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Company number

Company details

CNENCH CN EN CHERE

Company name in full |Bulkhaul Limited {the "Assignoxr")

BTG T

—>» Filling in this ferm
Please complete in typeschpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

Nl o Gl i

Description

Please give a description of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Morlgage', or 'Legal charge'

Description

Assignment of Keyman Policies (the "Assignment™)

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

As specified in the continuation page to this form

Continuation page
Please use a contiruation page If
you need to enter more details
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MGO1 .

Particulars of a mortgage or charge

N

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) enttled to
the charge

Name |Lloyds TSB Bank PLC
Address |25 Gresham Street
| London
e [ [ [2 [7[ [ ["[¥
Name | '
Address |
|
Postoode (rrrrrrr

Continuation page
Please use a continuation page if
you need to enter more detaiis

5 |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Continuation page
Please use a continuation page If
you need to enter more detalls

Short particulars

As specified i1n the continuation page to this form

CHFP025
03/11 Version 5.0



MGO1 .

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

k1

Please insert the amount or rate percent of any commission, atlowance or
discount paid or made eithér directly or indirectly by the company to any person
on consideration of his

subscribing or agreeing to subscribe, whether absclutely or
conditionally, or

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

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance|
or discount

N1l

L]

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars to the Regisirar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1S
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly {section 870)

We will accept a venhied copy of the instrument creating the charge where the
property charged is sifuated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign t We will also accept a
venfied copy where section 867(2) applies (property situated in another part

of UK)

Signature

’ Please sign the form here

Signature

Signature

X | Gerkds LLf X

This form must be signed by a person with an interest in the regisiration of
the charge

CHFPO25
0311 Version 50




MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there I1s a query
on the form and will establish where we return the
orginal documents The contact information you give
will be visible to searchers of the public record

|C°"'ac'"a’"" Paul Castle

I Company name

|'°tﬂdﬂ!Ss Bridgewater Place, Water Lane

I

| Fosttown T,eeds

Eversheds LLP

rCM nty/Regon

= L[

! Cauntry

[DX DX 12027 Leeds - 27

|Te|epnone 0845 497 $797

memﬁcate

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
followng
he company name and number match the
information held on the public Register
yl have included the onginal deed with this form
Yot have entered the date the charge was created
[:lw'éu have supplied the descniption of the instrument
ou have given details of the amount secured by
D}m’ﬁwor‘lgagee or chargee
You have given details of the morigagee(s) or
person(s) entitled to the charge
ou have entered the short particulars of all the
erty mortgaged or charged

Ej::’have signed the form
Y

ou have enclosed the correct fee

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

m)w to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal crders payable to
‘Companies House '

i
@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below.

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Nerthern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhail Strest,
Beliast, Northern lreland, BT2 8BG

DX 481 N R Beifast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquires @companieshouse gov uk

This form I1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
03/11 Version 50
¥




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or ¢charge

i |

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mortgaged or charged

Short particulars

Assignment by way of security

The Assignor, as a continuing secunty for the payment, discharge and
performance of the Secured Obligations, assigned absolutely to the Secunty
Agent

111 each Policy,
112 all Policy Proceeds, and

113 all its nght, titie and interest, present and future, in each Policy
and in the Policy Proceeds,

In each case to the fullest extent capable of assignment and subject to re-
assignment on redemption as provided in Clause 15.13 of the Assignment

First fixed charge

To the extent that any Policy, any Policy Proceeds or any of the Assignor's
right title or interest 1n any Policy or Policy Proceeds is incapable for any
reason of being effectively assigned pursuant to Clause 31 of the
Assignment (Assignment by way of security) (as described in paragraph 1)
but 1s capable of being effectively charged, the Assignor charged such
Policy, Policy Proceeds or right, title or interest, in favour of the Secunty
Agent, by way of first fixed charge, as a continuing secunity for the
payment, discharge and performance of the Secured Obligations

General
The provisions of the Assignment will apply at all times

(&) regardless of the date on which any of the Secured Obligations
was incurred, and

(b) in respect of the full amount of the Secured Obligations at the
relevant time even If, at some other time, the amount of the
Secured Obligations has been less than the amount at the relevant
time or there has been no part of the Secured Obligations
autstanding,

All the Security created by the Assignment 1s made with full title guarantee
in accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

Restrictions on charges and disposals (Negative Pledge)

ParryDA

Bulkhaul Limited

8 May 2012 01603021
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In accordance with
Secton 860 of the
Compamigs Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

.

Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

1

The amount secured by the Assignment 1s all present and future obligations and
habihties (whether actual or contingent, whether owed or incurred solely or jointly or
severally or in any other capacity whatsoever and whether as principal or surety) of
each Debtor and each member of the Group to the Secured Parties (or any of them)
under each or any of the Debt Documents together with all costs, charges and
expenses 1ncurred by any Secured Party in connection with the protection,
preservation or enforcement of i1ts respective rnghts under the Debt Documents or
any other document evidencing or securing any such habihties (the “Secured
Obligations”).

Capitalised terms used I1n this form are defined 1n the Appendix to this form

ParryDA Bulkhaul Limited
8 May 2012 01603021
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In accardance with
Section 860 of the
Comparues Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

e

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mertgaged or charged

Short particulars

Schedule

The Policies

1 Name of Policyholder

Bulkhaul Limited

Policy Number 0167108406
Life assured Steve Gibson
Sum Assured £3,000,000
Term of cover 5 years
Category of cover Life

Date of policy

21 March 2012

2 Name of Policyholder

Bulkhaul Limited

Policy Number 0167108414
Life assured Steve Gibson
Sum Assured £2,000,000
Term of cover 5 years

Category of cover

Life with critical lllness

Date of policy

21 March 2012

3 Name of Policyholder

Bulkhaul Limited

Policy Number 0168328466
Life assured Michael O'Neill
Sum Assured £3,000,000
Term of caver 5 years
Category of cover Life

Date of policy 26 Apnil 2012

4 Name of Policyholder

Bulkhaul Limited

Policy Number 0168328490

Life assured Michael O'Neill

Sum Assured £2,000,000

Term of caver 5 vyears

Category of cover Life with cntical Iliness
Date of policy 26 April 2012

ParryDA
8 May 2012

Bulkhaul Limited
01603021

*




In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

e |

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mortgaged or charged

Short particulars

*

5

Durng the Security Period, the Assignor shall not create, extend, or permit
to subsist, any Security over any of the Secured Assets, nor may I1t, without
the prior consent of the Securnity Agent,

(a) surrender, assign or vary the terms of any Policy, or

(b) otherwise dispose of its interest (whether legal or beneficial) in the

Secured Assets ,

Clause 5 1 of the Assignment (as described in paragraph 5 above) does not
apply to any Security which 1s Permitted Security

Definitions

7.

Capitalised terms used In part 6 of this form are defined In the Appendix to
this form.

ParryDA

Bulkhaul Limited

8 May 2012 01603021




In accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

d

N\

Short particulars of all the property mortgaged or charged

Please give us the short particuiars of the property mortgaged or charged

' Short particulars

APPENDIX

DEFINITIONS AND CONSTRUCTION

In this form and its Appendices the following definitions apply:

"Additional Borrower" means a company which becomes an Additional Borrower in
accordance with Clause 28 (Changes to the Obligors) of the Sen'lor Faciities

Agreement

“Affiliate” means, 1n relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company

“Agent” means each of the Senior Agent and the M&G Agent

“Ancillary Facility” has the meaning given to the term “Ancillary Fachty” n the
Senior Facilities Agreement

“Ancillary Lender” means each Senior Lender (cor Affihate of a Senor Lender)
which makes avallable an Ancillary Facility pursuant to the terms of the Senior
Facilities Agreement or a Scft Facility

“"Assignment” means the assignment by way of security made on 30 Apnl 2012
between the Assignor and the Lender.

"Assignor” has the meaning given on page 1 of this form
"Borrower" means an Criginal Borrower or an Additicnal Borrower unless 1t has
ceased to be a Borrower 1n accordance with Clause 28 {Changes to the Obligors) of

the Senior Facilities Agreement.

“*Companies Act” means the Companies Act 2006

“*Creditor” means the Primary Creditors and the Hedge Counterparties.

“Debt Documents”’ means each of the Intercreditor Agreement, the Hedging
Agreements, the Senior Finance Documents, the M&G Ftnance Documents, the
Security Documents, the Rockliffe Guarantee, any agreement evidencing the terms
of the Intra-Group Liabihties and any other document designated as such by the
Secunty Agent and The Gibson O’Neilll Company Limited

“"Debter” means each Original Debtor and any person which becomes a Party as a
Debtor In accordance with the terms of Clause 17 (Changes to the Parties) of the
Intercreditor Agreement.

“Facility Agreement” means the Senior Facilities Agreement or the M&G Facility
Agreement

ParryDA Bulkhaul Limited
8 May 2012 01603021
'




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page -

Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mortgaged or charged

Short particuiars

4

“Final Discharge Date” means the later to occur of the Senior Lender Discharge
Date, the M&G Discharge Date and the Hedging Discharge Date

“Group” has the meaning given to it In the Senior Facilities Agreement.
"Hedge Counterparty” means

(a) Barclays Bank PLC, Lloyds TSB Bank plc and The Royal Bank of
Scotland plc, and '

{b) any person which becomes a Party as a Hedge Counterparty In
accordance with Clause 17 3 (Change of Hedge Counterparty) of
the Intercreditor Agreement and pursuant to Clause 17 8
(Creditor/Agent Accession Undertaking) of the Intercreditor
Agreement

“"Hedging Agreements” means any master agreement, confirmation, scheduie or
other agreement entered into (including, without limitation, before the date of the
Assignment) or to be entered into by any Debtor and a Hedge Counterparty or
iIssued or re-issued by a Hedge Counterparty for the purpose of hedging interest rate
habihities and/or exchange rate or other nsks permitted pursuant to Clause 25 27
(Treasury Transactions) of the Senior Facilities Agreement and Clause 25 27
(Treasury Transactions) of M&G Facility Agreement and the Hedging Letter,

“Hedging Discharge Date” means the first date on which all Hedge Counterparties
have been fully and finally discharged to the satisfaction of each Hedge
Counterparty, whether or not as a result of enforcement, and the Hedge
Counterparties are under no further obligation to provide financial accommaodation to
any of the Debtors under the Debt Documents

“Hedging Letter” means the letter dated 21 January 2012 and made between,
amongst others, the Agent and Bulkhaul Limited describing the hedging
arrangements to be entered into in respect of the interest_rate liabilsties and/or the
exchange rate risks of the Borrower,

"Holding Company” means, i1n relation to a person, any other person in respect of
which 1t 15 a Subsidiary.

"Insurer” means the company or office 1ssuing any Policy

"Intercreditor Agreement” means an intercreditor agreement made on 2 February
2012 between (1) Lloyds TSB Bank plc as Semwor Agent, (2) Lloyds TSB Bank plc,
The Royal Bank of Scotland plc and Barclays Bank PLC as Senior Lenders, (3) Lloyds
TSB Bank plc, The Royal Bank of Scotland plc and Barclays Bank PLC as Senior
Arrangers, (4) M&G Investment Management Limited as M&G Agent, (5)
Prudential/M&G Companies Financing Fund LP as M&G Lender, (6) M&G Investment
Management Limited as M&G Arranger, (7) Lloyds TSB Bank pl¢c, The Royal Bank of

}

ParryDA Buikhaul Limited

8 May 2012 01603021
’




In accordance with
Section 860 of the
Companies Act 2006

MGO1. - continuation page
Particulars of a mortgage or charge

i |

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mortigaged or charged

' Short particutars

Scotland plc and Barclays Bank PLC as Hedge Counterparties, (8) The Gibson O'Nelll
Company Limited, (9} the Assignor, (10) Bulkhaul Singapore Pte Ltd , (11) Rockiiffe
Hall Limited and (12) Lloyds TSB Bank plc as Security Agent

“Intra-Group Lenders” means Bulkhaul Singapore Pte Ltd and each other
member of the Group which has made a loan available to, granted credit to or made
any other financial arrangement having similar effect with another member of the
Group or which becomes a party to the Intercreditor Agreernent as an Intra-Group
Lender tn accordance with the terms of Clause 17 (Changes to the Parties) of the
Intercreditor Agreement

“Intra-Group Liabilities” means the Singapore Intra-Group Liabilities and the
other Liabilities owed by any member of the Wider Group to any of the Intra-Group
Lenders

“"Keyman” means an individual named in Schedule 1(The Policies) of the
Assignment (as described 1n the Schedule to this form) as a life assured or otherwise
covered by the Policy and "Keymen” shall be construed accordingly

*Lender” means
() any Onginal Lender, and

(b) any bank, financial institution, trust, fund or other entity which
has become a party to the Semor Facihties Agreement In
accordance with clause 2 2 (Increase) of the Senior Facilities
Agreement or clause 27 (Changes to the Lenders) of the Senior
Facilities Agreement,

which 1n each case has not ceased to be a Lender in accordance with the terms of
the Senior Facilities Agreement

“Liabilities” means all present and future habiities and obligaticns at_any_time of
any Debtor or any other member of the Wider Group to any Creditor or to any Intra-
Group Lender under the Debt Documents (or otherwise In the case of liabilities and
obligations owed by any member of the Wider Group) to a Debtor, both actual and
contingent and whether incurred solely or jointly or in any other capacity together
with any of the following matters relating to or ansing 1n respect of those habilibes
and obligations

(a) any refinancing, novation, deferral or extension;

(h) any claim for breach of representation, warranty or undertaking or
on an event of default or under any indemnity given under or In
connection with any document or agreement evidencing or
coenstituting any other lhabihty or obhgation faling within this
definition,

ParryDA Bulkhaul Limited
B8 May 2012 01603021
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MGO1 - continuation page
Particulars of a mortgage or charge

G

Short particulars of alt the property mortgaged or charged

Please give us the short particulars of the property mortgaged or charged

Short particulars

]

(c) any claim for damages or restitution, and

(d) any claim as a result of any recovery by any Debtor of a Payment
on the grounds of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge,
non provability, unenforceability or non allowance of those amounts n any
insolvency or other proceedings.

"M&G Agent” means the Agent under and as defined in the M&G Faclity
Agreement,

“M&G Arranger” means any Arranger under and as defined in the M&G Facility
Agreement

“"M&G Discharge Date” means the first date on which all M&G Liabihities have been
fully and finally discharged to the satisfaction of the M&G Agent, whether or not as a
result of enfercement, and the M&G Lenders are under no further obligation to
provide financial accommodation to any of the Debtors under the Debt Documents

"M&G Facility Agreement” means the £50,000,000 faclity agreement dated 21
January 2012 and made between, amongst others, the Assignor, The Gibson O'Neiil
Company Limited and the M&G Lenders

"M&G Finance Documents” has the meaning given to the term “Finance
Documents” in the M&G Facility Agreement

“"M&G Lender” has the meaning given to the term “Lenders” in the M&G Facility
Agreement.

"M&G Liabilities” means the Liabiities owed by the Debtors to the M&G Lenders
under or in connection with the M&G Finance Documents

“Original Borrower” means the Assignor

“Qriginal Debtor” means the Assignor, The Gibson O'Neilll Company Limited and
Rockliffe Hall Limited

“Original Lender” means Lloyds TSB Bank plc, The Royal Bank of Scotland plc and
Barclays Bank PLC

“Parent Security Agreement” means the parent securnity agreemeni dated 2
February 2012 and made between The Gibson O'Nelll Company Limited and the
Security Agent

“Party” means a party to the Intercreditor Agreement

ParryDA Bulkhaul Limited
8 May 2012 01603021
]
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Particulars of a mortgage or charge

@

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property montgaged or charged

Short particulars

'

"Payment” means, in respect of any Liabihties (or any other liabilities or
cbligaticns), a payment, prepayment, repayment, redemption, defeasance or
discharge of those Liabilities (or other liabilities or obligations)

“Permitted Security” has the meaning given to it in the Senior Faciities Agreement
and M&G Facility Agreement.

“Policy” means any of the keyman life assurance and cnitical illness policies listed In
Schedule 1 (The Pohcies) of the Assignment (as described In the Schedule to this
form) taken out and maintained by the Assignor with the respective Insurers, in
respect of the lives of and to cover the risk of critical illness affecting the Keymen
and for the sums specified 1n that Schedule (in each case as amended by any
endorsement previously approved in writing by the Secunity Agent and including any
policy 1ssued in extension of, or in substitution or replacement for a policy listed in
Schedule 1 (The Pclicies) of the Assignment (as described in the Schedule to this
form)) and “Policies” shall be construed accordingly

“Policy Proceeds” means all sums assured by each Policy and all bonuses, profits,
returns of premium and benefits of whatever nature ansing under such Policy or by
virtue of the ownership of such Policy,

"Primary Creditors” means the Sentor Lenders and the M&G Lenders

"Rockliffe Debenture” means the debenture dated 2 February 2012 granted by
Rockhiffe Hall Limited in favour of the Security Agent

“Rockliffe Guarantee” means the guarantee dated 2 February 2012 and made
between Rockliffe Hall Limited and the Security Agent

“"Rockliffe Security Documents” means the Rockliffe Debenture, the Rockliffe
Guarantee and the Parent Security Agreement

"Secured Assets” means the assets the subject of any Securnty, created by the
Assignment

“Secured Obligations” has the meaning given to 1t In the continuation page to
section 4 of this form

“Secured Parties” means

(a) Lloyds TSB Bank plc, Barclays Bank PLC and The Royal Bank of
Scotland plc as Senior Lenders as at the date of the Assignment,

(b) Lloyds TSB Bank plc, Barclays Bank PLC and The Royal Bank of
Scotland plec as Hedge Counterparties as at the date of the
Assignment,

ParryDA Bulkhaul Limited
8 May 2012 01603021
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Section 860 of the
Companies Act 2006

MGO1 - continuation page . .

Particulars of a mortgage or charge

e

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mortgaged or charged

Short particulars

1

(c) Lloyds TSB Bank plc, Barclays Bank PLC and The Royal Bank of
Scotland plc as Senior Arrangers as at the date of the Assignrment;

(d) Lloyds TSB Bank pic as Senior Agent as at the date of the
Assignment,

(e) Lloyds TSB Bank plc as Secunty Agent as at the date of the
A55|gn'ment,

(f) Prudential/M&G UK Companies Financing Fund LP as M&G Lender
as at the date of the Assignment;

{g) M&G Investment Management Limited as M&G Agent as at the
date of the Assignment;

{h) M&G Investment Management Limited as M&G Arranger as at the
date of the Assignment; and

Q) each other Secured Party as defined in the Intercreditor
Agreement,

“Security” means a mortgage, charge, pledge, lhen or other security interest
securing any obligation of any person or any other agreement or arrangement
having a similar effect.

“Security Agent” means Lloyds TSB Bank plc acting in 1its capacity as trustee for
the Secured Parties (including itself) in relation to the Transaction Security
Documents for the purpose of and 1n accordance with the terms of the Intercreditor
Agreement or such other or additional trustee or trustees as may from time to time
be appointed in that capacity pursuant to clause 16 (Change of Security Agent and
Delegation) of the Intercreditor Agreement

“Security Documents” means: =

(a) each of the Transaction Security Documents,

(b) any other document entered into at any time by any of the
Debtors creating any guarantee, indemmnty, Security or other
assurance against financial loss In favour of any of the Secured
Parties as security for any of the Secured Obligations (including,
without limitation, the Rockliffe Security Documents), and

(c) any Security granted under any covenant for further assurance in
any of the Debt Documents

"Security Period” means the period beginning on the date of the Assignment and
ending on the Final Discharge Date

ParryDA Bulkhaul Limited
8 May 2012 01603021
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i

Short particulars of all the property mortgaged or charged

Please give us the shor particulars of the property mortgaged or charged

Short particulars

[]

“Senior Agent” means the Agent under and as defined in the Semor Facilities
Agreement

“Senior Arranger” means any Arranger under and as defined in the Senior Facihties
Agreement

“Senior Facilities Agreement” means the £86,000,000 semor facilities agreement
dated 21 January 2012 and made between, amongst others, The Gibson O'Neill
Company Limited, the Assignor and Lloyds TSB Bank plc, The Royal Bank of Scotland
plc and Barclays Bank PLC (each in various capacities)

“"Senior Finance Documents” has the meaning given to the term “Finance
Documents” in the Senior Facilities Agreement

“"Senior Lender” means each Lender and Ancillary Lender

“"Senior Lender Discharge Date” means the first date on which all Senior Lender
Liabiities have been fully and finally discharged to the satisfaction of the Senior
Agent, whether or not as the result of an enforcement, and the Senior Lenders are
under no further obligation to provide financial accommaodation to any of the Debtors
under any of the Debt Documents

“"Senior Lender Liabilities” means the Liabilities owed by the Debtors to the Seruor
Lenders under the Senior Finance Documents

"Singapore Intra-Group Liabilities” means such part of the Intra-Group
Liabihties owed by any member of the Group to Bulkbhaul Singapore Pte Ltd

“Soft Facility” has the meaning given to that term 1n the Senior Facilities
Agreement

"Subsidiary” means a subsidiary undertaking within the rmeaning of section 1162 of
the Companies Act

"Transaction Security Documents” means each document entered Into by any
member of the Wider Group creating or expressed to create, evidencing or granting
any Security in favour of the Secured Parties (or any of them) over all or any part of
its assets 1n respect of any of the habilities of any member of the Wider Group to any
of the Secured Parties under or pursuant to any of the Debt Documents, each In
form and substance satisfactory to the Security Agent

“Wider Group” means each member of the Group and Rockliffe Hall Limited for so
long as it 1s a Subsidiary of The Gibson O'Neill Company Limited

Construction

In this form and its Appendices the following applies.

]

ParryDA Bulkhaul Limited
8 May 2012 01603021
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H

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mortgaged or gharged

Short particulars

+

“assets” includes present and future properties, revenues and rights of
every description,

“guarantee” means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to
make an (nvestment n, or loan to, any person or to purchase assets of any
person, where, 1n each case, such obligation 1s assumed n order to maintain
or assist the ability of such person to meet 1ts indebtedness,

“indebtedness” includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a “person” nciudes any ndividual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium or partnership (whether or not having separate legal
personality),

the "Assignor”, any "Debtor”, the "Security Agent” or any “Party” or any
of the "Secured Parties”, shall be construed so as to include 1ts successors
in title, permitted assigns and pernutted transferees,

where something (or a list of things) i1s introduced by the word “including”
or by the phrase “in particular’, or 1s followed by the phrase “or
otherwise”, the intention 1s to state an example (or examples) and not to
be exhaustive (and the same applies when other similar words or phrases
are used},

unless the Assignment expressly states otherwise or the context requires
otherwise, (a) each reference tn the Assignment to any provision of any
statute or of any subordinate legislation means, at any time, the relevant
provision as _in force at that time (even if it has been amended or re-enacted
since the date of the Assignment) and (b) each reference in the Assignment
to any provision of any statute at any time includes any subordinate
legisiation made pursuant to or in respect of such provisions as in force at
such time (whether made before or after the date of the Assignment and
whether amended or re-enacted since the date of the Assignment),

each reference to the Assignment (or to any other agreement, instrument or
deed) means, at any time, the Assignment (or as applicable such other
agreement, instrument or deed) as amended, novated, supplemented,
extended, or restated, at that time, provided that the relevant amendment,
novation, supplement, extension, substitution or restatement does not
breach any term of the Assignment or of the Intercreditor Agreement,

the index and Clause and Schedule headings are for ease of reference only,

A ]

Bulkhaul Limited

8 May 2012 01603021




In accordance with
Section 860 of the
Companies Act 2006

MGO01.- continuation page
Particulars of a mortgage or charge

&

Short particulars of all the property mortgaged or charged

Please give us the short particulars of the property mortgaged or charged

' Short particulars

10. an Event of Default is “continuing” if it has not been waived; and

11 references to any Secunty “created by the Assignment” are to be
deemed to include such Secunty created, constituted, given, made or
extended by, under or pursuant to the Assignment

ParryDA Bulkhaul Limited
8 May 2012 01603021
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 1603021
CHARGE NO. 36

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT AN ASSIGNMENT OF KEYMAN
POLICIES DATED 30 APRIL 2012 AND CREATED BY BULKHAUL
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM EACH DEBTOR AND EACH MEMBER OF THE
GROUP TO THE SECURED PARTIES (OR ANY OF THEM) ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 9 MAY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15 MAY 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




