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Registration of a Charge

Company name: REG NETLEY SOLAR LIMITED
Company number: 09060353

XOXD3PWR

Received for Electronic Filing: 03/01/2017

Details of Charge

Date of creation:  30/12/2016
Charge code: 0906 0353 0001
Persons entitlted: NETLEY FUNDING LLP

Brief description: LEASEHOLD LAND FORMING PART OF REGISTERED TITLE NUMBERS
HP238939, HP460007, HP303892, HP375243 AND HP157896 KNOWN AS
NETLEY LANDFILL, GRANGE ROAD, NETLEY, HAMPSHIRE SO31 6FF

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

Electronically filed document for Company Number: 09060353 Page 1




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 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9060353

Charge code: 0906 0353 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th December 2016 and created by REG NETLEY SOLAR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd January 2017 .

Given at Companies House, Cardiff on 4th January 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



2016

DATED

{1} REG NETLEY SOLAR LIMITED
-and-
{2) NETLEY FUNDING LLP

DEBENTURE

SOLICITORS

BUSHESS SERVICES DEPARTMENT




This deed is dated (0 Qm@/ 20186

Parties

{1

(2}

REG Netley Solar Limited {company registration number 08080353) whoze
registered office is at 2nd Floor Edgeborough House, Upper Edgeborough Road,
Guildford, Surrey GiJ1 2B, {Chargor).

Netley Funding LLP, 2 limited Hability partnership incorperated and registered in
England and Wales with number QOC415050 whose registered office is at oo GHY
Investment Pariners LLP, 1 Combill, London EC3V aND {Lendesr).

Recitals

A)

B}

The Lender has agreed fo provide certain funds fo the Chargor on the terms and
conditions contained in the Facillty Agreement, for the purposes of funding the
Project.

Under this deed, the Chargor provides security fo the Lender for the obligations of the
Chargor under the Facility Agreement.

iT S HEREBY AGREED

4

1.1

Deafinitions and interpretation
Definltions

Terms dafined in the Facility Agreement shall, unless otherwise defined in this deed,
have the same maaning in this deed. In addition, the following definitions apply in this
dead;

Administrator an administrator appoinied to manage the affairs,
business and property of the Chargor pursuant to
clause 13.8,

Book Dabis sl present and future book and other debis, and

monelary claims due or owing to the Chargor,
and the benefit of all security, guaraniees and
other rights of any nature enjoyed or held by the
Chargor in relation 1o any of them.

Business Day & day other than a Saturday, Sunday or public
holiday in England when banks in London are
apen for business.

Contrastor Ethical Power Lid {company registration number
07223160) whose registered office s at Unit 9
Dunchideock Barion, Dunchideok, Exeter EX2
BUA, having been engaged by the Chargor to
undertake the EPC.




Dolegaie

Designated Account

Enviroumant

Brvironmenta! Law

EPC

Equipment

Facility Agreament

Financial Collateral

Financial Colisteral
Feguiations

Inzurgnce Policy

any person appointed by the Lender or any
Recelver pursuant to clause 18 and any person
appointad as atiorney of the Lender, Recsiver or
Delegate.

any account of the Chargor nominated by the
1 enider as & designated account for the purposes
of this deed.

the natural and man-made environmant including
all or any of the following media, namely air,
water and iand {inciuding air within buildings and
other naturel or man-made structures above of
below the ground) and any lving arganisms
{including man} or sysiems supported by {hose
media.

all applicable laws, sislutes, regulations,
secondary legistation, bye-laws, common law,
divectives, treslies and other measures,
judgments and decisions of any court or tribunal,
codes of practice and guidance notes in so foras
they relate to or apply to the Envirpnment.

means any engineering, procurement and
construction contract entered into by the Chargor
with the Contracior during the Security Period,

all present and fulure squipment, plant,
machinery, tools, vehicles, fumnilure, fittings,
instaliagtions and apperatus and ofher tanpible
smoveable properiy for the fime being ownad by
the Chargor, including any pan of it and all spare
paris, replacemenis, mpdifications and additions.

means the £4,323,608 construction finance lpan
facility letter entersd into of even date by the
Chargor and the Lender, pursuant to which the
Project Loan is aveilable o the Chargor for the
purposes of the Project.

shall have the meaning given to that sxpression
in the Financiat Collateral Regulations.

she Fipancial Collateral Arangements (No 2)
Regutations 2003 (5 20033226,

each contract and policy of insurence effected or
maintained by the Chargor from time to fime i
respect of is assels of business (ncluding.
without imitation, sny contract or policy of




intellectual Property

Invastments

lLeaze

LPA 1325
O&M

insurance relating fo the Properties or the
Equipment).

the Chargor's presant and future patents, trade
marks, service marks, Yrads names, dasigns,
copyrights, inventions, lopographical or similar
rights, confidential information and know-how
and any interas! in any of thess rights, whether
oF not registered, including all applications and
righls to apply for registration and all faes,
royaltles and olher rights derived from, or
incidental to, these rights,

all present and fulure cerlificated slocks, shares
foan capital, securities, bonds and invesiments
{whether or not marketabie) for the Hme being
owned (8l law or in equity) by the Chargor,
including any;

{a) dividend, inferest or other
distribution paid or payable In
reiation to any of the Invesiments;
and

{b) right, money, shares or propenty
accrying, offered or issued at any
time in relation to any of the
invesiments by  way of
redemption, substitution,
axchange, conversion, bonus,
preference or ofherwise, under
option rights or otherwise.

a lease dated 13 July 2015 betweesn {1} Veolia
ES Landfill Limited and {2) REG Nefiey Solar
Limited concerning land forming part  of
registerad title numbers HP23k9a9, HP460007,
HP303892, HP375243 and HP157895 known as
land af Grange Road, Netley, Hampshire 5034
8FF and a leass dated 30 Seplamber 2016
between (1) Vedlia ES Landfill Uimited and (2}
REG Netiey Solar Limited concemning  land
forming pamt of registered  title numbers
HP238938, HP302892 and HP375243 known as
land at Grange Road, Netley, Hampshire 8031
GFF.

Law of Property Act 1925,

means any operation and mainienance contraet
entered info by the Chargor with the Contracior




Parmitted Security

Project

Projeet Loan

Project Loan Monies

Properties

Recaiver

Relevant Agreament

Secured Assels

Secured Linbilities

during the Securily Period.

any Security arising under any retention of titls in
favour of the Coniraclor in respect of assets
delivered to the Chargor pending payment
therefor by the Chargor.

the development, construction and operation of &
Solar PV Installation by the Chargor on freshold
or legsehold properly owned or ocoupied by it el
Netley Landfill, Grange Road, Netley, Hampshire
$031 5FF.

the loan of up o £4,323,628 which is available fo
the Chargor pursuant to the Facility Lelter fior the
purposes of the Project.

the principal amount of the Project Loan and all
interest and other sums that may become due
from time fo time on or in respect of the Project
Loan or any part thereof by the Chargor fo the
t ender pursuant to the Facility Letter.

all freehold and leasehold properfies (whether
registered or unregisterad) and all commonhold
properiies, now of in the fulure {and from time 10
time) owned by the Chargor, or in which the
Chargor holds an interest {ncluding, but not
limited to, the properiies specified in Schedule
1), and Property means any of them.

s recelver, recsiver and manager Of
administrative receiver of any or all of the
Sacured Assets appointed by the Lender under
clauss 16,

each agreement specified in Schadule 2.

ali the assets, property and underiaking for the
time being subject to the Security created by, oF
pursuant fo, this deed {and references to the
Secured Assets shall include references to any
part of them),

all present and fulure monies, obligations and
lizhilities of the Chargor to the Lender in respect
of Project Loan Monies, whether actual or
contingent and whether owed jointly or severally,
as principal or surety or in any other capacily,
under or in conpection with the Faciity
Agreement or this deed {(inciuding, without




1.2

limitetion, those arising under clause 30.3.2),
together with all interest {including, whhout
limitation, defeufl interest) accruing in respect of
those monies, obligations or liabilities.

Securlty Financial shall have the meaning given o that expression
Coliateral Arrangement in the Financial Collateral Regulations.

Socurity any morigage, charge {whether fixed or flosting,

legal or equitable), pledge, lien, assignment by
way of security or other seculty interest securing
any obligation of any persen, or any other
agreemeant or arangement having a similar
affect.

Security Pariod the period starling on the date of this deed anel

ending on the dete on which the Lender Is
salisfied that all the Secured Liabilities have
been unconditionslly ang imevocebly opaid and
discharged in full and no further Secured
Liabilities are capable of being outstandi ng.

interpretation

in ihis dead:

1.2.1
1.2.2

1.2.3

1.2.4

125

1.2.8

1.2.7

1.2.8

12.8

clause and Scheduls headings shall not affect the interpretation of this deed:

a reforence to a person shall include a reference o an individual, firm,
Company, corporalion, parinership, unincorporated  body  of persons,
government, staie or agency of 2 sigte or any association, trusl, joint venture
w8 consortium (whether or nof having separate legal personalilyl

uninss the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singuilar;

unless the context otherwise requires, @ reference 1o one gender shall Inchude
a reference to the other genders:

a reference to a party shall include that party's successors, parmitted assigns
and parmitted transfereos;

a reference 10 2 statute or statutory provision is a reference to it as amended,
extended or re-enacted from time o time:

a reference to a statule or statutory provision shall include all subordinate
Ingislation made from time to time under that statute or staltutory provision:

a reference to writing or written includes fax byt not e-mail;

an obligation on a parly not to do something Includes an obligation not to
aliow that thing o be done:




1.3

14

1.2.10 a referance to this deed {or any provision of it} or to any oiher agreement or
document referred to in this deed is & reference io this deed, that provision or
such other agreament or document as amended (in each case, other than in
breach of the provisions of this deed) from time lo time,

1.2 44 unless the context ctherwise requires, a reference o a clause or Schadule is
i @ clause of, or Scheadule io, this desd;

1.2.12 any words following the lerms including, include, In particular, for example
or any similar expression shall be construsd as Hlustative and shall not limit
she sense of the words, description, definition, phease or term preceding those
tmrms,

1.2 13 a reference to an amendment includes & novation, re-enactment, sunplement
or variation {and amended shall be construed accordingly);

12.14 & reference o assels includes present and fulure properiies, underiakings,
savenues, rights and benefits of every description;

4.2 15 a reference to an authorisation includes an approval, authorisation, consent,
exemption, fing, icence, notarisation, registration and resolulion;

1948 g reference to determines or determined means, uniess the contrary I8
indiceted, 8 deferminalion made at the absolute disretion of the permson
making it; and

1217 a reference to & reguletion includes sny regulation, e, ofiicial directive,
request or guidsline {whether or not having the force of law) of any
govemmental, inter-governmental or supranafional body, agency, department
or regulatory, self-regulatory or other suthority or organisation.

Clawback

i the Lender considers that an amount paid by the Chergor In respedt of the Secured
Liabilities is capable of being avoided or otherwise sel aeide on the Bouldation or
sdministration of the Chargor or otherwise, then that amount shall not he considersd
i have been irrevocably paid for the purposes of this desd,

Nature of security over raal property
A reference in this deed to a charge or morigage of or over any Property includes:

1.4.1  all buildings and fixiures and fitings {including frade and tenant's fixiures and
fittings) that are situated on or form parl of that Proparly at any time;

142 the procesds of the sale of any part of that Property and any other monies
paid or payable In respect of or in conneciion wilh thal Properly,

4.4.3 the heneft of any covenants for dtle given, o entered min, by any
predecessor in title of the Chargor in respect of that Proparty, and any monias
paid or payable in respect of those covananis; and




1.5

1.8

1.7

34

3.2

144 sail rights under any licence, agreement for sale or agreement for leass in
respect of that Property.

Law of Property (Miscellanesus Provisions) Act 1980

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Act
1988, the terms of the Facility Agreement and of any side lelters between any parlies
in retation to the Faclity Agreement are incorporated into this deed,

Perpetully period

if the rule against perpetuities appiies to any trust created by this deed, the perpeluity
period shall be 125 years (as specified by section 5(1) of the Perpeluities and
Accumulations Act 2000).

Echedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any refarenca 1o this deed includes the Schadules.

Covenant to pay

The Chargor shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they become due,

Grant of security
Legal morigage

As & continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full fitle guarantee charges to the Lender, by way of first legal morlgags,
#ach Properly specified in Scheduls 1,

Fixed charges

As a continuing securlly for the payment and discharge of the Secured Lisbilities, the
Chargor with full fitle gusrantee charges to the Lender by way of first fived charge:

3.2.1 ali Properlise acquired by the Chargor in the future;

32.2 8l present and fulure interasls of the Chargor not affectively mergaged or
charged under the preceding provisions of this clause 3 in. or aver, freshold or
leasehold property:

3.2.3  all present and future rights, licences, guarantess, renis, deposits, coniracis,
tovenants and warranties relating to each Property;

3.2.4 all ticences, consents and authorisations (statutory or otherwise) held or
required in conneclion with the Lhargor's business or the yse of any Secured
Asset, and 2l rights in connection with them:

3.2.8 allits present and future goodwill;




33

3.4

18

326 gl s uncallad capiial;
227 &l the Equipmant;

3.2.8 all the ntellectusl Properly,
3.2.9 sl the Book Debis;

3.2.16 &l the Investmeants;

3.2.11 all monies from time to time slanding to the credit of its accounts with any
bank, fnancial institulion or other person {including each Designaied
Account), together with all other rights and benefits accruing fo or arlsing in
conneciion with eash sconunt {including, but not limlied . enifitiements 10
inforasth

3.2.12 gl iis rights in respect of each Insurance Policy, Including all claims, the
proceeds of all claims and all retums of premium in connection with each
Insurance Policy, to the exient not effectively assigned under clause 3.3, and

3.2.13 all ils righis in respect of each Relevant Agreament and all other sgreements,
mstruments and rights relating fo the Securad Assels, to the exent not
effectively assigned under clause 3.3,

Assignment

in consideration of the Lender agreaing o mske the Facllity Agresmeni avallable o
the Chargor upon the terms and conditions of the Facilily Agreemen! and as a
continuing security for the payment snd discharge of the Secured Lisbilites, the
Chargor with full ille gusranies assigns to the Lender absolutely, subject to & proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

3.3.1  afl its rights in esch Insurance Policy, including all claims, the procesds of all
slaims and all retums of premium in connection with each Insurance Policy:
and

5.3.2 the beneft of each Felevant Agreement and the benefit of ell oiher
agreements, instruments and rights refating 1o the Secured Assels.

Floating chargs

As & continuing securly for the payment and discharge of the Secursd Liabilities, the
Chargor with full title guaraniee charges fo the Lender, by way of firsi floating charge,
all the undertaking, properdy, assets and righis of the Chargor al any time not
sffectively morigaged, charged or assigned pursugni to clause 2.1 fo clause 3.3
inchishe,

Gualifying Roating chargs

Paragraph 14 of Schedule B fo the Insolvency Acl 1886 applies to the foating
charge created by clause 3.4,
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3.7

3.8

4.1

Automatic erystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately
{without notice] convert into a fixed charge over the assels subject to that floating
charge if:

3.8.1 the Chargor

3.6.1.1creates, or attempts to create, without the pricr wrilien consant of the
Lendar, a Securlty or a trust in favour of ancther person over all or any
part of the Secured Asseis (except as expressly permitted by the
terms of this deed or the Facility Agreement): or

3.6.1. 2 disposes, or attempts to dispose of, all or any part of the Seacured
Agsets (other than Secured Assets that are only subject to the floating
charge while it remains uncrystallised);

3.6.2 any person levies (or attempts to i2vy] any distress, afiachment, axecution or
other process against all or any part of the Secured Assets; or

3.8.3  a resolution is passed or an order is made for the winding-up, dissclution,
adminisiration or re-organisation of the Chargor,

Crystaliisation of floating charge by notice

Tha Lender may, in its sole discretion, by written notice o the Chargor, converi the
floating charge crealed under this deed into 2 fixed charge as regards any part of the
Secured Assets specified by the Lender in that notice if:

3.7.1  an Event of Default ocowrs and is continuing, or

3.7.2 the Lender considers those assels to be in danger of being seized or sold
under any form of distress, atlachment, execution or othar lagal pracess or to
be othenwise in jeopardy.

Assels acyuirad after any floating charge has crysiallised

Any assel acquired by the Chargor after any crystallisation of the floating charge
created under this desd that, but for that crystaliisation, would ba subjsci to a fioating
charge under this deed, shall {uniess the Lender confirms ofherwise io the Chargor in
wiiting} be charged to the Lender by way of first fixed tharge.

Liability of the Chargor
Liability not discharged

The Chargor's liability under this deed in raspect of any of the Secured Liabilities
shall not be discharged, prejudiced or affectad by:

4.1.1  any security, guarantee, indemnity, remedy or other right held by, or availabie
to, the Lender that is, or becomes, wholly or partially llegal, void or
unenforcesble on any ground;




4.2

&2

53

8.4

R

5.8

57

6.8

4.1.2 the Lendsr renewing, determining, varying or increasing any facility or other
transaction In any manner or concuring in, accepling o varying any
compromise, arrangement or setflement, or omitiing fo cleim or enforce
payment from any ofhar person; of

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

Immedinte recourse

The Chargor waives any right it may have o require the Lender to enforce any
security or ather sight, or claim any payment from, or ctherwise provesd against, any
ofher person before snforcing this dead against the Chargor.

Representations and warranties
Representations and warranties

The Chargor makes the representations and warrenties set out in this clause 5 to the
Lender.

Oamnership of Becured Assels
The Chargor is the sole legal and beneficlal owner of the Secured Assets.
Mo Becurity

The Secured Assets are free from any Security other than Permited Securily and the
Securily created by this desd.

Ho sdverse claims

The Chargor has not received, or acknowledged notice of, any adverse clalim by any
parson in respect of the Secured Assets or any interest in them.

No adverse covenanis

Thete are no covenanis, sgreements, raservations, condiions, inferests, rights or
other matters whalsosver that materizlly and adversely affect the Secured Assels.

Mo breach of lnws

Thesa is no breach of any law or regulation that materially and adversely affects the
Secursd Assels.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assels s subject 1o
ierms entitling any person 1o terminate or curlail Us use,

No overriding interests




5.5

.10

.11

B2

513

£.14

6.1

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

Avoidance of security

No Securily expressed fo be created under this deed is liable to be avoided, or
otherwise sel aside, on the liquidation or administration of the Chargor or atherwise.

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this dead by the Chargor 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 ils assels.

Envircnmental compliance

The Chargor has, at afl times, complied in all material respects with all applicable
Environmantal Law,

Enforceable securily

This deed constitutes and will constitute the legal, valid, binding and erforceable
chiigations of the Chargor, and is, and will continue to be, effective security over ail
and every part of the Secured Assetls in accordance with its terms.

Invesiments

5.13.1 The investments are fully paid and are not subject to any option to purchase
ar similar rights.

5.13.2 No constitutional document of an issuer of an investment, nor any oiher
agraement:

51321 resiricls or inhibils any transfer of the Investmenis on creation
or enforcement of the securlly constituted by this deed; or

5.13.2.2 containg any righits of pre-emplion in relstion fo the
investmanis.

Times for making represeniations and warranties

The represenations and warranties sef out in clause 5.2 to clause 5.13 are made by
the Chargor on the date of this deed.

General covenants
Megative pledge and disposal restrictions

The Chargor shall not at any fime, except with the prior wiilten consent of the Lender:




8.2

8.3

64

&5

8.1.1 create, purport to create or permil to subsist any Securlly on, or In relation o,
any Seoursd Assel other than any Securily created by this deed or any
Permitted Security;

6.1.2 sell, assign, ransfer, part with possession of, or otherwise dispose of in any
manner {or purport 1o do so), all or any part of, or any inferest in, the Secuned
Assets {excapt, in the ordinary course of business, Secured Assels that are
only subject io an uncrystallised floating charge); or

8.1.2 ecreafe or grant {or purpod o creste or grant) sny interest in e Seoured
Aszeds In favour of & third pary.

Progorvation of Sscured Azseis

The Chargor shall not do, or permil 1o be done, any act or thing that would or might
depreciste, jecpandise or otherwise prejudice the secwily held by the Lender, or
materiaily diminish the value of any of the Sacured Assels or the effectivenses of the
security created by this deed.

Chargor's walver of setoff

The Chargor waives any present or future right of set-off it may have in respect of the
Secured Ligbilities (ncluding sums pavabde by the Chargor under this deed).

Compliznee with lsws and reguistions

6.4.1 The Chargor shall not, without the Lender's prior writlen consent, use of
permit the Secured Assels o be used in any way conirary o law.,

85.4.2 The Chargor shall:

§.4.2.1 comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

6.4.2.20blain, and promplly renew from fime fo {ime, and comply with the
terms of all authorisations that are reguired in connection with the
Secured Assels or thelr use or thel ere necessary o prassive,
maintain or renew any Securad Assel; and

8.4.2 3 oromplly effect any manienance, modificetions, slterations or repairs
that are required by any law or reguistion fo be effeclsd on or in
connaction with the Secuwred Asssls,

Enforcement of rights
The Chargor shall use s best endeasvours io!

6.5.1 procure the prompt obeervance and performance of the covenants and other
obligations Imposed on the Chargor's counterparties {indiuding each
ocounterpaily in respect of a Relevant Agreement and each insurer in respect
of an Insurance Policy}, and




8.6

8.7

5.8

8.5.2 enforce any rights and instiute, confinue or defend any proceedings relating
to any of the Secured Assets that the Lender may require from time to time.

Notice of misrepresentation and breaches

The Chargor shall, prompily on becoming aware of any of the sams, notify the
Lender in writing of:

B8.1 any representation or warranly set oul in clause Swhich is incorrect or
misleading in any material respect when made or deemed to be repaaied; and

6.6.2 any breach of any covenant sel out in this dead.
Title documents

The Chargor shall, as so required by the Lender, deposit with the Lender and the
L.ender shall, for the duration of this dead be entitled to hold:

8.7.1 all deeds and documents of title relating to the Secured Assets that are In the
possession or control of the Chargor (and if these are not within the
possession or control of the Chargor, the Chargor underiakes 1o oblain
possession of all these deeds and documents of title);

6.7.2 aff Insurance Palicies and any other insurance palicies relating o any of the
Sacured Assets that the Chargor is entitled to possess;

8.7.3 all deeds and documents of title (if any) relating fo the Book Debis as the
Lander may specify from time to time; and

6.7.4 copies of all the Relevant Agreemenis, cerlified to be true copies by either a
director of the Chargor or by the Chargor's solicilors.

Insurance

6.8.1 The Chargor shall, or shall procure that the Contractor in aceordance with the
tarms of the EPC shall, insure and keep insured (or where, in the case of any
leasehold properly, insurance is the responsibility of the landlord under the
terms of the lease, sither procure that the landlord insures and keaps insured
or, if and to the exient that the landlord does nol do so, itself insure and keap
insured) the Secured Aseets against:

6.8.1.1 1088 or damage by fire or tarrorist acts:

6.8.1.2 other risks, perils and contingencies that would be insured agrinst by
reasonably prudent persons carrying on the same class of business as
ihe Chargor; and

6.8.1.3any other risk, perils and contingencies as the Lendar may reasonably
reguing.
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810

6.11

Any such insurance musi be with an inswance company or underwrilers, and
on such terms, B are provided for in the EPC, end must be for not less than
tha replacement value of the relevant Securad Assels.

8§82 The Chargor shall, § requested by the Lander, produce o the Lender each
policy, cerificete or cover note relaling o the Insurance required by clause
6.8.1 {or where, In the case of any leasshok! propery, thal insursnce is
sffected by the landlord, such evidence of Inswrance &5 the Chargor is enditied
tn oblain from the ndiord under the terme of the relevant lease).

883 The Chargor shall, ¥ requesied by the Lander, procure that the Lender is
provided with an indemnily fo principal in respact of sach insurance policy
malnfained by It or any parson on #s behalf in accordance with clause 8.8.1
and that ihe terms of sach such insurance policy require the ingurer not fo
invalidate the policy as against the Lender by reason of the act or defaull of
any other oind or named nswred and not to canced i without giving 2t least 30
days’ prior written nofics to the Lander.

insurance promiums
The Chargor shall:

891 promplly pay, or shall procure that the Contractor in accordance with the
terms of the EPC t0 pay, all premiums In respect of each insurance policy
maintzined by i in accordance with cause B8 and do all other things
necessary to keap that policy in il force and effect; and

622 {f the Lender so reguires) oroduse 1o, or deposit with, the Lender the receipts
for all prewiums and olher payments necessary for elfecting and kesping up
sach insuranue policy maintained by & in accordance with clause 6.8.1.

Mo invalidation of insurance

The Chargor shall not do or omit to do, or permilt o be done or omitled, sny act or
thing thal may invalidate or otherwise prejudics any insurance policy maintained by #
in seoordance wilth clause 8.5.1.

Procseds of insurence policies

Al monics received or receivable by the Chargor under any insursnce policy
maintained by # in acoordance with clause §.8.1 (including ofl monies received or
receivable by | under any insurance Policy) at any lime {whether or nol the securily
constiiuied by this dead has become anforceable) shall:

€.11.1 iwnediately be pald o the Lendar,

B8.11.2 if they are not paid dirsctly lo the Lender by the insurers, be held by the
Chargor ss rusles of the same for the benelt of the Lender (and the Chargor
shall account for them 1o the Lender); and




€.11.3 at the oplion of the Lender, be applied in making good or recouping
expenditure in respact of the Inss or damage for which those monies are
received of in, or towards, discharge or reduction of the Secured Liabilities.

6.12 Notices to be given by the Chargor
The Chargor shall:

£.12.1 on the execution of this deed and as so requested by the Lender fram time to
thre:

6.12.1.1 give notice (o each counterparly to 2 Relevant Agreement in a
form approved by the Lender; and

G.12.1.2 use iis reasonable endeavours o procure that each
counderparly prompily provides to the Lender within five Business
Days an acknowledgement of the notice in a form approved by the
Lender;

6.12.2 on the execution of this deed and as 5o requesied by the Lender from time to

fime:

§.12.2.1 give notice to each insurer under an Insurance Policy in a form
approved by the Lender, and

61242 use iis reasonable endeavours fo procure that each insurer

promptiy provides to the lender within five Business Days an
acknowledgement of the notice in a form approved by the Lender; and

6.12.3 on the exacution of this deed and as =o requested by the Lendar from time to
fime:

61231 give notice to each bank, financial institution or other person
{other than the Lender) with whom the Chargor holds en socount
{including each Designated Account) in a form approved by the lender:
ang

51232 use lis reasonable endeavours io precure that sach such bank,
financial institution or other person promptiy provides to the Lender
within five Business Days an acknowledgement of the notice in a form
approved by the lender.

§.13 information
The Chargor shall

8.13.1 give the Lender such information concerning the location, condition, use and
operation of the Secured Assels as the Lender may require;

6.13.2 permit any persons designated by the Lendar and any Receiver to enter on itg
premises and inspect and examine any Secured Assef, and the records
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7.4

1.2

relating o that Secured Asset, at all reasonable times and on reasonable prior
notice; and

£.13.3 promptly nolify the Lender in writing of any action, clalm, notice or demand
made by or against it in connection with all or any part of a Socured Assel or
of any fact, matter or circumstance which may, with the passage of tims, give
sisa to such an aclion, claim, nofice or demand, together with, in each case,
the Chargor's proposals for seitling, liquidating, compounding or conlesting
any such action, claim, notice or demand and shall, subject to the Lender's
nrior approval, implement those proposals at its own expense,

Pavment of culgoings

The Chargor shall prompily pay all taxes, fees, licance dulles, registralion charges,
insurance pramiums and other outgeings in respect of the Secured Assels and, on
demand, produce evidence of payment fo the Lender.

Appointment of accountanis
£.15.1 The Chargor shall

#.15.1.1 at its own cost, if so reguired by the Lender al sny ime
following the ocourrence of an Event of Defaull , appoint an sccouniant
ar firm of accountanis nominated by the Lender lo invesligsle the
financial affairs of the Chargor and repart 1o the Lender; and

£.151.2 co-operate fully with any accountants so appoinled and
immediately provide those accountants with all information reguesied.

6.16.2 The Chargor suthorises the Lender 1o make an appointment following the
occurrence of an Event of Default as it shall think fit, without Rurther authority
from the Chargor. In every case, the Chargor shall pay, or reimburse he
Lender for, the reasonable fees and expenses of those accourtams.

Properiy covenants
Malntenance

The Chargor shall keep all buildings and alf fixtures on each Property in good and
substaniai repalr and condition.

Preservaiion of Property, fixturas and Equipment
The Chargor shall nof, without the prior witter consent of ihe Lender;

7.2.4 pull down or remove the whole, or any part of, any bullding forming part of any
Property or permil the same o oocur,

799 save sp far as necessary or desirable for the development of the Project
pursuant to the EPC (as those iwo expressions are defined in the Facility
Agreement), make or permit any material akerations o any Froperly, or sever
or remove, of penmit to be severed or removed, any of jis fixtures: or
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1.2.3 remove or make any material alterations to any of the Equipment belonging
o, of in use by, the Chargor on any Property {except (o effect necesgary
repairs or replace them with new or Improved modals or subsiflutes).

Conduct of business on Properties

The Chargor shall carry on its trade and business on those parts (if any} of the
Propertiss as are used for the purposes of irade or business in acoordance with the
standards of good management from time to time current in that trade or business.

Planning information
The Chargor shall;

7.4.1 give full particulars 10 the Lender of any nolice, order, diraction, designation,
resolution or proposal given or mada by any planning authority or other public
body or authority (Planning Notice) that specificaly applies to any Property,
or {0 the localify in which it is siluated, within seven days after becoming
aware of the relevant Planning Notice: and

742 atils own expense, immediately on request by the Lender. and at the cost of
the Chargor, take all reasonable and necessary steps to comply with any
Planning Notice, and make, or foin with the Lander in making, any objections
or repregenialions in respect of that Planning Notice that the Lender may
desire,

Lompliance with covenants and payment of rent
The Chargor shall:

7.6.1 observe and perform all Govenants, stipulations and conditions to which each
Property, or the use of i, is or may be subjecied, and (if tha Lender so
requires) produce evidence sufficient fo salisfy the Lender fhat those
covenants, stipulations and conditions have been phserved and perfomed;

752 diigently enforce all covenanis, stipulations and conditions benefiting each
Property and shall not {and shafl not agree o) waive, release or vary any of
tha same; and

7853 (withou! prejudice to the generality of the foregaing) where a Froperty, or pant
of if, is held under a lease, duly and punctually pay all rents due from time to
time, and perform and observe all the tenant's covenanis and conditions.

Payment of rent and outgoings

The Chargor shail:

7.6.1 where a Properly, or part of it, is held under o iease, duly and punclually pay
al rents due from time fo tme; and
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7.8
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76.2 pay {or procure payment of the same) when due all charges, rates, taxes,
duties, sssessments and other oulgoings relaling o or imposad on each
Properly or on its oocupier,

Maintenance of intsrests in Properties
The Chargor shall not, withoul the prior wiltten consent of the Lender:

7.7.1 grant, or agree to grant, any licence or tenancy other than grazing rights
affecting the whole or any part of any Properly, or exercise, or agree o
exercise, the stalutory powers of lsasing or of accepting surenders under
sections 99 or 100 of the Law of Property Act 1925, or

7.7.2 in any other way dispose of, surrender or create, or agree o dispose of
surrender or creste, any legal or equitable esiale or interest in the whole or
any part of any Propery.

Registration restrictions

if the title to any Properly is not registered af the Land Regisiry, the Chargor shall
procure that no person {other than iself) shall be registered under the Land
Registration Acts 1925 fo 2002 as proprietor of all or any parl of the Chargor's
lsasehold interest in the Properly without the prior writen consent of the Lender. The
Chargor shall be liable for the costs and expenses of the Lender in lodging cautions
against the registration of the tithe to the whole or any part of any Properly from time
o firae.

Development restrictions

The Chargor shall not, withoul the prior willen consent of the Lender or save so far
as necessary or desirable for the development of the Project pursuant to the EPC:

7.81 make or, insofar as | is able, parmil others do make any application for
planning permission or development consent in respect of the Property; or

7.8.2 szave so far as necessary of desirable for the development of the Projest
pursuant to the EPC (as those two expressions are defined in the Facility
Agreement), carry out, or permit, or suffer fo be carried cut on any Property
any development as definsd in the Town and Counbry Planning Act 1980 and
the Planning Act 2008, or change or permil or suffer o be changed the use of
any Properly,

Environment
The Chargor shail:

7.10.1 comply with all the requirements of Environmental Law both in the condudt of
its general business and in the management, possession or occupation of
sach Properly; and

7.10.2 obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law,
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Neo restrictive obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous of restrictive obligations affecting the whole or any part of any Properly, or
creale or permit to arise any overriding interest, easemen or righl whataver in or over
the whole or any part of any Property.

Propeistary rights

The Chargor shall procure that no person shall become sniitled to assert any
propristary or other like right or interest over the whole or any part of any Properly
without the prior written consent of the Lender,

Inspection

The Chargor shall permit the Lender, any Receiver and any person appointed by
sither of them to enter on and inspect any Property on reasonable prior notics.

Properly information

The Chargor shall inform the Lender prompily of any acquisition by the Chargor of, or
cantract made by the Chargor to acquire, any freehold, leasehold o other interast in
any proparly.

VAT option to tax
The Chargor shall not, without the prior written consent of the Lendar:
7.15.1 exercise any VAT option to tax in relation fo any Froperty; or

7.18.2 revoke any VAT option to tax exercised, and disclosed to the Lender, before
the date of this deed.

Registration at the Land Reglstry

The Chargor consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P o be ragistered againgt iz Mle fo
each Property:

“No disposifion of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered chargs, nol being a charge registered before the
eniry of this resiriction is to be registered without & written consent sipned by the
proprietor for the time being of the charge dated [DATE] in favour of ROOOCOXXXX]
Limited referred to in the charges register.”

investmants covenants
Deposit of title documents

8.1.1 The Chargor shall:
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£8.1.2

8.1.1.1on the sxecution of this deed, deliver to the Lender, or as the Lender
may direct, all stock or share cerificates and other documents of ills
or evidence of ownership relating to any nvestments owned by the
Chargor st that time: and

5.1.1.2 on the purchase or acquisition by it of Investments after the dale of this
deed, deposit with the Lender, or as the Lender may direct, all stock or
share cerificates and other documents of title or evidence of
ownership relating to those Investmenis.

At the same firme as depositing documenis with the Lender, or as the Lender
may direct, in accordance with clause 8.1.1, the Chargor shall atso deposi
with the Lender, or as the Lender may divect:

5124l stock trensfer forms relating fo the relevant Investments duly
gompleted and executed by or on behalf of the Chargor, but with the
name of the transferee, tha consideration and the date lefl blank; and

£.4.2.2 any other documents {in each case duly completed and executed by of
an behalf of the Chargor} that the L ender may request o anable i or
any of ils nominees, of any purchaser of transferae, (O be regisierad
as the owner of, of oiherwise obdain 2 legal fitie to, or fo perfect s
security interast in any of the relevant investrments,

so that the Lender may, & any time and without nofice fo the Chargor,
compiete and present those siock transfer forms and other doguments to the
issuer of the Investments for registration.

Hominations

8.2.1

B22

The Charger shall terminate with immediate effact all nominations i may have
made {including, without firnitation, any nomination made untder section 145 oy
section 148 of the Companies Act 2008} in respect of any Invesiments and,
panding that termination, procurs that any person s nomingied:

$.2.1.1 does not exercise any rghis in respect of any Invesiments without the
prior wiitlen approval of the Lander, and

8 2 1 2 immediately on receipt by it, forward to the Lender all communications
or other Information received by I in respect of any Invesiments for
which it has besn 50 nominated.

The Chargor shall not, during the Security Period, exercise any righis
(including, without limitation, any rights under saclions 145 angd 148 of the
Companies Act 2008) lo nominate any person in respect of gy of the
frvestments.

Pre-amphion rights and restrictions on fransfer

The Chargor shall:
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8.3.2

obiain all consents, waivers, approvals and permissions that are necassary,
under the articles of association {or otherwise) of an issuer of any
investements, for the transfer of the tnvestments fo the Lender or ifs nominee,
or to a purchaser on enforcement of the security consfituted by this deed: and

procure the amendment of the share transfer provisions (including, but not
limited to, delstion of any pre-smplion provisions) under the ariicles of
asgociation, other constitulional document or otherwiss of each issuer of the
Invesimenis in any manner that the Lender may reguire in order i permil the
iransfer of the Investments to the Lender or its nominee, or {o & purchaser on
enforcement of the security constituted by this deed,

Wividends and voting rights before enfarcement

841

842

843

344

Before the securily consfituted by this deed bscomes enforcesble, the
Chargor may relain and apply for its own use all dividends, interest and other
monies paid or payable in respect of the Investmentis and, if any are paid or
payable {o the Lender or any of its nominees, the Lender will hold alf those
dividends, interest and other monies recelvad by it for the Chargor and will
pay them to the Chargor prompily on request,

Bafore the securily constitvied by this deed becomes enforcesble, the
Chargor may exercise ali voting and other rights and powers in respeact of the
investments or, if any of the same are exercisable by the Lender of any of its
nominees, 1o direct In wiiting the exercise of those voting and other rights and
powers provided that

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

8.4.2.2the exercise of, or the fllure to exercise, those voting rights or other
rights and powars would not, in the Lender's opinion, have an adverse
effact on the value of the nvesiments or otherwise prejudice the
Lander's security under this deed,

The Chargor shall indemnify the Lender against any loss or liability incurred
by the Lender (or its nominee) as a consequence of the Lendsr {or itz
nominee;} acting in respact of the Investments at the direction of the Chargor,

The Lendar shali not, by exercising or not exercising any voting rights or
otherwise, be construed as permiting or agresing to any vadation or other
change in the rights aitaching to or conferred by any of the investments that
the Lender considers prejudiciai to, or impairing the value of, the security
created by this dead.

Dividends and voting rights after enforcemeant

After the security constituted by this deed has bacome anforceable;
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8§51 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 recelved by the Lander,
shail be retained by the Lender; and

.52 ol voling and other rights and powers atiaching to the Investments shall be
exercised by, or al {he direction of, the Lender and the Chargor shall, and
shall procure that its nominees shall, comply with any directions the Lander
may give, in its absolute discration, gonceming the exarcise of those tghts
and powers.

Calls on invesiments

Notwithstanding the security cresied by this deed, the Chargor ghall promptly pay all
calls, instziments and other paymenis that may be or bacome due and payable in
respect of all or eny of the Invesimants. The Chargor soknowledges thel the Lender
shall not be under any lisbilily in respect of any such calle, instalments or other
paymenis.

Mo alteration of constitutional documents or rights stiaching fo Investments

The Chargor shall nol, without the prior written consent of tha Lender, amend, or
agree 1o the amendment of)

g8.7.%7 the memorandum or adicles of asscciation, or any other constitutional
documenis, of any issuer of the Invesiments that is not a public company; or

873 the rights or liabliies afiaching fo, or conferred by, all or any of the
investmenis.

Preasrvation of invesiments

The Chargor shall ensure {as far as it is able o by the exercise of all voling righis,
powers of control and other means available to 1t) that any iseuar of the Investmenis
that is not & public company shall not:

881 consolidate or subdivide any of the Investments, or re-piganise, exchange,
rapay or reduce its share caplial in any way,

B.8.2 issue any new shares of stock; or

583 refuse to register any ansfer of any of the Investments that may be lodged
with it for registration by, or on behaif of, the Lender or the Chargor in
accordance with this deed,

investmeants information

The Chargor shall, promplly following receipt, send i the Lender coplas of any
notice, circular, report, accounts and any other dosurent recelved by it thet relates to
the Investmernds.

Eguipmant ¢covenants
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Malntenance of Equipment
The Chargor shall:

9.1.1 maintain the Equipment in good and serviceable condiion {excep! for
expected fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturer's instructions and recommendstions  and
maintenance or servicing schedules;

B8.1.2 atils own expense, renew and replace any paris of the Equipment when thay
bacoms cbsolets, wom out or damaged with parts of a similar quality and of
equal or greater value: and

8.1.3 not parmit any Equipment 1o be:

9.1.3.1 ussd or handled other than by properly qualified and trained persons;
or

8.1.3.2 overloaded or used for any purpose for which it is not designed or
reasanably sullable,

Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees. licence duties, registration chargas,
insurance premiums and olher vulgoings in respect of the Eguipment and, on
demand, produce svidence of such paymant io the Lender.

Motice of charge

The Chargor:

$.3.1 shall, if 20 requested by ths Lender. affix to and maintain on each tem of
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 ancillary equipment are
subject to a fixed charge dated [DATE] in favour of [HHGGOONOK] Limited.”

8.3.2 shall not, and shall not permit any person io, conceal, obscure, alter or
remove any plate affied in accordance with clause 8.3.4.

Book Debts covenants
Realising Book Debts

10.1.1 The Chargor shall as an agent for the Lender, collect in and reslise alt Book
Debts, pay the proceeds into & Designated Account immediately on receipt
and, pending that payment, hold those proceeds in frust for the Lender;
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10.1.2 The Chargor sha¥h nof, without the prior wiitten consent of the Lender,
withdraw any amounts standing to the credit of any Dasignated Account; aindd

10.4.3 The Chargor shall, if called on to do so by the Lender, expoite 5 legal
sesignmant of the Book Debts to the Lender on such terms as the Lender
may require and give notics of that assignment fo the deblors from whom the
Book Dabis are due, owing or incumed,

Bregsavvation of Book Debis

The Chargor shall not {except as provided by clause 10.1 or with the prior writlen
consent of the Lender) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal withs, sl or any of the Book
Debts,

Belgvant Agreements covenants
Halovant Agreoments

414.1.1 The Chargor shall, unless the Lender agrees otherwise in writing, comply with
the tarms of any Relevant Agreement and any other documant, agreement or
arrangement comprising the Secured Assels {other than the Insurance
Policies).

11.1.2 The Chargor shall not, unless the Lender agrees ctherwize in vriling!

11.1.2.1 amend or vary or agree to any change in {the Lender's consent
not to be unreasonably withbeld in the case of an arnandment,
yaration or chenge not having a malerial effect), or walve any
requirement of,

19.12.2 settle, compromise, ferminate, rescind or discharge {except by
performance); o

$1.1.2.3 abandon, waive, dismiss, release or discharge any action,
claim or proceedings sgainst any counlerparly fo a Relsvant
Agreement or other person in connection with,

any Relevant Agreement or any other documend, sgreement or armangement
comprising the Secured Assels (other than the insurance Policies).

Inteliectual Properly covenants
Progarvation of righis

The Chargor shall take ali necessary aclion fo safeguard and maintain present and
future rights in, or relating to, the intellectual Properly including (without Tmitation] by
abserving all coverants and stipufations relating lo those rights, and by paying all
applicable renews| fees, licence fees and other oulgoings.

Registration of Intellectual Property
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The Chargor shall use all reasonable efioris fo register applications for the
registration of any Intellectual Property, and shall keep the Lender informed of all
matters relating to each such regisiration,

Maintenance of intellectual Property

The Chargor shall not permit any Intellectual Proparly to be abandoned, cancelled or
o lapse.

FPowars of the Lender
Power to remedy

13.1.1 The Lender shall be entitled {but shall not be obliged) 1o remedy, at any fims,
& breach by the Chargor of any of its obligations contained in this deed.

13.1.2 The Chargor imevocably authorises the Lender and its agents to do all things
that are necessary or desirsbie for that purpose,

13.1.3 Any monies expendad by the Lender in remedying a breach by the Chargor of
its obligations contained in this deed shall be reimbursed by the Chargor 1o
the Lender on & full indemnity basis ang shall uarry inierest in accordance
with clause 20.1.

Exercise of rights

13.2.1 The rights of the Lender under clauss 13.1 are without prejudice to any other
rights of the Lender under this deed.

13.2.2 The exarcise of any rights of the Lender under this deed shall not make ihe
Lender liable to account as a morigages in possession.

Power to dispose of chattels

1331 At any time after the security constituted by this deed has become
anforceable, the Lender or any Reoceiver may, as agem for the Chargor,
dispuse of any chatiels or produce found on any Property,

12.3.2 Withou! prejudice to any obligation v account for the proceads of any
disposal made under clause 13.3.1, the Chargor shall indernnify the Lender
and any Recsiver against any liability arising from any disposal made under
clause 13.3.1.

Lender has Recaiver's pawers

To the extent permitied by iaw, any fight, power or discration conferred by this deed
o & Receiver may, afler the security constituted by this deed has become
enferceable, be exercised by the Lender in relafion tu any of the Secured Assels
whether or not it has taken possession of any Secured Assets and without first
appointing 2 Recelver or notwithstanding the appolntment of g Receiver.

Conversion of currency
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13.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monies recelved, recoverad of renlised by i
under this deed (Including the procesds of any previous ponversion under this
clause 13.5) from their exisling curencies of denomination indo any other
currencles of denomination thaf the Lendsr may think fit.

13.5.2 Any such conversion shall be effected al Barclays Bank Plo's then prevailing
spot seling rate of exchange for such other currency against the exisling
CLTENGY.

12.5.3 Eech reference in this clause 13.5 lo a cumency extends o funds of that
currency and, for the aveldance of doubt, funds of ong currency may be
ponveried into different funds of the same curmency.

Hew accounts

13.6.4 ¥ the Lender recelves, or is deemsd 0 have recehead, notice of any
subsequent Security, or other interesi, affecting all or per of the Secured
Assets. the Lender may open & new sccount for the Chargor in the Lender's
hooks, Withoul prejudics 1o the Lender’s right to combine aroounis, no money
pald to the credit of the Chargor in any such new account shall be
sppropriated towards, or have the elffact of discharging, any part of the
Secured Linbilties,

13.6.2 ¥ the Lewder does not open a new account immediately on receipt of the
notics, or deemed notice, under clause 13.6.1, hen, unless the Lender gives
axpress wiitien notice fo the confrary o the Chargor, all payments made by
the Chargor to the Lender shall be treated as having been credited o & new
secount of the Chargor and not as having been applied in peduction of tha
Secured Ligbiities, as fom the time of receipl or desmed raceipt of the
relevant notice by the Lender,

indulgance

The Lender may, at its discretion, grant ime or other indulgence, or make any other
arrangemant, variation of release with any person not being a party to this deed
{whethar or nal any such person is jointly fiable with the Charger) in respect of any of
the Secured Lisblitles, or of any other securlly for them without prejutice slther 1o
this deed or to the liability of the Chargor for the Secured Llabilites.

Appointmant of an Administrator

13.8.1 The Lender may, withoul notice to the Chargor, appoint any one of more
persons to be an Adminisirator of the Chargor pursuant fo Paragrapn 14 of
Sehedule B1 of the insolvency Aot 1986 if the sacurily constituied by this
deed becomes enforceable.

13.8.2 Any appointment under this dlause 13.8 shall:

13.8.21 be in writing signed by a duly aulhorised signatory of the
Lendar; and
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13.8.2.2 lake effect, in accordance with paragraph 19 of Schedule B1 of
the Insolvency Act 1886,

13.8.3 The Lender may apply to the courd for an order removing an Administrator
from office and may by notice in writing in acoordance with this clause 13.8
appoint a replacement for any Administraior who has died, resigned, bean
removed or who has vacated office upon ceasing 1o be qualified.

Further advances

The Lender covenants with the Chargor that it shall perform s obligations to make
advances under the Facility Agreement {including any obligation fo make available
further advances).

When sscurity becomes enforceable
Security becomes enforceable on Event of Default

The securily constituted by this deed shall become immediately enforcsable if an
Evant of Default ocours,

Discration

Afier the security constituted by this deed has becoms enforceabls, the Lender may,
in its absolule discretion, snforce all or any pant of that secutily at the fimes, in the
manner and on the terms it thinks fit, and fake possession of and hold or dispose of
all or any part of the Secured Assets,

Enforcement of sesurily
Enforcement powers

18.1.1 For the purposes of all powers implied by statute, the Sseured Liabilities are
deemed to have become due and payabie on the date of this deed.

15.1.2 The power of sale and other powars conferred by section 101 of the LPa
1925 (as varied or exiended by this deed) shall be immediately sxercisable at
any time afler the security constituted by this deed has become enforceablo
under clause 14,1,

15.1.3 Section 103 of the LPA 1925 does not apply fo the security constituted by this
desd,

Extension of statutory powers of leasing

The statutory powers of teasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any ofher statute are extended 8¢ a5 o avthorise the
Lender and any Receiver, at any time after the securily constituted by this deed has
become enforceable, whether in its own name or in that of the Chargor, fo-

15.2.1 grant a lease or agresment to leass;
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18.4
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182 7 accep! surranders of leases; or

15.2.3 grant any oplion of the whole or any pari of the Sacured Assets with whatever
rights relating o other paris of it

whether or nol al 2 premium and containing such covenanls on the part of the
Chargor, and on such terms and conditions (including the payment of money fo a
lessee or lenant on a surrender) as the Lender or Receiver thinks B without the need
to comply with amy of the restriclions imposed by sections 98 and 100 of the LPA
1825,

Avcess on enforcement

15.3.1 At any time afier the Lender has demanded payment of the Secured Liabilities
or i the Chargor defauits in the performance of its obligafions under this deed
or the Facllity Agreement, the Chargor will allow the Lender or its Receiver,
without further notice or demand, immediately fo exercise all its righls, powers
and remedies in particular (and without limitation) to take possession of any
Secured Asset and for that purpose o entsr on any premises where =
Securad Asset is situsted (or where the Lender or a Rseceiver rsasonably
belioves & Secured Asset to be sitluated) without incurring any Hability to the
Chargor for, or by any reason of, that entry.

15.3.2 At all times, the Chargor must use its best endeavours to allow the Lender or
#s Receiver accsss lo any premises for the puwrpose of clause 15.4.1
{including obtaining eny necessary consents or permits of other persons) and
ensure that its emplovees and officers do the same.

Prior Securily

At any time after the security constifuted by this deed has bacome enforceable, or
after any powers conferred by eny Secwity having priorily to this deed shall have
bacome exercisable, the Lender may:

15.4.1 redeem that or any other prior Securily;
15.4.2 procure the ransfer of that Security io i and
15 4.3 settie and pass any account of the holder of any prior Security.

The setlement and passing of any such account passed shall, in the absence of any
manifest arror, be conclusive and binding on the Chargor. All monies pald by the
Lender to an encumbrancer in selflement of any of those secounis shall, 28 from its
payment by the Lender, be due from the Chargor to the Lender on current account
and shall besr interest 2t the rate of 5% above the base rate of Barclays Hank plo
and be secured as pard of the Secured Liabilllies,

Frotection of third parties

Mo purchaser, morigagee or ofher person dealing with the Lender, any Receiver or
Delegaie shall be concernad o enqulre:
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15.8

15.5.1 whether any of the Secured Liabilities have become due or pavable, or remain
unpaid or undischarged;

15.8.2 whether any power the Lender, a Receiver ar Delegate is purporting to
exercise has become exercisable or Is properly axarcisable; or

15.5.3 how any monay paid to the Lendar, any Receiver or any Delegate is to be
appilied,

Privileges

Each Receiver and the Lender is entiled to all the rights, powers, privileges and
immunifies conferred by the LPA 1825 on morigagees and receivers,

Mo itability as morigagee in possession

Neither the Lender, any Receiver, any Delagate nor any Administrator shall be liable,
by reason of entering info possession of a Securlty Asset or for any other reason, to
account &s morigagee in possession in respect of ail or any of the Secured Assetls,
nor shall any of them be liable for any loss on reglisation of, or for any act, neglect or
defaull of any nature in connection with, all or any of the Secured Assels for which &
morigagee in possession might be liable as such.

Conclugive dischargs to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
discharge 1o & purchaser and, in making any sale or other disposal of any of the
Becured Assets or in maeking sny acquisition in the exercise of their respective
powers, the Lender, and every Recsiver and Delegate may do so for any
consideration. in any manner and on any terms that 1 or he thinks fit

Right of appropriation
15.8.% To the exteni that
15.8.1.1 the Secured Assels constitule Financial Coliateral, ang

15.9.1.2 ihis deed and the obligations of the Chargor under it constitute
& Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constifuted by
this deed has become enforceabie, 1o appropriate all or any of thoge Seoured
Assets in or towards the payment or discharge of the Secwed Lisbilities in
any order that the Lender may, in its absolute discretion, determine.

15.9.2 The value of any Secured Assets appropriatad in accordance with this clause
shall be the price of those Secured Assels at the time the right of
approgriation I8 exercised as listed on any recognised market index or
determined by any other method that the Lender may select (including
independent valuation),
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15.9.3 The Chergor sgrees thal the methods of valuation provided for in this clause
are commercially regsonable for the purposes of the Financial Collatersi
Reguiafions.

Recelver
Appointment

Af any time after ihe securily constituted by this deed has become enforcesble, or at
the reguest of the Chargor, the Lender may, without further notice, appoint by way of
deed, or othemwise in wiiling, any one or more persons to be a Receiver of &l or any
pari of the Secured Assels.

Hemoval

The Lender may, without further notice (subject to gection 45 of the Insolvency Acl
1888 in the case of an adminisirative receiver), from time to time, by way of deed, or
otherwise In writing, remove any Receiver sppoinied by it and may, whenever i
thinks fit, appoint a new Receiver in the place of any Recelver whose appointment
may for any reason have terminated.

Remuneralion

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions comzined in section 108 of the LPA 1825, and the remunenstion of the
Receiver shall be a debt secured by this deed, fo the extent nol otharwise
dizcharged,

Powar of appointment additional to stetulory powers

The power to appoint a Receiver conferred by this deed shall be in addiiion to ail
statutory and other powers of the Lender under the Inscivency Act 1988, the LPA
1995 or oiherwise, and shall be exercisable without the restiptions contained in
sections 103 and 108 of the LPA 1825 or otherwise.

Power of appointment exercisable desplte prior appointrnents

The power o appoint a Recelver (whether conferred by this deed or by statule) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect
of afi or any part of the Secured Assels.

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 rermuneration of that Recelver and for iabilities
incurred by fhat Recelver. The agency of each Receiver shall continve until e
Chargor goes inio liguidation and after that the Receiver shall acl as principal and
shall not become the agent of the Lender.

Powers of Repelver
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17.7

General

17.1.1 Any Receiver appointed by ths Lender under this deed shall, in addition o the
powers conferred on him by siatute, have the powers sef out in clause 17.2 to
clause 17.23,

17.1.2 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.

17.1.3 Any exercise by a Receiver of any of the powers given by clause 17 may be
on behall of the Chargor, the directors of tha Chargor {(in the case of the
power comained In clause 17.18) or himgelf,

Repair and develop Properties

A Receiver may underiake or complets any works of repair, bullding or development
ore the Properties and may apply for and maintain any planning penmission,
development consent, building regulation approval or any olher permission, consent
or licence to carry out any of the same.

Surrender loases

A Recaiver may grant, or accept surrenders of, any leases or lenancies affscting any
Property and may gran! any other interest or right over any Properly on any terms,
and subject o any conditions, that he thinks it

Employ personne! and advisers

A Recelver may provide services and employ or engage any managers, officers,
servanis, contraciors, workmen, agents, other personnel 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,

Miake VAT elections

A Receiver may make, exsrcise or revoke any value added lax option fo tax as he
thinks ft,

Remyneralion

A Receiver may charge and receive any sum by way of remuneration {in addition to
all costs, charges and expenses incured by him} that the Lender may prescribe or
agree with him.

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
seam expedient for that purpose, and take possession of the Secured Assels with
flee rights.
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1742

1713

1744

17.18

17,16

Manage or reconstruct the Chargor's business

A Receiver may camy on, manage, Seveiop, reconsiruct, amalgamats or diversify or
concur in canying on, managing, developing, reconstructing, amelgamating of
diversifying the busingss of the Chargor.

Dizpose of Secured Asssets

A Receiver may sell, exchange, convert info money and reglise ali or any of the
Secured Asse!s In respact of which he s appointed in any manner {including, withoul
limitation, by public suction or privale sale} and generally on any terms and
conditions as he thinks f. Any sale mey be for any consideration that the Hevaiver
thinks fit and @ Receiver may promole, of concur in promoting, & company to
purchase the Secured Asssis fo be sold.

Sever fxtures and fitings

A Receiver may sever and sell sepasatsly any fdures of fitlinge from any Property
withowt the consent of the Chargor.

Sell Book Debis

A Regeiver may sell and assign all or any of the Book Debls in respect of which he s
appointed in any manner, and generally on any terms snd conditions, that be thinks
fit,

YValld racaints

A Receiver may give valid recaipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assels.

Slaka settiements

A Recelver may make sny arangement, seftiement or compromise balween the
Chargor and any other person that he may think expediant,

Bring procesdings

A Receiver may bring, prosecute, enforce, defend and abandon ail actions, suils and
proceedings in refation fo any of the Secured Assels as he thinks fit.

improve the Equipment

A Reeiver may make substitutions of, or improvements fo, the Equipment as he may
think expedient.

Make calls on Chergor members

A Receiver may make calls conditionally or unconditionally on the rmambers of the
Chargor in respect of uncalled capital with {for that purpose ared for the purpose of
enforcing payments of any calls so madej the same powers as ars conferred by the
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17.20
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articles of association of the Chargor on its directors in respect of calls authorised o
be made by them,

insura

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

Powegrs under the LPA 1928

A Receiver may exercise all powers pravided for in the LPA 1925 in the same way 85
i he had been duly appointed under the LPA 1925, and exercise ail powers provided
for an administrative receiver in Schedule 1 to the insolvency Act 1988

Borrow

A Receivar may, for any of the purposes authorised by this clause 17, raize maney
by borrowing from the Lender {or from any other person] efther unssocured or on the
security of alf or any of the Secured Assets in respect of which he is appointed on
any tarms that he thinks i {including, ¥ the Lender consents, ferms under which that
security ranks in priorfly to this doed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which
the Securlly relates. Any accounts so sellied and passed shall be, in the absence of
any manifest error, conclusive gnd binding on the Chargor, and the monies so paid
shall be deemed io be an expense properly incurred by the Recelver,

Delegation
A Receiver may delegate his powers in accordance with this deed.
Abhsoluts beneficial owner

A Receiver may, in relation io any of the Secured Assets, exercise all powers,
authorisations and rights he would be uapable of exercising, and do alf those aciz
and things, as an absolute beneficial owner could exerclss or do In the ownership
and management of the Secured Assets or any part of the Secured Assets.

Incidantal powers
A Receiver mey do any other acts and things that he:

17.23.1 may consider desirable or necessary for realising any of the Secured
Assels;

17.23.2 may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this dead or law: or

17.23.3 iawiully may or can do as agent for the Chargor,
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Diolagation
Dalegation

The Lender or sy Receiver may delegate {either generaily or specifically) by powar
of stlomey or In any other manner io any person any right, power, authority or
discretion conferred on il by this deed {ncluding the power of stiormey granted under
clauge 22.1).

Tarms

The Lender and each Receiver may make s delegalion on the ferms and conditions
{including the power o sub-defegate) that it thinks fit,

Liability

Neither the Lander nor any Recsiver shall be In any way liable or responsible o the
Chargor for sny loss or liability srising from any act, defaull, omission or misconduct
on the part of any Delegale.

Applization of procesds
Crreler of application of proceeds

All monies received by the Lender, a Receiver or & Delegale pursuant to this desd,
after the seourity constituted by this deed has become enforceable, shall (subject to
the claims of any person having prior fights and by way of varigtion of the LPA 1828)
ba applied in the foliowing ordgr of priority:

19.1.1 in or fowards payment of or provision for alf costs, chargss and expenses
incurred by or on behalf of the Lender {and any Receiver, Delegals, attorney
or agent appointed by it) under or in conneclion with this deed, and of all
remuneration due to any Receiver under or in connection with this deed;

19.1.2 in or towards payment of or provigion for the Secured Lisbilities in any order
and manner that the Lender determings: end

19.1.3 in payment of the surplus (if any) to the Chargor or other parson entitled to it
Appropriafion

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virlue
of section 108{B) of the LPA 1925, which is varied accordingly, or otherwise) to pay
or appropriate any receipt or payment frst towards interest rather than principal or
otherwise in any parliculsr order betwasn any of the Becured Lighilities.

Suspense atcount
Al monies receivad by the Lender, 2 Recelver or 3 Delagste undar this daad;

19.3.% may, & the discetion of the Lender, Receiver or Delegale, be crediled o any
suspense or securities realised account;
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19.3.2 shall bear interest, if any, at the rate agreed in writing between the Lendsr and
the Chargor; and

19.3.3 may be held in that account for so long as the Lender, Receiver or Delegate
thinks 1.

Cosats and indemnily
Couls

The Chargor shall, promptly on demand, pay to, or reimburse, the Lender and By
Receiver, on a full indemnity basis, all costs, charges, sxpenses, taxes and liabilities
of any kind (inciuding, without fimitation, isgal, printing and out-of-pocket gunenses)
incurred by the Lender, any Recaiver or any Delegate in connection with:

20.1.1 this deed or the Secured Assety:

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or alternpling
to do so) any of the Lender's, a Receiver's or a Delegale’s rights under this
deed; or

20.1.3 taking proceedings for, or recovering, 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 date on which the relevant cost or
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.

indemnity

The Chargor shall indermnily the Lender, each Regeiver and each Delegate, and their
respeclive employees end agents against all linbllities, cosls, expenses, damages
and losses (including but not limited to any direct, Indirect or consequential losses,
toss of profit, loss of reputation and all interest, penallies and legat costls (caloulated
on a full indemnily basis) and all other professional costs and expenses) suffered or
incurred by any of them arising out of or in connection with:

20.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vesled in them under this deed or by law in respect of the Secured
Aszsels;

20.2.2 taking, haolding, protecting, perfecting, preserving or enforcing {or atiempling
to do so) the securily constituted by this deed; or

40.2.3 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 terms of this clause 20.2
subject to and In accordance with the provisions of the Contracts (Rights of Third
Parlies) Act 1588,
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Further assurance
Further assurance

The Chargor shall, at its own expense, take whataver action the Lendar or any
Recaiver may reasonably require for:

21.2.1 creating, perfecting or protecting the securily intended to be created by this
deed,

21.2.2 facilitating the realisation of any Secured Asset; or

21.2.3 facilitating the exercise of any right, power, authority or discretion exercisable
by the Lender or any Receiver in respect of any Secured Asset,

including, without Hmitation (if the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
aseets forming part of (or intended to form part of} the Secured Assets (whether to
the Lender or fo its nominee) and the giving of any notice, order or diraclion and the
making of any regisiration.

Power of aitorney
Appointment of attorneys

By way of security, the Chargor lrrevocably appoints the Lender, every Receiver and
avery Delegate separately to be the attorney of the Chargor and, in is name, on its
hehalf and as its act and deed, to execute any documents and do any acts and things
that:

22.1.1 the Chargor is required to execute and do under this deed; or

22.1.2 any atiomey desms proper or desirable in exercising any of tha righis,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Recslver or any Delegate.

Hatification of acts of atlornevs

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawlul sxercise, or purported exarcize, of ail
or any of the rights, powers, authorities and discretions referred to in clause 22.%.

Relosse

Subject to the repayment of the Secured Liabilities by or on behalf of the Chargor In
full upon completion of the SPA (as that expression is defined in the Facility
Agreement), the Lender shall execute and deliver to the Chargor a deed of reieass in
the terms set oul in Schedule 3 herglo.

Agsignment and transfer

Assignment by Lender
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24.1.1 Al any time, without the consent of the Chargor, the Lender may aessign or
transfer any or al of iis rights and obligations under this deed,

24.1.2 The Lender may disclose to any actual or proposed assignee or iransferee
any information in its possession that relates 1o the Chargor, the Secured
Assets and this deed that the Lender considers appropriste.

Assignment by Chargor

The Chargor may not assign any of its righis, or transfer any of its rights or
obligations, under this desd,

Bategff
Lendar's right of set-off

The Lander may at any time set off any liability of the Chargor to the Lender against
any liability of the Lender io the Chargor, whether sither liability is present or future,
fiquidated or unliquidated, and whether or not either labillty arises under this deed. If
the fiabilities o be set off are axpressed in different currencies, the Lender may
convert elither liability at a market rate of exchange for the purpose of set-off Any
exercise by the Lender of its rights under this clause 25 shall not limit or affect any
other rights or remedies available fo it undsr this deed or gtherwise,

No obligetion to set off

The Lender is not obliged to exercise its rights under clause 25.1. if, however, it does
exercise those rights It must promptly notify the Chargor of the set-off that has been
made,

Exciusion of Chargor's right of set-off

All payments made by the Chargor to the Lender under this dead shall be made
without any set-off, counterclaim, deduction or withholding (other than any deduction
or withholding of tex as required by laver).

Amendments, waivers and consents

Amendments

No amendment of ihis deed shall be effective unless it is in wrlting and signed by, or
on behalf of, each party (or its authorised regresentative),

Waivers and consenty

26.2.1 A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
consenting parly and shall not be deemed a waiver of any other breach or
defavlt. it only applies in the circumstances for which it is given and shall not
prevent the parly giving it from subsequently relying on the relevant provision,
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26.2.2 A failure io exercise, or a delay in exercising, any right or remedy provided
under fhis deed or by law shall not constitute a walver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other
fight or remedy or constilule an election 1o alfirm this deed. No singls or
partial exercise of any right or remedy provided under this deed or by law
shall prevermt or restrict the further ewercise of that or any other right or
remady. No election to aifm this deed by the Lender shall be effective unless
it is In writing.

Rights and remedies

The rights and remadies provided under this deed are cumuiative and are in addition
o, and not exclusive of, any righis and remeadiss provided by law.

Sevorance
Severance

If any provision {or part of a provision} of this dead is or becomes invalid, illegal or
unanforceabie, it shall be deemad modified to the minlmum exien! necessary fo
maks it valid, lsgal and enforceable. i such modification Is not possible, the relevant
provision (or part of a provision] shall be deemed deleled. Any modification to or
dedefion of a provision {or part of & provision) under this clause shall not affact the
iegality, validity and enforceability of the rest of this deed,

Gounterparts
Counterparis

28.1.1 This desd may be execuled in any number of counterparts, aach of which
when execuled and delivered shall constitute a duplicate original, but alf the
counterparns shall iogether constitute one dead.

28.1.2 Transmission of the exscuted 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 counterpart of this deed. I elther method of delivery s
adopied, without prejudice to the validity of the deed thuz mads, each parly
shall provide the olhers with the original of such counterpart as soon as
reasonably possible thereafier.

28.1.3 No coundsrpart shall be effective unlil sach parly has sxscuied and delivered
at least ong counderpart.

Third party righls
Third party righis

2811 Except as expressly provided elsewhere In this deed, a porson who s not a
party o this deed shall not have any rights under the Contracts {Rights of
Thicd Parties; Act 19929 {o anforce, or enjoy the benefit of, any term of this
deed. This does not affect any right or remedy of & third parly which exists, or
Is avaliable, apart from that Act.
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28.1.2 The rights of the parties lo rescind or agree any amendment or walver under
this deed are not subject to the consent of any ofher parson,

Further provisions
independent security

The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantes that the Lender may hold for any of the Secured Liabilities
at any time. No prior secyrity held by the Lender over the whole or any part of the
Securad Assels shall merge in the securily created by this deed.

Sontinuing security

The securily constituted by this deed shall remain in Ull force and affect as »
continuing security for the Becursd Liabilities, despite any settlement of account, or
intermediate payment, or other matier or thing, uniess and uniil the Lender
discharges this deed in writing.

Discharge sonditional

Any reiease, discharge or setlement belween the Chargor and the Lender shall be
deemed condilional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankrupicy, winding-up, administration, recelvership or
otherwise. Despite any such release, discharge or settiement:

30.3.1 the Lender or s nominge may retain this deed and the security created by or
pursuant i i, including all certificates and documents relafing in the whole or
any part of the Becured Asseis, for any period that the lender desms
necessary 10 provide the Lender with securily against any such avoidance,
reduction or order for refund; and

30.3.2 the Lender may recover the value or amount of such securily of payment from
the Chargor subsaquenily as if the release, discharge or seftlement had not
occurred.

Lartificates

A certificale or determination by the Lender as to any amount for the fime bsing due
o it from the Chargor under this dead and the Facllity Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount dus.

Lonsolidation

The restriction on the dght of consolidation contained in section 83 of the LPA 1925
shail not apply to this deed,

Motices

Delivery




3.2

3.3

3.4

1.5

Each nofice or other communication required io be given 1o 2 party under or in
connection with this deed shall ba:

31.1.1 in writing;

31.1.2 delivered by hand, by pre-paid firsi-class post or ofher next working day
delivery service; and

31.1.3 sentfo:
311341 the Chargor at the address stated in the parties saction above;
Attention: Simon Wannop
32 the Lender at;
14 Cormhil, London EC3V 3NR
Attention: Richard Spacey

or io any other address as is nolified in writing by one party to the other from
fime tolime. '

Receipt by Ghargor

Any nofice or other communication that the Lender gives to the Chargor shall be
deemed 10 have been received.

31.2.4 if delivered by hand, at the time it is left at the relevant address;

31.2.2 i posted by pre-paeid first-class post of other next working day delivery
sewvice, on the second Business Day after posting; and

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

A notice or other communlcation given as described in clause 31.2.1 or clause 31.2.3
on a day that is not a Business Day, or after normal business hours, In the place itis
received, shall be deamed to have been recsived on the next Business Day.

Receipt by Lender

Any notice or other communication given lo the Lender shall be deemed t0 have
been received only on aclual receipt.

Service of proceedings

This clause 31 does not apply to the service of any proceadings or gther documenis
in any legal aclion or, where applicable, any arbitration or other mathod of dispute
resoiution.

Ho notice by e-mslil




az

321

az.2

32.3

A notice or other communication given under or in connection wilh this deed is not
valid if sent by e-mail.

Govaerning law and jurisdiction
Governing law

This dead and any dispute or claim arising out of or in conneclion with i or its subject
matter or formation (including non-contractual disputes or claims} shall be governed
by and construed in accordance with the law of England and Wales,

Jurisdietion

Each party irrevacably agrees that, subject as provided below, the courls of England
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or
in connection with this deed or its subject malter or formation {including non.
coniractual disputes or claims), Nolhing in this clause shall Bmit the right of the
Lender to take procesdings against the Chargor in eny other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preciude the faking of procesdings in any other jurisdictions, whether concurrently or
hot, to the axtent permitied by the law of such other jurisdiction.

Other service

The Chargor irrevocably consents to eny process in any legal action or proceedings
under clause 32.2 being served on it in accordance with the provisions of this deed
relating to sarvice of notices, Nothing contained in this dead shall afect the right to
serve process in any other manner permitied by law,

This document has been executed as 3 dead and is defivered and takes effect on the dale
staied at the beginning of it.




Schedule 1 - Propsarly

Land forming part of registerad tile numbers HP238838, HP480007, HP303BY2, HP3TE243
and HP157896 known as Netley Landfill, Grange Road, Netley, Hampshire 8031 5FF,

subject to the Lease




Schedule 2 - Relevant Agreements
The Lease
The ERC
The G&M

The connection offer dated 10 Seplember 2014 and made between {1) Scotiish and
Southern Energy Power Distribution and (2) REG Solarpower Limited and novated to
the Chargor on 17 Oclober 2016




Schedule 3 - Deed of relesse

DATED 20]e]
DEED OF RELEASE
belwesan
{1; REG NETLEY SOLAR LIMITED
and

{2) METLEY FUNDING LLP




THIS DEED OF RELEASE is made on 20{s]

BETWEEN:

(1}

(2}

Ketley Funding LLP, a limited Hiability partnership incorporated and rapistered in
England and Wales with number 0OC415050 whose registered office is at o/o CHY
Investment Partners LLP, 1 Combill, London EC2V 3ND {the "Lendar"); and

REG Netley Solar Limited {company regisiration number (8060353) whose
registered office is af 2nd Floor Edgeborough House, Upper Edgsborough Rosd,
Giuildford, Surrey GLU1T 2BJ {the “Company”).

WHEREAS:

(a}

(B

Pursuant to the Security Agreement, the Company charged its assels and
undertaking to the Lender in the manner provided therein to secure the payment o
the Lender of all monles, fiabilities and interest as detailed therein.

The Lender has agreed fo relesse the Securly created under the Security
Agresment, to reassign to the Company all assals assigned 1o the Lender under the
Security Agreement and fo release the Company from Jis obligations to the Lender
under the Security Agreement on the terms and conditions of this Deed.

NOW THIS DEED WITNESSES as follows:

1.

Dafinitions and Interpretation in this Deed:

“Charged Assets” means all the properly, rights, title, interests and ofher assets
mortgaged or charged o the Lender by or pursuant {o the Security Agresmant.

“Security” means any morigage, charge {(whether fixed or floating, fegal or equitabis),
pledge, lien, assignment by way of security or other secuiity interest sacuring any
obligation of any person, or any other agreemant or arrangement having a similar effect,

‘Becurity Agreement’ means the debeniurs dated [=] batween the Company and the
Lender,

Fslsase and Reassianment

2.1 In consideration of the receipt by the Lender {which is hereby acknowledged) of all
sums owsd to i by the Company, the Lendsr HEREBY IRREVOCABLY AND
UNCONDITIONALLY

2.1.1 releases and discharges the Security crested by the Company over the
Charged Assets by or pursuant to the Security Agreemant:

2.1.2 releases the Company from ell obligations, covenanis, aclions, sulls,
accounts, claims and demands whatsoever under or in respect of the Securily
Agreement; and




2.13 reassigns and redransfers all the Company's vights, title and interest in and o
any parl of the Charged Asssts (if any} assigned 10 the Lender by or pursuant
i the Secwily Agreement.

2.2 The Lendar agrees thal such reassignment and retransfer pursusnt io cleuse 2.1.3
shall be notice to any third parly who shall be eniiled fo rely on the same,
notwithstanding they are not & perty to this Deed,

3.1 The Lender agrees to deliver with this Deed:

3.3.1 s duly signed discharge form in Land Registry prescribed form in respect of
s logal charge (if any) repistered against any property being released
nursuant to this Desd: and

312 ol stock transfer forms and share cedificates (if any} racelved by # or i
lawyers in respect of the shares forming part of the Charged Assets released
pursyant to this Dead,

3.2 The Lender heraby undsrizkes at the request and cost of the Company to execule
such frther documents and fo take such additional steps as may be necsssary to
affect the releases referred (o in clausze 2 above.

4, Cosls

The Company shall pay to, or refmburse, the Lender, on a full indemnity basis, all costs,
charges, expenses, taxes and labiliies of any kind {including, but not limited fo, fegal,
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.

5. Counterparts

This Deed may be execuled in any number of counterparis, sach of which when
executed and delivered shall consiitute a duplicate original, but all counterparis shall
together constilute one deed,

g, Gag@m;ﬂg Law and Jurisdiction

This Deed and any dispute or claim arising out of or in connection with ¥ or ity subject
matier or formation {including non-contraciual disputes or daims) is governed and shall
be construed In accordance with the laws of England and Walss.

O WATHESE whergof the Lender has exsculed this Deed and delivered the same on the
day and year first before writlen,




Exacuted as a deed by
NETLEY FUNDING LLP

acling by a member, in the presence of;

Witness name (signature): ..............cceoeeeveenn.
Witness name (DNt oo i e ene s
Witness address: ... e

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

Wilness occupation: .............cooeieiinin .. .

EXECUTED az 2 DEED by
REG NETLEY SOLAR LIMITED
acting by 2 director in the presence of:

Witness name (signature): ...................o......
Witness name (prinf): ...,
Wiiness address ...

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

Witness ocoupation: ...

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

Member

Direcior




EXECUTION PAGE

EXECUTED sz a DEED by P
REG NETLEY SOLAR LIMITED TSP SN fovel
acling by a director in the presence of. Diractor R
Ll
Wiiness name gsignamm}b” & "M‘X\*\W -
Witness name (prinh 200 1ads B Fourzan

Witness address: %thgﬁ{i@&% llllll

Wilness amu;mﬁ{m‘:g“;%;;;:&gﬂ ?; &E%‘;gfpv{{

Executed a3 2 deed by
METLEY FUNDING LLP e eeer e eeee e
acting by 2 mamber, in the presence of: Member

Wilnass nams (SInlIel o e o e e
Wilnass name {orintl e,
Witness address: ..o

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

Wilness occupation: ...







EXECUTION PAGE

EXECUTED as 2 DEED by
REG NETLEY SOLARLIMITED v
acting by a director in the presence of: Director

Witness name (signature) ..................ccocoiviin.
Wiiness name (print): .............. e eer e et nens
Witness adadress ..o v

Witness occupation: ..........oovv i,

Executed as a desd by
METLEY FUNDING LLP
acting by & member, in the presence of:

Witness name (signaturel e
Witness name (print); .. s Leley
Witness address: 1. 380 Endenny







