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Registration of a Charge

Company name: INCH CAPE OFFSHORE LIMITED
Company number: SC373173
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Received for Electronic Filing: 23/08/2019

Details of Charge

Date of creation:  15/08/2019
Charge code: SC37 3173 0005
Persons entitled: BANK OF CHINA (UK) LIMITED
Brief description:
Contains fixed 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP

Electronically filed document for Company Number: SC373173 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 373173

Charge code: SC37 3173 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th August 2019 and created by INCH CAPE OFFSHORE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 23rd August 2019 .

Given at Companies House, Edinburgh on 27th August 2019

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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DATED |5 AuGUST 2019

CASH COLLATERAL DEED

between
Incn CAPE OFFSHORE LIMITED

{as the Chargor)

and
BANK OF CHINA (UK) LIMITED:

{as the:Bank)

BRODIES LLP

"CERTIFIED A TRUE

COPY SAVE FOR THE

P MATERIALREDACTED

PURSUANT TO $859G
OF THE COMPANIES.
ACT 2006

{ «

Solicitors




THIS DEED is dated !5 August 2019

PARTIES

(Iy INCH CAPE OFFSHORE LIMITED, a company registered in Scotland with
company nuinber S€373173 and whose registered office s at5th Floor, 40 Princes Strect,
Bdinburgh BH2 2BY, United Kingdom (the " Chargor™); and

(2) BANK OF CHINA (UK) LIMITED, a company registered in England and Wales with
company nutnber 06193060 and whose registered office is at | Lothbury, London EC2R
7DB, United Kingdom (the "Bank")

BACKGROUND.

(&)  The Bank has agreed to provide the Chargor with banking facilities on the terms set
gut inthe Facility Agreerment.
(B)  TheChargor has agreed fo enter into this Deed for the purpose of providing security

to the Bank for the Chargot’s obli'gat{ons_ under and in relation fo the Facility
Agieetnent:

IT IS AGREED AS FOLLOWS:

1., DEFINITIONS AND INTERPRETATION

L1 Definitions

s name with the
| as that account

“ Account™ means the Pounc
Bank with accountnumber .
may be renumbered or redesignated fi

“Business Day” 4 day (other than a Saturdgy of Sunday) on which banks ate open. for
general business in London.




1.2

“Deposit” means all mories from time to time standing to the credit of the Account

fogether with all other righits and benefits aceruing to or arising in connsefion with the

Accout including if any;acerued interest,

“Encumbrance” means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lHen, assignniciit by way of security or other security intefest
securing any obligation of atly person, or any other agresment ofarrangement having a
sitnilar effect:

“Facmty Agreement” nieans the Uﬁcomnntted Lme of Ciedrt Facﬂtty Letter ﬁated

“Financial Collateral” shall .have the meanifig piven to that--expressxon in-the Financial
Collateral Repulations.

“pinancial Collateral Regulations” meang the Financial Collatetal Arrangements (Ne.

“2) Regufations 2003 (87 200373226,

“Receiver” means a-teceiver appointed urder this Deed.
“Secured Liabilities” means all present and. future obligations and labilities whether
actual or'contingent and whether owed jointly or severally, A% punczpal ot surety and/or

4n any otlier capacity whatsoever, of the Chargor to'the Bank from time to time under ot

in connection with the Facility Agreement ot this Deed.

“Seaurity Finazzc;ial Coliate’ral Arx angement” shall havethe meaning given: to. fHat

“Secumty Period” means the penod stdrtmg ot the date: of g Deed and ending oi the

date on which a1l the Secured Liabilities have been uncenditzonaily and mevecably
“paid o full and no further Secured Liabilities are. capable of being: outstanding, Tf the:

Bartk corisiders that an amount paid by the Chargor in respect of the Secured Liabilities

is capable of being avoided ot otherwise et aside on the: liquidation or administration
‘of the Chiatgor of otherwise, thei that amount shall fiot be considered to have been

irrevocably paid for the purposes of this Deed.
Interpretation

Unless the context otherwise requires, in this Deed:

{ay & weference to @ statite or statutory provision includes 4 reféretice o any
subordinate legislation-made under that: statute o statutoty provision, to any
ntodification, re-enactment or-extension of that statute or statutory provision.
and to any former statute ot statutory yzowsmn which it consolidated or re=
enacted before the date of this Deed;

by areference to one gerderincludes a reference to the other pendets;

) wotdsin the singular ifclude the plural and in-the plural include the singular;

Tt




4.1

42

(@ a reference to this Deed (or ay specificd provision of ity or any other
documeént shall be cotistrued as 4 refiretice to this Deed, that provision of that
doeument as in force forthe time beitig and as amended or novated froim e
‘to timer

(&) a teference to a person shall include a reference to an individual; firm,
corporation, 'uninct)fporatedﬁ body of persons, or ay state or any agency-of a
‘person;

(fy  a reference fo assets includes present and future-propetties, undertakings,
fevenues, rights-and benefits of every desciiption;

() a teference to an authorisation includés an authorisation, consent, locenee,
approval, resolution, exemption, filing; registration and notarisation;

()  a reférence to-a regulation includes any regylation; rule, official directive,
request or guideline (whether or not having the force of law) of any

governmental, intet- govemmental or supfahational body, dgency, departiient.
or tegllatoty, setf-regitlatory or othet authotity or o1gamsatlon ‘and

(i) clauseand paragraph headings shall notaffect the interpretation of this:Deéd.

COVENANT TO PAY
The: Chatgor shall, on demaiid, pay to the Bank and discharge in full the Secured

Liabilities . when they becorie due, without any countetelaim, deduction: ot
withholding of any Tind.

CHARGE
As a continuing security for the payinient and discharge of the Secvred Lidbilities, the

Chargor-with-full fitle guarantee charges to the Bank, by way-of first fixed charge, the
Deposit.

THE DEPOSIT

The provisions of this Clduse 4 are without prejudice to the fixed charge over the

Depositin Clause 3,

The Chargor shall procure that, throughout the Seeurity Period and pfov'ided' any.part of
the Secured Liabilities s outstanding, there is deposited and: tiaintained in the Actount;
an dggregate oredit balance (free of all Tiens and encumbrances other than in favoui: of

‘the Bank) equal to the 'Secured Liabilities tomeihez with such additional amount as the
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4.4

4.5

4.6

4.1

Bank tay from time to time _notify the Chargor to be held in accordance with the terms
ofthis Deed.

Repardless. of the terms on which moneys are credited to the Account, the: Deposit
shall be due and payable only on the date-on which. the Security- Peﬁod ends. Until
that time the Chargor shall tot request, demand or claim to be entitled to withdiaw
any pait of the Deposit. except as thie Bark may, in its absolute diseretion, frorm time
to-time permit.

The Baiik’s certificate stating the amount at any time: of the Secured Liabilities shall
{in the absence of any manifest error) be conclusive evidetice of that amount.

The Bank may at ay tine withouit notice to the: Chargor take all or-any of the
following steps:

()  openanew account inthe fame of the Chatgot and debit that account or debit
an existing account of the Chargor with an amount of up to the Sectiréd
Liabilities; and/or

(by  combine or consoliflate (regardless of currency and of the terms on which
imoneys are eredited to any of those aceounts) all or any of the accouiits with
the Baril in the fisme of the Chargor or 16 which the Chargot is beneficially
entitled at any of the Bank’s branches in any-country or tertitory.

The rights conferred by Clause 4.5 shall be exercisable and «cnforceable at any Hine

and. shaﬂ be enforceable notwithstanding that:

(a)  all or part of the Dieposit may have been deposited for a fixed of thinimum

period.or be subject to-a period of nétice; and

{b)  anysuch fixed or minimumn period or period of notice may or-may not have

been giver.

The Chargor irtevocably authorises the Bank at any time: after the secur li;y constituted

by: this-charge has become enforcsable to bieak or detertine the Deposit in whole or
in part and/or to reriew all or any-of the Deposit: fot such fixed periods a5 the Banl
may; in its absolute discretion, from time fo time think fit.

LIABILITY OF THE CHARGOR.

The Chargot’s liability wider this Deed in fespect of any -of the Securéd Liabilities
shatl not be discharged, prejudiced or affected by:
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(a) any secutity, suarantee, indemnity, remedy -or other right held by, or
available to, the Bank that is or becomes. wholly or partially fllegal, void or
unenforceable oft any ground; or

{b). fhe Bark renewing, defermining, varying or incieasing any Fcility or other
transaction in any manner or concurting in, accepting or varying any
compromise, arrangement or settlement; or omitting to ¢laim or enforge
payment from any other peison; or

(¢) anyother act or-omission; which but for-this Clause 5 inight have discharged

or othierwige prejudiced.or atfected, the liability of the Chargor.

'Th%;:-Chargof watves any right it may have to require the Bank to e;afcfce any sectirity
or other right, or-claint afy payment from, or otherwise proceed against, any other

person before enforcing this Deed againstthe Chargot.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the fepresentations and warrantics set out in this Clause 6 to the

Bank. The representations and warranties so set are:made on the date of this Deed and

are deeried to:be made by the Chargor throughout: the Security Period with reference

to the Facts and crroumstances then existing

(a3  The Chargor is a limited [ability company duly incorporated and validly
exisﬁng_-uﬁdér- the laws of Scotland and it has the-power 1o own ity assets arid
carry on its business as it'is being conducted;,

(b)  The Chargot.is the sole, Tawful and beneficial owner of the 'Deposii freefrom
any Encummbrances, €xcept pursuant to this Dieed;.

(€  The Chargor has and will at all times have the necessary power fo enable it to
enter into. and perforin theobligations expressed 1o be dssumed by it.under this
Deed; '

(d)  There are no covenants, agreements, reservations; conditions, interests, rights
ot other matters whatever; which adversely affect the Deposit;

{ey This Deed constitutes the Chargor’s legal, valid, binding and enforceable
obligations and is an effective and enforceable security over the Deposit;

(B Ne Encumbrance cxpressed to be created under this Deed is ligble to be
avoided, or otherwise set aside; on the Eiq.ujida‘iic}n or administration of the
Chargor or otherwise; and




7.2,

7.3

8.2

(g)  Theentry into of this Deed by-the Chargor does not and will not constitute a

ot its assets.

ENFORCEMENT OF SECURITY

TFor the purposes of all powers implied by statute, the Secured Liabilities are deemied

to have become due and payable on the date.of this Deed,

‘The Bank shall bé entitled (bixt tiot obliged) at any time'to apply all or any partof the
Deposit to discharpe il whole or in patt, the Secured Liabilities if any part of the

Seeured Liabilities shall. not be paid or discharged when the same ought to be-paid or

discharged by the Chargor whether on-demand or otherwise:

“T'o-tho extert that the Deposit constitutes Financial Collateral and this Deed and the

obligations of ‘the Chargor hereundet cofistitute a Sectitity Financial Collateral

Arrangement, the Barilk shall have the right, at any time after this Deed has become

eriforceable, to appropifate all or any of that patt of the Deposit in or towards the

‘payment and/or discharped of the Secured Ligbilities 16 such order as the Benk in ifs

absolute discretion may from time fo titne determine. The value of the D'.éptjsi;'
appropriated in accordatice with this clause shall be, in the case of cash, the amount of

«cash appropriated, The: Chargor agrees: that-the method -of valuation provided forin

this clause is commercially reasonable for the purposes of the Finaneial Collateral
Regulitions..

PRESERVATION OF DEPOSIT

Thie Chargot shall not at any tiride, except with the prior writtett consent of the Bank:

{(a) create, purport to creaté or permit {0 subsist any Eticumbrahce ot Or it
relation to, the Deposit oflier than this Deed; or

(by -sell, assign, ‘teansfer, part with possession of or otherwise dispose of in any
thaniter (ot purport to do'so) all orany part of, or-any interest in, the Deposit;
of '

(c) create or grant {or purport to create or grant) any interest in the Deposit. in
favout of a third party:

The Chargot shall not;

(a) withdraw or transfer-all or any part of the Deposit until after the Security

Period lias expired; or




8.3

10.

11,

T

1.2

1.3

(b) do, or permit to be done, any act or thing which would or might depreciate,
je()pardise or otherwise prejudice the security held by the Banlc ot materially
dimiiish the value of the Depostt or the-éffectiveness-of the seeutity created
by this charge (including, without limitation, ¢losing the Ascouit),

“The Chargor waives any present or future right of set-off it may have in respect of thé

Secured Liabilities (including sums payable. by the Chargor under this Deed).

BANICS SET-OFF RIGHTS

I the Bank has- more than one-account for the: Chargor in its books, the Bank may at
any time after the secutity constituted by this Deéed has become enforceable oo the

‘Bank has teceived notice of any subsequent Ercumbrance or othér interest affeeting

all or any ‘part of the Deposit transfer, without. priot notice; all or any pait of thie

balanice standing to the credit of any account to -any-other account-which may be in

debit (but the Bank shall niotify the Chargor of the tratisfer once made).

‘CURRENCY

The Bank may convert any monies received, recovered or realised by the Barik under
this Deed from their existing currencies of denominationinto such other currencies of
denomination as the Bank iy think fit. Any stich conversion shall be effected at the
Bank's then prévailinig spot Selling rate of exchange for such other currency against
the existing currency. Each reference in this Clause 10 to a cirrensy extends to funds

-of. that -currenicy and, for the avoidance of doubt, finds of one currency may be

converted into ditferent funds of the same cuirency..

ERFECTIVENESS OESECURITY

“The security constituted by this Deed shall be in addition to, and independent-of,

every oflier security or guarantee which the Bank may hold for any »f the Secured
Liabilities at diy time. No pum security held by the Banlcover the-whole or any patt
of the Deposit shall merge in the:security created by this Deed.

This Decd shall femainin full force and effectds a continting security for the Secured
Liabilities, despite any settlement of accouut, or intermediaté payment, orother matter
or thing; unless and until the Bank discharges this Deed i writing.

Any release, -d_i'_scharge or settlement between the Chargor and the Bank shall be
deeined conditional oo payment orsecuiity received by tie Bank in respect of the




13.

14,

Secured Liabilities being avoided, reduced or ordered to.be refunded pursuant to any
law relating to insolvency, bankruptey, winding-up, administiation, feceivership. ot
otherwise. Despite afiy such release, dischaige or seftiement:

(a) the Bank or its nominee may retain this Deed and the security creatéd by or

pursuant te it, including all certificates and documents relating to the whole
of aiy patt of the Deposit, for such period ag the Bank desms necessary to
provide the Bank with security againgt any such avoidance, reduction or
order for refund; and

(b} the: Baik may recover the value or amount of sueh gecurity. or payment from the:

Chargor subsequently as i such release, discharge of settlement had ot oceurred,

NOTICE, OF SECOND CHARGE

If the Bank receives notice of any subsequent Encumbrance, or other irterest,

affectmg all or part-of the Deposit; the Bank may open.a new account for the Charger
in- the Bank's books, Without prejudice to. the Bank's tight to eombine accounts, no
imoney paid to the: ¢reditof the Chargor it aniy sich new accauiit shall be appt opriated
towards; or have the effect of discharging, any part of the Secured Liabilities.

If the Bark does not open d new account immediately: on feceipt of totice under
Clauge. 12,1 unless the Bank gives express written motice to the contrary o the
Chargor, all paymcnts made by the Chargor to the Barik shall be freafed as having
been credited to a new: account of the Cliargor and not as having been applied in
reduction of the Secured Tiabilities, as fronthe time of receipt of the relevant notice
by the Bank,

SUSPENSE.ACCOUNT

All motifes received; tecovered or realised by the Bark ander this Deed may; at the

_di_s"cr%;_ti"ﬁﬂ of the Bank, be credited to any 'suspehse ot impersonal accourt and may be
hetd in sich dcéouit 50 loitg 4§ the Bank thinks fit pending the application from time
of time of such.monies in or towards the discharge of the Secured: Liabilities.

COSTS AND INDEMNITY

“Thie Chargor shall pay o, ot reimburse, the Bank on demmand, on 4 full indemnity

basis, all costs-and expenses incurred by the Bank in: relation to:




15,

18.

16.1

162

17,

18.

18.1

182

(a) this Deed or the Peposit;

(b)  protecting, perfecting, preserving or enforcing (or attempting to do so) any of
the Batik’s or the Recelver's tights under this Deed; and

(€  suingfor,or recovering, any of the Secured Liabilities.

CONSOLIDATION

The restriction-on ‘the right of consolidation gontained in section 93 of the Law of
Propeity Agt 1925 shall not apply to this Deed,

ASSIGNMENT AND TRANSFER

At any time, Wwithout fhe consént of the Chargor, the Banld may assign ot transfer the
whole or any part of the Bank's rights and/ot obligations under this Deed to any
person.

The Chargor shall hot assign any of its rights, or transfer any of its obligations, under
this Deed. of entet into-any transaction which would result in-any ol those rights ot
obligations passing to-anotlierperson,

RIGHTS CUMULATIVE

The rights and. powers of the Bank conferréd by this Deed ate cumulative, niay be
exercised as often as the Bank considers-approptiate, and are in addition to its rights
and powers under the general law..

GENERAL

Any walver or variation of any right by the Bank ('Whe'thei arising under this Deed or
under the general law} shiall onlybe effectiveifitis in writing and s1gﬂed by the Bank
and applies only in the circlimstances for-which it was given, and shall not prevent the:
Bank from subsequently relying on the relevant provision.

"No act or course of conduct or negetiation by or on behalf of the Bank shall, in any

way, preclude the Bank from exercising any right or power under this Deed or
‘cofistitute 4 suspension or vatation of any such right or power.
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184

20,

21,

2.

No delay er failure to exercise any right or power under this Deed shall operate a8 &

‘waiver/No single or partial exereise of any right under this Déed shall prevent any

other-or further exercise of that or any other right.

‘Thé-invalidity, unenforceability or illegality of any piovision {or part of a provision)

of this ‘Deed under the laws of any jurisdiction shall not affect the vahdny,
enforceability or legality of the ofhier provisions, If any invalid, unenforceable. of
itlegal provision would be valid, enforceable or legal if some part- of it were deleted,
the provision shall apply with any modification necessary to give effect to the
conumereial intention of the patties. )

NOTICE

Any tiotice of other commimunication. given under this Deed shall be in: wiiting and
shiall be served by delivering it personally ot by sending it by fitstclass post to the

address of the rélevant party as set out in this Deed orsuch other address as may be
not;ﬁed in wiiting froni time to timé by the televant party to the other party.

RELEASE

-S_:;E_:’je‘c’t. to Clause 113, &‘_ﬁe}.‘.]Q working days froni the expiry of the Secarity Period
(but not otheiwise), the Bank shall, at the request and cost of the Chargor, take

whatever action is necessary to release the Deposit from the security’ constituted by
this Deed.

CONFLICTS WITH ACCOUNT DOCUMENTS

For the avoidance-of-doubt, if the provisions of this Deed are inconsistent-with the.

provisions contained in any other document which relates to the Account, the

provisions of this Deed shall prevail.

THIRD PARTY RIGHTS

A third party has no right under the Contracts (Rights of Third Paities) Act 1999 16
enforce; or to-enjoy the benelit of, any term of this Deed,

18




23,  GOVERNING LAW AND JURISDICTION

23.1 This Deed is govetned by English law:

232 The -partiés:té:__'this Deed irrevocably agree thal, subjectus provided in Clause 23.3; the
courts of England and Wales shall have exclusive jurisdiction to setile any disputes in
conuection with this Deed.

23.3  Nothingin this clause shall limit the right of the Bank fo take proceedings againstthe.
Chargor in eny other court of competent jurisdiction, nor shall the taking of
proceedings in any ofic o more jurisdictions prectude the taking of proceedings in
any-othet jurisdictions, whethér concurrenitly or not; to {he extent permitted by the law
ofsuch other jurisdiction,

Thig da_cumgnt' has been executed as & deed and is delivered and takes effect on the date
stated at thie beginning of it.

L1




Exgeuted as a deed by
INCH CAPE OFFSHORE LIMITED
acting by

Authorised Signatories
Name: /5 Xy bet y

in the presence of

'f‘fﬁm{:é/fv v

me:
Adddress:
Qcoupation:

Exccuited as a deed by
BANK OF CHINA (UK) LIMITED

i the presenes of ;

Name: i
Address: 1




