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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10547576

Charge code: 1054 7576 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th February 2019 and created by PORT DINORWIC

MARINA LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th February 2019 .

Given at Companies House, Cardiff on 15th February 2019

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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DEBENTURE

This deed is dated 1D Fabaxa, 201§

PARTIES

{1) PORT DINORWICK, MARINA incorporated and registered in England and Wales with
company number 10547576 whose registered office is at Cardiff Marine Village, Penarth Road, Cardiff,
Watles CF11 8TU {Chargor)

{2} SHAWBROOK BANK LIMITED incorporated and registered in England and Wales with company
number 00388468 whose registered office is at Lutea House, The Drive, Warley Hill Business Park, Graat
Warlay, Brentwood, Essex CM13 3BE {Lender)

BACKGROUND

Under this deed, the Chargor provides security to the Lender for all its pressnt and future obligations and
liabiliies to the Lender.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 The following definitions apply in this dead:

Administrator: an administrator appointed to manage the affairs, business and property of the Chargor
pursuant to Clause 11.8.

Book Debts: all present and future bock and other dabts, and monetary claims due or owing o the
Chargor, and the hensfit of all security, guarantess and other rights of any nature enjoyed or held by the
Chargor in relation to any of tham.

Borrowed Mbney: any Indebtedness of the Chargor for or in respect of:

{a} borrowing or raising monay (with or without security), including any premium and any capitalised
interast on that money;

{b} any bond, nots, luan stock, debenture, commercial paper or similar instrument;

(e} any acceptances under any acceplance credit or bill discounting facility {or dematerialised
equivalent) or any note purchase or documantary credit facilities;

{d}) monies raised by selling, assigning or discounting receivables or other financial assets on terms that
racoursa may be had to the Chargor if those receivables or financial assets are not pald when due;

{e} anv deferrad payment for assels or services acquired, other than trade credit that is given in the
ordinary course of trading and which does not involve any deferred payment of any amourt for more than
60 days;

{ft any remtal or hire charges under any finance lease {whether for land, machinery, equipment or
ptherwise);

(g} any counter-indemnity obligation in respect of any guaranies, bond, indemnity, standby letter of
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credit or other instrument issued by a third party in connection with the Chargor's performance of a
contract;

{h} any other fransaction that has the commercial effect of bommowing {including any forward sale or
purchase agrsement and any liabililes which are not shown as borrowed money on the Chargor's
balance shaet because they are contingent, conditional or otherwise),

{i} any derivative fransaciion entered into in connection with protection againgt or benefit from fluctuation
in any rate or price {and when calculating the value of any derivative transaction, only the mark to market
value shall be taken into account); and

(i} any guarantes, counter-ndemnity or other assurance against financial loss given by the Chargor for
any indebledness of the type referred to in any other paragraph of this definition incurred by any person.

When calculating Borrowed Money, no ligbility shall be taken into account mere than once,

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

Default Rate: 2% per annum above the rate at which interest is accruing on the indebtedness payable
to the Lender from time to time in accordance with the terms of the relevant loan agreement.

Delegate: any person appointed by the Lender or any Receiver pursuant to Clause 16 and any person
appointed as attorney of the Lender, Recsiver or Delegats.

Environmenti: the natural and man-made environment including all or any of the following media, namely
air, water and land {including air within buildings and other natural or man-made structures above or
below the ground)} and any living organisms {including man) or systems supported by those media.

Envirenmental Law: all applicable laws, statutes, regulations, secondary legislation, bys-laws, common
law, directives, treaties and other measures, judgments and decisions of any court or tribunal, codes of
practice and guidance notes in so far as they relate to or apply ic the Environment.

Equipment: all present and fulure equipment, plant, machinery, fools, vehicles, fumiiure, fitlings,
installations and apparatus and other fangible moveable property for the time being ownad by the
Chargor, including any part of it and all spare parts, replacements, modifications and additions.

Event of Default: any of the following events:

{aj the Chargor fails to pay any of the Secured Liabilities when due, unless its failure o pay is caused
solely by an administrative error or technical problem and payment is made within two Business Days of
its due date;

{b} the Chargor fails (other than a failure to pay referred to in paragraph (a) of this definition} fo comply
with any provision of this deed or any document under which the Chargor owes obligations o the Lender,
uniess in the Lender's opinion such failure can be remedied and is remadiad to the satisfaction of the
Lender within 10 Business Days of the Chargor first becoming aware of such failure, or there is an event
of default (howsver describad) under any Finance Document;

{c¢} any representation, warranty or statement made, repeated or deamed made by the Chargor to the
Lender is {or proves {o have been) incomplete, unirue, incorrect or misleading when made, repeated or
desmed made;

{d} the Chargor suspends or ceases to carry on {or threatens {0 suspend or cease fo carry onj all or a
substantial part of its business; and



{e) any Borrowed Money is not paid when due or within any originally applicable grace period, or
becomes due, or capable of being declared due and payable prior to its stated maturity by reason of an
event of defauit (however dascribed);

{f) any commitment for Borrowad Money is cancelled or suspended by a creditor of the Chargor by
reason of an event of default {however described);

{g) the Chargor stops or suspends paymeni of any of its debts or is unable to, or admits its inability to,
pay iis debis as thay fall due;

{h) the Chargor commences negotiations, or enters infc any composition, compromiss, assignment or
arrangement, with one or more of its creditors with a view to rescheduling any of its Indebtedness
{bacausge of actual or anticipated financial difficulties);

{i) any action, proceedings, procedure or step is taken for the suspension of payments, @ moratorium of
any Indebtedness, winding up, dissolution, administration or reorganisation (using a voluntary
arrangement, scheme of arrangement or otherwise) of the Chargor;

{i} any action, proceedings, procedurs or step is taken for a composition, compromise, assignment or
arrangament with any creditor of the Chargor;

{k} any action, proceedings, procedure or step is taken for the appointment of a liquidator, receiver,
administrative receiver, administrator, compulsory manager or other similar officer in respect of the
Chargor or any of its asseis;

(I} the valus of the Chargor's assets is less than its labilities (taking into account contingent and
prospective liabilities});

{m} any event occurs in relation to the Chargor similar to those set out in paragraphs (i) to () (inclusive)
under the iaws of any applicable jurisdiction;

{n) a distress, attachment, execution, expropriation, sequestration or other analogous legal process in
any jurisdiction is levied, enforced or sued out on, or against, the Chargor's assets;

{o} any Security on or over the assets of the Chargor becomes enforceable;

ip} any provision of this deed or any document under which the Chargor cwes obligations to the Lender
is or becomes invalid, uniawful, unenforceabie, terminated, disputed or ceases to be effective or to have
full force and effect;

{gq} the Chargor repudiates or shows an intention o repudiate this deed or any documant under which
tha Chargor owes obligations to the Lender; or

(r} any event occurs (or circumstances exist) which, in the reasonable opinion of the Lender, has oris
reasonably likely to materially and adversely affect the Chargor's ability to perform all or any of its
obligations under, or otherwise comply with the terms of, this deed or any Finance Documant.

Finance Documents: maans the documents governing the terms of the Secured Liabilities, as in force
from tims to tims.

Financial Collateral: has the meaning given fo that expression in the Financial Coliateral Reguiations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations 2003 (S!
2003/3226).
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Indebtedness: any obligation to pay or repay money, present or fulure, whether aclual or contingent,
sole or joint and any guarantee or indemnity of any of those obligations.

insurance Policy: each contract and policy of insurance effected or maintained by the Chargor from
time to time in respect of its assets or business (including, without limitation, any contract or policy of
insurance relating to the Properiies or the Equipment).

Intellectual Property: the Chargor's present and future paients, rights to inventions, copyright and
related rights, trade marks, business names and domain names, righis in get-up, goodwill and the right
to sue for passing off, rights in designs, daiabase rights, rights o use, and protect the confidentiality of,
confidential information (including know-how) and all other intellectual property righis, in each case
whether registered or unregisterad and including all applications and rights fo apply for and be granied,
renewals or extensions of, and rights to claim priority from, such rights and al similar or equivalent rights
or forms of protection which subsist or will subsist now or in the fulure in any part of the world,

invesiments: all present and future certificated stocks, shares, loan capital, securities, bonds and
investments (whether or not marketable) for the ime being owned {at law or in equily} by the Chargor,
including any:

{a} dividend, interest or cther distribution paid or payable in relation to any of the Investments; and

{b) rght, money, shares or property accruing, offerad or issuad at any time in relation to any of the
Investments by way of redemplion, substitution, exchangs, conversion, bonus, preference or otherwise,
under oplion rights or otherwise.

LPA 1925: the Law of Property Act 1925
Permitted Security: any such security as permitted by the Lender in writing.

Propertles: all freshold and leasehold properties (whether registersd or unregistered) and all
commonhold properiies, now or in the future (and from ime io time) owned by the Chargor, or in which
tha Chargor holds an interest (including, but not limited to, the properties specified in Schedule 1), and
Property means any of them.

Receiver: areceiver, receiver and manager or administrative receiver of any or all of the Secured Assels
appointed by the Lender under Clause 14.

Securad Assets: all the assels, property and underiaking for the time being subject to the Security
created by, or pursuant to, this deed {and references to the Sscured Assets shall include references io
any part of them).

Secured LiabHitles: all present and fulure monies, obligations and liabilities of the Chargor to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or surety or in
any other capacity, and whether or not the Lender was an original party to the relevant fransaction and
in whatever name or style, together with all interest (including, without limitation, default interest} accruing
in respect of those monies, abligations or liabilities.

Security Financial Collateral Arrangement: has the meaning given to that expression in the Financial
Collateral Regulations.

Securlty: any morigage, charge {whether fixed or fioating, legal or equitable), pledge, lien, assignment
by way of security or other security interest securing any obligation of any person, or any other agreement
or arangement having 2 similar effect.

Security Period: the period starting on the date of this deed and ending on the date on which the Lender
is satisfied that all the Secured Liabilities have bsen unconditionally and irevocably paid and discharged
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in full and no further Secured Liabilities are capable of being outstanding.
1.2 in this deed:
{a) clause and Schedule headings shall not affect the interpretation of this deed;

(b} a reference fo a person shall include a reference to an individual, firm, company, corporation,
partnership, unincorporated body of persons, government, state or agency of a state or any association,
trust, joint venture or consortium (whether or not having separate legal personality);

{c} unless the context otherwise requires, words in the singular shall include the plural and in the plural
shall include the singuiar, and a reference to one gender shali include a reference to the other genders;

{d) a reference to a party shall include that party's successors, permitted assigns and permitted
transfereas and this deed shall be binding on, and enure to the benefit of, the parties to this deed and
their respective personal representatives, successors, permitted assigns and permitted fransferess;

{a) where the Chargor consists of more than one person, the rights and cbligations of the Chargor in
this deed shall be joint and several as amongst those entities;

{f) aroference to a statute or statutory provision is a reference to it as amended, extendad or re-anacted
from time to time, and shall includs sil subordinate legislation mads from time to ime under that statute
or statutory provision;

{g} an obligation on a party not to do something includes an obligation not to allow that thing to be done;

{h) a reference to this deed (or any provision of it} or to any other agreement or document referred to
in this desd is a reference to this deed, that provision or such other agreement or document as amended
(in each case, other than in breach of the provisions of this deed) from time to time;

{i} unless the context otherwise requires, a reference to a clause or Schedule is to a clause of, or
Schedule to, this deed. The Schedules form part of this deed and shall have effect as if set outin full in
the body of this deed. Any reference to this deed includes the Schedules;

{it any words following the terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words, descnptaon
definition, phrase or temm precading those terms;

(k) a reference to an amendment includes a novation, re-enactment, supplement or variation (and
amended shall be construad accordingly};

{I} a reference io assets includes present and future properties, underiakings, revenues, rights and
benefits of every description;

{m) a reference to an authorisation includes an approval, authorisation, consent, exemption, filing,
licence, notarisation, registration and resolution;

{n) a reference to continuing in relation to an Event of Default means an Event of Default that has not
been remedied or waived,

{o) a reference to determines or determined means, unless the contrary is indicated, a determination
made at the absolute discretion of the person making it; and

{p) a reference {0 a regulation includes any regulation, rule, official directive, request or guideline
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(whether or not having the force of law) of any governmental, inter-govemmental or supranational body,
agancy, depariment or regulatory, self-regulatory or other authority or organisation.

1.3 If the Lender considers that an amount paid by the Chargor in respect of the Securad Liabilities is
capable of being avoided or otherwise set aside on the liquidation or administration of the Chargor or
otherwise, then that amount shall not be considered o have been irrevocably paid for the purposes of
this dead.

1.4 A reference in this deed to a chargs or morigage of or over any Properly includes:

{a} =l buildings and fixtures and fittings (inciuding trade and tenant's fixtures and filtings) that are
situated on or form part of that Property at any time;

{b} the proceeds of the sale of any part of that Property and any other monies paid or payabie in respsct
of ar in connsction with that Property;

{c} the benefit of any covenants for titls given, or entsred inlo, by any predecessor in title of the Chargor
in regpect of that Property. and any monies paid or payabie in respect of those covenanis; and

{d) all rights under any licence, agreemeant for sale or agreement for lease in respect of that Property.

1.5 Forthe purposes of section 2 of the Law of Property {Miscellanecus Provisions) Act 1989, the terms
of the Finance Documents and of any side lefters batween any parlies in relation to the Finance
Documeants are incorporaiad into this deed.

1.8 If tha rule against perpeluities applies to any trust created by this deed, the parpeluity period shall
he 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act 2008}

2. COVENANT TO PAY

2.1 The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilities when they
become dues.

2.2 The Chargor covenants with the Lender io pay interest on any amounts dus under Clause 2.1 from
day io day until full discharge (whether before or after judgmesnt, liguidation, winding-up or administration
of the Chargor) at the Defauli Rate, provided that, in the case of any cost or expense, such interest shall
accrue and be payable as from the date on which the relevant cost or expense arose without the necassity
for any demand being made for paymaent.

3. GRANT OF SECURITY

3.4 As a continuing security for the payment and dischargs of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender, by way of first lega! mortgage, each Property specifisd in
Schedule 1.

3.2 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
ful title guarantae charges to the Lender by way of first fixed chargs:

{a) all Properties acquired by the Chargor in tha fulure,

{b} all present and future interests of the Chargor not effectively mortgaged or charged under the
preceding provisions of this Clause 3 in, or over, freshold or lsasshold proparty,

{c} all present and future rights, licences, guarantees, rents, deposits, contracts, covenanis and
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warrantias relating to each Property;

{d) alllicences, consents and authorisations (statutory or otherwise) held or required in connection with
the Chargor's business or the use of any Secured Asset, and all rights in connection with them;

{e) allits present and future goodwill;
{f) all its uncalled capital;

ig) all the Equipment;

{h} ali the intellectual Property;

{i} all the Book Debts;

(i} all the invesiments;

(k} all monies from time 1o time standing to the credit of its accounts with any bank, financial institution
or other person, together with all other rights and bensfits acoruing to or arising in connection with each
account {including, but not limited to, entitlements to interest);

{1 all its rights in respect of each Insurance Policy, including all claims, the proceeds of all claims and
all returns of premium in connection with each Insurance Policy, to the extent not effactively assigned
under Clause 3.3; and

{m) allits rights in respect of all other agreements, instruments and rights relating to the Secured Asssts,
to the sxtent not effactively assigned under Clause 3.3.

3.3 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full tile guarantee assigns io the Lender absolutely, subject to a proviso for reassignment on irrevocable
discharge in full of the Secured Liabilities;

{a} =l its rights in each Insurance Policy, including all claims, the proceeds of all claims and all retums
of premium in connection with each insurance Policy; and

{b) the benefit of all agreements, instruments and rights relating {0 the Secured Assets.

3.4 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantes charges to the Lender, by way of first floating charge, all the undertaking, property,
asssis and rights of the Chargor at any time not effectively mortgaged, charged or assigned pursuant to
Clause 3.1 to Clause 3.3 inclusive.

3.5 Paragraph 14 of Schedule B1 io the Insclvency Act 1886 applies to the floating charge created by
Clause 3.4.

3.6 The fleating charge created by Clause 3.4 shall automatically and immediately {without notice)
convert into a fixed charge over the assetls subject to that floating charge if:

{a} the Chargor;

{i) creates, or attempts to create, without the prior written consent of the Lender, Security or a trust
in favour of another person over all or any part of the Secured Assels (except as expressly pamitied
by the terms of this deed); or



(i) disposes, or attempts to dispose of, all or any part of the Secured Assets (other than Secured
Assets that are only subject to the fioating charge while it remains uncrystallised);

{b) any person levies (or attempts to levy} any distress, attachmant, exscution or other process against
all or any part of the Secured Assets; or

{c} a resolution is passed or an order is made for the winding-up, dissolution, administration or re-
organisation of the Chargor,

3.7 The Lendsr may, in its scle discretion, by written notice to the Chargor, convert the floating charge
created under this dead into a fixed charge as regards any part of the Secured Assets specified by the
Lender in that notice if:

{a) an Event of Default occurs and is continuing; or

{b) the Lender considers those assets to be in danger of being seized or sold under any form of disiress,
attachment, execution or ather legal process or {o be ctherwise in jeopardy.

3.8 Any asset acquired by the Chargor after any crystallisation of the floating charge crealed under this
dead that, but for that crystallisafion, would be subiect fo a floating charge under this deed, shall {unless
the Lender confirms otherwise to the Chargor in writing) be charged to the Lender by way of first fixed
charge.

4. LIABILITY OF THE BORROWER

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

{a} any security, guarantas, indemnity, remedy or other right held by, or available to, the Lender that is,
or becomes, wholly or partially illegal, void or unenforceable on any ground,

{b} the Lender renewing, determining, varying or increasing any facility or other transaction in any
manner of concurning in, accepling or varying any compromigs, arrangement or sstilement, or omitting
to ¢lalm or enforce payment from any other person; or

{c} any other act or omission that, but for this Clause 4.1, might have discharged, or otherwise prejudiced
or affected, the ilability of the Chargeor.

4.2 The Chargor waives any right it may have to require the Lendsr to enforce any security or other
right, or claim any payment from, or otherwise procead against, any other person before enforcing this
deed against the Chargor.

5. REPRESENTATIONS AND WARRANTIES

54 The Chargor makes the representations and warranties set out in this Clause 5.1 to the Lender on
the date of this deed and they are deemed to be repeated on sach day of the Securlty Pariod with
reference to the facts and circumstances existing at the time of repetition.

{a) The Chargor is the sole legal and beneficial owner of the Secured Assets;

{b} The Secured Assets are fres from any Security other than Permitted Security and the Securily created
by this deed,

{¢} The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
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respect of the Secured Assets or any interest in them;

{d) There are nc covenants, agreements, reservations, conditions, interests, rights or other matters
whatsoever that materially and adversely affect the Secured Assets;

{e} There is no breach of any law or reguiation that materially and adversely affects the Secured Assets;

{fi No facility necessary for the enjoyment and use of the Secured Assets is subject to {erms entitling
any person to terminate or curtail iis use;

{g) Nothing has arisen, has been created or is subsisting, that would be an overriding interest in any
Property.

{h) No Security expressed to be created under this deed is liable to be avolded, or otherwise set aside,
on the liguidation or adminisiration of the Chargor or otherwise.

{i} There is nc prohibifion on assignment in any Insurance Policy or Relevant Agreement and the entry
into this deed by the Chargor does net, and will not, constitute a breach of any Insurance Policy, Relevant
Agresment or any other agresmaent or instrument binding on the Chargor or its assets.

(i} The Chargor has, at all imes, complied in all material respecis with all applicable Environmental Law.
{k} This desd constitutes and will constitute the legal, vaiid, binding and enforceable obligations of the
Chargor, and is, and will continue o be, effective security over all and every pant of the Secured Assets
in accordance with its terms.

{l} The investments are fully paid and are not subject to any option to purchase or similar rights.

{m} No constitutional document of an issuer of an Invesiment, nor any other agreement:

{i} restricts or inhibits any transfer of the Investments on creation or enforcement of the security
constituted by this deed; or

{(ii} contains any rights of pre-emption in relation to the Investments.

{n} The Chargor has complied with all notices relating to all or any of the Investmenis received by it
pursuant to sections 790D and 790E of the Companies Act 20086.

{o} No waming notice has been issued undar paragraph 1(2) of Schedule 1B of the Companies Act
2008, and no restrictions notice has been issued under paragraph 1{3} of Schedule 1B of the Companiss
Act 2008, in respact of all or any of the Investments.

8.2 The representations and warranties set out in Clause 5.1 are made by the Chargor on the date of
this dead and are deamed to be repeated on each day of the Security Pariod with reference to the facis
and clrcumstances existing at the time of repstition.

6 GENERAL COVEMNANTS

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

{a) creats, purport to create or permit to subsist any Security on, or in relation to, any Secured Asset
other than any Security created by this deed or any Permitied Security;

{b} sell, assign, transfer, part with possession of, or otherwise disposs of in any manner (or purport to
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do =0), all or any part of, or any interest in, the Secured Assets (excspt, in the ordinary course of business,
Sscured Assets that are only subject to an uncrystallised fioating charge); or

{c} create or grant (or purport to craate or grant) any interest in the Secured Assets in favour of a third
party.

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

6.3 The Chargor shall not, without the Lender's prior written consent, use or pamit the Secured Assets
to be used in any way contrary to law.

6.4 Tha Chargor shall:

{a) comply with the requirements of any law and reguiation relating to or affacting the Secured Assets
or the use of it or any part of them,

{b) obtain, and promptly renew from time to fime, and comply with the terms of ali authorisations that
are required in connection with the Secured Asseis or their use or that are necessary to preserve,
maintain or renew any Secured Asset; and

{c) promptly effect any maintenance, modifications, aiterations or repairs that are required by any iaw
or regulation to be effected on or in connection with the Secured Assels.

8.5 The Chargor shali use its bast endeavours (o

{a) procure the prompt cbservance and performance of the covenants and other obiigations imposed
on the Chargor's counterparties (including each counterparty in respect of a Relevant Agreement and
gach insurer in respect of an insurance Policy); and

{b) enforce any rights and institute, continue or defend any proceedings relating to any of the Secured
Assets that the Lender may reqguire from time to time,

8.5 The Chargor shall, promptly on becoming aware of any of the same, notify the Lender in writing of:

{a} any representation or warranty set out in Clause 5 which is incorrect or misleading in any material
respect whan made or deemed to bs repeated; and

{b) any breach of any covenant set out in this deed.

6.6 The Chargor shall, as sc required by the Lender, deposit with the Lender and the Lender shali, for
the duration of this deed be entiled to hold:

{a} all desds and documents of title relating io the Secured Assels that are in the possession or control
of the Chargor {and if these are not within the possession or conirol of the Chargor, the Chargor
undertakas to obtain possession of all these deeds and documenis of title);

{b} all Insurance Policies and any other insurance policies relating to any of the Secured Assets that the
Chargor is entiled o possess;

{c) sall deeds and documents of tille (if any) relating to the Book Debts as the Lender may specify from
time to tims; and
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{d) copies of any agreements, instruments and rights relating to the Secured Assets, certified to be true
copies by sither a director of the Chargor or by the Chargor's solicitors.

8.7 The Chargor shall, if so requested by the Lender from tima to time, give notice of this deed, in such
form reasonably specified by the Lender, to:

{a) each counterparly to any material agreament which the Chargor is a party fo;
{b} to each insurer under an insurance Policy; and

{c} io each bank, financial institution or other person (other than the Lender) with whom the Chargor
hoids an acoount.

6.8 The Chargor shali:

{a) give the Lender such information conceming the location, condition, use and operation of the
Secured Assets as the Lender may require;

{b} permit any persons designated by the Lender and any Receiver to enter on its premises and inspect
and examine any Secured Asset, and the records relating to that Secured Asset, at all reasonable timas
and on reasonable prior notice; and

{c) promptly notify the Lender in writing of any action, ciaim, notice or demand made by or against it in
connection with all or any part of a Secured Asset or of any fact, matter or circumstance which may, with
the passage of time, give rise to such an action, claim, notice or demand, together with, in each case, the
Chargor's proposals for settling, liquidating, compounding or contesting any such action, claim, notice or
demand and shall, subject to the Lender's prior approval, implement those proposals at its own expense.,

6.8 The Chargor shall promptly pay all taxes, fess, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Secured Assets and, on demand, produce evidence of
payment {0 the Lender.

7 INSURANCE COVENANTS

7.4 The Chargor shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, sither procura that the landlord
insures and keeps insured or, if and to the extent that the landiord does not do so, itself insure and keep
insured) the Secured Assets against:

{a) loss or damage by fire or terrorist acts;

(b} other risks, perils and contingancies that would be insured against by reasonably prudent persons
carrying on the same class of business as the Chargor; and

{e} any other risk, perils and contingencies as the Lender may reasonably requirs.

7.2 Any such insurance must be with an insurance company or undenarifers, and on such ferms, as are
raasonably acceptable to the Lender, and must include property cwners' public iability and third party
liability insurance and be for not less than the replacement value of the relevant Secured Assais {meaning
in the case of any premises on any Proparty, the total cost of entirsly rebuilding, reinstating or replacing
the premises in the event of their being destroyed, together with architects’, surveyors’, engineers’ and
other professional fees and charges for shoring or propping up, demolition, site clearance and
reinstatement with adequate allowance for inflation) and loss of rents payable by the tenants or other
accupiers of the Property for a pariod of at least three years, including provigion for increaseas in rent
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during the period of insurance

7.3 The Chargor shall, if requested by the Lender, produce to the Lender each policy, certificate or cover
note relating to the insurance required by Clause 7.1 {or where, in the case of any leasehold property,
that insurance is effectad by the landiord, such evidence of insurance as the Chargor is entitlad to obtain
from the landlord under the terms of the relevant lease).

7.4 The Chargor shall, if requested by the Lender, procure that a note of the Lender's interest is
endorsed upon each insurance policy {other than public liability and third party liability insurances)
maintained by it or any person on its behalf in accordance with Clause 7.1 but without the Lender having
any liability for any premium in relation fo those Insurance Poilcles unless it has expressly and specifically
requested to be made liable in respect of any increase in premium or unpaid premium in respect of any
insurance Policy.

7.5 The Chargor shall ensure that each insurance Policy contains:

{a) aloss payee clause under which the Lender is named as first loss payee (ather than in respect of
any claim under any public liability and third party liability insurances);

(b} terms ensuring that it cannot be avoided or vitiated as against the Lender by reason of the act or
default of any other insured parly or any misrepresentation, non-disclosure or failure to make a fair
presantation of risk by any other insured party,

{c} a waiver of each insurer's righis of subrogation against the Chargor, the Lender and the tenants of
any Property ofher than any such rights arising in connection with any fraud or eriminal offence committed
by any of those persons in respect of any Property or any Insurance Policy; and

{d) terms ansuring that no insurer can repudiate, rescind or cancel it, treat it as avolded in whole or in
part nor treat it as expired due 1o non-payment of premium without giving at least 30 days’ prior written
notice to the Lender,

7.8 The Chargor shall not do or omit o do, or permit o be done or omitted, any act or thing that may
invalidate or atherwise prejudice any insurance policy maintained by it in accordance with Clause 7.1.

7.7 All monies payable under any insurance policy maintained by it in accordance with Clause 7.1 at
any time {whether or not the security constituted by this deed has become enforceable) shall be applied
in making good or recouping expenditurs in respect of the loss or damage for which those monies are
receivad or, after the security constituted by this deed has become enforceable and if the Lender so
directs, in or towards discharge or reduction of the Secured Liabilities,

8. PROPERTY COVENANTS

81 The Chargor shall keep all premises and fixtures and fitings on each Properly in good and
substantial repair and condition and been brought up to the requisite proposed minimum energy
standards as specified by the Energy Act 2011 or any subordinate or replacement legislation.

8.2 The Chargor shall not, without the prior written consent of the Lender:

{g) pull down or remove the whole, or any part of, any building forming part of any Property or permit
the same {c ocour;

{b) make or permit any material alterations to any Property, or sever or remove, or permit to be severed
or removed, any of its fixures; or
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{c} remove or make any material alterations to any of the Equipment belonging to, or in use by, the
Chargor on any Property {(except to effect necessary repairs or replace them with new orimprovad modaels
or substitutes).

8.3 The Chargor shall carry on its frads and business on those parts (if any) of the Properties as are
used for the purposes of trade or business in accordance with the standards of good management from
fime to tima current in that trade or business.

8.4 The Chargor shall:

{a) give full particulars to the Lender of any netics, order, direction, designation, resolution or proposal
given or made by any planning authority or other public body or authority (Planning Motice) that
spacifically applies to any Property, or to the locality in which it is situated, within seven days afler
becoming aware of the relevant Planning Notice; and

{b} atits own expense, immadiately on request by the Lender, and at the cost of the Chargor, taks all
reasonable and necessary steps to comply with any Planning Notice, and make, or join with the Lender
in making, any objections cr representations in respect of that Planning Notice that the Lender may desire.

8.5 The Chargor shall:

{a) observe and perform all covenants, stipulations and conditions to which sach Property, or the use of
it, is or may be subjected, and {if the Lender so requires) produce avidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed and performed;

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

{c) (without prejudice to the generality of the foregoing) where a Property, or part of it, is heid under a
lease, duly and punctually pay all rents due from time to time, and perform and observe all the tenant's
covanants and conditions.

8.6 The Chargor shall:

{a) where a Property, or part of it, is held under a leass, duly and punctually pay all rents dus from time
to ime; and

(b} pay {or procure payment of the same) when due all charges, rates, taxes, duties, assessments and
other outgcings relating to or imposed on sach Property or on its occupier,

8.7 The Chargor shall not, without the prior written consent of the Lender, such consent not io be
unreasonably withheid:

{a) grant, or agree to grant, any licence or tenancy affecting the whole or any part of any Property, or
axercise, or agree o exercise, the statutory powers of leasing or of accepting surrenders under sections
99 or 100 of the Law of Property Act 1925; or

{b} in any other way dispose of, surrender or create, or agree to dispose of surrender or create, any
legal or equitable estate or interest in the whole or any part of any Property.

8.8 If the title to any Property is not registered at the Land Registry, the Chargor shall procure that no
person {other than iiself) shall be registered under the Land Registration Acts 1925 to 2002 as propristor
of all or any part of any Property without the prior written consent of the Lender. The Chargor shail be
liable for the costs and expenses of the Lender in lodging cautions against the registration of the tifle to
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the whole or any part of any Property from time fo time.
8.9 The Chargor shall not, without the prior written consent of the Lender:

{a} make or, insofar as it is able, permit others to make any application for planning permission or
development consant in respeact of the Property; or

(B} cary out, or permit, or suffer to be carried out on any Property any development as definad in the
Town and Couniry Planning Act 1980 and the Planning Act 2008, or change or permit or suffer to be
changed the use of any Property.

8.10 The Chargor shall:

{a} comply with all the requirements of Environmental Law both in the conduct of its general business
and in the management, possession or occupation of each Property, and

{b} obiain and comply with all authorisations, permits and other types of licences necessary under
Environmental Law,

8.41 The Chargor shall not, without the prior written consent of the Lender, enter into any onerous or
restrictive obligations affecting the whole or any part of any Properly, or create or parmit to arise any
overriding interest, easement or right whatever in or over the whole or any part of any Property.

8.12 The Chargor shall procure that no person shall become entitied 1o assert any propristary or other

like right or interest over the whole or any pant of any Property without the prior written consent of the
Lender.

8.13 The Chargor shall permit the Lender, any Recsiver and any person appointed by either of them to
entar on and inspect any Property on reasonable prior nofice.

B.44 The Chargor shall inform the Lender promplly of any acquisition by the Chargor of, or contract
made by the Chargoer to acquire, any freehold, leasehold or other interest in any property.

8.15 The Chargor shall not, without the prior written consent of the Lender:
{a} exercise any VAT opfion to {ax in relation to any Property; or
(b} revoke any VAT option to tax exercised, and disclosad to the Lender, bafore the date of this deed.

8.16 The Chargor consents to an application bsing mads by the Lendsr lo the Land Registrar for the
foliowing restriction in Form P o be ragistered against its tile to each Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of

any registered charge, nct being a charge registered before the entry of this restriction is to be registered

without a written consent signed by the proprietor for the time being of the charge dated | 3 Lebmne, 2019
in favour of Shawbrook Bank Limited referred to in the charges register.”

8. EQUIPMENT COVENANTS
5.1 The Chargor shall:

{a) maintain the Equipment in good and servicaable condition (except for expecied fair wear and tear)
in compliance with all relevant manuals, handibooks, manufacturer's instructions and recommendations
and maintenance or servicing schedulas,
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(b} atits own expense, renew and replace any parts of the Equipment when they become obsolete,
worn out or damaged with parls of a similar quality and of equal or greaier value; and

{&) not permit any Equipment to ba:
{i} used or handied other than by properly qualified and trained persons; or
{if} overloaded or used for any purpose for which it is not designed or reascnably suitable.

8.2 The Chargor shall prompily pay all taxes, fees, licence duties, registration charges, insurance
pramiums and other cutgoings in respact of the Equipment and, on demand, produce evidence of such
payment to the Lender.

10. INTELLECTUAL PROPERTY COVENANTS

40.1 The Chargor shall take all necessary action to safeguard and maintain present and future rights in,
or relating to, the intellectual Property including (without limitation) by observing all covenanis and
stipulations relating to those rights, and by paying all applicable renewal fees, licence fees and other
cutgoings.

10.2 The Chargor shall use all reasonable efforts to register applications for the registration of any
Inteliectual Property, and shall keep the Lender informed of all matters relating to each such registration.

10.3 The Chargor shall not permit any Intellectual Property t¢ be abandoned, cancelled or to lapse,

1. POWERS OF THE LENDER

41.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the
Chargor of any of its obligations contained in this dead. The Chargor iravacably authorises the Lender
and its agents to do afl things that are necessary or desirable for that purpose. Any monies expended by
the Lender in remadying a breach by the Chargor of ils cbligations contained in this deed shall be
reimbursed by the Chargor to the Lender on a full indemnity basis and shall carry interest in accordance
with Clause 18.1.

11.2 The rights of the Lender under Clause 11.1 are without prejudics to any other rights of the Lender
under this deed. The exarcise of any rights of the Lender under this deed shall not make the Lender liable
to account as a mortgages in possession.

1.3 At any ime after the securlty constifuted by this dead has become enforceabls, the Lendsr or any
Raceiver may, as agent for the Chargor, dispose of any chattels or produce found on any Property.
Without prejudice io any obligaticn to account for the procesds of any disposal made under this Clause
11.3, the Chargor shall indemnify the Lendsr and any Recsiver against any liability arising from any
disposal made under this Clause 11.3.

114 To the extent permiited by law, any right, power or discration confarred by this desd on a Receiver
may, after the securlty constitutad by this deed has become enforceable, be exercised by the Lender in
relation to any of the Secured Assets whether or not it has taken possession of any Secured Assets and
without first appointing a Receiver or notwithstanding the appointment of a Recaiver.

11.5 If the Lender receives, or is deemed to have received, nolice of any subsequent Sacurity, or other
interest, affecting all or part of the Secured Assets, the Lendsr may open a new account for the Chargor
in the Lender's books. Without prejudice to the Lender's right to combine accounts, no money paid to the
credit of the Chargor in any such new account shall be appropriated towards, or have the effect of
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discharging, any part of the Secured Liabilities.

41.8 I the Lender does not opan a naw account immediately on recaipt of the notice, or deemed nofice,
under Clause 11.5, then, unless the Lendar gives express writlen notice to the contrary to the Chargor,
all payments made by the Chargor to the Lender shall be treated as having been credited 10 a new
account of the Charger and not as having been applied in reduction of the Secured Liabilities, as from
the time of receipt or deemed receipt of the relevant notice by the Lender.

41.7 The Lender may, at its discretion, grant fime or other indulgence, or make any other arrangement,
variation or release with any person not being a parly fo this deed {whether or not any such person is
jointly liable with the Chargar) in respect of any of the Secured Liabilities, or of any other security for them
without prejudice either to this deed or to the Habliity of the Chargor for the Secured Liabilities.

41.8 The Lender may, without notice to the Chargor, appoint any ons or more persons 1o be an
Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1886 if the
sacurity constituted by this deed becomas enforceabls.

41.8 Any appointment under Clause 11.8 shall:
{a} be inwriting signed by a duly authorised signatory of the Lender; and
{b} take effect, in accordance with paragraph 19 of Schedule B1 of the Insclvancy Act 18886,

11.10 The Lender may apply to the court for an order removing an Administrator from office and may
by notice In writing in accordance with this Clause 11.8 appoint a raplacament for any Administrator who
has died, resignad, been removed or who has vacated office upon ceasing to be qualified.

14.11 The Lender covenants with the Chargor that it shall perform its obligations to make advances
under any document to which the Lender and the Chargor are parly {including any obligation to make
available further advances).

2. WHEN SECURITY BECOMES ENFORCEABLE

121 Tha security constituted by this deed shail become immediately enforceable if an Event of Default
OCCUrs.

12.2 After the security constituted by this deed has become enforceabls, the Lender may, in its absolute
discretion, enforce all or any part of that security at the times, in the manner and on the terms it thinks fit,
and take possession of and hold or dispose of al! or any part of the Secured Assaets.

13. ENFORCEMENT OF SECURITY

134 For the purposes of all powers implied by statuis, the Secured Liabililies are deemed {o have
bacome dus and payable on the date of this dead.

13.2 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this deed) shall be immediately exercisable at any tims afier the security constituted by this
deed has become enforceable under Clause 12.1.

13.3 Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

13.4 The statutory powers of leasing and accepting surrenders conferred on morigagees under the LPA
1925 and by any other statute are extended so as to authorise the Lender and any Receiver, at any time
after the security constituled by this deed has become enforceabls, whether in its own name or in that of
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the Chargor, to:
{a) orant a lease or agreement to leass;
{b) accept surrenders of leases; or

{c} grant any option of the whole or any part of the Secured Assats with whatever rights relating to other
paris of it,

whether or not at & premium and containing such covenants on the part of the Chargor, and on such
terms and conditions {including the payment of money to a lessee or tenant on a surrender) as the Lender
or Receiver thinks fit without the need to comply with any of the restrictions imposed by sections 99 and
100 of the LPA 1925,

13.5 At any time after the Lender has demanded payment of the Secured Liabilities or if the Chargor
defaults in the performance of its obligations under this deed or an Event of Default is continuing, the
Chargor will allow the Lender or its Receiver, without further notice or demand, immediately to exercise
all its rights, powers and remedies in parficular (and without limitation) fo take possession of any Securad
Asset and for that purpose to enter on any premises where 8 Secured Asset is situated (or where the
Lender or a Receiver reasonably believes a Sacured Assst to be situated} without incurring any liability
io the Chargor for, or by any reason of, that entry.

13.6 At all times, the Chargor must use its reasonable endeavours to allow the Lender or its Receiver
access to any premises for the purpose of Clause 13.5 (including obtalning any necessary consents or
permits of other persons) and ensure that its employees and officers do the same.

13.7 Atany time after the security constituted by this dead has become enforceable, or after any powers
conferred by any Security having priority to this deed shall have become exarcisable, the Lender may:

{a) redesem that or any other prior Security;

{b} procure the transfer of that Security to it; and

{c} settle and pass any account of the holder of any prior Security.

13.8 The selifement and passing of any such account passed shall, in the absence of any manifest
error, be conclusive and binding on the Chargor. All monies paid by the Lender to an encumbrancer in
settiement of any of those accounts shall, as from its payment by the Lender, be due from the Chargor
to the Lender on current account and shall bear interest ai the Default Rate and be securad as part of the
Secured Liabilities.

13.8 No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shall
be concemed to enquire:

{a) whether any of the Secured Liabiliies have bescome due or payable, or remain unpaid or
undischarged;

{b} whether any power the Lender, a Receiver or Delegate is purporting o exercise has bscoms
exercisabie or is properly exercisable; or

{e} how any money paid to the Lender, any Receiver or any Delegate is to be applied.

13.10 Each Recsiver and the Lender is entifled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.
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13.11 Nsither the Lender, any Recsiver, any Dalegale nor any Administrator shall be liable, by reason
of entering into possession of 2 Saecurity Asset or for any other reason, to account as morigagee In
possession in respect of all or any of the Secured Assets, nor shall any of them be liable for any loss on
realisation of, or for any act, neglect or defauit of any nature in connection with, all or any of the Secured
Assets for which a morigagee in possession might be liable as such.

413.12 The receipt of the Lender, or any Receiver or Delegate shall be a conciusive discharge t0 a
purchaser and, in making any sale or other disposal of any of the Sscured Assets or in making any
acquisition in the exerclse of their respective powers, the Lender, and every Receiver and Delegals may
do so for any consideration, in any manner and on any terms that it or he thinks fit.

13.13 To the extent that:
{a) the Secured Asseis conslitute Financial Coliateral; and

{b} this deed and the obligations of the Chargor under it conslitule a Security Financial Coliateral
Asrangement,

the Lender shall have the right, at any time afier the security constituted by this deed has become
enforceable, to appropriate all or any of those Sscured Assels in or towards the payment or discharge of
the Secured Liabilities in any order that the Lender may, in its absolute discretion, determine.

13.14 The value of any Securad Assets appropriated in accordance with Clause 13.13 shall be:

{a} in the case of cash, the amount standing to the cradit of each of the Chargor's accounts with any
bank, financial institution or other person, iogether with all interest accrued but unposted, at the time the
right of appropriation is axercised; and

{b} in the case of Investments, the price of those Investments at the time the right of appropriation is
exercised as listed on any recegnised markat index or delermined by any other method that the Lender
may select {including independent valuation}.

13.15 The Chargor agrees that the methods of valuation provided for in this clause are commercially
raasonable for the purposes of the Financial Collateral Regulations.

i4, RECEIVER

141 At any time after the securily constifuted by this deed has become enforceable, or at the request
of the Chargor, the Lender may, without further notice, appoint by way of deed, or otherwise in writing,
any one or more persons {0 be a Receiver of all or any part of the Secured Asseils.

14.2 The Lender may, without further notice (subject to section 45 of the insolvency Act 1986 in the
case of an administrative receiver), from time to time, by way of deed, or otherwise in writing, remove any
Raceiver appointed by it and may, whenever it thinks fit, appoinl a2 new Reacelver in the place of any
Receliver whosa appointment may for any reason have terminated.

14.3 The Lender may fix tha remunsration of any Receiver appointed by it without the restrictions
contained in section 108 of the LPA 1925, and the remunsration of the Recsiver shall be a debt secured
by this deed, to the exient not otherwise discharged.

14.4 The power to appoint a Receiver confarred by this deed shall be in addition to all statutory and
other powars of the Lander under the Insolvency Act 1986, the LPA 1825 or otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise.
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14.5 The power to appoint a Receiver {whether conferred by this deed or by statute) shall be, and
ramain, exercisabie by the Lender despite any prior appointment in respect of all or any part of the
Secured Assets.

14.6 Any Receiver appointed by the Lender under this deed shall be the agsnt of the Chargor and the
Chargor shall be solely responsible for the contracts, sngagements, acts, omissions, defaults, losses and
remuneration of that Receiver and for liabilities incurred by that Receiver, The agency of each Receiver
shall continue until the Chargor goes into liquidation and after that the Receiver shall act as principal and
shail not become the agert of the Lender.

15. PCWERS OF RECEIVER

154 Any Receiver appointed by the Lender under this desd shall, in addition to the powers conferraed
on it by statute, have the powers set out in this Clause 15,

15.2 i thers is more than one Receiver holding office at the same time, each Receiver may {unless the
document appoinfing it states otherwise) exercise all of the powers conferred on a Recsiver under this
deed individually and fo the exclusion of any other Receiver.

15.3 Any exercise by a Receiver of any of the powers given by this Clause 15 may be on behaif of the
Chargor, the directors of the Chargor (in the case of the power contsined in Clause 15.18) or itself.

15.4 A Recelver may undertake or complete any works of repair, building or development on the
Properties and may apply for and maintain any planning permission, development consent, building
requlation approval or any other permission, consent or licence to carry out any of the same.

18.5 A Raceiver may grant, or accept surrenders of, any leases or tenancies affecting any Property and
may grant any other interest or right over any Property on any terms, and subject to any conditions, that
it thinks fit.

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

15.7 A Receiver may make, exercise or revoke any value added tax option to tax as it thinks fit.

15.8 A Receiver may charge and receive any sum by way of ramuneration {in addition to ail costs,
charges and expenses incumed by it) that the Lender may prescribe or agree with it

15.8 A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
appointed, and make any demands and take any proceedings as may seem expedient for that purposes,
and take possession of the Secured Assets with like rights.

18.10 A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Chargor,

15.11 A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assels
in respact of which it is appointed in any manner (including, without limitation, by public auction or privaie
sale} and generally on any terms and conditions as it thinks fit. Any sale may be for any consideration
that the Receiver thinks fit and a Receiver may promote, or concur in promoting, 2 company to purchase
the Secured Assels to be sold.
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15.12 A Receiver may sevar and sell separatsly any fixtures or fitlings from any Property without the
consant of the Chargor.

15.13 A Recelvar may sell and assign all or any of the Book Dabis in respect of which it is appointed In
any manner, and generally on any terms and conditions, that it thinks fit.

45.14 A Receiver may give valid receipt for all monies and exacule all assurances and things that may
be proper or desirable for realising any of the Secured Assets.

15.15 A Receiver may make any arrangament, setifement or compromiss between the Chargor and any
other parson that it may think expsdient.

15.16 A Receiver may bring, prosecute, enforcs, defend and abandon ali actions, suils and proceedings
in relation to any of the Secured Assels as it thinks fit.

15.17 A Receiver may make substituions of, or improvemenis o, the Equipment as it may think
expediant.

1518 A Receiver may make calis conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital with (for that purpose and for the purpose of enforcing paymeants of any calls
so made) the same powers as ars conferred by the articles of association of the Chargor on its directors
in respect of calls authorised to be made by them,

15.18 A Recaiver may, if it thinks fit, but without prejudice to the indemnity in Clause 18, effect with any
insurer any policy of insurance either in lisu or satisfaction of, or in addition to, the insurance required to
be maintained by the Chargor under this dead.

18.20 A Receiver may exercise all powers provided for in the LPA 1825 in the same way as if it had
been duly appointed under the LPA 1925, and exercise all powers provided for an sdministrative receiver
in Schedule 1 to the Insoivency Act 1986,

15.21 A Receiver may, for any of the purposes authorised by this Clause 15, raise money by borrowing
from the Lender {or from any other person) either unsecured or on the security of all or any of the Secured
Assets in respect of which it is appointed on any terms that it thinks fit {including, if the Lender consents,
terms under which that security ranks in prigrity to this deed).

15.22 A Rscelver may redeem any prior Security and seftie and pass the accounts to which the Security
relates. Any accounts so seitled and passed shall be, in the absence of any manifest error, conciusive
and binding on the Chargor, and the monies so paid shall be deemed to be an expense properly incurred
by the Recsiver,

18.23 A Receiver may delegate his powers in accerdance with this deed.

15.24 A Receiver may, in relation to any of the Secured Assats, exercise all powers, authorisations and
rights it would be capable of exercising, and do all those acts and things, as an absolute beneficial owner
couid exercise or do in the cwnership and managament of the Secured Assats or any part of the Secured
Assels.

15.25 A Receiver may do any other acts and things that it:

{a) may consider desirable or necessary for realising any of the Sscured Assets;

{b} may consider incidental or conducive to any of the righis or powsrs conferred on a Receiver under
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or by virtue of this deed or law; or
{e} lawfully may or can do as agent for the Chargor.
16. DELEGATION

16.1 The Lender or any Receiver may delegate {either generally or specifically) by power of attornay or
in any other manner to any person any right, power, authority or discretion conferred on it by this deed
{inciuding the power of attorney granted under Clause 20.1).

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

16.3 Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any Delegate,

7. APPLICATION OF PROCEEDS

17.1 All monies received by the Lender, a Receiver or a Delegats pursuant to this deed, after the security
conslituted by this deed has become enforceable, shall (subject to the claims of any persen having pricr
rights and by way of variation of the LPA 192E) be applied in the following order of priority:

{a) in or towards payment of or provision for all costs, charges and expenses incurred by or on behalf
of the Lender (and any Receiver, Delegate, atiorney or agent appointed by it} under or in connection with
this deed, and of all remuneration due to any Receiver under or in connection with this deed;

{b} in or towards payment of or provision for the Secured Liabiiities in any order and manner that the
Lender determines; and

{c} in payment of the surplus (if any) to the Chargor or ¢ther person enfitied o it

17.2 APPROPRIATION

Meither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section 108(8)
of the LPA 1925, which is varied accordingly, or otherwise) to pay or eppropriate any receipt or payment
first towards interest rather than principal or otherwise in any particular order between any of the Sscurad
Liabilities.

17.3 SUSPENSE ACCOUNT

All monies received by the Lender, a Recsiver or a Delegate under this dead:

{a} may, at the discrelion of the Lender, Receiver or Delegate, be credited o any suspense or securifies
realised account;

{b) shali bear interest, if any, at the rate agreed in writing between the Lender and the Chargor; and
{e} may be held in that account for 50 long as the Lender, Receiver or Dalegats thinks fit.

18. COSTS AND INDEMMITY

18.1 The Chargor shali, within five Business Days of demand, pay to, or reimburse, the Lender and any

Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabiliies of any kind
(including, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lender, any
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Receiver or any Delegate in connection with:
{a} this deed or the Securad Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so} any of the
Lender's, a Receiver's or a Delegate’s rights under this deed; or

{c} iesking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any demand for paymeni
being made) from the date on which the relevant cost or expense aross until full discharge of that cost or
expense {whether before or after judgment, liguidation, winding up or administration of the Chargor) at
the Default Rate.

418.2 The Chargor shall indemnify the Lender, each Receiver and each Delagate, and their respeciive
employses and agents against all labitities, costs, expenses, damagses and losses (including but not
limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs {calculated on 2 full indemnity basis) and all other professional costs and
expenses) suffered or incurred by any of them arising out of or in connection with;

{a) the exercise or purported exercise of any of the rights, powers, authorities or discretions vested in
them under this deed or by law in respect of the Secured Assels;

{b} taking, hoiding, protecting, perfecting, preserving or enforcing (or attempting to do so) the security
constituted by this deed; or

{e} any defauit or delay by the Chargor in performing any of its obligations under this deed.

Any past or present employee or agent may enforce the terms of this Clause 18.2 subject to and in
accordancs with the provisions of the Contracts (Righis of Third Parties) Act 1988,

19. FURTHER ASSURANCE

19.1 The Chargor shall, at its own expense, take whatever action the Lender or any Reaceiver may
reasonably require for:

{a) creating, perfecting or protecting the security intended fo be created by this desd;
(b} facilitating the reslisation of any Secured Assef; or

{c} facilitating the exercise of any right, power, authorily or discretion exercisable by the Lender or any
Recsiver in respect of any Secured Assel,

including, without limitation (if the Lender or Receiver thinks it expedient} the execution of any transfer,
conveyancs, assignment or assurance of all or any of the assets forming part of {or intended to form part
of} the Secured Assets (whether to the Lender or to its nomines) and the giving of any notice, order or
direction and the making of any registration.

20. POWER OF ATTORNEY

20.1 By way of secunty, the Chargor irrevocably appoints the Lender, every Receiver and every
Detegate separately to ba the atlorney of the Chargor and, in its name, on its behalf and as its act and
deed, to execute any documents and do any acts and things that:
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{a) the Chargor is required to execute and do under this deed; or

{b) any attorney deems proper or desirable in exercising any of the rights, powers, authorities and
discretions conferred by this deed or by law on the Lender, any Receiver or any Delegate.

202 The Chargor ratifies and confirms, and agrees o ralify and confirm, anyihing that any of its
atternays may do in the proper and lawful exercise, or purported exarcise, of all or any of the rights,
powers, authorities and discretions referred to in Clause 20.1.

21. RELEASE

Subject to Clause 28.3, on the expiry of the Securnty Period (but not otherwise), the Lender shall, at the
request and cost of the Chargor, take whatever action is necessary to release the Secured Assets from
the security constituted by this deed, and reassign the Secured Assets to the Chargor.

22. ASSIGNMENT AND TRANSFER

2214 At any fime, without the consent of the Chargor, the Lender may assign or transfer any or all of its
rights and obligaticns under this deed. The Lender may discloss to any actual or proposed assighes or
transferes any information in its possassion that relates to the Chargor, the Secured Assets and this deed
that the Lender considers appropriate.

22.2 The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this
dead.

23. SET-OFF

23.1 The Lender may at any time set off any liability of the Chargor o the Lender against any liability of
the Lender to the Chargor, whether sither fiability is present or fulure, liguidated or unliquidated, and
whether or not either liability arises under this deed. if the liabilities to be set off are exprassed in different
currencies, the Lender may convert either liability at a markst rate of exchange for the purpose of set-off.
Any exercise by the Lender of its rights under this Clause 23 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise.

23.2 The Lender is not cbliged {0 exercise its rights under Clause 23.1. If, however, it does exercise
those rights it must prompily notify the Charger of the set-off that has been made.

23.3 All payments mads by the Chargor to the Lender undar this desd shall be made in full without any
gseot-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required
by law).

24. AMENDMENTS, WAIVERS AND CONSENTS

24.1 No amendment of this deed shall be effsciive unless it is in writing and signed by, or on behalf of,
aach party (or iis authorised representative).

24.2 A waiver of any right or remedy under this deed or by law, or any consent given under this deed,
is only effective if given in writing by the waiving or consenting parly and shall not be deemed a waiver of
any other breach or default. it only applies in the circumstances for which il is given and shall not prevent
the party giving it from subssequently relying on the relevant provision.

24.3 A failure to exercise, or a delay in axercising, any right or remedy provided under this deed or by
law shall not constitute a waiver of that or any other right or remedy, prevent of restrict any further exercise
of that or any other right or remedy or constituiz an election to affirm this dead. No single or partial
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exercise of any right or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No glection o affirm this deed by the Lender shail be
sffective unless it is in writing.

24.4 The rights and remedies provided under this deed are cumulative and ars in addition to, and not
exclusive of, any rights and remedies provided by law,

25. SEVERANCE

if any provision {or part of a provision} of this deed is or becomes invalid, illegal or unenforceable, it shall
be deamed modified to the minimum axtent necessary o make it valid, legal and enforceable. If such
modification is not possible, the relevant provision (or part of a provision) shall be desmed deleted. Any
modification to or deletion of a provision {or part of a provision) under this clause shall not affact the
legality, validity and enforcaability of the rest of this deed.

26. COUNTERPARTS

This deed may be executed in any number of counterparis, each of which when executed and delivered
shali constitute a duplicate original, but all the counterparis shali together constitute one deed.

27. THIRD PARTY RIGHTS

Except as exprassly provided slsewhere in this deed, a person who is not a parly to this deed shall not
have any righis under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this deed. This does not affect any right or remady of a third party which exists, or is available,
apart from that Act. The rights of the parties to rescind or agres any amendment or waiver under this
deed are not subject {o the consent of any other parson,

28. FURTHER PROVISIONS

28.1 The security constituted by this deed shall be in addition to, and independent of, any other security
or guarantee that the Lender may hold for any of the Secured Ligbilities at any time. No prior security
held by the Lender over the whole or any part of the Secured Assets shall merge in the security created
by this deed.

28.2 The security constifuted by this deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any settlemeant of account, or intermediate payment, or other matter or
thing, unless and until the Lender discharges this deed in wriling.

28.3 Any release, discharge or setfiement between the Chargor and the Lender shali be deemed
conditional on no payment or security received by the Lender in respact of the Secured Liabilities being
avoided, reduced or ordeved fo be refunded pursuant fo any law relating fo insolvency, bankrupicy,
winding-up, administration, receivership or otherwise. Despite any such releass, discharge or settlement:

{a) the Lender orits nominee may retain this deed and the security created by ar pursuant to it, including
all certificates and documents relating to the whols or any pari of the Secured Assets, for any period that
the Lender dasms necessary to provide the Lender with security against any such avoidances, reduction
or order for refund; and

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

28.4 A certificate or determination by the Lender as to any amount for the time being due to it from the
Chargor under this deed shall be, in the absence of any manifest error, conclusive evidence of the amount
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due.

28.5 The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply
to this deed.

28,6 Notwithstanding anything to the contrary in this deed, neither the cbtaining of a moratorium by the
Chargor under schadule A1 to the Insolvency Act 1986 nor the doing of anything by the Chargor with a
view to obtaining such a moratorium (including any preliminary decision or investigation) shail be, or be
consirved as:

{a) an event under this deed which causes any floating charge created by this deed 1o crystaliise;

{b) anevent under this deed which causes any rastriction which would not otherwise apply to be imposed
on the disposal of any property by the Chargor; or

{c} a ground under this desd for the appointment of a Recsiver.

28. NOTICES

29.1 Each notice or other communication required to ba given fo a parly under or in connection with this
dead shall be in writing, sent to the other party at its postal address at the top of this deed or such other
postal address as is notified to it from time to time, and shall be given, and will be deemed recsived:

{a} by hand: on receipt of a signature at the time of delivery;

{b) by pre-paid recorded signed for post: at 9.00 am on the second Business Day after posting.

30. GOVERNING LAW AND JURISDICTION

301 This deed and any dispute or claim {including non-contraciual disputes or claims) arising out of or
in connection with it or its subject matter or formation shall be governed by and construsd in accordance
with the law of England and Wales,

30.2 Each parly irmevocably agress that, subject as providad below, the courts of England and Wales
shsll have exclusive jurisdiction over any dispute or claim (including non-contractual disputes or claims)
anising out of or in connection with this deed or its subject matier or formation. Mothing in this clause shall
limit the right of the Lender to take proceedings ageinst the Chargor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude the taking of
proceedings in any other jurisdictions, whether concurrently or not, 1o the extent permitied by the law of
such other jurisdiction.

This document has been executed as a deed and is delivered and takes sffect on the date stated at the
beginning of i,
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SCHEDULE 1
PROPERTY

PART 1
Registered Property

PART 2
Unregistored Property
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Exscuted and delivered as a deed by )
PORT DINORWIC MARINA LIMIOEDMGI2 )
acling by a director in the presence of: 3

Witness signature:
Witness name: Epwsds Eofieh ...
Witness address: Gttty HIVIE,. JEeia Lo

fwesTsa, i Fod
Witness occupation: 0G0 8imaT oo iee ver e vnn e

Executed as a dead but not delivered until the first e

date specified on page 1, by Shawbrook Bank Authorised Attorney
Limited acting by a duly authorised atiomey
under a power of attorney dated

PP OR SO UPDUPRURURUUPIN | I 141 -
presence of:

Witness signature. ............... e
WIlNBSS NaME. ..o e
Withess address: ..
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DEBENTURE

This deed is dated |2 Februoe, 209

PARTIES wl

LT
{1) PORT DINORWI?/&ARINA EIMITED: incorporated and registered in England and Wales with
company number 10547576 whose ragistered office is at Cardiff Marine Village, Penarth Road, Cardiff,
Wales CF11 8TU (Chargor)

{2) SHAWBROOK BANK LIMITED incorporated and registered in England and Wales with company
number 00388486 whose registerad office is at Lutea House, The Drive, Warley Hill Business Park, Great
Warley, Brentwood, Essex CM13 3BE {Lender)

BACKGROUND

Uinder this deed, the Chargor provides security to the Lender for all its present and future obligations and
liabilities 1o the Lender.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 The following definiions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and property of the Chargor
pursuant to Clause 11.8.

Book Debts: sl present and fulure book and other debis, and monetary claims due or owing to the
Chargor, and the benefit of all security, guaraniees and other rights of any nalure enjoyed or held by the
Chargor in relation to any of them,.

Borrowed Money: any Indsbitedness of the Chargor for or in respect of;

{a) borrowing or raising money (with or without security), including any premium and any capitalised
interest on that money,

{b) any bond, note, lvan stock, debenture, commercial paper or similar instrument;

{c) any acceplances under any acceptance credit or bill discounting faciity {or dematerialised
equivalent) or any note purchase or documentary credit facilities;

{d} monies raised by selling, assigning or discounting receivables or other financial assets on terms that
recourse may be had to the Chargor if those receivables or financial assets are not paid when dus;

{e} any deferred payment for assets or services acquired, other than trade credit that is given in the
ordinary course of trading and which doss not involve any deferred payment of any amount for more than
&0 days;

{ft any rental or hire charges under any finance lease (whether for land, machinery, equipment or
otherwise);

{g) any counier<indemnity obligation in respect of any guaraniee, bond, indemnity, standby letter of
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credit or cther instrument issued by a third party in connection with the Chargor's performance of a
contrack;

{n} any other transaction that has the commercial effect of borrowing (inciuding any forward sale or
purchase agreement and any liabilities which are not shown as borrowed money on the Chargor's
balance sheet because they are contingent, conditional or otherwise),

{i} any derivative transaction entered into in connection with protection against or benefit from fluctuation
in any rate or price (and when calculating the value of any derivative transaction, only the mark to market
value shall be taken into account); and

{i} any guarantes, counter-indemnity or other assurance against financial ioss given by the Chargor for
any Indebtedness of the type referred to in any other paragraph of this definition incurred by any parson.

When calculating Borrowed Money, ne liability shali be taken into account more than once.

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

Defauit Rate: 2% per annum ahgove the rate at which interest is accruing on the Indebtedness payable
to the Lender from time {o time in accordance with the terms of the relevant loan agresment.

Delegate: any person appointed by the Lender or any Receiver pursuant to Clause 16 and any person
appointed as attormey of the Lender, Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the following media, namely
air, water and land (including air within buildings and other natural or man-made structures above or
below the ground) and any living organisms (including man) or systems supported by those media.

Environmental Law: all applicabie laws, stetutes, regulstions, secondary legisiation, bye-laws, common
law, directives, treaties and other measures, judgments and decisions of any court or fribunal, codes of
practice and guidance notes in so far as they relale to or apply to the Environment.

Equipment: ail present and fulure equipment, plant, machinery, tools, vehicles, furniture, fittings,
insfallations and apparatus and othser tangible moveable property for the time being owned by the
Chargor, including any part of it and all spare parts, replacements, modifications and additions.

Event of Default: any of the following events:

{a) the Chargor fails to pay any of the Securad Liabilities when due, unless its fallure to pay is caused
solely by an administrative error or technical problem and payment is made within two Business Days of
its due date;

{b) the Chargor fails (other than a failure to pay referred to in paragraph (a) of this definition) to comply
with any provision of this deed or any document under which the Chargor owas obligations to the Lender,
unless in the Lender's opinion such failure can be remedied and is remedied to the satisfaction of the
Lender within 10 Business Days of the Chargor first becoming aware of such failure, or there is an avent
of default (however described) under any Finance Document;

{¢} any representation, warranty or statement made, repeated or deemed made by the Chargor to the
L.ender is {or proves to have been) incomplete, untrue, incorrect or misleading when made, repeated or
deamed made;

{d} the Chargor suspands or ceases to carry on (or threatens ic suspend or cease {o carry onj all or a
substantial part of its business; and



{e) any Bormowed Mconey is not paid when due or within any originally applicable grace period, or
becomas dus, or capable of being declared due and payable prior {o its stated maturity by reason of an
event of default (however described);

{f) any commitment for Borrowed Money is cancelled or suspended by a creditor of the Chargor by
reason of an event of defauli (however described);

{g) the Chargor sicps or suspends payment of any of its debts or is unable to, or admits its inability to,
pay its debts as they fall due;

{t} the Chargor commences nagotiations, or entars into any compasition, compromise, assignment or
arrangement, with one or more of its creditors with a view to rescheduling any of its Indebiedness
{bacause of actual or anticipated financial difficulties);

{i} any action, proceedings, procedure or step is taken for the suspension of payments, a moratorium of
any Indeblaedness, winding up, dissolution, administration or reorganisation {using a voluntary
arrangement, scheme of arrangement or otherwise} of the Chargor,;

{i} any action, proceedings, procedure or sfep is taken for a composition, compromise, assignment or
arrangement with any creditor of the Chargor;

{ix} any action, proceedings, procedure or step is taken for the appointment of a fiquidator, receiver,
administrative receiver, administrator, compulsory manager or cther similar officer in respect of the
Chargor or any of its assets;

{i} the value of the Chargor's assels is less than its lighilities (iaking infe account contingent and
praospective liabilities);

(m) any event occurs in relation {o the Chargor similar to those set cut in paragraphs {i) to {I) (inclusive)
under the laws of any applicabie jurisdiction;

{n} a disiress, attachment, executicn, expropriation, sequestration or other analogous legal process in
any jurisdiction is levied, enforced or sued out on, or against, the Chargor's assets;

{o} any Security on or over the assets of the Chargor becomes enforceable;

{p} any provision of this deed or any document under which the Chargor owes obligations 1o the Lender
is or becomes invalid, unlawful, unenforceable, terminated, disputed or ceases {0 be effective or to have
full force and effect;

{g} the Chargor repudiates or shows an intention io repudiate this deed or any document undar which
the Chargor owes obligations to the Lender; or

{r} any event oceurs (or circumstances exist) which, in the reasonable opinion of the Lender, has or is
reasonably likely to materially and adversely affect the Chargor's ability to perform all or any of its
obligations under, or otherwise comply with the terms of, this dsed or any Finance Document.

Finance Documents: means the documenis governing the terms of the Secured Liabilities, as in force
from time to time.

Financial Collateral: has the meaning given to that expression in the Financial Coliateral Regulations.

Financial Collateral Reguiations: the Financial Collateral Arrangements (No 2) Regulations 2003 (S
2003/3228).
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Indebtedness: any obligation to pay or repay money, present or future, whether actual or contingent,
sole or joint and any guarantse or indemnity of any of those obligations.

insurance Policy: each contract and policy of insurance sffected or maintained by the Chargor from
fime to time in respect of its asssets or business (including, without limitation, any coniract or policy of
insurance relating to the Properties or the Equipment).

intellectual Property: the Chargor's present and future patenis, rights to inventions, copyright and
related rights, trade marks, business namas and domain names, rights in gat-up, goodwill and the right
to sue for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how) and all other intellectual property rights, in each case
whether registered or unregisiered and including all applications and rights to apply for and be granted,
ranewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights
or forms of protection which subsist or will subsist now or in the future in any part of the world.

investments: all present and fulure certificated stocks, shares, loan capital, securities, bonds and
investments {(whether or not marketable) for the time being owned (at law or in equity) by the Chargor,
including any:

{a) dividend, interest or other distribution paid or payabie in relation to any of the investments; and

{b} right, money, shares or property accruing, offered or issued at any fime in relation to any of the
nvestments by way of redemgption, substitution, exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise.

LPA 1825: the Law of Property Act 1825,
Permitted Security: any such security as permiited by the Lender in writing.

Properties: all freehold and leasehold properties {whether registered or unregistered) and all
commonhold properties, now or in the future (and from time to time} owned by the Chargor, or in which
the Chargor holds an interest (including, but not limited to, the properties specified in Schedule 1), and
Property means any of them.

Receiver: areceiver, receiver and manager or administrative receiver of any or all of the Secured Assels
appointed by the Lender under Clause 14.

Secured Assets: all the assets, properly and underiaking for the tima being subject o the Security
created by, or pursuant to, this deed (and references to the Secured Assets shall include referances o
any part of tham}.

Secured Liabilities: ali present and fulure monies, cobligations and liabilities of the Chargor to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or surety or in
any other capacity, and whether or not the Lender was an original party to the relevant fransaction and
in whatever name or style, togethaer with all interest {including, without fimitation, default interest) accruing
in respect of those monies, obligations or liabilities.

Security Financial Collateral Arrangement: has the meaning given fo that exprassion in the Financial
Collateral Regulations,

Security: any mortgage, charge (whether fixed or floating, legal or equitable}, pledge, lien, assignment
by way of security or other security interest securing any obligation of any person, or any other agreement
or arrangement having a similar effact.

Security Period: the period stariing on the date of this deed and anding on the date on which the Lender
is satisfied that all the Secured Liabilities have been unconditionally and irrevocably paid and discharged
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in full and no further Secured Liabiliies are capable of being cutstanding.
1.2 In this deed:
{a) clause and Schedule headings shall not affect the interpretation of this deed;

{b) =a reference to a person shall include a reference to an individual, firm, company, corporation,
partnership, unincorporated body of persons, govarnment, state or agency of a state or any association,
trust, joint venture or consortium {whether or not having separate legal personality);

{c} unless the context otharwise requires, words in the singutar shall include the plural and in the plural
shall include the singular, and a reference to one gender shall include a reference to the other genders;

{d} a reference to 2 parly shall include that parfy's successors, permitted assigns and permitied
transferees and this deed shall be binding on, and anure to the benefit of, the parties to this deed and
their respective personal representatives, successors, permitied assigns and permitied transfereas;

{8} where the Chargor consiste of more than one person, the rights and obligations of the Chargor in
this deed shall be joint and several as amongst those eniities;

{fh areference to a statute or statutory provision is a reference to it as amended, extended or re-enacied
from time fo time, and shall include all subordinate legisiation made from time to time under that statute
or statutory provision;

{g) an obligation on a parly not to do something includes an obligation not to allow that thing to be doneg;

{h) a reference to this deed {or any provision of it) or to any other agreement or document referred to
in this deed is a reference to this deed, that provision or such other agreement or document as amended
{in each case, other than in braach of the provisions of this deed) from time to time;

{i} unless the context otherwise requires, a reference fo a clause or Schedule is to a clausa of, or
Schedule to, this deed. The Schedules form part of this deed and shall have effect as if set out in fullf in
the body of this deed. Any reference o this deed includes the Schadules;

{i} any words foliowing the terms including, include, in particular, for example or any similar
exprassion shall be construed as fllustrative and shall not limit the sense of the words, description,
definition, phrase or term preceding those terms;

(k} a reference to an amendment includes a novation, re-enaciment, supplement or variation {(and
amended shall be construed accordingly);

(I} a reference to assets includes present and fulure properties, undertakings, revenues, rights and
benefits of every descriplion;

{m) a reference to an authorisation includes an approval, authorisation, consent, axemption, ﬁli'ng,
licence, notarisation, registration and resoclution;

{r} a reference to continuing in relation to an Event of Default means an Event of Defauit that has not
been remedied or waived;

{o} areference to determines or determined means, unless the contrary is indicated, a determination
made at the absolute discretion of the person making it; and

{p} a reference to a regulation includes any regulation, rule, official directive, request or guideline
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{whether or not having the force of law) of any governmental, inter-governmental or supranational body,
agency, depariment or regulatory, self-regulatory or other authorily or organisation.

1.3 i the Lender considers that an amount paid by the Chargor in respect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the liquidation or adminisiration of the Chargor or
otherwise, then that amount shall not be considered to have been irrevocably paid for the purposes of
this deed.

1.4 A reference in this deed o a charge or morigage of or over any Propserly includes:

{a} all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings) that are
situated on or form part of that Property at any time;

(b} the proceeds of the sale of any part of that Property and any other monies paid or payable in respect
of or in connection with that Proparty;

{c} the benefit of any covanants for fitle given, or entered into, by any predacessor in title of the Chargor
in respect of that Property, and any monies paid or payable in respect of those covenants; and

{d) all rights under any licence, agreement for sale or agreement for leasa in respect of that Property.

1.5 For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the terms
of the Finance Documents and of any side lefters between any parties in relation to the Finance
Documents are incorporated into this deed.

1.6 If the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall
be 125 vears (as spacified by section 5(1} of the Pempetuities and Accumulations Act 2009).

2. COVENANT TO PAY

2.4 The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilities when they
become dus.

2.2 The Chargor covenanis with the Lender to pay interest on any amounts due under Ciauss 2.1 from
day to day until full discharge {(whether before or after judgment, liquidation, winding-up or administration
of the Chargor) at the Default Rate, provided that, in the case of any cost or expense, such interaest shall
ascrue and be pavable as from the date on which the relevant cost or expense arose without the necessily
for any demand being made for payment,

3. GRANT OF SECURITY

3.1 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender, by way of first legal mortgage, each Property specified in
Schedule 1.

3.2 As a continuing security for the payment and discharge of the Securad Liabilities, the Chargor with
full title guarantee charges to the Lender hy way of first fixed charge:

{a) all Properiies acquired by the Chargor in the future,;

{b) all present and future interests of the Chargor not effectively mortgaged or charged under the
preceding provisions of this Clause 3 in, or over, freehold or leasshold property;

{c} all present and future rights, ficences, guarantees, rents, deposits, contracts, covenanis and
&



warranties relating tc each Property;

{d} all licences, consents and authorisations (statutory or otherwise} held or required in connection with
the Charger's business or the use of any Secured Assei, and all rights in connection with them;

{&) all itz present and future goodwill;

{fy all its uncalied capital;

{g} all the Equipment;

{h) all the Intellectual Property,

{#) ail the Book Debts;

{iy ali the Invesiments;

{k} ali monies from time fo time standing to the credit of ifs accounts with any bank, financial institution
or other person, together with all other rights and benefits accruing to or arising in connection with each
account {including, but not limited to, entitlements {o interest);

{I} all its rights in respect of each Insurance Policy, including all claims, the proceeds of all claims and
all returns of premium in connection with each Insurance Policy, to the extent not effectively assigned

under Clause 3.3; and

(m) allits rights in respect of all other agreements, instruments and rights relating to the Secured Assets,
to the extent not effectively assigned under Clause 3.3,

3.3 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee assigns to the Lender absolutely, subject to a provise for reassignment on irmevocable
discharge in full of the Secured Liabililies:

{a} allits rights in each Insurance Policy, including all claims, the proceeds of ail claims and all returns
of premium in connection with each Insurance Policy; and

(b} the benefit of all agreements, instruments and rights relating to the Secured Assets.

3.4 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full tile guarantee charges to the Lender, by way of first floating charge, all the undertaking, property,
assels and rights of the Chargor at any time not effectively morlgaged, charged or assigned pursuant to
Clause 3.1 to Clause 3.3 inclusive.

3.5 Paragraph 14 of Schedule B1 to the Insclvency Act 1986 applies to the floating charge created by
Clause 3.4.

3.6 The floating charge created by Clause 3.4 shall automatically and immediately (without notice)
convert into a fixed charge over the assats subject to that ficating charge if:

{a} the Chargor
{i) creates, or attempts to create, without the prior written consent of the Lender, Security or a trust

in favour of ancther person over all or any part of the Secured Assets (except as expressly parmitted
by the terms of this deed); or



{iiy disposes, or attempts to dispose of, all or any part of the Secured Assets (other than Secured
Assets that are only subject to the floating chargs while it remains uncrystaliised),

(b} any person levies (or attempts to levy) any distress, attachment, execution or other process against
all or any par of the Secured Assets; or

{c} & resolution is passed or an order is mads for the winding-up, dissolution, administration or re-
organisation of the Chargor.

3.7 The Lender may, in its sole discretion, by written notice to the Chargor, convert the floating charge
created under this deed into a fixed charge as regards any part of the Secured Assets specified by the
Lender in that notice if:

{a} an Event of Dsfault occurs and is continuing, or

{b) the Lender considers those assets to be in danger of being seized or sold under any form of distress,
attachment, execution or othsr legal process or to be otherwise in jeopardy.

3.8 Any asset acquired by the Chargor after any crystallisation of the floating charge created under ihis
deed that, but for that crystallisation, would be subject io a floating charge under this deed, shall (unless
the Lender confirms otherwise to the Chargor in writing) be charged to the Lender by way of first fixed
charge.

4. LIABILITY OF THE BEORROWER

4.1 The Chargor's liability under this deed in respect of any of the Secured Ligbilities shall not be
digcharged, prejudiced or affected by:

{a) any security, guarantes, indemnily, remedy or other right held by, or availabie to, the Lender that is,
or becomes, wholiy or partially iliegal, void or unenforceable on any ground;

{b} the Lender renewing, determining, varying or increasing any facility or other transaction in any
manner or concurring in, accepting or varying any compromise, arrangament or settlement, or omitting
to ciaim or enforce payment from any other person; or

{¢) any other act or omission that, but for this Clause 4.1, might have dischargad, or otherwise prejudiced
or affected, the liability of the Chargor.

4.2 The Chargor waives any right it may have to require the Lender to enforce any security or other
right, or claim any payment from, or otherwise proceed against, any other person before enforcing this
deed against the Chargor.

5. REPRESENTATIONS AND WARRANTIES

81 The Chargor makes the representations and warranties set out in this Clause 5.1 to the Lender on
the date of this deed and they are deemed to be repeated on each day of the Security Period with
reference to the facts and crcumstances existing at the time of repatition.

{2) The Chargor is the sole legal and heneficial owner of the Secured Assels;

{b) The Secured Assets are free from any Security other than Permitted Security and the Security created
by this deed;

{¢c) The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
8



raspect of the Secured Assets or any interest in them;

{d} There are no covenanis, agreements, reservations, conditions, interests, rights or other matters
whatscevar that materially and adversely affect the Secured Assets;

{e} Therais no braach of any law or reguiation that materially and adversaly affects the Secured Assets;

{fi WMo facility necessary for the enjoyment and use of the Secured Assets is subject to terms entitling
any person o terminate or curtail its use;

(g} Nothing has arisen, has been created or is subsisting, that would be an overriding interest in any
Property.

(h) No Securily expressed io be created under this deed is liable to be avoided, or otherwise set aside,
on the liquidation or administration of the Chargor or otherwise.

{iy There is no prohibition on assignment in any Insurance Policy or Relevant Agreement and the entry
into this deed by the Chargor does not, and will not, constitute a breach of any Insurance Policy, Relevant
Agreement or any other agreement or instrument binding on the Chargor or its assets.

(i} The Chargor has, at all times, complied in all material respects with all applicabie Environmental Law,
{k} This deed conslifutes and will constitute the legal, valid, binding and enforceable obligations of the
Chargor, and is, and will continue to be, effective security over all and every part of the Secured Assels
in accordance with its terms.

{} The investments are fully paid and are not subject to any option to purchase or similar rights.

{m} No constitutional document of an issuer of an Investment, nor any cther agreement;

{iy restricts or inhibits any transfer of the Invesiments on creation or enforcement of the security
constituted by this deed; or

{if} contains any rights of pre-emption in relation to the investments.

{n} The Chargor has complied with all notices relating to all or any of the Investments received by it
pursizant to sections 790D and 790E of the Companies Act 2006.

{0} No waming notice has been issued under paragraph 1(2) of Schedule 1B of the Companies Act

2006, and no restrictions notice has bean issued under paragraph 1(2) of Schadule 1B of the Companies
Act 2008, in respect of all or any of the Investments.

5.2 The representations and warranties set out in Clause 5.1 are made by the Chargor on the date of
this deed and are deemed {0 be repeated on each day of the Security Period with reference to the facts
and circumstances existing at the time of repetition.

6 GENERAL COVENANTS

8.1 The Chargor shall not at any time, except with the prior writien consent of the Lender:

{a] creats, purport to create or permit to subsist any Security on, or in relation to, any Secured Asset
ather than any Security created by this deed or any Permitted Security;

{b) sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or purport to
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do so), all or any part of, or any interest in, the Secured Assets (except, in the ordinary course of business,
Secured Assets that are only subject to an uncrystallised floating chargs), or

{e}) create or grant (or purport to create or grant) any Interest in the Secured Assets in favour of a third
party.

6.2 The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudica the security held by the Lender, or materially diminish the vaiue of any
of the Secured Assets or the effectiveness of the security created by this deed.

6.3 The Chargor shall not, without the Lender's prior written consent, use or permit the Secured Assets
to be used in any way contrary io law.

8.4 The Chargor shall.

{a} comply with the requirements of any law and regulation relating to or affecting the Secured Assels
or the use of it or any part of them;

{b) obtain, and promptly renaw from time o time, and comply with the terms of all authorisations that
are required in connection with the Secured Assets or their use or that are necessary 10 presernve,
maintain or renew any Secured Assel; and

{c} promptly effect any maintenance, modifications, alterations or repairs that are required by any law
or regulation to be effected on or in connaction with the Secured Asssls.

6.5 The Chargor shall use its best endeavours to:
{a} procure the prompt observance and performance of the covenants and other obligations imposed
on the Chargor's counterparties (including each counterparty in respect of a Relevant Agreement and
each insurer in respect of an Insurance Policy); and

{b} enforce any rights and institute, continue or defend any proceedings relating to any of the Secured
Assets that the Lender may require from time {o time.

8.5 The Chargor shall, promplly on becoming aware of any of the same, notify the Lender in writing of,

{a} any representation or warranty set out in Clause 5 which is incorrect or misleading in any material
respect when made or deemed io be repseated; and

{b) any breach of any covenant set out in this deed.

6.6 The Chargor shall, s s0 required by the Lender, deposit with the Lender and the Lender shall, for
the duration of this deed e entifled to hold:

(a} all deeds and documents of title relating to the Secured Assets that are in the possession or control
of the Chargor {and if these are not within the possession or control of the Chargor, the Chargor
undertakes tc obtain possession of all these deeds and documents of title);

{b) all Insurance Policies and any other insurance policies refating to any of the Secured Assets that the
Chargor is entitied to possess;

{c} ali deeds and documents of tile {if any} relating to the Book Debts as the Lender may specify from
time to time; and
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(&) copies of any agreements, instruments and rights relating to the Secured Assets, certified to be true
copies by either a director of the Chargor or by the Chargor's solicitors.

8.7 The Chargor shall, if so requesled by the Lender from tima o time, give notice of this deed, in such
form reascnably specified by the Lender, to:

{(a) each counterparly to any material agreement which the Chargor is a party to;
(b} to each insursr under an Insurance Policy; and

(¢} to each bank, financial instituion or other person (other than the Lender) with whom the Chargor
holds an aceount.

6.8 The Chargor shall:

(a) give the Lender such information conceming the lozation, condition, use and operation of the
Secured Assets as the Lender may require;

(b} permit any persons designated by the Lender and any Recsiver to enter on its premises and inspect
and examine any Secured Asset, and the records relating to that Secured Assel, at all reasonable times
and on reasonable prior notice; and

(e} prompily notify the Lender in writing of any action, ¢laim, notice or demand made by or against it in
connection with ali or any part of a Secured Asset or of any fact, matter or circumstance which may, with
the passage of time, give rise {o such an action, claim, notice or dermand, together with, in each case, the
Charger's proposals for setling, liguidating, compounding or contesting any such action, claim, notice or
demand and shail, subject to the Lender's prior approval, implement those proposals at Hs own expense.

8.9 The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Secured Assets and, on demand, produce evidence of
payment to the Lender,

7 INSURANCE COVENANTS

7.1 The Chargor shall insure and keep insured (or where, in the case of any leasehold property,
instirance is the responsibility of the landiord under the terms of the lease, gither procure that the landlord
insurss and keeps insured or, if and 1o tha exient that the landlord does not do so, itself insure and keep
insured} the Secured Assets against

{a} loss or damage by fire or terrorist acts;

{b) other risks, perils and contingencies that would be insured against by reasonably prudent persons
carrying on the same class of business as the Chargor; and

{c) any other risk, perils and contingencies as the Lender may reasonably require.

7.2 Any such insurance must be with an insuranca company or underwriters, and on such ferms, as are
reasonably acceptable to the Lender, and must include properly owners’ public liability and third party
liability insurance and be for not less than the replacement vaiue of the relevant Secured Assets (meaning
in the case of any premises on any Property, the tolal cost of entirely rebuilding, reinstating or replacing
the premises in the event of their being destroyed, together with architects’, surveyors', engineers’ and
other professional fees and chargas for shoring or propping up, demoliion, site clearance and
reinstatement with adequate allowance for inflaticn) and loss of rents payable by the tenants or other
occupiers of the Property for a pericd of at least three years, including provision for increases in rent
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during the period of insurance

7.3 The Chargor shall, if requested by the Lender, produce to the Lender each paolicy, certificate or cover
note relating to the insurance required by Clause 7.1 {or where, in the case of any leasehold property,
that insurance is effected by the landlord, such evidence of insurance as the Chargor is entitied to oblain
from the landlord under the terms of the relevant iease).

7.4 The Chargor shall, if requested by the Lender, procure that a note of the Lender's interest is
endorsed upon each insurance policy {other than public liabiiity and third party liability insurances)
maintained by it or any person on its behalf in accordance with Clause 7.1 but without the Lender having
any liability for any premium in relation to thoss Insurance Policies unless it has expressly and specifically
requested to be made liable in respect of any increase in premium or unpaid premium in respact of any
Insurance Policy.

7.5 The Chargor shall ensure that each insurance Policy contains:

{a) a loss payes clause under which the Lender is named as first 0ss payee (other than in respect of
any claim under any public liability and third party liability insurances);

{b} terms ensuring that it cannot be avoided or vitiated as against the Lender by reason of the act or
default of any other insured party or any misrepresentation, non-disclosure or failure to make a fair
presentation of risk by any other insured party,

(¢} & waiver of each insurer's rights of subrogation against the Chargor, the Lender and the tenants of
any Property other than any such rights arising in connection with any fraud or criminal offence commitied
by any of those persons in respect of any Property or any Insurance Policy; and

{d} terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as avoided in whole or in
part nor treat it as expired due o non-payment of premium without giving at ieast 30 days’ prior written
notice {o the Lender.

7.6 The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any insurance policy maintained by it in accordance with Clause 7.1.

7.7 All monias payable under any insurance policy maintained by it in accordance with Clause 7.1 at
any time (whether or not the security constituted by this deed has become enforceable) shall be applied
in making good or recouping expenditure in respect of the loss or damage for which those monies are
received or, after the security constituted by this deed has become enforceable and if the Lender so
directs, in or towards discharge or reduction of the Secured Liabilities.

8. PROPERTY COVENANTS

8.1 The Chargor shall keep all premises and fixtures and fittings on each Properly in good and
substantial repair and condition and been brought up to the requisite proposed minimum energy
standards as specified by the Energy Act 2011 or any subordinate or replacement legislation.

8.2 The Chargor shall nof, without the prior writien consent of the Lender:

{a) pull down or remove the whole, or any part of, any building forming part of any Property or permit
the same {0 occur;

{b} make or permit any material alterations to any Property, or sever or remove, or permit to be severad
or removed, any of its fixtures; or
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{c} remove or make any material alterations to any of the Equipment belonging to, or in use by, the
Chargor on any Property (except to effact necessary repairs or replace them with new or improved models
or substitutes).

8.3 The Chargor shall carry on its trade and business on those parts (if any) of the Properties as are
used for the purposes of trade or business in accordance with the standards of good management from
time {0 time current in that trade or business.

8.4 The Chargor shall:

{a} give full particulars to the Lender of any notice, order, direction, designation, resclution or proposal
given or mada by any planning authority or other public body or authority (Planning Motice) that
specifically applies to any Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice; and

{b} at its own expense, immediately on request by the Lender, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Notice, and make, or join with the Lender
in making, any objections or representations in raspact of that Planning Notice that the Lender may desire.

8.8 The Chargor shall:

{a) observe and perform all covenants, stipulations and conditions to which each Properly, or the use of
it, is or may be subjected, and {if the Lender so requires) produce evidence sufficient 10 satisfy the Lender
that those covenants, stipulations and conditions have been observed and performed;

(b} diligently enforce ail covenants, stipulations and conditions benefiting each Property and shall not
{and shall not agree o) waive, release or vary any of the same; and

{c) (without prejudice to the generality of the foregoing) where a Property, or part of it, is held under a
lease, duly and punclually pay all rents due from time 1o time, and perform and observe all the tenant's
covenants and condifions.

8.8 The Chargor shall:

{a) where a Property, or part of it, is held under a lease, duly and punctuaily pay ali rents duse from time
to time; and

{b} pay (or procure payment of the same) when due all charges, rates, taxes, duties, assessments and
other putgoings relaling to or imposed on each Proparty or on its occupier.

8.7 The Chargor shall not, without the prior written consent of the Lender, such consent not to be
unreasonably withheld:

{a) grant, or agree fo grant, any licence or tenancy affecting the whole or any part of any Property, or
exercise, or agree fo exercise, the statutory powers of leasing or of accepting surrenders under seclions
89 or 100 of the Law of Property Act 1925; or

{b) in any other way dispose of, surrender or create, or agree to dispose of surrender or create, any
legal or equitable estale or interest in the whole or any part of any Property.

8.8 if the tile 1o any Property is not registered at the Land Registry, the Chargor shall procure that no
person (other than itself) shall be registered under the Land Registration Acts 1925 to 2002 as proprietor
of all or any part of any Property without the prior written consent of the Lender. The Chargor shall be
liable for the costs and expenses of the Lender in lodging cautions against the registration of the title to
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the whole or any part of any Property from time to time.
8.2 The Chargor shall not, without the prior written consent of the Lender.

{a) make or, insofar as it is able, permit others to make any application for planning permission or
development consent in respect of the Property; or

{b} carry out, or permit, or suffer to be carried out on any Property any development as defined in the
Town and Country Planning Act 1980 and the Planning Act 2008, or change or permit or suffer ic be
changed the use of any Property.

8.1¢ The Chargor shall:

{a) comply with all the requirements of Environmental Law both in the conduct of its general business
and In the management, possession or occupation of each Property; and

{b) obtain and comply with all authorisations, permits and other types of licences necessary under
Environmental Law.

g.11 The Chargor shall not, without the prior written consent of the Lender, enter into any onercus or
restrictive obligations affecting the whole or any part of any Property, or create or permit {o arise any
overriding interest, easement or right whatever in or over the whole or any part of any Property.

8.12 The Chargor shall procure that no person shall become entitled to assert any proprietary or other
like right or interest over the whole or any part of any Property without the prior written consent of the
Lender.

8.13 The Chargor shall permit the Lender, any Receiver and any person appoinied by sither of them to
enter on and inspect any Properly on reasonable prior notice.

8.14 The Chargor shall inform the Lender prompily of any acquisition by the Chargor of, or contract
made by the Chargor to acquire, any freehoid, leasehcld or other interest in any property.

8.15 The Chargor shall not, without the prior written consent of the Lender:
{a) exercise any VAT option to tax in relation to any Property; or
(b} revoke any VAT option to tax exercised, and disclosed to the Lender, bafore the daie of this deed.

8.16 The Chargor consents 10 an application being made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its titie to each Property:

"No disposition of the registered sstate by the proprietor of the registered estate or by the proprietor of

any registered charge, not being a charge registered before the entry of this restriction is 1o be registered

without a written consent signed by the proprietor for the time being of the charge dated | &, Tafyesy, 29 Py
in favour of Shawbrook Bank Limited referred to in the charges register.”

8. EQUUPMENT COVENANTS
8.4 The Chargor shall:
{a) maintain the Equipment in good and serviceable condition {except for expected fair wear and tear}

in compliance with all relevant manuals, handbooks, manufacturer's instructions and recommendations
and maintenance or servicing schedules;
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{b) atits own expense, renew and replace any parts of the Equipment when they become obsolete,
worn out or damaged with parts of a similar quality and of eqgual or greater value; and

(¢} not permit any Equipment to be:
(i} used or handled other than by properly gualified and trained persons; or
(i) overloaded or used for any purpose for which it is not designed or reasonably suitable,

8.2 The Chargor shall promplly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce evidence of such
payment to the Lender.

10. INTELLECTUAL PROPERTY COVENANTS

10.1 The Chargor shall take all necessary action to safeguard and maintain present and future rights in,
or relating 1o, the inteliectual Property including (without limitation) by observing all covenants and
stipulations relating to those rights, and by paying all applicable renswal fees, licence fees and other
outgoings.

0.2 The Chargor shall use all reasonable efforts fo register applications for the regisiration of any
Inteliectual Property, and shail keep the Lender informed of all matters relating to each such registration.

10.3 The Chargor shall not psrmit any Intellectual Property to be abandoned, cancelled or to lapse.
11. POWERS OF THE LENDER

1.1 The Lender shall be entitled {but shall not be obliged) to remedy, at any time, a breach by ihe
Chargor of any of its obligations contained in this dead. The Chargor irrevocably authorises the Lender
and its agents to do all things that are necessary or desirable for that purpose. Any monies expended by
the Lender in remedying a breach by the Chargor of ils obligations contained in this deed shall be
reimbursed by the Chargor o the Lender on a full indemnity basis and shall cany interest in accordance
with Clause 18.1.

1.2 The rights of the Lender under Clause 11.1 are without prejudice to any other rights of the Lender
under this deed. The exercise of any rights of the Lender under this deed shall not make the Lender liable
to account as a mortgages in possession.

11.3 Atany time after the security constituted by this deed has become enforceable, the Lender or any
Receiver may, as agent for the Chargor, dispose of any chattels or produce found on any Property.
Without prejudice to any obligation to agcount for the proceeds of any disposal made under this Clause
11.3, the Chargor shall indemnify the Lender and any Receiver against any liability arising from any
disposal made under this Clause 11.3.

11.4 To the extent permitied by law, any right, power or discretion conferred by this dead on a Receiver
may, after the security constituted by this deed has become enforceable, be exercised by the Lender in
relation to any of the Secured Assets whether or not it has taken possession of any Secured Assats and
without first appointing a Receiver or notwithstanding the appointment of a Receiver.

11.5 If the Lender receives, oris deemed to have received, notice of any subsequent Security, or other
interest, affecting all or part of the Secured Assets, the Lender may open a new account for the Chargor
in the Lender's books. Without prejudice to the Lender's right to combine accounts, no money paid to the
credit of the Charger in any such new account shali be appropriated towards, or have the sffect of
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discharging, any part of the Secured Liabilities.

11.6 If the Lender does not open a new account immediately on receipt of the notice, or deemed notice,
under Clause 11.5, then, unless the Lender gives express written notics to the contrary to the Chargor,
all paymenis made by the Chargor fo the Lender shall be treated as having been credited to @ new
account of the Chargor and not as having been applied in reduction of the Secured Liabilities, as from
the time of receipt or deemed recsipt of the relevant nofice by the Lender.

11.7 The Lender may, at its discretion, grant time or other induigence, or make any other arrangement,
variation or release with any person not being a party io this deed {whether or not any such person is
jointly liable with the Chargor} in respect of any of the Secured Liabilities, or of any other security for them
without prejudice either to this deed or to the liability of the Chargor for the Secured Liabilities.

11.8 The Lender may, without nolice to the Chargor, appoint any one or more persons to be an
Administrator of the Chargor pursuant fo Paragraph 14 of Schedule B of the Insolvency Act 1888 if the
security constituted by this deed becomss enforceabie.

11.9 Any appointment under Clause 11.8 shall:
{a} be in writing signed by a duly authorised signatory of the Lender; and
(b} take effect, in accordance with paragraph 19 of Schedule B1 of the insolvency Act 1986.

14.10 The Lender may apply to the court for an order removing an Administrator from office and may
by notice in writing in accordance with this Clause 11.8 appoint a replacement for any Administrator who
has died, resigned, been removed or who has vacated office upon ceasing to bs qualified.

11.11 The Lender covenants with the Chargor that it shall perform iis obligations to make advances
under any document to which the Lender and the Chargor are parly {including any cbligation o make
avaiiable further advances).

2. WHEN SECURITY BECOMES ENFORCEABLE

12.1 The security consiituted by this deed shall become immediately enforceabis if an Event of Default
OCCUrs,

12.2 After the security constituted by this deed has become enforceabls, the Lender may, in its absolute
discretion, enforce all or any part of that security at the times, in the manner and on the terms it thinks fit,
and take possession of and hold or dispose of all or any part of the Secured Assets.

3. ENFORCEMENT OF SECURITY

131 For the purposes of all powers implied by statuie, the Secured Liabilities are deemed o have
become due and payable on the date of this deed.

13.2 The power of sale and other powers conferred by section 101 of the LPA 1825 (as varied or
extended by this deed) shall be immediately exercisable at any time after the security constituted by this
deed has become enforceable under Clause 12.1,

13.3 Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

13.4 The statutory powers of ieasing and accepting surrenders conferred on mortgagees under the LPA
1625 and by any other statute are extended so as io authorise the Lendsr and any Receiver, al any time
after the security constituted by this deed has become enforceable, whether in its own name or in that of
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the Chargor, {o:
{a} grant a lease or agreement o lease;
{b} accept surrenders of leases; or

{c) grant any option of the whole or any part of the Secured Assets with whatever rights relating to other
paris of it,

whether or not at a premium and containing such covenants on the part of the Chargor, and on such
terms and conditions {including the payment of money o a lessee or tenant on a surrender) as the Lender
or Receiver thinks fit without the need to comply with any of the restrictions impased by sections 99 and
100 of the LIPA 1925,

13.5 At any time after the Lender has demanded payment of the Secured Liabilities or if the Chargor
defaults in the performance of its obligations under this deed or an Event of Default is continuing, the
Chargor will allow the Lender or its Receiver, without further nofice or demand, immediately to exercise
all its rights, powers and remedies in particular (and without limitation) fo take possession of any Secured
Asset and for that purpose to enter on any premises where a Secured Asset is situated {or where the
Lender or a Receiver reasonably believes a Secured Asset to be situated) without incurring any liability
to the Chargor for, or by any reason of, that enfry.

13.6 At all times, the Chargor must use its reasonable endeavours to allow the Lender or its Receiver
access io any premises for the purpose of Clause 13.5 (including obtaining any necessary consenis or
permits of other persons) and ensure that its employees and officers do the same.

13.7 Atany time after the security constituted by this deed has become enforceable, or after anv powers
conferred by any Security having priority to this deed shall have become exercisable, the Lender may:

{a} redeem that or any other prior Security;

{k} procure the transfer of that Security to it; and

{c) setlle and pass any account of the holder of any prior Security.

13.8 The settiement and passing of any such account passed shall, in the absence of any manifest
error, be conclusive and binding on the Chargor, All meonies paid by the Lender to an encumbrancer in
settiement of any of those accounts shall, as from its payment by the Lender, be due from the Chargor
to the Lender on current account and shall bear interest at the Defauit Rate and be secured as part of the
Secured Lizbilities.

13.9 No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shall
ba concemed to enguire:

{a} whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged;

{b} whether any power the Lender, a Receiver or Delegate is purporting to exercise has bscome
exercisable or is properly exercisable; or

{c) how any money paid fo the Lender, any Receiver or any Delegate is to ba applied.

13.10 Each Recesiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morlgagees and receivers.
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13.11 Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by reason
of entering into possession of a Security Asset or for any other reason, to account as morlgages in
possession in respect of all or any of the Secured Assats, nor shall any of them be liable for any loss on
realisation of, or for any act, neglect or default of any nature in connection with, all or any of the Secured
Assets for which a morigagee in passession might be liable as such,

13.12 The receipt of the Lender, or any Recsiver or Dslegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making any
acquisition in the exercise of their respective powers, the Lender, and every Receiver and Delegate may
do so for any consideration, in any manner and on any terms that it or he thinks fit.

13.13 To the extent that:
{a) the Secured Assets conslitute Financial Collateral; and

{b} this deed and the obligations of the Chargor under it constitute a Security Financial Collateral
Arrangement,

the Lender shall have the right, at any time after the securily consfituied by this deed has become
enforceable, to appropriate all or any of those Secured Assets in or towards the payment or discharge of
the Secured Liabilities in any order that the Lender may, in its absclute discretion, determine.

13.14 The value of any Secured Assets appropriated in accordance with Clause 13.13 shall be:

{a) in the case of cash, the amount standing to the credit of each of the Chargor's accounts with any
bank, financial institution or other person, together with all interest accrued but unposted, at the time the
right of appropriation is exarcised; and

{b) in the case of Investments, the price of those Investments at the time the right of appropriation is
exarcised as lisled on any recognised market index or determined by any other method that the Lender
may selact {including independent valuation).

13.15 The Chargor agrees that the methods of valuation provided for in this clause are commercially
raasonable for the purposes of the Financial Collateral Regulations,

14. RECENVER

14.1 At any time after the security conslituted by this deed has become enforceable, or at the request
of the Chargor, the Lender may, without further nolice, appoint by way of deed, or otherwise in writing,
any one or more persons to be a Receiver of all or any part of the Secured Assets.

14,2 The Lender may, without further nofice (subject to section 45 of the Insoivency Act 1886 in the
case of an administrative receiver), from time to time, by way of deed, or otherwise in writing, remaove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appoiniment may for any reason have terminated.

14.3 The Lender may fix the remuneration of any Receiver appointad by it without the restrictions
contained in section 109 of the LPA 1925, and the remuneration of the Recsiver shall be a debt secured
by this deed, to the extant not otherwise discharged.

i4.4 The powsr to appoint a Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be
sxercisable without the resirictions contained in sections 103 and 108 of the LPA 1925 or otherwise.
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14.5 The power to appoint a Receiver (whether conferred by this desd or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of the
Sscured Assets,

14.6 Any Receiver appointed by the Lender under this deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for the conlracts, engagements, acts, omissions, defaults, losses and
remuneration of that Receiver and for liabilitles incurred by that Receiver. The agency of each Receiver
shall continue until the Chargor goes into liquidation and after that the Receiver shail act as principal and
shall not become the agent of the Lender.

15. POWERS OF RECEIVER

15.4 Any Receiver appointed by the Lender under this deed shali, in addition to the powers conferred
on it by siatute, have the powers set out in this Clause 15.

16.2 if there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing it states otherwise) exercise all of the powers conferred on a Receiver under this
deed individually and to the exclusion of any other Receiver.

15.3 Any exercise by a Receiver of any of the powers given by this Clause 15 may be on behalf of the
Chargor, the directors of the Chargor (in the case of the power contained in Clause 15.18) or itself.

15.4 A Receiver may undertake or complete any works of repair, building or developmeant on the
Properties and may apply for and maintain any planning permission, development consent, building
regulation approval or any other permission, consent or licence to carry out any of the same.

18.5 A Recsiver may grant, or accept surrenders of, any isases or tenancies affecting any Property and
may grant any other interest or right over any Property on any terms, and subject to any conditions, that
it thinks fit.

15.6 A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and subject to
any conditions, that it thinks fit. A Receiver may discharge any such perscn or any such person appointed
by the Chargor.

15.7 A Recsiver may make, exercise or revoke any value added tax option to tax as it thinks fit.

15.8 A Receiver may charge and receive any sum by way of remuneration (in addition to all cosis,
charges and expenses incurred by it) that the Lender may prescribe or agree with it.

15.8 A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
appointed, and make any demands and take any proceedings as may seem expedient for that purpose,
and take possession of the Secured Assets with like rights.

15.10 A Receiver may carry on, manage, develop, recanstruct, amalgamate or diversify or cencur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Chargor.

15.11 A Receiver may sell, exchange, convert into money and realise ail or any of the Secured Assels
in respect of which it is appeinted in any manner {including, without limitation, by public auction or private
sale} and generally on any lerms and conditions as it thinks fit. Any sale may be for any consideration
that the Receiver thinks fit and a Receiver may promote, or concur in promoting, a company to purchase
the Secured Assets o be sold.
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15.12 A Receiver may sever and sell separately any fixtures or fittings from any Properly without the
consent of the Chargor.

15.43 A Receiver may sell and assign all or any of the Book Debts in respect of which it is appointed in
any manner, and generally on any terms and conditions, that it thinks fit.

15.14 A Rescelver may give valid receipt for all monies and execute all assurances and things that may
be proper or desirable for realising any of the Secured Assets.

15.15 A Receiver may make any arrangament, settiement or compromise between the Chargor and any
other perscn that it may think expedient.

15.18 A Receiver may bring, prosecuts, enforce, defend and abandon all actions, suits and proceedings
in relation to any of the Secured Assets as it thinks fit.

15.17 A Receiver may make substitutions of, or improvements to, the Equipment as it may think
gexpedient.

15.18 A Receiver may make calis conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of any calls
so made) the same powers as are conferred by the arlicles of association of the Chargor on its directors
in respect of calls authorised to be made by them,

15.18 A Receiver may, if it thinks fit, but without prejudice to the indeminity in Clause 18, effect with any
insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the insurance required to
be maintainad by the Chargor under this deed.

15.20 A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if it had
been duly appointed under the LPA 1925, and exercise all powers provided for an administrative receiver
in Schedule 1 to the Inscivency Act 1986.

15.21 A Receiver may, for any of the purposes authorised by this Clause 15, raise money by borrowing
from the Lender {or from any other person) either unsecured or on the security of ali or any of the Secured
Assets in respact of which it is appointed on any terms that it thinks fit (inciuding, if the Lender consents,
terms under which that security ranks in priority to this desd).

15.22 A Recsiver may redeem any prior Security and settle and pass the accounts to which the Security
relates. Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor, and the monies so paid shall be deemed to be an expense properly incurred
by the Receiver.

15.23 A Receiver may delegate his powers in accordance with this deed.

15.24 A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be capable of exercising, and do all those acts and things, as an absolute beneficial owner
could exercise or do in the ownership and managemant of the Secured Assets or any part of the Secured
Assetls.

15.25 A Receiver may do any other acts and things that it:

{a) may consider desirable or necessary for realising any of the Secured Assels;

() may consider incidental or conducive to any of the rights or powers conferred on a Receiver under
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or by virtue of this deed or law; or
(¢} lawfully may or can do as agent for the Chargor.
18. DELEGATION

18.1 The Lender or any Recsiver may delegate {either generally or specifically) by power of attorney or
in any other manner to any person any right, power, authority or discretion conferred on it by this deed
{including the power of attorney granted under Clause 20.1).

16.2 The Lender and each Receiver may make a delegation on the terms and conditions {including the
power {o sub-delegate) that it thinks fit.

18.3 Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, defauli, omission or misconduct on the part of any Delegate.

17. APPLICATION OF PROCEEDS

17.1 Al monies received by the Lender, a Receiver or a Delegate pursuant to this deed, after the security
constijuted by this deed has become enforceable, shall {subject to the claims of any person having prior
rights and by way of variation of the LPA 1825) be applied in the following order of pricrity:

{(a} in or towards payment of or provision for all costs, charges and expenses incurred by or on behalf
of the Lender (and any Receiver, Delegate, altormeay or agent appointed by it) under or in connection with
this deed, and of all remuneration due to any Receiver under or in connection with this deed:

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

{c} in payment of the surplus {if any) to the Chargor or other person entitied to it.

17.2 APPROPRIATION

MNeither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section 109(8)
of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or payment
first towards interest rather than principal or otherwise in any particular order between any of the Secured
Liabilities.

17.3 SUSPENSE ACCOUNT

All monies received by the Lender, 2 Receiver or a2 Delegate under this deed:

{a) may, at the discretion of the Lender, Receiver or Delegate, be credited lo any suspense or securities
realised account;

{b) shall bear interest, if any, at the rate agresd in writing betwseen the Lender and the Chargor; and
{c} may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.

8. COSTS AND INDEMNITY

18.1 The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Lender and any

Receiver, on a full indernily basis, all costs, charges, expenses, taxes and liabilites of any kind
{including, without limitation, legal, printing and out-of-pocketl expenses) incurred by the Lender, any
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Raceiver or any Delegate in connection with:
{a) this deed or the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's, a Receiver's or 2 Delegate's rights under this deed, or

{c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for payment
being made) from tha date on which the relevant cost or expense arose uniil full discharge of that cost or
axpense (whether before or after judgment, liquidation, winding up or administration of the Chargor) at
the Default Rate.

18.2 The Chargor shall indemnify the Lender, each Receiver and sach Delegate, and their respective
employess and agenis against ali liabilities, costs, expenses, damages and losses (including but not
limited f0 any direct, indirect or consequential losses, lcss of profit, loss of reputation and all interest,
penaities and legal costs (calculated on a full indemnity basis} and all other professional costs and
expensas) suffered or incurred by any of them arising out of or in connection with:

{(a) the exercise or purporied exercise of any of the rights, powers, authorities or discretions vested in
them under this deed or by law in respect of the Secured Assets;

{b} taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) the security
constitutad by this deed; or

{c) any default or delay by the Chargor in performing any of its obligations under this deed.

Any past or present employee or agent may enforce the terms of this Clause 18.2 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1998,

19. FURTHER ASSURANCE

18.1 The Chargor shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

{a} creating, perfecting or protecting the securily intended to be created by this deed;
(b} facilitating the realisation of any Secured Asset; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable by the Lender or any
Raceiver in respect of any Secured Asset,

including, without limitation (if the Lender or Receiver thinks it expedient) the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of (or intended to form part
of) the Secured Asssts {(whether fo the Lender or to its nominase) and the giving of any notice, order or
direction and the making of any registration.

20. POWER OF ATTORNEY
20.% By way of security, the Chargor irrevocably appeints the Lender, every Receiver and every

Delegate separaiely o be the attorney of the Chargor and, in its name, on its behaif and as its act and
desd, to execule any documents and do any acts and things that:
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{a} the Chargor is required to execute and do under this deed; or

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

20.2 The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
altorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions referred (o in Clause 20.1.

21. RELEASE

Subject to Clause 28.3, on the expiry of the Security Period {but not otherwise), the Lender shall, af the
request and cost of the Chargor, take whatever action is necessary to release the Secured Assets from
the security constituted by this deed, and reassign the Secured Assets to the Chargor.

22. ASSIGNMENT AND TRANSFER

22.1 Atany time, without the conseni of the Chargor, the Lender may assign or transfer any or ail of its
rights and obligations under this deed. The Lender may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the Chargor, the Secured Assets and this deed
that the Lender considers appropriate.

22.2 The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this
deed.

23. SET-OFF

23.1 The Lender may at any time set off any liability of the Chargor to the Lender against any liability of
the Lender o the Chargor, whether either liability is present or fulure, liquidated or unliquidated, and
whether or not either liability arises under this deed. If the liabilities to be set off are expressed in different
currencies, the Lender may convert either liability at a market rate of exchange for the purpose of set-off.
Any exercise by the Lender of its rights under this Clauss 23 shall not limit or affect any other rights or
remedies available to it under this desd or otherwise.

23.2 The Lender is not obligad to exercise ifs rights under Clause 23.1. If, however, it does exercise
those rights it must promptly notify the Chargor of the sat-off that has been made.

23.3 All payments made by the Chargor to the Lender under this deed shall be made in full without any
set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as reguired
by law),

24, AMENDMENTS, WAIVERS AND CONSENTS

241 No amendment of this deed shall be effective unless it is in writing and signed by, or on behaif of,
gach party (or its authorised representative).

24,2 A waiver of any right or remedy under this deed or by law, or any consent given under this deed,
is only effective if given in writing by the waiving or congenting party and shall not be deemed a waiver of
any cther breach or dafault. It only applies in the circumstances for which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

24.3 A failure to exercise, or a delay in exercising, any right or remedy provided under this deed or by
law shall net constitute a waiver of that or any other right or remedy, prevent or restrict any further exerciss
of that or any other right or remedy or constifute an election to affirm this deed. No single or partial

23



exercise of any right or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affrm this deed by the Lender shall be
affective unless it is in writing.

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

25. SEVERANCE

i any provision {or part of a provision) of this deed is or becomes invalid, illegal or unenforceable, it shall
he deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such
modification is not possible, the relevant provision {or part of a provision) shall be deemed deleted. Any
modification to or deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this desd.

26. COUNTERPARTS

This dead may be executed in any number of counterparts, each of which when executed and delivered
shall constitute a duplicate original, but ail the counterparts shall together constitute one deed.

27. THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this deed, a person whe is not a party to this deed shall not
have any rights under the Contracts {Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this deed. This does not affect any right or remedy of a third party which exists, or is available,
apart from that Act. The rights of the parties to rescind or agree any amendment or waiver under this
deed are not subject to the consent of any other person,

28. FURTHER PROVISIONS

28.1 The security constituted by this dead shall be in addition to, and independent of, any other security
or guarantee thet the Lender may hold for any of the Secured Liabilities at any time. No prior security
held by the Lender over the whole or any part of the Secured Assets shall merge in the security created
by this deed.

28.2 The security constituted by this deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any setlement of account, or intermediate payment, or other matter or
thing, unless and until the Lender discharges this deed in writing.

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

{a} the Lender orits nominee may retain this deed and the security created by or pursuantto it, including
all certificates and documents relating to the whole or any part of the Secured Assets, for any period that
the Lender deems necessary to provide the Lender with security against any such avoidance, reduction
or order for refund; and

(b} the Lender may recover the value or amount of such security or payment from the Chargor
subsequenily as if the release, dischargs or settiement had not ocourred.

28.4 A certificate or delermination by the Lender as to any amount for the time being due to it from the
Chargor under this dead shali be, in the absence of any manifest error, conclusive evidence of the amount
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due.

28.5 The restriction on the right of consclidation contained in section 83 of the LPA 1925 shali not apply
to this deed.

28.6 Notwithstanding anything to the contrary in this dead, neither the obtaining of a moratorium by the
Chargor under schadule A1 to the Insolvency Act 1886 nor the doing of anything by the Chargor with a
view to obtaining such a moratorium (including any preliminary decision or investigation) shall be, or be
construed as:

{2} an event under this deed which causes any floating charge created by this deed to crysiallise;

(b} aneventunder this deed which causes any restriction which would not otherwise apply to be imposed
on the disposal of any property by the Chargor; or

(¢} = ground under this deed for the appointment of a Receiver.
25. NOTICES

29.1 Each notice or other communication required to be given to a parly under or in connection with this
deed shall be in writing, sent to the other parly at its postal address at the iop of this deed or such other
posial address as is notified to it from time to time, and shall be given, and will be deemed received:

{a} by hand: on receipt of a signaiure at the time of delivery,
(b} by pre-paid recorded signed for post: at 9.00 am on the second Business Day after posting.
30. GOVERNING LAW AND JURISDICTION

30.1 This deed and any dispute or claim (inciuding non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation shall be govermned by and construed in accordance
with the law of England and Wales.

30.2 Each party irrevocably agress that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {including non-contractual disputes or claims)
arising out of or in connection with this deed or its subject maiter or formation. Nothing in this clause shall
fimit the right of the Lender to take proceedings against the Chargor in any other court of comipetent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude the taking of
proceedings in any other jurisdictions, whether concurrently or not, fo the extent permitted by the law of
such other jurisdiction.

This document has been execuied as a deed and is delivered and takes effect on the dale staled ai the
baginning of it.
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SCHEDULE 1
PROPERTY

PART1
Registerad Property

PART 2
Unregistered Property
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Executed and delivered as a deed by )
PORT DINORWIC MARINA LWWTFER-LTO )
aciing by a director in the presence of: ) Director
Witness signature:
Winass name:;
Witness address:
Witness ccoupation:
Executed as a deed but not delivered until the first
date specified on page 1, by Shawbrook Bank

Limited acting by a duly authorised atiorney
under a power of altorney dated ({ {0? / (%

OO RN (o ()~
presence of:

Witness signatura: ... 4e

Witness name: .......... 5/

Witness address, prmeer s
Shawbrook Bank
........................ .;Prosp.eroHuuse...
........................ L TalondonFRoad ...
Redhil

BH1 LG
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