COMPANIES FORM No. 395
Particuiars of a morigage or charge

Ple_asei do not Pursuant to section 395 of the Companies Act 1985
write in
this mlargin
To the Registrar of Companies For official use  Company number
rle?bsle comfplet;[ j': 'i' - 'i" - 'i
in blag type, or | Zh ..., B281468
bold block lettering ~ Name of company
* WESTERN YACHTS LIMITED {"the Company")
* insert full nome
of conipany
Date of creation of the charge
23rd May 1990
rDescription of the instrument (if any} creating or evidencing the charge e 2
GUARANRTEZ AND DEBENTURE between the Mezzanine Security
Trustee being for the time being NATIONAL WESTMINSTER BANK
Cont'd
Amount secured by the mortgage cr charge
1(a) all moneys which are now or at any time hereafter |
shall have become due and payable by the Company to
any of the Mezzanine Banks, the Mezzanine Agent and
the Trustee ("the Secured Parties") under a Mezzanine
Loan Agreement dated 23cd May 1990 and made between
{1} Matahari 289 Limited ("the Borrower"), (2) the
Mezzanine Banks, (3) the Mezwanine Agent and (4) the
Mezzanine Security Trustee {as such terms are defined
therein) (the “"Mezzanine Loan Agreement") and such of
the Interest Rate Protection Agreements as the
Borrower has entered into or may from time to time
enter into with National Westminster Bank PLC ("the
Interest Rate Protection Agreements") and under the
Guarantee and Debenture, and all other liabilities
now existing 7 Cont'd
Names and addresses of the mortgagees or persons entitled to the charge
| _National Westminster Bank PLC
Naticnal Westminster Tower, 25 (0l1d Broad Street,
LONBOM
Postcode EC2N 1HQ
Presentor's name address and For official Use
reference {if any): Mortgage Section Post roorm
R/ N ’ e
Queensbridge House e
60 Upper Thames Streejf P "T&
London EC4V 3BD _ .77l oy N 8
b Tel: 071-235 30¢0 ¢l . w*
, Ref: FAR/SLC/11§143
" i |4 JUNE0
Time critical reference \
Page o
“:‘\ o ”’-—'—,‘fﬂ‘




Short particulars of all the property mortgaged or charged

Pluase do not

{a) by way of legal mortgage all estates or interests in

(b) by way of fixed charge all estates or interests in

writs in
this margin

the freehold, leasehold and other immoveable Please complote
properties described in Note 1 below or the proceeds :angl’:lvi‘pro!orahlv
of sale thereof and all buildings and trade and other I etormiestoring
fixtures owned by the Company from time to time on or
in any such property ("the Legally Mortgaged
Property") and/or the proceeds of sale of the Legally
Mortgaged Property;

any freehold, leasehold and other immoveable proparty
(other than the Legally Mortgaged Property) or the
proceeds of sale thereof and all buildings and trade
and other fixtures from time to time on any such
property now <r at any time whilst the Guarantee and
Debenture is in force belonging to or charged to the
Company

cont'd

Particulars as to commission allowance or discount tote 3)

N

Signed | ldL §ad L pate | 61990

On behalf of [eorapany](morigagee/chargee]t t delate as

gy appropriate

Notes
1 The original instrument {if any) ¢reating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395), If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom {section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom {section 398} and in
such cases the copy must be verified to be a correct copy gither by the company or by the persor. who
has delivered or sent the copy to the registrar, The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that hody. A verified copy will also be accepted where section 3984} applies (property situate in
Scotland or Northern lreland) and Form No. 398 is subrnitted.

A description of the instrument, eg "Trust Deed”, “Debsnture”, “Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in consideration

of his;
(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debantures included in this return. The rate of interast payable under the terms of the

deben:ures should not be entered,

If any of tha spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot)(Cont.)
Please do not Particulars of a mortgage or charge

write in this

binding margin (continl!ed)

Continuation sheet No |

to Form No 395 and 410 {Scot)

Company number
Please complete

legibly, preferably 2281468
in black type, or

bold block lettaring  Narne of company

WESTERN YACHTS LIMITED ("the Company")
*dalete if i
insa:g;t;priate Lireked

Description of the instrument creating or evidencing the mortgage or charge (continued) mote 2)

PLC ("the Trustee”) and the Company (the "Guarantee and
Debenture®)

Damea 1



Amount due ar owing on the mortgage or charge (continued)

Please do not
write In this

(b)

(c)

2(a)

or hereafter incurred by the Company to any of the
Secured Parties under the Guarantee and Debenture;

(on a full indemnity basis) all costs (including
administrative costs of the Trustee and each of the
Secured Parties), charges, losses, expenses and other
sums expended, paid, incurred or debited to any
account (including any advances to be made) in
relation to the exercise of any of the rights,
remedies and powers conferred by the Guarantee and
Debenture or the recovery of any of the indebtedness
or other liabilities of the Company by the Trustee,
or any of the Secured Parties, or by any Receiver or
by any delegate or sub-delegate appointed by the
Trustee pursuant to the Guarantee and Debenture; and

interest and charges upon or relating to all such
indebtedness, liabilities, costs, expenses and other
moneys at such rate or rates as have been or may from
time to time be agreed between each of the Secured
Parties and the Company {as well after as before
judgment) and in the case of any sum payable under
sub-clause 2.2(b) of the Guarantee and Debenture at
the aggregate rate referred to in Clause 6.3.2 of the
Mezzanine Loan Agreement ("the Mezzanine Agent's
Rate") from time to time.

by way of guarantee all monies which are now or at
any time hereafter shall become due and payable by
the Borrower to any of the Secured Parties under any
of the Mezzanine Loan Agreement and the Interest Rate
Protection Agreements.

binding margin

Pinsse complate
legibly,praferably in
biack type, or bold
block lettering

Page 2



Please do not
write in this
binding margin

Plaase complete
lagibly,prefarably
in black type, or
bold block lettering

Para

Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)

Welds sm,pﬂ.




Short particulars of all the property mortgaged or charged (Continued}

and all licences now or hereafter held by the Company
to enter upon or use land and the benefit of all
other agreements relating to land to which the
Company is or may become a party or otherwise
entitled;

() by way of fixed charge all plant, machinéry,
vehicles, computers and office and other equipment
owned by the Company both present and future;

(d) (i) by way of fixed charge all book and other
debts, revenues and claims {including without
limitation the benefit of all insurance
policies and things in action which may give
rise to any debt, revenue or claim) now or at
any time hereafter due or owing to or
purchased or otherwise acquired by the
Company together with the full benefit of all
guarantees and securities therefor and
indemnities in respect thereof and all liens,
reservations of title, rights of tracing and
other rights and remedies of whatsoever
nature in respect of the same ("Book Debts"};

(ii) by way of fixed charge all credit balances of
the Company with any of the Secured Parties
or with other bankers or third parties
{"Credit Balances"):

(e) by way of fixed charge:-

{i) all stocks and shares and other interests
both present and future including (without
prejudice to the generality of the foregoing)
loan capital indebtedness or liabilities on
any account or in any manner owing to the
Company in (and from) any company which is a
Subsidiary (as defined in the Mezzanine Loan
Agreement Agreement) of the Company; and

(ii) the full benefit of all stocks, shares and
securities which, or the certificates of
which, are now or may at any time hereafter
be lodged with or held by or transferred to
or registered in the name of the Trustee or
its nominees; and

{(iii) all rights in respect of or incidental to the
premises described at {i) and (ii) above (the
premises (i) to (iii) inclusive hereby
charged being hereinafter called "the
Securities"});

(iv) all stocks, shares, rights, moneys or
property accruing or offered at any time by
way of conversion, redemption, bonus,
preference, option or otherwise to or in
respect of any of the Securities, including

cmNCWL

Please do not
write in this
binding margin

Plense complete
legibly,preferably
in black type, or
bold block Jettering
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Plaase do not
write in this
binding margin

Please complate
legibly, preferably
in black typs, or
bold block lettering

*dalete if
inappropriate

COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No __99.._

to Form No 395 and 410 {Scot)

Company number
2281468

Name of company

WESTERN YACHTS LIMITED ("the Company")

Description of the instrument creating or evigencing the mortgage or charge {continued) wote 2

e

|



Amount due or owing on the mortgage or charge {continued)

Wildt Guptt

Please do not
write In this
binding margin

Ploase complete
legibly.proferably In
black typs, or bold
block lettering

Page 2



Please do.not Narmes, addr inti .
write in this esses and descriptions of the mortgagees or persons entitled to the charge {continued)

binding margin

Please complete
legibly,preferably
in black type, or
bold block lettaring

V\ir it Saply

Page 3




Short particulars of all the property mortgaged or charged (Continued)

(£}

(g)

(h)

8

all dividends, interest and other income
payable in connection therewith (all of which
premises (i) to (iv), hereby charged are
hereinafter called "Interests in
Securities”);

by way of fixed charge the goodwill of the Company
and its uncalled capital now or at any time hereafter
in existence and future calls (whether made by the
directors of the Company or by a Receiver appointed
hereunder or a liguidator);

by way of fixed charge all copyrights, patents,
patent applications, licences, trade and service
marks, tradenames, know-how and inventions or other
rights of every kind deriving therefrom now or at any
time hereafter belonging to the Company and all fees,
royalties and other rights of every kind deriving
from such copyrights, patents, trade and service
marks, tradenames, know-how and inventions
(hereinafter collectively referred to as "the
Intellectual Property"); and

by way of floating charge the whole of the Company's
undertaking and all its property, assets and rights,
whatsoever and wheresoever, present and future, other
than any property or assets from time to time or for
the time being effectively charged by way of fixed
charge by sub-clauses 3.1ta)-(g) (inclusive) of the
Guarantee and Debenture (hereinafter collectively
referred to as the "property the subject of a
floating charge").

By way of security all of the Company's rights,
tirle, interest and benefit (both present and future)
in and to each of the Subscription Documents (as
defined in the Mezzanine Loan Agreement).

The Guarantee and Debenture contains, inter alia, the
following restrictive covenants and conditions. The.,
Company covenants that without the prior written
consent of the Trustee it shall not nor shall it
agree or purport to:-

(1) permit any person other than the Company, the
Trustee or such other nominee as the Trustee
shall nominate to be registered as holder of
Interests in Securities or any part thereof;
or

(i1i) create or permit to subsist any mortgage,
debenture, charge, lien or encumbrance (other
than in favour of the Trustee)} on or Over
Interests in Securities or any part thereof
or interest therein); or

conb! e

Please do not
writa in this
binding margin

Please complets
legibly,preferably
in black typs, or
bold block lattering
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Pleasa do not
write in this
binding margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*delete if
inappropriata

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet No ‘3
to Form No 385 and 410 (Scot)

Company number
2281458

Name of company
I WESTERN YACHTS LIMITED ("the Company")

I I..‘d*

Description of the instrument creating or evidencing the mortgage or charge (continued) fote2)

Whitde Suplt




Amount due or owing on the mortgage or charge (continued)

Wl W

Please de not
write in this
binding margin

Ploase complota
lugibly.preferably in
black type, or bold
block lettering

Page 2




Please do not
write in this.
binding margin

Pleasa complete
lagibty,prafesably
in black type, or
beld black lettering

Paae 3

Names, addresses and descriptions of the mortga

gees or persons entitled to the charge (continued)

Nfl&& S’AMI




Short particulars of all the property mortgaged or charged (Continued)

(iii)

(iv)

(v)

(vi)

(vii)

sell, transfer or otherwise dispose of
Interests in Securities o any part thereof
or interest therein or «ttempt or agree so to
do;

create or permit to subsist any encumbrance
or purport or agreg to do so whether in any
such case ranking in priority to o¢. pari
passu with or after the mortgages and the
fixed and floating charges created by the
Guarantee and Debentuie or any other security
created by the Guarantee and Dehenture save
to the extent permitted or required under the
Mezzanine Loan Agreement; or

sell, discount, factor, transfer, lease, lend
or otherwise dispose of, whether by means of
one or a number of transactions related or
not and whether at one time or over a pariod
cf time, the whole or, save in the ordinary
course of business and for full value, any
part of its undertaking or assets save as
permitted under the Mezzanine Loan Agreement;

part with the possession of the whole or any
part of, or confer on any other person any
right or licence to occupy any land or
buildings forming part of its Charged
Property or grant any licence to assign or
sub-let any part of the Charged Property:;

("Charged Property" means the property,
assets and income of the Company mortgaged or
charged to the Trustee (whether by way of
legal mortgage, fixed or floating charge) by
or pursuant to the Guarantee and Debenture
and each and every part thereof.)

allow any person other than itself to be
registered under the Land Registration Act
1925 as proprietor of its Charged Property or
any part thereof or create or permit to arise
any overriding interest affecting such
property.

ccwt'&

Ref: ZCJ:S395-WEST

Please do not
write in this
binding margin

Pinase complete
legibly,proforably
in black type, or
hold block lettering

Page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
bloase do ot Particulars ¢f a inortgage or charge

writa in this

hinding margin (Qanﬁﬂua‘di

Continuation sheet No __Ll'__

to Form No 395 and 410 (Scot)

Company number
Please compiete

legibly, preferably 2281468
in black type, or

bold block fettering ~ Name of company

| WESTERN YACHTS LIMITED (“the Company")
*delete if I
inappropriate

Description of the instrument creating or evidencing the mortgage or charge {continued) oo 2

Wilde Ggte.

Pana 1



Amount due or owing on the mortgage or charge (continued) Please do not
write In this

binding margin

Please completo
legibly,preferably in
black type, or bold
block lsttaring

Page 2




Pleass do not
wiite in this.
binding margin

Please complete
legibiv.preferably
in black type, or
bold block lettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)

Wilde Bupls




Short particulars of all the property mortgaged or charged (Continued) .P'eaf‘? do not
verita in this
tinding margin

Pleaso complu!l)a
logibly.preferably
Note 1: ingla!k typar:, or

told block lettering
ALL THAT freehold property known as the Quarry Trolvis Farm
Stithians near Truro in the County of Cornwall and being more
particularly described in a Conveyance dated 7th November 1288
made between (1) Roy Kelvin Knoll Fox and {2) 3ashford Trading
Limited

— Page 4
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[

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 23rd MAY 1930

and created by WESTERN YACHTS LIMITED for securing all moneys due or tc
become due from the Company to NATIONAL WESTMINSTER BANK PLC (as Agent
and Trustee of the Security for the secured parties as defined therein)
under the terms of the Mezzanine Loan Agreement, the Interest Rate

Protection Agreements and this Charge

was registered pursuant to Chapter I Part XII of the Companles Act

1985, on the lst JUNE 1990

Given under my hand at the Companies Registration Office,

Cardiff the 7th JUNE 1990 7
/M_@/

- 2281468 ;
Ro M. A. SMITH

an authorised office

Certificate and instrument received by



Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold bleck fettering

* insert full name
of company

N

Page 1

COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

_— -_——y - -

w I B 2281468

= [0 PRSI U —

Narne of company

* Western Yachts Limited ("the Company")

Date of creation of the charge

23rd May 1990

Description of the instrument (if any) creating or evidencing the charge inote 21

GUARANTEE AND DEBENTURE between the Agent, being for the
time being NATIONAL WESTMINSTER BANK PLC {("the Agent") and
the Company (the "Guarantee and Debenture") .

Amount secured by the mortgage or charge

1(a) all moneys which are now or at any time hereafter
shall have become due and payable by the Company to
any of the Facility Agent, the Agent, the Banks and
the Overdraft Bank ("the Secured Parties”) under an
agreement dated 23rd May 1990 and made among (1)
Matahari 289 Limited ("the Borrower"), (2) the Banks
(3) the Facility Agent (4) the Agent and (5) the
Overdraft Bank (as such terms are defined therein)
("the Senior Facilities Agreement") and such of the
Interest Rate Protection Agreements as the Borrower
has entered into or may from time to time enter into
with National Westminster Bank PIC ("the Interest
Rate Protection Agreements") and under the Guarantee
and Debenture, and all other liabilities now
existing Cont'd

Names and addresses of the mortgagees or persons entitled to the charge

National Westminster Bank PLC

Kings Cross Hcouse, 200 Pentonville Hocad

....... Postcode N1l 9HO
=
Presentor's name address and For official Use
reference (if any): Mortgage Section l"ost room
WILDE SAPTE R ||
Queensbridge House RE 08 TN
60 Upper Thames Strept
London EC4V 3BD i
Tel: 071-236 3050 ) b= TJUNI99D
Ref: FAR/SLC/115142 X

I Tirme critical reference




Short particulars of all the property mortgaged or charged

{a) by way of legal mortgage all estates or interests in
the freehold, leasehold and other immoveable
properties described in Note 2 below or the proceeds
of sale thereof and all buildings and trade and other
fixtures owned by the Company from time to time on or
in any such property ("the Legally Mortgaged
Property") and/or the proceeds of sale of the Legally
Mortgaged Property;

{b) by way of fixed charge all estates or interests in
any freehold, leasehold and other immoveable property
(other than the Legally Mortgaged Property) or the
proceeds of sale thereof and all buildings and trade
and other fixtures from time to time on any such
property now or at any time whilst the Guarantee and
Debenture is in force belonging to or charged to the

Company
cont'd
Particulars as to commission aliowance or discount (ete 2)
NIL
Signed NN AL gzu)ﬂl Date 161930

On behalf of [eompany](mortgagee/chargee]t

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have heen received in the
United Kingdom {section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398{4) applies {property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed"”, “Debenture”, "Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

3 |n this section there should be inserted the amount or rate per ¢ent, of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any parson in consideration
of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Please do not
wrlte in
this margin

Plenss complota
fogibly, preferably
in black type, or
bold block lettaring

t delete as
appropriate

Page 2

Campanies 395 Stat-Plus Limited, Stat-Plus Houss, Greenlea Park, Prince Georga's Road, London SW19 2PU
A subsidiary of Stat-Plus Group PLC

GHE



COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Pleasa do not Particulars of a mortgage or charge

write in this

binding margin (contil’lued)

Continuation sheet No ._‘
1o Form No 395 and 410 {Scot)

Company number
Please complete

legibly, preferably 2281468
in black type, or

bold block lettering  Name of company

Western Yachts Limited ("the Company") ‘
*dolata if Limited®
inapprapriate

Description of the instrument creating or evidencing the mortgage or charge {continued) ot 2

Wilde Gupte

Paca 1



Amount due or owing on the mortgage or charge {continued}

(b)

(¢}

2(a)

or hereafter incurred by the Company to any of the
Secured-Parties under the Guarantee and Debenture;

(on a full indemnity basis) all costs (including
administrative costs of the Agent and each of the
Secured Parties), charges, losses, expenses and other
sums expended, paid, incurred or debited to any
account (including any advances to be made) in
relation to the exercise of any of the rights,
remedies and powers conferred by the Guarantee and
Debenture or the recovery of any of the indebtedness
or other liabilities of the Company by the Agent, or
any of the Secured Parties, or by any Receiver or by
any delegate or sub-delegate appointed by the Agent
pursuant to the Guarantee and Debenture; and

interest and charges upon or relating to all such
indebtedness, liabilities, costs, expenses and other
moneys at such rate or rates as have been or may from
time to time be agreed between each of the Secured
Parties and the Company {as well after as before
judgment) and in the case of any sum payable under
sub~clause 2.2(b) of the Guarantee and Debenture at
the aggregate rate referred to in Clause 6.3 nf the
Senior Facilities Agreement ("the Agent's Rate") from
time to time.

by way of guarantee all monies and liabilities which
are now or at any time hereafter shall become due and
payable by any of the companies listed or described
in Note 1 to any of the Secured Parties under any of
the Senior Facilities Agreement, any Deed of
Accession (as defined in the Senior Facilities
Agreement) and the Interest Rate Protection
Agreements and/or in respect of the Term Loan
Facility and the Working Capital Facility (as defined
in the Senior Facilities Agreement).

cma£‘3

Please do not
write In this
binding margin

Please complete
legibly,preferably in
black type, or bold
block lettering

Paye 2



qu?sg d{;_not Names, adldresses and descriptions of the mortgagees or persons entitled to the charge (continued)
wrlte In tnis

binding margin

Please complete
lagibly,preferably
in black type, ot
bold block lettering

N\\é by

Page 3




Short particulars of all the property mortgaged or charged (Continued)

(€)

=

(2)

{e)

ST

and all licences now or hereafter held by the Company
to entef upon or use land and the benefit of all
other agreements relating to land to which the
Company is or may become a party or otherwise
entitled;

by way of fixed charge all plant, machinery,
vehicles, computers and office and other equipment
owned by the Company both present and future;

(i) by way of fixed charge all book and other
debts, revenues and claims {(including without
limitation the benefit of all insurance
policies and things in action which may give
rise to any debt, revenue or claim) now or at
any time hereafter due or owing to or
purchased or otherwise acquired by the
Company together with the £ull benefit of all
guarantees and securities therefor and
indemnities in respect thereof and all liens,
reservations of title, rights of tracing and
other rights and remedies of whatsoever
nature in respect of the same ("Book Debts");

(ii) by way of fixed charge all credit balances of
the Company with any of the Secured Parties
or with other bankers or third parties
{"Credit Balances");

by way of fixed charge:-

(i) all stocks and shares and other interests
bozh present and future including (without
prejudice to the generality of the foregoing)
loan capital indebtedness or liabilities on
any account or in any manner owing to the
Company in (and from) any company which is a
Subsidiary (as defined in the Senior
Facilities Agreement) of the Company; and

(ii) the full benefit of all stocks, shares and
securities which, or the certificates of
which, are now or may at any time hereafter
be lodged with or held by or transferred to
or registered in the name of the Agent or its
nominees; and

(iii) all rights in respect of or incidental to the
premises described at (i) and (ii) above (the
premises (i) to (iii) inclusive hereby
charged being nereinafter called "the
Securities");

(iv) all slLocks, shares, rights, moneys or
property accruing or offered at any time by
way of conversion, redemption, bonus,
preference, option or otherwise to or in
respect of any of the Securities, including

chﬂ3

Please do not
write in this
binding margin

Please complete
legihly.praferably
in black type, or
bold blork lettering

Page 4

Companies Form 395 {Continuation}  Stet-Pius Limited, Stat-Plus Housa, Greenlaa Park, Prince Georpe’s Road, London SW19 2PU

A subsidlary of Stat-Plus Group PLC

HHE



COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot)(Cont.)
Please do not Particulars of a mortgage or charge

wirita |5y this

binding margin (continued)

Continuation sheet No 0.
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Company number
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legibly, preferably L_
in black type, or 2281468

bold block lettering  Name of company

g Western Yachis Limited ('the Company")
elete if T,
inappropriate Eimitad*

Description of the instrument creating or evidencing the mortgage or charge (continued) fmote 2

N\lJJ-




Amount due or owing on the mortgage or charge {continued) Please do not

wirite in this

- hinding margin
. lease complet
Note 1l: . Iagibly,prefgrab?v in
. ) . ' black type, or bold
The companies whose liabilities the Company has block lettering
guaranteed pursuant to the terms of the Guarantee and
Debenture are each of the following (apart from the
Company itself):-
Name Registered Country of
No. Incorporation
Matahari 289 Limilted 2474515 England and Wales
& & P Appledore Group 1376439 England and Wales
Limited
A & P Appledore Holdings 2423145 England and Wales
Limited
Shipbuilding Services 634885 England and Wales
Limited
A & P Appledore 999875 England and Wales
International Limited
A & P Appledore (Aberdeen) 116164 Scotland
Limited
h & P BAppledore Nassau 17816/70 The Bahamas
Limited
A & P Appledore Limited 991112 England and Wales
Sir Joseph W. Isherwood 1403490 England and Wales
{(International) Limited
A & P Appledore 1037154 England and Wales
Operations Limited
A & P Appledore Canada The Province of
Limited Nova Scotia
A & P Appledore Ship 188308™ England and Wales
Repairers Limited
A & P Appledore 103287 England and Wales
(Palmouth) Limited
A & P Appledore (Tyne) 2301339 England and Wales
Limited
Smiths Ship Repairers 886462 England and Wales
North Shields Limited
A & P Appledore (Dover) 2046993 England and Wales
Limited
A & P Appledore (Chatham) 1899940 England and Wales
Limited
cwmfé
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Short particulars of all the property mortgaged or charged {Continued)

Please do not
write in this

(£)

(g)

(h}

(i)

g

all dividends, interest and other income

—payable in connection therewith (all of which
premises (i) to (iv), hereby charged are
hereinafter called "Interests in
Securities");

by way of fixed charge the goodwill of the Company
and its uncalled capital now or at any time hereafter
in existence and future calls (whether made by the
directors of the Company or by a Receiver appointed
hereunder or a liquidator);

by way of fixed charge all copyrights, patents,
patent applications, licences, trade and service
marks, tradenames, know-how and inventions or other
rights of every kind deriving therefrom now or at any
time hereafter belonging to the Company and all fees,
royalties and other rights of every kind deriving
from such copyrights, patents, trade and service
marks, tradenames, know-how and inventions
(hereinafter collectively referred to as "the
Intellectual Property"); and

by way of floating charge the whole of the Company's
undertaking and all its property. assets and rights,
whatsoever and wheresoever, present and future, other
than any property or assets from time to time or for
the time being effectively charged by way of fixed
charge by sub-clauses 3.1{a)~(g) (inclusive) of the
Guarantee and Debenture (hereinafter collectively
referred to as the "property the subject of a
floating cQarge").

By way of security all of the Company's rights,
title, interest and benefit (both present and future)
in and to each of the Subscription Documents (as
defined in the Senior Facilities Agreement).

The Guarantee and Debenture contains, inter alia, the
following restrictive covenants and conditions. The
Company covenants that without the prior written
consent of the Agent it shall not nor shall it agree
or purport to:-

(i) permit any person other than the Company, the
Bgent or such other nominee as the Agent
shall nominate to be registered as holder of
Interests in Securities or any part thereof;
or

(ii) create or permit to subsist any mortgage,
debenture, charge, lien or encumbrance (other
than in favour of the Agent) on or over
Interests in Securities or any part thereof
or interest therein); or

crml:'B
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)
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write in this

binding margin (C‘-O!‘Itinued)

Continuation sheet No 3

to Form No 395 and 410 (Scot)

Company number

Please complete

legibly, prefarably
in black type, or 2281468

bold block lettering  Name of company

!  Vestern Yachts Limited ("the Company™)

*delete if I Limairad¥
inappropriate
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Amount due or owing on the mortgage or charge (continued)

A & P Appledore—{Milford

Haven) Limited

A & P Appledore
(Ramsgate) Limited

Falmouth Docks 0il

Exploration Base Limited

A & P Appledore
(Hovercraft) Limited

A £ D ArnnlaoadAara
-~ e L 3 — - r-ﬁ\—\ﬂvhh

{Southampton) Limited
Falmouth Docks and
Engineering Co.
Falmouth Towage Company
Limited

Pendennis Shipyard
Limited

Western Yachts Limited

192184

1992059

1092848

2149092

A

England

England

England

England

England

(incorporated England
under the Falmouth
Docks Act, 1959)

257816

2252480

2281468

England

England

England

and

and

and

and

anda

and

and

and

and

Wales

Wales

Wales

Wales

o]
3

o
[
T
1]

Wales

Wales

Wales

Wales
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Short particulars of all the property mortgaged or charged (Continued)

(iii)

(iv)

(v)

{vi)

(vii)

sell, transfer or otherwise dispose of

“Tnterests in Securities or any part thereof
or interest therein or attempt or agree so to
do; .

create or permit to subsist any encumbrance
or purport or agree to do so whether in any
such case ranking in priority to or pari
passu with or after the mortgages and the
fixed and floating charges created by the
Guarantee and Debenture or any other security
created by the Guarantee and Debenture save
to the extent permitted or required under the
Senior Facilities Agreement; OrX

sell, discount, factor, transfer, lease, lend
or otherwise dispose of, whether by means of
one or a number of transactions related or
not and whether at one time or over a period
of time, the whole or, save in the ordinary
course of business and for full value, any
part of its undertaking or assets save as
permitted under the Senior Facilities
Agreement;

part with the possession of the whole or any
part of, or confer on any other person any
right or licence to occupy any land or
buildings forming part of its Charged
Property or grant any licence to assign or
sub~let any part of the Charged Property;

{"“Charged Property" means the property;,
assets and income of the Company mortgaged or
charged to the Agent {whether by way of legal
mortgage, fixed or floating charge) by or
pursuant to the Guarantee and Debenture and
each and every part thereof.)

allow any person other than itself to be
registered under the Land Registration Act
1925 as proprietor of its Charged Property or
any part thereof or create or permit to arise
any overriding interest affecting such

property.

cvmﬁ'A'
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a morigage or charge
{continued)

Continuation sheet No
to Form No 395 and 410 {Scot)

Company number

2281468

Name of company

Western Yachts Limited ("the Company™)

Description of the instrument creating or evidencing the mortgage or charge (continued) ot 21
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Amount due or owing ot the mortgage or charge (continued)
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Shart particulars of a!l the property mortgaged or charged (Continued)

Please do not
write in this
binding margin

Piease complete
lagibty,prefarably
Note 2: in black type, or
bold block lettering
ALL THAT freehold property known as the Quarry Trolvis Farm
Stithians near Pruroc in the County of Cornwall and being more
particularly described in a Conveyance dated 7th November 1988
made between (1) Roy Kelvin Knoll Fox and (2) Gashford Trading
Limited
ks Page 4
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE L

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 23rd MAY 1990 “?Fi,"
cnd created by WESTERN YACHTS LIMITED for securing all moneys due or to "f}
become due from the Company to NATIONAL WESTMINSTER BANK PLC (as Agent |
and Trustee of the Security for the secured parties as defined therein) i‘ i
under the terms of the Senior Facilities BAgreement, the Interest Rate

Protection Agreements and this Charge !

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the lst JUNE 1990

Given under my hand at the Companies Registration Office, ’;r «

Cardiff the 7th JUNE 1990 /g)f,ﬁ;/ o
oy ,
P 4
NO. 2281468 M. A. SMETH / ’

an authorised officer

Certificate and instrument received by

-------------------------------------

¢.69
Date ....... I
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COMPANIES FORM No. 403a

Declaration of satisfaction
in full or in part
of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

To the Registrar of Campanies For official use
{Address overleaf) i— - -i- < ——

I

[ e e

Cornpany number

2281468

Name of company

I,, WESTERN YACHTS LIMITED ("the Company")

L MARAH A 0 e

of SR o A0 Podn Ly

[a director](the-secretary][the-administrator] [the-adrministrative-receiver] of the above ¢company, do
solemnly and sincerely declare that the debt for which the charge described below was given has been
paid or satisfied in [full]fFarspt

Date and Description of charget 23rd May 1990 - Guarantee and Debenture

Date of Registrationg st dune 7990

Name and address of [chargee](trustee for the debenture holders] National Westminster Bank PLC,
Kings Cross House, 200 Pentonville Road, London N1 9HO.

Lo e~

Short particulars of property chargeds A11 present and future property of the Company
as more particularly defined in the Particulars of a Mortgage or Charge
{Form—395 ——stbmitted—m—thisrmatter—to—theRegtstrar—of—Comparriess

And | make this salemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at bebotyy Patl ratd Declarant to sign below
Lomndon SW
the 72 day of __JSgptemda 0 !
one thousand nine hundred and Vtti-aﬁﬁ-; } 0 = {ﬂ;’b\L N Qj{/k&
4.5 Pk VA
before me . e ¢ SebliepToer YTy ke

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

For official Use
Mortgage Section

IS TERED
10SEP1990

Presentor's name address and
reference (if any):

Richards Butler
Beaufort House
16 St. Botolph Street
London EC3A 7EE

Ref: RET/CJW/HB57-057

Post room

('\\a\ |

P

'




CWINMFANIES FORNM No. 403a
Declaration of satisfaction
i full or in part

of morigage or charge

‘?’
Plaase do not Pursuant to section 403 fthe C i f
v;:im 2 da no n ection 403{1) of the Companies Act 19?;'3,}! 5 w
this margfin
f’ ]
b To the Registrar of Companies M For official use  Company number ‘
easy complaote f3 s T . . .
leglbly, proferably - ddress overlead) I 1 1 1 [ 2281468 :
i black type or, [P R
b.id biock lettering  Name of company '
* WESTERN YACHTS LIMITED ("the Company") I
* insart full name I
of company - | 1
L, WA Ao o oLy !ﬁ
of _ SR A AP rZr—-;q-zg [ T P SV S T T, :
i
1 gg:f:::r;te {a director][the-secretary){the-administratorifthe-administrative-receiver]t. of the above company, do L

finserta description  Solemnly and sincerely declare that the debt for which the charge described below was given has been
of the instrument(s}

creating or paid or satisfied in [full}{pactit

evidencing th

charge o Date and Description of chargef .__23rd May 1990 - Guarantee and Debenture
'‘Mort .

‘Ct?argg:ge Date of Registrations Ist June 1990

'Dabenture’ stc. . .
o date of Name and address of {chargee][trustee for the debenture holders] National Westminster Bank PLC
2 the date o

registration may be ational Westminster Tower, 25 01d Broad Street, London EC2N 1HQ
confirmed from the

certificate Short parﬂcu[%rs o,-]pro erty chargeds A1l present and future property of the Company ’
as more particularly defined in the Particulars of a Mortgage cr Charge
. . (Form 395 _syubmitted in thic matiaw ba tho Pagdcdman oo oo C s
§anse{tbr|ef ¥ 7 d L AL L A L ATt A 2~ 3.5 B e Ja Ty v o v 5 CUNTERIT TS ]
gf;:'fnsf And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Declared at b ) 47 FPall Alald Declarant to sign below ‘
LDP&ﬂeov\ Jw/
the W At day of __Se¢ptennde. \/’ .
one thousand nine hundred and _a i <ty ‘{Gu/l, f‘h\‘b\ (\,z[,\_,’h{.(?,(r\j o
before me ’.{iM * SwlhiciToR !\. A /\ N -
A Commissioner for Oaths oy Notary Public or Justice of N
the Peace or Solicitor having the powers conferred on a i

Commissioner for Oaths

Presentor's name address and For official Use
reference (if any): “Morigage Section ey Post room

ey

Richards Butler P ISTEAED ~
Beaufort House ,;dt;f;\?*qﬂ/,?&
15 St. Botolph Street c C S,
London EC3A 7EE {0SEP1990 O P

{0 SEP 1980 |

LG

Ref: RET/CJW/HB57-057

| st 300 1 PR AW AL, # ot W A AR
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COMPANIES FORM No.395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985
Blw  awsETe%

Y‘/\W}

To the Registrar of Companies For pificial use  Company aumber
N | | [ 2281468

Namsa of company

Date of creation of the charge

Lo
I 26th June 1991

Description ofthe mstrument (|f any) creating or ewencmtheharqe B
A guarantee and debenture ("the Guarantee and Dabentu.re") dated the 26th

June 1991 and entered into between the Company and others (1) and Standard
Chartered Bank ("the Bank"j (2).

Amount securad by the mortgage or charge

See attached Schedule.

Name(s) and address(es) of the mortgagpe(s) or person(u) entltled to the charge

Standard Chartered Bank, 1 Aldennanbury Square, Iondon EC2V 'FSB

Presentor's name address and [
referance (if any): ¥ For official Use

B Maortgage Sectien
LOVELL WHITE DURRANT ‘. .
65 Holborn Viaduct 1
O Iondon EC1A 2DY E‘
’ F3/GKC/CMA/6937v 1 1
& n
L
E Time critical referance
Companies Form M305 CVmP“FOrm sm Tel (0683) 540000 pme&ogg

- . . . w Tz B e



Short particulars of alt the property mortgaged or charged

r;s specified in the attached Schedule. NB: The attached Schedule includes
covenants by and restrictions on the Company which protect and further
define and which must be read as part of the charges created.

L d kTP b iremg . nn e g n v o d g - s —

Particulars as to commission allowance or discount

N/A

in thls murgin

Signed L_D"()-Q,QQ_ me Date 8—{3- :RLQU% (Q\Cf(

SoL (¢ {ToLS

On behalf of feompanyp [morgagee / chargee] 1 t delote as

o APPTOpriate

Notes

1

The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). Ifthe praperty is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
v+.ngdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar, The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporats
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 388 is submitted.

A description of the instrument, eg *Trust Deed", "Debenture", ‘Mortgage® or "Legal charge®, etc, as the
case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commissian, allowance or
discount (if any) paid or made either diractly or indirectly by the company to any persen in consideration
of his;
a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

b} procuring or agreeing to procure subscriptions, whether absolute or conditional,

for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered,

If any of the spaces in this form provide Insufficient space the particulars must be ertered on the
prescribed continuation sheet.
; . Mortgage Section
This form should be addressed to; PO Box 716
Companies House
Crown Wa
CARDIFF CF4 3YA

B Ploase do not wiite

Companles Form 1393 CompuForms™ T osss) sso000

6 W
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SCHEDULE to Form 395

Amount Secured

all money and ljabilities which shall for the time being (and whether
on or at any time after demand in writing made to the Company by the
Bank) be due, owing or incurred in whatsoever manner by it to the Bank
in any cuxrency;

all money and liabilities which shall for the time being (and whether
on or at any time after demand in writing made toe the Company by the
Bank) be due, owing or incurred in vhatsoever manner by each Obligor
other than the Company to the Bank in any currency except any money or
1iabilities due, owing or incurred by any such Obligor as Guarantor for
the Company;

in each case whether actually or contingently and whether solely or
jointly with any other person and in whatever style, name or form and
whether as principal or surety, including (without prejudice to the
generality of the foregoing) all liabilities in connection with foreign
exchange transactions, accepting, endorsing or discounting notes and
bills, or under bonds, guarantees, indemnities, documentary or other
credits o+ any instrument whatsoever from time to time entered into by
the Bank for an Obligor, together with all interest, commission, fees
and other proper charges and expenses which the Bank may in the course
of its business charge in respect of any of the matters aforesaid or
for keeping the accounts of an Obligor and so that interest shall be
computed and compounded in accordance with the provisions of Sub-clause
9.2 of the Guarantee and Debenture (after as well as before any demand
made or judgment obtained thereunder) and will on such demand also
rectire all bills or notes which may for the time being be under
discount with the Bank and to which an Obligor 1s a party, whether as
drawer, acceptor, maker or indorser without any deduction whatsoever.

Charges

Under Clause 4.1 of the Guarantee and Debenture the Company charged to
the Bank:-

2.1.1 by way of legal mortgage, all its estate and interest in all
freehold and leasehold property then vested in it whether oxr
not registered at BHM Land Reglstry together with all buildings,
fixtures f{excluding in the case of leasehold property
landlord's fixtures but including trade fixtures) and fixed
plant and machinery at any time thereon {but subject to and
with the benefit of any lease, tenancy agreement, licence,
right, covenant, condition or encumbrance affecting the same at
the date thereof so far only as the same is properly
registerable and is registered at the Land Charges Registry or
the Land Registry);




2.1.2

2.1 I3

2.1.5

2.1.6

by way of first fixed charge, all its future freehold and
leasehold property together with all buildings, £ixtures
(excluding 3in the case of leasehold property landlord's
fixtures but including trade fixtures) and fixed plant and
machinery at any time thereon;

by way of first fixed charge, all estates and interests not
thereinbefore effectively charged then or thereafter belonging
to the Company in or over land or the proceeds of sale of land
and all licences then or thereafter held by it to enter upon or
use land and the benefit of all other agreements relating to
land to which the Company was or may become a party or
otherwise entitled and all trade and tenants fixtures, plant
and machinery owned by it then or thereafter annexed to all
freehold and leasehold property its estate or interest in which
stood charged thereunder (but subject to and with the benefit
of any lease, tenancy agreement, licence, right, covenant,
condition or encumbrance affecting the same at the date thereof
so far only as the same is properly registerable and 1is
registered at the Land Charges Registry or the Land Registry);

by way of first fixed charge, all book debts both present and
future due or owing to it and the benefit of all rights
relating thereto including (without prejudice to the generality
of the foregoing) negotiable instruments, legal and equitable
charges, reservation of proprietary rights, rights of tracing
and unpaid vendors' liens and similar and associated rights;

by way of first fixed charge, all its other monetary debts and
claims both present and future including things in action which
give rise or may give rise to a debt or debts howsoever arising
(but not including any policies of assurance relating to
personal accident or permanent health taken out for the purpose
of benefitting an employee or his dependants but only to the
extent that the Company 1s under a legal liability teo pay out
the benefit of such policies or actually pays out the benefit
of such policies (whether or not at its discretion) te such
employee or his dependants) then or thereafter due or owing to
it and the benefit of all rights relating thereto including
(wvithout prejudice to the generality of the foregoing} such
rights as are described in paragraph 2.1.4 above;

by way of first fixed charge:

(1) all stocks and shares and other interests both present
and future, loan capital indebtedness or liabilitles on
any account or in any manner owing to the Company in
(and from) any company including without limitation in
(and from) any company which is its Subsidiary; and

(i) the full benefit of all its stocks, shares and
securities which, or the certificates of which, were
then or may at any time thereafter be lodged with or
held by ox transferred to or registered in the name of
the Bank or its nominees; and



3.1

2'1'?

2.1.8

(i1i) all its rights in respect of or incidental to the
property described at (i) and (i1i) above (the prrperty
(i) to (iii) inclusive thereby charged being
hereinafter called "the Securities™); and

(iv) all its stocks, shares, rights, moneys, benefits or
property accruing or offered at any time by way of
conversion, redemption, bonus, rights, preference,
option, capital reorganisation, or otherwise to or in
Lespect of any of the Securities, including all
dividends, interest and other income payable in
connection therewith (all of which property (i) to (iv)
ineclusive thereby charged being hereinafter called
"Interests in Securitles") Provided that the Bank shall
not in any circumstances incur any liability whatsoever
in respect of any call, instalment or otherwise in
connection with the Interests in Securities or any of
them;

by way of first fixed charge, the goodwill, patents, patent
applications, trademarks, trademark applications, copyrights,
rights in the nature of copyright, registered designs and
registered design applications and all other intellectual
property vrights and Jjustices and other licences then or
thereafter obtained by the Company and 1its uncalled capital
(except capital subject to a share option scheme previously
approved by 1its shareholders in favour of employees) both
present and future; and

by way of a floating charge, all the undertaking and all
property and assets of the Company whatsoever and wheresocever
both present and future including (without prejudice to the
generality of the foregoing) heritable property and all other
property and assets in Scotland, Northern Ireland and the
Republic of Ireland and the undertaking, property and assets
described in paragraphs 2.1.1 to 2.1.7 above inclusive if and
so far as the charges thereon or on any part thereof therein
contained shall for any reason be ineffective as fixed charges.

Covenants and Undertakings

Under Clause 4.3 of the Guarantee and Debenture, the Company agreed,
immediately on demand in writing made to it by the Bank at its own cost
to execute in the Bank's standard form (mutatis mutandis) or in such
other form as the Bank may require on terms no more onercus than those
therein contained:

3.1.1

a valid legal charge, mortgage, standard security or other
hypothecation (as appropriate) in favour of the Bank over any
heritable property in Scotland or freehold property in Northern
Ireland or the Republic of Ireland owned, or over any recorded
lease of heritable property 1in Scotland or any leasehold
property in Northern Ireland or the Republic of Ireland held by
it as at the date thereof and over heritable fixtures and
fittings and fixed plant and machinery at any time thereon,



3.2

3.3

3.4

(excluding in the case of leasehold property landlord's
fixtures but including trade fixrtures); and/or

3.1.2 a valid legal mortgage of any freehcld and leasehold and
heritable properties whether then owned or acquired by it after
the date thereof and of the fixtures (including trade fixtures)
and fixed plant and machinery at any time thereon subject to
obtaining where necessary in the case of any leasehold property
the consent of any landlord (which consent it shall use all
reasonable endeavours to obtain) and of all stocks, shares and
other securities and of all policles of 1ife assurance (but not
including any policies relating to personal accident or
permanent health insurance referred to in paragraph 2.1.5 above)

and also such other documents as the Bank may 1n its discretion think
requisite but on terms no more onercus than those contained in the
Guarantee and Debenture in connection with the security further to
secure the payment or discharge to the Bank of the moneys and
liabilities thereby secured.

Under Clause 4.6 of the Guarantee and Debenture, the Company agreed
that the Bank may at any time and from time t{to time by notice in
writing to the Company convert the floating charge referred to in
paragraph 2.1.8 into a specific charge as regards any asset or assets
specified in such notice, but only (for so long as the business of the
Company shall continue as a going concern) to the extent that such
conversion shall not prevent the Company from carrying on its day to
day business in a manner substantially similar to that carried on prior
to such conversion.

Under Clause 4.8 of the Guarantee and Debenture, the Company agreed,
without prejudice to the generality of any of the foregoing provisions
of the Guarantee and Debenture or any of the provisions thereinafter
contained, (at its own cost) that it would from time to time (1)
execute and sign all transfers, powers of attorney and other documents
which the Bank may reasonably requlre for perfeeting its title to any
of the Securities or for vesting or enabling the Bank to vest the same
in itself or its nominee or in any purchaser and (ii) execute and do
all such lawful assurances and things for further or more perfectly
assuring the security thereby created over the Securities to the Bank,
in each case as the Bank may reasonably require (including {without
limitation) any of the foregoing which may be required by the Bank
pursuant to any advice received by it from any lawyers acting on behalf
of the Bank in any relevant jurisdiction).

Under Clause 8.1(e) of the Guarantee and Debenture, the Company
covenanted to get in and realise all book debts and other debts and
claims thereby charged by it and pay into its account with the Bank
and/or such other bank or banks as the Bank may from time to time
nominate all moneys which it may recelve 1In respect of such book debts
and other debts and claims and until such payment to hold all moneys so
received upon trust for the Bank and not without the prlor consent of
the Bank in writing to purport to sell, charge, factor, discount ot
encumber or assign or otherwise sell or dispose of the same (or any
interest therein) in favour of any other person and if called upon to
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3.5

do so by the Bank to execute a legal assignment of such book debts and
other debts and claims to the Bank.

Under Clause 8.1¢(k) of the Guarantee and Debenture, the Company
covenanted not without the consent in writing of the Bank (and save for
any security created in favour of the Bank) to create, incur or permit
to subsist any Encumbrance on its undertaking revenues property or
assets (present or future) or any part thereof.

Definitions

"Encumbrance" includes any mortgage, pledge, lien, charge, assignment
by way of security, hypothecation, security interest or arrangement,
preferential right or trust arrangement or any other security agreement
or arrangement vhether relating to existing or future assets;

"Obligors" means the companies listed in Schedule I of the Guarantee
and Debenture and includes each or any of them;

"Subsidiary"” means a subsidiary as defined in Section 736 of the
Companies Act 1985 as amended by the Companies Act 1989.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 26th JUNE 1991

and created by PENDENNIS SHIPYARD LIMITED

for securing all moneys now due, or hereafter to become due, or from time
to time accruing due from the company and/or all or any of the other

companies named therein to STANDARD CHARTERED BANK

[

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 9th JULY 1991 .

Given under my hand at the Companies Registration Office,&? Séﬁwﬁlb
Cardiff the 12th JULY 1991 \ ' .
No. 2281468 P, JONES

an authorised officer

C.69a({¥3)
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Plaase do not writa
I this margin

Presentor's name address and refererice (if

any):

LOVELL WHITE DURRANT
65 Holborn Viaduct
LONDON EC1A 2DY
071-236 0066
F3/BR/CMA,/038453,7185 /6

COMPANIES FORM No.395
Particulars of a morigage or charge

Pursuant to section 395 of the Companies Act 1985

For official use

To the Reglstrar of Companies "or offict Cormpany number
Wl KA L] [ 2281468 &

Name of company
5 TN §

! PENDENNIS SHIPYARD LIMITED ("tbe Company")
Lﬂ_t I

Date af creation of the charge

42nd October 1991

- P OPOL ) T A I L R I O T 7 R 7]
Descntzon of the mstrument |f an creatlnq or ewdencin the charge

. AR AN AR A I LT O]

A supplen-ental guarantee and debenture ("the Deed") dated 22nd October :

1991 and made between the Company and others (1) and Standard Chartered
Bank ("the Bank") (2) supplemental to a guarantee and deberiture (“"the

y Origiral Debentunre") <ated 26th June 1991 ard entered into betwzen the

Cor and others (1) and the Bank (2)

| See Schedule attached.

R T L S L e S o PR INY, . E T I LI A5 1 ST TN TP
Name(s) and address( es) of the rnortgageeib) or a.\J"son(s) entlt! T the charge

2 For official Use
§ Mortgaga Section

_ RE Cgv:‘ﬁ'\i.“;a,;&j |
r‘,t,

j 250CT!99!

“\

A3 5v
Time critical r-aference
Companles Ferm M85 - : @ : Pago 1ol 2
Retonte 201 COMPAFGIMS® Tei/0639) 00 g 0035

Bl T T L o g m . kapa e v-mv-%
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Short particulars of all the property montgaged or charged g?ﬂﬁfﬁ&g% e

Ag specified in the attached Schedule. N.B.: The attached Schedule includes
covenants by and restrictions on the Company which protect and further
define and which must be read as part of the charges created.

2y

signed  Lov e Wlige Diivind 02 25 Octrye, 19

Onbehalf of foempacy] [mortgagee / chargee) +

t Delste as
appropliate

Notes

1 The original instrurnent (jf any) creaiiné; or evidencing the charge, together with these prascribed
particulars correctly completed must be dslivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 305). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must Le effected within 21 days after the daie on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398;)and in such cases the copy must be verified tc be a carrect COPV gither by the

i ) ification must be
signed by or on behaif of the person giving the verification and where this is given by a body corporate

it must be signed by an officor of that body, A verified copy will also be accepted where section 398(4)

applies {property sifuate 'n Scotland or Northern Irelarid) and Form No. 398 is submitted.

2 A description of the instrument, eg *Trust Deed", “Debenture”, "‘Mortgage* or "Legal charge", etc, as the
case may be, should be given.

3 In this section there should be inserted the amount or rate per cent, of the nommission, aliowance or
discount (if any) paid or made eithier directly or indirectly by the company to any persan in cornsideration
of his;

(@) subscricing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscripticns, whether absolute or conditional, for any of the
debentures included in this retum. The rate of interast payable under the terms of the
debentures should not be eniered,

4 If any of the spaces In this form provide insufficient space the paiticulars must be entered on the
prescribed continuation sheat.

5 This form should be addressed to: Mortgags Section
PO Box 716
Companles House
Crown Way
CARDIFF CF4 3YA

Companiss Form M395 ‘ 2® ] PigeBul2
fompante: LompaForms:® to osse) ssoo0o Us T wl2




8643v

SCHEDULE TO FORM 395

Amount Secured

All money and liabilities which shall for the time being (and whether
on or at any time after demand in writing made to the Company by the
Bank) be due, owing or incurred in whatsoever manner %y the Company to
the Bank in any currency;

All money and liabilities whic¢h shall for the time being (and whether
on or at any time after demand in writing made to the Company by the
Bank) be due, owing or incurred in whatscever manner by each obligor
other than the Company and/or each Littlecote Company to the Bank in
any currency except any money or liabilities due, owing or incurred by
any such obligor or such Littlecote company as guarantor for the
Company ;

in each case whether actually or contingently and whether solely or
jointly with any other person and in whatever style, name or form and
whether as principal or surety, including (without prejudice to the
generality of the foregoing) all liabilities in connection with foreign
exchange transactions, accepting, endorsing or discounting notes and
bills, or under bonds, guarantees, indemnities, documentary or other
credits or any instrument whatsoever from time to time entered into by
the Bank for an obligor or a Littlecote Company, together with all
interest, commission, fees and other proper charges and expenses which
the Bank may in the course of its business charge in respect of any of
the matters aforesaid or for keeping the accounts of an oObligor or a
Littlecote Company and 8o that intsrest shall be conputed and
compounded in accordance with the provisions of sub-clause 2.2 of the
original Pebenture (after as well as before any demand made or judgment
obtained thereunder) and would on such demand also retire all bills or
notes which may for the time being be under discount with the Bank and
to which an obligor or a Littlecote Company is a party, whether as
drawer, acceptor, maker or indorser without any deduction whatscever.

charging Provisions

Under Clause 4.2 of the Deed the company agreed that the mortgages and
charges contained in the oOriginal Debenture shall gecure <hs
liabilities referred to in 1. above as if the proviaions of the
original Debentnge (as amended by the Deed) were set out in extenso

therein. The charging provisions of the original Debenture are as
follows:-
2.1 undexr clause 4.1 of the Original Debenture the company charged

to the Bank:-

2.1.1 by way of a legal mortgage, the properties set out in
Schedule IIT of the oOxiginsl Debenture under the name
of the company as hen~ficial owner and all its estate
and interest in al. other freshold and leasehold
property then vested in it whether or not registered at
H M Land Registry together with all buildings, fixtures
(excluding in the <case of a leasechold property
landlord's fixtures but including trade fixtures) and

(BT TRAT Lo e 'r:vf?n‘muw



2.1.2

2-1!4

2.1.5

2'1'6

fixed plant machinery at any time thereon (but subject
toc and with the benefit of any lease, tenancy
agreement, licence, right, covenant or encumbrance
affecting the same at the date thereof so far only as
the same is properly registerable and is registered at
the Tand charges Registry or the Land Registry);

by way of first fixed charge, ail its futuxe freehold
and leasehold property together with all buildings,
fixtures (excluding in the case of leasehold property
landlord’s fixtures but including trade fixtures) and
fixed plant and machinery at any time thereon;

by way of first fixed charge, all estates and interests
not  thereinbefore effectively charged then ox
thereafter belonging to the Company in or over land or
the proceeds of sale of land and all licences then or
thereafter held by it to enter upon or use land and the
benefit of all othar agreements relating to land to
which the company was or might become a party or land
ctherwige entitled and all trade and tenants fixtures,
plant and machinery owned by it then or thereafter
annexed to all freehold and leasehold property its
estate or interest in which stood charged thereunder
(but subject to and with the benefit of any 1lzase,
tenancy agreement, licence, right, covenant, condition
or encumbrance affecting the same at the date thereof
so far only as the same is properly registerable and igm
registered at the ILand cCharges Registry or the %Land
Registry);

by way of first fixed charge, all book debts both
pressnt and future due or owing to the company and the
benefit of all rights relating thereto including
(without prejudice to the generality of the foregoing)
negotiable instruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing
and unpaid wvendors’ liens and similar and associated
rights;

by way of first fixed charge, all its other monetary
debts and c¢laims both present and £future including
things in action which give rise or may give rise to a
debt or debts howsoever arising (but not including any
policies of assmurance relating to personal accident or
permanent health taken out for the purpeses of
benefitting an employee or his dependants but only to
the extent that the company is under a legal liability
to pay out the bepefit of such policies or actually
pays out the benefit of such policies (whether or not
at its discretion) to such employee or his dependants)
then or thereafter due or owing to it and the henefit
of all rights relating thereto including (without
prejudice to the generality of the foregoing) such
rights as are described in paragraph 2.1l.4 above;

by way of first fixed charye:-

-2 -



2,1.8

{i) all stocks and share and other interests both
present and future, loan <¢apital indebtedness
or liabilities on any account or in any manner
owing to the Company in (and from) any company
including without limitation in (and from} any
company which is its subsidiary; and

{ii) the full benefit of all its stocks, shares and
securities which, or the certificates of which,
were then or may at any time thereafter be
lodged with or held by or transferred to or
registered in the name of the Bank or its
nominees; and

(iii) all its rights in respect of or incidental to
the property described in (i) and (ii) above
{the property (i) to (iii} inclusive thereby
charged being hereinafter called “"the
Securities"); and

(iv) all its stocks, shares, rights, moneys,
benefits or property accruing or offered at any
time by way of conversion, redemption, bonus,
rights, praference, option, capital
reorganisation, or otherwise to or in respect
of any of the sSecuritiea, including all
dividends, interest and other ineome payable in
connection therewith (&all of which property (i)
to  (iv) inclusive thereby c¢harged being
hereinafter called *“Interests in Securities™)
Provided that the Bank shall not in any
circumstances incur any liabiiity whatsoever in
respect of any call, instalment or otherwiae in
connection with the Interssts in Securities or
zny of them;

by way of first fixed charge, tha goedwill, patents,
patent applications, trademarks, trademark
applications, copyrights, rights in +he mnature of
copyright, registered designs and registered design
applications and all other intellectual property rights
and justices and other 1licenses then or thereafter
obtained by the company and its uncalled capital
{except ocapital subjsct to a share option scheme
previously approved by its shareholders in favour of
employeas) both present and future; and

by way of a flecating charge, all the undertaking and
all property and agsets of the Company whatsoever and
wheresosver both present and future including (without
prejudice to the generality of the foregoing) heritable
property and all other property and assets in Scotland,
Rorthern Ireland and the Republic of Ireland and the
undertaking property and assets described in paragraphs
2.1.1 to 2.1.7 above, inclusive I1f and as far as the
charges therxreon or on any part thereof therein
contained shall for any reason be ineffective as fixed
charges.
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3.

4.

Covenants and Undertakings

Undar cClause 4.1 of the beed, the provisions of the Original Debenture
were deemed to be (mutatis mutandis) set out in extenso in the Deed.
For details of certain of the covenants and undertakings thereby
incorporated in the Deed please mge the Form 3%5 submitted in respect
of the original Debenturs.

Definitions

“"Encumbrance" includes any mortgage, pledge, lien, charge, assignment
by way of eecurity, hypothecation, security interest or arrangement,
preferential right or trust arrangement or any other security agreement
or arrangement whether relating to existing or future assets;

*Littlecote Companies" means each of the Companies set out in Part II
of the schedule to the Deed and "Cornwall Company" means any of hem;

"Obligors" means each of the cCompanies set out in Part I of the
Schedule to the beed and includes each or any of them; and

"subsidiary" means a subsidiary as d.fined in Section 736 of the
Companies Act 1985 as amended by the crmpanies Act 198%.

TUTUTHTE R T T T T T T e e e ey

7

P W



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to scction 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 22nd OCTOBER 1931
and created by PENDENNIS SHIPYARD LIMITED

for securing all moneys now due, or hereafter to become due, or from time
to time accruing due from the company and/or all or any of the other

companies named therein to STANDARD CHARTERED BANK

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 25th QCTOBER 1991

Given under my hand at the Comparies Registration Office, gF}Egﬁﬁ“SLb
" ]

Cardiff the 31st OCTOBER 1991 /,
No. 2281468 : P. JONES

| \“ﬁQ an authorised officer
o
° C.69a(¥3)

HCn214
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COMPANIES FORM No. 395
E i Particulars of a mortgage or charge

Plehas?do not Pursuant to section 395 of the Companies Act 1985 235 Wi
weite b
thi; margin f s
i Jf /V”L/G\ C Is’f, ",f? a i Iff‘i';j k
To the Registrar of Companies For offistal use  Company number
2lenza complate {Addross overleaf - Nate 5) FETTTTS v ~
:cg;?!yi‘pn!umblv | | l J ;%:2—%9% :
type, or b me = ok -
botd block Wttericg Name of company 228/ 886§
et . e . ¥ 1
NS Shioosrd | LireJdedd C "Uhe
* insart full R i m
ofcompany Sl @y Y
NS
Date of creation of the charge
LLM ﬂ\rOufEJv\th [~
Dascripiion of the instrument {if any} cr<ating or evidencing the charge wew 2
A credit agreement entitled "PROMPT Credit. Application” and dated ’L“"’ l l"'CU
between the Mortgagor and Close Brothers Limited (the "Mortgagee") (the "Agreement™),
Amount sacured by the mortgage or cherge
£ [%L’L 7@, Q wey DeIng the fotal amount payable (inclusive of credit charge)
by the Mortgagor to the Mortgugee pursuant te the terms of the Agreement.
S
A *j'/ PR [ Al
7 g ¢ < ;\ ] :; .-; i‘i g
e bt I 3 1 By n e “‘>
; 7 §oene
Namas and addresses of the mortgagees or persons entitled to the charge
Close l‘i}‘otlle‘r:;mited A
- - - oy
36, Great St Helen’s ‘:
London Postcode RCIA GAP k
A
} Presentor's name addrass and For official Use
reference (if any): Mortgage Soction Post room
» o n
. ) 1 Fl i
Close Brothers Limited °L@*.&Tm
36, Great St Helen's 0
London EC3A 6AP e
ONOV 199 T
Rel: PR £
Time critical reference e,
Page 1




Short particutars of ali the property morigaged or chargud

All its right, title and interest in and to all sums payable (including by way of
refund) under the insurance, particulars whereof are set out below, as from
time to time varied or extended and the benefit of all powers and remedies
for cancelling and/or enforcing the same.

Pasticulars of Policies; Period (12 Premium
Type Insurers Policy No. n:pnths from) £

can ™ —~ =10 FASE2D,
or £ — |-1Q-9) URSS2.

P BC - -109] =js90

= AL A LR P - Lt s e ) S e

Particulars as to commission atlowance or discount inowe 3)

N,

L\

e

Signed S o ——~ds Date  ™Jnaswny

CLOSE BROTHERS LIMITE
On behalf of {:‘cz/g_many]{mortgageelcharger}f Authorised Signatory TED

LTI P

Notes

1 The original instrument (if any) creating or evizencing the charge, together with these prescribed
particulars correctly completed must ba delivered to tha Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdomn delivery to the Registrar must be effected within 21 days after the date on
whigh the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (saction 398}). A copy of the instrument creating tha charps will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 338) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the peison giving the verification and where this is given by a body corporate
it must bs signed by an officer of that Lody, A verifisd Lapy will slso be accepted where saction 398(4)
applies (property situate in Scotlend or Northern Irctand) snd Forry No. 398 is submitted,

2 A description of the instrumeiit, eg “Trust Deed”, “Detenture”, "Mortgage” or “Legel charge”, etc, as
the ¢ase may be, shculd be given.

3 ia this sectior: there should be inssrted the amount or rate per cent. of the commission, aliowance or
discount (if any) paid or made either dirently or ingirectly by the company to any person in
consideration of his;

{£) subscribing or agresing to subscribe, whather absolutely or conditionally, or

(b} procuring or agreeing 10 procurs subscriptions, whather absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 'f any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

5 The address of the Registrar of Companies is:-
Companies House, Crown Way, Cardiit CF4 3UZ

Plaass do not
write in
thiz margin

Pleate complote
lagibly, proferably
In black type, or
bold block lettering

1 deleta a5
sppropriete

Page 2
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companics Act 1985

I hersby certify that a mortgage or charge dated the 4th NOVEMBER 1991

and created by PENDENNIS SHIPYARD LIMITED

for securing £18,478.20 due fyrom the Company to CLOSE BROTHERS LIMITED

under the terms of THE CHARGE

was registered pursuant to Chapter I Part XII of the Companies Act
1935, on the 9¢h NOVEMBER 1981

Given under my hand at the Companies Registration Office,

cardiff the 18th NOVEMBER 1991 b5z yd
7 o /
vo. 2281468 (ﬁ’/f‘r“""d‘:‘“
Mn A- SET.HT‘E“’
an authorised officer
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COMPANIES FORM No. 395
Particulars of 2 mortgage or charge

Yleasa do nat Pursuamt to section 395 of the Cornpanies Act 1985
vrite in
his margin
To the Registrar of Companies | - For official use  Company number Q’C
Ylease complate . et A At
eqibly, praferably {Address overleaf - Note 5) R EEITY
in black type, ot [ R I
bold black lzttering  Name of company
I Pertdenmies  Sheaned o - L
*insert {ull name
of company
Date of creation of the charge
~
=i |an :
Description of the instrument {if any} creating or evidencing the charge tow 2
A credit agreement entitied "PROMPT Credét Application” dated 5?]“]0\& 2, between the
Mortgagor and Close Brothers Limited (the "Mortgagee") (the "Agreement"),
Amount secured by the mortgage or charge
£2Y54%.: B3, 2, being the total amount payable (inclusive of credit charge)
by the Mortgagor to the Mortgagee pursuant to the terms of the Agreement,
r ' :,
Names 21d addresses of the mortgayees or parsons ertitled to the charge
Close Brothers Limited p ’
36 Great 8t. Helen'’s
London Foslcode ECSA 6AP
L £ S
Presentor’'s name address and For official Use
. reference (if: any}; Mortgage Section Post 2:8 @»P;W}é\g
A Clcse Brothers Limited REGEST&RED .»t'/ h -
12N0V 1992 |1 12 Nov 12 / ;
| 0¥
Time critical reference % e
Page 1




rEsTRRT B | - T o - - -
TR T T e s - E——————

ort particulars of all the property mortgaged ar charged

N— Pleaso do not

writa in
AlLits right, title and interest in and to al sums payabie (including by way of His margin
refund) under the insurar, 3, pacticulars whereof are set out below, as from time Pleaso compiote
to time varied or extended and the benefit of all powers and remedies for cancelling :"ggt,""';“z""mmy
andl/or enforcing the same. l:‘oldut:loc:'::‘ﬁ?rfng

SEE CONTINUATION SHEET

articulars as to commission allowance or discount poey

Nil

\'
Signed ﬁ_ — Date \*::;\,\\\“\-L,

On behalf of {company)(mortgagee/:harges]t | t delete a8
appropriate

Notes

1 The original instrument {if any) creating or evidencing the charge, tcgether with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the datle of creation of the charge {secticn 395}, If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days aiter the date on
which the instrument could in due course of post, and if dispatched with due diligance, have been
received in the United Kingdom {section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases tha copy must be verificd ta be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar, The verification must be
signed by ar on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that bady. A verified copy will also be acceptad whore section 388{(4)
applies {property situate in Scotland or Nerthern wreland) and Form No, 388 is submitted.

A description of the insirument, eg “Trust Deed”, "Dehenture”, “Mortgaye” or "Legal charge”, ete, as
the case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any} paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribn, whether absolutely or conditiona'ly, or

{b} procuring or agreeing to procure subscriptions, whethe~ absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
webentures should not be entered.

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ
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CLTTRITR LY T

“hort Particulare of all the property mortyaged or charyed

tose Brothers Retf:20702%

Client Hdame

- -y

MART
PL
AR
PC
PL

Insurers
LLGYDS
LLOYDS
IRON

SA

LL QYD -

:Pendennis 3hipyard Lxd

Policy Ko

g e e e e kW e A A

20361790
TLA

TBA
KST7HMF33069
TEA

0L-0CI~92
01=0CT~92
(1~0CT=-%2
01~0CT=-22
01~0C1-92

Premium
2,500.00
G4,L77.00
4,257.00
2,141.00
4,9262.50
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 5th NOVEMBER 199%
and created by PENDENNIS SHIPYARD LIMITED

for securing £21,494,85 due from the Company to CLOSE BROTHERS LIMITED

under the terms of THE AGREEMENT

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 12th NOVEMBER 1992
Given under my hand at the Companies Registration Office,

Cardiff the 17th NOVEMBER 1992

W
No. 2281468 %@W M &Aﬁm

FIONA M. SANGSTER

an authorised officer

C.68

e
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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 Companies Act 1985

To the Registrar of Companies For of igialrus_e o~ — ., CompanyNumber
ool [0y %
[ U TR T T Y

Name of Company

n . 4 1
PERDENATS Satyadds Lo d —

Date of creation of tihe charge

21 May 1993

Description of the instrument (if any) creating or evidencing the charge

Mortgage Debenture

Amount secured by the mortgage or charge

All lizbilities of the Company present and future actual and/for contingent to National Westminster
Bank Plc

e

-y,

et
e
A

Names and addresses of the mertgagees or persons entitled to the charge

National Westminster Bank Plc o

41 Lothbuiy

l.ondon Postcode | EC2P 2BP

Piesentor's name address and

reforence {if any); . .
Natlorial Westminster Bank Plc For official use
UK Branch Business Morigage Section Post room
Advances Department
E‘elcurilﬂes ln::]olvency and
tigation Section Tt s & e E
dgFIoor, Phase ll F&:G%‘a H i‘..hﬁﬁ
}2(Bnogps o lll-Iolgsed London N1 9HL i
entonville Road London 3 3
:2 TMAY 1993

Presentor's Reference
andjer telsphone number

071-239 8205 A

Time critical referonce

o T T AN




Short particulars of all the property mortgaged or charged

Plaase do not
(a) Aspecitic equitable charge over the company’s estate or interest in all freehold or leasehold wriie In this
properties for the time being belonging to or charged to the Company other than the property margin
hereinafter described and the proceeds of sale thereof., &
(b) A specific charge over all stocks shares or other securities in any subsidiary companies or any
other company for the time being. Pleass completo
o }e I?lykpreiorably
(¢) A specific charge over all Bodk ahd other Debts for the time being but so that the Company boid ElocitTakoring
shalt pay into the Company's account with the Bank all moneys which it may recsive in in respect
of suchdebts and shall not without the prior consent in writing of the Bank sell factor discount
or otherwise charge or assign the same in favour of any other person or purpori to do so and the
Company shall if called upon so to do by the Bank from time to time execute legal assignments of
such book debts and other debts to the Bank,
(d) A specific charge over its goodwill and the benefit of any licences.
(e) A floating charge over the undertaking and all other property and assets present and future
but so that the Company shall not without the Bank's consent create any mortgage or charge
ranking in priority to or part passu with this charge.
X R AR AE B WA UK g ES ¥ SR NS UG AREKNGHE Y HIO08 K A et XA arsctedX
xxkiwsairsheratx
Particulars as to commission allowance or discount
Nil
Per pro
National Westminster Bank Plc )
UK Branich Business, Advances Department Please see notes below. s
Securlties, Insolvency and Litigatlon Section
2nd Floor, Phage.ll,-King’s Cross Hou
200 Pentonville Road, London N1 H
A A ey TN
Signed AN Date _" 3l WAY 1943
On behalf of mortgagee Hantisiont W\
Notes
(a) A description of the instrument, eg 'Trust Deed’, 'Mortgage', 'Debgpture’, etc, as the case may be,
should be given,
{b) Th~ rate of interest payable under the terms-eftfie Debentures should not be entered.
Page 2

WPX 1423 rev 03/03 {part)



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursnant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 21lst MAY 1993

and created by PENDENNIS SHIPYARD LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to NATIONAL WESTMINSTER BANK PLC

on any account whatsoever

was registered pursuan-t' to Chapter I Part XII of the Companies Act
1985, on the 27th MAY 1993
Given under my hand at the Companies Registration Office,

Cardiff the lst JUNE 1993 W/ ,

No. 2281468

A. P GODDARD
an authorised officer
C.6%a
L e
1/
L /éq HCo218
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WEX 1428 rov 0302

COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 Companies Act 1985 i '

/ MH‘S

To the Registrar of Companies Forgificial use . Company Number
| ! ! I | | 2281468
\&”1 Lb—. [ M C\ o

Name of Company

* PENDENNIS SHIPYARD LIMITED

Date of greation of the charge

21 May 1993

Description of the instrument (i any) creating or evidencing the charge

LEGAY. MORTGAGE

Amount secured by the mortgage or charge

All liabilities of the Company present and future actual and/or contingent to National Westminster
Bank Plc

Names and addresses of the mortgagees or persons entitled to the charge

National Westminster Bank Plc

41 Lothbury

London Postcode | EC2P 2BP

Presentor’s name address and

raference (if any): —
Natlonal Westminster Bank Pl For official use

UK Branch Business Morgage Saction Post room
Advances Department
Securities, Insolvency and
Litigation Section

ﬁn Fl%::r, Phﬁse il

ing’s Cross House »

200 Pertonvile Hoad Londorn N1 QHL“ REGISTERED
Presentor’s Roference
and/or telephone number Q,}., - 3 J U N 1993

071-239 8205 -

Time critical roference

ISV 3L

[aS



Snon particulars of all the property mortgaged or charged

furniture and

connection of
carried on in
together with
registrations
and Fundus at

The leasehold property hereinafter described (‘the property’)
and the proceeds of sale thereof together with a floating
charge over all moveable plant machinery implements utensils

about the property and an assignment of the goodwill and

County of Cornwall, registered at H M Land Registry under title
mumber CL64900.

equipment at any time placed upon or used in or

any business or businesses from time to time
or upon the property or any part or parts theredf
the full benefit of all licences including any

Please do not
wiiteIn this
margin

4

Please complete
legibly, preforably
lack mpe, or
¢

in
bold block lettering

viz: land comprising the Shipyard, Dock, Foreshdre

Pendennis Shipyard, The Docks, Falmouth in the

Particulars as to commission allowance or discount

; Nil

Per pro

Natlonal Westminster Bank Plc

Please see notes below.

4 UK Branch Business, Advances Department

Securltles, insolvency and Litigatlon Section
2nd Floor, Phase lI, King's Cross House
200 Pentonville Road, London N1 9HL

BEAUX 1993

On behalf of mongagee

Signed AN Date

_Authorised Signatory

Notes

should be given.

(a) A description of the instrument, eg 'Trust Deed", 'Mortgage', ‘Debenture’, etc, as the case may be,

(b) The rate of interest payable under the terms of the Debentures should not be entered.

Page 2
WRX 1425 rov 03/83 (pantz)



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985’

1 hereby certify that a mortgage or charge dated the 21st MAY 1993
and created by PENDENNIS SHIPYARD LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to NATIONAL WESTMINSTER BANK PLC

on any account wvhatsoever

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 3rd JUNE 1993

Given under my hand at the Companies Registration Office, h
Cardiff the 7th JUNE 1993 ¥ ' Y r

ir
No. 2281468 P. JONES

an authorised officer

C.69a

5 HCO21B
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COMPANIES FOF:M No. 403a

Declaration of satisfaction
in full or in part IS\ Lo .
of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

To the Registrar of Companies For official use Company number
=SS O L@.L@ 2281468
Name of company
® Pendennis Shipyard Limited

I Michael Carr

of Corners, Swanpool, Falmouth, Cornwall, TR1l SRA

{a director][ﬁ%ﬂ&ﬂ%ﬁ%ﬁﬁ%ﬂ%ﬁﬁﬁﬁ%ﬁ@%@éﬁ&ﬂﬁhf the above company, do

solemnly and sincerely declare that the debt for which the charge described below was given has been

paid or satisfied inXHHRIKNEN FULL
e 26th June 1991 Guarantee and Debenture
Date and Description of chargef

Date of Registrationg 9th July 1991

Name and address of Echargee]ﬁﬁm&m}mmmmﬁw@; Standard Chartered Bank

1 Aldermanbury Square, London, EC2V 7SB

Short particulars of property charged§ The undertaking and all property and assets

present and future including goodwill book debts uncalled capital buildings

fixtures—fixedplamt—and machimery
And I make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Deciared at Wonke, e e Declarant to sign below

6%»«//&’ o Gt

the ___407~ day of cﬁ'zﬂwff‘
h d nipe hundred and Mgwh three '
one thousan
W Uappe]

before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths

Presentor’s name address and For official Usg -
reference {if any): Mortgage Section
Nalder & Son U N 3 e e e
Farley House Fh‘:u!@iﬁ:ﬁ&[}
Falmouth Road
Truro 14067 169:
Cornwall TR1 2AT 93
Ref: NW
.t LY

Coimpanies Form 403a  Stat-Plus Limited, Stat-Plus House, Greenles Park, Princo George's Road, London SW19 2P| Tol. 0B1-646 5500 EHG/2

e R R SRR

SIar-mus Revised Junn 1987

T ———
STAT-PLLIS Stat-Plus Group PLC
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COMPANIES FORM No. 403a

Declaration of satisfaction 15{ s
in full or in part
of mortgage or charge

Pursuant to section 403(1) of the Caompanies Act 1985

To the Registrar of Companies N lf_or oificial use  Company number

< S/70c _ ’ga | ¢ ] 2281468
Name of company 3@
I * Pendennis Shipyard Limited g
L Michael Carr --
of Corners, Swanpool, Falmouth, Cornwall TR11 5BA

[a directormecse(oﬂexaﬂmmaﬁmxmmmmmmmxmcmemxr of the above company, do
solemnly and sincerely declare that the debt for which the charge described below was given has been

paid or satisfied in [fulllffFantk
Date and Description of charges 22ND OCTOBER 1991 Supplemental Guarantee & Debenture

25tk Octobher 1991

Date of Registratione

Name and address of [chargee]&XMEXﬁKﬁi@(ﬁﬁﬁéﬁﬂK&{ﬁﬁb@éﬁﬂ Standard Chartered. BRank
1 Aldermanbury Square, London EG2V 75B

Short particulars of property chargeds the undertaking and all property and assets
present and. fu ure ihcluding goodwill book debts uncalled Ccapiltal buildings
fixtures fixad plant and_machipery

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at ﬁj’%“ﬂ*— N Lo

Declarant to sign below

¢ e

the 407~ day of 4’//1’:0“"5“'/‘
on¢ thousand nine hundred and __A/nety HArce

A )
before me Ol /A @ﬁf/}o{

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name address and For official Use
reference (if any): Mortgage Section Post room
N a ]. d er & Son TR T SIS M per A e S )

Farley House
Falmouth Road

F L 1 C:J-r\mra-»;}E:‘xﬁJ
2 5
T T | B !
BC sherewss’ U Ussall G¥eal H

- ——

4
Truro | e J
Cornwall TR1 24T \ TwuiT 1007 i
Ref: NW ‘

- .

Companies Form 4033 Stat-Plus Limited, Stat. Piug House, Greenlea Park, Prince Georgs's Road, London SW192PU  Tel. 081-646 5500 EHG/2

ez

g
BTAT-FLLIS Stat-Plus Group PLC Revised Junp 1987

e ¥ b e et e
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COMPANIES FORM No, 403a N o g

Declaration of satisfaction C

in full or in part Ry

of mortgage or charge @’9’
Pursuant to segtion 403(1} of the Companies Act 1985
To the Registrar of Companies For officialyse Company number

4l @ 2281468

Name of company i
N PENDENNIS SHIBYARD TIMTTEDS ﬂ
,__ _MICHAEL CARR
of __CORNERS, SwANROO »—EALMOUTH, CORMWALL, TR11_5RA

[a directormm@cmwmmmﬂuﬁmmmmmmwmmmm&m of the above company, do
solemnly and sincerely declare that the debt for which the charge described below was given has been
paid or satisfied in [fulllbpaennt
Date and Description of charget
Date of Registrationa __12TH NOVFMBER 1992

Name and address of [chargee]D{MXﬁ@(f@t}tﬁﬁ)ﬁ@ﬁé}ﬁXm‘é}wuabﬁL CLOSE BROTHERS LIMITED
~26 Great 5t Helem's [ ondon ~ EC3A (AP

Short particulars of property charged§ ALL THE COMPANY'S RIGHT TITLE AND INTEREST
IN THE INSURANCES MORE APRTICULARLY DESCRIBED IN THE CREDIT AGREEMENT

STH NOVEMBER 1992 CREDIT AGREEMENT

And I make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Declared at (AL vonk.  Loron al Declarant to sign below

the X{L day of ﬁoczméu- Q/_ZL€ C)
one thousand nine hundred and Yungdy e

before me Dby~ W v T

A C'omnﬁssiomﬁfeafhs-orwomry—hbﬁmﬁusﬁce-of
the-Resee-ur Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor’s name address and For official U.se
reference {if any): i Mortgage Section c}@},\{\?&?\n{]@@
NALDER & SON , e PRz
FARLEY HOUSE REGISTERED 6 DEC 1993
FALMOUTH ROAD 16 DEL
TRURD e p
CORNUALL 16 DEG 1993 } ¢
TR1 2AT Jous
Ref: N Qu h

Lonwpieoss Form &03z Star-Pius Limited, Etat-Plus House, Greenlea Park, Prince Gevrga's Roed, London SW10 2PV Tsl. 081-646 5500  EHG/2

msm,, b StatPlus Groun b1 ~




