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Particulars of a charge Ll_gserform

Act 2006

A fee 15 payable with this form You can use the WebFiling service to file this form online.
Please see 'How {o pay’ on the Please go to www companieshouse gov uk
last page
<~ What this form s for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by regisler a charge where there Is no www companieshouse gov uk
an instrument instrument Use form MRO8
This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
defivered outside of the 21 days it will be rejecied unless it Is ace |
urt order extending the time for delivery *AIJYIWGZ )
A27 04/11/2014 #16
You must enclose a certified copy of the mstrument with thus form COMPANIES HOUSE

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

Company details _|=W ‘7 l_ For offidal use
corganyurker_[o |7 o [3 [2 [5 [o 5 > Fivgrim

Company name in full [ East Sussex Energy Infrastructure and Development Limited bold black capitals

’ All fields are mandatory unless
specrtfied or indicated by *

E Charge creation date
Charge creation date E ’q W W E ,? ’T Iq r
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name ‘ East Sussex County Council

Name

Name

|
|
|
Name [
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[} 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {(which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Land extending to 1 5 hectares forming part of (1) Glovers Farm
Bexhill on Sea being part of itle number ESX23067 and ESX203773
and (1) Worsham Farm Bexhilt on Sea being part of titte number
ESX13551

Piease submit only a short
description If there are a number of
plots of land, arrcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

(] Yes
[V] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate hox

(] Yes Continue
[v] No Gotc Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibd or restrict the company from creating
further securty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[J Yes
[“] No

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

U

© This staternent may be filed after
the registration of the charge (use
form MROS)

B

Signature

| Please sign lh%orm here

Signature

il %%W Jtnas X
ingodk Mk Ll

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

CHFP025
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MRO1

Particulars of a charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

IT;ontactname Georgina Davison

Fmpany name
Pinsent Masons LLP

| aaess Pringes Exchange

] 1 Earl Grey Street

| Postiowr  Eclinburgh

| LCounty/Region

e [efnls] [ofalal

| Country

| > DX ED 723301 EDINBURGH 43
Teeprone )4131 777 7000

Certificate

We will send your certificate to the presenter's address
If given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[] The company name and number match the
nformation held on the public Register

(] You have included a certified copy of the

instrument with this form

1 You have entered the date on which the charge
was created

[ ] You have shown the names of persons entitled to
the charge

[ 1 You have ticked any appropriate boxes n
Sections 3,5,6,78&8

(] You have given a description in Section 4, If
appropnate

(] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the oniginal instrument, it must
be a certified copy

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

E How to pay

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

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

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropniate address below:

For companies registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquires@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE

AHON Dk

REGISTRATION OF A CHARGE

Company number; 7632595

Charge code: 0763 2595 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd October 2014 and created by EAST SUSSEX ENERGY
INFRASTRUCTURE AND DEVELOPMENT LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th

November 2014.

Given at Companies House, Cardiff on 7th November 2014
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DATED

LEGAL CHARGE

7—3 Outder 2014

EDINBURGH § - /| 20’9;
RTJFIEDA TRUE COPY

----------------------

ICITORS
PRINCES EXCHANGE

1 EARL GREY STREET
EDINBURGH EH3 9AQ

{1) EAST SUSSEX ENERGY INFRASTRUCUTURE AND DEVELOPMENT LIMITED

(2) EAST SUSSEX COUNTY COUNCIL

LEGAL CHARGE

Bexhill Business Mall, North East Bexhill, East Sussex

O

Pinsent Masons

644145 07003/hbw
54807925 1




THIS DEED s dated

BETWEEN -

(1

(2

2 g WD@U' 2014

EAST SUSSEX ENERGY INFRASTRUCTURE AND DEVELOPMENT LIMITED (trading as
Sea Change) incorporated under the Compantes Act (Number 07632595) and having its
registered office at Innovation Centre Highfield Drive St Leonards East Sussex TN38 9UH

(the "BORROWER"), and

EAST SUSSEX COUNTY COUNCIL of County Hall St Anne's Crescent Lewas BN7 (the

The Lender has agreed under the Agreement to provide the Borrower with the Loan on a

The Borrower 1s the owner of the Property

This charge provides secunty which the Borrower has agreed to give the Lender for the Loan

The Loan will be repatd in accordance with the Agreement

DEFINITIONS AND INTERPRETATION

“LENDER")
BACKGROUND
(A)
secured basis
(8
(C)
(o))
AGREED TERMS
1
11 Definitions

The defirtions and rules of interpretation in this clause apply in this charge

"Agreement”

"Business Day”

"Event of Default"

"Loal'l"

“LPA 1925"

IIPropenyll

"Recelver”

“Repayment Dates"

means the Funding Agreement dated 8 September 2014
between the Borrower and the Lender for the provision of
the loan secured by this charge

means a day (other than a Saturday or a Sunday) on which
commercial banks are open for general business In
London

means any breach by the Borrower of its obligation to (if
applicable) transfer the Property to the Lender or its
nominee in accordance with Clause 6 3 of the Agreement
(but only insofar as the Lender has complied with all its
obligations in connection with such transfer in accordance
with the terms of the Agreement)

means the sums compnsing the "ESCC Funding” referred
to in the Funding Agreement

means the Law of Property Act 1925

means the freehold property owned by tha Borrower
descrnibed in Schedule 1

means a receiver and/or manager of the Property

means the repayment dates referred to in Clauses 6 3 and
6 4 of the Agreement.

1




12

13

14

“Secured Liabilities"

means all sums owed by the Borrower to the Lender in
repayment of the Loan In accordance with the terms of the
Agreement

"Security Period" means the period starting on the date of this charge and
ending on tha date on which all the Secured Liabihties have
been unconditionally and irrevocably paid and discharged
in full and no further Secured Liabiites are capable of
being outstanding

Interpretation

in this legal charge

121 a reference to a statute, statutory provision or subordinate legislation 1s a
reference to it as it is in force for the tme being, taking account of any amendment
or re-enactment or extension and includes any former statute, statutory provision
or subordinate legislation which 1t amends or re-enacts,

122 unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders,

123 unless the context otherwise requires, words in the singular shall include the plural
and in the plural include the singular,

124 a reference to a Clause or Schedule Is to a Clause of, or Schedule to, this charge
and references to paragraphs are to paragraphs of the relevant Schedule, un'ess
the context otherwise requires,

1286 a reference to this charge {(or any provision of it) or any other document shall be
construed a5 a reference to this legal charge, that provision or that document as it
15 in force for the tme being and as amended in accordance with #s terms or with
the agreement of the relevant parties,

126 & reference lto a person shall include a reference to an individual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any
agency of any person,

127 a reference to an amendment includes a novation, re-enactment, supplement or
variation (and amended shall be construed accordingly), and

128 clause, Schedule and paragraph headings shall not affect the interpretation of this
charge

Clawback

If the Lender considers that an amount pald by the Borrower in respect of the Secured
Liabiibies 1s capable of being avoided or otherwtse set aside on the hquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to
have been Irrevocably paid for the purposes of this charge

Nature of security over real property

A reference in this charge to a charge or charge of, or over, the Property includes

141 all buildings which are situated on, or form part of, the Property at any time,

142 the proceeds of sale of any part of the Property and any other monies paid or
payable in respect of or in connection wmith the Property {but exciuding all montes

]
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15

16

17

payable to the Borrower In connection with the transfer of the Property In
accordance with Clause 6 5 of the Agreement which for the avoidance of doubt
shall remain payable to the Borrower in accordance with the terms of the
Agreement and belong exclusively to the Borrower once paid),

143 the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of the Property and any monies paid or payable in
respect of those covenants, and

144 all nghts under any licence, agreement for sale or agreement for lease In respect
of the Property

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provistons) Act 1989,
the terms of the Agreement and of any side letters between any parties in relation to the
Agreement are incorporated into this charge

Third party rights

A third party (being any person other than the Borrower, the Lender and its permitted
successors and assigns) has no nght under the Contracts (Rights of Third Parties) Act 1999
to enforce, or to enjoy the benefit of, any term of this charge

Schedules

The Schedules form part of this charge and shall have effect as If set out in full in the body
of thus charge Any reference to this charge includes the Schedules

LOAN

The Lender provides to the Borrower, the Loan, on the terms and subject to the conditions
of this charge

COVENANT TO PAY

The Borrower shall pay to the Lender and discharge the Secured Liabities on the
Repayment Dates

GRANT OF SECURITY

As a continuing secunty for the payment and discharge of the Secured Liabilies, the
Borrower charges the Property, with full itle guarantee, to the Lender by way of first legal
charge

PERFECTION OF SECURITY

The Borrower consents to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its title to the Property

"No 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 before the entry of this
restriction, i1s to be registered without a written consent signed by the proprietor for the time

being of the charge dated W of East Sussex County Council referred {0 in the
charges register or their conveyanceér:
23 oClofer 2014

LIABILITY OF THE BORROWER




61

62

63

82

The Borrower's hability under this charge in respect of any of the Secured Liabilitres shall not
be discharged, prejudiced or affected by

any security, guarantee, indemnity, remedy or other nght held by, or avallable to, the Lender
that 1s or becomes wholly or partialiy llegal, void or unenforceable on any ground,

the Lender renewing, determining, varying or increasing any facility or other transaction in
any manner or concurning In, accepting or varying any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any other person, or

any other act or omission, which but for this clause might have discharged or otherwise
prejudiced or affected the hability of the Borrower

The Borrower waives any right t may have to require the Lender to enforce any secunty or
other nght, or claim any payment from, or otherwise proceed against, any other person
before enforcing this charge against the Borrower

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this charge shall be immedately enforceable if an Event of
Default occurs

After the secunty constituted by this charge has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that secunty at the ttme, in the manner and on
the terms 1t thinks fit, and take possession of and hold or dispose of all or any part of the

Property
ENFORCEMENT OF SECURITY
Enforcement of security

811 The power of sale and other powers conferred by section 101 of the LPA 1925 (as
vaned or extended by this charge) shall, as between the Lender and a purchaser
from the Lender, anse on and be exercisable at any time after the execution of this
charge, but the Lender shall not exercise such power of sale or other powers until
an Event of Default occurs whereupon it shall become immediately exercisable

812 Section 103 of the LPA 1925 (restricting the power of sale) does not apply fo the
secunty constfuted by this charge

Extenslon of statutory powers of leasing

The statutory powers of leasing and acceptng surrenders conferred on chargees under the
LPA 1925 and/or by any other statute are extended so as to authonse the Lender and any
Receiver, at any time after the secunty constituted by this charge has become enforceable,
whether In its own name or In that of the Borrower, to

821 grant any lease or agreement for lease,
822 accept surrenders for leases, or

823 grant any option of the whaole or any part of the Property with whatever nghts
relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower and
on such terms and conditions (including payment of money to a lessee or tenant on a
surrender} as the Lender or Receiver thinks fit, without the need to comply with any of the
restricttons imposed by sections 99 and 100 of the LA 1925




83

84

85

86

Protection of third parties

No purchaser, chargee or other person dealing with the Lender or Recewer shall be
concerned to enquire

831 whether any of the Secured Liabilites have become due or payable, or remain
unpaid or undischarged,

832  whether any power of the Lender or Receiver 1s purporiing to exercise, has
become exercisable or is properly exercisable, or

833 how any money pau to the Lender or Receiver is to be applied
No liability as chargee in possession

Neither the Lender or the Receiver shall be liable to account as chargee In possession In
respect of all or any of the Property, nor shall either of them be hable for any loss on
realisation of, or for any neglect or default of any nature in connection with, all or any or the
Property for which a chargee in possession might be iable as such

Relinquishing possession

if the Lender or Receiver enters into or takes possession of the Properly, he may at any
time relinquish possession

Conclusive discharge to purchasers

Tha receipt of the Lender or the Recewver shall be a conclusive discharge to a purchaser
and, in making any sale or other disposal of any of the Property or in making any acquisition
in the exercise of therr respective powers, the Lender or Receiver may do so for such
consideration, Iin such manner and on such terms as he thinks fit

RECEIVERS

At any time after the secunty constituted by this charge has become enforceable the Lender
may, without further notice, appoint by way of a deed or otherwise in wnting, any one or
maore person or persons to be a receiver or a receiver and manager, of all or any part of the

Property

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986),
from time to tme, by way of a deed or otherwise in wrniting, remove any Recewer appointed
by it and may, whenever it thinks fit, appoint a new Recewver in place of any Recewer whose
appointment may for any reason have terminated

The Lender may fix the remuneration of the Recewver without the restnctions contained in
section 109 of the LPA 1925 and the remuneration of the Recewver shall be a debt secured
by this charge, which shali be due and payable immediately on its baing paid by the Lender

The power to appoint a Recelver conferred by this charge shall be in addition to all statutory
and others powers of the Lender under the Insolvency Act 1986, the LPA 1825 or otherwise
and shall be exercisable without the restrictions contained in sections 103 and 109 of the
LPA 1925 or otherwise

The power to appoint a Receiver (whether conferred by this charge or by statute} shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or any
part of the Property

Any Recewver appointed under this charge shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions,




10
101

102

11

1.1
112

12

13
131

132

defaults, losses and remuneration of that Recewer and for liabilites incurred by that
Receiver The agency of the Recewver shall continue until the Borrower becomes bankrupt

APPLICATION OF PROCEEDS

Order of application

All monies received by the Lender or the Recewer under this charge after the secunty

constituted by this charge has become enforceable {other than any sums received under

any insurance policy), shall (subject to the claims of any person having prior nghts and by

way of vanation of the LPA 1925) be applied in the following order of prionty

1011 n or towards payment of, or provision for, all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver appointed by it) under or
in connection with this charge and all remuneration due to any Recever under or
in connection with this charge,

1012 nor towards payment of, or provision for, the Secured Liabilities in such order and
manner as the Lender determines, and

1013 in payment of the surplus (if any) to the Borrower or other person entitied to it
Appropriation

Neither the Lender or the Receiver shall be bound (whether by virtue of section 109(8) of the
LPA 1925, which Is varied accordingly, or otherwise) to pay or appropriate any receipt or
payment first towards interest rather than pnncipal or otherwise in any particular order
between any of the Secured Liabilities

INDEMNITY

The Borrower shall indemnify the Lender and the Recewver on a full indemnity basis in
respect of all costs incurred or suffered by any of them in or as a result of

enforcing the secunty constituted by this charge, or
any default or delay by the Borrower in performing any of its obligations under this charge
Any representative of the Lender or the Receiver may enforce the terms of this Clause 17
subject to and In accordance with the provisions of the Contracts (Rights of Third Parties)
Act 1999
RELEASE
Subject to Clause 74 3, on the exprry of the Security Period (but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action 1s necessary to release
the Property from the secunty conshtuted by this charge

ASSIGNMENT AND TRANSFER

Assignment by the Lender

The Lender may assign or transfer the whole or any part of the Lender's nghts andfor
obligations under this charge to any person or body

Assignment by the Borrower
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147

The Borrewer may not assign any of its nights, or transfer any of its obligations, under this
charge or enter into any transaction which would result in any of those nghts or cbligations
passing to another person

CONTINUING SECURITY
Independent security

This charge shall be in addition o, and independent of, every other securty or guarantee
which the Lender may hold for any of the Secured Liabilities at any tme No pnior secunty
held by the Lender over the whole or any part of the Property shall merge in the security
created by this charge

Continuing security

This charge shall remain In full force and effect as a continuing secunty for the Secured
Lrabilities unless and until the Lender discharges this charge in wnting

Discharge conditlonal

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or secunty received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law relating
to insolvency, bankruptcy or otherwise Despite any such release, discharge or settlement

1431 the Lender may retain this charge and the secunty created by or under i, including
all certificates and documents relating to the whole or any part of the Property, for
such penod as the Lender deems necessary to provide the Lender with secunty
against any such aveoidance, reduction or order for refund, and

1432 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if such release, discharge or settlement had not
occurred

Certtificates

A certificate or determinafion by the Lender as to any amount for the time being due to it
from the Borrower, shall be, in the absence of any manifest error, conclusive evidence of the
amount due

Rights cumulative

The nghts and powers of the Lender conferred by this charge are cumulative, may be
exercised as often as the Lender considers appropnate, and are in additon to its nghts and
powers under the general law

Walvers

Any waiver or variation of any right by the Lender {(whether arnsing under this charge or
under the general law) shall only be effective if it 15 In wnting and signed by the Lender and
applies only in the circumstances for which it was given, and shall not prevent the Lender
from subseqguently relying on the relevant provision

Further exercise of rights
No act or course of conduct or negotration by or on behalf of the Lender shall, in any way,

preclude the Lender from exercising any right or power under this charge or conshitute a
suspension or variation of any such night or power




148

14.9

14 10

14 11

1412

15

161

152

Delay

No delay or falure to exercise any right or power under this charge shall operate as a
waiver

Single or partial exercise

No single or partial exercise of any nght under this deed shall prevent any other or further
exercise of that or any other nght

Consolidation

The restnchion on the nght of consolidation contained in section 93 of the LPA 1925 shall not
apply to this charge

Partial invalidity

The nvahdity, unenforceability or illegality of any prowision {or part of a provision) of this
charge under the laws of any junsdiction shall not affect the validity, enforceability or legalty
of the other provisions If any invalid, unenforceable or idlegal provision would be valid,
enforceable or legal If some part of it were deleted, the provision shall apply with any
modifications necessary to give effect to the commercial intention of the parties
Counterparts

This charge may be executed and delivered in any number of counterparts, each of which 15
an original and which together have the same effect as If each party had signed the same
document

NOTICES

Service

Each notice or other communication required to be given under, or in connection with, this
charge shall be

1511  In writing, delivered personally or sent by pre-paid first-class letter: and

1512 sent
(a) to the Borrower at its registered office
Attenhon John Shaw
(b) to the Lender at

County Hal! St Anne's Crescent
Lewes BN7 1UE
Afttention Senior Solicitor, Legal Services

or to such other address or fax number as 15 notified in writing by one party to the other from
time to time

Receipt by Borrower

Any notice or other communication that the Lender gives shall be deemed to have been
recewved




152.1 1f given by hand, at the time of actual delivery, and

1522 if posted, on the second Business Day after the day it was sent by pre-paid first-
class post

A notice or other communication given as described in Clause Error! Reference source

not found. on a day which is not a Business Day, or after normal business hours, in the
place it Is received, shall be deemed to have been received on the next Business Day

153 Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

18 GOVERNING LAW
This charge and any dispute or claim ansing out of or In connection with it 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

EXECUTED AS A DEED by the parties on the date which first appears in this Deed




SCHEDULE 1

PROPERTY

The land shown outlined red on the plan annexed to this Deed extending to 1 5 hectares forming part
of (1) Glovers Farm Bexhill on Sea being part of title number ESX23067 and ESX203773 and (i)
Worsham Farm Bexhill on Sea being part of tile number ESX13551

10




EXECUTED as a Deed (but not
delivered until dated)

by affiang the Common Seal of
EAST SUSSEX COUNTY COUNCIL
in the presence of -

M\;Ao-—-gL HW

St St

ATReISRD > (Grme e

EXECUTED as a Deed (but not
delivered until dated)

by affixing the Common Seal of EAST SUSSEX

ENERGY INFRASTRUCTURE AND
DEVELOPMENT LIMITED
in the presence of -

)

PWEL oF

ATTOZNEY
Director-

11

Witness

=X~ B By 28
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