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In accordance with
Sections 859A and

* 859 of the Companies
Act 2006

MRO1

Particulars of a charge

A
Laserform

A fee1s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling «
Please go to www companies!

< What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

SATURDAY

What this form 1s NOT for
You may not use ths form to

AT

2201172014

register a charge where there Yl .. _COMPANIESHOUSE
instrument Use form MR08 [ *A3L65RZC"
A26 22111/2014 #22

This form must be delivered to the Registrar for registration within

COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal

Il

Company number

Company details

fof7fesf2]s[o]s

T

= Filling in this form
Please complete in typescript or in

Company name In ful]/l East Sussex Energy Infrastructure and Development Limited

bold black capials

All fiedds are mandatory unless
specified or indicated by *

Charge creation date

Charge creation datg’ ﬁ— ’q W W PZ_ E;—]T |74'

Names of persons, security agents or trustees entitled to the charge

Please shaw the names of each of the persons, security agents or trustees

enttled to the charge
Name v | East Sussex County Council
| Eastbourne Borough Council
Name l
Name I
Name |

tick the statement below

trustees entitled to the charge

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

(] 1 confirm that there are more than four persons, secunty agents or

CHFP025

06/14 Version 20 Laserform International 6/14




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

The leasehold property shown outlined red on the Plan forming
Annexure 1 to the Legal Charge and forming part of Title Number
ESX358656 For more details please refer to the instrument

Please submit only a short
descnption If there are a number of
plots of land, acraft and/or ships,
you should simply descnbe some
of them in the text field and add a
staternent along the lines of, "for
more details please refer to the
nstrument”

Please limit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or mtangible or (in Scotland} corporeal or incorporeal
properly not described above? Please tick the appropnate box

(] Yes
[v] No

Floating charge

Is the instrument expressed to contamn a floating charge? Please tick the
appropnate box

(] Yes Contmnue
{v] No GotoSection?

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 prohibit or restnct the company from creating
further secunity that will rank egually with or ahead of the charge?
Please tick the appropnate box

[] Yes
[¥] No

Trustee statement ©

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

O

€ This statement may be filed after
the registration of the charge (use
form MROG)

Signature

l Please sign the form here

Signature

inior Madas WY

) kbl o
X W! X

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

CHFP025
06114 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important 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

Fmﬂmﬂm Georgina Davison

Comp
‘ e Pinsent Masons LLP

|

| Address Princes Exchange

| 1 Earl Grey Street

Posttows  Ecinburgh

County/Region

e [efnls[ folala]

Country

| o DX ED 723301 EDINBURGH 43

Teehore (3131 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

naeckllst

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
information held on the public Register

[] You have included a certified copy of the
Instrument with this form

[] You have entered the date on which the charge
was created

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

[] You have ticked any appropniate boxes in
Sections 3,5,6,74 8

(] You have given a description in Section 4, if
appropriate

] You have signed the form

[] You have enclosed the correct fee

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

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

EHow to pay

A fee of £13 is payable to Compames 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 appropnate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Past)

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

n Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
WWw companieshouse.gov.uk

CHFPQ25
06/14 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7632585
Charge code: 0763 2595 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th November 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 22nd
November 2014

QV\

Given at Companies House, Cardiff on 28th November 2014
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DATED

LEGAL CHARGE

EDINBURGH L] I 2o]lia

CERTIFigD A TRUE COPY

-\l

PINSENT MASONS LLP
SOLICITORS

PRINCES EXCHANGE
1 EARL GREY STREET
EDINBURGH EH3 8AQ

/2 Mavenber

2014

(1) EAST SUSSEX ENERGY INFRASTRUCUTURE AND DEVELOPMENT LIMITED

(2) EAST SUSSEX COUNTY COUNCIL AND EASTBOURNE BOROUGH COUNCIL

2y

LEGAL CHARGE

O

Pinsent Masons

644145 07003/hbw
55002620 1

Site at Sovereign Harbour, Eastbourne
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THIS DEED s dated /2 Novenider 2014

BETWEEN -
&} EAST SUSSEX ENERGY INFRASTRUCTURE AND DEVELOPMENT LIMITED (trading as Sea

Change) incorporated under the Companies Act {Number 07632595) and having its registered office
at Innovation Centre Highfield Dnve St Leonards East Sussex TN38 9UH (the "BORROWER"), and

(2) EAST SUSSEX COUNTY COUNCIL of County Hall St Anne's Crescent Lewes BN7 and
EASTBOURNE BOROQUGH COUNCIL of 1 Grove Road, Eastbourne, East Sussex BN21 4TW (the
"LENDER")

BACKGROUND

(A) The Lender has agreed under the Agreement to provide the Borrower with the Loan on a secured
basis

(B) The Borrower is the owner of the Property
{C) This charge provides secunty which the Borrower has agreed to give the Lender for the Loan

(D) The Loan will be repaid In accordance with the Agreement

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11 Definitions 3 _ 3 -
oy 4

The definitions and rules of interpretation in this clause apply In this charge

*Agreement" means the Funding Agreement dated [DATE] between the
Borrower and the Lender for the provision of the loan
secured by this charge

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

"Event of Default" means any breach by the Borrower of its obligation to {If

applicable) transfer the Properties to the Lender or its
nominee in accordance with Clause 6 of the Agreement
(but only insofar as the Lender has complied with all tts
obligations in connection with such transfer in accordance
with the terms of the Agreement})

"Loan" means the sums compnsing the "ESCC and EBC Funding"
referred to in the Funding Agreement

“LPA 1928" means the Law of Property Act 1925

"Plan” means the plan of the Property annexed hereto

"Property"” means the leasehold property owned by the Borrower and

shown outiined red on the Plan forming Annexure 1 to this
Deed and formng part of Title Number ESX358656, but
excepting from the ambit of the charge which is granted
subject to and reserving to the Borrower and its successors
and assignees as proprietor of the adjacent land to the




12

13

north east of the Property bounded by Pevensey Bay Road
and Pacific Dnive and all others authorised by any of them
nghts of access at all times and for all purposes over the
access route shown hatched blue on the Plan

"Receiver” means a receiver and/or manager of the Property
"Repayment Dates"” means the repayment dates referred te In Clause 6 1 of the
Agreement

"Secured Liabllities”

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

"Security Period” means the pencd starting on the date of this charge and

ending on the date on which all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged
in full and no further Secured Liabilites are capable of
being outstanding

Interpretation

In this legal charge.

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

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

4 T

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

124 a reference to a Clause or Schedule 1s to a Clause of, or Schedule to, this charge and
references to paragraphs are to paragraphs of the relevant Schedule, unless the context
otherwise requires,

125 a reference to this charge {or any provision of it) or any other document shall be
construed as a reference to this legal charge, that pravision or that document as it 1s In
force for the time being and as amended in accordance with its terms or with the
agreement of the relevant parties,

126 a reference to 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 paid by the Borrower in respect of the Secured Liabilities 1s
capable of being avoided or otherwise set aside on the liquidaton 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

TR

———




14
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16

17

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 connechon with the Property (but excluding all monies payable to the
Borrower in connection with the transfer of the Properhes 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 exciusively to the Borrower
once paid},

143 the benefit of any covenants for titte given, or entered into, by any predecessor in title of
the Botrower n 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 agreemant for lease 0 respect of th
Property ‘

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) 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 parly (being any person other than the Borower, the Lender and ts permitted successors

and assigns) has no ndht under the Contracts (Rights of Third Parties) Act 1999 to enforce, or to
enjoy the benefit of, anyierm of this charge e

T

Schedules - -

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

LOAN

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

COVENANT TO PAY

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

GRANT OF SECURITY

As a continuing secunty for the payment and discharge of the Secured Liabithes, the Borrower
charges the Property, with full title 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 befere the entry of this restnction, 1s to be
reqistered without a written consent signed by the proprietor for the tme being of the charge dated
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82

63
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82

/2. Novender Zoity

ABATE} in favour of East Sussex County Council referred to in the charges register or their
conveyancer "

LIABILITY OF THE BORROWER

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

any secunty, guarantes, indemnity, remedy or other right held by, or available to, the Lender that 1s
or becomes wholly or partially illegal, void or unenforceable on any ground,

the Lender renewing, determining, varying or increasing any facility or other transacton in any
manner or concuiming I1n, accepting or varying any compromise, arrangement or setlement, 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 liabilty of the Barrower.

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

WHEN SECURITY BECOMES ENFORCEABLE

The secunty constituted by this charge shall be immediately enforceable if an Event of Default
OCCLS

After the secunty constituted by this charge has become enforceable, the Lender may, n its
absolute discretion, enforce all or any part of that secunty at the time, in the manner and on the
terms it thinks fit, and take possesston of and hold or dispose of all or any part of the Property ...,

ENFORCEMENT OF SECUR!TTY .-
Enforcement of security

811 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
or extended by this charge) shall, as between the Lender and a purchaser from the
Lender, arise 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 unti an Event of Default
cccurs whereupon it shall become immediately exercisable

812 Section 103 of the LPA 1825 (restricting the power of sale) does not apply to the secunty
conshtuted by this charge

Extension of statutory powers of leasing

The statutory powers of leasing and accepting 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 ttime 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 whole or any part of the Property with whatever nghts relating to
other parts of it,

whether or not at a premium and contalning 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

i
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86

the Lender or Recewver thinks fit, without the need to comply with any of the restnctions imposed by
sections 99 and 100 of the LA 1925

Protection of third parties

No purchaser, chargee or other person dealing with the Lender or Receiver shall be concemned to
enquire

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

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

833 how any money paid to the Lender or Receiver 1s 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 liable 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 liable as such

Relinquishing possession

If the Lender or Receiver enters into or takes possession of the Property, he may at any tme
relinguish possession

Conclusive discharge to purchaseis

The receipt of the Lender or the Recaiver shall be a conclusive discharge to a purchaser and, n
making any sale or other disposal of any of the Property or in making any acquisition in the
exercise of ther respechive powers, the Lender or Recewver may do so for such consideration, in
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 wniting, any one or more 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 1n writing, remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in place of any Receiver whose appointment may for
any reason have terminated

The Lender may fix the remuneration of the Recever without the restnctions contained in section
109 of the LPA 1925 and the remuneration of the Receiver shall be a debt secured by this charge,
whtch shall be due and payable immediately on its being pawd by the Lender

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

The power to appotnt 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 Receiver appointed under this charge shall be the agent of the Bormower and the Borrower
shall be solely responsible for the contracts, engagements, acts, omissions, defaults, losses and

il
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101

102

11

12

13
14

141

142

remuneration of that Recewer and for habilities incurred by that Recewver The agency of the
Receiver shall continue untl the Borrower becomes bankrupt.

APPLICATION OF PROCEEDS

Order of application

All monies received by the Lender or the Receiver under this charge after the securty 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 inortowards 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 Recewer under or in connection with this
charge,

1012 in or towards payment of, or provigton for, the Secured Liabilties in such order and
manner as the Lender determines, and

10 1.3  In payment of the surplus (iIf any) to the Borrower or other person entitled 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 principal or otherwise in any particular order between any of the
Secured Liabilities

INDEMNITY

pars

The Borrower shall indemnify the Lender anr! the Receiver on a full indemnity basis in respect of all
costs incuired or suffered by any of them in o7 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 Recelver 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 75 3, on the expiry of the Secunty Period (but not otherwise), the Lender shall, at
the request and cost of the Borrower, take whatever action is necessary to release the Property
from the security constituted by this charge
ASSIGNMENT AND TRANSFER

ASSIGNMENT AND TRANSFER

Assignment by the Lender

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

Assignment by the Borrower
The Borrower 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 obligations passing to
another person

[N
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151

15.2

163

1654

1556

1586

157

158

159

CONTINUING SECURITY
independent security

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

Continuing security

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

Discharge conditional

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

1531 the Lender may retain this charge and the secunty created by or under it, including all
cerfificates 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 avoidance, reduction or order for refund, and

1532 the Lender may recover the value or amount of such secunty or payment from the
Borrower subsequently as If such release, discharge or settlement had not occurred

Certificates

A certificate or determination by the Lander as to any amount for the time being due to it from the ~ ' -
Bommower, shall be, In the absence c¥.any manifest error, conclusive evidence of the amount due -, -

Rights cumulative

The rights and powers of the Lender conferred by this charge are cumulative, may be exercised as
often as the Lender considers appropnriate, and are in addition to tts rights and powers under the
general law.

Waivers

Any waiver or vanation of any nght by the Lender (whether ansing under this charge or under the
general law) shall only be effective if it 1s in wnhing and signed by the Lender and applies only in the
circumstances for which it was given, and shall not prevent the Lender from subsequently relying
on the relevant provision.

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any way, preclude
the Lender from exercising any nght or power under this charge or constitute a suspension or
vanation of any such nght or power

Delay

No delay or fallure to exercise any nght 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 exercisa
of that or any other right
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1511

1512

16

161

162

Consolidation

The restriction on the right of consolidation centained in section 93 of the LPA 1925 shall not apply
to this charge

Partial Invalidity

The invalidity, unenforceability or llegahty of any provision (or part of a prowision) of this charge
under the laws of any junsdichion shall not affect the validity, enforceability or legality of the other
provisions If any invalid, unenforceable or illegal provision would be vald, enforceable or legal if
some part of it were deleted, the provision shall apply with any modificalions 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 is an
original and which together have the same effect as If each party had signed the same document

NOTICES
Servico

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

16 11 n wnhng, delivered personally or sent by pre-paid first<class letter, and
16.12 sent
(a) to the Borrower at its registered office
" Attention John Shaw =
(b} to the Lender at
County Hall St Anne's Crescent
Lewes BN7 1UE
Attention Senior Solicitor, Legal Services

of to such other address or fax humber as 15 notified in wniing 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 received
1621 f given by hand, at the time of actual delivery, and

1622 If posted, on the second Business Day after the day & was sent by pre-paid first-class
post

A notice or other communication given as described 1n Clause 162 1 on a day which 1s not a
Business Day, or after normal business hours, in the place it 1s received, shall be deemed to have
been received on the next Business Day

e gz
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163 Recelpt by Lender

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

17 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

EXECUTED as a Deed (but not
delvered until dated)

by affixing the Common Seal of
EAST SUSSEX CCUNTY COUNCIL
in the presence of -

N 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 -

Director c;\w\ L25&\"\040

Witness 7’/%""‘:7 .
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DATED

(1) EAST SUSSEX ENERGY INFRASTRUCUTURE AND DEVELOPMENT LIMITED

LEGAL CHARGE

7. NVl

ED A TRUE COPY

1 EARL GREY STREET
EDINBURGH EH3 8AQ

RGH ¢ Nov 29

(2) EAST SUSSEX COUNTY COUNCIL AND EASTBOURNE BOROUGH COUNCIL

LEGAL CHARGE

Site at Sovereign Harbour, Easthourne

O

Pinsent Masons

644145 07003/hbw

55002620 1




THIS DEED Is dated ]7/ MB\ML/ 2014

BETWEEN -

(1)

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

{2) EAST SUSSEX COUNTY COUNCIL of County Hall St Anne's Crescent Lewes BN7 and
EASTBOURNE BOROUGH COUNCIL of 1 Grove Road, Eastbourne, East Sussex BN21 4TW (the
"LENDER")

BACKGROUND

{A) The Lender has agreed under the Agreement to provide the Borrower with the Loan on a secured
basis

(B) The Borrower I1s the owner of the Property

{C) This charge provides security which the Borrower has agreed to give the Lender for the Loan

(D) The Loan will be repaid in accordance with the Agreement

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11 Definitions

The defimtions and rules of interpretation in this clause apply 0 this charge

"Agreement” means the Funding Agreement dated [DATE] between the
Borrower and the Lender for the provision of the loan
secured by this charge

"Business Day" means a day (other than a Saturday or a Sunday} on which
commercial banks are open for general business in
London

"Event of Default" means any breach by the Borrower of its obligation to (if

applicable) transfer the Properties to the Lender or its
nominee In accordance with Clause 6 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)

“Loan” means the sums comprising the "ESCC and EBC Funding"
referred to in the Funding Agreement

"LPA 1925" means the Law of Property Act 1925
"Plan” means the plan of the Property annexed hereto
"Property" means the leasehold property owned by the Borrower and

shown outlined red on the Plan forming Annexure 1 to this
Deed and forming part of Title Number ESX3586586, but
excepting from the ambit of the charge which is granted
subject to and reserving to the Borrower and its successors
and assignees as proprietor of the adjacent land to the
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north east of the Property bounded by Pevensey Bay Road
and Pacific Drive and all others authorised by any of them
nghts of access at all times and for all purposes over the
access route shown hatched blue on the Plan

"Receiver” means a receiver and/or manager of the Property

"Repayment Dates" means the repayment dates referred to in Clause 6 1 of the
Agreement

"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

"Secunty Period" means the perod starting on the date of this charge and

ending on the date on which all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged
in full and no further Secured Liabilities are capable of
being cutstanding

Interpretation

In this legal charge

121 a reference to a statute, statutory provision or subordinate legislation is a reference to it
as it 1s In force for the time being, taking account of any amendment or re-enactment or
extension and includes any former statute, statutory provision or subordinate legislation
which it 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 ptural and in
the plural include the singular,

124 a reference to a Clause or Schedule 1s to a Clause of, or Schedule to, this charge and
references to paragraphs are to paragraphs of the relevant Schedule, unless the context
otherwise requires,

125 a reference to this charge (or any prowvision of it) or any other document shail be
construed as a reference to this legal charge, that provision or that document as it 1s In
force for the time being and as amended 1n accordance with its terms or with the
agreement of the relevant parties,

1286 a reference to 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 novatien, re-enactment, supplement or vanation
(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 patd by the Borrower In respect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the hquidation or administration of the
Borrower or otherwise, then that amount shail not be considered to have been irrevocably paid for
the purposes of this charge
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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 connectton with the Property (but excluding all monies payable to the
Borrower In connection with the transfer of the Propertes in accordance with Clause 6 5
of the Agreement which for the avordance 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 Provisions) 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 perscn other than the Borrower, the Lender and its permitted successors
and assigns) has ne 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 this
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 Liabilites on the Repayment
Dates

GRANT OF SECURITY

As a continuing secunty for the payment and discharge of the Secured Liabilities, the Borrower
charges the Property, with full title 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 restrniction iIn Form P to be registered against ifs title to the Property

“No disposition of the registered estate by the proprietor of the registered estate or by the propretor
of any registered charge, not being a charge registered before the entry of this restriction, 1s to be
registered without a written consent signed by the proprietor for the time being of the charge dated
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IBATE} in favour of East Sussex County Council referred to in the charges register or therr
conveyancer "

LIABILITY OF THE BORROWER

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

any secunty, guarantee, indemnity, remedy or other right held by, or available to, the Lender that is
or becomes wholly or partially illegal, void or unenforceable on any ground,

the Lender renewing, determining, varying or increasing any facilty or other transaction in any
manner or CONCurnng 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 nght it may have to require the Lender to enforce any secunty or other
nght, or claim any payment from, or otherwise proceed agamst, any other person before enforcing
this charge against the Borrower

WHEN SECURITY BECOMES ENFORCEABLE

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

After the security constituted by this charge has become enforceable, the Lender may, in 1its
absolute discretion, enforce all or any part of that secunty at the tme, 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 secunty

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, anise 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 untit an Event of Defauit
occurs whereupon it shall become immediately exercisable

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

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on chargees under the LPA
1925 and/or by any other statute are extended so as to authorise the Lender and any Recewer, at
any time after the security 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,

8§22 accept surrenders for leases, or

823 grant any option of the whole or any part of the Property with whatever rights 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




83

84

85

86

the Lender or Receiver thinks fit, without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LA 1925

Protection of third parties

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

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

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

833 how any money paid to the Lender or Receiver is to be applied
No hability as chargee In possession

Nerther 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 liable 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 Recever enters into or takes possession of the Property, he may at any time
relinguish possession

Conclusive discharge to purchasers

The receipt of the Lender or the Receiver 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 their respective powers, the Lender or Recewer may do so for such consideration, 1n
such manner and on such terms as he thinks fit

RECEIVERS

At any time after the secunity constituted by this charge has become enforceable the Lender may,
without further notice, appoint by way of a deed or otherwise In writing, any one or more 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 time, by way of a deed or otherwise in wnting, remove any Receiver appointed by it and may,
whenever 1t thinks fit, appoint a new Receiver in place of any Recelver whose appointment may for
any reason have terminated

The Lender may fix the remuneration of the Receiver without the restrictions contained In section
109 of the LPA 1925 and the remuneration of the Receiver shall be a debt secured by this charge,
which shall be due and payable immediately on its being paid by the Lender

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

The power to appoint a Recewver (whether conferred by this charge or by statute) shall be, and
remain, exercisable by the Lender despite any prior appontment in respect of ail or any part of the
Property

Any Recelver appolnted under this charge shall be the agent of the Borrower and the Borrower
shall be solely responsible for the contracts, engagements, acts, omissions, defaults, losses and
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remuneration of that Receiver and for liabiiies incurred by that Recewver The agency of the
Recewver shall continue until the Borrower becomes bankrupt

APPLICATION OF PROCEEDS

Order of apphication

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

by this charge has become enforceable (other than any sums recelved under any insurance

policy), shall (subject to the claims of any person having prior rights and by way of vanation of the

LPA 1925) be applied in the following order of prionty

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

1012 n or towards payment of, or provision for, the Secured Liabilities n such order and
manner as the Lender determines, and

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

Neither the Lender or the Recewver shall be bound {whether by virtue of section 109(8) of the LPA
1925, which 1s varied accordingly, or otherwise) to pay or appropnate any receipt or payment first
towards Interest rather than principal or otherwise in any particular order between any of the
Secured Liabilities

INDEMNITY

The Borrower shall indemmify the Lender and the Receiver 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 Recewver may enforce the terms of this Clause 17 subject
to and 1n accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999

RELEASE
Subject to Clause 15 3, on the expiry of the Security Period {but not otherwise}, the Lender shall, at
the request and cost of the Borrower, take whatever action I8 necessary to release the Property
from the security constituted by this charge
ASSIGNMENT AND TRANSFER

ASSIGNMENT AND TRANSFER

Assignment by the Lender

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

Assignment by the Borrower
The Borrower may not assign any of its rights, or transfer any of its obligations, under this charge

or enter into any transaction which would resuit in any of those rights or obligations passing lo
another person
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CONTINUING SECURITY

Independent securty

This charge shall be in addition to, and independent of, every other securnity or guarantee which the
Lender may hold for any of the Secured Liabilities at any time No prior secunty held by the Lender
over the whole or any part of the Property shall merge In the secunty created by this charge

Continuing security

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

Discharge conditional

Any release, discharge or settlement between the Borrower 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 law relating to insolvency, bankruptcy

or otherwise Despite any such release, discharge or settlement

1531 the Lender may retain this charge and the secunty created by or under i, ncluding all
certificates and documents relating to the whole or any part of the Property, for such
period as the Lender deems necessary to provide the Lender with security against any
such avoldance, reduction or order for refund, and

1532 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

Certificates

A cerfificate or determination 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 appropriate, and are in addition to its nights and powers under the
general law

Waivers

Any walver or vanafion of any right by the Lender (whether anising under this charge or under the
general law) shall only be effective if it 1s in writing and signed by the Lender and applies only in the
circumstances for which it was given, and shall not prevent the Lender from subsequently relying
on the relevant provision

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any way, preclude
the Lender from exercising any nght or power under this charge or constitute a suspension or
vanation of any such rnight or power

Delay

No delay or failure to exercise any nght 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
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Consolidation

The restriction on the right of consohdation contained in section 93 of the LPA 1925 shall not apply
to thus charge

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this charge
under the taws of any jurisdiction shall not affect the validity, enforceability or legality of the other
provisions If any invald, unenforceable or illegal 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
onginal 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

1611 nwnting, delivered personaily or sent by pre-paid first-class letter, and

1612 sent
(a) to the Borrower at its registered office
Attention John Shaw
(b) to the Lender at

County Hall St Anne's Crescent
Lewes BN7 1UE
Attention Senior Solicitor, Legal Services

or to such other address or fax number as 1s notified in writing by one party to the cther from time
to time

Receipt by Borrower
Any notice or other communication that the Lender gives shall be deemed to have been received
1621 if given by hand, at the time of actual delivery, and

1622 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 162 1 on a day which I1s 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



163 Receipt by Lender

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

17 GOVERNING LAW

This charge and any dispute or claim ansing out of or in connection with 1t 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

EXECUTED as a Deed (but not
delivered until dated)

by affixing the Common Seal of
EAST SUSSEX COUNTY COUNCIL

in the presence of -

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 -

Director

Witness




THE COMMON SEAL of
EASTBOURNE BOROUGH COUNCIL
was affixed hereto in the presence of

Signature ﬂ(y\*

K. Jorng®

./r
Title "QWL\ el
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