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Registration of a Charge

Company name: DISCOVERY SHIPYARD LIMITED
Company number: 05299971

X79D5UYX

Received for Electronic Filing: 02/07/201

Details of Charge

Date of creation:  29/06/2018
Charge code: 0529 9971 0002
Persons entitled: KEITH WATSON

Brief description:  ALL THE LAND, INTELLECTUAL PROPERTY, ASSETS, GOODWILL
AND UNDERTAKINGS OF THE OBLIGOR AND GROUP PRESENT OR
FUTURE FOR THE TIME BEING SUBJECT TO THE SECURITY INTERESTS
CREATED BY THIS DEBENTURE

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 05299971 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHARLOTTE STOJAK - SOLICITOR - KNIGHTS PLC

Electronically filed document for Company Number: 05299971 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5299971

Charge code: 0529 9971 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th June 2018 and created by DISCOVERY SHIPYARD

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd July 2018 .

Given at Companies House, Cardiff on 4th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made as a deedon &2 O\ G(Jmﬂ_,,,_ 2018

PARTIES

SO8

@

W

.KE!'{H WATSGE\E of 3 Raxlway Cottages, Statlen Approach Hers[ey, Surrey KT24 BQX { the.
'Lender) and.

DISCG\IEF{Y SHIPYARD LTB a company mcorporated i England anci Wa es ufder ﬂumber

05299971 whose registered office | IS at Harbour Ciose N%archwood Southamptae 8040 4AF- i
-'.(the Obligor);: : : : . N '
_(each Gf the: Lender and the Obhger bemg g Party anci ’zegeiher the Lender and the-
I -bezgor are the: Pames) : : '
E»ACKGROUND
The Lender has. agreed. to provude Dlscovery Yachts Greup L;mnted (Cempany Number :
-0934?816} w;th the foan on the terms of a Facility Agreement '
-'_(B_) . Rtisa condrtzon prececient to ihe prews;en of the loan ihat Dtscovery Yachts Group Limited
' -pmwde security over the Group fo the: Lender to secure the payment and ‘discharge of the-
- Secured Liabilities. -
"(C) . The Obitgor E‘]as agreed to create the secunty requ;red by enter;ng mte ime Deed.
o :AGREED "EERMS
1. DEF‘il\slTleNs ANM&TER‘PRETAT;ON:
SR KK Words and expresstoms defined in the Facmty Agreement (deﬂned be ew) wsi ‘have the same"
S meanmgs in thls Deed: uniess they are expreseiy defmed iri ihas Deed '
12 W ihi'é-l]e_ed,} utiless offierwise provided:

‘Charged Assets: : means “all ‘the Land, ‘assets, goodwil and

undertakings of ‘the: Obligor and Group pre’eent" or
“future. for. the: time being subjecs to- the 'security

: mterests created by this Deed (mcludmg these listed

in Schedules 1.and 2} :

:Defaait Rafe:t' ' _ the rate-of mtereet prowde iry c[ause 6 2 of the F acmty
' .Agreement : _
B Eﬁ'c_i.xm;bféﬁt:e&': "means any mertgage charge pletge, fien or other-

N :seeuniy mterest of any kmd and any- rzght of set. eff':
-asmgnmeﬂt trust; ﬁawed asset. or other agreement or
arrangement whatsoever for the purpose of providing

~ seeurity or having similar- effect to the provision of

' security; other than fehs arasmg by operation of law i
-the ordsnary ceurse of the thgers business; '

' Fécilify _A_gr‘_eement: : _'--meens Ehe faczhty egreement datecf the same date 88 -

 tiis Deed between Dnscovery Yachts Greup Limxted"
and the Lender; '




Guaraniee:

-éréU‘p;

insurance:.

Intellectual Pfop-er‘t.yi

L’a_ﬂd;‘. '

Receiver:

. Secured Liabilities:

means the guarantes eﬂtereci into, dated the same

i date as this Deed- between i‘he 0b§;gor and each of
'the Grouy - :

Dtscovery Yacht Gmup Limlteci any subssd;ary or any '

holding ccmpany from trme to time of Dsscovery-
“Yacht Group: Limited, and any subs;dxary from timeto

time of & holding company- of that company. Each

: gompany. in the Graup 52 memher of the Group

means each contract of poifcy of msurance to: whnc’ﬁ
the Obhgor is a pariy orin whrch it has ars ;nterest

_ .means copynght patenis know how {rade: secrets
traide marks, trade names, the right to sue in passing

off cies:grs right, get—up, ciatabase nght custormer”
hsts chip topography rights; mask works, utzhty'
models, “dormain: hatmes and all similar nghts and, in-

. .each__case_. (i) whiether regastered_or_ niot, (if) mcludmg
- “any applications to protect or register such rights; - (iiiy
' mcludmg alt renewats and extensions of such rights

of appiscatzons {iv) ‘whéther- vested, contingsnt or

~future; (v) to which the Obligot is of may be entitied

and - (viy wherever: existing and the benefit of any-

'_-agreement ‘or any: Imence for the use-of any such
. fighty

- means any rlght or mterest m ar. over tand wherever
's;tuated including without hm;iatson any buaidmgs and:
'frxtures on land, and the benefit of any covenants or
_-rights owed to any- person -of enforceable by such.

person by wrtue -of the mwnershsp, possessmn ol

‘secupation of Iaﬂd and/or all freehoid and leasehold
propetties (whether reg_sstered or. unreglster_ed) and-

all conimon held properties, now of in the future (and

from time to time) owned by the Obligor or in which-
the Obligor holds: an -interest (inciuding (but. not

Ilm;ted ’m) ihe properhes brzeﬂy descrlbed in Sthedule

T

means a receiver appointed pursuarit to this Deed or

to-any apphnabie law whether alohe.or jointly, and )
inciudes & recewer ‘andior mahager and an:

:-admm}straitve receiver (1f the Lender is- permitted to
' appomt such admm;stratlve recelver) '

~allmoney, hab; ifies -and obilgatmns HOW- OF - i the
: future owed of incurréd by the Qbiagar fo the Lender

(mclud ng those under the Facility =Agreement, -

. Guarantge or this Deed) whether actual 'or contingent;”
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sola or joint, as: pﬁncipas or as surety, including

: -(wethout l;m;iatloe) any Esabe?;ty of the- Obilgor to & third
party ‘which subsequenﬂy becomes payabie to the
-Lender by assigriment or ethemnse and- any interest, -
commissiot, costs, charges and expenses of ’the-'
Lender

Secuiities:. méans-all right, title end m%efeet ef the Ob ;gor, now:

orin the futu;fe__ in ahy:

."{a_.)'_ Stocks '

{by 'shares

© mstruments Cfeai’sng, or -

' :(-d)':. racknewiedgmg arny debt or other securittee-
issued by any person

Uniess the context ‘otherwise requwes

-ia)

®

{©

o
_@

U

@
-

each gender :nciudee the Gthers

the- srngu!er and the p!ural dre: mtemhangeabi

B references to ciausee Schedules ‘of Appencf;ees mean o ciausee or Schedules of'

aﬂd Appendacee ta thle Deed

references to this Deed lnclude tte Schedu!es ee amended

' 'referencee to persene :nclude mcﬂ:v;duals, emncerporated bodses govemment _

entltiee compamee and cerporettens

mciudmg meane metudmg mthout hmnteilon and genera; wercie are not hm;ted by -

< example;
_ clause. headmgs de net affect thetr mierpretat;en and

: j-references to legzslat;on includs eny med;flcairoe or re enaciment thereof before the

ciate of this. Deed

Wri’ti_ng_"incmd"e"sf 'm_aﬁ-uecfzpf-,_ fatsimiles, emails and communications in Braille.

| 'ee'ueoﬁ's oee'mom .;5AY -

The Obi;ger covenante wnth the Lender that it w:ll pey and dsseharge o the Leneer the- '_ -
Secured Liabl]if[es on written: demend when due. :

“The: mak;ng of ene demend under ihts Deed wm net stop the Lender makmg any further o
; -demands : -

The Le‘nde‘r'Wiil’-.eot.-ma.ké--any--.de'm.e;nd_.un“te-ss it is entitled to do s6.




34

37 -
" created by Clause 3, ‘l (c)

4.2

: C‘REATiON’QF S-E-C_URITY

As ccnimuang secunty for the payment and: d:scharge of t%*le Secured i_labllmes the Obhgor _
charges to the Lender w;th futt tiﬂe guarantee :

(&)
)

(e)

by way of fn*st legal mortgage all Land now owned by the Obhgor
by way of fsrst ﬂxed charge

_(.[)__ . ahy right, title oF mterest wh;ch the Obi;gor has now of: acqu;res irthe future
“foany Land anc{

(n) the assets set out in Schedule 2;and

by way of first ﬂoatmg charge the: Dbhgors bank geeotints and other assets noi
othervwse effectwely chmged by clauses 3. 1 (@) afd 3.1 (c)

Paragraph 14 of Schedule B1 to the nsoivency Act 1986 apphes to the ﬁoazmg charge

| (b)

_ﬁRYSTA’L’LiS_ATIGN

- The floating: charge created by ciause 3 1 (c) will crystalhse znio @ fzxed charge

(a)-

'by raotu:e in Writmg gwen by the Lender to the Obhgwr at any time after the’ secunty'
-_constntuted by this Deed becomes enferﬁeabfe specifying the Charged Asgsets
over. which the: crystamsatson wm take effect and if rio. Charged Assets are:

- specified, the rotice shall take: sffect over aEE the Cﬁarged Assets of the Obhgor. or

- autoratically and mstantly without notice if the Gbl;gor resolves, w;thout the

'E_enders prior written- consent, to take or takes any step to
"{i}- create an Encumbrance Gver any orallof the Charged Assets
{iy create a trust over any o all of the. Charged Assets;

"(i'ii:) dxspose cf any or-all of the Charged Assets excapt if such disposal 8. m the-
ordmary colitee’ of the Obhgors busmess ' : .

. :automatucauy arid - mstant!y w;thout nohce if arsy person ‘resolves; wsthout the:

Lender's prior written’ corssent to take of takes: arzy sie;a to lavy: ar‘;y distrass,

exacution,” sequestrahon ar Bther process agarnst any -of all of the Charged
Assets or

'.automahca!ry and mstantly without: notice if an Event of Defamt OGEUFS.

ARy charge by the Obhgor that Has crystallused under clause. 4 may, by nctice in wntmg.
given. at- any time by the- Lender to the Obligor, be” reconverted: into a ﬂoating charge ir _
“relation to the Charged Aggets spemfted in-the notice and if no- Chargeci Assets are spemfled '

the notice- shaEE take eﬁect over aii the Charged Assets of the Obltgor




5 OBLIGOR'S REF’RESENTATiO‘N AND WARRANTIES

5.1 The Obligor represents and warrants to the L@nder as foEIows

@
©
©

@

e)

M

Ownershlp “The Obligor is the legal and beneﬁcnal owner of the Charged Assets

free from any Encumbrance ofher than the Encumbrances created by this Deed.

.Adverse claims and covenants: The. Obhgar has not E'EGEWEd or acknowledged
" notice of any material adverse claim. by any person in respect of the Criarged Assets
-and there are no covenants, agreemeﬁts condlt;ons interests rights ‘or other

matters which may- materially adverse[y affect the Charged Assets

_Breach of law or Fegulation: The: Obhgoz’ has at all timés comip fied in- all matenal
' respeots with-all apphcabie laws and’ regulatlans and has not hreached any- law or

tegulation which would materially adverse!y affect the Charged Assets

_"Th:rd Party R:ghts The. Charged Assets are Aot subject to tarms eniltllng & third .

party to terminate or limit the use of any facility necessary for, the emoyment and use

~of the Charged Assets..

Overriding interests: Nothlng has arisen, has been created or-is subsisting, which

‘would be an overrtdmg interest inany Land. -

'qumdatmn or administration: No Ercumbrance expresseé o] be creaied by this

Deed is lisble to be aveided of otherwise set aside on the liquidation -.or

~administration of the Obligor or otherwise.

6. OBLIGOR'S UNDERTAKINGS AND COVENANTS

B ' The Obhgor covenants not; w;thout the prsor written conisent o? the Lender to: -

@

(b)-

©

@

{except in the case ¢f assets charged: i:)y way of floating. charge: onEy whlch the._
Obligor may deat with in the ordinary course of its business) part _w1t§1 possession-of,
or transfer, sell, lease, assign or otherwise dispose of all or any of the Charged .

. Assets, or attempt or agree to doso;

create; attempt to create, allow o, submst any rnortgage debentue‘e charge or

_pledge, increase the amount secured by the Deed, permit any lien {except a lien
“afising by operatior of. law in'the: ordinary course of trading) or other encumbrance.

to arise on or affect all or any of the Charged Asséts;

‘permit any-person-to be ré_g'iétéréd as proprietor of any of the Charged Assets ur_id’er o
' the Land Registration Act 2002 or create or- periitto arise any unregistered interest

which overrides first registration affectmg such property within Schedute 1 to that
Adt, to become entitled to any proprietary right or interest which might- affect the
value of any fand fixtures or fixed p!ant and machinery charged by this Eeed

retieem or purchase its-own shares of pay dividends-of an unusuai amount;.

cancel. assigh or allow to lapse its inferest under any credit sale, hire purchase, -

-Ieasmg, rental, licence or similaf agreement and fo produce procf: of paymetits due.

under such agreements on request from the Lender



4

()

do or aitow any. “att or ofiission whw;h may pre;udsce the value ta fhe Lender of the-
Charged Assets; or _ :

Cr'ea%e any*suhsrdlarxes.

6.2 The Obi[gor ccvanants that lt wm unEess in-any case; the E_ersder has diven ais ertteri :
' conhsent: o?herwwa

{8) -

W

©

RC);

-

o

gy

()

carry on its bUSmess properly and affwiently anci not maﬁanaiy change’ how it

_ conducts its busmess

supply to. ﬁhe Lencferwnhm the stated pernods

{iy.  @gopyofits audlted accounts for'the Easi f:nanmat permd w;thsn one week of
--approvat and ssgnature by the board of directors of the Oi}hgor

iy a capy of its. management accounts: wnthm wo weeks of the end of each"
" guarter of the Obligor's financial year;

.(:ii'i)' '-such othe'r' l'ra'formation relatmg to. the Obigo;s busaness asse%s and'
-Esabttmes as the Lender may reasonab[y retuins;

notlfy tha Lender if erting of Eny: breach of this Dead of any other Secunty.
Document lmmednate!y on it becommg aware of such braach -

W|thm saven days gwe notace o

iy any ccntractmg party to an agreemen% to be ESSIQﬂed to the Lender of the

-'Lenders interest in‘such agreeément and precura that such ccnﬁractmg party- '
: acknowiedge the Lender's interestiand .

'('ii):- _ any ‘bank-or fmanctal msmutlon W;th whom the Ob%;gor ho?ds an ascount of’
_ the Lender's: interast in such account and procure that stich bank orfmanc:al"_
~institutiory acknowledga the Lenders ifterest.

- get i and reahse in fhe: ordmary catirse: cf bus;ness a1l bcok and other debts and'_-.
. other assets charged under clause 3.1,.on recejps pay all monies recewed in yaspect:
-of such assets into- the account asthe Lender may specify prior to which the Obllgor_

will hold such mvneys on trust forthe: Lender and axecute stch assrgnmeﬂt of any

' .sm:h asset asthe Lender may require;

in: reiatlon to the: Land paz‘t of the: Charged Assets shsérve all covenants not enter

into any-ofigrous or’ restr:ctwa ‘obligation, effect of- aliow any development within the -
_ Town and Country Planning: Acts, ‘do;. allow or omit anythzng mfrmgmg any statute ar_
' regulanon and maantam and: keep them in good and. substantaat repanr

mamtam ait pEant machmery, ﬂxtures ﬁtimgs vehlc s, compuiers and oﬁtce and
othisr equspment pax’t of thie. L‘:harged Assets if good work:ng order anct condﬁlan

in reratlon to the Intellactuai Properiy par& of the - Gharged Assets obsarve all

covenanits and obhgat:ons and mairitain and’ renew all raievani regasiratlons permtts_

and !xcences '



7.

7:4

73

0

N0

()

{n)

©

instituté “pursue and defend: proceé'dings relaiing to the: C‘i’nafged Asgets'as required
ta protect thigir vaiue and apply moneys fromsuch preceecimgs in d;scharga ef sus.
duetothe Lender;

Cat lfS own: 'expe’nse' E'{eep in'sure’d"ahy of the Charged Assets to‘tﬁeir full’ '?iapléc’e’rﬁenf_
“value: mctudmg professuonat fees with. reputable insurers in the ‘hame of the Obligor
or, a% the Lender's request; the joint names of the Obllgar ar;d the Lender; -

punctuany pay all insurahce: premiums have the Lenders mterest noted on the-'
: pohcy, or produce the instirance docurments incliding any receipt on ;'equest of the
' Lendar If the- Obligor does: not maintain ;ﬂsuranc:e, ‘fhe Lender may do s0 at the-'

'Dbhgors expense,

: punctuany pay, and mdemmfy ihe Lender agamst all maneys due it respec:t of the

.Charged Assets:

'comply with all statutory, regulatcry and othier requ:rements applymg to the Charged‘.
. 'Assets excepi where actualiy of pctentlally adverse to the Lender's interest, whea-
' 'the bezgor wrll 1mmed;ateiy consult the Lender aﬂd make or ;om the Lender in

: deposnt thh the Lender or.its nominge aii deeds and documents oftitle relatmg to ai :
_Iand bu;idmgs and ‘other real property betongmg to the: Obhgor and insurande

pohmes relating thereto, all “cetificates and documents of. title reiatmg to the
Securities and all othar documents retatmg to-the Charged Assets a5 the Lender‘
may request ar h

n" requested by the Lender ensure that each suhsnd:ary of the Obllgar guarantees o
the Lender payment- of “all monies: coveﬂanted fo be paid. under - thes Deed ‘and
charge its undertakmg, property and assets to secure such payment in such mannar-'
as the Lender may request

: LiAsrLtTY OF 'bB'le’GGR :

 The Obisgors Ilablhty if respect of the Secureti LEabEEItIBS shai§ not be dzscharged oF _
pre;udtced by: : : : -

(a)

(e

the renewai determmatson vanatron of mcrease of the loan under the: Facaiaty'
Agreement - or the acceptance or- variation - of :any compromise; aarrangement or
settlement ‘or the ontission to- clalm or enfarcement of payment from any other
person by the' Lender, or '

any: Secunty, guarantae mctemnity. remeciy or other rsght heid by of ava]lable 1o the -
-Lender bemg or becomitig: whoily or pamaiiy ;Eegai vo;d or unenferceable OF arny
-ground;or :

any. otheract or oimission (except where such act ar 0m1551cm is the Lender's ac:t Ol"
omission) which but for this prowsuon nght have dlschargeci or stherw:se prejudacedi

: 'the hab:itty of the Oblgor

The{:}_bﬁg_or.;m'ay n'o‘t'requi_re the{i.‘entiér t‘b:_'
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9.1

9.2

93

g4

85

{a) .efif'c?rce a'ny security or other right; or.
(o). claitany payment from; o

() - ctherwisé proceed;.

“againstany other p_erSE}h b'éf'o_t‘e“eéhfofginjgi.thi's.'De.e'd' ag'ainsi' the Obligor:
-:-ENFQR'GEMENT' |

“The Lender may enforce this Deed at. any t(me after

gy the occurrence of ari Event of Defatil;
thy  the f[oatmg charge has crystaiizsad under ciause «fi

e} there has occurred any svent whlch ir i:he i_EﬁdE%’S aplmon is actuaily of patent:alty
: -adverse th the Dbilgor or

:':(_dﬁj' _ .' 2here has occurred any other event whlch i the Lenders oplmcn aciuany or'

-APPGINWE‘MT :P-GWE'RSL,ANE '_REMGVALDF ﬁéc&iv'sﬁfs

'At Ay t;me after the secunty created by this Deed i:)ece:smes snforceable the Lender may'

withot furiher notsce appoint i writing: any one-or more persons to be a receiver: ora receiver
and:manager. . Where more-than one Receiver g appm;ﬂted ihey wﬁ! have the gower to-act

' -separately (unlesa the: appamtment spemﬁes oihemrse)

.The’- 'Le'hciE'er m'ay-'det'ermine thé 'femuneratlon of--t_he Re‘cewér.

.The appcantment af a Receiver will not, preclude the Lefider fram appo;nt;ng a subsequeni'.'

Reteiver over all of any of the Charged Assets Whether the: previously appointed recewer .

" pontinues to acter not.

B The Recewer w1!i be the agent of the Obhgor and the GbE;gor WIH be soleiy I;able for the acts,-

defaults, and remuneratron of the Réceiver unless and until the ObE[gGr goes into hqu:datucm'
after which the recewer shaﬂ act as prmcspal ln oy everz‘i will the. Recewer beccme the-agent -

_-'of the Lender

_ .The Receiver W[El have: aﬁd be. entiﬂed o exercise all the powers set out in-  Schedule 1 and
“Schedu} e 2 to the Insolvency Act 1986 and the Law of Property Act 1925 and wil aEso have.
- the plwer either in his name c}r in the name ‘ofthe: thgor

NCIE ccmnectlon iith any-sale or other dlspOSetlors of the Gharged Assets 1o recelva
' 'the consyderatmn ina iump sum er m instalments and to réceive shares and !oan :
notes by way of cons;derattcm '

NG grant 0pt;ons licerices or any c:ther whatscevar in the Charged Assets

) to sever flxtures from and to repa:r tmprove and make any alterat;r:ms to; the -

Charged Assets



9.6
97

A0,

101

_ §0.2

103

404

405

_('_ci) ) to exercnse any voting rlghts appertaining to the Ohhgor

"{e). “to' do all other acts and thmgs ‘which the Recewer may. consider cEessrabie or
necessary for feahsmg arzy Charged Assets or ncidental or conducive to any of the
-nghfs powers or drscretlon confefrad on a Receiver under or by virtue of the Deed
() toexercise in relation to any Chiarged Assets all the: powers, authorities and things
" which he Would be capable of exercising if he was absolute beneficial owner of the.
same; ' .

Nelther the Lender nor the Receaver wall be isabfe to acceue% as morigagee sn possessuen ar

. :etherw;se for. eny money not actual[y recewed by the Lender or the. Rece;ver

'Sec:i'son 109 of the’ Law of Property Act 1925 Will not appiy for this Deed orto any securtty it
creates.

'PGWERS OF SALE LEASING ETC

:Sectson 103 of the. Law ‘of Property Act 1925 shaii ot app%y 6. ﬁ’HS Deed but the eiatutory
power of sale: will as: between the’ Lendér-and @ purchaser arise on-and be exercisable at any
time after the. execuhon of thue ‘Deed bot: the Lender will not exercige such power unless the:
“security created by this Deed has become enforceai:le or after the appointiment of @ Recetver '
. -under clause 9

The s%atuiery powers of sale, ]eaemg and: acceptsng surrenders exerczsabie by the Leeder are
extendeci to aliow the Lender togrant or surrender leases of any land vested in the ‘Obligoror

' m which it has an mteres’s on such terms and canditions as the Lender may thtr;k fi prowdeci
-.that the eecuraiy conshtuted by this Deed has become enforceabie

The staiutory power of sale exermsab!e by the Lender i extehdeci 6. aIEow the Lender to

sevér any ftxtures fram the land and sell them separateiy

'Nc person dealmg wath the Lender or a Recewef its agents or delegaies WEEI be cencerned
- with whather this Deaed has beceme enforcéable; wheﬁher any power exercised or purpdrted
‘1o be exermsed has become exercisable, wheiher any of the Secured Liabilities remain dué

tipon 1 this Deed, as to the neceesdy of expedrency of any stipulations and cond;tlerze subject
to which the: sa!e of any Gharged Asset is made, as to the propriety or regulanty of the sa!e of

: fany Charged Asset or to-see to the appllcetzon of ‘any nioney pesd to the Lender ofF the
Recéiver, o its “agerits -or - delegates and each dee!zng shall be deemed to be withiri the.
. powers: conferred by thls Deséd and to be. vahd and effectual accordmgly

'.Sectlerg 93 of the E.aw of Property Act ‘!925 w;il net epp!y te thls Deed or to any seeunty ut
~gregtes,
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NEW Acco_uﬂ*rs

0 recewmg not:c:e that the: Obhgor has encumbered or disposed . of any. af the Charged

Assets the Lender may rule off the Obltgors account and open a new acccaunt in the-name of

the Obhgor

-_.If the Lencter does not open a new account cm recelpt of a nmt;ce -85 from’ that tirie &l
' payments made to the Lender will’ be treated as if they had beer credited to a new. accotint
- and will net: reduce the. amount owmg from the Oblrgor at tha time ‘when. the not:ce Wwas:
‘received,. ' :

ATTGRNEY

By way of secunty the thgor lrrevocably appomts the Lencier whether ar not = Rec:elver has :

bedn appomted and any Receiver separately’ as Obhgors attorney- wuth full power to appomt-
.substaiutes and 1o deiegate it its riane and of its dwh behalf: and as its ‘act and deed oF

otherwise at any fime: aifter this secur;ty has become enforceable to. execute and ciehver and

- otherwise perfect any agresment, assurance “deed, anstrument o document or perform.any .

act that may be- reqmrect of the Obligor urider this Deed; or may be deemed by such aitramey'-

" necessary or des:rabie for-any purpose of th;s Deed or to enhance or perfect the security
- “intended to be- constttuted by such attorney or to convey or fransfer’ }ega[ ownershrp of any
- Charged. Assets '

_.The Obisgor will rat;fy and conﬂrm a!l transactlons entered inta by the Lender or Receiver m

the proper exercise of thair POWErs ift accordance with this Deed. and all transactions entered g

into by the Lender or the Receiver in signing,. seatmg -delivering and aoiherwrse perfectfng any”
'.'assgrzment mortgage charge, security, deed assurance, document or-act as aforesa;d

APP’LIC‘-_ATI'QN G'F. M_QNEYS REC'EIV.ED

Any- mbﬁey'reéeiVed unider this Deed wil subject to*the_dféqiﬁa’fg"e of any prior-ranking claims;
be pa:d or appEzed in the. foiio\mng orderof priority:

(@) “in satssfactlan of all’ costs charges-and’ expenses incurred and payments made by :
“the Lender: andior the Retéiver and of the remuneratzon of the Recezver

() I m or towards satasfact!on of the Secured Lsabtlitles and -

¢} - as tp‘the surplus, lf:.an_y_, -to the pe'rson-:or;persons ent;tledxtb' éi.

The Lender may, m its absolute dascretton ot orat any tlme or tlmes aﬂ:er demand and

pending the payment fo the Lénder of the vihiole 6f the Secured Liabilities, place and keep to
‘the credit'of & separate of suspense accc:unt ‘ahy mohsy. recesved recovered of reahsed by
the Lender by virtue -of this' Desd fof so Iong and in’ such rianner as the Lender may

' {ieiermsne without any intermediate obhgahon to apply :t inor tewards e digcharge of any of
the Secured Liabilities:



14.

44

142

INDEMNITY

The Oblagor waiE mdemmfy the Lender egamst eEE end any costs chergee end expenses :
arremg

(a) - eut df any of the assets charged of essrgned pursuant to c!ause 3 resultmg m the
'Obhgor or the:! Lender or: the Recéiver mfﬂngmg ar eileged i\ mfrsngzng eny thtrd perty
raghts and :

: '(b}"_ in relatlorr to any proceedmgs refereb!e to the Obi;gor brdught egemst the Lender :
- “and/or the Receiver or_t_o_whlch th_e Lender and/or the: Receiver may be joined
“whether as fh’e pl’ain.tiff-'or.defendeﬁi't'hat:reiete ‘{c’reﬁyef’_the' Charg'ed-:Aseete._

_'Trre Obliger egrees thet if it falls to pay any meneys in respect of the Cherged Assets or fo
take (or- riot take) any action which might diminish the value 6f the Chargéd’ Assets for the'

©* Lehder, ‘the- E_ender may . pey stich’ moriies or take such -action and recover the coet from the ..
' .Obhgor

{43

14.4

45

“The Obligor- mdemntfues the Lender at all hmes agamst any cle;m Elabrhty, 3055 of expense--
~incurred by fhe Lerider- dwectly orjndirectly as a result &F any: detay or failure of the Obliger.in
~eomplying with: eieuse & orwith any law, regulatron directive or code of prae’t;ce applicable 1o
‘the - Obhger or o its business or the Chargéd Assets ot refatmg to the proiechon of the: :
: env;renment or to heeith and sefety maiters.

_ Wrtheui pI’EjUd!CE to the generahty of this cleuse the-costs recdverab & by the Lender endfer" o
- any Receiver under this Deed shaﬁ rnchde ' '

'(e)' : eii reasonable coets mc:urred by the Lender and ihe beeeﬂc;arses in preparmg and
' edmmretermg thrs Deed af perfectmg the secuniy created byt

(b} &l reasonable: costs, whether of ﬂot allowable on a te}ratlee by the eourts ‘of al
R proceedmgs for the enfdrcement df this Deed of for the recovery or attempted.”
recevery of the Secured Lrabiﬁitres :

ey ol money expended and a!l costs arsemg out of the exercase of eny power ﬂght dr
o dxscretion conférred. by this Deed

() all- costs and. Iesses ansnng from any defeuft by the Obfrgor in the payment wheh. due' '
-of -any of the Secured Lrabrimes or the performarsce of its ob%rgailons under fhls-f ;
Deed and o : :

~feg) all admmrstretwe chargee ef the Lender;

Any everdue ameunte secured by the Deet wrll carry :ntereet gt the Defeult Rate Enterest w;lr

acorig on g dey—to -day ‘basis: to the date. of repayment in - full and, if un;)asd ‘will be -
-ccmpourzded ‘with quarterly rates on. the Lender's usual- querier deys Interest shall continue ;
“fo.be charged and compounded o this baers affer as well ‘as- - hefore ahy demand ‘or
judgment.

Moeey received or held by: the Lender pureuant to this debenture may, from itme 16 t;me efter'_
demeed of all or any part ef the. Secured Ltebmtzes has been mede be ccmverted ;nto such:

it
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- cuffency-as. the Lender cons1ders hecessary or desirable to discharge the Secured Liabilities.

in that clirrency at the Lenders then prevaxhng spot rate of exchange, as sonclusively
cfetermmed by the Lender for purchasmg the curreﬂcy to be acquureci with ' the- axastmg -

- currency
: R’EEEASE] :

' ;Subject to clause-15; 2 below the i_ender will; at ihe requast and cost of the Obhgur execute;_'
__aH documents ag the Obhgor may reascrzabiy requ:re to release the Charged Assats from the -

secunty ccmst&tuted by thls Deeﬁ

- Any release d;scharge ar settlement between the Lender and the Dbi;gor w;ii be condutaonai' '

upon no-payment of seclrity received by the Lender i respect of the Secured Liabilities

. being avoided, reduced or ordered o be refunded pursuant to any law relating to ansolvency,_' _
: bankruptcy, winding-up, administratian, recewershlp or otherwise. and notwsthstandmg any
'-such release; dlscharge or settiement - '

::(_'a'}' . the Lender or Its nommee wuli be at i;beriy to retain this Deed and the securaty _
created by or pursuant to thss Deed, including all certificates and documents relating
‘tothe whole or any part.of the Charged Assets ?or such period as. the Lender: nay
| deem necessary to pm\nde the Lender with. secur;iy agamsi any ‘such avoidatice,

' reductmn ororderfor refund and '

_'(b):'_ “the’ Lander wilt be: enm!ad for recover, the value or- amoun% of such- secunty or
“'payment from the Dbitgor subsequently as if such release d;scharge or setttament'
had not occurred :

CCINTIN'GING-SECURITY'” |

-_Thzs Deed wzl! remam as contmumg securlty in- fa\zour of. the Lender, regardless of. the.
" settlerment of any: account or arty other matter whatever and WlIE be without prejudice and in
. addition to any arid all other ﬂghts remedses or sacurtty which is orate in piace now or inthe.
o future. in respect of -any Charged Asséts. ini favc;ui' of ihe Lend@r for-the payment of ‘an’
--Endebtedness

' 'FiJRTE-‘iE_R se&umw’

The Dbhgor will g the demand m‘ the: Lender execute and dehver to the Lender at the r;ost of

" the Obligor any docurmient. that tHe Lender reasonabiy requsres further to secure the payment '

of the Secured Liabilities, or to areate enharsce of perfect any fixed secunty over any of the

Charged. Assets ar to glve qul affact to this deberture or to vest title” to-any: of the Gharged o
- Assets i the: Lerader oF the Lender's nommee or-any purchaser. ' : -

| M‘leiELLAr;Eog‘g'

Survival -

Az
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188,

189

Notwithstanding- termmahon of - this Deed any provns:cns which- have not been ful!y

“implemented-or perfermed rermain in fun force and effect and will continue to bind, and to be
'.enfarceai:»le against the relevant party and will not be extmgmshed or affected by any other
-event or matter except a specific ami duEy author;sed written walver or release of the other.
party o tims Deed '

'\Ia'riatidn

' \far;at ions to ’[hls Deed WI” only haver effect when agreeci in wr;img by the part:es authorrsedz :

representatwes

'Seve‘rab'ﬂi_ty

" The unenforceabi lity of any part of :'{ﬁ_is- Déed will not affect thé'éﬁforjcesbﬂ'_ity.o'f_.-ahy-dt her patt.

Wa.iVér' '

Uniess othervwse agreed, no: cieiay, aot or omission by ezther party in exercssmg any nght or-.
remedy will be: deemed 8 wawer of that, of: any other, rsght or remedy.

-cdnsent_

- Canseﬂt by a. paﬁy, where requzred will not pre;udice its future nght ta wnthhold snmnar-.
- consent. ™

- Further assu rance .

Each party will, at the cost of fh@ Obhgor do alt furﬁher acts and execute an further documents
rzecessary to- gave effect to thas Deed '

' Rights Of.'th-ird- pa'r't'ie-s;

' _'Th}s Deed is not enforceable by aﬂy th:rd party under the Ceniracts (Rights gf Thrrd Part;es){ :

Act 1998

Assagnment and suhconfractmg

“{a)" The Lender may ass;gn any of its Fights under this Deed or transter all its rights or
- 'abllgatnons By novatlon tc anothier (ender bank or ﬂnaﬂcaal snstitu‘ﬁton

By The: Obhgor may’ notasstgn any of it nghts or transfer any rghts or Ghtzgatlons under.
this Deéd. : : :

Entire agreement -

This Deed and- documents referred ta init represent the entire agreement between the partuesf
- and supersede all prevaous agreements term sheeis and understandmgs reiatmg o] the Loah:

whether written or oral. -

B
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19.

S 181

192

20,

201

202 -

| This _{ie'ed.-m'ii_ birid a_raid':_bertefit"_-each_-pariy's-succe's:sb;"s and assignees.

C’c@ﬁn'férpart's' o

‘This Deed may. be. s1gnec£ in any numi::er of separate counterparts Each whern-exectted and
. delivered by a party, “will be an ong;nai all counterparts. will togeﬁher r:onstaiui'e one.
' mstrument : : :

NGTI'::’-ES .

Nétices under ‘this: Deed wm bein wratlng and: sent tc; ihe perscms and addresses 118 cEause. :

19.2, They may be gtven, and will be deeimed recewed

@
by
g '{G); .

@

(@)

®

by first= class post two Busmess Days Hfter: postmg,

-'by alrmali seven Busmess Days aﬁer ‘postifg;

by hand on del:very,

by, facs,tmtle of receipt-of a succassful Eransm;ssuon repoﬂ from the correct ﬁumber _

o

' 'by-eﬁdéii: on recéipf:_df & delivery return '.m'ééff'rc:rh_’t'iﬁe t:o'r'r_'e"ci address.

Nc:s’nces wrn be sent

tc the Obhgor at; Harbour Close Marchwooﬁf Sauthampion 8040 4AF and.
to the' Lender aty 3 Raﬂway Cotlages, Stataon Approach Horsieys Surrey KT24 BQX )

Ct‘.}NFtGENT_I-AL INFORMATION

The Lender frigy: dlSCIOSG

{a)

o8 conf:dentlal basns to.a subssdfary and any actua% or potentlai ass;gﬂee-.

transferes of subﬂpadzmpant of its nghts or obligafions under thls agreement iy

- addition to.any pubhcly available infofration such information about the Obi;gor as.

(b

~the Latider- shall cons;der appropnate and’

any mfermat:on abuut the Obhgor to any personto the extent that l’ﬁ & requzred to do

scs by any: apphcable faw, regulatioh or ccmrt order.

Sub;eci to clause 20. 'i nenther party watl wuthout the:- other -3 pruor Wr;tten ccmsent disclose:”

@

- {b).

' .the exzstence or terms of thls Deed

Cany information relatmg 6 the customers suppizers methocis products pians:

ﬁnances ‘trade ‘secrets -or otherwise to the busmess or affairs. of the- other paﬁy-

' which is obw@us!y r:onﬂdenﬁai or has béen |c£entn‘|eci by the othe? pa;ty as such and..

1



203

204

'::20__5. .

206

207

208

oA

212

(c) any. information developed by e|ther par[y in- perfermmg its: ebirgat;one under; of
otherwise pureuent to thls Daed, '

| 202 (a), 202 (B) and 20.2 (c) -fu?ge_t'h-er' Confidential Information.

Neifher peri_y'w'i'l'l" :us'e'_-:fhe ethé'r"e‘Cenﬁdfenfi'al -l‘nfe‘rrnaféen"except o performy this _Ije'ed; .

- Disclosure of Confidential Information may be made to-a patty’s:

(@ officers;
by - emp.ieyee'ei .
(c) ~professional advisers; an'c'f_-‘_ _

(@ consultarts -a-n'd -o‘thier -ége‘nfs,'-

E on condmon thet the perty d:scloemg 15 reeponsrb%e fer eomplrence with 1he ebisgetlene of
:cenﬁdence hereunder

Cenfsdentra] Enformetnon does tiot rnciude mformetron wh;ch
- {8) re or. becomes pubhc other ihan by breec:h of ihis Deed
by was known to the ottier perty before this Deed without breach of corfidenee;

ey s independently developed by ot becomes avasiabse to ihe other party wstheut usmg:_.
any information supplied by the first periy, or .

; (d_)' s recgunred- to._be disclosed by law:or regu etory eeth’csriéy,' '

A reeserrebie number of copres of Com" dent:el tnformet;on mey be made and eub;ect to thre '

“clause 20; used for the purposes of this Deed..

“On termineﬁ'oh of this Deed. all confidential and other infermatien relating to or supplied by a
_' perty and :which is or sheuld be.in ‘thie others poseeeezon will be returned by. the ‘other-or (at
: i’he farsi party -2 optron) destroyed ard certaf[ed as destreyeci '

"Thrs cleuee 20 wil remem in force fora perrod of five: yeers from the dete tWO yeere frem.- '
‘termination of this Deed. '

eeve:mé«e 'LiAw:AND.JUR;eﬁIc:ﬁGN

This: Deecf and any drspute or claint anisifg out ef orin cennect;on wrth it, its eub;ect matter"

“or fermation {including non—centrectual drspuiee or_ claiiis). shaﬂ be goveme{f by, and
' consérued in accordance with; the iews of Engiand arid Welee "

‘The Fartsee rrrevecably agree thet the ceurts of England anci Walgs shall. heve excluerve-

Jurredrctron to settle-any drspute of claif arising-out of, or it Eonnection with, this Agreement _
ute eubject matter or formation (mcludmg ncn«centrectuai dreputes ot cEalms)

15




EXECUTED and DELIVERED B

-asa DEED by KEITH WATSON Yo X
. 'm the presence of: : Y E{ Watscm
.Witness:

“Slgnatiire -

Fxgarﬁe J@?A 7? L0 W[
| Address 2 @vt?)fff (F/é W{:&/é Nﬁl}’cA Wﬁ»’(‘)c{
| Soé?o éf/l A

-EXECHTEEi and QELlVERED

asa DEED by DiSCOVER‘{ SHEPYARD -
LTD

acting by.dlrecto{ -

‘inthe preseénce of:

o .Witnesé:'

Sighature.

“Narme

Addréss

Sc:%’.{l 5/,4#
| .':Occupatson D/’ﬁf B_/&f / Jé’f?{cy’ff W Wa«ﬁc?k |

g



' SCHEDULE - LAND CHARGED BY WAY OF LEGAL MORTGAGE

" Part1 - Registered Land -

Title number |

- Description and address.
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SCHEDULE 2- ASSETS CHARGED BY WAY OF FIXED CHARGE

All shares h'e'ajd by Eh‘e.obfﬁgor in.any:othe‘f. comp'any w_ﬁeth'ef--a sabssdiaryo} _'mt.. .

- Allar: eay stocks shares (other that. those descr;bed in paragraph 1 ahove} ‘bonds and-_

segurities of any kmd (marketable or ctherw:se) negotlable mstruments warrants loan. notes;

_and anyother fmancaa! msiruments hild by %he Obhgor

'AH dwsdends aElc.tments optmns bonuses nghts lssues offers benefits and advantages- _
aceruing, ansmg or oﬁered in respect of the shares and mvestmen?s described i paragraphs
A anci 2 above:. '

,AII fixed and moveable plant machmery, tools veh;cEes ccmputers and offsce and other"
'eqmpment of the Dbi:gor and- the beneﬂt of any- agreements izcences and. warrant;es it
' respeci thereof. :

AEE book debts of the- Qb]lgor ar:smg ifi the ordmary course of it busmess and all beneﬂts :

-'secunty and nghts held in orto secure the payment of the book- dabts '

: Aii debts anid moneys cue nr payable to the Obhgor excepf those referred to in paragraph 5

above including alt amount standmg credlt of the Obhgors bank accaunts whether such bank.

: accounf is-with the Lender or athird party.-

Ail"ini’eliecfu:al' -P’m';_:a_aﬁy belonging to 't_he_('}bligdrg_ _

All present and future goodwill in the Obligor.

Al tincalled capital in the Obigor.

Al i’ight_s,-.und'ér_-ahy'.ag'réétﬁeht to which the 'Gt;ﬁiﬁgoi‘ is 2 party which has _n_cit bé’en_as-ség réd to

the Lender.”

g




