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DATED 200¸

THE CROWN ESTATE COMMISSIONERS

to

LEASE

-of-

Windfarm Site upon Bed of the sea at¸

Commences: 200¸

Term of Years: 22

Expires: 20

Marine Ref: ¸
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THIS LEASE made the day of 200¸

BETWEEN

(1) THE QUEEN'S MOST EXCELLENT MAJESTY

(2) THE CROWN ESTATE COMMISSIONERS on behalf of Her Majesty acting in exercise

of the powers of the Crown Estate Act 1961 ("the Commissioners"); and

(3) ¸(Company No )̧ of/having its registered office at¸ ("the Tenant")

WITNESSES as follows:-

Recital

This Lease is granted pursuant to an Agreement made after 1st January 1996 and accordingly gives rise

to a new tenancy within the meaning of Section 1 Landlord and Tenant (Covenants) Act 1995 ("the

1995 Act")

1 Definitions and interpretation

In this Lease unless the context otherwise requires:-

1.1 "Authority" means an authority whether statutory public local European or otherwise or a

court of competent jurisdiction

1.2 "Arbitration" means a single arbitrator to be appointed by agreement between the parties or in

the absence of agreement by the President of the Chartered Institute of Arbitrators (or any

person authorised by him to make nominations on his behalf) on the application of either the

Landlord or the Tenant such appointment being deemed to be a submission to arbitration

within the meaning of the Arbitration Act 1996

1.3 "Commencement Date" means¸

1.4 “CDM Regulations” means the Construction (Design and Management) Regulations 1994
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1.5 "Conduit" means a pipe drain sewer channel gutter wire or other conduit for the passage or

transmission of water soil gas oil air smoke electricity information light or other thing and all

ancillary structures and equipment

1.6 “Decommissioning Plan” means a statement setting out the extent nature and specification of

the works of removal and/or decommissioning of the Works and restoration of the Premises

and Designated Areas required to comply with clause 3.15.1 and the methods and period

(which shall not be longer than is reasonably necessary in the circumstances for the purpose)

for carrying them out

1.7 "Designated Areas" means the ¸ parts of the [foreshore and] seabed forming part of the

Crown Estate shown for identification ¸on the Plan and more particularly described in the

attached co-ordinates each having a width of 30 metres as varied from time to time under the

provisions of Schedule 1

1.8 “Extended Restriction Zone” means the [foreshore and] seabed forming part of the Crown

Estate:-

1.8.1 within the area which lies between 250 metres and 2 kilometres from the perimeter of

the Premises and which is shown for identification coloured dark blue on the Plan;

and

1.8.2 within the area which lies between 2 kilometres and 4 kilometres from the perimeter

of the Premises but only between the lines AA and BB on the Plan and which is

shown for identification coloured light blue on the Plan

[This clause 1.8 to be subject to amendment to ensure it correctly describes the Extended

Restriction Zone as ascertained under clause 6.4.1 of the Agreement for Lease]

1.9 “Force Majeure” means fire storm tempest other exceptionally inclement weather conditions

war hostilities rebellion revolution insurrection military or usurped power civil war labour

lock-out strikes local combination of workmen and other industrial disputes riot civil

commotion disorder decree of Government non-availability of materials or equipment delay

by a local authority or statutory undertaker in carrying out work in pursuance of its statutory

obligations or failure by such authority to carry out such work unforeseen site conditions loss

or damage by any one or more of the Insured Risks or any other cause or circumstance

provided that in the case of any of the foregoing events, the event
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1.9.1 adversely affects the performance of the obligations in clause 3.2.7 and

1.9.2 cannot be reasonably avoided or provided against by the Tenant or its contractors or

professional team

1.10 “Implementation Date” means the earlier of the following dates:-

1.10.1 31 July 2006

1.10.2 the date on which the Tenant or persons authorised by it first enter upon the Premises

and/or Designated Area for the purpose of carrying out the Specified Works

1.11 "Insured Risks" means fire lightning explosion earthquake aircraft and other aerial devices

dropped from them riot civil commotion storm impact by vessels subsidence landslip heave

malicious damage terrorism and mechanical breakdown and such other risks as the Tenant

may insure against and such other risks as the Landlord may reasonably require the Tenant to

insure against

1.12 "Legal Obligation" means an obligation imposed by or under or a requirement of any of the

following (in so far as it relates to the Premises or the Works or to their occupation or use or

to the exercise of the Rights or to any substance or article upon in under or over the Premises

but irrespective of the person on whom such obligation is imposed or such requirement is

made):-

1.12.1 any present or future legislation (whether an Act of Parliament European Union

legislation or otherwise) or

1.12.2 any statutory instrument by law regulation direction order requirement notice code of

practice or guidance note made under the legislation referred to in clause 1.12.1 or by

any Authority or

1.12.3 [any of the matters referred to in Schedule 3] or

1.12.4 any condition of a Necessary Consent

1.13 "Landlord" means for so long as the Reversion forms part of the Crown Estate Her Majesty

and Her Successors and the Commissioners and any other person charged with the

management of the Crown Estate and thereafter the person from time to time entitled to the

Reversion
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1.14 "Necessary Consents" means all consents licences permissions orders and approvals required

from any Authority (including, without limitation, such assessments and consents as may be

required under the nature conservation legislation and regulations of the United Kingdom or

the Council of the European Union) [or required in consequence of any of the matters

referred to in Schedule 3]

1.15 "Plan" means the plan attached to this Lease

1.16 "Premises" means ALL THAT piece of land being part of the bed of the sea at ¸shown for

identification coloured pink on the Plan and more particularly described in the attached co-

ordinates and references to the Premises include the Works on the Premises from time to time

1.17 "Rent" means the rent ascertained and payable as provided in Schedule 4

1.18 “Restriction Zone” means the [foreshore and] sea bed forming part of the Crown Estate

within the areas extending to:-

1.18.1 235 metres either side of each Designated Area; and

1.18.2 250 metres from the perimeter of the Premises

1.19 "Reversion" means the reversion immediately expectant on the Term

1.20 "Rights" means the rights set out in Schedule 1

1.21 “Specification” means the specification attached to this Lease

1.22 "Specified Works" means [¸number] wind turbines having a projected annual output of ¸

megawatts hours and ancillary structures [(including anemometry equipment)] and Conduits

on the Premises and¸Supply Cable(s) in the Designated Areas, the Specified Works being

more particularly described in the Specification

1.23 "Supply Cables" means Conduits in on or under the Designated Areas for the passage or

transmission of electricity generated by the Works or otherwise required for the operation of

the Works

1.24 "Tenant" where the context admits includes the Tenant's successors in title

1.25 "Term" means a term of 22 years commencing on (and including) the Commencement Date
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1.26 "VAT" means value added tax or other similar tax and unless otherwise expressly stated all

Rent and other sums payable by the Tenant under this Lease are exclusive of any VAT

charged or chargeable and the Tenant shall pay such VAT in addition to and at the same time

as the sum in question

1.27 “Works” means the Specified Works and any alterations or additions to them and any

renewal or replacement of them

1.28 “Works Completion Date” means the date on which occurs the satisfactory completion of

such procedures and tests as from time to time constitute usual industrial standards and

practices to demonstrate that the whole of the Specified Works are capable of commercial

operation

1.29 words importing one gender include other genders

1.30 words importing the singular include the plural and vice versa

1.31 references to persons include bodies corporate and vice versa

1.32 obligations of a party comprising more than one person are obligations of such persons

jointly and severally

1.33 a covenant made by or implied on behalf of the Landlord is made by the Commissioners

acting in exercise of the powers of the Crown Estate Act 1961 without imposing liability in

any personal or private capacity and for so long only as the Reversion forms part of the

Crown Estate and with effect from the date on which the Reversion ceases to form part of the

Crown Estate such covenant shall be deemed to be made by the person from time to time

entitled to the Reversion and all liability on the part of Her Majesty and Her Successors or

the Commissioners in respect of any such covenant shall cease as from such date

1.34 a covenant made with the Landlord is made separately with Her Majesty and Her Successors

and the Commissioners and any person charged with the management of the Crown Estate

and the person from time to time entitled to the Reversion

1.35 a covenant by the Tenant not to do something shall be construed as including a covenant not

to permit or knowingly to suffer it to be done by any other person
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1.36 a consent or approval to be given by the Landlord is not effective for the purposes of this

Lease unless it is in writing and signed by or on behalf of the Landlord

1.37 reference to a statute directive or regulation includes any amendment modification extension

consolidation or re-enactment of it and reference to any statute or directive includes any

statutory instrument regulation or order made under it for the time being in force

1.38 references to numbered clauses and schedules are references to the relevant clause or

schedule to this Lease and references in any schedule to numbered paragraphs are references

to the numbered paragraphs of that schedule

1.39 the clause headings do not affect the construction of this Lease

1.40 the perpetuity period is eighty years from the date of this Lease

2 Demise

2.1 The Commissioners demise the Premises to the Tenant with no title guarantee

2.2 TOGETHER with the Rights

2.3 EXCEPT AND RESERVING the matters set out in Schedule 2

2.4 TO HOLD the Premises to the Tenant for the Term

2.5 SUBJECT to the public rights of navigation and fishing [the matters referred to in Schedule

3] and all other rights easements and quasi-easements now exercisable over the Premises

2.6 YIELDING AND PAYING to the Landlord during the Term the Rent in accordance with the

provisions of Schedule 4

3 Covenants

The Tenant covenants with the Landlord to observe and perform the following covenants:-

3.1 Rent and other payments

3.1.1 to pay the Rent in accordance with the terms of this Lease without deduction or set

off whether legal or equitable and (so long as the Premises form part of the Crown

Estate) to the Commissioners at their office



C:\Documents and Settings\wdrake\Local Settings\Temporary Internet Files\OLK255\Lease.clean1.doc
28 November 2005

7

3.1.2 to observe and perform such of the provisions contained in Schedule 4 as are

expressed as obligations on the Tenant's part

3.1.3 if any Rent or other sum becoming payable under this Lease by the Tenant to the

Landlord (including any Rent or other sum which the Landlord has declined to accept

whether after service of a notice under Section 146 of the Law of Property Act 1925

or otherwise) remains unpaid for more than 21 days after becoming due (whether

formally demanded or not) then the Tenant shall (if required but without prejudice to

the Landlord's right of re-entry or any other right or remedy of the Landlord) as from

the date on which it becomes due until the date of actual payment pay interest on it

(as well after as before any judgement) at the rate of 3% per annum above the base

lending rate from time to time of Barclays Bank plc (or such other bank as the

Landlord nominates from time to time) and the interest shall be deemed to be part of

the Rent and recoverable in like manner as rent in arrear but shall not itself bear

interest

3.1.4 to pay all existing and future rates taxes assessments impositions duties charges and

outgoings whatsoever payable whether by the owner or occupier in respect of the

Premises the Works and the exercise of the Rights except for taxes (other than VAT)

payable by the Landlord on the receipt of the Rent or on any dealing with the

Reversion

3.1.5 to pay and indemnify the Landlord against:-

3.1.5.1 all VAT which is chargeable on the Rent or any other sum payable by the

Tenant under this Lease upon receipt of a valid VAT invoice addressed to

the Tenant; and

3.1.5.2 all VAT incurred in relation to any costs or expenses which the Tenant is

obliged to pay or in respect of which it is required to indemnify the

Landlord under the terms of this Lease save where such VAT is

recoverable or available for set off by the Landlord as input tax

3.2 Construction of Specified Works

3.2.1 to use reasonable endeavours to procure that the Specified Works are designed using

the reasonable skill care and diligence expected of appropriate professional designers
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experienced in designing projects of a similar size scope and complexity having due

regard to the industry’s knowledge and standards at the time of design and

construction of the Specified Works

3.2.2 to commence the construction of the Specified Works as soon as reasonably

practicable after the Commencement Date having due regard to the weather

conditions at the time

3.2.3 to give to the Landlord at least 5 working days prior written notice of the

Implementation Date

3.2.4 to carry out and complete the construction of the Specified Works:-

3.2.4.1 in a good and workmanlike manner

3.2.4.2 using only suitable good quality materials of their several kinds

3.2.4.3 in accordance with the Specification all Necessary Consents and Legal

Obligations; and

3.2.4.4 with all reasonable speed

3.2.5 to obtain each Necessary Consent required for the carrying out completion and

operation of the Specified Works as soon as it is required and to give all notices

required to be given in connection with it

3.2.6 to notify the Landlord in writing immediately the Works Completion Date occurs and

to provide the Landlord with such evidence as the Landlord may reasonably require

to prove it occurred on the date notified

3.2.7 to procure that the Works Completion Date occurs within 2 years after the

Implementation Date (time being of the essence) provided that if the Tenant is

prevented from completing the Specified Works during such period of 2 years due to

Force Majeure then such period of 2 years shall be extended by such period or

periods (if any) as may be appropriate as a consequence of the delay caused by Force

Majeure and the provisions of clause 7.2 shall apply to the determination of the

period of extension
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3.2.8 to provide to the Landlord details of any event of Force Majeure as soon as it occurs

and to provide immediately upon written request such evidence of the period of delay

caused by such event as the Landlord may reasonably require

3.2.9 as soon as reasonably practicable to provide to the Landlord a copy of any notice

which must be given by any Authority before the operation of the Specified Works

may lawfully commence and not to commence the operation of the Specified Works

before such notice is given

3.2.10 to provide to the Landlord from time to time on reasonable written request details of

the consultants and contractors engaged by the Tenant and the principal suppliers of

goods and services to the Tenant and the principal sub-contractors having design

responsibility in connection with the Specified Works

3.3 Alterations and Signs

3.3.1 not to construct erect or place on in over or under the Premises or the Designated

Areas any building erection works Conduit or materials except:-

3.3.1.1 the Specified Works

3.3.1.2 any renewal or replacement of the Specified Works (in materially the same

form and layout); and

3.3.1.3 any alteration or addition to the Specified Works in accordance with clause

3.3.2

3.3.2 not to make any alteration or addition to the Specified Works unless:-

3.3.2.1 the works of alteration/addition comprise the alteration or addition of wind

turbines and ancillary equipment structures and Conduits on the Premises

and/or Supply Cables in the Designated Areas

3.3.2.2 the Tenant has obtained all Necessary Consents for the works

3.3.2.3 the works will not result in a reduction in the output capacity of the

Premises below that stated in clause 1.22 other than:-
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3.4.4 if required by the Landlord to provide to the Landlord a copy of the health and safety

file maintained by the Tenant under the CDM Regulations in respect of the Works

and to deliver the original to the Landlord on the expiry or sooner determination of

the Term

3.5 Seabed Provisions

3.5.1 not to dig extract or remove any sand stone beach shingle or other minerals or

mineral substances from the Premises or the Designated Areas except in so far as is

reasonably necessary for the carrying out of the Works permitted under this Lease

and the exercise of the Rights

3.5.2 not to cause waste spoil or destruction on the Premises or the Designated Areas

except in so far as is reasonably necessary for the construction of the Works

permitted under this Lease and the exercise of the Rights

3.5.3 as soon as reasonably practicable following any disturbance of the Premises or the

Designated Areas in the carrying out of the Works permitted under this Lease or the

exercise of the Rights to restore the same to a safe and (allowing for the presence of

the Works) proper condition and in accordance with all Legal Obligations

3.6 Repair

3.6.1 to keep the Premises the Works and the Supply Cables in good and safe repair and

condition

3.6.2 to keep the Works properly maintained and in good working order

3.6.3 if:-

3.6.3.1 (subject to the Tenant having materially complied with its obligations

under clause 3.6.2) any of the turbines comprised in the Works breaks

down after the expiration of the first 12 years of the Term

3.6.3.2 in the Tenant’s reasonable opinion that turbine is beyond economic repair

and it is not economic to replace that turbine (taking into account the

unexpired residue of the Term); and
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3.6.3.3 the Tenant has complied in all material respects with the insurance

obligations under clause 3.13 and insufficient insurance monies are

payable to remedy the breakdown (but the insurance monies shall not be

insufficient where the shortfall is only the excess payable under the

insurance policy)

then the Tenant may serve written notice upon the Landlord stating this to be the case

and the Tenant’s obligations under clause 3.6.2 in relation to that turbine shall cease

and determine

3.7 Legal obligations

3.7.1 at the Tenant's own expense to observe and comply with all Legal Obligations and

not to do or omit to do in relation to the Premises or their occupation and use or in

the exercise of the Rights anything by reason of which the Landlord may incur any

liability under a Legal Obligation whether for penalties damages compensation costs

or otherwise

3.7.2 to obtain all Necessary Consents and do all works and things and to bear and pay all

expenses required or imposed by any Legal Obligation

3.7.3 if the Tenant receives from an Authority formal notice of a Legal Obligation

forthwith to produce a copy to the Landlord and if such Legal Obligation is in the

Landlord's reasonable opinion contrary to the Landlord's interests (but without

prejudice to the requirements of Clause 3.7.1 and 3.7.2) to make such objection

representation or appeal against such Legal Obligation as the Landlord reasonably

requires but at the Landlord's cost (except where such notice arises from the act

neglect or default of the Tenant in which event any objection representation or appeal

shall be made at the Tenant's cost)

3.7.4 not to do or omit to do anything which may cause any Necessary Consent which has

been obtained for the construction or operation of the Works to be modified or

revoked without the consent of the Landlord (which shall not be unreasonably

withheld or delayed)

3.7.5 following the expiry or sooner determination of the Term (unless a new lease is

granted to the Tenant) the Tenant shall at any time if so required by the Landlord:-
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3.8.1.3 during such periods and to such extent that in the Tenant’s reasonable

opinion it will be uneconomic to operate all or part of the Works provided

that the Tenant shall have first served written notice on the Landlord stating

this to be the case and the Tenant thereafter provides promptly to the

Landlord such information as the Landlord shall from time to time

reasonably require during the cessation of operation; or

3.8.1.4 during the period for the carrying out of works of reinstatement allowed in

the Decommissioning Plan agreed or determined under clause 3.15 (which

period shall not be longer than is reasonably required)

Provided that in the circumstances set out in clauses 3.8.1.1, 3.8.1.2 and 3.8.1.3 the

Tenant shall use all reasonable endeavours to bring the Works back into operation as

soon as reasonably possible but in the circumstances of clause 3.8.1.3 having regard

to when it is commercially sensible to do so

3.8.2 not to use the Premises for any purpose except the carrying out of the Works and the

generation of electricity by the Works and not to use the Supply Cables for any

purpose other than the transmission of electricity generated by the Works and the

operation of the Works

3.8.3 not to do any act or allow any substance or article to remain on in under or over the

Premises or to exercise the Rights in a manner which:-

3.8.3.1 may be or become or cause a danger nuisance (other than a nuisance which

is not actionable by reason of statutory authorisation) damage or injury to

the Landlord or any other person or premises; or

3.8.3.2 may cause pollution or harm to the environment or human health (except in

so far as such pollution or harm is lawful by reason of the Necessary

Consents for the purpose)

3.9 Diversion

to observe and perform the Tenant’s obligations in respect of any diversion of any Supply

Cables required under paragraphs 3 and 4 of Schedule 1
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3.10 Alienation

3.10.1 not to assign or charge a part of the Premises (as distinct from the whole) nor

underlet part with or share the possession of or grant any licence in respect of the

whole or part of the Premises unless otherwise permitted under this Clause 3.10

3.10.2 not to assign the whole of the Premises without the consent of the Landlord such

consent not to be unreasonably withheld or delayed Provided That:-

3.10.2.1 the Landlord shall not be regarded as unreasonably withholding its consent

if it withholds it on the ground of any of the circumstances (which are

specified for the purposes of Section 19(1A) of the Landlord and Tenant

Act 1927) set out in clause 3.10.4

3.10.2.2 the Landlord shall not be regarded as giving its consent subject to

unreasonable conditions if it gives its consent subject to any of the

conditions (which are specified for the purposes of Section 19(1A) of the

Landlord and Tenant Act 1927) set out in clause 3.10.5

3.10.3 the provisos in clause 3.10.2 shall operate without prejudice to the entitlement of the

Landlord to withhold its consent on any other ground or grounds where such

withholding of consent would not be unreasonable or to impose any further or

subsequent condition or conditions upon the grant of consent where the imposition of

such condition or conditions would not be unreasonable

3.10.4 the circumstances referred to in clause 3.10.2.1 are:-

3.10.4.1 where the Tenant has not completed the construction and commissioning of

the Specified Works in accordance with clause 3.2

3.10.4.2 where in the reasonable opinion of the Landlord the proposed assignee is

not of sufficient financial standing to enable it to comply with the Tenant’s

obligations under this Lease as to which the provisions of clause 3.10.6

shall apply

3.10.5 the conditions referred to in clause 3.10.2.2 are:-
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3.10.5.1 that the Tenant executes and delivers by way of an authorised guarantee

agreement (within the meaning of Section 16 of the 1995 Act) a covenant

by deed with the Landlord in such form as the Landlord may reasonably

require

3.10.5.2 any security or guarantee for the Tenant’s obligations under this Lease

applying immediately before the assignment is continued or renewed on

such terms as the Landlord may reasonably require in respect of the

Tenant’s liability under the authorised guarantee agreement referred to in

clause 3.10.5.1 (but this clause 3.10.5.2 shall not apply to any authorised

guarantee agreement entered into by a former tenant or by a guarantor of a

former tenant)

3.10.5.3 that prior to the assignment the Tenant pays all arrears of Rent and other

sums made payable under this Lease

3.10.6 The following provisions shall apply in relation to the satisfaction of the

requirements of clause 3.10.4.2:-

3.10.6.1 the proposed assignee must have at the time of the proposed assignment

and must have had for at least the preceding 3 years at least the Requisite

Net Assets

3.10.6.2 the test set out in clause 3.10.6.1 applies by way of indication as to the

level of financial strength required to satisfy the requirements of clause

3.10.4.2 and also by way of minimum requirement for satisfying those

requirements but does not operate so as to limit the Landlord in considering

indications of financial strength other than net assets

3.10.6.3 the Requisite Net Assets referred to in clause 3.10.6.1 are net assets of an

amount which in the reasonable opinion of the Landlord constitutes the

same level of financial strength at the time of the proposed assignment as

net assets of £50,000,000 constituted in December 2000

3.10.6.4 references in clause 3.10.6.3 to ‘net assets’ are to net assets excluding

intangible assets as evidenced by properly audited accounts and a written

statement from a director of the assignee that there has been no material
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adverse change in the business, profits, assets, condition or operation of the

proposed assignee since the latest set of those accounts or, where the

proposed assignee is not required to maintain audited accounts, such other

equivalent written evidence as is reasonably acceptable to the Landlord

3.10.6.5 the proposed assignee may satisfy the requirements of clause 3.10.4.2 if it

procures that a single guarantor which in the reasonable opinion of the

Landlord is of sufficient financial standing to enable it to comply with the

Tenants obligation’s under this Lease (in respect of which the provisions of

clauses 3.10.6.1 to 3.10.6.4 inclusive shall apply) and which is otherwise

reasonably acceptable to the Landlord executes in favour of and delivers to

the Landlord a guarantee of the proposed assignee’s obligations in the form

set out in Schedule 5 with such amendments as the Landlord may

reasonably require; and

3.10.6.6 a guarantee given under clause 3.10.5.1 or 3.10.5.2 is not a guarantee which

satisfies the requirements of clause 3.10.6.5

3.10.7 not to charge (which expression includes for the purpose of this clause 3.10.7 an

assignment by way of security) the whole of the Premises without the consent of the

Landlord such consent not to be unreasonably withheld provided that the consent of

the Landlord shall not be required for a charge of the whole of the Premises in favour

of a reputable bank or other reputable and substantial financial institution

3.10.8 within one month from their respective dates to lodge in the Landlord's office for

registration all assignments of the Premises orders of court and other instruments

affecting the devolution of this Lease or the Term and all mortgages and charges of

them and on demand to pay the Landlord's reasonable registration fees

3.11 Indemnity

3.11.1 to indemnify and keep the Landlord indemnified against all actions proceedings

claims and demands brought or made and all proper costs and expenses and all losses

damages and liabilities incurred suffered or arising directly or indirectly in respect of

or otherwise in connection with:-
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3.11.1.1 the occupation and use of the Premises and the existence and use of the

Works and the Supply Cables

3.11.1.2 the carrying out of the Works

3.11.1.3 the exercise of the Rights

3.11.1.4 the state of repair and condition of the Premises the Works and any Supply

Cables

3.11.1.5 any act neglect or default of the Tenant or anyone deriving title through or

under the Tenant or anyone at the Premises or the Designated Areas with

the express or implied authority of such persons

3.11.1.6 any breach of any covenant or other provision of this Lease to be observed

and performed by the Tenant

3.11.1.7 any works remaining on in or under the Premises or Designated Areas after

the expiration or sooner determination of the Term (whether or not in

breach of clause 3.15 and whether or not the Tenant has been negligent); or

3.11.1.8 the existence of any anemometry equipment installed or the exercise of the

licence given or any breach of the obligations under clause 2 of the

Agreement for Lease pursuant to which this Lease is granted but only in so

far as the Landlord is prevented from making a demand in respect of such

matters under clause 12.5 of that Agreement

3.11.2 the following provisions apply to clause 3.11.1

3.11.2.1 clause 3.11.1 shall not apply to the extent that any such actions proceedings

claims and demands are brought or made or any losses damages costs

expenses and liabilities are incurred or suffered as a consequence of the

default or negligence of the Landlord or its servants agents and contractors

3.11.2.2 the Landlord shall take reasonable steps to mitigate its losses in respect of

which it claims an indemnity under clause 3.11.1

3.11.2.3 the Landlord shall not make any admission of liability nor compromise or

settle any actions proceedings claims and demands in respect of which it
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3.12.1.1 an application for the Landlord's consent (whether or not the consent is

given or the application is withdrawn) unless such consent is unlawfully

withheld or is subject to an unlawful qualification or condition because it is

unreasonable or otherwise

3.12.1.2 the inspection of the Premises in accordance with paragraph 1.3 of

Schedule 2 (where such inspection reveals a breach of the Tenant's

covenants in this Lease) and the superintendence of any works required to

remedy any breach of the Tenant's covenants in this Lease

3.12.1.3 a notice pursuant to a provision of this Lease or under Section 146 or

Section 147 of the Law of Property Act 1925 and proceedings under those

sections even if forfeiture is avoided otherwise than by relief granted by the

Court

3.12.1.4 the recovery of arrears of Rent or other sums payable under this Lease

3.12.1.5 the enforcement of any covenant or obligation of the Tenant under this

Lease

3.13 Insurance

3.13.1 to effect and maintain the following insurances in accordance with normal insurance

practice for off shore windfarms from time to time with an insurer of substance and

repute and (save for the insurance referred to in clause 3.13.1.2) with the Landlord's

interest noted on the policy (either specifically or generically):-

3.13.1.1 insurance of the Works against destruction or damage by the Insured Risks

in a sum equal to the full reinstatement cost including all ancillary costs

professional fees and VAT

3.13.1.2 third party and public liability insurance in respect of the Premises in the

sum of £25,000,000 or in such other sum as the Landlord may from time to

time reasonably require and on terms approved by the Landlord (such

approval not to be unreasonably withheld) such insurance to include the

Landlord as a co-insured; and
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3.13.1.3 insurance against six months business interruption/loss of income from the

Works arising from damage or destruction by any of the Insured Risks

3.13.2 the Tenant shall not be obliged to insure under clause 3.13.1 if and to the extent that

such insurance is not available in the London insurance market on commercially

reasonable terms or is only available at uneconomic rates

3.13.3 to produce to the Landlord upon request from time to time (but no more frequently

than once every 12 months) a copy of or full details of the policy of insurance and

evidence that it is in force

3.13.4 (subject to clause 3.6.3) if the Works or any part of them are damaged or destroyed

by an Insured Risk to apply for and use reasonable endeavours to obtain all

Necessary Consents to reinstate the Works and as soon as reasonably practicable

after they are obtained to apply the insurance monies received under the policy of

insurance in reinstating the Works with all reasonable speed making up any shortfall

out of its own resources

3.13.5 to pay to the Landlord the premium and other costs which the Landlord may incur in

effecting and maintaining any insurance which the Tenant fails to effect or maintain

in accordance with the provisions of this clause 3.13

3.13.6 to observe and perform the terms of any insurance policy effected pursuant to this

clause 3.13 and all requirements from time to time of the insurers and not to do or

fail to do anything which shall or may cause any such policy to be void or voidable

or any monies payable under it to be irrecoverable

3.14 Encroachments

to use reasonable endeavours to prevent all encroachments and unlawful acts on the Premises

which may prejudice the Landlord's title to them and if any claim is made to the Premises or

to any right profit or easement in or out of or affecting them forthwith to give notice of it to

the Landlord and not to admit or acknowledge it in any way whatsoever

3.15 Reinstatement

3.15.1 Prior to the expiration or sooner determination of the Term (unless the Landlord

otherwise requires in writing) to remove the Works and the Supply Cables (except as



C:\Documents and Settings\wdrake\Local Settings\Temporary Internet Files\OLK255\Lease.clean1.doc
28 November 2005

22

provided in clause 3.15.2) and to restore the Premises and Designated Areas to a safe

and proper condition and in accordance with all Legal Obligations

3.15.2 the Tenant shall not be required to remove a part or parts of the Works and/or Supply

Cables where at the date of expiry or sooner determination of the Term:-

3.15.2.1 removal is prohibited under a Legal Obligation; or

3.15.2.2 removal is neither required nor prohibited upon decommissioning of the

Works under a Legal Obligation and it would be unreasonable for the

Landlord to require removal on the grounds of its interests as owner of the

Premises and Designated Areas and surrounding seabed (which interests

include without limitation the need to prevent future liabilities arising from

and to facilitate future uses of the Premises the Designated Areas and

surrounding seabed)

3.15.3 on the expiration or sooner determination of the Term to deliver up the Premises to

the Landlord in good and safe order and condition in accordance with Tenant’s

covenants in this Lease

3.15.4 to carry out the works of removal and restoration required under clause 3.15.1 in

accordance with a Decommissioning Plan agreed by the Landlord and Tenant or

determined in accordance with the following provisions:-

3.15.4.1 the Tenant shall submit to the Landlord at least 12 months before the expiry

or sooner determination of the Term a proposed Decommissioning Plan and

3.15.4.2 any difference arising between the Landlord and the Tenant as to whether

the proposed Decommissioning Plan properly provides for removal and

restoration in accordance with clause 3.15.1 or as to whether the period

provided in the Decommissioning Plan for carrying out the works of

removal and restoration is longer than is reasonably necessary may be

referred by the Landlord or the Tenant on notice to the other for

determination by Arbitration

and the Decommissioning Plan agreed or determined under this clause 3.15.4 shall be

a complete statement of the Tenant’s obligations under clause 3.15.1 other than in
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respect of any Legal Obligation arising after the date of agreement or determination

of the Decommissioning Plan

3.15.5 notwithstanding the expiry or sooner determination of the Term to comply with all

Legal Obligations relating to any parts of the Works and/or Supply Cables which the

Tenant is not required to remove under clause 3.15.1 and this obligation shall

continue in full force and effect for as long as any such Legal Obligation continues to

apply

4 Commissioners Covenants

4.1 The Commissioners covenant with the Tenant that the Commissioners shall not:-

4.1.1 without the Tenant’s consent which shall not be unreasonably withheld or delayed

carry out or grant any lease licence or consent (other than a lease licence or consent a

term of which is that the Tenant’s consent shall be obtained) for the construction of

any works within the Designated Areas or the Restriction Zone; or

4.1.2 carry out or grant any licence or consent for the dredging or removal of minerals

within the Designated Areas or the Restriction Zone

4.2 Consent shall not be required under clause 4.1.1 in respect of the carrying out of or the grant

of any lease licence or consent for the laying inspecting maintaining repairing renewing

relaying and removing of any Conduit (not forming part of the Works) within the Designated

Areas and/or the Restriction Zone where:-

4.2.1 the route of the Conduit falls within the Designated Areas and/or Restriction Zone

only in so far as is reasonably necessary either:-

4.2.1.1 for the Conduit to cross the Designated Areas and the Restriction Zone; or

4.2.1.2 for the Conduit to join the shore within the Designated Areas and/or

Restriction Zone

4.2.2 the Commissioners or the owner of the Conduit gives at least three months notice to

the Tenant of the intention to lay the Conduit; and

4.2.3 the Commissioners or the owner of the Conduit at its own expense carries out to the

reasonable satisfaction of the Tenant any protective works, whether temporary or
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permanent, which the Tenant reasonably requires to be carried out in the laying of

the Conduits for the safety and operation of any Supply Cables and which the Tenant

notifies in writing to the person giving the notice under clause 4.2.2 within one

month of that notice being given (time being of the essence) provided that it is

acknowledged by the Commissioners that the Tenant may also notify further

protective works in respect of any future inspection maintenance repair renewal

relaying or removal of the Conduit laid which the Tenant reasonably considers will

be necessary for the future safety and operation of the Supply Cables but the carrying

out of such further protective works is not a requirement of this clause 4.2.3

4.3 The Commissioners covenant with the Tenant that the Commissioners shall not carry out or

grant any lease licence or consent for the construction of any wind turbines within the

Extended Restriction Zone which would result in a reduction in the energy output from the

Works by reason of interference with the wind speed or wind direction unless either:-

4.3.1 the reduction is not material; or

4.3.2 where the reduction is material the Commissioners pay or procure payment to the

Tenant of reasonable compensation for the material reduction

Provided That before granting any such lease licence or consent the Commissioners shall first

consult with and have due regard to any reasonable and proper representations made by the

Tenant regarding the operation of this clause 4.3

4.4 Any compensation payable under clause 4.3.2 shall be by way of a single payment made on

the later of:-

4.4.1 the date of commencement of the construction of the works which are the subject of

the lease licence or consent

4.4.2 20 working days after the Works Completion Date; and

4.4.3 20 working days after the amount of the compensation is agreed or determined

4.5 Any difference arising between the Commissioners and the Tenant:-

4.5.1 under clause 4.2, as to whether the route of the Conduit falls within the Designated

Areas and/or the Restriction Zone to a greater extent than is reasonably necessary or
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as to whether any protective works are reasonably required by the Tenant or the

manner in which such protective works are carried out or

4.5.2 under clause 4.3, as to whether there would be a material reduction or the amount of

compensation payable

may be referred by either party on notice to the other for determination by Arbitration

4.6 The Commissioner’s obligations under clauses 4.1 and 4.3 shall cease upon the earlier of the

expiry of the Term or the sooner determination of the Term and the date on which notice is

given under clause 6

4.7 [Clauses 4.1 and 4.3 shall not apply to the matters referred to in part 2 of Schedule 3 or any

lease licence or consent granted pursuant to them]

5 Forfeiture

5.1 The Landlord may at any time after the occurrence of any of the following events re-enter on

the Premises whereupon this demise shall absolutely determine (but without prejudice to any

right of action of the Landlord in respect of any arrears of Rent or any antecedent breach of

covenant):-

5.1.1 if any Rent remains unpaid 21 days after it is due (whether formally demanded or

not)

5.1.2 if any covenant or provision in this Lease which is to be observed or performed by

the Tenant is not observed or performed; or

5.1.3 if the Works Completion Date has not occurred by the fourth anniversary of the

Implementation Date whether or not the Tenant is in breach of any covenant or

provision in this Lease and whether or not there is or has been an event of Force

Majeure

5.2 The Landlord shall not take any steps to proceed with such powers of re-entry until the expiry

of 21 days (in the case of clause 5.1.1) and 3 months (in the case of clause 5.1.2) from the

date on which it gives notice of its intention of doing so to the chargee under a subsisting

charge over the Premises of whose identity and address for service it has been given notice

prior to the date on which the event giving rise to the right of re-entry occurs
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5.3 Clause 5.2 does not affect:-

5.3.1 the Landlord’s right to re-enter in respect of an event of which notice has been given

under clause 5.2 on or at any time after the expiry of the relevant period referred to in

clause 5.2 without further notice to the chargee

5.3.2 the exercise by the Landlord of any other right or remedy at any time and without

notice to the chargee; or

5.3.3 the Landlord’s powers of re-entry under clause 5.1.3

6 Tenant’s Right of Determination

6.1 The Tenant may determine this Lease at any time on at least 12 months written notice given

to the Landlord specifying the date on which the Tenant intends this Lease to determine

(“Intended Date of Determination”)

6.2 Where at the date notice is given by the Tenant under clause 6.1 the Works Completion Date

has not occurred the Tenant shall be under no further obligation to comply with the

provisions of clause 3.2 with effect from the date of service of such notice but this shall be

without prejudice to the Landlord’s rights and remedies in respect of any antecedent breach

of clause 3.2 by the Tenant

6.3 This Lease shall only terminate as a result of notice given by the Tenant under clause 6.1 on

the date specified in the notice as the Intended Date of Determination if on that Intended Date

of Determination the Tenant has:-

6.3.1 paid all Rent due under this Lease up to (and including) the Intended Date of

Determination

6.3.2 complied with clauses 3.15.1, 3.15.2, 3.15.3, and 3.15.4 in all material respects; and

6.3.3 given vacant possession of the Premises to the Landlord

6.4 If notice is given by the Tenant under clause 6.1 but this Lease does not terminate on the

Intended Date of Determination specified in the notice because of the Tenant’s failure to

comply with any of the conditions set out in clause 6.3 then:-
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6.4.1 the Tenant may determine this Lease on giving written notice to the Landlord at any

time after the Intended Date of Determination specifying a revised intended date of

determination (“Revised Intended Date of Determination”) (which notice is not

required to be of any particular length) but this Lease shall only terminate as a result

of notice given by the Tenant under this clause 6.4.1 if on the Revised Intended Date

of Determination the Tenant has paid all Rent due under this Lease up to the Revised

Intended Date of Determination and has complied with the conditions set out in

clauses 6.3.2 and 6.3.3; and

6.4.2 the Landlord may determine this Lease with immediate effect on giving written

notice to the Tenant at any time after the Intended Date of Determination specified in

a notice given by the Tenant under clause 6.1

6.5 Determination of this Lease under this clause 6 shall be without prejudice to either party’s

rights and remedies in respect of any antecedent breach by the other of this Lease

6.6 Any notice given under this clause 6 shall be irrevocable

6.7 Time is of the essence in respect of this clause 6

7 Miscellaneous

7.1 Except where and to the extent that any statutory provision prohibits the Tenant's right to

compensation being reduced or excluded by agreement the Tenant shall not be entitled on

quitting the Premises to claim from the Landlord any compensation under the Landlord and

Tenant Act 1927 and/or the Landlord and Tenant Act 1954

7.2 The provisions of this clause 7.2 shall apply to the determination of any period of extension

of the period of 2 years under clause 3.2.7 due to Force Majeure:

7.2.1 if any dispute shall arise between the Landlord and the Tenant with respect to the

period of extension either of them may by notice to the other refer the matter for

determination by Arbitration

7.2.2 in the event of the Landlord taking steps pursuant to clause 5.1 to determine this

Lease before the period of extension is referred to Arbitration or before the arbitrator

has made his determination then the Landlord may (in its absolute discretion) elect

by notice in writing given to the Tenant that the period of extension (if any) be
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determined by the court as part of any proceedings issued in connection with the

Landlord’s steps under clause 5.1 and not by Arbitration; and

7.2.3 any extensions are to run consecutively or concurrently as may be appropriate in the

circumstances

7.3 The Landlord does not warrant that the Premises may lawfully be used or are otherwise

suitable for any purpose authorised under this Lease

7.4 The operation of Section 62 of the Law of Property Act 1925 is excluded from this Lease and

the only rights granted with the Premises are those expressly granted in this Lease

7.5 The Landlord shall incur no liability to the Tenant by reason of any approval given to or

inspection made of the Works or any drawing plan or specification of them nor shall any such

approval or inspection in any way relieve the Tenant from its obligations under this Lease

7.6 Section 196 of the Law of Property Act 1925 as amended by the Recorded Delivery Service

Act 1962 applies to notices required or authorised to be given under this Lease Provided that

so long as the Premises form part of the Crown Estate any notice to be given to the Landlord

shall be posted in a pre-paid letter addressed to the Commissioners at their office

7.7 It is not intended that any third party shall be entitled to enforce a term of this Lease pursuant

to the Contracts (Rights of Third Parties) Act 1999

7.8 This Lease shall be governed by and construed in accordance with the Laws of England and

the parties hereto submit to the exclusive jurisdiction of the English Courts

8 Landlord and Tenant Act 1954

Having been authorised to do so by an order of the¸County Court made on the ¸200¸ under

the provisions of Section 38(4) of the Landlord and Tenant Act 1954 the Commissioners and

the Tenant agree that the provisions of Sections 24 to 28 (inclusive) of that Act are excluded in

relation to this Lease

9 Agreement for Lease

This Lease is granted pursuant to an Agreement for Lease

IN WITNESS of which this Lease has been executed as a deed the day and year first above written
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SCHEDULE 1

Rights

1 The following rights are granted to the Tenant:-

1.1 to use any Supply Cables now or hereafter laid by the Tenant on or under the

Designated Areas; and

1.2 to enter on the Designated Areas after giving reasonable prior written notice to the

Landlord to lay inspect maintain repair renew or remove any Supply Cable and to

divert any Supply Cable within the Designated Areas

2 The rights granted under paragraph 1 are subject to the following:-

2.1 the right of the Landlord to carry out and grant leases licences and consents for the

carrying out of works in accordance with clause 4

2.2 the rights of the Landlord under paragraph 3 of this Schedule; and

2.3 the Tenant complying with its obligations under clauses 3.2 3.3 and 3.5

3 The Landlord may from time to time upon giving at least six months notice to the Tenant:-

3.1 require the Tenant to divert any Supply Cable to such alternative position within the

Designated Areas as the Landlord may reasonably require; and

3.2 alter the position of any or all of the Designated Areas and require the Tenant to

divert any Supply Cable to such alternative positions within the new Designated Area

or Areas as the Landlord may reasonably require

4 Where the Landlord exercises its rights under paragraph 3 of this Schedule:-

4.1 the Tenant shall carry out the diversion required prior to expiry of the notice given

under paragraph 3 of this Schedule

4.2 the Landlord shall pay to the Tenant the costs and expenses reasonably incurred by

the Tenant in carrying out such diversion and reasonable compensation for any loss
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of income which the Tenant sustains as a direct consequence of any such diversion

and which could not have reasonably been avoided (allowance being made for any

compensation payable under clause 4.3); and

4.3 where the position of any Designated Area is changed, then on expiry of the notice

given under paragraph 3 of this Schedule the Rights shall apply to the new area in

place of the former area

5 If any dispute or question whatever shall arise between the Landlord and the Tenant with

respect to any matter under paragraphs 3 or 4 of this Schedule then either of them may by

notice to the other require the matter in dispute to be determined by Arbitration

SCHEDULE 2

Exceptions and Reservations

1 The following are excepted and reserved to the Landlord and all others from time to time

authorised by the Landlord or otherwise entitled:-

1.1 all mines minerals and mineral substances within the Premises

1.2 the right to install Conduits and to use any Conduit (not forming part of the Works)

now or hereafter on in under or over the Premises; and

1.3 the right to enter on the Premises to:-

1.3.1 install connect into inspect maintain repair renew divert or remove any

Conduit (not forming part of the Works) now or hereafter on in under or

over the Premises; and

1.3.2 inspect the Premises and the Works

1.4 the right to construct works on the seabed outside the Premises in such manner as it

sees fit subject only to the Commissioners complying with the obligations under

clause 4

2 The exceptions and reservations under paragraph 1 are subject to the following terms:-



C:\Documents and Settings\wdrake\Local Settings\Temporary Internet Files\OLK255\Lease.clean1.doc
28 November 2005

31

2.1 in exercising the right of entry referred to in paragraphs 1.3.1 and 1.3.2, the Landlord

shall take all reasonable steps not to interrupt the operation of the Works and shall

make good any damage caused to the Works in the exercise of the right as soon as

reasonably practicable and to the reasonable satisfaction of the Tenant

2.2 when exercising the right to enter under paragraph 1.3.2 to inspect the Works, the

Landlord shall where it is reasonably practical to do so take reasonable steps to

enable the Tenant to provide a representative in whose presence the inspection is to

be carried out; and

2.3 when exercising the right to enter under paragraph 1.3.2 the Landlord shall where it

is reasonably practical to do so engage for the purpose one of the contractors on the

approved list of contractors from time to time supplied by the Tenant to the Landlord

or (where it is not practicable to do so or no list is provided) use all reasonable

endeavours to engage a contractor experienced in offshore windfarm developments

for the purpose

SCHEDULE 3

Title Matters

Part 1

The following are licences and leases granted by the Commissioners where the Commissioners have

given undertakings/covenants to obtain the consent of the licensee/tenant specified below (which

consents must be obtained by the Tenant) before any Works are carried out in the vicinity of the

works specified below and/or which contain requirements (which the Tenant must comply with)

before carrying out any Works in the vicinity of the works specified below:-

Date Licensee/Tenant Works
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Part 2

The following are agreements/leases granted by the Commissioners relating to windfarm

developments within the Restriction Zone and/or Extended Restriction Zone:-

Date Tenant Name of Site

SCHEDULE 4

Rent

1 Definitions and Interpretation

In this Schedule

1.1 “Fee” means £0.88 as reviewed from time to time under paragraph 3 or otherwise altered
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1.2 “Generation Certificate” means a certificate signed by a duly authorised officer of the Tenant

addressed to the Landlord certifying for the relevant Generation Period:-

1.2.1 the amount of megawatt hours of electricity generated by the Works; and

1.2.2 the Rent payable

1.3 “Generation Date” means the date which is the earlier of:-

1.3.1 the date on which the Works or any part of them first commence to generate

electricity

1.3.2 the third anniversary of the Commencement Date; and

1.3.3 31 July 2006

1.4 “Generation Period” means the period of 6 months commencing on (and including) the

Generation Date and each subsequent period of 6 months during the Term provided that the

last Generation Period (if not a period of 6 months) shall be the period commencing on (and

including) the day following the last complete Generation Period of 6 months during the

Term up to the date the Term ends (whether by effluxion of time or otherwise)

1.5 “the Index” means the Retail Price Index for all items published by the Office for National

Statistics or any other agency ministry department or other body with the responsibility for

the time being for publishing the Index

1.6 “Minimum Output” means (subject to paragraph 2.6)¸megawatt hours

1.7 “Output” means the Minimum Output (which will apply whether or not the Works or any part

of them have been constructed or commenced generating electricity) or (if greater) the

amount of megawatt hours of electricity generated by the Works during the relevant

Generation Period

1.8 “Payment Date” means (subject to paragraph 2.6) the date 10 working days after the end of

each Generation Period

1.9 “Records” means all meter readings and other documents and records (including computer

tapes discs and other storage systems) which are or ought in the reasonable opinion of the

Landlord to be kept by the Tenant or its predecessors in title for the purpose of ascertaining
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the Output or that are or may in the reasonable opinion of the Landlord be relevant for that

purpose

1.10 “Restrictions” means restrictions imposed by any Authority which operate to impose any

limitations in relation to the review of the Rent or the Fee or the collection of any increase in

the Rent

1.11 “Review Date” means 31 July 2006 and each and every fifth anniversary of that date

2 Rent

2.1 The Rent shall be ascertained and paid as provided in this paragraph 2

2.2 With effect from and including the Commencement Date until the Generation Date the Rent

is the yearly rent of £100

2.3 For each Generation Period the Rent is the sum calculated using the following formula:-

R = F x O

Where:-

“R” is the Rent payable for that Generation Period

“F” is the Fee applicable to that Generation Period and

“O” is the Output for that Generation Period

2.4 The Rent shall be paid as follows:-

2.4.1 the Rent payable under paragraph 2.2 shall be paid by yearly payments in advance on

the Commencement Date and each anniversary of it

2.4.2 the Rent payable under paragraph 2.3 shall be paid in arrears on the Payment Date

immediately following the relevant Generation Period

2.5 Any Rent (apportioned on a daily basis) paid under paragraph 2.2 in respect of any part of a

year falling after the Generation Date shall be reckoned as part payment of the first

instalment of the Rent due under paragraph 2.3
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2.6 The following provisions apply to the calculation and payment of the Rent for the last

Generation Period:-

2.6.1 where the last Generation Period is not a period of six months, the Minimum Output

shall be the figure which bears the same proportion to the figure stated in paragraph

1.6 as the number of days in the last Generation Period bears to 182.5; and

2.6.2 the Payment Date in respect of the Rent payable for the last Generation Period

(whether or not the last Generation Period is a period of six months) shall be the last

day of that Generation Period

3 Review of the Fee

3.1 The Fee shall be reviewed with effect from each Review Date so that the Fee applicable to

the Generation Period during which that Review Date falls and each subsequent Generation

Period (subject to subsequent reviews under this Schedule) shall be the Fee as reviewed with

effect from that Review Date

3.2 Subject to paragraph 3.3, the revised Fee shall be the Fee applicable prior to the relevant

Review Date or (if greater) the sum calculated in accordance with the following formula:-

Revised Fee = £0.88 x Latest Index Figure
Initial Index Figure

Where:-

“Latest Index Figure” means the Index Figure for the month which falls two months before

the month of the relevant Review Date

“Initial Index Figure” means 173.3 being the Index Figure for July 2001

3.3 If in any period of twelve months from June to May (inclusive) falling between July 2001

and the relevant Review Date the increase in the Index (following any adjustment under

paragraph 3.4) is more than 7.5% then the Latest Index Figure in the formula in paragraph 3.2

shall be adjusted to the figure that would have applied if the increase in the Index for that

period had been 7.5%

3.4 If the reference base used to compile the Index changes between July 2001 and the month

falling two months before the month of the relevant Review Date then the Latest Index
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Figure in the formula in paragraph 3.2 shall be adjusted to the figure which would have

applied if the reference base current at July 2001 had been retained and not changed

3.5 If it becomes impossible by reason of any change in the methods used to compile the Index or

for any other reason whatever to calculate the revised Fee by reference to the Index or if any

dispute or question whatever shall arise between the Landlord and Tenant with respect to the

amount of the revised Fee or the construction or effect of this paragraph 3 then either of them

may by notice to the other require the revised Fee or other matter to be determined by

Arbitration

3.6 Where the revised Fee or other matter in dispute falls to be determined by Arbitration the

arbitrator shall determine the revised Fee or other matter in dispute so as to reflect as far as

possible the purpose and intent of the provisions of this Schedule for the review of the Fee by

reference to the Index

3.7 Where the revised Fee applicable to a Generation Period is not ascertained before the

Payment Date upon which the Rent for that Generation Period is due to be paid the Tenant

shall:-

3.7.1 upon that Payment Date pay an “Interim Rent” calculated using the Fee applicable

immediately before the relevant Review Date; and

3.7.2 if the Rent (when the revised Fee is ascertained) exceeds the Interim Rent then on or

before the day (“the Due Date”) which is 14 days after ascertainment of the revised

Fee pay to the Landlord the amount by which the Rent for the relevant Generation

Period exceeds the Interim Rent together with interest on that amount in accordance

with clause 3.1.3 from and including the relevant Payment Date up to and including

the day before the Due Date or (if earlier) the date of payment but at the rate of 3%

below the interest rate specified in clause 3.1.3 and (where applicable) together also

with interest at the interest rate specified in clause 3.1.3 and in accordance with

clause 3.1.3 on and from the Due Date until actual receipt by the Landlord

3.8 Where Restrictions are in force at a Review Date the Landlord may (whether or not the

revised Fee has been agreed or determined with effect from that Review Date) give notice to

the Tenant within 28 days after that Review Date (in respect of which time is of the essence)

postponing the review of the Fee due on that Review Date until such later date (being not
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later than the next following Review Date or (if none) the end of the Term) as the Landlord

by at least 3 months notice specifies and in that event:-

3.8.1 the Fee applicable immediately before that Review Date shall (notwithstanding any

review that may have taken place as at that Review Date) continue to be the Fee

applicable until increased at the postponed review (or as the case may be) at a

subsequent Review Date; and

3.8.2 the revised Fee applicable from and including the postponed review shall be

calculated on the basis that the Latest Index Figure for the purposes of the formula in

paragraph 3.2 shall be the Index Figure for the month falling two months before the

month of the postponed review

4 Certificates etc

4.1 The Tenant shall notify the Landlord immediately that the Generation Date has occurred and

provide such evidence as the Landlord may reasonably require to prove that it occurred on

the date so notified

4.2 On or before each Payment Date the Tenant shall deliver to the Landlord a Generation

Certificate for the Generation Period which has just ended

4.3 The Tenant warrants to the Landlord that each Generation Certificate will be true and

accurate in all respects

5 Records

5.1 The Tenant shall maintain the Records fully and accurately throughout the Term and shall

make them available for inspection at all reasonable times by an employee of the Landlord

5.2 The Landlord may at its discretion cause an audit of the Records to be made by a

professionally qualified person appointed by the Landlord and if it is established by such

audit that the Output for any Generation Period has been materially understated then the cost

of the audit shall be borne by the Tenant

5.3 If it shall appear from any such inspection or audit or from any other circumstances that any

further Rent for a Generation Period is payable then such Rent shall be paid by the Tenant on
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demand and for the purpose of clause 3.1.3 such further Rent shall be deemed to be due on

the Payment Date upon which the Rent for that Generation Period is due to be paid

6 Disputes

6.1 If any dispute or question shall arise between the Landlord and the Tenant with respect to the

amount of the Output or the Rent either of them may by notice to the other require the matter

in dispute to be determined by Arbitration

7 Miscellaneous

7.1 Time shall not be of the essence for the purposes of this Schedule unless otherwise expressly

stated

7.2 The provisions of this Schedule shall continue to apply notwithstanding the expiry or sooner

determination of the Term

SCHEDULE 5

Form of Guarantee

THIS DEED made on 200¸

BETWEEN:

(1) THE QUEEN’S MOST EXCELLENT MAJESTY

(2) THE CROWN ESTATE COMMISSIONERS on behalf of Her Majesty acting in the

exercise of the powers of the Crown Estate Act 1961 (“the Commissioners”)

(3) ¸(Company number )̧ whose registered office is at ¸(“the Guarantor”)

WITNESSES as follows:

1 Definitions and Interpretation

1.1 In this Deed unless the context otherwise requires the following expression shall have the

following meaning:
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“Landlord” means for so long as the reversion immediately expectant on the term granted by

the lease forms part of the Crown Estate Her Majesty and Her Successors and the

Commissioners and any other person charged with the management of the Crown Estate and

thereafter the person from time to time entitled to the reversion immediately expectant on the

term granted by the Lease

“Lease” means a lease of the Premises dated ¸ made between Her Majesty (1) the

Commissioners (2) and ¸ (3) and includes where relevant any deed of variation licence

consent or other document supplemental to or associated with the Lease by which the Tenant

is bound whether presently existing or not

“Premises” means the windfarm site being part of the bed of the sea at ¸more particularly

described as the Premises in the Lease

“Secured Obligations” means the obligation to pay all sums from time to time due or

expressed to be due to the Landlord from the Tenant under the Lease and to perform all other

obligations which from time to time are or are expressed to be obligations of the Tenant

under the Lease

“Tenant” means¸(Company No )̧

“Terminating Event” means the disclaimer of the Lease by a liquidator or trustee in

bankruptcy of the Tenant or pursuant to section 656 Companies Act 1985, or the Tenant

being wound up or ceasing to exist so that the Lease no longer has effect

1.2 In this Deed unless the context otherwise requires:

1.2.1 words importing any gender include every gender

1.2.2 references to numbered clauses are to the relevant numbered clauses of this Deed

1.2.3 words importing the plural shall include the singular and vice versa

1.2.4 references to a person shall include references to an individual firm company

corporation unincorporated body of persons or any state or any agency of any state

1.2.5 references to a statute includes any amendment modification extension consolidation

or re-enactment of it
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1.3 The benefit of this Deed shall enure for the benefit of any party falling within the definition

of “Landlord” as if such party had been named in this Deed as a party instead of or in

addition to the Landlord

2 Guarantee

2.1 In consideration of the Landlord [granting licence to assign the Lease] to the Tenant the

Guarantor unconditionally and irrevocably covenants with and guarantees to the Landlord

that until the Tenant is released from liability by section 5 Landlord and Tenant (Covenants)

Act 1995 the Tenant will pay and discharge the Secured Obligations when the same fall due

or are expressed to fall due under the Lease for payment and discharge. This covenant and

guarantee is subject to the Landlord observing the requirements of clause 4.1.1

2.2 The guarantee contained in clause 2.1 shall further extend to be a guarantee of:

2.2.1 payment by the Tenant to the Landlord of any sums due under or by virtue of any

compromise or arrangement agreed to between the Tenant and the Landlord under

which the Landlord agrees not to seek (or to cease to seek) to exercise any of its

rights or powers under the Lease or to compromise abandon or waive any of such

rights or powers or any claim against the Tenant

2.2.2 the due observance and performance of all covenants and conditions to be observed

or performed by the Tenant by virtue of any of the matters referred to in clause 2.2.1

2.2.3 the due payment of any sums payable and the due performance of any condition to be

performed by the Tenant subject to which the Tenant obtains an order of any court

relieving it against forfeiture of the Lease

2.2.4 payment by the Tenant of any rent or other sums due from the Tenant and the

observance and the performance by the Tenant of all covenants and conditions on its

part contained in any licence or other deed supplemental to or associated with the

Lease (including any variation to the Lease agreed between the Landlord and the

Tenant)

2.3 The Guarantor shall upon being requested to do so by the Landlord enter into any deed of

variation licence consent or other document to which in each case the Tenant is a party and

which is in each case supplemental to the Lease for the purpose of acknowledging that the

Guarantor’s liabilities under this Deed extend to it
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2.4 The guarantee and covenant contained in clause 2.1 shall continue notwithstanding (and shall

not be discharged in whole or in part or otherwise affected by):

2.4.1 any forbearance by the Landlord to enforce against the Tenant its covenants in the

Lease

2.4.2 the giving of time or other concessions or the taking declining or failing to take or the

holding of or varying realising releasing or not enforcing any other security or

guarantee for the liabilities of the Tenant

2.4.3 any legal limitation or incapacity relating to the Tenant

2.4.4 the invalidity or unenforceability of any of the obligations of the Tenant

2.4.5 the occurrence of a Terminating Event

2.4.6 the giving and subsequent withdrawal of any notice to determine the Lease

2.4.7 any increase or reduction in the Premises or in the rent payable under the Lease or

any other variation to the Lease

2.4.8 anything which would not have discharged or affected the Guarantor’s liability if the

Guarantor had been a principal debtor to the Landlord as opposed to a guarantor

2.4.9 any other act or omission of the Landlord or any other circumstances which but for

this clause 2 would discharge the Guarantor

and for the purposes of this clause 2 the Tenant shall be deemed to be liable to continue to

pay and discharge the Secured Obligations notwithstanding any of the above matters and any

money expressed to be payable by the Tenant which may not be recoverable from the Tenant

for any such reason shall nevertheless be recoverable by the Landlord from the Guarantor

3 New Lease

3.1 The Guarantor shall if required by the Landlord in writing within the period beginning on the

day of a Terminating Event and expiring three months after the Landlord has been notified in

writing by the Guarantor or the Tenant of that Terminating Event accept (and execute and

deliver to the Landlord a counterpart of) a new lease of the Premises and the Guarantor shall
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also pay all proper legal charges and stamp duties incurred by the Landlord in respect of that

new lease

3.2 The new lease referred to in clause 3.1 shall:

3.2.1 be for a term commencing on the date of the Terminating Event and expiring on the

date on which the contractual term originally granted by the Lease would have

expired by effluxion of time (but with the Implementation Date and Generation Date

(as defined in the Lease) being calculated from the same dates as in the Lease)

3.2.2 be at the rent calculated by reference to the Fee (as defined in paragraph 1 of

Schedule 4 of the Lease) which would then have been applicable under the Lease if it

still existed (such Fee to be reviewable at the same time as the Fee would have been

reviewable under the Lease) and if at the date of the Terminating Event there is any

review of the Fee due under the Lease and the reviewed Fee has not been agreed or

determined then the new lease shall be granted at the Fee applicable under the Lease

before that review and the second day of the term of the new lease shall be a rent

review date (in addition to any other review dates) under the new lease

3.2.3 be otherwise on the same terms as the Lease; and

3.2.4 take effect from the date of the Terminating Event (so that if the Generation Date has

already arisen under the Lease by the date of the Terminating Event then the first

Generation Period under the new lease will commence upon the date of the

Terminating Event)

3.3 If a new lease is granted under this clause 3 then:

3.3.1 from the date of grant the liability of the Guarantor under that new lease shall replace

the liability of the Guarantor under this Deed, and

3.3.2 this Deed shall cease to have effect, but without prejudice to claims or to liability for

breaches which arose before the grant of the new lease

3.4 Unless and until a new lease is granted under this clause 3 the liability of the Guarantor under

the other provisions of this Deed shall continue
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3.5 The Guarantor shall before the grant of the new lease make a joint application with the

Landlord (in a form reasonably required by the Landlord) to a court of competent jurisdiction

for an order to be made authorising an agreement between the Landlord and the Guarantor to

exclude the provisions of sections 24 to 28 (inclusive) of the Landlord and Tenant Act 1954

from the tenancy to be created by the new lease

4 Enforcement and Notices

4.1 The Landlord may enforce this Deed without first:

4.1.1 taking any step or proceedings against the Tenant (other than serving a demand for

payment or performance of the Secured Obligations on the Tenant and allowing the

Tenant a reasonable period (which shall not in any case be less than seven days or

more than 30 days) having regard to the nature of the relevant Secured Obligation to

so pay or perform); or

4.1.2 having recourse to any other security which may from time to time be held by the

Landlord in respect of the Secured Obligations

4.2 No failure or delay on the part of the Landlord to exercise any power right or remedy under

this Deed or at law shall operate as a waiver thereof nor shall any single or partial exercise or

waiver of any such power right or remedy preclude its further exercise or the exercise of any

other power right or remedy

4.3 Any notice demand or legal process to be served on the Guarantor under this Deed shall be in

writing and (in addition to any other valid method of service) shall be sufficiently served if

delivered to or if sent by registered or recorded delivery post to the registered office of the

Guarantor addressed to the Guarantor and marked for the attention of the Company Secretary

5 Security taken by Guarantor

5.1 Until the Secured Obligations have been paid and discharged in full the Guarantor shall not

without the Landlord’s written consent exercise its rights:

5.1.1 of subrogation or indemnity or contribution in respect of the Secured Obligations;

5.1.2 to take the benefit or share in or enforce any security or other guarantee or indemnity

for the Secured Obligations; or
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5.1.3 to prove in the bankruptcy or liquidation of the Tenant in competition with the

Landlord

5.2 The Guarantor has not taken any security from the Tenant and will not take any security from

the Tenant without the prior consent of the Landlord

5.3 Any security taken by the Guarantor in respect of the Tenant’s contingent liability to

indemnify the Guarantor in respect of any monies paid under this Guarantee and all monies at

any time received in respect of such security by the Guarantor shall be held in trust for the

Landlord

6 Set-off and Deductions

6.1 All payments made by the Guarantor under this Deed shall be made without set-off (whether

legal or equitable), deduction withholding or counterclaim

6.2 If the Guarantor is required by law to make any deduction or withholding from any payment

due to the Landlord under this Deed (save for deduction of tax which the Landlord can

reclaim from the Inland Revenue or which the Landlord would have been obliged to pay) the

sum due from the Guarantor in respect of such payment shall be increased to the extent

necessary to ensure that after that deduction or withholding the Landlord received and retains

a net sum equal to the sum which it would have received had no such deduction or

withholding been required to be made

7 Settlement and Discharge

7.1 Any release discharge or settlement between the Guarantor and the Landlord shall be

conditional upon no security disposition or payment to the Landlord by the Tenant the

Guarantor any co-guarantor or any other person being void or being set aside or ordered to be

refunded pursuant to any law or enactment relating to bankruptcy liquidation or insolvency or

for any other reason whatever and if such condition shall not be fulfilled the Landlord shall

be entitled to enforce this Deed subsequently as if such release discharge or settlement had

not occurred

7.2 Any money received in connection with this Deed (whether before or after the liquidation or

bankruptcy of the Tenant or the Guarantor) may be placed to the credit of a suspense account

with a view to preserving claims against the Tenant or the Guarantor or may be applied by
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the Landlord in or towards satisfaction of such of the Secured Obligations as the Landlord in

its absolute discretion may from time to time conclusively determine

8 Severable Nature of Obligations

8.1 Each of the provisions of this Deed is severable from the others and if at any time one or

more of such provisions is or becomes illegal invalid or unenforceable the legality validity

and enforceability of the remaining provisions of this Deed shall not in any way be affected

or impaired in consequence

9 [Joint and Several Guarantors

9.1 The liability of the Guarantor under this Deed shall be the joint and several liability of all

parties who may have executed this Deed as Guarantor and any demand for payment by the

Landlord on any one or more of such persons jointly and severally liable shall be deemed to

be a demand made on all such persons

9.2 Each person who shall have executed this Deed as Guarantor or on whose behalf this Deed

shall have been executed agrees to be bound by this Deed notwithstanding that the other

person intended to execute or to be bound by this Deed may not do so, may not be effectually

bound or may be released or discharged and notwithstanding that this Deed may be

determined or become invalid or unenforceable against any other person whether or not the

deficiency is known to the Landlord]

10 Substitution of Guarantor

10.1 The Guarantor shall be entitled to apply to the Landlord for consent to the substitution of an

alternative single guarantor for the Guarantor which consent the Landlord will not

unreasonably withhold or delay

10.2 The Landlord shall not be regarded as unreasonably withholding its consent where in the

reasonable opinion of the Landlord the proposed substitute guarantor is not of sufficient

financial standing to enable it to comply with the Tenant’s obligations under the Lease and

the provisions of clause 3.10.6 of the Lease shall apply (mutatis mutandis) in relation to this

clause 10.2
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10.3 The Landlord shall not be regarded as giving its consent subject to unreasonable conditions if

it gives consent subject to the condition that on the date the substitution occurs the Tenant

has observed and performed its obligations under the Lease in all material respects

10.4 Clause 10.2 and 10.3 shall operate without prejudice to the entitlement of the Landlord to

withhold its consent on any other ground or grounds where such withholding of consent

would not be unreasonable or to impose any conditions upon the grant of consent where the

imposition of such conditions would not be unreasonable

10.5 If the Landlord gives consent to a substitute guarantor and the substitute guarantor enters into

a deed with the Landlord in the same form as this Deed with such amendments as the

Landlord may reasonably require then the Landlord shall release the Guarantor from all

liability under this Deed in respect of any breach of the Tenant’s obligations under the Lease

10.6 The Guarantor shall pay on demand the reasonable and proper costs expenses fees and

disbursements incurred in connection with any application for consent under this clause 10

and the preparation of any deed under clause 10.5

11 Proper Law

11.1 This Deed shall be governed by and construed in accordance with the Laws of England and

the parties hereto submit to the exclusive jurisdiction of the English Courts

IN WITNESS of which each party has duly executed this Agreement as a Deed the date first above

written
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THE OFFICIAL SEAL of THE CROWN
ESTATE COMMISSIONERS hereto affixed
was authenticated by:-

THE COMMON SEAL of¸
PLC/LIMITED was hereto affixed
in the presence of:-

Director

Director/Secretary

Annexures:

Lease Plan
Co-ordinates
Specification


