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In accordance with
Sechons 850A and
859 of the Comparres

For2008 Particulars of a charge

A fee 1s payable with this form

You can use the WebH

Please see 'How o pay’ onthe Please go to www cory
lest page

< What this form s for What this form 1s NO
You may use this formto register errayrxntmehsf
a charge created or evidenced by regster a charge
an instrurment instrument Use form

HTEMMANNN |

08!0212016
COMPANIES HOUSE

Thus form must be delwered to the Registrar for registration within

21 days begnning with the day after the date of creahion of the charge I
delivered outside of the 21 days it will be rejected urless it 1s accompanied by a
court order extending the time for delivery

dYou must endose a certified copy of the instrument with thes form: This will be

scanned and placed on the public record Do not send the ongtnal

r Company details

Gy [0 [7 5[5 [3 [3 5 [7/

s l_l If |7 Far official use

-:)'Flllmg in thus form
Please cormplete in typesanpt orin

Corrpany name in full | BRAICH DDU_LIMITED

bold black capitals.

All figlds are mandatory unless
speafied or indicated by

Charge creation date

Crageoeondte [0 '3 [o [z 2o afs

. Names of persons, security agents or trustees entitled to the charge
Fease show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name |L1 RENEWABLES LIMITED_/

|
|
|
|
|
|

tick the statement below

If there are more than four names, please supply any four of these names then

(] 1 confirmthat there are more than four persons, secunty agents or
trustees entifed to the charge

CHAROZS
0614 verson 20 Laserfom intemabord 614




MRO1. .
Particuiars of a charge

Brief description

Fease gve a short descnplion of any land, ship, arcraft or intellectual property
regstered or required to be regstered in the UK subjedt to a charge (which s
nat a floging charge) or fixed secunty iInduded in the instrument

Bnef descnption

N/A

Please submit onty a short
desmption If there are a number of
plots of land, araraft and/or ships,
you shoud smply descnbe some
of themn the text fidd and add a
statement along the lines of, "for
nore detals please refer to the
instrument”

Please Iimt the descniption to the
avalable spaca.

Other charge or fixed security

Does the instrurrent indlude a charge (which 1s not a floating charge) or fixed

secunty over any tanghble or intangble or (in Sootland) coporeal or incorporea
property nat descnbed above? Flease tick the appropnate box.

(v] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate hox.

] Yes Cortirue
[v] No GotoSection?

Is the floating cherge expressed to cover al the property and undertakong of
the corrpany”?

[] Yes

Negative Pledge

Do any of the terms of the change prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Flease tick the appropnate bax.

[4] Yes
J No

Trustee statement ©

You may tick the bax if the company named in Section 1 1s acting as trustee of
the property or undertalang which 1s the subject of the charge

O

© Ths statement may be filed after
the registration of the charge (use
form MR06)

Signature

| Please sign the fom here

Signature

Signaure

X AU & ey LLf X

This form must be signed by a person with an interest in the charge.

0614 Verson 20




VRO1, .
Parbculars of a charge

EPresenter mformation

n Important information

You do not have to gve any contact information, but f
you do, it will help Companies House If there 1s a query
on the form. The contact inforration you gve will be
wisible to searchers of the public record

|c°mm ANDREW LANE

e

|

Im ONE BISHOPS SQUARE

| Pt ,ONDON

ALLEN & OVERY LLP

|MWMm

[ fe [ efalol T

| Corty ENGLAND

l o

[Tdﬂm 020 3088 2771

Certificate

Please note that all information on this form will
appear on the public record

E How to pay

We will send your certificate to the preserter’s address
if given above or to the company’s Registered Office «f
you have left the presenter’s information blankc

Checklist

We may return forms campleted incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number metch the
inforration held on the public Regrster

[] Youhave induded a certified copy of the
instrument with this fom

(] You have entered the date onwhich the charge
was created

(] You have shown the names of persons entitied to
the charge

[ ] Youhave ticked any appropnate boxes in
Sections 3,5,6, 7&8

] You have gven a descnption in Section 4, f
appropnate.

] Youhave signed the form.

(] Youhave endosed the comect fee

[] Pesase do not send the onginal instrument, it must
be a certified copy

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payahle to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return It to the appropriate address below

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Cormparnes House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbndge, Bdinburgh, Sootland, BH3 9FF
DX BD235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regstrar of Corpartes, Conpanies House,
Seoond Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northem Ireland, BT2 8BG.

DX 481 N.R Belfast 1

n Further information

For further information, please see the gudance nates
on the website at www companieshouse.gov uk o

emal enquines@oompanieshouse gov uk

This formis available in an
dtemative format Please wisit the
forms page on the website at
www.companieshouse.gov.uk

CHFOS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7508897

Charge code: 0750 8897 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd February 2016 and created by BRAICH DDU LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 8th
February 2016.

Given at Companies House, Cardiff on 12th February 2016
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DATED % Fquum 2016

ADDITIONAL LEGAL CHARGE
between
BRAICH DDU LIMITED
as Chargor
and
L1 REREWASBLES LIMITED

as Lender
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THIS LEGAL CHARGE Is dated 1 Hondn 2016

and made as a Deed between

(0

(2)

BRAICH DDV LIMITED a company Iincorporated in England and Wales with registered number
07508897 and having its registered office al 2™ Floor, Edgeborough House, Upper Edgeborough
Road, Guildford, Surrey GU1 2BJ (the "Chargor”), and

L1 RENEWABLES LIMITED a company incorporated in England and Wales with registered
number 09343156 and having its registered office at C/O Universiies Scheme Limited, Royal Liver
Building, Liverpool, L3 1PY (the “Lender™)

BACKGROUND

(A)

{B)

in consideration of the Lender prowiding consent to the Chargor to acquire the Mortgaged
Property, the Chargor has agreed to enter into this Deed and grant the secunty hereby consttuted

it 1s intended by the parties to this Deed that it shall take effect as a deed notwithstanding the fact
that a party may only execute this document under hand

{T IS AGREED as follows

11

Definitlons and interpretation

in this Deed terms defined in the Factities Agreement (as defined below)} have the same meaning
when used in this Deed {unless otherwise specified) and sach of the following expressions has,
except so far as the context othenmse requires, the meaning shown opposite it

t11 "Agsigned Agreements” means the agreements detailed at Schedule 1

112 “Act"” means the Law of Property Act 1925

113 "Default" has the meaning given to it in the Facibtes Agreement

114 "Default Rate™ has the meaning given to it in the Facilibes Agreement

115 "Event of Default” has the meaning given to it in the Facilities Agreement and shall
include a breach by the Chargor of any of its obligations or undertakings pursuant to
this Deed

116 "Facilities Agreement" means the term loan facilibes agreement onginally entered

into between the Chargor and The Co-operative Bank plc and dated 30 June 2011
and assigned by The Co-operative Bank plc to the Lender pursuant to a global
assignment agreement dated 26 August 2015

117 "Finance Documents" has the meaning given to it in the Faciittes Agreement

10807104v1




118 "Financial Collateral” has the meaning given to that term in the Financial Collateral
Reguiations
119 “Financial Collateral Regutations™ means the Financial Coilateral Arrangements

(No 2) Regulations 2003 (SC 12006 No 3226)

1110 *Mortgaged Property” means ALL THAT leasehold land being land at Braich Ddu,
Glanrafon, Corwen registered at the Land Registry under title number CYM365758

1111 “Party" means a party to this Deed

1112 "Receiver” means an administrative receiver, a receiver and manager or a receiver,
in each case, appointed under this Deed

1113 "Secured Liabilities" means the aggregate of all moneys and habites, whether of
pnncipal, interest, charges, commissions, costs {on a full indemnity basis) or
otherwise in whatever currency which may now or at any time hereafter be due owing
or incurred by the Chargor to the Lender in any manner whatsoever {including without
prgjudice to the generahty of the foregoing under the terms of the Finance
Documents) and whether actual or contingent and whether alone or jointly with others,
as pnncipal, cautioner, guarantor, surety or otherwise, and in whatever name or style,
all costs, charges and expenses of any kind whatsoever including legal and other
professional costs and charges incurred by the Lender from time to time in taking any
steps whether by way of legal proceedings or otherwise to enforce any of the
provistons of this Deed such costs, charges and expenses to be payable in all cases
on & full Indemnity basis and so that any taxation of the Lender’s legal costs, charges
and expenses shall be on a solicitor and own client basis

1114 "Securlty Interest” means any mortgage, legal mortgage, standard securnty, charge
{whether fixed or floating), pledge, lien, assignment in security, assignation,
hypothecation, secunty interest, title retention, right of set-off, nght of possession or
retention or other security Interest secunng any obhgation of any persen or any other
agresment or arrangement having a simiar effect

12 The provisions of paragraph 2 {Construction) in Part 1 of the Schedule to the Facilities Agreement
apply to this Deed as though they were set out in full in this Deed, except that references to the
Facllities Agreement are to be construed as references to this Deed

13 Any covenant of the Chargor under this Deed is given for the benefit of the Lender and remains in
force untl the secunty created by this Deed 13 irevocably released

14 The terms of the other Finance Documents and of any side letters between any partes in relation
to any Finance Document are incorperated in this Deed to the extent required to ensure that any
purported disposition of any freehold or leasehold property contained m this Deed 1s a vald
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15

16

17

18

21

22

31

32

disposition In accordance with section 2(1) of the Law of Property (Miscelianeous Provisions) Act
1989

If the Lender considers that an amount paid to it under a Finance Document 15 capable of being
avoided or otherwise set aside on the liqudation or administration of the payer or otherwise, then
that amount will not be considered to have been irrevocably paid for the purposes of this Deed

Any reference to the Lender in this Deed shall include its successors and assignees

)

The fact that no or incomplete details of any Assigned Agreements are inserted in Schedule 1
does not affect the validity or enforceability of this Security

If any of the provisions of this Deed shall be inconsistent with any temms of the Faciltles
Agreement, the terms of the Faciibes Agreement shall prevail

Covenant to Pay

The Chargor, as pnmary obligor and not merely as surety, covenants to the Lender that it will pay,
implement, fulfil and discharge the Secured Liabilites to the Lender when the same are due for
payment or discharge (whether by acceleration or otherw!se)

If the Chargor fails to pay any amount under this Deed when it is due then such amount shall bear
interest (after as well as before judgement and payable on demand) at the Defauit Rate from tme
to time from the due date until the date such amount & paid in full to the Lender

Charging Provisions

The Chargor with full tile guarantee charges to the Lender as a continuing secunty for the
payment or discharge of the Secured Liabilities

by way of a first legal mortgage all estates or interests n any freehold or leasehold property owned
by it and all rights under any licence or other agreement or decument which gives that Chargor a
nght to occupy or use such property including the Mortgaged Property, together with all present
and future buildings and fixtures (including trade and tenants fixtures) which are at any tme on or
attached to the property,

by way of first fixed charge.

321 all its nghts in any policies of insurance relating to the Mortgaged Property, including the
proceeds of any claims under such pohicies, any rent or ficence fees and the benefit of any
guarantee or secunty n respect of the rent or licence fees, the benefit of each Assigned
Agresment and the bensfit of any guarantee or secunty for the performance of an
Assigned Agreement to the extent not effectively assigned under Clause 3 3,

322 the benefit of all contracts, guarantees, appointments, warranties and other documents to
which the Chargor Is & party or in its favour or of which it has the benefit relatng to any
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33

41

42

letting, development, sale, purchase or the operation or otherwise relatng to the
Mortgaged Property, including, in each case, but without mitation, the nght to demand
and receive all monies whatsoever payable to or for its benefit under or ansing from any of
them, all remedies provided for in any of them or available at law or in equity in relation to
any of them, the nght to compel performance of any of them and all other nghts, interests
and benefits whatsoever accruing to or for its benefit ansing from any of them, and

323 all authonsatons (statutory or otherwise) held or required in connection with the Chargor's
business carned on at the Mortgaged Property or the use of the Mortgaged Property, and
all nghts mn connection with them

Assignment

As a contnuing secunty for the payment and discharge of the Secured Liabilites, the Chargor with
full title guarantee assigns to the Lender

331 all its nghts n any policies of insurance relating to the Mortgaged Property, including the
proceeds of any ¢laims under such policies,

332 the benefit of each Assigned Agreement and the benefit of any guarantee or securty for
the performance of an Assigned Agreement,

provided that nothing in this Clause 3 3 shall constitute the Lender as mortgagee in possession or,
save where an Event of Default has occurred and is continuing, prejudice the Chargor's rights
under the Facilihes Agreement to apply the proceeds of such insurance in reinstatemant if and to
the extent expressly permitted to do so under the Facilities Agreement

Undertakings and representations

The Chargor shali observe and perform all covenants and stipulations from tme to tme affecting
the Mortgaged Property or the mode of user or emjoyment of the same, and not without the prior
consent in writing of the Lender enter into any onerous or restnctive obligations affecting any such
property or, save pursuant to the Project Documents in place as at the date of this Deed (or as
amended or supplemented as expressly permitted by the Facilihtes Agreement) make any
structural or material alteration thereto or suffer to be done on any such property anything which 1s
“development” as defined in Section 55 of the Town and Country Planning Act 1990 as from time
to time amended, nor do or suffer or omit to ba done any act matter or thing whereby any provision
of any Act of Parlament, order or regulation from tme to tme in force affecting such property 18
infringed.

The Chargor shall keep al! buildings, erections, plant, machinery, fixtures, fitings, computers and
office and other equipment owned or used by the Chargor and every part thereof In good and
substantial repair and tn good working order and condiion and as and when requisite (whether by
reason of an enginal or inherent defect or otherwise) to rebuild, renew and replace the same and
to renew and replace all fixtures, fitings, plant, machinery and equipment which are required for
the Chargor's business when the same shall be obsolete, worn out or destroyed

10807 104v1




43

44

45

46

a7

48

49

The Chargor shall comply in all matenal respects with the terms of all applecable laws and
regulations including (without imitation) all environmental laws, legislation relating to public health,
town and country planning, control and handiing of hazardous substances or waste, fire
precautions and health and safety at work

The Chargor shall within 14 days after the receipt by it of any apphcation, requirement, order or
notice served or given by any public or local or any other authonty with respect to the Mortgaged
Property {or any part of it) which would or would be reasonably likely to have a material adverse
effect on the value, saleability or use of any of the Mortgaged Property deliver a copy to the Lender
and Inform the Lender of the steps taken or proposed to be taken to comply with the relevant

requirement

The Chargor shall apply to the Chief Land Registrar for a restrction in the following terms to be
entered on the Register of Title relating to the Mortgaged Property registered at the Land Registry

"No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the propnetor for the time being of the Additional Legal Charge
dated [ ] in favour of L1 Renewables Limited (company number 09343156} referred to In the
charges register or, f appropnate, signed on such propnetor's behalf by its authonsed signatory
{Standard form P)"

The obhigation on the part of the Lender to make further advances to the Chargor 1S deemed to be
incorporated in this Deed and the Chargor applies to the Chief Land Registrar for a note of such
obligation to be entered on the Register of Title of the Morigaged Property

The Chargor shall, immediately upon exacution of this Deed, deposit with the Lender all deeds and
documents of title relating to the Mortgaged Property and all local land charges, land charges and
Land Registry search certificates and sinilar documents received by it or on its behalf

The Chargor shall grant the Lender or its lawyers on request all facilites within the power of the
Chargor to enable the Lender or its lawyers (at the expense of the Chargor) after this Legal
Charge has become enforceable to

481 camy out investigations of title to the Mortgaged Property, and

482 make such enquimes in relation to any part of the Mortgaged Property as a prudent
mortgagee The Chargor will permit any authonsed representative of the Lender at all
reasonable tmes to enter upon any part of the Mortgaged Property of the Chargor and
where the Chargor is carrying out any contract or other works

The Chargor shall maintan its centre of main interests (COMI) for the purposes of the EU
Regulaton on Insolvency Proceedings 2000 (No 1346/2000) in the United Kingdom
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410

412

413

414

415

416

417

418

419

The Chargor shall notify the Lender immediately in the event of any creditor executing diligence
against the Chargor or any distress or execution is levied or enforced against the Chargor or any
third party debt as or freezing order I1s made and served on the Chargor

The Chargor shail notify the Lender immmediately if any steps are taken by any person in relation to
the administration, recevership, winding-up or dissolution of the Chargor

The Chargor shall punctually pay {and indemnify the Lender, the Receiver and any administrator)
against alt existing and future rents, rates, taxes, duties, charges, assessments, impositions and
outgoings whatsoever (whether imposed by agreement, statute or otherwise and whether in the
nature of capital or revenue and even if wholly novel) now or at any time payable in respect of the
Mortgaged Property or by the owner or occupier thereof

The Chargor shalt punctually pay all rents, outgoings, royalties and other sums reserved by, and to
comply with all ts other material obligations under, any lease, under which any Mortgaged
Property (s for the time being held or used, and to comply with all its matenal undertakings and alf
statutery and other requirements of a matenal nature affecting the Mortgaged Property

The Chargor shall punctually pay all governmental, municipal or cther taxes, dutes, rates and
outgoings assessed upon or payable with reference to the Mortgaged Property

The Chargor shall compiy with all of its msurance obligations under the Faciihes Agreement

The Chargor shall not allow any person other than itself to be registered under the Land
Registration Act 2002 as propnetor of any of the Mortigaged Property (or any part of it) or create or
permit to anse any overriding interest (as specified in Schedule 1 or Schedule 3 to the Land
Registration Act 2002) affecting any such property

The Chargor shall not do or cause or permit to be done nor to omit to do, or allow the omission of,
anything which may in any way depreciate, Jeopardise or otherwise prejudice the value to the
Lender of the secunty hereby constituted or the marketability of the Mortgaged Property

The Chargor shall not

4181 make or knowingly permit cthers to make any application for planning permission In
respect of any part of the Mortgaged Property, or

4182 carry out or permit to be camed out on any part of the Mortgaged Property any
development for which the permission of the fecal planning authonty 18 required,

except as part of carrying on its pnncipal business where 1t would not or would not be reasonably
likely to have a matenal adverse effect on the value, saleability or use of the Mortgaged Property
or the carrying on of the pnncipal business of the Chargor

The Chargor shall not,
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420

421

422

423

51

4191 grant any lease of, part with possession or share occupation of the whole or any part
of the Mortgaged Property or confer any hcence, right or interest to occupy or grant
any licence or permission to assign, underiet or part with the same,

4192 vary, surrender, cancel or cispose of, of permit to be forfeit any leasehold interest in
the Mortgaged Property

Except with the prior consent in witing of the Lender or as otherwise expressly permitted by the
Facilites Agreement, the Chargor shall not negotiate, compromise, abandon or settle any claim for
compensation (whether payable under any enactment or otherwise) or any clam under any
insurance in respect of the Mortgaged Property

The Chargor shalt not do or cause or permit to be done nor to omit to do, or allow the onission of,
anything which may in any way matenally and adversely depreciate, jeopardise or otherwise
prejudice the value to the Lender of the security hereby constituted

If the Chargor for any reason fails to observe or punctually to perform any of its obhigations to the
Lender, whether under Secunty Documents or otherwise, the Lender shall have power but shall
not be obliged, on behalf of or in the name of the Chargor or otherwise and at the Chargor's
expense, to perform the relevant obligation and to take any steps which the Lender may, in its
absolute discretion, consider appropnate with a view to remedying or mitigating the consequences
of the failura, but so that the exercise of this power, or the faiure 1o exercise tt, shall in no
circumstances prejuchce the Lender's nights under this Deed

The Chargor hereby represents and warrants to the Lender as follows -

4231 the documents which contain or establish the Chargor's constituton include provisions
which give power, and all necessary corporate authonty has been obtained and action
taken, for the Chargor to grant the securty hereby created and to execute, delver and
perform the undertakings and cbligations contained in this Deed,

4232 this Deed constitutes valid and binding obligations of the Chargor enforceable in
accordance with their terms, and

4233 neither the Chargor's execution and delivery of this Deed nor the Chargor's
performance of any of the undertakings or obligations contained in this Deed does or
will constitute an Event of Defaull in terms of the Facilities Agreement

Negative pledge

Until the Secured Liabilies have been irrevocably and unconditionally repaid and discharged in
full, the Chargor shall not, without the prior consent in writing of the Lender, create or attempt to
create or parmit to subsist any Security Interest in, over or in any way affecting any of the
Morigaged Property
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52

53

54

71

72

73

74

75

The Chargor hereby undertakes that it will not without the pricr consent in wrniting of the Lender
sell, assign, transfer, discount, factor, pledge, lease, charge or otherwise dispose of the Mortgaged
Property or any part thereof, or deal with the same otherwise than in accordance with this Deed

The Chargor hereby undertakes that in the event of the Lender consenting in wnting to the
Chargor entering into a lease of any part of the Mortgaged Property it will not without the Lender’s
pnor wntten consent terminate, accept a surrender of or in any way matenally vary the terms of
such lease nor agree, nor fix any rent on any review under the terms of the lease

The Chargor hereby undertakes with the Lender that, for the duration of this Deed, the Chargor will
not do, or cause or permit to be done anything which may in any way depreciate, jeopardise or
otherwise prejudice the value to the Lender of the secunty hereby created

When security becomes enforceable

This Deed shall become enforceable and the Lender may exercise all the powers conferred on
mortgagees by the Act (as vaned or extended by thrs Deed), and all or any of the nghts and
powers conferred by this Deed without further notice to the Chargor upon and at any tme after the
occurrence of any Event of Default which is continuing

Enforcement of security

The power of sale and any other power conferred on a mortgagee by law (including under section
101 of the Act) as vared or amended by this Deed will be immediately exercisable at any tme
after thus Deed has become enforceable

For the purposes of all powers implied by law, the Secured Liabilties are deamed to have become
due and payable on the date of this Deed

Any restricton imposed by law on the power of sale (including under section 103 of the Act) or the
nght of a mertgagee 1o consolidate mortgages (including under sechion 83 of the Act) does not
apply to this Security

Any powers of sale, leasing and accepting sumenders conferred on the Lender by law are
extended so as to authonse the Lender to lease, make agreements for leases, accept surranders
of leases and grant options as the Lender may think fit and without the need to comply with any
restnicttons conferred by law (including under section 99 or 100 of the Act)

Neither the Lender nor any Recerver will be liable, by reason of entenng into possession of the
Mortgaged Property

751 to account as mortgagee [n possession or for any loss on realisation, or

752 for any defauit or omission for which a mortgagee in possession might be liable
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76

77

78

79

710

71

81

10

Each Recewver and the Lender ts entitied to all the nghts, powers, pnvieges and immunities
conferred by law (including the Act) on mortgagees and recevers duly appointed under any law
(including the Act)

No person (including a purchaser) dealing with the Lender or a Receiver or its or his agents will be

concemed to enqguire
771 whether the Secured Liabilites have become payable,
772 whether any power which the Lender or a Receiver Is purporting to exercise has

become exercisable or 1s being properly exercised,
773 whether any money remains due under the Faciliies Agreement, or
774 how any monsy paid to the Lender or to that Recewver is to be applied

At any time after this Daed has become enforceable, the Lender may

781 redeem any pnor secunty aganst the Mortgaged Property, and/or
782 procure the transfer of that secunty to itself, and/or
783 settle and pass the accounts of the prior mortgagee, chargee or encumbrancer and

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

The Chargor must pay to the Lender, immediately on demand, the costs and expenses incurred by
the Lender in connection with any redemphon and/or transfer pursuant to Clause 7 8, including the
payment of any pnncipal or interest.

It this Deed s enforced at a time when no amount 1s due under the Facilites Agreament but at a
tme when amounts may or will become due, the Lender (or the Receiver) may pay the proceeds
of any recovenes effected by 1t into such number of suspense accounts as it considers

appropnate

The Chargor shall be solely responsible for the remuneration, fees, costs, charges and expenses
of the Receiver and of any admimstrator, and the Lender shall not at any time have any habilty or

responsibility therefore
Recelver

Except as provided below, the Lender may by deed, under seal or in writing under its hand appoint
any one or more persons to be a Receiver of all or any part of the Mortgaged Property if this Deed
has become enforceable or the Chargor so requests the Lender in writing at any tme
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63

84

85

88

91

92

93

11

Where more than one Recewer 18 appointed they will have power to act separately (unless the
appointment of the Lender specifies to the contrary)

Except as provided below, any restnction imposed by law on the nght of a mortgages to appoint a
Recewer (inctuding under section 109(1) of the Act) does not apply to this Deed

The Lender is not entitled to appoint a Recsiver solely as a result of the obtaining of a moratonum
{or anything done with a view to obtaining a moratonum} under section 1A to the Insolvency Act
1986

The Lender may from time to time determine the remuneration of the Receiver and may (subject to
Section 45 of the Insolvency Act 1886) remove the Recewver from all or any part of the assets of
which he 15 the Recewer and at any time after any Recewer has vacated office or ceased to act,
appoint a further Recewer over all or any part of those assets

To the fullest extent allowed by law, any nght, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Recewver may after this Secunty becomes enforceable be
exercised by the Lender in refation to any Mortgaged Property without first appointing a Receiver
or notwithstanding the appomtment of a Recewver

Powers of receiver

A Receiver will be the agent of the Chargor for all purpeses and will be deemed to be in the same
positton as a Recewver duly appointed by a mortgagee under the Act The Chargor 15 solely
responsible for the contracts, engagements, acts, omissions, defaults and losses of a Recewer
and for liabilibes incurred by a Receiver

A Receiver has all the rights, powers and discretions set out below in this Clause in addition to
those conferred on it by any law

A Recsiver may

931 take immediate possession of the Mortgaged Property,
932 carry on any business of the Chargor in any manner he thinks fit,
933 appoint and discharge managers, officers, agents, accountants, servants, workmen

and others for the purposes of this Deed upon such terms as he thinks fit;
934 discharge any person appointed by the Chargor,

835 raise and borrow money either unsecured or on the security of the Morgaged
Property esther in prionty to this Deed or ctherwise and generally on any terms and for
whatever purpose which he thinks fit,
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sell, exchange, convert into money and realise the Mortgaged Property by public
auction or private contract and generally in any manner and on any terms which he
thinks it The consideration for any such transaction may consist of cash, debentures
or other obligations, shares, stock or other valuable consideration and any such
consideration may be payable i a lump sum or by instalments spread over any penod
which he thinks fit Fixtures and fittings may be severed and sold separately from the
Mortgaged Property containtng them without the consent of the Chargor,

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

settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand relating in any way to the Mortgaged Property,

bring, prosecute, enfarce, defend and abandon any action, suit of proceedings in
relation to the Mortgaged Property which he thinks fit,

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

form a subsidiary of the Chargor and transfer to that subsidiary the Mortgaged
Property,

delegate hig powers in accordance with this Deed,

effect any repair or msurance and do any other act which the Chargor might do in the
ordinary conduct of its business to protect or improve any Mortgaged Praperty,

commence and/or complete any building operation, and

apply for and maintain any planning permussion, bullding regulation approval or any
other authorisation,

in each case as he thinks fit

94 tn addrtron to the powers set out in Clauses 9 2 and 9 3, a Receiver may

941

942
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do all other acts and things which he may consider desirable or necessary for realising
the Mortgaged Property or incidental or conducive to any of the nghts, powers or
discretions conferred on a Receiver under or by virtue of this Deed or by law,

exercise in relation to the Mortgaged Property all the powers, authonbes and things
which he would be capable of exercising if he were the absolute beneficial owner of
the Morigaged Property, and
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943 use the name of the Chargoer for any of the above purposes
Application of proceeds

Unless otherwise determined by the Lender or a Receiver, any moneys received by the Lender or
that Recewver after this Deed has become enforceable shall be applied by the Lender in the
following order of pnonty

1011 in or towards payment of or provision for all costs and expenses incurred by the
Lender or any Receiver under or in connection with this Deed and of all remuneration
due to any Receiver under or in connection with this Deed,

1012 in payment to the lLender for applicaton towards the batance of the Secured
Liabiities, and

1013 in payment of the surplus (if any) to the Chargor or other person entitled to it
This Clause is subject to the payment of any clains having pnonty over this Deed
Indemnity

The Chargor shall inmediately on demand pay afl liabilites, losses, costs and expenses (including
legal fees) incurred in connection with the execution (or purported execution) of any of the powers,
authonbties or discretions vested in the Lender, any Receiver, attormey, manager, agent or other
person appointed by the Lender under this Deed and against all actions, proceedings, costs,
claims and demands n respect of any matter or thing done or omitted in any way In connection
with or relating to all or any part of the Morigaged Property and the Lender, any Receiver or any
such other person may retain and pay all sums in respect of the same out of the money recsived
under the powers conferred by this Deed

Delegation

The Lender or any Receiver may delegate by power of attorney or i any other manner to any
person any nght, power or discretion exercisable by it under this Deed Any such delegation may
be made upon any terms (including power to sub-delegate) which the Lender or any Receiver may
think fit.

Netlther the Lender nor any Receiver will be in any way hable or responsible to the Chargor for any
loss or liabity ansing from any act, default, omission or misconduct on the part of any delegate or
sub-delegate

Further assurances

The Chargor shall, at its own expense, take whatever action the Lender requires for
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1311 creating, perfecting or protecting any secunty intended to be created by or pursuant to
this Deed,

1312 facilitating the realisation of the Mortgaged Property,

1313 facilitating the exercise of any night, power or discretion exercisable by the Lender or
any Recewver or any of therr respective delegates or sub-delegates In respect of the
Mortgaged Property, or

The action the Lender may require pursuant to Clause 13 1 includes
1321 the re-execution of this Deed,

1322 the execution of any legal mortgage, charge, standard security, transfer, conveyance,
assignment, assignation or assurance or other fixed secunty of any property, whether
to the Lender or to its nominee, and

1323 the giving of any notice, order or direction and the making of any fiing or registration,
which, in any such case, the Lender may think expedient
Power of attormey

The Chargor, by way of security, imevocably appoints the Lender, and afso (as a separate
appointment) any Recelver severally and each of their respective delegates and sub-delegates to
be its attomey to take any action which the Chargor 1s obliged to take under this Deed The
Chargor ratifies and confirms whatever any attomey does or purports to do under Its appointment
under this Clause

Examination of Mortgaged Property

The Lender shall be entitled, at any tme, to have a valuation of the Mortgaged Property or any part
of them camed out from tme to tme by an independent surveyor or valuer (to be appointed and
the Lender's sole discretion) and the Chargor consents to such valuation report being prepared
and agrees to provide such access and other assistance as may be reasonably required by the
Lender for such purposes The Chargor shall ensure that any tenant or other occupier of the
Mortgaged Property shall ensure access and assistance i1s provided for these purposes The cost
of any such valuation shall, in the case of one valuation per year or at any other time where there
has been a Default, be for the account of the Chargor

The Chargor shall permit the Lender and any persons appointed by it to enter in or upon the
Mortgaged Property or any part thereof at all reasonable tmes and upon pnor notice -

1521 to view the state and condition thereof or of any buildings, fdures, fittings (including
trade fixtures and fittngs) or any plant and machinery,
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1522 {(in the event of the Chargor faling to comply with any undertaking or obligation
hereunder) to execute any works and do anything thereon necessary to ensure such
compliance, and

1523 (in the event of the Chargor falling sc to do) to comply with any order, direction,
requisition, permission, notice or other matter and to do all acts and things necessary
or preper for complying therewith

The Chargor shall permit the Lender and any persons appolinted by it full access to the Mortgaged
Property to carry out any survey, inspecton, assessmant or review of the Mortgaged Property and
shall permit an inspection to be made and where the Lender considers in its reasonable opinion
that there has been a Default any costs, fees and expenses incurred by the Lender in connection
with all such mspettion, assessment or review shall be payable by the Chargor

Preservation of security

This Secunty 13 a continuing secunty and will extend to the ulbmate balance of the Secured
Ltabilihes, regardiess of any Intermediate payment or discharge in whaole or in part and 1s without
prejudice and in addition to any other nght, remedy or security of whatever sort the Lender may
hold at any time for the Secured Liabilities or any other cbligation whatscever and will not be
affectod by any release, reassignment or discharge of such other nght, remedy or secunty

If any payment by the Chargor or any discharge given by the Lender (whether in respect of the
obligations of the Chargor or any secunty for those obligations or otherwise) 1s avoided or reduced
as a resuit of insolvency or any similar event

1621 the liability of the Chargor will cantinue as if the payment, discharge, avoidance or
reduction had not occurred, and

1622 the Lender will be entitled to recover the value or amount of that security or payment
from the Chargor, as if the payment, discharge, avoidance or reduction had not
occumed

The obligations of the Chargor under this Deed will not be affected by any act, omission or thing
which, but for this provision, would reduce, release or prejudice any of its obligations under this
Deed (whether or not known to it or the Lender) This includes

16 31 any tme or waiver granted to, or composition with, any person,
1632 any release of any person under the terms of any composition or arrangement,

1633 the taking, vanaton, comprermise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets of
any person,
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1634 any non-presentation or non-cbservance of any formality of other requirement in
respect of any mstrument or any falure to realise the full value of any secunty,

1635 any incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of any person,

1636 any amendment of the Facilities Agreement or any other document or secunty,

1637 any unenforceability, illegality, mvalidity or non-provabiity of any obhgation of any
person under the Faciliies Agreement or any other document or secunty, or

1638 any insolvency or similar proceedings

The Chargor waves any nght it may have of first requinng the Lender (or any trustee or agent on
its behalf} to proceed against or enforce any other right or security or clam payment from any
person or file any proof or clam In any solvency, administration, winding-up or liquidation
proceedings relative to any other parson before clalming from the Chargar under this Deed

Until all amounts which may be or become payable by the Charger under or in connection with the
Facillbes Agreement have been irrevocably pald in full, the Lender {or any trustee or agent on 1s
behalf) may without affecting the hability of the Chargor under this Desd

1651 refran from applying or enforcing any cther moneys, secunty or rights held or received
by the Lender (or any trustee or agent on its behalf) agamst those amounts, or

1652 apply and enforce them in such manner and order as it sees fit (whether against those
amounts or otherwise), and

1653 hold in an interest-bearing suspense account any moneys received from the Chargor
or on account of the Chargor's liabilty under this Deed

if any subsequent charge or interest affects the Mortgaged Property, the Lender may open a new
account or accounts with the Chargor If the Lender does not open a new account, it wil
nevertheless be treated as if t had done so at the tme when 1t received or was deemed to have
received notice of that charge or other interest and as from that tme all payments made to the
Lender will be credited or be treated as having been credited to the new account and will not
operate to reduce any Secured Liability

Compensation

Following an Event of Default which 1s continuing the Lender may without notice to the Chargor
combine, consolidate or merge all or any of the Chargor's accounts with, and habiities which are
due but unpaid to, the Lender and may set off or transfer any sum standing to the credit of any
such accounts in or towards sabsfaction of any of the Secured Liabilities which are due to the
Lender but unpaid, and may do so notwithstanding that the balances on such accounts and the
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labiites may not be expressed (n the same cummency and the Lender 1s hereby authonsed to effect
any necessary conversions at the Lender's own rate of exchange then prevailing

Merger, etc

This Deed shall remain in effect and binding on the Chargor notwithstanding any amalgamation or
merger that may be effected by the Lender with any other corporation or company or any change
in the pame of the Lender and notwithstanding any reconstruction of the Lender involving the
formation of and transfer of the whole or any part of the Lender's undertaking and assets t0 a new
company, and notwithstanding the sale or transfer of all or any part of the Lender's undertaking
and assets to another company (whether the company with which the Lender amaigamates or
merges of the company to which the Lender transfers all or any part of its undertaking and assets
either on a reconstruction or sale or transfer as aforesard shall or shall not differ from the Lender in
its objects character or consttution), it being the Chargor's intent that the security hereby created
and the provisions herein contained shall remain valid and effectual in all respects in favour of the
Lender and that the benefit thereof and ali nghts conferred upon the Lender thereby may be
assigned to and enforced by any such assignee, and proceeded on in the same manner, to all
mtents and purposes, as if such assignee had been named herein instead of or in addition to the

Lender
Further provisions

Any ceriificate by the Lender as to the amount of the Secured Liabiliies or any part thereof shall
be conclusive and binding upon the Chargor if signed by an officer of the Lender, save in the case
of any manifest error

Each of the provisions of this Deed Is severable ang distingt from the others and if at any tme one
or more of such provisions is or becomes invahd, lllegat or unenforceable with respect to the
Chargor the vaiidity, legahty and enforceability of the remaining provisions hereof shall not in any
way be affected or impaired thereby

The Chargor agrees to be bound by this Deed notwithstanding that the secunty hereby created
may be determined or may be or becoms invalid or enforceable against the Chargor whether or
not the defictency 1s known to the Lender

The rights of the Lender, a Receiver and an administrator under this Deed are cumulative, may be
exercised as often as they consider appropriate and are in addiion to their respective nghts under
general law The respective nghts of the Lander, a Recewver and an admimstrator (whether ansing
under thrs Deed or under the general law) shall not be capable of being waived or varied otherwise
than by express waiver or vanation \n writing, and, in particular, any failure to exercise or any delay
In exercising any such rights shall not operate as a vanation or waiver of that or any other such
nght, any defective or partial exercise of such nghts shall not preciude any other or further exercise
of that or any other such nght, and no act or course of conduct or negetiation on thelr part or on
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therr behalf shall in any way preclude them from exercising any such nght or constitute a
suspension or vanation of any such nght

No failure or delay by the Lender in exercising any nght or remedy shall operate as a waiver
thereof, nor shall any single or partial exercise or waiver of any nght or remedy preclude its further
exercise or the exercise of any other nght or remedy

Counterparts

This Deed may be executed in any number of counterparts and all of those counterparts taken
tegether shall be deemed to constitute one and the same instrument

Governing law
This Deed 1s governed by English law
Enforcement

The courts of Engiand have exclusive junsdiction to settle any disputs ansing out of or In
connection with this Deed (including a dispute regarding the existence, validity or termination of
this Deed) (a "Dispute")

The Parties agree that the courts of England are the most appropnate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary

This Subclause is for the benefit of the Lender only. As a result, the Lender shall not be prevented
from taking proceedings relating to a Dispute in any other courts with junsdiction To the extent
allowed by law, the Lender may take concurrent proceedings in any number of junsdictions

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed
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SIGNATORIES

Executed as a deed by
Braich Ddu Limited

signature of signature of
director/secretary/witness director/secretal

full name of above (pnnt) full name of above (pnnt}

Address of witness

Executed as a deed by
L1 Renawables Limited

by its authonsed signatory . .
Signature of authonsed signatory

Full Name

in the presence of
Slgnatu're' of witness

Full Name

Address

10807104v1




|
v sy

¥
y"‘.g LY a.’




SIGNATORIES

Executed as a deed by
Braich Ddu Limited

?fénature of
director/secretary/witness
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“signature of
director/secretary

full name of above (pnnt)

full name of above (pnnt)

Address of witness

Executed as a deed by

L1 Renewables Limited
by its authonsed signatory

in the presence of

108071041

Fyll Name

Signature of authonsad signatory

Full Name

Signature of withess

Address
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