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Registration of a Charge

Company Name: AQUAVISTA WATERSIDES LTD
Company Number: 04930453

Received for filing in Electronic Format on the: 14/12/2021 XAJCO8M1

Details of Charge

Date of creation: 01/12/2021
Charge code: 0493 0453 0004

Persons entitled: LDC (MANAGERS) LIMITED AS SECURITY TRUSTEE FOR THE SECURED
PARTIES

Brief description: 1. THE FREEHOLD LAND KNOWN AS OR BEING WHITE BEAR MARINA,
PARK ROAD, ADLINGTON, CHORLEY REGISTERED AT HMLR WITH TITLE
NUMBER LA950706; 2. THE LEASEHOLD LAND KNOWN AS OR BEING
PRIORY MARINA BARKERS LANE BEDFORD REGISTERED AT HMLR
WITH TITLE NUMBER BD214181; FOR MORE DETAILS PLEASE REFER TO
THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4930453

Charge code: 0493 0453 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st December 2021 and created by AQUAVISTA
WATERSIDES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th December 2021 .

Given at Companies House, Cardiff on 14th December 2021

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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Gateley /LEGAL

EXECUTION VERSION

DATED | BE el 2021

1Y AGUAVISTA WATERSIDES TOPCO LTD ANMD THE
OTHER COMPANIES LISTED IN SCHEDULE 1

{2} LDC {MANAGERS) LIMITED (AS SECURITY TRUSTEE)

GUARANTEE AND DEBENTURE

The ferms of this Guarantee and Debenture are subject to
the Senior intercraditor Agreement and the Junior
intercreditor Agreement (each as defined herein)

Execution version
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This Deed Is made on 1 D Lol el 2021

Between:

(1}
2}

THE COMPANIES LISTED IN SCHEDULE 1 {the Original Chargors): and

LOG [MANAGERS) LIMITED a compeny incorporated and registerad in England and Wales
{registered number 024957 14) whose registered office is at One Vine Street, London, Wi
DAH as securily trustes for the Secured Farties (the Beocurity Trustee),

This Deed witnesses as follows:

1.1

DEFINITIONS AND INTERPRETATION
in this Deead the following definifons apply:

AT Instrument
the instrument dated 14 December 2018 exacuted by PBL (23 amended by & an amendment
desd dated on or around the date of this Deed) and constituting the A1 Loan Notes;

A Loan Notes
the £11,178,500 fixed rate secured Al loan notes of PEL constituted by the AT Instrument;

Ad Instrument
the nstrument dated on or arcund the date of this Deed exacuted by the Parent and
consiiuting the Ad Loan Notes;

Ad Loan Notes
the L8447, 531 fixed rate secured A4 [oan notes 2029 of the Parent constituted by the Ad
Instrument,

Administrator
# person appointed under Schedule BY to the Insolvency Act 1986 to manage a Chargor's
affairs. business and property:

Assigned Contract
{a) each contract spacified in Part 4 (Assignad Contracts) of Schedule 2 {Seowrity Assels);

{b) - {with affect from the date of the relevant Security Accession Deed or Supplemenial
Legal Charge} sach contract specified as an Assigned Contract in & Security Accession
Deed ar Supplemental Legal Charge {if any): and

o). any other contract designated as an "Assigned Contract’ by the Securlty Trustae and
the relevant Chargor in wiiting,

B1 nstrument
the instrument daled 14 December 2018 executed by PBL {as amended by an amandment
deed dated on or around the date of this Deed) and constituling the B1 Loan Notes;

81 Loan Notes
the £70,818.50 fixed rale secwred B1 loan notes of PBL constituted by the B1 Loan Nole
insirument;

B4 Iastrument
the instrument dated on or around the date of this Deed executed by the Parent and
constituting the B4 Loan Notes;

B4 Loan Notes
the £420,331 fxed rate secured B4 Inan notes of the Parent constituted by the B4 Loan Note
Insrument:
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Blocked Accounts
{a}  any bank acoount designated as a ‘Blocked Account by the Security Trustes and the
relevant Chargor in wriling; and

() all monies standing io the credit of any account referred o in paragraph (8) and ail
Related Rights in respect of such ageount or the montes standing t the credit thereof,

(including any replacement account or sub-division or sub-acenunt of each such account),

Charged Agreement

any prasent or fulure agreement to which a Chargor is a party {or any present or future
agresment in which a Chargor has a righi, title or interest) which doss not prohibit, either
absolutely or conditionally {including requiring the consent of any third party). the relevant
Crargor from assigning s rights under, or creating & charge over its interest in, that
agraement;

Chargors
the Originat Chargors and any parson that execulss and delivers a Security Accession Desd
in favour of the Security Trustee after the date of thiz Deed;

Claim
any aclion, proceeding, right, clalm or demand of any nature, whether asiual or contingent or
otherwise,

Consent Property
has the meaning sef out In clause 4.7.1;

Debis

{(ay  alt monies or labiliffes due, owing or incurred by a person to the Chargors at oresent or
in the future, In any manner, whether actual or contingent, whether incurred solaly or
jointly with any other person and whether asg principal or surely; and

{b) any Related Righls in respect thereof;

Befault Rate
fourtean percent {14%) per annum;

Delegate
any delegate, agent, altorney or co-trustes appointed by the Security Trustes

Derivative Asset

all allotmants, rights, benafits and advantages (including all voting rights) at any time accruing,
offered or arising in respect of or incidental to any asset and all money or property accruing of
offered at any time by way of conversion, redemption, bonus, prefersnca, option, dividand,
digtribulion, inlerest or otherwize in respact of an asset:

Environment
humans, animals, plants and all other living organisms including the ecological systems of
which they form part and the following,

{(8) air {including alr within natural or man-made structures, whether above or below
groundy,

(b} water {including terilorial, coastal and intand waters, waler under or within land and
water in draing and sewers), and

{c} land {including land under water);
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Envirgnmental Law
any applicable law or regulation which relates 1o

fa)  the pollution or prolection of the Environment;
(b)Y  the conditions of the workplace; or

{cy the generation, handling, storage, use, release or spilage of any substance whick,
alone or in comblnation with any other, iz capable of causing harm 1o tha Erwironment,
including any wasle;

Exciuded Propearty
the leasehold property owrned by Agquavista Watersidas Lid and known as Ripon Marina,
Ripon, North Yorkshire with e number NYK488351

Events of Default
an Event of Detaull 23 defined in each andfor any of the Loan Note Instruments;

Floating Charge Asset
an ssset charged under sub-clause 4.3 (Floating charge) of this Deed or sub-clause 814
{Security} of a Security Acoession Deed;

Guarantee
each guarantes, indemnily and undertaking given under clause 2 of this Desd or In any
Security Accession Deed:

insurance Procesds
all monies from e o Bme payable o 3 Chargor under or pursuant (o the insurances,
including the refund of any pramium;

Insurances

all palicies of Insurance either now or in the future held by, or written in favour of, 2 Chargor
or in which # is otherwise interested, but excluding any third party liebility or public lisbility
insurance and any directors’ and officers’ insurance;

Itellectual Froperty Rights

ir rafation fo a Chargor:

{a; all of the assels {F any) specified in Part 2 {Infellectual Property Rights) of Schadule 2
{Securlly Asseisy

(b alt of the assels (f any) describad in Part 2 (infeflectiial Propearty Righls) of the sehedule
1o gach Securily Accession Dead (if any);

{e}  any assel described as Intellectual Property Righis In any Supplemental Lagal Charge;

() any patents, trademarke, service marks, designs, business nsmes, copyrights,
faiabaze rights, computer software, design rights, domain names, moral rights,
mventions, confidential information, trade secrets, knowhow and other intelleciual
property righits and intersts {which may now or in the future subsiat), whethar registered
or unregistered;

{e} the benefit of all applications and rights to use those assets described in paragraphs {a)
to (e} {inclusive ) of 2 Chargor {which may now or in the fulure subsist); and

{fy  any Related Rights arising in refation 1o any of the assets desoribed in paragraphs {a)
o {e) finclusive];

Instructing group
Instructing Group has the same meaning set out In the Loan Nole Security Trost Deed:
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investresnl

any present or future stock, share, debenture, loan siock, interest in any investment fund and
ary other present or future security (whether or not marketable) whaether owned directly or by
or 1o the order of & Chargor or by any trustee, fiduciary or clesrance system on its behalf,
including any Dervative Asset and any Related Rights in respect of any of the foregoing;

Investment Agreement

the investment agreement datad on or about the dalte of this Desd bstween, amongst
athers(1) the Executives {defined therain), {2} the Non-Executives (defined therein), (3}
Bamethana Limied (4} the Parent, {8} The Security Trustee, (8) LDC VI LP, (7} LDC Paralial
VILP, (8) LDC Eguity Wit LR (8) LDC X LR, {10) Parallel X LP:

investor Instruments
aach and/or any of the A1 lnvestment and the Ad Invastment;

Investor Loan Notes
each andfor any of the A1 Loan Moles and the A4 Loan Notes:

Junior intercrediter Agreement

the intercreditor agresment dated 14 Decermber 2019 as amended and restated pursuant to
an amendment and restatement deed dated on or about the date of this Deed and made
betwaen amongst others, (1) the Securify Trustes, {2) the Parert and {3} sach Qriginsl
Chargor;

Loan Note Certificate
each carfificate in respeact of the Loan Notes;

Loan Note Instruments
each and/or eny of the Invesior instrumments and the Manager instruments;

Loan Notes
the Investor Loan MNotes and the Manager Loan Notas;

L.oan Note Security Trust Deed

the security trust deed dated 14 December 2019 a5 amended and restated pursuan! to an
amendmeant and restatement deed dated on or about the date of this Deed and entered inlo
hetwean (1] the Security Trustes {2} the Parent {3} PBL {2} the Noleholders and {3} the
Chargors;

losses

any loss. cost, damage. award, charge, penalty, fine, expense or any other fiability whish any
of the Secured Parties have incurred or suffered, or may, directly or Indirestly, incur of suffer,
including legal costs and any VAT or similar tax on any of thogsy

LPA
the Law of Property Act 1825

Lease Document
{a) 8oy headlease of a Property;

{o}  any occupational lesse in place al @ Properly; and

ic)  any agreement to grant an cccupational isase for al or part of & Properly;

Losses

any lost, cosl, damage, award, charge, penally, fine, expense ar any other lisbility which any

of the Secured Partios have ineurred or suffered, or may, dirsctly or indirectly, incur or suffer,
including legal costs and amy VAT or similar tax on any of thoge;
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LPA

Manager Insfrumentis
aach andior any of the BT bnstrument and the B4 instrumant;

Manager Loan Motes _
each and/or any of the B1 Loan Notes and the B4 Loan Notes:

Material inteflectual Property
any Intellectual Propery which is material in the context of the operation andior running of the
butiness carried out by a Chargor;

Material Property
means any property with @ capital value of £800,000 or any property designated as g Material
Froperty by the Security Trustae ang a Chargor,;

Noteholders
the hotders of the Loan Notes from Hme o Hme:

Dther Accounts

alt the Chargors’ present and future accounts (other than a Blockad Account) with any bank
or other person, all monfes standing o the credit of each such account and al! Related Rights
in respect of any such account;

Parent

Aquavists Walersides Topeo Limiled 3 COTTIErY incorporated and mgisterad in Eng;m;td and
Walss {registerad number 13771013) whose registered office is at Sawlsy Maring, Long
Eaton, Nottinghamshire, England, NG10 3AE;

Party
2 party 1o this Deed;

PBL

Projact Belize Limited 2 company incorporated and registersd in England and Wales
{registered number 11579323 whose registered office 1s a! Sawley Maring, Long Ealon,
Mottinghamshire, England, MG10 34E;

Permitied Disposal
{a) a disposal that is expressly permitied pursuant to the terms of the Transaction
Documenis andfor the Investment Agreement;

{b) adisiressad disposal (however so described) made In accordance with the terms of any
intercreditor Agreement; and

{¢] - 8 disposal that i3 not prohibited by the ferms of any Transaction Document of any
Security Asset charged by way of uncrysiallised floating charge only for market value in
the ordinary course of business;

Parmitted Security

{a} liens end rights of set-off securing obligations which are not overdue beyond their
standard payment dates, arising by operation of law in the ordinary and usual course of
trading ower property othar than land;

{b} any Security Interes! arising oul of fille refention provisions in & supplier's standard
condilions of supply of goods acquired in the ordinary and usual cowrse of tading;

{cy - any Securily Interest granted in terms of the Transaction Documents or with the prior
written approval of the Security Trustes or in favour of the Securily Trusiee) or
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{d}  any Security intarsst grardad under or pursuant to the Serdor Beourity Documents;

Flant and Machinery

all plang and machinery, equipment, fithings, installations and apparatus, tools, motor vehisies
and all other similar assets (olher than any assets that are deemed by faw to be mmoveable
property). wherever they are situated, which are now, or at any me after the date of this Deed
hecome, the propedy of a Chargor and the benefit of all contracte, liences, warranties,
maintenance contracts relating o them and any renewals and replacements of them;

Property

{2} alf of the Feehold and/or leasshold properly of each Chargor described in Part 1 (The
Property) of Schedule 2 { Securly Assels), Part 1 { The Property) of tha schedula to aach
Securily Accassion Deed or as described in any Supplemental Legal Charge (if any),

{b) &l present and fulure freehold and leasehold property or immovable property of each
Chargor situated in England and Wales (other than the property referred 1o In paragraph
{&

(¢} anybulidings, fixtures, fittings, plant and machinery from time to Yme on or forming part
of the property referred to in paragraphs (2} and (b} and

(dj  any Related Righls arising in relation to any of the assets descrbed in paragraphs {a)
{0 {c} {inclusive),

and Properties shall be construed accordingly;

Fecoiver
a moeiver or receiver and manager or administrative receiver of any Chargor or of the whole
or any part of the Security Asgels;

Related Rights
where used in relation to an assat, the following:

{g) the proceeds of sale andfor ofher realisation of that asset (or any part thereof or intarest
therginy,

{5y all monies, amounts and proceeds pad or payable v respect of {or derived from) that
asset {whether as Income, capital or otherwisa):

{c} inthe case of an Investmaent or Shares, all sheres, investments or other assetls derived
frem that Investment or Sharey;

{dy  all righis In respect of, derived from or incidental to that asset (including all fghts o
rake any demand or claim);

fo)  the bonefit of any jJudgment or order to pey 8 sure of monay and ail rights of enforcamani
- in raspact of that assat;

{1 @&l Security, Authorsatiors, options, agreemsnts, righls, easements, benefils,
indemnities, guarantees, warranties or odvenants for ttle in respedt of such asset; and

{g}  allirights under any lease, licence or agreement ior lease, sale or use in respect of such
assat;

Relevant Agresment
{8} each Assigned Conlract;

{h}  any document evidencing any inler-company loans from tms o ime;
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Secured Liabilitles .

(8} i present and fulure obligations and llabilies (whether actual or contingent and
whether owed jointly or severally or in any other capacity] of any Chargor to any Secured
Parly under the Transaction Documents, and

(b} any amounts wiich would be included in paragraph {2} above but for any discharga,
non=provabiity, unenforceabllity or non-aftowability of the same In any insolvency o
wther proceadings;

Sacured Parties
{a) the Secusity Trustee

by the Nodeholders; and
{t} any Receiver or Delegate;

Becurity Dooument _
has the meaning given o that expression in the Loan Note Security Trust Deet;

Security Accession Deed
& document substantially in the form set out in schadule 8 (Securlfy Accession Deed) by which
& person will become g parly to this Deed as s Chargar,

Security Assets

{a} nrespact of any Chargor, the assets mortgaged, charged or assigned from time fo time
by way of security to the Securily Trustes by this Daed or any Securty Accession Deed
or any Supplemanial Legal Chergs; and

By any assels haid on frust by the Chargors for the Security Trusies;

Security Interest

a morigage, charge, pledge, trust, assignment by way of security, lien, hypotheration or ather
ancurnrance, arrsngemerd or secunity interest securing any obligation of any person or any
other agreement or errangement having & similar effect or any title refention rights or set-off
rights created by agreement,

Security Perigd
the pericd beginning on the date of this Deed and ending on the date on which all the Secured
Liabiltiss have been unconditionslly and irrevocably pald and discharged in fulk

Senior Discharge Date

the date on which Asther Financial Services UK Limited as securily agent confirms that the
secured labiiites as defined in and secured pursuant to the Senior Security Bocuments have
unconditionally and irevocably been paid and discharged in ful;

Senior Intercraditor Agreement

the intercreditor agreement dated on or about the date of this Deed and made between Asther
Financial Semices UK Limited as securily agent, the Seourity Trustes and certain of the
Chargors;

Seniar Securilty Documents
{a} the debenture daled on or aboul the date of this Deed and made betwaen Asther
Firantial Services UK Limited as securily agent and cerlain of the Chargors;

{b} the share charge dated on or about the date of this Deed and made betwesn Asther
Financial Bervicas UK Limiled as securlty agent and PBL;

Shares
in respect of 8 Chargor,
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&)

(b}

{e}
{d)

the shares describad in Part 3 {Shares) of Bchedule 2 {Secunity Assets), Part 3 {Shares)
of the schedule 1o sach Security Accession Dead and the relevant schedule of any
Bupplemental Legal Cherge {if any);

all shanes present and future held by it in any company from time to me whather
cerlificated or uncertificated, physical or demaltenalised, registered or unragisiered and
whether held direclly by or to the order of the refevant Chargor or by 3 frustee, custodian,
fiduciary, clearsrce systern or nominee on fis behalf {incliding sl rights against any
such trustes, custodian, fiduciary, cearance syslem or nomines);

all Derivative Assets in relation to the shares referred to in parageaph (2) and {b), ard

all Related Rights in respect of paragraphs () 1o (o) (inclusive).

Supplemental Legal Charge
a document substantially n the form sef oul in schedule 10 (Supplemental Legal Charge);

Transaction Documents

la}  this Deed;

{k} the Loan Note Securily Trust Deed;

{6}  each other Security Dogument;

{d} emch Securly Accession Deed;

{2} each Loan Note Cerificate;

{f}  each Loan MNate Instrument, and

{g} any other document designated as such by the Securily Trusiee and the Chergors: ang

VAT

value added tax provided for in the Vailue Added Tax Act 1994 and any other Tax of a similar

nature.

1.2 fn this Deed, unless stated otherwize, a rafersncs o

1.2 & clause or schedule is to a clause or sehadule to this Deed:

122 a paragraph is to a paragragh of & schedule:

1.2.3 a prowision of law includes hat provision as replaced, modified or re-enacied from
me tox time and any secondary leglslation made under that statutory grovision
from fime o ime, in eech case whather before or after the date of this Deed:

1.2.4 & person includes any individual, firm, company, corporation, government, state
or agency of siale or any associabion, frust, joint veniure, consorfium or
partnership {whether or not having separate legal personalivk

1.25 a "Party”, a "Charger”, the “Security Trustee”, a "Noteholder”, 8 “Secured Party”
or any othar parson inclades #s successors in fitle, permitted assigns and
permitted transfereas io, or of, its rights andfor obligations under the Trarsaction
Documents and, in the case of the Security Trustee, any persan for the time being
appointed as Sacurily Trustee under the Transaction Documents:

1.26 “disposal’ or "dispose” includes any sale, tansfer, assignmen:, grart, lease,
licence, declaration of trust or other diaposal, whether voluntary or involurtary;

1.27 & company inchides any comparny, corporetion or other body corporate, wharevar
and however incorporated or established;

1.2.8 writing, subject io clause 26, includes any mode of rapraducing words in a legible

Esmoubion varsion
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1.3
1.4
1.5

1.8

1.7

1.8
1.8

1.2.8 thes Dead or any provision of this Deed or any other agreement, document of
Instrument Is to this Desd, that provision or that agreemant, document o
instrument as amended, novated, supplemantad. extended, rastated or reglaced;
and

1.2.10 a time of day is to Lendon time.

The contents table and headings are for convenience only and do not affect interpratation of

this Diaad.

Waords in the singular inctude the plural (and vice versa) and gender spectfic words include

every gender,

Tne schedules form part of this Deed as i set oul in the body of this Deed,

The words “olher”, “include’. “inchuding” and “in parficular” {or any similar words or expression)

do nod limit the generality of any preceding words and any words which follow them will nog be

timited by any preceding words where a wider interpretation is possible.

in thiz Dieed, unless the context requiras otherwise, referances o |

1741 “this Security” is to any Securily inferest created or intended or expressed to be
craated by this Deed;

172 “this Deed” includes any Security Accession Deed;

173 a Securily Assel includes the proceeds of that Security Asset;

1.7.4 any rights in respect of an asset ncludes:

@) &l amounts and procesds paid or payabis;
(b} &l rights to make any demand or dlaim: and

(&} ali powers, remedies, causes of aotion. securlly, gueraniess and
indemnities,

n egch case inrespect of or derived from that assel.
"£" and "sterling” represent lawful currency of the United Kingdom.
Law of Property (Miscellaneous Provisions) Act 1988

To the exent pecessary for any agresment for the disposition of the Securily Asssls in this
Deed io be a valid agreement under section (1) of the Law of Properly [Miscellenenus
Provisions) Act 1988, the ferms of the Loan Note instroments and the other Transaction
Dosument and of any side letlers belween the parties to this Deed are incorporated into this
Dead.

implied covanants for title

The obligations of the Chargors under this Deead shall be in addifion to the covenants for e
deemad io be included in this Deed by virtue of Part | of the Law of Properly (Miscellanaous
Prowigions) Act 1994,

Intercreditor Agreemaents

1.11.1 This Deed s subject to the terms of the Sendor intergreditor Agreemant and the
Junior Intercreditor Agresmeant.

1.11.2 Untli the Senior Discharge Dale whare there is any conflict or inconsistency
batween lhe terms the Senior Intercreditor Agreement and the Junior Intercraditor
Agreamant, the terms of the Senior intercreditor Agreement shall prevail,
provided always that nothing contained in the Senior Intercreditor Agresment
shall or shall seek o regulate the priority of the labilities owing o the Secured
Parfies hareundar of the security granted in respect of such habilities as set ot
i the Junior Intercradiicr Agresment as between the Secured Parlies
themselves,

11
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241

2.2

2.3

Fresent and fulure assels

1.12.1 A reference in this Deed to any Sééurity Assets or other assel includes, unless
the contrary intention appears, present and fulure Security Assets and other
assets,

1.12.2 The absence of or incemplele details of any Security Assels in any Bchedule shall

nod affect the validity or snforceability of any Security under this Desd,
Fized security

Clause 4.1 (Fived charges) shall be construed as crealing a separate snd distingt morigage,
fixed charge or assignment by way of sacurity aver each relevant eeset within ary particular
class of assels defined under this Dead and the failure to create an effective mortgane, fived
charge or assignment by way of security {whether arising out of this Deed or any act or
omission by any party} on any one asset shall not affect the nature of eny morlgage, fivad
charge or assignmen! by way of securily impozad on any other asset whether within that same
class of assets or not.

Mo obdigations

Save as exprassly sef oul in this Deed, the Security Trusies shall not be under any obligation
in refation o the Securily Assets a8 & contequence of this Deed and each Chergor shall at alt
Hmes remmain liable lo perform all obligations expressed 1o be assumed by i in respact of the
Sepurity Assels.

Effect as a Deed

Thiz Ueed is intended to take affect as a deed notwithstanding that the Security Trusies may
nave exsoyted it under hand only.

Trusts

1481 Tha Security Trustes holds the berefit of this Deed on frust for the Secured
Parties in accordance with the terms of the Security Trust Deed.

1.16.2 The perpeluily perfod for any trusts created by this Deed is 125 vears,

Tramsaction Document

This Deed is a Transaction Document,

GUARANTEE AND INDEMNITY

Each Chargor rrevocably and unconditionally pintly and severally:

guarantees to each Secured Parly punciual performance by each other Chargor of ali that
uthar Chargor's ohligations under the Transaction Documents:

undertakes with each Secured Party that whenevar another Chargor does not pay any amouni
when due under, or in connaction with, any Transaction Document, that Chargor shall
immediately on demand pay that amount as if it was the principal obligen, and

agrees with each Secwad Party that #f any abligation guarantesd by ¥ is or becomes
unenforcesble, invalid or illegal, it will, as an independent and primary obligation, indermnify
that Secured Parly immediztely on demand against any cost, [oss or liabilily ¥ incurs as a
resall of & Chargor not paying any amount which would, but for such unenforceabifity, invalidity
or Hegality, have been payable by it under any Transaction Document on the date when it
wouid have been due. The amount payable by a Chargor under this indemiity will nol excesd
the amount it would have had to pay wnder this clause 2 if the amount dleimed had been
recoverable on the basis of a guaranies.

COVENANT TO PAY

Each Chargor as primary abligor covenants with the Secuwily Trustee (as trustes for the
Secured Parties) thal it will oy demand pay and discharge e the Security Trusies the Securad
Linbilites when the same fall due for payment and dischargs.

12
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4.1

4.2

4.3

SECURITY ASSETS
Fixed charges

Each Chargor, as security for the payment of the Secured Lishlitlas, charges in Savour of the
Securily Trustee, with full title guarantes, the following assets, from time to time owned by it
or in which it has an interest;

4.1.1 by way of Hizst lega! morgage, each Prapetly identified In paragraph {a) of such
definition (other than any Excluded Property); and

412 by way of first fixed charge;

{8} each Praperty {uther than 1o the extent effectively mortgaged under sub-
clause 4.1.1 above or any Excluded Property;)

(b}  all Flant and Machineny:

{c} gl Shares;

() all Debts;

{8} & Other Acoounts;

{r &l Investments;

{gy all intellectial Froparty Rights:

thy  ary VAT which it is entitled to recover and any ofher tax refund, rebate or
repayment and any sums s0 recsived;

{iy  any Chargad Agreement;
Gy its goodwill and uncafled capital;

{k}  lhe benefil of ali Authorisstions heid or wiilised by it in connection with its
business or the used of any of s assets and the right to recover and
recalve compensation payahle in respect of any of them;

(i not effeciively assigned by way of securlty pursusnt to sub-clause
A2 Becurfty assigmment), all s rights and Interests in {and claims under}
the assets described in sub-clause 4 2{Securfly assignmanty: and

{m} all Reiated Rights in respect of each of the above
Security assignment

As security for the payment of the Secured Liabilities, each Chargar assigns absolutely, by
way of security, with full title guaranies to the Security Trustee all Iis rights, title and interest
ity

4.2.1 the Insurance Proceeds,

#£.2.2 any proceeds of sale of its Property;

4.2.3 the Leass Documents;

4.2.4 each Relevant Agreemaent to which it is a party;

4.2.5 sach Blocked Account, any amount standing to the credit of each Blocked
Account and the debl represented by each Blocked Account and

428 ag@ th: occurrence of an Event of Default, ali Related Righis in respect of sach of
the above.

Motwithstanding the ather terms of s clause 4.2 prior to the gocurrence of an Svent of
Befault, each Chargor may, subject to the other terms of the Transaction Documents, continue
tor eweciite AR and any of is rights under and in connaction with the Ralevant Agreements.
Floating charge

431 As further security for the payment of the Secured Liabiliies, each Chargor
charges with full title guarantee in favour of the Secwrlly Trustee by way of first
floating charge all ity underiaking and assels (wherever Jocated and whether
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4.4

4.5

4.8

4.7

prasant or fuivrs) athar than those assels which are effectively charged by way
of first lized charge or lzgal mongage under sub-clause 4.1 {Fixed charges) or
which are effectively assigned by way of security under sub-clause 4.2 (Securily

aszigamont).

4.3.2 This Deed containg a qualifving flosting charge and paragraph 14 of Schadule
B1 1o the Insolvency Act 1988 shall apply io the floating charge craated by this
Dead,

Conversion of floating charge by notice

it

441 an Event of Delault has soourred or

442 the Security Trustes is of the view (acting reasonably) that any legal process or

execution s being enforced against any Floating Charge Asset or that any
Floating Charge Assel |5 In danger of being ssized, sold or othenwise in jeopardy,

the Security Trustes may ai any time, by notice in writing to each Chargor, convert the Bosting
charge created under this Deed into a fixed charge as regards those assels which it speciiios
in thal notice {in the case of paragranh 4.4.2 {above) baing the Fipating Charge Asset subject
o damage or being seized, sold or othorwise in jeopardy). Eech Chargor shall as soon as
reasonably practicable following request by the Security Trustes sxecule a fixed charge or
‘egal or eguitsble assignment over those assels it such form as the Securfy Trustes may
raquire.

Automatic converslon of floating charge

if, without the prior writlen consent of the Security Trustes or as expressly permitted under the
terms of any Transaction Document:

4.5.3 a Chargor creatas any Ssourily {olher than Parmiltad Security) over sil or any of
the Security Assels or alfempts o do so:

4.5.2 any person lavies or attempls to levy any distress, ellschment, execution or other
isgal procass against any of the Becurity Assets;

4.5.3 & resolution is passed or an order is made for the winding up, dissolution,
adminisiration or other reorganisation of a Chargor; or

4.54 any staps sre taken for the appoiniment of, or nolice is given of intertion to
appoint, or 8 petition is filed or application is made, or a competent courd makes
an order for the sppointment of an administrator, in relation to g Chargor,

fhen the floating cherge crealed by this Dead over the Floating Charge Assets of the retevant
Chargaor {bedng i the case of dauses 4.5.1 and 4.5.2 above the Flogling Charge Asset sublent
to the circurmstances described in the relevant paragraph) will automaticaly and immediataly,
withoul notice, be converted info a fixed charge as soon a8 sush event noturs.

Small company moratorium

A4.8.1 Matwithstanding any other provision of this Deed, the oblaining of 8 moratorium
urder section 1A of the Insolvency Act 1888, or anyihing done with & view o
obtaining such a moratorium {including any preliminary decision or investigation),
shall not be en event causing any Hogling charge created by this Deed fo
crystallise or causihg restriclions which would nol otherwise apply o be imposed
an the disposal of any asset by a Chargor or a ground for the appointment of 3
Recaiver,

4.8.2 Clause 4.6.1 does nol apply in respec! of any floaling charge referred 1o in
subsection {4} of saction ABZ of Part A1 of the Insolvency Act 18886,

Leases raquiring third party consent to charging

4.7.% There shall be excluded from the charge oreated by Clause 4.1.20a) {(Fixed
Charges) and from the operation of Clause B (Furlfer assurances and protection
of priority} any leasshold Property held by a Chargor under a lease which does
not permit the relevant Chargor creating any charge over its leasehold interest in
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Execution version

that Property (including, withou! mitation, wilthout the consent of a third parly)
{each a "Consent Properiy"] uniil the relavant consent, condition or walrer has
been satisfied or ablained.

Each relevant Chargor undariakes o

(a3

{b)

(e}

in respect of the properly locoled st Sawley Marina, Long Eston,
Moltinghars NG1T0 3AE (Title numbers LT273508, LT421802, LT320179,
LTZ38571) {the Sawley Property).

{y apply for the approval of the Security Trustee of the relevant deed
of covenant antered into by the Security Trustes within foorteen
days of the dale of this Deed: ang

(i) usebest endeavours for a period of up to 380 days from the dale of
agreemaent of the relevant deed of covenant by the Security Truslee
fo;

(I} approach the benaliciary of the #itle rastriction to alsc obtain
its consent to the form of the relevent deed of covenant,

{Hy if any variations are proposed by the bensficiary of lhe litle
restriction, confirm those to the Security Trustes;

(i} on he assumplion that the proposed variations are agread by
the Security Trustes, then raguest that the Secerity Trustee
prowvioss the relavant deed of covenant fully signed;

V)  following receipd of the signed deed of covenant from the
Security Trusiee, apply 1o the beneficiary of the e restriction
o obiain the relevant consent; and

{V} [ollowing the receipt of the consen:, to regisier this Deed
against he Sawley Property ai the Lang Registry,

and In sach nstance the relevard Chargor shall keep the Securlty Trusles
informed of the progress of its negotiations and registration;

HPED1612 and Noftingham leasshold inlerest registered under title
number NT130288

{i}  apply for the relevant consent of the landlord 10 charge within
fourleen days of the date on which the proprietor of the relevant
lmasahold inferest exooutes and delivers a Security Acoession Deed
in favour of the Sacurity Trustes {the Accession Data); and

@y use bestendsavours for a period of up 1o 3560 days from the relevant
Agcession Dale o
{1} obtain that consent of the landiord; and
{1} register this Dead against the relevant Froperty &t the Land

" Registy,

and in sach instance the relevant Chargor shall keap the Security Trustee

informed of the progress of its negotiations and registration;

in respect of the Crick leasehold interests regisiered under itle numbers

NNZ2B2429 and NMZBOBZ8B ({the Crick Property):

{i} apply for the relevant deed of variation and consent of the landlord
to charge within fourteen days of on which the proprielor of the
relevant loasehold interests executes and delivers 3 Ssecurily
Accassion Desd in favour of the Security Trustee [the Accession
Pate) and

(0 use reasonable endeavours for a period of up lo 380 days from the
redevand Accession Date to:

15



473

{1 obiain the consent of the landlord; and

{0y register this Deed against the Crick Properly al the Land
Registry,

and in sach inglance the relevant Chargor shall keep the Security Truslee
irformed of the progress of ifs negotiations and registraiion;

Forthwith upon receipt of the relevant waiver or consent, the refevant Consent
Property shall stand charged to the Security Trustes under Clause 4.1 (Fived
Charges) and Clause £.7.1 or Clause 4.7 2{c)(as applicable) shall ceass to apply
o such Consent Property. If requirsd by the Security Trustee at any lme
foltowing receipt of that walver or consent, the relevant Chargor will a5 soon g5
reasonably practicable esxeculs a Supplemental Legal Chargs or such other
doourmentation pursuant io Clause 8 {Further assurances and protection of
pricrity} in such form as the Secunty Trustes shall reasonably regure.

4.8 intellectual Property Restricting Charging

4.8.1

482

4.8.3

There shall be exciuded from the charge created by Clause 4.1 (Fixed Charges)
and from the operation of Clause B (Further assurances and protection of priority)
any intellectual Property in which 2 Chargor has an interest under any licence or
pther sgreement which either preciudes absolulsly or conditionally {including
raruiring the consent of any third party} that Chargor from ereating any charga
over its interest in that intellectual Property (each an "Excluded Iniellectual
Property”) until the reievant condilion or wabver has been satisfied or obiained

For sach Exsluded Intelleciual Property, each relevan! Chargor undertakes o
apply for tha relevant congert oF waiver of probibiion or condifion within fourleen
days of tha dale of this Dead [or, as the case may be, the dats of the acguisition
of the relevant Excluded Intellectusl Praperty} and, in respect of any ficence or
agreement which provides that the relevant thind parly will not unreasonably
withiwold ils consent o charging, to use its reasonable endeavours for 8 period of
up to 180 days to oblain such consent s soon as possible and to keep the
Securily Trustee informed of the progress of its negotietions,

Forihwith upon receipt of the relevant walver or consent, the relevant formerly
Excluded Intellectual Propesty shall sland charged to the Security Trusiee under
Claugse 4.1 {Fixsd Charges) and Clause 4.8.1 shall cease fo apply o such
formerly Exclsded intellectus! Property. ¥ required by the Seowily Trustes at
any time fallowing receipt of that waiver or consent, the refevant Chargor will as
s00n &5 reasonably practicable execute a valid fixed charge o legal assignment
in gich form as the Security Trustes shall reasonably reguire,

4.5 Assigned Contract Raétric!‘mg Charging

491

4.9.2

4.83

Examputicn wnsian

There shall be excluded from the securly assignment creasied by Clause
4.2 Becurity azsignment} and the charge craated by Clause 4.1 (Fixed Charges)
and from the operation of Clause B {Further assurances and profection of priority)
any confract with a Chargor which either precludes absolulely or conditionally
(including requiring the consent of any third party) that Chargor from oreating any
charge over its inferast In thal condrast {each ap "Excluded Contract”) until the
relevant gondition ar waiver has been satisfied or oblained.

For each Excluded Contract, each relevant Chargor undertakes to appiy for the
ratevant congert or walver of prohibition or condition within fourtesn days of ths
date of this Deed {or, as the case may be, the date of the acquisilion of the
relevant Excluded Confract) and, in respect of any Assigned Contraci which
provides that the relevant third parly will not unreazonably withhold s consent to
charging, 1o use its reasanable endeavaours for 2 period of up fo 180 days to
obtain such consent as soon as possible and {0 keep the Securily Trustee
informed of the progress of s negotialions.

Forthwith upon recelpt of the relevant waiver or congent, the relevant formerly
Excluded Coniract shall stand charged to the Security Trustes under Clause 4.1
{Fixed Charges) and Clause 4.8.1 shall cease o apoly to such formerly Excluded
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Contract, H requirad by the Security Trustee, at any Heme following receint of that
waiver or consent, the relevant Chargoer will as soon as reasonably practicable
exacule 8 valid fixed charge or legal assignment in such form as the Security
Trustee shall reasonably require.

MATURE OF SECURITY
&1 Continuing security

5.1.1

The Security created by this Deed is to be a continuing securily noitwithstanding
any intermediate payment or seflemeant of 8l or any part of the Secyred Liabiities
or any other matter or thing.

This Becwrity is a continuing securily and extends to the ulimate balance of the
Secured Liabilities owing by the relevant Chargor regardless of any intermediata
paymentor discharge in whola or in part or any other malier or thing,

Untit the Becurity Feriod has ended, the Securlly Trustee may refrain from
applying or enforcing any ather monies, Sequrity or righls held or received by the
Security Truslee in respect of those amounts, or apply and enforce the same in
such mannar and order as it sees 0t (whether againal those amounts or
lherwise) and the Chargors shalf not be entifled o the benelif of the same.

52 Naon.merger of Security

5.2.1

5.2.2

523

This Security and the Guarantes are in addition to, and independent of, any other
Security Interest, guarantee or iIndemnity that the Security Trustes holds at any
time for any of the Secured Liabiifties,

Mo prior Security Interest held by the Security Truslee over the Secunity Assels
will merge with this Security or the Guarantee.

This Security ang the Guarantae may be enforced against each Chargor without
first having recourse o any other rights of any Secured Party,

£3 Waiver of defences

531

Erarbion wersion

The obligations of, and the Security created by, sach Chargor under this Deed
will not be affected by an act, omission, matter or thing which, but ke this Clause
5.2.1, would reduce, release or prejudice any of its obligations under this Dead
(withou! imitation ang whether or nof known o i or any Secured Parly) including:

{a} any time, waiver or consent granted to, or composition with, any Charger
or other person;

(b} the release of any other Chargor or any other person under the terms of
any composition or armangement with any craeditor of any member of the
Lroup;

{v}) the taking, varialion, compromise, sxchange, renowal or release of or
refusal or neglect to perfect, teke up or enforce, any rights against, or
securily over assels of, any Chargor or other person or any non-
preseniation or nor-cbservance of any formallly or other requirement in
regpact of any instrurment or any fallure to realise the full value of any
sacurily;

td)  any ircapacily or lack of power, authority or legal personality of or
disgolution or thange in the members or status of a Chargor or any other
person;

{g) any amendment, novation, supplement, extension restatement (howeaver
fundamenial and whether or nol more onerous) or replacement of 8
Transaction Document or any other document or security including, without
limifation, any change in the purpose of, any exension of o iereass in
any facily or the sddiion of any new fecilty under any Transaction
Bocument or other dooument or securfly;

Iy any unarforceabdity, fagality ar kvalidity of any obfigation of any person
under any Transaction Docurmant or any other documeant or security; or

17



54

.5

5.6

B.1

{z) anyinsclvency or similar provesadings.
Intent

Without prejudice lo the generality of clzuse 5.3, each Chargor expressly confirms that #
intends that the Guaranlee shall extend from fime to time fo any {however fundamental
varialion, increase, exlension or addition of or o any of the Transaction Documents andior
any facility or amouni made availladle under any of the Transaction Documants for the
purposes of or in connection with any of the following: business acoulsitions of any nature;
increasing working capital, enabling investor disirbutions to be made; carying out
restructurings; refinancing existing facilities, refinancing any other indebledness: making
facilities available to new borrowers, any other variation or extension of the purposes for which
any such faclity or amount might be made available from time o fime; and any feas, cosis
and/or expenses associated with any of the foregoing,

Immediate recturse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on s bebalf) to proceed against or enforce any other righls o Security Interest or
claim payment from any person before claiming from that Chargor under the Guaraniee. This
waiver applies irrespective of any law or any provigion of a Transaction Document o the
Gortrary.

Bafarral of rights

£68.% Untit the end of the Securlty Period, no Chargor will exercise any rights which &
miay have by reason of performance by i of its obligations under this Deed:

{a) 0 be ndemnified by a Chargor;

{b} o claim any contribution from any olher guarantor of any Chargors
obligations under {his Deed;

{£] o take the beneft {in whols or in part and whether by way of subrogafion
or otherwise) of any rights of the Secured Parties undar this Deed or of any
ather guarantes or Securily fakan pursuant to, or in connection with, this
Dead by any Secured Parly;

{d} 1o bring legal or other proceedings for an order requinirg any Chargor to
rvake any payrent, of perlorn any obligation, in respect of which any
Guaranior has given a guarantee, underiaking or indesmnily under any
Trangaction Dosurment;

{&} toexercise any right of set-off against any Changor andlar

(fi  to claim or prove as a oredifor of any Chargor n competfition with any
Secured Party.

582 if any Chargor receives any benefit, pavment or distribution in ralation to such
rights it shall hold that baneftt, payment or diglribution to the exlent necessary o
enable all amounts which may be or become payabie to any Secured Parly by
the Chargors under or in connection with this Deed to be repaid in full on trust for
the Securily Trustee and shall promptly pay or lransfer the same to the Security
Trustes or 2% the Securily Trusiee may diregt for application in accordance with
Clause 12 {Application of monies).

FURTHER ASSURANCES AND PROTECTION OF PRIORITY
General
£.1.1 Lach Chargor shall promptly, at its own expense, fake al such acts or achion and

execute all such docurments as are necessary as the Security Trustee or 8

Receiver may reasonably specily (and in such form as the Security Trustes may

reagonably require’:

{a} tocreste, perfecl, protect and/or maintair the Sscurity created or intended
to be created under or evidenced by this Beed (whith may include the
axeculion by any Chargor of a Supplemental Legal Charge, Seourity
Accession Desd, morigage, charge or assignment or other Security over
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al or any of the assets consiluting, or intended to consfitute, Security
Asseis) or for the axarciss of any rights, powers and remedies of the
Seoured Parlies provided by or pursuant to this Deed o by law

(b)Y  to confar on the Secudly Trustes, or confer on the Sacured Parlies,
Secyrity awver any proparty and assets of the Chargors, lncated in any
jurisdiction, equivalent or similar to the Secunly intended to be conferred
by or pursuant bo this Deed and, pending the conferring of such Security,
hold such assets upon trust (or b any menner required by the Securily
Trustee) for the Sewured Padies; and/a

{e}  following the ooourrence of an Event of Dafagit to faciiilate the realization
of enforcement of the assels which are, or are intended 1o be, the subject
of the Security created, or inlended fo be created, by this Deed.

Each Chargor shall take & such action as’s available to it lincluding making all
filings and registrations) as may be nocessary for the purpose of the craation,
perfection, protection or maintenance of any Sacurity confersad or intended o be
conferred on the Secured Parlies by or pursuant to this Deed.

8.2 HM Land Registry

6.2.1

622

823

624

in relation to sach Propety (ather than Exciuded Propedy?} from fime o fime,
each Chargor irevocably consents 1o the Security Trusiee applving to the Chief
Land Registrar for & restriclion {o be entered on the Register of Tide of all that
Property [other than Excluded Property) (including any unregistered properties
sulject to compulsary first registration at the date of s Deed) on the presoribed
Land Registry form and in the following or substantially similar terms:

"o disposifion of the registered estate by the propristor of the registerad ostata,
or by the proprietor of any registered charge, not being & charge registered before
ifie erdry of this resiriction, s 1o be registered without a written consent signed by
the propritor for the lime being of the debeniure dated = in favour of LDD
{Managers) Limited as security rustee reforred tom the charges register.”

In refation to each Property {other than Excluded Praperty). the Security Trustee

may apply to the Chief Land Registrar for a nolice o be entered onto the Register
of Title of all that Property {other than Excluded Property) {ncluding any
unregistered properiies subject to compulsory first regisiration af the date of this
Dead} of an obligation to make further advances.

Each Chargor consents to an application being made 1o the Land Registey o
entar an obiigation to make further advances on the Charges Regisler of any
registered land forming part of the Properly {other than Excluded Property! {and
ary unregistered properfies sublect o compulsory first registration at the data of
thig Dead),

Each Chargor conlirms that so far as any of itz Property (other than Excluded
Property) is unregisterad, sueh land is not affected by any disciosable overriding
interests within the meaning of the Land Registrabon Act 2002 or the Land
Registration Rules 2003,

g3 Future property

£.3.1

Expsution version

IFany Chargor acquires {or intends o acqguire) any freehold or leasehold or other
interest in a Material Property after the date of this Deed if must

{a}) nofify the Securly Trustee as soon &s reasonably practicable but in any
event within & Business Days of such acquisition or iis infention to scquire
sush Malerial Propesty;

by onwritten requast by the Security Trustes and at the cost of the Chargar,
execuie and defiver 1o the Security Trustes, a charge by way of first legal
mortgage of such Material Praperty and all Premises snd Fixtures on such
Material Properly in favour of the Security Trustee by way of a
Supplemental Lega! Charge;
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{cl  for sach Materia! Properly acquired that is a Censent Property, apply for
the relevard consent or waivar of prohibition or condition within fourteen
days of the date of the acquisition of the relevant Consent Property and;

{i} in rezpect of each Consent Property which provides that the relevant
third parly will not unreasonably withhold its consent to charging,
use besi endeavours for a period of up to 380 days to oblain that
consent as soon as possible; and

(i} inrespect of all olber Consent Property, use reasonable endeavours
for a period of up to 360 days to oblain that consent as soon as
possible

and to keep the Security Trustee informed of the progress of its

nagotiations:

{(d) ¥ the title to such freehold or leasehold Malerial Property is registered at
the Land Registry or reguired 1o be so registerad, give the Land Registry
writien notice of the Securily; and

{8} i applicable, ensure that the Security is comectly noted in the register of
{ifle against that tife at the Land Registry.

8.4 Motices — Lease Documents

5.4.1

6.4.2

Subject to Clause 6.4.2 below, each Chargor which s a parly 1o a2 Lease
Document (other than a Lease Document a5 defined In paragraph {a) of that
definition) shall if requesied by the Security Trustee give nolice i the form
speciied I Part 1 (Form of notice of assignment} of schedule 3 {Leass
Documenis} to each tenant [or other relevant person) under such Leass
Document that the Chargor has assigned to the Security Trustee alf its right, title
and imerest in and 10 such Lsase Document {including the renta! income and
other monies payable under that Lease Document).

The relevant Chargor shall use reasonable endeavours for o period of 180 days
to procure that the recipient of each such nolice acknowledges that nolice in
substantially the form specified in Fart2 (Form of acknowledgement) of
schedula 3 {Lease Documenits). '

8.5 MHotices — Relevant Agreements

8.5.1

6.5.2

Each Chargor which is parly 1o 2 Relevant Agreement shall if requested by the
Security Truslee give notice in the form specified in schedule 4 {Relevant
Agreements) 1o the other parties to each Relevant Agreemeant that the Chargor
has assigned 10 the Securlly Trustee all its right, fitle and Interest in that Ralevant
Agresment,

The relevant Chargor shall use reasonable endeavours for a period of 180 days
o procure that the recipient of each such notice acknowledges that notice in
subsiantially the form specified in schedule 4 (Relevan Agreements).

6.6 Notices — Insurances

6.6.1

6.6.2

Each Chargor which is an insured parly under any Insurences shall f requesked
by the Securdly Trustee give nolice in the form specified in schedule 7
(Insurances] 1o each insurer under the Insurance thal the Chargor has assigned
to the Security Trusiee all its right, tille and interest in that Insurance.

The relevant Chargor shali use reasonable endeavours for a period of 180 days
to procure that the recipient of each such notice acknowledges that notice in
substantially the form specified in schedule 7 {Insurancas),

6.7 Notices - Blocked Accounts

8.7

Execution varsion

Each Chargor holding a Blocked Account shall if requested by the Security
Trustes or otherwise in sccordance with Clause 6.7.1 belove, give nofice in the
form specified in Part 1 {(Form of nolice of assignment or charge) of schedule 5
{Blocked Accounts) to the financial institulion at which such Blocked Account is
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873

feld that the Chargor has crealed an sssignmant or, to the extent not effactivaly
assigned, & first fixed charge over all iis rights, title and interest in and 1o that
Bincked Account and the balarce standing o the ceedit of that Blocked Account,

The relevant Chargor shall give the notices referred to in Clause 6.7.1

{a} in the case of & Blocked Account held by thet Charger at the date of this

Jeed, within 5 Business Days of the date of this Deed: and

b} inthe case of a Blocked Accaunt opened afier the date of this Deed within

G Business Days of that Blocked Account being spened,

The relevant Chargor shall procure that the recipient of each such notice
acknowledges that nolice in substaniially the form specified n Part 2 { Form of
acknowledgement) of sehesule 5 {Blonked Accoumnis)

{a} in the case of a Blocked Account hald by that Chargor at the date of this
Deed, within 10 Business Days of the date of this Deed; and

{by & thecase of a Blocked Accound opened afier the date of this Deed within
18 Business Days of it being opened

58 MNotices — Other Accounts

6.8.1

882

Each Chargor holding an Other Account shall if requested by the Security
Trustee, give natice in tha Torm spacified in Part 1 [Form of nolice of charge} of
schedile 8 {dhar Accounts) to the financial institution at which such Dther
Aocount is hold that the Chargor has created an assignment or, to the extent nod
eifectively sssigned, a first fixed charge over all its righis, iitle and interast in and
in that Other Account and the balance standing to the credit of that Dther
Aocount,

The relevant Charger shall use reagonable endeavours for a period of 180 days
to procure that the recipieat of each such nolice acknowledges that nolice
substantially in the form specified in Part 2 {Form of acknowiedgement) of
scheddule 8 [(her Acoounis).

8.8 Shares and Investmenis

£.2.1

482

TRBCLNONT v lion

O

fa1  the date of this Dead; and

(b if igder, wilhin 90 days of the dale of acagdsition of any Securad Shares,
investments or Related Rights,

each Chargor shall {subject to paragraph (2} beiow):
{i) daliver to the Security Trustes all cerlificates of title and other

documents of Hile or evidence of ownership in respect of its Shares
or Investments ang the Relaled Rights: and

{i]  deliver to the Security Trusiee such trensfer documents (executed
with the transteres left blank) or any other documents as the Sequrity
Trustes may require or otherw'se requast in respect of those Shares,
investrents and Ralated Rights.
Until the occurrence of an Evant of Defaull, each Chargor shall be entitled to:
{a) receive and retain alf dividends, distributions and other monies receivable
i respect of its Shares, lavestmants and Related Rights; and

(b}  ewercise all voling and other rights in relation fo ¥s Secured Shares and
kvesiments,

2%
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894

8.8.5

6688

6.8.7

6.8.8

589

On and from the occurrence of an Event of Default which is continuing, the
Security Trusies may. al s diseretion {in the name of the relevant Chergor or
otherwise and without any further consent or authority from any Chargor):

(1} receiveand retain the dividends, distributions and other monies receivabis
in respect of e Shares, Investments and Relsted Rights and apply the
dividends, distributions and other monies recaivable in resped of fis
Shares, fvestmants and Related Righls in actordance with Clause 12
{Application of moniss), and

{by exercize [or refrain from exercising) all voling rghts in ralation to the
Shares and nvestments; and

{c)  exercise {or refrain from exercising) the powers and rghts conferred on or
axarcisable by tha legal or bereficial owner of the Shares or Invesimenis
in the manner and on the terms the Sacurity Trustes thinks fit,

Mo Chargor shall exercise #s voting and ather rights in respact of its Shares,

lnwestments and Relsfed Rights in & manner which is reasonably likely to be

prejudicial to the interests of the Secured Parlies.

Each Charger shall make all payments which may become due and payable in
respect of any of its Shares, Invesiments and Related Righta. If a Chargor fails
o meke any such paymanis, the Security Trustee may bul shall not be obliged to
make such payment on behalf of the relevant Chargor. Any sums so paid by the
Security Trustes shall be repayable by the relevant Chargor to the Security
Trustee on demand and pending such repayment shall constiule part of the
Secured Liabilites.

Each Chargor shalt remain Bable to observe and perform el of the conditions and
obligations assumed by 1 in respect of ts Shares, Investments and Related
Hights and the Security Trustes shall not ba reculred to perform or fufil any
obligation of ary Chawrgor in respect of any Shares, Investments or Related
Hights,

Each Chargor shall comply with any nolice served on i under Companies Act
2006 or pursuant to the srticles of assooiation or any ofher constiutionat
document of any relevarl entity in respect of or In conneclion with the Shaves,
Invastments or Related Rights and will promplly provide 1o the Seeurity Trustes
2 copy of that notice.

Each Chergor shall ensure thal none of itz Shares are converied info
uncertificated form without tha prior written consent of the Security Trustes.,

Immadiately on the conversion of any Chasgor's Shares, Investments or Related
Rights from a certificated to an uncartificated form, or on the acquisiion by a
Chargor of any Shares, investments or Relaled Rights in an uncertificated form
the refavant Chargor shall give such instructions or directions and take such oliwer
sleps and enter into such documesntation as the Security Trusles may reguire in
order to protect or prezerve the Security intended to be created by this Deed.

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the represeniations and warranties listed befow in favour of each of the
Becured Parties,

7.1 Status
FAR

712

Exrecutian warsion

it is & Imited company duly organised, validly existing and registered ueder the
retevant laws of its jurisdiction of incorporation.
it has the power and all necessary governmental and other consents, approvals,

freances and authorities to own its assets and cary on its business as i is being
conducied.



7.2

7.3

7.4

7.5

7.8

I8

Authority

it Is empowaered o enter into and perform s obligations contained in this Deed and has taken
all necessary action to authorise the execution, delivery and performance of this Deed, o
sreate tha securily o be constiluted by this Deed and 1o observa and perform its oblinations
under this Daed.

Binding obligations

The obligations expressed fo be assumed by i in this Deed are legal, valid, binding and
enforceable obligations.

Non-conflict with other obligations

The emtry into and performance by it of. and the fransacions contempiated by, this Dead and
1he granting of this Deed and security constiuied by this Deed do not and will not conflict with:

7.4.% any taw or regulation applicabls o it

142 its constitutional documents, or

4.3 any agreemeant of instrurmant binding upon i or any of s assals or constilule a
defaull or tarmination event (however described) under any such agreement or
nstrimant.

Security Assets

T.5.1% Immediately prior to the date of this Deed 8 was the legal and beneficial ownear of

the Securily Assets with the right 1o transfer with full tile guarantee all or any part
of the Securlty Asssts and had good and marketable title to the Secunty Assats

7.5.2 Save in respast of any Sscunty Assels legally assigned fo the Seourily Trustee
pursuant to thiz Dead, it is the legal and benefivial owner of the Security Assats
with the right to fransiar with full title guarantee all or any part of the Security
Assats and has good and markstable fitte to the Security Assels.

753 Behodule 2 {Security Assets) identifies:
(&) all the Property situated in England and Wales {other than the Excluded
Proparty )

(b}  all the registersd paients, designs and trade marks, and applications in
respect of the same; and

{cy  all the shares in respect of companies incorporated in England and Wales,
to the extent beneficially owned by the Chargors at the date of this Daed,
lavestments arnd Shares

7.681 All Investments and the Shares are fully paid and none are subject to any option
io purchase or similar rights.

182 I has not appeinted any nominge to exercise o anjoy all or any of its rights in
ralation fo the vestmeants or the Sheres.

163 The constitutionat documents of any company whose shares are the subject of
the Security creatad by this Deed do not and could nol restrigt or prohibit sny
transfer of those shares on crealion or on enforcement of that Security.

Envircnmental matters

7.7.1 It hass comphiad with 8l Environmental Laws appliceble to the Security Assets ang
its business.

P There has been no discharge, spillage, release or emission of any prescribed,
dangarous, naxious or offensive substance or any controlled waste on, inte or
from any Security Asset or any adjoining premises and no such substances or
any conlrolled waste have been stored or disposed of on any Security Assel or,
so far as that Chargor is aware, in any adjoining premises except in accordance
with the reguirernents of the applicable Environmenial Laws,

3
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7.8

31

8.2

83

T3 Itis notin breach of and has not incurred or become subject to any civil or criminal
liashliy under any Environmental Laws and 1t has not done anything or amitted to
do anything which could result in any liabiily being imposed on the Securily
Trustee under any Environmental Law.

Repetition

The representations in this Clause are desmed o be made by the Chargors by reference o
the facts and circumstances then existing at al! fimes during the contnuance of this Seourty.

LUMDERTAKINGS
Duration of andertakings

Each Chargor underiakes fo the Security Trustas in the terms of this Clause for ths duralion
of the Security Perigd.

General undertakings
821 Megative pledge and disposal restrictions
11 willl ok

{a) create or agres to create or permid {0 Subsist or arise any Secuniy over all
or any part of the Secunty Assets; or

(b} sall, transfer, lease out, lend or otherwise dispose of ail ar any parl of tha
Security Assels (pther than Floating Charge Assets on anm's length terms
in the ordimary coursse of trading) or agree or attempt to do the same

pther than pursuant o any Permitted Security, a8 Permitted Disposad or atherwise
with the prior writlen consent of the Security Trustee,

B2Z2 Beposit of documents or fitle deeds
It will deposit with the Security Trustes:

1@} subject o clause 8.9.1, all documents of tile {or documents evidencing itle
or the right to tife) and agreaments relating fo a Sscurity Asset {including
without imBation, sil deeds and documeants of title relaling to the Property
{other than Excluded Property)s

(b}  ioihe exent requested by the Security Trustee from time to Ime
{i} certified copies of all Relevant Agreements;
{iy  all deeds and documents of e {ff any) relating to the Debls;

(i} upon the oocurrence of an Event of Defaull, detalls of all Plant and
Machinery; and

{w}  details of all Blocked Accounts and Other Accounts; and

(€} any other document which the Secwity Trustee may require for the
purposes of perfecting the Security created by this Deed.

8.2.3 Information

It shafl supply as scon as ressonably practicable jo the Security Trustee such
information in relation 10 e Security Assels as the Becurily Tristee may request

8.2.4 General

It shaft not do or cause or permit to be done anyithing which may in any way
materially depreciate, jeopardise or otherwise prejudice the value to the Saecured
Parties of the Secwily Assels.

Shares

8§31 Registration of transfers

# requested by the Security Trustes at any fime after tha ocourrence of an Event
of Detault which is continuing. it shall procure that all Investments and Shares

24
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B.3.2

833

834

8.35

g4 Dabts
B4

842

ERenUtinn warsian

which are in registered form are duly registerad in the name of the Security
Trustee or s nomines once a fransier relating 1o those Investments and Shares
s presentad for thatl purpose.

{learance systems eic

If requested by the Security Trustee af any time after the sccurrence of an Event
of Defaull which is continuing, 1 shall instruct any clearznce system, settiement

system, custodian or simitar person (o transter any nvestments then held by any

such person for its or some nominse’s account 1o the account of the Seeurily
Trustee {or iis nomines) with such clearance system {or as otherwise required by
the Sacurity Trusies),

Acquisition and calls
It shait:

fa) ol without the prior written consent of the Securily Trustes, acquire any
Investments or Shares unless they are fully paid,

(b}  as socon a5 ressonably practicable notify the Security Trustee of the
acquisition of any investment or Shares;

{e}  duly and as soon as reasonably practicable pay all calls, instaiments or
other payments which may be due and payable in respect of ary
Invashmants or Sharas and, for he avoidance of doubd, no Seourad Parly
shall incur any Hability in respect of any amounts due from the Chargor in
respact of any Investments of Shares.

Dividends

AL any time after the oocurrence of an Event of Default which £ s continuing, #

shall immediately pay all dividends or other monies recelved by il in respact of

the investments and the Shares to the Securily Trustee, or as the Securily

Trusiee may direct frarm ime 1o fme,

Nomineas

It shall not appeint any normines to exercise or enjoy all or any of is rights in
relation fo the Investments or the Shares.

Value of Debts

{3 It undertakes to pravide 1o the Security Trusiee as soon as reasonably
practicabls upon s regquest {and in & form acceptable o the Securily
Truslee} a certificate showing the aggregate valus of the Debis dus 1o it
from any person,

{b) B will engure thet ali Debis ara evidenced by a written agreemant batwean
it and the dabtor or debtors,

Realisation of Debis
during the Security Period, 1t undertakes with reference to the Dabts:

fa) 1o collect the Debls in the ordinary courss of its business and following a
an Everd of Default which is continuing, to hold the proceeds of those
Pebts on trust for the Security Trustes and fo pay the procesds of those
Crabls indo such account 85 i3 specifled by the Secarity Trustes:

(b} mol, without the prior written consent of the Seourity Trusles, to sell, factor,
diseount, shargs, assion, declare a trust over or otherwise dispose of or
release, exchange, compound, set off o grant time or indulgenze or
otherwize deal with all or any of the Debls in favour of any oiher person or
prrport to do son

(o} ¥ required by the Security Trustes following the oscurrence of an Evend of
Defaull which is conlinuing, fo pay o such accourt as the Security
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8.7 Property
8.7.1

{d}

Trustee may direct from time i Ume all monies it may recoive in respect of
e Debis: and

if salled upon soto do by the Security Trustee following the oocurrence of
an bvant of Default which is continuing, execute a legal assignment of the
Dabis to the Security Trustes In such terms as the Security Trustes in s
digscrelion may requing, give such notice of that legal assignment to the
tebtars from whom the Debls are due, swing or incurred and take any such
other step as the Security Trustee in its discretion may require to perfect
such legal assignmaent,

Blocked Accounts

During the Security Perlod, the Chargors shall mot, except with the prior weitlen
congent of the Security Trustes, withdraw or altempl or be entitied to withdraw
from afy Blocked Account sl or any monies standing o the credit of any Blocked
Acoount.

Oiher Bank Accounts

Al any time after the ococurrence of an Event of Default which is continuing, each

Chargor shall not, exeept with the prior wilter consed of the Securily Trustee,
withidraw ar attermpt or be entifled 1o withdraw from any of its bank accounis all
or any monies standing 1o the credit of such bank acoounts,

88 intellectual Property Rights
it shail

fa)

{b}

el

Tile
{a)

take all necessary aefion to safeguard and maintain its rights, present and
future, in or relating to Intellectual Property Rights (ncluding the payment
of alt renewsal fees and all steps which are reascnable and necessary fo
migintain any applicable registretions with any appropriaie regislry or ofher
government authority or body’;

in respect of any Material Intellactual Property, keep the Securily Trustes
fully informed as lo the regigtration or requirement fo renew the regisiration
of any Infellectua? Property Rights;

not use or refrain from using s intellectual Property Rights in 3 way which
may adversely affect the value of those Inteflectusd Property Rights: and

in respect of any Material Intallactual Property, notify the Security Trustee
prompily of any infringement or suspecled Infringement or any challenge
to the validity of iis Intelleclual Property Rights and, at the request of the
Security Trusten, take a1l steps necessary to prevent or bring to an end any
such infringement and 10 defend any such challenge,

Each Chargor must sxersise its rights and comply in all respests with any
covenant, stipulstion or cbligation {rastrictive or otherwise) at any time
affecting s Properly and o the extent that faiture fo do so will or is
réasonably likely to msterigily and adversely atleot the interests of the
Securad Parties,

Mo Chargor may agree to any arnendmeant, supplement, waiver, surrender
of refease of any covenant, stipdation or obligation (restrictve or
olherwise) al any Hme alfecting s Properly if such amendment,
supplement, waiver, surrender or release will or s reasonably Bkely o
matedally and adversely affect the Interests of the Secured Pardies.
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Leases

Earh Chargar must

{a} exerciss i rghis and comply with s obligations untder any headlease
urder which it holds Property or any occupational lease in place at the
Fropery,

{b)  mot do or permit anything which may render any headlease or agreement

for leaze under which it holds an inlerest in a Property, or to which the
Property is subject, lisble to forfeiture or otherwise determinable;

e}  use its reascnable commercial endeavours 1o ensure that each kandiord
complies with is obligations under any such headizase and sach fenant
complias with s material obligations under any such cooupationa! lease;

(d) i soeequired by the Security Trustee, apply for relisl against forfaiture of
any such headiease;

{e} notwithout the prior writien consent of the Security Trustes alter or vary or
surrender or terminate tha terms of any headlease under which it nolds any
Property or any lease to which any Proparty is subject.

in a proper and tmely manner and to the exten that e to do sowill or I8
reasonably likely o materially and adversely affect the inferests of the Secured
Parfisg,

Access

Each Chargor will permit the Security Truslee and such person or persons as the
Sacurity Trustes shall nominate at all reasonable times and on reasonable notice
to entar on any part of its Proparty.

Maintenance

{ay Each Chargor must ensure that sl buildings, plant, mechinery, chattels,
fixtras and fitlings on its Property are in, and maintained in, good and
substantial repair and contiion and, as appropriate, in good working order
and iz the extend that failure to do so will or 15 reasonably lkely to materially
and advarsaly affect the interests of the Sscyured Parlias,

{b} Sub-tlause 8.7.5{a} shall not apply 1 any Fropery which is undargoing
development aclivity expressiy permilted under the Investment Agreement
andior parmitted by the Security Trustee {acting on the instructions of the
instructing Group).

Development
{a} Each Chargor may net:

{i make o allow fo be made any application for planning permission in
respact of any part of s Property; or
{iiy  cary oul, or allew to be carred out, any demolition, construction,

slructural alerations or addiions, development or other simiar
operalions in respect of any part of its Property,

{b) Sub-clause B.7.5(a) shall not apply fo;

i ordinary course maintenance of beildings, plant, machinery, fixtures
and filtings:

{ii}  the carrying out of non-siructural improvements or alterations which
affect only the interior of any bullding on g Properdy;

{il) dewelopment aciivily expressly permifled under the Investmant
Agresment andfor permitted by the Securily Trustee {acting on the
instructions of Instructing Group),
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{cy  Each Chargor must comply in all respects with all planning laws,
permissions, agreemends and condiions to which its Property may be
subject save 0 the extent that Tailure to do so will not and is not reasonably
likely to materially and adversely affect the interasts of the Secyred Parbeg,

a8 Power fc remedy

W & Chargor feils to comply with any covenant set out in thiz Clause 8, Tollowing a request i
do 5o from the Security Trustee and failure to do so for a period of at least 10 Business Days,
itwill allow (and Frevocably authorises) the Security Trustes or any Receiver to take any action
on ils behalf which the Security Trustes or the Receiver (acling reasonably) deems necassary
to ensure compliance with those covenands. Each Chargor shall reimburse to the Security
Trustes andfar any Receiver, on demand, all amounts reasonably sxpended by the Security
Trustee or any Recelver in remedwing such failure together with intarest at 1he Defauli Rals
from the date of payment by the Sacurity Trustee or Receiver {as the case may be) untll the
date of reimbursemeant, '

ENFORCERMENT AND POWERS OF THE SECURITY TRUSTEE
8.1 Enforcement

Alamy time afler the coourrence of an Event of Default which is continuing, the Sacurdy created
pursuant to this Deed shall be imenadiately enforceable and the Securily Trustee may in its
absolute discration without any hability to any parly in this regard and without netice o the
Chargors or any of them or the prior authorisation of any court:

%11 enforee sl or any part of the Secunty crested by this Deed and lske possession
of or dispase of alf or any of the Securily Assets in each case al such Hmes and
upan such terms 8k it sees Bt ang

9.1.2 whether or notit has sppointed & Recever, exercise alj of the powars, authoritiss
arud distretions:

{ay canferred from time 1o Bme on mortgageas by the | PA {as vaned or
axtended by this Beed) or by law; and

{b} granted i 3 Receiver by this Desd or from Bmae to time by law;

{0} appoint one of mors persons to be a Receiver i alf or any parl of the
Secyrity Assets;

{d} appoid one or more persons o be an administrator i respect of any
Charger and take any steps to do so;

(g exercise its power of sale under section 101 of the LPA {a3 amended by

this Desd); or
n if permiltad by law, appoint 2n administrative receiver n respent of any
Chargaor,
9.2 Power of sale, leasing and other powers
8.2.1 For the purpose of all rights and powers impliad or granted by law, the Secured

Liabilities ane deemed to heve fallen due on the dete of this Deed, The power of
sale arwl other powers conferred by section 101 LPA and all other enforcermernt
powers conferred by this Deed shall be immediately exercisable &t any time after
the ocourrence of an Event of Default,

322 The Security Trustes may lease, make agreements for leases ot 8 prermium or
otharwise, accapt surrenders of leases and grant oplions or vary or reduce any
sum payable under any leases or tenancy agreements as # thinks fit, without the
need lo comply with any of the provisions of sections 89 gnd 100 LPA,

923 In the exercise of the powers conferred by this Deed, the Securlty Trustee may
saver and sei plant, machinery or other fixtures separately from the property to
which they may be annexed and it may apportion any rept o other amount
withoet the consent of ihe Chargors,
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9.3 Statutory restrictions

The restriction on the consclidation of morigages and on power of sale imposed by sections
93 and 103 respectively of the LPA shall not apply to the Securily canstituled by (g Deed,

2.4 Appropriation

941

9.4.2

843

844

in this Deed, "Hnancial coliateral” has the meaning given fa that term in the
Financial Collateral Arrangements (Mo.2) Regulations 2003,

At any tme alter the ocourrence of an Event of Default which is continuing, the
Security Trustes may appropriale all or part of the linancial coliaters! in or lowards
satistaction of the Secured Liabilities,

The Parligs agree thai the valus of any such Security Assels appropriated in
accordance with sub-clause 9.4.2 shall be the market price of such Securly
Assels ab the time the right of appropriation is exercised as determined by the
Security Trustes by reference 10 such method or sourse of valustion ss the

Sacurity Trustee may reasonably select, including by independent valuation. The

Parlies agree that the methads or sources of valuation provided for in this sub-
clause or selecled by the Security Trustee in acoordance with this sub-clauga
shall constitute a commearcially reasonable manner of valualion for the purposes
of the Financial Collateral Arrangamants {Mo.2) Regulations 2003,

The Security Trustee shall noliy the Chargors, as soon as reasonahly

praclicable, of the exercise of its right of appropnzfion 28 regards such of the
Security Assels as are specified in such notics.

8.5 Shargs and Investmenis - following an Event of Default

881

852

953

854

Execution wersion

Faollowing the oeccurrence of an Dvent of Default which 1s continuing, each
Chargor shall on request by the Sedurity Trustes:

{a) deliver i the Securily Trustee such pre-stamped stock trensfer forms or
other fransfer documents as the Sacurity Truglee may reguire to enahle
the Security Trustee or s nomines or nominess lo be regisiersd as the
cwaer of, and to oblain legal and bensficisl tide o, the Shares, the
nvestments andfor Related Rights referred 1o in such reousst

_gb'} provide to the Seowity Trusiee cerlified copies of all resolutions ang

authorisations approving the execulion of such irensfer forms and
registralion of such transfers as the Securily Trustee may reasonably
reqire;

€} procure that each such transfer is promplly registered by the relevant
company or other anfity; and

{d}  procure thal, immedialely on their Issue, all share cerlificates or other
docurnents of title in the appropriate form, in respect of the relevant Shares,
Investments andlor Related Righls, are delivered (o the Securlly Trusies
in sach case showing the registered holder as the Security Trustee or its
nomines or nominees {as applicable).

Following the occurrence of an Event of Defaull which is continuing, the Sacurity
Trustes may complate any transfer documants held by 11 in raspest of the Secured
Shares, the Investrments andlor the Related Rights i favour of itself or such ofher
person or nominee as it shall select,

Al any time sfler the Securlly crested by or under this Dead has become
enforcaable the Seourlty Trustes and its nominea or nominees may self alf or any
of the Shares, investments or Related Rights of the Chargors [or any of them) in
any mannar permitied by law and on such terms as the Security Trustee shall in
its absolute discretion determine.

if any Chargor receives any dividends, disifibutions or other monies in respecl of
ite Bhares, Investments and Related Rights af a ime following the cccurrance of

&n Evend of Defaull which is continuing, the relevant Chargor shall immediately
pay such sums received direclly fo the Security Trustes for application in
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104

111
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114
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accordance with Clause 12 {Applicsiion of monies) and shall hold all such sums
on trust for the Security Trustee pending payrnent of them to such account as the
Savurity Trustee shall direct.

APPOINTMENT OF A RECEIVER OR ADMINISTRATOR
Appointroent

10.71 AL any time after the ccourrence of an Event of Defaull which is continuing, or at
the request of a Chargor or its directors, the Security Trusize may, without prier
notice to the Chargors, in writing {under seal, by deed or atherwise under hand)
appoint:

{a} a Receiver in respect of the Security Assets or any part thereof and may in
like manner from Bme o time {and insofar as it &5 lawfully able 1o do}
remove any Recelver and appoird another in his place: or

fb)  one or mone parsons o be an Adminisirator in accordance with paragraph
14 of Schedule B1 to the Insolvency Act 1886,

10,12 Mothing in sub-clause 10.1.7 shall resirict the exercise by the Securily Trustes of
any one or mora of the rights of the Securily Trustee under Schedule BY 1o the
tnsolvency Act 1988 and the rules thersunder of at comrmon law,

1.3 Section 1091} LPA shall not apply to this Deed.
Sewveral Receivers

If at any ime thare s more than one Receiver, sach Reoeiver may separately exercise ol of
the powers conferred by this Desd {unfess the document appointing such Recsiver slales
otherwise),

Remuneration of Receiver

The Security Trustee may from tima to time fix the remuneration of any Receiver appoinied by
it from time fo time. For the purpose of this sub-clause, the limBation set owl in section 108(6)
LPA shiall not apply.

LiabHlity of the Security Trustes for actions of a Receiver or Adminisirator

10.4,1 Each Receiver shall be the agent of the Chargors which shall be solely
responsible for that Receiver's acts or defaulls, snd for tha! Receiver's
remunaration and expenses, and be able on any agresments or engagements
made or enferad into by such Receiver. No Securad Parly shall be responsibls
for any misconduct, negligence or defaull of 2 Receiver,

16.4.2 Mo Secured Parly shall have any lability for the acts or omissions of an
Administrator.
POWERS OF A RECEIVER

A Receiver shall have (and be entitted {o exercise) in relation 1o the Security Assets over which

of this Deedy:
all of the specific powers set out in schedule 9 (Powers of Receiver);

#ll of the powers of an administrative receiver set oul in Schedule 1 o the Insoivency Act 1988
{whather or not tha Receiver Is an adminisirative receiver);

ail of the powsrs conferred from ime lo Hme on recelvers, morlgagors and morigagees in
possession by the LPA;

ait of the powers conferrad on the Securty Trustee under this Deed;

alt the powers and rights of & legal and beneficial owner and the power to do or omil io do
anything which a Chargor could do or omil to do; and

the powsr 1o do all things which, in the opindon of the Receiver, are incidentat to any of the
powers, funchions, authorities or discretions conferred or vestad in the Receiver pursuant to
this Desd or upon receivers by statute or law generally (ncluding the bringing or defending of
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12,1

122

123

12.4

12.5

procesdings in the name of, or on behalf of, a Chargor, the calloclion andfor realisation of
Securily Assels in such manner and on such terms as the Recelver sees fit; and the axecution
of documents in the name of a Chargor {whether under hand, or by way of deed or by utilisstion
of the company seal of a Chargor)).

APPLICATION OF MONIES
Oirder of application

1211 Sections 1086} and (8] {Appointmant, powers, remuneration and dulies of
raceiver) of the LPA shall not apply toa Receiver appointed under this Deed,

T2 Al monies from time to lime received or recovared by the Securily Trugies or any
Receiver undar this Deed or in connection with the realisation or enforcement of
&l or part of this Security {"Recoveries” ) will be held by the Security Trustoe and
shall be applied in accordance with the terms of the Junlor Intercreditor
Agreament,

1213 This Clause 12.1;

(@) & subjact fo the payment of any claims having priority over this Security;
and

(B} - does nof prefudtice the right of any Secured Party to recover any shortfall
from tha Chargor.

Prospective lisbilitles

After the ocourrence of an Event of Defaull which is continuing, the Security Trustes may, in
s disgrelion, hold any amount of the Recoveries in an inleres! bearing suspenze of
imparsonal accouni{s} it the name of the Securily Trustee with such finandial institution
{including ¥self} and for so long g5 the Security Trustes shall think it {the interest being
crediled to the relevent account) for later application under sub-clause 121 {(Order of
application} in respect af;

1221 any sum to a Securaed Party; and
1222 any part of the Secured Liabilities,

that the Securily Trustee reasonably conskiors, in each oass, mighi become due or owing at
any fime in the fulure,

Irwestment of procesds

Prior trr the apphication of the proceeds of the Recoveries in accordanice with sub-ciguse 12.1
{Crder of application) the Secunty Trustes may, in its discretion, hold all or part of those
proceeds in an interast bearing suspenss or impersonal ascouni{s) in the name of the Seourity
Trustee with such financial instilution {including itself) and for so long as the Security Trusies
shall think fit {the interest being credited to the releven] account) perding the application from
time to Bme of those monies i the Security Trustee's diseretion in asoordance with the
provisions of sub-clause 12.1 {Order of appiication).

Currency conversion

1241 Far the purpase of, or pending the discharge of, any of the Secured Llabilities the
Becurity Trastes may convarl any monies reoived or recovered by the Seourily
Trustes from one currency to another, at a market rate of exchange.

12.4.2 The obligations of the Chargors to pay in the dus currensy shall only be satisfied
o the extent of the amount of the dus currency purchased after deduciing the
costs of conversion,

Permitted deductions
The Security Trustes shall ba enfitled, in ifs diseretion:

12.81 to sel aside by way of reserve, amounts required to meet, and to make and pay.
any deductions and withholdings {on account of taxes or ofherwise) which it is or
may be required by any applicable law fo make from any distribution or payment
rmace by i undar this Deed; and
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131

13.2

14.1

14.2

14.3

151

82

12,52 {0 pay all Taxes which may be assessed against it in raspect of any of the Securily
Assals, or a5 & conseruence of performing its duties. or by virtue of its capacity
as Securly Trustes under any of the Transaction Docurments or atherwise {other
than in connection with s remuneration for perfarming its duties under this
Deod),

FROTECTION OF THIRD PARTIES
Mo obligation {o snguire

No purchaser from, or other person dealing with, 8 Secured Parly shall be obliged or
coptemnsad to enguire whathar;

13.1.1 the right of the Secured Parly io exercise any of the powers confeired by this
Deed has arisen or become exercisable or as fo the propristy or validity of the
exercise or purporied exsrcise of any such power; or

13.1.2 any of the Sacured Liabilities remains outstanding or be soncerned with notice o
the contrary and the tithe and position of such a purchaser or other person shall
not ba impeachabls by referencs 1o any of those matiers,

Raceipt conclusive

The receipt of the Security Trustes or any Receiver shall be an absolute and 8 conclusive
dischargs o 8 purchaser, and shall refieve such purchaser of any obligation to ses o the
application of any monias paid fo o by the direction of the Becurity Trustes or any Receiver.

PROTECTION OF THE SECURED PARTIES
Mo Hability

Mo Becured Parly shall be liable in respect of any of the Security Assets or for any 1oss or
damage which arises out of the axercise or the attempled or purported exercise of, or the
fallure 1o exercise any of, their respective powers,

Possession of Security Assets

Without prejudics o sub-clause 14.1 {No Kability), if a Bacured Party enters into possession
of the Securly Assels, L will not be lizble to aceount a8 mortgagee in possession and may at
any tme at its discretion go out of such pussession,

No proceedings

No Party {other than the Securily Trustes a Receiver or & Delegale in respect of its own
officers, employees or agents} may lake any proceedings against any officer, employee or
agen of a Securad Pary in respect of any claim it might have against a Secured Party or in
respect of any acl or amission of any kind by that officer, employee or agent in relation to any
Transachion Document or any Security Asset and any officer, emploves or agent of 3 Secured
Party may rely on this sub-clause subject to clause 25 ( Third Party Rights) and the provisions
of the Third Parties Act.

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
Gumulalive powers

Tha powars which this Deed eonfers on the Security Trustee and any Receiver appointad
under this Deed are curmulative, without prejudice to their respective powers under the genersal
lmw, and may be exercised as often as tha relevant persan thinks appropriate. The Security
Trugtas or the Recsiver may, in connection with the exercise of their powers, join or concur
with any person in any transaction, scheme or arrangement whalsoever. The raspective
powars of the Becurily Trustes and the Receiver will in no circumstances be suspended,
weived o othenwize prejudiced by anything other than an express consent of armendiment,

Amounts avoided

It any amourd paid by & Chargor in respect of the Becured Liabilities is capable of being
avoided or set aside on the fguidation or adminisiretion of the relevant Chargor or otherwise,
then for the purposas of this Deed that amount shal rot be considered o have been paid,
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7.1

17.2

18.1

18.2

Discharge coanditional

Arny setiement or discharge bebwaon a Changor and the Security Trustee shalt be conditions!
upon ne sesurity or payment to the Security Trustes by the relevant Chargor or any oiber
person being avolded, set aside, ordered to be refunded or reduced by vidue of any provision
or snacimeant relating lo insoheency and sccordingly {bul without dimiting the olher rights of the
Securily Trustes under this Deed) the Security Trustes shall be entitfed {0 regover from the
refvant Chargor the value which the Secwity Truslee has placed on that securily or the
amount of any such payment as if tha! selflement or discharge had not osturred.

RULING-OFF ACCOUNTS

if the Security Trustes recsives notice of any subsequent Securily or other interest affecting
any bank account it may open a new aceount for the relevant Chargor in its books., If it does
not 4o so ther (Unless i gives wrilfen nolice to the contrary to the ralevant Chargor or any of
them}, as from the me it recelves that nolice, all payreents made by the relevant Chargor to
it {in the absence of any express appropriation to the contrary’ shall be treated as having been
credited io.a new acotent of the relevant Chargor and not as having been applied in reduchion
of the Secured Liabiities.

POWER OF ATTORNEY

Each Charger, by way of security, mrevocably and severally appoints sach of the Sacuity
Trustes and any Receiver (and any of their Delegates) as s alttorney dwith full power of
substitution and delegation] in &s name and on 45 behalf and fo

1741 exatile, deltver and perfect all deeds, instruments and other documents; and
1712 te o o cause o be done all aols and things,
i @ach case;

ta)  foliowing an Event of Defaull which is conlinuing, or

{by  following s writlen request made by the Security Trustee to a Chargor to
{Ihexaculs, seal and/or deliver {using the company seal where appropriate)
and otherwise perfect any deed, instrument and other document and/for [H)
o take any other aclion in each case which that Chargor is obliged o
execita, defiver, ke or othenwise do under this Deed, and such request
has not been fully complied with within 5 Business Days of such request
having been made.

Each Chargor covenants with each of the Security Trustee and sny Recsiver for any of their
Delegales) lo rafily and confirm all such acts or things made, done or executed by that
attorney.

DELEGATION

A Secured Party may, at any tima, delegate by power of allorney or otherwise 1o any parson
for any period. all or any of the rights, powers and discretions vestad In it by or pursuant fo this
Dead,

Thal dalegation may be made upon any terms and conditions (ncluding the power to sub-
delegate) and subject to any restriclions that that Secured Party may, in s discration, think fit
in theinterests of the Secured Parties and it shall not be bound 10 supervisa, of be in &ny way
respongible for any loss ingurred by reagon of any misconduct or default on the part of any
such delegate or sub-delegate.

REDEMPTION OF PRIOR CHARGES

The Security Trustee may redeem any prior Securily on or relating 1o any of the Security
Assels or procure the trangler of that Security to itself, and may seltle and pass the accourts
of any person entitted fo that prior Securily. Any account so setlied and passed shall (subjert
o any manifest error) be conclusive and binding on the Chargors, Each Chargor will an
demand pay to the Security Trustee all principatl monies and intorest and all losses incidental
{o any such redemplion or ransfer.
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20, COSTS, EXPENSES AND INDEMNITIES
20.1 Documentation costs

Each Chargor must on demand pay the Secured Parlies all reasonable cosis and expenses,
including reasorable legal valuation ascountancy and consultancy fees (and VAT jnourred
by any of them relating o

231 1 e negolialion preparalion, execulion and completon of this Deed, or any of the
documants referred fo in this Deed; and

L A any actual or proposed amendment, replacement, restatement or extension of
or any waver or consent under, this Deed or any of the documents refarred o in
this Deed,

20.2 Enforcemant sosts

Each Chargor must reimburse any Sacured Party on demand for all Losses ncwrred as 2
resuli of tha enforcemant, attemplad enforcement or preservation of any of their rights ypder:

2021 this Deed; or

2022 any of the documents referred fo ip this Deed,
203 Further indemnity
0131 Each Chargor must, on demand, indermnify the Securad Parties for sl Clalms and

Losses which may be incurred by or made against any of them at any time ralating
ey o grising directly or indirectly out of:

{ay  atailure by a Chargor o pay any amount due under this Desd on ifs dus
data;

(b} loking, bolding, protection o enforcement of this Securlly or the
Guaraniees;

{6y  =achng or ralying on any nofice, raguast or instruction which it reasonably
belleves to be genuing, corract and appropriately authorised;

(] instructing lewyers, asccountants, tax advisers, surveyors of other
professional advisers of experts a5 permitied urder the Transachion
Dacumeants:

{1 anydefaull by a Chargor in the perfarmance of any of #s other obligations
under the Transaction Documents;

(£ the exercise of any of the rights, powers, discretions, avthorities and
remadies vested In any Secured Parly by this Deead or by faw,;

{gy any acwal or alleged breach of any law or regulation (including any
Environmental Law) by any person which would not have arisen If this
Deed had not been entered into;

{h)]  any misconduct, omission o defael by any substifule or delegate under
clayse 17 or clause 18;

{1}  acting as Securly Trustes, Recelver or Delegate under this Dead or which
otherwise relales to any of the Security Assels (otherwize, in sach case,
than by reason of the relevant Secured Party’s gross negligence or wilhul
misconduct).

20.3.2 Each Chargor expressly acknowladoes and agress that the continuation of its
ndemnity obligations under this clause 20.3 will nof be prejudiced by any release
of this Security or the Guarantes or disposal of any Security Assat,

2033 The Sacurity Trustee and every Receiver and Delegatle may, In priority fo any
payment (o the other Secured Patdies, indemntly ilsell out of the Securily Assels
i respect of, and pay and relain, sl sums necessary o give effedt io the
indemnity in this clause 20.3 and shall have a lien on this Securily and the
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204

208

21,
211

21.2

213

214

22
221

222

223

Guargntee and the procesds of the enforcement of this Secudty and the
Cuaranies for all monay payable to i,

No Bability

Mo Secured Pardy will in gny way be Yable or responsible for any loss or lability of any kind
arising from any act or omission by that Seoured Party {whether as morigagee in possession
or otherwise) ralaling to the Seourtly Assets, except io the extent caused by 15 own negligenos
or witlel misconduct,

Stamp duty oosts

Each Chargor must pay all oresent and future starmyp, registration and simiar laxes or charges
which may be payable, or determined to be payabie, as a result of the execution, defivary,
performance of enforcament of this Dead or any judgment given releting lo this Deed,

PAYMENTS
Bubject to olause 21.2, all payments (o be made by 2 Charger under this Deed, must be made:

2111 in immediately available funds to any account the Security Trustes chooses; and

212 free and clear of, ang without any deduction for, or on account of, any set-aff or
counterciaim or, excepl lo the exlent required by law, any deduclion on account
of any Tax.

i a Chargor is legally reguired 1o withhold or dedust any Tax from any payment under this
Deed, that sum must be incressed 50 a8 to resul in the receist by the Security Trusles of 3
net amount aqual to the full ameud expressed to be payable under this Deed,

Any demand, notification or certificale given by the Security Trustee specifying amounts due
and payable under or relating to this Deed shall, in the absence of manifest errar, be corciusive
and binding on the Chargors.

Any due bul unpald amount under this Deed will bear interast {bath before and after judgment
and payable on demand} from the due date [or, in the case of costs, fees or expenses incurred,
frem the date thay gre so inourred} until the date on which such amount is unconditionally and
irrgvocably paid and discharged in full on a daily basis at the Default Rate. Such interast will
ba calvulated on the basis of the aclual number of days elapsed and a year of 365 days and
will be compounded at monthly intervals.

CURRENCY

Convergion

At monaey received or held by the Securily Trustee or any Recelver or Delegate under this

[Dmed may be converted from is existing currency into any other currency the Security Trusles
considers necessary to discharge the Secured Liabilities or any other sum payable under this
Desd in that other currency ata market rate of exchange then prevailing,

No discharge
No payment io the Security Trustes {whather under any judgment or court arder or in the

figuidation or dissclution of a Chargor or otherwizse) will discharge any obligation or liability of
any Chargor, unless and until the Security Trustea has raceived payment in Tull in the currency
in which the obligation or hability was incurred and, ko the extent that the amount of any such
payment shall on actual conversion into such currency fall short of such obligation or fiability
expressad in that currency, the Securily Trustee has a further separate cause of action in
ralation io the shorifall and is entitled o enforee this Security and the Guarantes to recover
the amount of the shortfall,

Change of currency

22.3.3 Unless olherwise profibited by law, if more than one currenoy of currenoy unil
are gi the same time recognised by the central bank of any counlry a3 the lawful
currency of that country, then:

{) anyreferance in this Desd to, and any obligations arising under this Dead
in, the cureancy of that sourtry is franslated into, or paid in, the currency oF
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23.

241

24.2

24.3

24.4

Z5.1

252

25.3

271

212

currency unit of that coundry desionated by the Securlly Trustea (after
consultation with the Chargorsy and

{b} any ransiation from one curmency or currency unit to ancther is &t the
ofiicial rate of exchange recognised by the ceniral bank for the conversion
of that currancy or currency unit inte the other, rounded up or down by the
Security Trustes {acting raasonably),

2232 If & change in any currency of a counlry ooours, this Deed will, to the exlent {he
Security Trustee {acling reasonably and afier consultation with the Chargors)
specifies to be necessary, be amanded 1o comply with any generally acoepied
conventions and marke! praciics in the London interbark marke! and niherwise
to refiect the change in currency.

SET.OFF BY SECURED PARTY

Thea Security Trustes and each Recelver and Delegate may set off any matured obligation dus
frems a Chargor under this Deed {io the extent beneficially owned by that person in their
capacity as Security Trustes, Receiver or Delegata) against any matured obligation owed by
that person to that Chargor, regardlass of the place of payment, booking branch or cutrency
of either obligation. if the obligations are In different currencies, the Secured Party may convert
gither obligation al a marke! rate of exchange in its usual course of business for the purpose
of the set-off.

CHANGE TO PARTIES

The Secunly Trustee may assign, charge or transfer all or any part of ils righis under this Deedg
in accordance with the Loan Nole Security Trust Dead |

Each Chargor asuthorises and agrees to changes of parties under and in accordance with the
Loan Note Securily Trust Desd ard authorises the Sscurity Trustes to execute on &5 behalf
any documant required 10 effect the necessary transfer of rights or obligations contemplatad
by the Loan Note Security Trust Desd.

Mo Chargor may assign, fransfer, charge, make the subject of a trust or deal in any other
manner with this Desd or any of its rights urder this Deed or purport to do any of the same
without the prior written consent of the Security Trustes,

Each Chargor consents to the accession 1o this Deed of additonal Chargors and agrees that
any such accession will In no way prejudige this Secwily or the Guaraniee or affect the
covenamts it has given in this Deed .

THIRD PARTY RIGHTS

Unless sxpressly provided to the contrary in 2 Transaction Documend, a person who s not a
Party has no right under the Third Parlies Act to enforce or 1o enjoy the benefit of any lerm of
this Daed.

Notwithstanding any term of any Transaction Document, the congent of any person who (s not
a Parly is nol required to rescind or vary this Deed at any fime.

Any Securad Party may enforce and enjoy the benefit of any clause which expressly confers
rights on it, subject to clause 25.2 and the provisions of the Third Parties Act.

NOTICES

The provisions of clause 18 of the Loan Note Security Trust Deed are desmed to be
incorporated into this Deed, mdatis rmutandis, as i they were set out in full within this Deed.

GENERAL

No variation to this Deed will be effactive untess made in writing and signed by or on behalf of
each of the Parties. A waiver given or consent granted by the Security Trustee under this Daed
will ba effactive only if given in wiiing and then only in the instance and for the purposa for
which it is given.

Each provigion of this Deed is severable and distinct from the others. ¥ at any time any

provision of this Deed is or becomes undawiul, invalid or unenforceabie to any extent or in any
circumstances for any reason, it shall o thal extent or in those circumsiances be desmed not
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274

282

9.3

to form part of this Desd but {(except to that extent or in Ihose sircumstances in the case of
that provision) the legelity, validity and enforcesbility of that and all ather provisions of this
Deed will not be affected in any way.

if any provision of this Deed is found to be ilegal, invalid or unenforceable under clause 27 2
butwouid be legal, valid or enforceatile if some pan of the provision ware delsted, the provision
in queston will apply with any modifications that may be necessary o make # legal, valid or
anforeeabls,

This deed may be executed In any number of counterparts each of which when execuled and
delivered will be an ongingl. Al the counterparts fogether will form one and the sams
document.

GOVERNING LAW

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

SJURISEHCTION

The courts of England have exclusive jurisdiction o sellle any dispute arsing out of or in
connection with this Deed (including a dispuls refaling o the existencs, validity of termination
of this Deed or any nor-contraciual obligation arising ou of or in conneclion with this Deed)
{a "Dispute™}.

The Parties agree that the cours of England are the most appropriste and convenierd courts
to setile Disputes and accordingly no Party will argue (o the condrary.

This Clause is for tha banefit of the Securlly Trustee only. As a result, the Security Trusise
shall not be preventad from taking proceedings relating 1o a Dispute in any other couris with
jurisdiction.  To the extent allowed by law, the Security Truslee may teke concurrent
proceedings in any number of jurisdictions.

This Dead has been signed on behalf of the Secunty Trustee and execuiad a5 @ deed by each Chargor
andt s delverad on the dale given at the beginning of this Deed.
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SCHEDULE 1

Execution version

The Qriginal Chargors
Campany name Registered number Registered addrass
Aquavisia Watersides Topeo Lid | 13771013 S-awley Marina, Long Eaton,
- Motlinghamshive,  England,
| NG10 3AE
Project Belize Limited | 14575323 | Sewiey Marina, Long Eaton,
F Nottinghamshire,  England,
NGO 3AE
Aquavisla Walarsides 2 Lid 13740832 Sawley Marina, Long Eaton,
Motlinghamshine, England,
MG10 JAE
Aguavisla Watersides Lid 04630453 Sawley Marina, Long Ealon,
Nottinghamshire, England, |
NGT10 3AE
38




SCHEDULE 2
Begurity Assets
Part 1 - The Property

' 1 ) quavisia Watersides Lid | White Bear Marina, Park Road, | LABS0708 {freshold!
' ' Adiington, Chorley
{ Aquavisia Watersides Lid | Priory Marina Barkers Lane 80214187 (leasehold)
2. Bedford
Mquavists Watarsides Lid | Port Avon Marina, Keynsham GR405812 (fraehold)
3. Road, Keynsham, Bristol, BE31 | GR424798 {leasehold)
200, and Land adjoining Fort
Avon Marina Keynsham Road,
Keynsham Bristol BE31 20D
4 Aquavista Walersides Lid | Land and buiidings known as AGLA44068 {leasehola)
: Poplar Dock Marina, Boardwatk
Place, London E14 584
5 Aguavists Watersides Lid | Packet Boal Marina Packet Boal | ALL343757 (reehold)
- o Lane Lixbridge URS 205
Aguavista Walersides Lid | Limehouse Marina Narrow ALA44161 {feasehold)
B. Stregt London
. Aguavists Watersides Lid | Land iving to the South-East of | ¥¥ 102408 {freehald)
£ Fleel Lane, Melthisy, Loads and
koicwr as Lemonroyd Maring
Aguavista Walersides Lid | Kings Maring, Mather Road, NT538384 {freehold)
5. Newark NGZ4 1FW
Aguavists Watersidas Lid | Land and buildings known as HE347095 H5347908
8 Hull Marina, parts of Warehouse | and HS347097
13 and the plant room, Humbaer | {leasehold)
Dock Street and land to the west
side of Railway Street, Kingsion
upan Hull
Aguavista Watersides 1.3d | Glasson Maring, Glasson Dock, | LAN205085 (freshold}
10. Lancasler and Waterspace at | LAN205066 (leasehoid)
Gizason Basin Waterspace,
Tithebarn Hill, Glasson Dock,
Lancaster
Aqusvists Watersides Ltd | Galgatla Marina, Galgate, LANZOBOGE {freetwold)
1%, Lancaster LAZ 0LQ and LAN205070 (ieasehold}
Waterspace al Galgate Marina,
Gaigate, Lancastar, LAZ 0L
Anuavista Watersides Lid | Diglis Basin, Diglis Road VR 115553 {easehold)
12, WWorcester WER178739 {leasshald)
Aguavista Walersides Lid | Cow Roast Marina, Cow Roast, | HD347095 and
£ Tring MDB0S77Z (frechold) |
14 Aquavists Watersides Lid | Bath Marina Newbridae Road, AVIOB0DE (leasehold)
’ Bath
: Aguavista Watersides Ltd | Apsley Maring, 1-17 The HDE17424 (fraahold)
: 15. Moaorings, Dickinson Quay HDA17423 {leasehoid)
Heme! Hempstead HP3 9FR;
and 18 Dickinson Quay, Hemed
_ _ Hempslead, HP3 9W0
16 Agquavista Walersides Ltd | Sawley Maring, Long Eaton, LT273508, LT421602,
- Mottinghamsghire, NG1Q JAE LT320179 and
ET238571 freehold)

Esseetion wernin
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17 | Agquavieta Walarsides Lid

- Penringlon Wharf Marinag,

5h
MANIDEBH {freshinld)
and MAN340515
{teasshold)

Mering Walk, Leigh and Marina
Office at 3 Marina Walk, Lelch

Execution version



Execution version

Part 2 - Intellectual Property
Trade marks

Mone as af the data of this Deed.

Patents.
Mofe as at the date of this Daed.

Designs

None as af the date of this Deed.
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Part 3 - Shares

Aguavista Watersides Topea Project Belize Limited
Lid {11578323)
Project Belize Limited Aquavista Watersides Z Ligd
(11879323} {13740832) _
Adquevista Watersites 2 Lig Aquavista Walersides Lid L lih o awM=Mﬂ Bt ]
{13740832) {04930453) of £L.00 4 fld.
L ¥y
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Part 4 - Assigned Contracts

Chargor

Parties

' Description

Aguaviste ' Watersides
iid

{1} John Grahame Whateley
And Diana Leslie Whateley in ¢
| farinas Limited
the Casflemore  Seculiries |
Furbs Scheme Trust (logethar |

thair capacily as Trustess of

the Baliers);

27 Jolhny Grahame Whateley
and Diana Leslie Whaleley In
their parsonal capacitias;

{3 Aguavisla Watersides Lid
as the Buvyer; and

{4y John Sebastian Whateley.

EShar& purchese agreement relating to

the entire issued share capfial of Gaslie

Execution version
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SCHEDLULE 3
Lease doecumeants

Part 1 - Form of nolice of assignment
T&i *
Dated:

Dear Birs

The lease desoribed in the stached sohadule {Lease)

We hereby nolify you that we have assigned sbsolutely, subjsct to0 a proviso B re-assignment on
redemption, fo LDC (Managers) Limited {Security Trustee) as security trustes for itself and others all

our right, title and interest in and to the Lease {including all sental income and other monies payable
under the Lease),

We hereby irrevocably and unconditionally authorise and instruct you

1 wilhout notice or reference to or furlher authorily from us and without enguiring ss o the
justification or the validity of those instructions, to comply only with any instructions from time {o
fime receivad by you from the Sacurity Trustes relsting to the Leass; and

2 upon instructions from the Security Trustes, to pay sl sums payable by you under the Lease
directly to such account as the Security Trusles may speciy from tima to time.

We remain Hable to perform all our obligations as landiord under the Lease and the Securily Trustes is
under no ohligation of any kind whaisoever under the Legze nor under any lability whatsoaver in the
event of any failure by us 1o perform our obligations under the Lease,

Please sign and return the acknowledgement attached 1o one enclosed copy of this notice tothe Security
Trustee and the other copy 10 us,

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

Yoaurs faithiully

...............................

+
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The Séhedule
{Description of Lease]

{Aitach form of acknowledgment

A5
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Part 2 - Form of acknowledgement

Ton LDC (Managars) Limited
[eddrags}

To: {nama of Chargor] {Chargor)
{address]

Dated: ¢

We acknowledge recaipt of the nofice of assignrent (Notice) of which the enclosed is & duplicate.
Terms defined in the Notice shall have the same maaning when used in this acknowledgemeni. We

confirrm that:
{a)

{by
(e}

(e)

wi will not agree o any amendmaent, waiver or refease of any provision of the Lease or
any nght, Blle and Infarest in and to the Lease withou! the prins wiitten consent of the
Security Trusies;

we ghall act in accorgdance with the Nolice:

the Chargor will remain Babte b perform all s obligefions under the Lease and the
Securnly Trustes is ureier no obligation of any king whatsoever under the Lease nor
under any fability whaisoever in the event of any fallure by the Chargor to parform its
obligations under the Lease;

upon instructions from the Security Trustee, we will make all necassary arangements
for all hiture payments payable under such Lease to be mads to such accoun as tha
Security Trustos may spacify from fime 1o time; and

as at the date of this acknowladgement we have not recsived ary notice of securly
assignment or charge of (or of any interast of any third party in) the Chargor's interest
it the Leass in favour of any other person,

The provisions of this acknowledgement {and any non-contractual obligations arising out of or in

For and‘-an bﬁ-f{égf of

[Tenant]

Execution version
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SCHEDULE 4

Helevant Agreements - Form of notice of assignment and acknowledgement

Tor finsert name and address of courterparty’
Dated: [«
Dear Sks

Re: [identify the relevant agreement] {the *Agreement™)

We nolify you that we have assigned absolutely, by way of security to LDC (Managers) Limited {the
*Security Trustes”] all our vght, title and inleres! in the Agreement as security Tor certain obligations
owed by us to the Security Trustes.

We lurther notify you that:

1. you may continue o deal with us in relation fo the Agreement untif you receive written notice
to the cantrary from the Security Trustes, Thereatter, we will cease to have any right ko dex
with wou in relglion o the Agreement and therefore, from that time, vou should deal anly with
the Security Trustes:

you are authorisad to discloss information in relation to the Agreement 1o the Security Trustes
on requast

after receipt of written notice in sccordance with parageaph 1, vou must pay 8l monies to which
we ara entitled under the Agreement direct to the Security Trustee {and nat 1o Us) unless the
Security Trustee otherwise agrees in writing;

the provisions of this nolice may only be revoked or amended with the prior writlen consent of
the Security Trustes: and

we ramain fable to perform ail our pbligations under the Agreement and the Securily Trustee
is under no obligation of any Kind whalsoever under the Agreement nor under any liability
whatsosver in the event of any failure by us to parform our obligations under the Agreement,

Please sign and refurn the enclosed copy of this notice to the Security Trustes (with a copy to us) by
way of confirmation that;
5.1 you agree to the terms sef out In this notice and 1o act in accosdange with itg provigions:

52 you will not smend in any way, waive or releass any rights, interest ar banafit in relation 1o the
Agreement or lerminate the Agreement without the pror wrilen consent of the Security
Trustes; and

5.3 you have not received notice (hal we have assigned or sharged our rights under the Agresmeant
to a third parly or created any other interest in the Agresment in favour of & third party.

This notice and any non-confractual cbligations arising out of or in connection with it are governsd by
English faw.

Yaurs falthfally
far and an behalf of

[the refevant Chargor]

ar
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1O acknowledgement copy[
To: LDC {Managers) Limted
laddiess]

Copy 1o [the redevant Chargor]

We acknowledge receipt of the above nolice and the nofifications therein, agree o abide by its terms
and confirm the maliers set out in paragraphs 5.1 to 5.3 {inclusive) of that notica,

for and on behaif of
{frrserf nrama of counfarparty}

Dated: =]
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BCHEDULE S

Blocked Accournts
Part 4- Form of notice of assignment

Tor [irrsert name and address of acoount holding institulion]
Dated: +
Dear Sirs

Account number: {Blocked Account)

&
Sort code: *
Accoun! holder: *

Wa hareby notify you that we have [assigned absolutely / charged by way of first fixed charge] o LDC

{Managers) Limited {Security Trustee) as securlty trustee for idself and others all our fight, title and

interast in and to the Biocked Account and any moniss from teme i time sianding to the cradit of the

Blocked Account.

We haraby irrevocably and uncondiionally authotise and instruct youw:

1 1o hold all monies from time 10 time standing (o the credii of the Blocked Account to the order of
the Security Trustes and accondingly to pay all or any part of those monies to the Securily
Trustes [or @z it may direcl) promptly following receipt of written insirecions from the Security
Trustes o that effect: and

2 o distlose to the Security Truslee such information refating 1o us and the Blocked Account as
the Securily Trusles may from tme to fime recuest vou o provide.

We also advise you that

{a) &l rights, interest and benelits whalsoever acoruing to or for the benefit of us arising in
raspect of the Blocked Account belong to and gre exercisable by or gl the direction of
e Security Trustes,

{b) wa may not withdraw any monies from the Blocked Account without first having
oblained the prior written conseni of the Securily Trustae; and

{c} the provislons of this notice may only be revaked or varied with the pricr wrilten congant
of the Becurity Trustes.

Please sign and retuen the acknowledgemerd attached to one erclosed copy of this nofice to the Security
Trustes and the other copy o us,

The provisions of this notice (and any non-contractual obligations arising out of or in connaction with 1}
are governed by English law.

aours faithfufly

for and on behalf of
»
[Atfzch forr of aoknowledgmant]
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Part 2. Form of acknowladygement

Tao LD (Managers) Limited
faddreas]

Ta: {name of Chargar] {Chargor)
[address]

Dated: +

We acknowledge recasipt of the notice of assigrment or charge (Motice) of which the above s &
duplicate. Terms dafined in the Notice shall have the gsme meaning when used in this
acknowledgement.

We confirm that:
{&) we shiall act in accordance with the Nolics:

(b} as at the date of this acknowledgement we have nol recalved any nolice of securnly
assignment or charga over {ar of any interest of any third party in} the Chargor's interes|
in the Blocked Account in Tavour of any other person; and

{ch wi will not without the Security Trustes's prior written consent amend or vary any righls
altaching to the Blocked Account.

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

For and on behalf of
[account holding instiufion]

Euspition version



SCHEDULEG

Dther Accounis
Part 1- Form of notlos of assignment

To: Frsert narme and addrass of aceount halding institution)

Account number: + {Accoun
Sort code: +
Ascount holder: # Limited

We hergby notify you that we have [essigned absclutely / charged by way of first fixed charge] o LDC
{Managers} Limited {Security Trustee] as security rustes for Hself and others all our right, fitle and
interest in and to the monias from time to time standing to the credit of the Account.

We hereby imevocably and uncondilionally authorise and instruct you:

1 to hold all monies from e o time standing to the credi? of the Account o the order of the
Security Trustee and accordingly to pay all or any part of those monies to the Security Trustes
{or as it may direct) promplly following receipt of written instructions from the Securlty Trusfes
io that effect; and

2 to disclose to the Security Trustee such information ralating to us and the Accoun! as the
Secunty Trustes may from time to time request you 10 provide,

By countersigning this notice, the Security Trusies authorises you 1o permit us 1o withdraw and otharwise
deal with funds stending to the credit of the Accournt untik
{a} you recelve a notice in writing lo the contrary from the Security Trustes;

(B} a petition i& prasented for a winding up order i respect of us or an application is made
for an adminisiration order w respect of us,

{whichever ocours first).

Please sign and refurn the acknowledgament attached o ong enclosed copy of this notice to the Security
Trustes and the olther copy to Us.

The provisions of this notice (and any non-coniraciual abligations ansing out of or in connection with i)
are governed by English law.

Yours falthfully

for and on behalf of # Limited

Couniersigned for and on behall of
e Becurily TEUSEBEL e e e

{Aitach form of ecknowledgment]

5
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Part 2- Farm of acknowledgemant

To: LOC (Mangers) Limited
faddress]

To: {narre of Chargor] {Chargor)
laddress]

Dated: +

We acknowledoe receipt of the notice of assignmeant or charge {Notice) of which the above s a
duplicate. Terms defined in the Nolice shall have the same meaning when used in this
acknowledgemeni.

We confirm that:

{a} wa shall aet in accordance with the Notice;

14} as al the date of this acknowledgement we hawe not received any nofice of security
assignment or charge {or of any inferest of any third party In) over the Chargor's interest
i {he Account in favour of any other person;

{c) we will nol without Ihe Security Trustes's prior written consenl amend or vary any rights
attaching to the Account; and

{d) we will not exercise and uncondiionally and irevocably walve any right of combination
or consolidalion of accounis, security, set-off or hen or similar rights (howsosweer
deseribed} which we may have now or in the fufure In respect of the Accourt or over
any monies standing o the credit of the Account.

The provisions of this acknowledgement (and any non-conbraciual obfigations arising out of or in
connecton with it) are governad by English [aw.

Forand on behalf of
[senount bolding institution]
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Tox

Dated:

Dear Shs

SCHEDULE T

insurances - Form of notice of assignment and acknowledgemeant
{inser name and address of insurer]

[+

Re: [identify the relevant insurance policylies]] [the “Policylies]™)

i We notify you thal we have assigned absolutely, by way of security, to LDC {Mangers) Limited {the
i “*Security Trustee”) all our right, title and interest in the Poiicyfies] as securily for cerain abligations

31
3.2

33
34

35

38

owed by 65 10 the Securty Trustes,
We further nolify you that

iR you may continue to deal with us in relation fo the Policyfies] unti you
receive writlan notice 1o the confrary from tha Security Trustes. Thereafter,
we will cease to have any right io deal with vou in relation 1o the Policyfies]
and therefore from that time you should deat only with the Security Trustes;

you are authorsed o disciose information in relation to the Policyfies] 1o the Security Trustes
on thelr request; and

the provisions of this nolice may oy be revoked or amended with the prior written corsent of
the Securlly Trustes.

We will rermalin lisble to perform all our obligations under the Policy[ies] and the Security Trustee ig under
; re abiligation of any kind whatsoever under the Policy[iss] nor under ary fability whalsosver in the event
of any failure by us to perform cur obligations under the Policylies].

Please sign and return the enclosed copy of this notice lo the Securily Trustes {with a copy to usi by
way of confirmation that

you agree fo act in accordance with he provisions of this notice;

you will not amend, walve or release eny right, inferest or benefit in relation to the Palicyfies]
{or agree to do the same) without the prior written conaent of the Securily Trustee;

the interest of the Security Trustee as assignes has been noled against the Policyfies] ;

after recaipt of written notice in actordancs with paragraph 1, you will pay all monies to which
wi are entilied under the Policyiies] direct to the Security Trustes {and not 1o us) unless the
Bacurity Trustes otherwise agrees in writing,

you will notly the Security Trusiee if you propose o repudiate, rescind or cancet any
Palicylies], to treat [itthem) as avoided In whole or in part, o reat [Hthem] as expired due 1o
norepayrrert of premium or otherwise decline any valid claim under [itthem] by or on behalf
of sny ingured party; and

you have nol retsived nolice thal we have assigned or charged our righis under the Policy{ies]
fo a third party or created any other interes! in the Policy(ies] in favour of a third party.

The provisions of this nofice and any non-contractus! obligations arfsing ol of or in connection with it
are governed by English law,

:E' Yours faithiully

for and on bahalf of
ithe relevant Chargor]

{0n acknowledgerment copy]
To: £DC {Mangers; Limitad
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faddrass]

Lopy to! [the refevert Thargor|

We acknowledge receipt of the above natice and the nofifications thergin, agree to abide by its terms
and confirm the matters set oul In parsgraphs 3.1 to 3.8 {inclusive) of that notice,

for and on bahalf of
[inserf rame of fnsurar)

! Datad:  [«]
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BCHEDULE 8

Becurity Accession Deed

This Security Accession Deed is made on 20[elin]
PARTIES
{1 H JLIMITED a company/PLC incorporated and registerad [in England and Wales]

{2}

(regisiered number [#]) whose registered office is at [a] (the New Chargorl; and

[SECURITY TRUSTEE] LIMITED a companyi™L.C incorporated and registerad fin England
and Wales] {registarad number [ ]} whose registered office is at [ 1 as security trustes for the
Securad Partizs (the Segurity Trustee),

INTRODUCTION

(A

{B)

Thiz accession deed is supplemandal to 2 Guarsntes and Debenture (the Guarantee and
Debenture) dated | | bebaeean the Chargors named in that Guarantee and Debenture and
the Security Trustes {ags praviously supplamented and amended by eardiar Secunity Accession
Deeds, f anyl.

This doocument is intended to take effect as a deed despite the fact the Security Trustee may
only execute i under hand.

This Security Accession Desd wilnesses as follows:

1.
1.1

1.2

1.3

1.4

15

DEFIMITIONS AND INTERPRETATION

Unless a conlrary intendion appears, words and expressions defined in the Guaranise and
Debensture shall have the same meaning in this Security Accession Dead.

The terms defined in the Cuaranies and Debaniure apply to this accession deed as though
they were set out in full in this acoession deed, except that references 1o ‘this Desd’ will be
sonstrued as referonces (o this accession deed.

The scheduies to this accession dead form part of this accession desd as If set cul in the body
of this accession deed.

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Acl 1885, the
ferims of the oiber Transaction Documents and of any side felters belwean any parlies refaling
to any Transaction Document are incorporated into this accession desd o the extent
pecessEary 10 ensure that any dispositon of properiy in this accession deed is valid under that
seclion.

in this Deed, unless the context otherwiss requires, the following definiions shall apply:

Accession Shares
{al theshares described in Part 3 [ Sharas) of the schedule to this Security Accession Deed;

{b} all shares present and future held by the Mew Chargor in any company from time to time
~wheather caertificaied or uncerificated, physical or demalerizlised, registered or
urregictered and whether held directly by or 1o the order of the Mew Chargor or by a
trustee, custodian, fiduciary, dlearance system or nomines on B3 behalf {(Including alt
“rights against any such trustes, custodian, fidudlary, clearance system or nominae);

{5} all Derivative Assets in relation 1o the shares referrad to in paragraph (a) and (b, and
{4y all Related Rights in respect of paragraphs {a) to {o] {inclusive).

Assigned Contract

each confract specified i Parl 4 (Assigned Confractsy of the schedule to this Security

Aceasston Deed,

Blocked Accounts
[insert description;}

Execufon vergion
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4.1

4.2

43

6.1

Giher Acoounts
linsert desoriniion]

CONFIRMATION

The New Chargor confirms it has read and understoad the condant of the Guarantes and
Debenture.

ACUCESSION

With effect from the date of this Security Accession Dead, the New Chargor becomes a party
o, and wil be bourd by the terms of, and assume the obligations and duties of a Chargor
under, the Guarantes and Debeniure as if if had baen an Original Chargor.

GUARANTEE
The New Chargor irevocably and unconditionally jointly and severally;

guarantees o sach Secured Parly punctual performance by each other Chargor of all that
other Chargor's obligations under the Transaction Documants;

undertakes with each Secured Party that whenever another Chargor does nat pay any amount
when due under, or in connection with, any Transaction Document, the New Chargor shall
immediately on demand pay that amount as if f was the principal obligor, and

agrees with each Secured Pady that i any obligation gusrasteed by it s or becomes
anforceable, invalid or llegal, i witl, as an independent and primary obligation, indemnify that
Secured Parly immediately on demand against any cost, joss or Babllity It incurs a8 a resuit of
a Chargor not payving any amount which would, but Tor such unenforceability, invalidity or
flegaltty, have been payable by it under apy Transaction Docursent on the date when it would
have heen dus. The amount payable under this indamnity will not excesd the amount it would
have had to pay under this clause 4 if the amount claimed had been recoverable on the basis
of a guarantee.

COVENANT TO PAY

The Mew Chargor as primary obligor covenanis with the Security Trustes {as trustes for the
Becured Parties) ihal i will on demand pay and discharge to the Security Trustee the Secured
Ligbilities when the same fall dus for paymernt and discharge.

SECURITY

Without prejudice to the generality of Clause 3 {Accession), the Naw Chargor with full title
guarantee in favour of the Security Trustes:

8.1.1 charges by way of legal mongage, all of the Propernty deseribed in Fart 1 {Tha
FPraperty} of the schedule to this Security Accession Deed (other than any
Excluded Properiy);
£.1.2 charges by way of first fixed chargs:
{a) each Property (including the Property described in Part 1 {The Praperfy) of
the schedule to this Securily Accession Deed} {other than o the exent

effectively morigaged under sub-clause B.1.1 sbove or any Excluded
Propsrty;)

22
fhesr)

all Plant and Machinery;
all Accession Shares;
all Debts;

afl Other Accountsa:

all Investments;

all Intslfectual Property Righls, including the Intellectual Property Rights
described in Part 2 (Infeffectual Properly Rights) of the schedule fo this
Securily Apcession Deed;

CHG)

)

s ]
faael
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4.2

83

{hy  any VAT which it is enfifled to recover and any olher tax refund, rebate or
repayment and any sums 50 received;

{1 any Charged Agreements;
{i} its goodwill and uncalled capitat;

(k) 1he benefit of afl Authorisations beld or utiised by it in connection with its
business o the used of any of s azsels and the right fo recover and
reteive cormpensation payable in respect of any of them;

{B if not effectively assigned by Clavse 6.1.3 below, all its rights and interests
in {and slayms under) the assels described in sub.clause B.1.3; and

{m); all Related Rights in regpoct of sach of the above,
813 by way of absolute assignment by way of security:
{m al nsurance Proceeds;
~{b)  any proceeds of gale of ks Proparty;
{c} tha Leass Documents;
{g} =achRelevant Agreement to which it is a parly;

{8)  each Blooked Acoound, any amount slanding to the credit of each Blocked
Account and the debt represented by each Biocked Azcount; and

{f all Redated Righis in respect of each of the above.

6.1.4 by way of first foating charge, all ity undertaking and assels (wherever located
and whether present or future) other than those assets which are effactively
charged by way of first fixed charge or lagal morigags under Clauses 6.1.7 and
§.9.2 above or which are effectively assigned by way of securily under sub-clause
8.1.3 above,

Notwithstanding the other terms of Clause 6.1.3 prior to the occurrence of an Event of Default,
the New Chargor may, sublect 1o the other terms of the Transaction Documend, continue to
axecute all and any of its rights under and in connection with the Relevant Agresments.

The floaling charge created by Clause 8.1.4 above is a qualifying flosting chargs for the
purpose of paragraph 14 of Schedule 81 to the Insolvency Act 1986,

CONSTRUCTION

Save as spacifically varied in respect of the New Chargor only, the Guarantes and Debeniure
shall continue and remain in full force and effect and his Security Accession Deed shall be
read and construed as one with the Guaranies and Debenture so that aif referances fo "this
Deed” in the Guaraniee and Debenture shall include reference to this Secwily Accession
Pead,

REPRESENTATIONS AND WARRANTIES

The Acceding Uhargor makes the representalions and warrapties in this clause 8 to the
Security Trustee.

8.1.1 Status
{8) ltis z imitad company duly orgenised, validly exisling and registered under
the retevant laws of its jurisdichion of incorparation; and
{by i has the power and all necessary governimental and other consents,
approvals, licences and awthorities to own its assels and carry on {is
business az # is being conducted,
812 Authority

it is empowersd o enter into and perform s obligations conlained in fhis
accession deed and in the Suarantes and Debenture and has taken all necessary
action 1 authorss the axeculion, delivery and performance of this accession
dead and the Guaraniee and Debenture, o create the securily 1o be constifuted

ExEciLiemn vErEian
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8.1.6

% Iy
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by this accession deed and the Guarantee and Debonlire and to observe and
parform s obliggtions under this accession deed and the Guerantee and
Debenture.

Binding obligations

The obligations expressad to be assumed by it in this accession desd and the

‘Guaranies and Dabanture are legal, valid, binding and enforceabls obligations,

Mon-confiict with other obligations

The entry into and performance by il of, and the ransactions contemplaied by,
this accession deed and the Quaraniee and Debenture and the granting of this
accession deed and sscurly constituted by this accession deed and the
Guarantee and Debenture do not and will nol conflict with:

{2} any law or reguiation applicable to it

{b}  its constitulional dosuments; or

{ey  any agreement or instrument inding upon # or any of its assels or
constilute a default or termination event (however described! under any
such agreement or instrurment,

Froperty

All Property beneficially ownad by # at the date of this accession deed is dentifed
in schedule 1 to this accession deed;

Securities

it iz the lzgal and beneficial owner of the Subsidiary Shares identified againstils
name in schedule 3 to this accession dead {or, in the case of any held by a
nomines its behalf, the beneficial owner),

Hher Security Assets
i is the togal and beneficial owner of the other Socurity Assets.
Environmental matters

{a) It has complied with all Environmental Laws applicable to the Security
Azsels and its business.

{bY There has been no discharge, spilage, release or smission of any
prescribed, dangerous, noxious or offensive subslance or any controlfed
waste on, inlo or from any Security Asset or any adjoining premises and
no such substances or any controlied waste have been stored or dispossed
of an any Security Asset or, so far as that Chargor is aware, in any
adjoining premises except in accordance with the reguiremenis of the
applicable Environmental Laws,

{c) Wiz pobin breach of and bas not incurred or become subject to any oivil or
criminal Hability under any Environmenial Laws and it has not done
anything or omittad to do anything which could result In any fablliy being
imposed on the Security Trustes under any Envisonmental Law,

a2 Matters reprosented

Each of the reprasentations and warranties » clause 8.1 will be correct and complied with in
all material respects at all times during the continuance of this Sacurity,
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POWER GF ATTORNEY

8.1 The New Chargor, by way of security, irsvocably and severally appoints each of the Security
Trustes and any Recelver {and any of thelr Delegales) as iis aftornay {with full powsr of
substitution and defegation) in its name and on its behaif and o

81.1 exeouts, deiver and parfect 2l deeds, instruments and other documents; and
952 {0 do or cause 1o be done all acts and things,
irt gach case:

{a} following an Evert of Default which s continuing: or

(b} following & writlen request made by the Securily Trustee 1o & Chargor to
{iy axacuta, saal andior daliver {using the company seal where appropriats)
and otherwise perfect any deed, insirument and cther document andior {ii)
to take any other action in each casa which that Chargor is obliged o
execule, deliver, take or atherwise do under this Deed, and such request
has not bean fully complied with within & Business Days of such request
having been mada.

8.2 The Mew Chargor covenants with each of the Security Trustee and any Raceiver {or any of
their Delegates) to relily and confirm all such acts or things made, done or execuied by that
attornay,

TRANSACTION DOCUMENT
Thizs Security Acceseion Deed is a Transaction Dosument,
COUNTERPARTS

This Deed may be executed in any pumber of counlerparts and this has the same effect as i
the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW AND JURISDICTION

Clause 28 (Governing law) and 29 {Jurisdickion) of the Guarantes and Debenture shall be
inoarporated in this Deed a& if 36! out here in full but 5o that references to the Guarantes and
Debenture shall be construed as referennos {0 this Daad,

This Deed has baen signed on behalf of the Becurity Trustes and exacutsd as a dead by the [Parent]
aned the New Chargor and is defiverad on the dote given at the beginning of this Deed

Expiiion vession
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Schedule to Security Accession Deed
Fart 1 — Property

Part 2 - Inteflectual Property Rights

Part 3 - Shares

Part 4 - As

gned Contracts

Execution version
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SIGNATURES TO THE SECURITY DEED OF AGCESSION
Parent

Executad as a deed by

=] Limitedipic

acting by two direclors of by a directior and #s
secretary

Director

Dirsctor'Bacratary
OR
Executed 83 g dead by i

[=] Limitediplc )

avling by & director in the presence of Y Director

rrrsrmmcnn

Signature of wilness
BT e i e e vt e st raan e

Mew Chargor

Executed as a deed by

& Limited/pic

acting by bwo directors or by & divector and its
secratary

Direcior

T S ekl et

Director/Secretary

OR

Execuled a5 a deed by ¥
# Limitediplc oo
acting by a diractor in the presances of } Direcior

Signature of witness
BIBITIE oo cne s e st vigress as s e ns e

AUGFBES . iiciiiiniiriraerereirsaesrtessnrasanssmeassnnennn

Expeution yversion
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Secirity Trustes

Bigned by

Director
for and on bahalf of
LDC {MANAGERS) LIMITED

Execugion version
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3.1

32

2.3

8.1

§2

5.3

SCHEDULE 9

Powars of Recelver
POSSESBION
Take immediate possession of, get in and collect the Securlty Assels or any part thereof.
CARRY ON BUSINESS
Carry on. manage or concur in carrying on or managing the whale or any part of the business
of any Chargor as he In his discration may think fil
PROTECTION OF ASSETS

Manage, insure, repair, decorate, meinlain, alier, improve, develop. construct, modify,
refurbish. renew or add to the Securily Assels or concur in so doing;

commerce, confinue or complele any new waorks, unfinished work, building operations.
consiruction, raconstruction, maintenance, furnishing, finishing or ftting-out on the Property:

apply for and maintain any planning permissions, bullding regulations., approvals and any other
DEATHSSIONS, consents or licences,

in each case as he in his discration may think it
REALISATION OF ASSETS

Sall, exchange. sonver! inip money and realise the Securty Assets or concur i so doing by
public auction or private contract and generally in such manner and on such terms as he in his
discretion may think fit. Without prejudice to the generalfily of the foragoing, he may do any of
these things for any valuable consideration, whether full market vaiue or otherwiss, including,
without Hmitation, cash, shares, slock, debentures or ofher obligations.  Any such
consideration may be payable i a lurnp sum or by instalmenis spread over such period as he
in his discretion may think fit

LET, HIRE OR LEASE

Let, hire or lease (with or without premium) and sccep! surrenders of leases or fenancies or
concur in so daing;

grant rights, options or easements over and otherwise deal with or dispose of, and exercise
all righls, powers and discrelions incidenta! to, the ownarshin of the Security Assets,
exchange or concur in exchanging the Security Assels;

in gach such case in such manner and generally on such lerms as he may in his discretion
think fit, with all the powers of an absolute beneficial owner. The Receiver may exercise any
such power by effecting such fransaction in the name or on behalf of the refevant Chargor or
otherwise.

REGISTRATION

Use a Chargor's narme 1o effect any registration or election for tax of other purposes.
INSURANCES

Effect, review or vary insurances,

BORRODWING

For the purpose of exercising any of the powers, authorities or discrations conferred on him
by or pursuant to this Deed or of defraying any cosls (including, withowl Bmitation, his
remuneration} which are incurrad by him in the exercise of such powers, authorities or
discretions or for any olher purpose, 1o raise and borrow money or incur any othar liability
either unsecured or secured on the Security Assats, either in griorly to the Security created
by this Deed or olherwise, and generally on such terms as be in his discretion may think fil
Ne person lending such money is to be concemed 1o enquire as o the propriety or purpose of
the exercise of such power or as {o the application of money se raised or borrowed,

Empoutin wmrais
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12.2

4.1

14.%

14.3

LENDING

Land money to any person.

ADVARCE CREDIT

Advance credit, in the ordinary course of a Chargor's business, 1o any person.
MAKE CALLS

Make, or require the directors of any Chargor i miake, such calls upon the shareholders of
that Chargor in respect of any uncalled capital of that Chargor as the Recelver in his disoration
ervay recuire: and enforce payment of any call so made by action {in the name of that Charngor
or the Recsiver as the Recelver in his direction may think TID) or otherwise.

COMPROMISE

Sotlie or compromise any claim by, adiust any account with, refer to arbiivation any dispute
with, and deal with any question or demand from, any person who is, or claims to be, a creditar
of any Chargor, as he may in his discretion think fit; ans

seille or compromise any claim, adjiust any account, refar to arbitration any dispute and deal
with any gquestion or demand relating in any way o the Security Assets, 85 he in his discralion
may think i,

PROCEEDINGS

in the name of any Chargor, bring, prosecute, snforce, defend or abandon alf such aclions,
suits and proceedings in refalion to the Securily Assets as he In his discrefion may think fit

SUBSIDIARIES
Promote the formation of any subsidiary of any Chargor with a view to such subsidiary
purchasing, leasing, licensing or otherviss acquiring an interast in the Securily Assots;

arrange for the purchase, lease, licence or acquisition of an interest in the Security Assets by
ary such subsidiary for any valuable consideration, including, without limitation, cash, shares,
debantures, loan stock, converlible loan stock or other securilies, profits or 3 sum caloulated
by reference 1o profits, turnover, rovalties, licence fees or otherwise, whether or not secured
on the undedaking or assets of such subsidiary and whether or not such considerafion Is
payable or recobable in o lump sum or at any lime or any number of times by instalments
spread over such peniod, as the Recelver in hig disoration may think fil, and

arrange for such subsidiary fo frade or cease io trade as the Receiver in his diseretion may
thirk fit;

EMPLOYEES

Appoint and discharge any manager, officer, agent, professional adviser, employes and any
olher person, upon such terms as he in s discredion gy think 5.

RECEIPTS

Give valid receipts for all monigs and execule all assurances and things which he in his
diseretion may think proper or desirable for realising the Security Assets,

DELEGATION
Delsgate any or all of his powers in accordance with this Deed,
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SCHEDULE 10
Form of Supplemental Legal Charge

THIS SUPPLEMENTAL LEGAL CHARGE is made the day of 20 »]

AMONG:

1)
2}

[»} having is registered office af {#] (the "Chargor'); and
LDC {(Managers) Limiled as agent and trustee for the Sacured Parties (the Security Trustee)

and is supplemental to the Guareniee and Debenture {as defined below),

BACKGROUND

{A)

{3

(¢}

This Supplemental Lagal Charge is implemented to the Guarantes and Debenture pursuant
which the Chargor charged, amongst other things, freshald 2nd leasehold properties to the
Securlty Trustee to secure payment and all monies and Habiliies covenanted to be paid or
discharged in the Guaraniee and Debenture.

The Chargor is entering inlo this Supplemental Legal Charge pursuant to 4.7.3 of the
Gusrantee and Debenture in order o protect the first aquitabie charge created over the
Morigagad Properly {2s defined below} granted under the Guarantze and Debenture into a
legal charge over the Mordgaged Property 1o sacure the monies and labifities covenarted o
be paid or discharged by the Chargor in the Guarantes and Debenture,

The Board of Direclors or the board of managers (a8 applicable) of the Chargor is satisfied
that the giving of the security contained or provided for in this Supplemental Legal Charge is
in the interasts of the Chargor angd has passed a8 resolifion (o thal effect,

NOW THEREFORE IT |5 HEREBRY AGREED as follows,

3. INTERPRETATION
Definfions

1.1 in this Supplemerdal Laga! Charge:
*Guarantee and Debernture™: the debenture dated [e] between, amongst others, the
Chargor and tha Security Trustee (on behalf of the Secured Parties) as supplemented
accaded lo and amended from fime o tme;
“Mortgaged Property™: the freshold and ieasehold property specified in the Schedule hereto
{Mortgaged Property) and includes all buildings and fidures on that property, the procesds of
sale of any part of that property, any licence, agreement for ssle or agresment for leass in
ralation to that proparty, the banafit of any covenants for tille given or entered info by any
predecessor in titfe of the Chargor in respect of that properly and any monies paid or payable
in respect of those covenanis,
Interprotation

1.2 Tha provisions sl aut at Clause 1 of the Guarantee snd Debenture shall apply sgually to this
Supplemental Legal Charge,

1.3 This Supplemeantal Legal Charge is a Transaction Documeant,

2. FIXED SECURITY
Mortgage

2.1 The Chargor charges by way of first legal morigage alf its right litle and interest in the
Mortgaged Property,
Fixed Charge

Twmidion wargion

85



22

4.2

43

To the extent not validiy and effectively charged by way of first legel mortgage pursuant to
Clause 2.1 (Morlgage) sbove, as security for the payment of the Secured Liabillies, the
Chargor charges by way of first fixed charge the Mertgaged Progerty

LAND RECHSTRY

In respect of the Morigaged Properly specifiad in the Schedule the Chargor consents o a
restrichion being registered at HM Land Registry. The restriction will be as follows:

"No disposifion of the registered estals by the proprietor of the registerad estate, or by the
progristor of any registered charge, not being a charge registered hefore the entry of this
reskriction. iz to be registorad withowt 2 wrilten consent signed by fhe propristor for the Hme
baing of ifm charge daled {e] in favour of L DG (Managers) Limited referred fo in the charges
register.”

CONTINUATION

References in the Guarantee and Debenture 1o “this Guaranies and Debenture”, “this Deed®,
“hereol, “hereunder® and expressions of similar import shall be deemed 1o be references fo
the Guaraniee and Deberture as amended by this Supplemental Legal Charge and to this
Supplemental Legal Charga.

This Supplemental Legal Charge is supplemsnial o the Guaraniee 2nd Debenture. On st
from the date of this Supplemental Legal Charge:

{&] the: Bupplemental Legal Charge and the Guarantee and Debenture shall be read and
construed as one document and in particular the property chared pursuant o
Clause 2 of the Guaraniee and Debenture and the definfticn of "Property” shall
inchede the Mortgaged Property deserlbed in the Scheduls hereto. and

{b) the: Charger asknowladges that references to the "Guarantes and Debenture” In any
Transaction Document is a reference to the Guarantes and Debanturs as amended
by this Supplemental Legal Charge.

Exeept insofar as supplemented heraby, the Guarantes and Debanture will fermain in full foroe

and effect.

COUNTERPARTS
This Supplermenial Legal Charge may be sxecuted in any number of counterparts and all of

those courtterparts taken together shall be deemad o constitute ane and the same insknament.

GOVERNING LAW AND JURISDICTION

Clause 28 (Governing few) and 29 (Jurisdiction) of the Guarsntee and Debenture shall ba
incorporated in this Deed as if sef out hare in full but 5o that references 1o the Guaraniee and
Debenturs shall be construed as references 1o this Deed.

This Dead has been signed on behalf of the Security Trustee and sxecuted a5 8 deed by tha Chargor
and 1 delivered on the date given at the beginning of this Deed,
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SCHEDULE TO THE SUPPLEMENTAL LEGAL CHARGE

MORTGAGED PROPERTY

(=]
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SIGNATORIES TO THE SUPPLEMENTAL LEGAL CHARGE

Chargor

Executpd as a deed by | N

#+ Limitediple ¥ Director

acting by lwa direciors or by g direclor and its H

senretary | U
3 Direcion/Secrelary

or

Exaciied as a deed by )

# Limitediplc e tmtirn e re e

acling by a director in the presence of Y Diractor

Signature of witness
BB 1 ocone s e esnsamarn cass sns a1 s sam s anenre

BEOPEES | ovrirearssreerciaeceirrs o iasonsossasrssnssmmmannssnrs

Security Trustee

Bigned by
Diractor
for and on behalf of

LPC {MANAGERS) LIMITED

[ S N

Exscution versien
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SIGNATORIES TOTHE GL‘ANR#NTEE AND DEBENTURE ai
CHARGORS
EXECUTED as g DEED by AQUAVISTA )

WATERSIDES TOPCO LTD soling by & ) ﬁmﬂim’_
director in the presence of. }

Witness Name Pl bhg BEIVERL

{in BLOCK CAPITALSY _

Addrass {:HTMW AL 0 Rl EUEVER, .
b FTRGET BATMNEWAR B2 T

RO D

Notice details:
Addrezs:

Sawley Marina
Long Eaton
Nottinghamshire
M0 3AE

Fax: o

Attention: LT EL JCWE
EXECUTED as a DEED by PROJECT ) S 000000 .
BELIZE LIMITED acting by a director inthe  } Hrector

presence of: 1

Signature of withess _

Wiingss Name B &gv
(inBLOCK CAPITALS) P/t AE
Agdress

GATESS UGAL one LBV,
oA CTLEET, BULMNG WA, BT 2T

Motice details:
Address:
Sawiay Marina
Long Eaton
Moltinghamshire
NG1D 3AE
Attention:  AUMEL JANG

Exaenshio warsiin
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EXECUTED as s DEED by AQUAVISTA ) -
WATERSIDES 2 LTD acting by a director in ) Director

the presence of: }

Signature of withess -

Witness Name Brat g ORLWBL
{in BLOCK CAPITALS) o . ' ey
Address LATELR LeGAL oNE Ll T

EDMUND § TAEET, Bl NCHAM
&z LW '

Motice details:

Address:

Sawley Maring

Long Eaton

Notlinghamshire

NG 3AF

Fax:

Attention: M ETEL APl

EXECUTED as a DEED by AQUAVISTA )
WATERSIDES LTD actng by & director in ) Director
the presence of. }

Signiature of witness -

Winess Name ; _ s o
{in BLOCK CAPITALS)  Braisiy DRIWES

Address & W%@% LY e b ELE !Ew .
E6 P D TTREET, BILAR NG RARK.
R3 2wl |

Notice details:

Address:
Sawley Maring
Long Ealton
Nottingharmshire
W10 3AE

Fax:
Attention: ﬁ,miﬁ e A

Execution version
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SECURITY TRUSTEE

SIGNED by Coen ] PATEM 55 )
sttorney for LDT {MANAGERS) LIMITED in }
the presance of )

Witnass Name O peaniusg BRVGGEL. )
gﬁdrtgsﬁﬁ CAPITALSY AT %%’% i&f—eﬁi : o Wit &vﬁwwﬁ
EOrMUNG rTAEET, HIRANGHIAN

B3 2w

Notice details:

Address:

One Vine Streat

London

(A

Fax: _
Attention: ek id m%mﬁ-% '
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