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Registration of a Charge

Company name: ENERGYBUILD GROUP LIMITED
Company number: 05451235

XE6ONEF4A

Received for Electronic Filing: 20/02/2017

Details of Charge

Date of creation:  06/02/2017
Charge code: 0545 1235 0002
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: 5451235

Charge code: 0545 1235 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th February 2017 and created by ENERGYBUILD GROUP
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 isdated b G R o ooy
| BETWEEN: R o ST .

' iy ENERG*{’SUEELE: GROL%? LIMITED an Efsgt sk mm;:sany regggi:arﬁd vﬁth {;{;mﬁany number
: Q5451235 (the “Borrower”); and.

{2y CAMBRIAN ENERGYBUILD HOLDINGS ULC a fmm‘;;any_ rffegisteré_g i Canatla '(;‘ih?;a “_z;ar:des-“;' .
 OPERATIVE CLADSES = ' '
1 INTRODUCTION
4.1 . The'Lender has agread to ien&tdﬁnérgyhﬁﬂd’ the sum of up to £110,000 ot thie terms of
: the Loan Agreement. This Debenture has been given by the Borrower as security for the
Loan, The Guarsntors have guersnized fhe Borrowers obligations under the Loan

Agreement and have entered into debentures in the same or ﬁﬁbstantzaily the same formy
- as this Debenture th secure thelr obligations as ga.;amnmrs . :

12 For i‘he ‘salke of caavemanm, s0me wmrds'ami phraseﬁ in this-Debenture have been given
' . special miganings. These de as follows:

“Charged Property” Co T stany tine, alt property which i& at that time the
: ' : " subject of any mortgage o charge Created under
this Debenture. -

| "Enforcament Events” - . are the ‘events and circumstances fisted In
ST clagme 7.2
“Floating Charge Property” - - at any time, all property which is at that tims the
: . o subect of the foating charge created under this
" Dabenture
_.“ﬁﬁarmtmzs_‘”" R ' f‘r’iéaﬁ_é Energybiuild Lifited, Energybulld Holdings

Limited, Energybuild Mining. timited, Energybuild
" Dpencast Liifted and Mineral Extfaci;iim and -
o Handling Limited .

Stand® . any estate or interest in real property and any
. ' - related rights . :
SLean® - aloan of Up to £§;ii}',_{)£1.'fr§?n the Lender to
: : : Borrower.
“l;da#.ﬁﬂéérﬁant’& R an agr&amenﬁ: i‘%atweezn the Berrawar and e

Lender whereby the Lender made the Loan
avallable v the Barrower; exetuted st the same
 Hmgoas'this Debeniure, :

“Sorured Obligations” - ail sums owed "E}sf the ‘Borrower to the Lender
: oo including but rot limited to g sums éﬁe urider |
" ihe Loan ﬁgmemeﬁ{ .

13 There are Some ﬁthef' ex;:%aﬁamry ps‘cmsmns iy clause 8.7,
v CREATING THE SE{L‘HEIT?

2.4 ' Mm«kgagea anﬂ charges
The Borrowsr caveriants to pay on demand the Secured Obligations, The Borrowier créates
the following mortgages and: charges In favour of the Lender In order to secure the
payment of the Sedured Obligations:

- man_UD2\E020936\
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5 first ﬁxed c?sarﬁeg of:

2di 0 al g}msmt arud Fumre mtﬁ;’estg af the ae;sm;war nor over

-Freghold or }easahﬁhﬁ and;
21320 the ‘Borrowers plant  and - mac?nnew {nnt m{:iusﬂmg any
SRR computers or their perl ipherais or any other office egquipment);.
24130 theBorrower's goodviill; :
.'2‘.'3'.1,.#3 e B&rmwer‘s rrghts and 1nteré$t iy Eﬁteiies:tﬁai pr%}perty m‘ any - -
kind {ihcluding all refated property and materisls - any
. o mediim}); . '
S 2448 ‘the Borrower's uncalied share c:a;a;taf
3446 the Borrower's rights and interest in shares and other securities;
' aned
2117 the - Borrower's rights and interest in contracts {lna wding

Chintracts a? frstrance);

& fleating charge of all the Bﬁrmwera property and ur;;iartakmg pther thaz}
- that which 15 effectively mortgaged or charged under any other provision i}f

this Debenture.

2.7 Eull title gﬁaraawe '

"'221

222

" Eich mmgaggﬁgﬁa charge created drder this Debentire is fade with full ttle

giarantes; Therefors, the Law of Proparty (Miscellanetus Provisions) Act 19594 '
applies. This means that the Borrower is deemed to glve cerlain covenants in
relation to itsell and the Charged Property;

- The covenants set out In sections 2 to 5 of the'Law of Property (Miscallaneous

Provistons) Act 1994 shall extend to bind the Borrower only I, ih any £age, the

" pelevant covenant iimposes upon the Borrower s burden, liability or abﬁgak B

that would aot-otharwise arise undgr this Debanture. .

3. PROVISIONS RELATING TO THE SECURITY

21 Preseat and future ;ﬁmyeﬁy-

ITI gach {:aseg t%%e fsxe&i am:l floati rrg ::i'eafgas t:r%teﬁ un{%ﬁr thss ﬁebanture ap;:%y ta bﬁth
present-and fiture pmpari:y of the relevant type.

: 321

CR22

wnan_DO2\SO20936VL - -
. 23 December 2016 grayda -

R - AR "&&ham there are limitations on the creation of saeurit?

B Thi$ ciaaaea 2.1 @pplies where; on tﬁe date of this Sebanttzre# tham 18

property which i5 subject to 3 term prohibit ng ‘the Borrower from cregting a '
charge {or, in the case of Land, a moitgage) over It in -accordance with this
Debantira:

3214 . the Borfower represénts that it has notified the Lender of the
o oexigtence of all such property and has given the Lender all the
- informiatien i mq'u ires with regard to t;- _ '

3212 ths: Earrﬁwer daeg ot ﬁreate sugh S e::harge {ar mertgagez) Gvar

the relevant pm;aﬁrty ot the date of this Deberbure and will not
do s,

This clause 5.2.2 a‘;_;pﬁés‘_ where, on the 'c_iat;'_é' gf"t?%?s_':%:%é;béntﬁre; there is
property which is sUblect to s teiny permitting the Borrfwer to créate a 'g';harg_ﬁr B




{or, in Eh& case” Qf Lansi # mar{,gage} overit in accordance wﬂ:i’s thw Eﬁebeamr&
-anly with the consent of ancther persar.

3221 The Borrowsr represents that It has notified the Leﬁdef m" the
Ceistence of all such property and has given the Lender all the
inforrnation it requires with regard to it

3223 The Borrower does not create such a chisrge (o mortgags) over
- the rétevant property on the date of this Debenture and will not.
. do 5o except in accordance with clause 3.2.2.5. : -

3.2.2.4 ©  The Borrower must use Ifs best endeavours to obtain the

7 rélevant pérson’d consent, _
3.22.4  The Borrower must nokify the Lender as soon as it has obtained

that consent.

CRBZE M) BE Bny ke after it has obfained f:hat cofsent, i:%';e E_ender

: . requests the Borrowsr to créate such a charge {or mortgags)
over the relevant proparty,. the Bortower must eﬁe ¢ on terms
- geeeptable to the Lender (and 8tits dwn expense). :

323 _Th!ﬁ aiausa 8.2.3 dpplles wﬁem the Br}r‘mwar ntanv:is o am:;z;sm pmgtertv -
wetiich s for will be) sublsct tooaterm pmhrbmng the Borrower from creating 8
chiarge {or, in the case of Land, & mortgage) over It In accordance wﬂ:i'; thig

Debaribure.
C 32331 The Borrower must riét';t’y *;heiende& of its intention azscﬁ' givethe
Lender all the informiation it Feguires with regard o the refevant
property and the proposéd acquisition. .
3530 _ The Barwwef may- acquire the reisvaat g:amperty only %f the
: . Lender consents. .
5333 “Thie Bortower d%s fiob ¢reate such & a:harge {ﬁr mmrtgagﬁ) gver
S the retevant. property on the éat& of this Debenture and will not
iy S0 -

3.2.4 This clause '3.2,4--3;3@1?&31 whigre the Eﬁtmwe;"éntends 1o acguire property
- which is {or will be} sublect o & ter permitting the Borrower to create o
chérga {or; in the cese of Land, @ morigage) over it iy accordance with this
 Bebenture only with the congent of another pers‘m- .

U dzaa . the Bamawer fiust ot f‘y the i&ndez‘ af’ itS intention and ‘Giva Ehe )

- Lender all the information 1t requires with regard o the relevant

property and the ;)m;tﬁﬁﬁd acguisithon.

C3zan _ The Borrower may atquire the relevant’ ﬁfﬂ{)@t’t‘g‘ only if the -
: Lender consents, .

3243 - The Borrower does not créate such a charge (o mortgage) over
: . _ the relevant property on the date of this Debenture and will niot
© o dooso except in-actordance with dlause 3.2.4.4{c} '

3244 R - ke E'{}rz‘i}.wér du&ér{.aﬁqaﬁr&"ﬁh& &} évén't property?
= © it nust uge it hﬁsst shideavours Yo obtal ra th& mie%rst persen’s
’ eongent; . .
() it must notify the Lender as soon as it has obtained that consent;

g
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36

37

. Contracts

{e} - if, af any fime after it has dbtaingd that congent, the Lender
: - reguests the Borrower to create Such a charge {or mortgage)
_ Cover the relevant propérty the Borrower must do 50 on terms

- acoeptable to the Lender (and at it8 own expense),

CInthe case of & contiact, the Borrawer m'argés to the Lender under this Debenture il

payments recelved under the contract even i, for &ny regson; b doés niot create an
effective charge of its tights against the other parties to the'contract, :

: Inﬂe‘t&é&t&eﬁtsewr&y and Lender's Discretion

L B,Zé;i. Thie msrtgageﬁ and charges created under thig i:}eaent:ﬁre ard t:%'se nghts ﬁf the '

Lender under this ‘Debenture are independent of any other security of ‘any
ather right wﬁ;ah the Lerider has st any tme in re%pect of aﬁy Debity, :

343 TheLender may dazzds

3421 whether and, if so, when and hoiw:
{ay | toexercise i‘ts. rights under %:.hi.'s {‘.’)éb&n't:um; Ian.d
(hy.. _:'.tﬁ Bxerrise any gther nghtﬁ it might have in rasp&t:t %:}f aﬁy.
) - Brebis; and . _ SRR -
' 3422 . .-when and How to ﬁpp '3 any t:saymes%:s réce; vt by it ﬁﬂﬁfﬁ%‘ th:s

Debenture or any other payments.in respect of any Dabts;

- and the Borrower bias no right to dontrol or restrict the Lender’s exercise of this

discretion.  In particular the Borrower imay pot insist that the Lender sgeks

- paymant from any other person, exerclses any other right it might have: or
- takes any other stép before exercising its rights under this Debenture.

] ﬁantmumg Sacarity

The mortgages z-imfi charges created under this Debeénture constitute continging security,
This means that they sacure the full amount of tha Debts st gny time sven I, af some

+ othertime:
_3.541 . the amja}un‘t-af the Dabis hés_'ijaén- E?ess-‘thérx’ the amount at the rel_exzar;i: .térﬁ_e;'
: o o o . .
352 there Have been no Debts-outstanding.

Fuither advances

. The ihorigages and charges created under this Debenture together secure any. farther
© advances made by the Lénder,

] {:rymilisaﬁﬁﬁ of finatmg ::hame {iﬂf nnﬁm}

371 _ ﬂiausﬁs 3,?‘2 and 3.7.3 $padfy cases i which the L&néaz’ is enti tiad {52 20

crystallise the floating charge crested under this Debenturs {convest i it into
- & fixed charge or-a number of fixed charges). Crystaliisation will osgud whan.
the Lender gives notice to this effect o the Borrower. .

372 _ The first case is where the Lénder’ beiieves that: as“ystathsatmn is ﬂecessary

order to aveid or m:?:egai:é any circumstances which cou é"

o e Brite. _ recizﬁ:e the ’sfaie,;e BF aI[ oFr - 8ny pari: of the Fis&tmg Charge .
’ e ?mg}&i‘ty, . . ’

man DO2BB2083BE ..
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174

3. “? -3 have sn adverse offect on all or any ;::«a;'t of the ?laatirzg C%sarga .
Praperty; or .

"'3'? e R J&&;&af‘{%tﬁﬁ the. L&n{ierﬁ pa}sstiﬁn

' The a:emﬁd “hse jowhera E:?*faézre i an ﬁnfnmamaﬂt E”sf&ﬁi: ﬂth&r ::haa R wh;::h S

veslts in autornatic arystallisation [see clause 3.8);

CIF, -8 any thvie; the Lender orystallises the floating charge in relatmn tc 3115%: o
- part of the relevant Flosting Charge %’mpes’ty, that WIH not ‘prevent its_

&mm&sing its powais under this clause 3.7 agsin

' 3E f:rgstaliisatmn of finatmg ::harga iaamma&m}

- Clavses 3.8.1 w 3.8.3 wecsf}' cases iy which the - ?aai:;ag charge x:ra&?:ed writler th;a
“Debenture will autbriatically crystallise {without the Lender having to give notice to the
HSorrower), There are pther dircuristances inwhich, by operafion of law, a Rosting charge
il crvstallise; .

BN ¥ T

The first case s Wheré'éheré is. an Enforcement Event under elause 7,24 or
7.2.2 which is caused by the Borrower's Tallurg to comiply with any of the
following restrictions. in relation tu Floating Charge Property:

3811 clause 4,2 {Pronibition on disposal of property); |
3842  clause 4.3 {Profibition on creation of further security. in%a%eéi:&}.;
3 3813 clause 4.4 {Prohibition on cancellation of rights):- o }
3814 : wlawss 4.5 {_éeﬂ'efal prohibition): or '
3805 | clause 46,4 (Dealing with bank accounts and re;;éiv:a'blejs'_};

382

If the Enforcement Event rélates to just part of the Floating Charge Proberty,
then crya::aii sation will affect only that part,, the rest of the Fl Uatiﬁg Charge

Pmsaertg will: e unaffected,

' Tﬁa aemnd Ca58 1§ where there rs #n; &nfﬁrcemant Event z;neder ciausa ?“2 &

- The floati ng i:?sarg;a will crystallise over afl of tne F!aatmg Charge Progperty..
383 The third cise s w?’;&r&-th&:@ s an E.&fﬁrcemant Event undet clause 727 i
. the Enforcerment Bvent relates to just part of the Floating Charge . Proparty,.
than crystaliisation will affect only that part; the rest of the Fizsatmg E?“sarge _
Property will be unaffected, . . .
%84 In each case, the fating ﬂ%‘sarge il ar?s’%&ll’isa- a8 éwn’ as the relevant
' SR Enfﬁrcemeht'Event occurs: :
38 Rssta;wa of seﬁuﬂtg
3,*3;1 _ “Thé Borrower may gwe roti e o the Laz‘ecfer requestﬁag the relgaseé of ‘ihe_

Charged Property from the mortgages and charges created by this Debenturs,

“The Lepder must do whatever is rebsonably necéssary to comiply w&th guch &

i) QDEXEQEBSESU
23 Drecembet 2016 gayds;

request, but-only if ihe Lendér 15 satisfied atthe tme thaty

3811 . Bl T Debks ther due for gayriant havi bean paid:

35,12 there afe no otheér Debts which have not yet becoms due to be
paid; - . S

38:1,3  ‘theré are no othar liabiliies owed to the Lénder by the Borrower:




3914 ‘there is no risk that, 8% & cmnsequence t}f‘" Ay msohfancy
. procegdings {or anislogous proceedings) or for any other reasor, -
any payment previously made to the Lender in respect of any
- Debts will be required to be repaid o will bé void, set aside oF
- otherwise affected; and .

""" 3945 - -".ti"'sa ‘Lender ;s_no?:.r;;bi iged to enter into aﬁy’ .a-r.kéﬁgemeﬁf -uhz%er
. whisi?: the Borrower might incur further Rabilities to the Lender.

. '353;2 A m%ease cf sacur i:'s?' under ;:iawse 3.8.1 wiii ot be effef:twa um:;? the

o Borrowsr has pald st Lender's costs In cotinection with the release.

363 _ 1f the Lender dogs release a0y security under clause 3.9.1, that will not mean'_
: that the lender has waived any right it might then have, or any remedy &
might then be-edtitled tn, in ms;:&m:t of aw past breach of t*h is Debentire,

3.9.4  The mﬂrtgagaﬁ and chigrges {:reated urider thrs Dehﬁni:ure il rmt e
discharged in any way other than inaccordancs with clause 3.9.1 :

385 . Clause 3.5.6 applies wherg:

3951 there has been a-’reiéése af'ﬁs&éuritg under c'l'ausa. 3.9.1; and

: .33‘3};2 - caﬁsequer;ce ef #ny mamlvenny pmceadings {EH“ an&iagwé '
: -pmmaﬁ%ﬂgs} or-for any other reasorn; o
o {ay . . N arv,f' payiment made to the Lender in re?a';}éaé'mf any Debis is
S _ tequited to be repaid; or _ :
.{1:':}. L z&ny‘ﬁdm'bayméﬁt's-m;d s set aside or Is atha’r’wi'ﬁé aff;zc:tesd
386 -'ghﬁ mortgages and ﬁ’f;i"ié?ﬂ“ngZS %::mateé under this iﬁai}eni:uzf"ea wntms}e ir éffect as
: i .
C3861 0 therehas been no sar;h_re%eta'se; arid
33-‘5;2 - 'th&-.réﬂev;érst pa.afmejnt ha& hi_:}% b’éér& m‘acﬁi@:; .
4. PR&?ISIQE& REL&TIRG "i'ﬁ THE SGRR{}WEE &ﬂﬂ THE CH&RGE!? Pﬁﬂ?ﬁ&'ﬁf
4;-{:!:_. - ..Raﬁmsantatians ané warraﬁtiaas
o 411 'I;’he Borrower miskes the faiia'wmg_ré;‘:réé;entatitmé ani Warraﬁﬁiégi'
44111t duly incarporated in England. |
A142 0 Ithas the power to o s assets and to carry on bué}nésg as i

iz being tondudted.

44.4.3 - The obligations exprassed to be assurned By it in this Debenturs
- are legal;valld, binding and enforceable obligations (subjett te
the principle that equitable remedies arg discretionary}. '

4114 - Bntering nto this Debentare and perfnrmirsg ity obligations do
S ncst calse a mnﬁmi with:
{ay _' o 2Ry jaw or rﬁgulat;m applicatie to ity

by . s s::ans%&iiutéaha?"{iéwmeri%fs; or

man, OONGOITINL
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.4_;1‘1-‘5" R i ¢ has the ptwer ‘anid authghty te ehter inta this E;ebents.zre and
: b garfirm s GE} 1§atmn§

4.1.1.6 It s é,:he iegal &?‘td Beneficial owner mf aﬂ the s:harga{% Pm;:aarty
' ~{exoept Wy relation to any sheres or other securities Beld on its
-behialf by & nomings, In which case i s the Benaficial owher of
- those shares orother semnms}

17 The Charged Property is subject to no securify or other interest,

CELLE o Thers greng covenants; conditions, restrictions or other things
©gffecting any part of the Charged Property which codid reduce its
value or otherwise have an adverse sfect on it orjeopardise the -
Lended’s position, excent:

©ofay sy whith nas besn n{mf‘ed to the Lender ag reqt'jsz’éé by '
. . glausie 3.2 and .
by 'éw-"whmﬁ has. béen. created or fs. parmittéd under this
- Debénture, . B '
4449 Thiare's no breach of any law, regulation, covenant or condition

.- and there are no disputes or other events or mn:amstanaes’-
~putstanding, any of which could: . :

@8y reduce the value of all or any part of thefchag_»ged Property;

) . mave an adverse effect on all of any pait of the Charged
S Property o :

N '{a} - : }%fmmzs& the L@ﬂder 5 gmss%nan

U120 Thase representations and warranties are dasriad tﬁ {m r%gaated ayery day -
' - The Botrower rhust ndtify the Lender-bmmediatghy iF any oF them s not frie or
¥ appears likely that any of thermewill be untrue in fudure,

RS _ Pmﬁiﬁiti#ﬂ on disposal of property o

42,1 The Borrower must not dispose of all or any part of the Charged Property of
: - create any right or interest in relation to. i (or attempt to do any. of those
things), whether by way of sale, lease, licence or otherwise. However, there:

~arethe following exceptions to s prohibition. .

4211 There is an exception where such a dispdsal or the creation of
S such & right or interest s reduired or permitfed by this
o Debenture, . . .
4212 There is’aﬁ.éxc:é;}ﬁﬁﬁ where the Lendar gives Its pHGr consent,
42:1,3 = There sre exceptions in the following circiimstances for property .

which s Floating Charge Property b the time of the disposal:

(&) wheré a dispesal s made in the ordinary course of the
- - Borrowaer's day-to- {?61‘3? business and on normal oormerdial
LErHST an{i :

thy ' whre g}mﬁer’cy i5 dlﬁﬂﬁﬁ@ﬁ of because It is bmk&n ar ho. Hsngar' '

- required (whether or notit is replaced),

B, 0023692003641
¥ Sevember 2006 graves:




the first of these exceptions in this clause doss mot permit
 factoring vrany other disposal of the Eﬁr}rrs:fwé?’-s.ﬁéifk-da%rim
437 The ;;)féﬁzb tzan it clause 4, 24 averﬂdes section 99 é}f ‘the Law ;.xf Pmparty .
Ack 1925, which cortains provisions sbout the making of leases by mortgagors.

43 'Pmﬁ:bi%mn on craation of further ssﬂurity interests

Apart from the mortgages ahd chirges created undeér this Bebenture the Borrower must- '
not creats arly securdty or similar interest in fespect of the Charged Property {or affempt

“to dé so)oand I must not permilt any such intergst to exdist.  However, there are the
fosd iawmg exceptions to this prohibifion.

43,1. " ‘there Is ari exception where such an interest is rer;ﬁireci ar permxtteﬁ by fhis
Debenture. .
437  Thereisan exception where the Lender QivEs it pror consent.
433 Trere is ah exception whire stch an infarest arises I the ordingry course of

the Borrowsr’s business, sither by operation of law or by virtue of a reterition-
of-ttle clause, and iy subssguently dxscharge& e the ardinary course of the-
Bofrower's busingss: : :

4.4 - Prohibition o cancallation of rightﬁ-' o
4.4.4  The Borrower must not cancel, waive or vary its rights (or allow them to lapse)

iy respect of 2 or any gart of the Charged Propefty and it must not permit any
other person o do s0.  However, there are the following exceptions o this

prohibition.
4441 There s an exception where such action is required or parmitted
S by this Debentura.
T % - SR There is an excepfion where the Lender g;v&& lts priorF f::ttmsaﬁt.

44,83 There is an @xcepbion for property which is Floating: Charge
: - Property, whaere the relevant event octurs in the ordinary murse '
-of the Borrower's dmz»tﬁmday i}uﬂmess '

4.4.2 The pmh bzt {rls) i f:iauﬁfa 4.4 1 over rides sect ory i{)ﬁ of the E.aw of E"mparﬁy-
©UACE 1925, which containg provisions about mortgagors’ a:x:eptanca of the
' sa;rrender of ladsds, : . :

45 manaml pmhthitmn
R 45;1 o As well as- mm;}iymg wﬂ:h ﬁ?ee memﬁﬁ prﬁhrhgtmﬂs and rest:mt;nns !n r.;ther
'  tlauses, the Borrower must not do anything that could: . '
454 reduce the value of all or ahy part of the Charged Propértys
- %5‘-,-1;:5 . have an adwraa aﬁezzt e all gr any part {:? t:he Charged
O _ Froperty; or S .
45143 - jeopardise the Lender ﬁsjpésitit:‘n?

" and it inust not perriit any ather persoh to do st -
453 However, there are the following exceptions to the prohibition th elause 4.5.1.

CL indn BODSSIOSERY
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"""""""" 45321 There is an excéption whers the action 15 i*équi;feﬁ gr périitted

R _ .- bythis Debenture:

4.5.2.2 - There is an exception where the Lender gives its prior consent.

48 Dealing with bank accounts and receivables |
' __r%;-'ﬁ,i I this ciauaa 4.5, the word “racelvables® 15 uged b refel m the ﬁormwers;

" book debks -and other dﬁm‘g_ﬂua to'it {other thar in respect of credit haianf:ﬁs-
oy bank scoounts} and s rights aid interest in guarantees and other secutity
relating to those-debts.

4632 - Uniess clause 4.6.3 applies, the Borrower:

4821 . miay operate its bank accounts in the ordinary course of its day-
. . to-day business;

LodEAZ . wiust reslise and OF applicakite) er}'ﬁirc'ie payment in respett of it
: C- o recelvables i the ordinary course of its dawi{rﬁtay business;
ang : .
4.6.2.3 - may apply the pmx:aecis {;f s ;“ecewabiﬂs in the ﬂrﬁsﬁary Lourse .

: t}f its day-to-day business.

463 This clause 4.6.3 applies if the floating chiarge is crystaliised in reSpe:e:ﬁ of the:
o Botrower's Bank accounts or s receivables [clausas 3.7 and 3.8 desl with
crystallisation}. With effect ffam the date of srysﬁaiissamm ‘the Barrower:

4631 - _ miust realise and {if appli eab e) enforce geymest In res;seat of its:
. receivabies ﬂniy ag ag&ﬁt of the Lender;

4832 . ) must c:redit aif maney: ;ecezved by i in respeci: of &5 recel vabfea- :
. te @ bank aocount spacifiad by the Lender for this purpose [or
arrange for debtors to malke payment directly to such accounty;
©ognd '

3 4:&3‘3_ mzmt ok debit any rivoney to that or amj ﬂti“ifﬂ‘“ hank af:cﬁunt-' -
. - {excapt with the Lender's pr?cr consantl. '

464 . . Beth before and after f:fystaﬂi%i:mm the Borrpwer muai not deal with the
' receivables {or attempt fo dooso) in any way othel than ag provided by this
clause 4.6, The Borrower covénants that it will, uptn réquest By the Lender
tale such action iy relation o clafms ageinst third parties which the tender
may reasonably require .

A7 Shares am:! sm:ur:tws ~oting &nﬁ ;xaymants
4.7.1.  Until & ﬁ;’smmﬁmaz}t Evem: pecurs, only the ﬁer’mwer may . aneicise thie w}tmg

rights and other rights i respect of the shares and other securities charged :
ider this Debenture, It must not do so0 2 way which could:

4734 reduce the value of the shares or securities;

4742 have an aiveiss effect of e sharss oF secirities; 6F

4743 j@é&fﬂié‘e the Lender's pc»is'iti_jam_ : _
"."_'4;22' ._ “Unti an 'Enfar_ceﬁ"éeﬁt Event oceurs; #n&?' the Borrower %é.:éhtii:laé.tﬁ_ receive

" paymients made In respect of the shares and othei securities charged under
o this Debenture, _ N
.73 Once sn Enforcement Event occurs, onty the Larder will hiave these rights,

" fan, DA GOINEIET
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4B ?ﬁfia'iﬂtaihing the ﬁ&argaﬁ?mgeré?‘ o
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481 '

483

lts (:c}mf}utars angd pars;zmmm and. ch%@k" s::afﬁaa ag}mpmemt: [ g:}ﬁd s"tate f:af

. repair and condition.

Unless the Lender gives ls e:ansenét' the Borrower rrsui;t nigk demolish any of its
buildinigs or make any alterstions Lo them oF do anything constituting &

- development for-the purposes of 'section 55 of tha Town and Country | ?lannmg o

4.8.3

At

The Barrawer st éa whatw&r 14 nez@gsary e pz‘emwe, mazﬁtam and renew

"ty vights and interast inintellectual property.

I the Borrovesre fails to comaly with this clause 4. 8§, the: Lerzc:i&r or amf recelver
ray arrantge for the ap;smprmte measures t ba taken to pul right tﬁa'

Borrower's failure,

35 'z'n_sst'ri:ng' -

484

At alf times, the Borrower must insure agaiﬂ.sti all those risks in respect of

which a prudent Company canying on & business similar to the Borrower's

- would normally meintaln insurance.  In each case, the following conditions

must be mat.

4811 Thelnsurer Frivst be acceptable to-the Lender,

4912 The terms of the instrance rist be acceptabis to the Lefider, -
S 4913 Atall tifhes there must be a level bF cover which ie at jeast equal -

to the full replacement or reinstatement value of the relevant

property plus adequate provision to cover associated costs and

lozses {and to thver any other amounts required ?3‘? the Lender '

- to e covered).

. _'?i.'ié,.iﬂ - The polity must be 1 the jeint namies. ﬁf’ the Bcrmwer and t:ha

4.9.3

4.9.4

-Lender; unless the Lender consents to simply having its interest - - '

' '_ nioted o the pol B:Y

Tha Bﬁrmwer must pay all ingurance pmm LTS g}mm;}tﬁs . S
The Borrower myust pmv ide the Lender, on request, with a ::a;ay of a&ch of the '_

~ Borrower’s insurarice policies and evidenice that the premiums have been pald.

This: Barmmer fritist hﬁic% iyl tms’t for the Lamﬁar a&% mrigney: received hy virtua ﬂf

- Eny insurance polices. The Borrowsr muist apply that money In acoordance

 damage or infull oF partial payment of the Debts), This clause 4.9.4 dosg ot

with the Lender's instructions (either in making good the relevant loss or

anply where! the mongy patd undera paiicy is paid in respect of & liability owed _

- to another person,

495

498

- fite

- This ciam%a 4.9. S'appiim whez‘ef the Borrower is the tenant of 1 leasehold Lapd

and the lesse reguires the landlord {and not the Borrower) ¥6 Insure that Land,
For so feng as the lendiord complies with its insuring obligations under the
lgade, the Borrower will be dsermed 1o hava cemplleé with Its obligations In
relation tethat Land under clause 4.5.1, '

¥ the Borrower fails: to comply with this clause 4.9, the Lender {or any

Féteivery. may arrangs apmmpriatﬁ nsurance onsuch terms 88 1t (o he) thinks

¥ Detémber 2085 gravde:




4.10

s

53

53

4,97 Sectix}ns, 108 and 1%{?} of thé iaw t}f ngaﬁ? Act 1925 sp%mfy réstr atze:sns iy
" refation Eo the powers of morfoagess and récelvers bn effect insurance, "l’hﬂs&
restrictons do aot aw%y .

: E}?:ﬁér'?a‘guimmﬁnts -

4101 - The i&armw&z’ st {zﬁmp ¥ with' all stammryf mntracmat and by mmﬂﬂ:ms‘ss '

aid requiremients affecting i 6r the Charged Propsrty. I there are
not-binding todes of practice or guidance notes {or similar things) or industey

practices affecting those ergaged in the sathe type of business as the Borrpwer .
and which are generally acce;;teii and applied, then the Borrower must alse

cc}rn;:aiy with those,

4,102 I the Bmmwar falls to' a{smmy with thils ziaﬁsa 4310, the Lencier ar any L

recsivar may arfrange for the agpmpnate miessuresto be takien bo put right the
- Borrower's failure. : : o

PROTECTING THE LENDER'S POSITION
_  Power nf atmmey ‘and ﬂaiagatmn

' ‘5:,.1',_'1 . The Bm‘mwm a;;sg,}m nts the E..amiar a5 ite attmrﬁey ta:s {ﬁa wh&t&var ?:h& Borrﬁwe;* '

is {or may ba} réguired to do under this Debenture. The Lender, in its capacity

as attorney, may act Independently of each other attorney appointed by the

. Borrower and need not sctjointly with therm.  The Borpowsr must %'atsf‘g any
" pction taken by the Lender in is capacity as a%:tsmay .

512 . The i:z-mwer- of atﬁ&m&y- in t:iaus_& 541 0s arrevaeab‘e and given by way of
Cosgourity. Therefore, the Powers of Attorney Ach applies. This meafs thal the
Biirrower cannot revoke the power of attorney without the Lender's consent

arid that T wifl not be revoked by the Borrower’s winding-up o dissolution.

E1E i Lendéf* mdy delegate to any other person the exercise of its ghté; and

powers v connedtion with- this Debenture, im:iucizf}g ity rights and mmers a5
the Borrower's attorney,

Indemnity.

The Bortower w;%i E:’;de:mmf‘y the Lendes against alf 205335 iabii ties; s:ﬁsts {mc#ufi;f%g iégai '

- fees), damages and expenses that the Lender does of will incur or suffer, all claims oF
. _p?t:sme{é ngs made, brought ov threatensd against the Lender by any parson and all
- louges, Habilfies, costs (on a full indemnity basis), damages and expénses the Lender

does or will incur or suffer as a resull of defending or settiing any sueh actusl or
threatened claim or procesding, bt each case arising oub of br Iy connection with this

Debenture.

ﬁcs:aunts and set-nff

CE3d . This clause 5.3, i ap;; §a5 EF BY any tme, the Lender BECOMEs awss ef the - .
.- creation in favour of & third party of any security interest affecting the Chargad -

Property or it the morigages and charges crested under this Debenture cesse
o constitute continuing security [see clause 3.5) for any reason. The Lender
. Tnay open Intits books B new account for the BorrdWer. Even if it does not
“opary.a rew - account, then all payments by the Borrower to the Lender after
that tme will be trested as baing credited to such @ new agoount and ribb as
belng paid in rediction of the Debts due-at the relevant e, ' :

532 - The Lender 'may,‘ at any time, tredit tcs- a suspense account any money

" received by it under this Debertire pending its appiication towards paving the
‘Dabite,

BRI b ot
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o The tender may, at any Hme, seﬂ: ot any ;absiity aweﬁ by the Lendar- tﬁ the '

Borfower against any amiount “duie in respeck of the Debts, The Lerider st
notify the Borrower If it does so (unless an Enforcament Event has occurred),
I any arountis in 8 different: currency from the amoont against which i is 0

. be sét off, the Lender miay convert either amount {or both}

o B 5 SRR 4 a"ﬁy e 1t inky 'éi;i:‘;:?ﬁpﬁaf&: ang

&3.3;2 B ui;mg the rriddle exz:&ange rate t;m the London ?ﬁr&ign exchatige -
: . rvarket se atb close of business on the relevant day.

54 K&eﬁuer? of documents

R A

542

The Borrower must depagt iwith the i_enéer all e:?m:aments oF Hitls; cemﬁcatﬁes :
evidence: of gwnership, policy documents and other rmaterials comprising or

" relating to the Charged Property {or such of them as the Lender reguires).

This requirerment applies to the delivery or Bransfer of information which exists
in slectronic form as well a5 to the deposit of ;}ﬁ;}er documents, The Lender is

. ~antitfed to retain all such documents, materlals and Information untll the
Cmnortgages and ohargss created under this Debenture dre rélessed. Section 96

of the Law of Property Act 1925 gives a mortgagor certain rights to inspect and -
copy docurments of title held by & morigages, - . :

' th respect of &il certificated shares forming part of the Charged Property, the
Borrower must deliver te the Lender apgropriate, upedated instruoments of
transfer executed by the Borower, o

55 - Land Re’gi’#trsf applications -

’ ﬁng«i

55.2

-

554

ridi_ 0024692003611
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| In raspect of the Land mortgaged under clause 1.1 the Borrower must
- Hpply to the Land Registry forthe entry g & restriction in the following terms:

| Mo dispositon  of the registered  éstete by the
o proprigtor of the registersd estate is to be redgistered .

“without a wrilten congent sigried by the proprietor for

the time being of the. charge dated [DATEL in favour of

C[LENDER] referred to in the charges register or its

i senvey&nter" :

- ’Yim E{&rmwa? mu&?: alsg mak:e such-an ag;i;ﬁmatmn i reta?: jon to Land acagmr@&

by it Future which s (or is required to bej registered. at the Land Registry.

T each case, the Bofrower must;

_ 5.5.3.1 - submit the relevant: appl lication ho later i:han the éatﬁé af'

- subimission of the application for raglislration of the mortgage: of =
the rélevant Land; and _ :

5532 - paytheexpenses :inmrcezi-én'mnﬁecﬁﬁn with the é;;;ziétatmﬁ.

The Lender, in it discretion, may make any of the applications referred to in ~
clpuses 5.5, and BB.2 18 plate of the Borrowsr, In such & case, the

" Barrower:
5543 - consents to the entry. af'i:'h'e relevanit restriction; and
5542 must pay the ax;;&ns&s inicitved i - coninadiion . with . e

app ication.




555

The Borrower {at Ity own ﬁxpensa} must da w?;atﬂver the Leﬁﬁar mqu%ts in
. connection with: _ -
T5551 .any spolication by the Laﬁdér'za Kave this Dbisrtiire dﬁé&gn’ateﬂ .
: <o an exernpt information document uiider rute 136 of the tand -
: ﬁﬁg stration Rules 20037 and
LBBSD T any persor's application under rule 137 of the Lend Regsstratmﬂ o
’ .R_u%es 2003 for disclosure of this Debenture following is
designation as an exempt information document..
. 556 - The Borrower shall notify the Lénder in writing:
5581 before making afty application to-have tfiis Debénturs designated .
) &y axempt nformation document under rule 136 of the Land
' -&&gssimﬂaﬁ Rules 7003;
..5;52,;352-." ' -_'_'ag soon as it receives netice uf arry pa;mn 5 appiszzatﬁm amder :
- rule 137 of the Land Registration Rules 2003 for disclosure of -
- this Débenture following 8 designgtion as - an exempt
“information docurent; Eﬂﬂi '
. 55.6.3 - before rrialdig ahy  application aznd:ar rule 138 of the Lam:i '
' o Registratxm Rules 2003 for rempval of azsy stch destgnation.
B8 _ ﬁtiwr ehis§atianﬁ of the msrmwer '
ﬁ;&% T?”éﬁ Bmmwer {at ity own E)ﬁp&i‘kﬁé} muﬂt o whatever the Ler;der oF any
‘recelver requests: .
5814 te. rénciér éffa‘c:tsva énd valid sty mortgage, charge, right or
power intended to be oidated under this Debenture but whith s
“or may be ineffective or invalid: . .
8612 . to perfect, protect of improve the fortyages and z%;argeé '
- crested uneler this Debénture or {0 Tacilitate thelr enforcement or
. realisation; :
N _t:e ;:mt@z:t or - improve t?%e Conder's pasut o under this .
- Debenture; or ) :
5.8.1.4 ' in connechon with the Leaﬁerg {ar sy recea] jver s} axam%se of
Cc o any of s {or his) vights of powers under this Debenture. '
582 The Borrower must promptly notify the Lender if it acquires aﬁy Land o any
© 7 pipver significant asset {Unfess it has alréady nofifled the. Lenider abolit i In
accordance with clause 3, x} : . '
563 This clause 5.6.3 applies. where the Eaz‘r@wzr.acquires' 'Ie‘é«sa%hatsii Land. The
- Borrower must usd its best endeavours to Snsure that the landiprd agrees:
' _"5;56;3.-1'_.' " to motify the Lénder f éz’zy rights of Forfeitire urider the tease
. become exergisable because of a breach of s terms by the
B{%f’%‘ﬁWEi‘, and
R -2 Fot b exerdise i nghts of f{arfeiture wiiti] the L had & .
. opportunity td remedy the Borrower’s breach, :
B84 e Borrower m‘&é&‘:'_éﬁérmit_aﬁy authorised representatives ﬁf"éi‘fe Lender-at all

reastnable times to enter upon any part of the Borrower's Land Lo cardy out
any inspection (includirig-an inspection of bobks of acoount and other books

C o and documents), survey or vaia;at ion or to ascertain whether there has been -

wian_BOZEOI00FET
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57

C el

6.1

6.3

i

" rnan, DOTGER0GER

--------- Barmwar twip tmgmess days nat:ce, uniesa the Lender %}eiieveg that it is

 hecessary o enter spones than that,

5.6.5  the Borrawsr must’ ;sremgiﬁg riotify the. Lender about gach nistice, demand,
L order of pther communication received by the Borrower in relation t:} fistcit zts :

- business or any park of the Charged Property; onless it is Enmaterial as

regards the mioitgages and charges crested under this Debenture and a5 .

~ regards the Lender’s pusition under this Debenture. -

| Lender's calcsdations

FK{?V!SX&BZ& RELATING TO PAVMENTS.

“The Debts

The Borrower imust, on demand, pay the Debts when they are due. _

" Default interest -

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

Deberture, it st pay Initerest on that arpount,  nterest will be ecaloulatéd and paid in

. acgordance with the terms of the Loan Agreement
No withﬁnld%a@. or set-off

CB:31 . The Borrower must not make any withholding on sccountof tex frovr any
payment due to the Lender or any receiver under Mis Debenture, unless it s
reguired by law to do so. I it is required by law to do so, It must incresse the

~amount of the relevant payment so that, after the withholding, the payes

Crevelves the aporopriate amnuﬁ‘i it must notify the Lender iF these

cireumstances arise.

637 . ‘The Borowsr must not exercise any right of set=off or counterclaim it mitght
hiavie in respect of. aﬁy payment due fo the Lenderorip azzsf receiver-under this. -

: Pabenture,
PRQ?SSKﬁﬁﬁ &ﬁlﬁ’f{i‘iﬁ:-‘f‘ﬁ E.ﬂ?ﬁ}ﬁﬂEﬁﬁhiY
When the security is enforceable |

74,1 The mortgages and charges created under this Debenture ‘will bacome

-enforceablé at any time onde an Enforcement Event has octurred {clause 7.2

- lists the Enforcement Events). The Lender may then enforce all or any part of
those murtgages: ::mé charges In whatever manner it thinks a;:s;fsm;nriat&

7.1.2  Section 101 of the Law 'iaf Pripety’ ﬁmt 1925 conférs various 'mwers_ ot |- .

. snirtgaged In relation 1o rortgaged property {inchuding & power to seff it). For
the purposes-of this Diebenture, the following provisions will not apply:

74.2.1 0 the conditions specified in section 101 of the Law of Pm;;ertg

At 1925 8% towhen such powers afise;

7422 . the additiohal conditions specified in s;e&jti;tzn' 3.(3;3 of ;':'ﬁe Ltaw of

© Property Act 1975 which must be satisfied before the statulory
power of sale can be exerciged; snd

23 Decembier 2046 grayda

- The Lender's caloufation m”’ the aricunt pa‘gatx ) by the Borrower under this Debes&tﬁr& at .
“any time will be conclusive {unless it has mad& an-ghvicis mistake). o




""""""""" 7423 - the condition spacified In section 109013 of the Law of Property

---------------- o AEb 1825 asto when g recelver may be sppdinted.
7.2 Enforcément Events
Each of the foliow z“égi'evants or circimstancss is an Enforcement Event:

724 There is an Enfﬁmemﬁﬂt Event if tha ﬁm rower fails to do something that it is
: S reguited to o under this Debenture. I thig cuse, the Enforcarment Bvent
- pccurs when the thing is required to be dong.

C7.EE  Thers s an Enforcement Event iF the Borrower tekes any step i conpectidn
: with anything which is prohibited under this Bebenture (or permits any other -
parson to tdke stch 4 step). In this casg,; the ﬁ?&f{:m&mem Event ofours when
- thi:first step is taken. . . _ .

2 There is an’ En"fcrcément Event if any :epresént’a% ort or s’tatemare’t wmade {or
. deemed to be made) by the Borrowsr under this Debenture is incorrect or
misleading in: any. respact wher made {or deemed to be maé@} In this casge,
- the Enforcement Bvent occurs when the representation or statement is made
{or deémed to be made). '

B I this clause 7.2.4, the phrase “finance debts” means labilities Incurred by -
© o the Borrower in conpection. with the financing of it5 business {bub not debts
C o owed to trade creditors which are incurred 0 tha day-to- day apﬁrat;z}n of the
Borrpwer's businessy, . S

- F.2.4.0 7 Thers s ‘an Enforcement Event if -3n‘y fingnce dabl s not paid
when due {or within any originally applicable grace petlod,
thereis ong). I this case, the Enforderment Event socurs on the
.g}&ymam s due date {;}r whan the grace pariod &Xﬁ)[i‘ﬁ'ﬁ) '

7242 Thereisan Eﬂfﬁr{:emeﬂt_ﬁveﬁ& iFany finance debt is declared to _
.- be {or otherwise becomes) due d@nd gaveble before Its specified .
- ffaturity B 8 result of an event of default, In this case, the
- Enforcement Bvent goours whian the finance debt is declared to
be- {gr otherwise becomes) due and payable. '

O 7E43 | Thire is an Enfordement Bvent If any - ¢réditte of the Borrower
T wancels or suspends a.commitment in respect of any finance debt
a5 8 résult of an event of default. In this case, the Enfordement .
© Evert-otours when the commitment s cancelled or suspended.

7244 Thersis an Enforcement Event i any creditor of the Borrower
. becomes entitied to declars any finahce debt due and payable
tisfore ks specified maturity as 8 result of an-event of defaull, In
“this case, the Enforcement Event occurs when the craditor
. becomies entitied to do that, : .

9205 . Thire is an Erforcement Event if:

7EEA L the Bﬁrmwer is uﬂah -] i{}%‘ admits that it s ﬂﬂabl&} t{s pay 1ts'-'.
: - debts as they fall dus; t)%’”

7252 the valueof the assets of the Borrower is less than its iabilities
o {Esking inte aoceint contingent and progpective liabilittes).

In thiis case; the Enforcsment Event occurs when the rélevant eircumstances
first exist, .

=X There is an Enforcement Event if any person takes any step in connection with
any of the following: . :

o 002\69200B6
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a4

7

e % 2 suspension of payzﬁeﬁ%s i}y the Borrower, a° mar&tﬂmm of- m‘zyf
- ndebtedness of the Borrowsr of a m-sche{!u ing of any of the
CRorrower's deblsr

7262 & composition, asssgamant o arrang&meat w;th aay creditor f:zf’ '
© . the Borrowsr; . :

7263 are argamsaﬁan {by way of ol Ufzi:'a'r'y ar:aﬁgement; schame of
. am:«;r;gemant orotherwlse) by the Borrover; '

LR A the appointiant af a liquidator, receiver, administrati fve m{:eivér o
C o administrator or other similar officer in respect of the Borrowar
o sy of iy assets) .

7265 the dissolution of the Borrower; or
F9.66 - enforcamant of any security over-any assets of the Borrowar,
. Tt this.case, the Enfarcement Event ocours when the first step 16 taken.
F27  Thereis an Enforcament Event If any parson taldss sny step in tonnsction wi ith
: mg}mw fation, attachment; mquaﬁt:’ai:tan distress-oF exedution affecting any
asset of the Bﬁm:;wer .
I this case, the Enforcement Event occurs whin the first step is taken,
7.2.8 There is an Enforcerment Event If it is unlawful for the Borrower to perform any
of it% obligations. under this Debenturé or any other obligations: owed o the.
o Lender:. Trthiscase, the Enforcement BEvent ocours whern these sircumstances
first exist.

724 ' 'T}fiefﬁ' is an Enforcerent Event if e Ea’rmwex reptidiates th_i-s:méﬁsﬁmrﬁ' oro
the Lender believes that & intends fo do so. In this case, the Enforcament |

Event geours whaiy these clrcumstances first xfst,

720 There i an Enforcement Event i the Borrower refuests the Lender fo app{;zﬂt. _
. an -administrator of the Borrower or to appoint & recelver in: respect of the

- Borrower or the Charged Property. Inithis case; the Enfarsemeﬁt Bvent otours
when the Laader receives the request, : . :

'.ﬁp;&aintmant of administrator _ _
Paragraph 14 of Schedule Bl to the Trisolvenicy Act 1985 a;ﬁbﬁes o thi ﬂaéti‘n‘é:-&:ﬁ&::’ge
created under this Debentures.  This means that, sl any time after an Enforcement Bvent

‘has pecurred, the lender may appoint an adminisirator of the Borrower under the -
Insulvency Act 1986, _ .

- Appointment of receiver

Ak any. t me aftér an Efforcémient Event has ﬂtcurmd the Lﬁﬂdﬂf may

?-%1- ap;sc;mi: aiyy niiber of pEcdivers in respect of the: x’:hargeﬁf ?mp&rty,
Fa.x a;sg:af:s int alternative or additi Qnai re::ewers in. mspa?;r;t of the Charged Pmp&rty, L
and _ .
743 verove from office any receiver.

General provisions relating to receivers o

man.007EE20936.
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7.8.1 Oty the Lmdev My ﬂx thee terms “of earh received a;:@mntment .
R Section 109{8) of the Law of Property Ack 1935 rustricts the amourt of a
o ) : | peteivers remaaerazmﬁ byt that section does not spply Yo this Debenture,

¥RE ' I? st any e, there are bwo of oie receivers m Gfﬁ{:e, eaci*a individual by may h
' - exercise all the powers conferrad on e recelver under this Debenture (un 255
the Lender aper:iﬂeﬁ that they must act jointdy), .

TET fiach racEiver Wi i be the Borrower's BgEnt, The Boreower rist pay to gach
: : réreiver his remuneration.  Only the Borrower will be responsible for asch
receiver's acts and defaults. The Lender will ave no Hability in respect of the
acty or gefaults of -any recebver or otherwize in relation to the appointment of -
Aty recelver {except as may be agreed betweer the Lender and any recelver).

754 0 THE Borfowsy must indesnify sach receiver o demand i respect of all _
©gxpenses, fpsses and lishil !t%&ﬁ incurred By hWim in éonhection With ti‘s?s-
‘Debanture. . . .
755 - The Borrower appoints each recelver as its attoiney o' do whatever the

- Borpower Is {0 may be) reguirad to do under this Debentirs. Each recaivet, in
his. capacity as attorney, may ach independently of each other attormey

- st ratify any action taken by & receiver in his ﬁ:a;:samty ay an atforney

F56 The power of az:tomey in aiaum? 5. 5 is irrevotable and given by way af '
sacurity. Therefore, the Powers of Attorney Act applies. This mgins that the
- Bfrower canhot revolie the power of attormey without the repéiver's consent
ard that it will not be revoleed by the Borrower’s winding-up or dissolution,

757 - Each receiver may delegate to any other person the exercise of his rights and
. powers i Connection with this Debenture, including his ;tghts ana‘i powers ag
" the Borrower's. attisrnev _ . .

CEs F‘GW&%?E af mnew&m

In connection with the enforcement of the morigages and charges created by this |
Debenture, cach receiver may do whataver ba considers appropriala in relation to the -
: B&rwwer and its business and the Charged Property. In this respect, each receiver has

alf the powers conferred on receivers by the Law of Property Act 1925 (even If he s nat

appointad by the Borrower and flead not-aft jointly with them. The Borrower

Cappointed under the Law of Properfy Act 1925y and sl the powsrs conferred on L

administrative recelvers by the insaw&nzy Hek 1886, (even though he is not an
administrative receiver)

7.7 -ﬁp’pi’iﬁatiﬁn uf mmeg . _'

FAL . Sublech w secton 1784 of the Iﬁ&aivem:g? et 1986 {which, Inn certain
' .- wirgumstances reguires part of B company’s pmpﬁrty to be made available for
satisfaction of unsecured debts) 8l proceeds of enforoement of the mbrtgeges -
and tharges credted under this Debenture must be 3pptrr—:fi in-or towards -
dischiarging the following fablities in the order listed: . .

7714 daims ranking in priority with regard to the Charged Property;

7742 the expenses, losses and liabilities incurred by each recelver In

conmection with this Debenture;
7.7.1.3° . each receiver’s rémﬂn;e'raémn‘

7.7.14 . the expehéés fosses and liabilities | ﬁcurreé by %:?3& %iinﬁ&t’ o
' “conniection with this Debenture; : =

7745 the Debs (in vitistever order thie Lender wishis); and _

riaii_057460R0938\L
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7.7.2

73

7746 . claimsof any person entitied to the sarplus

"Se.ctigns'mS' 107(2) anid 105{8) of the Law of Property Act 1925 pfé\! de for -

the application of proceeds of enfurcément of security in cerbaln dirclrmstarices

byt those sections-do not-apply o this Debenture..

Any distribution by an administrator appointed by the Lender under clause 7.3
will e made Inaccoddance with the requirérr%ents of the Insohlvency Act 1986.

LAE ﬁlsmiiaae:&us ;‘smv;sians mlatirsg ?:t} enforcement

781

7.8.2

S TR3

(7B

785

TEE

'_ﬁmy right o paw&r gvercisabls i:\z & recew&r a;&pamt&d fm" the ;mrpﬁses F s

Debenture may be exercised by the Lender st any time after an Enforcement

- Byvent has t:n:curred wihather or fiot € Hag’ appz}mted g retaiver,

Sactions 99 and 104 of the Law f}f Pro;ssf*i:y Act 1925 cnnta n ;}fﬂsf}sﬁms as ]

CHfe grant and surrender of leases. To the extent that those sections would . -
" otherwise restrict the Lender's {or -any receiver’s) exercige of its {of hisy

powers or Tights in respect of the Charged Property, they do not apply,

- After &n Enforcerient Event hias occuired, the Lénder o any receiver may

sever any fixture from the property to which it is attached and dispose of it

. separstely.

_'if the ‘Lender (or any reééw&f}'eﬁtm into possession. of any part of the = -
Charged Property; it {or he) will not be liable to account as mortgagee in
| possession, L '

The, Lender and eath receiver will not be ia'hie to- each other (excebt A% ray
be agr&e&i between themy, to the Borrowsr or to any gther person for:

R R _' . any expense, loss or | ::ﬁm lity relating o the éﬂfﬁr{:&m&ﬁt af Ay

mortgages or charges created under this Eﬁebézﬂtus'a or 1o the
reafigation of any Charged Broperty; or '

78.5.2 . sny expense, loss or lability arising in any nth_sr way- it

- conmaction with this Debenturs;

However, this sxclusion of Hability doss riot apply If the expense, loss oF -

fiability .arises from the gross negligence, fraud or wilful -misconduct ﬂf the -

o Lender or (a5 applicabie) the relevant recelver.

' Amf persma dealirg w ‘ai‘; t?ﬁe Lender or amg fecsivér (Qr the agerits or ée#agat&g :
~ of any of them) may assume that: : _ '

S 7BEL " thé Debts have bacome g:ay;&%iei '

G862 & valid demand has been served upon the Borrower;

7863 an Enforcement Everit has soourred)

7864 sny power bieing exercised has srisen and become exercisable

- and'is being properly exercised; and

7.8:6.5 . any money received by the Lender of any receiver will be appiled
S e socordance with law and with the termis of this Ueberiture. '

‘8. PROVISIONS RELATING TO THIS DEBENTURE

8.1.1

Trias_DEGEI0EEG
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Ary notice required to be gi\f&‘ﬁ tvy I:i‘;;s E}ebentme is iﬁeffﬁi:l}v& &f gzvaﬁ ﬁ}t‘i’iii?
. and must be made by letter which is deliverad personally, by fax or by e-mail .
- or other slectronic migang i permanent writhen form at thi addregses given in
elawie 81,2 oF such alteimative atddress nolitied In writing. Sueh notice will
ohily e effective when actually received by the recipient; .

The contact details for this purpose are as follows:
817 Lender '
- williarn E. Aziz '
- Lhief Restructuring Officer
Walter Energy Canade Holdings, Ine.
- 32 shorewood Place.
- Qakville, Ontarid LBK 34

CANADA
Email; baziz@bl i;ﬁ:reaa{iv fears, cam

Borrower

' ab&mergwm C{;Ehew Eag ne i‘;a%:’i:ager Qnte ﬁi’gmeeth Neath, Wesiz G%amﬁrgant '
SALT BAI FAD Dan: Maling/Dan Stickel )

- Emiail é'aﬁﬁ“;fajiing@m‘e;t_émfa:'@ﬂavhiiiangué@ﬁénﬁ%e&{:csm _

8.2 Ppartialinvalidity

lf Y ;:amviﬁ es’s of this Debenturs & ziiega invalid or ﬁnenfarteabi’e inany r&s;mct under -
Cthe laweof any jurisdiction, this does not-affects

. &2;'3;' _' the fegality, validi tgf 73 mfm::eah Tty of th& {}ii‘zer prwis:ans BF this Bei}entum,, :
ar _ . . .

B '.&2,12 : tha tega tg, vl dity ar az’efczz‘c:&abz ;i:y af the affectad grmf ior urider the law af -
R o any other urlsdiction.

8.3 . Rights and remedies
oB3Y 1 the Lender (oF 4 rec&wer} fails t exerdise any right or mmady under thss :
S Diebenture or delays Its exerdse of dny right dr remady, this does not mean

that it (or he} waives that Fight or rervedy,

CU8.3.2 . If the Lender {or a receiver) exsrcises a ﬂgiz%: of rémedy once, this da&s rmt' :
reigan that it (or he) canniot do so again. '

3‘3_.3 - IF the La_nde"r {a’r E:S regeéver) plar_t:&y- exerciéés“_a right or remedy, this doas nm?.
meat that It {or hej cannot exercise that right or remedy again

BE.4 . The rights and remedies provided in this Debenture are in addition to (not
- instead of) rights or remedies under the law..
B4 Assignment
“THe Lender may aé: any Ei?‘!‘!&! Bssign o, at%‘serw sa-deal with ks tights uﬁdez“ thsﬁ Dﬁbﬁnmm .
The Borrower may nol: assign, novate or otherwise deal with any rights, interests or
ohtigations under this egresment . : :

8.5 Governing law -

TRET, Gﬂi&&%n%ﬁ’;;
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This Debenture is governed by English law,

B8 _Ju'risﬂit:%iﬂﬁ

”‘E“h is &gmemént am:i ahy nm; a:m’ztraz:mai rzb gamaa arzﬁ;ng But m’ G in connecting wsi:h ﬁr'
~will be governed by English faw, _ .

87 - Other general ;ﬁmvismr;ﬁ

Thise pr@vzssma apply mmug&ﬂut this ﬁebez’smm

7L

872

8738

B.74

875

CsrE

g7

L oa7E

878

Esch reference to the Borrower of the %_enéer ;miuées tha reievant petson's
sUctassors-in-tithe, .

The Word "‘f.&é;*sgn” mtiii{iég atiy ind’iv:éu'a’% fipm;. mmpany, z:ar;amatian,

_' -govérnment; state or sgency of @ state or any associabion, trust or pertnership
o g’whe‘sher or riot It has separate leygsl personal ltxg}

T‘he word “raceiver” misns & recelver, or a receiver aad manager {but net an' a

" administrative receiver}.

The legislation réferred to in this Debenture is the 'f;z:mtraéts {'Réﬁh_ts of

. Third Parties) ACt 1999, the Insolventy Act 1986, the Lland Registration
- Rutes 2003, the Law of Property Act 1925, the Law of Propérty (Miscellaneous:
. Provisions] Act 1994, the Powers of Attorney Acb 1971 and the Town and

Country Planning Act 1980, Each reference to.a provision of any statute or
statutory Tnstrument means; at any time, the relevant provislon.as In force at

- that time {gvent it has beeh amsnded or re- en&eﬁaé Aince. the - date of thfs-
_ t}ﬁh&nture} . .

‘Where there isa 'ii_st of thi;igs intri}ducéﬁ i:t,_fi the word "‘i-ntiﬁc'i_ing_’f or followad by .
the phrase “or othérwise”, the intention & to state examples and not to be-

- exhaustive {Emd the same a;sgzﬁaa whers. cherf simitlar wmrés o p?lrases are

usad)

Each Headi ng in tms E}ehen?:ure i for tenvamersce m&éy it dﬁes not affect i:he
miearing of the wsrds which follow it. : .

. Wherever this Debenture states that the Borrower must not take a particular ~

stép withott the Lender's consent, the Lénder has discretion whether to give
s consent and can mpose conditions on any such consent It gives.

Each raceiver, though rot party to this Debenture, is entitied to exerdse the

powers and to enforce the fights canferted onit, Any other persor whi tsmot
party to this Debdnture has no rght udder the Contracts (Rights of

- “Third Parties} Act 1999 or otherwise to enforce or to enjoy the benefit of any
Terrn of this Debentore. .

“IE 18 not f’ié{:ﬁssér‘y for the Borrower and %.énéer? to sk tha mnsen't oF sy o

other persorbefore rescinding or varying this Debenfure furdess a recelver Is
in office, it which case his consent will be eequited). .

"848 . Ownership of this Debentire

 This Debantiire is the Lender’s property,

“man _GDTESRNEEG
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| Deed.

- Witness Decupatit

| Witness. Address:

CTHES DOCUMENT i exenited as @ deﬁd ane d&i vereci oft the date 5ta!:ed at: t?ae b r’sr%mg of this )

ﬁxac:rrea dsa DEED
by Energyhuild. ﬁma;gs Liritiad acting by

{ Piragtory 7
| if e presence oft R '
Witness Sigaature:

- Witnsss Name: Q}{\\@Sﬁ{_}{ - %i\ﬂ}

EXECUTED is.a DEED by Cambrian )
- Engrgybulld Holdings ULC acting by -

CDirsckar

- Witness signatured

Witriess Naimer -

- w_if;ﬁess-édd'ras-ﬁz_

Witness Occupation:

" man DONEIR00REY
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Evergheds LLp
Evirsheiis House ’
70 Grest Brigobwater St
. Manchester M1 55
Utilted Kingdem

Y EAs 20 74T red
Foadd 30 79394919
D¥§43a4 Manihester

...................... _ L R . Bvaisheds com

EVERSHEDS

pated: égﬁzﬁw TR g
(1) | ENERGYBUILD GROUP LIMITED - .

@ . CAMBRIAN ENERGYBUILD HOLDINGS ULC. -

. pebenture

Wa: mrtsfy siz;s dacnmenz a4 trﬁfs %ﬁ?}{ af tﬁfs mgml

- f»‘,mj%f‘%x S

pRAETI G R AP IEVH&S&ED% %ﬁ?ﬂmﬁﬁﬁ (NTERNATIONAL) LLE
. Hefr geaydd . o ] — .

. Diate: 23 December 2018 -
C 532‘%5%2&93&\%
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| THIS DEBENTURE isdated {5 ﬁ’@é@f«mﬂ o oy

 serween: - e

ESEY ENERGYBLEILB GR(){JP Li&%é?‘ﬁ“t} ary ﬂng ls?'s Company’ ;‘egsﬁtered with {:c}mgﬁany huknber.
s 535%1233 (tha‘*&iwmww"}f v

'(z) U CAMBRIAN EEN&F{GYPEBILD HGL{}%&GS UCa mmpaﬁy regismr&d i Canata [the “Lﬁndef”}
o ﬁ}f*ﬁxﬁﬁvs CLAUSES o
1 zm?;mﬁummﬁ’

1.1 the Lender has sgreed tolend 6 Energybuild the sam of Up t6 £110,000 on the terdis of
the Losn Agreement. Thiz Debenture has been given by the Borrower as securlty for the
Logn, The Guarantors have gugrafiteed the Borrowets obligations under the Loan
- Agreement and have entered into debentures in the same or substantially the sami form
&% this Debentude to secure thelr bbllnationg sy guarantors.

2 ' For -t_h.a- sake of *;amfenier;tea_, s_ﬁmg--wcrﬁs and phirsses I this Debienfore have .iaéen'gﬁeen -
. special meanings. These dgre as follovws: o

 “Charged Property” . &t.any time, all property which is-at that time the
. . _suivject of any mortgage or t::hat’ga created ynder .
- this Debenture

 “Enforcement Events” o L are the events. amé ssrzum&tang&s ié_ié{é i

' : : ' _glause 7,2 . _ .
SPipating Charge Property” . st anytime, all g‘s;f{)p&tty_&h‘ich is at that time the
’ . e stibject of the flbating charge Crestad under this

. Dehentire :

" MGuarantors” s 'méans Exﬁ@rgybm{d Limitted, Energybuild Hol dméé_

mited, Energybulld Mining Limited, Energybuiid
'i}penc:asi’: Limited -and. Mineral Extraction and:
Handling Limited :

“Land® _ ' ce i any a&tam oy Eﬂhﬂreﬁt in reai gm;}ﬁ{t? aﬁd any
: . - ' related rights
CvLoan™ o & lean of up to £1za 00 from the Lender to
: : N Earmw&r N
o ‘-‘i.ﬂanﬁg;réemaﬁt"’“ ' o B agr&amﬁnt between %:_?.iﬁ _Emrﬁtxwgt énd the

“Lender whereby the Lendsr made the Loan
available 1o the Bolrower, exeduted at the same
fime as this Debenture, . ’

~ “Secured Obligations” - all sums owed by the Borrower to the Lender
: - inicluding but niot fimited v the stms due under |
the Loan Agresment .

o | Thers are some other explahatory provisions in clause 8.7,
Z. CREATING THE SECURITY
21 Mortgages and ﬁhé'rgmé

: T%‘wz f&z:srrewer mvez‘zants o pay on {f&maﬂd the Sﬁmmﬁ Obli gat anis. The Borrower creates
the fallowing mortgages and <hirges in favaur of the Lender i order to secure the
payment of the Secured Obligations:

rrian, SOmESZOERE
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240 eri: f};{&{ﬁ charges {,}f . ' o . ...................

'2,_1K_.1_,1 ol ;}msaﬁf and future i ﬁi:eres;m of ‘the Borrower in o over -
: oo freehold or leasehodd Tand: . '

- 21.1.2  the Borrower's p?&n‘é and- maa’hiné’ry {m}t’: é?%cfudirzg aiy

computers o el i)ﬁl*ig)h%f“a & breany ather office equipment);
' 21,13 the Borrower's gm{iw;ii
z1.14 | the 8{:armw&r5 Hghts and interest in inteliectusl pmperty of 3{1? i
Ckind {including afl F‘ﬁlatﬁ‘tf pmperty ard mai:emal& srz By
mediimy;
C 2345 ihe Borrower's u;zca!ied share eap;i&i
2118 the Borrower’s 1sghts arid 4 ﬁf:erest: n-shiates &rid other ser:ursmsi B
< oEhd . :
21147 - the Borfower's rights aﬁd mt:eras%: in tontraEcts gmc teschiy

contracts of Insurance);

2.1.2 - @ floating charge of all I:he Borrower's property and underisking other than
. that which s effectively mﬁﬁgagaﬁ a4 cm;"ged under sny other {Jm&‘iﬁiﬁﬁ of
Hils ﬁeizsaﬁmz‘e

2.2  Full title guarantés

J220 0 Each mortgage and chérgs created under this Debenture is made with full title
© . guarantes, Therefore, the Law of Property {Miscelisneous Provisions) Act 1954
©applies, This means that the Borrower is-deermed o give *.:eﬁ:am covenants in
relation b fself snd the Charged Property;

&2 The dovenants set oul in-sections. 2 to 5 of the Law of Froperty {Miscellaneous
: - Provistons) Act 1992 shall extend to bind the Borrower Dody i, Inany case, 'the
refevant cavenant imposes dpon the Borrower a burden, lability o obilgation
- that would not otherwise arlse unter this Debenture. '

‘3. PROVISIONS RELATING TO THE SECURITY
| 31 Preseit and future pr&parﬁy _ _
.'.Is"z sach cass, the fixed and ﬁaaﬁng %:hargaa afeateé gnider this Eebeatur& app y to bf&t‘h..- '
present and futurs propérty of the refevant typs,
- 32 o Whﬁre them -ara limitations dn tha cteatmft ﬁf se&mnty

321 ':"’?ha claasaa 2, 1 applies where, on the date of tt*:s 53&333&!’!1113’&, there is
. property which i subject to a terry prohiiiting the Borrower from cheating a -
charge {or, in the case of L&r&ﬁ a mortgage) over it In accordance with this

Debenture:
Azt the Bﬁ'rrmwer represerits that it has nzﬁtiﬁe‘ﬁ i:'h‘e‘ Lender of the
- esigtence. of all such propenty and has giv‘e‘»r‘s the Lender all ‘the
infortmation it raqu; res with regard o it
.‘-3;.3'.1..;.?.' - the BOrrower, cff:»as nnt ﬁrﬁate suah a charge {or: mnﬁgag&} oyer
- the relevant property on th& date of this Deberture and will not .
: '.do £a.

3220 "i‘i’szs elase 3,2 2 app jes wheref foly} tha date uf this Débenturs; E:i‘;er& is '
- property which i subject toa term permitting the Borrower to create a charge

fran DO2NEU2093ENL -
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_{Gs’, it cEse of Lam:% ] mmtgag&} ovar i%ﬁ in awﬁmaﬁw wnth ih i3 iﬁeb&nmrﬁ
oty with the consent of anofher DEFEGN. o .

3.2.2. 3‘. o “‘i“he éﬁﬁmﬁwa? rﬁ:g}reﬁeﬁta that it has nstiféed ‘the Lender czf the -
- existenge of all such property and has giver the Lender all the
information it requires with regard to it '

3,222 ' “Tha ﬁam}wer does nat cre:&te suich a Charge {{s;’ mﬁrtgag&} w&zr .
: .- therelavant property on the date of this Debenture and will not :
- do-so-except i acmrﬁanﬂe with clause 3.2,2.5. o

3223 THe Borrower st use Its best ‘endeavours to obtain the
= . reiavant p&rsan&tﬂnseﬂt -

324 ) T The Borrower mu&& notify the Lendér as soon as it has &:&tamed S
that consent.

BZAE - I ab any time after it has obtdined that cohisent, the Lender
- requests the Borfower to create such g charge {of mortgage)-
- ovar the relevarnt property, the Borrower must do so on terms .

- acceptable to the ms’zder {and atits own expensa}

3.2.3 This cianse 3. 2,3 a;:sp‘nes where %:he Barrower mt&fsf:!s 0 acguire ﬁmger{y'
: whiich is {or will be) subject to-a term prohibiting the Borrower from creating a
charge {ar, in the case of Lafel; o mmortgage) over it In accordance with, this

Il?ei“aentut‘&
' _'3,.;2,3,; . The Barrower fust notify the Lender of its inteation and give the
~ . Lender alb the information it regquires with regard to the relevant
property-and the proposed seguisition,
3,237 Thes E&nrmww may acqtzﬁm the relevant pmgmzty amy if the
: i Lender consents, .
' '_.34243«3 " The Borrower daes not create such a charge {or martgage} over
T thirelevant property on fhe date of this Debenture amﬁ will ot
do 50, o

3.2.4° This clause 3,2*4 a'p'pﬁ_eg where the Borbwer intends. to achuire property
- which i {or will be) subject to a term permitting the Bormwer to ¢reate 2
charge {or, In the case-of Land, & mdrtgage) over | In sccordence with this
Diberture onl *g with the consent of another DRSO,

'3.2,65.1 - The Bar’mw&r must notify the E_eﬁder of ks mt’aﬁtzr:m snd give the
: - kender aff the information it raquires wi ith regard tu the red e\mnt
- propérty and the proposed scquisition,

-3,2.4,_.2" ' 'Thé Bor?ewer may acquzm the raifwant property’ emy i tha
' . Lender corsents. .
3343 The Borrower does not create such a charge '{'ar"m'ér"rgage_}' éx;r_&r- '

“the ielevent property on the date BF this Debenture snd willnot
- do-so except in accordance with clause 3.2.4.4{c}.

3244 1f the Borrower does acquire the relevant prc&_p‘e&gz'z--

(a0 it must use Tts bast endeaveurs to abtain the relevarit ‘persar’s -
C L congent; '
by . it must ﬁﬁt,:;fy the Lerider 35 soon a8 it hag a‘:tbtam—:d that mas@ﬂt,

and S . . . .
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() WA |4 at” ar;y i:ime after it Has abiames:i that congent, the Lender
o requests the Borrower to create such a charge (or mortgage)
over the relevant propecty the Borrower nust do so on teFms
geceptable o t?%a Lender (arad at TtE own edpenss), :

"33 Contracts
ini the caseé ﬁf H mn&s’aci the Enrmwar cézarges o the Letider uhider %?z;s Debenture all -
payments received: under the contract aven #f, for any reasson, it does nob creste an
effective charge of I8 rdghts against the othier parties to the contract.
3.4 | Indeperident Security and Lender's Discretion
341 The mortgages and charges created under this Debenture snd the riahts of the
: - Lender under this Debenturs are. independent of dny other security of any
" gther right which the Lender bas st-any tme irrespest of any Debts,
342 The Lender may decide:

= B ¢ _whéthaf‘ an; If so, when and How:

N T 1o exerdise s rig&tﬁ urider this Debeturs; 'ams-
{b} . ta amrcxse any ather rrghts it m&ght have in respact of any- '
_ © . Debls; and _ _ _
3422 ' whén and How to apply any payrmhtﬁ-_recﬁ_véd By it tinder this.
o - Debenture of any other pavrnents In respect of any .'E;e%z;ts_;_-
_and the Borrower has nio right to control or restrict the Lender's exercise of this

- discretion.  In particdlar the Borrower vy not insist thiat the Lender sesks
- payment from any other pérson, exercisés any other right it might have or-
* taleas any other step before exercising it rights tunder this Debenture.

3.5 Continuing Security
The mottgages and charges created under this Debenture constitute continuing security.

This means that they secure the full amount of the Debts at any time even if, at spme.
_ other time: _ .

351 the amount of the Debts has beer less than the amount at the relevant time;
. e . . . . .

352 thare have been fio. Bebts autstaﬁdsngs
36 - Furtheradvances

The mnrtgages and chargaﬁ created %.mder this Eﬂbaﬂmre ?:egether SeCure any fmrther '
athvances made by the Lender. . :

37 'Cws'ta'ilisatign"af'ﬁna'ﬁugtha-rgé {by r’st;tii:é}

R A tlauses 3. ?,2 and 3. ‘},3 spacify cases in which th& Lender is entit ed o
. o crystailise the flgating charge created under this Debenture {ﬁﬁﬁ\f&?ﬁ%ﬁg it inte
# fixed tharge or & number of fixed charges),. Crystalisation will occir when

the Lendler gives notice to this effect Yo the Borrower. : :

377 © The first case is where the Lender believes that'z:f”?staiiisaii-aﬁ.iﬁ necessary in
: - orderto avold or mttigate any {:fr«:umstanceg which could: :

'3.?-,2_.3 _ rﬂdute t:h& value oF all oF any ;}art of the Fiaating {Sharg&
E’mperky, .
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273

374

- BFER have an adv&rse effact on aii oF ahy parf: Q‘f the Fiaahng s‘::harge o

~ Properiy; or

- -'3-:? 23 B jecéparéés&-thﬁ Le‘nﬁer‘s--pas-iiien

The seamd case is where thes*e i At Enfartemené: gyent other tﬁan ohe whzch -

reﬁ:uitﬁ in automatic crystallisation (see clause 3.8},

If ai: any timﬁ, “the Lendbr Cr‘ystaihszas tha floating charge in relation o just

Copart of the relevant Flosting Charge Property, that wili not ;sravem 113

‘exarcising its powers undér this clause 3.7 again.

38 ﬂr\sﬁtaiiiéaatmn of floating nharge {automatic)

o 12&3%&53 8.2' to 3.8.3 speciy cases in which the fgating charge crested dnder this
- Disbenture will sutoinstically crystaliise {wzihﬂut the Lendér having to give rmatice to the
‘Borrower). There dre other circurhstancesiin which, by operation of law, a fioating charge
will crystallise.

3t

382

383

384

“The ﬁrst case is wham there g an Eafar{:ement Event. un{ier clama i 35 3% O '

7.2.2 which is caused by the ‘Borrower's fallure to compl ¥ with: emv of the
fallowing rastrictions T relation to Floating Charge Broperty:

-3_.?_3_11& _ claﬁse 4% (prohibitlon on di s;‘wsai of pra;:ert*g}, _

3812 ~ clause 4.3 {F‘mh ﬁan of chestion of further sﬁcuﬂty m!;wesm)g '

LBBLF  elause 4.4 (Prohibition on cancellation of rights) ;
3814 clause 4.5 (General prohibition); or .
3845 clause 4.6.4 (Dealing with bank accourits and rece vaéﬂes‘;

'If tha Eﬁfﬂrﬁemaﬂt Evant miates to Jusi: part of the: Fimat ag Charge Pm;mrtm-

Ehen crys%aiiiﬂatisn will affect only: thet part; the rest of the Floating. Ci’zarge
Property-will b unaf?ea:!:eﬁ '

“The second tase is where there is ah Eﬁfﬂrs:'eméﬁt Event under clause 7.2.6.
- The floating charge will orystallise over all of the Fluating Charge Property..

The third case is where there is an Enforcement Event under dlause 727, If

~the Enforcement Event relates to just part of the Floating Charge- Property,.

then crystallisation will affect only that part] the rest of the Floating El’targﬁ
Property.will be unaffected. -

: in sach case, the ﬂaat@ng e:harge wilk cryﬁta iise a5 5000 88 the relevant
- Enforcemant Eventoootirs,

39 Release of samritg

fan_ BU2\6920936\E

“The Borrower ma&; give rmti;:e fo the Lendaf re:q%mst iale] E:ha release of the'
" Charged Property from the mortgsges and charges created by this Debanture,

The Lender must do whatever is reasonably necessary to comfiply with such &
regliest btﬂ: anly if the Lender i satisfied at the tme that:

3011 BRI ﬁze Dality therz- f:me for gsaym‘ant have been sy
3§12 . there are no f::st?t&r DeE:sts which have not yet becama due to be -
- paid .
©3.8:.3  there are no other liabilities owed to the Lénder by '-%hej'ﬁ'ﬁrrﬁﬁef; -
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39,14 ' there is ne sk that a8 8 censequence of @ny inselvency
. proceedings {or anslogous proceedings) or for sny ofher reason,
any payment previously msde to the Lender in respect of any .
Brabits will be required 6 be mfmnﬁ or - will e void, sst aside or _
" ptherwise sffected: and

3815 't?}é Lender is ot obliged to enter iniﬁa any '3f¥an§am'énf;i' undsr
- which the Borrower might incur further Habilities to the Lender,
382 A relesse of securlty tnder clause 3.9.1 Wil not be effective untih the
Bofrower has paid 3l the Lender's costy in connection with the release; '
393 - ¥ the Lender does rélease afz'*i\',r- security under claise 3.8.1, that will not mean
: _that the Lender hag walved any right i might ther have, or any remedy it
fnight then bie entitled to, In mspae::t of any past bréach.of this Debenture,

C3EA . The m{;;*tgag;as ahd tharges created urider this Debentire will not %3& :
. élsﬁhargefi in any way other than in a:mrzﬁan;:e with c!ause 8.1

395 Clause 3.9.6 applies wheray

3951 - there has been a rélsase of securlty under clause 3.9.1; and

32:2&;5.32- Casa Ciﬁﬁﬁﬂﬁ&i}ﬁ?ﬂ»':ﬂ af aﬂv msa%vem:y prm::eed figs {m“ amai&gmé-
- proceedings) or for any other re\asrm .
(&) o o aﬂ? payment made’ to the Lender %i‘ﬁ re;spect ai’ any‘ erta is
S renuired t{m B repaid; or -
' {i."s}. : o -.aszy ﬁua‘:ﬁ ﬁavmam is i, Is get B5! {ée afF is t:i?;erwme affectad.
598 :‘;he mortgages and i‘:i}'&fgéé created undsr this Debenture continue in effect as.
’ 132 . .
3.96.1 _ _'_"_tm’s're has been Qs'suc'ﬁ-m{éaﬁeg arid
._-33.5-.2 " therelevant paymient had not been made.
4. PROVISIONS RELATING TO THE BORROWER mﬁ'%ﬂécugsséﬁ m{sita‘aﬁ. '
4.1 . Representations and warranties | |
_&,Li | | The Borrower makes the following rep‘fﬁgeiﬁ‘{é’éiﬁﬁé'aﬁé warranties: .
| B 4101 Iisduly mt:c}raarataﬁ iny Enz;ianc% | .
' _.4?'.1“.13- - It has the power to own'its assei‘ﬁ A tﬂ carry on iatfsme&& Ay IE

18 being condueted.

4143 The obfigations ei;’;zzfé.gﬁed' to be assumed by it in this Debenture
are lsgal, valig, binding and enforceabls obligations {subject
. the principle that equitable remedies are éisaretmnary}

41,14 Entendg it this [}Ebemtm‘e and ;:ses'fsrmmg its: obli gatmna 8
- not cause 3 conflict with:
'{.a} - . any taw or regulztion app%icaizia foit
S @by its constitutional documents; or

* man_DOSEI20936\F
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e ~ANY agrésment or instrlrtent pinding wponitor any af fts Assets,
___________ 41,45 . I has the power and authority to enter into this Debenture and
: . ko perfﬂrm s abl ugamrma '

4,1.1.8 B is the: iegai and benef;mai owher of sl the Charged Property
) . {esvept in relatlon Yo any sharss or ather sscuiities Held on s
behalf by & nominge; in which casé it s the ben&f&cxai ownar of

 those shares or offer securities), . . .

417 - The Charged Pm;&er‘;y is sub}act fofo $ecure%y &r f}ther mt:arezs?:

4118 There are o mvanants, caadtitmns, mstnctmﬂs or other ‘Ii‘iii"&i}é‘;'

. - affecting any part of the Charged Property witiich could reduce fts
valoe or stherwise have an adverse effect on it or jeopardise the
Lender's position, excepl: . .

"{a} IR &y whith hisy been notified 1o the £ﬁr§déi‘ ES requirea E}y
o elduss 3G aﬁﬁ .
{i}) any yHich: has been - created o I8 ﬁerm ti:e;i ufider this -
: Debenture.. . .
4,1.1.% - There is no breach ﬂf”a'ny ls\m regalation, m{:éharﬁt'{ﬁf condition

Coand there are no disputes or other events of dreumstances
autstanding, any of which could:

f{a_.}- - - reduce the value of ai? or: aﬁy pax’t of the Charged Prbperty,

by . have an adverse efﬁect ar &l or any part nf the Charged
' Property; or }
fey . j-é_eparéiéé thi Lender’s pogition.

412 Triese representations and warrantiss are deemed to be repeated every day.

. The Borrower must notify the Lender fmmediatsly if any of them [s not frge or
- if it appesrs [kely that any of them will be untrue in foture.. :

42 th:hltmn on disposal of property

‘4.2:1 . The Borrower must not dispose af alf 0{ any aart of the ﬁharge:i ?’t’ﬁiﬁﬁftﬁg or
‘create any right or interest in relation to it (or attempt W do any of those
-thingsy, whether by way of sdle, lease, licence or otherwise. . However, there.
- &re the foltowing exce;}tmns to this pmh hition.. .

4-._2_@--1,_1 “There s ar exceptlﬁﬂ where such a disposal or the sreat:nn of
: “sueh @ vight or intersst is required. or permsf:ted by this
Debenture, . : . :
42120 Therels '&n'é&@ﬁ;&ﬁén’w%‘zem the Lender §i§es its prior consent.
4243 Thire are exceptions in the following CE;tcii_rnsta'nﬁeES'_'fmf" propaity
o which is Floatling Charge Property ab the time of the disposal:
(@ where & disposal is made in the ordinary course of the
. - ‘Borrower's day-to-day business and on normal . commercial
- rerriE; and o T
By whiers pmperty & drspasaer:! of %mcauge it is bmi{en or no’ionger

required (whether or natiit is replaced),

i DO2\E920006Y
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CEhe famt of thése exce;}tmng i thrs clause doegs #ot permit
factoring or any other dispesal of the Borrower's boolke debts,

4.2.2 . The probibition. in clause 4.3.3 overrides se{:%mn 89 of the Law of Property -
: ACE 1825, which contains pr{wxgssns ahout the makaﬁg of lentes E:}*y mortaagors,

43 ?miﬁhﬁ:wn o creation of further secuni:y mtar&sts .

- m:ﬂ; creste ar%y‘ securty - or similar mteraﬁt iri: reagect af the Ci‘:argeﬁ F‘mgerw (:t:f 3ttempt _
to do so¥ and it muast not permit any such interest fo. exist, Hawewf’, there are the
- Tollowing sxmptstms t this prohibdtion.

'-'4_.3_’;-'1 L Th&r‘e s an exceptms% Wh&re such an intarest is requ;;‘ed &f peymlt’ce:j by ti“ug -
o Debeﬁture, . . .
' 4.;33 " Thers is an axms}t;an where the Lender ghvas - iis ;mm“ mnsent
4.3.3 Thare s an ﬁxceptwn where such an mtez*&st ar%ses in t?:e ordipary oourss ﬁf _

the Borrower's business, either by operation of law or by virtug of a retertions
of-title clause; apd i ﬁubsequ&nt[y dlﬁchargaci iy th& ordiniary course of the
Borrower's business, _ o _ ;

4.4 Prohibition on cahcellation of rights

443 The Borrower must riot cancel, waive ar vary its rights {or allow them to lapse)
’ in respect of all or any part of the Charged Property ard IUmust not permit any

othef person. to do sé. However, there are the following sxceptions to this
prohibition, : :
44144 0 There is an exception where such action 1§ requited or permitted:
: " by this Debénturs, .
44,12 Thereis . exception whars the-’i;’enjder gives its prior mﬁs_ent_ _ '-
'4'.,4*1&3_ . There is an 'iexceptrén'fcr pé’operty which is Floating Charge
 Property, where the relevant event occurs i the ordi Inary course

- of the Borrower's day-to-day busin&ss _
442  The ;:smh;b:%t e T ciaﬁse &4 over rides secti on 1{33 of ‘the Law cf P’mgﬁﬁ:y -
- . Act 1925, which containg provisions about’ martgagarﬁ acwptaﬁea of the
surrender of leases,
45 - General pfﬁ&‘ibiﬂen T

U451 As well as complying with the specific prohibltions and resfrictions In other -
: playses, E:ha Borrower must not do anything that could: :

'4.54-1;1_ I‘Edﬁtﬁ' the value Gf all oF am«f ﬁart nf the ﬁh&rged ‘Property;

) 4,5;'1-.2. ha\fe B -&dv&rﬁsa- f%ffect. oiv all or any part Gf the Ch'a_r'géd'- '
© Propertyyor . ) .

IR O SR Jedpardise the '&ersdar"s-pesfﬁt}n;
_ ard it n‘mﬁt not permit any other person to {i{; 5,

4,57 .ZH{}WE\?&{', th&rs: are the f{)ii:}wmg &xcﬁpmm to the ;;‘fmhibitlﬂﬂ inelause 4,51,
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S 4,524 There is an exz:aptwﬂ where the action is r&qmr&d oF permai‘:&eﬁ

............ '. - by this Debsnturs:

#5272 © There is an exception whers the Lender glvas its prior consent.

CoaE i}eaimg with banic acmums ané ramwahias
4‘6;..1 o qn i:his ciaus% 4.8, th@; word “r@(:mvahie&" 's used ta refer to the Borrowers

book debts and other debts dus to it (other than In respect of credit balances
o bank accounts) and s rights and interest in guarsntees and other security
relgting to those debis,

4527 Unless clause #;5‘3 applies, the Borrower: |
. 4521 _ may a;}esrate its ank: EﬁCQUﬂt‘.& in the s:ardmary cotirse: of its day*
. to-tay business; . .
© 4833 must realise and {rf'agsp'{it:aisiais arforce” payméﬁi in rﬁépétﬁ ofits .
- recefyables. i the. trdinary course of its éaywtemﬁay businessy
-am‘i . _ o
4623 B may- -appi"y-t;?ég ';érdc_&éd_si of 'itﬁs- réceivables iri 'Ehﬁ ﬁiﬁéﬁhiﬁﬁ"?- Coursé:

of its day-to-day busingss.

A3 This t:iaas’é 4.6.3 applies if the floating charge is éryst&%i’ise{i in respect of the
a Borrower's: banikl accounts or its recebvables (clanses 3.7 and 3.8 deal with
-crystaliisation). With effect from the date of crystailisation, the Borrower: -

4.6.3.1 st realise and (if applicable) enforce payment in respect of its
C - recelvables only a5 agent of the Lender;

4.6.3.2°  must credit all money received by It in respect of its receivables
o & bank acceunt specified by the Lender for this purpose {or
drrange for debiors 1o make pavment directly o such acoount)s -
and

4-&6‘_;'3"3' o kst niot d&mt any foney to t%at ar sy ather baﬁk acceumt
{&xc&iﬁt fth the Lender's prior consent), .

4,64 '.Bi}th ‘befors. anit after cﬁrstaiiiaai; o, the ‘Borrowet rust net deal th the -
- receivables {or-attempt 1§ do so) In any way other than as provided by thig
clause 4.6, The Borrower covehants that it will, upon request by the Lender

- teke such action in refation to claims against third parties which the tender
- omay reasonably requirs.

' 4.7 A Shams ang semﬁﬁes - yrpting ams pagmanm
4?& - it A Enfﬁmﬁment Evént nzctjra, only'the Snrmwm’ may exériise the vui’mg

. Hights. ard -other rights In respect of th& shares-and othér securities charged
o ander this Debenture, T mivst not dooso e way which could:

_-4,}';:';;.1 - rediice the value of the s’i%;arés'ar.éé::aﬂt;es;
AFLE | hiave an a’é?é%ﬁaf észéct B the sh-a;-_'eé; aars-émtéeg; -.étrr"
. 4.7.1, 3' : wepwd 58 the Lﬁﬁﬁers gomtlfm
43;{2 Uil an Eﬂfﬁr{;ement ﬁmnt at:cus‘s* Qniy tHe' Ewmw&r Y entstled f2e3 fﬁ%&ive' '

- pavivients fade in respez:t ﬂf the shares and other securities charged under
‘thiz Debenture.,

473 Once an Enforcement Event oceurs, only the Lender will have these Fights..
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48 Maintaining the Charged Property

481 - The Barraww st ka@p all its bus tdings, # hetures, plant and machinery and alt’
: it mm;m%er& and peripherals and other office &quspment 111 & good state.of
“repair-and condition, :

4.8.2  Unless the Lender gwes its cmseﬂt, thﬁ Barrewer st not demolish any of ltﬁ' '
buildings or make -any alterstions to them or do anvthing constituting a
devélopment for the purposes of sectior 55 of the Town and Csuntw Prantiing -
Ack

483 '_Thé Borrower must do whatevet is necessary o preserve, maintain and rénew
- s rights and interest in intellectual properiy. .

484 . If the Borrower fails to.comply with this clause 4.8, the Lender or any receiver
< omiay afrange for the agpmg&rsate Thegsures o be takén o put z’ght the
" Barrowet's feilure;

43 - Insuring
48,17 At ail times, the Borrower must insure against all those risks in respect of
Cowhich s prudehit comipany carying on @ business siivlfar to the Borrower's

would nermally malntaln iisurance, T each case, the following conditions
©omst Demmet. . : _ _ .

4911 - The insurer z*?i&aﬁii:é-aa:m}ﬁté%&%é to the Lender.
49,32 The terms of the insurance must be acceptabie to the Lender, -

~4.8.1.3 0 Abaill times there must be a level of cover which 18 at least squsi
©oo e the Rl replacerment of reinstaterent value of the relevant
pmgmﬁ:.y.pmg adegudte provision to cover dssociated costs and
lgsses {and to-coverany other amounts required by the Lender

1o be coverad),

4914 The palicy friust ba in the joint naines of the Borrower and the
. - Lender, unless the Lender consents to simply having its interest
Tioted on the policy.

482 The Borrower rust pay all insiirance premiiums promptiy.

493 “The: Borrower must provide the Lender; on reguest, with a copy of sach of the -
Borrower's insurance policles and evidence thit the premiums have been paid.

454 The Borrbwer must hold on trust for the Lender all money receélved By virtoe of
" any insurance polices.  The Borrower must ‘apply that money I accordance
with the Lender’s instructions: (either in. making bood the refevant loss or
_damag%t o ir Full or partial payment of the Esehts} This slause 4.8.4 doss not
apply where the money paid under s policy 5 pald In respsct of a llability pwed:
- to ancther person, . . '

445 ‘This clause 4.9.5 2pplies wheré the Borrower 1§ the tenant of [easehold Land
“ant-the jease requires the landlord (and not the Borrewer} to hsure thet Lend, -
- For so-lng as-the fandiord comiplies with s insuring obligations under the
Iease, the. Borrower will be desmed {6 have tomplied with fts ahli gatmﬁs in
refation o %ﬁat Land under clauge 4.8.1. : :

#:9.6 I the Borrower fails to i@mgiy with this tiaﬂs& 4.4, ih& i.ertder ({xr any
| retelver)y may arrange appmprsat& insurance o such terms #s it {5%’ he} thinks
fit, . o .
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51

497 Sactions U8 and 3@%{?} of the Law :}f Property Act 19285 s;}emfy réstrictions in

 relstion to the powers of mortgagees and receivers to effedt insurarnce. ??ﬁﬁse o

reztrsaﬁans do ot apply

' Qtﬁer raqu;raments

: %z.m.i The Borrpwer miost t&mp?? with aff stasut{:ryj mntraﬁtuai ané nther conditions .
arid requirements affet;tm_g & or the Charged Property.  If there. are
- non-Binding codes of practics oF guidance notes (o sirdilar things) brindistry

practices affecting those engaged i the sdrie fype of business as the Borrower
grd which afe genersiy ax:g:e;aieﬂ andd dpplied, then th&‘ Borrower must. alse
 cormmly with thode,

AR if the Borrower fads ter mm;a v Wif:h ti's 3 ;::lnuse 4.13 the Lender aF any
recefver may arrange for the appropriate measurés to-be takento put rigitt the.

- Borrowes's faliure.

 PROTECTING THE LENDER'S POSITION

| pawer of attornay and. deregatiém' |

- B '5;1,‘1 The Borrower agpmntﬁ the Lender a5 its attczmey to-do whatever this Br:;rrtmzer o

5.2

5.3

“is {or may bey required o do under this Debenture. The Lender, infis capacity.
a8 atformey, may act mdﬁ;}eﬂdeﬂw of egch other attorpey agzgmﬁ%ﬁed by the
Borrower and neet not act jointly with- them. The Borrower must rat;fy any.

- action taken by the Lenderin its capacity as attorney,

542 The smwar of attorney in clause 5.1.1 s lrrwﬂ{:ama &né given ﬁy way of '

security, Thersfore, the Powers of Attorpey Act-appliss. This means that the

T Borrower cannot revoke the power of attorney without the Lénder's donsent

. snid that fowili not be revoked by the Borrower's winding=up or dissolution..

B3 THe Lender may delegate toany other pér’mn the exercise of its rights and |
’ powers 1A connection with: thig t}eben{*ﬁrﬂ[ inchiding s raghtg ahd powers a5

the Borrower’'s: ai:tamay

Indemnity .

“The ‘Borrower wm éndemmfy tha Lender agamst aEE Josses, lsahﬁi s, costd {mf.: uding legai :
fees), damages ahd expenses that the Lender does or will Icur of suffer, all caiing or
proceedings made, brought or threatened against the Lender by any person and all
osses, Habilifles, costs {on & Uil Indemnity basis), damages and expenses the Lender
does of will incir oF suffer .as & result of defending Or settling any such achual or -

threatened: clalm or proceeding, in each case ans;s’zg st of or In connection with this

- Debenturs:

. -ﬁagﬁants-anﬁ set-off

531 . Ths clause 5.3, i applies i, at ‘any time,; the Lenﬁer bﬁf:ﬁémES aware of the ~

creation in favour of & third party of any seourity interest affecting the Charged
- Property or i the mortgages snd chirges created under this Debenture cosse
ko constitute continuing security {Seé clause 2.5) for any reason. . The Lender

. tay open in its l:maks_ & new account Tfor the Borrower. Even F itdoss not
Cupien & vew account, then all pavyments by the Borrower to the Lender after

that tire wi%’i hie treated ps being Jredited to such 2 new sccount and not as
belng paid in reduction of the Debiy due at the rélevant time,

532 The Lender mayf ‘at any Hme, orsdit e os ss,z.spmse am{zazﬁ any money
- recelved by U onder t?zfs: Debenture pending its: appiis:atmﬂ towards g}a‘ﬂﬁﬁ the

: B&t:ts;

ﬁa’arﬁ_;ﬁﬁé?\ﬁéz‘»ﬁe?ﬁﬁﬁ '
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5.3.3 This Lamier may, at any e, Set off any mbz%si‘g owed by the Lender to ﬂ‘i%'
. .- Borrower against any ameunt due in respect of the Debits.  The Lender must
fotify the Borrower if it Hoes so (unfess an Enforosment Eveént has ooccurred).

IF any afmiount & ina different correriey from the amount mgainst which 1t s fo

be set off, the Lender may convert gither smount {or bothj: :

CB3.340 . atany time it thinks appropriate; snd
5332 sing the middle 'ﬁxéﬁéﬁge"raté Wi the iﬁﬁée&ﬁf@i‘é%gﬁ iaxi:ﬁaz'éé'ﬁ
- miniliet &g at s:;iose of busim&ss on the relevant day.
Y E}eiivery r.sf ﬁmumezﬁm . . .
iiA;:‘-i- sze Sherawer st de;}asst w;th the Leszder all documents of HEl e; cemﬁcate&, B

svidence of ownership, pollcy documents and other matevials comprising or

refating to the Charged Property {or such of them as the Lender reguires)

This requirement applies to the delivery or transfer of inforrration which eidéts:

e electronic form as well a5 to. the deposit of paper documents, The Lender is
“entitled. to rebsin Bl osuch documents, risterlaly and informaton untll the

miorigages and chmges created Under this Deberture are released, Section 96
~of-the Law of Property Act 1925 gives & mortgsgor certain rights to ;‘sspect ami

copy documenty af% ithe held by & mortgages. .

) 54,2 In z’eapeck t}f all certificated 531;«31%"&3»: foeming part of E:h& Charged Pm;:erty* the
© .. Borrower must deliver to the Lender apprsprxatef un»dateﬁ instruments of
- transfer executed by the Borrower, | .

5.5 . Land Registry applications

55,1 . In respect of the Land .méﬁgagéﬁ'under clause 3;2_-,;:{ the Borrower must
apply to the Land Registry for the gntry of a restriction iy the following teems:

- “No. disposition of the registered estate by the
propristor of the registersd estate (s to be registered.
without & written consent signed by the proprietor for

 the time being of the charge dated [DATE] in favour of
TLEMDER] re?erred 1o i the ﬂhargeg register o is

conveyancer”
552  The Borrower must also make such an ﬁpniication in_:é’afati‘én m: Land acquired
- by itin future which is (oris required to be) registered at the Land Registry.
U553 in edch case the Borrower must: . | .
E551 submit fhe relevant 'ap;:tétatiéﬁ”ﬂu iater 'ﬁ%an'.the d'a‘té'bf-.

Csubrission of the application for mg istration of the mortgage of
© the relevant Land] and .

5532 0 paythi expenses ;ﬁe’:uweci i f:ﬁmtactwﬁ with the ap;:shca%

5534 . ’!’he L&nﬁar i it é;&cm&taﬁ, may make ary of tie applications e‘afes"mcf Eo i
: clauses 5.8.1 and 552 ih ;;iac:e of the Borrower, In such & case, the
- BOfrower: . ’ ’
5541 "e:i&meﬁts ta the _efét:r'y of t-ﬁé-.fazévam festriction: and’
5542  fust pay the expenses inciifred In - corinection” with the .

application.
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555
' wnneciswn thh
: '5 5 51 'any apph f;attcm by the Lender to have tﬁ;s D&beazare diesi g:satad :
. an - exernpt infermation document -under rule 136 of tm‘z Land
Registration Rules 2003; and .
S.,_sﬁsfz . any peresn's application under vule 137 of the Land Regéstraf ion
.-'.Ft;stes 2003 for dinclosure of - this Debenture Rdlowing i85
-designation as an exempt information decument.
§.56  The Borrower shall notify the Lerider in writing:
5564 bafr:rre misking any appiication to ?ga\fe this Debenture designated
. -an exempt information document under rule 136 of the Land
Regqstraﬁcm Bules 2003; _
5562 85 Em:m as it receives notice of any fﬁ&l’ﬁﬁ?’tﬁ apg}t cation uﬂéar h
. rule 137 of the Land Registration Rules 2007 for disclosure of
this Debenture: folfowing ity designation as @n  exampt
fformation document; and '
' 5.5.&‘3 " before making any application under rule 138 of the Lend
' Registration Rules 2003 for removal of any such designation.
.6 t&er Gbiigatmﬁﬁ ef tﬁﬁ Barrower
55 i The. BﬁrmWﬂr‘ (8t its owry axp&nga} st oo whataver !:he i.end&r o any
recefver requests: .

CEELL o rendar effective -and valid any mortgage, charge; right. or

' power Intsnded to be created under this Debenture bub which is
or iy e Ineffective or invalid;

B2 té parfect, piotect or improve the mortgages and charges
created under this Debenture or ta facilitate their eﬁf{xrﬁemeﬂﬁ or
realisation; ’

5513  to protect or improve the ‘Lender's position Under this

-~ Debenturs; or- : ' :
56.1.4 in cannection with the Lender's {ar any receiver's) exercise of

' - any of its {or hisy dahtsor powers unider this Debenture,

5.6.2 The Barrower must ﬁz‘roﬁzpt\? natxfy the Lendsr If it acquifes any Land oF any
. pther significant dsset {uriless it has @ raz:’st:%y rotif e{S the Leﬁdar absut itim

- arcordance with clauss 3.8,

5.6.3  This clause 5.6,3 applies where the Borrower scquires leasehoid Land, The

- Borrower must useits best endeavours to ensure that thi landiord agreds: -
5631  to notify the Lender If any rights of Torfsiture under the lease
.. become exercisable becauge of a bresch of its teris by the
- Burfowers and _
TEEE2 rotto exargise ity ¢ ghts z}f farfenturﬁ until the Lemiar has i}aﬁ an.
. opportunity to remmedy the Borrower's brea::h

564 The ﬁ{}mawer must. peymzt any. authorised represe;}tat ivas of the i_endar at all

The Borrower {a% t& TWIY &x;:zesm} m;,sst gm wha?:ever tt‘;e Lmder requests i

reasonable times to enter upen any part of the Borrdwer's Land by darry ook

- any inspeciion (ncuding an inspection of books of sccount and ofher books

prem_DOZ\GEREEGE
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: 'any bieadh of this Bab&ntum T?le Lersder o it fﬁp{eseatatwes st give ti’se
Borrower two business days’ notice, unless the Lender belleves that it i
necessary o am‘:efr soongr than that

565 the B{}rmw&:‘ must g:srempt&y ﬁ%‘l’ﬁflf‘f thig iemﬁer ab@ui eaﬂi's nath:@; i‘lﬁém&ﬂd -
orcar of other commurication recejved by the Borrower in relation tv self, its
business or any part of the Charged Peogerty, unless it is immaterdal o
teirards the ortgeges and cherges Created Onder this Debenture and s
- regards the Lender's position under this Debenture. o '
57 tender's i:ain‘uiat‘im&s :

Che ieﬁﬁﬁriﬁ'mﬁmlatién'af"the amount payable by the Barrower under this Debienture at
any Hime will be conclisive (Unless it has made an obivious mistake)

6. . PROVISIONS RELATING TO PAYMENTS

" 81 . The Debts

“The ﬁ&rrewar must an éﬁmanfig pay the Debis wh&n they are due,
62 Defauitinterest '
X the Borrower falls 1o pay oA e dug date sny armount payvable By it under this

- ‘Debenture,. it must pay interest on that amount, Interest will be calcolated and paid in
atcordance with the terms of the Loan Agresment :

© 6.3 Nowithholding or set-off

.51 The Boerowsr mst nof make any withholding on sctount of fex from any
- payment due fo the Lender or any recelver Under this Bebenture, unlass it s -
required by law to-do go. i s required by law to do so, [0 must increase the
amount of the refevant paymient so that, after the withholding, the payee
. fetelves the a;:zpm;:z*iam amount. T must notify the Lendsr § these
circumstances arise, ' . L

‘63,2 The Borrowar must not exercise any fight of set-off or countercalm it might
- Thave inrespect of any payment due to the Lanﬁer or ko any recelver under this

%}ebeatum _ _ _
T pgwxsmms RELATING To ﬁﬁmncﬁmam ' _ -
:ffi.i _ When the saﬂar;tg is enfameabie '

731 The mﬁr;ﬁgagest and charges created under this Debenture will' betome
" gnforcealbie at any e onieg @n Enforcement Bvent Bag occlirred {Gause 7.2
lists the Enforcement Evénts). The Lender may then enforce all or afty part.of -
- those mortgages and charges in wﬁatever manner it thinks appropriate,

: ?',112 - Sertlon 101 of tﬁe_Law of Property Act 1925 ‘confers varlous ;mwerﬁ_ e
ortgagee inrélation to montgaged piopeity (ndluding & power to sell iKY, For
: the purposes of this Debenture, the following provistons will not apply:
FAAYL the” mnmtmﬁﬁ specified in section 101 of ‘the Law of ?mpeﬂ:y
: o Act 1925 as to-when such powers arise; _ N
L9332 the additional conditions specified i section 103 of the Law of
- Broperty Act 1925 which must be satisfied before the s’catui:ﬁry- '
power of sale can be exercised; and
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""""""""" 5 P B th& mnmtia}ﬁ sp&nif“eé i} wctm 1&9{1} o %he Law ef Pmpertyi.

.............. S Aok 1925 as fo when s redeiver may be apho nteﬁ
R e ﬁnfwmmant Evmzts ' o . .
Each of the ?ﬁih}wing avents s}r {:;;*ﬁ:umﬂanm& is an Eaf&mem&ﬁ% Evmt

i ??sera o y] Eﬁfﬁmement Eyent IF i“hﬁ ?Scfrﬁwar fails to do mmaimﬁg that itis .
required to do under this Debenture.  In this vase, the Enforcement Bvent
" oveurs when Bhe thing 18 réguired to be done.

CORZE ‘i“h&rﬁ is an Eﬁf&r{t&msnt Event if Zhi& &mrmwm tai&es my st&p in ::z}nnecnm
with arything which 1§ prohibited under this Debenture for permits sny other
paErson to take such a ﬁirep} Inthis cass, the Enforcerient Bvent oiduss when -
the first step 5 taken. ' : :

723 There i% an Enfaﬂ:&meﬁ?: Evant if any representation or Stazement made {or
. desmed to be madle) by the Borower under this Debenture Is ntorrect or
mrisleading in sty respect when made {or desied to be made). In this case,
the Eqforcement Event ocours when the m;amsaﬂtat%en or Etatamez'zt is made

- {ordesmed to bémade). L

F24 . I this clause 7.2.4, thie phirase “finance debts” meany lisbilitias incuerad by

- the Borrower B connection with the fnanding of #t5 business {but hot debis

owed to-trade creditors which are incurred in the day-to-day operation: of the
 Borrower’s business),

?‘E;&%,} - Fhere s an ﬁ:‘zfomemarst Ex;ﬁnt i any firiance: deht is. nﬁt paid
SR ‘when due {or withine any originally applicable grace ;:ser iod, i
“there fs ong). Tnthis casie, the Erfforcernent Bvent boturs on thi

‘payrhent’s due date (or when the grace period expires).

F.442 0 There is dn Enforcement Bvent T any finance debt is declared to
‘be {or otherwise becomes) dus angd pavable before ity specified
matrlty as @ result-of an event of defdult.  In this case, the
Enfarcerient BEvent goolis when the finance debl i dectared to
‘be {or ptherwise beromes) die and payable.

7243 There Iz an Enforcement Event if any dreditor of the Barrowsr
o eancels OF Susperids & copimititent in réspect of any finenice debt

as @ result of arevent of defauit. In thiscase, the Enforcement

‘Event occurs when the commitiment is cancelled or suspended,

Fo2ad Thare ts an Enforcement Event IF gny creditor of the Borrower
- becomes entitied to declare mny finance debt due-and payable
—hefore ity specifled maturity as o result of an event of defaglt. In
this case, the Enforcement Event ooours wher; the creditor

besmm&g antitled todo that.. o

7EE -“?here isan Enfarcemeﬁt Event if:

7251 - the Borrower is unable’ {or ‘admits that it is aﬁable} o ;:aay e
. disbts ag they fall due; or o .
72552 the valiie of the assets of the Borrower is less than its lisbifitiés
© {baking Info account mntmgent and prospective Habilit ies}.

In é:ms cas&, the Brforcement Eveni: ac:cuz's whern the relevant {:srmmstarmea
- First exist,

7L “There js-an Enforcement Event if B0y person takes any Eteg i mnnaatwﬁ ity
- Eny of the following: .

irign_OOZ\ESIONIR
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7261 a susp&snsn% of paymaﬁl:ﬁ by Ehe Bc;rrawar E: maratﬁriﬁm af any
- indebtedness of the Borrower or & re-scheduling of any of the
 Borrower's debts;

7262 & composition, e:sségnment BF arraagameﬁt with aﬂy creditor of
’ : tha Borrower;

7.2.6:3 513 nrgamsamm (by way of v:}tuntaw arfangam%t scheme c:f
© . atrangement or otherwise) by the Borrower;

764 ' 'ﬁ;a appointment of a i"{qtzzdataf, receiver, administrative: reaéxver o
- administrator or other similar officer in respact of the Borrower
or any of its assets: .
7S the dissolition of the Béﬁ?&ﬁér;‘:é&r -
7366 _ snforcement of any security over any assets of the Borrower.
Cn this case, %héénfé:rc‘e;ﬁeﬁt Event occlrs when the first Step is taken.

7.7 . There is an Enforcernent Event if any parson takes any step in connection with
aexpropriation; attachment, 5&@&&%:‘3&%; distress of execution affecting any
asset of the Borrowsr, :

o In thfé-.i:aiae; ‘the Enfwcafﬁeﬁt Event '::;-ct;urs' wihign the ';ﬁrs: step is taken,

728 Thiere Is an Enforcement Event.if it is uhlawful for the Bcfr_swe?r to pefforii any
O of s obligations under this Debenture or any other oblivations owsd fo the
Lender. Eﬁ this case, the Enforcement Event octurs when these crcumstances
Hirstexist, -

728 Tﬁéré is a_rs-' Eﬂférc,ément_t‘:?eat if t’he.Emraﬁﬁzr'réﬁa;iiaﬁeg this- Debenture or -
" the Lender believes that # intends 1o do so.  In this case, the Enforcement
- Bvent occurs when theae carmmstana% fn'ﬁt emsi:

F2.30 Yham fs an Enforcenient. Evant If E:ha Borrower mqueats the Leﬁﬁ&r o appeirx%:
an administrator of the Borrower or o appoint a receiver in respect of the -
Borrower orthe Charged Property. Inthis case, the Enforcement Event ogowrs
- whien the Lender receives the reques;t

73 Appointment of admiﬂistfatar _
‘Paragraph 14 of 's'{:fnagiu_té.'aiﬂtu t’hei‘néﬁ}véﬁcy‘ Act 1086 applies to the _?%uéting. charge
- reated wnder-this Debenture. This means that, atany time after-an Enforcement Bvent
. has occurred, the tender may appr: int an acimmistramr of the Borrower under the -
- Inselvency Act 1988, . . '
7.4 - Appointment of receiver
A any tire after dn Enforcament Event has oecurred the Lender may:

S 7al appoint any number of s‘em’i&e’rﬁ in respect Qf‘th&c}ééfg'ed Pré.paz%t’yi '

U742 appoint attemat;ve or add tional recelvers in res;sec:t of the C?zarged Pfup&ri:y,
: and . . ) ’
743 remove from office any receiver:
7.5 .. General provisions relating fo receivers

e, BOSEERRIEN
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--------------- FEL - Only the Lender sy tix.- the termis of eEch recetver's  appo m;mam

..... U Section 105(8) of the Law of Froperty Act 1825 restricts the amount of &
Co recpiver's reruneration but'that section does ot apply to this Debenture,

F52 . ifatany %I'm'&,ﬁ thete are fwo or more recelvers in office, each individually may
. ekerdise all the powrs conferred on a receiver under this Debenture {unless
the Lender specifies that they must act foint vy

7.5.3 ‘Each receiver will be the Borfower's ageni. The Borrower must pay fo 'mssr:h '

- reéceiVer s remineration. Only the Borrdwer will be fegponsible for each
Feretvirs atls and defaulls, The Lender will have ng lisbility in respect of the -
acts or defaults of any recelver or ctherwise in relation fo the appointment of

- Eny receiver {ﬂxmpt a% may ba-sﬁgrﬁa{i batween the Lﬁﬁdw'aﬂd Y rec:e;v‘ar}'

: _' 7540 The Borrbuwer fmss% indEminiy dach receiver on damand i ms;:}ez:l: of -alt
: expanies, Josses and. Hebilities Jncurrad by Rim .in connection with this
Debenture, o ) . S
7.3 Thé Borrower #opoints each’ receiver as its attorney to do whatever the

- Borrpwer 15 {or may bej required to do under this Debenture. Each recefver, in

Chis capscity as atlornsy, may act independently of each other alitorney

- appointed by the Borrower and nead not act jointly with them, The Borfower
mwst rebify any actior talen by o redeiver i his capadity a5 an attormey. -

7.5.6 . The powsr of attorriey in’ clapse 7.5.5 15 irrevocabls dnd given by way of
. Becurity. Therefore, the Powers of Attorney Act applies. This means that the
_Boregwer cannot révoke the power of attornay without the réceiver’s consent

and that It wilt not be revoked by the Borrower's winding-up or dissolution.

755 Each recalver may delegate fo any other person the exércise of his rights and
Co 0 powers. i connection with this mebeﬁtufe, ire zzdmg his rights and pawerﬂ as -
- the Boriaver's attoriey, . )

s Powers of ré,::e%ifﬁfﬁ- '

E Corneckion with tha anfm:ement af thr—: mertgagzes and a:harges creat&d by this
“Dehenture, gach retelver may do whatever he considery appropfiate In refatipn 10 the
_Borrgwer and its business and the Charged Property. In this reSpest, each recelver has
Al the powers conferred on receivers by the Law of Property Act 1945 fever i he is not
Cappointed ureler the Law of Property Act 19257 and all the powers conferred on
administrative teceivers by the Insolvency Act 1986 {@.mﬁ though hé is nst an
administrative receiverl :

77 ' Apblication of money _

L Slbject to section 1764 of the Insolvency Act 1988 {which, in certain-
- gitcumstances raguires.part of @ company's oroperty too b made availsbile for
- gatisfaction of unsecured dafz&t&} all procesis of enforcement of the mrtgages
~-aht charges oeated undér this Debenture ‘must be ag;glfszé in or %swarda

. discharging the fol is}w THy ilatnht Tee i the bider Heked:

) 774 o clBims rankmg i prae:mty Wati‘s regard to i;h‘é-. Charged Property; '
Fraz t’&e‘.-'fexgaéhs;éfgg-iessgs and liabilities incirred by each receiver in
: ©cannection with this Debenture;
C 7703 sach receiver's FETUrErE o
7714 the- &xiﬁem&&, losses and | liabi imes Encurmd hy the Leﬁﬁe; in

mnneciaan with this Debenture;

TS -"ti*ze- 's&&é'f:s-i;'i'n Wﬂétﬁver'ﬁrdéfithﬁ Lender wishas}';' and
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CFFASE O claims of sny 'i;sémtm entitled to the surplus,

I - 'Sec:tzms 105, 1072} and 1{29{8} of the Law of Property Act 1925 provide for
- - the application of proceeds of enforcernent of secirity 0 cértain drcumstances
but those sections do not appl v to this Debenturs, .

773 hny distribution by.an administrator: appbinted by the i.e«nder ander dlatse 7.3
. will be made In accordance with the requiraments of the Insolvericy Act 1986,

.78 . Miscellaneous grwminm miaﬁagta enfmzemént _ :

7.81 An'f fight or pgwer exemﬁmb e by & r&tewer apgasnfaé foi the pﬁrpasex of this
- Debenture may be exercised by the Lender at any time after an Enforcement
Event has coourred, whether or Hot it has appointed & receiver, '

. 2B Sections B9 snd 100 of the Law of Property Act- 1925 contain provisions as to
.- the grant and sigrender of leases. To the-extent that those sections would "
ptherwise restrict the lLender's (or any receiver's} exerdise. of its (or his)
';‘:‘;;}W&f'ﬁ gr rights i respectof the Charged Property; they do not app!y‘ '

N 783 After ars Enfaresment Eveﬂt ﬁaﬁ am;rraé ‘the Lender or ang resewer may
T - sever any fixtore from the pmmz‘ty o whic:h it 15 attached and dispose of it
separately. _ : .

784 _If the Lender {of any receiver) éﬁt&rs into possession of any 'aar't’af. the
' ﬁharged Property; it {or ha) will not be flable to at:mﬂnt as morigagse in
possession. _ .

785 The i,.esmizzsr and a&c;?’s receiver will not be iéat} to each other {except as may '
: b agreed bbtween them); to the. aarmwer ar-toany ether person fors

FEL5L N 'any expanse, 1955 or Habi sty relsting to the Eﬁfﬁrtﬁrﬁeﬂiﬁ af any
. moitgages of charges created under this Debenture or to the
realisation of any Charged Pm;:erty; oy .

. ?,a,é_;z Coany exp&nsé, oss or - Hablity arising o any at?aef* way iﬁ.- .
conivaction with this Debenture:

Hew&ver, thig axa?nsim of | ah t’? does: not a;:tpi i the expense, inss o
liability -arfses fromi the gross hegligsiice, fraud or wsii@:l mismndm of the
Lender or {gs appiicable) the relevant receiver.

C7BE ARy ;}w&a& dealing with the Lender or any recel var (ar the agen%s ot ei& atatey
_ of any of them Y may assurms that:

CF8.61 the Dabts have becorie payable;

7862 avalid demand Has been served upon the Borrower; -
7863  an Enforcement Evenit hag wecurred;
78.64 - sny power being exercised has arisen and become éxercisable

- and I8 being properly exercised; and

"?;85,.:5 - .az';g mf}.nséy recelved by the Lender or any receiver will be applied
: R _in sccorgance with law and with the Eerms of tms D&B&ﬁtum

B Pit{}'*ﬂﬁl{}ﬁﬁ Rﬁiﬁ’rt&{‘i 1o THEE QESE%I'{URE

811 Notices .
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CHLE

Ay riotice requiréd 6 be glven by this Debenture s ingffettive if given arally
and must be made by letter whicly Is delivered personially, by fax or by e-mvail
or pther glectronic mesns in permanent writter form st the sddresses given in
clause 8.1.2 or such alternative addreds notified i writing,  Such fiotice will

-only be effective when actually recelved by* the ref:i;ﬂent! r
"TE'!& contact: ﬁetasiﬁ for this ps}rﬁese are a5 fliows?
i.amiar ' '

' 'Wsiitam ﬁ Aziz
Chief Restiucturing {}f‘frser

Walter Energy Canada Holtiigs, im:

32 Shorewood Place
“Cakville, Onitario LK 3Y4
COCANADA

Emall; bazzz@bmetraeadwsm’s comy

- Borfrower

Aberpergw Colliery. Enginie Cottage Site, Glynniath, Neath, West Glamorgan,

- BAT1 583 FAQ Dan Maling/Dan Stickel .

Emall danmiali ng@me.mm}’mﬁé_rh’?i%emgujs@jfmﬁtéér. com

82 Partial invalidity

CIf-any provision of this Debenture is | illegal, i frvall d o ;menﬁameam ¥ any rr&sgsem under o
he law of any jurisdiction, this does not affect:

g2

822

the legatity, val dltf; or enfarc&aﬁiiity of thie @Eﬁer provisions. of t?azs ae‘i}ﬁﬁture,

or

the E’&gaiity; validity or -aﬂfafﬁeabiiiw s:ti" Eh&'éffé{:mﬁ_;aswisﬁém uﬁﬁer the law ef'
“any other jurisdiction.

8.3 Rights and remadies

8.3.1

832

. B33

834

I the Emanﬁe:r'{nr a?eaew&r} faﬁ& fo Gxereise any Fight or réh*s&dy under th o

tebenture or delays its exercise of any right or remedy* thfs ddoes not mean -
" that it {or he) walves that sight or remedy,

I the Lender (or & recelver) exercises & right or fémééy'ance,- this does not
- mean that it {or he) fannok do st again. . .

:if.'_t'ifie_ Lendar (ot a I%&{:éﬁf&t}_ ;}'a_zﬁif- exercises 3 fight of remedy, this does not

rear that it (or he)} cannot exercise that right or remedy again.. .

. T?;e Fights ané remediss ;m’w ided i this Debenturs are i adﬁ feior - to fm}t’

instead of) rights o remedias under the law.

B4 . Assignment _

The Lendér miay at any He assigh or otherwise deal with it rights under this Deberiture,
The Borrower may not. assign, novate or otherwise ﬁﬁ&i with #ny rights, Interests of
- ohligationg under this agreement

BE - Governing —

man_DoZeYR0oIeT
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- “friis Debeniture is governed by English law.
86  Jurisdiction

?hs& ﬁgm&m&nt afid by :’éonwmﬁtracma nblxgatmnﬁ arnsmg G Of + w i mnﬂ&:ﬁmn with it
witf be governed by English law,

8.7 Other general pmviéigﬂs
Thess pmvaamﬁs appi? thmughc}ut this Iﬁebeﬁ%ure

'-&?'.1' : ' Bach rﬁfﬁf‘iﬁ%"t{:& 1 bne Enrmwer or the Lerider includes the r&éavzmt ﬁerﬁfm Yy
: suresstors-in-tithe,

8.7.2 . The word “person” iiclides any individual, fien, company, zorpuration,
| government, state.of agency of a stite or any aﬁsc}ciatmn! trust or partnership
{whether or not it has separate jegal persona éi:y}

RS Thewsrd “mmve}' means a receivér, or 3 recetver aﬁzﬁ imanager (buk not s
- administrative receiver), :

CH7 The lepistation reférred 10 in this Debentire s the Confrdcts {Rights of -
e Third Parties Act 1999, the Insolvency Act 1988, the Land Registration
- Rules 2003, the Law of Property AcL 1925, the Law of Property {Miscellansous
“Provistond) Act 1994, the Powerd of Attorney Act 1871 and the Town and
“Country Planning -Act 1590, Each reference to & provision of any statube or
statutory instrument means, at dny tme, the relevant provision as in force gt
“that time (even if it has been amended or re-enacted since the date of this
. i}eba;';ture) :

855 Where-'rhe?& 54 sk of things'Introduced by the word “including” or followed by
the phrasé “or otherwise”, the intention I8 o state examples and not to be
axlyaustive {arzd the tame appllés where other, sgmﬂar words or phrases are

" used). . :

" B7.6. Each heaﬁ-ingﬁ In'this Debenturs is for convenience only, Tt does not affect the, -
' reaning of the words which follow it :

877 Whisraver this Debentiire states that the Borrowear miist niot take a particilar
- gtep without the Lender's ronsent, the Lender has discretion whether to giv&
its consent and can imposs condithons on any such tonsent v glves,

B.7.8 - Pach recelver, though not party 1o this Dabenturs; 1 entitied to exercise the
powers and to enforce the rights conferred on it Ady other person whiy s not
- oparty to this Debenture hes no rght: under the Conbracls {Righty of
Third Parties) Act 1999 oF otherwise to enforce or ts enioy the benefit of any
© Yerm of this Debentufe,

8.7.5 It s not necessary for the Ezaé‘raWQP andf Lamiér tia s'eea%é'tim consent of any
pther person before rescinding or varving this Debenture {unless o recelver s
i office, I which case his consent will be requ ired).

.8.8 : '{iwnerﬁhm of this Debenture

i i}ﬁzi&%{i%ﬁu
23 Dechriber 2016 giaydd




CTHIS &'396&3&&!&? 5 amcutez;i as iy tiarsz{i amf det vereﬁ B thﬂ date ﬁiateé et the bagmntng of this
Deéd. . . . .

o EKE&:EJTEB dg s QEE!} .
by Eﬂergyhuiiﬁ Group umsm{i actmg E}y

3
)

Director

ifEhe presence off
.-._'Withﬁﬁ Signature:
o wﬁmé_séz i}i.a'm.éz
5 :'.Wit'néss ﬁfﬂ'ﬁi’é$-$§ﬁ.

Witness Cecupation:

 EXECUTED 45 a DEED by Cambrian .
- Energybuild Holdings ULC acting by

B A “ktﬁ—v

»mretm\gr iﬂasa‘: &Q&mﬂ—w\ G{”ﬁ%f |

Witness signatire
| Witnéss Name:  Qabade ?ﬁﬁ%g‘t{,w
. Witness Address:

Witness Gooupation:

- man_ G02\E9200360
23 Deoember 2016 grayds




