Companies House

MRO1 e

Registration of a Charge

Company name: BRUNTONS AERO PRODUCTS LIMITED
Company number: 00045894

X9BTN46R

Received for Electronic Filing: 20/08/2020

Details of Charge

Date of creation: 14/08/2020
Charge code: 0004 5894 0008

Persons entitled: ERIC COOK
ANDREW MARTIN FAY
ANDREW JAMES CASSELL
PAN TRUSTEES UK LLP AS TRUSTEES OF THE CARCLO GROUP
PENSION SCHEME.

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 00045894 Page 1



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: GEMMA HANELY

Electronically filed document for Company Number: 00045894 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 45894

Charge code: 0004 5894 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th August 2020 and created by BRUNTONS AERO
PRODUCTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 20th August 2020 .

Given at Companies House, Cardiff on 21st August 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

ol Puontl  am

(1) THE CHARGORS

{2 ANDREW JAMES CASSELL ERIC COOK, A&QREW MAR‘FI!\} FAY AND ?ﬁz?ﬁ
TRUSTEES UK LLP AS TRUSTEES OF THE CARCLO GROUP PENSION SCHEME
(as Trustees of The Carclo Group Pension Scheme).

DEBENTURE .

This Deed'is subject to thé terms of the Intercreditor Deed .

We certify this document as a true copy of the
originai, save for material redacted pursuant to
section 859G Companies Act 2006

o _ Eversheds Sutherland (International) LLP
118678600 6FHOS . g PR

. | _ S . | pate: 19 August 2020
' ' ‘| EVERSHEDS SUTHERLAND (INTERMATIONAL} LLP




L o EXECUTION VERSION
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THE ﬁE}MPﬁ;NiES whose names and- regtstered efftces are get oat in Scheﬁu!a 1
{together with each company which becomes a party to this Deed by executing a Dead
of A:;:;esgsan ‘&gch a "Chargor and tegether the "f‘:hargﬂrs“) nid

AHDREW JAMES CASSELL of .
ERIC COOK of ANDREW MARTIN:
and PAN TRUSTEES UKLLP
(registered number UZ952473) of | e Anneyx, Lathall House; Oathall Road, Haywards .
Heath, West Sussex, England, RH16 3EN AS TRUSTEES OF THE CARCLO GROUP
PENSION SCHEME {thﬁa “Trustﬁ%”} : _ L
' mmoauc:'nm
(,A} - TheCampany lsthe pnnmpal empioyer in relation tethe Qama{:‘xmup F‘ensuc«n Scheme' '
(the "Scheme"): L : o '
B). . Aspartof & wider reSimcmring.-énf thies Camp:aﬁy“s .’liaiﬁiiiﬁes fo HS*BC UK Bank Pic aé’tri
the Trustees, the Chargors have agreed to enter into this Deed fo provide Security over
. theirassels to the Trustees
_fT IS AGREED 4s follows:=
1 ﬁiﬁTER?RE@TmaM o
.44 Definitions |
fnthis Deedi=
"Account’ .. means any account now or atany time (and from time fo
- :  time) opened, owned, opetated, held or misintained by
_any Chargor (or in which any t‘;hargar has an interest):at -
any bank or financial institution in any jurisdiction (and
" ghell nclude any repiacem_ent_ account, subdivision: or
sub-account of that accounty and all moneys from imeto
time standing to the credit (mcdudmg any interest thereon)
- ofsuch accounts .
“ﬁsﬁigﬁe{jﬁcmﬂnt“ o . Mmeans;-
(8] - esch of the Accounts specified in Schedule 8
- {Details of Assigned Acceuﬁfs) {and any’
renewal or redesignation of such Accounts);
~and
(6 anyother Accourit agieed by the Trustees and
. fhe Company in wntmg o be @ Assigned
' -ﬁxsaaunt : . '
_ '*"ﬁ{ss'igﬁéﬂ-Gﬁ‘n’trat:fs:“"' . '”means ihe ‘contracls {zf any} specrf'ed in szhedutef% '

(Details of Assigned Coniracts). (including any’
- amendment, substitution, feplacement of or stpplement
to-such contract) _ '

O iisersseoseHos . 3




.................... . "stigne{f Insuranges" .

"""  “Authorisation”

g a'z'c Gmpanyu :

“Declared Default”

| EXEGUTION VERSION

‘mesns the Insurances. (it any) specified in Schedule 5

{Dietaifs Of Assighed-insurancesy {inciuding any refiewal,

‘substitution or replacerent of such Insurarice)

‘means an authorisation; consent, approval, resolution,
iicence exemiption, filing, notarisation or registration

B means Carcla Pie {{;RN 661%249}

means an Event of Default which has i*est;:ite.é_ i the
Trustees exercising:any of their rights under clause 10.3

. {Acceleration) of the Pensions Covenant

“Dieed of Accession”
“Default Rate’
_ “Evént of Default®

. “Facilities Agreement’

- means & deéd substantially in the form of Schedule 7
- {Deed of Accession) executed, or to be executed, by 8
‘person becaming a Chargor .

' tnieans the rate speaified in clause 11.3 (Default interest)
~ of the Facilities Agreement as at the date of this Deed
 mearis each of the events or cifcumstances set out in

- Glause 10 (Evenfs of Defaaf!) of the Pansions Cavenani

. means the tacil ities agreemen’c made Onor abau’c the date
- of this Deed between, amongst others, the Company and

" HS8BC UK Bank PLC as lender

“Floating Charge Asset'

. “Group”

“Guarantes”

means all the assets and undertaking from fime to time
subject to the floating charge created under clauge 3 ‘Eéi
(Floating Charge) : .

has the rmeaning gaven to that term in the Pensions

Covenant:

means {i) the guarantes of even date execiited by the -

- Company, Carlct Technical Plastics Limited, Brantons

Asro Product Limited and Carleo. Overseas- Holdings
Limited in favour of the Trustees; and (i) any guarantee

- exectited by Carclo Technical Plastics Private Limited

{registered in India) in favour of the Trustees pursuant to - _

- the Pensions Covenant

*Guarantor”

“Insurances” -

- the extent of its interest) in which any Chargor'has an - o
- intévest extluding, Ineadh cage, contracts and policles of

- Carclo Ple, Catclo Technical Plastics Limited, Bruntons
- Aero- Products: Lirnited, Carclo Owverséas Holdings
Lirmited and, fo the extent it execttes a Guarantes, Carclo .-

Teghnical Plastics Private Limited (registered inIndia) - -

“means any contracts and policies’ of insurance or -

assurancetaken-out by or on behalf of any Chargor o (fo .

- insurance or assutance which rélate to lisbilities to third

)

“lni&aiiaaﬁua& Pmparty

-1 ‘!.59?559&6\.FH(§'9

parties and the directors and officers’ liability insurance

* means any of tﬁﬁ'-f&%fﬁWi'n_g:?

{a) all interests in respect of any  registered
intellectual property right in any territory or
jurisdiction, - including, - without. limitation,
patents (including supplementary protection




“Intercreditor Deed”

..... L

o “lntrameu;} L;ab;]:tmg

“Land’

. _"LI.:A“ . .

. “Morietary Claims"

Party”

‘Pensions Covénant”

.. "Plarit and Equipment’-

“Receiver”

145075500, 6\FHDS

with- any .

EXECUTION VERSION

cerfificates), trade marks, service arks, -

registered designs and any similar right in any
territory or jurisdiction and any applications or

right to apply for any of the above; :

: (bﬁ) o any brand and trade hames, domain names,

‘invention,  copyright,  .design 'rigbt or
peformance ri'gﬁt" : '
{cy any tracie sm:rets database nght knaw-h::w

‘and confidential information;. and -

{d) - the benefit of any agreement or licence for the

- use of any such right,

- and any similar right in any territory or jurisdiction andany
applications or rightlo apply forany of theabiove togrether
reriewals - or

ragistrations;  extensions,
apphcaﬁcns of or for the same, now or at any time

hereafter (and from time to time} owned or heid by any. '

Chargor or {to the exent of its m%erest) in which any

- Charger has an lnterest

means the intercreditor deed-date_d on of about the date
of this Deed and made between the Company, the

. Original Obligors, the Intra-Group Lenders, HSBC UK
" Bank plo, and the Trustees {all as defmed in the
Intercreditor Deed} :

shall have tHe meamng gw&n t::: i:ha% tem‘; in fhe '

Iniercreéztar E)eed

has the. meaning given tcs that ierm i secticm 205{‘?) of

- the LPA but forthese purposes “Land’ excludes heritable
" property situated in Scotland. '

ieans the: Law of Property Act 1925

. means all book arid other debts, rentals, royalties, fees,
- VAT and monetary claims now or in the future owing ta
each: Chargor {whether alone or jointly with any other -

person};. whenever payable and whether liquidated or -
unfigquidated, certain or contingent including, without

* fimitation, credit balances ofi any Account, together with

all cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities at. any time given in
relation to, or{o secure payment of, any such debt

_ means a pariy fo this Deed

' means: the Pensions {:ovenant of even date made .
between the Gﬁmpaﬁy aric the Trusteses -

 eans all plant; mac:htnary oreqmpmam {tm:%udmg office | _
. equiptnent, compuiters, vehicles and other equipmentyof

each Chargor of any kind and the benefit of all licences,
warrantios and contracts relating to the same .

_ means any receiver, receiver and mahager or, fo the .
- extent. permitted by law, an adrministrative receiver - -




 "Regulations”

| ::.'iRe']:ateﬂ'.Ri'gi‘ttgﬁ e

. “Sepured Assets”

- "Secured Liability"

" "Securities”

"Security" -

 "Security Perlod”

- 41507B5Q08\EH0S -

EXECUTION VERSION -~ .

- i(whef:her appam%ed pt.zrsuaﬁt fo thfs ijeeti of :amy s‘catute -
by @ court or otherwise) cxf fhe whczle or arzy part of the
o .Secwed Asséts :

.means the Fmanma! Caﬁa’terai Arrangemanis (7\532)' :

* Regulations 2003 {S.1..2003/3228) or equivaient

legislation i 8ny applicable: jurisdiction bringing It -

- effest Directive  2002/47/EC  on financial collatersl
- arrangéments

means in rélation to aﬁy’Sécﬁrad Asset-

_ (&) _ lihe pfaceeds ‘of sa?e of ali or any part ‘of thai‘-' -
. - Becured. Asmt . '
by - aliotments, rights, wioney oF propérty 'aﬁsfng

from that Secured Asset, by way of convérsion,
exchange, redemption, bonus, preference,
option or otherwise; _

~{ey el fights under any hcenca agreementforsaie'

or agreement for lease in respect of that
Securad Asset; '
) all rights, powers, benefits, claims, contracts,

warranties, remedies, securily, guarantees,

~indemnities or covenants for title in respect ::af -

- _t%sat Secufed Assel; and

{e}). " any maneys and pmceecis' or 3incz:amé paid or
" payable inrespect of that Secured Asset
means all the assets and undertaking of the Ch'afgc':'rs '
which from time to time are, or pufport to be, the subject

of the Security created in fawur of the Trustees by or’
pursyant to thts Deed

means aif present and future abiigatiﬁns and Habflities

- expressed to be due, owing or payable (iy by any
. Guarantor under of In connection with the Guarantes;
and (i) by any Chargor to the Scheme (whether present

- orfuture, actual or contingent and whether incurred solely

or jointly (or jointly and severally) with any other person) -

- {together the "Secured Liabilities")

_ ‘means all or any stocks, shares (other than any Shares)
Cor other finandial instruments {as defined in the
~Regulations) including those held vsa a nominesg, trustee

of clearing systam o .

"means a mortgage charge piedge liet or any other
- securily interest securing any obligation of-any person or
- any other agreement or arrangem&ni ‘having & siriitar

affact.

" means the period begirining on the date of this Deed and -
Cending o the date which all of the Secured Liabilities

have been unconditionally and irrevocably paid and

discharged in full




~ “Senior Debenture"

. “Senior Discharge Date”

- “Seniorf Finance
Docuinents”

"Shares”

“$ubordinated Creditor
. Deed

 Documents”

 "Transaction Security”

i té?ﬁ?ﬂ

12 Incorporation of terms

L EXECUTION VERSION

. means. the deb&n’sur& daﬁed on cr arcuﬁd the date of ihis
Deedand made batween the Chargors in favour of HSBC

UK Banic pie
has the maaning Q'Ever'z' "'n:; that term in ihé.iﬁntﬁrcfééiiioi‘-'
Deed- :
_has the m&anmg gtven 1o th:at term in the intamredamr'
- Deed .
.'mearxs,»
"(a}"'-' ~alt of ihe sh‘ar&s in the cap;tai of each of the e
- comparies specified in Schedule 3 (Details of
-Sharesy and
| (b} N any shares in- the cap:iai caf any other membsr

- of the Group owned by any Chargor or held by .
. any nominee on behalf of any Chargor af any
ki :

has the meanir_tg given to that term in the Interereditor

means the Security created or expressed to be creatéd

in favolr of the Trustees pirgiant fo this Deed:

meansi-

(@ any fax sm;;used in com;thsaace with the Council
: - Directive of 28 November 2006 on the common’
system of value added tax (EC Directive
2006/112) and
_ '_G_}_) o ‘any ‘othier tax of & similar naturs, 'whéthe'r‘

 imposed in a member state of the European
“Union in substitution for, or levied in addition to,

such tax referred to in-paragraph (a) above, or o

- imposed elsewhere

Unless: the context-stherwise requires or uriless defified in this Deed, all words and
expresskms defined or whose interpretation is gmvzded for in"the Pernisions Covenant.
*or in the Intercreditor Deed shall have the same meamngs i thss Deed

3. intﬁrprataﬁﬁﬁ

434 . The principles of inferpretation set out in clause 1.2 (Construction) of the -
. intercréditor Deed shall 8pply 1o this Deed insofar as they aterelevant tolit,.

132 Unless the context otherwise requires, a reference to a "Subordinated .
-~ Creditor Document” or any other agreement, deed or instrument is a

- reference to that Subordinated Creditor Docurnent or other agreement, deed
or instrument as -amended, novated, supplemented, restated or replaced -

‘thowever fundamentallyy and: includes &ny increase in, exdension. of, of

change to, any fatility made availsble under that agreement desd ar'

'mstmmenﬁ

1.3.3 : 'The iaab; ities: of’ the Chargms under this i;‘aed are joint and swerai

. 15975590, 6FH0S -
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" Efféct a5 a ;;ega )

L S EXEGUTIONVERSION

' “This Deed shall taka effwi as a deed sven if li is Slgﬁ&d tmder hand oI behaff ofthe

Trustees,

Law of Pmparty (M;seailanetms Pmmslons} Aﬁt 1 989 ;

The ferms of the other Subordinated Grednter Iﬁ{zcuments and of any su:ie lettars
. between any parties in relation to any Subordinated Creditor Documentare incorporated

in this Deed to the extentrequired to ensure that any purported disposition of an interest )

~in Land contained in this Déed is a valid disposition in accordance with Section 2(1) of o

the Law of Property (Miscellaneous Provisions) Act 1989,

| Thtrd ;:rarty rights |

o "1;6."-1' . The' Tmstees any Receiver and their respecizve officers, empioyees and

. -agents may enforce any term of this Deed which purports tm corfer a benefit’
orvthat person, but noother person who'is not g Party has any right underthe
‘Contracts (Rights of Third Parties) Act 1894 to eniforce or énjoy the banefitof

gy term sf this Deed, : o .

16.2 Nci\mihstandsng any term of any Subordinated Srad itor ﬁacument the. Parﬁfes-
~and any Receiver may rescind, vary, waive, release, assign, novate or -

otherwise dispose of all or any of their resp@ti’veﬁghi& or.obligations under -~

“{his Deed'without the consent of any person-who is not a Party.

Contitiuing Event of Default
) An Evaﬁi-éf Defaillt is continuing if it as riot been remedied or waived.
- Nnminees :
ifthe Tms;tees cause or require shares or. any other assei: fo be regzstered ir ﬁ‘lﬁ name o
- of their nominge, any reference in this Deed to the Trustees shall, if the context permits
- orrequires, be construed as a reference to the Trustees and their nominee. :
Double Recovery
" To the extent an indermnity cﬁﬂ{atnad 0 this Deed is aiéﬁ contained in another
. ‘Subordinated Cradifor Document (a “Repeated Clause"); the Repeated Clause shall
not provide for a double recovery by the Trustees in respect of the same amount.
_ Senior Debenture
" Prior to the Senior ﬁls'charge Date, for s forig as each Obligor (as definad ir the Serior
Debenture} is in compliance with Clause 8 (Covenants) of the Senior Debenture, they =~
. ghall be deemed to be complying with. Ciause 8 {Cﬁevenanfs} of this Deed. n
o co&z&mm TOPAY |

: seeur&d Llabii;tms

Eatch Ghargnr cavenants thai ;t wll on demaﬁd pay and dsscharge ﬂrse Secured_-.

Lishilities whes x:iue

Interest

ot pami in sccordance with Ciagse 2 '% {Sez;wed Ltaﬁ;!:f;es) Ll payment (both before |

and after judgment),

 disersseBéwHos . . o o7




__________ - EXECUTION VERSION

'3, CHARGES

31 .';_and
- Each Charger charges

' '331-.;‘1 o by way of iega! mortgaga all Land described in Scheduie 2 (Detaffs of Landy,
~oand

812 by way'eﬁfﬁseefa chafg;m,m-

not effectively mortgaged by Clause 3.1.1;

o ibj o ail ltcenaes to emter upon or use Land and the benefit of aii other
- agreements relating to Land; and - :

~{© - aliLand acquired by any after the dete of tis Deed.
32 Shares o
Each Chargar maﬂgage:«; ar (rf or fa tha extenﬁ that ihzs E}eaci does niot téke effect &s a
murtgage} charges by way of fixed charge the Shares anhd: a! Related Rights uideror
- it coripection with the Shares. . . R
B < B Securities
- Each Chargor mdrigégaé OF. (l.f or to the extent that this Deed déés nét take effect asa
- ‘mortgage) charges by way of fixed charge the Securities and all Related Rights under
- prin connection with the $ecursttes
34 . inte!leamai Pmpaﬂy
_ Each Chargor: chafges by way of ﬂxed charge ihe lnte] ectual Property and aii Reiateci'_
" - Rights under or in connection with the Intellectual Property (other than any Intellectual
Property which is required fo be transferred or otherwise disposed of by a Chargor in
- the ordinary course-of ity f:radmg} _ _ B

35 . Monetary Claims o

_ Each Chargcr chargas by way of fixed charge the: anatary Cialms aﬁd all R&‘a&@d_ o
Rights under or in.connection. wsth the Mmetary Giaams _ . R

386 Plant and quzi‘pment

- Each Chargor chargss by way of fixed charge- -

364 the Plant and Equipment (fo the extent not effectively charged by
Clauses 3.1.1 or 3.1.2) other than any Plant and Equipment which is for'the
i being partof any Ch‘argor‘s- stock-in-trade or work-in-progress; and -
_ _ -3-.’81:.2 aﬁ Reiated Rzgh‘ts unider or in t;annecimn wﬂh ihe F’ian! aad Eqmpment
37 Goodwill L B | |

| Esich Ghargor charges by way of fixed charge its present ahd future goodwill.

© itsovsseosEMos . . . B

(@ allLand vest&d inariy Ghargnr o ffie date of this Desd ta theestent .
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z}na:a'nea'cagit‘ai -

 Each Chargor charges by way of fixgd charge its uncaﬂed capataE
. Authansatimns |

‘Each Chargor ﬁha‘rgé$ by way of fixed charge the bensfit of all ficences, consents;
- -agreements, and Authorisations held by orused in connection with the business of such

Chargor or the use of any of is assets.

Letters of credit

. Edch Chargor chiarges by waiy of fixed charge any letter of cradit isstied ini its favour

and all bills of exchange and other negotiable instrumeants held by it

Assigned Contracts
" Subject to a grant of assignment under the Senior Debenture in connection with he
Facilities Agreement, each Chargor assighs absolutely, subject to & proviso. for -
. reassigtiment o the irrevecable-discharge infull of the Secured Liabilitias, all its right;
title and interest from time 1o time Ink .

i 3111 the 'Assigﬁed'céniracts’ to which it is a party: and

Cadis aEE Related nghts under or m connection with the Asszgneci Contracts to which

312

313

Citisa pazty

Assigned Insaramﬁs '

Subject to a grant of asssgnment under the Senior ii)ebentmre in mnne&ison W!i‘h the
. Faciliies Agreement, -each Chargor assrgns absolutely, subject to. a proviso for
reassignimant on the irrevocable. dlscharge i full of the Secured Liabilities, all its right, -
: 'tﬁie and m%erest from time to time i in: : .

a1z the Assrgned insurances el whlch tiga par‘ty, and

3422 all Related Rights under or in connection with the Assignad insurances to

which it is a party.

"iﬁssigneti ﬁccunnts

Subjec:t ioa grant of ass;{gr;mani or a:harge under iha Senior Debenture in connec?mn '

with the Facilities Agreement, each Chargor assigns absolutely, subject to a proviso for -~

reassignment on the irrevocable discharge in full of the Secured Liabilities, all its right,

O title and interest from time to- time ince

344

3431 the Aséighe‘d Accounts in its name; and’

3,:’1'3;32 all Related R{ghts unﬁar or in conniection with the Asssgﬂed Acmunis in |ts :
name. : _ _

-'Flaatiﬂg i‘:hargé' :

3444  Each G’iﬁargjzﬁr"ézhérgss by way of first fta‘éﬁng charge all of its ;Sf&sen% and

future businass, undertaking and assets wherever situated, which are not for
any reason aﬁectwaiy rhortgaged, charged or assigned by way of fixed
security by this Deed, including, without limitation, a:‘ay heritable: pmperi:y'
sifuated in Scctland . :

115975580 8\FHOg o e
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B .E'x.E's;anon--ans;ﬁa

3 ’Szi 2 Paragraph ?4 af Sshedule B1 to the insaivenay Act 1986 w;ii appiy fo any

ﬁmatmg charg& created by this Dead.

' Trust

If or to the: extent that forany feason ’the ass;gnment or chargmg of any Secured Asset .
[ pmmbﬁerj the relevant Chargor 3hail - . _ _ .

3454 hold it on trust for the Trustees as security chr the payment and discharge of

_ ‘the.Secured Liabifities; and

3152 ‘take such steps as the Trustees may reasonably: fequire 1o remove the

impediment to assignmant or charging it,

.- and untsi suoh lmpedfmenf 1o assign or charge the reievant Secured ﬁsse% is remaved '

such Secured Asset shall be excluded from any fixed charge Security or assignment.

| ‘greated pursuant to this Deed or any Deed of Accession.
" Nature of Security created

The Secutity created under this Deed is creatad -

.....

3181 _ ja& 8 {:onﬁmumg secanty to set::ure tbe ;ﬁaymem ard disaharge c}f tha Secured :
_paymeni o settiement of &l or any of the Sec:ured Lzabni;izeess and

3182 with fuﬁ tsﬂe guarantee

© CRYSTALLISATION OF FLOATING CHARGE

i‘}rystaiiisatwn Ey Notice

411 _ The Trustees ma}; ai any tzme by nietice In wrltmg to any Chargor cohvert the
- floating charge created by Clause 3.14 (Floating Charge) into a fixed charge. -

with imrmediate effect as regards any Floating Gharge Asset if.-

_(’a} . the Security created by or pursuam o thts i:}eed beccmes Ce .

enforceable in accordance with Clause 13.1 {Enfircemsnty; ot

(B)  the Trustees consider that Floating Charge Asset may be in

jedpardy or in danger of being seized, attached, charged, taken

possession of or sold under any form of distress, sequestration,
—execution or other process of otherwise ba in 3eopardy‘ or -

' ".'_(r:) U the Trustees consider that tt is necessary in order to pmtee‘;-."{h-e-
- priority of the Security of the relevant Floating Charge Asset created.
. by or pursuant to this Deed. ' :

a4z . if i spaézﬁc?l{ﬁétmg Charge Assets aré ideritified in the notice referred toin

. Clause 4,1.1 then the crysialﬁsaimn shall take efféct over all of the Fantmg S
. ‘Charge Assets, _ T

' fGryst‘a?lisaﬁom Automatic

The floating charge created by a Chargor under Clause 3.14 (Floating Charge) will -

. automatically be-converted {without notice) with immeédiate-effect into a fixed charge. .
- overthe relevant Floating Charge Asseéts or, in the circumstances desdribed in clauses:

423,424, and 4.2, 5 (tcx the extent appiicainla) over all of the Flmaimg Charge Agsefs
i _ _ . _

B N
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EXECUTION VERSION

471§ t?sat Chargor creates or attemp%s for Greate any Securéty (mther than as

péritted under the Intercreditor Desd and/ or the Subordinated Creditor
' ii}ucuments} over any of the Secured Asseis, or . :

422 - i any pea‘san lev;es of attempfs to Isvy aﬁy distrass, execution o other '_

. process against any of the Secured Assets; or

423 ifthe Triistess recéive notice of an intention to appoint an administrator of that .

: Chargor‘ or

424 ifany steg} is taken (mdudmg the prasenta{;ﬁn of & ;:aet;ixon, the passing of & -
- esolution or the making of an application) to appoint a liquidator, provisional -

 liguidator, administrator-or Receiver in respect of that Chargor, over all or aﬁy' |
_ part of its assets, or if such person is appointed; or -~ : '

' 425 on the crystallisation of any other floating charge aver'iﬁe-Se'ca'red-ASse'ts; or
| 428 in"'ahy?othérmirf:u'ms*;tad::e'bmv'idaé:i'by.law.'
' Assets acquired post-crystallisation

Any assets acquired by a Chargor after crystallisation’ of alf of the Floating Charge
- Assets has occurred (and that are not effactively charged by way of legal mortgage or

fixed charge, or assigned under Clause 3 (Charges)), shall become subject to the -

. fioating charge created by Clause 3.14 (Floating charge) so that the crystallisation shall ~
be effective as if such assets were owned by the relevant Chargor at the date of

crystallisation.

: tﬁrystaiﬁﬁatiﬁﬁ* M&mﬁarium Whaw directors ;ifepas'ef- voluntary arrangement

The floating: charge created by Clause 3. '34 (F!aatmg Charge} may not be converted
' into a fixed charge solely by reason of:-

" 441 the obtaining of a noratoritim; or

44 2‘ . anything done with a view to obtaining a moratorium,

under Sr:;heduie Aftothe lﬂsolvency Act 1986

- Exﬁept:ons '

o Save as permsttaﬁ by Part Al of the insm\zency Act 1986, where a Chargar obtams a
- moratorium under that Part A1, and whilst the moratorium continues, the floating charge
“cieated by thie Chargor in clause 3.14. (Floating Charge)::

gy - - may not be converted into & fixed charge: by notice in accordarice:

.. with clause 4.1 (Crysfallisation: By Noticey and (i) shall not

_automatically convert into @ fixed - charge under r:éause 42'
{Ggfs!aiifsafmn Autz}mat;s) :

'N::twﬁhsian{img clauses 4.1 {(;:ysz‘ai[;safmn By Notice) and 4.2 (ny‘s%z"a!ik‘safiéﬁf T
—Automalic), and save as permitied under Part A1 of the Ihsolventy Act 1986 nothing

done for or by a Chargor with a view to obtaining & moratorium under that Part 1A shall-
give rise to any right to crystallise the floating charge by notice under clause 4.1
(Crystallisation: By Notice) or cause the automatic: crystaiksaiz@n of that floating cha{ge-

- © under clause 4.2 (Crysfalfisation: Aufomatic).

1isa7s500.8HOg . IR LB
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_____________________ 46, Partial crystallisation

Thegiving ofa notice by the Tristees pursuant to Clause 4.1 (Crystaliisation By Nﬂffce}; _
i relation to any class of assets of any Chargor shall not be construsd as a waiveror
abandonment of the rights of the Trustess {6 serve simifar notices in respeci of any

- other class of assets or of any gther right of i;he Tmsteea . '

47 Ee-erystaif;satmn of: ﬂaatmg charge

" Any charge that has ér'ySE’é llised under this Clause may 'iéy'nc'tit:e in writing {éi\?ea at 'any"
fime by the Truglzes to the Corfipany); be regonverted inlo # floafing charge inrelation .
to the assets or clags of assets sg&eetﬁet} iri that natzce

T ?ERFECTIOE OF SESHR?{Y
LA Notices of a‘ssignme;it '

514 The 'éihafgﬁrs- shall promptly upon the .réquest of the "”E"'msiee'sat"ahy i'ifne'_
-~ following the Senior. Discharge Date;, deliver notices of assignment in relafion
-t each - Secured Asset which is sublect to an ass;gmmarﬁ underthis Deed:-

: {a} : Assrgned Coritracts: within five Business Days of the date on whzch _
T the ass:gnment is. granted by issuing a notice in substantially the:
form set out in Schedule 10 (Form of notice of assignment of
Assigried Contrach addressed to the relevant: counterparty; '

' '-'(t}}: _ -AsSiQn&adInsumnc&S:~ o

iy within five Business Days of the date on which the
S assignment s gr'ant'e‘ci; by issuing a riotice in substantially
the form set out in Schedule 8 (Form of notice of
assignment of Assigned fnsurance) addressed to the
- relevant insurer, .

iy i -any Cfsargaf renews,; substitites or replaces any
- Assigned Insurance, by issuing, on or within-§ Business:
Days: of the date. of the renewsal substitution or
‘replacement; a niotice in substantially the form set out-in. -
" Schedule 8 (Form of notice of ass:gnmeﬁf of Assigned
Insurance’ sddressed fo the relevant insurer;

gy Assighed Accountsi-

() i respect of eaz:h Assrgneﬁ Account by s‘»suengr within five
- Business Days of the date on which the agsignnient is
- granted, a notice in substantially the form set out tn -
Schedule 8 (Form of notice -of assignment of Assigned
Accounts) addressed fo the bank or financial institution
with whom the Assigned Accdunt is held;

R () S m regpect of any Agcount subsequant 'R desngnated i
o wrstsrsg by the Trustées and the Company as an Assigned
Account, by isguing, within five Business Days of the date
of the designation, a netice in substantially the form setout
inSehedule s (Fomm of nieolice of agsignment of Assigned.
© . Accounts) addressed to the bank or financisl institution’ -
- with whiom the Assigried Account i8 held.

542 The Chargors shall use _éif’f&a’sé'ﬂatiie 'e_'ﬁciéévaura'-fﬂ procure that, within 14
" Businiess Days of the dateof the saeh notice of assigniment delivered pursuant

H159755906\HOS - RN 2
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to Clatise 5.1.1 above, each notice of assignment is ackiowledged by the

parly to whom: it is addressed. If such acknowledgement has not been. -

obtained within the relevant 14 Businiess Days' notice period then the relevant |

- Chargor's obligation to obtain such acknowledgement shall cease at the end
“of the 14 Business Day petiod. . '

Each Ghargar will deliver to the Trustees:

(&) A copy of each rotice of assrgnment w1thm 5. Busmess Day$ of

delivery to the relevant counterparty; and

' by . & aepy of each acknowfedgmeni ﬁf a noisce of assugnmem wrthm 5

.. Business Days of receint fram the raievant c:oanterpariy

52 i}mﬁmeats of Title

'_ 521

. B22

Land

The Ghargc}%sﬁ éh'aﬂ_g if requested ' by the Tms'fées:.in wilting upon it 'havih;c} the
benefit of a first ranking charge orif so reguired by the Subordinated Creditor
Documents deliver (or proctre delivery) to the Trusiees of eithar-

(ai} o -&II deeds; aemﬁc&tes and other documents relating te such Land -
" {which the Trustees shall be. entitled to hold and retain at the
- -expense and risk of the Chargors); or : '

) '{h}:: - an und-e_rfak’iﬁg from. the _Ccmp'any’sf solicitors '('iu form and -

- substance accepiable to the Tristees) to hold all deeds, cerlificates
. and other documents of title relating to such Land stiictly totheorder -
cof Ehe Trustees.. _ . .

. Shares
The Chargors shall upon the Sen.zer if)ischarge Diate {GE‘ if later, upon an'y: '
-+ Deed of Accession, promptly Upon the accrual, ‘offer or issue of any stocks,

sharss, warrants or other secirities in respect of or defived fior the Shares
and upon the acquisition by any Chargor of any interest in any Shares) deliver
{or procure delivery) to fhe Trustees ofi- : o

: .{a}: R all stock and share certificates ard other d’cc:umenis of or evidencing _ |
fitle to the Bhates; .
by signed and undated transfers (or other instruments of transfer) in

523

- respect of the Shares, completed in blank on behalf of the applicable
Chargor and, if the Trustees so require; pre-stamped; and

{c} o any other dacuments which the Trustees {actmg reasmnab Vi may
7 from time o time require for perfecting its fitle, or the fitle of any
_purchaser, in respect of the Shares,

“all of whtch the. Trustees are sntitled to hcﬁ{i at the éxpaiise and sk’ of the -
Chargors. . _ .
 Securities

-~ Fﬁltawmg the semﬁr stcharge Date pmmp'tiy {and in any everit wzthzn f Vi
‘Business Days) upon any Securities being registered in, or transferred into
the nameof. a Shargor arhield by of inthe name of the Trustses or a nominies

o {and in any event as soon as the Trustees so request), such Chargot shall
" deposit wnth the Trustess in r‘es;::eci ofor in tonnecton with those Seciirities -

115075500 6\FHO9

13




82

EXECUTION VERSION

(@ all stock and share ﬁemf* catés anci other documeﬂts of or ewdencmg" -
o title fo the Securities; . -

. Ab) - signed dnd undated transfers (or other instruiments: of transfer) in-
: respect of the Securities, completed in Blank on behalf of the
applicable Chargor and, i the Trustees so require, pre-stamped; and
ey " any other documents Which the Trustees {acting reasonably) may
from time o time require: for perfecting its title, or the title of any -

purthaser, In respect of the Secirities, o

ol of whzch the Trustaes are antaﬂec{ to haiﬁ at tha ex;aensa and risk of the
Chargors. o

-ﬁ;ﬁplicaﬁaﬁia the Land: Reg’iﬁiry

Each Ghargar and the Trustees a;}piy to i?ze Land. Regssﬁry for the %oftewmg iﬁ be. entereci.

- onthe registered title to any Land now orin the {uture owned by -

K

B, 3‘% & resﬁrsction in fhe fallewmg terms- -

“Nu disposition .r:if' the registered estate by the propristor of the registered.
~aestate or by the proprietor of any registered: charge, not being a. charge
- tegistered  before the entry of this restriction, is to be registered without &
written consent signed by the propristor for the time being of the charge dated
Hinsert date] in favour of [insért rame of Trusfees] refarred to in the charges
‘register (Form PY” :

532 anotice that-

o "[dafazis of the Tmste&s] are under an cbttgaison to make further acivanc:es v

COVENANTS
Fuitther asstirarce _-

‘Each Chargar shaE fmm iima ’m fime ane:i ai its awn axpanaez pmm pi:!y do whata\ier the
: _Trus&‘aes reascnably rec;un*e o o .

811 give effectto the: requ rements of ﬁ’ﬂs Bead

642 perfect, preserva or pmﬁecﬁ th& Security created or expressed te be created o

by this Deed, or its priority; or

813 orice the Security treated by this Desd has becorie enforceable, facilitate the

. realisation of the Secured Assets or the exercise of any rights vested in.the .- '
" Trusteas or any Receiver by this Deed or by §aw .

_ .in‘z:';iu'ding' examfin'gjény iransfer:,- fc:onifeyahge, sharge, assi_gnmafnt’ar a_‘s'surama' of-orin
respect of the Secured Assets {whether {o the Trustess or their nominees or ofherwisel,

making any registration and giving any-notice, orderor divection. The obligations of the
Chargors Under-this Clause 8.1 are in addition to the covenants for further gssurance

desmed to be included by viftue of the Law of Pmp#zrty (Miscelianeaus F‘ro\nstcns} Act

1894,

 Negative pledge

Each Chargor undertakes that it shall not create or permit to subsist any Security over - -

_ N -any Secured Assets, nor do-anything else prohibited by clause 24.14 (Negative pledge)
of the Facllities Agreement as al the date of this Deed except as éxpressly permitted. -

{YBg7sBeOeNEMOE - 4
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-under the terms of the F‘amiltres Agreemeni a% ait the: date of thss C}eed ard, fe:m::awmg" '
‘the Senior Discharge Date, where under the Facilifies Agreement such a permigsion

would have required the consent of the Lender it shall requrra the cansent of the'

: Trusiees urider this Deed

. .mspﬁsam .

iransac:tsmn or g serles of zra_nsactwr;s (whether related.of not- and whether vaiuntary or

involuntary) o sell, lease, license, sub-licénse, transfer or othetwise dispose of any
- Secured Assets except as perm;iteci by clause 8 {Peimitled S;Spasais} of the Pensmns‘-
- Covenant. _ . .

- Land
- Each Chargor shall promptly notify the Trustees in writing if it intends 0. acquire any

. estate-or interest in Land and shall promptly on request by the Trustees (at the cost of

_that Ghargar} and -subject to the terms. of the Intercreditor Deed execute a legal
- fhortgage in favour of the Trustees of that property in any form which the Trustees may

(acting reasonably) require. I the title fo any such estate or interest is registered (or

* required-to be registered) at the Land Registry, the relevant Chargor will procure the |
 registration of the legal mortgsge at the Land Registry.

' SHARES AND SECURITIES
;Sharés:' beforea ﬁecla'féki ﬁﬁféhlt .
 Prior to the occurrence ofa Declared Default, the Chargors shal'[i‘.«- -

LTAA pay all dividends, mterest and Gther meneys arising from the Shares mta an’

_ Account;

A2 exercise aﬂ \fﬁtmg r;ghts in relation ts:;s tha Shares for any purpcrse m;st B '

inconsktant with- ih@ terms of the Intercreditor Desd;

A3 ful!s:}wzng the Senior I}lscharge I}aie prﬁmpﬂy‘ upat recelpt ferward to ihe:
- - Trustees copies- of all notices am:t eﬁhef communications. received in

connection with the Shares;

A4 '_'foilowsng the Senim D;scharge Date, prempﬁy cempiy with {and. ccpy to the

- Trustess) all requests for information which is within its knowledge-and which
are made under sedtion 793 of the Companies Act 2008 or any similar
N provismn an any arttcies of -association or u’thﬁr conststutt&nat duicunmisnts

7As "camply with aill other conditions and obligations assumed by it in respect of :

~any of the 'Shares where failure to do so could adversely affect the interests
- pFthe Trustess.

. Shares: after a Declared Defauit
 After the occurrence af a Declared Default and following the Serior E)sﬁcharge Date, the
" Trustees may at their discretion (in the name of any Gi‘iargar or ﬁthem.flsea and withiout
*any further consent or authority from any Chargor):- :
124 exercise {er refrain from exercising) afhy voting rightsin respect.of the Shares;

722 apply all dividends, interest and ther moneys arising from the Shares, m'

o ac:ccrdanc& with Clause 15 {Appiisatmn of Moneys);

CMseTssGOEWHOS st
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723 transfer the Shares into their haime or the naitie of theif nominse(s); and

724 exefciss (6f refrain fromiexerdising) the powérs and rights corferred on or

exercisable by the legal or beneficial owner of the Shares, inciuding the rzght -
in relation to-any company whose shares or-other sscurities dre Encluded in
the Secured Assets, to concuror participate in:- .

. {a) . the reconstruction, amalgamation, sa‘i'e or other disposal of such
© company or any of ity assets or underfaking (including the
. exchange, conversion or reissue of any shares or securities as a
consequence of such reconstruction, amaigamatmn, sale or othet

“disposat); :

b} the release, 'mdcfEﬁﬁaﬁon':ar vatietian of any- rights or fiabiliies.
-..- gitaching to such shares or securities;and

{€) - the @xemssa renunciation or assighment of any rsght to subscribe- L
' + - for any shares orsecurities, o .

i eash case i suah mafifer am:f of. sunh terms a8 1he Trustees may ihznk fit, and the
‘proceeds of any such action shall form part of the Seeurad Assets, :

:ﬁaﬁﬁnms-anc{ﬁhams;payment ofcalls .

"~ The 'C.harge‘rs shall pay when due all calls or other payments which may be orbecome -
duie in respect of any.of the Secuiilies and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargor in such payment, the:

Tristees may, if-they think fit-and f:}ilewaﬁg the Senior Discharge Date, make such: -
~payment on behalf of such Chargor in which case any sums paid by the Tr_usﬁees shall .

be reimbursed by the Chargor to the Trustees on demand and shall carry interest from
. the date of payment by the Trustees untilreimbursed at the rate notified fo the Chargor .

by the Trustees. '

: Securzttas exerca&e of ﬁghts :

_ The Chargors sh;:a!! ﬂet exercise any of their mspectwa rxg%:is and powers in refatlan e
_any of the Securities in any manner which, in the opinion of the Trustees (acting
‘reasonably), would pre;urixae the effectiveness of, or the ability of the Trustees torealise,

- the Becurity created by or pursuant to this Deed.

INTELLECTUAL PROPERTY -

Each Chargor shall, if requested by the Trustees following the Senior Dischargs Date

'- and at such Chargmfs cost, exscute all such further assigriments, transfers, charges.or - '
other documents in such form as the Trustess: may require (acting reasonably} and do.

all acts that the Trustess may require (acting reasonably) to perfect the Security taken

by, orto record the interest of, the Trustees In any registers relating to any registered _

Intellectual Property.
MONETARY CLAIMS

The Chargors 'shall get in and realise the Monetary Claims in fhe ordinary course’ef -

business and pay the proceeds of those Monetary Claims into-an Account.

' The Chargors shall not at any time during the subsistence of this Deed, without the prior
written consent of the Trustees or othetwise as permitted pursuant to the terms of the
Subordinated Creditor Doduments of the -Senldr Debenture, sell, fadtol, distount,.

U transfer, assign, lend or otherwise: dtspcse of any Qf the Mongatary Claims or ‘epter info

. any agreement to do so. :
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 Ifand to the extent that the Triistées 0 specify, at any fime after the occurence of a

Declared Default and subject to the terms of the Intercreditor Deed and the Senjor
Debénture, each Chargor shall pay the pf()ﬂé&d‘s of payment or realisétion of its assets

.cmmprtsmg temporary and other investmerits, book and bther debis, royalties, fees and.
income of fike nature or other moneys received by that Chargor as the Trustees may

. “require into such Account(s) as the Trustees may from time fo time specify and pending -
- stich payment shall hold sl such recelpts on trust for the Trustess,

CACCOUNTS -

i General

10.1.1 Eaich Chargor shall:-

{8 delivertothe Trustees:-
iy "fQIIGWEag the Senior E):séharge'iiaie {or, i later, the date .

' - -ofary Deed of Aﬁcesszen if applicable), details of each of

- ;ts Accounts;and .
Sy a‘ny_ change n such detall (inciuding any renewal or
- redesignation of any such Account) gecurs after the Senior
- Discharge. Date or any new Account is opened as

permitted under the terms of the Subordinated Creditor . -

Documents and the Intercreditor Deed, details of such
changa ot riew Atcount on the date of such change or
opening, : _ .

oy ’r‘c}lidwing_ the Sa_rs’i_er Discharge Date, upon the occurrence of a
: - Declared Default, not {without the prior written consent of the.
Trustees) pemit oragree to any variation of the rights attaching to,

of close, any Actount; and

(¢) ~following thie Senior Discharge Daté open such new Accotnts as the
- Trustees may require (whether before or after the Security created
by this Deed has hecome'enfcrceabie) :

E Q‘?Ii-ffi‘ Wrthaué prejudice to and in adﬁ;tro;‘s to Clause 6.2 (N@gatwe p}edge) and L

_ Clause 8.3 {Dispozals)-

_{a) - the benefit of each Assigned Account shaE not be capablé of
' assignment or charge (in whole or in part) save pursuaﬂt 1o this
- Deed and the Senior Deberiture; and -

by each Chargor agress _ihat it wuu niot assign (whether by sale or
- mortgage), charge or otherwise seek to deal withror dispose of alfor
- any part of any Assigned -Accoumt without the prior written consent

- of the Trustees.

10.1.3 . Foliowing the Senior Discharge Date upon the Dcci’if'tfaﬁcejef ‘a Declarad
-Default; the Trustees shall be deemed to have designated in writing all

- Accounts other than the Assigned Accounts ag Assigned Accounts: and atany
' fime thereafter the Trustees may: : - R

L@y - inrelation to such new Assigried Accounts, require the Chargorsito,
' - and the Chargors shiall promptly on request (and in any event within
iwo Business Days of such request), serve a notice of assignment
in ‘docordance ‘with Clause 5.1 (Notfces of assignmenty on: éach
bank: or other financial institution with which any such Account is
maintained (and the relevant Chargor shall comply with its obligation

. AfsoysGOEFHOS . . .17
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L under Ciause 51 3 to obtam an acknawiadgemeﬁt of eac:h such -
. notice of assignment); ami

by "examlse from tirrie to *hma all- ng?ﬁs pawers and r@med feg Gf the

Chargors in relation to any or all of their Accounts, including fo
-demand and receive all and any moneys standing to the credit of
slch Ascounts.

Aamgnﬁd At:ccsunts baft:arez a Bﬁciamd B&fanit

credit baiance from tsme to tzm_e on any s’%ss;gned Account

_Assigned Accounts: after a Declared Default. -

{ay - The Trustees shall, foliowing the Sanior Discharge Date ahd upon -
- the occurrence of 4 Declared Default, be entitled without notice to
- exercise from time 10 time all rights, powers and remedies held iny it
' as assignes of the Assigned Accounts and-for-. .

{iﬁ}. '_ ' 'demané and receeafe all and ahy’ mtmeys due under of
- arising out of each Assigned Account; .

(i) - exerciseall sch rights as the Chatgors were then entitled
o exercibe in relation to such Assigned Ascount or miight,
but for the:terms of this Deed, exercise; and

- (ily - apply; transtfer or set-off any or all of the credit balances
: from time to time on any Account in -or fowards the

payment or other satisfaction of all or part of the Secured
- Liabilities - accordance wath Clause 15- (Application of

| Moneys), .

by - Aﬁer'th_e oceurrence of d Declared Default, unless permitted under -
the Senior Finanice Documents; the Chargors shall not be entitied to

receive, withdraw or otherwise transfer any cradit balance from time

- totime on any Assigned Account except with the priorconsent of the

Trustees. '

Assignea Aséﬁuﬂis" after a' @Encﬁngm;s.peﬁtm B

en_’t!tied_ to recewe _w;_ihdraw or cthemise tfansfesj a_ny haiance fmm tlm_f_e fo.

time on any Assigned Account except with the prior consent of the Trustees. -

11, ASSIGNED CONTRACTS AND ASSIGNED INSURANCES

1.4 EachChargor shall following the Senior Discharge Date:

MY

142

1143
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“deliver to. the Trustses, promptly following execution of the same, such -
. documents refating fo the Assigned Confracts and the Assigned Insurances

as th‘e Tristess may reascnably requirg;

perfam’z all its obligations under the ﬁsssagned S{}ntracts and Assigned'

~ Insurances in adiligent and timely manner; and

notify the Trustees of any bréach of or defadlt undet an ﬁs‘sigﬁéd Confract of

Assigned Insurance by it of any other party and any right that arises entitling -

: 18. ..
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tor any othar ;:sarty o termmat@ or rescind an Asssgned {)sntract or Asstgnssd
insurance promptly upon Becoming aware of the same. .

'The Chargars shall not, withoutthe ;33'!61’ wiitten ccmseni of the Trustees -

4 .2.“?. amam‘i Supplement stpersede or waive any. ;}mvzszcn (or agre@ tc: do o any -

of the foregoing) of any Assigned Contract or Assigned lnsa;‘az’ac&

B P exerc:lse“any_ rsght .tcr !escmd; gancal, iarmmate or ralease any {:nunierpaﬁy"

from any obligations {or agree todo to any of the fofegoing) in respectof any -
Assigned Contract or Assigned Insurange, or '

1123 assign, transfer, charge or otherwise deal with or disposé of any Assigned
© Contract-or Assigned Thsurance of aiiy of the Chargors' rights, title, interest -

and benefits in; to and in rezspect of any Assigned Contract or Asszgrzed
Insurance,

-except as permrtted by the terms of the Subardmated Qredxtar Documents and/or tha _

. o Eemaré}ebenmfe

113
: .. Poguments, while.ng- Event of Default is continuing, the relevant Chargor may exercise
gl its rights in respect of the Asstgﬁeci Contracts to which it is a party (other than the

114

115

42

21

Save as expressiy restricted pursuant 1o the terms of the Subord;nated Greditor ..

[nira-Gmup Esablhtzes) mciudmg rece;vmg and exerc;ssng aii rights reiatmg o proceeds

While no Event of Default is continuing, the-fraiwaﬁt Chargor may sxercise all its rights - |
in respect of the Assigned Insurances to which it is a parly including receiving -and

exercising -all tights refating to proceeds of those Assigned Insurances to the extent

permitted pursuant to the terms of the Subordinated Cmdntor Documents and/or ’she-

. Senior Debenture..

Each Chargor which is the borrower of an Intra-Group Liability by its execution 'o_f‘fhis} :
‘Deed or & Deed of Accession acknowledges raceipt of notice of agsighment under

Clause 311 (Assigned Contracts) of the relevant irsi’ra&”smup Liability.

B Pmﬁwm OF SECURED ASSETS

lnsuranee

1214 The Chargors shallat all times during the subsistence of this Deed:-

@), keep the Secured Assets insuied in accordance with the terms of -+

the Subordinated Creditor Documents;

by . - IFrequired by the Trustess ubon their having the benefit of & first
- ranking charge or i reguired by the Subordinated Credifor
" Documents, cause each Insurance relating to the Secured Assets
{other than any Insuranices which. are Assigned Insurances) to
. -gontain (in form and substance satisfactory to the Trustees) a note
-of the interest of the Trustees (other than third party, public liability,

-~ and director and officers’ insurance policies) and an endorsement

naning the Trustees as first loss payes in respect of all claims;

{e) . promptly,. and: in any event no later than their due date, pay all-
- premiums. and other moneys payable under all its [nsurances or
- procurethat siich is dore and promptly upon request, producetothe
Trustees a copy of gach policy and evidénce (acceptable to the
- Tristees) of the payment of such suris {or procure that such is
'-done} . :
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) comply with the terms of &ll Insurances relating to the Secuired -
Assels and renew esth policy In good time print to 18 expiry date;

:(ej' - ifany Ensurant:es mlatmg it the Sm:uracf Assets betome vard or
. voidable, 1mmed;atefy, at its own cost, effect a new Insurance of the
same value as the void or voidable policy;

'{f'} S f 'raq’uir‘eti by the Trustees of the Sibordinated Creditor Docurents,
... provide a copy of all Insurances relating to the Secured Asseis o
- the Trustees; and. . :

gy _'ensum thai: ati morxeys received in respect cf any Insurancas in.
. respect of the Secured Assefs are applied in accordance with the .
* terms of the Subordinated Creditor Documents. o

1242 I aiy Chargor defaults in complying with Clatse 12,14, subject to the

Infercreditor Deed, the Trustees may effect of feriew any sﬂch insurancgéon
. such terms, In sm:h name(s) and in such amouni{s) as it considers
appropriate, and all maneys expended by the Trustees in doing so shall be

- reimbursed by the Chargors to the Trustees on demand and shall carry - -

interest from the date of payment by the Trustees until reimbursed at the rate
specifind in Clause 2 (Covenant to-Pay),

| Apgiiﬁaﬁm of Insurance Proceeds -

’322‘1 Al moneys received under any: Insurance ratating to the Secured Assets shall,

: prwr to the cecurrence of an Event of Default which is: {:cmtmu;ng be appizeci
in-aceordance with' the terms of the: Entercredrtar Deed. .

- 1222 - After the occurrence of an Everit of E)efau i whmh is cantmumg the {;hargors :

shall, subject to the terms of the Intercreditor Deed, hold such moneys: upon

trust for the Trustees pending payment to the Trustees for applrcatxen in

o accordance with Clause 15 (App!fcaf{an of Mongys) and each Chargor waives
 any right it may have fo require that any such moﬁeys are -applied in
_ reinstatement of any- paﬂ: of the Secured Assets.

" Power ta remeciy

1234 Subject t6 cz'auéa*dz.:a.z,ﬁéf. anly Chargor fails to comply with ahy of its
S vhligations In rélation-to any of its dsséts subject to Seelrity pursuant tothis

- Deed, or the Trustees reasonably consider that a Chargor has failed tocomply .~

with any such- ‘obligations; the Trustess may, if they think fit {but withoat any

' obligation) take such steps as they deem apprepnate to remedy such failure
{including, without limitation, the carrying out of repairs, the putling in place of

. -insurance or-the payment. of costs, charges. or other expenses) and the
- Chargors will co-operate with and will grant the Trustees.or their agents or
sontractors such access as the Trustees may require fo the relevant assets or
otherwise in order to facilitate the taking of such steps.

4232 " Other than where an Event of Default is continuing or where the Trustses

reasonably consider that an Event of Default is continuing or may oceur the’
_ Trustees are not authorised fo remedy. any default pursuant o Clause 12.3.1

Uhless they have first given the relevant Chargor gt least five Business Days’
' pnor written notice reqguiring the relevant Charger o remeciy suich default:

' _' ' namm} AND ENFORCEMENT

Enforcement _

' The Security created by this Desd shall become enforceable Uponi- .
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_ 1’3.‘%3:'? ‘the occurrence of an Event of Ziiefau!z which is wnimu;ng, . |

1812 any féquest being made by a Charger to the Trustees for thie appairitimait of

. aReceiver or anadministrator, or for the Trustees to exercise any other pawer
or right available to them; or

- 1313 ‘the nceurrem:e c}f any eveni causmg; or purparfmg to cause, the floaﬁmg

charge created by this Deed to become fixed in‘relation fo any Secured Asset, _ B

" Powers on enforcement -

At any time affer fhe Security '{:feaie& by this Deed has become énfﬁrééa‘?ale’ the
Trustess may (without prejudice to any other rights and r@medses and without notice 1o -

tba Chargors) do all orany of the foiictw;ng -

'13.2‘1 exarmse the power of sale under section 10‘2 of the LPA tcgether weth all other

powers and rights conferred on _mor{gagees by the LPA, as varied and
exfended by this Deed, without the restrictions cortained in sections 103
or 109(1) of the LPA;

1322 exerdise the gower af'leas:iir:'g, latting, entering into agreements for feases or
lettings or accepting or agreeing o accept surreniders of leases in relation fo -

- any Secured Assets, without the resﬁrsctions 1mpased by sections 99 and 100~

of the LPA;

1823 tothéextent thatany _Sadu red Asset constitites "Financial Coliateral” and this

‘Pesd constitutes asecurily financial collateral arrangement™ each as defined

“in the Regulations, appropriate all or any part of the Secured Assets inor

~ towards satisfaction of the Secured Liability (including transferdng the title in
and to it to the Trustees insofar as not already fransferred, subject to- -

" paragraphs {1) and {2) of Regulation 183, the value of the property so

-appropriated being the amount standing to the credit of the relevant Account .

- {whers the propérty is the benefit of an Ac;cmuni:) ar, n any other case, such
amount as the Trustees shall determine in a commercially reasanable
manner; - _ .

o 13‘2.4 ' sub;ect e} Gtauﬁe 14, ’E {Methacf of appsmtmeni or remava!) appmnt one or

. more persons to be a Receiver or Receivers of all or any of the Secured
- Assets; and .

4325 appoint an administrater of any Chargor.

. _ _Notwrthstandmg anythmg to the: cornitraty in' this Deed, nesthef the chiammg of a

moratorium by & Chargor under Part A1 of the. insafvenc:y Act 1986 nor the doing of '
anything for or by a Chargor with a view to-obtaining such a moratorium {including any

- preliminary decision or investigation shall-be, or shall be construed-as; a ground under -
-this Dead for the appointment of & Receiver save whete such an-appointment would be
- parmitted under that Part A1, : . :

Disposal of the Secured Assets

In exercising the powers referred to in Clause 132 (Powers on enforcement), the
Trustees or any Receiver may sell or dispose of all or any of the Secured Assets atthe
- times, i the manner and order, oh the terms and gonditionhs and for the consideration B

determined by it

_ Same rights as Reaeivar

Any r;ghts can’i‘erree;i by any Suhﬁarﬁmateﬁ Creditor ﬁocumem upan El Reaet\fer may be
exercised by the Trustees, orto the extent permitied by law, an administrator, after the
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Security created by this Deed has becorie enfarceable; whether or ot the Trustees
shall have taken possession or appointed 8 Receiver of the Secured Assets. '

. neiegatmn

o The Tmst&es may dﬁf@gata in any manner to-any parson any ng?‘ifs exerc;sabia by the )

Trustées under any Subordinated Creditor Document. Any such delegation may be

- made upon such terms and amndii:mm {including pc}wer te submdetagatﬁ} a8 zhe
- Tiustegs think fit. . _ .

RECEIVERS

 Method of appointment or rémoval |

Every 'ap;:fdi'mm&ﬁf or removal of .aRe‘mi%r; any delegate or any other person by the
Trustees under this Deed shall be inwriting underthe hand of ahy officer or manager
of the Trustees (subject to any requirement fora court order inthe case of the removal

- ofan admmzstratwe receiver).

142

143

144

' 5Removai

'i"he ”Frusﬁees rray (sub;eet to the appircaison of sacﬁ@n 45 of the. Iasnivency Act 1986). _ |

. remove any person from office in relation to all or any part.of the Secured Assets of
_which he is the Receiver and at any time (before or after any person shall have vacated .
office of ¢oased to act a5 Receiver in respect of any-of such Secured Assels) appeinta -
. further or aiher Receiver &r Recelvers over all of any. part of suich Secured Assets,
' Fowers | |
: Every Receiver shaft have: am:f be entaiied o sxercsse all the. powefs =
R 7 1 I Cof the Tmstees under this Deed;

- 1432 ‘conferred by the LPA on mortgagess in. possession and on receivers

* appointed under the LPA {if each ¢ase as extended by this Deed);

4433 in relation 1, and to the extent applicable to, the Secured Assets orany of
- ihem, of an:adminigtrative rageiver set out in Schisdule 110 the Insolvency Act -

1886, whather or not the Receiver is an administrative receiver;

._'-1‘43,4 *in relation to any S'e'curerﬁ'ﬁsseis, which- he would have if he were its only

beneficial owner; and

1435  to doall things incidental or conducive to any funictions, powers, authorities of
~disretions conferred or vested in the Recélver, :

Recelver as agent

. The Receiver shall be the agent of the televant Ghargor (and that Chargor shall be
-, solely lisble for'the Receiver's acts; defaults, remuneration, losses and habilities) unless

145

_and until such Chargor goes into liquidation, from which time the Receiver shall act.as

principal and shall not become the agent of the Trustees.

Joint or several

_ifitwo or more persoris are appointed as Receivers of the same assets, they may act
. jointly and/or severally-sothat: {uniess any instrument appointing them specifies to'the

contrary) each of them may exercise individually all the powers: and discretions

conferred on Receivers by this Deﬁd
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Receiver's remunaration

" Evary Receiver shall be entitled to reruineration for his sérvices ata raté to be fixed by
- the Trustees and the maxinium rate $pec;fmd i sec:tmn 109(8) of the LPA shall riot:
- -apply. _ : :
o __;xwucmm OF MONEYS
“-Application of moneys

 Allsums received by virtue of th1s Daed by the Tmsteea or aﬁy Re{;et\fer shaii sabjec:t N

to the payment of any claim having priori ty o thls Deed, ba pald or appiiad in the |

- following order of priority:-

L ABAq fivst, inor i:owards satasfaatzcn pro raia of,; or the provision pm raia far al

costs, charges and expenses incurred and payments made by the Trustees,
‘or by-any Receiver (including legal expenses), together with interest af the

‘Default Rate (both before and after judgment) from the date those amounts -~

became due until the date they are: srre\taaably paid in full;

1542 secondly, in or towards thie payment pro rata of, or the provision pro rata for,
. -any unpaid fees, commission or remuneration of the Trustees or any Recsiver;

15.1.3  thirdly, in or towards p'syménﬁ of the Secured Liabilities in accordance with - _'

- the Interereditor Deed; ami

1814 _faurthly‘ in the payment of the surpius {if any} to the Chargur caneemed or

. any other person entitled o it,

and section 1(}9{8) of the LPA shall not appfy tc} thiis E?eed -
POWER oF ATT@RNEY - "

' Appsmtment

Subjerst to Clause 16.2 (Use of Pawers} each Charger wrewmabiy am:i by way of

o Security-appoints-

16.1.1  the Trustaes {whethar of nat a Recezver has been appcmted)

_ '16'}1;;2 'any delegate or sub delegate of, or ﬁthef person rtomurtaiecf in wmmg by, an

- officer of the Trustees: and

1643 {as aseparafe_ appoirtment) each 'Recai{feﬂ%,_

' severally a& such Chargor's atlornéy and: attorieys with power to do any act, and
-execute and delivér any deed &riother document;, on biehalf of and in the name of Sudh

Chargor, which such Chargor cauld be required to-do or execute under any provision of

. this Daed, or which the Trustess in thelr sole opinion may consider necessary or .
. desirable for perfecting their title to any of the Secured Assets or enabling the Trustees

or the Receiver to exercise any of its rights or powers under this Dead,

Use of Powers

‘The Trustess or any of the persons set out in Clauses 18.1.1 o 16.1.3 shall oaly be

. abls to exettise the power of afforney anr.ier this Clause 168 (Power of Atfafney)

16 2 *E upmﬁ ihe Geeurtence of : aﬁ Eveﬁt of Eﬁfatiii wh;:;h is cantmumg* or.
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'1'16'.'2‘2 : ff a Chargar has failed to comply w;th A fu;ﬁ*ser assurance of perfectim o
obhgattﬁn {or any of them} tndef this Deed: or . '

1623 'foﬁawmg the failﬂre by-a Chargar to compl y with 2 request from the Trustees .
- within 5 Business Days of receipt of such a request, to teke any action and
sign or execute any further documents which that Chargor Is required to take,.
sign-or execuie in accordance with this Deed,
163  Ratification
 Each. Chargor ratifies and confinms and agrees to ratify and corfirm whatever any
-aﬁam&y appmmt@d pursuani fo Ciause 16 1 {A;Jpamtmenfj iawfuiiy dees or parpm;ts tc;

 referred t{:s in Ciause 181 (ﬁppomfm&m‘} _
7. PROTECTION OF THIRD PARTIES
174 Statutory powers
' In favour of any pamhas&r the sta%umry pawars of saie anci of appolntmg & Réceiver _
“which are conferred upon the Trustees, as varied and extended by this Deed, and all -
~ other powers.of the Trustess, shall be desmed to atise (and the Secured Liabilities shalt
~be deemed due and payable for that purpose) immediately after the execution of this
Pead.
172 Purchasers

: 'No pumﬁasaf from o1 other person dealing w1th the Tr&stees any persan m whnm thay .
> have delagated any of itselr powers, or the Receiver shall be ::mmmeﬁ ok . o

o ’.E.?E.:i. - torenguire whether :»my ofthe: powers which the Trustees. ora Recewer have
. exercised has arisen or become exercisable;

4722 - toenquire whether the Secured Liabilities rémaih outstanding or whether any -
~event has happened to authorise the Receiver to ast* .

1723 as te the pmpﬂety or Vai:d:ty of the exercise :::f those powers: or |

; "t}’ki?.ri ' wnth Ihe appheaiiﬂn of any mﬁneys paid fo the Trusteesé arty Rer;*eaver orio
-giny other persor; _ . .

" and the title and position of a purchaser cr.sﬁzch'peréan shall not be Empeaéhabliefhy '
- reference fo any of those matters.
17.3 - Receipts
. Al 'the protection to purchasers contained in Sections 104 and 107 “of the LPA,
* section 42{3) of the Insolvency Act 1986 or in any other applicable legislation shall apply
‘to any person purchasing from or dealing with the Trustees, any Recewer orany persen
_ _to whom any of them have delegated any of their powers. _ '
18, PROTECTION OF THE TRUSTEES AND ANY RECEIVER

184 . No ilabihty

~ None of the Tristees, any Receiver or any of their respective officers, employées or -
delegates shall be liable in respect of any cost, liability, expense, loss or damage (unless
- such loss or damage Is ‘caused by its gross negligence or wilful misconduct) which
. -arises out of the exercise, or atternpted or purported exercise .of, or the failure to
exercise, any of thelr respectivé rights Under this Dead. | :
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Not mortgagee in possession

' 'Wfthout pre;uzisc& to any other pmvss:on of this B@ed emtry irito pass@asien of- any' )

Secured Assets shall riot render the Trustess, any Receiver or any of their respective

“officers or employees liable-

1821 toaceount as mortgagee ih possession:

18.2.2 for any loss on réalisation; or

1825 for arzy default o ormission for wh;t:h a mangagaa i pmss@sas:m mrght ba

fiable

“and if and 'whénevef the Trustees or any Receiver enters info possession of any
. Becured Assets itshall be entitled at any time it orhe thinks fitto-relinquish possession.

Indemnity -

‘Each Chargor shall indemnify and keep indemnifisd the Trustees, any Recewver, and
- their respective officers, employees and delegates, against all claims, costs, expenses

and liabilities ';:rropefiy incurred by them in respect of alf orany.of the fcilawi'ng*»

. "58,-3;1 - any act of orission by any of them in retaiian to all or any of the Semred

Assets;

1832 anypayment reiatirég.tﬁ of in respect of all or any of the Secured Assets which

- is made at any tinve by any of them;

18.3.3 . ahy stamp, registration or similar Tax or duty ‘which becomes payable in -

- conhection with the entry into, or the perfermame or enfms:emeni of, ﬁ’ﬁs K
Deed; - _ :

4834 .sxercisiﬁg'or purpaﬁing to exercise or failing to exércise- any of the fights,

- powers and discrations conferred on thém or parmitted under this Deed! and

1835 any breach by the reievant Ghargor of any cf its covenants or other c:besga%zcam

to the Trustees,

: exc;ept in-thie cage of gmss rsegksgenca ar wﬁﬂsi mlsceﬂduc’a on the pait ef ihat person |

i te rest

- Each "Gharger's'haii ;ﬁa_y interesf at the Default Rate on the sums payébie under this .
. Glause 18 {Frofection of the Tristeps and any Receiver) from the date on which the:

- liability was incurred to the date of actual payment (both before and after judgment).
Indemnity out of the Secured Assets '

' The Trustees, ény'ﬁece;ifer'and their respective officers, employees and delegates

shall be entitled to be indemnified out of the Secured Assets in raspect of the actions,

- proceedings; demands, claims, costs, expenses and liabilities referredto in Clause 18.3

{Indernnity).

Liahility of Charg&rs related to Secured Assets -

Chargor r&m_ams liable to ohserve and perfam a;! _mndatmns arid ubtqgatzans assumed
by it in relation to the Secured Assets. The Trustees orany Receiver are not underany
obiigation to performy-or fulfil any such condition or obligafion or io-make any payment -

inrespect of any such condition or obligation.
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Continuing protection

The: provisions: {zf this Clause '§8 {meafian c}f the Trustess and-any R&c&:wr} shall
- “continue in full force and effect notwithstanding any release or dlscharge of thxs Deed
-~ orthe cizseharge of any F%ecewer from afﬁne . :

o PROVISIONS REL#.T%NQ TO THE TRUSTEES -

F’owers and discretions

4941 ‘miay be exercised as often ds, and In slich mannier gs, the Trustees thinks fit

19.1.2 are cumiilative, and are nct exclusive of any m’ its righis Lmder the generai' .-

law; and.

| - 19.1.3 fmay {eniy be waweci it wrttmg and sgﬁcﬁ“ ically, and any deiay in axercssmg, or ..

non-exercise of; any nghﬁ is nota waiverof it.

Cer&;f;cates

 Acettificate by an officer of the Trustess:-
19,21 é:s to-any amount for the time being due to the Trustees; or -
19,2.2  astoany sums payab;e to the Trustees under {hyis Dged

' shall (save in the case of mﬁmfest error) he c&achsw& and bind:ng upan the Shargars |
for all purposes.

- Assignment:

The Company dcknowledges that: -

_ ’3@3:? the rights and obligations of %h& ‘E‘mstees i;ll't(ief this neﬁd may bie irar;sferred

itv whole-or in part to the Pension Protection Fund as a result of the operation .
of Section 181 of and Schedule & fo the Pensions Act 2004; and

1932 the rights and obligations under this Deed shall be bineiing'.'éz'g}an_‘ariﬁ eitire for

. the banefit of any person who is for the time being a trustee of the Scheme
including any person who stiSceeds or replaces a fiustes of the Scheme.

The perpetmty permﬁ far any trusi mnsﬁtutecf hy this E}eed ﬁhall bha 125 years :

mesmns of the Intercraditor E}eeﬂ

_ 1‘9-51 " This Deéd"is;'su'hjaci to the terms aﬁﬁe"|'niér¢;—editdrDéea -

?9 52 ~ The provisions of the: Intamredainr Deed shall applyia the ’Fmstae 8 raghts and

" duties as’if set but in‘this Deed,
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' PRESERVM’!&& OF SEGL}R!TY '
. Continuing Secm‘zty
“This Deed shall be a nantmuin'g security to the Trustees and shall remain in force until
expressly discharged in writing by the Trustees notwithstanding any intermediate
setflement of dccount or other miatter or thing whatsoever,
Additional Security |
 This Daed is ‘without ;:srejudzf::a and in acidzizcm to, and shall not merge Wsth ary other )
- 'nght remady or Secunty of any kind which-the Trustees may have now or at any time -
~in the future for or in respect of any-of the Secured Liabilities. .
- Waiver of Defences

_l\fexiher the Secuﬂiy crea&ecﬁ by this Deed nor ti‘ie Qbhgataaﬁs af the Chaz‘gars urader this
- Desd will be affected by an‘act, omission, mattef oF thirig which, but for this Clause, -

would reduce; release or prajudice that. Seaaﬂfy ar any of those obligationis (whether or

-~ notknown to it, the Trusteas) ineluding:-

- 2{};3.-1 - any fime, walver or consenit granteci to, ar' comgasﬁre:’z wrth any Chargor,

- Guarantor or any other person;

‘2032 the release of any Chargor, Gua_r:'aﬂtar. or-any ezher. person under ﬁhe-te_r'ms- of

- any composition cr affangement with any person;

2033 the takmg,var:atmn c:ampmmise exchanga ranewai anfwmemam arraleasa'

of, or refusal or neglect to perfact, take up orenforce, any rights against, or
Security over, assets of any Chargor, Guarantor or any other person or any
mrs«f;:rresenﬁatsan o nonobservance of any formality or other regquirement in
fespectof a‘ny-instmmaﬂt arany fallure to fealise the full value of any Security,

2034 . any mcapacziy of fack of pc;wer authomy of. iegai persoﬂaisty of or dissolution | |
_ or change in the members or stafus of any Chargor, Guarantﬁr ar ar’ty Qiher' :
- pETSON; _ _

- 20.3.5 “any amendment (however fundamental), repl acement, variation, novation,
~assignment or the avoidance or termination of a Subordinated Creditor -~

- Dacument or any other document or Sec:uﬁty, o

2036 any unen%crceah;txty, i agality or mxsattdety of any obhgatmn of, or.arny Secunty' g

created by, any person under any Subordinated Creditor Document or any
other document: or . .

| . 2037 an Enséivency!- liquidation, administration or similar procedure. .
- Immediate recourse
. Sab;ect it the Entercredstor Desad, eaah Ghargor waives any right.  may have of farst
" requiring the Trustess (or any trustee or agent on'their behalf) to proceed against o

" enforce any oftier rights of Security or claim paymeni from-any person before claiming -
. from a Chargor under this Deed. This waiver applies irespective of any law or any

provision of a Subordinated Creditor Document to the contrary.

: ﬁppmprﬁatlﬂnﬁ

Darmg the ‘Security Peiiad, the Tmsiees riiay, sub;ect {6 the term of the !atercred;tsr’ S

- [eedi-
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- 2051 refram from applymg or enf:}mmg any maneys Seczu:tty or rsgﬁm hald or X

received by it (or any trustee or agent on theirbehalf) in respect of the Secured
© . Liabllities, or, subject to Clause 151 (Application ‘of moneys), apply and. .
- 'ehfcme"ihe same insuch manner and order as it sees fit (whether against the
Becured Liabilites or otherwise) and the relevant Chargor shall not be-entitled
-t the-same; and:

2052 . hold in an inferest-bearing suspenss accoiint any moneys réceived from the

. relevant Chargor on or accourit of the Secured Liakilities (unless such monies
‘would be sufficient to discharge the Secured Liabilities iri full, in'which case

the Trustees shall apply such rmoniss ih d;Sﬁharge of the Secured Liabilities - -

upon request of that f:harger}

E)éferrai of Chargot's rights

SDurmg the Security Period: and unieas the Tmsi‘eeﬁ othemse dtrecst no Ghargz}r shaif . _' '
. exercise any rights which it may have by reason of performance by its abligations under

this Dead or the enforcement of the Security ¢reated by this E)eed - _ '

- 2081 to receive or ciaim paymerzt fwm or be mtiemmf;eci by 8 ﬁhargor or

.. Guarartor;

2062t claim aréy i:':mtr‘butien from aﬂy gaé'ranfor of, or pravider of S’acur";%f in
‘respect of, any Chargor or Guarantor's obl;gaitons umier the Sabordinated
-Creditor Doctiments’ _ .

2083 to take the benefit (irs'whmle of in part and whether by way of'sﬁbrﬁgatim’n or

otherwise) of any rights of- the Trustees under any Subordinated Creditor -
Document orof any guarantee or Security taken pursuant to, or in connection
with, the Subordinated Creditor Documients by the Trustees;

2064 to exéréise-any’ éEgh’t of set-off against any Chargor or Guatantor: and/or

2085 toclaimor prove asa credatur of any Chargor of Guarantcr i compehtson thh :

. the Trustees.

RELEASE

| Release -

- Upon the. irrevocablé-and unconditional payment and discharge in full of the. Sedtred -

- Liahilities and the termination of all facilities which might give rise to Secured Liabilities,

.. the Trustees shall, or shall procure that its appointees will, -at the request and cost of -
_the Chargers:{as agreed in advance with the Trustees)- _

2144 release the Secured Assets from thié’De&tE; and

2142 re-assigh the Secured Assets that has been assigned fo the Trustees under
Cthiz Deed,

If & Chargor disposes of any asset which is sither permitted’ by the Subordiriated.

‘Creditor Documents or otherwise Wwith the prior written consent of the Trusteés, and.
- such asset is subject to the Transaction Security, the Trustees shall, at the cost and
- raguest of the Company, release the Transaction Security over that asset and issue any

‘cettification of non-crystallisation of any floating charge.
‘Reinstaterient .

if the Trustess consider that any amount paid or credifed to them under any -

Subordinated Creditor Dotument {(whiether in réspact of the obligations of the Chargor .

~ifserSse0eWHOS . . o
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"ﬁr Ay Seaurziy fe;‘ those Gbﬁgatzons ar ethemwse) is aapabie of bemg avalded fediced
_or otherwise set aside- _ _ : _—

21 .2.§ that amﬁiar}t shaﬁ' not be considered fo have been baid’ fé)r the ?ui‘ba&eg of

determining whether thé Secured Liabilities have been ;rrevocably and -
unconditionally paid-and discharged, and .

2122 the Esai}thty Df the mlevant Charger and the Securaiy nreated by this Deed shall - -

continue as rf that amount had not been patd or creéxteﬁ

ﬂanwltdaﬁan

 Section 93 of the LPA deahng thh the consolidation of mcﬁgages shaii not apply tothis . o
Déed. .

' MlﬁﬁﬁLLANEQUS’i FRG%?!&IQNS

Saverabslity

K any prav:saon of t‘hls Deed is iiEegat mvaizd or unanfameab!& in any ;unsd;ctmrz that.

shall not affect-

2244 .the vaiidify or enforceability of any other préviéi&ré;. in arxy-juri'sciictien;: or

2242 the validity or enforceability: of that part:cuEar pmwsson m.any_' “other

- jutisdiction.

lnformatwn .

| Thé Trustess may from tfrne to time seek from any other parson havmg daahngs w:th .

the Chargors such information about the Chargors and their affairs as the Trustees

- (acting reascnably} may think fit and each Chargor agrees to request any such person .- .
- to provide any such information to the Trustees and agress to provide such further

authorily in thisregard as the Trustees orany siich third pary (hoth actmg feasmabfy} _ 8

- may from time to time require.

g &amt and separate §iahiiity

Unless the context nfhemrse fequrr@s ali sovenants agreaments r@preseﬂtatmns and-

“warranties on the part of the Chargors contained in this Deed are given by them jointly

and separately and shall be construed accordingly.

ﬁn'imterparts _

' This Deed ;'méy. be executed in any number of'_t:au%iterpérisr and this has the same effsct .

as if the sighatures on th‘a“ counterparts wers on. a single copy of this Deed.

Deeds t}f Accession

B 22,5,*1 - The {:mmpany and aach of the Charggrs shali procure thai aach mmpany -

. which I8 required by the Subardinated Creditor Doctimients to accede to this - -

Deed shall, within the timeframe allotted by the Subordinated Creditor -

_ Discuments, executs and deliver a Deed of Accession. '
2252  Each of the Parties agress that:

@ - each Deed of Accession shall ba‘-‘su_ppléme'niéi'ta"this Deed and be
- binding on'and enure to the benefit of all the parties to this Deed,

© 4156875590,6¥FHO B
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gy the execution of any Deed of ﬁaeessm w:ll fiot pre;uciice or affeei'

the Security granted by each ‘other Chargor under {and the =

‘wovenants given by each of them in) this Deed or any previous Deed |
-of Accession and that this Deed shall remain In full force and effect .
a8 supplemented by any such Deed of Accession; and '

()] . fhe. pmperty and assets mmtgageci chargad ar ass;gned to the -

- Trustees (whether by way of legal mortgage, assignment or fixed or

- floating charge) by or pursuant to ahy Deed of Accession shall form
part of the Secured Assets and references in this Deed to the
Security created by or pursuant to the Deed will be desmed to

~include the Sscurity created hy or pursuant to any Deed of
Accassion. N _ .

2253  Delivery of & Deed of Accession c;o’nshtuies confirmation by the New Chargor

- {as'such term is defined in the relevant Deed of Accession) that the Repeating

“Representations are true and correct to the extent applicable to it as at the

date of defivery as if made by reference {o the facts and circumstances then
existing, :

_ RﬁTiﬂEs '

Communications in Writing

-Each communication to be made ursder orin c:annet:t;an w;th thas Deed shaﬁ b macie a
inwriting and, unless otherwise stated, shall be made’ by faxorletter. '

- Addresses
' The addréss and fax number (and the deparimerit or officer; if ay, for whosé attertion
- the-communication is 1o be macﬁa} of gach Party for any communication or document o
be made of delivered under or i cotinection with this Deed is:- '

5321 in the case of each Chargar that réent:f*ed with its name (i the execution

pages} below;

2322 in-the case of the Trustees, that identified With their name (in the execution

- pages) below,

or ény’ §ubstimte[fa_ddresé; fax numbér, or department or officer as thﬁ-Pady'énay notify _

to the Trustees (orthe Trustess may notify to the other Parties, if & change is made by

- the Trustees) by nnt Eess than five Busmess E}ays ‘notics.
meiivery '

2331 'Aﬁy commnication or document imade or defiverad by one pérsor to-another B

under or i conpection with this Deed will only be effectiver-

' . (@)  if by way of fax, when received in !ﬁgfbl’é form; or
by it by way of lefter, when it has been lsft at the relevant address of
_ _fsve Business Days after being deposited in the post postage prepa;d '
" inanenvelope addressed to it at that address, ;
- and, fa particular deparime?nt or officer is specified as ;ﬁaz'“'t of its addrass
details provided under Clause 23.2 {Addresses) of this Deed, if addressed o

that department or officer. .

2332 Any communication or deaumént; fo be made o deliversd to the Trustess will

be effective only when actusglly received by the Trustees and then only if it is

CAfseTSESDGVEHOS @0
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- expressiy riarked for the attention of the departiment or officer idertified withi
- the Trustees’ signature below (or any substitute: departmenf ot officer as the:
Tms%ees shai£ specify for this purp(}sa) . : : :
234 . English fanguage
| 2341  Any notice given under o in connection with this Deed must bé in English. -~
2342 Al other dociments provided iinder of in connection with this Deed must bei-
(@) inEnglishior
by - ifnotin 'Engiié,_h,-'aﬁd ifso ;ejégaired by the Trustees, :ac'éc_mzpéniéd by'
-~ & certified English translation and, in this case, the English -
- translation will prevail unless the document is a constitutional,
L *statutory or other official document..
24, GOVERNING LAW

' 'Th:s ii)eed afd any non—centraf;tual cbtzgatmns anssng aut of of in cannectsan w:th aﬁ are
govemeci by Enghsh law, . :

2. E&FQRQEMENT
251 Jurisdiction nf Er;gl:ﬁh Courts

2541 . The courts of England have exclusive jurisdiction to settle any dispute arising -

out of orin. connection with this Deed (ihcluding = dispute regarding the

- axistence, valid ity or termination of this Deed orany non-contractual mbizgat{en
arasmg out of or in-connactivn with ih;s Deed) {a "Dispute™). o

' '2'&.1.‘2-' The parfses to this Deed agree that the courts of Engtand are the- mastj .
: . ‘appropriate and convenient courts to settle disputes and accordingly no-such
party will argue to the contrary. '

2513 This Clause 25.1 is for the benefit of the Trustees only. As a result, the
: Trustess shall not be prevented from taking proceedings relating to 8 Dispute

- Inany ether courts with jurisdiction. Tothe extentallowed by law, the Trusieas »
“may take concurrerit proceedmgﬁ inany number of ;uﬂsdrcisons _ :

EXECUTED AND DELIVERED AS A DEED on the date set ol at the begirining of this Deed.

- 1{BuvEEQOBEHDS FEETE o ar
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Schedule 1

' THE CHARGORS

PO BOX 88
. _ | 27 Dewsbury Road
Carcla Pie- oot86249 - Oasatt

: . o . b West Yorkshire

L WFSBWS

_ {POBOX88
b e 2T Dewsbury Road
103088344 - Ossstt o
' ' Wast Yorkshire
WS OWS
_ [ POBOX 88
PR TR RO, | 27 Dewsbury Road
Bruntong Aero Products Limited | 00045894 - Osselt '
: N . | West Yorkshire S
_ POBOX 88
S 27 Dewsbury Road
QQag2B28 ] Dssstt _
: - West Yorkshire
WESB WS -
POBOXSEBE
f T 27 Dewsbury Road
1 Rumbold Securities Limited 01108185 .| Ossett
o S ' o West Yorkshire
WES W8

Carclo Technical Plastics
Limited

Carclo Overseas Holdings
Limited

CitseresROSEHOE . s
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Schedule 2

DETAILS OF LAND ..

. REGISTEREDLAND

. Schedulé left intsntionally blank.

- UNREGISTERED LAND

: Schedule feft ??7?9:%50{?35&&{5&!{. o
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Scheduled _

DETAILS OF SHARES

11,000,000 ordinary shares
| with & nominal value of £1.00. | carelo Ple-

.Limstsd - | each

Carclo Qverseas Holdings 10,000 ordingry shareswith ¢ .
Limited 4 nominal value of £1.00 Carclo Ple
: N - o |each
""" 229,534 ordinary A shares - |
with a nominal value of £1.0¢ | CarcloPle
e each L
. . - 8411 ordinary B shares with
| CIT Technology Limited | " il value of £1.00 | Carclo Ple
N o]each 3 |
Bruntons Aero Producis 1,700,000 ordinaty shares o
Limited | with.a riominal value of £1.00 | Carclo Pic
- L - | each N >
Carclo Techrical Plastics 1 ordinary sharé'witha o o
| Limited - | rominalvalue of £1.00 | Rumbold Securities Limited

| €17 Technology Limited

visgrsssoeEHos L a
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. Scheduled
*DETAILS OF ASSIGNED CONTRACTS

. Schedule left intertionally blank,

115678500 6\FHOS SRR 3
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. ‘Schedule 5

- DETAILS OF ASSIGNED INSURANCES

 Sehediile Teft interiticnally blapk.
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" Schedule 6

 Schédle left intentionally blank,
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' Schedule 7

| . |  DEED OF ACCESSION
© THISDEED ismadeon[ ]
BETWEEN:- o |
oy '_{ ' o ]{the "New ﬂhargm“} = mmpany mccrparat&d in England or Wal
- whose registered office is at [ _ . .
Carelo ple (the "Qbmiﬁanyﬁ}'f& ﬁs‘ei’f and aé'a‘gé%zi for and on .'iz)e'h'a}f e)f each "c:f the
other- Qhargers (as defined in the Babanmre refarred to below), and b
' _iﬁ}' ANE}ﬁEW JAMES mssgm. of i
ERIC COOK of ANDREW MARTIN
. FAY o and PAN TRUSTEES UK LLP
~ {registered number 02852373) of The Annex, Qathall House, Oathall Road, Haywards
Heath, West Sussex, England, RH16 3EN AS: TR&JﬁTEES OF THE aﬁkﬂiﬁ GROUP
PENSION SC‘HEME (the *“Frustees“} R :
1NTRGDLECT1€.3N
The New x’.}hargnr is, orwi Ion the date of thxs Deed became a [wholly-owned] Subszdrary
of the Company :
(B} This Deed is supplemental to ‘a deed dated [ ]26‘26 (as supplemented 'zand
" amended from time to time, the "Debenture”) between, amongst others, the Company,
_each of the companies named in the Debanture as Chargors, and the Trustess. .
The New Chargor, at the recguasf ef tha Cempaﬁy has agmad to enter into this Deed and
become a Chargor under the Debenture. . .
| ITISAGREED asfollows= |
1. " DEFINITIONS AND INTERPRETATION - . .
Ferms defined in the Debenture have the sanie maaning in this Deed.
12 The pﬁnmpies of mterpretat;en set out in Clause 1. Fof the Debenture appEy to thts Deed .
. - insofar as ihey are relevant to it, as they apply to the Debenture, T
2. ACCESSION |
o The Néw-ﬂhargak agrees'ic become & party to and to be-bound by't&e terms of the
- Debenture with immediate effect and so that the Debenture shall be read and construed .
- foral purposés as If the New Chargor had bean an original party t6'lt a8 a8 Chargor.
3. SEGURITY ) | | |
The New Chargor mortgages, dharges% and assigns to the Trustees, all its busihess,
- undertaking and assets on the terms of Clause 3 of the Debenture, provided that:-
34 the'Land charged by way of. iaga! mortgage sha!i be the Land referred foin Sﬁheﬁule 1
- (Land)y _
32 the Shares mcxrtgaged of {tf or ta thi. extent ihat the mczrtgaga daes niot take eﬁect 7 a' '

mcﬂgage) c:harged ghall include the Shares referred toin Schedule 2 (Sﬁams}

. YiBevsseueFMOs o 3B
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‘the A&ngnﬁti Insurances ass;gms:i shaii mclude the Ass:gned Insurancas reaferred ta if
 -Sehedule: 3 {Assigned Insurances); _ o

_ .the Asszgned Coﬂtrants ass;gneci shall include the Assngned Sa}ntracts referred Wwin
‘Schedule 4 {(Assigned Confracts); and- . o
‘the Assighed Accotints assigned shall inclide the Assigned 'Ac‘écsun”ts feferred to in
- Schédule & (Assigned Actolits). _ '
~'CONSENT OF EXISTING CHARGORS

The Cc&mpany by its execution of thls Deed conflrms i:he conseni of the ex:stmg :

- Chargors to the terms of this Deed and their agreement that this Deed will in no way
prejudice or affect their obligations under, or the covenants they have given, or the -
Security created by, the Debentum . :

~EFFECT {)N DEBENTURE

The Debentiire and this Eieed Shaﬂ be read and’ sanstmed &8 one dscument 56 thaf_ o
references in the Debenture to "this Deed”, "herein”, and similar phrases will be deemeci
ta tnciucie this Deed. . . . :

“For the purpuses of this- Deed arnd the Deberniturs and with effect from the d‘afe: of this
-Deed, the property and assets of the New Chargor mortgaged, charged or assigned o
the Trustees (whether by way of legal morigage, assignment or fixed or floating charge) -
- by or pursuant to this Deed shall form part of the Secured Assets-and references inthe

Debenture to the Security created by or pursuant to the Debenture will be ﬁeemm} fe i
include the Secunty created by or pursuant to this: Deezi _ _

ZGGVERMNG LAW .

This. Deed of Acc:;&ss;m and any non-coatractiial ebl;gatmns aﬁsmg ﬁui mf or i

- connection with it are governed’ by English law.

~ EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.

116675500 61FHOS -
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" SCHEDULE1
. LAND

' SCHEDULEZ
- SHARES

© SCHEDULEZ
" ASSIGNED INSURANCES

. SCHEDULE4
 ASSIGNED CONTRACTS

SGHEDULES =
ASSIGNED ACCOUNTS
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| SIGNATURE PAGES TO DEED OF ACCESSION

" The Néw-ﬁha'rgnr .

EXECUTED &% 4 Deed
" by GARCLO PLC

. acting by two Directors or & i}rrec;tfsr ami ity

Secretary:-

- Address: i

Facsimile number
" OR

: EXEQ{J’}“ED as a Deed by B
. CARCLOPLC

acting by a Director, inthe presence of:- S

' Signature'offwitnéssr'

o _Nahie:- of witness:
. Address:

Occupation;

 Address:

~Facsimile number

115675500 6\FHOY.

ﬁii’éﬂ_{)r

3 Dirsctor/Secretary -

Directﬂr. o

B
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_______ o . EXECUTIONVERSION

The Company
 EXECUTED (but not delivered
- untif the date hereof) AS A DEED
byl 1 LIMITED
acting by- i

- Director”
Director/Secretary

. TheTrustess

. "SIGNED as a deed by ANDREW JAMES = e
- GASSELL N R BT T T DTN SN ST

- inthe presenceaf -
WIENESS SIGNAEUIE. i imssiseressisrissssssisss s sanssed e s e s beras i eessrem s asrsssefrssionnirain
WINeSS NAME: | s e e S T

WSS AUEEST i et S S

" SIGNED as a desd by ERIC COOK
in the presence of.
Witnéss sighature: .
Witriess namie: i B
| Witﬂ%s addféSSf B . ;.'_...a...'.:.;,,,.;.;,“-'.-H__,,mK;.-‘.;.4..-{“.;.;,‘-;.k_.;v;.‘,‘-.:.-.‘...;_.-‘«'u'.;.;.;;.(-“t.....».-..-.x.sk....'_;;;.,,_m..,.u.,.;-;a.g.-_-.-;;.m; .

B T L R E T R L R X L T L
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- SIGNED as a deed by ANDREW MARTIN FAY
in the presence of:
Witneﬁs signature: . B .'ivvp';s'.'.‘('p:l'o';x-t"n»"'s';"-iiv;w'vs";"v'k;d.v\“.vvnn“‘v"iv‘ ----- '-.i:o'.'p;’{:'4«""'\1;"~:"v'is§.--‘;iw'-d"»'t'i"-k;s;'v.s'.'-”;'- D‘(;.‘:sl'*'t'vs-';-tvs".‘
Witness name; -
: Witﬂﬁssaddeﬁi _ . N . .“;,‘,:..“;-,_',.;,«;‘,,.-;,;“”.._,u.,.;;»n;ws.xf.,_‘:;nan;a.:m-u'!,-.,'_;I;.-.».sn;}_‘;,.'sp;'«'m‘-.&IM-,,.;,;_;,;..,;,u.;,_'o';u'n.i'.s

B D B L P T T I

Executed 45 a desd by
PAN TRUSTEES UK LLP
acting by two members

- Signature of member

Signatare of mefnber

11569756906\ HOG o o am
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~ Schedule8 |
SR " FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
To be printed on the headed ﬁatepa_;&ér of the relevant Gﬁaz‘go‘r '

" Toi . [Insert nae and address of relevant insursr] -

| Date: { | 1

Dear SiriMadam, o _ B |

- [DESCRIPTION OF RELEVANT INSURANGE POLIGIYJIES] INCLUDING POLICY NUMBER]

(THE "PQL]S[\’;[!E&]"} [refer to-an attadhed schedule if there are a numher of policies] - .

1. We give you notice that we have eﬂtere& intoa dehenture dated [ ] in favour of Anaﬁrew '
James Cassell, Eric Cook, Andrew Martin Fay and Pan Trustess UK LLP (registered

number 02952373) as trustees of the Carclo Group. Pension: Scheme (the "Trustees™
{the “Deh&fttu ra'y.

- © We give you rotice that pursuani t{} thie terms of the Debenture we have assrgned
(and, to the extent not validly or effectively assigned, we have charged by way of fixed

charge) to the Trustees by way of secuniy’ all of our rights; title, interest and benefits in - '

¢ orin respect of the Policlyliies] including the benefit of all claims and returns-of
. premiums in respect thereof to which we are or may at any time become entitled.

SRR PR - With effect from the date of receipt of this notice; we hstruct you foi=
31 . nhamethe Trustees as loss payes m respect of Eeach of} the Pehc{y}[zes}
32 - ;}mmptiy mfcsrm the Trustees ‘without further appmng from us, of sany cfefau!t in tha

" payignt of any premmiun of faﬂure to renew [thelfany] Palicy;

'33 - advise the Trustees pmm;}ﬂy of any preposed canceliation of ijiha Eany} Pahcy and in
. any event at least 30 days before the canceliation is due to take place;

34 if the insurdhce cover under [the][any] Policy is to be réduced or any insured risks are
: . to be restricted, advise the Trustees atleast 30 days beforethe reductxen of- rastriction
s due totake effect; and . :

35 disclose to the Trustees, without’ further approval from us, stich information regardsng
~ the Policlylliss] as the Trustess may from time to time request and to send it copies of
all notices issued by you underthe Policly][ies]. .

4. - . Following the Trustess' notification to yau that the security created by the Debenture
haw beicome erforceabler- _ . :

&1 ai! paymemts and claims undar Oi‘ arisinig fmm the Pal xc{ iies) are to bs made

io the Trustess to such account (or to its order) as it may spemfy in wiriting
fmm time to time; | _ . .

©ydsersseoswHos 4
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4.2 alremedies pmvzdezi fmr in ihe Paizc[y]{zes} or avatlabie ai Iaw or m aqulty are

_to'be exercisable by the Tristees; anti

443 | alf nghts m (;ompei ihe pefformance i)f the Fﬁi c{y {;es ar& to be exerf:zsabi

by the Trustess.

- With effect from your 'recei}ﬁin'f fhii's'noﬁéé aii.rig'hi's, iatérésts and benefits Whai'sééﬁﬁ '

accruing toor for the bienefit of vurselves arlsing frof the Policlyilies] lincluding alt tights

1o compel performance) belohg 1o aitd.are exeréisable by the Tristees.

The authanty and instructions contaified in thts notice cannot be revaked oF varreti by
ug without the prior wriften consent of the Trusteas. o

' By countersigning this letter, you confirm that:-

. yc:;'u have not received notice of any previous assignments or charges of or over any of o
- the rights, title and interests and benefits referred to in this notice; o

i amendnient or tefrination of [thelfany] Policy shall be effective tinless you have
given the Trustees 30 dayswritten notice of it or, if it is not possible 16 comply with such

notification to the Trustees in accordance with the provisions of the frelevant] Policy, the .
. notice will- be provided to the Trustess in relation to-such tarmmatam as soon ay
possible; and. '

you will not, Without the Trustees’ prior wiritten consent, exercise any rr’gb"t of set-off of

. counterclaim in relation to any amounts owed under orin mr‘snact:on with { iha}{any} .
Pali ;cy

This notics, and any ciaspute or ciaim arismg aut of orin: canrtectmn W#th it, shall be |
_governad by and construed in accordance with English law. : :

Please. ackéaWEédge receipt of this -notice: and your- ackncwiédgement of the matters and

. instructions. set-out above within 5 days of receipt by signing, dating and returning the enclosed
- copy of this' §ai€es‘ dirgctly to the Trustess at [address] marked for the attentionoff .~ - ]

- Yours fatthfuuy, .

for and on behalf of .

"CARCLOPLG

' Ackniowledged:

' For and on behalf of

- [Nariie of insurer]

C11BOTSEBOSEHOS . s
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‘Schedulé .

; F{ERM GF NOTICE QF ASSEGNME&T {‘)F ﬁESiG&ﬂ} AﬂGQUHTﬁ

T{} be prmted on the headed noiepaper of the miﬁ\!ant (Iﬁargnr |

' [Insért name and address of relevant account bank].

pater [ 1

' Dear SzriMa{iam

1

4.2

43

CWe g;\;e you notice that we have entered into a debentme dated { e 12020
favour of Andrew James Cassell, Eric Gook, Andrew NMartin.Fay and Pan Trustees UK

LLP (registered number 02952373} as trustess of the Carclo Group Pension Scheme

- {the "Trustees") (the "Debenture”).

- We refer to iha fol anihgbank'acf;éantis} which we he&i with yoli (énd any r‘ep!at@fnenf :
account ‘or subd;wsson of subaccoum of [thatl{each] accaunt} {the "Assigned

Account[s]"):

| Aecount ha!éﬁef.. Accountname | Accountnumber | Sort code

o We: g‘v& you notice that, ;:iursﬂat’;t ié thé ’tem*ss of the Debenture, We ha\fé a’s’éxg;ned

' charge} to the Tmsiees by-way of security all of our rights title and interest from tsme to

time in the Assigned Accountis] including, without: limitation all money at -any time

" standing to the credit of the Assigned. Account]s]. (whether in sterling or any other -
_currency and whether in addition to or by way of renewal or replacement for any sums.
. prew:susiy deposited or otherwise) together with-all interest accruing from time to time:

in respect of such money.

* With effect from the date cf.réda_ig;t of this notica:

any ejcfatxng payment instructions affecting the Assigned Account[s] are to be terminated .

and all payments and communications. in respect of the Assrgned Account]s] should be
made to the Trustees.or to their order-{with a copy to us); _

all moneys standing to the credit of the Assigned Ac:f;b{z'ﬁf{sj-are to be held fo the order

of the Trustess: and

alf nghts snterests and benef ts whatsoever acerding to or fcar the benefit of aurseives - '

arising fmm the Assigned Account]s] belong to the Trustess.

" We are not pemaatted to ‘withdraw or athazwsse irarzsfer the whaie or any part c}f fhe. '
- maney standing tothe credit of the'Assigned Account]s] without the prior written consent

- ofthe Trustees.

| itsgrese0BFHOS - . as.
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instructions given by persons authorised by the Trusteas

65

66
- Account[s] o the Trustees.

S © . EXECUTIONVERSION

By countersigriing this lefter, you corfirm that=

" riofeesor pem:dic charges are’ payabie in respect af the Asstgnezi Accaur;i{s] aﬂd Ehere' .
- reno restrictions on _ . '

619 "ih&}'paymaﬁt of the credit balance on the Assigned A'cmauni{SJ:'-'cr .
| S B1D . the assignment of the Assigned Account[s] fo the Tiustees or ;any third party;

“you have not réceived riotice of any previous assigniments of, charges overortrustsin -

respect of, the Ass;gned Accountfs];

"ysau will riot, wzthaui ihe ”?rusiees sansen’i -

8,31 N exercfse any raght afaﬁmbsnatian cansmi;daizon or $éi- ﬁﬁwhsch ysv may have :

in respect of the Assigned Account[s]; or

- 832 armend or vary-any rights atfaching to the Aséi’gneé Actounts];

save as specifically set 6ut in this notice, you will act only in accordance: with the

sava a8 spamfmaliy sal tmt inthis fiotise, yz:au will ot permii us to wzthdraw of otherwzse
transfer the whole or any part of the money standing to the credit of the Assigned

o _ Account]s] without the Trustees' prior written consent; and

you shall send all statements and other notices given by you relaiiﬁg_te-thé ﬁ;ssigne& B

The a‘ﬂti‘mri-ty' and insfrilctions contairied in this fiotice cannot be revoked or varied by
us. wiihﬁutfha-p‘rim writters congent of the Trustees, : : o

' Th:a notice, and any daspute or clatm ar;smg ‘out of or in connect;mn wrth it, shaﬂ be .

governed by and construed in accordance with English law.

Pladse faﬁkﬁd’wi@dge receipt of this notice and your 3¢knowlédgemém of the matters and

instructions set out above within 5 days of receipt by signing, dating and returning the enclosed

- copy of this letter directly to the 'Frustees at {addfess} marked for the attention of [ _ 1

Ycr.urs faithfuiiy?.

FEEE AR

for and on behalf of -
. COMPANY

Kcknowledged:

W AR A e RN R R R R R R A R A R R R R

Forand on behalf of

 [Naiie of aceount bank]

CuiserssesiEHOs v
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- FORM OF !\IQTICE OF A$S¥GNN!ENT QF AS%%GNEQ CONTRAQ’F

o T{a-he-;}rmted on th‘e-haaﬁed"nmepapar of the relevant Ghar‘gin'f

{insert name and address of relevant contract colinterparty] -

| -_..I:i!aiet.- 1 -_  _: }

[ﬂEﬁG&iPTmﬁ OF RELE\:‘;&N’F ASSiGNES f;‘{}NTRACT] (THE “GQ&TRA{ST"} '

1.

31

i3

34

- We give you notice that we have entered into 3 debenture dated| | infavour of Andrew
- James Cassell, Eric Cook, Andrew Martini Fay and Pan Trustees UK LLP {registered
. number 02852373) as trustess of the Camia Grotp Pension Saheme {the "Tmstees"} '
- {the "Debenture’). R

. We give you huﬁcé-tﬁai, pursuant fo the 'tErmé of the Debenture, we have assigned

{and, to the extent not validly or effectively assigned, we have charged by way of fixed

- charge) to the Trustees by way of security all of our fights, title and interest'from time to - i

time in, and the full benefit of, the Contract and all rights, title and interest in any amounts

. payable {6 us under the Contract, including any claims for damages zn respect af-ahy -

breach of the Confract.

o F{)l['ewing the Trustees' rmiiﬁc&i:icn 'tﬂ you that the 'securlitycreated by:thé: Debenture *
- has become enforceable:-

_ ol payments o be miade to Us under or arising from the Contract should be fade to the
- Trustess or o thelr order as they may specify in wﬁting from time to time;

gl remadies pmvcded for in fhe Cantfact or available at iaw orin equaiy fre. exemzsabla o
- by the Trustees; -

- you are authorised arid instructed, wifh{;u’i- further appm\{af from us, to comply with your
* obligations {including without fimitation your paymerit obligations) under the Contractin -

accordance with-the written: instructions of the Trustegs from lime to time {(and 10 hold
- the mioney for any such payments 1o the. Trustess’ order perniding rac:aspt of written

instructions fmm the Trustess), and

- subjectto paragra;sh 5 beiowk YouL shaﬂ aiiaw the Trus%ees to peﬁmm ai! the: ahhgatzons' i
" assumed by us under the Contract: - : _ :

: Wﬂttert cansant caf the Trustees

- Wa shall remiain liable to perform all our obligations urider the Contract and the Trustees
- shalf be utider ne Gbﬁgaﬁan of any kind whatssever in respect of the Contract;

You must ncst wzthosst the Trusiees pnar wrrtten aonseni =

' _ amand novate, supplsment restate or rﬁpiace the Ccsmram

1189765008WHOS . ag
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 EXECUTION VERSION

: fAgres to any walver or release of any of your t}bhgat;c:ms um:iar the Contract: or

axercise any nght of set-off or mur;ierciatm in relation to amy ammmt& Gwed inder orin -

With effect from the date of recé;ﬁ;::i of this notice, we 'irfa\}rzmai:iy and unmr’edﬁtiﬂnaiiy‘.

~instruct and authorise you, without requiring further appmval from us, 10;

prom;:stiy disclose to the Trustees such iformation relatmg to the (}ar‘;trat;t as the '
CTFristees may at any time r&quest including, without fimitation, gl information, accounts
and records in your possession or control that may be necessary or of assistance to’
. enable the Trustees to verify the amount of all paymernits made or payable under the
* Contract by you or the perfcarmzame by you of all your obligations under the Contract;
aird . o

piavide the Trustees with GQpiE‘S of all naftaes given or z‘eﬂewe:i under the Ccmtract.

- promiptly after they dre gwen orreceived.

- The authﬁnﬁy and instrictions- cantamed in. th;s notice cannci be- revcked or varseci by
us without the prior written consent of the 'i“msiees : : :

- By counters_agnmg this letter, you confirm that-

| you havé not received notice of any previcus dssignments of charges of or over any of

- the rights, title and interests and benefits referred to in this notice;

o éméﬁﬁmaﬁi;@éiw? or refease of any of rights, inferests and benefits referred to in
this notice shall be sffective without the prior writter consent of the Trustees;

no termination of any rights; interests or benefits referred to'in this notice shall be
sifective unless we have given the Trustees thirty days written-notice of the proposed

. termination {or if notice is not possible within that period, as sodn. as passibie),
. specifying the action necessary to avoid stch termination; .

| no bragch of default on thﬁ 'pari of the {ins'eﬁ'namé-éfrefevani'Cf?argam]'ﬂf-iany ofthe

- tarms of the Confract shall be deemed to have occurred unless you have given notice .
. of such breach to the Trustees specifying how to make good such breach; and

you will not, without the Trustees' prior written consent, exercise any right of setoff or

- goupterclaim in relation to any amouhts owed underorin cnnnectzcn wath the Contract.

‘This notics, and any dlspr.sm of cEazm aﬂamg r:aut nf or in aanrsezifan thh it,. shat! be
_governed: by and construed in acscrdance with English iaw R

Please acknawiedge rec;etpt of this notice and your acknawiedgement of the matters amﬁ -
instructions set out above within & days of receipt by signing, dating and returning the enclosed

. ~ copy of this Jetter directly to the Trustees at [address] marked for the aitentionof [ ]

Yours fathfully,

. for 'ar’:.d on bahalf of

COMPANY

- 115075690.6\FHOS - SRTTAI 4
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Acknowladged:

" Forand on behalf of

 [Naime of contract counferparty] -

TiBo7sBe08EHOS . 50




 EXEGUTION VERSION

EXEQBTIQM F‘&GES Tﬁ THE ﬁﬁﬁEHTUﬁE '_ .

ﬂsgﬁam of mfectcrmimmay

‘i'he i‘;hargara

_ _QXECUTEB as | QEEI:! {but nct det;v&red until
- the date of this Daed} by e

- CARCLOPLC G
- acting by

_ m\r“t; N ‘1 (;u (e i\L§
Fuit Narme (D;rec%nrfixﬁamey} 3
_ m the presence of: _

O

a,«-

Signdtufe\etDirector/Attorney

EXECUTED as a DEED (out not delivered L:‘hii‘i
this date of this Deed) by
GARGLO TECHNICAL LASTIGE umwst:x

B '--actangby
| ' 'N"*’\ Qmum&

' Full Narme (Director/Atiorney)
in the presence of

wwwwwwwwwwwwwwwwwwwww

Name (W[ifﬂ93$}

‘ S:Qnatam of Wntnesa

o _E}{EGLETEI} asa DEEG {but not de!everet:i unt:i
- thedate of this Dead) by - _
© BRUNTONS AERO ?R{}I}UQTS LI&%ETEB -
" actingby
o ATONM Qi}x,mw& '_

- Fuii Narne- {Elirecmriﬁ\ﬁamey} _ BEQM ture. afﬁamctarikﬁamay

_inthe prssenc& mf L

Full Name (Witness)

" Signature of Wftness

Addrass .

- t1so7sso0eFHOS R
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EXECUTED asa DEED (but not delivered unti

the date of this Deed) by o -
Full Name {Dimczﬁaﬂ&ﬁomﬁey}

CARCLO OVERSEAS Hi‘.}mli&iﬁﬁ &iM!?EB
_ Bign ﬁé of D;restnrmﬁamay
. m the preaence of.

" acting by o o
'. Fxxll Name (\Mtnass} L o - _
BB\ (e @UALLD o B

SANToNY. vaim&
Address L " Sianature of Witness

ﬁxsw'raas as g l‘.}EEE‘i {but riot: daﬂverad urml
the datg of this Dead) by

- RUMBOLD SEGURH!EE LIMITED

) aettng by

" Ful N'ame.-ﬁi;}‘é;{é}%ﬁiz%}}%é}}'“““"'."“” . signature of Director/Atiomey

- it the'presence of, ety _ ;

~Signature of Witness o

" Full Name (Witness) -

Address

Tha‘l’-"ruét’aas" L BT ey o

" SIGNED as a deed f:sy ANDREW Jm&:ﬁ
CASSELL .

in 'ihé-préséﬁr;e:éf: L
 Withowe sighatures
Witness name:

_ dee&s aﬁi&ﬁsa: 3

© usersseosEHOe o Eg




o 'm&cua‘m a5 a&em {t}ut fiot daiavered until

the date of this Deed) by
CARCLO OVERSEAS HOLDINGS L!F&!T&Q

- Acting by

 Full Neme (ﬂsreetarfﬁﬁamay}

in i:ha gmesam:a e::sf
Fuii‘-ﬁame..(!!%{iiness}

Address

EXECUTED as a DEED (but nof deliverad until

the date of this Deed) by

. RUMBOLD SECURITIES LIMITED

acting by. _ _ o
LEE SfolsE wwd;&ﬁm

- Full Name: {EtrectﬂrfAﬁarney}
- inthe presence of:.

BEUNA xwwa yﬁﬁ&ﬁ-«ii‘dfﬁ'ﬂ}é
Fist Mamvia: {Wdﬁagm :

- Adldress

‘The Trustess

5?@&53 as a ﬁaeé by. #HBREW J&ME%

. ﬁ&SﬁELL
~ inthe presence of: -
| . Wiiﬁﬁs& signaium: S _a;.'_.'_«m...*..;a«;-,'.';;.,;..-J"'

R R K N X R B W B A N e R S E R R B bR R YRR R A e R R R RN SRR AR
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‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘

’ Signature of ﬁrreﬁmr!ﬁﬂoméy o

" Signature of Witness

Signature of LirectorAtiomey

. Signalure of Witness o

W o e b R R R N SR e R W e R A e W

T LT T o T R DR P

L WIEIBES BUHFESE: i s iesamionies e ssn s b b S b b




" DoetiSigh Envelofie 10 39180200-EAGD-4E24:0380-A3327CTEBIAR

QXQ&“{}T&E} dsa EIEEQ {but ot delw&red LGtai ' . EE . '
the date of this Deed) by : _ e
_ CARCLO OVERSEAS HOLDINGS LIMITED

- acting by

' Full Name (Director/Attorney) . signatire of Director/Atiorney
- inthe presence of; BT o o _ o _

“Fult Nams (Withisss)

Address . . S Sighature of Witness

- EXECUTED as a DEED (but not delivered until
© " the date of this Deed) by _
- RUMBOLD SECUR!TIE$ LIMITED
_ aatmg by :

Rl Name @reciontiomey) " Sighatie of Drestoriaiorney
©inthe presence of ' RN : R I R S e

Full Name (Witness) = -

. .. .b;;:g&i:ég-é.”..,...,....u__uxx.-..n.-..a-:n”.u_vt j"_--.x_»---.-v_ | . . . . ._ V'--r.-vK!._‘--w‘_" ‘”é’{g;{éi;};é’g%@}éﬁ;;é | .

. The ‘-‘fz‘rﬁsteea‘- '

| SIGNED a5 & deed by Aﬁaﬂsw JAMES_
_'-_{mssELL '

inthe g;?e_mnca of
Witness signature: et e et e e
Witness name:

I G T T T T T T T L T I L S e T e T e

t1seTEs@OSWHMGS . Em




" EXEGUTION VERSION

SIGNED 58 3 deed by ERIC COOK

in the presence of: - |

2P

- Withess name:

. ‘Witness address:

ity the presence of:

Wit“gﬁs Sigﬂaﬁl{e; . . . *;"*Ill.v'w-rvwn';xl-'i7#{"7-'7'1‘.&77‘-‘-:eni.‘.h«---"-;e'b.l';rel;r:$xx'k.m"x'v(ilw-'(x\h('ovx-eiw-vl-~w'vv-!x.‘v;-'it‘v~vka'~xnlk)\‘tvr;‘qx‘x%‘t"nxvi;’.'v;
CUWHABSS MAME: i e oot o sese s syt s an s

Wftﬂeﬁﬁadﬁf@s&: - . “uit_u{'«v.?..i'n:utwv‘«':ey‘lxur«n:.k-l’#q;'niw-_vd.'raww;q._‘va».a_wr.){.wwu«‘w'a!l'«‘y‘a\"ﬁwx«%_t!*xi-{:rv.;..'t_;""en;!ra.u'i_ai.;.i-_i._k.a.{.Jﬁ'a««w.xxf'_c'wl\‘nv.q.-a.;a_l. s

C R R R e e LT R N LRty

| Executed 28 3 deedby =
. PAN TRUSTEES UK LLP
acting by two members:

Signature of member

" sighature of member

1150755008\ HOS o E




. SIGNED as a deed by ERIC COOK

B T Y T S L e T KL R TP Y P S U I

itthe gsfe'seﬁ@e_afi :

Withess signature: . Ve b b N £ S e W Ve S Y e S R G e D A e
) Witﬂeﬁs i‘ian’iﬁ; . e T B T B A R R e A L PO

Witness address: - T rmenriee e e e g e S 1 b B b R i 5 bbbt €St e e e arn

SIGNED a8 a deed by ANDREW MARTIN FAY

in the presence of.
Witness signature:

Witness name:

- Witness address:

. Executed asadesdby
-~ PANTRUSTEES UK LLP
- acting by two'members

- GIgnanye or Memeer -

CpsersseosiHoe s




