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Company name: EPG NETLEY SOLAR LIMITED
Company number: 09060353
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Received for Electronic Filing: 02/05/2017

Details of Charge

Date of creation:  13/04/2017
Charge code: 0906 0353 0002
Persons entitled: ETHICAL POWER FUNDING LLP
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED
Electronically filed document for Company Number: 09060353 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9060353

Charge code: 0906 0353 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th April 2017 and created by EPG NETLEY SOLAR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd May 2017 .

Given at Companies House, Cardiff on 3rd May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) EPGNETLEY SOLARLIMITED
| -and- |

. (2) ETHICAL POWER FUNDING LLP L

_ DEBENTURE

SOLICITORS

- BUSINESS SERVICES DEPARTIMENT




This deedis dated | T Afeal 2017
~ Parties .

e  EPG Metley Solar Limited (company registration number 08060353) whose
_ registered office i at Unit 8 Dunchideock Barton, Dunchideock, Exeter EXZ QUA
{Chargor).

@  Ethical Power Funding LLP, a limited liabifity partnership incorporated and
: registered in England and Wales with number OC416615 whose registered office is
at Litile Tidarks, 166 Chobham Road, Sunningdale, Berkshire SL5 OHU (Lender).

Recitals

A The Lender has agreed to provide certain funds to the Borrower on the termé and
condifions containad in the Facillty Agreement.

B} Under this deed, the Chargor provides security to ih.e Lender for the obiigaﬁons of thé '
. Borrower under the Facility Agreement.

) The provisions of this deed are &t all times wbjat:t to the pmvisémns of the Prior -
 Security.

" 1T1S HEREBY AGREED
1 Definitions and inierpméatéon
'- 1.1 Definitions

Terms defined in the Facility Agféerheﬁt shall, unless otherwise defined in this deed, .
- have the same meaning in this deed. in addition, the following definitions apply inthis =
deed:

o Administrator an administrator appointéd 1o manadge theaffairs, ~
SR business and proparty of the Chargor pursuant to
. clause 138,

Book Debts - all present and future book and other debts; and
R . monetary claims due or owing io the Chargor,
- and the benefit of 8l secunty, guarantess and .
. other rights of any nature enjoyed or held by the
Chargor in relation to any ofthem.

' Borrower . Ethical Power Ltd {company registration number -
: ' - 07223160) whose registered office is at Unit 9
Dunchideock Barion, Dunchideock, Exeter EX2
- BUA.

" Business Day . aday other than a Saturday, Sunday or ~public
' holiday in England when banks in London are
open for business.




Delegate any person appointed by the Lender or any
- Receiver pursuant to clause 18 and any person -
appuinied as attorney of the Lender, Receiver or

- Delegate.
Desigﬁawd Account . any account of the Chargor nominated by the
Lender as a designaled account for the purposes
of this deed.
Environment ) .:: - the natural and man:made envirenmentincluding -

all or any of the foliowing media, namely air,
water and land {including air within bulidings and
other natural or man-made struclures above or
 below the ground) and any fving organisms n
{including man} or systems supported by those
media. 3

- EnvironmentaiLaw  all applicable laws, statutes, regulations,
- secondary legislation, bye-laws, common law,
directives, trealties and other measures,
judgments and decisions of any court or tribunal,
codes of practice and guidance notes in so far as
 they relate to or apply to the Environment.

Equipment . all present and fulure equipment - plant,

' : = _machinery, tools, vehictes, fumiture, fittings,
. installations and apparatus and other tangible
- moveabls property for the time being owned by -
- the Chargor, including any part of it and ail spare
- parts, replacements, modifications and additions.

. Facility Agreement  means the £2,500,000 loan facility letter entered
o inlo of even date by the Bomower and the
" Lender, pursuant o which the Loan is available
to the Borrower,

' Financial Collateral .~ shall have the meaning given to that' expression
©in the Financial Collateral Regulations.

Financial ' Colimeras'- the Financial Collateral Arrangemenis (Ko 2)

- Regulations Regulations 2003 (5 2003/3228).
Insurance Policy  each contract and policy of insurance eﬁeéted or

maintained by the Chargor from time to time in
. respect of its assels or business (including,
~owithout limitation, any contract or policy of
insurance relating to the Properties or the
~ Equipment}.

intellectual Property  the Chargor's present and fulure patents, trade |
- marks, service marks, Irade names, designs,




_ rights, confidential information and know-how _
L - and any interest in any of these rights, whether . ...

S or not registered, including all applications and .~ .
-rights o apply for registration and all fees,
_ - royalties and other rights derived from, or
[ S incidental to, these rights. '

Investmants o © . aglf present and future certificated stocks, shares,
o loan capital, securities, bonds and investments
{whether or not marketable) for the time being
~owned {(at law or in equity) by the Chargor,
including any: '

() dividend, interest or other distribution paid =
cof payable in relation o any of the
Investments; and

(b} . right, money, shares or property accruing,
. offered or issusd at any time in relationto- -
Coany of the Invesimenis by way of
redemption, substifution, exchanga,
CONYErsion, bonus, preference or

. otherwise, under option righis or
" gtherwise. :
Lean . theloan of up to £2,500,000 which is available to .-

the Borrower pursuant fo the Facility Letter,

- 'Loan Monies the principal amount of the Loan and all interest
' - and other sums that may become due from time
1o time on or in respect of the Loan or any part
thereof by the Borrower to the Lender pursuant
o the Facility Lelter,

LPA1925 ~  Law of Property Act 1925,
' ."F‘earmittedSecw;ty | " any Security

@  ansing under any refention of titie in favour -
. of the Chargor in respect of assets
- defivered to the Chargor pending payment
therefor by the Chargor;

&) . granted by the Chargor to (i) Sidus -
© Renewable  Energy Limited & SBC
© Renewables Linited on 37 January 2017
cand {ily Wrayshury Funding LLP on 231
January 2017 or 1o any other LLP in which
' the designated members of the Lender
- have control at any time after the date  of




this deed.

Prior Security the debenture granted by the Chargor on 31
January 2017 in favour of Wraysbury Funding
CLLP.
' Pru;ierties' . _ " all freehold and leasehold properties {(whether _ .

registered or unregisiered) and all commonhold
- properties, now or in the future (and from time to
time) owned by the Chargor, or in which the
Chargor holds an interest (including, but not
. limited to, the properiies specified in Schedule
131, and Properiy means any ofthem. :

- Receiver - . a receiver, receiver and manager - of
' N " administrative receiver of any or all of the
~ Secured Assets appoirted by the Lender under

clause 16,
 Relevant A’greemeni - each agyeeme‘ni spedified in Schedule2.
Secured Assels o gl the assets, property and undertaking for ‘the

| time being sublect to the Security created by, or
pursuant to, this deed {(and references to the
Securad Assets shall include references o any

" part of them). '

Secured Liabilities ~ all present and future monies, obligations and
o liabilities of the Chargor to the Lender in respect
- of Loan Monies, whether actual or contingent
and whether owed jointly or severally, as
principal or surety or in any other capacity, under
or in connection with the Facility Agreement or
 this deed (including, without limitation, those o
Carising under clause 30.3.2), together with all
interest  (including, without limitation, defaull -
Cinterest) accruing in respect of those monies,
obligations or liabilities.

_ 8ecu'r§ty-_ . Financial - shail have the meaning given to 'thai.expre'ssion' -
Collateral Arrangement  in the Financial Collateral Regulations.

. Becurity " any merlgage, charge (whether fixed or fioating,
' : legal or equitable), pledge, lien, assignment by
'_ - way of security or other secusily interest securing
~any obiigation of any person, or any other
agreement or arangement having a similar
- effect.

“Security Period the period starting on the date of this deed and .
7 ending on the date on which the Lender is




satisfied that all the Secured  Lisbilities have
- been unconditionally and irrevocably paid and _
discharged in full and no further Secured
~ Liabilities are capable of being outstanding. .

1.2 interpretation
" in this deed:
1.2.1 clause and Schedule h-eatdings shali not aﬁécﬁ the interpretation of this deed;' S

122 a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, frust, joint venture
or consortium (whether or not having separate legal personality);

- 1.2.3 unless the context otherwise reguires, words in the singular shall include the
' plural and in the plural shall include the singular;

1.2.4 unless the context otherwise requires, a reference 1o one 'ger&der shali inc.ii,.zde'
& reference (0 the other genders;

1.2.5 * a reference to a party shall inciude that party’s successors, permitted assigns -
and permitted transferees;

1.2.6  areference to a stalute or statutory provision is a reference to it as amended,'
extended or re-anacted from time to time;

1.2.7 a reference to a statute or statutory provision shall include all subafdinaﬁ&_
- legislation made from time to time under that statute or statutory provision:

128 areference to writing or written includes fax but note-mail:

1.2.9 an obligation on a parly not to do something includes an obligation 'nm o
- allow that thing to be done; '

1.2.10 a reference to this deed (or any provision of it) or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in -
breach of the provisions of this deed) from time totime:

1214 unless the context otherwise requires, a reference to a clause or Schedule é$
1o a ¢lause of, or Schedule to, this desd: '

1.2.12 any words following the terms including, include, in particular, for example' _
or any similar expression shall be construed as illustrative and shall not fimit _
the sense of the words, description, definition, phrase or term preceding those

o terms:

1.2.13 a reference to an amendment includes a novation, resenactment, supplement
or variation {and amended shall be construed accordingly);




1.2.14 a reference to assels includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2:15 a reference fo an authorisation includes an appreva}, gduthorisation; consent,
exemption, filing, icence, notarisation, registration andresolution;

' '1_'2.'16 a reference to determines or determined means, uniess the r:;'on*irary ié
' indicated, a determination made at the absociute discretion of the person
“rnaking it and

1217 a reference to a reguiation inciudes any regulation, rule, official directive;
request or guideling (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department

~or regulatory, self-regulatory or other authority ororganisation.

4.3 Clawback
if the Lender considers that an amount paid by the Chargor in resp’éizi of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or .

administration of the Chargor or otherwise, then that amount shall not be considered
~ io have heen irrevocably paid for the purposes of this dead.

o ﬁ,d " Nature of securily over real propetty
A referénce in this deed to a charge or mortgage of or over any F’ropeﬂy mciudes

141 ol buildings and fixtures and fittings (including irade and tenant's fixiures and
fittings) that are situated on or form part of that Property at anytime; '

1.4.2  the proceeds of the saie of any part of that Property and any other monies
. paid or pavable in respact of or in connection with that Property;

14.3 the benefit of any covenants for title given, or entered . into, by any
predecessor in title of the Chargor in respect of that Property, and any monies
. paid or payable in respect of those covenanis: and

14.4  afl rights under any licence, agreement for sale or agreement for lease in.
- respact of that Property.

"S‘.ﬁ | Law of Property {Wﬁﬁ@& lanecus Provisions) AGt"QSB

For the purposes of secilen 2 of the Law of Property {Msscelianeous Prewssons) Act S
1989, the terms of the Facility Agresment and of any side lsiters between any padies
©in relation to the Facifity Agreement are incorporated into this deed.

18 Perpetuity period
. If the rule against perpetuities applies to any trist created by this deed, the perpetuity '
period shall be 125 years (as specified by section 5(1} of the Perpeluilies and
Accumulations Act 2009). '

1.7 Schedules




The Schedules form part of this deed and shall have effect as f set out in fuli in the
“hody of this deed. Any reference to this deed includes the Schedules.

2 ‘Covenant to pay

‘The Chargor shall, on demand, pay to the Lender and désfcﬁa,rgé the Secured
- Liabilities when they become due.

3 ‘Grant of security
34 Legal mortgage
As a continuing sac&rﬁy for the pé'yMent and discharge of the Secured 'Liashiiétées, the
Chargor with full title guarantee charges to the Lender, by way of legal mortgage,
each Property specified in Schedule 1.
3.2 Fixed charges

.'As 8 continuing security for the paymé‘nt a'n.d dé'schargé of the Secured Liabilities, the
Chargor with full title guarantee charges to the Lender by way of fixed charge:
321 all Properties acquired by the Chargor in the future;
322 all present and future interests of the Chargor not eﬁectéve!y'meﬁgéged or o
charged under the preceding provisions of this clause 3 in, or over, freehold or _

~leasehold property;

' 323 - all present and future rights, licences, guarantees, rents, deposits, contiacts,
' covenanis and warranties relating to each Property;

324 all licences, consents and authorisations {statutory or otherwise) held or
- required in connection with the Chargor's business or the use of any Secured
 Asset. and all rights in connection with them:
325 - ailits present and future goodwill
326 - all its uncalied capital;
327 ali the Equipment;
328 althe fnieélectuak?’wpefty';
328 all the Book Debts;
3210 all the Investments;
2211 ail monies from fime to time standing to the credit of its accounts with any
O bank, financial inslitulion or other person (including sach Designated .
- Account). together with all other rights and benefits accruing to or arising in

connection with each account (including, but not fimited fo, entilements to -
irdersst);




-3292 &l its rights in respect of sach Insurance Policy, including ali claims, the
proceeds of ali ciaims and all refurns of premium in connection with each
- Insurance Policy, 1o the extent not effectively assigned under clause 3.3, and

3213 ~all its rights in respect of each Relevant Agreement and ali other agreements,
Cinstruments and righls refaling lo the Secured Assels, to the extent nol
- gffectively assigned under clause 3.3,

3.3 Assignment

In consideration of the Lender agresing to make the Facility Agresment available to

" the Borrower upon the terms and conditions of the Facility Agreement and as a
continuing secuiity for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee assigns (o the Lender absolutely, subject to a proviso
for reassignment on irrevocable discharge in Tull of the Secured Liabilites:

331 ali #s rights in each insurance Policy, including all claims, the proceeds of all
claims and all returns of premium in connection with each Insurance Policy;
- angd

332  the benefit of each Relevant Agreement and the benefit of all other .
agreements, instrumenis and rights relating (o the SecuredAssels.

3.4 Floating charge

- As a continuing security for the payment and discharge of the Secured Liabilities, the -
- Chargor with full title guarantee charges to the Lender, by way of floating charge, all
the undertaking, property, assets and rights of the Chargor at any time not effectively
- mortgaged, charged or assigned pursuant to clause 3.1 o ctause 3.3 inclusive.

35 Gualifying floating charge

‘Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by clause 3.4

3.6  Automatic crystallisation of floating charge

. The floating charge created by clause 3.4 shaif auiomatécaiiy and immediate‘iy'
{without ne¢tice] convert into a fixed charge over the assels subject o that floating
- charge if:

- 361 the Chargor

- 3.6.1.1creates, or attempls to create, without the prior written consent of the
Lender, a Security or a trust in favour of another person over all or any -
part of the Secured Assets (except as expressly permitted by the -

- terms of this deed or the Facility Agreement}; or

-33.1.2(155;303%, or altempls to dispose of, all or any part of the Secured - .
' Assels (other than Secured Assets that are only subject to the floaling
charge while i remains uncrystallised);




362 - any person levies (or attempls to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets:or

- 363 a resolution is passed or an order is made for the winding-up, dissclution, .
- administration or re-organisation of the Chargor.

3.7 Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by written notice 1o the' Chaf’gdz, convert the
~fioating charge crested under this deed into a fixed charge as regards any part of the
- Secured Assets specified by the Lender in that notice if

371 an Event of Default occurs and is continuing, or

372 the Lender considers those assets to be in danger of Etséén-g seized or sold
under any form of distress, attachment, execution or other legal process or to
- be otherwise in jsopardy.

3.8 - Assets acquired after any floating charge has crystallised '_

Any asset acquired by the Chargor after any crystaliisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a fioaling -
- charge under this deed, shall (unless the Lender confirms otherwise {o the Chargorin .
writing} be charged to the Lender by way of first fixed charge.

4 Liability of the Chargor
4.1 Liability not discharged

 The Chargor's liability under this deed in respet:t' of any of the Secured Liabilities
- shall not be discharged, prejudiced or affected by: '

411 any security, guarantes, indemnity, remedy or other right held by, or available
 to, the Lender that is, or becomes, wholly or parially illegal, void or
unenforceable on any ground;

412  the Lender renawing, delermining, varying or increasing any facility or other
- transaction in any manner or concurring in, accepling or varying any
compromise, arrangement or settlement, or omilting to claim or enforce
payment from any other person; or '

413 any other act or omission that, but for this clause 4.1 , ight have discharged,
or otherwise prejudiced or affected, the liability of the Chargor. '

42 . Immediate recourse
. The Chargor waives any right it may have to require the Lender to- enforce any
security or other right, or claim any payment from, or otherwise procesd against, any o

other person before enforcing this deed against the Chargor.

5  Represeniations and warranties




5.1 Representations and warranties

: The Charglcr makes the representations and warranties set out in this clause 5 to the
- Lender. .

52 Ownership of Secured Assets .
The Chargor is ihe sole legal and benaficial owner of the Secured Assets. R
= 53 NoSecurity

The Secured Assets are free from any Security other than Permitted Security and the -
Security created by this dead,

. 54  No adverse ¢laims

The Chargor has not received, ar ackno&véédge'd notice of, any édve’rse claim by any
person in respect of the Secured Assels or any inferest in them.

55  HNo adverse covenants

‘There are no covenants, agreemenits, reservations, conditions. interests; rights or
 other matters whatsoever that materially and adversely affect the Secured Assais,

BB | Mo breach of laws

. There is no breach of any law or regulation that materially and adversely affects the
- Baecured Assets.

‘5.7 ~ Nointerference inenjoyment -

No facility necessary for the enjoyment and use of the Secured Assets i subject to
terms entitling any person to terminate or curtail its use.

58 Nooverriding interests

- Nothing has arisen, has been created or is subsisting, that would be an overriding
- interest in any Property.

5.9 - Avoidance of security -

No Security expressed to be created under this deed is liable to be avoided or
otherwise set aside, on the liquidation or administration of the Chargor or otherwise.
518 . No prehibitions or breaches
There is no prohibition on assignment in any Insurance Palicy or Relevant Agreement
. and the entry into this deed by the Charger does not. and will not, constitute a breach

of any Insurance Policy, Relevant Agreement or any other agreement or instrument
. binding on the Chargor or its assels.

. 5.11 " Environmentai compliance




The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law.

542 Enforceable security'
‘This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor, and is, and will continue to be, effective security over all

. and every part of the Secured Assels in accordance with ifs terms.

543 investments

5131 The Investments are fully paid and are not subject to any option 10 puschase .
or simntar rights.

5132 No constitutional document of an issuer of an Investment, nor any other
agreemeant:

51321 restricts of inhibits aéy'tramfer of the Investments on creation E
or enforcement of the security constifuted by this deed; or

. 5.13.2.2 containg any rights of gpre-emplion in relation to the
Investments. - :

514 fimes for making m@f&%?‘%tﬁﬁﬂﬁg andwarranties
The représentations and warranties set ouwt in clause 5.2 m‘. clause 5.13 are made by
the Chargor on the date of this deed.
6 - General covenants
§.1  Negative pledge anddéspssairestr%ctidns o
The Chargor shall not at any time, except with the priéf w:‘ittieﬁ cdnseﬁi clf tﬁé Leﬁder:
© 811 create, purport 1o create or permit to subsist any Securily on, or in refation to,

any Secured Asset other than any Securilty created by this deed or any
Permitted Security;

812 - sell, assign, transfer, part with possession of, or otherwise dispose of in any '
 manner (or purport to do so0), all or any part of, or any interest in, the Secured
Assets {except, in the ordinary course of business, Secured Assels that are
only subject to an uncrystallised floating charge), or

613 ~eoreate or grant (or purport to create or grant) any interest in the Secured
Asgsets in favour of a third party.

6.2 Preservation of Secured Assets
' The Chargor shall not do, or permit {o be dong, any act or ihing that would or mighi
" depreciate, jeopardise or otherwise prejudice the securily held by the Lender, or

© materially diminish the value of any of the Secured Assets or the effecliveness of the
 security created by this deed.




8.3 Chargor's waiver of sef-off

" The Chargor waives any present or future right of set-off it may have in respect of the
- Secured Liabilities (including sums payable by the Chargor under this deed).

- 6.4 Compliance with aws and regulations

- 641 The Chargor shall not, without the Lender's prior written consent. use or -
' ~ permit the Secured Assets to be used in any way contrary to law,

N 642 The Chargor shall:
_'8.4.2.1 comply with the requirements of any law and reQQ?ati'oh relating 1o or -
affecting the Secured Assets or the use of it or any part ofthem:
6.4.2.2 obtain, and promptly renew from time fo time, and comply with the
terms of ali authorisations that are required in connection with the

Secured Assets or their use or that are necessary o preserve,
maintain or renew any Secured Asset; and

6.4.2.3 promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in
connection with the Secured Assets. '
6.5 - Enforcement of rights
. The Chargor shall use its best endeavours to:
‘651 procure the prompt observance and perfor'maiﬁce of the covenants and other
~ obligations imposed on the Chargor's counterparties  {including  each

. counterparty in respect of a Relevant Agreement and each insurer in respect
of an Insurance Policy); and

652 “enforce any rights and institute, continue or defend any proceedings relating - _
- toany of the Secured Assets that the Lender may require from fime iotime.

6.6  Notice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, nolify the .
 Lender in writing of. '

861 any representation or warranty sel out in clause Swhich is incorrect or A
misleading in any material respect when made or deemed 1o be repeated; and -

862 any breach of any covenant set out in this deed.
6.7 Title documents

~ The Chargor shall, as so required by the Lender, deposit with the Lender and the
3 ‘Lender shall, for the duration of this deed be entitled to hold:




671 all deeds and documents of tiie relating 1o the Secured Assets that are in the
' possession or control of the Chargor {and i these are not within the
pessession of control of the Chargor, the Chargor undertakes to obtain
- possession of 3l these desds and documents oftitle);

872  all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Chargor is entitled topossess;

_&?.3 '_'aiE deeds and documenis of title (if any) relating to the Book Debls as the
-~ Lender may specily from time to time; and

674 . copies of all the Relevant Agreements, certified to be true copies by sither a _
director of the Chargor or by the Chargor's solicitors,

6.8 Insurance

681 The Chargor shall insure and keep insured (or where, in the case of any
' *leasehold preperty, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landiord insures and keeps insured
~or, if and to the extent that the landlord does not do so, itself insure and keep .
insurad) the Secured Assets against

- 6.8.1.1 loss or damage by fire or terrorist acts

6.8.1.2 other risks, perils and contingencies that wéuld be' insured 'agai.ns't by
reasonably prudent persons camying on the same elass of business as
the Chargor; and

6.8.1.3 any other risk, perils and contingencies as the Lender may reasonably
require,

- Any such insurance must be with an insurance Com;jany or undarwriters, and
must be for not less than the replacement value of the relevant Secured
© Assets. '

‘882  The Chargor shall, if requested by the Lender, produce io the Lender sach -
" policy, certificate or cover nole relating to the insurance required by clause
6.8.1 {or where, in the case of any leasehold property, that insurance is -
effected by the landlord, such evidence of insurance as the Chargor is enfitled
-~ 1o obtain from the landiord under the terms of the relevant lease].

883 The Chargor shall, if requested by the Lender, procure that the Lender is
- provided with an indemnity to principal in respect of each insurance policy
mairdained by it or any person on its behal in accordance with clause 5.5,
and thai the terms of sach such insurance policy require the insurer not fo -
invalidate the policy as against the Lender by reason of the act or default of
any other joint or named insured and not to cancel it without giving at least 30 '
days' prior written nolice to the Lender.

8.9  Insurance premiums
The Chargor shalt




691 promptly pay all premiums in respect of each insurance policy maintained by i
_  in accordance with clause 6.8.1 and do ail other things necessary to keep that
- policy in fuli force and effect; and

692 (if the Lender so requires) produce 16, or deposit with, the Lender the receipts
for all premiums and other payments necessary for effecting and keeping up
-gach insurance policy maintained by i in accordance with clause8.8.1.

- 8;13 -Ncé invalidation of msurance

The Chargor shali not do or omit to du;"or pea'mé! to be done or omitted, any ad or'-' -
- thing that may invalidale or otherwise prejudice any insurance policy maintained by it e
In accordance with clause 6§ 8.1,

§.11  Proceeds of insurance policies

All monies received or receivable by the Chargor undéer any insurance poiicy
- omaintainad by it in accordance with clause 6.8.1 {including all menies received or
- teceivable by it under any Insurance Policy) at any time (whether or not the security
. constituted by this deed has become enforceable) shall:

6111 immediaiely be paid to the Lender;

8112 ' if they are not paid directly to the Lender by the %néuferé,' be held 'by' the
- Chargor as rustee of the same for the benefit of the Lender {(and the Chargor
- shail account for them fo the Lander); and

6113  at the oplion of the Lender, be applied m'-ma'king ‘good or recouping
expenditure in respect of the loss or damage for which those mories are
_received of in, or towards, discharge or reduction of the SecuredLiabilities.

612 Notices to be given by the Chargor
' The Chargor shali:

6121 on the execution of this deed and as so requested by the Lender from time fo _
{ime:

81211 - give notice to each counterparty to a Relevant Agreement ina
form approved by the Lender: and

61212 use its reasonable endeavours ta pmc':ure- that éach _
counterparty prompily provides to the Lender within five Business -
Days an acknowledgement of the notice in a form approved by the
Lender; : :

- 6122  on the execution of this deed and as so requestad b'y. the Lender from time o
time:

CB.422.1  give notice to each insurer under an Instrance Paolicy in 2 form -
approved by the Lender: and '




6.142.2.2 use Its reasonable endeavours 1o procure thal each insurer
prompily provides o the Lender within five Business Days an
acknowledgement of the notice in a form approved by the Lender, and

8123 on the execution of this deed and as so requested by the Lender from time to
' time:

§.12.3.1 - give holice to each bank, financial institution or other persén :
{pther than the Lender) with whom the Chargor holds an account
{including each Designated Account) in a form approved by the lender;

~and

6.12.3.2 use its reasonable endeavours to procure that each such bank,
finangial institution or other person promplly provides 1o the Lender
within five Business Days an acknowledgement of the notice in a form

. approved by the lender. :

643 Information
The Chargor shall:

6131 give the Lender such information concerning the tocation, cbnditibn; use and
" operation of the Secured Assets as the Lender may require;

8132  permit any persons designated by the Lender and any Receiver to enter on its
~premises and inspect and examine any Secured Assef, and the records

- redating to that Secured Asset, at all reasonable times and on reasonable prior -

notice; and '

6133 prompily notify the Lender in writing of any action, claim, notice or demand
' made by or against it in connection with all or any part of a Secured Assef or -

- of any fact, matter or circumstance which may, with the passage of time, give
rise to such an sction, claim, notice or demanag, together with, in each case,
the Chargor's proposals for seitling, liquidating, compounding or contesting
any such action, ciaim, notice or demand and shall, subject to the Lender's

- prior approval, implement those proposals at its own expense. '

614 Payment of outgoings

The Chargor shall promptly pay all taxes, fess, licence dities, ragistration charges,

insurance premiums and other outgoings in respect of the Secured Assets and, an-

demand, produce evidence of payment 1o the Lender, '

6.15 Appointment of accounianis
8151 The Chargor shail:

6.15.1.1 at its own cost, if so required .by the Lénder at ‘any time
' following the occurrence of an Event of Default , appoint an accountant

or firm of accountanis nominated by the Lender to investigate the
financial affairs of the Chargor and report o the Lender, and




S 8.15.1.2 - co-operate fully with any accountants so appointed and _
immediately provide those accountants with all information requested. e

-------- 6152 The Chargor authorises the Lender to make an appoiniment following the :

: ' occurrence of an Event of Default as it shal! think fit, without further authority
from the Chargor. In every case, the Charger shall pay, or reimburse the
Lender for, the reasonable fees and expenses of thoseaccountants, o

7 S Property covenants
7. Maintenance

The Chargor shall keep all buildings and all fixtures on each Property in good and
substantial repair and condition,

| 7.2 . Preservation of Property, fixtures and Effui;ément
' - The Chargor shall not, without the prior written consent of the Lender. '

721 pull down or remove the whole. or any part of, any building fmmihg part of any-"
- Property or permit the same to ocour:

722 make or permit any material alterations to any Property, or sever or remove,
- or permil to be severed or removed, any of its fixtures; or

723 remove of make any material alterations to any of the E‘quigmeht be!an‘gmg _
o, of in use by, the Chargor on any Property (except to effect necessary
repairs or replace them with new or improved models or substitutes). '

73 " Conduct of business on Properties -

- The Chargor shall carry on its trade and business on those pars (if any) of the _
Properties as are used for the purposes of rade or business in accordance with the . .
standards of good management from time to time current in that trade or busingss.

7.4 Planning information
- The Chargor shall:

741 give full particulars to the Lender of any nofice. order, direction, designation,
resolution or proposal given or made by any planning authority or other public
body or authority (Planning Notice) that spetifically applies to any Properly,
or to the focality in which it is situated, within seven days afler becoming

_ aware of the relevant Planning Nolice: and '

742 atits own expense, immediately on request by the Lender, and at the cost of -
the Chargor, take all reasonable and necessary steps o comply with any .
Planning Notice, and make, or join with the Lender in making, any objections

o1 representations in respect of that Planning Notice that the Lender may
desive. '

.75 Compliance with covenants and payment ofrent




- The Chargor shall:

781 observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, Is or may be subjected, and (if the Lender so
- requires) produce evidence sufficient to satisfy the Lender that those
- covenants, stipulations and conditions have been observed and performexd:

_ 752 diligently enforce all covenants, stipulations and conditions benefiling each -
Property and shall not {and shall not agree o) waive, release or vary any of
- the same; and

o 753 {without prejudice to the genefaEiiy of the foregoing) where a Property, or pari R
of it, is held under a lease, duly and punctually pay all rents due from time to
' time, and perform and observe all the tenant's covenants andconditions.

7.6 - Payment of rent and outgoings
The Charger shall:

781 wherea Pmpény. or part of it, is held under a !'eaée. duly and pun.ctua'i'iy pay '
all rents due from time o time; and

782 pay (or procure payment of the same) when due afi charges, rates, taxes,
' . duties, assessments and other ouigoings relating lo or imposed on each
Property or on its ococupier,

7.7 Maintenance of interests in Properties
" The Chargor shall not, without the prior wiitten consent of the Lender: -

774 grant, or agree to grant, any licence or tenancy other than grazing rights
affecting the whole or any part of any Property, or exercise, of agree 1o
 exercise, the statutory powers of leasing or of accepting surrenders under

. sections 99 or 100 of the Law of Property Act 1925, or

772 in any other way dispose of, sufrender or create, or agree to disposa’ of o
surrender or creale, any legal or eguitable estale or interest in the whole or -
any pari of any Property. o

7.8 Registration restrictions

~If the title to any Property is not registered at the Land Registry, the Chargor shall -
procure that no person (other than itself) shall be registered under the Land
. Registration Acts 1925 to 2002 as proprietor of all or any part of the Chargor's .
- leasehold interest in the Properly without the prior written consent of the Lender. The
~ Chargor shall be liable for the costs and expensas of the Lender in tadging cautions
- against the registration of the title to the whole or any part of any Properly from time
to time.

7.9  Developmentrestrictions

~ The Charger shall not, without the prior written consent of the Lender:




781 make or, -insofar as it is able permit others to make any application for
planning permission or development consent in respact of the Property. or _

782 carry out, or permit. or suffer to be caried out on any Property any
. development as defined in the Town and Country Planning Act 1880 and the
Planning Act 2008, or change or permit or suffer to be changed the use of any

 Property.
710 Environment
- The Chargor shall '
S0 comply with all !hé.réqﬁ%rémaﬁfs' aﬁf E,.n.\ﬁrerzzma‘étai .La'w.r é}oah in the CGnéucf of
' - its general business and in the management, possession of occupation of

gach Property; and

7102 ebtain and comply with all au'thsjrisatiens. permmits and other tvpes of licences |
: necessary under Environmental Law.

© 741 No restrictive obligations
'_'The Chargor shali not, without the prior writlen consent 6f the Lender, enter into any
onercus or restrictive obligations affecting the whole or any part of any Property, or

create or permit to arise any overriding interest, easement or right whatever in or over .
_ the whole or any part of any Property.

N 7.2 Proprietary rights
The Chargor shall fi?ecuré that no person shall become entitled 6 assert any -
- proprietary or other like right or interest over the whole or any part of any Property
- without the prior written consent of the Lender. '

' 7.13 Inspection

The Chargor shali permit the Lender, any Receiver and any person a@psiﬁiéé by
either of them fo enter on and inspect any Property on reasonable prior notice.

7.44 Property information
. The Chargor shall inform the Lender p%ompﬂy of any éc::;uisétien by the Charga'r of or |
.. contract made by the Chargor to acquire, any freehold, {easehold or other interest in-
- any property,
7.5 VAT option to tax
‘The Chargor shafi not, without the prior written consent of the |.ender: o

- 7151 exercise any VAT option to tax in relation io any Property;or

CTARZ - revoke any VAT option to tax exercised, and disciosed o the {endear, béfmre'_ '
the date of this deed.




7.16  Registration at the Land Registry

- The Chargor consents to an application being made by the Lender to the Land
Registrar for the foliowing restriction in Form P {o be registered against its title to
each Properly:

"No disposition of the registered astate by the proprietor of the regélstered estate or by‘ N
the proprietor of any registered charge, not being a charge registered before the
entry of this restriction is {o be registered without a written consent signed by the
- proprietor for the time being of the charge dated [DATE] in favour of DOCOOOOOGG

- Limnited referred to in the charges register” '

8 - Investments covenants
84  Depositof title documents
811  The Chargorshall -

- 81.1.10n the execution of this deed, deliver to the Lender. or as the Lender -
' may direct, all stock or share certificates and other documents of title
or svidence of ownership relating to any Investments owned by the _'
- Chargor at that time; and

8.1:1.2 on the purchase or acquisition by it of Investments after the date of this
deed, deposit with the Lender, or as the Lender may direct, all stock or -
share cerlificates and other documenis of title or evidence of
pwnership relating o those Investments.

- 812 At the same time as depositing documents with the Lender, or as the Lender _
- may direct, in accordance with clause 8.1.1, the Chargor shall also deposit .
Cwith the Lender, or as the Lender may direct:

. B.1.2.1all stock transfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Chargor, but with the
name of the transferee, the consideration and the date left blank; and

- B.1.2.2 any other documents {(in each case duly completed and executed by or
' on behalf of the Chargor) that the Lender may reguest fo enable i or '
any of its nominees, or any purchaser or transferee, to be registered
as the owner of, or otherwise obtain a legal title to, or to perfect its -
" gecurity interest in any of the relevantinvesiments,

" so that the Lender may. at any time and without notice to the Chargor,.
- complete and present those stock transfer forms and other documents {o the
- issuer of the Investments for registration. '

' '8.2 Nominations
‘821  The Chargor shall terminate with immediate effect all nominations it may have ]
' made {including, without fimitation, any nomination made under section 145 ar ..

section 146 of the Companies Act 2008} in respect of any Investments and,
" pending that termination, procure that any persen so nominated:




8.2.1 1 does not exercise any rights in respect of any Investments without the
' prior written approval of the Lender; and

R X ) -'8.2,?,2 immediately on receipt by it, forward 1o the Lender all mmzﬁﬁniﬁaﬁﬁns .
' or other information received by it in respact of any investments for
which it has been so nominated,

822 The Chargor shall not, during the Security Periot, exercise any rights

g - {including, without limitation, any righis under sections 145 and 146 of the
- Companies Act 2006) to nominate any person in respect of any of the
“Investrnents. '

) 8.3 - Pre-emption rights and restrictions on transfer
The Chargor shall;

831 obtain all consents, waivers, approvals and permissions that are hecessary, :
under the articles of association {or otherwise) of an issuer of any -
. Investements, for the transfer of the Investments to the Lender or its nominee,
Cortoa purchaser an enforcement of the secUrity constituted by this deed; and

832 procure the amendment of the share transfer provisions (including, but not
- limited {0, deletion of any pre-emption provisions) under the articles of _
~association, other constitutional document or otherwise of each issuer of the -
- Investments in any marnner that the Lender may require in order to parmit the
- transfer of the Investments to the Lender or its nominee, orto 5 purchaser on
. enforcement of the security constituted by this deed,

84 Dividends and voting rights before enforcement

B4l Before the security comstituted by this deed becomes enforceable, the
Chargor may retain and apply for its own use all dividends. interest and other .~
monies paid or payable in respect of the investments and, if any are paid or
payable to the Lender or any of s nominees, the Lender will hold ail those
dividends, interest and other monies received by it for the Chargor and wiil -
pay them to the Chargor promptly on request, L

842 Before the security constituted by this deed becomes enforceable the
Chargor may exercise all voting and other rights and powers in respact of the
Investments or, if any of the same are exercisable by the Lender of any of its
nominees, to direct in writing the exercise of those voting and other rights and
powers provided that

- 8.4.2.11t shali not do so in any way that would breach any provision of the
Facility Agreement or this dead or for any purpose inconsistent with
the Facility Agreement or this deed; and

- 842 2the exercise of, or the failure to exercise, those voting rights or other
rights and powers would not, in the Lender's opinion, have an adverse _
effect on the value of the Investments or otherwise prejudice the

 Lender's security under this deed.




843 The Chargor shall indemnify the Lender against any loss or lability incurred
by the Lender {or its nominee) as a consequence of the Lender {or iis
" nominee) acting in respect of the Investments at the direction of the Chargor,

844 The Lender shall not, by exercising or nol exercising any voting rights of
- gtherwise, be construed as permiting or agreeing to any variation or other
“change in the righls attaching 1o or conferred by any of the Investments that
" the Lender considers prejudicial o, or impalring the value of, the security

crealed by this deed.

85  Dividends and voting rights afterenforcement
- Aftar the security constituted by this deed has become enforceable: '

851 all dividends and other distributions paid in respect of the investments and
" received by the Chargor shall be held by the Chargor on trust for the Lender

" and immediately paid into a Designated Account or, if received by the Lender,
shall be retained by the Lender; and )

852 - all voling and other rights and powers attaching to the lnvestments shail be-
 exercised by, of at the direction of, the Lender and the Chargor shall, and -
shall procure that its nominees shall, comply with any directions the Lender
~may give, in its absolute discration, concerning the exercise of those rights . -
. and powers,

8.6  Calls on Investments

Notwithstanding the security created by this deed. the Chargor shall promptiy pay all
calis, instalments and other payments that may be or hecome due and payable in
respect of all or any of the Investments. The Chargor acknowledges that the Lender
" ghall not be under any liability In respect of any such calls, instalments or other
payments. '

8.7 - HNo aiteration of ca'nstimtinna! documents or rights aftaching to Investments -

‘The Chargor shall not, without the prior written consent of the Lender, amend, or
" agree to the amendment of:

‘871 the memorandum of articles of association, or an'y"oth@'r':mnstituti{}nai-
- documents, of any issuer of the Investments that is not a public company; or

CB72  the rights or Habilities attaching to, orf conferred by, all or any of the
invesiments,

B8  Preservation of investments
The Chargor shall ensure (as far as it is-able fo by the exercise of all voting rights, -
powers of control and other means availabie to it) that any issuer of the Investments .

~ thatis not a public company shall not:

. gB1 consolidate or subdivide any of the investments, of re-organise, exchange, |
repay or reduce its share capital in any way,




882 . issue any new shares or stock' or _

883  refuse o register any transfer of any of the Investments that may be lodged
. with it for registration by, or on behalf of the Lender or the Chargor in
- accordance with this deed.

8.2 Investments information
- The Chargor shall, prompily fei%mwing' réceép’z,- sené to the Lender copies of any -
“notice, circular, report, accounts and any other document received by it that relates to
 the Investments.

g Equipment covenants o

‘9.1 Maintenance of Equipment
- The Chargor shall:
911 maintain the Equipment in good and serviceable condition {except for -
expected fair wear and tear) in compliance with all relevant manuals,

 handbooks, manufacturer's  instructions  and recommendations.  and
- maintenance or servicing schedules: :

812 atits own expense, renew and replace any pér!s of the Equ’épmen%t when they N
become chsolete, worn out or damaged with parts of a similar quality and of
equal or greater vaiue: and

1913 " not permit any Equipment to be-

-+ 9.1.3.1 used or handled other than by properly qualified and trained persons:
or

9.1.3.2 overloaded or used for any purpose for which it is not designed or -
reasonably suitable.

9.2 Payment of Equipment taxes
- The Chargor shall promptly pay all taxes, fees, licence dutigs, registration charges, .
- insurance premiums and other outgoings in respect of the Equipment and, on
demand, produce evidence of such payment o the Lendar,
9.3 - MNotice of charge
The Chargor:
-931  shall, if so requested by the Lender, affix fo and maintain on each item of o
' Equipment in a conspicuous place, a clearly legible identification plate

containing the following wording:

"NOTICE OF CHARGE




This [DESCRIBE iTEM] and all additions to it and anciliary equipment are
subject to a fixed charge dated [DATE] in favour of POUIXXAXA] Limited.”

932~ shall not, and shall not permit any person to, conceal, obscure, alter or.
' remove any plate affixed in accordance with clause 8.3.1.

10 Book Debts covenants
101 Realising Book Debis

4011 The Chargor shall s an agent for the Lender, collect in and realise all Book
' " Debts, pay the proceeds into & Designated Account immediately on receipt
and, pending that payment, hold those proceeds In trust for the Lander;

?O.?.Z The Chargor shall not, without the prior written consent of the Lender,
withdraw any amounts standing to the credit of any Designated Account and

1013 - The Chargor shall, if called on to do so by the Lender, execute a legal
“assignment of the Book Debts to the Lender on such lerms as the Lender
may require and give notice of that assignment to the debtors from whom tha
.. Book Debts are due, owing orincurred.

16,2 Preservation of Book Debts

" The Chargor shall not {except as provided by clause 10.1 or with the prior written -
consent of the Lender) release, exchange, compound, set-off, grant tme or- :
indulgence in respect of, or in any other manner deal with, all or any of the Book
Bebis.

4 Reievant'Ag:reementé{:evenants :
11,4 . Relevant Agreements

4111 The Chargor shall, unless the Lender agrees otherwise in wiiting, comply with .
' * the terms of any Relevant Agreement and any other document, agreement or
. arrangement comprising the Secured Assets (other than the Insurance .
Policies).

4112 The Chargor shall not, uniess the Lender agrees otherwise iﬂ'wrétéﬁg:

11121 amend or vary or agree to any change in {the Lender's consent

' not 10 be unreasonably withheld in the case of an amendment,
variation or change not having a material effec), or waive any’
requirement of;

14122 settle, compromise, terminate, rescind or discharge (except by -
performance}; of

111.2.3 abancion,'waivé,_dismiss,-rééease ‘or discharge any as;tion;'-_'
claim or proceedings against any counterparty to a Relevani
Agreement or other person in connection with, :




B i’l.E - any Relevant Agreement or any other document, sgreement or arrangement
: - comprising the Secured Assets (other than the insurance Policies). IR

BTN inteliectual Property covenants

1271 Preservation of rights

~ The Chargor shell take all necessary action to safequard and maintain present and -

- future rights in, or relating o, the Inteflectual Property including {without limitation) by

. observing all covenants and stipulations relating to those rights, and by paying all -
spplicable renewal fees, licence fees and other outgoings, '

12.2  Registration of Intellectual Property
- The Chargor shall use all ressonable efforts to ‘register applications for ‘the
- registration of any Intellectual Property, and shall keep the Lender informed of all
- matters relating to each such registration.

123 Maintenance of Intellectual Property

 The Chargor shall not permit any intellectual Property to be abandened,'can'ceifecﬁ or
- to lapse.

13 - Powers of the Lender

| . 13.1  Power to remedy _

- 1311 The Lender shall be entitied (buf shall not be obliged} to remedy, at any time,
' @ breach by the Chargor of any of its obligations contained in thisdeed,

1312 The Chargor irrevocably authorises the Lender and its agents to do all things
~ that are necessary or desirable for that purpose.

1313 Any monies expended by the Lender in remedy%hgﬁ; a breach by the Chargor of
its obligations contained in this deed shall be reimbursed by the Chargor to
the Lender on a full indemnity basis and shall carry Interest in accordance
with clause 20.1.

13.2 ‘Exercise of rights
1321 The rights of the Lender under clause 13.1 -ére without prejudice to ahg} other
' - rights of the Lender under this deed.

1322 The exercise of any rights of the Lender under this deed shall not make the
- bender liable to account as mortgagee in possession. :

133 ' Power to dispose of chatiels

1331 At any time after the security constituted by this -deed has bacome )

' enforceable, the Lender or any Receiver may, as agent for the Chargor, .
dispose of any chatiels or produce found on any Froperty.




1332  Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 13.3.1, the Chargor shall indemnify the Lender

_and any Receiver againet any liability arieing from any disposal made under o

C clpuse 13.3.1
' 43.4 Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed

on & Receiver may, afier the security constituted by this deed has become

enforceable, be exercised by the Lender in relation to any of the Secured Assets
 whether or not it has taken possession of any Secured Assets and without first
 appointing a Receiver or notwithgtanding the appointment of a Receiver.

" 135 Conversion of currency

4351 For the purpose of, or pending the discharge of, any of the Secured Liabilities,

' the Lender may convert any monies received. recovered or realised by it

under this deed (including the proceeds of any previous conversion under this

clauze 132.5) from their existing currencies of denomination into any other
currencies of denomination that the Lender may think fit.

E 1352 Any such conversion shall be effected at Barclays Bank Pic's then prevaiﬁng _ .
 spet selling rate of exchange for such other currency against the existing -
| gurrency.

" 4353 Each reference in this clause 135 to a currency extends to funds of that
currency and, for the aveidance of doubt, funds of one currency may be
- gonverted into different funds of the same cuiTency. '

' 136 New accounts _

13681 I§ the Lender receives, or is deemed to have received, notice of any -

© subsequent Security, or other interest, affecting all or part of the Secured '

Assets, the Lender may open a new account for the Chargor in the Lenders
' ~ books. Without prejudice to the Lender's right to combine accounts, no money o
paid to the credit of the Chargor in any such new account shali be
“appropriated towards, or have the effect of discharging, any part of the
Secured Liabilitles.

1362 If the Lender does not Qpeﬂ a new account mmediately on rec:eépf of the
" notice, or deemed notice, under clause 13.6.1, then, unless the Lender gives

- express written notice to the contrary to the Chargor, all payments made by -

- the Chargor to the Lender shall be treated as having been credited {o a new .
account of the Chargor and not as having been applied in reduction of the
Secured Liabiliies, as from the time of receipt or deemed receipl of the .
relevant notice by the Lender.

437  Indulgence
. The Lender may, at its discration, gr‘anlt time of other indulgence, or make any other
- arrangement, variation or release with any person not being a party to this deed




{whether or not any stch person is foinily liable with the Chargor) in respect of any of
-the Secured Liabilities or of any other security for them without prejudice either to
this deed or to the liability of the Chargor for the Secured Liabilities.

138 "Apmintmem of an Administrator

1381 The Lender may, without notice to the Chargor, appoint any one or more

' persons to be an Administrator of the Chargor pursuant to Paragraph 14 of
Schedule B1 of the nsolvency Act 1986 if the security constituted by this
deed becomes enforcesble.

1382 Any appeintment under this clayse 1 3.8shall: -

13.8.2.1 be in writing signed by a duly authorised signatory of the . - - -
- Lender: and _
o 13.8.2.2 take effect, in acc&jkdance with paragraph 19 of Schedule Bt of

the Insolvency Act 1086,
1383 The Lender may apply to the court for an order removing an Administrator
~from office and may by nofice in writing in accordance with this clause 13.8 .

. appoint & replacement for any Administrator who has diad, resigned, besn
-removed or who has vacated office upon ceasing io be qualified,

139 'F'urthefr advances
- The Lender covenants with the Chargor that it shall perform its obligations to make
- advancas under the Facility Agreement (including any obligation o make avallable
. further advances).
_ 14 When security becomes enforceable

149 Security becomes enforceable on Event of Default

The security constituted by this deed shali become émmédiate?i? eﬁfﬁ;ce«ébfé if an
Event of Default ocours,

14.2 Discretion
After the security constituted by this deed has becorne enforceable; the Lender may, -
- in its absolute discretion, enforce all or any part of that security at the times, in the
manner and on the fenms it thinks fit, and take Possession of and hold or dispose of
all or any part of the Secured Assets.
T . Enforcement of security

151 Enforcement powers

1514 For the purposes of all powers implied by'stétum, the Secured Liabilities are
deemed to have become due and payable on the date of thisdead,




1512  The power of sale and other powers conferred by section 101 of the LPA

: 1925 (as varied or extended by this deed) shall be immediately exercisable at
“any time after the security constituted by this deed has become enforceabie
under clause 14.1.

1513 Section 103 of the LPA 1825 does not éppiy to the seauﬁty cc}nsﬁiaﬁa{i by this
: deed.

452 . Extension of statutory powers ofleasing -

The statutory powers of leasing and accepting surrenders conferred on mortgagees

under the LPA 1925 and by any other statute are extended $o as to authorise the
- Lender and any Receiver, at any time after the security constitited by this deed has )
- become enforceable, whether in its own name or in that of the Chargor, o

1521  grant a lease or agreement tolease;
1622 accept surrenders of ieases,; or

1523 - grant any option of the whole of any part of the Secured Assets with whatever
rights relating to other parts ofit.

" whether or not at a premium and containing ‘such covenarits on the part of the
_ Chargor, and on such terms and conditions {including the payment of money 10 a
lessee or lenant on a surrender) as the Lender or Recaiver thinks fit without the need
: to comply with any of the restrictions imposed by sections 98 and 100 of the LPA
T 1825,

153 Access onenforcement

1531 At any time after the { ander has demanded payment of the Secured Liabilities
ar if the Chargor defaults in the performance of its obligations under this deed
or the Facility Agreement, the Chargor will allow the Lender or its Receiver,

 without further notice or demand, immediately to exercise all its rights, poweis
* and remedies in particular {and without limitation) to take possession of any
Secured Assef and for that purpose to enter on any premises where a
- Secured Asset is situated (or where the Lender or a Recsiver reasonably
~ believes a Secured Asset to be situated) without incurring any liability to the
~ Chargor for, or by any reason of, thatentry. '

1532 At all times, the Chargor must use its best endeavours to aliow the Lender or
" its Receiver access to any premises for the purpose of clause 15.3.1
{including oblaining any necessary consents or permits of ofher persons) and
_ensure that its employees and officers do the same. '

484 Prior Security
At any time after the security constituted by this deed has become enforceabie, or
after any powers conferred by any Securily having priority i this deed shail have

" pecome exercisable, the Lender may:

1841 redeem that or any other prior Security;




The setllement and passing of any such account passed shall, in the absence of any
~ manifest error, be conclusive and binding on the Chargor. All monies paid by the -
Lender to an encurnbrancer in selfiement of any of those accounts shall, as from its o
- payment by the Lender, be due from the Chargor to the Lender on current account
and shall bear interest at the rate of 5% above the base rate of Barclays Bank plo |
and be secured as part of the Secured Liabilities.

155 - Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or
- Delegate shall be concerned to enguire;

- 1881 whether any of the Secured Liabiiitiés have become dus or péy’ab!e, or remain
' unpaid or undischarged;

: 1552 whether any power the Lender, a Receiver of Delegate is purporting to
exercise has become exercisable or is properly exercisable: or

© 1553 how any money paid to the Lender, any Receiver or any Delegate is to be
- applied.

15,6 Privileges
Each Receiver and the Lender is erititled to all the rights, pbwers,' prévi%eges and -
- immunities conferred by the LPA 1995 on morigagees and receivers. '

15.7 " No liability as mortgagee in POSsession

- Neither the Lendar, any Receiver, any Delegate nor any Administrator shall be able, .
by reason of entering intc possession of o Security Asset or for any other reason, to
account as mortgagee in possession in respect of all or any of the Secured Assets,
~nor shall any of them be liable for any loss on realisation of, or for any act, naglect or
default of any nature in connection with, all or any of the Secured Asseis for which 3
- morigagee in possession might be liabie as such.

15.8  Conclusive discharge to purchasers
The receipt of the Lender. or any Receiver or Delegate ‘shall be é-.c-en'ciusi\z'e S
discharge o a purchaser and, in maxing any sale or other disposal of any of the

- Secured Assets or in making any acquisition in the exercise of their respective

 powers, the Lender, and avery Receiver and Delegate may do so for any |
_ consideration, in any manner and on any terms that it or he thinks fit.

L 15.9  Right of appropriation
1591 Tothe extant that:

15941 the Securéﬁ Ass’ets constitute Financial Collateral; and




15¢1.2 ‘this deed and the obligations of the Chargor under it constitute
a Security Financial Collateral Arrangement, :

the Lender shall have the right, at any time after the security constituted by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in '
“any order that the Lender may, in its absolute discretion, determine.

1582  The value of any Secured Assels appropriated in accordance with this clause
‘shall be the price of those Secured Assets at the time the right of '
. appropriation is exercised as iisted on any recognised markel index or
- determined by any other method that the Lender may select (including
independent valuation).

.'15.8,3- The Chargor agrees that the methods of valuation prdvided for in this aiausé .
- are commercially reasonable for the purposes of the Financial Collateral
~ Regutations.

16 Receiver
184 'Am}cintﬁéea{

At any time after the gecurity constituted by this deed has become enforceable, or at -
the request of the Chargor, the Lender may, without further notice, appoint by way of
_ deed, or otherwise in writing, any one or more persons to be a Receivar of ali or any
. part of the Secured Assets.

“!Q.z _ Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act
1986 in the case of an administrative receiven, from time to time. by way of deed, or
- otherwise in writing, remove any Receiver appointed by it and may, whenever it '
" thinks fit, appoint a new Receiver in the place of any Receiver whose appoiniment

may for any reason have terminated.

18.3  Remuneration

“The Lender may fix the remuneration of any Receiver appointed by it without the -
restrictions contained in section 108 of the LPA 1825, and the remuneration of the
Receiver shail be @ debt secured by this deed, to the extent not otherwise - -
discharged. '

46.4 - Power of appuintmem'addiﬁoml to matuicry powers ) L

- The power to appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the insolvency Act 1986, the LPA
1825 or otherwise, and shall be exercisable without the rastrictions contained in
. gactions 103 and 109 of the LPA 1925 or otherwise.

i 16',5' Power of appointment exercisable despite prior agpointi‘nem&




- The power to appoint a Receiver (whether conferred by this deed or by statute) shall
~be, and remain, exercisable by the Lender despite any prior appeintment in respect
I - of all or any part of the Secured Assels,

166 Agent of the Chargor

Any Receiver appointed by the Lender under this deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, engagements,
“acts, omissions, defaults, losses and remuneration of that Recelver and for liabilities
incurred by that Receiver. The agency of each Receiver shail continue until the
. Chargor goes into liguidation and after that the Receiver shall act as principat and
 shall not become the agent of the Lender. o

47 Powers of Receiver
171 General

17711 Any Receiver appoihtéd by the Lender undsr this deed shall, in'addiiéon othe -
- bowers conferred on him by statute, have the powers set oul in clause 17.2 to _
clause 17.23.

1712 If there is more than one Receiver holding office at the same time, each _
Receiver may (unless the document appointing him states otherwise) exercise ~
all of the powers conferred on a Receiver under this deed individually and to
- the exclusion of any other Receiver. '

1743 “Any exercise by a Receiver of any of the powe’ré given by clause 17 may be
on behalf of the Chargor, the directors of the Chargor (in the case of the
. power contained in clause 17.18) or himself.

17.2 Répair and develop Properties

- A Receiver may undertake or complete any works of répair, building or develogment .
on the Properlies and may apply for and maintain any planning permission,
- development consent, building reguiation approval or any other permission, consent
or licence to carry out any of the same.

173 Surrender leases
A Receiver may grant, or accept surfenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms,
- and subject to any conditions, that he thinks fit.

174 Empioy personnel and advisers

- A Receiver may provide services and employ or é}r’zg’&ge any ﬁ*:an'agers', officers,
-sefvants, contractors, workmen, agenis, other personngl and professional advisers
~on any terms, and subject to any conditions, that he thinks fit A Receiver may
_ discharge any such person or any such person appointed by the Chargor.

175  Make VAT elections




A Receiver may make, exercise or revoke any value added tax option to tax as he
thinks fit

17.6 _'Remuneraﬁon_ 3

A Receiver may charge and receive any sum by way of remuneration (in addition o
- alt costs, charges and expenses incuired by him} that the Lender may prescribe or
- agree with him.

- 47.7  Realise Secured Assets

‘A Receiver may collect and get in the Secured Assets or any part of them in respect
- of which he is appointed, and make any demands and take any proceedings as may

seem expedient for that purpose, and {ake possession of the Sacured Asseis with
- like rights.

178  Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
Cconcur in carrying on, managing, developing, reconstructing, amalgamating or
. diversifying the business of the Chargor.

17.9  Dispose of Secured Assets

" A Receiver may sell, exchange, convert into-money and realise all or any of the. '
) - Secured Assets in respect of which he is appointed in any manner {including, without
- limitation, by public auction or private sale) and generally on any lerms and .
conditions as he thinks fil. Any sale may be for any consideration that the Receiver
thinks fit and a Receiver may promote, or concur in promoting, a company o
 purchase the Secured Assets to be sold.

. 47.10 - Sever fixtures and fittings

A Receiver may sever and sell sap'arately'any fixtures or fittin'glsl from any Property
* without the consent of the Chargor.
1711 Sell Book Debts
A Receiver may selt and assign all or any of the Baok Debts in respect of which he is
appointed in any manner, and generally on any terms and conditions, that he thinks
- L _
© 4742 Valid receipts

A Receiver may give vaiid 'r.ece%m for all monies and execute all assurahces and -
_things that may be proper or desirable for realising any of the Secured Assets.

4713 Make settiements

A Receiver may make any arrangement, settlement of compromise between the
Chargor and any other person that he may think expedient.




1715 Improve the Equipment

‘A Receiver may make subsfitutions of, or improvements to, the Equipment as he may ..
~ think expedient. '

 17.16 Make calis on Chargor memibers

A Receiver may make calis conditionally or unconditionally on the mémbers of the
- Chargor in respect of uncalled capital with (for that purpose and for the purpose of
. enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Chargor on its directors in respect of calls authorised o
- be made by them.

17.47 Insure

A Receiver may, if he thinks fit. but without prejudice to the indemnity in clause 20,
- effect with any insurer any policy of insurance either in lisu or satisfaction of, or in
addition to, the insurance required to be maintained by the Chargor under this dead.

17.18 Powers under the LPA 1928

A Receiver may exercise all powers ?rszviﬁ:ﬁed for in the LPA 1925 in the same way as
if he had been duly appointed under the LPA 1925, and exarcise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1988,

17.19 Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money -
by borrowing from the Lender (or from any other person} either unsecured or on the _
security of all or any of the Secured Assets in respect of which he is appointed on
any terms that he thinks fit (including, i the Lender consents, terms under which that
security ranks in priority to this deed).

- '17.20 Redeem prior Security
- A Receiver may redeem any prior Security éncﬁ settle and péss the éccauntsto which
~ Ihe Secuwily refates, Any accounts so settled and passad shall be, in the absence of

. any manifest error, conclusive and binding on the Chargor, and the monies so paid
~shall be deemed to be an expense properly incurred by the Recaiver.

' 17.21 Delegation
A Receiver may delegate his powers in accordance with this deed.

| 17.22 Absolute beneficial owner




A Receiver may, in relation to any of the Secured Assels, exercise all powers,
- authorisations and rights he would be capable of exercising, and do all those acls
" and things, as an absolute beneficial owner could exercise or do in the ownership
and management of the Secured Assels or any parl of the Secured Assels.

. 17.23 incidental powers
A Receiver may do any ofher acts and things thathe:
17231 may consider desirable or necessary for realising ahy of Eﬁe'Secwed Assets;

17232 may consider incidental or conducive to any of the rights or powers conferred -
on 3 Receiver under or by virtue of this deed or iaw; or

4T3 lawiully may or can do as agent for the Chargor.
.18 Delegation . .
.18 Delegation

. The Lender or any Receiver may delegate (either generally or specifically) by power |
- of atterney or in any other manner 10 any person any right, power, authorily or
' disgretion conferred on it by this deed (including the power of attorney granted under
© clause 22.1).

' -_'18.2  Terms

. The Lender and each Receiver may make a daéegatidn on the térms and conditions
-~ {including the power o sub-delegate) that it thinks fit

183 Liability

- Neither the Lender nor any Receiver shall be in any way.iiame or responsible to the

. Chargor for any loss or lability arising from any act, default, omission or misconduct
on the part of any Delegate.

: 1@ . Application of proceeds
- 4941 - Order of application mfpmcéads S

" Ali menies received by the Lender, a Receiver or a. Delegate pursuant to this deed,

- after the security constituted by this deed has become enforceabla, shall {subject io
the claims of any person having prior rights and by way of variation of the LPA 19253
be applied in the foliowing order of priority:

1911 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney
or agent appointed by it} under or in connaction with this deed, and of all

- remuneration due to any Receiver under orin connection with this deed,




1912 in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Lender determines: and

1913 | in payment of the surplus (if any) to the Chargor or other person entitled to it.
. 18.2  Appropriation
~Neither the Lender, any Receiver nor any Delegate shafl be bound (whether by virtue
- of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay

Of appropriate any receipt or paymen! first towards irterast rather than principal or
otherwise in any particular order betwaen any of the Secured Liabilities,

483 Suspense account
Al monies received bythe Lender, a Recsiver or a Delegate under this deed: T |

| 1831 may, at the discretion of the Lender, Receiver or Delegate, be credited o éﬂy
- Suspense of securities realised account;

'ﬁ9.32 “shall bear interest, if any, at the rate agreed in writing between the Lender and
' the Chargor; and

1933 may be heid in that account for so long as the Lender, Receiver or Delegate . .
' thinks fit. '
20 _ C’osts-andindemnity
20.1 Costs
The Chargor shall, promptly on demand, péy to, or reimburse, the Lendsr and any -
- Receiver, on a full indemnity basis, all costs, charges, expenses, laxes and liabilities -

of any kind [including, without limitation, legal, printing and out-of-pocket expenses)
~incurred by the Lender, any Receiver or any Delegate in connection with:

. 2011 this deed or the Securad Assels;
012 taking, holding, protecting, perfecting, preserving or enforcing (or attempting
- 10 do so) any of the Lender's. a Receivers or a Delegate's righis under this
deed; or

2013 - taking proceedings for, or recavering, any of the Secured Liabilities,

- together with interest, which shall accrue and be payable {(without the need for any
- demand for payment being made} from the dale on which the relevant cost o
expense arose until full discharge of that cost or expense (whether before or after
- judgment, liquidation, winding up or administration of the Chargor) at the rate and in
. the manner specified in the Facility Agreement.

202 indemnity
* The Chargor shall indemnify the Lender, each Receiver and each Delegats. and their

- respective employees and agents against all liabilities, costs, expenses, damages




and losses (including but not timited to any direct, indirect or conzequential losses,
“ioss of profit, loss of reputation and all interest, penalties and legal costs (calculated
“an & full indemnity basis) and all other professional costs and sxpenses) suffared or -
“incurred by any of them arising out of or in connection with:

2021 the exercise of purported exercise of any of the rights, powers, authorities af' .
~discretions vested in them under this deed or by law in respect of the Secured
Assels,

022 taking. he%déng; protecting, perfecting, preserving of enforcing {or attempting. |
to do so} the security constituted by this deed; or '

023 - any default or delay by the Chargor in performing any of its obligations under
this deed,

“Any past or present employee or agent may enforce the ferms of this clause 20.2
~subject 1o and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1989,
24 Further assurance -

944 Further assurance '

'21.2  The Chargor shall, at its own expenfsé, ’ﬁak'é whatever ac'téém' the Lender orany :
' Receiver may reasonably require for:

2121 creating, perfecting or garmectihg the security intended to be created by this -
- deed, '

9122 facilitating the realisation of any Secured Asset; o

- 2123  facilitating the exercise of any rght, power, authority or discration exercisable
by the Lender or any Receiver in respacl of any Secured Assel,

21.3 - including, without limitation (if the Lender or Receiver thinks it expedient) the

execution of any transfer, conveyance, assignment or assurance of all or any of the -

 assets forming part of {or intended to form part of) the Secured Assets (whether o

" the Lender or to its nominee) and the giving of any notice, order or direction and the .
 making of any registration.

22 power of atforney
224 Appointment of attorneys -
By way of securily, the Ghargor ifrevocably appoints the Lender, every Receiver and
every Delegate separately to be the attorney of the Chargor and, in its name, on its
behalf and as its act and deed, to execute any documents and do any acts and things

- that

2211 the Chargor is required to execute and do under this deed:or o




2212 any attorney deems proper or desirable in exercising - any of the rights,
powers, guthorities and discretions conferred by this deed or by law on the
- Lender, any Receiver or any Delegate,

222 Ratification of acts of attorneys

The Chargor ratifies and confirms, and agreea to ratify and ccnﬁrm, ényahing tﬁ'at'aﬂy |
of its attorneys may do in the proper and lawful exercise, or purporied exercise, of gl
- or any of the rights, powers, authorities and discretions referred fo in clayse 22.1.

23 . Releasse

‘231 Subject to the repayment of the Secured Liabifities by or on behalf of the Chargor in
Afull upon completion of the SPA {as that expression is defined in the Faciiity
- Agreement), the Lender shall execute and deliver to the Chargor & deed of release in
the terms sef out in Schedule 3 hereto.

24 Assignment and transfer
24.1 - Assignment by Lender

2411 At any time, withou§ the consent of the Ghérgdr,’ the Lendér may 'assi‘gn or B
transfer any or ali of its rnights and obligations under thisdeed.

' 2412 The Lender may disclose o any actual or proposed assignee or lransferes _
any information in its possession that relates to the Chargor, the Secured o
 Assets and this deed that the Lender considers appropriate.

24.2  Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or
abligations, under this deed.

S 25 - Set-off
251 Lender's right of set-off

The Lender may at any time set off any fiability of the Chargor to the Lender against
 any liability of the Lender to the Chargor, whether either liability is present or future,
hquidated or unliquidated, and whether or not either liability arises under this deed. i _
the liabilities to be set off are expressed in different currencies, the Lender may
- convert either liabitity at a market rate of exchange for the purpose of sel-off. Any
exercise by the Lender of iis rights under this clause 25 shall not limit or affect any
other rights or remedies available to it under this deed or otherwise. )

252 No obligation to set off
~The Lender is not obliged to exercise its‘rights'under clause 25.1. If, however. it does
axercise those rights it must promptly notify the Chargor of the set-off that has been

madie.

253 - Exclusion of Chargor's right of set-off




All payments matie by the Chargor to the Lender under this deed shall be made
- without any set-off, counterclaim, deduction or withholding (other than any deduction
o withholding of tax as required by law).

o 26 - Amendments, waivers and consenis
26,1 Amendmenis

- No amendment of this deed shall be effective uniess it is in writing and signed by, or
- o behalf of, each party {of its authorised representative).

' 926.2 - Waivers and consents

9621 A waiver of any right or remedy undér this deed of by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
" consenting party and shall not be deemed a waiver of any other breach or -
default. It only applies in the circumstances for which it is given and shall not
_prevent the party giving it from subsequently relying on the ralevaniprovision.

2822 A failure to exercise, of a delay in exercising, any right or remedy provided

under this deed or by law shall not constitfute a walver of that or any gther

 right or remedy, prevent or restrict any further exercise of that or any other

right or remedy or constifute an election to affirm this deed. Mo single or .
partial exercise of any right or remedy provided under this deed or by law
shall prevent or restrict the further exercise of that or any other right or .
remedy. No election to affirm this deed by the Lender shall be effective unless

it is inowriting. B

| 26.3  Rights and remedies

‘The rights and remedies provided under this deed are cumulative and are in addition
~io and not exclusive of, any rights and remedies provided by law. '

27 - Beverance
- 271  Severance

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or -
" unenforceable, it shall be deemed modified to the minimum extent necessary 0 )
" make it valid, legal and enforceable. If such modification s not possible, the relevant
provision {or part of a provision} shail be deemed deleted. Any modification {o or
 deletion of a provision {or part of & provision) under this clause shall not affect the
- fegality, validity and enforceability of the rest of this deed.

28 Counterparts
28.4  Counterparis k
- 2811 This deed may'bé executed in any humber of cou'nterpaé‘ts, each of ‘which -

when executed and delivered shall constitute a duplicate original, but ail the
. counterpants shall togather constitute one deed.




2812 Transmission of the executed signature page of a counterpart of this deed by
fax or e-mail (in POF, JPEG or other agreed format) shall take effect as
' delivery of an executed courterpart of this deed. If either method of delivery is
. adopted, without prejudice to the validity of the deed thus made, each party
. shall provide the others with the original of such counterparl as soon as E
reasonably possible thereafter.

813 Ne counterpart shall be effective until each party has exectited and defivered
at leasi one counterpart.

- 28 Third party rights
29.1 - Third party rights . o

2211 Except as expressly provided eisewhere in this deed, a persen who is not 5 |
_ party to this deed shall not have any rights under the Contracts (Rights of .
Third Parties) Act 1899 to enforce, or enjoy the benefit of, any term of this
. deed. This does not affect any right or remedy of a third party which exists, or
i available, apart from that Act,

X912 The rights of the parties to rescind or dgree any amendment or waiver under
' this deed are not subject {o the consent of any other parson,

30 'Furtherpmvisions_ _

'30.1  independent security - B

302 - Continuing security
 The security constituted by this dead shall feimain in full fomé'and'efféci as a
continuing security for the Secured Liabilities, despite any setflement of account, or
_'énterm-edéa%& payment, or other matter or thing, unless and until the Lender - -
discharges this deed in writing.

| 30.3  Discharge conditional

Any release, discherge or settiement between the Chargor and the Lender shall be
deemed conditionat on no payment or security received by the Lender in respect of

the Secured Liabilities being avoided, reduced or orderad lo he refunded pursuant to
-any law relating to insolvency, bankrupicy, winding-up, administration, recelvershipor .
olherwise. Despite aty such release, discharge or setflement:

H31  the Lender or its nominee may retain this deed and the security created by or
' - PUrsuant to i, including al! certificates and documents relating to the whole or
any pant of the Secured Assets, for any period that the Lender deams
necessary to provide the Lender with security against any such avoidance, .
- reduction or order for refund; and '




032 the Lender may recover the value or amount of such security or payment from
the Chargor subsequently as if the release, discharge or settlement had not
- ooourred.
30.4 Certificates
A certificate or determination by the Lender as'to ény amount for the time being due .-
o it from the Chargor under this deed and the Facility Agreement shall be, in the
absence of any manifast error, conclusive evidence of the amount due.

' 3{%;5 Consolidation

 The restriction on the right of consolidation contained n section 93 of the LPA1825
shail not apply to this deed.

3% - Notices
31.1 . Delivery

" Each notice or other communication required to be given to 2 party under or in-
connection with this deed shall be:

oAt inwriting

31412 delivered by hand, by p%eépaid first-c!éss pe@% or other next wdrk%ng day o
delivery service; and L

3113 sentto
31431 the Chargor at the address stated in the parties section above: B
Attention: Thomas Kneen

31132 the Lender at Litte Titlarks, 166 Chabham Road, Sunningdale.
' Berkshire, England, 515 0HU

 Aftention: Matthew Evans

‘or i any other address as is notified in writing by one gaﬁy to the other from 3 '
- time o time.

34.2 - Recelpt by Chargor

Any naotice or other communication that the Lendar gives to the Chargor shall be
" deemed to have been received:

3194 if delivered by hand, at the time it is left at the relevantaddress;

3122 if posted by pre-paid first-class post or ather next working day delivery ;
~ service, on the second Business Day after posting: and B

123 if sent by fax, when received in legible form.




A notice or other communication given as described in clause 31.2.1 or clause 31 2 3
- on aday that is not a Business Day, or after normal business hours, in the place it is _
- received, shall be deemed o have been received on the next Business Day.

- 313 Receipt by Lender

Any notice or other cammunécatééngiven to the Lender shall be deemad to have
been raceived only on actual receipt. '

1.4 * Service of proceedings

-~ This clause 31 does not a‘pp{y'to the service of any pmceeﬁﬁéhgs oF other dﬁsumeﬁts :
i any legal action or, where applicable, any arbitration or other method of dispuis
- resolution,

' 315 No notice by e-mall

‘A notice or other communication given under of in connaction with this deed is not
valid if sent by e-mail.

32 Governing law and jurisdiction
321 Governing law

This deed and any dispiute of claim arising out of orin connection with it or its subject
matter or formation (including non-contractual dispites or claims) shaill be governed
by and construed in accordance with the law of England and Walses. :

| 33,2 | Jurisdiction

~ Each party irrevocably agrees that, subject as provided below, the courts of England .
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or N
in connection with this deed or its subject matter or formation {including non- .
.- contractual disputes or claims). Mothing in this clause shall limit the right of the
Lender to take proceedings against the Charger in any other couri of compstent -
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preciude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such otherjurisdiction. '

: 32.3  Other service
The Chargor irmevocably consents fo any process in any legal action or proceedings
under clause 32.2 being served on it in accordance with the provisions of this deed

- relafing to service of notices. Nothing contained in this deed shall affect the right to
- SeIve process in any other manner permitted by law, '

This document has been executed as a deed and is delivered and takes effect crithedate
stated at the beginning of it.
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DATED 2:{.3{&]

e IE}IEEa d? RELEAQQ o
 between
G ETHIGAL POWER FUNDING LLP
and

(2) EPG NETLEY SOLARLIMITED




THIS DEED OF RELEASE is made on 20]»]
BETWEEN:

Ry Ethical Power Funding LLP - a limited ~liability partnership incorporated and
- registered in England and Wales with number OC416615 whose registered office is
8t Little Titlarks, 166 Chobham Road, Sunningdale, Berkshire SL5 0HU {the

‘Lendear); and

) - EPG Netley Solar Limited (company ‘registration number 09060353) whose
- registered office is at Unit 9 Dunchideock Barton, Dunchideock, Exeter EX2 0UA {the
. "Company”).

" WHEREAS:

(& Pursuant to - the Security Afgr.eemén't, the Company charged its  assets cand .
undertaking to the Lender in the manner provided therein fo secure the payment to -
. the Lender of all monies, liabilities and interest as detailed tharain,

() The Lender has agreed to release the Securily created under the Security
. Agreement, to reassign to the Company all assets assigned to the Lender under the
~ Security Agreement and to release the Company from its obligations to the Lender
~ under the Security Agreement on the terms and conditions of this Deed,

~ NOW THIS DEED WITNESSES as follows:

1. Definitions and interpratation In thisDeed:

"‘"Charged Assets’ means all the pro;::aeny, rights, !itie,-' interests and other assels
- morigaged or charged to the Lender by or pursuant to the Security Agresment.
' “Security” means any morigage, charge {whether fixed or floating, lega! or equ%ﬁabie}i,"

- pledge, lien, assignment by way of security or other securily interest securing any
- abligation of any person, or any other agreement or arrangement having a similar effect.

"’securi%y Agreement’ means the debenture dated [«] between the Company and the g )
Lender, '

2. Releass and Reassignment

7.1 In consideration of %be'reéeiﬁt 'by the Lender {whiéh is 5ereby acknowieégéd} of all
- 8ums owed to it by the Company, the Lender HEREBY IRREVOCABLY AND
UNCONDITIONALLY:

211 _ 're!eééeé and discharges . the Security ‘created by the Cem‘pany-oﬁer’ the .
 Charged Assets by or pursuant to the Security Agreement: -

: 2.1.2 - releases the Company from ali obligations, covenants, - actions, ‘suits, )
. accounts, claims and demands whatsoever under or in respect of the Security
Agreement: and




213 reassigns and retransfers all the Company's rights, title and interest in and to
- any part of the Charged Assels (if any) assigned 1o the Lender by or pursuant .
io the Becurity Agreement. '

2.2 The Lender agrees that such reassignmeént and retransfer pursuant to clause 2.1.3 |
~ shall be notice to any ihird parly who shall be entiled to rely on the same,
- notwithstanding they are not 2 party to this Deed. '

3. - Funther Assurance

3.1 Thie Lender agress to defiver with this Dead:

341  a duly signed discharge form in Land Registry prescribed form ih'rles'péci of
its legal charge {if any) registered against any property being released
- pursuant to this Deed; and

312 ali stock transfer forms and share certificates {f any) received by i or its
- jawyers in respect of the shares forming part of the Charged Assels released
© - pursuant to this Deed.

3.2 The Lender hereby undertakes at the request and cost of the Company to execute
such further documents and 1o lake such addiional steps as may be necassary o
effect the releases referred (o in clause g above.

4. Cosis

The Company shall pay to, or reimburse, the Lender, on a full indemnity basis, all costs, -
charges. expenses, taxes and liabilities of any kind (including, but not limited to, legal,
- printing and out-of-pocket expenses) reasonably incurred by the Lender in connection . .
~ with the negotiation, preparation and execution of this Deed and any related documents.

" This Deed may be executed in any number of counlerparts, each of which when
executed and delivered shall consiitute a duplicate original, but all counterpans shall
- together constifute one daed.

6. Governing Law and Jurisdiction

This Deed and any dispute of claim arising out of of in connection with it or its subject
~ matter or formation (including non-cantractual disputes or claims}) is governed and shall
be construed in accordance with the laws of England and Wales.

o IN WITNESS whereof the Lender has executed this Deed and delivered the same on the
- day and year first before written.




EXECUTED as 2 DEED by N B -
EPGNETLEY SOLARLIMITED .~ . o

acting by a director in the presence of, . ~ Director

Witness name (signatire); ...
- Witness name (prin)y . SR '

. Witness address:

- Execuied a5 3 dead by -
- ETHICAL POWER FUNDING LLP

acting by a member, in the presence of

Witness name (szgna‘ture}
T Witness name {g:mni;
' Witness address: | GO LN SR

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







. Executed as a deed by
- ETHICAL POWER FUNDING LLP

- acting by a member, in the presence of _

mtness name- {f}rm%) el
‘Witness addrese’ e {MU i"

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

EXECUTED as a DEED by o
(EPGNETLEY SOLARLIWITED - el

acting by a director in the prasence of: R . Director

Wilness name (signature): ... el
- Witness name (print) ... . s

 Witness address: .- e e _







-EXECUTION PAGE

EXECUTED as a DEED by _
EPG NETLEY SOLAR LIMITED L

acling by & direclorin the presence S Director .
of. S

. Witness name (signature); ¢

 Witness name {print); &2
Witness address: . ad. 0

EN T T e F

Witness occupation: G o Cna Bl

‘Executed as adeed by _ . R B o
_ETHICALPOWER FUNDING LLP i v,

acting by a member, in the presence &f: - ; ' hlember

Withess name (SIgnature): ... i,
C Wiiness name (Printh Lo et e

Witness address. i

Witness occzj;:a?ion: TS FTURTIOPE RIS




. ETHICAL POWER FUNDING LLP

“acting by a member, in the presence of; . Member _

. Witness name {(signature} ...
B Witness name {print}: ...........

Witness address: ...

- Witness ocoupation: ......................

- EXECUTED asa DEEDby
.~ EPGNETLEY SOLARLIMITED
- acting by a director in the presence - ... Director . -
of: Co _ :
L Witness name '{ség.natufé): TSR TR N
Witness name (print) ..

Witness address: ... ... 0o

Withess bsic:upatif:m: e e e




