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Registration of a Charge

Company name: ENERGYBUILD MINING LIMITED
Company number: 04934085
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Received for Electronic Filing: 20/02/2017

Details of Charge

Date of creation:  06/02/2017
Charge code: 0493 4085 0001
Persons entitled: CAMBRIAN ENERGYBUILD HOLDINGS ULC

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SARAH DUIGNAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4934085

Charge code: 0493 4085 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th February 2017 and created by ENERGYBUILD MINING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th February 2017 .

Given at Companies House, Cardiff on 21st February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- THIS DEBENTURE is dated

'.{i-ﬁ EEEIERG‘:’SU&B MINING 3.5!*’%?1'52} an ﬁng isfz mmpany rag:stem{i wi%:h campaﬁy z‘sumbas‘ -
" 04934085 (the “Borrower™); and .

.BETWEEN‘ )

_{12}' o i:AFEBRIAN &ﬁﬁsﬁvwlw HOLDINGS ULC a company ﬁagssmmd n Canada (t:?";a “iﬁndar”}
| OPERATIVE CLAUSES
i INTRODUCTION

1.1 *t’ha Lender has agreed o tend m Eﬂ&rgyt&u ifd the sum if Eilﬁ,{%ﬁﬁ of the ferms. r:-f thie
: Loar Agreement. The Borrowser has provided a gﬁamntaa to the Lender guarantesing the
- obligations of Energybuild to the Lefder. This Debenture has been given by the Borrower
" as security for its obligdtiong W the Lender as gugrantor under the Lean Agreemaent.

12 For the sake of convenience, some words snd phrases I this Debenture Have besrt given
: - special meanings. These are as follows: _ : o _
. “Charged Property” = ' at any time, all property which is at that time the
: - i csubject of any fnortgage or charge z:rea!:&é undar
this Debenture

“Energybuild” means Energybuild G_mup Limnited, the borrower
S L under the Loan Agreement o
“Enforcement Events” . are the events and circumstances: listed in -

_ A . vlavse 7.2 _ o '
“-F!n’#ﬁz‘ig th_afga- Property” - C O EtEny time, al pm;::artv which i at that tirme the
e . ©o . gsubject ofF this ﬁs}amﬁg charge created under this
- Debenturs . :
SLand® - " 'any estate or interest in real property and aav
T “related rights )
*Loan" e "a ioan in thef sum-of £110,00 from the Lender I:e). '
' - Energybuiid .
- “Loan Agreement” . an agresment bétwéeﬁ E#ergybuﬂ.ﬁ and the

Lender whereby the Lender made {he Loan
avallable to Energybuiid, executer a%: the same
fime a8 this Debentire, .
“gaured Q[ﬁﬁﬁéii&ﬂx’i"' S Al sums owed by Energybuild to the Lender
S . R includivig but not Himited o the sums due under
the Loary Agreement _ : '
13 ‘There are some other explanatory provisions in clause 8.7 -
- ' CREATING THE SECURITY .

- X Maﬂgag&s and a%&atr’ges

' T?‘%& Borrower covenants o pay on demiand the Secired Obligations, Thi Borrower creates .

the: following mottgages and charges in favour of the Lender in: prder to secure the
payment of the Secured Obligations: '

_ 2,_1._1 féz‘st-ﬂxed chisrges ofi

U prien, DO2ES20M45YE
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2.2

_ 24,11 all present and future ﬁ%erasts of thse Borfower i 6 over

fresheld or fedsehold land;

AT thé ﬂarrawars plant’ 3nd machm.ery {n{:!: ncluding aniy .

- -fomputers of thelr peripherals or any other office equ;g}mem},

2143 the Bcrmwersgmdwii

e O 0 S t"he Barrower’s vights and fnterest i mte%iectua} gmperty of aﬂy
o Ckind {nchuding ali retated gr&a@rﬁy g materials I any
rreschiurmy; . '
2415 e Borrower's uncaiie;d share capl tal
2116 thie Borrowesr's rights am:i mtemst in shares and ath&zs’ SECU tleﬁ,
o arsci :
C24.1.7  the Borrower’s i"sghts and in%ﬁreﬁt in _caiﬁtr’ac’ts (inthuding _

“contracts of insurance);

3 floating chafgé of all the Borrower's property and Undertaking other than
that which i effectively mﬁrtgagacf or-charged under any other provision of

-this Debenture.

22 . Full title g#a'fantee--

2.2.1

2.2.2

Eaich mmﬁ:gage ‘and fzharge created uncﬁer this i:ebefature is made with fuli title:

guarantee. Thersfore, the Law of Property (Miscellaneous Provisionsy Act 1994 -
applies. This means that the Borrowsr I8 degmied to give certain cwenarsts o

relaticn to itself m&z;i the Chargaé Property;

The: cmenents st out in 5ect;ans i to 5 of the Law of ?mperty (Mrs&ellaaez}us .

" Provigionsy Act 1994 shall exdend to bind the Borrower only if, i any case, the
- relevant covenant imposes opon the Borrowar a burden, iiab‘tﬁt}*_&r ohligation

that would not otherwise arise under this Deiaenmm

3 _ 936?1’31@“5 RELATING 70 THE SECURITY

31 Present and future property

. In sach case, the fixed and fioating 'char.*'g'eg created nder this Debentire apply to Soth
present and fm:ure property of the relavant type, '

3.2 Where thers are l§mimtinns on the creation of securitg

3201

323

ey a&ax&ga&gwu

This ¢ clauﬁa-:i.:z& apﬁi;es whez*e; on - the date_ of this Debentire, thare is .
Cproperty which Is subject fo @ term prohibiting the Borrower from créating &
-charge {or, int the case of Land, a murtgage} aver it in-accordance. with: this

Behanturs: _ _
3241 the Borrowsr represents that it has niotified the Lender of the
' - exigtence 6f all such property and has given the Lender alt the
~information it reguires with regard to it
'_ 3512  the Borrower does riot ereate such 3 charge (or mﬁ&gag’é} over

- the relevant properly on the date of this Debenture-and will not
do s0. .

This clause 3.2’;’:& applies where, on the dafe of this Debenture, thers is

property which 15 siiiject to'8 term permitting the Borrowsr th create a charge

. {ar, in the case. of Land, & rortgage) tver it o aﬂcs::‘danm with: this Debentura .
. anly with the conserit ﬁf another person, . s

: 23 December 2018 grayda




3221 . The Borrower represents that it has rotified the Lender of the
- gxisterce of all such propeity and has given the L&ﬁé@:r all the
fnformation i reguires with ;’egarci tnik.

3222 . The Borrower does not create such a charga {ar‘ m{sr{:&;age} over
the relevant property on the date of this Debenture ared will el

-do so except adcordanice with claiise 3.2.2.5,

23,23 “Fhe Borrower must se its best pndenvoiirs to obtaln the

- relEvant person's consent.

32548 _"“i’h@ Borrgwar st notity thﬁ Lerider ag s6on &8 it has abtameé :
R . thateonsent. -
3225 |, atany titne after n: has obtained th&t consent, the Lender

mqs}ﬁsts thie: Borrower to créste such a charge {or mortgage)

gver the relevant property, the ‘Borrower must do 50 on terms

atvertahle to thie Lender {and at its own éxpense).

328 _ ' This t:iause& 2.3 ap;}t;es whera tz’m Borrower intends to. acquire’ property
o which: e {or will be} subject to a term prohibiting the Borcower fror cresting &
charge for, in the tase of Land, & mz}rtgage) over It iny accordance with this

Drebentire.
3‘2,.3'.1{' .. The S;}rré:wezf _%"_Ff!._lﬁi ﬁ'{éisi_fy the: L&ﬁﬁm‘#_ of its intention and give the -
o - Lerder aff the informatibn i reguires with regard to the relevant
property and the grayusad acquisition. ' :
"3';2,3,_2 ) The EGF!‘GWE? fiay aa:quirﬁ t?;e relevant pmger‘i:y ofil y if the'
- Lender consents.
32,33 - The Borrower does not. :;maté such a charge (or mortgagey over-

- thie relevant. prsg}m:y on the date of this Debeptare and will not:

go-50.

324 This clause 3,2.4 appiies where the Borrower intends to acquire property

- which 18 {'ﬁr will be} subject to & e permitting. the Borrower By create &
" -cHargie (or, i the dase of Land, 3 mortoage) over it in acmmance with. this
Prebenturs only with the consentof another parsomn,

8241 The Berrower must notify the Lender of its infentlor and give the

Lender aif the information i reqguires with regard to the felavant
_property and-the ;}ra;mseé af:qmmt o1l

3243 _ _”i'he Eﬁm}wer may acquire the reievant prs;}eﬂ:y only I !:he
T Lermer consents. . :
3243 ' The '_B'nrmwéi‘ does gt t‘reat;e ‘suich 8 charge {or ma’:‘é§a§a}i tver

the relevant property on the date of this Debenture and will not
do 50 except vdccordance with clause 3.2.4.4{c}:

3.2.4.4 if the 8‘arrawaé~:ée'as' aceuire the relevant property:
' .. )] It friust uge its %}est erldeawurz; b ciz!:’a i the mie\#ant p&rﬁ{m s
: : songent;
) o it st zwttfy the Lender as'soon as it has ai:ﬁ:amed that consenty - - '
" and .
&y if, at any time after it Has obtained that consent, the Lender

requests the Borfower to create such 2 charge {or mortgage)

man_UoZi6eR0ndsy.
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3.3

s34

a5

gver the relevant property the Borrower inust do so on tenms .

screptable to the Lender (and af its pwn gkpensg).

Contracts

_In the case:of 3 contract, the Borrower charges to the Lender under this Debenture al
payments received under the contract even If, for any reason; B does not create an

eﬁactlve charge of its rig”hts against a:h& other par’ties" fo thie contrack.

' Inﬁepewd&ut zsemrit? and Lender's t}iscratmn

_ AL The mmrtgage& afd {:?sarges ﬂ:reza?:ed mder Ehis Debaﬂtura as‘ad the rights t’}f the '

- Lender under this Debenture are independent of any other security or any
other right whichy the Lender has abany time in respect of any Debis. )

343 The Lender may detider

' _.3-54,.2*1 _ whather and, EF so, when and hiow:
©{ay - . to ﬁxemisa z?:s rights under this t}&mntur&; am
f_h’}: : o axertrse any sﬁ:her rfghi*:s it mxg?ﬂ: have in resgect éf any _
) ) - Bebts, angd _ )
3‘4-4'2;21 when ang haw to appy any gaymaﬁts ramwed by Et ghder fhi s. :

~Diebenture or any okfér payments in réspect of any Debis;

arid the Borrower has no right to.contral or restrict the Lender’s exercise of this -

discretion. I particular the Borrower may hiot insist that the Lender seeks

payment from. any other person, exercises any other rght it might have or
takes any other step before axercising i z“ights under this Debenture,

Cimtmuiag ﬁemnt\y

The mortgages and charges t:reateti gnder thus E}ebentasre tonstitute: caﬁtiﬁuing sef:ﬁritv
This means that they secure the full amount of the Debts-ab any time even I, ot some

. other timer
T i:he armount af tha Qﬂhtﬂ has héen %ass than the amaunt #tthe miaevant tma, -
: ar- . . o '
352 there have beenrio Dbts eutﬁtandmg

| Further advances

The mérﬁgag:es and charges created undar this Debenture together secure any further

- advances made by the Lender.

Crystallisation of floating charge (by notice)

374 Clauses 3.7.2 and 3.7.3 specify cases ift which the Lender is entiled to

crystatlise the Roating charge created under this Debenture {converting it into -
@ fixed charge or @ number of fiked charges). Crystallisation will occor whern
the Lender gives notice Edithis affect to Bhe Borrowsr,

3.7.2 . . The first case is where the Lenffer belisves that ﬁrystaitlsatmn i ﬂﬁC&SﬁBi"{ in -
- prgerto avold or oo gat& any circumstances which coulid:

3,?.-.2,1. o redu{:e the value t;f &l or any part if t?zs Flnatiﬁg charge
-~ Property; . o . o

frvaty, DUNEGA0G4EL. -
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373

37.4

3722 . have & aév&rse effect o aH or e g:sari: of tha Floating Chargfz .

Property; or

3723 jeopardise the Lender's bositioh.

The second case is-where thers fs an Enforcement Event dthier than one which _

. vesults in automatic drystatiisation (see clause 3.8);

CIF atsny thne, thie Lender orystallises the foating aharga i relation t:: 3;}5"&' .
- part of the relevant Floating Charge Property, that will not ;:trevent its -

axgrcizling it powers inder this clausé 3.7 agaln.

RO X: S tr?staiimatlaﬁ of fiuatmg t&afga {aummatif:} y
' ' Clauses 3.8.1  3.8.3 specily casey in which the Hogt ﬁg charge f:reaszer:i ‘under - i:hls

Debenture will autbriratically crystallise {(without the Lénder having to give ndtice to thie'
Borrower), There &re other circurmstances in which, by operatioh of faw, a foating ﬁh&r{;e _

il grstallise,

3.8:1

- 3;&;2'

383

1,84

. The fifst case.is whiere there is an Enforcement Event under clause 7.2.1 or

F.22 which is dsused by the Borfower's failure to comply with any of the

. following restrictions in relation to Fledting Chargs Property: . -

Egal n - clause 4.2 (Prohibition o disposal of property);

38,12 clause 4.3 (Prohibition on creation of further ‘séﬁiﬁr?ty'intaresté}';

: 3.8{1,3 _ elaise 4.4 {.Pr:ih%%‘;éﬁeﬁsa canesllation of rightsy: _

E 3814 . t%'_a?usa-_#ié? (Geﬁer'af pra_i}ibitmnﬁ)_; or

38145 O clause 4.6.4 ('{)'ea'li'ngz with bank sccounts and rét:eéxza‘i}'tas}

If tha Enfnrr:ement Event relatsag ta Just ;:sart of the Fiesﬁtmg Charge ?mﬁer’w;

then crysta{[ sation will affect only that party the rest of the Floating Charge

- Property will bﬁ unaffedted,

- The semnd case ig whem there. 13 an Enfaz‘cemaﬂt E\{Eﬂt undar ﬁlause ? z.ﬁ

The floating charge will erystallise cverall of the Floahng i‘;narge Broperty.

T _h.e: third case is whar_a there is an_.Eﬁfnrcam_ent Event under e:[a_u_m_?;zi?,. IF -'

the Enfarcement Bvent relatss o just patt of the Floating Charge Property,
then- arystal[zsatlun will affect only that party the rest of the Faatmg ﬂharge

~ property will be unaffected.

Ini eas;%z case; the flosting f:hafge wilk cwstalhse a5 sbon as %ﬁe relevant

| Enforcernent Evenit ocours.

_ 39 Réie'a_’sé of s‘acu‘rity‘ :

391

i ﬁﬂéiﬁgiﬂéiéﬁ\i

-The Bt:rmwer ay gwe fotice m the L&ndar request}z‘%g the fe?eas& ﬁf the
" Charged Property from the morigages and charges created by this Debenture.
The: Lender must do whatever i§ reasonably nécessary to cumply with such a
request, but only f the Lender is satisfied at the tUmethat: |

3.9.1.4 3l the Debts then dise for payment have been paid;
3.9.1.2 . Hiere sre no ‘ather Debts which have hot yet become due to be -
U 3.8,1.3 . thereare no other liabiiities owed to the Lender by the Borrower:

- 23 Decermbier 2016 grayes




397

1.9.3

3494 -

395

3,96

3914 there & ng ﬂ&k that, as a- mns&qmﬂc@ ot any’ msaivsnﬂy
- proceedings (or analogous proceedings) or for any other reason,
-Any payment previously rade to the Lender in respect of any

" Debts will be requirad. to be repald or will be void, set aside or

stherwise aff&c:i:eg%* and

38,15 the Lender is not Gbﬂgeﬁ to ériter into amj arrangamsht mder

- which the Borrower m g;i':t neur further I ai}iiaﬁ@s to the Lendér,

. 'ﬁ; release f:,af security unéar clatse £.8.1 will not be effer:txve w&tr! the
- Borrower has paid all the Lender's costs In connection with the release,

f the Lender does release éﬁy security unider clauss 3.8.1, that will not mean
that the Lender has walved any tight & might then have, &r any remedy it
rvight then be entitled to, I respect of any past breach of this Debenture.

“The mortgages and _i:h'arg_es created  under tl*‘iis'.ﬁa'ksenmre will ot be -
- discharged In-any way other than in accordatice with clause 3.9.1.

_ﬂiausa 3& ﬁ applies whaam

3‘-9._5‘1 o there haa baen & fe§ease af Security unéer c!ausa 3.9.1; and -

3852 as & {:ansemuemm &f any insalv&my pmca&dmgg {sr aaalogaus

‘proceedings} or for any other reason;

fay ' any. paymient made to the Lender 'iﬁ'éﬁégp@c,t. of ary Dabls 1§

reduired t be repald;) or

RO *any siich payment is void; is set aside or is otfierwise affected.

The rortgages and charges created urider this Debentore continue i Bffect as
e | o -

3§$1 . there has best ro such rﬁfea'séi-';arsﬁ.

. .’3&&3 _ '%ha a’éi&\'{ar’it’péyﬂimt ﬁéd ﬁét:"b’w’rt.made; '

4 ?ﬁﬂ\flﬁiﬂﬁﬁ R%’Lﬁ‘ﬂﬂﬁ Tﬁ THE EQREG’WER AND THE CHARGﬁﬂ PKOPERT‘?

44 ' _ Rapmsentatﬁena and warraatiag

4.1.4

The Borfower makes the following representations and warranties;

&L itk duty zm:az“paramﬁ ém England.

4.1.1.2 1t has the power to own its assets and to carry oh  business ds it

i heing gonducteé

4143 The abEigat@m expmsgeﬁ to be asmmed by it in this Debenturs

are tegal, vaiid, binding and enforceable obligations. (subject to
the principle Ehat sguitable remedies are discrationary).

Cadida Eritéring into this Debenture dnd performing its abisgatmns do-
. ol cause g conflict with: . ) _ . o
@y aiy law or regulation applicable to 1ty
)y its constitutional documants; of

man_002\6920945] -
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G
4115

A ALE

4117

41,18

_ aniy agreement or instrument binding upon it or any of its assets.

It has the power anc% attharity o enterinto this Debenture and
toy pefform its obligations.

it is the legal and Bensficial owner of all the Charged Propsrty

{exvept in relation to any shares ot other securities held on- fis

behalf by a nomires, v which case it is the banaficlal owner of
those shares or other securities) .

" fhe Charged Property is subject to no security or other interest,

There are no covenants, conditions, restricions oF other things

" - affecting any part of the Charged Property which cotld reduce its

value or otherwise have an advérse effect on jtor 3em{sard;se the -

" Lender's position, excepts

@
by

4119

any which hes been notified to the Lender as r'equire;::f- by -

clause 3,2; and

Debenture,

.aray‘ “which  has been created or $s permitted under ttzas L

“There is no Breach of any law, regulation, covenant ot condition

and there dre no disputés or other events or c;rcumstanaes

~ outstanding, any of which could:

ey

- reduce the vaiae of all-ar any g:art.:ef the Charged Property;. o

have an adverse effect on all or any part. of the Charged

- i  Property; or

@

| jeupardise the Lender’ﬁ pwticm

4,12 These representations’ and warranties are desmed to- be repeateé every day. '
The Borfgwer must potify the Lender immediately if any of them 1§ not tme or

Riillis appears likely-that any of them will be untrue in future.

% thl&timn on disposal of property

' 4&-‘1- .. The Borrower must hot dispose of ail or aﬁy part of the Charged Pmperty or
S . create any right of interest in relation to it {or attemipt tu do any of those
things), whather by way of sale, lease, licence or otherwise. However, there

are the following &xceptmns to this prohibition.

_ 4,2._1,1 o

#2132

42,13 -

(a)

Théfe is an excapt%en whers. s&ch & dnspnsai oF the” creatian af
sich & right ot inferest s required of permitted by i:}‘;rs

Debanture,

fherels :ia‘n'-ax!:eﬁtidﬁ where the Lender gives i€ prior consent.

There are exceptions in the following circumstances for property
which iz Fioating Charge Property gt the time of the i *'::pt:s’a‘l*
where 8 é;apnsal IS maée in. t?‘ié‘: nrdinary couma {}i‘ the

-ter*ms, arid

)

whﬁre pmpem{ 5 tits;;ass-zd of baﬂausa it s bmkan or fo }anga.r _'

“required (whather or niot it is replaced),

an_DDNEGRI945NE
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 the first ef tha@e exr:eptmns i thig g%ame dt&e&: it pﬁerm;t:.'
- factoring or any other di sposal of the Borrower's book dehts,

437 . The ';;mhéﬁitésn in clsise 4,31 sverrides section 99 of the Law of Property
ACE 1925, which.containg provigigns absut the makmg of leases: by mortgagors.

43 i"rai’sihitmﬁ i r:matmn of Further: sty iﬂt&rﬂﬁt&

Apsrt o the raortgages snd charaes crested under t?z;s f}@mﬁmm, the ﬁar;’t;swar rtyust
Hot creste any security or similar Interest in regpect of the Charded Froperty {or atterhpt
to do sof sngd iomust not permit any such mé:e{esi: to exish. However, there are the

- Following exmptlms to this prohibition,

'4,-3,1 E | There s an axceptiuﬁ vebigie as.zc:h an mi:emsi: ig r&qu md or parm tmd by thls_
. Debenture, .
432 - Thereisan exception w'ﬁéf&s 'iﬁ&-i;&nr}er gives i*s:s prior consent.
433 There is an exception where such an interest arises in the ordinary course of

the Bofrower's business, elther by operation of law o1 By virtle of & retention-
Cof-tfle clause, and 15 subséquently discharged i the i}rcisf‘sary course of the
Borrowar's businem .

44 Prohibition on cancellation of rights

441 - The Bofrower must niot cancel, waive or vary its rights (or allow them to lapse)
: i respect of all or any part of the Charged Property and itmust not permit any

L other parson o do 50 However, there are the following exceptions o this - - '

prohibition.
4.4.4:1 . 'Tnare is an &xmﬁzaﬁ wham such action is mquiz’&d ofF ;}&fmitt&d
o bg this Debenture. '
X T e ' There'is an exception wher& Et?’iﬁ tender glves its gmm“ mnseni:
44,43 - There 16 an exception for property which 18 Fiating. Charge
' : . Property, where the relevint event gecurs in the ordinary cotrse
of the Borrower's day-to=day business.
%‘4.‘_}2- . The prohibition. i clatise 4.4.1 over rides section 100 of the Law of Property

: ﬁe«:’t 1825, which containg provisions abodt mortgagord’ scceptance 6F the
) sasrrer;éer of leases,

4.5 g - General ;ximhihiﬁén '

451 As well as complying with the specific prohibitions and- restrictions in -other _
i . tiauses, the BOrrower fiust not.do anything that couids

4._5,111_ _ rﬁﬁum tha Va i of &l or any part af tﬁa C%‘;argaé i?’rspartyf
4512 have an adverse sffect on al_i or az‘;y' part of -the- Charged -
o Properiyyor N . L
4543 jebpardise :h%‘madari’ﬁpbs ti'ﬂm-

and it mamt ok ﬁerm it 31’%‘;’ other mfsem to do 5o,

45 g ﬁawever, there are the fol iGwmg excﬁgzzsns t the pmhuhtt on i etausa 4, 5»1

srian_BO26E20848YT
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_ 4,535;2;_'1' ?he{g iE #n ﬁx;:egsma wﬁ&r@ thié agt f}n is E‘&::;wmd or p&rmetted :

by this Debenturs,

"-'4' 522 There is an exception where the Lencser gzves its: ;:snes‘ cansent

AE i‘h&ati::g with bank accounts and recsivables

462

483

B

in this clatise 4.8, the ward “receivables” is gsed to refer to the Borrower's
‘book debts and dther debits die To it {other than in respect of crédit balances
o1y bardk accountsy arad des rights and interest in guarantees amd other seourity _

relating to these debls.

CUnissy c:iaﬁsa 4 8.3 a;ag;hes; the Borrower: :
- A8.2.4 - may operate ks bank accounts in the c}rdmary course t:xf itﬁ day~

N 8 day busingss;

s must Faalise and {If appll ﬂabla} ﬁﬁfﬂi’ﬂ& payment i r‘aspmt af its

rebelvables o the ﬁr@imaw course. of ity day-to-day busmess,
g

4525 o may appl y the proceeds of its receivnbles i the erdmaw churse.

of its day-to-day business..

This elauss 4.6.3 applies if the floating _gﬁarge is crystaliised in respect of the .
Borrower's bank accounts or ity recelvables {glauses 3.7 and 3.8 deal with
-crystallisation}. Wﬁ:?: effect frony the dateof Crgfﬁtaﬁisat%mm the Borrower:

' 4631 mu5£: realise and {if appi cabled enforce. gaymant i respe:ct oFfts

recelvables only as agent of the Lender;

4652 must credit all mcﬁney received by itin respect of its: f‘e'x:ai'ssiai'a}'es

" tos bank sccount spedified by the Lender for this puipose {or
| arrange for debtors.te make payment ésrectty o such accounty;
Cand _ . .

4533 must pot éeﬁtt any mmey w That oF BTy *:}f:her baﬂk atgount’

{Ecept With the Lender's prigr consent).

Both .befnre_ and -after crystallisation, the Borrower mast nok deal with the
receivables (or sltempt W do o) In any way other then as provided by this
. ¢lause 4.6, The Borrower covenants that it will, upon request by the Lender

take such action In relation to claims agalnst thn‘é parties which the Lender

fhay reasonably require,

4.7 . . Shares aﬁﬁ-mﬁuﬁﬁésw #ﬁtiﬁg'anﬂpaymaa&

474

-
4.7.3

e GHAEGIOIEENT

Until afi Enforceinent Bvent a%:::urs,'-etzs_nly the Borrower ray exercise the voling -
rights ard other rights in respect of the shares and other securities charged

unider this Debenture. It niust ot do 5010 5 way which gould:

47141 - reduce 'i:;'?ta valug of the 'si’z‘a’ra’?-’é‘s‘ securities;

4.7.3.2 | have an-amﬁse effect of the gh‘ra‘;ies oF securities; or _
Caria ‘jeopardise the Lendér's position,
- unti an Enforcement Event vecurs, ‘only the' Borrower éé_érif:i’t_léci to receive .
~payments made in respect of the shares and other securities charged under |

. this Debenture,
. Onge s Enforcement Ev&r‘si‘ :::ccurs, only the Lender will have th&se rights
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48 . Maintaining the s’:hargm! Property

481

485

- Fhe Borrowser mnst k&&;} ;a!t ;i':s bﬁ;iﬁtngs, fixtures, plant and maai& E"i&;"f am:i afl
- s computers and periphedils and. ef:?zer office &gmpmant it & good state of

repair-and condition.

Unless the Lender gives its consent; Fhe %rmwar st not demolish any of its Y
“hudldings or make. any aftarstsans o them of doanything constituting &

develapiment for the purposes of section 55 of the Town and Country Planning

At

4.8.5

o i‘ighti; and mterest in.intelisctual pmper‘ty

%X

1f the Borrower fails to comply with this clause 4.8, the Lender o any receiver

may artange for the agzpmpma&z& mgasires o i:;a taken to put right the

. Borrower's Taifure,

45 Insuring

484

fhust Bermet: _ _

S ASL T The insurer st be acﬂéptabié to the Lender,

donz © Trie terms of the insurance must be aﬁteﬂtahie;};ﬁ the Lender.
.é;ﬁ_‘:i.,.ﬁ. At all times there must be a .l_ej».re'i of -mvef which Is at least equal '

_-#*SI;_J.-A The policy must be In the ;:}mt ‘nares of the Borrower and the '
: Lender, unless the Lender consents to simply having its interest .

48,2
483

Caba

At_all timas, the Borrower must insure against all those rieks in respect of

which & prudent company carrying ¢h & busingss. similar 16 the Borrdwel's

Cwould Aormally. maintaln ngurance. In séch case, the fllowing conditions

te the 'ffﬁ%? replacernént or reinstatément value of the relevant
- property plus adequate provision to cover sssodatad costs and

Jogses (and to cover any otfigr amounts réguired b‘g the Lender

to be: QGVQ%'&EJ‘)

. _noted on the policy,

-"_"Fhe Enrmwer must pay all insursnce grremmms pmmg}t

The Borrowsr must provide the Lender, on request, with a c{apy of &aa:h af the
Borrower's Insurancs policies. and evidsice that-the premivms kave been paid.

“The Borrower st hold on trust for the Lender all money receivad by virtue of

Cany insurance polices. The Borawer must Bhply that 'mohey In accordaice
with the Lender’s instructions {glther in making good the relevant Toss or
damage or in full or partisl payment of the Debis), This clause 4.9.4 doesnot

- apply where the money paid under @ policy is paid in raspect of g uat; Ezty owed
© U to anether person. .

495

4.9.6

- This glaugs 4.9.5 B;s'gﬁes whare the Borfower 15 the t8nant of Esaﬁe?zmiéi' Larid
“anel the lease requiires the landlefd Cand not the Borrdwer) to ingure that Land,
For so long as the Jandlord complies with its insuring obligatiors under the_'_ _'

" lesss, the Borrower will be deemed to have comiplied with its ﬁb gai:;s:sns in
“telation to that Land lnder clauge 48,4, '

If the Borrowst fails to jﬁéﬁiply' with this ciaﬁse 4.9, the Lender (or any
rECceiver) may arrange appropriste insurance on such terms as it {or he) thinks -

- it

o mran DOBSS2054EY
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467 Sactions 108 and 100(7) of the Law of Broperty Act 1925 specify restrictions In
felation to the powers of miorldagess and receivers to effec:t ingurance,. Those
- regtrictions do ngt app y -

ERT ather mqu:;ﬁmﬁnm

- &40 The Borrower must cﬁmpiy with all statutory, contractual and other conditions
: o and requirernents affecting it or the Charged Propeity.  IF there e
nion-tinding codes ﬁf-_{%l?éit’:tf%;&_-'Q!"_{Q{iiﬁ&%’ét‘:fe nbtes {oF simitar things} orindustry
. practices affecting those engaged Inthe same bype of business as the Borrowsr
ard which are generally am:a;zted and applied, then the Borrower must also
o comply with tHhose.

4102 - If the Borrower fails: é:a 'mm;ﬁy’ with this x;éiaus’a 4,40, the Lender or any
 recalver may srrange for the appropriste measyures to be taken to put nght thie
Borfower's fazia;m '

5, FR&?E&TI’HG THE LENDER'S #QSXTIQN

5.1 Power of attorney and da_lagatim’-
511 The Borrower appoints the Lerider as its attarney to do whatever the Borrawer

“is {or may be} raguired to dounder this Deberture. The Lender, In it3 capadity
as atforney, may dct independently of sach other sttorney appointed by the
- Borrower and néed not act jointly with them. The Borrower must rafify any
action taken by the Lender in its capatity as attorney.

512 The power of attorney in clavse §5.1.1 is irrevocable and given by way of -
security. Therefore, the Powers of Attorney Act appilies, This means that the
- Borrower c;armc:}t reyoke the power of attorney without the Lender's consent
and that it wi not'be revoked by the Borfower's winding-up or dissolution.

543 The: i'.énc%ér-may :ﬁeiegate to amf g}tﬁér ;:s_erszm_ ?ihe exercise of jts ri.g?_’sté aéﬁtﬁ
Lo powers tn connection with this Debenturs, including its vghts and powers as
he Borrower's attornsy.

57 Indemnity

The Borrower will indemiiify the Lender against all losses, liabilities, costs {including legdl

- fews), damages and experses thal the Lender does or will incur or suffer; all clalms or
';smcsed nggs ade; brought or threateried against the Lender by aby person and ali &
“losges, labilities, costs (on a full- mdemﬁsw basis}, damages and axpenses the Lender

Codoes or will Incur or suffer as @ result of -defending o seltling any such actual or

" fhreatened claim or prcscaeﬁingg iy Bach cage arramg ot of or in connecton with thrs '
Dabenturs. . o . . .

83 Accounts and set-aff . .
531 This ¢<iause 5. 34 appliag ¥, at arxy tm‘aej the Lﬁnﬂﬁi’ bammes awaré af the
. creation in favour of a third party of any security interest affecting the Charged
. Property or if the muortgages and charges created under this Debenture cease

0 cmgﬁimi‘;& contifuling security {see clause 3.8) for any reason. The Lender
. may open in it5 books a new account for the Borrower, Even i it does not
open a new 3?’:’:6%32‘}1:, then all paymints by the Borfower to the Lender after

_ that time will be treated-as being credited to such.a new account and not as

' t%ein§ paid in rediction of the Debte due at tha mimrant Thrve, '

S 532 . . The Lender may, at any tire, credit m @ suﬂgsenge acwunt afty moiiey
. received. by it under this Débenture pemimg e application towards paying the
Bebis.

L e
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533

- ._5;3;3;'2 ©using th_é*.;’ Hitddie exchange rate on-the London foreigh exchangs:

© The i.»amier May, at: any tzme, set x}f? any sabmty {zwmﬁ by t:hsz Lender ta the

‘Borrower against any amiount due in réspect of the Debts. The Lender must

oty the Borrower if it does 5o {untess an Enforcement Bvent has occurfed),
Tany amount is in g different currency from the amaunt against which i is to

bie sel off, the Lendaz‘ rrvay convert githir amourﬁxt {or bothy:

: 53;3,.& ' at any tsme i E:hsni«zs apgm;&riaieg and

market s at close of business on the refevant day.

DR 'meh%ry of documents

B4l

542

Tha Barmwer musz ziegms Ewith the i.gracier alf d&wmen‘m of: %:stie, ﬁ%t’tlf cpbesg,

‘evidence of awnership, policy documents and other materials comprising or '

relating to the Charged Property {or such of them as the Lendér requires)
“Thits regiifernent applies to-the delivery of transfer: &f Infarmation which exists

in wleckronic Torr as well 85 to the deposit of | papar-détuments, The. Lender is-

entitled to retain sl such docoments, materlale snd information untll the

- rhigrtgages and charges created under this Debenture-are released.. Section B8
-gf the Law of Property Adc 1925 gives a morlgagor certain r;ghts o iﬁSpﬁCt and
_opy documents of title held by a mortgagee. _ o

in resgect af all certzﬁcat&ci sharas Fmrming part of the Chargad ?rcspﬂr!:m the
" Borrower must deliver to the Lender appropriate; unwdamd Sﬁ’sifﬂmﬁﬁiﬁ of

‘transfer executed by the Borrower.

55 tami ngisiry appiicatiaas

551

552

5.5:3 .

554

| man, DO2\BRZ094EN

: -iﬁ mspeﬂi: &f the tand martgagafi us‘zdm’ ﬁiausez :E i i:h& Borrowsr must _

Hpply ta the Land Registry for the entry of & restriction in the follbwing terims:

“Wo o disposition of the registered estate by the
" proprietor of the registersd estate 15 o bé régistered
without & written consent signed by the pmprzatsr for
- the time being of the charge dated [DATE] infavolr of
- [LENDER] refeired. v In the tharga5 regiﬁte;* o its-
conveyancer?

“The Sorrawer must alse make such an application in ref’atim %ﬁi&'ﬁd atqzé rescd
Ty L ie future whiz:h s for is required b De} registered st the Land Re&gistry

16 -2ach a:ase t%se anmwer musiﬁ*

5534 sdbmit the Televant application fo later’ than the date of
" submission of the application for rﬁgzstratmra of the mortgage of

tha relevant Lanﬁ and

5.5.3.2 | paEy thé expeasas mwrred irz connecien with te application. .

The Lendsr, if ii:s disaretxert, miay mair:e any Gf the aa;}h_catssns_ reférred ta_ :n‘- o
clauses 5.5.4. and 5&.3 in. place of {hﬁ Eiz;m}wez* Iri such @ gase, the

Borrower:
B5aAT canaerﬂ:s to th@ es‘;mf ot th&z e e:vant riegtriction: and
5542 0 must pay the exlaenses Cirieurred A connection  with the

‘application.
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555

" rrian_ (02082094501

. "i“he Esormwer iat its - own ﬁxgsense} st eiz} whate&s%z* the Lezzder rea;ﬁest& n

“connection with; _
' _' 5551 any apgs r:atmn by Fhe Len{ier tor ha\f& this Debenture designated
.oan &xempt feferration documment under rile 136 of the Land
Reglstrat o Rides 2003 snd _
. 55572 - '_.any persoﬁs appiicat o undar m[e 13? m’ the Land Ragis{fratnm
Rules 2003 for disclosure of s Debenture following its
sesngr;at an ag an exempt mfﬁrmatmﬁ dm:ﬁment
556 “{he Ewmwar ‘shatl notlfy the Lender in wntmg _
5.5_‘6._1 " before making ariy ap-;s ication t have this Debenture desi s}nated
7 an exempt information documant under rule 136 of the Land
Registration RizEes 2003y .
- EB5E3Z ds soon as It receives notice ef any perse:;ns appi;tai:mﬁ ﬁnder
: rule 137 of the Land Registration Rules 2003 for disclosure of
this Debenture following s designation -ag  an exempt
information docuinent; and o :
 556.3 - before making any application under rule 138 of the Land
- Registration Rules 2003 for remioval of any such désignation.
| 56 . Other obiigations of the Borrower
.s;ﬁ._i; .-Tha Barrmwer {at :tg LT expanse} st do whatamr the Lez‘;ﬁ&z’ oroany
receiver rediests:
5.6.4.4 " to render effective and valid any moartgage, chargs; right or
power intended to be created under this Debentire but which is
of may be maﬁ’ectwa o mvah{i
BE1z. b pert’e{:t ;:sz‘atect or xm;:;rm;& the }nmgaggg and char@‘e’é
o praated under this Debenture orto faz% tate their enforcement or
reafisation;
613w prﬁtezt or’ §mrjzifm:e's the Lender’'s position under  this
i ] Debenture, (i :
5604 i connection With the Lﬁnéars (ar any- recaxvars;} amrcise ﬁf o
. any of its (_{%E’ his). nghts_nr puwers under this Debenture,
56,2 The Borrower must promptly notify the Lender if it acauires any Land or a’mf
- other significant. agset {unless it has already n{stlﬂed the Lender abiout 1t in
-accordance with clause 3.2).
563 - This dliise 5.6.3 applies Wher'e-thé“ﬂﬁrr‘ﬂwvé?- acquires leasehold tand, The
Borrover roust vse s best-endeavours to ansure that the landlurd agregs!
CEAAL .t notify the Lender if any rights of forfaitiire under the fesse
. becorne. exarcisable beceuse of a br&aah of s t&rms by the -
Borrower; ang
5633 rokto exarcise its rights of forfeiture until the Lender has ad an -
_ Hpportunity to remedy the Borrower's bresch,
5,64 The Borrower miist permit any aithorised representatives of the Lender at all

. ressonable Ymes to enter upen any part of the Borrowsers Land to carry out
- any tnspection {induding an Ingpectibn of books of account and other books
apd docurnente), survey or valuation or to gscertaifi whether there has been
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5.7

4

B2

_any i:zz*eaz:h of ihss i’)&bﬁ:ﬁmr& -The Lﬁﬂdﬁf' BiritE r&gresentat VEE mgE gzv& tha .'
. Borrbwer two Business davs” notice, izn!ess the ‘Lender Belleves that It is
necessary. B enter seoner than that, . .

565 the Borrowsr miust tirorptly Hotify the. Leﬂdér about each h{:si:l{:ej demand,
- prder or other communicstion recdived by the Borrower in reélation to liself, its

Business. or any part of the Cherged Property, unfess & is immaterial as

regards the mortgages snd charges created under thig Debenture and as
ragards the Lender's fiogition urider this Debenture.

Lendar's cak:uiatmns

The Lemiers catculation. (}f ‘the amount ;}avabfe E:W the Borrower under thes ﬁaﬁar&izus’e at
ity time will be conclusive {untess it has maée an obvious m%ﬁtaka} : :

- PROVISIONS KEL#’?IN& Tﬁ.ﬁﬁ?ﬂﬁﬁ’l‘ﬁ

 The Debts

The Borrawer must, on demand, pay the Debts when they are due.
Befault interest ' '

i the Borrower fails to pay on its due date any amount payable by it under this -

. Debenture, & must pay interest on that amount, Interest wi il be calcdlated and pald in

63

7.4

' -man_aéé\ﬁﬁz’ﬁﬁ%ﬁﬁ .

sccordance with the terms of the Loan Agreemait.
No withhoiding or set-off =~

“$:3.1. The Borrower must not make any withholding on account of tax from any -
: payment due to the Lender or any recelver wrider this Debentuie, unless it ig

©required by law to dooso. NS reguired by faw to doso, It st incréase tha:

amount ‘of the retevant payment so that, after the withholding, the payee
recetves [he appropriste smount, Tt must sodly the Lender If these
giroumstances arise. . S :

. .33 - The Borrower must riot exercise any right of set-off or counterciaim it mright

Have in réspect of any payment dug to the Lender of to any feceiver under th :
. Debenturs. .

- ;‘iaavz.s'mﬂscasammﬁ 10 E’Hmaﬁeﬁsﬁ’r

When the security is enforceabls

&% The morigages and . charges created under this Debenture will become

: enforceable gt any time once &n Enforcement Event hias ocourred {olause 7.2
- lists thé Enforcément Bvents). The Lender may then énforce sl orany paet of
. those mortgages-and charges in whatever manney it thinks appropriste.

742 ‘Saction 101 of the Law of Property Act 1925 confers various powers on a
mortgages in rélation to mortgaged property {including & polwer to sell it).. For
the purposes of this Debenture, the following provisions will not apply:

74.2.1°  the conditionis specified in section 101 of the Law. of Property
_ Ack 1925 as to'when such powers arise; _ o

_?*-i;?_;;fz_ - the 'aééiéé‘;;'a_i 'c_e;ﬁeiltib‘n‘s spetified in f;ﬁcti's:s;fs 103 of the Law of
- Property Act 1925 which must be sabisfied befors the statufory

power of sale can be exgrcised; and . :
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7123  the mnditmn 5;’3&:;;?" ad iy s&ctmﬁ iﬂgil} of this Law of Pmperbg" o

7.2 Eoforcement Bvents

Act 197% a5 to When 2 Feceiver mav be. appmmtaé

‘Each of i:he ?ﬁllawmg evems ot gtrsumst&nces 5 an ﬁﬂf&é’té‘:m&ﬁt Evers{

LA

722

723

N EX

- h2E

e

fran_(02\692004551

| Therg is an Enforcement Event if the Borrower Fails to do- Snmethiﬂg that it js - _
required to do under this Debenture. 0 this tase, the Enforcement Bvent | -
L OLEUrs Wheﬁ tha thing s reguired to be done, : o

" Thigre is an Enforcement Event If the Earmwar takes any stap in connection
with aniything which Is-prohiblted under this Debenture (or permits dny other

parson to take such a Step). In this case, the Enforcernert Event ocours Whien
the first step is:taken. .

fhere is an Enforcement Evént if any fe;}msmam‘-ér statement made (of

deemed to be made) by the Borrower under this Debenture is incorrect or

sristeading in any respect-when made {or deemead to be made). I this case,
- the Enforcement Event gecurs when the representation or statément is rade

{ar desmed to ke made}

?!}_ this aiauaa ?,3.-#, the-';ﬁhms‘a ‘“fiz’zaazﬁedgbts’% maans lishilities '5";'3{2&::'“3*@:%3'13?- o
“ihe Borrowsr in conngction with the financing of its business (but not débis
“owet! th trade creditors whichare incurfed. in the {iawmwcia? agserat oh-of the.

Barrower's business), .

?gzsh.i : There is an Enforcement Event if any finance debf is not paid
: when due (or within any originally applicalile grace peried; If
there s one). In this case, the Enforcement Event occurs on the
payment's due date {or when the grace perlod explresy,

7242 “There is an Enforcement Event if any findnce debtis declared to
' : be {or otherwize becomes) due and payable before its specified
maturity as a result of an event of defaylt, In this case, the

. Enforcgment Event occurs when the finance debt is declared to
" be {or oterwise became&} dye and. payable. '

7243 There Is an Enforcement Event if any creditor of the Borrower -

- gancels or suspends ¥ commitment Inrespect of any finance debt

-@s & result of an event of default, In this case, the Enforcement

Event ocours when the commitment Is cancelled or suspended,

. 7244 There is an ‘Enforcement Event If any ‘creditor of the Borrower

becomes éntitled to declaré any finance debt due and payable
before ity specifled maturity as & result of s eventof default, In
fhis case, the Enforcement BEvent cecury when the. creditor
hezaames; entitled to do that, .

'Ther& isan Eﬁf{}mﬁmant Eﬁfant if

' Y251 the: Barmwer is unaiﬁ -] (ar admits that i s unabie) ta gay :%:s :

“debts-ag thiey fali duey or -

L7253 the vaius of the assets of the .-'Barfcv&er is less than its liabilities .

Ttaking into acoount contingent amﬁ prospective liabilitiesy,

Iy iy c&se, the Enforcement Bvent m:curs whiary the relevant a;rcumstanceﬁ '

first exist.

- There is an Enforcement Event if aéy_'.ﬁersmn takes any step in connection with

any of the following:
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73

Fih

| s

' TREeL A suspensmn of paymemﬁ by the Bc;rmwer, a mﬁramrfum af any

"indebtedness of the Borrower or 8 res schs«réu%mg of any of the

Borrower's debts;

R B 0 @ wm;&amtiw asgsgnmﬁnt o awamg&maﬁt w;th any creditor r:;sf' '

. the Borrower;

7263 :_ 2 re-organisation {%}y‘-:way"éf voluntary arrangement, scheme m* e o

arraigement nrath&fw;m} by tha Borrower;
Taed .thﬂ apgwintment af a sz‘:;mﬁamr, r‘ecewaf; aﬂm;nzstrai:w& receiver;

admintstrator or-other siemllar officer in respect of the Borrower
o any of s sssets; .

7265  the dissolution of the Borrower; or _' '
Y266 enforcement of ariy gecurity over any ass@gz&t of the Bamﬁwer

Frithis case, the ﬁﬂfﬂrﬁemem: Eliﬁ‘ﬂt’ pecurs when the first stép i takm»

: ?.2;? C - there’is an Enﬁ;rz:emez}t Event if any ;aeram takes arsy ke in cn:mrzez:tmn with

‘exproprigtion, attachment, sequastr&t%an, disttess or exgcution affecting any
asset of the Borrower. o

T thiis case, the Enforcement Event Gﬁauﬁs--&f#héﬁ the first step is taken.

728 | Therels an Enfarcement Event If itls unlawful for the Borrower to ;;erfc:;rm any )
of ts obligations under this Debenture or any other obligattons owed to the.

“Lender. In this ﬂas&, the Enforcement Bvent ocours when these circumstances
first exist, . . .

e '}_".'_,zﬁg : 'There is an Eﬁf&m&ment Event if the Bﬁrmwar rarmci ates this Beﬁentam oF
' " the Lender believes that it intends tv g9 so0. - In this fase, the Enfordement

CBeent ocours when thess circumistancss first sxist.

7.2:.49  Theteis an Enforéement’ Everit if the Borrower reqiieai:ﬁ t%te Lenﬁe;‘ i ép;:smﬁt .
: an administrator of the Borrower or & appoint & recelver In respect of the
Borrower or the Charged Propsrty. T this dage, the Enfnrsemeﬁt Event aoclirs

- wiien the Lender receives the request:

J&ppmntmﬁat of aﬂm;mstfamr o

N ?aragfaph i4 of Schﬁ{iu e Bi o the Inselvency Act 19&5 app&i@s m the ﬁ{}atmg {:harge -
*tredted under this Debenture. This means that, at any time after an Enforcement Event

has occurred; the Lender may apgm int & admxmstratw of the Borrower ufider the

' Insolvency Ack 1986, )

&gpaiﬂ!:mant of receiver

At any Hime after an Enforcerient Event has pocurred the Lender may:

© 741 appoint any umber of receivers In fespect of the Charged Property;
. :?,?L.Ié' appoint atemai:rve ar adiiitaanai rez:e;v&rg i respe{:@; of the {‘:harged Pmperty, .
‘angd
743 - remove from office ahy receiver.

. General provisions relating to receivers

rnan_002\6UZ0B45Y -
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T.6

7.7

754 Only . the Lender ‘thay fix the terms of each recelver's asppointment.

Section 109(6) of the Law of Property Act 1925 réstricts theé amount of &
- receivers rernuneration but that section dors not apply to this Debenture,

752 ' 1, st any H time, ‘here are'two of more receivers in office, each individually may -

‘exercise alf the powers conférreld on a recelver iinder this Debenture {unless
- the Lender sgecef%es that they must ack Joirtvy.

953 Each receiver will be the Borrower's agzﬁrzt The Borfower st pay th esch

receiver Ris rermpneration.  Only the Borrower will be responsible. for each

receiver's sote and defaults) The Lender will have ho Hebllity I respect of the

©geks or defaults of any receiver or otherwise in relation to the appoiniment of
sy radeiver fexcept @s may be bgreed betwaet the Lender and any recelver).

754 The Borrower must indemnify each receiver on demand in respect of all
expenses, losses and liabllities incurred by himt in connection with this
' i)a?&enture, : : '
CPEE L The Barfower aﬁpmntﬁ ‘each feceiver as its att&mey (1+3 z:fa whiatever the

Boreower is {ov riay be) requived to do unider this Debenture. Each receiver, in

- Mg capacity as attorngy, gy act independently of each other stiormey

-appointed by the Borrower and need nob act jointhy with them. The Berrower
st ratify sy action taken by 8 recelver it his capacity as an attornay.

756  The power of atlorney in clause 2.5.5 ¢ irevocabile and given by way of
) security. Therefore, the Powers of Altorniey Act soplies. This msans that the
Borrower cannot revike the power of sttorney without the recelver’s consent

and that it will not be revioked by the Borrower's winding-up or dissolution.

757 Each receiver may delegate to any othier person the exercise of his rights and

-powers in connection with this Debenture, includling h;s rights am:i paw&rs a8 -
.. the Borrower's attnrrzey* _

_#ﬂw&m-ﬁfremwem .

In connéction ‘with the enforcement of the mortdages ‘and charges created by this

Debenture, each recelver may do whatever he considers appropfiate in relstion to the

. Borrower gnd 18 business and the Charged Property.  In-this respect; eath receiver as

-alf the nowers conferred on recelvars By the Law oF Property Act 1925 {even if He 5 not

o appointed under the Law of Property Act 18257 and gl the powers conferred on

. administrative recelvers by the Insolvéncy. Act 1986 {ﬁVﬁﬂ though he s ﬁat an .-
- . admiristrative recsiver), . .

: agpimahnn of mxzrzey

7.7.1 Subject to ssction 176A ﬂ? %:im Insol vem}f Bk 1?% {w?ztch in gertain
girgurnstances reguires part of 8 Lompany’s proberty o be made avalable Tor
;aa:%sfaz:tmn of unsecored debisy all proceads of enforcement of the micigates
and charges crested under this Debenture must. be applied in or towards
discharging the following Habilities in the drder listed?

7ALA laime ranking in prisrify '@;th.-&agféfg:m tﬁa-.&zhargad Propertys

7743 the ex;:em&s logsng and i &bthti&g mcﬁzred by aach raceiver in
connaction with this Debetiture; .
S 7743 sach receiver’s reruneration;
7.7.0:4 - the expenses; losses and lisbilities Incurred Ey'tﬁe Lender in

ponnection with this Debenture;

LA 'the Debts {in whatever orifer the Lender wishes); and

trian_O0IGOZ0045YE
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A

273

Sy 6 st of any person entltied to the surpliss.

' Sﬁ;’cswa 105 1123?{3} ;;mé 1698y of ti‘z@ L&W of ngerw ME 1825 ;}mmdé fm"

the appiication of proceeds of enforcement of security in vertain droumstances

- bt those sam: ofis. <o not agply to thm Degbenture,

Any dtStﬁhﬁ‘iisn by -an adm mstrratar 3;3;)6 inted %::y the Lenéer uaésr ::iaus& b

*will be made In accordance with the reguirements of the Insolvency Act 1988,

7.8 ‘Miscelianeous provisions relating to enforcement

781

CyeE

78

784

785

786

Ay right or power exercisable b\g & récefver éip;}iéihté{if&? the pirposes of thig

Debenture may be exerdised by the Lender ab any time sfter an Enforceirient
Event has occirred, whether or not it has appointed o recaiver, '

‘Bections 99 and 100 of the Law of ?mﬁeﬁzy fck 1935 {:anta Iy p:‘mi stors as ko

thir grant and surrérider of leases, To fHe extent that thoss sections would

‘wthierwise restrict the Lender's {or any recéiver's). exercise of ity (or hig)

puwers. or rights i respect of the Charged Property, they do not apply,

- -ARer an Enforcement Event has socurred, the Lender O any recsiver may
sever any fixtire from the property to which it is sttached and dispose of it

separately, . : S

IF the Lender {or any mceewer} gﬁi:iez“{s Into gossession of any part of the

‘Charged Property, it {{sf‘ hed will ot be_%iamﬁ to- actount as mgrtgages in

possession, . . .

The i,endér and eau:ﬁ é"e%:aixfar will nc:: be fiable to each other {exe&gﬁt HE Ry

be agresd between them); to the Barrower or to any othier person Tor:

7.851  any expense, mss or fiability relating to the enforcement of any
: mortgages or charges créatad under this Debentiure or to the
" realisation of any Charged Property; or

' __3*‘_-{3,5,2'_ Cany expense, loss of fisbility arising In any sthef wa? i )

" gonnection with this Debenture,

However, this exciusion of liabiity does not_apply if the expense, loss. or .
Aiability arlses frofn the gross negligence, fraud or witful misconduct of the
lender or {as applicable) the relevant receiver. :

Any person dealing with the Lender or any receiver (or the agents or delegates
uf gny of them] may assume that: _ : -

7.8.6:1 the Debts have %zEtarz.éa pavahie;

7.8.6.2 L #valia demand has been sérvéd upon the Borrower;

7863 . an Eé'!’@'?tfémeﬁt'ﬁveni has secufred;

7864 -any psﬁwer beiiig exercised has arisen and become exe;’msabla

and i5 being propedy exercised; and

7865 Bny money. received by the Lender of any receiver will be applied.
Iy secordance with Taw drid with the terms of this Debentiare,.

8. PROVISIONS RELATING TO Tsxs-'ﬁaaﬁaﬁéxs

COHLL

i DO2WEINGERT

‘Notices
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85
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8.1.2

'.ﬁ‘my i’sutztes vaguired o be gtven by t:%} g ’é}et:senmre ig m&ﬁ‘ac%:ive if given oraiiy
-an::f must be made by %etter whxcﬁ ;5 éeiw&red gersanaiiyg hy fax t}r by e marl _

clause. 3,1 2 or such aitematwa aﬁér@s& n{;i:lt“ &d iy writing, Sut:h ratice will
only be effective when actually recéived by the recipiant; :

' “The contact details for this purpose are as foliows:

Lender

William E. Aziz

- Chief Restructurihg Officer

Walter Energy Canada Holdings, Inc.
32 Shorewood Place

. Oakvitle, Ontario 16K 34
CLANADA

Email: baziz@bluetréeadvisors.com

. Borrowsr

- Aherpergwm tniiie:*y Engine Cﬁtté’ig& Sﬁ:&, nynﬁeath Maath, West Gismargam '
. _'SAM SAYFAD Dan Ma ing/Dan Stickel

' Emati danmal mg@me mmfceéamil aﬁgus@fwniaer Fcvizcl

Partial Fnuaﬁﬂity :

gz

82,2

I any pm\f sion of this ﬂahere&:ufﬁ g 1ia§a£ iava id or unegfmz’c&abia i any resg}&ﬁt under' _ )
" the lawof any jurd tadiction, this does not affect:

: _t?s& legality; xfa[zdsty’ ot enﬁ&rceabmtv of the affefzted provision under t‘?‘aa law of .

any other jurisdiction.

Rights and remedies

‘Ehe Lenéer may a%: aity ting essagn &r s}therw 58 deai with it ﬁghts unﬂer his Debenture;
The Borrower may -nol assign, novate or otherwise deal with any rzghts interests or
" gbligations under this agreement )

If the Lender {or a recelver) fails to exerdise any right of remedy under this

8.3.1
Debenture or delays ity sxercise of any right or remeciy, this does hot mean
- that it {or he} waives that right or remady. o .
- 5 S tha Lender {or a receiver) exercises & ﬂg%ﬁ: sr remady {;rsc:&, this dcxas not
: _'mean that it for he) cannot do 0 agaiﬁ .
B33 i the Len_def {m’ a recaiver) partly axerfa_s-ses & fight of remedy, this' does riot
' - mean that it {or he) cannot exercise that right or remedy again.
834 “The rights and remedies provided in -this Debenture are in addition to (fot
- ‘instead of) rights or remedies under the Taw. .
Assignnient

Governing law .

B3 Decpinbar 2015 grayds

the lega zty, yalldity or, en.f'ém:eabiiét? of the other prévis%ahs-ﬁf this Debefitire;
o :




- This Debenture'is Goveried by Englishiaw.

'_-;{S;;g "Juﬂsﬁmﬁ:mn .

This ﬁsgre&ment and’ fm}; Tecsr mh’scrac;mai abli Qat; ons arising aut i?f orin eaﬁmzztm wﬂ;ﬁ i
%i b gw&maﬁ by Eriglish law.. . .

B '_ '-ﬁithar gmmrai pmm&ions

These: pz‘a%smns apply’ thmaghﬁﬁt f;hzs Debisnitire.

87.1

872

B3

8.7.4

875

8.7.6

877

BB

8.7.9

Fach ref&rem:a m the BD!‘T{?WEF or the Lenéer e ude& the relévant’ gersar; -4
.s;;t:cesmmwm «Hitle, : :

The word “person” includes any individual, firm, company, . corporation,
Cpovernment, state or agency of @ state or any - association, trs.zst o partnecship -
~{whether or not i has separate legal persmzahty} . :

Ti_’ae ward “tfe_ce ver” means a recelver, oF a recelver and maneger {but not an

- adrivinistrative recelver).

“The ‘legislation referred to in this Debenture s the 'Cﬁﬁ-traﬁt& (Rights of
CThird Parties) Act 199%, the Insolvéncy Act 1886, the Land Registeation =

Rules 2003, the Law of Property Act 1925, the Law of Property (Miscellaneous
Provisiong) Ak 1994, the Powers of Attorhey Act 1971 and the Town and

" Country Planning Act 1990, Each reference to @ provision of any statute or
. -statutory instrument means, at any time, the relévant provision as In force at

that fme (even 06 Bas besn smended.or rﬁkaﬁaatad siice the date of this

- Debenture)

Where there is 3 list of things mz:&sdm:‘eé by'f the word “indﬁié’ihg"’ or followed by .
Cthe phrase “of otherwise”, the Intention b5 to state axamples and not o be

exhaustive {and the same appises whara nth&r, similar woerds or phrases are

E usedl.
" Each head] ng in ihm E}e%}enmrg i fgr conventente. am\g it‘_ n;fma_s; :w_t affect the

misaning of the words which foliow it

3Where\sar this Qﬁb&ﬁtﬁr& states %:hat the Borrower ;mfst 1ot take & particular' .
- step witheut the Lender's cansent, the Lerder has discretion whether to give
- itg consent ang can impose congditions on any such consent 1t nives.

Each recaiver, though not party to this Debenture, is entitied to exercise the

powers gnd toenforce the rights conferred on it Any-other person whe & not

party to this Debsnture has ng rght onder the Contracis {Rights of
Third ?a;‘taaa) Kot 1999 oy otherdlse to enforce oF o enjoy the benefit of any .
term of this Debanture.

© I 15 not necessary for the Borrower and Lender to ‘seek the consent of any
pther perﬁ{:{% before rescinting or varying this Debenture {undess. 4 mc&iv&r [
in ﬂﬁ“'lit&; 1rwhich case hig i:tmsent will be required)

B Ownhership of this Dabientire

Thig tishenture isftﬁ% Lendeds propeity.

inan, DOTGI2B0A5E

- 23 December 2016 grayda




THIS ﬂﬂﬁuﬁﬁﬁ”f i evecoted a5 3 {%@ed amﬁ a:ielwemd an the da{:e st&ted at the b&gii"iﬁ rg of l:hzs
Déed,

- EXECUTEDas a DEED .
by Energybuﬂé Mining Limited ac%ing &y

o RERENCRARIE

i the presence of:

| Witness Sighature:
- Witniess Name: QMSE@\ %‘(\W}
_ -ﬁitﬂﬁss 'Mij rés#:
. Wikness Décupatio

- EXECUTED as a DEED by Cambian
Energybuild Holdings ULC acting by

- !Sir’et:iﬁér- .
Witniess ﬁ'i.gnfaturé:
Witness Narne:
Witness Address:
Witriess Occupation:

'-ma'n_ﬁéz*sﬁgzﬂ?ﬁ‘d
23 Dacerabee 2006 grayda




EVERSHEDS

Evarsheds LLE
Eversheds House o
- Great Bridgewater Sirget
HManghester M1 SES
- United Eiigdom
UOTr44 2007497 8797
Frad 0 P01 481G
TN 14344 Monchester

wvarsheds e

:Bsiad:' . '. é)%r%.—i .

(1) ENERGYBUILD MINING LIMITED

(2} CAMBRIAN ENERGYBUILD HOLDINGS ULC

BGiY

Drehentura.

DRAETCOL

Ref: grayda
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THIS DEBENTURE is dated hgé’vr«-\ R 1 &
&&YWEEN* . - . o . R . . . L a - . . -

{1y ENEQG‘(EQILD MINING LIMITED an Erxgﬁﬁﬁ mmpagw I‘Eg!ﬁmr‘éﬁ wiith wmr}any r;t;m%mr‘ '
. {)@34685 {t‘n& “Borrower”); and _

E'.?;}' : CAMBR{AN ENER&YBUILK& HGL%I&G‘S ULCa COITIpHENY ragi stered in Canada ithe “L&nd@r"j
. OPERATIVE CLAUSES
1 INTRODUCTION.
14 The Lender has agreed tolend to Energybuiid the sum of £110,000 on the terms of the
T Loan Agresment. The Borrower hiss provided a guardntes to the Lender guarantesing the
obligations of Efergybuiid to the Lender. This Debenture hag been given by the Borrower

- % security for its obligations tv the Lender as guarantor under the Loan Agre:—:*mant

1.2 Forthe sake of convenience, sorme w_arcss anid phrases in this Debenture have been g%ver‘a- .
.. spetisl miganings. These arg ss fﬁi%ﬁWﬁ* . '

“Charged Property’ . at any timé, all property which is at that time the
- o ' subject of any maortgage or {:harge created under
this Debenture :

“EBnergybuild” - imeans Energybulid Grﬁ&p.ijmiﬁé'd,'thﬁ BOFrGWEE .

' L - under the Loan Agreement - . C
| “Enforcement Events’ . are the Bvents ami circumstances li&teﬁ” n

o . : Cglause 7.2 : :

“Floating Charge Property” - at any time, all property which Is at that time tha

- : - subject of the foating chargé ﬁmat:ad ruder this
R Debenture .
SLand® S any estate or intar;ast in resl prspert? and Eﬁ'}f
B B related rights
“Loan” R @ lean in the sum. of £110; mé from t?z& Lefiger to
; s o Eﬁerggbwid
“Lﬁa’nﬁ'g'réﬁﬁmnt” IR . a{s ag‘r&émaﬁt Btween Energirbuifd and -t_ﬁe.

Lender whereby the Lender made the loan
-gvailable to Energybulld, executed af the samie
time as this Debenture.. _
' “Sacured Obligations” - . . all sums owed by Epergybuild to the Lender
: PR R © dncladingbut riot Timited to the sunvs due nndez‘
-the Loan Agreerment
1.3 There are'some othier explanatory provisions in clause 8.7,
2. CREATING THE SECURITY . )
34 Mortgages and charges
_ THe Barrower csveaants to pay on demand i:he Secured ﬁ%}i rgatssns The Bemxw&r ﬁ{eams
the following mortgages and chargss v %amszr of the Lander in order to secure the
“payment of the Secured Oblioatiohs:

240 first fiked charges of:

. Frian_003\EB 2004541
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2101 '_ ~al mﬁmnt and fui:um ‘Interests of ti';e ﬁormwer s or over
freehold or lersehold land: :

2142 - the Borrower's plant siid maahmery {a’mt ndading  any -

{:s;smpu{ers oy thelr pE?‘iQhﬁt‘aiﬁ or-any other office eqm;&ment},
24003 . the Borrower's goedwill .
B ¥ A tié. Borrowers Figkes. and ;nt&r&st in intellectial pmperty of any
. kind {including all related property and .materials i any
riediom); _ : ' g
210 o e Eﬁ!‘l‘GWi&?? ¢ tincalled shiarg. sapxtai
2,116 'ifé'f'é"'éimmwers tights and interest in shareg e ﬂthé? mcasmtiém,' -
- <o and . o
2407 the Sorrowsrs rights and 'in_téirézz: in - contracts - {including

contracts of instrance);

243 a ﬁéating éharge of all the Borrpwer's property ang t}nda«‘;z‘ﬁaﬁng otter than -
that which 15 effectively martgageé of chaz‘gfaﬁ urder any other praws o of
thig Emhaﬁmz’e .

'_ 22 * Fuli title guaaam:aa

2.21  Eachomorigage and charge crested under this Debentire is made with Tull e
-guarantes. Therefore, the Law of Property {Miscellaneous Provisiong) Act 1994

applies, This rizans that the Borrowsr s deermed {0 gwe certain covenants in

relation to itself and the E:hargad Property; . :

2.2.2 °  The covenahits set out in sections 2 to 5 of the Law of ?mper@y {Miscellansous
- Provisions) Act 1994 shall extend to bind the Borrower only i, inanyidass, the
" relevant covenant imposes upon the Borrower # burden, liability or abligat on
fhat would not tharwise arlse under this Debenture, . .

I pﬁavx‘s#mﬁﬁkémﬁm TO THE SECURITY
3,1 Present and future proparty

1A each c&se, the faxeé and ﬁt}at ng charges created uﬁder thrs mebmture Appl y to both
- pregent and futlre propefly of the remvaﬁt type,

' 3:.2’ o Wﬁem thﬁre are Tienitations m‘; the f;reatwa of sef:unty

T3Zt 0 This t,:%mxse 3‘2‘1 applies whefea o the date af this I)ehentux‘e, there I
—priperty which is subféet to & term prohibiting the Borrower from creating &
. charge (or, in the case OF Land, & mortgage) over it &s:zwdarwe with this -
- Dsbentare: .

3211 the Borrower represents that it has riotified the Lender of the
. existence of &l such property afd has given the Lender ali the
~information it requires with regard to it L
(32,42 the Borrower does niok create such a charge (or mortgage) over
: : thi relevant prﬁpeﬂy o the date of this Debenture &nd wWill not
. de s .

3.2.2 . This clause 3.2.2 agz&;ﬁiiés where, on the date of. 'ﬁihié‘s -ﬁab&hmre; therd 5 =
C property which s stbjedt Yo w tehr permitting the Borrower totreate s charge
{or, in the caseé of Land, 8 mortgage) over it in sccordance with this Debenture
only with the sonzent of another person. o

A 602692094511
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.3,-2;_2,1 '_ ' The Ewmwer represaﬁts that it has n{mf” ad the Lerder af thi .
o awisterice of all such pr{:g&az"&‘g and has giver the Lender alf thé -

information It requires with regard to it

32,22 The Borrower dbes not treate such & charge (or mortgage) over
: the réfevant property o the date 6F thig Debenture and will not

o so excapt in-accordance with clause 3.2.2.5.

3,223 _ The Earmwer st use He bast endeavours to ﬁ%&ﬁalﬁ the .

Televant persan’s consent.

3954 . The Borrower faust notify the Lender as Soon as it has obtained

‘that consant,

3225 W at amf Hitte after it E’}as obtained that consent, the tender

" requests the: Borrower to create such a charge (or rmortgage)
Cpver the relavant property, the. Borrower midst do s on trarms
acceptable to the Lender {and 4t its own expense).

3.2.3 - This clause ':5‘.2 3 applies where the Borrowsr intends to acqu#é property

which is {or will be) subject to a term prohibiting the Borrower from creating a

charge {or; in the case of Land, & mortgage) over it in accordance with. this .

w0 Debenturs, o
5,2_«3-;-1'  “The Borrower must notify the Lender e‘?‘ its intention and give the
- ' Lender-all the information i requiras with regard to the relévant
" property-and-the proposed acquisition,
3.2.3.2 “The Barmwaz‘ sy schuire - the relevarit pmperty zmlss it the' '
Lender eunsentg

3,233 The Barr&war ézzses rigt r.:reate Eﬁch a. charge for msrtgaga} over
: .. the relevant property on i:has date of this Debenfure and wilt not

o g6,

R - "'f"hi:l; ﬁléus&&,zﬁ applies where the Borrower intends to atquire propérty -
: - owhich s {ar wiil be} subject to a term permitting the Sufrower to treate 8
charge (or, In the case of Land; a morkgagey over it in accordance with this

Dabenture orily with the congent of am}ther persoi.

3241 v The Borrower must notify i:he Lender of its mi‘éntsan and.give the

Lender all the information i s“mzsssras with mgamﬁ fo the. r&favaﬂt
property and the proposed ac*:;ai i

3242 o T Eurrmwar may acqs.sre t??e raevant ;}mperty omly if the '

Lender fonsents.

3248 The sarmwar rfr:a-es*. fiot cmra!:e sich a charge [or martgage} :.:}var

the relevant property o the date of this Debsnture and will not

- do so except inaccordance with clause 3.2.4.4(¢).

3244 . ',‘{"f"th‘&'%&rvﬁ%&;‘-t:%ééﬁ.aﬁqmr& the rélavant bropery:s
- {ay . ;; st use Ks hast enﬂeavaurs o ahta it the r&ievant person’s
CL onsent: :
1By S it st net;ﬁf the L&ndaf as soon a5 it ?zaﬁ: ohtained that ccmsent '
h and
ey - 'és’, aE ars‘y‘z tirne after it '_ﬁaﬁ"ﬁ.&t}:—:izxé,&: that consent, the Lender .

requests the Borrower to create such 3 charge (or mortgage)

Frian_GOEEER094E
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oier the rsl@vﬁm: property t?za Borrowsr miust da 50 on terms
ana&ptahie to the Lender (and atits own gxpernsel. :

"33 Contracks
Tn the case of a tﬁ%ntfactg the Borrower charges to the Lender under this Bebenturs all
payrtents received under the contract sven I for any reason, it does not crests an
affpctive charge Gf its s’lghts ageinst the ﬁthﬁ!‘ parties to the contract:
34 :nﬁependant sm::nntv and Lendet’s Discretion:
343 The mortgages and’ ::hsz;‘gés roated URter this {ieberture dnd the rghts of the
- Lender under this Debenture are independent of any. other security or any‘ _
other right which the Lendar hag 2t any Hme in ﬂzs;}&ct af aﬁy Db, :
342 Thelender may decider L

3421 whether and, if'so, when and How:

@y 1w éks—;-miﬁ'& its rigiﬁtﬁ siridar thi‘s ‘Debenture; and
wy - to exerise Aty other rfg%'zts it mig?‘s%: have in r&&t::ez:t of any
: Debls; and . _ _
LB422 0 when a‘rsd- how to apply any paﬁ?ﬁ‘séﬁts éﬁa&iuﬁd. by it under this

Detentiure or any other payments in respect of any Debts;

i the Scsr*mwar hasno right to mntml or restrict the Lender's exerciss of this
digeretion. T particular the . Borrbwer may #oE Insist that the Lender Seeks
payment from any other person, sxerdses any other right i might have or
i:ak&& any other step baﬁ;m mierclsing its fights under this Dehantum

3.5 'Cﬁﬂﬁﬁﬁing ﬁemritg
The mortgages and charges created uider this Debentire conistitute continting secirity.
This means that they secure the full amount of the Debts at any time even if, at some
other time:

_ 351 theamount of the Debts hiag been lass than the sinotint at the relevant time;
T e '

L 3ET ghew %@aw Been ng ﬁ&t}ts autstaﬁé i

3.6 Further adsmnce&

e T?’;e mortgages. ard ﬂhargﬁs creatéd under this f}abemﬁm tegather secure any further
#dances made by the Lender, .

37 Crystatlisation of floating charge (by um:i::se}

374 . Clauses 3.7.2 snd 3.7.3 5;}@5::;1‘}@ cases in which the Lender is és‘;t;&ied to
Erystaliise the floating charge created under this Debenture {converting it into
& fixed charge or a number.of fixed charges),.  Crystallisation will occur when
tha Lender.gives notice to thig effect to the Borrower, . .

372 _ '“i”he first case is where the Lenﬁ&r pelieves that f:rystall satign 15 ﬁems&ary i
. order o avoid of mitigate any crcimstances. which coulds

3721 reduce the value of all or any part of the "Fi.matirsg Charge
: _%’m;}&rﬁ?; : e o

i 007\6T0AEN
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37,3

L 3TA

' 3;’?-.2,2 : have A advefse effact o éH ér anv part of t?ze Flaatmg i’:harga%“

Prapgrtyg o

3723 3eag}s;ﬁxse the iem‘jers p{}smﬁﬂ '

The second case s whers thers s &n Enﬁ:raement Event ﬂl:her thaﬁ (e]al-3 w%*e oy
'results in- aammatit crystallisation (see clause 3.8} . :

Ef ‘B0 any tme? the Lender c:ryﬁiaﬂ ses-the ﬂ&atmg ch&rg& i re?at o i:a }ust
part of the relevant Fleating Charge Property, that will Aot prevest its

C axercismg ity powery wnder this elaiises 3.7 agalm

‘3.8 A - Ciystattisation of fhmtmg charge {aztmmatm)

Clauses 3.8.1 to 3;3 3 specify cases i which the floating chargf:-: crested unider i;has

Debanture Wil altomatically crystal se (wWithout the Lender having to give notice to the
Borrower). Thers are other circumstances in which, by operation of law, a floating charge

- will erystallise,

381

3.8.2

3.8.4

.Tha ﬁra%: case i ‘where there js an Enferg:emant Evant under ciaﬁse p e e
_#.2.7 which is caused by the Borrower's falluve to comply with @iy of the

following restrictions in relation to Fisating Charge Property:

“3.8.4:1 0 clause 4.2 (Prohibition on disposal of property);

50 ‘clauise 4.3 (Prohibition on creation of further security interests);

3.8.1.3 - clause 4.4 (Prohibition on cancellation of rights);

3814 clause 4.5 (General prohibition); or
- 3,8,1';5. - clause 4:6.4 {iﬁgaﬁng with bank accounts and recefvaties)..

If the 'Eszfc}féérnant Event relates ta-just part of the Floating f:haégé Profierty,

then crystallisation will affect aniy that part; the rest of the F%aating Charge

_ Pmperty wilt be unaffected

. The sacmd dase is where there is | Enfsrcement Event Uﬁder ciaase Fi28.

The floating ﬂharge willl crystal fiise ovar gl of the Floating Charge Property,

“The thi{"‘d case is -wh&re there is an Enforcerent Event urider clause 7.2.7.. 1

the Enforcement Event relates to just part of the Floating Charge Property,
then crystaliisation will affect onty that parf: the rest of the Floating Cha;*ge.
Pmperty wili be unaffected,

I aaz:%; case, ﬁhe fioating c%%ar‘gs will tr_?s?zsf'ﬂ_ise s eoon g5 the relevant -

Erforcerment Bvent oceurs.

3.8 Release of secarity -

.' 3.1

The Borrower may givé notice o the Lender ré:gﬁasﬁhg the release of thé -
- Chargéd Property from the meﬂgages and charges crested by this Debenture,
. The Lender mist do whatever s reasgna?:;ly netassary to corfiply with such &

reqaest but anly if the Lender s satlshed st the time that;

' N 39,11 - all the iﬁabta then e:%ue for payment have been pald;
3.9.4.2 - there aré no- -othar Beht& which have ot yet became ﬁu& to be :
pa id: .
3913 therearens ﬁthe,r fiabiities: owed to tha Lender isy E:ha Borrower;

isn_BOREYANARL
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3954 - théwe i o tisK that, a8 § consequence of any insolvefiy
proceedings {oranglogous procéedings) or for any other resson,

Cany payment previously mende to the Lendér in respect of any

Debts will be required to be répail or Will be vold, set aside or
oiherwise sffected; and . .

39,15 the Lérder i5 riot 'sé'i'iged'_ to 'e.niér"é's?{fﬂ Zi’.fny'é'rranﬁg&mmt*z}ﬁ:dgr
- which the Borrpwer might Incor further abifities tothe Lender.

P £ & ';*ei,;ease of serurity smdar‘ clange 200 wilt not be effective antll the
. Borrower has paid afl the Lender’s costsin: connection with the release,

..3“.*3,-3 Ui the Lender: dﬁes release’ ;.-my security under #:53535& 3.8 1 that will fot mean
' < that the Lender has walved any right iE might then fave, or any remedy €
" right then be &nﬁ:nt; ed to, in resgect of any past broach of this ii}eiaantura

- '3.‘.'.,-9.4' - 'Thé_:‘- mf:;rtgagﬁs_ amﬁ .ah_argas _c;riaamd ndsr i:ht;s- Debenture will net be
: .diﬁcharged iy any way other than i accordance with clgose 3.9.4. :

S 385 ciaum 3.9.6 applies wher&

39541 . there has Eeen a reiea&a of sae:urrty under clause 33,1 ard

3952 . esa mﬂsequanm of any instl VE%"!C? pmneed ngs {or anatageug -
. proceedingsy or for any other reason: _ '
{a} L any payment made to the Lender Iy reﬁp&ti‘ {zf afzy bebts s
T required to be vepald: csr
_ wy .aﬁy siich ﬁavmez%f: 5 void, is set ééidﬁ of | 's Gtherwise affected,
396 _ ' 'i;%;e mattgagﬁs and’ charg@s cregted {éﬁﬁéf this t}&%ﬁantum a:-:)ntiﬂu& in effect as :
g . : :
33;{5*1.' ) " thers has been no'such release; and -
3,59'_.'5-{2'_ . therelevant payinent had not been made.
#,_ ) o PROVISIONS REL#;TING T THE ﬁﬁ!{ﬁﬁw&& AND THE CHARGED %‘R{}P‘ERT‘{
451. _ Raprasmtatiuﬂs am warrantres '
| 41,1 The E!»rjr';quaf makes thfe fﬁiisw{zig F&';::mgeﬁiét?uné- a:nd. warranties: _
ﬁi.ij{l,_i  Itisduly zrzmrg}ﬂrated n Enafand., |
_ 4112 | fthas {:?ze mwer m awit fts asﬁetﬁ nd’ to cam; Eii] businegs a5 it

iz being coriducted.

4113 ' The dbligations éiﬁpre’sseﬁ o be assiimed B it in this Debenture
. are legal, valid, bi nding and enforcesble obligations (subject to
.' !:ha principle that éqmtabie remedies are éeﬁﬁmhanarﬁ

e 41,14 'Eﬁt&rmg into this Debenturs and gerfnrmmg its obli gat ais. do
: . poboause a conflich wikh: _ . .
' i.'a}" ' _ ."'a;’ty'[a‘w o r-sega'iatian 'a;s;:s%ie:é&em i
)] - g ité&:&nstitutizzn‘a? documentss or

wiar ODDGIZOBENT
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4145 It has the power and authority fo enter into’ thiis Debenture am} .
' o petform ity ebligations.
L4146 It is the legal and bereficial owingr of all the Charged Property
: {except In refation 0. any shares or other sedurities held on ity
befalf by 2 nominee, in which case It fs the beneficial owner of
_ those shares or tther securities). : .
41,17 . The Kﬁar@éﬁ Property i§ subject to -na-y;ecaﬂty oF other interast,
' 4:,.1'.1;8_' - There are hg Covenants, conditions, mﬁtrm&ic}na o other things
' . - affecting any part of the Charged Property which could reduce its
Cvalue or otherwise have an adverse effest on it or }&f.)pard se the
_ Tender's pamtmm sxcepky _ :
{aj. - By whxz:h has: beea notifi eé to the Lendsr as reqmreri by -
e - tlause 3.2 and
By ‘any which has been -ereated or is pe;—rﬁ%%:teé: under thig
o Debenture, -
4.1.1.9 Thére is no breach of any law, regulation, covenant or condition
: apd’ there are no disputes or other events of dircumstances
outgtanding, any of which could: -
) '{'_é.}' S reduce the value cF att Qi any paﬁ: af the Cﬁarged Property;
- {bﬁ' --have aﬂ advar’se effett ‘an all ar any park af the Charged B
L ) '?m;:sert\;, or
foy jeopardise the Lender s pﬁsztmm )
_ 42 fhese representations. and warrantses ara éeemed to be nepeated every day

any 'a'gréémeh't or m-sﬁum‘ent:hindéng Ypon it of sy of ft*s-asgéts,'

- The Borrower must notify the Lender immiedi ataly if any of them is not frue or
i 11: appears likely that any of thert will be untrue In future,

_-4;2 - Pr&hahitinn on ﬁlspesai of ;)ra;:eﬂ:v

.'4}2,1 - The E%Qs“f‘cwer“m_uét ot dispode of all or apy part of the Charged Property or
_ Cereats apy dght or interest in refation to it {ot attempt to do any of those
- things), wnether by way of sale, jeage; licence or otherwise. However; thare
are the following exceptions to this probibition,

T 4241

) 4,3; 3.12

4213

@

N
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There is-an exception where such a disposal or the creation of
such ca fight. or interest s reguired or permitted by this
Deban?;um

“There §s-an‘ 'excépﬁén where the Lender g‘w&é its bﬁar t%:éhéent' '

There are Excepi:mns in the Tollowing circurnstarces far gmgssr%y

which is Floating Charge Property at the time of the dj sposal:

‘whisre & dispasal _55._1"!13(‘;1.&; m the 'Gfdiﬁafy'céﬁrsé'af the

Borrower's day-to-day business and on normasl  commercial

ferms; and |

where pmpesty is dsgmsed nf E;ecaﬁse s %:vm;ken oF o ianger

- reguired {whetheror not it is replaced),




a5

thie first of these exceptions in this clause does mot permit
factoring or any other disposal of the Bofrower's book éﬁiﬁs

4.2.2. Ti’sa g::mhit%tmn ity clapgs 4.2.1 (}vemdﬁg Seetion 09 of the 18w of ?mperty
Act 1925, which containg provisions abouk the makmg of jesses %;y maﬂg&gars i

'thlb‘s‘tmﬂ an cration af fnrth&r ﬁemriw mi%m&ts

Apart from the martgag&s and chiarges c:reat:&gﬂ ié!”%dﬁi” ti’us Debanture, t?&e ﬁﬂrr{awer st

nobereate any securily or similar intersst in respect of the Charged Property {for afiempt
10 do go) and Eomust not permit any sueh interest 1o &x%at However, there are the
i 'fi)l Wiy ex::eptimns o thig ;}r@hs?ﬁéim

B A % B Tﬁare i5 an exsep{im w%;ere sUEh Bn mtes’ezt 5 régquired or parmtttﬁd ﬁy this
: Debenture. . .
4.3.2 . Therejsan ex’;ﬁepﬁ:iéﬁiﬁ where iih‘a :i.émﬁ'ar gives I%:éprit}rtén‘gént.'
333 | Theve (s ait exception whers such an interest arises in the ordinary course of

the Borrowsr's business, either by opiration of law or by virtue of a retention-

of-title dause, and is subssquently di sghafgaﬁ iy the arf:tmary course of the
. Borrower's business., o

Prohibition on cancellation of rights

441 - The Borrower must riot cancel, waive or vary lts rights (or allow them to lapse]

i respeck of ail-orady-part of the Charged Propérty and it rmust not permit any
Cother person to do so. | However, there are the Tollowing exceptions to this

prohibition.
4;4;1:«1'_' Thare _i‘s’ an ..exce;atinn' whare. S.ﬁ{:ﬁ.' action is ?”EQ%,.ﬁ.r;iseé m.#- ﬁéfnﬁﬁ*éﬂ. '
- by this Debenture; 3 ) L
4442 There is an exception where the Lender gives its:.';ﬁffi'a:'-;ccnsent‘. o
T ;I'heré i exéaf}tzcri far pfﬁperty wibi ich s Fc:amég s:har§a '

- Property, where the relevant svent occurs iy the ordinaly course |
- ofthe Bo%mwefs day-te-day business: :

'4;?}-.2' - The ;gmh i}sizfm in clause 4, 4 i over vides section 1{‘:&{} af the Law of ?ramf“tsf

Act 3935, whith zontaing provisions about maﬁgagmm acceptance of the
surrender of leases. .

General prohibition

453 | As well 85 complying with the specific prohibitions and restrictions in other

clauses, the Borrower must not.do anything that could: . o
] _ #5101 - redice the value 'cef'aii't};"aﬁy' part of the Charged Praperty;

4543 have an adverse effect on a%! or az%y pa;t of the E‘:?&&rgs-::%'
. Fmp&%‘ty, ay¥ :

' 4:5.1.3 r 3&{:;&1@ S f:he Lende;'s gcg;i:mn,

452 .ﬁ{:weszer,__theream zﬁa-fsiéw'nigex:eptmns to the prohibition i elause 4.5.1.

frian, D0Z\65 209541
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'%‘-5;'2;'1- . There s an exception where the sction is required or permitted
by this Deberiture,

4.538.2 T?aere igan exseptscm where the Lender gives %i:s ;‘mar caﬁseat

_ 46 - Baa%mg with bank accaunts and mrzemah%es '

461

462

463

In this ;:I;ausaa &, the word “recewabia&” is used o refer to the Baz’E‘DWer -3

book debts and- other debits due to € {other than In respect of credit balances

“ o bank acCounts) and e rights and interﬁst n guarantees and other securlty -

reiatsf;g ki those dei:ﬂ:s

Unless dlause 4. 'ﬁiE'ap;&ilesf th'é Borrower:

4621 may ﬂ;}ﬁfatﬁ its. hank acv::aunts in the aré;nary course of jts day~'

Ctgeday business)

- 4.6:2.2 . must realise and { i appt éc'a'b é}' anfo’rcé payment ih respect of s~

~receivables in the ordi nary course of g day«ta—éay business; -
- and _ .

45,23 -rﬁ'ay-ééﬁgﬂy’ the proceeds of jits"remiszabieﬁ' in the ordinary ‘course

of its day-to-day busingss.

_ This clause 4.6.3 appliés iF the floating charge is crystallised in faspect of the
- Borrower's bank secounts or its receivables (clauses 3.7 and 3.8 deal with

crystallisation). Wrth effect fromy the date of crysta%%asatwn, the Borrower:

4.6:3.1 must realise and (if applicable) enforce payinent in respect of its
receivables only a5 agent of the Lender;

4632 mustcreditall money received by it Tn respect of its recelvables |

" to g bank account specified by the Lender for this purpose {or
arrange for debtors to male payment difecty to such sccount);
S ang :

4633 must- not- debit any mon'ey' to that i:a%"_aasé other bank account

{except with the Lefder's prior consént),

- Both before and affer crystalilsation, the Borrowsr must not deal ‘with the

- féceivables {or atfernpt to do so) In afy way other than s provided by this
clause 4.6, The Borrower covenants that it will, upon requsst by the Lender
“take such action i velation: to ciazms agamsi; tﬁ;rﬂ parties which the Lender

Thay ressonably require,

‘4,7 Shares -a.nd-s;ezcurities i w}tmg az;ﬂ pa'vments'

471

LAz

4.7.3

et ODZBDI0RAENT

until-an Enforcenent Event oceurs, only the Borrower may exercise the voting

" rights and othier vights In respect of the shares and other s&curmes charged

under this Debenture:. st not do so I a way which could:

'. 4741 o -redUCe-tﬁe value of tﬁa éhaz%e';s; ésf-sedu‘;’ities"-

"4'-,,?;'.1,2_ N hav& a0 adversé effect or the shareﬁ or seavritms, oy

#4743 jeopardise the Lender's. ;mgitmn

gsaymeﬁrs made Int respett af the shares Eﬁd pther se:z:urst;% c‘narged tnder
this Debentuie. )

- Gnce an Enforcement Event 0ceurs; only the Lender will have these rights.
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4.8.1

4Bz

4B Maintaininig the Charg’e‘d- Property

_ the Bam}wer st keep all ks bunfdmgs; fixtwag plant and machi rsery arvd all
s womiputers and peripheils and other afice eqmpmarzt ina gr;sr;x{i wate of

repalr and condition:

-L}nle% the Lenéer gives Tts conser&!, the Borrower st hot demai;sh any of e
buildifgs or make any alterations to them or de anvthing constibubing a -+
development for the purposes of section 55 of the Town and C{:suntry Pianmﬁg B

ALt

483

484

_The BGé‘f’l‘_’iw&Ef st dc& whatever is nac:essary Lo greserve, maintain: ané renew -

its rights and interest inintellectuat property.

If the Borrower fails to camiply with this clayse 4;8. the 'Laﬁdér of 'an'y recelvar

may -arrange for the ap;mpraa%e rigasures to k:se takar to put rzgf}t ihe

- Btrrowers failure.

4:9.1

45 inéﬁ_iﬁi&g_-

At 3ll titnes, the Borrower mt:ét_ instre against all those risks in' respect of

" which a prudent company cairying on o business similar to the Borrower's
“would normally mairt@in Irswrance. In each ¢ase, the following conditions

493

493

49.4.

must be met.
4.9.1.1 - The insurer must hé-é‘é&e;ﬁmhié to the Lender,
4812  The terms of tﬁé insurante st be acce?iab?e- to the Lender. -
| 49.1.3 ) _ At all times there must be a level of cover which 13 at feast equal

“to the full replacement or reinstatement value of the relevant
property plus. adequate: provision to cover asseciated costs and -
losses {and to cover any other amounts: reguired by the Lender -

to be covered).

4914 The policy miust be in thé oink némes of the Borrower and the

Lender; unless the Lender consents. to's m;aiy Having its interest
" neted on the policy.

The Borfower mist pay afl inﬁuz‘aﬂﬁé.pr&mi‘ums’ pfcs‘ﬁﬁt%y.' -

The Borrower must provids the Lender; 81 rea;ueat with & ccspy z}? each of the . '
Earmw&r s insurance policies aﬁd evidence that the g}ff&miﬁma have been pal e:f

Th, Bcrmwer mivst hotd on _tr_"z.:st -faz'. the L&nd&zf all money recaived i}*y virtus of

any insurance polices. - The Borrower must apply that money in sccordanes

with. the Lender's instrictions {eithier i making good the relevant loss or
darmage or i full oF partiat pavinent of the Debts). This tlause 4.9.4 does not

~apply where the money pald-under a policy s paid in respéctof & fizbiilty owed

4.9.5

té dnother person,

This w:lanse 4.9.5 apphes whers the ﬁsz’mwer‘ igthe tersar‘;t af &as&hfxlé Lafid

_and the lease reguires the landiord fand not the &n‘mwer} to insure that Land.

For so fong a8 the landlord complies- with its insuring - obligations. under the -

- lease, the Borrower will be deemed fo have complied w;th it obligations in.
o relation to that Land under clause 4.9.1.

49,6

if the Borrower fails to comply with this i:!aus& 4.9, the Lenﬁar.(w any

O riceiver) may a:’range appropiiate insuram:e on such terms as it {or he} thinks
fit. : .

e s pavit b o C S
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54

52

53

In&emﬁiw

2957 Sactions 108 and i(}?(?} of the Lai of ng}eriy Act. 1925 s{szy restrichions A
relation to the powers of mc:ﬂ:gasgeess and recelvers to ef?ecl: insurance, Thms&
rastria:tmrm oy ot apply.

. Other mquzmmaatﬁ

. 4,23,:&. . ’?‘he Borrower ma&% comply w;&h al% 5%&%1,;?;{:?55 mﬁtfaatuai and othier tcméftmng._

and requirements affécting it or thé Charged Property. IF there ars

non-binding codes of practice of guidsnce notes {or similar things) orindustry
" practices affecting those engaoed in the same type of business as the Borrower
and which are generslly accepted and app fied, then the Borrovesr must algo
‘romply with those. _ :

4402 IF the ﬁéfmwa'r fails té} comply’ with this clanse. iigiﬂ' the Lender or any

recelver may arranges for the appropriate measures to be taken 10 put rrght the
Borrower's failure. . .

PROTECTING THE LENDER'S POSITION
 power of attorney and delegation

541 The Borrower appoiits the Lender as its attorney to do whatever the Borrower

1&g {or may be) reguired to do under this Debenturg, The Lender, iy s capatity
@ aitorney, may act independently of each other attornéy appeinted by the
Borrower and need ot &t jointly: with them. . The Borrower must ratify any
- aetion Baken by the Lender 15 capacity a3 atforiey:

512 - _ The pOWEr {}? 3tmmey in t‘:iause 5 1.1 is irrevocable arid gven by way of

- security, Therefore, the Powers of Atforriey Act applies. This means that the
. Borrower tanm;t revoke thé power of attornay withdut the tender's consernt
. -and that it will not be revoled by the Borrower’s wi rsézng-u;; or daﬁsmiutmn

515 _._..Th& Lender may delegate to any other person tha axercise of ks r%ghtg aﬁd

powers in. conhisction with this Debenturs, mt%uéiﬂg its r;ghts ant powers 8s . :
tHe Borrower's atinrney, S

* The Borrower will i?idenéﬁify' the Lender against a'%i'.mases-; liabiﬁt’éesg costs i;%m:[w:i_iag tegal -

feps); darnanes and gxpenses that the Lender does or will incur or suffer; all olabvis or
procesdings made, brought or threatered agalnst the Lender by any person and all

Ipsses, Habillties; costs {on 2 full Indemnity basis), damages and expenses the Lender

Cdues or will incur or suffer ag & result of defending or sSttling any such- actual or

thieatened claim or proceeding, In edch dase arsing out of oF In conrection with this
CDebeniure, : : - :

Accounts and setioff

534 This clavse 5:3.1 applies ¥, at any fime, the Lender becomes aware of the

creation in favour 6F a third party of any security intérest affecting the Charged

- Property or if the morlgages and charges created under this Debenture cease . -

to constitute continuing security ‘(see clause 3.5) for any reason. Fhe Lender
- Ay oper in s bosks 4 new dccount for the Borrower, Even It does not
Copen B new acoount, then all payments by the Borrower 1o the Lender affar
. that time will be treated as béing credited foostich & new actaunt 33& not a5
being paid In reduction of the Debts due at the refevant e,

542 . The Lender mav, #t any time; eredit to 2 sus;&eﬁse sticaant any mw&y

- received by It untler this Debenture. paﬁéiﬁg s application tWiwards paving the :
T Debts . ] .

- it _(DEABEI0TAET
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£33

The Leader may, at any thime, et aff any ;abmty owed hy‘ the i_endar to the

- Borfower against sny smount due i respect of the Debls. The Lender mugt

s}pt;fy the Borrower if it does so (uriless an Enforcernent Event has ococurred). _
If sy atfiount is-in & différent currénicy from the acount against which it is to
be sEt off, -thrf: Lender may convert sither amiount {or bothi: '

5331 o _ a%: any e i i TS a;t;;m;:ar;at&‘ ard

_ R _' uﬁmg ?:he ididie ex&:hange fate oh tﬁe i_:}ndtm ?ure:gn exchange

rmarket as st tlose of business on the rélevant day.

54 Delivery of docunients

sad

The Borrower must deposit with the Lendes 8l documents of title, cerbificates,

o evidence of Gwnership,. policy doduments and other materials comprising m-__"

543

551

552

5.5.3

554

PG DDTEI0045N :
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- refating to the Charged Property {or such of them: as the Lender requires).

This reguirement applies to the deltvery or transfer of information which exists
inslactronic form as well gy fo the deposit of paper docurments. The Lender s

Centitied to retain ol such docoments, maferials and information until the
© miortgages. and charges created under this Debenture dre released. Section 96

of the Law of Property At 1925 gives @ mortoagor certain rights to nsp&c:& and

- copy docurients of tithe held by & mortgages,

in respect of all certificated shares forming part of the Eééarged "ﬁrﬁpert?; the .

" Borrower must deliver to the Lender sporopriste; un-dated irstruments of

" transfer executed by the Borrower,

5.5 Land Registry applications.

‘In respect of the Land morigaged . under clause 2.1.1 the Borrower must
apply to the Land Registry for the entry of & vestriction in-the following terms:

“No dispogition of the registered estate by the
proprietor of the registersd- estate 18 to be registered:
without & writben consent slgned. by the proprietor for
-the time being of the aharge dated [DATE] i favour of
o [LENDERT :’efarmﬁ 1woin the r:harges register or s
conveyancer” .

‘The Borrower must.alss make 5;:{.:% én a;ap?:céta&ré in rfzfa't Tor o Land gcou ired
by it Inflture whith is {or s reqmr&d to be) registerad ot the Land F&ﬁg]ﬁtl’}f

I each case, the aarrcrwer friusts
5531 o whmit th& ra’zevant appl matiesn ny later than i:he date of

subrission of the application for registration of the msr%gaga uf‘ -
the pelevant Land; and .

5532 pay the expenses iricuired fn canniection with the application.

The Lenider, I its discretion; may make any of the applications referred to'in -
clauses 5.5.1 and 582 plac:e of the Borrower. In BUch @ odse, the
~ Borrower: _ . _ :

BS540 consentsto the entry of the velevant restriction; and .

5542 must pay the experses Incirred In cobniection with the
. application. :




5.5.5

reian_BOZEOI0G4SNT
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- Thﬂ ﬁmrmw&r {3& lta ey axpens%&} must do: whatever the Lendsr r&{;ﬁeﬁts 1 S

cmmctmn wths _ _ _ .

: 5-&‘&1- 'any apn %z:atmﬁ by thﬁ Leﬁéer to have thlﬁ Debenture ﬂesngﬁam{i 2
7 an exemipt Inforimation dotument under rule 136 of the Land
Registration Rules 2003; and . .
5552 . any persan's application %}hdﬁ‘r risfe 137 of the Land Registration
: <o RidEs 2003 for distlosure - of this Debenture following s
- designation as an exempt iormation document.
556 : The Borrower shall niotify the i,ensﬁer in wr nng
5561 hefore mak g az‘zy application to- have this Eﬁeberamre designated -
an exsmpt information documient under rule 136 OF the Land
Registration Rules 2003
5562 85 soon as it recelves nofice of any perssi’s appfica%‘rﬁh- uridér
. puls 137 of the Land Registration Rules 2003 for disclosure of
this. Debebturd following  Re  designation as an exempt
information document; and o . . :
B5.63 - before making - any  application s}hciér: rule 138 of ihe Land
: Registration Rules 2003 for removal of any such designation,
5.6 m:izer absligatmns of the Eurmw&r
oRBL “The' Emra‘t}w&r {at ;ts ‘owri a}{ﬂ&ﬂﬁt&} must dt’ whataver the Lender or any

' recelver requﬁats : .

5611 0 to render effective and ifaiiﬁ any mortgage, charge, %Efgifsﬁ_ oF
- power intended 1o be created under this Debenture but which is .
- or may be Ineffective or invalid;

5617 to per?éat protect of improve the mortgsges and charges
created under this Deébenturs or to faciiitate thelr &nfarc&ment or
realisation;

5.6.1.3 HE pmtec:t oF improve the Lenf}ers g}m ftian uméﬁr %imﬁ S

: - Dehenture; ur . :
614 iR e&ﬁﬁa’ﬁt’iﬁﬁ; w'"ith: the Lender's '{'csr any receiver’s) ‘exercise of .
- . any ofits. (or his) rights or powers under this Debenture.

562 - The Borfower must promptly notify the Lender if it acquires any tand or any
other sigrificant asset (unless it has albeddy notified the Lender sbout it in
accordance with clauge 3.2},

563 This clause 5.6.3 applies where the Borrower acquires leasehold Land. The

Burrower must -uﬁa.'its-bast-emewwrs o ansure that the landlord -agrees‘

' 56,30 - - riotify the Lssnds:r i amf rghta of farfeitﬁre 'i’jhder the Seaﬁe _'

: .~ . become exercisable because of @ breach of its terms by the
Borrower; and- '

5632 riok to exercise it rights of forfeiture uAtl the Lender has had an
' opportunity to rémedy the Borrower's breach.
S 5B4 - The Borrawer mijst permit ary authﬁr’iséﬁ representatives of the E.ehdé;t atall

reasonable times to enter upon any part of the Borrower's Land to tarry out '
" any inspection {ma uding an inspection of bodks of sccount and otfier books

md &&cumants}, suivey gr valuation or to ascertaln wheth&r therse has been




5.7

any breanh af Ehig iﬁehemwm The Lﬁ?}d&t‘ orits represamames must gzve the
Barrower two business davs" nistice, unless the Lender believes thet it s
necessary fo enter sooner than that,

56,5 - the Borrower st ;}m{ﬁpty natify thﬁ Lanider aboit sach ngtar;ﬁ* demand,
order oF gther communication recelved by the Borrower in relation to itself, its

- business or any part of the Charged Property, Gnless it is imaterial as

fegards the mortgagss and thargas created Under this Debenture ard 23
rEgards the ienéers positionrunder this Debenturs. .

- Lendar's naicuiaﬁans

The 'iémier"& ::_aica%lat’%an of the amount payatile by the Borrower under this Debentire at

. any time will be conclusive (unless it has. made 8n obivious mistake),

6.1

6.2

. 63 .

#3

I- Fﬁﬁ@iﬁlﬁﬁ!s REMTING TO Fﬁ?ﬁiﬁ'fs
"rh& i}&bts _

The Borrower m.us.%:, éﬂ-deméﬁs, pay tﬁa tiai::i%s Whéﬁ _t’hegféré'éﬁ'a.
.Hﬁfa'ui% fnterast - ' | ' |

O the Borrower falls to pay on its due dite any amount pavablé 'by- it under this
- Debenture; b must pay Interest on that amount.  Intersst will be calculated and paid in

secordance with the terms of the Loan Agresment

N mthimidmg or s&tnuﬁ’

' 6.3.1 the Burmwer friust Aot make any wsthhs dmg on ac:muat af tax: from any

- payment due to the Lender or any. recelver under this Deberiture, unless. it is

eeguired by law to do so. I i is required by law to do sg, it must Eﬁcma% the

. mingunt of the relevant payment so that, after the withholding, the payvee

. receives the appropriste amount, It must m:st%%’“y the Lender If these
- giedmstances arise,

N -7 v R ‘fhe Barmwer st not exerctse any rlght of set-off or caunterct jim it might - -

. have in réspect of any ;ﬁayment diie to the Lender or to #ny receiver under t!"ﬂs_
Debenture, . .

PROVISIONS gmxm:m é-ﬂfeﬁczﬁmr o

When the security Is enforceable

AR The ortgages and charges created under this Debenture will become

enforceable at any time once . an Epforcement Event has oucurred {clause 2.2
. fists the Enforcement Events). The Lender may then enforce afl or any part-of -
those mortgages and charges I whatever manner it thinks app‘mgﬂat& N

FAZ T Seution 14}3 of the Law of ?m;mx’ty Act 1925 -confers Vatious gawam oh &

rortgagee Inorelation to frortgaged property lncuding s power to sellith. For
the plrposes of this Debenture, the following provisions will not apply:

7.1:24 . the conditions specified In section 101 of the Law of ?r‘epeﬁy o o

- A 1825 85 to when suth powers arise; _

74,22 . the additional conditiohs specified I section 103 6f the Law of
: - Property Ack 1925 which must be Satisfied before the statutory
" powetr of sale tan be'exercised;) and .

" man_ GO R0845 .
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F123 0 the 'cb;é&iiién.lsp-etiﬁe& i section 1{3.*3{1:} of the Law of Property
CACE 1925 8% to when 8@ receiver miay be appointed.

7.2 Enforcement Events -
| Esch of the following events or cireumstances Is an Enforcement Event.

721 There is'an Enforcement Event If the Borrower fails to do something that it is
: veguired 1o do under this Debenture,  In this case; the Enfafc&men& Beant
proues when the thing s requirsd to be done,

- FEZ o There is an Enforcement Event i the-Borrower takes ary stap in K’:O%"i%’!ﬁﬁ:i?%ﬁﬁ '
o with dnything which 18 prohibiited under this Debenture [or perifiits any other
© person to take such @ stepd, Th this case, the Enforcement Event ociurs winm o
* the first step is taken.

723 Thers i @n Enforcemient Event if any representation or statefment made (or
' : deamied to be made) by the Borrowsr under this Debénture i indorrect ar.
misteading in any respect when made (or daemed to be made). In this case,
- the Enforcoment Event ptcurs when thé representation or statement is made
{or deemed to be madé), o

7.2.:4 - Inthis clause 7.2.4, the phrase "finance debts” means liabilities' incurred by
. the Borrower fn connection with the finencing of its business (but not debts
owed to trade gréditers which are incurred In the day-to-day operation of the
Borrower’s busipess), '

CEEATL . There s an Enfufcament Event |f any finarice debit is m}t pa;d'

o when dus {or within any originally applicable grace periad, i
*there ig one). Inthis case, the Enforcement Event oceurs on the
- paymant’s due date {or when the grace period expires). '

72420 There s an Enforcement Event If any finance debt is declared to
: : be (or otherwise becomes) dug and payable before its specifisd
. maturity ag o result of A event of default. . In this case, the
Enforcement BEvent ocours when the fnance debt is declared to
be {or otherwise becomes) due and payable.

CFE43 0 There s an Enforcement Bvent if sny creditor of the Borrower
- cancels or suspends a conmmitment In respect of any finance debt
as ‘a result of an event of defalilt. In this case, the Enforcement

Ewes'st ocelivs whidn the mmmitmfmt is r.:anr:eued or sugpended

S 7244 There is 'an _E-fsmﬁ:emeﬂt. Event If any créditor of the Borrower: -
becomes entitled to declare any finance debt due and pavable
- Before ity specified maturity 298 result of 8nevent of default, In
this case, the Enforcement Event occurs wi‘zen the creditor
baconives entitled o do that,

925 therelsan énfarce'ment"‘svent i
C72SL o the B{:sfr{swas‘ t!s urabile {or admrts thaf: it is ﬁnah &} o gav 1!,;5' .
C o debits asthéy fall dusy ér
72,52 - thevalie of the assets of iﬁ'é'i%c:rmwer s less than its iiabilities
) o {taking inte account contingent and prospective Habilities).

) -;n this cass, the Enforcernent Event otcurs whar: the relevant cm:ﬁmstaﬁc% .
First exist.

7,26 ' Therﬁ & an Erzftsrsemeﬂt Event’ iF any persen tak:vzs any. step i connection with
S -'af;y of the folfow ing: .

- Fran QODGEZ0S48Y
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727

7.2.8

728

7200

7261 8 Euspens o of gxaymer‘;ta by the ﬁsrmwes", & moratrzr;%sm mf ﬁny

. indlebtedress of the Borrowsr or & re-schediling of any. of the
- Bovrower's da%}ts

FN S S | mm;mmtmn aggsgnm&ﬁt or efyasﬁgememi; with: any cred for. of

the Borrower;

S T2E3 3 re- argaﬁisamcn {%}gr way of \fﬁiuntary arrangement schama of '

arrangemaentoor otherwise} by the Borfower;

7.264 - the appéintiient of a liquidator, Fecaiver, aémiﬁiétréti&'fe receiver,
sdministrator or other similar officer in respect of ‘the Borrower

Cwrany of is gssets;

7265 . the dissalution of the Borrower: of

7266 . enforcement of any securlty over any assets of the Borrower.

In this case, the Enforcément Event acciirs when the first step is taken,

There is an Enforcement Event if any person takes any step I connection with -
expropriation, attachment, sequestration, distress or execution affecimg any. -
- - agset of the Borrower,

Tnthis case; the Enforcemant Event secits .s;'_sé?;en the :fi?Sf.'ﬁtéﬁ 'és"iake;;; :

 There is an Erforcement Event if it is unfawfol for the Borrower to perform any
- of-is obligations under this Debentiure or any other obligations. owed to the

Lender. In this cass, the Enforcement Event occurs when these circumstances
first exist,

There is an Enforcement Event if the Borrower repudiates this Deberiture or
© the Lender believes that It Intends to-do 50 .In this Case, the Enforéement
" Bvent accirs when these diroumstances firstexist.

Thers is an Enfarcement Event If the Borrbwer réquests the Lerider to appoiné

Can administrator of the Borrower or fo appoint 8 recelvar it respedt OF the

Borrower or the Charged Property. In this case, the Enforcerment Event ocdins

wien the Lender reciives the reguest,

7.3 . Appointmient of administrator

paragraph 14 of Schedule B to the Insolvency Act:1986 applies to the foating charge

created undsr this Débentlrs, This means that, at any Hime after an Enforcement Event

- has occurred, the Lender may appmnt an administrator of the Borrower under the
- Insolvency Act 1986, .

7.4 ﬁppaintmant m’ waeiver

At any tzme after & Eﬁfs:m:emﬁnt Evaﬁt hag nfturred the i_end’er Fray:

744

appoint any muriber of receivers In re&pect of *;ha Qhargeﬁ ?mpertyf
P -'ap;}m;’st alternative or ssdﬁxt c:;raal recalvers n r‘asp&ai f}f the ﬂharge& Pmpsrty, -
apd
743 remove from office any recsiver.
- TE ‘General provisions relating to raceivers <

e DUTweRieasd.
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752

O ?;5--.3_

- 7iB4

755

7.5.8

787

Only this - Lender may “fix the terms of each receiver's appointmient. . .-

L Sectign 11‘39{5} of the Law of Property Act 1925 restiicts the arnount of &8 .
receiver’s remuaes’amﬂ but that sectioh does not apply to this Debenture.

if, &t any tzme, there ake twn or more m{:aivers in oifice, each mdwiduai y inay

éxercise all the powers' conferred on & recelver under this Debenture (utiless’ '

the Lenter sped ?{es that they mustact folntiv).

_ 'Each recaiver will é::e the Bxarmwers agmt ”i“ha Borrower 'must pay to each B

receiver his remuneration.. Only the Borrower will be responsible for each

- réceiver’s ads and defadlts, The Lendér will have na Bability in respectof the ™
 pots-or defauits of any receiver or otherwise i relation to the sppointment of.

any recelver (eéxcept'as may be agreed between the Lender and any receiver).

The Borrowsr must indemnify each receiver on demand in respect of all -
- expenses, losses and labilitles inguried by him . donnedtion with, this
- Debenture; o

" “he Borrower appoints each recelver as its aitorney to do whatever the

Borrower is {or may be) required to do under this Debenture.  Bach receiver, in
his capacity as atiGEney, may act mde;xem:%enthg of each other atforney
appolnted by the Borrower and need riot et jointly with them. The Borrower

enust ratify any action taken by & recgiver in his capacity as an attorney.

‘The power of attorney in ﬂi-a:&Sé-.?.SiS is irrevocable and given by _w&y'af
security. Therefore, the Powers of Attorney Act applies. This means that the
- Borrower cannib revoke the power of attorriey without the receivery consent

and that b will not be revoked by the Borrower's winding-up or dissolution,

_' Each receiver may delegate Lo any pther person the exercise of his fights and

powers in connection with this Debenture, Including his rights and powers. as
the Borrower's attorney. . :

7.6 Powers of receivers

A EoRnection with the énfﬁrcemeﬁt'ﬁf thé mortgages and '_c?zérges created by this .-
Debenture, sach receiver may o whatever he considers: appropriate in relation to the .

- Borrower and 15 business and the Charged Property. In this yespect, each recelver has - '

aif this poweérs conferréd on recaivers by the Law of Property Act 1925 {aven If he is not -
appointed under the Law of Properly Act 1925% and all the powers conferred on

administrative receivers by the: Insolvéncy Act 1586 {evar though he 5 nob an

_administrative recelver). -

7.7.1

FSA. 0U2\ES 2094541

77 ﬁgpﬁ:’:aﬁnﬁ- of monay

Subject to section 1764 of the _I-rts'awezécir- Act 1986 '_('{:Wi'z'ich-, n _c:éétain_

circumstances requires part of a company’s propérty to be made available for .
. satisfaction of unsecured debts) all proceeds of enforcemnent of the mortgages

and charges created under this: Debenture must be applied i or towards

‘discharging the following § abilittes In the order listed:

7.7.1.1 _ claims ranking iri pr fority with regard o !:ha Chargﬁzd Pmparty,
AL o -i:%m axp&nses, logses anc% Iiai's ities. incurreﬁ by gach receivez' in
o ‘copfiection with this &Ebentur‘a, . .
' ?,?;i.ﬁ S '-ea'rch recaiver's 'remunera'tmh; '_ |
_ 7714 o the -expenses,. Iassess and’ Habilitles incurred by the L&né&r

. connection with this Debenture;

7748 the Debts (in ﬁéhamvei’ order the Lerider wishes): dnd
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7748 - claims of any person entitied to the suFpiis.

CFFE . Sectiohs: 165, 19?(2) Bl 1{396{8} of thie Law of F’H};}Eﬁi’t? Ak 1925 pmvit}e for
- the application of procesds of enforcement of sdourity In dertsin circumstances
o bt Hhose sectivss do not. apply to’ this Debenture, :

- FRE Any dmtr&butmg by an aﬁm siratar appointed by the Lender undtzzr :;iasuse 7.3 N
: - wilh b miade v accordance with thﬁ mqu rernents of the Insolvenicy Act 1986,

& Miss:ei;ananus pmvmians reiatiﬂg io enfawamerit

784 Any right of power dxerdsable by 'a receiver appﬁinte:f for the gur;mseﬁ GF ERE _
- &ei::enture fHay Be exermﬁed by tﬁ& Lﬁndar at any tima zsﬁa*zr an Enforcement

CREZ - Sections 99 and 100 of the Law of Property Act 1935 contain provisions as to
. the grant and surrender of leases. To the extent thiat those sdctions Would _
otherwise restrict the lender’s {or any recelver's) exercise of its {or his} =
- powersor rights in respect of ti‘se'char'gaﬁ Property, they do rmt apply. S

CFB3 0 Afer an Enfnrcemerxt Event haa srclifred, the Lender ar any receiver may'
: ~o gever any fiture frofm the propefly tcz which it is attached and dispose of It
separately. . . . . _

S 7B4 I the Lander (or any receiver) enters inte possession of any part of the
- Charged Progerty, it {or he) will m::_t be liable to- account as mortgageée in
possession. _ : : '

785 The Lender and each recéiver will niot be liable to each other fjexcegt as'may
be agresd between them), to the Borrower of to gny other peradn fory

S 7851 'az‘e? expanse* joss or ;abx ity refating to the enforcemant. of any
- mrortgages of charges. crested: under this aebenture or o ths
- realization of any Chargsed Property; or

FEmI _aﬁy ﬁxgaénse, toss -or Hability as‘ismg iy any ch&f’ way it
. connection with this ﬂebentur‘e

Haw&veﬂ this EXC?US;QH af Hﬁbli ity éaeg m}t apply. if the EXpEi‘;sE; Iﬁss B
liability arises from the gross negligence, fraud or wilful misconduct of the
Lender or {as applicable) the relevant receiver. :

?3& Ay person deatinyg with thie Lender or any re:c:eivér.'{e.r the ageaﬁs.é'r'ﬁaiegates o
. of any of them} rmay asstine thaty
7861 _ the Dabls Have ﬁéc-ém'e payable; B
_?;8'_&,.2 avaifé.’iéémané-ﬁas' beén sétved upon the E#ﬁmweé‘, :
(7863 an Enforcement Event hag becurred; |
7864 any sowsr balng exerdised Has asen anid bécorie exercisable

and-is being propetly exercised; and

C7B.E5 . any money received by the Lender orany receiver will be applied.
' : i dccordance with law and with the terms of this Debenture.

8 PROVISIONS RELATING TO THIS DEBENTURE

811 Notices

man_G0eeR0EasT -
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Aﬂy nshce reqmred ta be” gwen by this Debentur& is ineffective I given {&raiiy
amd st be made by lefler which is delivered personally, by ek or by a»m_aii _
orether electronic mesans i permanant written form at The addresses given iy

- clavss B2 or such oa Irernative address hotified T writing, Such notice will
anly Be effective when dcrually fécdived E}y the retmiént

Th_e contack details fﬂ'f‘ fhig 'pu_rpnse dre as followss _
8.1.2 i.emié? '
- A\Wilamy B, Aznz : '
- Chief Reskructuritg Qfﬁz:er )
Walter Energy Canada Hof dmgs, Inc‘ -
. 3 Shorewood Placs .
Oakvilie, Ontario L6K 3Y4 .
. CANADA . .
CEraals baziz@il uetrﬁmdv;sars B
Borrower -

';\ber;zergwm Colliery Engine ﬂﬁttage Sife,. Glynneath Néath, West G%amﬁrgan,
- BA11BAYFAD Dan Maling/Dan Sticks!

Emall danmialirg@me com/cedarhiliangus @frortier.com-

82 Partialinvalidity

I any ‘provision of this Debenture is iliegal, invalid or unenforceable in any respect under
~the faw of any jurisdiction, this does not affech: :

821 the legality, validity or enforceability of the other provisions of this Debenture;
: ar o
' 8‘2}2 :the fegal 1tyf, yalidity o em?&rc&abi t‘f of ﬂm affaz:ted prawswn uz‘aﬁer ihe faw of

ary other jUrksdiction:
8,3 Rights and remediss
‘831 If the Lender {or & receiver) fails to exarcise any right or remedy undef this -
: -Deberture or delays itz exercise of any right or ramed*;;, thiz does not mean
that it (or be) walves that fight or remedy.

83.2 . If the Lender {or & receiver exercises a %'lght ar z’emedy orick; this does nf}ﬁ -
rmean that i (or ha} cannol do st agam

833 . X the Laﬁrjer {or a receivery partly exercsﬁes & right or remedy, thi’s does m}t :
.+ riean that it (or hg) canriot gxercise that right or remeﬁv agalr. o

B34 The rights and rarmedies provided i this Debﬂatum are in aﬁéztmn tca (Fict
- - dnstead of) rights or remraﬂ;fts under the faw,

84 Assignment '

The Len{:iar frigy &t any ‘e dssign of tsth&rwse deai with zts rtghts unider this Debenture* -
The. Borrower may not. assign, novate or otherwise desl. with any rights, nterests of
_ abligations under thig agreement .

 BS . Governing law

wian_DORESDGASNL |
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This E&ebeﬁtu:*e is gweme{% by Enghs?

Thig Agmﬁm&ﬁt emci any non-conhtractial abﬁgatmns arssing r:;ut, of 4 in csnam:tisﬁ with i

86 urisdiction

will be governed by English [aw.

87 Other geniaral provisions

“These pmv:szﬁas am}!y tﬁmuﬁ?‘mur thiﬁ Debsntirs,

871

Each mfﬁzmm:e to the Bobrower or i:?;e Lender mz::%uées the rélﬁwam BErsnn 5

wuccessors-in-title.

873

BT

The word “person” E'ﬁ'tiuéés' sny individual, firm, company, corporation,

government, state Or agency of @ stale or any dssociation, trust of ;:»a;’mergmp
{whether or not i Has: separate fegal g}Ei'Sﬂﬂal ty).

The word “reﬁawar*’ maans E: receixrer, fr a !“e{:?ﬁ!i\a‘fﬁ? af‘ze:i manﬁger {but ol B

‘administrative receiver).

Cega -

“The legislation referred to.in this Debenture is the Contracts (Rights of
Third Parties) Act 1999, the Insolvency At 1986, the Lland Registration -

Rules 2003, the Law of Property Act 1325, the Law of Property (Miscelianeous

Provisions) Act 1994, the Powers of Altorey Act 1971 and the Town and

Country Planning: Act 1990, . Each reference 1o @ provision of any statute or.
statulory instrument means; at any tme, the relevent provision as o forge at
“dhat Yme {even If It has beeh amended or fe-enacted singe the dat& of this

- Debanturg).

B2

" Where thera is 2 fg-st3a§-tmngs ihté'bé-uéa{ﬁ'.h? the vé're::'z*zi'“‘im’:iijdmgf'.xii%‘-fi;aﬁé}wax:i.%:rg B

the phrase “or otherwise”, the intentlon it to stale examples and nob to be
axhigustive {and the same applies wmm piher, 5%rr;§§ar words or phrases are

used)

876

Each he'adibg in this De_beﬁt{z%;e fs 'fér conveniance only. 1t does riot affect the

- mganing of the words which follow it

877

Wherever this Debentire states that the Borrowsr must not take a particular

'_ step without the Lender's congsent, the Lender has discration whethier to give

B8

879

its corsant and can impose conditions on any such consent it gives,

_ Each receiver, though not party to this Debenture, Is entitied to exercise the
powers and to-enforce the rights conferced on it ARy ofhér person whid is not .
party to this Debenture has no right under the Contratts (Rights of

Third Parties’ ALt 1999 or otherwise to enforce or to efjoy the benefit of any
ferm of this Deberiturs.

s nﬁt neaessary for the ﬁcrmwer and Lender te sgek the: consent of ary

_azh&r persan’ hefora msc;ndmg or varying this Debenture. {unless-a recelver {5
in office, in which case his congent will be reguiredy. . o :

gR Oviriership of this Debenture

- This Debentiire Is the Lender's property. . -

.'maﬂ;:t}_%}éxﬁﬂl?l{lék_%ii. _
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THIS DOCUMENT is executed as » deed and delivered on the date stated at the beginning of this
Daed: . . :

ExEC:UTﬁia 85 a ﬁr&ﬁt} : '
by Energybuil i Mmmg Lirprted’ actmg hy o

gy
o

Director

. 43 the g}resence oft

' Witr;ess Si%}ﬁ&turﬁ

Wikniass Name:.
. Witness Address: -

" Witness .Dccu';natign

'EXECUTED as 5 DEED by Cambrian . - )
- Engérgybulid Holdings ULCacting by _ 3

0 TG M € k2
“ﬁ%ﬂ%wﬂ .- iiatra b?%;‘m‘i,@m“f) {g%{sg%w

X

Withiess signature; - -

witress Name:  Polagie G

Witness _-ﬁe:::i driess;

\Witness Occupation:

ian_DO2\GDI004ENL
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