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In accordance with
Sections 859A and M R O 1 @
859) of the Companies

Act 2006 : i
’ Particulars of a charge Companies House
Iaﬂ Go online to file this information A Tee is be payable with this form
www gov ukicompanieshouse Please see ‘How to pay’ on the last page
,/ What this form s for What this form i1s NOT for For further infarmation, please
You may use this form to register You may not use this form to refer to our qguidance at
a charge created or evidenced by reqister a charge where there 15 no www gov uk/companeshouse
an instrument instrument Use form MRO

court order extending the time for delivery

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless 1t 15 accom
*ASHK3YSB*
A10

14/10/2016 #3096

dYou must enclose a certified copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the public record Do not send the origina

u Company details /—'-lkl'__l— For official use
Company number I 0 [T’?FI_B—FIT,T "%Ilmgmtmsform

Please complete in typescript or in

Company name in full | BLU DOCKS LIMITED bold black capitals
| 7 All fields are mandatory liﬂ'ESS
specified or indicated by
u Charge creation date
Charge creation date W FB_ I?r"'o_ W‘—‘FF—‘TS_
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name J P Morgan International Bank Limited /

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/16 Version 2 1




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (whichis
not a floating charge} or fixed secunty included in the instrument

Brief descniption

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnibe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
Iinstrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnibed above? Please tick the appropniate box

Yes
O nNeo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[0 Yes Continue
No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O no

Trustee statement ©

You may tick the box f the company named n Section 1 1s acting as trustee of
the propenty or undertaking which 1s the subject of the charge

0

O This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

X X//' X

A
Thus form must be signed by a person with an interest in the charge

06/16 Version 21




MRO1

Particulars of a charge

E Presenter information

n tmportant information

You do not have to give any contact information, but if
you do, it wil} help Companies House (f there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Carissa Lee

Campany name

J P Morgan International Bank Ltd

ljddmss 60 Victoria Embankment

Post town

County/Region

= Telol[«[v[slale]_

Country

United Kingdom

qu

Telephone

02071346279

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

You have given a descniption in Section 4, If
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal snstrument, 1t must
be a certified copy

opoo o o o o O

Please note that all information on this form will
appear on the public record

I How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

@ Where to send

You may return this form to any Companies House
address However, for expediency, we adwvise you
to return it to the approprniate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carchff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountabrnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the gurdance notes
on the website at www gov uk/companieshouse or
email enguines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Campanies House

06/16 Version 2 1




CERTIFICATE OF THE

FILE COPY

REGISTRATION OF A CHARGE

Company number: 4873210

Charge code 0487 3210 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th October 2016 and created by BLU DOCKS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th October 2016.

Given at Companies House, Cardiff on 20th October 2016

0t

Companies House
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PCT SEC AGRMT CORP - 2014-2 - LONDON

'JPMorgan

ACCOUNT RELATIONSHIP No L 4 040 L

SECURITY AGREEMENT - CORPORATIONS

Telephone number

Fax

Contact Person

Date of this Secunty Agreement (the Signing Date} 06 0CT 2018
Details of the Chargor
Name ‘8__Lu b_O_C LS_ é,fﬂ‘_{{ 79 A
Address OFL ?EO BL(CA]S"' m /? m
(oo Sl §A
) U K Registered Numkber (f applicable) 9 ?ﬁsl‘l /0
Account Relationship Number
Date of executicn of Private Chent Terms (as defined below)
Details of J P Morgan International Bank Limited as Secunty Agent
Name J P Morgan International Bank Limited
Address 25 Bank Street, Canary Wharf, London E14 5JP _"_‘::gREBY CONFIRM
Telephone number +44 {0)20 7742 8973 TRUE COPIYS3,:.'(:1[::’,::“'E;:r 'g:ED
Fax +44 (020 7742 2990 ' 3 UCT st IGINAL
Contact Person Office of The Chief Operating Officer Francesco Mano
Registered Number 03838766 SOCiate
Ext 23959

Details of Process Agent’

Name

-5 .

Address

1 To be completed if the Chargor 1s not resident or ncorporated in England and Wales
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SECURITY AGREEMENT — CORPCORATIONS

THIS DEED s dated as of the Signing Date and 1s made
BETWEEN

m the Chargor, and

2 JP MORGAN INTERNATIONAL BANK
LIMITED n its capacity as secunity agent and trustee
for the Finance Parties (the Security Agent)

BACKGROUND

The Chargor enters into this Secunty Agreement in
connection with the Private Client Terms

IT IS AGREED as foliows

1 INTERPRETATION

11 Definitions
In this Secunty Agreement
Act means the Law of Property Act 1925

Affiliate means a Subsidiary or a holding company (as
defined 1In Section 1158 of the Companies Act 2006)
of a person and any other Subsidiary of that holding
company

Cash Account has ihe meaning ascribed to it in the
Private Clent Terms

Collateral Account means each Custody Account,
Cash Account and Time Deposit Account

Collateral Cash means the dabi owed to the Chargor
represented by the credit balance from time 1C tme on
the Cash Account and the Time Deposit Account

Collateral Investments means the Invastments from
time to time recorded in and represented by the Custody
Account

Custodian has the meanng ascribed to it in the Private
Clent Terms

Custody Account has the meaning ascribed to it in the
Private Chent Terms

Finance Documents means

(a) the Private Clent Terms,
(b} this Secunty Agreement, and
© any ather document designated as a Finance

Document it a Third Party Instrument

Finance Parties means the Secunty Agent and each
Soecified Finance Party

Investments has the meaning ascribed to it in the
Private Clent Terms

ISDA Master Agreement has the meaning ascnbed to
it i the Private Client Terms

Limit means, in relation to the Secured Liabiliies owed
by a Spacified Ovligor, the hmit, if any, set outn the Third
Party Instrument applicable to that Specified Obligor

Master Agreement means any OTC Denvatives Master
Agreement and any ISDA Master Agreement

Obligor means the Chargor and each Specified Obligor

OTC Denvatives Master Agreement has the meaning
ascribed to it In the Private Client Terms

Party means a party to this Secunity Agreement

Private Client Terms means the terms on which J P
Morgan International Bank Limited undertakes banking
business with the Chargor, as executed on the date
specified In the front page 1o this Security Agreement,
and including without imitation the General Terms
together with the Investment Services Special Terms
(discretonary nvestment management and dealng
and adwvisory), Banking and Custody Special Terms
and Elecironic Communications Special Terms and any
other Speciad Terms o which the Chargor 18 subject,
the Defintions. Apphcation Form and any Related
Agreement, all as amended, novated, supplemented or
replaced from time to bme

Receiver means a recenver and manager Or a receiver,
In each case, apponted under this Secunity Agreement

Related Agreement has the meaning ascrbed to it in
the Private Chient Terms

Related Rights means

{a) any didend, interest or other distnbution paud
or payable in relation to any Collateral Investments, and

(b) any right, monay ar property accruing or offered
at any trme n relation o any Collateral investments by
way of redemption, substitution, exchange, bonus or
preference, under option nghts or ctherwise

Secured Liabilities means all present and future
obligations and iabilities (whether actual or contingent
and whether owed jointly or severally or in any other
capacity whatscever) of each Obligor 1o any Finance
Party under any Finance Document, except for any
obligation or liability which, if it were so included, would
result 1n this Securty Agreement contravening any law
(including section 678 or section 679 of the Companies
Act 2006 or an equialent law in any junsdiction),
ncluding without hmitation, all Relevant Liabiities (as
defined In the Private Client Terms)

Security means any Security Inierest created, evidenced
or conferred by or under this Secunty Agreement

Security Assets means all assets of the Chargor
the subject of any security creaied by this Security
Agreement

Security Penod means the penod beginning on the
date of this Secunty Agreement and ending on the
date on which all the Secured Liabiiies have been
unconditionally and srevocably paid and discharged In
full

Specified Finance Party means
(&) J P Morgan International Bank Limited,

(b) any Affliate of J P Morgan designated as a
Specrfied Finance Party n a Third Party Instrument, and

{©) any person to which a Specified Finance
Party assigns or transfers all or any part of s rnghts and
obligations under the Finance Documents

Specified Oblhigor means any person designed as a
Specified Obligor In a Third Party Instrument

Third Party Instrument means any document
designated n wiiting as such and entered into by

(&) the Chargor,
b) the Secunty Agent, and

DT QEF ACARMT CNEP - 9014-2 - LONDON
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(c) a Specified Oblgor and/or a Specified Finance
Pariy,

substantally in the form attached in Schedule 1 (Form of
Third Party Instrument)

Subsidiary means a subsidiary within the meaning of
Section 1159 of the Companies Act 2006

Time Deposit Account has the meaning ascribed to
in the Private Client Terms

12 Construction

(a) Captalised terms defined in the Prvate
Clent Terms have, unless expressly defined in this
Secunty Agreement, the same meaning N this Secunty
Agreement

(k) A reference to a Finance Document or other
document or secunty includes {(without preudice to
any prohibition on amendments) any amendment to
that Finance Document or other document or security,
including any change in the purpose of, any extension
of or any Increase in the amount of a faciity or any
addtional facility

(c) Any covenant of the Chargor under this
Securty Agreement (other than a payment obhgation)
remains i force dunng the Secunty Period and 1s given
for the benefit of each Finance Party

(a)) If the Sacurty Agent considers that an amount
pad to a Finance Party under a Finance Document 1s
capable of being avoided or otherwise set aside on the
liquidlation or administration of the payer or otherwise,
then that amount will not be considered to have been
rrevocably paid for the purposes of this Securty
Agreement

(&) Unless the context otherwise requires, a
reference to a Secunty Asset includes
0] any part of that Secunty Assel, and
{n the proceeds of that Secunty Asset
{f) if there 1s any conflict between the provisions

of thus Secunty Agreement and the Private Chent Terms,
thes Security Agreement will prevail

2 CREATION OF SECURITY

2.1 General

(a) All the secunty created under this Secunty
Agreement

)] 15 created in favour of the Secunty Agent,

() 15 securty for the payment, discharge and

performance of all the Secured Liabilives, and

(n} is made with full title guarantee in accordance
with the LLaw of Property {Miscellaneous Provisions) Act
1994

o] The Secunty Agent holds the Secunty and
the beneifil of this Security Agreement on trust for the
Finance Parties

22 Private Chent Terms

The Chargor assigns absolutely, subject to a proviso for
re-assignment on redemphion, all of its nghts under the

Prvate Client Terms (including its nghts te require the
Custodian to detiver secunties or cash 1o the Chargor
or to its order)

23 Collateral Investments and Collateral
Cash

The Chargor charges by way of a first fixed charge

E)] al Collateral Investments and all Related
Rights,

(b} all Collateral Cash, and

(¢} all other asseis held by the Custodian for the

Chargor from tme to time

24 Master Agreement

The Chargor assigns absolutely, subject to a proviso for
re-assignment on redemption, all of 1is nghts under any
Master Agreement

3. FURTHER ASSURANCES

The Chargor must, at its own expense, take whatever
action the Security Agent or a Recewer may require for

(&) creating, perfecting or protecting any secunty
intended to be created by or pursuant to this Secunty
Agreement,

(b) faciitating the realisation of any Secunty Asset,

{c) facihtating the exercise of any nght, power
or discretion exercisable, by the Securty Agent or any
Recewver or any of therr delegates or sub-delegates 1n
respect of any Secunty Asset, or

(d) creating and perfecting sacunty in favour of the
Security Agent (equivalent to the secunity intended to be
created by thws Secunty Agreement) over any assets of
the Chargor located in any junsdiction outside England
and Wales

This includes
0] the re-execution of this Security Agreement,
(y the execution of any transfer or assignment

of any property, whether to the Secunty Agent or to its
nominee, and

)] the gnving of any notice and the making of any
filng or registration,

which, In any such case, the Securty Agent may think
expedient

4. RESTRICTIONS ON DEALINGS

The Chargor must not

(a) create or permut to subsist any Secunty Interest
on any Security Asset, or

b} sell, transfer or otherwise dispose of

)] any of its nghts under the Private Clent Terms
or any Master Agreement, or

() except as expressly allowed under the
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SECURITY AGREEMENT — CORPORATIONS

Prvate Client Terms, any of its nghts to the Collateral
Invesiments, the Collateral Cash or any other Secunty
Asset

5. REPRESENTATIONS AND
WARRANTIES - GENERAL

51 Representations and warranties

The Chargor makes the representations and warranties
set out In this Clause to each Finance Party

5.2 Status

It 15 a hmuted hability company, duly mcorporated and
valdly existing under the laws of the junsdiction of its
incorporation

53 Powers and authonsations

It has the power to enter into and perform and has
taken all necessary action to authonse the entry Into
and performance of, this Secunty Agreement and the
transactions contemplated by this Secunty Agreement

54 Legal validity

This Security Agreement constitutes ts legally valid,
binding and enforceable obligation

55 Non-conflict

The entry into and performance by it of, and the
transactions contemolated by, this Secunty Agreement
do not and will not conflict with

& any law or regulation applicable to it, or
(o)) its constitutional documents, or
{c} any document which 18 binding upan | or any

of its assets

56 Authornisations

All authonsations required by it In connection with the
entry Into, periormance, valdity and enforceabiity of,
and the transactions contemplated by, this Secunty
Agreement have been obtaned or effected {as
appropriata) and are in full force and effect

57 Nature of securnty

This Secunty Agreement creates those Secunty Interests
It purports to create and 1s not liable to be avoided or
otherwise set aside on ds bankruptcy, msolvency,
fiquidatien or administration or otherwise

58 Stamp duties

As at the date of this Secunty Agreement, no stamp or
registration duty or similar tax or charge 15 payable in
its junsdiction of incorporation in respect of this Security
Agreement

59 Title

The Secunty Assets are free from any Secunty Interests
{except for those created by or under this Secunty
Agreement) and any oiher nghts or mterests in favour of
third parties

5.10 Times for making representations and
warranties

(a) The representations and warranties set cut in

this Secunty Agreement (ncluding in this Clause) are
made on the date of this Secunty Agreement

o) Each representation and warranty under ths
Secunty Agreement 1s deemed to be repeated by the
Chargor on each date dunng the Security Penod

{c) When a representation and warranty 1s deemed
to be repeated, 1t 15 applied to the circumstances existing
at the time of repetition

6. PRIVATE CLIENT TERMS AND
MASTER AGREEMENTS

61 Representations and warranties

The Chargor represents and warrants to each Finance
Party that

(a} the Private Client Terms create legally vald,
binding and enforceable obligations of the Chargor and
the Custodian,

{b) each Masier Agreement creates legally vald,
binding and enforceable obhgations of the Chargor
and the respective counterparty under sach Master
Agreement,

{c} all amounts owed to it by the Custodian and the
respectve counterparty under each Master Agreement
are not and will not be subject to any nght of set-off or
similar nght,

{d) 1115 not in default of any of its cbligations under
the Private Client Terms or any Master Agreement, and

(e) its entry Into and performance of this Security
Agreement wilk not conflict with any term of the Prvate
Client Tenms or any Master Agreement

62 Preservation

The Chargor may not, without the prior consent of the
Security Agent

(8) amend or wawve any term of or terminate the
Private Client Terms or any Master Agreement, or

(0)] take any action which rmight jeopardise the
existence or enforceabilty of the Private Client Terms or
any Master Agreement

63 Other undertakings
The Chargor must

(@) duty and promptly perform its obhgations under
the Pnvate Client Terms and each Master Agreement,
and

D) supply the Secunty Agent and any Recewer
with a copy of the Private Client Terms and each Master
Agreement and any information and documentation
refating to the Prvate Client Terrms and each Master
Agreement requested by the Secunty Agent or any
Recewer

6.4 Instructions to Custodian

The Chargor mrevocably instructs and authorises the
Custodian to

(a) on the Securty Agent's request, disclose to
the Secunty Agert any information relating to the Private
Client Terms or to any Collateral Investments or Collateral
Cash requested by the Secunty Agent,

DT CEF ARORT CORP - 2014-2 < 1 ONDON
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(o) hold all the Collateral Invesiments and the
Collateral Cash to the order of the Secunty Agent, and

{c) comply with the terms of any wrniten notice
or instruction relating to the Collateral Investments or
Collateral Cash received by the Custodian from the
Secunty Ageni, Including any instiuction to realse
the Collateral Invesiments, to deliver the Collatera)
Investments to any person nominated by the Secunty
Agent and to pay the Callateral Cash to the Secunty
Agent or any person the Secunty Agent nominates

65 Instructions to counterparty in respect of
Master Agreements

The Chargor wrevocably msiructs and auvthorises s
counterparty in respect of each Master Agreement {0

)] on the Secunty Agent's regusst, disclose to
the Secunty Agent any information relating to the Master
Agreement requested by the Secunty Agent, and

(b) comply with the terms of any wntten notice or
instruction relating to each Master Agreement receved
by such counterparty from the Secunty Agent, including
any instruction o pay ary monies owed to the Chargor
pursuant to each Masier Agreement to the Secunty
Agent or any persen the Secunty Agent nominates

7. COLLATERAL INVESTMENTS

7.1 General

In thys Clause Relevant Investments means

(&) the Collateral Investments, and
b al! Related Rights
72 Representations and warranties

The Chargor represents and warrants to each Finance
Party that

(a) the Callateral Investrments are duly authonsed,
valdly 1ssued and fully paid and are not subject to any
option to purchase or similar nght,

(b} it 1s the person benefically entiled to the
Collateral Investments, and

(c} it 15 the sole legal and beneficial owner of all of
its rights n relation to the Collateral Investments

73 Changes to nights

Except as expressly allowed under the Private Client
Terms, the Chargor must not take or allow the taking
of any action on its behalf which may result in the nghts
attaching to any Relevant Investments being altered

74 Calls

(&) The Chargor must pay all calls and other
paymenis due and payable i respect of all Retevant
Investments

(b} If the Chargor falls to do so, the Secunty Agent
may pay any such cals or other payments on tehalf of
the Chargor The Chargor rmust immediately on request
reimburse the Secunty Agent for any payment made by
the Secunty Agent under this Subclause

7.5 Other obligattons n respect of Relevant
Investments

(@) The Chargor must comply with all requests
for information which 1s within its knowledge and which
are made under any law or regulation or by any listing
or other authonty or any similar provision contained in
any constitutional document relating 1o any Relevant
Investments  If 4 fals to do so, the Secunty Agent may
elect t0 provide such information as it may have on
behalf of the Chargor

) The Chargor must promptly supply to the
Secunty Agent a copy of any information referred to In
sub-paragraph {a) above

() The Chargor must comply with all other
conditions and obligations assumed by 1t In respect of
any Relevant Investments

(d) No Finance Party 15 obhged to

(] perform any obligation of the Chargor,

(n} make any payment,

() make any enquiry as to the nature or sufficiency

of any payment received by it or the Chargor, or

(%] present or file any claim or take any other action
to collect or enforce the payment of any amount to which
it may be entitled under this Security Agreement,

in respect of any Relevant Investmenis

7.6 Voting rights and dividends

(a} Before this Securty becomes enforceable,
the Chargor may centinue to exercise the voting nghts,
powers and other nghts in respect of the Relevant
Investments in accordance with the Private Client Terms

b) After this Secunty has become enforceable,
the Securnity Agent may serve a notice on the Custodian
requinng that

(] any voting nghts, and

(0] any other powers or nghts which may be
exercised by the legal or beneficial owner of any
Relevant Investments, any person who 18 the holder of
any Relevant Investments or otherwise,

be exercised as directed by the Secunty Agent

(od] The Secunty Agent wili have no labiity io
the Chargor for any loss that results from the exercise
or non-exercise of any voting nghts attaching to the
Retevant investments or for any falure o deal with any
notice retating to the Relevant Investrents that 1s sent to
the Secunty Agent

77 Financial Collateral

(&) To the exient that the assets mortgaged or
charged under ihis Secunty Agreement constitute
“financial collateral” and this Secunity Agreement and the
obligatons of the Chargor under this Secunty Agreement
constitute a “secunty financial collateral arrangement”
{in each case for ihe purpose of and as defined in the
Financial Collateral Arrangements (No  2) Regulations
2003 (S 2003 No 3226) the Secunty Agent will have
the nght after this Secunty has become enforceable to
appropnate all or any part of that financial collateral in or
towards the sattsfaction of the Secured Liabilibes
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(o) Where any financial collateral 1s appropnated

{0 if the financial collateral 1s isted or traded on a
recogmised exchange its value will be taken as the value
at which it could have been sold on the exchange on the
date of appropnation, or

(0] in any other case, the value of the financial
collateral will be such amount as the Secunty Agent
reasonably determines having taken into account advice
obtaned by it from an independernt nvestment or
accountancy firm of national standing selected by it,

and each Finance Party will give credii for the proportion of
the value of the financial collateral approprated to Hs use

8. COLLATERAL CASH

81 Representations and warranties

The Chargor represents and warrants to each Finance
Party that

(a) it 15 the sole legal and beneficial owner of the
Collateral Cash, and

(b} the Collateral Cash s free from any Secunty
Interest (except for those crealed by or under this
Security Agreement) and any other nghts or interests in
favour of third parties

9. PRESERVATION OF SECURITY

a1 Continuing secunty

This Securty 1s a continuing security and will extend to
the ultmate balance of the Secured Liabiities, regardless
of any intermediate payment or discharge in whole or in
part

92 Reinstatement

If any discharge (whether in respect of the obligations
of any Obliger or any secunty for those oblgations or
otherwise) or arrangement 1s made in whole or in part
on the faith of any payment, security or other disposition
which 15 avolded or must be restored on bankruptcy,
insolvercy, hquidaton, administration or  otherwise
without limitation, the habibity of the Chargor under this
Secunty Agreement will continue or be reinstated as
the discharge or arrangement had not occurred

9.3 Waiver of defences

The obligations of the Chargor under thus Security
Agreement will not be affected by any act, omission or
thing (whether or not known to it or any Finance Party}
which, but for this prowision, would reduce, release
or prejucice any of its obligations under this Secunty
Agreement This includes

{a) any time or waiver granted to or composition
with, any person,

) any release of any person under the terms of
any composition or arrangermeant,

(w)] any amendment of a Finance Document or any
other document or securty, or

(d) any unenforceabilty, Wegality, invahdity or
non-provability of any obligation of any person under a
Finance Document or any other document or security

94 Immediate recourse

The Chargor waves any nght it may have of first requinng
any Finance Party (or any trustee or agent on its behali)
to proceed aganst or enforce any other nght or secunity
or clam payment from any person or file any proof or
clam in any insolvency, administration, winding-up or
figuidation proceedings relative 1o any other person
before clarrung from the Chargor under this Secunty
Agreement

95 Appropnations

At any tme dunng the Securnty Penod, each Finance
Party (or any trustee or agent on is behalf) may without
afiecting the lability of the Chargor under this Secunty
Agreement

(a refran from applying or enforcing any other
monies, securty or nghts held or recewved by that
Finance Party {or any trustee or agent on its behalf)
aganst those amounts, or apply and enforce them In
such manner and order as # sees fit (whether agamnst
those amounis or otherwise}, and

) hold n an interest-beanng suspense account
any montes received from the Chargor or on account of
the Chargor's lability under this Secunty Agreement

96 Non-competition

Unless the Secunty Penod has expired or the Secunty
Agent otherwise directs, the Chargor will not, after &
claim has been made under this Securnty Agreement or
by virtue of any payment or performance by it under this
Security Agreement

(a) be subrogated to any nghts, secunty or monies
held, received or receivable by any Finance Party (or any
trustee or agent on its behalf),

b be entitled to any nght of contribution or
indemrity in respect of any payment made or mones
recaved on account of the Chargor’s habilty under this
Clause,

(©) claim, rank, prove or vole as a creditor of any
Obligor or its estate in competition with any Finance
Party (or any trustee or agent on its behalf), or

d recewve, clam or have the benefit of any
payment, distnbution or secunity from or on account of
any Obligor or exercise any nght of set-off as aganst any
Obhgor

The: Chargor must hold in trust for and immediately pay
or transfer to the Securnty Agent for the Finance Parties
any payment or destribution or benefit of secunty receved
by it conirary to thus Clause or in accordance with any
directions gwen by the Secunty Agent under this Clause

97 Addittonal secunty

This Secunty Agreement 1s in addiion to and 1s not
n any way prejudiced by any other secunty now or
subsequently held by any Finance Party

10 THE SECURITY AGENT

101 Duties of the Secunty Agent

The Security Agent has only those duties which are
expressly specified n this Secunty Agreement  Those
duties are solely of a mechanical and administrative nature

[NalXia’aly]
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102 Individual position of the Secunty Agent

If it 15 also a Finance Party in any other capacity, the
Secunty Agent i1 such other capacty may exercise #s
nghts and powers under the relevant Finance Documants
as though 1t were not the Secunty Agent

103 Reliance
The Secunty Agent may

{a) rely on any notice or document believed by it to
be genuine and correct and io have been signed by or
with the authonty of, the proper person,

{b) rely on any statement made by any person
regarding any matters which may reasonably be
assumed to be within his knowledge or within his power
to vernfy,

(c) engage, pay for and rely on professional
advisers selected by 1t including those represeniing the
Chargor), and

{d) act under this Secunty Agreement through its
personnel and agents

104 Finance Parties’ instructions

The Securnty Agent 1s fully protected If it acts on the
instructions of a Finance Party in the exercise of any
nght, power or discretion or any matier not expressly
provided for in this Secuniy Agreement In the absence
of instructions, the Secunty Agent may act as it considers
to be in the best interests of the Finance Partigs

105 Information

{a} in acting as the Secunty Agent, the Secunty
Agent will be regarded as acting through its agency
dvision which will be trealed as a separate entity from
its other divisions and departments  Any nformation
acquired by the Security Agent which, in its opinion, s
acquwed by another dimsion or department or otherwise
than m its capacity as the Secunty Agent may be treated
as confidential by the Secunty Agent and will not be
treated as information possessed by the Secunty Agent
i its capacity as such

{t) The Chargor irrevocably authorises the Secunty
Agent to disclose o the Finance Parties any information
which, in its opinion, 1S received by 1IN #s capacity as
the Security Agernt

106 Comphance

The Securily Agent may refrain from doing anylhing
(including the disclosure of any inforrmation) which might,
in its opinton, constitute a breach of any law or regulation
or be otherwise acticnable at the suit of any person and
may do anything which, in 1S opinion, 1S necessary or
desirable to comply with any law or regulation

107 Resignation of the Security Agent

(a) The Secunty Agent may resign and appoint
any of its Affilates as successor Secunty Agent by giving
notice to the Parties

(b The resignation of the Secunty Agent and the
appointment of any successor Secunty Agent will both
become effective only when the successor Secunty
Agent notifies the Chargor and the Finance Parties that
it accepts its appontment

{c) On gwing of the notification, the successor
Security Agent will succeed to the position of the
Secunty Agent and the term Secunty Agent will mean
the successor Secunty Agent

(d) The Chargor must, at iis own cost, take any
action and enter nto and deliver any document which is
required by the Secunty Agent to ensure that this Secunty
Agreement provides for effective and perfected Secunty
Interests in favour of any successor Secunty Agent

11. SECURITY

1.4 Title

The Secunty Agent may accept without enguiry the title
(f any) the Chargor may have to any asset over which
any Secunty 15 intended to be crealed by this Secunty
Agreement

11.2 Possession of documents

Unfess the Secunty Agent agrees otherwise, the Securnity
Agent 15 not obiged to hold In s own possession this
Secunty Agreement, title deed or other document in
connection with any asset over which secunty 1s Intended
o be created by this Secunty Agreement  The Secunty
Agent may allow the Chargorto retan any such documents
N its possesston if It considers 1t 1s appropnate to do so
Without prgudice to the above, the Secunty Agent may
allow any bank providing safe custody services or any
professional adviser to the Secunty Agent to retan any of
those dotuments in 1S possession

113 Investments

Except as otherwise provided In this  Secunty
Agreement, all monies received by the Secunty Agent
under thus Secunty Agreerment may be invested i the
name of or under the control of the Secunty Agent m
any snvestments which may be selected by the Secunty
Agent  Addtionally, those monies may be placed
on deposit i the name of or under the control of the
Secunty Agent at any bank or nstitution (ncluding itself)
and upon such terms as it may think fit

114 Co-operation

Each Party agrees to use reasonable endeavours 1o
ensure that any Secunty i1s held by the Secunty Agent
(to the extent legally possidle) for the joint benefit of
the Finance Parties in accordance with this Securty
Agreement

1156 Enforcement

The Secunty Agent 1s not responsible to the Chargor for
any failure to enforce or to maximise the proceeds of any
enforcement

116 Release of Secunty

(a) If a disposal of any asset owned by the Chargor
which 1s subject to any Securty occurs in the following
crreumstances

0] the Finance Parites agree to the disposal,

(] the disposal 1s allowed by the Private Client
Terms and will not result ar could not reasonably be
expected to result In any breach of any term of the
Private Client Terms,
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{m) the disposal 18 being made at the request of
the Secunty Agent in circumstances where any Secunity
has become enforceable, or

™) the disposal 1s being effected by enforcement
of this Secunty Agreement,

that asset will be released from any Secunty affecting it
and created by this Secunty Agreement

{s)] The proceads of any disposa! {or an amount
corresponding to 1) must be appled in accordance
with the Private Client Terms or, where relevant, the
requirements of this Secunty Agreement

{c) The Security Agent 1s authonsed by each
Finance Party to execute any document which 1
reasonably required to achieve a release allowed under
this Subclause

12. WHEN
ENFORCEABLE

SECURITY BECOMES

121 Timing

This Securty will become mmediately enforceable if an
Event of Default occurs or at any time while an Event of
Default 1s continuing and the Secunty Agent gives notice
to the Chargor that this Secunty 1s enforceable

122 Enforcement

After this Security has become enforceable, the Security
Agent may In its absolute discretion enforce all or any
part of this Security In any mannar It sees fit

13 ENFORCEMENT OF SECURITY

131 General

(a) The power of sale and any other powers
conferredd on a morigagee by law (ncluding under
Section 101 of the Act), as amended by this Secunty
Agreement, will be iImmediaisly exercisable at any tme
after this Security has become enforceable

(b} Any restnction imposed by law on the power
of sate (including under Sechion 103 of the Act) or the
nght of a mortgagee to consolidate mortgages (including
under Section 93 of the Act) does not apply to this
Secunity

132 No liability as mortgagee in possession

Nerther the Secunty Agent nor any Receiver will be liable,
by reason of entening into possession of a Secunty Asset
to account as mortgagee 1N possession or for any l0ss
on reahsation or for any default or omission for which a
martgagee In possession might be liable

133 Privileges

Each Recever and the Secunty Agent 15 entitied to all
the nghts, powers, privileges and immurnities conferred
by law {including the Act) on mortgagees and recewers
duly appointed under any law (inclucing the Act), except
that Section 103 of the Act does not apply

134 Applying Collateral Cash

The Secunty Agent may at any time after this Secunty
becomes enforceable require the Custodian to pay the
Collateral Cash to the Secunty Agent or as the Secunty

Agent may direct and the Security Agent may apply alt
or any part of the Collateral Cash aganst all or any part
of the Secured Liabibties

135 Protection of third parties

No person (ncluding a purchaser) dealing with the
Secunty Ageni or a Recewver or its or his agents will be
concerned to enquire

{a) whether the Secured Labilies have become
payable,
{o)] whether any power which the Secunty Agent

or a Recewer 13 purporting to exercise has become
exercisable or 15 being properly exercised,

(c) whether any money remans due under the
Finance Documents, or

{d how any money pad to the Secunty Agent or
to that Recewver 1s to be applied

136 Redemption of prior mortgages

{a) At any tme after this Secunty has become
enforceabie, the Secunty Agent may

(] redsem any pnor Secunty Interest against any
Secunty Asset, and/or

{n procure the transfer of that Security Interest to
itself, and/or

(m) settle and pass the accounts of the prior
mortgagee, chargee or encumbrancer, any accounts so
settled and passed will be, In the absence of manifest
arror, conclusive and binding on the Chargor

(b} The Chargor must pay to the Secunty Agent,
mmediately on demand, the costs and expenses
incurred by the Secunty Agent in connection wath any
such redemption and/or transier, including the payment
of any prnincipal cr interest

137 Contingencies

If this Secunty 1s enforced at a time when no amount 1s
due under the Finance Documents but at a time when
amounts may or will become due, the Secunty Agent {or
the Receiver} may pay the proceeds of any recoveries
effected by 1t into such number of suspense accounts
as it considers appropnate

14 RECEIVER

141 Appointment of Receiver

(a) Except as provided below, the Secunty Agent
may appoint any one or more persons 1o be a Recewer
of all or any part of the Secunty Assets f

] this Secuniy has become enforceable, or

) the Chargor 50 requests the Secunty Agent in
wnting at any time

(b} Any appointment under paragraph (a) above
may be by deed, under seal or in wnting under its hand

{c) Except as prowded below, any restnclion
imposed by law on the nght of a mortgagee o appont a
Recewer (incluchng under section 109(1) of the Act} does
not apply to this Secunty Agreement

{d) The Secunty Agent 1s not entitted to appont a
Recewer solely as a result of the obtaiming of a meratonum
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{or anything done with a view to obtaning a moratonum}
under Section 1A of the Insolvency Act 1986

142 Removal

The Secunty Agent may by wnting under its hand
remove any Recewer appointed by it and may, whenever
it thinks fit, appoemnt a new Recewver In the place of any
Recewver whose appointment may for any reason have
terminated

143 Remuneration

The Secunty Agent may fix the remuneration of any
Recewver appointed by it and any maximum rate mposed
by law (including under section 109(6} of the Act) will not
apply

144 Agent of the Chargor

(a) A Recewer will be deemed to be the agent
of the Chargor for all purposes and accordingly will be
deemed to be in the same position as a Recewver duly
appointed by a mortgagee under the Act The Chargor
is solely responsible for the contracts, engagements,
acts, omissions, defaults and losses of a Recever and
for iabittes incurred by a Recewver

{b) No Finance Party will incur any hability (either
to the Chargor or to any other person) by reason of the
appontment of a Recaver or for any other reason

1456 Relationship with Security Agent

To the fullest extent allowed by law, any nght, power or
discretion conferred by this Secunty Agreement (either
expressly or mpliedly) or by law on a Recewver may
after this Secunty becomes enforceable be exercised
by the Securty Agent in relation to any Secunty Asset
without first appointing a Recewver or notwithstanding
the appointment of a Recever

15 POWERS OF RECEIVER

151 General

(@ A Recewer has all the nghts, powers and
discretions set out below n this Clause in addition to
those conferred on it by any law  This includes all the
nights, powers and discretions conferred on a recever
for a receiver and manager} under the Act and the
insolvency Act, 1986

) If there 1s more than one Recewver holding
office at the same time, each Recever may {unless tha
document apponting him states otherwise) exercise all
the powers conferred on a Recewer under this Secunty
Agreement individually and to the exclusion of any other
Recever

152 Possession

A Receiver may take immediate possession of, get in
and collect any Securnty Asset

153 Sale of assets

@ A Recever may sell, exchange, convert into
money and realise any Secunty Asset by public auction
or private contract and generally n any manner and on
any terms which he thinks it

(@) The consideration for any such transaction
may consist of cash, debentures or other obligations,
shares, stock or cther valuable consideration and any

such consideration may be payable in a lump sum ar by
instalments spread over any penod which he thinks fit

154 Receipts

A Receiver may give a vald receipt for any monies and
execute any assurance or thing which may be proper or
desirable for realising any Secunty Asset

155 Delegation

A Recerver may delegate his powers in accordance with
this Security Agreement

156 Other powers
A Recelver may

(a) do ali other acts and things which he may
consider desirable or necessary for realising any Secunty
Asset or incidental or conducive to any of the nghts,
powers or discretions conferred on a Recewver under or
by virtug of this Security Agreement or law,

L) exercise In relation to any Security Asset all
the powers, authorties and things which he would be
capable of exercising if he were the absolute beneficial
owner of that Secunty Asset, and

(c) use the name of the Chargor for any of the
above purposes

16. APPLICATION OF PROCEEDS

(@) Unless otherwise determined by the Secunty
Agent or any Recever, any monies recewved by the
Security Agent or that Recewer after this Secunty bas
become enforceable must be applied In the following
order of pricnty

) in or towards payment of or provision for all
costs and expenses Incurrect by the Secunty Agent or
any Recewver under or in connection with this Security
Agreement and cf all remuneration due tc any Receiver
under or In connection with this Security Agreement,

] N payment to the Secunty Agent for application
towards the balance of the Secured Liabilities owed to
J P Morgan International Bank Limited in its capacity as
a Specified Finance Party and, if a Limit 1s applicable in
respect of the Secured Liabtlities owed to J P Morgan
International Bank Lirmited by any Specified Coligor, then
in relation to such Securad Liabities in an amount up to
and net exceeding the amount of that Limit,

() n payment to the Securnty Agent for application
towards the balance of the Secured Liabilities pro rata
to the amount of the Secured Liabibies owed to each
cther Specrfied Finance Party and, if a Limit 1s applicable
in respect of the Secured Liabiiities owed to any such
Specified Finance Party by any Specified Obligor, then
In relation to such Secured Liabilbies in an amount up to
and not exceeding the amount of that Limit, and

) N payment of the surplus (if any) to the Chargor
or other person entitted to it

) This Clause 1s subject to the paymeni of any
clams hawing pnonty over this Secunty This Clause
does not prejudice the nght of any Finance Party to
recover any shortfall from the Chargor
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17, EXPENSES AND INDEMNITY

The Chargor must

(a) immediately on demand pay all costs and
expenses (ncluding legal fees) incurred N connection
with this Secunty Agreemeant by any Finance Party,
Recewer, attornsy, manager, agent or other person
appointed by the Secunty Agent under this Secunty
Agreement, and

{b) keep each of them indemnified against any loss
or lability incurred by it in connection with any lithigation,
arbitration or administrative proceedings concerning this
Securiy

18 DELEGATION

181 Power of Attorney

The Secunty Agent or any Receiver may delegate by
power of attorney or in any other manner tc any person
any right, power or discretion exercisable by it under this
Secunty Agreement

182 Terms

Any such delegation may be made upon any terms
(including power to sub-delegate} which the Securty
Agent or any Recaiver may think fit

183 Liability

Neither the Secunty Agent nor any Receiver will be in
any way hable or responsible to the Chargor for any
toss or liability ansing from any act, default, omission or
misconduct on the part of any delegate or sub-delegate

19. POWER OF ATTORNEY

The Chargor, by way of secunty, irevocably and severally
appoints the Securtty Agent, each Receiver and any of
ther delegates or sub-delegates to be its attorney to
take any action which the Chargor 15 obliged 10 take
under this Securty Agreement The Chargor ratifies and
confirms whatever any attcrney does or purports to do
under its appantment under this Clause

20 CHANGES TO THE PARTIES

201 The Chargor

The Chargor may not assign or transfer any of its nghts
or obligations under this Secunty Agreement without the
prior consent of the Secunty Agent

202 The Finance Parties

(@) Any Finance Party may assign or otherwise
dispose of all or any of its nghis under this Secunty
Agreement in accordance with the terms of the Finance
Documents to which 1t 1s a party and may disclose any
information In 1ts possession relating to the Chargor (o any
actual or prospective assignee, transferee or participant

by References to the Secunty Agent in this
Secunty Agreement include any successor Security
Agent appointed under Clause 107 of this Secunty
Agreement

21 MISCELLANEOUS

211 Covenant to pay

The Chargor must pay or discharge the Secured Liabiities
in the manner provided for in the Finance Documents,
subject (where applicable} to any bimit in respect of the
Secured Liabiities owed by any Specified Obligor

212 Tacking

Each Finance Party must perform its obligations under
the Finance Documents (ncluding any obligaiion to
make avallabte further advances)

213 New Accounts

(a} If any subsequent charge or other interest
affects any Secunty Asset, the relevant Finance Party
may open a new account with the Chargor

{b) If the relevant Finance Party does not open a
new account, it will nevertheless be treated as if it had
done so at the time when it received or was deemed {0
have recewved notice of that charge or other interest

© As from that tme all payments made to the
Finance Party will be credited or be treated as having
been credited to the naw account and will not operate
to reduce any Secured Liability

214 Currencies

For the purpose of exercising any nght to apply the
Collateral Cash to the Secured Liabiities, if all or any
part of the Collateral Cash and the Secured Liabilities are
in different currencies, the Security Agent may convert
either amount at a market rate of exchange in its usual
course of business for the purpose of exercising that
right

215 No hability

The Secunty Agent will not be hable for any loss of any
kind resulting from the exercise of its nghts under this
Security Agreement to require the Custodian to account
to it for the Collateral Cash

22 RELEASE

At the end of the Secunty Penod, the Finance Parties
must, at the request and cost of the Chargor, take
whatever action I1s reasonably necessary o release its
Securnity Assets from this Secunity

23, EVIDENCE AND CALCULATIONS

231 Accounts

Accounts maintaned by a Finance Party in connection
with this Secunty Agreement are prima facre evidence of
the matters to which they relate for the purpose of any
Itigation or arbitration proceedings

232 Certificates and determinations

Any certification or determination by a Finance Party of
a rate or amount under the Finance Documents will be,
in the absence of manifest error, conclusive evidence of
the matters to which it relates

23.3 Calculations

Any interest or fee accrung under this Security
Agreement accrues from day to day and 1s calculated
on the basis of the actual number of days elapsed and
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a year of 360 or 365 days or otherwise, depending on
what the Secunty Agent determines 1s market practice

24, NOTICES

@) Al communication or nohbces gven N
connection with this Secunty Agreement must be
gven 1N wning and in accordance with Clause 2
{Communication) of the Private Client Terms

b} The contact detals of the Chargor and the
Secunty Agent for all notices In connection with this
Security Agreement are those set out in the froni page
of thus Secunty Agreement

25 SEVERABILITY

If a term of ths Secunty Agreement 1s or becomes
ilegal, nvalid or unenforceable N any respect under any
junsdiction, that will not affect

(a) the legality, valdity or enforceability n that
junsdiction of any other term of this Secunty Agreement,
or

{9} the legality, vahdity or enforceability n any other
junsdiction of that or any other term of this Security
Agreement

26. WAIVERS AND REMEDIES
CUMULATIVE

The nghts of each Finance Party under this Securty
Agreement
(&) may be exercised as often as necessary,

(b} are cumulative and not exclusive of its nghts
under the general law, and

(¢} may be wawved only In writing and specifically

Delay in exercising or non-exercise of any nght 1s not a
wawver of that nght

27. COUNTERPARTS

This Secunty Agreement may be executed in any
number of counterparts  This has the same effect as i
the signaiures on the counterparts were on a single copy
of this Secunty Agreement

28 GOVERNING LAW

This Secunty Agreement and any non-contractual
obligations ansing out of or In connection with it are
governed by Englsh law

29, ENFORCEMENT

29.1 Jurisdiction

{a) The English counts have exclusive jurisdiction
to settle any dispute including a dispute relating to non-
coniractual obligations ansing out of or in connection
with this Secunty Agreement

) The Enghsh courts are the most appropnate
and convenient courts 10 setile any such dispute In
connection with this Secunty Agreement  The Chargor
agrees not to argue to the contrary and waves objaction
to those courts on the grounds of nconverient forum or
otherwise i refation to proceedings in connection with
this Secunty Agreement

{o]] This Clause is for the benefit of the Finance
Parties only To the extent allowed by law, a Finance
Party may take

{1} proceedings in any other court, and

{) concurrent proceedings N any number of
Junsdictions

{d) References in this Clause to a dispute in

connection with this Secunty Agreement includes any
dispute as to the existence, validity or termination of this
Security Agreement

292 Service of process

{(a) This Clause only applies if the Chargor 1s not
resident or incorporated in England and Wales

{s) The Chargor rrevocably confirms that it has
appointed an agent to accept service of legal process
in England and Wales on 1ts behalf in any proceedings
before the English courts in connection with this Security
Agreement The Chargor confirms that the name ancg
address of such process agent are listed in the front
page of this Securnity Agreement

(@] If any person appomnted as process agent
under this Clause 1s unable for any reason to so act,
the Chargor must immediately (and in any event within 7
days of the event taking place) appoint another agent on
terms acceptable to the Secunty Agent Failing this, the
Securty Agent may appoint another process ageni for
this purpose

(ch The Chargor agrees that falure by a process
agent to notify it of any process will not Invalidate the
relevant proceedings

& This Clause does not affect any other method
of service allowed by law

293 Waiver of Immunity

(a This Clause only applies if the Chargor 1S not
resident or incorporated in England and Wales

{o} The Chargor imevocably and unconditionally

] agrees not to clam any wmmunity from

proceedings brought by a Finance Party agamst it in
relation to this Secunty Agreement and to ensure that no
such claim 1s made on its behalf,

(i} consents generally to the gving of any rehef
or the 1ssue of any process N connection with those
proceedings, and

{m) wanes all nghts of immuruty i respect of it or
its assets

This Secunty Agreement has been entered nto and
executed as a deed by the Chargor with the intention
that it be delivered on the date siated at the beginning
of this deed It may be executed by the Security Agent
under hand or if it prefers as a deed
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Chargor

Authonsed Signature(s)

JPmags A
EXECUTED as a DEED by

BLU DOCKS LT LD

[Insert name of Company]

AA ] RADCLLFA=

acling by

Title .n\ £

In the presence of

Witness’s signature

el ‘Ec\
Name

CLANERICD SeARLATA

Address 4 L(U ULS—_}A(‘ b Cce ZDA)M/L/

Sw i F X

Secunty Agent
EXECUTED as a DEED by
J P MORGAN INTERNATIONAL BANK LIMITED

Witness's signature

Name

Address
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The terms of this Secunty Agreement are acknowledged by
J P MORGAN INTERNATIONAL BANK LIMITED
In its capacity as Custodian

acting by

== uc
4

The terms of this Secunty Agreement are acknowledged by
J P MORGAN INTERNATIONAL BANK LIMITED

In its capacity as counterparty n respect of each OTC Dernvatives Master Agreement

/Z% 72
1

The terms of this Secunty Agreement are acknowledged by

J P MORGAN INTERNATIONAL BANK LIMITED

in s capacity as counterparty In respect of each 1ISDA Masier Agreement
acting by

Name

lte (2,
/4




