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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1382893

Charge code: 0138 2893 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th October 2022 and created by BRIXHAM YACHT
HARBOUR LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th October 2022 .

Given at Companies House, Cardiff on 13th October 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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Dated Q-Qﬂ,mﬁ{ﬁﬂ 2022

MDL MARINAS GROUP LIMITED
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' THE ENTITIES LISTED IN SCHEDULE 1
as QOriginal Chargors

ALOYDS BANK PLC
as Lender
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This Debenture is made on L}/ O3 O TR 2022
Between
(N MOL Marinas Group Limited (registered in England and Wales with number 01948111)

{Company),

(2) the entities listed in Schedule 1 (Chargors) {together with the Company, the Original
Chargors), and

{3} Lloyds Bartk ple (Lender).

it is agreed

4 Definitions and interpretation

1.1 Definltions
in this Deead:

Additional Chargor means a person which becomes a parly to this Deed by executing a
Security Deed of Accession

Blocked Account means any other account designated as a Blocked Account by 8 Chargor
and the Lender {including any replacement account or sub-division or sub-account of each such
account)

Charged Property means, in raspect of any Chargar, each of its assets and underiaking which
fram fime to ime are, or are expressed to be, the subject of any Securily created (or expressed
to be created) by, under or supplemental to, this Deed in favour of the Lender

Chargor means an Original Chargor or an Additional Chargor

Chattels has the meaning given to it in clause 3.4(d} (First fixed charges)
Debts has the meaning given to it in clause 3.4{g) (First fixed charges)
Direction has the meaning given to it in clause 12.1{d) {Planning directions)

Facilities Agreemeni means the facilities asgreement between the Company, the subsidiaries
ofthe Company listed in schedule 1 therein {fogether with the Campany) as Criginal Guarantors
and Lioyds Bank plc as Lender and dated on or about the date of this Dead

Fixtures means in respect of any Secured Property, all fdures and fittings (including trade
fixtures and fittings) and fixed plant and machinery now or gt any time after the date of this Deed
on that Secured Proparty

Floating Charge Assets means all the assets and underaking from time to time subject to the
floating charge created under clause 3.5 (Floating charge)

Insurance Policies means, in respeact of a Chargor, all contracts or policles of insurance
present and future taken out by it or on its behalf or in which it has an interest

Intellectual Property means:

10-82222847-1113345-3375 1



EXECUTION VERSION

(a) any patents, trademarks, senvice marks, designs, business names, copyrights,
database rights, design rights, fopography rights, domain names, maral rights,
inventions, confidential information, knowhow and any other associated ar similar
intellectual property righls and inferests anywhers in the world {(which may now orinthe
future subsist), and in each cass whether registered or unragistered and

{s) the benefit of all applications, rights 1o apoly for and rights to use such assets (including,
without limitation, any licenses and sub-licenses of the same] (which may now or in the
future subsist)

investments means any shares, stocks, debentures, securities, bonds and investmenis of any
type whataver, including but netlimited to, negotiable instruments, certificatas of deposi, eligible
debt securities, interests in collective invesiment schemeas and parinerships, warrants, oplions
and any rights to subscribe for any investment (other than the Secured Shares), and in each

case:

(&} whether cerlificated or uncertificated, physical or dematerialised, registered or
unregistered and

fa); whether held directly by or to the order of the relevant Chargor or by a frusise,

custodian, fiduciary, clearance system or nominee on its behalf {including all rights
against any such trustee, custodian, fiduciary, clearance system or nominee)

Lease Document means:

{a) any Qocupational Lease and any Agreement for Lease
{b) any agreement to grant an Occupational Lease for ali or part of a Secured Property and
{c) any other document designated as a Lease Document by a Chargor and the Lender

LPA means the Law of Property Act 1925

Occupational Lease means any lease or licence or other right of occupation or right to receive
rent to which a Secured Properly may at any time be subject and any guarantee of the same

Party means a party o this Daed

Planning Acts means the Town and Country Planning Acts 1990, the Planning {listed
Bulldings and Conservation Areas) Act 1880, the Planning (Hazardous Substances) Act 1880,
the Planning {Consequential Provisions) Act 1830, the Planning and Compensation Act 1881,
the Planning and Compulsary Purchase Act 2004 and any requlations or subordinate legislation
mads under any of the foregoing and any other statute or regulation governing or controlling the
use or developmeant of land and buildings

Premises means any building on or forming part of a Secured Property
Properties means the propertias listed in Schedule 2 {Properties)

Receiver means any receiver, receiver and manager or administrative receiver of any Chargor
ar the whale or any part of any ofthe Charged Praperty and includes any appointes made under
a joint or several appointment

Related Rights means, in respect of any asset:

108222286771 13845-0375 2



{a)

(b)

{c)

{d}

(e}

EXECUTION VERSION

all monies, amaounts and proceeds paid or payable in respect of {or derived from) that
asset (whether as income, capital or atherwise)

in the case of an Investment or Sscuraed Share, all shares, investments or cther assets
derived from that Investment or Securad Share and all dividends, interest and other
monies payable in respect of such Investment or Secured Share {whether derived by
way of redemption, bonus, preference, options, substifution, conversion, compensation
or otherwise)

all ights in respect of, derived from or incidental 1o that asset (including all rights to
make any demand or claim)

all powers, remedies, causes of aclion, guarantees, indemnities, secunly or other
collateral in respect of, or derived from, that asset (or any of them)

the benefit of any judgment or order to pay a sum of money and all rights of enforcement
irt respect of that asset and

the benefit of any covenants for title given or enterad into by any predecessor in title of
the relevant Chargor in respect of that asset or any monias paid or payable in respect
of those covenants

Relevani Agreement means:

(@
(b}
{c)
()
(&)

(f}

(9)

each Lease Document

any guarantee of Rental Income contained in, or relating 1o, any Cccupational Lease
any agreement relating to the purchase or disposal of a Secured Property

the Infracompany Loan Agreement

each Hedging Agreement

any agresment, contract, deed, lease, licence, undertaking, guarantes, covenant,
warranty, representation and other document entered into by, given to or otherwise
henefiting a2 Chargor in respect of a Secured Property

sach other contract or agreament designated as a Relevant Agreement by the Lender
and salely provided that no Event of Defaull is continuing the Company in writing

Relevant Policies means all Insurance Policies {ather than palicies in respect of third party
liakility} together with all monies payable in respect of these policies

Secured Liabillties means all present and future obligations and liabilities (whether actus! or
contingent and whether awed jointly or severally or in any other capacity whatsoever) of each
Charger to any Secured Parly whatsosver including, without imitation, under each Finance
Document, except for any obligation which, if it were so included, would result in this Deed
contravening section 678 or 878 of the Companias Act 2006

Secured Property means at any time the Properties and all other freshold, Igaseheid or
commaonhold property which is subject to (or expressed to be subject to) any Securily created
{or expressed o be created) by, under or supplemeantal to this Deed

10-6222 7857-71 3B45-3375 3



EXECUTION VERSION

Secured Shares means, in respect of a Chargor, all shares present and future held by it from
time to time {ncluding those listed in Scheduls 3 (Secured Shares)) and in each case:

{a) whether certificated or uncertificated, physical or dematerialised, registered or
unregistered and

(b} whather heid directly by or 1o the order of the relevant Chargor or by a trustee,
custodian, fiduciary, clearance system or nominee on its behalf (including all rights
against any such trustee, custodian, fiduciary, clearance system ar nominee)

Security Deed of Accession maans a deed in the form set out in Schedule 8 (Form of Security
Deed of Accession) by which a person will become a party o this Deed as a Chargor

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Lender is safisfied that the Secured Liabilities bhave heen irvevocably and
unconditionally satisfied and discharged in full and all facilities made available by the Lender
under the Finance Documents {or any of them) have baen cancelled and all obligations of the
Hedge Counterparties under the Hadging Agreements have been tarminated and the Lender is
not under any further actual or contingent obligation to make advances or provide other financial
accommodation io any Chargor or any other persen undear any of the Finance Documents

iinblocked Account means any account held by a Chargor with any bank, building sosisty,
finarcial institution or other person {including any replacerment account ar sub-division or sub-
account of that account) other than a Blocked Account

1.2 interpretation

{a) Unless atherwise defined in this Deed, a term defined in the Faciliies Agreement has
the same meaning when used in this Deed or any naoticas, acknowiedgements or cther
documents issued under or in cannection with this Deed.

by In this Deed the term disposal includes a sale, fransfer assignment, grant, lease,
licence, declaration of frust or other disposal, whether voluntary or involuntary, and
dispose will be construed accordingly.

{c) Clause 1.2 {Construction) and 1.3 (Currency symbols and definitions) of the Faciiities
Agresment are incorporated in this Deed as if set out here in full but so that sach
refarence in that clause to this Agreement or a Finance Document shall beread as 8
referance to this Deed.

1.3 Third party righis

{a} Unless expressly provided to the contrary in any Finance Document, a person who s
not a Party has no right under the Contracts (Rights of Third Parties) Act 1988 to enforce
or enjay the beneiit of any tarm of this Dead or any other Finance Document issued or
entered into under or in connaction with it

{b) Notwithstanding any term of any Finance Document, the consent of any person who is
not a Party is not required to rescind or vary this Deed at any time.

{c) Any Receiver or Delsgate may enforce and enjoy the benefit of any clause which
expressly confers rights on i, subject to clause 1.3(b) and the provisions of the
Contracts {Rights of Third Parties] Act 1858,

1G-62222BR7-TVi3845-3375 4



1.4

1.5

1.8

1.7

1.8

EXECUTION VERSION

Administration

(8} Any reference in this Deed, or any other Finance Document entered info under ar in
connection with i, 1o the making of an administration order shail be treated as including
a reference 1o the appointmeant of an administrator under paragraph 14 (by the holder
of a qualifying floating charge in respect of a Chargor's assets) or 22 {by a Chargar or
the directors of a Chargor) of Schedule BT to the Insolvenoy Act 1986 or any steps
{aken oward such order or appoirtmant,

{b} Any reference in this Deed or any other Finance Document entered into under or in
connection with it, to making an application for an administration order by petition shail
ke treated as including a reference 1o making an administration application io the court
under Schedide B1 to the hsolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 16 ar 28 of that
Schedule of intention to appoint an administrator or any sleps taken towards such
application or notice.

Incorporated terms

The terms of the Finance Documents and of any cther agreement or instrument refating to the
Finance Documents and the Securad Liabilities are incorporated inte this Deed and each other
Finance Document to the extent required to ensure that any purported disposition, or any
agreement for the disposition of any freehcld or leasehold property contained in this Deed to be
a valid disposition in accordance with section 2{1) of the Law of Property (Miscellansous
Pravisions) Act 1988,

Property

Areference in this Deed to a mortgage, assignment or charge of any Secured Praperty includes:
{a) all Fremises on or forming part of that Secured Property, and

o) all Fixtures on ar forming part of that Secured Property, and

{c) all Related Rights relating to that Secured Property.

Present and futurs assets

(a3 A rgference in this Deed to any Secured Property, Charged Property or other assat
includes, unless the contrary intention appears, present and futlre Secured Property,
Charged Property and other asseis.

i) The absence of or incomplete detalls of any Charged Property in any Schedule shall
not affect the validity or enforceability of any Security under this Deed.

Fixed security

Clauses 3.2 (First legal mortgages) to 3.4 (First fixed charges) shall be construed as crealing a
separate and distinct mortgage, fixed charge or assignment by way of securily over each
relevant asset within any particular class of assets defined under this Deed and the failure o
create an effective markgage, fixed charge or assignment by way of security {whether arising
out of this Deed or any act or amission by any party) on any one asset shall not affect the nature
of any mortgage, fixed charge or assignment by way of securify imposed on any other asset
whether within that same class of assels or not

1062222867711 3848-3378 5
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3.2

3.3

EXECUTION VERSION

Covenant to pay

Each Chargor covenanis with the Lender to pay and discharge the Secured Liabilities whan
they become due for payment and discharge in accordance with the terms of the Finance
Documents.

Charging provisions
General
(a) All Security created by a Chargor under this Deed is:
() a continuing security for the payment and discharge of the Secured Liabilities;

(i} granted with full title guarantee beaing subject to and qualified by the Legal
Resarvations; and

HITH granted in favour of the Lender.
First legal mortgages
Each Chargor charges by way of first legal mortgage its Propertias.
Assignments

(a) Each Chargor assigns absolutely, subject to a proviso for re-assigniment on redemplion
all of its rights, title and interest from time to time under or in respect of:

)] ail Rental income, any proceeds of sale of its Secured Property and all other
sums, payable under any Lease Document {including under any guarantee
relating to any Lease Dacument);

{iy the Relevant Agreaments fo which it is a party;
{iiiy the Relevant Policles to which it is 2 pary;

{iv) each Blocked Account, any amount standing fo the oredit of sach Blocked
Account and the debt represented by each Blocked Account;

{) each Unblocked Account, any amount standing to the cradit of each Unblocked
Account and the debt represented by each Unblocked Account; and

i) each and every sum from time to time paid or payable by any member of the
Group for the fime heing to a Chargor;

together with, In each case, all ather Related Rights thersto.

{1 Each Chargor shail remain liable to parform all its obligations under sach Lease
Document, each Relevant Agreement and each Relevant Policy to which it is a party.

{c} MNotwithatanding the other terms of this clause 3.3, prior to the ocourrence of an Event
of Dafault which is continuing, each Chargor may, subject to the other terms of the
Finance Documents, continue to exercise all and any of its righits under and in
connaction with the Relevant Agresments,

1C-GRAZIGAT-TU 3245-3375 &
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34 First fixed charges

Each Chargor charges by way of first fixed charge allf of its rights, title and interast from time to
fime in and to:

(@)

{b)
(<)

(d)

(€}

(9

(h}

(B

{n)

{o)

all interests and estates in any freehold, leasehold or commonhold property now or
subsequently cwned by it (other than any freehgid, leasehold or commanhold property
effectively charged by way of legal mortgage under clause 3.2);

all licences to enter or use any Secured FProperty;

the benefit of ali other agreemenis, instruments and righis relating to its Secured
Property,

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, fittings, equipment and tocls and any remavals or replacement of them,
{excluding any for the time being forming part of & Chargor's stock in trade ar work in
progress) (fogether Chattels) present and fulure and the benefit of all contracts,
licences, warranties, maintenance contracts relating o them and any renewals and
replacements of themy,

the Secured Sharas,;
the investments;

all of its book and other debts and monetary claims and their proceads (both collected
and uncollected) {together Debts);

{other thar to the extent effectively assigned under clause 3.3) gach Blocked Account,
all monies from time o time standing o the credit of each Blocked Account and the debt
represented by each Blocked Account;

{othar than 1o the extent effectively assigned under clause 3.3) each lnblocked
Account, all monies from time to time standing to the credit of each Unblacked Account
and the debt represented by each Unblocked Account;

all its Intellectual Property:
ail its goodwill and uncalled capital;
{other than to the extent effectively assigned under clause 3.3) the Relevant Policies;

(other than to the extent effectively assigned under clause 3.3) the Hedging
Agreements;

the benefit of all Authorisations held or utilised by it in connection with its business or
the use of any of its assets and the right o recover and receive compensation payable
in respect of any of them; and

to the extent that any other assignment in clause 3.3 is ineffective as an assignment,
the assets referred to in that clause,

together with, in each case, all other Related Rights thereto.

10-62222867-11135845-3375 7
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38

38
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Floating charge

(a) Each Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future,

b Thea floating charge created by clause 3.5(a) shall be deferred in point of pricrity 1o all
fixed Security validly and effectively created by the relevant Chargor under the Finance
Documents in favour of the Lender as seourity far the Secured Lisbilities.

Giualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies ta the floating charge created by or under this Deed.

Conversion of finating charge to a fixed charge

The Lender may at any time by notice in writing to any Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall
specify in the notice if.

(&) an Event of Default is continuting; or

{b} inn the opinion of the Lender that Floating Charge Asset is in danger of baing seized or
any legal process or execution is being enforced against that Floating Charge Assetl.

Automatic conversion of floating charge {o a fixed charge

It {unless permitted in wiiting by the Lender or expraessly permitted under the terms of any
Finance Document):

)] a Chargor creates or attempts fo create any Security over any of iis Floating Charge
Assets;
(b) any parson levies or attempis to levy any distress, attachmani, execution or other legal

process against any Floating Charge Asset {or any analogous procedure or siep is
taken in any jurisdiction); or

() any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of any Chargor or the
appointment of any Recsiver or administrator with respect to any Chargor o any
Charged Property {or any analogous procedure or step is taken in any jurisdiction),

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the cireumstances described in
clause 3.8(c), over all of the Floating Charge Assets,

Moratorium

{a) Subject to clause 3.9(b), the floating charge created by clause 3.5 may not be converted
inte a fixed charge solely by reason of:

{H the abtaining of a maratorium; or

(i) anything done with a view to obtaining a moratorium,
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42

4.3

4.4

EXECUTION VERSION

under Part A1 of the Insolvency Act 1888,

{b} Clause 3.9(a) does not apply in respect of any fleating charge referrad to in subsection
{4) of section AS2 of Part A1 of the Insclvency Act 1888,

Effectivensss of security
Continuing security

The Securily constitulad by this Deed shall be continuing security and shall remain in full force
and effect unless and urtll discharged by the Lender in writing and regardiass of any
intermadiate payment, discharge or satisfaction by any Chargor or any ather person of the whole
or any part of the Secured Lighilities.

No prejudice

Tha Security created by or pursuant to this Deed shall not be prejudiced by any unenfarceability
or invalidity of any other agreement or doctiment or by any time or indulgence granted o any
Chargor or any cther person, by the Lender or any of the aother Lender or by any variation of tha
tarms of the trust upon which the Lender holds the Security or by any other thing which might
otherwise prejudice that Security.

cumulative righis

(a) The Security constifuted by this Deed shall be cumulative, in addition to and
independent of any other Security which any Secured Party may hold at any time for
the Secured Liabilities {or any of them) or any cther cbligations or any rights, powers
and remedies provided by law and shall operate as an independent secwrity
notwithstanding any receipt, release or discharge endorsed on or given in respect of or
under any such other Security.

{b No prior Security held by the Lender or any of the other Lender aver the whole or any
part of the Charged Property shall merge into the Security constituted by this Desd.

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Deed will not be
affected by an act, omission, matter or thing which, but for this clause 4.4, would reduce, release
or prejudice any of its abligations under this Dead {without limitation and whether or not known
to it or the Lender) including:

{a) any tirme, waiver or consant granted o, or compasition with, any Obligor or other person;

() the release of any other Obligor or any other person under the terms of any compaosition
or arangement with any creditor of any member of the Group;

{c} the taking, variation, compromise, exchange, renawal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Obligor
or other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
sacurity;

{d} any incapacity or lack of powsr, authority or legal personality of or dissolution or chanae
in the members or status of an Obligor or any other persom,
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4.5

4.6

4.7
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{a) any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more oneraus) or replacement of a Finance Document or any other
document or security including, without imitation, any change in the purpose of, any
axtension of or increase in any facility or the addition of any new facility under any
Finance Document or other document or security,

H ary unenforceahbility, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

o)) any insolvency or similar proceedings.
Chargor intent

Without prajudice to the generalifty of clause 4.4, each Chargor expressly confirms that itintends
that the Security created under the Deed shall extend from time to time to any (however
fundamental} variation, increase, extension or addition of or to any of the Finance Documents
andfor any facility or amount made avallable under any of the Finance Documeants for the
purpeses of or in connection with any of the following: acquisitions of any nature, increasing
working capital, enabling distributions to be made; carrying out restructurings; refinancing
existing faciliies; refinancing any other indebtedness;, making facilities available to new
borrowers; any othear variation or extension of the purposes for which any such facility or amount
might be made available from time o time; and any fees, costs and/or expanses associated
with any of the foregoing.

immediate recourss

Each Chargor waives any right it may have of first requiring any Securad Party (or any trustee
or agent on its behalf} to proceed against or enfarce any other rights or security or claim payment
from any person before claiming from that Chargor under this Deed, This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Deferral of rights

Lintil the and of the Security Pericd, no Chargor will exarcise any rights which it may have by
reagson of performance by it of its obligations under this Dead:

{a) to he indemnified by an Obligor;

(b to claim any contribution from any other guarantor of any Obligor's obligations under
this Deed;
() io take the benefit {in whole or in part and whether by way of subrogation or otherwise)

of any rights of the Lender under this Deed or of any other guarantee or Security taken
pursuant to, or in conneaction with, this Deed by any Secured Parly;

{ch to bring legal or other proceedings for an order requiring any Obligor 1o make any
payment, ar perform any obligation, in respect of which any Guaranior has given a
guarantee, undertaking or indemnity under any Finance Document;

{e} to exercise any right of set-off against any Obligor; and/or

{n to claim or prove as a creditor of any Obligor in competition any Secured Party.

10-82222367-713345-3375 10
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f any Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment ar distribution fo the extent necessary 1o enable all amounts which may
he or become payable to any Secured Party by the Obligors under or in connection with this
Deed to be repaid in full on trust for the Lender and shall promptly pay or transfer the same fo
the Lender ar as the Lender may direct for application in accordance with clause 18 (Application
of monies).

Megative pledge
No Chargor shall create or permit 1o subsist any Security over any of its assets.

Clause 5.1 doas not apply to any Security which is exprassly permitted pursuant to the terms of
the Facilities Agreement.

Resirictions on disposals

Mo Ghargor shall erter into a single ransaction or a series of transactions {whether related or
noty and whether voluniary or involuntary o sell, lease, transfer or otherwise dispose of all or
any part of any Charged Properiy.

Clause 8.1 does not apply to any disposal expressly permitied pursuant to the Facilities
Agreement.

Further agsurance

Each Chargor shall promptly, at its own expense, take all such action (including filings,
ragistrations, notarisations and applying for refief against forfeiture) and execute all such
documents (including assignments, transfers, mortgages, charges, nofices and instructiang) as
the Lender or 2 Receiver may reasonably specify {and in such form as the Lender may raquire):

{a to create, perfect, protect andfor maintain the Security created or intended to be created
under or svidenced by this Deed in favour of the Lender ar itz nominee(s) {which may
include the execution by any Charger of a mortgage, charge or assignmeant over ail or
any of the assets constituting, or intended {o constitute, Charged Property) or for the
axercise of any rights, powers and remedies of the Lender, or any Receiver provided
by or pursuant to this Deed or by law;

(b} to confer on the Lendear Security over any property and assets of that Chargor located
in any jurisdiction equivalent or similar to the Security intended ta be conferred by ar
pursuant to this Dead;

{c) to enter info a supplemental mortgage in favour of the Lender over any freshold,
leasehold or commaonhold property in England and Wales not already the subject of a
registrable legal mortgage created pursuant fo clause 3.2 (First legal morigages);
andfor

{c) (if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are intended {o be, the subject of the Security created by or under this Deed.

Each Chargor shall take all such action as is available to it (including making all filings and
ragistrations) as may be necessary for the purpose of the creation, perfection, protection ar
maintenance of any Security conferred or intended to be conferrad on the Lender pursuant (o
this Deed.
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_and Registry

Application for restriction

(a)

{0}

Each Chargor hereby consents to an application being made to the Land Ragistry to
enter the following restriction in the Propristorship Register of any registered land at
any time forming part of the Secured Praperty:

"No dispasition of the registered estate by the proprietor of the registered estale, or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriclion, is to be registered without a written conseant signed by the propristor
for the time being of the charge dated ¢ in favour of & referred to in the charges
registar.”

Fach Chargor confirms that 5o far as any of its Secured Property is unregistered, such
land is not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

(&

Subject 1o the ferms of the Facilities Agreement, the Lender is under an obiigation to
make further advances fo the Borrowers and that obligation will be deemed 10 be
incorperated in this Deed as if set out in this Deed,

Each Charger consents to an application being made to the Land Registry (o enter the
abligation to make further advances on the Charges Ragister of any registered land
forming part of the Secured Property {and any unregistered properiies subject to
compulsory first registration at the date of this Deed).

Documents of title

Each Chargor shali:

{a

{b)

immediately upeon the date of this Deed {and on the acquisition by it of any interest in
any Charged Property at any time) deposit {or procure the deposit oft with the Lender
all deeds, ceriificates and ather documents constituting or evidencing title to the
Charged Property (or otherwize procure that any such deeds, ceriificates and other
documants are held to the order of the Lendear on terms acceptabie o the Lender), and

deposit (or procures the deposit ofy with the Lender at any time after the date of this Dead
any further deeds, certificates, instruments or transfer and other documents constituting
or evidencing title to the Charged Properly, promplly upon coming into possession of
them {or otherwise procure that any such deeds, cerfificates, instruments of transfar
and gther documents are held o the order of the Lender on ferms accepiable to the
Lander.

Future property

if any Chargor acquires (or intends to acquire} any freshold or leasehold or other interest in
praperty after the date of this Dead it must:

(@)

notify the Lender immediately of such acquisition or its intention to acquire such
property;
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He) immediately on request by the Lender and at the cost of the Chargor, execute and
deliver to the Lender, a charge by way of first legal mortgage of such property and all
Pramises and Fixtures on such property in favour of the Lender in such form as the
Lender may require;

{c) chtain such consents as are required for the Security referred to In this clause 10;

{ch if the title to such freshold or leasehold property is registered at the Land Regishry or
required to be so registered, to give the Land Regisiry written notice of the Security;
and

(e} if applicable, ensure that the Security is correctly noted in the register of title against
that title at the Land Registry.

11 Motices of assignments and charges

11.1 Rental income

(@)

{0}

(c)

Each Chargor which is a party fo or has rights under a Lease Document shall give notice
in the form specified in Part 1 (Form of notice of assignment) of Schedule 4 {o each
tenant {or other relevant person) under each Lease Document that the Chargor has
assigned to the Lender all its right, title and interest in and to such Lease Document
{including the Rental Incoms and other monies payable under that Lease Document).

The relevant Chargor shall give the notices referred 1o in dause 11.1(a) upon the
accurrence of an Event of Defaull that is continuing.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specified in Pant 2
{Form of acknowledgement) of Schedule 4.

11.2  Relevant Agreements

{a)

{k}

Each Chargor which is party to or has rights under a Relevant Agreemeant shall give
natice in the form specified in Part 1 (Form of notice of assignment) of Schedule & ta
the cther parties io each Relevant Agreement that the Chargor has assigned 1o the
Lender all its right, title and interest in that Refevant Agreement,

The relevant Chargor shall give the notices refered to in clause 11.2{a} upon the
oocurrence of an Event of Default that is continuing,

The relevant Chargor shall use reascnable endeavours 1o procure that the recipient of
aach such notice acknowledges that notica in substantially the form specified in Pant 2
{Form of acknowledgament) of Schedule 5.

11.3 Insurance Policies

(@)

(&)

Each Chargor which is an insured party under a Relevant Policy shall give notice in the
form specified in Part 1 (Form of notice of assignment) of Schedule 8 to each insurer
under each Relevant Pdlicy that the Chargor has assigned to the Lender all its right,
tile and interest in that Relevant Palicy.

The relevant Chargor shall give the nofices referred {0 in clause 11.3{a):
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{i) in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed; and

) in the case of each Relevant Palicy coming info existence after the date of this
Deed, on that Relevant Policy being put on risk.

The relavant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledgas that notice In substantially the form specified in Part 2
{Form of acknowledgement) of Schadule &,

Blocked Accounts

{a)

()

{c)

Each Chargor holding a Blocked Account shall give notice in the form specified In Part 1
{Farm of notice of assignment ar charge} of Schedule 7 to the financial institution at
which such Blocked Account is held that the Chargaor has created an assignment or, to
the extent not effectivaly assigned, a first fixed charge over ali its rights, title and interest
in and to that Blocked Account and the balarce standing to the credit of that Biacked
Account.

The relevant Chargor shall give the notices referred to in clause 11.4{a}

{0 in the case of a Blocked Account held by that Chargor at the daie of this Deed,
on the date of this Dieed; and

{ii} in the case of a Blocked Account opened after the date of this Deed, on that
Blacked Account being apened.

The relevant Chargar shall use reasonable endeavours fo procUre that the recipient of
each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule 7.

Unbiocked Accounts

@

(b)

{€)

Each Chargaor holding an Unblocked Account shall give notice in the form specified in
Part 1 (Form of notice of charge) of Schedule 8 to the finandial institution at which such
Unblockad Account is held that the Chargor has created an assignment ar, to the extent
not effectively assigned, a first fixed charge over all its rights, title and interest in and o
that Unbiccked Account and the balance standing to the credit of that Unblocked
Account.

The relevant Chargor will give the notices referred to in clause 11.5(a):

(i3 in the case of an Unblocked Account held by that Chargor at the date of this
Dead, on the date of this Deed; and

(i} in the case of an Unblocked Account opened after the date of this Deed, on
that Account being opened.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice substantially in the form spacified in Part 2
{Form of acknowledgement) of Scheduls 8.

Secured Shares and Investmenis

(a)

On:

10-62222867-7113845-3375 14
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{i) the date of this Deed; and

{in} if later, the date of acquisition of any Secured Shares, Investments or Related
Rights,

each Chargor shaill:

{A) defiver 10 the Lender all certificates of title and other documents of title
or evidence of ownership I respect of its Secured Shares or
Investments and the Related Rights; and

(B} deliver to the Lender such transfer documents {executed with the
transferae laft blank) or any other documents as the Lender may
require or otherwise request in respect of those Secured Shares,
investments and Related Rights,

o) Until the ocourrence of an Event of Default that is continuing, each Chargor shall be
entitled to:
{is receive and retain all dividends, distributions and other monies receivable in

respect of its Secured Shares, Invesiments and Related Rights; and

{ihy exarcise all voling and other rights in relation 1o its Secured Shares and
investments.
(] On and from the ocourrence of an Event of Default that is continuing, the Lender may,

at its discration (in tha name of the relevant Chargor or otherwise and without any further
consent or authority from any Chargory:

{i} receive and refain the dividends, distributions and other monies receivable in
respect of its Secured Shares, Investments and Relaled Rights and apply the
dividends, distributions and other monies receivable in respect of its Secured
Shares, Investments and Related Rights in accordance with cdause 18
{Application of manies); and

{ify exercise {or refrain from exercising) all valing rights in relation 1o the Secured
Shares and Investiments; and

(i exercise {or refrain fram exercising} the powers and rights conferred on or
axarcisable by the legal or beneficial owner of the Secured Shares or
Investrents in the manner and on the terms the Lender thinks fit

{d) Mo Chargor shall exercise its voting and other rights in respect of its Secured Shares,
investments and Related Rights in a manner which is likely fo be prejudicial o the
interests of the Lender.

(&) Each Chargor shall make all payments which may become due and payabie in respect
of any of its Secured Shares, Invesiments and Related Righis. If a Chargor fails to
make any such payments, the Lender may but shall not be obliged to make such
payment on behalf of the relevant Chargor. Any sums 50 paid by the Lender shall be
repayable by the relevant Chargor o the lender on demand and pending such
repayment shall constitute part of the Secured Liabilities.
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N Each Chargor shall remain liable fo observe and perform all of the conditions and
obligations assumad by it in respect of its Secured Shares, Investments and Related
Rights and the Lender shall not be required {o perform ar fulfil any obligation of any
Chargor in respect of any Secured Shares, Investments or Related Rights.

{a} Each Chargor shall comply with any notice served on i under Companies Act 2006 or
pursyant to the articles of association or any other constifutional document of any
relevant entity in respect of or in connectian with the Secured Shares, Investmeanis or
Related Rights and will promptly pravide to the Lender a copy of that notice.

); Each Chargor shall ensure that nene of its Secured Shares are converled info
uncertificated form without the prior written consent of the Lender.

i immediately on the corwersion of any Chargor's Secured Shares, Investments or
Related Rights from a certificated o an uncertificated form, or on the acquisition by a
Chargor of any Secured Shares, Investmants or Related Rights in an uncertificated
form, the relevant Chargaor shall give such instructions or directions and take such other
steps and enter into such documentation as the Lender may require in order 1o protect
or preserve the Security infendad 10 be created by this Deed.

Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Lender to apply for the particulars of
this Deed and its interest in the Intellectual Property and any cther or fulure trade-marks or trade
mark applications registered or to be registerad in the United Kingdom in the name of that
Chargor, to be made on the Register of Trade Marks under section 25{1) of the Trade Marks
Act 1984, Fach Chargor hareby agress 1o execute all documents and forms required to enable
such particulars to be entered on the Register of Trade Marks.

Undertakings

Each Chargor undertakes to the Lender in accordance with this dause 12, The undertakings
in this clause 12 shall remain in force during the Securily Period.

Real property
{aj ACCass

it will permit the Lender and such parson or persons as the Lender shall nominate at all
reasonable times and on reasonable notice, in accordance with the Facilifies
Agreement, 1o enter on any part of its Securad Property.

(k) Repair

(i) it shall kesp its Secured Property in the repair and condition required pursuant
to the Facilifies Agreement.

{1} i shall repair any defact or damage to any of its Securad Property promptly and
if it fails to do so the Lender may, but shali not be obliged to, do so.

{c) Planning

It shall nat do or allow or omit to be done anything which may infringe or contravene the
Flanning Acts affecting its Secured Property, nor make any application for the grant of
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planning permission within the meaning of the Planning Acts other than in accordance
with the Facilifies Agreement.

Planning directions

(i Within 5 Business Days of receipt by it of any notice or order {Direction) served
an of issued to it by any local or other authorily {whether under the Planning
Acts or otherwisg) in respect of any part of its Secured Praperty, it shall give
full particulars of the Direction 1o the Lender and, if sa reguested by the Lender,
oroduce the Direction or a copy of it fo the Lender,

{iiy It shall advise the Lender of all steps fakan or proposed o be taken by it from
time to time to comply with the terms of the Direction.

(it} it shall take all necessary steps to comply with the Direction.

3] it shall at the request of the Lender (but a1 the cost of the Chargor) make or join
with the Lender in making such objections, reprezentations against, appealing
against or in respect of any praposal contained in the Direction as the Lender
shall deern expedient in order to protect the interesis of the Lender,

Developmeant

{i} It shall not carry out any development {as defined in the Planning Acts) on any
part of its Secured Property without the prior writlen consent of the Lender
unless expraessly permitied pursuant to the terms of the Facilities Agreement.

(i} it shall not change the use of any part of its Secured Property without the prior
written cansent of the Lender unless expressly permitted pursuant to the terms
of the Facilities Agreement.

Outgolngs

it will punctually pay and indemnify the Lender and any Recelver against alt prasent
and future rents, rates, taxes, assessmenis and outgoings of whatsoever nature
imposed on or pavable in respect of its Secured Property or any part of it or payable by
the cwner or occupier of it

investigation of title

On request by the Lender, it shall grant the Lender or its advisers (at the cost of the
Chargor) all facilifies within its power to anable the Lender or its advisers or delegates
to carry out such investigations of fifle to and enquiries into its Secured Property or other
Charged Property as may be carried out by a prudent marigagee or chargse.

Lease and cavenant compliance
It shall:

{i} perform all the terms on its part contained in any lease or agresment for lease
under which it holds an interest in a Secured Property or to which any of its
Secured Property is subjact;
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properly perform (and indemnify the Lender and each Receiver for any breach
ofy any covenants and stipulations of whatsoever nature affecting any of ifs
Secured Property,

not make any election or take any other action 50 as to alter the treatment of
any Occupational Lease for the purposes of value added tax;

niot, without the prior written consent of the Lender, serve notice on any former
tenant under any Cocupational Lease under section 17({2} of the Landlord and
Tenant {Covenants) Act 1985 or on any guaranior of any such former tenant
under saction 17(3) of that act; and

immediately notify the Lender of any natice recaived by if under section 146 of
the LPA or any proceedings commenced or steps {aken agsinst it for the
forfeilure of any lease under which it holds an interest in 2 Securad Praperty,

each in accordance with the provisions of the Faciliies Agreement.

{b} l.andiord's consent

H under the terms of any lease under which it holds an interest in any Secured Property,
the Chargor is not permitted to charge its interest in such Secured Property without the
consent of the landiord;

(i)

(i)

(i)

(iv)

it undertakes promptly o make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 (First fixed charges) and
any charge o be crealed under clause 7 (Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possible and shall
kesp the Lender informed of the progress of its negotiations with such landlord;

aubject to clause 12.2(b){li:

(A} no breach of clause 25.1 {Authorisations) of the Facilities Agreement
nor any ather reprasentation in the Finance Documents shall oocur by
virtue of the Chargor's fallure to have obtgined such landiord's consent,
and

=] if the landlord indicates in writing that it proposes to commence, or
commences an action of forfeiture of the |ease, the Lender shall
release from such fixed charge, the relevant Chargor's interest in the
lcase;

clause 12.2(b)i) shall only apply where the relevant Chargor has complied with
its abligations under clause 12.2({), but the landiord has not given the
consent requested of it;

upon receipt by the Lender of evidence in writing of the consent of the landiord
o the creation and existence of the fixed charge over the Chargor's inferest in
such lease, clause 12.2{b){ii} shall cease to apply in respact of the relevant
Secured Property.

() Mo variation 1o isase

10-G2222867-7v1 3845-3375
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It shall not without the prior written consent of the Lender alter or vary or agree to alter
or vary the terms of any lease under which it holds any Sacured Propetty or any lease
to which any Secured Property is subject, save in accordance with the Fadlties
Agreament.

Mo surrender or termination

it shall not without the prior written consent of the Lendar surrender or otherwise
terminate any lease under which it holds a Secured Property or terminate, forfeit or
accept a surrender of any lease to which any Secured Property is subject, save in
accordance with the Facilities Agreement.

Compllance by tenanis

it shall use reasonabls endeavours to procure that gach tenant under an Occupational
Lease complies with the terms of that Ccocupational Lease as provided for in the
Faciliies Agreement.

Lease or right to ocoupy

Save as permitied under the Facilities Agreement, it will not without the pricr written
consent of the Lender,

(i} grant any lease or tenancy or exercise any other power of leasing of the whale
ar part of any Secured Property, or

{ii} grant any person any conbractual licence or the right to ocoupy any Secured
Property or part with possession of it.

Forfeiture

Save as permitted under the Faciliies Agreement, it shall not do or permit anything
which may render any lease or agresment for lease under which # holds an interast in
a Secured Praperty, or to which the Secured Property is subject, fiable 1o forfaiture or
otherwise determinable.

Chattels

{a)

(b)

It will keap all Chattels comprized in its Charged Property in good and substantial repair
and in good working arder and condition.

4 shall repair any defect or damage to any of its Chattels promptly and if it fails to do so
the Lender may, but shall not be obliged fo, do so,

Insurance

(@)

()

Each Chargor shall maintain insurances on and in relation 1o iis business and assets
against those risks and to the extent as in usual for comparnies cartying on the same or
substantially similar business in accordance with the requirements of the Facilities

Agreement.

All insurances must be with reputable independent insurance companies or
underariters. :
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{c if a Chargor shall be in default of affecting or maintaining insurances or in producing
any such palicy o receipt to the Lander on demand, the Lender may take out or renew
guch insurances in any sum which the Lander may think expedient and all monies
expendad and costs incurrad by the Lender under this provision shall be for the accourt
of any such Chargor.

s} Compliance by the Chargors with their obligations in relation to insurance in the
Facilities Agreement will be deemed compliance with this clause 12.4.

Book and other debis

{a) it shall collect and reafise the Debts In the ordinary course of trading as agent for the
Lander and shall hold all such proceeds on trust for the Lender,

(b} it shall not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debts without the prior written
consant of the Lender,

General undertaking

it shall not do or cause or permit o be done anything which may in any way materially
depreciate, jecpardise or otherwise prejudice the value to the Lender of the Security created by
or under this Deed.

Power to remedy

If & Chargor fails to comply with any of the undertakings set out in clause 12 (Undertakings), it
shall allow and irrevocably authorises the Lender andfor such persons as it shall nominate to
take such action on behalf of that Chargor as shall be necessary to ensure that it complies with
those undertakings.

if any Chargaor fails to perform any abligation or other covenant affecling the Sacured Property
or other Charged Property, each Chargor shall permit the Lender or its agents and contractors:

{a} to enter on the Secured Property;

(b to comply with ar object to any notice served on any Chargor relating to the Secured
Property or other Charged Property; and

{c) o take any action the Lender may reasonably consider expedient io prevent or remady
any breach of any such term or {o comply with or object to any such notice,

Each Chargor shall within 3 Business Days of demand indemnify the Lender against any cost,
loss or Hability incurred by it in taking any of the steps referred to in this clause 13.

Security power of atforney

Each Chargor, by way of security, irevocably and severally appoints the Lender, sach Receiver
and any of their delegates or sub-delegates o be its attorney with the {ull power and authority
of such Chargor {in its name and otherwise on its behalf) to

(&) execute, deliver and perfect all daeds, instrumeants and other documents; and

) to do or cause fo be dong all acts and things,

7
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in each case;
i) which may be required; or

{ii} which any attorney may in #s absolute discretion deem necessary ar
appropriate for carrying out any obligation of the Chargor under or pursuant to
this Dead or generally for enabling the Lender or any Receiver 1o exarcise the
respactive powers conferred on them under this Deed or by law. The Chargor
ratifies and confirms whatever any atiornay does or purpons to do under its
appaointment under this clause.

Enforcement of security
When security is enforceable

On and at any time after the occurrence of any Event of Default which is continuing, the Security
cregted by and under this Deed is immediately enforceable.

Acts of enforcament

The Lender may, at its absciute discretion, at any time after the Security created by or under
this Deed is enforceable:

{a) enforce all or any part of the Security craated by or under this Deed in any manner and
an the terms it sees fit;

{s)) exercise all and any of its rights and powers conferred upon morigagess by the LPA or
ctherwise by any law on morlgages, as varied and extended by this Deed, and rights
and powers conferred on a Recelver by this Deed or otherwise by law, whather ar not
it has taken possession or appointed a Receiver to any of the Charged Property;

{c) appoint one or more persons to be a Receiver to sl or any part of the Charged Propearty,;

{d} appoint one or more persons to be an administraior in respect of any Chargor and take
any steps o do s¢;

{e) exercise its power of sale under section 101 of the LPA (as amended by this Deed), or
{f if permitted by law, appoint an administrative receiver in respact of any Chargor.

Right of appropriation

{a} To the extent that the Security created by this Deed constitutes & "security financial

collateral arrangement” and the Charged Property constitute "financial collateral” for the
purpose of the Financial Collateral Arrangements (No. 2} Regulastions 2003
{(Regulations), the Lender shall have the right at any time after the Security becomeas
enforceable, to appropriate all or any part of the Charged Property in or towards
discharge of the Secured Liabilities.

{b) The value of the appropriated Charged Property shall be:

{ih in the case of cash, the amount of cash appropriated, fogether with any accrued
but unposted interest at the time of appropriation; and
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{iy in the casse of Secured Shares and Investments, determined by the Lender by
reference to any publicly available market price ar by such other means as the
Lender (acling reasonably) may select including, without limitation, an
independent valuation.

In each case, for the purposes of the Regqulations, each Chargor agrees that any such
determination by the Lender will constitute a valualion "in a commercially reasonable
manner".

Statutory powers - general

{a) For the purposes of all powers implied by statute, the Secured Liabilities are desmed
to have bacome due and payable on the date of this Deed.

{t Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA
{rastricting the right of consalidation) do not apply to the Security constituted by or under
this Dead.

(© The statutory powers of leasing conferred on the Lender are extended so that, without
the need to comply with any provision of section 98 or section 100 of the LPA, the
Lender and any Receiver is empowered 10 lease and make agreements for lease at a
premium or otherwise, accept surrenders of leases and grant options or vary or reduce
any sum payable under any leases or tenancy agreements as it may think fit

{d Each Receiver and the Lender is entitied ta all the rights, powers, privileges and
immunities conferred by the LPA and the Insclvency Act 1888 on mortgagess and
receivers duly appointed under the LPA, except that section 103 of the LPA does not

apply.
Contingencies

if the Lender enforces the Security constituted by or under this Deed at a time when no amounts
are due under the Finance Documents bt at a ime when amounts may or will become so dus,
the Lender {or the Receiver) may pay the proceeds of any recoveries effected by it into a
suspense account or cther account selacted by it

Mortgagee In possassion ~ no liahility

Mone of the Lender, its nominee(s) nor any Receiver shall be liable, by reason of entering into
possessian of any Charged Property, to account as & mortgages or morigages in possession
or for any loss arising by reason of taking any aclicn permitted by this Deed or any neglect,
default or ormission in connection with the Charged Properiy or taking possession of or realising
ali or any part of the Charged Property.

Redemption of prior mortgages

(&) At any time after the Security created by or under this Deed has become enforceable,
the Lender may:

{i) redeem any prior form of Securily over any Chargad Property,

{i procure the transfer of that Security to itself; and/or
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{iil} settle and pass the acoounts of any prior morigagee, chargee or encumbrancer
which once so satiled and passed shall be conclusive and binding on the
Chargors.

The Chargors must pay to the Lender, immediately on demand, the costs and expenses
incurred by the Lender in connection with any such redemplion andlor transfer,
inciuding the payment of any principal or interest.

Sacured Shares and Investments - following an Event of Default

{a)

(o)

{©)

(d)

if an Event of Default is continuing, each Chargor shall an request by the Lender:

{i) deliver to the Lender such pre-stamped stock transfer forms or other transfer
documents as the Lender may require fo enable the Lender or its nominee or
naminges o ba ragistered as the owner of, and to obtain legal and beneficial
fitle t, the Secured Shares, the Investments andior Related Rights referred to
in such request;

{ii} provide to the Lender certified copies of all resolutions and authorisations
approving the execufion of such transfer forms and registration of such
fransfers as the Lendar may reasanably requirs;

{iify procure that each such ransfer is promptly registered by the relevant company
or ather entity; and

{iv} procure that, immediately on their issue, all share cerificates or other
documents of title in the appropriste form, in rezpect of the relevant Secured
Shares, Investments and/or Related Rights, are delivered to the Lender ineach
case showing the registered holder as the Lender or its nominee or nominees
{as applicable).

At any time while an Event of Default is continuing, the Lender may complete any
transfer documents held by it in respect of the Secured Shares, the Investments andior
the Related Rights in favour of itself or such other person or nominee as it shall select.

At any time after the Securily created by or under this Deed has become enforceable
the Lender and its nominea or nominees may sell all ar any of the Secured Shares,
investmeants or Related Rights of the Chargors {or any of them) in any manner permitiad
by law and on such terms as the Lender shall in its shsolute discretion determine.

i any Chargor receives any dividends, distributions or other monies in respect of its
Secured Shares, Investments and Related Rights at a time following the occurrence of
an Event of Default that is continuing, the relevant Chargor shall immediately pay such
sums received directly to the Lender for application in accordance with clause 18
{Application of monies) and shall hold all such sums on trust for the Lender pending
payment of them to such account as the Lender shall direct.

Receiver

Appointment of Receiver

(a)
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{i} Af any time after any Security created by or under this Deed is enforceable, the
Lender may appaint a Receiver to all or any part of the Charged Property in
accordance with clause 15.2{¢) (Acts of enforcement).

{iy Al any time, if so requested in writing by any Chargor, without further notice,
the Lender may appoint a Receiver to all or any part of the Charged Froperty
as if the Lendar had become entitled under the LPA 10 exercise the power of
sale conferrad under the LPA

Any appointment under clause 18.1(a) may be by deed, under seal or in writing under
its hand.

Except as provided below, any restriction impased by jaw on the right of a8 morigagee
to appoint a Receiver (including under section 108{1) of the LPA} does not apply 1o this
Dead.

Any Receiver appointed under this Deed shall be deemed {6 be the sgent of the relevant
Chargor for all purposes and accordingly will be deemed 1o be in the same paosition as
a Hecesiver duly appointed by a morigagee under the LPA That Chargor alone is
responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

in no circumstances whatsoever shall the Lender be liable {either {o the Chargor or to
any other person) by reason of the appointment of a Receiver or for any other reason
nor be in any way respansible for any misconduct, negligence or defauit of the Receiver.

The Lender is not entitled to appoint a Receaiver solely as a result of the oblaining of a
maratorium {or anything done with a view to obtaining a moratorium) under Part A1 of
the Insolvency Act 1888 other than in respect of a floaling charge referred to in
suhseciion (4} of section AS2 of Part A1 of the Insalvency Act 1986,

The Lender may not appoint an administrative receiver (a8 defined in section 29(2) of
tha Insolvency Act 1888) over the Charged Property if the Lender is prohibited from so
doing by saction 72A of the Insclvency Act 1988 and no excaption o the prohibition on
appointing an administrative receiver applies.

16.2 Removal

The Lender may (subject to any reguirement for an order of the courd in the case of an
administrative receiver) ramove from time to time any Receiver appoinied by it and may,
wheanevar it may desm appropriale, appoint a new Receiver in the place of any Hecelver whose
appointment has terminated.

18,3 Powers of Recalver

{8}

General

() A Receiver has all of the rights, powers and discretions set out below In this
clause 18.3 in addition to those conferred on it by the LPA.

(it} A Receiver shall have all the powers of an administrative receiver sef out in
Schedule 1 to the Insolvency Act 1988 (whether or not the recsiver is an
administrative receiver.

162222867 3845-3375 24



(b)

{c)

{d)

()

()

()

EXECUTION VERSION

(i A Recelver may, in the name of any Chargor:

{A) do all other acts and things which he may consider expedient for
realising any Charged Property; and

{B) exarcise in relation to any Charged Properly all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.

{iv) If there is more than one Receiver holding office at the same time, unless the
doctment appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insclvenoy
Act 1984 individually and to the exclusion of any other Receivers.

Borrow monsy

A Receiver may raise and barrow money {(either unsecured or on the security of any
Charged Property, gither in priority {o the Security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fil. No person lending that
money need enauire as to the propriety of purpose of the exercise of that power or to
check the application of any money so raisaed or barrowed,

Carry on business

A Receiver may carry on any business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absolute discraetion appropriate.

Compromise

A Recaiver may setftle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person wha is or claims to
be a creditor of any relevant Chargor or relating in any way to any Charged Proparty.

Delegation

A Recsiver may delegate his powers in accordance with clause 17 (Delegation).
L.ending

A Receiver may lend money or advance credit to any person.

Empioyees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

{i} appoint and discharge managers, officers, agents, accountants, servants,
werkmen and others upon such terms as to remuneration or ofherwise as he
may think praper; and

(ify discharge any such persens appointed by the refevant Chargor.

Leases
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A Receiver may let any Charged Property for any term and at any rent {with or without
a pramium) which he thirks proper and may accept a surrender of any lease or tenancy
of any Charged Property on any terms which he thinks fit (including the payment of
maney o a [essee or lenant on a surrender),

{i} Legal actions

A Recelver may bring, prosacute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute reselution in the
name of the relevant Chargor in relation to any Charged Properly as he considers
expadient,

(i Possession

A Recelver may take immediate possession of, get In and collect any Chargad Property.
{k3 Protection of assets

A Recelver may, in each case as he may think fit

{ make and effect all repairs and ingurances and do any and all other acts which
the relevant Chargor might do in the ordinary conduct of ifs businass be they
for the protection or for the improvement of the Charged Praparty,

(i} commence and/or complaete any building operations; and

(it} anply for and maintain any planning permission, building regulation approval or
any other permission, consent or licenca or any other Authorisation.

(B Recelpts

A Receiver may give valid receipts for all monies and execute all assurances and things
which may be proper and desirable for raalising any Charged Property.

{m) Bale of assets

{iy A Receiver may sell, exchangs, conver! into mondes and realise any Charged
Praperty by public auction or private contract in any manner and on ahy terms
which he thinks proper.

{ii} The consideration for any such transaction may consist of cash or non-cash
consideration and any such considaration may be payable in a lump sum or by
instalments spread owver such period as he thinks fit.

{3l Fixtures and any plant and machinery annexed o any part of the Secured
Property may be severed and sold separately from the property confaining
them without the consent of the relevant Chargor.

{m Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and fransfar to that
Subsidiary any Charged Property.

{0) Deal with Charged Property
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A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
lzasing, or vary the terms of, determine, surrender or accept surrenders of, I=ases or
tenancies of, ar grant options and licences gver or otherwise dispose of or deal with, all
or any part of the Charged Property without being responsible for loss or damage, and
so that any such sale, lease or disposition may be made for cash payable by
instalmeants, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Receiver may form and promote, or
conour in forming and promating, a company or companias o purchase, lease, licance
or otherwise acquire interests in all ar any of the Charged Property or atherwise, arrange
for such companies fo trade or cease fto trade and o purchase, lease, license or
otherwise acquire all or any of the Charged Property on such ferms and conditions
whether or not including payment by instaimants secured ar unsecured as he may think
fit.

Voting rights

A Receiver may exercise all voting and other rights attaching {o the Investments,
Secured Shares, Related Rights, and stacks, shares and other securities owned by that
Chargor and comprised in the Charged Praperly in such manner as he may think fit.

Becurity

A Receiver may redsem any prior Security and setile and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shall
{subject 10 any manifest arror) he conclusive and binding on that Chargor and the
money so pald shall be deemed o be an expensea properly incurred by the Receiver,

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

Development

A Receiver may implement or coniinue the development of {and obtain all consents
required in connection therewith} and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental {o
the Secured Property.

Landlord's obiigations

A Receiver may on hehalf of a Chargor and without consent of or notice to that Chargor
exercise all the powers conferred on a landlord or a tenant by the Landiord and Tenants
Acts, the Rents Acts and Housing Acts or any other legislation from time {o time in force
in any relevant jurisdiction relating to rents or agriculture in respect of any part of the
Secured Property.

Uncalled capitai

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

incidental matisrs
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A Recelver may do all other acts and things including without Emitation, signing and
aexecuting all decuments and deads as may be considerad by the Receiver to be
incidental or conducive to any of the matters or powers listed hare ar granted by law or
otherwise incidental or conducive {o the preservation, improvement or realisation of the
Charged Property and fo use the name of the refevant Chargor for all the purposes set
out in this clause 18.

Remuneration
The Lender may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

Each of the Lender, and any Receiver and any Delegale may, al any lime, delegaie by power
of attornay or atherwise to any person for any period, all or any right, power, authority ar
discretion vested in if in its capacity as such.

That such delegation may be made upon such terms and conditions {including the power to
sub-delegate) and subject to any restriciions as the Lender, or that Receiver or that Delegata
{as the casse may be) may, in its discrefion, think fit in the interests of the Lender,

Naither the Lender, nor any Receiver nor any Delegate shall be bound to supervise, or be in
any way responsible for any damages, costs or losses incurred by reason of any misconduct,
omission or default on the part of, any such delegate or sub-delegate.

Application of monies

Sections 109(8) and {8) (Appointment, powers, remuneration and duties of receiver) of the LPA
shall not apply o a Receiver appointed under this Deed.

All monies from time o time received or recovered by the Lender or any Receiver under this
Deed or In connection with the realisalion or enforcement of all or part of this Security will be
held by the Lender and shall be applied as determined by the Lender in its absoluie discretion,
This clause 18

{a) is subject ' the payment of any claims having priority over this Security, and
(s does nat prejudice the right of any Secured Party to recover any shortfall from the
Chargor,

The Lender and any Receiver may place any money received, recovered or realised pursuant
to this Dead in an interast bearing suspense account and it may refain the same for such period
as it considers axpedient without having any obligation to apply the same or any part of itin or
towards discharge of the Secured Liabilities.

Expenses and indemnity
The Chargor must:

{a) immediately on demand pay to each Securad Party the amount of ali costs and
expenses (including legal fees) incurred by that Secured Party in connection with this
Deed including any arising from any actual or alleged breach by any person of any law
or regutation; and
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{4 kesp each Secured Party indemnified against any fsilure or delay in paying those costs
OF expensas.

Remedies and walvers

No faflure to exercise, nor any delay in exercising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as a waiver of any such right or remedy or
constitute an election to affirm this Deed. No single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedias provided by law.

A waiver ar affirmation given or consent granted by the Lender or any Receiver under this Deed
will be effective only if given In writing and then anly in the instance and for the purpose for
which i s given.

Protection of third parties

Na person {including a purchaser) dealing with the Lender or a Recelver or its or his agents has
an ohiigation {o enguire:

{a) whether the Secured Liabiliies have become payable;

() whether any power purported to be exercised has become exercisable or is being
praperly exercised;

{0 whether any Secured Liabilities or sther monies remain outstanding;
), how any monies paid to the Lender or to the Receiver shall be applied; or
() the status, propriety or validity of the acls of the Receiver or Lender.

The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall refieve that purchaser of any obligation to see to the application of any
manias paid to or by the direction of the Lender or any Receaiver.

inclauses 21.1 and 21.2, purchaser includes any person acquiring, for money or monies worth,
any lease of or Security over, or any other inferest or right whalscever in relation to, the
Charged Property or any of them.

Settlements conditional

if the Lender {acting reasanably) belisves that any amount paid by a Chargor or ahy other
persan in respect of the Secured Liabilities Is capable of being avoided or set aside for any
reasan, then for the purposes of this Deed, such amount shall not be considered to have been
paid.

Any settlement, discharge or release betwsen a Chargor and any Secured Party shall be
conditional upon no Security or payment to ar for that Secured Party by that Chargor or any
other person being avolded or set aside or ordered to be refunded or reduced by virtus of any
law relating o bankruptey, insolvency or liguidation or otherwise.
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Subseqguent Security

If any subseguent charge or ather interest affects any Charged Property, a Secured Party may
open a new account with the Chargor,

if that Secured Party does not open a new account, it will nevertheless be treated as if it had
done so at the tirme when it received ar was deemed o have received notice of that charge or
other nterast.

As from that time all payments made to that Secured Party will be credited or 1o be ireated as
having been credited to the new account and will not operate io reduce any Secured Liahilities.

Set-off

The Lender may set off any maiurad obligation due from a Chargor under the Finance
Dacuments {to the extent heneficially owned by the Lender) against any matured obligation
owed by the Lender to that Chargor, regardlass of the place of payment, booking branch or
currency of either ohligation. If the obligations are in different currencies, the Lender may
canvert githar obligation at a market rate of exchange in its usual course of business for the
purpase of the set-off,

Motices

Any communication under this Dead or any other Security or Finance Document created by or
under this Deed, shali be made and given in accordancs with the terms of clause 31 (Notices)
of the Facilities Agreeament.

invalidity

Clause 33 (Partial invalidity) of the Faclities Agreement shall apply o this Deed as i set out
here in full bul so that references fo the Finance Documents shall be consirued as references
to this Deed and any Security created by or under it.

Assignment

The Lender may assign or otherwise transfer all or any part of its rights under this Dead or any
Security created by or under it in accordance with the terms of the Finance Documents.

No Chargor may assign or otherwise transfer any of its rights and obligations under this Deed.
Releases

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the Chargors,
take whatever action is necessary to release and reassign {o each relevant Chargor:

(&} its rights arising under this Deed; and
)] the Charged Property from the Security created by and under this Deed.
Currency clauses

Clause 29.8 (Currency of account) of the Fagilities Agreement shall apply o this Deed as if set
aut here in full but so that references 1o the Finance Documents shall be construsd as
references to this Deed and any Security craated by or under it and references to the Obligors
shall be construed as references o the Chargors.
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if & payment is made to the Lender under this Dead in a currency (Payment Curreney) cther
than the currency in which it is expressed to be payable (Contractual Currency), the Lender
may convert that payment into the Contractual Currency at the market rate of exchange and o
the extent that the converted amount of the payment falls shart of the amount due and pavable
the Chargors will remain lable for such shortfall,

Certificates and determinations

Clause 32.2 (Certificates and determinations) of the Fadiliies Agreement shall apply to this
Deed as if set out here in full but so that references to the Finance Documents shall be construed
as referances to this Deed and any Security created by or under it

Counierparis

This Deed or any Finance Document entered into under or in connection with this Deed may be
exacutad in any number of counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Dead of any Finance Document.

Governing law

This Deed and any non-contractual obligations arising out of or in connaction with it are
governad by English law.

Enforcement
Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed {including a dispute relating 1o the existenca, validity or
terminatian of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) (Dispute).

() The Parties agres thal the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Parly will argue o the contrary.

{c) This clause 33 is for the banefit of the Lender. As a result, the Lender shall not be
prevented from iaking proceedings relaling to a Dispute in any other courts with
jurisdiction. To the sxtent allowed by law, the Lendar may take concurrent proceedings
in any number of jurisdictions.

This Deed has besn signad on behalf of the Lender and exsculed as a deed by each Chargor and is
delivered on the date given at the beginning of this Deed. ltis intended by the parties 1o this Deed that
this Deed will take effect ss a deed notwithstanding that the Lender may only execute it under hand.
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Schedule 1
Chargars
Mame Jurisdiction of incorporation  Registered number
MDL Marinas Group Limited England and Wales 1949111
Marina Developments Limited England and Wales 1058715 -
MDL Developments Lirmnited England and Wales 1656329
Ocean Village Resorts Limited  England and Wales™ 5318322
Panton Hook Holdings Limited - England and Wales 231936
Brixham Yacht Harbour Limited  England and Wales ' o 1382883

10-62222867-7113545-3375 32



Chargor

Brixham Marina

MDL  Developments
Limited {Ce No
01556329)

Brixham Yacht Harbour
Limited (Ca MNo
1382893)

Brixham Yacht Marbour
Limited (Co No
1382893)

Matina Developrents
Limited {Co Mo
1058715}

Cobbs Quay Marina

Marina Developments
Limited {Co Mo
1056715)

Marina Developments.

Limited {Co No
1056715)

Marina Deévelopmeants
Limited {Co No
10567 15)

Marina Developmaerits

Limited {Co No
1086715}

10-62222867-7113845-2375
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Country and District
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Title number

(or Address or Description and ({if applicable}

- London Borough) ;

Land lying o the Wast of Berry Head Road, Brixham

DN340848

Commercial Units, Prince William Quay, Berry Head - DN298922

Read, Brixham TQ5 9BP

Commercial Units. Prince William Quay, Beny Head DN321543

Road, Brixham TGS 9BP

Brixhar Marina, Brixham

Land at Holes Bay, Hamworthy, Poole

110 Woodlands Avenue, Poole BH1S 4EH

Foreshore at Uptorn Lake, Moles Bay, Poole Harbour

33

DIN340549

DT183560 -

L.and an the East Side of Creekmoor Lake, Holes Bay DT189558

- DT76284

£T233188



Marina Developments
Limited {Co Mo
10567 15)

Hamble Point Marina

Marina Developments
Limited {Co Na
1086715)

Marina Developments
Limited {Co Mo
1056718)

Marina Developments
Limited {Co No
1058715)

Mercury Marina

Marina Developments
Limited {Cao Mo
10567 15)

Marina Developments
Limited {Co Na
10587 15)

Northney Marina

Marina Developments
Limitad (Ca Mo
1056715)

Ocean Village Marina

MDL  Developmenis
Limited (Co ]
01556832%;
MDL  Developments
Limitad {Co MNo
(1556329)

10-G2222887-7v1 3845-337%
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The Seabed Adjacent to Cobbs Quay Marina as more

particularly described in the Cobbs Quay Lease

Jetty Pontoon and Slipway, Hamble Point Maring,
School Lane, Hamble

Hambie Foint Maring, School Lane, Hamble,

Southampton 5031 440

The Slipway and Jetty Pantoon, Hambile Point Marina,
School Lane, Hamble 5031 440

Part of the Foreshore and Bed of River Hamble,
Mercury Yachi Harbour, Burseidon

Mercury Yacht Harbour, Satchell Larie, Hamble SO31
AHG

MNarthney Marina, Hayling Island PO11 ONH

Land on the North Side of Pacific Close, Qcean
Village, Southampton, and the land shown by a red
fine between Points A B, C and D on the Title Plan
being the site of a dock wall

Land at Ocean Village, Easlern Docks

34

DT470432

Being the
Provisional  Title
Mumber allccated
by the Land
Registry out  of
Title Number -
DT365888

HPB46233

HP148565

HP770830

HP406840

HP193417

HP22623

HPG46273

- HP323427
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ML Develepments Qcean Village Marina, Channel Way, Southampton HP3308682
Limited (Co Na
01556329}

MDL . Developments An ‘area of land and water at Ocean Village, HP412681
Limited {Co No  Southampton

01556632%)

ML Developments  Ocean Village, Southampton HFBIT 362
Limited {Co No

01558329)

Ocean Village Resorts  Ocean Village, Southampton HPBEEGZ04
Limited {Co Na

05318322)

Penton Hook Barina

Penton Hook Ho!din-gé Penton Hook Marina, Staines 'L'aneg Chertséy £YB85390
Lirited {Co MNo :
002318386)

Port Hamble Marina

Marina Developments - Port Hamble Yacht Haven, Hamble HP358380
Limited (Co MNa

1058715)

Marina Developments ~ The Bed of Part of the River Hamble, Hambla HP395491
Limited (Co No -

1058715)

Saxon Wharf Marina

Marina Developments . Land on the North Side of Lower York Strest, HP116580
Limited {Co Mo Southampion '
1056715)

Marina Developments Land on the North Side of Lower York Street, HP113038
Limited {Ca No  Southampton
1056715)

Marina Developments  Land lying to the North East of Lower York Strest, HP247307
Limited {Ca No  Northam
1056715)

Marina Developments Foreshore and Bed of River [lchen. Northam, HP858377
Limited {Ca No  Southampton
1056715}

Shamrock Quay Marina

10-62227867-T1 58456-2375 35



Marina Developments
Limitad (Co Mo
1056715)

Marina Developments
Limited {Co No
1G56715)

Marina Developments
Limited (Ca No
1066715)

Torguay Marina

Marina Deavelopments
Limited {Co No
1066715}

Marina Developments

Limited {Co Mo
10567 15)

10-B22Z2867-74 33453374

Being part of a Shipyard lving to the South £ast
Witliam Street, Mortham

Part of bed of River lchen, Shamrock Qus

Southampton

Building 17, Shamrock Quay, William Street 5014

50H

The Pavilion, Vaughan Road, Torquay TQ2 BEQ

Tarquay Marina, Vaughan Road, Torguay TGQ2 5EGQ
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of HP145045

HPEE8013

¥

HP182604

DN188546

DN233714



Chargaor

MDL Marinas Group Limited
{company no. 1848111)

MDL Marinas Group Limited
{company na. 1948111

MDL Marinas Group LUimited
(comparny no. 1949111}

MOL Marinas Group LimHed
(company no. 1848111

MDL Marings Group Limited
{company no. 1849111}

MOL Marinas Group Limited
{company no. 1949111}

MDL  Developments  Limited

{company ne. 1556329)

HW-622220687-7113845-3375

Schedule 3
Secured Shares

Name and registered
murnber of company

Marina Developments Limited
{company no. 1058715}

MDL Developmenis Limited
(company no, 1556329)

Brixham Yacht Harbour
Limited {company no.
1382823)
Brixham  Yacht  Harbour
Limited {company no.
1382843)

Penton Hook Holdings Limited
{company na. 231936}

Penton Hook Heldings Limited
{campany no. 231836)

QOcean Viliage Resorts Limited
{company na. 5318322)

37
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Mumber and class of shares

125 Ordinary shares of £1.00
each

1 Ordinary share of £1.00

270000 Deferred shares of
£1.00 each

270,000  Ordinary  shares  of
£0.01 each

40000 5%  Non-Cumulative
Preference Shares of £1.00 each

100 Qrdinary shares of £1.00
each

1 Ordinary share of £1.00
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Scheduls 4
Lease Documents
Part 1 - Form of notice of assignmaent
Tao ¢
Dated: ¢
Dear Sir / Madam
 The lease described in the attached s.ch-eduie {Lease)

We herehy notify you that we have assigned absofutely, subject to a provise for re-assignment on
redemption, o ¢ {Lender) all cur right, title and interast in and 1o the Lease {including ali rental income
and other monies payable under the Lease).

We hereby irevocably and unconditionally authorise and instruct you:

1 without notice or reference fo or further authority from us and withaut enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Lander relating to the Lease; and

2 to pay all sums payable by you under the Lease directly o such account as the Lender may
specify from time to time,

We remain liable to perfarm all cur cbligations [as landiord] under the Lease and the Lender is underno
abligation of any kind whatscever under the Lease nor under any liability whatsosver in the event of any
failure by us to perform our clligations under the Lease,

Please sign and return the acknowledgemeant attached to one enclosed copy of this notice to the Lender
and the other copy 10 us,

The provigions of this notice (and any non-contractual obligations arising out of or in connection with i)
are governed by English 1aw.

Yours faithfully

far and an behalf of

¢

10-52222857-711 38453375 38
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The Schedule
[Description of Lease]

[Attach form of acknowledgment)]
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Part 2 - Form of acknowledgement

To: iname of Lender)
taddress)

To: [name of Chargorl (Charger)
[aduress]

Dated: €

We acknowledge receipt of the notice of assignment (Motice) of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. Ye
cartfirm that:

(@) we will not agree to any amendment, waiver or release of any provision of the Lease or
any right, fitle and interest in and 1o the Lease without the prior written consent of the
Lendesr,

{b) we shall act in accordance with the Notice;

{c) the Chargor will remain liable to perform all its obfigations under the Lease and the

Lender is under no obligation of any kind whatscever under the Lease nor under any
fiability whatsoever in the event of any failure by the Chargor to perform its obligations
under the Leass;

{d) we have made all necessary arrangemenis for all future payments pavable under such
Lease {0 be made [to the Managing Agent] [into the Rent Account];

(&} as at the date of this acknowledgament we have nat received any notice of securily
assignment or charge of {or of any interest of any third party in) the Chargor's interest
in the Lease in favour of any other person, and

{f we do not have and have not claimed or exercised any right or daim againstthe Chargor
of exercised or aftempted to exercise any right of set-off, counterclaim or other right
relating to the Laase.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with i) are govermnead by English law.

For and on behalf of
[Tenanid

10-63222867-7TVI3845-3375 40
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Sehedule 5
Relevant Agreements
Part 1 - Form of notice of assignment
To: L]
Dated: - ¢
Dear 8ir/ Madam
- The agreement describad in the attached schedule {Agreement)

We hereby notify you that we have assigned absoclutely, subject to a proviso for re-assighment on
redemption, to ¢ {(Lender) all our right, title and interest in and to the Agreement.

W harehy irrevocably and unconditionally authorise and instruct you {upon receipt of a notice from the
Lenderf

i without notice or reference to, or further authority from us and without enquiring as fo the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Lender relating to the Agreement and any rights under or in
connection with the Agreement; and

2 e pay all sums payable by you under the Agraement direcily to the Lender at such account as
the Lender may specify from time to time.

We remain liable to perform all our cbligations under the Agresment and the Lender is under no
obligation of any kind whatscever under the Agreement nor under any Lability whatsoever in the event
of any failure by us to perform cur ehligations under the Agreement.

Flaase sign and return the acknowledgament attached to one enclosed copy of this notice to the Lender
and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with it)
are governad by English law.

Yours faithfully

for and on behalf of

4

10-82222867-7\1 30452375 419
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Date

Parties

; Description

4

4

- [Aftach form of acknowledgment}

10-62222867-7113845-2275
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Part 2 - Form of acknowledgement

To iname of Lender]
{address]

To Iname of Chargor} (Chargor)
laddrass]

Dated: 4

We acknowledge recaipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowladgement. We confirm

that:

()

(b}

(©
{d)

(&)

{f

(@

{n

there has been no amendment, waiver ar release of any rights, title or interests in the
Agreement since the date of the Agreement;

wa will not agree {0 any amendment, walver or release of any provision of the
Agreement or any right, fitle and interest in and 1o the Agreement without the prior
written conzent of the Lander;

we shall act in accordance with the Naotice;

the Chargor will remain fiable to perform all its obligations under the Agreement and the
Lender is under no abligation of any kind whatsasver under the Agresment nor under
any Hability whatsoever in the event of any fallure by the Chargor to perform its
gbligations under the Agreement;

no breach or default on the part of the Chargor of any of the terms of such Agreement
will be desmed to have acourred uniess we have given notice of such breach to the
L.ender specifying how to make good such breach;

as at the dale of this acknowledgement we have not received any notice of security
assignment or charge of {or of any interest of any third party in) the Chargor's interesi
in the Agreement in favour of any other person;,

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
¢f the terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim againstthe Chargor
or exerciszed or attempted to exercise any right of set-off, counterclaim or ather right
relating to the Agreement and we walve all future rights to claim or exerdise any rights
of set-off, counterclaim or other similar right now or in the future relating to the
Agreement.

The provisions of this acknowledgement {and any non-contractual obligations arising oul of or in
connection with it} are governed by English law.

For and on behalf of

¢

10-62722867-71 33453375 43
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Schedule &
Relevant Policies
Part 1 - Form of notice of assignment
To: {instirer]
Dated: 4
Dear éir { Madam
The insurance policies described in the attached schediile {Relevant Policies)

We hereby notify you that we have assigned absclutely, subject to a proviso for re-assignment on
redemption, to 4 {Lender) all our right, title and interest in and to the Relavant Policles.

We hereby frrevocably and unconditionally authorise and instruct you [upan receipt of a notice from the
Lendar]:

1 without notice or reference to or further suthority from us and without enquiring as to the
justification or the validity of those instructions, to camply only with any instructions from time {o
time received by vou from the Lender relating to the Relevant Policies {or any of them); and

2 to pay all sums payable by you under the Relevant Policies {gr any of them) directly to the
Lendar at such account as the Lender may specify from time (o time.

We remain liabls to perform all our obligations under the Relevant Policies and the Lender is under nho
obligation of any kind whatsoever under the Relevant Paolicies nor under any liability whatsoever in the
event of any failure by us o perfonm our obligations under the Relevant Policies.

Flease sign and retum the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us.

The provisions of this notice {and any non-contractual obiigations arising out of or in connection with it)
are governad by English law.

Yaurs faithfully

far and on behaif of
4 Limited

10-B2222057-71 3845-3375 44



EXECUTION VERSION

The Schedule

Date of policy insured Policy type Paolicy number

7y Fan— 4 )

- [Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

Ta [name of Lender]
laddress]

To iname of Chargor] (Chargor)
[address]

Dated: 4

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
definad in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

{a)

{b)

(d)
{&)

{g}

()

there has been no amendment, waiver or release of any rights or interests in any
Relevant Policy since the date of such policy;

we have noted the Lender's Interest as mortgagee and firsl loss payes on each
Relevant Policy;

we will not agree o any amendment, waiver or release of any provision of any Relevant
Policy without the prior written consent of the Lender;

we shall act in accordance with the Nofice;

the Chargor will remain liable to perform ali its obligations under the Relevant Folicy
and the Lender is under no obligation of any kind whatsoever under the Relevant Palicy
nor under any liability whatsoever in the event of any failure by the Chargor to perform
its ohiigations under the Relevant Policy,

no termination of such rights title or interests will be effective unless we have given
[21] days’ written natice of such proposed termination io the Lender specifying the
action necessary to avoid such termination;

as at the date of this acknowledgement we have not received any notice of security
assignmant or charge of {or of any interest of any third party in) the Chargar's inferest
in any Relevant Policy or the proceeads of any Relevant Policy in favour of any other
nerson; and

we do nat have and have not cdaimed or exercised any right or claim against the Chargor
or exercised or attempled to exercise any right of set-off, countercliaim or other right
relating to any Relevant Policy and we waive all fulurs rights 10 claim or exercise any
rights of set-off, counterclaim or other similar right now or in the future refating 1o the
Relevant Policy.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with i) are governad by English law.

For and an behalf of
linstrance company]

1062222867711 4345-3375 46
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Schedule 7
Biocked Accounts
Fart 1 - Form of notice of assigrniment or charge
Ton [insert name and address of account holding institution]
Dated: ¢

Dear Sir/ Madam

Account number: ¢ (Blocked Accountj '
Sort code: 4
Account holder: & Limited

We hereby notify you that we have [assigned absolulely, subject to a proviso for re-assignment on
redemption, / charged by way of first fixed charge] to 4 (Lender) all cur right, title and interest in and to
the Blocked Account and any monies from time to time standing to the cradit of the Blocked Account.

We hereby irrevocably and unconditionally authorise and instruct your

1 io hold all monies from time to time standing 1o the credit of the Blocked Account to the order of
the Lender and accordingly to pay all or any part of those monies fo the Lender {or as it may
directy promptly following receipt of written instructions from the Lender to that effect; and

2 to disciose {o the Lender such information relating to us and the Biocked Account as the Lender
may from time to time request you to pravide,

We also advise you that:

{2} all rights, interest and benefits whatsoever aceriting to or for the banefit of Us arising In
respect of the Blocked Account belong to and are exercisable by or at the direction of
the Lender;

{ we may not withdraw any menies from the Blocked Account without first having

ohtainad the prior written consent of the Lender; and

(o} the provisions of this notice may only be revoked or varied with the prior written consent
of the Lender.

Pleasge sign and return the acknowledgerment attached to one enclosed copy of this notice to the Lender
and the other copy ta us.

The provisions of this notice (and any non-contractual obligations arising out of orin connection with it)
are governad by English law.

Yours faithfully

for and on behalf of

L

10- 6252288771 5845-2375 47
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[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

Ta iname of Lender
laddress]

To Irame of Chargor {Chargor)
[address)

Dated: 4

We acknowledge receipt of the notice of assignment or charge (Notice) of which the abave is a
duplicate.  Terms deafined in the Notice shall have the same meaning when used in this
acknowledgement,

We confirm that:
(ay. we shall act in accordance with the Notice;

(b} as at the date of this acknowledgement we have not received any notice of security
assignment ar charge over (or of any interest of any thivd party in} the Chargaor's interest
in the Blacked Account in favour of any other person;

() we will not without the Lendear's priorwritten consent amend or vary any rights atiaching
o the Blocked Account; and

{d) we will not exercise and unconditionally and irrevocably waive any right of combination
or consolidation of accounts, security, set-off or Hen or similar rights (howsocever
described) which we may have now or in the future in respect of the Blocked Account
or aver any monies standing to the oredit of the Blocked Account.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

Far and on behalf of
[acepunt holding instifution]

10-67722857-T41 38453375 44
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Schedule 8
Unblocked Accounts

Part 1 - Form of notice of assignment or charge

Te: [inserf name and address of aceount holding instifution]
Account number: & {Account)
Sort code: 4
Account holder: 4 Limited

We hareby notify yvou that we have [assigned absolutely, subject to a proviso for re-assignment on
redemation, / charged by way of first fixed charge] 1o ¢ {Lender) all our right, title and interest in and 1o
the monies fram fime to ime standing to the credit of the Account.

We hereby irrevacably and unconditionally authorise and instruct yout

1 to hold all monies from time to time standing to the credit of the Account to the arder of the
Lender and accordingly to pay all or any part of those monies to the Lender {or as it may diract}
promptly following receipt of wrilten instructions from the Lender to that effect; and

2 to disclose to the Lender such information relating to us and the Account as the Lender may
from time 1o ime reguest you to provide.

By countersigning this notice, the Lender authorises you o permit us o withdraw and otherwise deal
with funds standing to the credit of the Account until:

(a} youl receive a notice in writing to the contrary from the Lender,

{1y} a petition is presenied for a winding up order in respect of us or an application is made
for an administration order in respect of us,

{whichever ocours first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us.

The provigions of this notice (and any non-contractual obligations arising out of or in connection with it}
are governed by English law.

Yours faithfully

for and on behalf of  Limited
Countersigned for and on behalf of

the Lender:

[Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

To [name of Lender]
{addrass]

T iname of Chargor (Chargor)
laddress]

Dated: 4

We acknowledge receipt of the notice of assignment or charge {(Notice) of which the abave is a
duplicate.  Terms defined in the Notice shall have the same meaning when used in this
acknowladgement.

We confirm thal:
{a) we shall act in accordance with the Notice;

{b} as at the date of this acknowledgement we have nof received any nolice of security
assignment or charge {or of any interest of any third party in) over the Chargar's interest
in the Account in favour of any other person;

(l we will not without the Lender's prior written consent amend or vary any rights aftaching
to the Account; and

{cl we will not exercise and unconditionally and irrevocably waive any right of combination
or consoiidation of accounts, securily, set-off or lien or similar rights (howsosver
describad) which we may have now or in the future in respect of the Account or ovear
any monies standing 1o the cradit of the Account.

The provisions of this acknowledgement {and any non-contractual obligations anising out of or in
cannacton with ity are governed by Engiish law.

For and on behalf of
laccount holding inshitution)

10-82222867-7\13845-3375 51
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Schedule §

Form of Security Deed of Accession
This Deed iz made on &
Between
{1) # {registered in England with number 4 for itself and for the Chargors {Company);
{2} % {registered in England with number ¢ {Acceding Chargor);
(3 4 {l.ender)
Whereas

(A This Deed is supplemental 1o a debenture dated % hetween, inter alia, the Company, the
Chargars and the Lender (Dehenture).

{B) [The Acceding Chargor has also entered into an Accassion Deed to the Facilities Agreement on
or abaut the date of this Security Deed of Accession and by doing so appoints the Companu as
its agent on the terms set out in the Accession Deed].

itis agreed
1 Diefinitions and interpretation
1.1 Definitions
(& Save to the extent otherwise defined in this Deed, terms defined in the Debentdre have
the same meaning when used in this Deed.
(B} in this Deed, Secured Shares means all shares present and future held by the
Acceding Chargor or the Persons listad in Schedule 2 {Secured Shares) to this Deed.
1.2 interpretation

Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 {Administration), 1.5 (Incorporated
terms), 1.6 (Proparty), 1.8 (Present and fulure assets) and 1.8 (Fixed security} of the Debenture
are incorporated in this Deed as if they were set out in full in this Deed, but so that references
in those clauses to this Dead shall be construed as references to this Security Deed of

Accession.
2 Accession of Acceding Chargor
2.1 Accession

The Acceding Chargor agress to be a Chargor for the purposes of the Debenture with immediate
effect and agrees o be bound by ail of the terms of the Debenture as if it had originally been a
party fo it.

10-62222867- 71138452975 52



2.2

2.3

2.4

25
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Covenant {0 pay

The Acceding Chargor covenants with the Lendar that it will pay and discharge the Secured
Liahilities when they become due for payment and discharge in accordance with the terms of
the Finance Documenis.

Charging provisions
All Security created by the Acceding Chargor under this Deed is:
{a)- a continuing security for the payment and discharge of the Secured Liabhilities;

{9 granted with fill title guarantes being subject fo and qualified by the Legal
Raservations; and

] granted in favour of the Lender.
First lagal mortgages

The Acceding Chargor charges by way of first legal morigage the Properties described in
Schadule 1 {Properiies) to this Deed.

Assignmenis

{a) The Acceding Chargor assigns absolutely, subject to a provisa far re-assignment on
rademption all of its rights, title and interest from time ta time under or in respect of.

{) all Rental Income, any proceeds of sale of its Secured Property and all other
sums, payable under any lLease Document {including under any guaranies
refating 1o any Lease Document);

] the agreements described in Schedule 4 (Relevant Agreements) to this Deed;
(i its insurance policies described in Schadule 4 {(Relevant Policies) to this Dead,;

(iv} aach account described in Schedule 5 {Blocked Accounts) fo this Deed and
any amount standing to the credit of @ Blocked Account and the debt
represented by each Blocked Account;

) each account described in Schedulae & {(Unbiocked Accounts) to this Dead and
any amount standing to the credit of each Unblocked Account and the debt
represanted by each Unblocked Account and

{wi} gsach and every sum from time to time paid or payable by any [person/member
of the Group) far the time being to a Chargor,

together with, in each case, all other Related Rights therato.

{b) The Acceding Chargor shall remain lisble to perform all its obligations under [each
Lease Document ] each Relevant Agreement, and each Relevani Policy.

{o [Natwithstanding the other terms of this clause 2.5, prior ta the occurrence of an Event
of Default which is continuing, the Acceding Chargor may, subject to the other terms of
the Finance Documents, continue to exercise all and any of its rights under and in
conneaction with the Relevant Agresment ]

10-52222057-T1 38453375 53
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28 First fixed charges

The Acceding Chargor charges by way of first fixed charge:

@)

(b}
{c)

(d)

{h)

{K)
{
{m)

{0}

all interests and estates in any freehold, leasehold or commonhold property now or
subsequeantly owned by it {other than any freshold, leasehold or commonhold property
effectively chargaed by way of legal mortgage under clause 2.4);

all icences {0 enter or use any Secured Property,

the benefit of all other agreements, instruments and rights relating to its Secured
Property;

all plant, machinery, vehicles, computers, office and other equipment, all fumiture,
furnishings, fittings, equipment and tools and any removals or replacement of them,
{excluding any for the time heing forming part of the Acceding Chargor's stock in trade
or work in progress) {(together Chattels) present and future and the benefit of all
contracts, licences, warranties, maintenance contracts relating fo them and any
renawals and replacements of them;

the Secured Shares;
the Investments;

all of its book and other debts and monetary claims and their proceeds (both collected
and uncollected) (together Dabts);

{other than te the extent affectively assigned under clause 2.5 each Blocked Account,
all monies from time to time standing 1o the credit of each Blocked Account and the debt
represented by each Blocked Account,

{other than to the extent effectively assigned under clause 2.5) each Unblocked
Account, all monies fram e o time standing 1o the credit of sach Unblocked Account
and the debt represented by each Unblocked Account,

all its intellectual Property;
all its goodwill and uncalled capital;
{other than to the extent effectively assigned under clause 2.5) the Relevant Policies;

{other than io the exient effectively assigned under clause 2.5) the Hedging
Agreements;

the benefit of all Authorisations held or ulilised by It in connection with its business or
the use of any of its assets and the right to recover and receive compensation payable
in respect of any of them; and

{o the extent that any assignment in clause 2.5 1s ineffective as an assignment, the
assats referred o in that clause,

together with, in each case, all cther Related Rights thersto.
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Floating charge

(a) The Acceding Chargar charges by way of first fioating charge all its assets and
undertaking wherever located both present and future,

(b} The floating charge created by clausse 2.7(a) shall be deferred in point of pricrity to all
fixed Security validly and effectively created by the relevant Acceding Chargor under
the Finance Documents in favour of the Lender {(as trustee for the Lender) as security
for the Secured Liabilities

Gualifying floating charge

This Dieed confaing a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1988 applies to the floating charge created by or under this Deed.

Consaent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its execulion will in no way
prejudice or affect any Security granted by any of them by or under the Debenture.

Security powsr of attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Lender, gach
Receiver and any of their delegates or sub-delagates to be its attarney with the full power and
autharity (in its name and otherwise on iis behalf) to

{a} exacute, deliver and perfect alt deeds, instruments and other documents,; and
{b) to do or cause to be done all acts and things,
in each case
) which may be requirad;
{iy which any attorney may in its absolute discretion deem necessary or

appropriate for carying out any obligation of the Acceding Chargor under or
pursuant to this Deed or generally for enabling the Lender or any Recelver 1o
exercise the respective powers conferred an them under this Deed or by law.
The Acceding Chargor ratifies and confirms whatever any stfomey does or
purporis to do under its appaintment undar this clause.

Motices

The Acceding Ghargor confirms that its address details for notices in relation to clause 25
{Motices) of the Debenture are as follows:

Address: ¢
Facsimile: L
Attention: é

10-62222867- 7\ 38453375 55
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g Counterparis

This Deed or any Finance Document entered into under or in connection with this Deed may be
exacuted in any number of counterparts and this has the same effect as if the signatures on the
ocounterparts were on a single copy of this Deed of any Finance Documeant.

7 Govarning law and jurisdiction

Clause 32 (Govemning law) of the Debenture shall be incarporated ip this Deed as if set out here
in full but so that references to the Debenture shall be construed as references to this Deed,

[This Deed has been signad on behalf of the Security Agent and execuled as a deed by the Acceding
Chargor and is delivered on the dats given at the beginning of this Deed. / This Deed has been executad
as a deed and delivered on the date given at the beginning of this Deed.] It is intended by the parties to
this Deed that this Deed will take effect as a deed notwithsianding that the Security Agent may only
execute it under hand.
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Scheduie 1

Properties

Schedule 2

Secured Shares

Schedule 3

Relevant Agreements

Schedule 4

Blecked Accounts

Schedule 5

Unblocked Accounts
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Company

Execuled as a deed by J L

4 Limitediplc _ D T BRSPS S S,
acting by a directar in the presence of } Darector

i canfirm tha& i was physaca iy present when [name of sngnaiory} s:gned this dead.]

Chargors -

Executed as a desd by )

4 Limitediple e | R e et i
acting by a director in the presence of- -} Director

Signature of witness

-V confirm that | was physically present when [name of signatory] signed this desd..
l.ender

[Insert name of Lender]

By:

10-62022067-711 38453375 58



EXECUTION VERSION

SIGNATURES TO THE DEBENTURE

Company
. MLCHR e
Executed.as a deed by- 5. NP R )
MDL Marinas Group Limited Yoo
acting by a director in the presence of - y  Director

Signature of withess

Chargors

Executed as a deed by TuCHBE Gupnvisb g )
MDL Marinas Group Limited ]
acting by a director in the presence of ] Dlrector

Signature of withess

MName HCQ—*"}‘-K

Executed as a deed by FMUCHHE G-UpVILE )
Marina Developments Limiled )
acting by a director in the presence of Y - Director

S|gnature of witness

LI Vel

’{
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Executed as 2 deed by FUWCHBIE. Gadnuildis
MDL Developments Limited Yo
acting by a director in the presence of }  Directar

Executed as a deed by Midr-ingd_ GUANVLL )
Ocean Village Resorts Limited )
acting by a director in the presence of } - Director

Executed as a déed by THCHAEL. Guanvidk
Penton Hook Holdings Limited ),
acting by a director in the presence of )~ Director

10-62722887-713845-3375 [V
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Executed as a deed by [AiCriRél Oripviitie,
Brixham Yacht Harbour Limited )
acting by a director in the presence of )

Director

Signature of witness

Name HG’Q—QW\-

Address ...

T0-62222867-TH1 3045.3576 61
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The Lender
Lloyds Bank plc

By Qﬁuwﬂ& R [~

1062222867711 38453375 B2
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