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Registration of a Charge

Company name: HARVEST GENERATION SERVICES LIMITED

Company number: 09353790
X90KQKSN

Received for Electronic Filing: 11/03/2020

Details of Charge

Date of creation:  05/03/2020
Charge code: 0935 3790 0002
Persons entitled: TP LEASECO LIMITED

Brief description: THE LEASE OF THE PROPERTY KNOWN AS LAND AT ARRETON,
NEWPORT, ISLE OF WIGHT AND MACKETTS LANE, HALE COMMON,
NEWPORT, ISLE OF WIGHT (REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER IW81906)

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09353790 Page 1




Certified by: MARTYN GREENE, TRIPLE POINT

Electronically filed document for Company Number: 09353790 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9353790

Charge code: 0935 3790 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th March 2020 and created by HARVEST GENERATION

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th March 2020 .

Given at Companies House, Cardiff on 12th March 2020

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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Triple Point. 1 King Willam Street, London ECAN 7AF
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THIS DEED is dated 5 2020

o,
£
Tt
s,

Prnres

{1} HARVEST GENERATION SERVICES LIBHTED incovporated ang repistared I England
and Wales with company number 09353790 whose registered office s at 1 King
Willlam Strest, London ECAN TAF [the Chargor),

2 TP LEASELD LIRGTED, o company incorporated i England and Wales (Company
Boegistration Mo, 09483007} whose registered office s 2t 1 King Willlam Strest,
Lisnichon BECAM 7AF [the Londert,

BarHEnOND
{A) The Chargor bes enterad bsto the Agency Agresment,

{1y This deed provides sscurity which the Chargor has sgresd to give the lender in
conpection with the Agarey dAgresment.

BEREED TS

i DREFIITIONS AND INTERPRETATION

1.4 Definitions

Terms defined In the Agency Agreement shall, unless otherwise defined In this deed,
have the sarme meaning in this deed. In addition, the following definitions apply In
this deed:

Agency Agresment means the agency agraement dated 13 May 2015 and entered
into between the Chargor and the Lender fincluding, for the avoidance of doubt, the
Hire Purchase Agreement between the Chargor and the Lender sntered or o he
entered Into pursuant to the Agsnoy Agreament),

Business Day: a day other than 3 Ssturdey, Sunday or public holiday in England
when banks in London are open for business,

Charged Property: all the assets, Property and undertaking for the time being
subject to any Security created by this deed {and references to the Charged Property
shall nclude references W any part of B,

Delegate: any person sppointad by the Lender or sry Recelver under clause 14 and
any person appointed as attorney of the Lender, Recelver or Delagats.

Environment: the natural and man-mede envivonment Including all or any of the
following media, namely alr, water and land (including air within bui leblewgs and other
natural of man-matde structures above or below the ground) and any Iving
grganisms (ncleding man) or systems supported by those media,

Envieonmental Lawe: all applicable laws, statutes, regulations, secondary leglsiation,
bye-laws, common law, directives, tresties and other measures, judgrments and

|
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decisions of any court or tribunal, codes of practice and guidance notes in so far as
they relate 1o or apply to the Environment.

Envimnmema!_ﬂwmw: any suthorisation, permit or ficence necessary under
Envirgnmental Law In respect of any of the Charged Property.

Event of Defaull: has the mesning given io thal expression in the Agency
Agreement.

insurance Polloy: each contract or policy of insurance efected or maintained by the
Chargor from time [o time in respect of the Property,

LEA 1925 the Law of Property Act 1925,

Property: the freehold or leasehold property (whether registered or unregistered)
owned by the Chargor described in Scheduls 1.

Recsiver: g recelver or 3 recelver and manager of any or all of the Charged Propetty.

Rent: all amounts payable to or for the benefit of the Chargor by way of rent, licence
fee, ground rent and rent charge in respect of any part of the Property and other
monies payable to or for the benefit of the Chargor in respect of occupation or
usage of any part of the Property,

Secured Liabilities: all present and future monies, obligations and labilities of the
Chargor owed o the Lender or the Funders, whesther actual or contingant and
whether owed jointly or severally, as principal or surety or in any other capacity,
together with all interest {including, without limitation, default interest) accruing in
respect of those monies, obiigations or liabilities; and for this purpose, there shall be
disregarded any total or partial discharge of the Secured Ligbilities, any non-
provability, unenforceability or non-alfowance of those amounts or any other
variation of thelr terms which is effected by, or in connection with, any bankruptoy,
liquidation, arrangement or other procedure under the insolvency laws of any
couniry or any other proceedings commencead in any country.

Lecurity: any mortgage, charge {whether fixed or floating, legal or eguitable),
pledge, fien, assignment by way of security or ather securlly interest securing any
obligation of any person, or any other agreement or arrangement having a similar
effect.

Security Period: the period starting on the date of this deed and ending on the date
on which the Lender s satisfied that all the Secured Liahilitier have besn
unconditionally and irrevocably paid and discharged in full and no further Secured
Lisbilities are capable of being outstanding.

VAT value added tax,

tnterpretation

In this deed:



{a)

{bj

{e}

{d}

fe

{

&

{m}

{r)

clause, Schedule and paregraph headings shall not affect the interpretation
of this desd:

& reference to a person shall include 3 reference to an Individual, firm,
compsny, corporstion, partnership, unincorporated body of persons,
government, stale or agency of 3 stete or any association, trust, joint
venture or consortivm (whether or not having sepsrate legal personality)
and that person's personal representatives, successors, permitted assipns
and peremitted transferees;

urless the context otherwise requires, words in the singular shall include
the plural and In the plura! shall include the singular;

unlasy the context otherwise requires, 3 reference o one pender shpll
include  reference 1o the other genders;

a reference to a party shall include thet perty's successors, permitied
assigns and permitied transferses;

8 reforence 1o 8 statUte or siplutory provision s o refersnce to 1 oas
ameruled, extended or re-enacted from time 1o Tine;

g reference 10 & stalute of statutory provision shell include ail subordinats
leglslation made from time to dme under that statule or statutory
prrewiskon;

refarences to the giving on any notice, consent or appraval by any person
means that, unless otherwise steted, such motice, consent or approval will
be inoweiting and the words notify, consent or approve will he ronstrued
accordinghy;

a reference to writing or weitten includes fax but not e-mall;

an gbligation on 3 party not to do something includes an obligation not to
allowe that thing to be done;

a reference to this deed {or any provision of it) or to any other agreement
or document referred o in this deed s a reference 1o this deed, that
provision or such other agreement or dooument a3 amended {in each case,
other than in breach of the provislons of this deed) from time to time;

unless the context otherwise requires, a referende to a clause or Schedule
is to 8 clause of, or Schedule to, this deed and a reference to 3 peragraph is
e & paragraph of the relevant Schedule;

any words following the wrms including, Include, In particular, for
swample o any similar expression shell be construed as Hustrative and
shall not limit the sense of the words, desoription, definition, phrase or
term praceding those terms;

a refererce o an smendment incdudes a2 novation, re-enactment,
supplement or varlation {and amended shall be construed accordinglyl;
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i4

1.5

{a)

ip}

{a

{r)

(s}

a reference to assets includes present and future properties, underiakings,
revenues, rights and benefits of every description;

a reference 1o an authorlsation includes an approval, authorisation,
consent, exermption, filing, licence, notarfsation, registration and
resoiution;

a reference to continulng in relation to an Evant of Default rmeans an Event
of Default that has not been remediad or waived;

a reference to determines or determined means, unless the contrary s
indicated, a determination made at the absolute discretion of the person
making it; and '

a reference 10 8 regulation includes any regulation, rule, official directive,
reguest or guideling (whether or not having the force of law] of any
governmental, inter-governmental or supranational  body, agency,
dapartment or regulatory, self-regulatory or other authority or
organisation,

Cinwback

if the Lender considers that an amount paid by the Chargor in respect of the Securad
Liahilities is capable of being avoided or otherwise sat aside on the liguidation or
administration of the Chargor or otherwise, then that amount shall not be
considered 1o have been irrevocably paid for the purposes of this deed.

MNature of security over resl property

A reference in this deed to a charge or morigage of or over the Property includes:

{a}

{b}

{)

{d)

all buildings and fixtures and fittings {incduding trade and tenant's fixtures
and fittings) and fixed plant and machinery that are situated on or form
part of the Property at any time;

the proceeds of the sale of any part of the Property and any other monies
paid or payable In respact of or in connection with the Property;

the benefil of any covenants for titde given, or entered into, by any
predecessor in fitle of the Chargor in respect of the Property and any
raonies paid or pavable in respect of those covenants; and

all rights under any Care Agreement, ficence, agreement for sale or
agreement for leaze in respect of the Property.

Low of Property [Miscellaneous Provisions) Act 1989
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2.2

For the purpeses of section 2 of the Law of Property (Miscellaneous Provislons) Act
1988, the terms of the Agency Agreement and of any side leticrs between any
parties in relatlon to the Agency Agresment are incorporated into this deed.

Parpetaity period

If the rule against perpetuities applies to any trust created by this deed, the
perpetuity period shall be 175 years {as specified by section 5{1) of the Perpetulties
and Accumulstions Act 2009],

Sehedules

The Schedule forms part of this deed and shall have effect as if set out in full in the
body of this deed. Ay reference tn this deed includes the Schedule.

Seoured Lisbiltes

Referances in this deed to the Secured Lisbilities shalf be construed in relation 4o the
Finance Documents 5o a5 1o inchude;

@}  anyincrease or reduction In any amount made svailable thereunder and/or
ary alteration and/or addition 1o the purpeses for which any such smount,
or ingressed or reduced amount, may be used:

b} any ancilary fecilities provided in substiution for or in additlon to the

faciities originally made svailable theraunder

el any mestheduling of the ndebledness nourred theveunder whether In
lsolation or in connectlon with any of the foregoing: and

8 any combination of any of the Roregoing.

LORFENANT TO PAY

Covenant o

The Chargor shall, on demand, pay to the Lender and discharge the Secured
Liabilities whan they becomne due whether by acceleration or othenwise, together
with interest to the date of payment st the retes specified In the sgreements giving
rise o the relevent Secured Uabllities, commission, fees, snforcement expenses and
other charges and all legal and other costs and expenses, on a full and ungualified
Indemnity basis, which may be fncurred by the Lender in refation to any such
Secured Liabiiities.

Peantial vvalidity
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Neither the covenant to pay in this clause 2 nor the Security constituted by this deed
shali extend to or include any Hability or sum which would, but for this dause, cause
such covenant or Security to be unlewful under any applicable law.

BRANT OF SECURITY

Lagal mortgage and fheed charpes

As g continuing security for the payment and discharge of the Secured Uabilities, the
Chargor with full ttle guaraniee charges to the lender

{a) by way of first lega! morigage, the Froperty; and

b}y by way of first fixed charge:

(i)

(i)

(iii}

(ivi

Aszignment

all fts rights in each insurance Policy, including all claims, the
proceeds of all claims and all returns of premiums in. connection
with each Insurance Policy;

the Rent and the benefit of any guarantee or security in respect of
the Rent to the extent not effectively assigned under clause 3.2;

the henefit of all other contracts, guarantees, appointments and
warrantias relsting 1o the Charged Property and other documents
to which the Chargor 5 & party or which are in its favour or of
which it has the benefit relating to any letiing, development, sale,
purchase, use or the opsration of the Charged Property or
otherwise relating to the Charged Property {including, n cach case,
but without limitation, the right to demand and receive all monies
whataver pavable to or for its benefit under or arlsing from any of
them, all remedies provided for in any of them or available at law
or In equity in relation o any of them, the right to compsl
performance of any of them and all ather rights, interests and
benefits whatever accruing to or for its benefit arising from any of
them); and

all authorisations (statutory or otherwise) held or required In
connection with the Chargor's business carried on at the Property
pr the use of any Charged Property. and sl rights In connection
with them,

As a continuing security Tor the payment and discharge of the Secured Liabilities, the
Chargor with Tl title guaraniee assigns t© the Lender absclutely, subject o a
proviso for reassignment on irrevocable discharge in full of the Secured Lisbilities:



4.1

4.2

4.3

) all s rights, title and interest in each Insurance Policy, including all claims,
the procesds of all claims snd all returns of premivms in connection with
sarh surance Policy;

{ti el its rights, ttle and Interest In the Rent and the benef of any suarantee
or sty in respect of the Rent: and

(e} the benefit of any lease or loence to which the Chargor is a party and any
claims arising under the same, and the benefit of any guarantee pr security
for the performance of any such lesse or lioence,

provided that nething in this clause 3.2 shall constitute the Lender as maortgagee in
pisssession,

PERFECTION OF SECURITY

Registration of lagal mortzege at the Land Reglstry

The Charpor consents to an application being made by the Lender to the iand
Registrar for the following restriction in Form P to be registerad agalnst 1ts title to
the Property

"M disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered hefore the
entry of this restriction, is w be registered without & written consent signed by the
proprietor for the time being of the charge dated 2020 in
favour of TP Lesseco Umited referred to in the charges register or thelr
coTveyanoer)

The Chargor authorises the Lender to malke ary epplication which the Lender desms
sppropriate Tor the desipnetion of 3 Finence Document 25 an exempl information
document under rule 136 of the Land Registration Rules 200% and will use its hest
endeavours to assist with any such application made by or on behalf of the Lender.
The Chargor will notify the Lender in wilting as soon as & recelves notice of any
person's application under ruls 137 of the tand Reglstration Rules 20032 for the
disclosure of this Dead, the Agency Agreemaent or any other Finance Document,
following its designation as an sxempi information document and will not make any
application under rile 138 of the Land Reglstration Rules 2003 for the removal of
the designation of any such document as an exempt iInformation documaent,

Further advanoss

This deed secures further advances made under or pursusnt to the Finance
Dacurnerts.



4.4
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&1

Cautions against Tirst registration amd notlcoas

Whaether or not title to the Property is registered st the Land Registry, if any caution
against first registration or any notice {whether agreed or unilaterall is registered
against the Chargor's title to the Property, the Chargor shall immediately provide the
{ender with full particulars of the circumstances relating to such caution or notice. if
such caution or notice was registered to protect 3 purported interest the creation of
which s not permitted under this deed, the Chargor shall immediately, and at s
own expense, take such steps as the Lender may Tequire 1o ensure that the cawtion
or notice, as applicable, is withdrawn or cancelied.

LIABILITY OF THE CHARSDR

tiability not dischargad

The Chargor's Hability under this deed In respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

fa)  any security, suaranies, indemnity, remedy or other right held by, or

available to, the Lender that is, or becomes, wholly or partially illegal, woid
oy unenforceable on any ground;

(b}  the lLender renewing, determining, varying or Increasing any facllity o
other transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting 1o claim or enforce
payment from any other person; or

{c) any other sct or omission thet, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the liability of the Chargor.

lmmediate recourse

The Charpor walves any right it mav have o require the lender to enforce any
security or other right, or clalm any payment from, or otherwise procesd against,
any other person before enforcing this deed against it

REPRESENTATIONS AND WARRANTIES

Thraes for making representations and warranijes

The Chargor makes the representations and warranties set out in this clause & to the
Lender on the date of this deed and such warranties are deemed 1o be repeaied on
each day of the Security Peripd with reference o the facts and circumstances
existing at the time of repetition.
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8.5

B8

.8

5.9

Cwnership of Chareed Property

The Chargor s the legal and beneficlal pwner of the Charged Property and has good
arwl marketable e o the Property,

floy Sacurily

The Charged Property is free from oy Security other then the Securby crested by
this deed.

e arbversy clplnng

The Chargor has not recelved, or acknowledged notice of, any adverse calm by any
parson in respect of the Charped Property or any inberest in i

Mo adverse covenants

There are no covensnts, agreements, reservations, conditions, bvterasts, dghts or
other matiers whalever that matedally and adversely affect the Charged Property,

Mo bresch of lows

There is no breach of any law or regulation that materizily and adversely affects the
Charged Property.

Mo interferenos In enjoymant

Mo faciiity necessary Tor the enjovment and use of the Charged Property Is sublect to
terms entitng any person o terminate or curtsll B use

Bo overviding interests

Hothing has sriser, has been created or s subsisting that would be an overriding
interesi in the Property.

Mo profibitions or breaches

There is no prohibitlon on the Chargor assigning its rights in any of the Charged
Property referred to in clouse 3.7 and the sntry inte of this deed by the Chargor
doss nol and will not constitute 3 bresch of any policy, sgreement, documernt,
Instrumant or obligstion binding on the Chargor or its assets, '



6,10

6,11

&.12

&13

7.1

7.2

Envirorsmantal compliance

The Chargor has, a8t all times, complied, in all material respects with all applicable
Enwironmental Law and Environments! Licences.

Autharisations

All authorisations required for the Chargor's antry into this deed have been obtained
and arve in full force and effect.

Avoidance of security

Mo Security supressed 1o be crested under this deed Is lable 10 be avolded, or
otherwite set aside, on the liguldetion or adminisiration of the Chargor or
otherwise,

Enforcesbls security

This deed constitutes and will constitute the %aga‘ij valid, binding and enforcesble
obtigations of the Chargor and Is and will continue to be effective securlty over ail
and every part of the Charged Property in accordance with its terms.,

GENERAL COVERANTS

Megative pledge and disposal restriction:

The Chargor shail not at any time, except with the prior written consent of the
Lender:

faj  creats, purport to create or permit (o subsist any Security on, or in relation
ta, any Charged Property other than any Security created by this deed;

{b)  sell assign, transfer, part with possession of or otherwise dispose of in any
manner {or purport 0 do sol all or any part of, or any intered in, the
Charged Property; or

{c create or grant {or purport to create or grant) any interest in the Charged
Property in favour of 2 third party.

Praservation of Chavged Property

The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materizily diminish the value of any of the Charged Property or the effectiveness of
the securlty created by this deed.

10
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Compiiance with lows and regulations

fal

{)

The Chargor shall not, withowt the Lenders prler willten consent, uss or
permil the Charged Property 1o be used Inany way contrary 1o law,

The Chargor shall:

i comply with the requirements of any w or regulstion relating 1o
ar affecting the Charged Property or the use of It or any part of Ity

{9 oblain end prompily renew From e 10 tme, and comply with
the terms of all authorisations thet ere required In connection with
the Charged Property or it use or that are necessary o pressrve,
maintsin or renew any Charged Property; and '

(i promptly effect any meintenance, modifications, alterations or
repairs o be effected on or in connection with the Charged
Froperty that are required to be made by it under any law or
regulation.

Enforcerment of rights

The Chargor shall use s bost endepvours o

{a}

{b}

procure the prompt observence and performance by the relevant
counterparty 1o any agresment o arrangement with the Chargor angd
forming pert of the Charged Property of the covenants and other
obligations imposed on such counterparty; and

enforee any rights and instiute, conthue or defend any procesdings
relating to any of the Charged Property that the Lender sy regulre From
time to time,

Motive of misrppresentations sr bresches

The Chargsr shall, promptly on becoming sware of any of the same, give the Leader
potics In writing of

{a)

b}

any representation or warranty set out in this deed that is incorrect or
mistending In any materfal respect when made or desmed to be repested;
an

any brasch of any covenant set out In this desd.

Title documents

The Chargor shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold:



{a}

{b)

all deeds and documents of title relating to the Charged Property thet are
in the possession or control of the Chargor {and if thess are not within the
possession andfor control of the Chargor, the Chargor undertakes to
obiain possession of all these deeds and documents of title); and

each Insurance Policy.

7.7 Neotices to be given by the Chargor

The Chargor shall within five days of the execution of this deed:

{a)

{b}

give npotice to the relevant insurers of the assignment of the Chargor's
rights and interest in and under each insurance Policy {including the
proceeds of any claims under that Insurance Policy) under clause 3.2{3) and
procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Lender;

the Chargor shall obtain the Lender's prior approval of the form of any
notice o7 acknowledgement {0 be used under this clause 7.7.

7.5 Chargor's wolver of sel-off

The Chargor walves any present or future right of set-off |t may have In respect of
the Secured Liabilities {including sums pavabie by the Chargor under this deed).

5 PROPERTY COVEMANTS

8.1 Repair and mainfenance

{a}

{b}

The Chargor shall keep all premises, and fixtures and fittings on the
Property, im

{ii good and substantial repair and condition and shall keep all
premises adegquately and properly painted and decoraied and
replace any fixtures and fittings which have become worn out or
otherwise unfit for use with others of  like nature and egual value;
and

{ii) such repair and condition as to enable the Property to be let in
accordance with all applicable laws and regulations,

Eor the purpose of clause B.1{a}il), a law or regulation s appliceble if it is
gither in force or it is expected 1o come into force and a prudent properiy
owner i the same business as the Chargor would ensure that the
premises, and fixtures and fittings on the Property, were in such repair and
condition in anticipation of that law or regulation coming inte force,

8.2 Mo alterations

12



Seve a3 permitted by the Agenoy Agreement:
{8y The Chargor shall not, without the prior writlen consent of the Lender:

i pull down or remove the whole or any part of any bullding forming
part of the Property nor permit the sems 1o ooour or

(i} make or permit to be made any material alterstions to the
Froperty or sever of remove or permit 1o be severed or removed
any of ity Bxtures or Mitings {except to make any necessary repalirs
or renew oF replace the same in sccordance with clavse 810

The Chargor shall promgtly ghve notice o the Lender ¥ the premises or
Fitures or fitings Torming part of the Property are destroyed or damages,

8.5 Development restrictions

Save as permitted by the Agency Agraement the Chargor shall not, without the prior
written consent of the Lendern

{a}  rake or, in so far as it is able, permit others to make any application for
planning permission or develnpment consent In respect of the Property; or

(bt cary oub ov permit or suffer to e carred out on the Property any
development {as defined n sach of the Town snd Country Planning Act
1260 and the Planrdng Act 2008) or change or permit or suffer to be
changed the use of the Property,

Bok nsurance

) The Chargor shall effect, or procurs that there will be effected In respect of
the Charged Property:

{i)  third sarty Bebility nsurance;
{1y Bestranee apalnst loss or demage by fire or terrorist acts:

(#}  Insurance against other visks, perlls amd contingencies thst would
be Insured sgainst by reasonably prudent persons carrying on the
sarne class of business as the Chereon and

fivi insurance againgt sny other risk, perils and contingencies as the
Lentler may reasonably require,

) Any such Insurance must be with an Insurance company or underwriterns
and an such terms a5 are reasonably acceptable 1o the Lender and must be
for not less than the replacement value of the relevant Charged Property
{meaning in the case of any premises on the Property, the total cost of
antirely vebuilding, reinstating or replacing the premises n the event of
their being destroved, together with architecls’, surveyors, englneers’ and
gther professional fees and charges for demolition and reinstatement).

13
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{c}

{d)

The Chargor shall, if requested by the Lender, produce to the Lender sach
policy, certificate or cover note relating 1o any Insurance reguired by dlause
A48

The Chargor shall, if reguested by the Lender, procure that a note of the
Lender's interest is endorsed upon each Insurance Policy maintained by it
or any person on its behalf in accordance with clause 8.4{a} and the Lender
is named as first loss pavee and that the terms of each such Insurance
Policy require the insurer not to nvalidete the policy as against the Lender
by reason of the adt or default of any other joint or named insured and not
10 cancel it without giving at least 30 days’ prior written notice 1o the
Lender,

hsurance sremiums

The Chargor shalk:

(@)

()

promptly pay all premiums in respect of each Insurance Policy and do al]
other things necessary 1o keep that policy in full force and effect; and

{if the Lender so reguires) give 10 the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
Insurance Policy.

Mo invelidation of lnsuranes

The Chargor shall not do or omit 10 do, or permit to be done or omiited, any act or
thing that may invalidate or otherwise prejudice any Insurance Policy.

Procesds om Insurance Policles

Al monies payable under any Insurance Policy at any time {whether or not the
security constituted by this deed has become enforceable) shall:

(a)
()

{c)

be paid immediately o the Lendern;

if they are not paid directly to the Lender by the insurars, be held, pending
such payment, by the Chargor as trustee of the same for the benefit of the
Lender; and

be appied in making good or recouping expenditure in respect of the loss
or damage for which those monies are received or, after the security
constituted by this deed has become enforcesble and, if the lender so
directs, in, or towards, discharge or reduction of the Secured Liabilities.

Fathure to comply with insuranecs reguirements

14
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831

.12

i the Chargor feils to comply with clause B.4(3), the Lender may, at the Chargor's
experse, effect any insurance and generally do such things as the Lender may
reasonably consider necessary or desirable to prevent or rernedy any bresch of
clause B.4la)

lesses and beences affecting the Property

The Chargor shall not without the prioe wrilien consent of the Lender

{8y grant any lcence or tensrey affecting the whole or any part of the
Frogerty, or exercise the statutory powers of lessing or of accepling
surrenders under section 92 or section 100 of the LPA 1925 {or sgree o
grant any such foence or tenancy, OF agree to exercise the siatutory
sowers of leasing or of accepting surrenders under section 99 or section
100 of the LPA 1825);

b} In any other way dispose of, sccept the surrender of, surrender or create
any lepal or equiteble estate or interest in the whole or any part of the
Property {or agres 1o dispose of, sccept the surrender of surrender or
create any lpgal prequitable estate or Interast In the whale or any part of
the Properiyl

{¢f  letany person inte occupation of or share ocoupation of the whole or any
part of the Property; or

{dy grant any consent or Hoence under any lease or livence affecting the
Broperty.

Mo restrictive obllgationg

The Chargor shall not, without the prior written consent of the Lender, enter Into
any onerous or restrictive obligations affecting the whole or any part of the Property
or create or permit to arise any overriding interest, sasement or right whatever in or
over the wholbe oy any part of the Property,

Proprietary rielis

The Chargor shall procure that no person shall become emitled W assert any
proprietary or other ke vight or interest over the whale or any part of the Property,
without the prior written consent of the Lender,

tompliance with and enforcerment of covensnts

The Chargor shall:

fa}  observe and perform all covenams, stipulatdons and mmﬁ?iimm i which
the Property, or the use of It, 1s or mav be subject and (if the Lender so

15



requires) produce to the Lender evidence sufficient 1o satisfy the Lender
that those covenants, stipulations and conditions have been ohserved and
performed; and

{b) diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree to} waive, release or vary any of
the same.

813  Notlcss or dalims relating to the Property
fa}  The Chargor shall

{1) give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given
or made by any public or locel body or authority {2 Notice) that
specifically applizs to the Property, or to the locality in which it is
situated, within seven days after hecoming aware of the relevant
Motice; and

iy {if the Lender so requires) immediately, and at the cost of the
Chargor, take all reasonable and necessary steps to comply with
any MNotice, and meke, or jnin with the lender in making, any
ohiactions or representations In respect of that Notice that the
Lender thinks fit.

(b  The Chargor shall give full particutars o the Lender of any claim, notice of
other communication served on it in respect of any modification,
suspension or revacation of any brvironmental Licence or any slleged
breach of any Environmental Law, in each case relating to the Property.

814  Payment of outgoings

The Chargor shall pay [or orocure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outzoings relating to or imposed upon the
Property or on its occupier.

215 Erwironment

The Chargor shall in respect of the Property:

{8} comply in all material respects with all the repuirernents of Environmental
Law; and

{b}  obtain and comply in ali material respects with all Environmental Licences.

816  Conduct of business on Proparty

16
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8.4

The Charpor shall canry on Bs trade and business on those pards {if anyl of the
Froperty a5 are used for the purpozses of trade or business In aocordance with the
standards of good management from time 1o tme sirvent in such trade or business,

Innpsetion

The Chargor shall permit the Lender and any Recelver and any pesson spoointed by
gither of them to enter on and inspect the Property on reasonable prior notice,

VAT pation io tax

The Chargor shall not, without the prior written consent of the Lender:
fad exercise any VAT option 1o tax in relation o the Proparty: or

B} revoke any VAT option io tax exerclsed, and disclosed o the Lender In
writing, before the date of this deed.

PrawERs OF THE LERDER

Power to remedy

{a}  The Lender shall be entitled (but shell not be obliged) to remedy, at any
fime, @ breach by the Chargor of any of ity obligations contalned In this
deed.

b} The Chargor irrevocably authorises the Lender and U3 apents 1o do alf
things that are necessery or desirable for that purpase.

b Any moniss expended by the Lender In remedying 3 breach by the Chargor
of its obligations contained in this desd shall be relimbursed by the Chargor
to the Lender on s full indemnity basis and shall carry interest in
accondance with clause 16.1.

{d)  Inremedying any bresch in accordance with this clause 5.1, the Lender, Hs
agents sl thelr respective officers, agents and emplovess shall be entitied
tr anter onto the Property and 1o take any action as the Lender meay
reasonably consider necessary or desirable ncluding, without lmitation,
CaErTing out any repairs, other works or developrment.

Ewarcise of rights

The rights of the Lender under clause 9.1 are without prejudice to any other rights of
the Lender under this dead. The exsrcize of any rights of the Lender under this deed
shall not make the Lender leble e acoount as 5 morigages In possession.

Lender has Recelver's powers
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2.4

9.5

9.6

To the sxient permitted by law, any right, power or discretion conferred by this
deed on a Receiver may, after the security constituted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Charged Property
whether or not it has taken possession of any Charged Properly and without first
appointing 8 Becelver or notwithstanding the appointment of g Receiver,

Plow accounts

{a} If the Lender receives, or i5 deemed to have recelved, notice of any
subsequent Security or other interest, affecting all or part of the Charged
Property, the Lender may open & new account for the Chargor in the
tender's books. Without prejudice to the lender's right to combing
accounts, no money pald o the oredit of the Chargor In any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

{b) i the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, referred 1o In clause 9.4{a}, then, unless the
Lender gives express written notice 1o the contrary to the Chargor, all
payments made by the Chargor to the Lender shall be treated as having
been credited to 2 new acoount of the Chargor snd not as having bheen
applied in reduction of the Secured Liabilitles, as from the time of receipt
of deemed receipt of the relevant notice by the Lender.

Lender’s set-off vights

if the Lender hias mors than one account for the Chargor in its books, the Lender
may at any tme afiern

fa}  the security constituted by this deed has become enforceable; or

{b) the Lender has received, or is deemed to have received, notice of any
subsequent Security or other interest aBecting all or any part of the
Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account o any other account that may be in debit. After making any such
iransfer, the Lender shall notify the Chargor of that transfer.

indutigence

The Lender may, a1 its discretion, grant time or other induigence, or make any other
arrangement, variation or release with any persen not being a party to this deed
{whether or not any person is jointly lable with the Chargor} in respect of any of the
Secured Liabilities or of any other security for tham without prejudice either to this
deed or to the Hability of the Chargor for the Secured Liabilities,
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VHHEN SECURITY BECOMES ENFORCEARLE

Security beoprmes enforceable on Event of Default

The securtly constitiged by this deed shal be Immedistely enforceabie If an Bvent of
Defaull coours and iz continuing,

Dimrretinn

After the securlty constituled by this deed has becoms enforceable, the Lender may,
in ity absolute discretion, enforce all or any part of that security a1 the tmes, In the
myanner and an the terms it thinks fit, and take possession of and hold or dispose of
all or any pard of the Charged Proparty,

ERrORCEMENT OF SECURITY

Enforcement TS

{a)  The power of sale and other powers conferved by section 101 of the LPA
1925 {as varied or extended by this desd) shall, as between the Lender and
2 purchaser Trom the Lender, arise on and ba exercisable st any time after
the execution of this deed, but the Lender shall not exercise such power of
sale or other powers until the security constituted by this deed has become
enforceable under dause 10,1,

b} Section 103 of the LPA 1928 does not apply to the security constituted by
thiz desd,

Extension of statutory powars of lessing

The statutory powers of leasing and sccepting surrenders caonferred on mortgagess
under the LPA 1825 and by any other statute are exiended 50 a5 1o authorise the
Lender and any Recelver, 8t any Ume after the securly constituled by this deed has
becomes enforceable, whether in its own name or in that of the Chargor, o

{8} prant s lease or agreement for loase;
i accept survenders of loases; or

{0l prant sny option I respect of the whole or any part of the Property with
whatever rights releting to other paris of it

whether or not at a premivm and contalning such covenants on the part of the
Chargor amd on such terms and conditlons [including the neyment of money 10 8
lemses oF tenant on & surrender) as the lender or Recelver thinks fit, without the
need 10 comply with any of the restrictlons imposed by sections 99 and 100 of the
Lbaig2s,

19



113 Prior Securlty

{a}

(s}

At any time after the security constituted by this deed has become
anforceabls, or after any powers conferred by any Securlty having priority
to this deed shall have become exercisable, the Lender may:

i) redesrn that or any other prior Security;
(il procure the transfer of that Security to iiself; and
(i}  settle any account of the holdar of any prior Security.

The settlement of any such account shall be, in the absence of any
manifest error, conclusive and binding on the Chargor. All monies paid by
the Lender to an encumbrancer in settlement of such an account shall be,
as from its paymant by the Lender, due from the Chargor 1o the Lender on
current account and shall bear interest at the default rate of interest
specified In the Agency Agresment and be secured as part of the Secured
Liabilities,

114  Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned 1o enguire;

{a)

{0}

{c)

{d}

whether any of the Secured Lighilities have hecome dug or payable, or
remain unpaid or undischarged;

whether any power the Llender, 8 Hecsiver or Delegate s purporting 1o
exercise has become exercisable or is properly exercisable; or

35 1o the necessity or expediency of the stipulations and conditions subject
to which any sale of any Charged Property shall be made, or otherwise as
to the propriety or regularity of any sale of any of the Charged Property; or

how any money paid 1o the lender, any Heceiver or any Delegate is o be
applied.

115 Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
imrnunities conferred by the LPA 1925 on morigapees and receivers.

116 Mo Hability 2 morigages In possession

Neither the Lender, any Receiver nor any Delegate shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Property, nor shall
any of them be lisble for any loss on reslisation of, or for any neglect or defaul of
ary najure in connection with, all or any of the Charged Property for which a
mortgages in possassion might be lable as such.

20
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138

113

122

123

e of ehptiols

After the Securlty constituted by this deed has become enforceable, the Lénder, #y
Delegate or any Aecelver may dispose of any chattels or produce found on BAY
Froperty as agent for the Chargor snd, without prefudice to any obligation to
secount for the proceeds of any sale of such chattels or producs, the Lender, the
lelegate or the Receiver shall be indemnified by the Chargor against any Hability
arising from such disposal,

Relinguishing possession

# the Lender, any Receiver or Delegate enters into or takes possession of the
Charged Property, it or he may at any time relinguish possession.

Conclusive discharse to pevchesers

The receipt of the Lender or any Receiver or Delegate shall be 2 ronclusive fischargs
w8 purchaser and, In making any sale or other disposal of any of the Charged
Property or in making any acquisition in the exercise of thelr respective powers, the
Lender, every Recelver and Delegate may do so for any conslderation, In any manner
and on any termas that it or be thinks 8t

HECEIVERS

Appoirtment

At any time after the security constitutad by this deed bas become enforceable, or
st the request of the Chargor, the Lender may, without further notice, appeint by
way of deed, or otherwise In writing, any one or more person or persons 1o be a
Receiver of all or any part of the Charged Property.

Bemoval

The Lender may, without further notice (subjact to section 45 of the Insolvency Act
1986}, from time to time, by way of deed, or otherwise in wriiting, remove aevy
Receiver appointed by It and may, whenever It thinks fiz, apuoint 3 new Besejer in
the place of any Recelver whose appointment may for any reason have terminated.

Femuneration

The Lender may fix the remuneration of any Recelver sppointed by it without the
restrictions contalned in section 108 of the LPA 1935 snd the remuneration of the
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128

132

Baceiver shall be 5 debt secured by this deed, 1o the exient not otherwise
discharged.

Power of appolntment additional to statutory powers

The power to appeint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisabie without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power 1o appoint a Receiver (whether conferred by this deed or by statute] shall
be, and remain, exercisable by the lender despite any prior appointment in respect
of all or any part of the Charged Proparty.

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 contracls, engagements,
acts, omissions, defaults, tosses and remuneration of that Receiver and for liabilities
incurred by thet Receiver, The ageicy of each Recelver shall continue until the
Chargor goes Into Houldation and after that the Receiver shall act as principal and
shall not become the agent of the Lender,

POWERS OF RECEIVER

Powers additions! to statulory powers

{al  Any RBeceiver appointed by the Lender under this deed shall, in addition to
the powers conferred on him by statute, hive the nowers set out in clause
13.2 to clause 1320

fo) i there is more than one Receiver holding office at the same time, sach
Receiver may {unless the document appointing him states otherwise)
exercise 2l of the powers conferred on a Receiver under this deed
individually and 1o the exclusion of any other Receiver,

{c)  Any exercise by a Receiver of any of the powers given by clause 13 may be
on behalf of the Chargor, the directors of the Chargor or himself,

RBepair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Froperty and may apply for and malntain any planning
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15.4

135

17

iza

permission, development consent, building regulation approval or any other
permission, consent of licence to carry out any of the same.

Grand or aocept surrenders of lpgses

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any terms and subject to 2oy conditions that he thinks ft,

Employ perscnnsd and advisers

A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other pevsonnel and professional advisers
on any terms, and subject to any conditions, that he thinks fit, A Recelver may
discharge any such person of any such person appeinted by the Chargor,

Wiake and revele VAT options b by

A Recelver may exercise or revoke any VAT option to tax that he thinks fit.

Charge for remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition 1o
all costs, charges and expenses incurred by him) that the Lender may prescribe or
apree with hin,

Raudizse Charged Property

A Recelver may coliect and gat in the Charged Property or any part of it in respect of
which he Is appointed and make any demands and take any procesdings as may
seem expedisnt for that purpose, and take possession of the Charged Property with
fike rights,

Manage or reconstraet the Changor's business

A Recelver roay carry on, manage, develop, reconsiruet, smalgamate or diversify or
concur In carrving on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor carried out i the Property.

Plepose of Chasged Prooerty

A Hecelver may grant options and lcences over all or any part of the Churged
Property, grant any other Interest or right over, sell, asslgn or lease lor concur in
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1313

1343

i%.14

i3.i6

granting options and licences over all or any part of the Charged Progerty, granting
any other interest or right over, selling, assigning or leasing} all or any of the Charged
Property in respect of which be iz appointed for such consideration and in such
manner {ncluding, without Umitatlon, by public auction or pilvate sale} and
generally on any terms and conditions that he thinks Fit. A Recelver may promote, or
cancur in promoting, 8 company to purchase the Charged Property to be disposed of
by bim,

Sever fixtures and fitdings

A Beceiver may sever and sell separately any fictures or fittings from the Property
without the consent of the Chargor.

five valid recelipis

4 Receiver may give valid receipts for el monies and execute all assurances and
things that may be proper or desirable for realising any of the Charged Property.

Make seltlements

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

Bringg proceedings

A Receiver may bring, prosecute, enforce, defend and abandon ail actions, suits and
proceedings in relation to any of the Charged Property that he thinks fit.

Insure

& Recsiver may, i he thinks i but without prejudice o the indemnity in clause
16.2, effect with any insurer any policy of insurance sither in ey or satisfaction of,
or in addition to, the insurance required to be maintained by the Chargor under this
deed.

Powers uncler LA 1825

A Recelver may exercise ail powers provided for in the LPA 1325 in the same way as
if he had heen duly appointed under the LPA 1925 and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986,

Borrow
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A Receiver may, for any of the purposes authorised by this clause 13, ralse money by
boreowing from the Lender {or from any other person) either unsecured or on the
security of all or any of the Charged Property 1n respect of which he is anpuinted on
any terms that be thinks fit {including, If the Lender consents, terms under which
that Securlty ranks In oriority to this deed).

Redeerm prior Securhy

A Recelver may redeerm any prior Security and setile the accounts to which the
Security refstes. Any accounts so settled shall be, in the ahsence of any manifest
error, conclusive and binding on the Chargor, and the monles so paid shall be
desmed to be an expense properly incurred by the Becelver.

Betegation

A Recelver may delegete by powers in socordance with this desd,

Absolute berneficie! owner

A Receiver may, In relation to sny of the Charged Property, exercise all powers,
authorisations and rights he would be capsble of exerclsing, and do all those acts
andd things, as an absolute beneficlal owner could exerelse or do in the swnershin
and mansgement of the Charged Property or any part of the Charged Property,

incidental powsars

A Receiver may do any other acts and things:

{a}  that he may consider desirable or necesssry for realising any of the
Charged Property;

{b)  that he may consider Incidentat or conducive o any of the rights or powers
conferved on a Recelver under or by virtue of this dead or law; or

{e}  that he lawlully may or can do as agent for the Chargor.

Dt s A Tiow

Dalegation

The Lender or any Receiver may delegate (sither generally or specificalivl by power
of attorney or in any other manner 1o any person any right, power, suthortly or
diseretion conférred on it by this deed {including the power of attorney graned
under clause $8.1).




14.3

143

152

15.3

Tarms

The Lender and each Reéceiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit,

Liability

Meithaer the Lender nor any Receiver shall be in any way liabie or responsibie to the
Chargor for any loss or lability arising from any act, default, omission or misconduct
an the part of any Delegate,

APFUCATION OF PROCEEDS

Orider of application of procesds

All monies received by the Lender, a Receiver or a Delegate under this deed after the
security constituted by this deed has become enforceable {other than sums received
under any insurance Policy), shall {subject to the claims of any person having prior
sights and by way of varlation of the LPA 1925) be applied in the following order of
priority:
fa} in paying all rents, taxes, rates and outgoings affecting any Charged
Property;

{b) in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender {and any Receiver, Delegats,
attorney or egent appointed by it} under or in connection with this dead
and of all remuneration due to any Receiver under or in connection with
this deed;

(e} in or towards payment of or provision for the Secured Liabilities In any
order and manner that the Lender determines; and

{d}  in payment of the surplus (if any) to the Chargor or other person entitled
to i

Appropriation

Heither the Lender, any Receiver nor any Delegate shall be bound {(whether by viriue
of section 10%9{B} of the LPA 1525, which is varied accordingly, or otherwise} to pay
or appropriate any receipt or payment first towards interest rathar than principal or
otherwise in any particular order between any of the Secured Liabilitles.

Luspense accound
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6.2

Al monies received by the Lender, 3 Recelver or o Delegate under this dead {other
than surs received under any inswrance Policy that ave not going 1o be applied in or
towards discharge of the Secured Liabilitiesh

{8} may, 2t the discretion of the Lendsr, Recaiver or Delegate, be gredited o
any suspense oriecurities realised account;

) shall beay interest, I any, ot the rate agreed In writing behween the Lender

ang the Chargorn and
fe]  may be held in that account for so long 35 the Lender, Becelver or Delegate
trbrds Fif
COETs ARND BEDERNITY

Lol

The Chargor shall, within five Business Days of demand, pav to, or reimburse, the
Ltender and any Receiver, on a full indemnity basis, all costs, charges, expenses, {axes
and labilities of any kind {including, without Bmitation, legal, printing and out-of-
pocket expenses) incurred by the lender, any Receiver or any Delegate in
commecton with:

fa}  thisdeed or the Charged Property;

b} taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do o) any of the Lender’s, s Recelver's or @ Delegate's rights
under this deed: or

e} taking proceedings for, or recovering, any of the Secured Lisbilides,

together with interest, which shall accrue and be payable {(without the need for any
demand for payment being made} from the date opn which the relevant cost or
axpense srose untl Jull dischargs of that cost or supense [whether before or after
judgment, liquidation, winding-up or administration of the Chargor) at the rate of
B% per annum and in the manner specified in the Agency Agrepment,

Ingdemnity

{s)  The Chergor shall indemnily the Lender, each Receiver and each Delegate,
and their respective emplovess and sgents peaings all labilRles, cosis,
grpenses, damages and Josses whether arising out of contrast, tort or
otherwise {Including but not limited to any divedt, indirect or consenuential
losses, loss of proflt, loss of reputation and all interest, penalties and lopal
costs {ealculated on & full Indemnity basis) and all other professional costs
and expanses) sulfered or Incurred by any of them arising out of or in
conmeckinn with;
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{iy the exercize or purported exercise of any of the rights, powers,
guthorities or discretions vested in them under this deed or by law
in respect of the Charged Property;

li)  taking, holding, protecting, perfecting, preserving or enforcing (or
attempting o do so} the security constitited by this deed; or

i)  any default or delay by the Chargor in performing any of Hs
obligations under this deed.

{bt  Any past or present employes or agent may enforce the terms of this
 clause 16.2 subject to and in accordance with the provisions of the
Contracts [Rights of Thivd Parties] Act 1888,

FURTHER ASSURANCE

The Chargor shall, ot its own expense, take whatever action the Lender or any
Recelver may reasonably require for

{a)  creating, perfecting or protecting the security intended to be created by
this desd;

fb) facilitating the realisation of any of the Charged Property; or

{cy Ffacilitating the exercise of any right, power, authority or discretion
exercisable by the Lender or any Recelver in respect of any of the Charged
Properiy,

including, without limitation {if the Lender or Hecelver thinks it expedlent) the re-
sxecution of this deed, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of {or intended to form part of) the
Charged Property (whether (0 the Lender or {0 s nominee} and the giving of any
notice, order or direction and the nigking of any registration.

POWER DF ATTORREY

Appoirtment of allormeys

By way of security, the Chargor irrevecably appoints the Lender, svery Receiver amd
every Delegate separately to be the attorney of the Chargor and, In its name, on its
behalf and as its act and deed, to execute any documents and do any acts and things
that:

{a)  the Chargor is required to execute and do under this deed; or

(b} any attomey deems proper or desirable In exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate.

Ratification of acts of sttorneys
pa
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A

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purporied exercise,
of all or any of the rights, powers, authorities and discretions referred to In clause
181,

Rereane

Subject 1o clause 26.3, on the expiry of the Security Period {but not otherwise), the
tender shall, at the request and cost of the Chargor, take whatever action is
nECEssary to!

e} release the Charged Property from the seeurbty constituted by this deed:
aritl

{b}  reassign the Charged Property to the Chargor.

AZSIGNMENT AND TRANSERR

Assigrment by Lender

fal  Atany time, without the consent of the Chargor, the Lender may assign or
transter or novate any or all of its rights and obligations under this deed.

B} The Lender may disclose 1o any sctual or proposed assignee or Transferse
any information In its possession that relates {0 the Chargor, the Charged
Property and this deed that the Lender considers appropriate.

Asgignment by Chargor

The Chargor ray not assign transfer, or novete any of s rights or ohligations under
s dead.

BEr-ory

Londer's right of set-off

The Lender may at any time set off any Habllity of the Chargor to the Lender apainst
any Bability of the Lender to the Chargor, whether efther Hability I= present or
fulure, liquidated or unliguidated, snd whether or not either lability arises under
this deed. ¥ the lisbilities to be set off are exprassst In different currancies, the
Lender may tonvert efther flabllity at a market rate of exchange for the purpose of
set-off. Any exercise by the Lender of By rights under this clause 21.1 shall rot Bmit
or ffect any other rights or remedies avallable 1o It under this deed or otherwle,

Mo obligation Yo set off
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The Lender Is not obliged to exercise its rights under clause 21.1. If, however, it dogs
axercise thase rights it must promptly nodify the Chargor of the set-off that has been
mate,

SMENDMENTS, WAIVERS AND CONSENTS

Amendments

Mo amendmert of this deed shall be effective unless it is in writing and signed by, or
on behalf of, 2ach party {or its suthorised representativel.

Walvers and consents

{a) A walver 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 party and shall not be deemead a walver of any other breach or
default. it only applies in the circumstances for which it is given and shall
not prevent the party giving it from subseguently relying on the relevant
provision,

(b) A failure to exercise or a delay in exercising any right or remedy provided
eader this 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 right or remedy or constiute an election to affirm this deed. No
single or partial exercise of any right or remedy provided under this deed
or by law shall prevent or restrict the further exercise of that or any other
right or remedy. No election to affirm this deed by the Lender shall be
effective unless it is in writing.

Bights and remedies

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

BEVERANLE

if any provision {or part of a provision) of this deed is or becomes invalid, lilegal or
unenforceable, it shall be deemed modified 1o the minimum extent necessary 1o
make it valid, legal and enforceable. if such maodification is not possibie, the relevant
provision {or part of a provision] shell be deemed deleted. Any modification to or
deletion of a provision {or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.
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6.1

26.2

26.3

COUNTERDARTS
{a} - This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute 3 duplicate origingl, but ail
the counterparts shall together constitute one deed,

{b}  Trensmission of an exscuted counterpart of this deed {(but for the
avoidance of doubt not just a signature page] by fax or e-mail {in PDE, JPEG
or other sgreed format) shali rake effect as delivery of an executed
counterpart of this deed, I elther methed of delivery is adopted, without
prejudics 1o the validity of the desd thus made, each party shall provide
the others with the original of such counterpart as soon as reasonably
possible thersafter,

&} WMo counterpart shall be effective until =ach party has executed and
defivered at least one counterpart,

THIRD PARTY FGHTS

Except as expressly provided in any Finance Document, a persan who is not a parly
o this deed shall not have any rights under the Contracts [Rights of Third Parties)
Act 1998 1o enforce, or enjoy the beneflt of, any term of this deed. This does not
affect any right or remedy of a third party which exists, or is avallable, apart from
that Act.

The rights of the parties to rescind or agree any amendment or walver under this
dead are not subject to the consent of any other person.

FORTHER PROVISIONS

Indepsrdent security

The security constituted by this deed shall be in addition to, end independent of, any
other securily or guarantee that the Lender may hold for any of the Secured
Lizbilities ot any time. No prior sscurity haid by the Lender over the whole or By
part of the Charged Property shall merge In the security crested by this dead,

Contlning security

The security constituted by this deed shall remain fn full force and efect as o

continuing security for the Secured Uabilities, despite any settlement of account, or -
intermediste payment, or other matier or thing, unless snd untll the Lender
discharges thiz deed in writing.

Aypidance of payments and relnstaterment

3
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if any payment by the Chargor or any discharge given by the Lender {whether in
respect of the pbligations of the Chargor or any security for those obligations or
otherwise) is capable of being avoided or reduced {in the opinion of the Lender) or
avoided or reduced, in each case as a vesult of insolvency or any similar event:

{2}  the liability of the Chargor will continue as if the payment, discharge,
avoidance or reduction had not occurred;

{b) the Lender will be entitled to recover the value or amount of that security
or payment from the Chargor, as If the payiment, discharge, aveldance or
reduction had not occurred; and

{c) the Lender shall be entitled to enforce this deed subseguently as if such
payment, discharge, avoidance or reduction had not occurred,

Discharge conditional

Any release, discharge or settiement between the Chargor and the lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded under any
iaw relating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlement:

fa}  the Lender or its nominee may retain this deed and the security created by
or under it, including all certificates and documents relating o the whole
or any part of the Charged Property, for any period that the Lender deems
necessary to provide the Lender with security against any such avoidance,
reduction or order for refund; and

{b) the Lender may recover the value or amount of such security or payment
from the Chargor subsequently as if the release, discharge or settlement
had not occurred.

Reinstatement

Any releass, discharge or settlement between the Lender and the Chargor shall e
subject to the condition that it shall be of no effect if any payment or discharge of
any of the Secured Liabilities by the Chargor, or any other person shall be avoided,
invalidated or reduced by viriue of any enactment or rule of law. If there should be
any such avoidance, invalidation or reduction, the Lender shall be entitled to enforce
this deed subsequently as if the release, discharge or settlement had not occurred
50 a5 to recover from the Chargor the full value of the payment avoided, invalidasted
or reduced. Similarly, any release, discharge ar settlement in relation to this deed
which is avoided, invalidated or reduced by virtue of any enactment or rule of law
shall not affect the right of the Lender 1o enforce any other security against the
Chargor.

iz



iR

46,7

7.

28,

a4

282

Certificates

A certificate or determination by the Lender a5 to any amount for the tima being
dueto it from the Chargor under this deed and the Agency Agresment shell be, in
the ahsance of any manifest error, conclusive svidenee of the amount dus,

Cormeiidation

The restriction on the right of consolidation contained In saction 93 of the LPA 1825
shiall ot spply o this deed.

Trustes Act 2000

The Cherger and the Lender agree thit the Lender shall not be sublect to the duty of
care noosed on trustess by the Trustee Act 2008,

Monces

Any demand, notice, consent or communication to be made or given by or 1o the
Chargor or the Lender under or in connection with this Deed shall be made and
delivered as provided in clause 10 [Notices) of the Agency Agreement, save that for
the purposes of this cause the address given for the Hirer In clause 10.2{z) of the
Agency Agreement shall be replaced withe 1 King Willlam Street, London ECAN 7AF
and the address given for the Lender in clause 10.2{b) of the Agency Agreement
shall be replaced with: 1 King Williarm Strast, London ECAN 7AF, Any demend on the
Chargor shall be validly made whether or not # contalng an accurste statement of
the armount of the Secured Lishilities.

GOVERNING LAW AND JURISDICTION

Governlng law

This deed and any dispute or clabm arising out of or in connection with It or s
subject matter or formation [Including non-contractual disputes or claims) shall be
governed by and construed In accordance with the law of England and Walss,

Jurisdiction

Each party irrevocebly agrees that, subject as provided below, the courts of England
and Wales shall have exciusive jurisdiction over any dispute or claim arsing out of or
in connection with this deed or its sublect matter or formation {Including non-
contractual disputes or claims), Nothing in this clause shall lmit the right of the

A3




Lender to take procesdings against the Chargor in soy other court of competent
jurlsdiction, nor shall the taking of procesdings In any one or more Jurisdictions
preciude the taking of proceedings In any other jurisdictions, whether concurrently
or not, o the extent permitted by the law of such other jurizdiction.

283 Diher sevvice

The Chargor irvevocably consents to any process in any legal action or proceedings
wnder clause 28.2 belng served on it In accordance with the provisions of this deed
relating o service of notices. Nothing contained in this deed shall affect the right to

serve process in any other manner permitted by law,

This document has been exaculed a3 a deed and is delivered and akes effect on the date
stated at the beginning of it
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Sehedule 1L Property

The lease of the property known as land st Arreton, Newport, Isle of Wight and Macketis
lane, Hale Common, Newport iste of Wight {registered at the Land Registry with title
mraber BARLIIDE)



Executad as a deed by HARVEST
GENERATION SERVICES LIMITED acting by
a director in the prasence of;

Director
Wiines ,
g MMW’”
Name: Ml (b b ™

Address: LU0 Ll it % Lomatter Eotnimb
Occupation: SOt L A .

Executed as a deed by TP LEASECO
HITED

acting by a director in the presence of:

Director |,/

Name: ALY LACERE
Address: LEIHT G tiiam T (ondon Sy e
Occupation: S4H.CLTRE...

36



