the necessary lease or rights over such land and is using compulsory
acquisition powers under the Order in relation to such land in order to carry out
the Development; or

2452, if none of the circumstances described in paragraph 2.5.1(a) or 2.5.1(b) applies confirm in
writing to the Local Authorities that no revisions to the Plan are required.

If the Development authorised by the Order (which, if the Order becomes the subject of any judicial
review proceedings under section 118 of the 2008 Act, shall mean the Development authorised by
the Order following final determination of such proceedings):

261 does not include all of the parcels (as shown on the Parameter Plans) listed in any of the
rows 1, 2, 3 and 4 of Column 1 of Table 1, the amount of the CCC PRoW and Connectivity
Contribution shall be reduced by the corresponding amount in Column 2 (up to a total
maximum reduction of £89,285 for the CCC PRoW and Connectivity Contribution overall),
and the SCC PRoW and Connectivity Contribution shall be reduced by the corresponding
amount in Column 3 (up to a total maximum reduction of £0); or

262 does include some but not all of the parcels (as shown on the Parameter Plans) listed in
any of the rows 1, 2, 3 and 4 of Column 1 of Table 1 or removes other parcels shown on
the Parameter Plans but which are not included in Column 1 of Table 1, the Parties shall
agree any reduction in the CCC PRoW and Connectivity Contribution and the SCC PRoW
and Connectivity Contribution prior to the Commencement of the Development or the
carrying out of any Permitted Preliminary Works (whichever is earliest), with the amount of
the combined total reduction for both contributions not to exceed £89,285.

Table 1
Column 1 Column 2 Column 3
Ali of parcel E05 £17,857 -
All of parcels W03, W04 and W05 £35,714 -

3 All of parcels W06, W07, W08, W09, | £35,714 B
W10, W11 and W12
4 All of parcels E12 and E13 - £0

PART 2: Stone Curlew Research

DEFINITIONS AND INTERPRETATION

Where in this Part of this Schedule (and elsewhere in this Deed where the context permits) the
following defined terms and expressions are used they shall have the following respective meanings

unless otherwise stated:

“RSPB” means the Royal Society for Protection of Birds of The Lodge, Potton Road, Sandy SG19
2DL (registered charity England and Wales no. 207076),

“Stone Curlew Research Contribution” means the sum of £140,000 Index Linked; and

“Stone Curlew Research” means monitoring Stone Curlew in the Breckland area and undertaking
specific research projects with such research projects to be approved by the Ecology Advisory Group
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4.2

4.3

4.4

4.5
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(following consultation with Natural England) before they are carried out, and which shall be designed
to increase understanding of the impacts (if any) of solar farm development on the Stone Curlew
population within the Breckland edge landscape and how such impact (if any) may be minimised
and/or effectively mitigated (unless otherwise agreed in writing with the Local Authorities).

STONE CURLEW RESEARCH
Prior to Commencement of the Development the Developer must:

411 pay to RSPB the Stone Curlew Research Contribution and procure a commitment from
RSPB that the Stone Curlew Research Contribution will be used for the Stone Curlew
Research; or

41.2 if, within 6 months of being approached by the Developer (or such longer period as is
agreed in writing between the Parties), RSPB decline to give the commitment in paragraph
4.1.1 the Developer shall undertake the Stone Curlew Research and engage a suitably
qualified ecologist to carry out the Stone Curlew Research up to the value of the Stone
Curlew Research Contribution; and

413 in either case, notify the Local Authorities of its compliance with paragraph 4.1.1 or 4.1.2,
providing evidence to demonstrate such compliance.

Following the notification given by the Developer pursuant to paragraph 4.1.3 if such notification has
confirmed compliance with paragraph 4.1.1 the Developer shall ensure the RSPB carry out the Stone
Curlew Research:

The Developer shall provide a written update to the Local Authorities with respect to the carrying out
of the Stone Curlew Research on the first anniversary of the notification provided under paragraph
4.1.3 of this Part 2 Schedule 1 and on subsequent anniversaries of this date until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.

The Developer shall provide a written update on the carrying out of the Stone Curlew Research to
the Ecology Advisory Group if requested to provide such an update to the Ecology Advisory Group
by either the Local Authorities or the Ecology Advisory Group.

If the RSPB are to carry out the Stone Curlew Research pursuant to paragraph 4.1.1 the Developer
shall continue to comply with its obligations in paragraphs 4.2, 4.3 and 4.4 until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.

If the Developer is to carry out the Stone Curlew Research pursuant to paragraph 4.1.2 the Developer
shall continue to comply with its obligations in paragraphs 4.1.2, 4.3 and 4.4 until the Developer
provides the Local Authorities with written confirmation from the Ecology Advisory Group that the
Stone Curlew Research has been completed to its reasonable satisfaction.
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IN WITNESS whereof the parties hereto have executed this agreement as a deed on the date and year first
before written

EXECUTED as a Deed (but not )
delivered until dated) )
by affixing )

the Common Seal of
CAMBRIDGESHIRE COUNTY COUNCIL
in the presence of:-

Authorised Signatory

The Common Seal of )
SUFFOLK COUNTY COUNCIL )
was affixed in the presence of:- )

Authorised Signatory

Executed as a Deed (but not delivered until the
date hereof) by SUNNICA LIMITED
acting by two directors:-

ignature of Director

M. Luke Murray

Signature of Director

Matt Hazell

Name of Director
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PARAMETER PLANS
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