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Registration of a Charge

Company name: A.B. PRECISION (POOLE) LIMITED
Company number: 00889363

X8Z8LEYJ

Received for Electronic Filing: 20/02/2020

Details of Charge

Date of creation:  19/02/2020

Charge code: 0088 9363 0023

Persons entitled: TRIPLE POINT ADVANCR LEASING PLC

Brief description:  ALL RIGHTS, ASSETS AND LIABILITIES OF THE CHARGOR.

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE 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.
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Certified by: BIRKETTS LLP

Electronically filed document for Company Number: 00889363 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 889363

Charge code: 0088 9363 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th February 2020 and created by A.B. PRECISION
(POOLE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 20th February 2020 .

Given at Companies House, Cardiff on 21st February 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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THIS DEED e madson %iw%%‘ -

PARTIES

- England and Wales with company number 09734101 whose registered office wat
King William Sireet, Lonidon ECAN 7AF {the Lender); T )

(1 '-’r_ral?ﬂ,f POINT ADVANCR LEASING PLC .a-mm'p'zaﬁy.mm@g%aiea_ and registered in

Sy RWM%&HENER‘?L@MW&QH sommpany nsarasrated and registersd in England and.

Wales with company number 03721208 whose registersd office s -at Unit 15¢
Blackoole East, Blackpole Road, Wome.sief,

England, WR3 8YS (the ﬁﬁ;mwe;f};fa rid
-:'_{;:3;' THE PERSONS LISTED iN :maéﬁnuma.:ﬁhe.ﬁ'ﬁafgm and.each_a-{:'hargér}; o

| BACKGROUND __ -

(A} -. :Ti‘fré'-ﬁﬁ:;rréwér snd ;_é-a;::h Cha rtgcf‘h:a% éh@ea@.’ed_ into the Facility _A;gfaamam;

(B) - Itis acongition of the Faciity Agreement thal the Barrower and sach Chargor skecuts
: this. deed i favour of the Lender as security for the performance of the Segured:

_ Liabilifies, . S TR TR

| AGREED TERMS
e nﬁ*mmimm AND INTERPRETATION

o % -'ﬁéfifﬁlé%ﬁ _exprés@kmé |

“Words and expressions defined in fhe Fagllity Agreement shall have the same-
meanings when used in this-dead unless the context otherwise reduires. .

i this desd:
'&&ﬁmﬂﬂt-m_eaz}g; -

{8} - each ofthe f@ilEéWiﬁg aceounits) -

B ‘st;}mg;vany, - o Bank . SortCode . Account
FH GB Limitad [Pardlays || 20-07-907 | 70029030
 [Froude Limited ' Barclays || 20-0790 | 80601637
FroudsLimited ~Barclays 20-07-90 | 47383800
HW Machinery Limited Barciays || 20-07-80 | 63665330
HW Machinery Liniited Barcleys 20-07-90 65846288 |
- MW Machingry Limited Harclays || 20:07-90 | 43764490

- Compact Orbital Gears 1 o '
Limited - Barclays 20-07-80 | 3ap14544
[Argentar Lid [Parciays | | 20-67-80 | 33820835
(Argentar Lid. . [Parclays | | 20-07-80 | addyarss
ArgentarLid Barclays |1 206760 | Gobase7s B
* B, Precision (Poole) Limited Barclays | | 20-07-71 40122282




AB. Prazision {Pavle) leiied 3

(Reservesic) Barolays || 20-0790° | 73605707
1A, Precision (Pool e) L;m;tad Barclays || 20-07-71 Baginir )
_._A_% F?remsmn (Poole) LimitedBarclays || 20-07-71 47036499

| :.i:ﬂmpaat Cirbd lai Gﬁars

'Lfm;ited _ : __H8BC ' _ 4@f3_a;;g_-__ | a4ia7rgrs
: .C:}m;ﬁaci Osfba tal Gears S R -
jimited (Reserve afc) ~  HSBC |1 403812 | azesesip ]
HW Mashinery Limited.—~ HSBC || 40-11-18 54534697
- Froude Limited - . lLioyds - 30-83-94 36868180
Prgentarltd o Moyds _:.__-'3{21;63'-941' | 38350980

By any current, depeasﬂ or ather gccolint which the Borrower or a Chatgor has, or
has an interest in, ai: any time w;‘%h any bank, financial mst;tufs@n or r::st’her-
persam; and: '

{ed ar’iy ather account which may ke apsned i the piac@ of an am@um r&farfed .
i {a) above irespettive of the. Aumber or. designation of any replacement .
- acoount, and any sub-account of those atebunts or rapﬁacement account. -

Atmum Eank meam any bank ’%“ namlal mstm.stwn ot m‘har person. wi i?"‘a wh@m an
Acmuﬂt 18 held.

Assigned Contract means any materiaé m_niram in w.hiic':h‘fhé Eﬁsrjmwéé‘ 6taﬁy {:.har_'gaiﬁ
hasan mtafest ' : : -

ﬂ;smgmd ?mperty means ai nghts anﬁ mferests whash the BQH‘TGWEF or & Charcmrﬁ B
- now orat-any later time has to, in.or in: mnﬁefzﬁan w;m '

{_a")'i ' vaaf:h Ass;gne@ Eamraat Sﬂd it Contmﬁt 8&[1&%2&

bi the rights, m’ierest amd taﬂa of: ihﬁ B{:rrmwer ar: a Ghargm in rﬁ%atmn fo the.
_ instjrsmaes ami

1 th@. 3n*¢uranae Proceec%s

’ Bmk Hehtg means al bmk and other deb‘i:s of aﬂy naiure (whather presem fuiura or
- pontifgent) due to the Barrower or a Chargor including, without 1 imitation, {rade
receivables, royalties, fees ar“sd mmm& aﬂd aif miher rights 1o receive mmm@y__{bu_i__ -

. axcfudmg Credrt Balarzc%) S C

~Charged Azmﬁunt means alf Accounts. lageﬁ’mr wﬂh all am'csmis standing to the: c;sre.di-t :
-of sueh: Ammml inciuding any mieresi ac&arusng or acerued from iame to time.

5'charged Praperty meang al tha gissets: af the Borrower and #anh Ghargf}r whmh fr-nam
Hime to Hme are, of are exprassed ’m be, {:r mtwded fo be ihe subjemt aof thE Segurity
Interests created by this daed

- Enntwcﬁ Eanefﬁ means in re!at:s:m to an Asssgnacﬁ Centract a?i of tha Emrmwer s :an::ﬁ
-each Chargor's rights uncfer arxd nterasl in-that A555gned Emntraci mcludmg

fd)y all FﬂOHSyS whmﬁ may b@camﬁ payalile, amﬁ Eha bgneﬂ’f of’ all pmpaﬁy and'
cia;msy under that Assignied Conlract: :



Abl any claim or astion against any other party to that Assigned Contract arid afl _
o righls, powers and discietions to deal with each other party 6 eanhy Lontract:

(e altrights 1o give valid recelpts And & good dischatge for any amolnt ressived
- Trom, or anbehalf of, any other parly tothat Assigned Contract.

- Credit Balance means, In relation to sach Ascount:

{a) . ihe amicunt for the time being standing 16 the cradit of or invested for that:
- Account; _ T R _ o

6] any amount rscaivod by ‘or for the accouint of the Acsount Bank ‘which the:
Account Bank js under a.duty o gregif 6 that Account bt which the Account
- Barik has not yal oredited to that &cmuﬁ?t; ' o

{e). any interest earned on '3‘%’“1-..'&?‘}’%{:%'3‘_1?'_ cavered by parsgraph {a) or by abave,
o whetheror ot the. interest samed has been credited to that Aczount; and

{d).  any othar rights. ’aﬁf;i _Ezér_'ae'ﬁiéa_féi't;s:;ﬂ}'ingf 16 orarising in cdn-rﬁ%iiéﬁj thierewith
including any rights against the Account Bank in tonnaction with the Account.

Delegate nigans any delegale, agent c;:r.é't_mmay appointed by the Lender or any E

Recelver, " ' . : S e o

Facility Agreement means. th‘é-'_r‘é_{:{i!iiﬁy agreement dated o or abiouf the d'até. of this

pebenture and made between, among others, the Lender, fhe Borrower .and the
Chargors. : B | . _

Financial Collateral shall havs (ha mesfing given 1o that expression in the Finansisl
Collateral Regulations: | _ ' PR -
Financial Collatéral Regulations means the Flnangial Collateral Afrangsments (No-
2) Reguiations 2003 (81 2003/3228), : S |
Fixtures means the buildings, fixures and fittings described Jn paragraph {c} of 1He
_definition of Real Propiery indhis Clause 1.1, R - _

Insalvency Praceadings means any corporale aclion, legal procesdings or other
_Procedure or step Which is taken i relation to: - : .

(LI he suspension of payiments, a morstorium of any 'im'ﬂ.g_hiedﬁéss}.__ wmﬂ%ng;u_p, _
o dissolution, administration or rearganization {by way of voluntary arangement,
scheme of arrangement or otherwise) of the refevant party: : -
b} 8 Gompasition, comprofiise, assignment or drrangement with any credifor of
'fh'e-_r&iiev.aﬁtpariy;- _ P L O _

(1:) the appointmernt of & liquidater, i‘gé@i’vﬂr, adm fni-sira"mr_. admi’ﬂi’%‘traiﬁfe-mcai_\fan
0 compulsory mariager or other similar officer in 1espect-of the relevant pErsof
- Corany of its assels; or ’ e .
: -.(ﬁ} o én?ﬁ%@émeh!- ot any Seeurily intorest Q.wer-iar;y'agse{é of the relevant pé}rg_@ﬁ;- |

{el o any analogous procodure or step which is taken in any other jurisdiction.

Insurances means:



{a}  all policies and contracts of insurance, effécied of assignad in respect of 5rin
' ~relation 10 the assets or business of thé Botrower and gach Chargor, whether -
- before or after the date of this deed; and S C :

(b - all righis and other éss;e?rté réiazéﬁ_g 6, ‘or derived from, -any of ihe foregoing,
- including any rights to 4 rétumn of a premium. - ’ - =
_'§ﬁ_suraﬁ§:e ?EDG@#&? 'né'ea'tfa's.-a;ii prﬁﬁé}e&% of Insurances payabie o or 'recéivedby the .
Borrower and each Chargor (whether by way of claims,. return of premium, ex gratia -
setllements or olherwise). ' S ' E :

Insurer - mesns an insurer or  reéinsurer with whom |nsdrance. & ‘effected. and
- Intellectual Property means the Borrower's and sach Chargor's presant and future:
“paterits, trade marks, service marks, trade names, dssigns, opyrights; inventions,
‘topegraphical or similar rights, confidential information and kriow-how and any interast
inany of these rights, whather or not registerad, including all applisations and rights o
apply for registration and all fees, rovalties and other Fights derived from, or ingidental
to thesarights: o o e _ R

};p@t:’f?‘i&aﬁfﬁiﬁﬂ Lawof Pmpeﬁy;ﬁm 1926, - o
LP (MP) Act means the Law of Property (Miscelisneoiis Provisions) Act 1094, -
_:E?ﬁé.wmita“e;t;i Sé_ﬂu;_i_tysiniérést'-m&aﬂsi“ ) o '

qalenj Ssourty Interest cohstitited by this desd or aris ing or parmitled under ahy
o Finance Document, o | R

(b} any lien or right of sat ol arising %:f:‘y_-c:spe‘ra’ti;c}ﬁiﬁf‘_-l'am} and in the ordinary course
- of trading and not as a result of any default or omission by tha Borrower ora
"Charg{_}r_; and - : ' : : . S

b cany S‘aﬁdﬁ't}ﬁ 1ni§r§ét_- 'a‘%é_s’s'ing. undar- any reféntion of itle, hire putchase: or

conditional sale arrangement.or arrangements having similar effect in respect
of goods: supplied to the Lender inthe ordinary ¢ourse of trading and on the -
Supplier's standard or usual terms and hotarising as a result ofany defaulf or -

omission by the Borrower or'a Chargor..

?ianﬁa_nﬂ Machirery -mé‘aﬁg -éﬁy '_p:iéﬁt and machinéry. cwned by iﬁé B’miﬁﬁwe.r-_;_am L

- each: Chargor {or in “which {the Borrower or a Chargor otharwiss has rights. or-is

“interested) that is not eonstried as g Fixtura pursuant to this Clause 1.7, ineluding, -

- withiout fimitation, any computars, computer software, office gquipment and vehicles.

_ Reat Property maans; |

) any and all reehold, leasehold and commantold pro perty (including moveable

o vand immoveahle propery) in England and Wales (whether registered or -
utiregistered) as may be lield by the Borrower or g Chargor {or i which the:
‘Borrower ora Chargor s otherwise interested) from time to time, - .

' _{_i_i}'_ @y vl Qfm_;:!e'ﬁy:é%sawhém' in the: warld es may be held by the Borrower or 5

- Chargor {or in which the Borrower or a Chargor is otherwise interested) to the
- -extent of its Intarest from time to time: and - B C
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-of the Borrawer ar a Chargor or in any presentor possib

frl all-buildings, fixtures. and fittings _{'inciuﬂimg iré‘ﬁe_-_ﬁxturas- and ﬁﬂ:iﬂgé}:f fixeg
O plantand mackinery and apparatus on the property described in paragraphs

ih_s&ﬁéﬁihg all rights ataching or relating therels,

‘Recéiver maans an adriinistrative teceiver, 3 receiver ora lﬁe:c-eiveg" and-manager {and

shall include any joint administrative recsivers, joint receivare ot joint receivers and
managers) of ihteiwhala arany part of the Chargad Properiy. - R

‘Secured Liabilittes mgans -a?_i:-ﬁébil_itéé&: diie, owing :d%-..payaéﬁé of expressed to be
-dug, Bwing or payable by the Borrower or 2 Chargor as at the date of this deed of at -

any later time or times, to the Lender, whethér actual of contingent, owed joinfly or
severally or as principal, agent or surety o trasies; and for this purpose, there shall be
disregarded any total ar partial discharge of the Sécured Liabilities, any non=proyability,

‘unenforcesbility or non-sllowance ot those amourils or -any other-variation of thelr
ferms . which ig” effecled by, or in connection . with,. any’ bhankruptoy, licpatdation,
atrangemert of other procedure uridérthe insolvency laws of any counlry or any other
-proceedings commenced inany cauntry, - ' B

Security Financial Collatera) Arrangement shall have the mieaning given _i_ﬂ that

sxpression in the -Ff-éﬂ-ang%zai-Em!éﬁierai--Rﬁggzi_a.t’immsf _

Security Interést means:

a} és_ﬁy. _méﬁgagé;. ;E;Ee_dgé,; ligri,- charge (Whather 'f%ﬁ;éeﬁ:!_ m-‘ffaéiing}, .sssfig’n}n@n;t;, '
assignation, hypai:heaaﬁm.:_standam security or secourity intarest, seboff ar
- trust arrangemerit for the plrgoseof vreating security; ' -
by any rasarvation of tite orother interest securing any obligation of gny B8O

e any other agr@é_ﬁi@;‘}ﬁ.ararramgeme_ﬂfhaving & similar effact szahy uf'thﬁ.abw&;-

Security Period means 1He pefioid commensing on the date of his deed snd ériding

- anthe date the Lender'natifies the Borrower thar the -Seoured Liabilities have besn

Satisfied infull and that the Lender, acling reasonably; doss ot consider that there will

be asignificant risk that any payient or trensaction under g Finance Document could

be ssi asids orwould havs to be reversed in any presant or mmésj.ble.fu{ure bankruptoy

: : ible futlre proceedings refating
fo & Finance Ddcument o, any assel covered by-g Security _!niéree-s’f;cfaateﬁ-by A

Finance Document.
Conatruction of certain tehms

Q’E’a:usas'f-‘s,.1; and 1.2 of e '?&t:ffiéy‘- Agi%%mem; é_ﬁpi%@&. with .-g‘:gjy:'_h_jﬂé'ﬁﬁ.éa.w_

radifications, to this deed but in this deed references to;

a rﬁféf&ﬁzﬁe} to the “Charge# P}é‘afpéﬁy” {orany part therech) Eﬁﬁaiude-s .ih.e-_;afbu'eadg af .
-~ sgle.of such Gharged Property; _ T _ _

“hull title guarantee” shell be coristres in sccordance with the LP (MP) Acl bl so

Cthat the covenants impliad by the LP {(MP Act in respect of the Security Interests
-erealed orintended to be created under this deed do notinclude: - L

A the words “other than -éa’ray; charges, srcumbrantces m"fr_igﬁﬁs"Whﬁ_ﬁﬁ:-ihéﬁfﬁ}ars'aﬁj" .

- does and could not reazonably be-expecied to know aboutin section 3(1)(p)
cofthe LP (MP) Act and e ' : :
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 Disposition tnder LP (P} Act

{iij . -seciion 6(2) of the LP {(MP) Act

ke "‘Lz@_nﬁeﬂ and any "Party” or any other person shall be construad £o a8 to include

s successers i title, permitted dssignees ahd permitted transferses;

'assets' includes present and fuiure- properties, revenues and fights of every
“descriplion; S _ o : :

Interpratation |

__'Whe’re: iy jﬁéf}.ﬁr}ﬁﬁﬁﬂ.ﬁ' with réﬁ_y'fl &fgéi jurisdiction -i‘:a’tsiﬂfe Erigland and Wales & Wc:_rd:éf
phrase tsed in this deed has no precise counterpar, thar this deed shall beinterpreted
_asif that word or phrase referred to the closest equivalent in the jurisdistion concerned.

Third party rights

Subject lo paragraph (b) of Clause 10,11, & person wha is not a Parly has o right

tnder the Contracts {Rights of Third Parties) Act 1996 to entorce of enjoy the bensfil

of any term of this desd.

Perpetuity period.

"Ti.’:‘h_e* trusts conshituted 'i:ggk-?thié- «:ﬁeeﬁ ér‘é‘ g{:éve‘%ﬁed by English taw and 'éﬁséz;ﬁs’e‘-&*p@i‘uiﬁ _

period under the rule against perpetuities, if spplicabls to'this desd, shall be the period. '

‘ofone hundred and twenly-five years fron the. date of this deed.

Theterms of any Finance Document between the Barrower, a Chargor and the Lendar
under which Secured Liabilies ‘arise are incorporated in thisdasd fo the axtent
required to ensure that any purported disposition of the: Charged Property contained -

“inthis deed is a valid disposition in aceordance with section (1) of the LP (MP) Act. - "
* Cansent by the Borrovier o

The Borrowe r heraby -(;'ans&rﬁ&fm tte creation of the Seour ty Interasts created in this -

deed and confirms. that the crestion of the: Sesurity Interests i this deed does not

~contravene the debenture signed by Combat Orbital Gears Limited in favour of the
‘Borrowsr dated 8" May 2019, - _ : -

COVENANT TO PAY

‘Covenanttc pay .

':'T%‘E_e'_ Botrowsr and 'éath-'_?:hérg%ﬁk ﬁ@mﬁy covenarits with ihe Lender that they shall pay

- or discharge lhe Secured’ Liabiliies whan the same become due, whether by
- acceieration or otherwise, ' o '

 GENERAL SEGURITY PROVISIONS
" Secirtty Interests.
‘Each Secuiity Interest created by this deed is:
5 :.cfééiégi mfer :t'h-é-p__reagnt a_'ﬁﬁ}:.f'uiuﬁel assels of tﬂéBafrﬁwar;énd ea't:.h .ﬁ'ﬁé'fgﬁr;ﬁ.

o security for the pé'ymér;tj-'t}r.d%'ﬁ.ahargé of thé Secured Liabifities:

e
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& Chargor may receive, or has ré

- The Borrower and guch Chargor shall at ail

“over to the Lender and applisd in the manner set out in Clause 12 ,

save only aé;pmﬁdgc{ iy Clause 3.3, made with fll title guarantes:

'.Eﬁ'ﬁi%ﬁuing_Qa‘gﬁﬁiy o

This deed shall femain in foree uritl the: end of the Security Period as a eontinuing -

securily for the payment; discharge and performance of all the Secured Lisbilities.

- Third party consents

i any _csi’_'fhe."sgcuri%y Interasts fwh’iéﬁjﬂ}e Borrower or & tihm;jﬁr .;jurgjar;i%: 1o give in

regspect of any asget under this deed sannot he granted fully a:ﬁdi-effectivel‘y i thes

- manner enivisaged by _ih_i&dé&d_w’iihgm the consent of a third party: _

- the' Borrower -ﬁrmamﬂi;-m_h-argmﬁugtiﬁamy the Lender immediately uponbecoming .
- aware of the saime; . : :

such Securit v Interests will take effact n é"és;-ﬁfme{:‘é- of -ﬂ!ﬁ‘am i:iu.r'ﬁs{'wh-icﬁ the Borrowes i
Ceived, in respact of the. ralevant ssset bist exclude

the asset flsell, until such conse fiis received, and

the Bérrower and each Chargor must Lige gl reasonalile andeavours i ohiain sush -

oonsént assonn as praclicable and, once obilgined, wil Promplly provide a copy of that

consent to the Lerider, _
Separate and independen Security intereste

Each assel intended to be comprised within the Charged Proparty shall ba the subject
of a saparste Security interest. and sach Saturity Interest srealed in ragpect of such.
asset by Clauses 4 ang & or by-any part of Clauses 4 and & Is-& separate and.
Indeperndeant Security Interest and - any one of them s to be construéd ang-
calegorised as a floating chargé, that construstion and catedoiisation shiall not result
i tha others beiriy sq sonstrued orcziegorised, B : -

Ineffective Szcurity Interests

7. férén'y rEaE0n, -a*ny”pmpi;?ﬁaﬁ Assignment or chigrge of any of the Charged ﬁm;‘;é T

pursuant to this deed is found to be ineffective. {including by resson of the lack of .

cansenl referred to in. Clause 3.3), the. Borrower ar rslevant Chargor wilk hald the ™

“benefit of the Charged Progerty and any. sums received in respsct of the Eiba;fge-ﬁ

Property on frust for the Lender during the Security Pariod and will:

account o the Lender for or glherwise apply &l such sims as the Lender ma-y' ﬁli'_ré;:t, .

ot its own cost exaisise any rights it may have in _%e:s;}é_éf_ﬁf the Charged 'Pwﬁ@ﬁy at -

the direction of the Lender, and.

&t ifs owr cost take such action ;ﬂ'ﬁﬁéﬁé@u tesuch doclments in con nection with the
foregoing as the Lender may in its sole diserstion require.

: Trﬂﬂi‘iﬁf proceeds |

limes during the continuance of this desd

hold ai monetary pfocesds whether In the nature ofeapital or insonie recaived by it as

a result of ‘gsiting in, eollecting,  sélling: or othaniise disposiig of any jlem. af the'

Charged Property (other than to the axtent that such Chargad Pr&peﬂy-iﬁ-':’mv&mﬁ"f:sy-_ k
a floating charge created by this deed) and-any. cheques, warrants, drafis o aiher

instrurnants representing any of thoge pracesds ugon st for the Lender 1o be paid
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~Independsant valuation,

No obligations Imposed onLender

The. Borrower. and each Chargér shall remain diable to perform all obiigations

- connected with the Charged Property and the Lerider shall niot, in dny circumistances,.:

have or incur any obligation of liabllity of any kind "in_-Eﬂn'nes:’;i_mn“w_iffh- the Charged

;Qmpeﬁyw-' :

Right of appropriation e

) i:-ir;:r ff;_h? PUrPOSES m’? :iﬁéfF}ﬁa:ﬁésai C_éﬁaffﬁ?a-f_Régﬁl'éﬁi'ﬁﬂéﬁ fo the #itent '&gt:
W e Ch’af’gﬁéz?ﬁm;ﬁeﬁv'-canéiifutés; Fi‘fiaﬁm_iéf"'CD“!??‘?@?‘%S?-‘.’”‘“*ﬂ: -

(at)  this deed and 'th‘eﬁb‘!igéﬁaﬁé of the Borowsr and each ;'éj‘hafgg}»_uﬂﬂérz- i

constitute a 'Sﬁcurliy Financial Collateral Arrangerment,

the Lender shall have the right, at any time aiter the security Gorstitited by this deed

~has become -enforceable, 1o appropriate all-or any of those Secured Assets in or
towards the payment and discharge of the Secured Liahilities in any order-thal the
: _'L;azﬂﬂ@ff;-i_&‘!"its'abw%u‘ﬁﬁﬁ"d-is‘{:m’tiim, My fram lime 16 time determing, -

. Thi value of any Secured Assels 2 sprapria ted in accordance with this clauss 3.8 shall
e determiined by any method {hat the Lender may reasonably select; including

The Borower and each Chargar agree thit ihe meihod of vailuation provided for if this
- Clause 3.8 is commercially reasenabile for the purposes of the Financial Collateral
- Regulations, _ S S o

"__F{.ﬁﬁsegse:;_ )

- Upon-expiry of the Securily Pericd bt subject to Clauss 0.3 the Lender shall, atthe
- requast and expense of the Borrower, releass the Securlty Interésts created by this
dead and re-assign {(without any wartanty, Tepresentation, covenant or ather resoursa).
- o the Borrower and each Chargor such rights; if.any, as the Lender then Has to, or in

o "’f’;éﬂneaﬁuﬂ'.wi-i‘h the Charged Property. -

by

ER

= iﬁﬁa_rgﬁs;

‘Upon the disposal of a Chargor i acserdance with the fernis of the Facili ty Agresment,
the Lender shall, at.the request and expense of the-Horrower release the Secutity -

Interests created by that Chargor.
No Security

The Charged Properly & free from ‘any ::Séc:'u'ﬁ'tyf;merégz {other than any Permitted

Secwity Interest).

CHARGES

Asa cortinuing éé'ﬁaﬂ%y for the payment and discharge of the gmm ;_ﬁ,:éb;;ﬁ'iéﬁ! fhe
‘Borrower. and each Chargor hereby charges i favour of the Lender with 'fuii_-iiﬂ_é.

- guarantee:

by Wway of first _f%":ﬁéi_d}ffsfﬁarge,_ all their Real Property including all Real Property aceuired
by therr in the future; o : . -

10
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’ &wé ’

by way ‘of first floating charge the Credit 'Béla nees on the Charged 'Aﬁ-ﬂmﬁ%fa and the

“Book Debts;

by way of first fi-ﬁ:rgti mhérga::

0 the &S&iigneﬁ-_'ﬁﬁﬁif&iﬁséﬂ the extent ot as-sighsdgféﬁe‘mﬁwé?y-_asﬁign_éd' urider -
0 Clausa s SRR e o e

iy the Insurance 'Pmme_-ﬁs 1o %he -émm not _-_a*séighedi.;ﬁ% @if’fec:fi've“fy assigned

(i} the Plantand i ae‘h?h@ry; |

'fif-“ri:\}) i {hﬁ f'ﬂtééiéﬁ:t{;ai ?s‘épﬁrﬁfy; e

{v} | -.L;hc':.a'}_'i'{&d- capital and gu&c:i'_ﬁgi;f-f; arid
i L . .

- any aumr;safm(:3.fa-m=t@-ry_@% otherwise) held ir sofitsction with heir busiiess
oF the use af any__G.ha'rgiad_P;r@pmty I ' o

ASSIGHMENTS

. Assigned Praperky

Asa continuirig sscurity for the paymant and dischargs of the Becured Liabilitiss, the
Borrower and. sach Chargor. hereby 8ssign and bgree to assign o the: Lender:

absolutaly {s;,zbj@éfi;i.m_ﬁa provisg .’ric}r'_:refasszig-ﬁmjent- on redemiplion) with- il titis:
guaraniee the ;xssﬁi_’g'_meﬁErg‘;pgﬂy’ and all future similar propety. :

Notice of Assigimant

The Borrower arid sach Chargor shall, immediately following e exacution afinis desd

(i retation to the Accounts Bsted in paragraph (a) ofithe dafinltion of Accourt that are.

held with Barclays Bank P LE (the Curre nt Aceounts)) or at the request of the Lendar
{in relation to any Account that js nota Cuvent Account), give writter: natice: of the

. -tharge over the Credit Balances cortained in Cladse 4. o) 1o the Account Bank. in.

the form set cut in Schedule 2 Part A {or etherwise in stch form asibe Lender shall -
-Aagree) and therealter shall use gl reazonable endeavours. {0 procure that the Lander

‘recelves as 50on #s s reasanably praclicable an acknowled gemarit from the Account

Bank ir the form set outin Scheduls 2 Part B. . Upon opsning any further Aceounts,
the Borrower and vach Chargor shall iho-the same: - ' : '

FLOATING CHARGE
 Creation of floating charge.

: As a continuing Set‘:‘uif?t}ffﬁf}he' ;pé}fr%_*n&ﬁﬁ-anti "ci:ii_mha‘rg}a of the Setirad Liab'i]ii?eﬁ!- the

Borrower and each Chargor charges jn favour of the Lander by way of first fleating:
charge with full titls guarantee all of the Borrower's and sach Chargor's tndettaking -

and property, assets and rights whatsoever and wheresosver silualed both present
Cand fulure otherthan those sffectively mortgaged; charged or assigned under Clause

4and Clausa &,

Qualifying floating charge

: Thg--ﬂgéﬁng 'm’hérgg.af_cfaatﬁd:u;nﬁfa-r' Clalise 6.."’?. and any .ﬁiiﬁ'ﬁef'chaigé created by this
- desd which is: eonstrUed ‘and categorised as & Hoating charge shall consfitte B

Hqualifying floating charge” for the purposes of paragraph. 14 of Schedule Bl to the -
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Insolvency Act 1986 and accordingly the Lender may appoint ar administrator of the
Borrowat and each Chargor pursuant to-that paragraph B -
iﬁﬁ'ﬁvér&%ﬁﬁ’&y riotice | -

Without prejudice fo Clalise -S,S:, the Lender may at any time by notice f-e!%he’ffﬁm*m@ér

.or a Chargor convert thé floaling charge crested by the Borrower and wach Charger -

under this deed info-a fixed charge as regards any or-all of the Borrower's or a-
Chargor's assets or class of agsels specified (specifically or generally) in that notice if
an Event of Default-has occuived and is eontinuing and may fake possession of of -
appointa Receiver inrespect thereof,. » :

Subsequent notices and rights:

Any nitice issued by the Lender under Clause 6.3 in relation to any of the Borrower's

ora Chargor's assets shall not be construsd as = waiver or sbandonment of the -
- Lender's right 1o give similar polices in respect of ‘any other of the Borrower's or &'
Chargor's assels nor of any of the-Lender's fightg--yndsrii:h& other Finance Documents

Automatic conversion

_ The fioating charge crealed under this deed will (withaut prejudics 1o aufomatic
_cofversion-as g matter of law ) automaticatly and-immediately convert into a fixad

charge.ovar all of the assats the subject of that floating charge: - o

- a8 soon as the Lender &a_ké.s any ather aclion which sonstitutes the é’nfcaﬂ:eﬁ%_am{' ofd -
Security Interest created by & Finance Document.or -

if, and as soon as, the Bofrower or & Chargor takes any. stép to create o Security
Interest inbreach of any term of a Finance Dacument; or e "

T ;ah-cji as-éﬁdéh a8 the Em'rmiwg;f_ ora :C_h'a”rgé% takes any siieé tazal, tran's%jrczr Qﬁheméﬁe

dispose of gny assel’ forming part of the ‘Charged  Property otherwise than in

+accortlance with the Finance Doguments; ar-

“if and @5 ston-as, any person takes any stapto effect any expropriation, attachment, -

sequestration; distress, execufion or other process against any of the: Charged -
Property; or : o ol TR

on the corvening of any. mesling of the members of the Borrower or & ‘Charger to
cansider 2 resolution to wind the Borrower ora Chargor up (r notto-wind the Borfower

“or 2 Chargor upl orif 3 petition is presented in England and Wales for the winding up.

of the Borrower or & Chargor or any steps are.oltherwise: taken fo appoint a liquidaler, -

- Receiver or administrator or gnother-similar officar-in respect of the Borrower or &
- Ghargororany of its agsets. K o ) S -

- 'Ensb'l?eﬁéy kﬁ!.éﬂﬁﬂ'*

For as long as such dation Is prohibited under the Insolvéncy Act 2000 or otherwise at
+law, thefloaling charge cfeated under this deed may not be-converied info a fixed -

-oharge solely by reason of the obtaining of & moratorium oranylhing done with & vigw

to-obtaining 4 moratorium. - o ' R '

-@g.is;ﬁei's'fatqui'r-ézi-.a;ﬁer-cﬁys'?té!ﬁgatimt

Any asset acquired by the Borrawer or a Chiargor after any crystalisation of the floating. -

“gharge created underthis deed which, but for such crystallisation, would be subjestto.
& floating charge shall ba-cha rged to the Lender by way of first fixew charge. :

13
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In this Clauss 7, “Amount Eligihle for SeEOF meshs any a

- bincrystallised floating charge): or

CHARGED ACCOUNTS

Assignmant of Credit Balance riot permitied

._ijg"rmg‘t'ﬁ_ﬁ Security Period, the Borrower and each Chargor shall not attempt to assign

ahy rght (fulure or sartingent) relating 1o the Cradit Balance on any Charged Acsount

- without the Lender's prior writien consént. '

‘Right to dstermine order of ﬂsf?#iiﬁaﬁ%&ﬂl of Credit Balance E

If, on any acession on whish the Lender éxerciaes s Fights urider-this déed with
respect to the Credit Balances ihe aggregate amount of the Credil Balancs is less than -

theaggregate of the Amounts Eligible for Satl-Of, the Lender may exercizs thoss rights - }
in‘respect of such of the Amounts Eligible for Set-Of, and in steh progortions; as the
Lender on thst aceasion decides. o e : '
 Certification of application of Credit Balance -

A certificate s@@nea by & direttor ot othar senior officer &f '%Eﬁ_é Léﬁtiemﬂd which states

that e notice of setoff af whigh » copy is attached to the certificate was served by the
Lender on the: Borfower ot a Chargorona spedified date, and (if the cerlificate also

slates this) at or befors 5 specified time, shall be conclusive evidence that the liabiiities

of the Lender in reshact of the Credit Balance, and ihe Secursd Liabilities; which wers:
refarred 1o 1n the nolice ware extinguishad and discharged onthe specified date and:
{if the certifica’e so states)ator before the specified time.

 Meaning of “assighment”

In this Clauiss 7, referanices to assignment inslude the creation, of permitiing o arise,
of any foim of beneficial of security interest and every ather kind of disposition. :

- fﬁ?]‘&éﬁiﬁg of "‘*ﬁgmwﬁt' Eligible :fﬁ?_-%ebﬁ}ff“ -

a1 ol | amotint whish is o the
relevant me autslending from the Borrower or aChargor to the Lendet. :

independent rights

This Lender's rights under this Clause 7 are i addi '%énf_m,_-aﬁdms‘sgsy separate from:
-anc exercissble Tndeperidently of, the Lender's rights tnder Clause. 4.1 and shal
constifute “close-pul netting pravisions” for the Purpose of the Finanzial Collateral

Regulations.

SEGURITY COVENANTS
.' ﬁ?égaﬁ&zé_ﬁ_-i &'ﬂ@_& '

The: Borrower and each 'ﬁﬁa-ﬁguf shall not at an'yj' firme extcept with the 'ﬁ'ﬁdrwréﬁgﬁ '

sonsent of iheilmntief Grag othetwise permitted under the _-Ffacisi!y'A;gmemen‘i': :

any Charged Property other than & Permitied Se-cuﬁfgy Interest;

'-r:;_a%e"at-é_,’._-;:iur_;ﬁdrt to 'c’zre.éfé o aarmit o _s‘uhﬁfét'__ény -Sgauﬁty Eniémﬁ{mn; arin _féiats'éﬁ (o FE

sell, assign, transfer, par with pussessial of, o otherwise dispose:of in any mannsr

Aor purport to do so), all o any part of, or ary.interestin ;_.the._(?ha_rg@d.Pm‘péﬁy-_(excapig

i the ardinary course of busi'ﬁﬁﬁ&-*i‘ihﬁr@@d F‘.rmper’;y_-thaf;ig only. subject to an

B
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bt own expense; pay any appl

& result of the Borrower or.&-Charger taking the action described in paragraph (b)

ereate or grant (or purport lo sreate or grant] sny interest in the Charged Propéry in
favourof a third party. . . . s

‘Redl Propierty R
“The Eﬁi:s-fmwé‘i’ and each Chargor shall;

“promptly on the request of the Lender, deposit with the Lendsr, and the Lender shall
be entitled to Hold, all title deeds and dotumants. including, without limitation, land

charges gnd Land Registry seargh cerificates relaling to the Real Properly; -

“in relation to the Real Propefty, make such applications and / or registrations, subrait
- such riotices and other documents, to the Land Registry, Lompanies House or to'such -
~other persons as fhe Lender may directin writing to the Borrower or a Chargor;

_ : ; ication; administration or similar fees which are .
required o be paid fo the Land Registry, Companies House or such other persons as.

. srovide the Lendsr with alf such inforination and documents as the Lendeér may from. -

time to time requestin sonneclion with tha Real Property; and

b its own expense, do whatever the Lendar may requirs in connection wilt any.
-+ application that is able (o be made under the Land Registration Rules 2003 in relation -

to-this deed, and not Initiate any such application unless directed 1o do so. by the -
Lendar, ; SRR b

" Fixtures :'éﬂiﬁ. Plant and Machinery

- Sodong s an Event of Default has oteurred andis continuing, the Borrower and esch
Chargor shall take any sction which the Lendar may reasonably réquire 1o evidanoe
the interest of the Lender in the Fixtures and the Plant and Machinery which. shall

- inelude fiking a nameplate to such Fixtures and Plant and Machinery in & prominent -
“posilion: (which nameplata shall nol-be concealed, altered or removed without the
consent of the Lendar) stating. that such Fixtures and Flant and Machinery are subject

- to-a first legal mortgage andfor fixed charge {as appropriate] in favour of the Lender
-and such Fixtures and Plant and Machinery shall niot be transfaried, sold, destroyed
“or otherwise interfered with without the prior witten consent of the Lender, '

Book Debts

The Borrower 'sa;.nd '_.taa-éh‘r@-h‘ﬁ rgor shall:

not at any time withaut e prior written consent of the Lender sell- assign, discotint..

- Tactor, charge, deél with, smend the terms of, exchange, compromise, of grant time of
"ndulgence in respect of its Book Debts; - o e :

' .'piﬁ&'h&-ﬁﬁ‘y'.:g'eﬁ' in and realise its Book Debts éﬁd'immeéia}tély oay the proceeds in to the
relevart Charged Accounts; ST e : ' T

 solong as an Event of Defaull has accurred arid is continiuing, if raquied by the Lander,

- promplly execule an assignmentof its Book Debts and give written. notice of such.
asgsignment 1o the deblor edch in such farm as the: Lender shall prescribe; and

“provide {o the Lénder st its request a list of debtor names, adiresses, amounts and . -

dure dates in respect of its Book Detits together with such othier information as the
‘Lander may reasonably require, S EooeE el

w
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e

or otherwise Prejudice the secirity held by the Lender {:rmat&fiéaﬁyi diminish the valis

-HAssigned Contracts

- Ths Borowsr s Eaﬁﬁ'ﬁhargmf:shait:. :

ot amend o waive the term of an Assigned Conlract in & mannef which msterially
and adversely affests the interest of the Lender in the Assighed Contract S

prormplly, on demand, defiver 1o Hig Lander execitted originals tr certified copies of all

Assigned Contracls and shall promptly deliver such other documents refating to the -
Assigried Contracts as the Lenderraquests;. ' ' o

i) provide the Lendar with ail information relating (o the Assigried Contracts whish

the Lender requests;

iy daﬁy.aﬂﬂ_d’;‘:@mmptjy perfarm and pay al 'ﬁ-tj!';fgaéimég-?a‘ﬂd':'rﬁor;_eyig'=E:®'_b_é__:pﬁrfb_rm-ed_ :
o orpaid by it from tims to time in respect of each Assigned Contract and -
B p-i_l_y- produce ta the Lender o request all receints for.any s‘pgh__pa_maﬁnfs;_ -

(il doal things necessary o maintain each Assigried -t?;ﬁ’n_iraﬁ'ﬁ_ in full force and

effect;

{iv) -'.;jrfsamm?y'-iﬁfm_rm %he Lender # -ar Assigned Coritract becomes vaid ar
o -unenforceabla or sdbject to any material dispufe;

(v} observe and perfor all covenarts, undertakings, Jaws and regilatians from-
' B i to e affecting any Assigned Gan_t‘rrai:f orits UsE O erjoyment;

(vij - -t its own Tost, -defaﬁﬁ a ﬁy-pmgée-d?ﬁgg brought :53:--%@%%1?;@@aﬂy;_r'efa ting o 'aﬁy'
' --Assign_&d_ Coniract of Contract Benafits; ™ - B ' .

: {_vii;_.- ' notify: the' Lender of any default by ilsslf of any other parfy to the Amiﬁgﬁed' :

~Contracts and institize and maintain any procesdings necessary ar expedient -
© o preserve or protect the interestof the Lendern the Assigned Contracts: and

) promptly sid duly pay, and indemnify the kender against, al existing and future:
C 0 dexes, dulies, fens, chiarges, assassments, impositions and outgoings (whethar-
imposed by deed o slatute or stherwise and whether in e nature of capital or
revenue and even thaugh of a wholly riovel character) which now oratany timea
o during the continuance of the security constituted by or pursuant fo this deed 3
- are properly payable inrespact of the Assigned Contracts o Contract Berigfits, -

(i) i

and in sach case; Tollowing delivery, %haeiﬁérmwﬁ@'f and sach Chargor undenake to fakes
-alt reasdnable sleps necessary o perfect. the assighment of it fights under stich
-t:!csﬁ'iiiﬁ’?ﬁn.ts.a‘”ﬂ_ secunty tothe Lendar, co S e i

General

The Borfowsr ahr:i each ':Cﬁf*i'aﬁg'w shall:

cary an’ thair trads and. business i secordante with' the standaids of good
managsment from ime to tme current in its trade or buginess on thosa parts of the

Real Properily as are, or may be; used Tor the purposes of iis: trade ﬁér":tz'us-iﬁégﬂ:'

' fnbtﬁ’r_:i,-m_ ;iaméi&ftﬁ_bé‘fdmne,ény act or thing, which will or m’ig_hf-dé'praciaﬁté._iempe'rﬁifsa '
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- I

of ‘any of the Charged. Propery or the effectivensss of the security ﬂrﬁé%éﬂ-fﬁy- his:
debenture; S S R

including, without limitation, all buildings, erections, structures and Fixtures!

. stalltimes keep ingood and substantial repair and condition all the ﬂha‘fged'ﬁr‘dgﬁieﬁy_'

keep all Plan and Machinery in good repair, working order and sondifion and.fit for its
-r;su_rpm_s‘e;"and- ; o L = o o :

where itis unecariomic fo '.?epfa’i_?':é'niy--pﬁaﬁ of 'th-é S'C_ﬁargéd__F?ﬁ)pﬁd&:jr&p’i&c@ such :paﬁ" "

by ancther similar dsset of equal or greater quality and value,

 DISCLOSURE

The Lender is aware that A.B. Préﬁisimﬁ {Pﬁai'e} Li’mitaa:'i'hés'_:na%_-abi-iained:mnsent:éfmm'

Barclays Bank Plc in respect of granting secutity io the Lender over the account

sacured by Barclays Bank ple {as defined in paragraph {b) of the definttion of Permitted
Security irthe Facllity Agreement). . o R

- In the event that Barclays Bank Ple requires the Lendet to enter into & desd of priority

of a document of similar nature In respect of such aceouni, the Lender agreées that it

will magoliate such dosument in good faith with Barsiays ‘Bank Plo at the ressoriable
tost of the Borrower, noting that Il will rank second behind Bartlays. Bank Ple, jn
respect of such account. L S ' .

PRESERVATION OF SECURITY

- Protecting or maintaining secirity

THe Lander may take any action which, scting réa é:ﬁs"mj'ab.ijy, it thinks necessEry for the

- purpose of protesiing or maintaining the Security interests creaied by this desd, -

Powerto fém_ééy, S

: Wﬁhﬁut"i’émfﬁmg the _géneta@iﬁy of Clausa Q“f if the -Bwr-c:zw;%'r--a?f 'a:{;ﬁargm" falls to

discharge any liability or to perforin any of their sbligations under, or o comply with

- any term of, the Finance Docurvents or with: respect:to any item. of the Charged
 Property, the Lender or any Délegate may,

without prejudice to any other rights-of the. -
Lender hereunder or otherwise under the Finance Doouments: o

effect, réplace and renew any Insurances; and -

take any action which the Lender may consider to be necessary so as to diséharge -
any such liability, performy any such obligation or comply with any such feinyin respect

ol which the Borrower or 2 Chargor has failed to perform or comply.
"ﬁééng’tﬁté’mﬁni . | |
Many payment o setlierent 'l:iy"tﬁe"B'éﬁrﬁwé_f: ar l’a"ﬁ'ﬁhargm- mf..a%tfgf dféﬁﬁsés‘ga given by

the Lendsr in respact of the abligations of the Borrower ar a Charger urider & Finance
- Document or any Security Interests for those -obligations is- avoided, -sel aside, -

refunded-or reduced as a result ofany provision or enactmerit, insolvency or for any.
other reason or in the epinionof the Lender, acting regisonably, is capable of being so

avaided, sel aside, refunded or reduced:

 {hat amount will not be considered fa fha&e':;been irrevacably paid f@r.ﬁ?ﬁé ';pu?@sﬁ'sé's_ ot

his deed:
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the ligbility of ihé_:fﬁ_@mwyéf-of a Chargorand the Sie't;mfiiy Interests created by this desd

-shall ontiniue; and

thig Lender :éiha@li be entitlad to récover the valug or améiing of that Secutity i’_nt_a_m:;g%'w
payment from the Borrower or a Chargor,; . v o

asifthe -.Dé.ym'ﬁﬁ%;_ diﬂﬁhérﬁéz avoldanse, refuid of .Fédi}g;i"iﬁ-n'.ﬁaﬂ ot ._é'c;ciffﬁéd
o -g.;g-;;mc%g&m s @?E'Nﬁﬁﬁ'*g";x@wﬁ_gg on'

Right ’tﬁ&&n?ﬂi’ﬂ&securﬁy e
e - _

~an'Eventof Default Gocirs wehich is continuing or if the Botrower or a Chaigor reqiests .
the Lender in writing 1o eﬁ'mr{:e e seturity: ' : :

{:) . thie Secirity Intsrests created by this deed’ shail -im’m_edia%eig} betoms

enforceable for 4l purposes {including those' of paragraph 14 of Schedule BT
<~ of tﬁ'_amﬁg!mmy@kgt1986-);__ S, . - _

{i: - the Lender shall ba entitied at any fime or {imes 1o --S’éwé_? 7 notice on the

. Borrowsr or a Chargor crystaliising each charge created by this dead which iz
& floating charge and to give nolice thz reof 1o any Account Bark or other person
party {o a-unntraﬁf_aaned'm charged hersund;@f; ' '

[y ihe i;am-da%- shall be entitlad éf:aﬁy time or timies o exbreise the powers sal-out
i this Clauss 10 and in any Gther Finance [}aﬂumem_wimwt first appointing &
‘Recsiver and Irfespective of &Ny appointment; ane : L e

tiv) : the Lender shalf be enfitied atany fime or fimss: -

(Al lo exercise the powers bosscssed by it as the holdar of any Seourity

- Imterests . over or in raspect of any item of the' Charged  Propery
cornfarred by the law of any-country or lerrtary inwhich any ftem of tHe
Charged Property is physically present or deemed to be sited. the _
courts of which have or claim any Jurisdiction in respact of the Borrower

“or'a Chargor orany item of the Charged Propetty: and |

B} without limiting the scops of the Lendars pOWErS Under sUb-paragraph.
(A} above, to exercise the powers possessed by it as & creditor of as a.

person with a Sscurity linterest in any fterry of the Charged Property”

-conferred by English law. - S . ' o

Secured Liabilities

For the purpose of gl powers implied by faw oy, the Seeured Ligtilitiss are des et

to have become dus and payable on the date of this deed. .

" Receipt of sums

Or'er after the occurrenGe of s Evant of Dafault which is continuing, the Lenider may
-+ require tnat sums recoverable in respect of the Insurances shall ba payvable o the
Lender. R L ' T Lo o o

“Ey
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Fower to appoint Recsiver

The Lender shall have the power at any time after fhie Security. Interests crasted By -
this deed have become enforceable, to appoint any one or more persons to-be a -

Receiver of any 'orany part of the Charged Property as may be specified or descriiad

inthe appoititmerit.

_Administrator -

‘Without prejudice to the Lender's power o Appoint an-ddministrative receiver Where
 permitted by law; the Lender shall have full power to appoint‘an administrator of the
_Borrower or & Chargor or, at the optior -of the Lender, o apply to-court for an’

-adiministration order in respect of the Borrower o a Chargor when, oratary time after,.
the Security Interasts created by this desd have become anforceable. -

- ‘Lender's specific powers

The statutery power of sale.and the other stalutory powers conferred on morigagoses
by section 101 of the LPA or otherwise by law, as varied and extended by this-deed,
‘shall arise on the date of this deed and, onthe ooourrence of an Eventof Default which
‘I conlinuing; the Lender shall be entitled then or &t any later imes or times withowt

further notice:

‘without Begorming liable as. m@ﬁgéﬁgea_ in possession, (o exercise any ﬁ'g-i_ﬁ’éﬁ r;elfaﬁé:{n'-_
o any part of the Charged Property including the right 0 take possession of gystinand

caliect as well as relinquish possession of all orpart of the Chargsd Froperly at any
fme; R o T . T

to-enter into contracts or arrangamerits of any kind and to perform, amend, repudiate,

cancel of tetminate any contract or arrangement which the Borrowsr or & Chargor Has -

‘enterad Into {including without limitation, the Assignad Conlracts);

- 1d reléase, waive, suspend, subordinate of permiit 16 be lost of impaired any rights
- which the Bofrower-ora Chargor poesess under or in-connection with any contract or-
‘arrangement which the Borrower or a Chargor has entered into- (insluding without

krnitation, the Assigned Contracts), o . o

to assian, novate, ransfer or dispose of any of the Borrower's o a Chargor's rights’
~and obligations under any contract or arrangement which the Barrower ora:Chargor
hag enterad into {including without Timitation, the Assighed Contracts); T

1o release _ahy-':sécuﬁriiy Interast relating 1o ah’j‘,f-;;ﬁéir“saﬁ“si tﬁ%‘;a%ig'at'i-gﬁzgjf liabilities under
cany . contract or arangement which. the Borrowsr or 4 Chargor has “entered into -

(Ineluding without limitation, the Assigned Contracts);

- lolease license, and grant other real estate inferests, o make agreements for leases,
Mficences and other real eslate inlerests, to accept surrenders or other arrangemants
“for the termination of leases, lcences and other real-estale interasts, to entarinto any.

arrangemeni with landlords, licénsess and other holders of real estate interests as well

-85 10 grant or terminate options i respect of the Chargad Property;

o f:f::ri'le_{:t},'_ recover, give g‘mi:!_disﬁha'rge foi and ré-qﬁi;’r‘*e-pasfhﬁém_{:rf any amouinit pa:y;a’bﬁ%é o
tothe Borrowsr or & Chargar dnder or in cormmection with the Gharged Froperty; B
- to appropriate &l of eny part of the Credit Balances in of tawards fhi discharge of the

Iher oulstanding Secured Liabilities netwithstanding that any maturity or roll-over date
attachsed to-any part or pats of the Credit Balances may not yet hdve artivad; -

1



)

i

io manage and cairy ori the businesy of the Borrower or a Chargor in Such mannaras.
it-thinks. fit and-to sxercise such rights in respect of the Charged Froperty and the .
business as are consistent with the Lender having absoliuta beneficial ownership of the: -
Charged Property and the business;. o

i .'séi?,.ﬁ}fch?ahge; assign, transfer, leass, pledges or otherwiss dispose of or fealise the

Charged Property whether by public auction or private contract on sush tarms gs.the
Lander considers fit and the consideration involved may comprise, without fi itation,
cash,debeniures, shares or stock and the timing of payment shall be dedidad by the
Lender; : ' : . o ' _ S -

o borrow or otheniise raise F;Jhds“wﬁet%ﬁf sacired on the Charged -Pmpaffiyﬁf _rzab;t’; o

tolerid money to-any third party;

fo. enter- into finaticial instrunierily and mfi-}gsgéiﬁbhs; ircludig, .i?«iiihm';{ : -_ii"m'?ta:imm
m:sx;fena_ma_,'b‘@-ﬁd_&,-.:..giua'sﬁan‘t;é&-s,. incjamnﬁies and letters of credit; I
| '_;I:a' mnsure the Charged Property and i;'a"rry out-such repairs; alterations, decorafian
- and impravements to the Charged Property as theLender thinks fit, S

o apply for “any- consents; licences, %é_g"i'si?aiﬁ;;jansg pafinigsions, approvals and
avthorisations as the Lender tonsiders dasirable in respect of the Charged Propary

o redesm any Security Interests attaching to-the Gﬁ'ﬁrgéa;"?rﬁ@&ﬂyedyf}!}hé Borrdwer's

or'a Chargor's business; . .

o employ, h-ire_:aﬁ*ni:ifm appoint -empiéyeag, officers, agents, confractors and Athvisers
to work far the: busingss, to vary the emplaymeant terms of such smplovess, offigers,

agents, contractors and sidvisers and 1o dismisy the'samie;

o pe%iﬁmh 'd&*_a}jpi_y' for, OF Brove or _f;§ﬁ;_s;jm- i, .é%f;.y { nsla}vgérmy'F‘;ﬁmcm‘tﬁ’;ﬁ_@;s i respect of -
~any person having any liability in relation to any item of the Chiarged Property;

to vole for or againet arid participals in, any Insolvency Pracsedings in respect of ariy -

person having any lability in relation o any item of the Charged Property;

e appoint al kinds of agents, whether 1o enforce or exarcise any. right urder ar iy
seonnection with any item of the Charged Prapary or for any ather purpose parmitied
by the Finance Docurients; i : : . ' _

to take over, commange or dafend (H necessary using the Borrower's 6r a Chargor's. -
name) any daims, dispufss, demands. or legal proceedings (including arbifratior
claims). relating fo, or-affécting, any item of the Charged Propedy (or rights ralating.
thareto) or the Barrower's or g Chargor's businass generally which the Lendsr ray
itk fit and to abandon, felease or seitle in.any way such claims, disputes, demands,

and proceadings;.

o form a new company and 1o subscribe for shares or othenwise acquire an intersst in

“any company and to sell, assigh, exchange or otherwise ransferils rights and interests
- inthe Charged Properly fo such cormpany andior -sell its rights and interests in‘such .

cormnpany to a third party:

generally, to enter it aj v ranisaction of any kind and to do anyiking inrelation (o any
dtem of the Charged Property or the business which the Lender may think fit and any.
- -aclion taken by the Lender may be taken # necessary of desirable in the name of the

Borrower or & Chargor,

i
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lender's general powsrs

‘Without prejudice 1o any olber provision of his deed, the Lender is. entifled {o.all the

rights, -powers, privileges and immunities conferred by w on mortgagees and

receiversincliding without limitation under Section 42.6f the Insalvency Act 1986 and -
“Schedile 110 that Act (General powers of an adﬁ?fm‘&fré‘é‘ivg receivery. S

Any restrictions or donditivns imposed by law on the Lender and/or any Receiver are -

hereby disapplied 6 the fuliast extent permitted by law inciuding, without Timitation;

fasirictions and/of condifions imposed regarding:

RUCEES -ééﬁﬁﬁii{ﬁﬁtﬁiéﬁ of huﬁz_ﬁgagéa'umi'érée*ﬂﬁ'mﬁ 93 of the LPA,

iy prowisions regarding real

nrmpeﬁg_ﬁunﬁe’;‘r'*seaﬁdhg 99 and 100 of the LPA:

i} the power of sale under section 103 of the LPA;

(W) provisions reganding the application of prisceads under sections 105, 107(2)

100({8yand 109(8) of the LRPA; '%anf:_!-_. :

(W the Tight of & mertgdgee ta appoint & Reveiver under s109(1) of the LPA,
_ :'éﬁve that, far as long & such action is prohibitsd urider the Insalvency Act 2000 ar
_otherwise at law, the Lender is riot anfitled to appoint a Receiver solely as a result of -
1he obtaining-of & moratoriun (or anything done with a view to obtaining & moraiorun)
- under the Insolvency Act 2000 except with the leave of the court. :
“Supplementary provisions regarding Recaivers: |

The follow ng shall have effect as regards any Redsiver a ppainted under this Clatse

Ihe -apfpm:fﬁ.tmém'éhélj be by desd or, st "iﬁé:'Lehd-e‘r‘é.bpﬁéh’; by a documisnt signed by

may later be extended to 2llor some of the other Chargad Property;

o any of its officers; and an appointment in raspect of some only of the Charged Property

16 the fullest extént permiitted by law, a ‘Receiver shall be the Borower's and each
- Chargors agent, and the Borrower and each Chargor shall be responsible, 1o the -

- exclusion of any Hability on the part of the Lender, for his remuneration, toniracts, .
- engagements, liabilities; acts, omissions, losses and defauilte; - :

the Lan_der'ﬁsi’éaiiﬁ ﬁa‘gbﬁ_ liable to the Borfower or ary Ché?gm ’_ﬂ?'_arsy?thii'rd;.pﬁﬁ'y for sy
liabilities 'or losses iietifred by the Bortower or any Ghargor or & third party as & result

*of the-appaintment of & Receiver;

“the remuneration of a-Recaiver and tha otier terms of his appointment shall be fixed,

and may be revised by the Lender who shall not be bound by the maximim rate of -

* remuneration imposed by section 109(6) of the LPA or otherwisa by faw;

- the Receiver shall have all tha rights; powers, grivilsges __énti immunities :_f_mﬁférréd :
upon-and exercisable by the Lender Under this deed and the Finance Documents
-generally {excluding the power to-appoint & receiver or an administrator), subject to

e ny express restrictions or condilions 5’&%-@&%3&-1-&!‘;&: 'i“—"-_éna‘nse-ii}i:}czmmants garierally-and

s

the specific terms of hig appointment:

- the 'B{Q?-r:;}{wér and each Chargor ir-ramﬁéb_iy_;éhd- by &#ay:-_g{;&ﬁ-urﬁ%_y ﬁﬁgd_ént .éyéry
- Recewer, each acting.in its own interest, a5 ils attorney on its behalf and in its name.
orotherwise 1o execule orSign any docuiment and. o any act-or thing which that.

;”21}-: '



- Receiver considers ﬁE{:-éSSa_ry or desirable with a view to or in connection 'WE%-h-.:a_ray‘ :

exercise-or proposed exercige of any of his DOWErs:
in the case of joint Revaivers, any of their rights, powsrs and discrations may be

exercised by any one of more of them, unless their appoimmant specifically states fo -
the contrary: -~ o o S : : _ R

- Inthe'svant that a Recelver is not an administrative receiver, the: Lender may remove

hirm, with or without appoitting another Receiver, snd sucha removal may be effectad
by a doctiment signed by any of the Lender's officars; BN :

the Lendér may sppaint a Recelver to rgég:_ﬂai;é' a Receiver whé has resignad or for any -

- other reason ceased to hold office;

169

1010

“30.31

e

4 Receiver shall be snititled o retain out of any money received by him such Ardounts .

in respect of Mis expenses (6r to cover astimated future expenses) as he may from -

timeto fime agree with the Lender,

in the svent of any conflict betwest he powers of the Lender, Receiver andisr
Delegate uiider this desd and the provisions of the LPA, the nsolvency Act 1086, tha:

Insolvancy Ast 2000 and any olher relevant leglslation, the provisions of thisdesd shall -
take priority 1o the fulleat extent permitted by faw, angd ™ T B

tethe fullest sxtent ;d;éér%niimd' by law, the rights, _ﬁﬁmfé and discretions awsrdad fa the

Lender andfior any Recaiver under this deed shall nol be affected by any ingolvency or
dissalution procesdings (including without fimitatien), any recaivership {whathor
administrative or not), administration, provisional liguidation, liquitiation; dissolition, ar
arrangement (of any kindy affecting tha Borrowsar or any Chargor and/or their ggsals, -

No obligation te check payments

Neither the Lender rior any Receiver riot any Delegate shall be obliged 1o thack the
‘nature or sufficiency of any payment recsived By itor fimvunder this deed, .
A;’ixﬁiﬁiﬁﬁiﬁam‘r’@ geniéral powers

T@'thﬂé:exfféﬁi;;’:}erm%ﬁéﬁ by law, any ad mfrfé&i‘rﬁam_'r:égyp'm_imt;—:&tﬂ' under this deed shall have:

alt the rights, powers, privilages and immunities conferred upon and exsrclsabls by the -

Lenderand a Recelver under this deed in addition to tha rights, powars, piivileges and.
immunitizs which sre conferfred on administrators by law. -

Exclusion of liability

Without limiting paragranh g&)'r&-amw;- natie of the Lena;aﬁjémy Raceivér, any Delegate -

norany officer, amplovee oragent c'f-'anyinf:th.e'i;ﬁemierg-_any -Fﬁéc&"sxxéﬁcxrj;ﬂny_Da!ﬁégate- o

Wit be liable for any losses (including, without limitation, for any shiortall which arises
orv the enforcement or realisation of the Charged Praperty) to any person or have any:
lizhility for any action taken by it or not taken by It at any time under, in connsction with;
orin relation to, any Firnanse Docurment or the. Charged Froperty or the transactions
contemplated by the Finance. Documents (balh before .and after axecution of the

- Finance Documents) unless directly. caused. by “its dross ‘negligence’ of" wilful

miggonduct,

 The Borrowst and each Chargor shall ﬁ.c‘aif take any proceadings against any officer,

Cemployee o agent of the Lander or any Receiver ar-any Delegate inrespect of By
clgim it miight have against the Lender ar any Rebelveror any Delegate or'in respect

“otany acl or omission of any kind by that officer, employee or agent at any time under,” -
i connection with, of In relation to any Firance: Document or the transactions:
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contemplated by the Finance Uocuments {bioth before and after executaan of the

- Finance Documents) and any officer, employee oragent of the Lender or any Receiver
“or-any Delegate may rely ori this Clause pursuant to tha provisions of the Contracts:
: {Félghts ‘of Third Partlas) Act 1909, ' o

??’GEE’IM&HTY& .

%nﬂ#em’ﬁity"hy.fﬁ-:}'ﬁrm#éﬁaﬂei the ﬁh‘é?@mg -

“The Eormwer and eauh Ghargmr shall. wnhm five Bu&mess Days of demand pay tf:a i
o resmburse the Lender and any Receiver. {and thair respective directors, officers, . -
- employses, servants or agents) on a full indemnity basis, all coste; charges, expenses, -
- faxes and liabilities of any kind {inc! uding, without Timitation, legal, printing and out-of-

pocket expenses) incurred by the Lender, any Recsiver or arzy Delegate {(and their

respestive direclors, mﬁmers sampl@yees sarvants or agents) i eanﬂectac}n with:

: _any b;each t:«y ihra E@rmwar ora Ehargczr Df ite t;}bhga% ions unc:i@r thm deed i f‘ m
: rﬁla tioh i@ the Charged F’ram&rﬁy, : - _

enfore ing (er attempting fo, da scs) any of ih@ Landgfs: a Hec:a ver&« or'a E}@legataa- :
-rtgh‘%s under thi is desd; or- : '

takmg pmczeedmgs fa; or remvermgg any ol %ha gegcuregj Ltablhi‘!es

indemmty out of i:harg@d Fmgaerty

i Wthwi prequcface e Clause 119 aud to aﬁy indemmty g;werz ta the . Leneﬂer aﬂy'_

Rageivar and any Delegate {and their réspsttive  directors, officers, empiuyaes-

- mervants or agents) under-a Finance Document or oiherwise 3¢ law, in either cass

antitling the Lender, any Recaiver and any Delegate (and their fé‘ﬁp&t’:t ve dirgctors,

officers, employees, servants or agentsy o an indemnity. in respect of - andfi:xr
- feimburgemerit of, any costs, lossas or liabilities incurrad or stfferad by itin connection
awithy @ Finarice i‘:ﬁucumani the Lender, any Recelver and any Delagate may indemnify

itsielf out'of the Charged. F«"mp@r*y inréspectof, and pay am:;i ratain, alf sums necessary.'

' _ti:« gwﬁ eﬁem to the mtiemmtaes it tts favour,
o Lates: Paymem

The Burmwer shall pay- mterest at tha rate pmwcied i‘m i ciaus& 7‘ by af the: Facsiltya‘
:_.ﬁgreemeni oy the sums payahle under this i’:laugﬁ 1t fmm ﬂ'se daie E:iﬂ wh mh the -

%Ff-‘-’LiﬁA“f‘!ﬁN €}§: Mﬂ&%&*ﬁ
:ﬁigpﬂ mtmn

N A%l sume recewed by the hendar ‘8 Rac:ewer of & Eﬁelegate after ﬂwe Securzty interesty

created by this deed have: bemme enforceable shall subject to any claims ranking i

~priority to the Securily Interests credted by this. da&d be held. by the Lender or the
_Receiver or Deiegat@ [ms the case may E:se) ug;cm trum and shall be applied:

first,iior t caw.;ards paymfant mf el EXpenses losses @r iiabthtles lﬂcurred by tha'

Lender-any Redeiver, or any Delegate urider o in connection with this deed and all

remuneration. dua o any Remsvﬁr of any Del esgate Lmder or in mnneciien with thig

dead
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second, in oriowards satisfaction of any nlerest payable to the Lender (hoth before
and after judgment) ffom the date it became dus until the date itIs irrevocably paid in

ke . .
"j"fh:i.';‘é, in or towards: salisfaction of tffhé 'S‘@éureﬁ.-"Li_abiii’t'i'ﬁ_é_ and i}?ﬁaﬁ.'}:’his_'-ﬁﬁﬁ'fp'us@ the
‘Lendar may allocate such amounts as it may delermine in Its absolute discration; and

- persons entitfed 15 it . A S e :

Shortfall

Clause 2.1 does nal p%&;?udliﬁe. thie right of the Lender ta recover frofi the Boriowar
or-a Chargor any shortfall which arises due to the Secured Liablfities exceeding the
proceeds of enforesment of the secirity creatad by this deed. o o

POWER OF ATTORNEY

Dalsgation.

Each of the mmﬁf;%é?;'éhy Reiﬁéi'v_érféad 'éﬁy.’ﬁéﬁégafte may, at any time, avt 'i;ﬂ-_féia-t-ié:sg‘a'_

“+to the Finance: Dacuments thiough its personnel and agents and may telagate by

power of altorney or otherwise. te any person for-any period, all or anyof the nghts,
powers and discrelions vested in i by any of the Finares maummg_. : o

That delegation may be made upon any tems and conditions {incliding fhe pover o
subsdelegate) and subject W any restrictions thal the: Lendsr, that Receiver or that

Delegate (as the case may be) may, i its diseration, think Tit in the interasts oithe”
Lender sind-it shall not be bound to sUpenvise, or be in any way fesponsible for, any-
loss incurred by reason of any miscanduct or defaulton the part of any such deledgats

or sub-delegate. L ' ' ) o

Appainiment of attorneys

By way of sicurily, the Borrower and gzch C h_'arg'mr'.?fre;s.?;::scab%y appoint the Lender:
evary Raselver and every Delegale separately, acting in their respactive owrinterests,
to be the atiorney of the Burrower and aach Chargor gnd, in thalr nams, on their bahall -

~ and as their act and deed, o execute any documants and do any acts and things that;
the Borrower o a- Chargor s fequirsd fu ;Ex&eé‘u%a -a‘-ﬁd;{iu un'c?-é’r““.fh‘is-_'éfe&cifbufﬁ fails to
~ do;andfor T R . T
- any _a_t‘tg%ﬁ@y 'éﬁéemfs' -'prdp'e%*_'jﬁ"'a':i:;éfc:a’éin;g' any ﬁ-ﬁ‘ the -ﬁgﬁﬁ‘ﬁs;_}jw&e*ﬁ& auihﬁﬁtfieé and
 discretions wonferred by this dead or by law on the Lender, any Receiver or-any.

Delegats..

© Ratification of acts of attorneys

The Bér'réwfer and eaah-éﬁé‘rg:@r fatiflas :éﬂd_c_t:?hﬁ_rmé, a:n'd'ag;feeem: ratify and confirm,

anything that any of its attornays may do in the proper and lawful exercise, or ptrported
sxercise, of all or-any-of the rights, powers, authorities and discretions. referrad o in

clause 13.1,

_ PROTECTION OF THIRD PARTIES

ﬂa;ﬁx -s‘@iﬁiﬁ ta ém;ti‘?-re :

No 'pésrédh:i:ﬁéa?;ﬁgw?th the Léhdﬁa#‘ shall be concermed to anquire:

wpEe
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Al the 'p‘rb’;ef:ﬁﬁhs for purchasers s:ic}hiéffiat;i‘%ﬁ sestions '“-Eﬂé'?aﬂ_d 107 of the LPA, -
‘section #2(3) of the Ihsolvency Act 1986 or in-any other applicable law or ragulation-

the Lender may:

whethar the Secured Liabililies have become payable and if any monies rafiiain due

under the Finance Dotumsnts; -

- whather the rights conferrad by or pursuant (o any Finance Document are exsrcisable

“or-have been properly exercised; _ . :

' __wih'éihérz-aﬁy-_- laws, diractions, restrictions, consents and?‘éﬁf-r‘egﬂiétit}né-aﬁé%fing’_'ﬂ'fé. :
Fights of the :Lfegder;have.bash-@bta'iﬂed or complied with;-or A

“asto the Application of any moniss ';'-efcéwe;'j by the Lender.

Pratection of purchasers

shall apply to any person purchasing from of dealicig With the Lehder -

';;Eéﬂa_m-ﬁﬁﬁﬁ of ;érim'r.-maﬁgagas_ -

Aty tine after e Security interests created t’ay_'i:h:ié"é%ém'_ﬁéy‘é betome enforceable,

_ re_déé_m any prior S’émlr’iiy 'iini‘erge‘s;t'ag.a'ihg% any part of fhe Q’hargégi 'Pmpmy-; andior

- tse all reasonable endesvours to ‘procute the Wanster af thal Secutity Interest lo self

and/or

- setfle the accounts of any. prior mortgages, eharges or encurmibrancer and ‘any
-accounts so setfled will be, it the absénce o menifest error, conciusive and binding .

“on the Borrower or.any Chargor; and/or
“claim the costs and experises incu rred by it in connection with any sush redemption-
* andior ransfer including the payment afany principal, which costs and expénses shall
be-payabls by the Borrowér or g Chargor to the Lendet. immediately Upen demand.
 RIGHTS AND WAIVERS L
Discretion . | - . |
 The Lendsr iay exercise all and any of 16 fights conferred on it by this desd and the

~ Finance Documents generally as the Lender deems fit and without refererice lo The
Borrowear or a Chargar {save where expressly stated). i -

Rights cumulative

Thie rights-of each Parly .mf#:%e}rgfhu‘s_ dead ars ;;zumia-t-ive and not exciusive of ife rights
Sgrremmedies under the geieral law. o '

No resiriction on othier rights:

remedy which the Lendsr may al'any time have under;

Mo*&hfiﬂg in this deed shall be taken .té;-éxc‘iajdé ot restrict any p'c:we'_r" right, -d'iécrefiqn‘@f' ’
aiy éﬁéﬁ_r--{?inaﬂm@' Document: or

~the faw bt any country of territory the courls of which Rave of dlaim any jurisdiction in’
respect of the Borrowsr or & Chargor or any of their assets; e : :

%



154

N

e & oo

AL

18

B ggﬁg :

iRz

be-entitled to the benefit of the sarme.

‘Enercise of other rights

'T-h'e_ LE_F_’}EZ?:E'{' m’ay ‘exefcise l'aﬁy right under this deed befors it has exercised B myright .
-Ieferred to'in Clause 18.3. ' _ _ R

Appropriations e

Uniti! all the Seciired Liabilities have Bsen irrsvocably paid in ful, the Lender {or any

:iru-sf@g or age‘ﬁ_’t orits .beha.jf’?j_mgy :%’éﬂ”él_iﬁ:_.fi‘_t;mj..a;;&_p;yiﬁg or enforcing any other monies, -

- security or rights held or raceived by the Lendar {or any trustee or agenton Hs behalfy
i raspact of those amotinte; or apply.and enforee the same in'such manrier and ordsi

as it sees fit (whether against those smounts or otherwise) and the Borrower shall not

“NOTICES |
- Clause 19 of the Facllty Agresinent shall 2pply.
 FURTHER ASSURANCE |

Further Assurance.

The Borrawer and ach Chargor agres thal they stiall, promply on réquest by the
Lender: -~ © - . _ S R : v

at the reasonable cost of the Borrowsr or aChargor, execils, sign, perfect, do and (if
recjuired) register such fuither doouments as in the reasonable opiiion of ihe“i;e:nd'er_.
may be necessary for the purpose of ma%ntairﬁing.ihajintﬁﬁt.an;ﬁﬁpujr;i}csa of this desd
and the other Finance Docuinents and to establish and pictéct the rights and remedies’
of the: Lender craated or intended to be created by -the Finanee: Docliments, such

documents to. include,” without “limitation, supplemental” first fived chargas or
- assignments (insuch form as the Lender requires) over Book Debts that are created
after the date of this deed; and . : : S

- after tha.aiﬁn:urré_ﬁaé of an Evenit of Defait which is continulig ard at the dest of the

Borrower, exectite, sign, perfect, do and (if required) register such further dociy ments

as. i the reasonable opinion of the Lender may be necessary for the purpose. of

enforcing or facilitaling the: reatisation . of the secunily. created by any Finsnce -

Bocument. _
- SUPPLEMENTAL

‘Gentificates and determinations

Any carlificate or 'datéarminéﬁgﬁ_ by the Lender visder the terris of fh?s;_'d @§=ﬂ:.:§:5‘:'.iil’"i' the

absence of manifest or demonstrabile error, contlusive- evidence of the matters o
~which it refates ' X o
ﬁéma‘ﬁds;

| Any demand for p';éymeng made by the Lender af all or ;an'}r Secured Liabiitics diieal -
‘the date of such demand under the Finance Documents shail be valid and eflactive:

oeven if the demand containg an estimale or Incomplete statemsnt of the relevant .

'S-E‘tfurafi._ii’abii?.:iﬁas provided that it describes the nalure of the liabilifies; dand such due

Secured Lisbifities shall not cesse to become due only. by reason of the damand

- gontaining ne or an incomplete staterment of what those Secured Liabilties are,
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2001

“litle to ther whote or any part of any Real Proparty from fime to time.

" the charge dated it

GContlict-

Whigre thers is any confict batwesén the rights conferred by law and those confarred.
by or prirsusint to this dead, the lerme of 1his deed shall prevail and where there is any:
conflict batween the terms of this deed and the terms of any other Finance Document, -
the terms of this desd shall prevail; ' ' ' ;

- Counterparts

This Deed may be execuled i any number of cotnterparts, and this has the Ssime.
effect as if the signatures on the counterparts were on & single copy of this deed. '

AS&igﬂﬁiéﬂt

The Borrower and sach’ Chargor sha!i-h@f be entitled to a-ssi_gh! or tra_nsfér aﬁy'_ﬁf fig

tights, benefits or obligations under this deed.

. The Lender may, at any tiﬁééw__a'ssign or trarisfer ai_llbr:.any of its rights, :Eﬁ'e_iﬁefits"t}? -
obligations Urider this deed to the extent & whick i may assign:or transfer its rights -

under the Facility Agreament and shall notify the Borrower and eash Chargor of such

. assignment or fransfer in wiiting,

- The Barrawer and each Chargar shall execite and sign sueh further documents as in-
he reasonable opinion of the Lerder are necassary oeffect, complets or perfectany -

assignment or transfer by the Lerder of ite rights or obligations this -deed{

LAND REGISTRY

Registration restrictions -
I the tills' to any Real Property is ot régisterad at the Land Registry, the Borrower and
each Chargor shall procure that no person (other than itselfy shall be registered urder -
the Land Registration Acts 1925 10 2002 a8 propriator of all or any partof any Property
without the prior wriltsti-consent of the Lender, The Borrower shall be liable for the:
costs and éxpenses of the Lender in fodging cattions against the registration of the. -

ﬁe“_g’istrafiéﬁ-aﬁhe Land -Rﬁﬁ'i_ﬁ‘ﬁfy' :

The Barrower and ‘each Chargor v:aﬂé'enf- to an égbiéc&tim Eze'i:ﬁg-m'aéfe:byihe Lender

1o the Land Registrar for the following restriction in Farm F to be registared agamstits .

~ille to-each Propery:

+"No dispasition of the registered sstats by the proprietor of the fegistered estate Is to

be registered without a th&%ﬁ consent signed by the proprietor for the time being of -
arge RS Tefuaend . 2020 in favour of -
Triple Point Advancr Leasing ple referred torin the charges register.” ;

GOVERNING LAW AND JURISDICTION

Governing law -

" This deed and any dispute or claim arising ouf of of i conneclion with it or its stibject -

matter or formation {including non-contractual disputes -or tiaims) shall be governed .

by and constried in acgordance with the law of Englang. -



CBCHEDULE L
THE CHARGORS -

Name and Regiﬁtﬁreﬁ {:ﬂ?'%*ne o

dur;sdmﬁmn

1 ﬁgm@an’y Mumber |

A B ?lemﬁzan (F‘om ) L mlted Wc alackpole East

Eﬂg!and r:}r%d W’alea o -95859363
 Blackpole Road, Worsester, England, WRS BYB : ; :
- |Compact Orbital Gears Limited, Uit 160 ([England'and Wales| 04305854
- Blackpols Fasl, E!aakpul@ Road, Wcamesier : L :

Engtantﬁ WRS BYE _ o
 Froude Limited, Unit 15¢ Biacb;pgie Easl, England and Walss 00074185
- Biackpae Rmad erc&ster Ersgiand WR3 8YE ™ _ R
IFH GB Limited, Unit 15¢ Bleckpole East, CEnglandand Wales | pe714113
‘Blackpole Road, Wmmﬁstar England, WF%S &‘Y‘E: : i C
- Argertar Lid, Unit 15¢ Blackpols East, %EHG%{;:W!F‘ England ﬁ_-ﬂﬁwai_@s: 10280001

Road, Worcester, United Kingdom, WR3 8YR

28




. SCHEDUMLEZ
NOTICE REGARDING ACCOUNT

Part & Motice
Terl 3
: .ma?é;m;

W refer to our bank aceount Hu ber] J{ike "Beéount’).

By 2 debentiure datad e e o s 2 e e e 2020 (the Debentire]

we have granted o Triple Point Advancr Leasing pieof 1 King William Street, Londan, United

- Kingdom,; ECAN 7AF {the "Charges®) a firsi Hoating chargs over the Account and, in patlicular,

he Credit Balance (as such lermiis defined in the Debanture) thereon as seourity for our
ligbilities and obligati ' :

onsundara Faci ity Agreement and refdated documents..

-W@_k’ﬁéﬁy rontinue Lo deal With you witf respect.to the Account and the Credit Balancs until _
such thme as your receive & written nofice from the ?Eha:rgag_mf@rmiﬂg_ you that the securify

- interesis sreated by the Debenture have become enforceable.

Pledss ansure thal the Chargee recelves by the third jE‘a;i's}neﬂsg-E}ay.aﬂa_r'ihe date of this notice

- anacknowledgemient inlhe sttached form signed by ore of your duly autharised officers:

The terms of that asknowladgement shall be binding upon us for all purposes; any payment -

- Or transfer or-other action which you may, in good faith, make or take in pursuance or in:
-onnection with '?hafac;kimjw!;edgem&m-sihaﬁis_.bgvefid'aﬂd binding i refation to surselves-angd -
W brrevocably instruct vou-to disregard any mslruttion ‘or communication which you may

- receive from us or-any other perean {except the Chargee) and. which youor the Charges
‘congider to bein any respect contrary 1o or incorsistent with that acknowledgemant.

- “This notice and any r:.iiépu'te--m_r Claim arising oul of oF iy mﬁ'ﬁaﬁﬁﬁcjn with itor its subject matier
: ':'33"ﬁ:‘afmaaﬁﬁﬁ’{_iﬂdudiﬂg"ﬂijﬂ_*ﬁ@ﬁ'ti‘féﬂ;iual disputes or claims) shall be governed by arid gonstried
Jinaccordance with the faw of Englandand Wales. ' ' ' '

Dated . . e . 2020°
~ Director,

forandonbehalfol

o il



PartB Acknowledgement.
(TO BE ATTAGHED TO NOTICE TO BANK SET OUT IN PART Aj -_
~ Triple Point Advaner Lesslng ple

1 King Wiliam Strest, -
- London | IR R

fi{the “Chargor”)

We refer to the bank aceount number [s] of the Chiargor (the “Accouint’),

We acknowladge that we have received from the Chargor a notice, of which.a copy Is attached
fo - - thise - acknowledgemient, relatng - to & - Debeiture dated
e - 2020 crealing & charge in favour of you of the
- Chargor's rights in relation to the Account, ' S e :

We Undertake with you that, until you nofify Us that you have 'réiéa'sed the security interasts
created by the Debenture: . - o T . '

'fa’_}-; : af?ﬁef;mc@w’ing @ n‘g'i-it‘;é {by lettar fm't‘h'-_y‘ﬁu_;wh?ieﬂ;sftatéﬁ' ihé_'t this -;iéragréphf{ a)ists
' some into force, we shalk : S S -

iy ot without your prior wiilten consent, make any payment or otherwise aci
- upon any instruction or communication which we may receive from the Chargor

or g@ny other person excapl yourselves. in relation o the Accaunt; and

{;f} - treat you as fully entitiad, .wiiih?'immci;é_te -_éﬁe{?;ii to m'peraiaiﬁé-ﬁﬂéaum amfj m -
' particular, to effect or authorise withdrawals and transfers. from the Account:

{bj “wa shall forward 1o you by email ;%fi-a-nm:zy_' stateimients regarding. the Accourt and
promptly provide you with any addiional information which is inor possession oF our
power to.obtain concerning any sur credited or debited 1o the Ascaunt or any other

ratler refating o the Account.

duly authorised for and on behalf of
[Name of Account Bank]

o Dated oo 2090




.f:ﬁmzmmﬁ PAGE

f-"éE?iEﬂUTEﬂ and i}ELWEﬁEQ ava QEEQ
by TRIPLE. ?’ﬁlNT QQVAN{ZF& LEASING - .}
PLE P F ) I

aﬁt;ng by ;@gur g" ugw {“}f\ 4 RN s ST SRR I

] emmr TaF aﬂd on bahaif ot Tr;;;»%@ ?"nmt'
Ac:imﬁar Leasi ng Ble :

in the presente of. )

- Witress mmyiﬂmm
Mame: WYL EEENE
- AddressTT i iy W LU T meu
o S IRE _ :
Oeaupaton: Seu crrpi.

'ﬁ?ﬁ%@:u?ﬁﬁ and BEL!V&RE& asa {}EEQ i
. By HW MACHINERY LSNSWE& 3o
- acting by a direcior SR SO S
_ 4 Director
- 'in 'iﬁ%'pmﬁeﬂﬂ& ob '

- Wilriess:
‘Mamar
CAddressr

Ouooupation:

: EXE@!T%H and QELW&’RE& oy g i’;ﬁﬁm "}-
By AB. PRECISION {F’ﬁﬂ&&} um TED- -_}'

._ractmg hyadmcmr o ¥ e e

3 i;}{m-c‘:wr

in‘the mr&mnsami, L

Witness:

o Name:

- Address

Oectipation:

Sy



EXECUTED and DELIVERED as s DEED )
By COMPACT ORBITAL @Em&a Y
CLIMTED e

acting by adirector

i the presence of

Witness:

 Namer

- Address: |

“Oczupation:

:EXECUTEE} and: QELNEREQ as a E@EEm -;Z
By FROUDE LIWITED - - §
- -@Ehﬂg b}f a diree:‘iw o S &

:Eﬁ ﬂ’}ﬁ .pmg‘ghc’ﬁ E)’f"-' : } )

- Winiess:

- Neme:

Address; -

Occupation:

| jﬁxmurm and E?ELWERE[} as a DEED' )
By FH.GB LIMITED: a5
acimg by & diractor Y

A the. presencs of ).
Wilness:
Name:

© Address:

' _-Qﬁ:ﬁ_u;:’:aiiﬁhé-{:-

Dirgglor -

} - Director .

3 .ﬁié#emdr..f -



EXECUTED and DELIVERED ss & DEED. )
By ARGENTARLTD ~
-acting by & director .

in the presence of: |
Witnessr

- Name:

- Addrasg;

‘Occupation:

Y Dirsclor



EXECUTED and QELWERED as DE&D )
By ARGENTARLTD )
acting by a director

::m' the presence of: -

Withess =l it 28l
“Name: L4
- Address: 1

Occupation: 3, 4 .
P kit I NG S S



TRIPLE POINT ADVANCR LEAS?NG PLEZ :

as Lender
“And
HW MACHINERY LIMITED

- as Bofrower

. '-mg PERSONS LISTED N SEHEHL}LE 1
“ag Chargors -

| DEBENTURE

© EXECUTION £0PY
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.Cevenantta pay .. vy ; :_
-Ganerai Security Prowsmns 8
: *Bharges '
i'Ass_ignmen%s.,ﬂ,,
 FIOBHNG CRAIGE. .o it sttt A1
Charged Ascaurats‘i 3
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1 indemnity. .. SR ;
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THis DEED i3 macfe on
EDED -

- F’ARTIES}

-
iy

B

"TRIPLE POINT ADVANCE LEAS!N‘G PLE 5 wmpany mamrparaged and: mglstared in.
“England and Walss with company number 08734101 whoge reg;stered office is af '1'
i ng W‘lllzam Street, London EGAN TAF (the Lead&r} :

CHW MACHINERY LiN‘EETﬁE a nﬁmgaﬂy mc:czrpnrated an::*! reeg stered in Engiand and
Wales with company. number ‘03721208 whose registered office s at Uriit 15c.
'_Blackpe!e East, Blackpole Ruad Wnrs;aster &aqtand WR3 8YB {the ermww) and

THE PERSGNS HSTED N EEHEDULE 1 {the Chargmrs and each a Ghargar)

o BACKGRGUNE

(A ‘The Barmwer and aach ﬁ:hargmr hag erzfered into %ha Faari;’éy Agre&ment

(BY ¢ Itis a condition of the Fagility Agreament {
this deed.in favour of ihe Lender as's

Liabilifies..

: -AﬁREEE) '{EHMS

T DEFI NITIONS Aun mmwnem*mw

Al E‘)efmeﬂ amresm@ns

: -erds and expressions deﬁnecﬁ i the Fagil
_ m@aﬂ HQS when used i in this deed unl

I ih is d&ed

| 3.At:aqum-_means¥: |

fal esch of the following accadnts:

hat the Sorrewer aned aach Ghargar exeuut& o
ecurity for the perfmmanae of the Becured.

ty Agreement shail have the sam%-- '
ess ihe c@ﬂéext csihe:-rw ae raqwras _

C&rﬂfzany

" |Bank

| SortCode

Account |

FH 5B Limited ‘Barclays | 20-07-80. | 70028839
[Froude Limiter  Barclays 20-07-80 60691831 -
[Froude Limited ~ Barcleys | 20-07-90 | 47383899
MW Machinery Limited  Barclays” | 20-07-90 | 53668338

* HW Machirery Limitad Barclays | —20-07-80 65846288 |
HW Machinery Limited Barclays | 20-07-90 43784455

' .Gmm&aci@rbt&l@ears- N N o
Limited - | . [erclays | 200790 | 33211541

* [Argentar Lad __|Barclays | 20-07-80 | 23830335 |

*Argentar Lid _Parclays | 20-07-80 | 84474755
-~ WArgentar Lid- Barclays. | 20-07-80 | 69585677
AB. Frecision (F‘m Limf%ted Bas‘;ﬁ?ayaf | 200771 | 40122287




e
Am:aunt Bank mearzs

-Aﬁcoamt is held,

Asslgned Cz:mtfant me
'has an interest,

-’.Aﬁmgned Fraperty means all ri ghts am{ mtarasts w]
Cnowor at any later t;me has fo, inarin camac&mn ’wrt

by
o

: '_Bnak Debts mean& aII biock &

g -_?Argemar Ltd

Y] Presssmn {Pau!e) Ltm ited)

200760 |

(Reserve ale) Barclays _ 73805701
- \.B_ Precision (Pool a} Lamlte{:{ Barclays | 200771 78491011
- |A.B. Precision {Pcmie) Limited|Barclays 4. 200771 ] 47038499
'--Cﬂmpa{;tﬂrbﬁa! Gears R R
lLimited: HSEC - 40-38-12 1 41377975
o {mepact Orbital Gears R L B
|Limited (Reserve alg) HSBC | 40-3812 | 43682810 1
HW Machinery Limited {HSBC . 401118 | 54534697
- Froude Limitad _foyds -~ 1 -30-63-94 36668160
Hoyds | 30-8394 | 36agiee0 |

E -any mther ac:caunt whlc;h may bé

: _.ac;f:auﬂt am:i any sub~accwnt of th

Lany r:,urrent depust I:ar m%h@r acmuﬁt which' tﬁa
- has.an interest. m ai aﬂy tma With any baﬂ
___':'pars::an and.

each Assagneﬂ Gﬂﬂfract aﬁd its tﬁﬂntmc& Bamﬂ%a

fhe rights; - nier&s’t aﬁd htie of the Barrz:aw

Enﬁurances and.

: the msur-ame Pmce&ds"

cortingent) due to the Borrower or

receivables, royalties, fees and |
5 ms?ucﬂmg Gre{:llt Baéances}

-Ghar‘geti Acmum means all Assc::sunts to
{:rﬁ stich Account nn:iud ingt any

: gf:harg@d Prapmy means allthe
lime to time are, or ars expras

: Entarests ::,reafed by this deead

-Canfraui Bemﬁt migans.,.ir re
each Ghargars rngﬁts under a

_f_a}:é._

nd n%her deb‘ts uf arzy ;‘;amre

a Charg

ia;ms undar that Asszgned Gontrast

or-including, w

latll}f] to an Ass:gnad Cw}trac‘%
. maras%

: a!§ maneys which may bagume payable, and ‘the bemaﬂt

Borower of & Ghargsr has,or
k fnanmm mstamnm ar mhar'

c}peneﬁ in the piac@ of an acc:ount raferreei o
i {a) above Irrespective of the number or das ignation of any replacement
ase accounts or replacenient account. -

aﬂy hank f ﬂancsai inst] tutra_n oF other pers;_m;rfz w;-th._'whﬁmtan :
aﬂ_s any matérial contract in which {_ﬁe Btsrfémﬁér_ @fféﬁf@h_ér@ﬁr

hich the Borrower ¢ ar aﬁhargw

er or at’;ha?‘gurm relation to the

(whether present. futura or
without imitaﬂm frade
naum& am:{ &l mther rghts to rac;ewe meney (bt

gath&r with all amﬁunis atandmg to the credit :
mterest accmmg or acerued from fimeto. i me. .
assety c;f the' EﬁrrGWer ard sach Chargm; WhICh from
sat'to be or ﬁtended to i:ze the subjest of the Saaurzty .
i of the Bﬂrmwer g and- '

inthat Assigned. Baniram iﬂcludmg

of all .p-rtr,paﬁ:y and’




{i:;) . ahy claim ofF am;mn against any other party to !that Assigried Confract and il
- rights; powars and dsscret ions to deai w;th &ach mt%er party 1o aarzh Ganty‘act :
'-_am:i : . _ _

e) gl ghfs to give va 4d receipts anda. good: disel mrge for ar&y am@um mcewecﬁ .
o from, oron. behalfaf any other party. ta that Ass;gﬂ@d C}a;}f; act.

:{lmdst Eaﬁant:e means fn reiatimn iu gach’ Aac&mi

(8} the amourit for tha fime bemg staﬂdmg fa e C?Efiféf o oF | nv%t&d for '{hai
.'Acset ni '

e aﬂy ammuﬁt Feceivéd by or for tha accﬂunt of the Account’ ﬁaﬁk wh ch ths _
- Account Bank is undsr a duty to credit to that Ac:mmt bu% which. the Accourt '_
‘Banl has not yet mrediisd tz: thaﬁ Agcount, o

(&l any mteresst earmed on an amount: covered by paragraph (a} of h} abava :
whether ar net the mteres% aarned has been credited to that ACGO%, rteand

(d% _ .aﬂgf other raghts and beneﬂts acx:rumg o or arsmg in cmnnec’rm th@rewrih-_
. “including amy ¥ gﬁta agams’f the AcColnt Baﬁk in cennech ior with the Accuunt o

.:De!agat& means any d@?egate agem or attarney appmmtacﬁ t:sy the Lander m“ any- :
'F%af;ewer :

“Famhty Agreement means the fac ility agreameni ciated ot or abwt the date of. ihss;_ :
Dabenture and made betwesn, amony athers the L&ﬂder the Earmwar and tha
:Chargﬂrﬁ '

_ Financial Collateial Sha_ii hava the meanmg given i:e::x tha}t e'xpr_éé’sfi-t}n"i'ﬂ-ri!*f:&'-F‘ina-ﬁciai'
'C@Na‘tera! Heguiatmns _ : o R

Fmanmai Collateral Regu!atmﬁs meang. the Fmamra I'Co Ea"téréa‘:i- &r%aﬁgéréents No -
2) Regufawns 2003 (51 2003/32286), - :

: _Faﬂureﬁ means the Bulldi ngs fmtures and fitiiﬁg&} dascnb&d in. paragraph {t:) af the :
defin tm of Real Prnpar‘ty in ?hs Clause 1 R

' lnsniwmy meeﬁmga means any cofporate am?m iega% pmceaﬁ ngs ar char
'_prmmiure or ste;:n whi ch is taken in rélationtor - _

Z{é)' _ iha susmnsmn e:rf ;r}aymanm a mma%ﬁrmm of any mdamédneas wmd ng Up, "
o dissolution, administration ar reorganisation (by way of voluntary arrangarﬁe “ﬁ _
: -schema of arrangement or- otherwise) of the relevant party; :

o a ﬂﬂmmﬁﬂ on, %mprﬂfﬂm asslgﬂm-eni or -ar;rang'am_e_'nf with any ﬁréaiet@pﬂf '
' -.thar@avan% parﬁy,_ ' B o o 8

el the appointmentof a izqu datnr receiver, admsmaﬁmtar administrative r@cewar'
' somplilsoty manegsr or other ssmliar ﬁffl(:ﬂf’ e reapact of the: rei&vaﬂt persan'

or any of its. assets; or _

Ay anf@memenf of any Ser;ur ty mtere:«asi over any asseta ;:af the re?e\xar’it pemﬁf‘s

g or any ana%mgaus procedure or step which is taken in any z:sthar jurisdi f:i

: _' Llnsurancas means



- (8] -all policies and contracts of insurance, -@ﬁé’jﬁ&éﬁi --txr'_falééfgﬁ_eéf;in; respict of or in
- relation to.the assels or business of the Borrower and each Chargor, whether
‘before or after the date of this deedrand.- S e

() all r%gﬁfaéﬁti other assets refating to, or derived from, any of the foregoing,
o - including any rights 1o aretumotapremium. . T .

 Insurancé Proceeds _Zrﬁéﬁhs' all proceeds of -'Fri-éiuram:és";iaé-yaﬁ!é toor received by the:
~ Borrower and each Chargor (whether by way of claims, return of prefmium, ex gratiz
~seltlements or otherwise). - B : I SR

“Insurer means an insurer or reinsurer with whom Insurance s effected and
Cmaintained. o o L R e
Intellectual Property means the Borrowar's. and each Chargor's present and futire
patents, trade marks, service marks, trade hames, designs, cooyrights, inventions,
- topographical or similar rights, confidential information and know-how and any irnterest.
in‘any of thesa rights, whether or not registered, including all applicatiors and rightsto
-apply for regisiration and &l fees, royalties and other rights derived from, orifcidental.
to, these rights. B e : ' S

" LPA mearis the Law of Property Act 1825 o o
- LP (MP} Act means the Law of 'F‘ﬁe;:ﬁaftg;- {Misg&i?ahaﬁus Provisionsy Ast 1994,
. Permitted Security Interest means: |

{2) any Security Interest constituted by this deed or arising or permitied undsr any -

- H_ﬁa’ﬁca.@ﬁﬁame_n{; Lo e T L o | e

(b} any lien or right of set off arising by oparation of law and in the ordinary cotrse
- of trading and not as a resclt of any default o oimission by the Borrower ara

{8} any Security Intarest arisirg under any retention of tills, hire purchase ar
s conditional sale arrangement or ar-fartgam-;en'm'-'h-aviﬁg__gimiilar effect in respect.
- 0of goods supplied to the Lender in the ordinary course of trading ‘and on the
~supplier's standard or Usual terrs and not-arising as a result of any dafault or
-omission by the Borrower or a Chargor: S S
~Plant and Machinery m eans any plant and machinery viwned by the Borrower and
~each Chargor {or in which the Borrower or & Chargor otherwise has. rights or s -
Interested) that is not construed as a Fixture pursuant to this Clause 1.1, including. -
. withaut imitation, any computers, computer softwate, office equipment-and vehicles, -

: Ea-at"f?f@perty means:

{a) any and all freshold, Isasehsld and commontiold praparty (including moveable

- and imimoveable property). In. England and Wales (whether registered: or -
- unregistered) as may be held by the: Borrower or g ¢ arger {or in which the
+Borrower or a Chargor is otherwise interested) fram time to time;. : -

B} any regsffpmpeﬁy elsawhere in the world as may be held by the Borrower ora
. Chargor {or in which the Borrower or a Chargor is_-_-ot-henwi-’*s-__e‘-éntereste;f)'to: the -
axtent of its interest from time to time; and S
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- {d)

{{,) ool ﬁu‘é%cﬁa’ngs,.fixiures and fittings .(iﬁﬁtuﬂiﬁgj t:rad’e._fiﬁ&'ures-aﬂd‘ fitings}, fixed

~procesdings commenced in any country,

Security Firancial Collateral Arrangement shal
-expression inthe Finandial Collateral Regulations. .

plant - and machinery and apparatus on the property described in paragraphs
{8) ;ar}'d'{b}-sbme_{,- - L PR - :

- including all fights attaching or relaling therets,

Receiver means an adniinistrative receiver, o recaiver or ateceivar and manager (and

~shail include any. joint adrilnistrative recelvers, Joint receivers or joint recaivers: and

managers) of the whola orany part of the Charged Property. |

“Secured Liabilities means all labillies dus, owing or payable of expressed 1o b
“dus, owing or payable by the Baorrower or a Chargor as at the date of thig deed orat. -
-any later time or.times, to the:Lender, whether actusl or contingsnt, owed jointly or

severally or as principal, ‘agent or surety or rustee; and for this purpose, there shall be

“disregarded any {otal or partial discharge of the Secured Liabilities, any non-provability,
unenforceability or non-allowance of tHose amounds or &ny other variation of thair
terms. which s effested by, or In conhection with, any bankruptey, liquidation,
arrangement or other procedure under

“the insolvengy laws of any sountry-or any other
have the meaning given to that -

- Security Inferest mears:

{8l any mortgage, pladge, ien, charge (whether fixed -or floating), assigninent

assignation, hypothecation, standard security or security interest, sei-off or -
~ trust arrangement for the purpose of Creating security, : : '

. '(izs}: -any f@s&r‘va{-ﬁm of titls ..e:;;r-“m‘thar_:E%n:%_'afresiifs_acs-ﬂ_ﬁég_ any obligation of any ’;ge'rsug;ﬁ_

(€} anyother 'agrééma:rﬂgicrérr;angém_aﬁ? having a simitar affecttn any of the above.

 Security Petiod means the period Goin mencing or the date of this deed and ending -

on the date the Lender notifiss the Borrower that the Secured Liabilities. have been:

- satisfled in full and that the Lender, acting reasonably, does riof consider that therewill
~be a significart risk that any payment or transaction under a Finance Dosument could -
- be setaside or would have 1o be reversad in any present ol possible futtre barkiy pioy .

-of the Borrower or-4 Chargor of A ahy present or possible futy re proceedings relating

fo & Finance Document or any. assel coverad by a Security Interest created by a- :
Fingnce Document. S T R

'Eénétmaﬁm- of certain terms B

Clauses 1.1 and 1 2 of the "ffaa:%ﬁ_%’y; - Agreemant “applies, with ah;;e_ necessary
-modifications, fo this-deed but in this deed references to: _ o

: a’g..{fﬁf‘fér‘.&ﬁﬁé to tha "’ﬁha‘rga:i. P:'m;'jefjty*’ .{_cﬁ-}- sy pafi*tzhéhé-mié inclides the gam'cae;dé _:z}f__ -'

- sale of such Charged Property;

“full fitle guarantee’ shall ba construed in accordance with the: ‘L-P"iMPﬁ' Act but w0

- that the covenants mplied by the LP"(MP) Act in'respect of the Security Inferests:
- _Qt“éatEd-'ﬁr‘iﬂﬁéﬂ:ﬁfgd to be creatsd under this deed donot include: _ T

iy the wards “other than any charges, eRcUmbrances of rights which that person

- does and could not reasonably be expected to know abaut’ in section 31y
of-the LF (MP} Act, and : . T - ;
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ﬁws‘ént-hy the Borrower .

(i) section 6(2) of the LP (WP Act;

the **Ljénd‘er’:‘? 'éséhd'?ainy*iiﬁa'é rty" or _ény other persan shall ba construed so-as to include

s successors jn title, permilted assignees and permitted transferees;

description; -

lassets” includes present and futire  properties, ‘revenues and “tights - of svery

Interpretation - | |
~ Where in connedtion with any legal jurisdiction outside England and Wales a'word or
- phrase used in this deed has no precise counterpart, thien this deed shall be interprated
- a8 ¥ that word or phrase referrad fo the closest equivalent in the jurisdiction cancerned:
Thlrd party rights | | . |
Bubject to paragraph {b) of Clause 10.11,a person who is ot & Party has Ao fight -
-~ Upder the Caontracts (Rights of Third Parties) Act 1999 to enforce or enjoy the berefit
~of any term of thisdeed. : . C S

| éﬁéﬂéaﬁiiiﬁ _Péﬁi}ﬂ; -

The trusts. 'ﬁéﬁﬁﬁ%ﬁ_iéﬁ J:zy this deed are g-d‘?éfﬂﬂd by -'Engiis-h-_§§w-g¥_n;‘{: the perpetuity
‘period under the'rule against parpetuities, if applicabile to this dead «shall be the period -

of ong hundred and twenty-five years from the dats of this deed.

Disposition under LP (MP) Act

' -The’_"iéﬁns: of any Fiﬁéﬁéﬁ'Q&ﬁﬂmémfbéméen the _Bﬁrzﬁ@ér, & .Chairgﬂ% and the L-éﬁﬁeﬁ

under which Securet! Liabilitiss ‘arise are’ incorporated in this deed to the extent

required to ensura that any purported disposition. of the Charged Property contained -

~in this dead Is-a valid dispesition. in accordance with section 2(1) of the LP (MP) Act.

“The Borrower heraby conserts to the creation of the é;éa"&ﬁiy En:taréstg created in this.
deed and confirmg that'the creation of the Seeurity Interests in-this deed does not

contraverie the debenture signed by Gombat Orbital Gears Limited in favour ‘of the- .

~ Borrower dated 8" May 2019,

‘Covenant topay

The Borrower and each Chargor hereby covenants with the Lander that they shall pay
or discharge the Secufed- Liabilities  when the- sarmis ‘become due, whether by..
acceleration or otherwiss, -~ : ' o

_-_GE&ERAL-sﬁfzuéﬂva.Fi_fgmisméa

Security Interests

- Each Security nferest craated by this deed is:

- wreated over the present and fufure assete of the Borrowsr 'and{_éiacéh Chargar,

‘securtty for the paymant or discharge of 'éhé'_Sécufed Ligbilities: -
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save only as provided in Clause 3.3, made with full il guarantes,

Tm& deed .$-h-_3f?"'f€if’ﬁ8{,._. lf’f for G&Uﬁtllthﬁ* emfuf%ha SECHHW Par;gd a8 3 cgnﬁﬁujﬁg:

security for the payment; discharge and performance of all the Secured Liahilities.

Thl rd _'if"e'ﬁfiy ‘consents

lrany of the’ S‘éif:i.zﬁigf Iriterasts which the Borrower or éf-Gﬁarg or purberts Ao give in -

 respect of any asset under this deed carinot be granted fully and effectively In the - -

3.5 _.:

_manner envisaged by this deed without the consent of a third party:

the Borrower o relevant Chargor must natify the Lender immediately upon becoming
~aware of the same; _ . : T

such Security Interests will take effect i respect o all amounts which the Barrower or

& Chargor may recelve, or has received, in respect of the relevant asset bt exclude
- Ihe asselitsell, until such consent is received, and o , ud

.consent as soon as practicable and, once obtained, will promiptly provide a copy of that’
‘consentto the Lender.. o _ L |
> 'Séiﬁ&‘i‘ﬁ%‘fﬁ &ﬂﬁ E“n_d'ﬂ;}e{-ﬁ_ﬁgﬁt 'S'ei:-ufrféy-im fésts’ :

Each asset intended to be comprised within the Charged Property shall be the subject
—of a Separate S’EBU!’#}" Interest and sach Sacurity nterest crested i rﬂﬁp&@ of such

assel by Clauses 4 and 5 or by any part of Clauses 4 and'5 Is a separate and

- independent Security Interest and i any one of them is to be construed and -

categorised ag a floating charge, that constryction and categarisation shail nat resuit

Ineffective Security Interests

N "“"‘5“"‘9"‘*3’- reason, any purported éssigﬁméni or chiarge of any ﬁf'tﬁa3i'3harga_ciifﬁa¥m;ﬁs&y-
- pursuant to. ihis deed is found to be Ineffective (including by reason of the lack of

- sonsent referred fo in Clause 3.3), the Borrower or relsvant Chargor will hold the
- bensfit of the Charged Property and any sums received in respect of the Charged

38

Property an irust for the Lender during the Security Period and will:
account to the Lender for o offerwise apply aif sich surs a5 the Lender may direct,

. atits owr cost exercise any rights it nay have in respect of 'th_e.';j.ji;a_fggd.pm@_éﬁy al

the direction of the Lender, and

at its own cost take such achion and execute such documents in connfection with the

foregoing as the Lendsr gy iy ite sole discretion reqire.

* Trustof proceeds

* The Borower and each Charger shall at all times during the continuance of this desd

- hold all monetary proceeds Whether in the nature of capital or income received by it as
- & result-of getting. in,. collecting, selling or otherwise disposing of any fer of the.

Charged Praperty (other thart to the extent that such Charged Property is covered by

2 flasting charge created by this deed) and any cheques, warrants, draffs or other

instruments representing any of those proceads Upon trust for the &a}nagy@g be paid

~overto the Lender and applied in the manner set out in Clause 12 ,
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o

- b determined

No obligations im posed on L‘aendér

~The Borrower and ééch'--‘(i_ﬁ‘aff‘gé? shall’ remain liable to perform all obiigations'

~gonnected with the Chargad Property and the Lender shall not; i any circumstances,
- have-or incur any obligatior or liability-of any kind in connection with the Charged
Property.. - S
Right of appropriation | |
For the purposes of the Financial Collateral Regulations, to the e dtent that:
“fil - the Charged Property constitutes Financiai Collateral; and -

z-{%‘_i} E this éi'ée‘_ﬁ' and --.%_he'-’ cbligations  of étheBarmweﬁ% and each G‘%i'atg’ér- under;t

“constitute a Security -_Ffmanc;iai.'Qﬂ.i'latera!_A;faﬁge?ﬁe.ﬁt'i-_

“thie Lender shil have the right; at any time after -thie"ség:uﬁ_iy constituted by this deed

- has become eriforceable, to appropriate: all or any of those Secured Assets in of -
towards tha payment and discharge of the Secured Liabilities in any order that the

Lender, i its absolite discretion, may from time to time determing, .

The value of any Secured Assets apprapriated Ih acco relance with this dlatise 3.8 shall
d by -any method that the Lender may- reasonably select, including -
independsnt valuation,: : g : o s o

“The Borrower and sach Ghargor agree that the methad of valuation provided for ir this

Regulafions.-.

clause 3.8 is commercially reasonable for the purposes of the Financial Collatersl _

- ‘Releasé

“Upon expiry of the Security Period but subject to Clause 9.3, the Lender shall, at the
-request and expense of the Barrower, releass the. Security Interssts craated by this

~deed-and re-assign (without any warranty, raprasentation, covenant or other recourse) -

~“to the Borrower and each Chargor such rights, if any, as-:'the Lender then has to, orin

-&i@- '

7 4, 1

- guarantes:

| (@}

- connection with the Charged F"r;:jpe;‘;ty.;__ -

Upon the disposal of a Chargor in accordance with the terms of the Faciity Agreemernt,

~the Lender shall, at the request arid. expense of the Borrowsr release the Security
- Interests created by that Chargor. S SR - P

‘Mo Sacurity

- Tha Chargad Property is fres from any Sesurity Interest (other thar -a'h'y-"i’*“'_éaréiéttéé{

Securlity Interest).

CHARGES
Charges -

“Ag é-cmﬁhuing"ﬁéﬁ;ﬁr}?w for the ;ﬁé'ymenﬁ and dischargs of the Sectired Liabii’iii&g) the -

Borrowar and each Chargor hereby charges in favour of the Lender. with fuil title

by way of first fixed ﬁﬁarge,-__aﬁ fhg-rr-_jﬁé_a_l Praperty including a'if--Ré-aa*?;-_-gﬁegyaaqgsfred._ :

by them in the fujtura_;,
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6.1

‘Borrower and each Chargor hereby ass o g _
‘absolutely (subject to & proviss for _r@-»_-as_si_gﬁmeht.-ain'-redEMptis_n;)- with full title . -

by way of first fixed chargs:

1} the Assigried Contracts to this extent not assigned or effectively assignied under

Clauvse 5,

- under Clause 5;

(i) the Insurance Procesds to the extent not assighed or efféctively assigred
'{-353}  the Plant and Machinary:
i) the Intellectual Property;

g uncalled ca pital and goodwill; and

Wil any authorisation {statuloiy of otherwise) held in corinection with their business
~orthe Uise of any Charged Property, e | B

ASSIGNMENTS

Asa 'ca'hﬁ;f'i'uif‘%gl- Sé-éuﬁty'sfér'thé_ha?mam and xii-_igﬁha‘?gé"ﬁf' fi-h'@".Se'ﬂ_ur-ed"-Li’éhi’?iiﬁéé,- the . -

ign and. agree ‘to. assign to {he Lender -

g;ﬁa'zfaﬁt=e.a'_the‘-Ass?igﬂed; F?_m.gerty and all future similar property.

_ Notice 'ﬂf-'ﬁsﬁighfl’iﬁiﬂ_ |

“The Botrawer and sach Chargor shall, immediately following the execution of this deed
{in ralation to the Accounts listed. in paragraph (a) of the definition of Ascount that are-

held with Barclayé Bank PLC {the Current Accounts)) of at the request of the Lender:

- (in:relation to any. Account that is not a ‘Current Account), give written rotice of the
-charge over the Cradit Balances cantained in Clause 4.1(b) to the Account Bank in -

the form st out in Schedule 2 Part A (or otherwise in such form as the: Lewder shall-
agree) and theréafter shall vse alf reasonable sndedvours to procurs that the Lender

- receives as'soon as is reasonably practicable an acknowledgement from the Account
Bank in the form sat out in Schedule 2. Part B Upon.cpening any further Accounts,

- the-Borrower and each Chargor shall da the same.
FLOATING &'H-AR?GE_ o
Creation of floating charge. - | |
* As & continuing security for the payriernt and discharge of the Secuired Lisbilities, the
Borrower-and sash Chargor charges in favour of the Lender by way of first floating
~charge with full title guarantes all of the Barower's and each Chargor's undertaking -

and proparty, assets and rights whatsoever and wherasoaver situated both. present
- and future other than those affectively mortgaged, charged or assigned-under Clause

4 and Clause 5.

Qualifying floating charge

“Tha floating charge creatsd under Clause 6,1 . and ary. olher hage created by this

deed which is construed. and categarised as . a floaling charge shall constituta a

*qualifying flaating Gharge” for the purposes of paragraph 14 of Schedule Bi fo the

Rty
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‘Conversion by notice.

Without prejudice to Clause 6.5, the Lendar may at any time by natice to ;‘i’hf@_ Botower

i, and s saon as, the Horrower or a Chargor takes. any step to treats a Security -
- Interestin braach ' e - '

Insolvency Act 1988 and aceordingly %ﬁe_L‘eﬂdér may appoint an-administrator of the' .
Borrower and each Chargor pursuant {o that’parﬂgraph.--_ K o

“ora Ghargor convert the floating charge created by the Borrower and each Chargor
under this .deed into a fixed charge as regards any or allof the Borrower's or.a
~“Chargor's assets or class of assets specified (specifically or genarally) in that fotice i
-an Event of Default has sceurred and 18" continuing and may take possession of or
-appoint @ Receiver in respect thereof, o - : B

‘Subsequent notices and rights

Any notics issued by the Lender under Clause 6.3 in relation to any of the Borrowar's -
~or @ Chargor's assets shall nat be construed as a waiver or abandonment of the -

- Lendar's right to give similar notices in respect of any other of the: Borrower's or g
LChargor's assets nor of any of the. Lender's rights under the otfier Finance Documents,
 Automatic conversiofi. | | .
 The floating charge creatsd under this desd will (without prejudice {o-automatic
. sanversion as-a matter of. faw) ‘Automatically and immediately convert into ‘s fied -
- charge overall of the assets the subject of that floating charge:”

?’5 50011 a8 the Lanider :-’Ea"l%ég any other action which constitutes the -é_'nfizjmamén_f-iﬁ'a

Security Interest created by a Finance Document; or. -

of any term of a Finance Decumernt;, o *

- if and as soon as the Barrower ar 4 Chargor takes any step to sell, fransfer or othervise

dispose of - any asset forming part of the Charged Property otherwise than:in
gccordance with the Finance Docurients: ar R '

§f arid as seon aé’,'__aﬂyj person takes any step to "éﬁéc% any expfspri'a-ﬁbﬁ_g jétta¢3'1M-aﬁt,__

i .

 ssquestration, distress, execution or ofher process against any of the Charged
~Property; or o T TR > harges

: ._-ané”f?ie-gt}xn.véh’ing; ajf""a'h-y-_._m;e_ei:'ingjﬁf the =-mém'bmi_sf the Bofrawer ar a Chargor to

‘consider a resolufion te wind the-Borrowar ar a Chargor up (or not to wind the Borrower'

B or a Chargor-up) or if a petition is presented.in England and Wales for the winding up

of the Borrower or-a Chargor or any steps are otherwise taken to appoint a-liguidator,

‘Receiver or administratar o ansther simitar officer I respect of the Borrdwer or &
- Chargor or any of its assets. - '

Insolvency Act 2000

© For as long as such action is probibited under the Insolvency Act 2000 or otherwise at -

- law; the fioating charge created under this deed may riot be conveited into a fixed
«charge solely by feason of the ohtaining .af:-afrnasa'tnﬁum;a‘t'anyming done with a visw -
to-obtaining & moratorium. : o o

Assets acquired after erystallisation -

- Any assst acquired by the Borrower of a Ghargor afier any crystallisation of the floating

A foating charge shall be charged tothe Lender by way of first fixed charge. -

~charge created under this dead which, but for such crystallisatioh; would be g a;sbfegt o
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A certificate signed by & director or other senior officer of the Lender and whick states
that a notice of set-off of which a copy is attached fo the carlificate was served by the

‘kendar-on the Borrower or a-Chargor on a specified date, and {if the cedificate also

states this) at or before a specified time, shall be conclusive svidence that tha fabilities

- ofthe Lender inrespect of the Credit Balance, and the Secured Liabilities, which were.
referred Lo in the notice were extinguished and discharged on the spacified date and -~

(if the certificate so stales) at or before the specified tima. ' T

b for purport to dosn)

CHARGED ACCOUNTS
 Assignment of Credit Balance —

* During the Security Period, the Borrower and each Chargor shal ot attempt to assign
- anyright (future or pontingent) relating to the Credit Balance on any Charged Accourd.

without the Lender's prior written cohsent..

Right to deterrilrie order of application of Gredit Balance

-, Drﬁ-;%my-pé&:asim_. on which the Lender exercises its rights under this desd with
respectto the Credit Balances the aggreg ate amoeunt of the Credit Balance is less than _

tha aggregate of the Amounts Eligible for Set-Off, the Lender m ay exaraise those rights

- inrespect of such of the Amounts Eligible for Set-Off. and in such proportions, as the
- Lender on that occasion decides,  ~ . . o _

Certification of application of Cradit Balance

-Meaning of “assignment”

dn'this Clause 7; references ta assignment include the creation, or permitting to arise,

of any form of beneficial or security inferest and every other kind of disposition,
Weaning of “Amount Eligible for Set-OfF"

i this Clatise 7, *Amoiiit Eligible for Set-Of heans. any atmotint -whi;tkf;-: is. .at':_'-“?:?t;e'f :

relevant time outstanding from the Borrower or a Chargor to the Lender:

_ i’ﬁ@é_ﬁe:ﬂdﬁ;ﬁ;ri gt .

 The Lender's rights undar thié Clause 7 ara in addition to, and entirsly separate fom,
-and exercisable independently of, the Lender's Fghts under Clause 4,1 and shall

constittie "close-out netting provisions’ for tha purpose of the Financlal Collateral - -

Regulafions. |
~ SECURITY COVENANTS
' '?ﬁégaﬁiﬁa piéd-_gjé___

 Tne Borrowet and each Chargor shall not at any tims, except Wilh the prior writen
- ponsent of the Lender oras otherwise permitted under the Facility Ag:r‘eamg_m; :

.ﬁzréﬁ?ﬁ;-- pum.ﬁ:rt* to éreate .Gr'ﬁp it to sUbsist any Security i.g@%ére.sf-ﬁﬁ_; arin ;réiatignfém |

- any Charged Property other than a Permitted Securily Iriterest;

~sefl; assign, (ransfer, part with possessian of, or otherise dispose of i any fmanner

i ). elbor any part of, ar any interestin, the Charged Property (except,
in the- ordinary course of.business; Charged Property thal is .only ?;‘-i;;sbj-e'c;t._m &Iy

unerystallised floating charge); or
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ey
- indluigence inrespect of its Book Debts;

“The: errQWer and sach Chargor shall:

- assignment to the deblor each in such form as the Lender s

create or grant (or purport to create or grant) any interest in thie Charged Property in .
favour ofathird party.. ~ ~ o - R AT

" Real -Pr-apeﬂ;y:“

The Borfower and sach Chargor shall:

. promptiy on the request of the Lender, deposit with'the Lender, and the Lender shall !
‘be enfitled 1o hold, all title desds and documents including, without limitation; lang
- charges and Land Registry search certificatas relating to the Reg| Property:-
- inrelation to the Real Property, make such applications and 1-or registrations, submit
--such notices and other documents, to the Land Registry, Companies House or to such
~other'persons as the Lender may direct in writing to the Bofrowar or a Chargar; .

“at its own expense, pay any application, administration or similar fess which -aire -

required fo be paid to the Land. Registry, Companies Housa or such other persons as
aresult of the Borrower or a Chargor taking the action described in paragraph (O

- .provide the Lender with all suich 'énfn;rfﬁaﬁqn and déa_umeiﬂi@-a@{tﬁé L'&r‘eﬂés' may. from.
- lime to fime requestin connection with the Resl Property: and - - :

at its own --zexpénsé,; do whatever the Lender _;::ma'y-”requ:ir& in connection with any

-application that is able to be made under the Land Registration Rules 2003 ir relatior .
o this deed, and not initiate any such ag&spliaatia‘n'gmess.ci.%raéta;d:ta do so by the -

Lander. - -

Fixtuires and Plant and Machinery

Solong as an Event of Default has occurred and is c¢ontinting, the Barrower &hd each

- “Chargor shall ‘take any: action which the Lender may reasonably teguire to eviderics _
‘the interest of the Lender in the Fisturas and the: Plant and Machinary which shall

- include fixing & nameplate to such Fixtures and Plant and Machinery in-a prominent

- - position {which nameplate shall not be concealed, altersd: or removed without the -
cansent of the Lender) stating that such Fixtures and Pland and Machinery are subject

to-a first legal mortgags and/or fixed charge {as appropriate) in favour of the Lender
and stich Fixtures and Plant and Machinery shall not be transferred, sold, destrayed

- or olherwise interfered with without the prior written cansent of the Lender,

Book Debts

ot at any time withott the prior written consent of the Lender sell. assign, discount,

factor, charge, eal with, amsnd the terms-of, exchange, comprorise, or grant time pr

- promptly getin éﬁéi-?éaiﬁisé'%ta Book Debts arid _immedifateiy‘ pay the procesds in to the
_.rgﬁévamfG_harg_gﬁ'.Acmémi's;.'__ e R

_ .s-h’i'c}ﬁg.as an Eveﬁt of Defailt hias nﬁﬁurreﬁ.aﬁdis continuing, if fé?:’g_i#ir‘éd by the Lénder

“promptly execule an assignmant. of its Book Debts and give written notice of such

hall prescribe; and -

provida to the Lender art'%tﬁs'requést' & fist of debtor fames, a'dﬂrégﬁes_,-'_amwﬁ%é and’

-die dates ir respect of its Book Debts together with such other information as the:
Lender may-reasonably require. . _ U
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i) & its own cost, de'fentﬂ-éﬁfy proceedings brought by a!hz rd pairty rel ating to any -

Assigned Contracts

The Borrower éh;d ‘gach Chargar shall

ot amend or walve the term of an Assigried Contract in a manner which raterially

: --’sati{{.-adVE'r-saiy-' affects the intersst of the Lender inthe Assigned Contract; R

. .prit}'mﬁt!y?_ an dem aih{j',- deffi‘&efr_'@m the Lender exegutad -6z~ig§nals or bertified -f_é_é;‘)iés ofall

-Assigned Contracts and shall promptly defivar such other documents relating to the.
- Assigned Contracts as the Lender tequests; - : ' ' R

Cfi)provide the Lendér with all informat ian"-%’eiaﬁng_ tothe Assigned Contracts whish

- the Lenderrequests;

Wy dulyand prompty perform and pay il ahligations and moneys t i performad

ot paid-by. It fromy time to- tiies in respect of each Assigned. Contract and
promiptly praduce ta the Lericer on request 4l receipts for any such payments;. .

) o '.-é¥£“'-ih$ﬂg”s; necessary ko maih'ﬁ:ai;?‘éj-:é_é‘c’h Assigned ei:m.ﬁﬁ_ragf i ful -f{%fde_'gnd-

effect! -

Coqwy promptly informi - the Lender i an. ';%;s's'i’g_ﬁéti’_”i;"';i:mt'ra’ét-'i}-ac@_mes “void ‘or

‘unenforeeable or subject toany material dispule;

RO ‘observe and perform all covenants, undarakings, jaws and _régﬂ!ﬁﬂﬁn&_ from

lime fo time affecting any Assigned Contract orits use or erjoyment: _

Assigned Contract o Conlract Benefits:

il niotify the Lender of any default by itself or any ottier party to the Assigned

Contracts and institute and maintain any proceadings flecessary or expedient .
e preserve or prq_i;&ﬁtzthe%merem ﬁf'tha'iLeﬂﬁar-s-n the Assigned C-Gmraaﬁs;--aﬁﬁi

{wlil) promplly and duly pay, and indemnify the Lender against, all existing and future -

- taxes, duties, fess, charges, assessments, imgositions and outgoings (whethar

- imposed by deed or statute or otherwise and whether in the halure of capital or
revenue and even though of a wholly novel character) which now orat any time
during the tontinuance of the security constituted by oF pursuant to this desd
are properly payable in respect of the Assignﬂd-Qﬁ%ﬁrfl'aﬁ?fs_o?-'Gsi_:snfrat;t Benefits, -

- and i each case, following dalivery, fhgﬂw;&‘owe?'.a-r.“éd-_éa"c‘i’i-Ghé_a-'gc;f"fu'ﬂdéftakfe totaks
Al reasonable steps necessary to perfett the assignment of its rights Urder such
documents in security to the Lender, : S ' b

General -

The Borrower and each Charg ar shall: |

carry on t'ﬁ'élfri'ﬁ*adé.-. a;zd_.'busiﬂess‘ i accordance 'W?tﬁ_'%-ﬁféa.:'fs‘*taﬂda'é"ds'-'mf- _ga#::-éif
- managament from time to-time currént in its trade or business. on those parts-of the
“Real Properly as are, ormay be, used for the purposes of its trade or business; -

“riotds, or parmit to be dane, any act or thing, which will or might depreciate, jeopardise.

of othenvise prejudice the security held by the Lender or materially diminish the value



_of any of the Charged ??'ragaaﬁfy orthe effe{;tivenesﬁgmf fhe sé-curiiy s:‘%éaigéi by this
debenture;. : S s o

atall times keep in good and substantial ra:;aé_i%'jéﬁd' é;ﬁ’n‘dit’i-:ﬁfrﬁ all the C?ﬁérgﬁieﬂ Fﬂrapmy

including, withaut limitatior, 21l buildings, erections, structures 3 nd Fixtures; .

: ke;gg;fa*ii-i'fﬁ}}ént-and-mgmn‘éw in goud repair, working order ard sondition and fitforits
- purpose;and P e |
. where it is ungconomic to repair any part of the Chargad P:rb;)éﬁ'y;_.re;éﬁacé stch part - -
T by another similar asset of equal or grealer quality and valie, -
DISCLOSURE | | .
: The Lendaris aware that A.B. Pracision (’P‘_ﬁa&'!é}@ Limited has fiof obtainad consent from
Barclays Bank Plc in respect of granting security to the Lender over the account -

secursd by Barclays Bank plc (as defired in paragrapgh (b) of the definition of Permitted
' '_:Sgcwity Eﬂ:.fhe‘Facr;ﬁi{iiy-Ag_s‘e_@amemL S T -

- Eﬁ':ithé_- event that Barclays Bank Plc __rqui_ré;s :_th'a- Lender to arter into & deed of pricskity :
- or a documeant of similar riature in respect of such account, the Lender agrees that it -

will negotiate such document in good faith with Ba relays: Bank Plc at the reasonable

. cost of the Barrower, noting that. it will rank second behind Barclays Bank Pic, in
. tespectof such account, - : o ' o

- PRESERVATION OF SECURITY
x ‘??ﬁtecﬁmg or maintaining security -

' The Lender may take any acti‘ﬁm_:whiéh-, ';g.c';t%ﬁg; féas‘bjnfaia‘}y; it thirks ﬁéceS$a_ry for the
. burpose of protecting or maintaining the Security Intarests crealed by this deed,

Power to remedy

Witheut limiting the. generality of Clause 9.1, if the Borrower ar & Chargor fails to-
- discharge any liability or to perform any of fhe-iir'ubﬁg-aﬁgns'-'und'&-if“‘,_- ar to comply with.
- @ny term of, the Finance Dacumants or with respect to-gny item of the Chargad
Property; the Lender or any Dalegate may, without prejudice to any ather rights of the
- Lender heretinder or otherwise under the Finance Documents: '. : i

effect, replace and renew any Insurances; afd

B taks :.é_zny‘ dction which the -Le‘%;da% rﬁay cﬁméﬁdér to be ané¢é$53ry_ siﬁs_-'-a'é-iﬁ-d%’s_&:hargé'_

any such liabilly, parform any such obligation or comply with any such termy in respect -

- of which the Borrower or a Chargor hag failed to parform or comply.
. !ﬁaiﬁﬁﬂém%ﬁ |

IFany payment or sefilement by the Borrower ora Chargor or any discharge given by
‘the Lender in respect of the chligations of the Borrawer ora Chargor Under 8 Finance

3

Document or any Sectrity Interests for thoge obligations is avoided, set aside;

- refunded or reduced as & result of any provision or eractment, Insalvency of for any
_cther reasch of in the opinion of the Lender, acting redsonably, is capable of being so

‘avolded, set aside, refunded or reduced: R . B

that amountwill not be considerad to have beer %ﬁrrﬂmmébi‘y paid for the purposes of
- this deed; - S T ST

i I



: (’hi} - ihefiability pfthe Bn:rr‘-c:wéa% o & -G;h-argmaﬁd”ﬁhe-ﬁecuﬁi’y’ Interests created by t?ﬁisgd'eed j
- shall gontinue; and. -~ R . o

'{_a}" ‘the' Lender shall ﬁe-aﬁﬁti?&tﬁ £ _'fét:'.m_ver the vaius or armount of thai":‘séal&?‘ity .i-';_:ﬁte_”rESt fér? o
S payment from the Bc‘:;fmwar-ar:a_Chas‘gm. s ' -

a5 if the paymient, dischargs, avoidancs, refind or recitition had not Gceurred.
a0 'ENFORCEABILITY AND LENDER'S POWERS
' 5:1&.# ' iR?th to 'énfi:&rzaé.ﬁs_ét;:urifiy_ |

'_'_(a_-} Can ;Ef.ﬁérri. ;::f Detault eosurs which is continuing or if the Borrower or a’f:h:éfgm“_req'uésm' o
-~ the Lender in writing 1o enforce the seourity: ~ 0 '- R

i the Security Interests created by this desd shall immediately became
- enforceable for all purposes {including those of paragraph 14-of Schedule B1
- ofihe Insolvency Act 1988), . S

i) the .Lendé%r_ shall e entitled -at j'a;ny-'ﬁme-_ﬁt times to .séWa:-;a ?ﬁﬁ’ﬁe_éf' on '-t:h'eﬁ" :
- ‘Borrawer or & Chargor crystallising each charge created by this deed which s -
afloating charge and to give notice thereof ta any Account Bank or other parson

~-parly lo a contract assigned or ch arged hereunder;,

i)

the Lender shall oe enfitled at any fima or times to exercise the potwvers set out
in this Clause 10 and i any other Finance Document without first appointing a -

- Recaiver grid irrespective of any appointmsnt; and

(v} - the Lender shall ba entitied at any time or trmas:

Interests ovér or in respect: of any #tem of the Charged Propery
- tonferred-by the law of any country or territory in which any item ofthe
Lharged Properdy js physically present of desmed to be sited the -
courts of which have or ¢laim any jurisdiction Inrespect of the Borrower
-or & Chargor or any itém of the Uhaiged Property; and. - T

(AL fo exersise-the powers posssssed by it a5 the Folder of Any Security

CAB) - withaut limiting the scope of the Lender's powars under sub-paragraph

o {Ayabove to oxafcise the powers possessed by i s a creditor oras s

- persan with. a Security Interest in any iterd of the Charged Property .
conferred by English law. R : '

1.2, Secured Liabilities-

 For the purpose of all powars iimalied by law only, the Secured Liabiltiss are desmied
 tohiave hecome due and payable ot the date of this deed, SRR

' iﬂ:if;a : ff%.g_eai_pf of sum_é - _
O or after the occlirence of an Event of Defatilt which s c{:eﬁﬁﬁufirig, g L;én-dér”méyf

- require that.sums recoverable in respact of the Insurances shall be payabie to the
- Lender. R T D

e
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fa)

o

in'the appointment.

- lims: o

{m.}-_

Power to appoint Ref‘:eh{er _

The Lender -s‘_-ﬁ:‘éaﬁlt have the power &t any time after tha Security Tnterasts created by
“this deed have become enforceable,. to-appoint any one or more persons to be a .
Receiver of any or any part of the Charged Property as may be spacified or é%ésﬁﬁba{ﬁ'

~ Administrator

Without prejudice to the Lendar's power to 'éﬁzsmﬁiﬁt}ah administrative receive r‘i@héré :

- permittsd by law, the Lender shall have fult power fo appoint an administrator of the

Borrower or Chargot: o, at the-option of the Lender, to apply to court for an
administration order in respect of the Borrower or a Chargor when, or at any timea after,

~the Security Interests created by this deed have bacome enforceable,

Lender's specific powers

“The statutory power of sale and the other statutory powers conferred on morgagees

by section 101 of the LPA or otherwise by law, as varied and extended by this deed,
- shall arise on the date of this deed and, o the occurrence of an Event of Default which:

“Is continuing, the Lender shall he entitied than or at any later times of times without

further notice: : ' S I SRR

morte Hossession, to sxercise any right in relation
ta any part of the Charged Property incliiding the right to take possession of, getin and -

without becorning liable as mortgagee in

 collect as well as refinquish possession of all or part-of the Charged Property at any. -

to eniter irit cortracts or arrangemanis of any kind gnd t@_pgﬁoﬁm camend, repudiate,

cancel or terminate any canfract of arrangement which the Borrower 6r 5 Chargor has:

-entared into (including without limitation, the Assigned 'C}ﬁ'n‘_tra&t’:%);:

to relesse, waive, suispand; subbrdinate’ o permit to be lost or E_%ﬁéairéd? any rights -

which the Borrower or o Chargor possess under arin connection with any contract or -
arrangement ‘which the Borower or & Chargor has entered into (including withouf

- limhitaticn, the Assigned Contracts}; .
to assign, novate, transfer or dispose of any of the Botrower's or & Chargar's rights -
-and obligations under any contract or arrangement which the Borrower or 2 Chargor
-has entered into (‘miuﬂiﬁg._wi%haut :{imitaﬁman,, 'jtha'Assignec;t_ Contracts); o
to i‘e'iﬁsfs;a.raﬁy Security in’t‘afj‘etst relating ié'_aﬁy person’s obligation c_a’r-"i%abi'i'iﬁas- under
any .contract ‘or arrangement which the Borrower or a Chargor has sntered into .
: __-_-{in;iur_:ﬁr}g wi-fhcu‘t.'ii'm_i_itatiﬂn-,._.t?*:'e__ms,ig_rﬁ@a:ﬁ Contracts): S Co

tolease; licéhss, and grant other redl estate interests. to make agreements for leases,

licences and other real estate interests, to ascept sumenders or other arrangements -
- for the termination of leases, licencas and dther real estate intergsts, to enter into any

arrangement with landlords, licensees and other holders of real estate interests aswell
as to yrant orterminate options in respect of the Chargad Propeity; - '

to callect, recover, give'good discharge forand require péymeﬁé of any armount .pgy.abié' '

to the Borrower. or a Chargor Under orin connection with the Charged Propsrty,

to 'a:p";:_;':m:pr_é_ate‘ all or any part of -%he- Credit Batances in or lowards the di’seh-’argéﬁfitﬁa' -'

- Ihen outstanding Secured Liabilitics notwithstanding that any matuirity or roli-over date .
attached to any pait of parts of the Credit Balarces may not yethave arrived;.

15



o manage and carfy on the business of the Borrower of & Chargoer in such manner as
it thinks fit-and to exercise sush rights in respect of the Chargad Property and the

“business ag are consister with the Lender having absolute bensficial ownership of the -
Charged Property and the business;. B -

1o ssll, exchange, assign, transfer, lease, pledge of therwise dispose of or realiss the
- Charged Property whether by public auction or private conlract on such tenms as the

Lender considers fit and the consideration involved ‘may comprise; without imitation,

- -cash, debentures, shares or stogk and the timing of payment shall be decided by the -
Clender; - e . o St

to borrow of otherwise ralse finds whether secured on the Charged Propsriy-ar ot

18 lend mohey to any third party; .

to ehter into financial _-ihstrué’ﬁ'émél;a;r*';d_ lmbé!_igstééﬂs; '._iﬂ.ﬁ'éud’ﬁ_hg‘, “without li'mj%i'atiﬁr“‘s,

covenants, bonds, guaraniees, indemnities and leftérs of aredil;

to insure the Charged Property and o carry out such repairs, alterations, decoralisn
and improvements to the Charged Property as the Lender thinks fif; R

" to apply for any consents, licences, ﬁ‘agisﬁéﬂdﬁg,_ .';jérmi:ss;;@ﬁé-;; appravals and -
- authorisalions as the Lender considers desirable-in respect of the Chargad Property
- -orthe business generally, ' - o

. foredeem any Seourily Inferests attaching 1o the Charged Property or the Borrower's
ora Chargor's business; : T ' '

to eﬁm_’;ﬂ%:iyi.. hire and/ér aﬁ;pdiﬁ% employass, officers, a"géﬁiéf..'c@ﬁt;ﬁggfgrg gnd advisery

lo-waork for the buginess, to vary the employmant tarms of such-employees, officers, .

... adents, contractors and advisers and to tismiss tha same,

: ‘tcii’__ii}:eﬁ%mn o apﬁi&y.mn ng«: pmve or ﬁiai_mriﬁ,':any ins_:}_i-ﬁeh-rzy_ Prdcé&djngé in __re-a-g:nﬁ_é:;t-'@f'- >

any person having any liability Ia relation to-any item of the Charged Property:

{ovate for msﬁ_a-g-air%sé_ and p?a'_;riiéipé%é; i, any lnsoivency. Prcéceedi:gjgss i respect.of any -
- person "?*éaving:any3§'i-ability inrelation to any item of the Charged Property; _ '

o .éppﬁfiratg all kinds of ‘agernts, whether to enforce or exércise any. Aght under or in

cannection with any item of the Charged Property or for any other purpose perritted

by the Finance Documents;

fotake over, commenasa or defend (if necessary using the Borfower's o a Chargor's.
name) any- claims, disputes demands or legal procesdings (ncuding arbitration.
- tlaims) relating lo, or affecting, any item of the Charged Praperly (or rights relating.
- thereto) or the Borrower's or & Chargor's business gena rally which the Lender may

-+ think fit and fo abandon, release or setfle i any way such clains, disputes, demands
. aﬁd _ﬂf"@ﬁ&ﬂdjﬂg&;:i - . . : o 5 |

o form anaw company ahd to subscribe for shares o otherwise doquire an interest in

—any company and to sell, assign, exchange or otherwise transfer its rights and interests -
in the Charged Property to such company and/or to sell ifs fights and interssts in such
© L company toa third parlyy. ' S S ' :

' Qe'%rgaiiy, to enter into any transaction of any kind ani to do aﬁy?gh’mgfi’ﬂ relation t@"-ah_y'“

ltlem of the Charged Properly or ths business which the Lender may think fit and any

-awtion taken by the Lender may be taken if riecessary or desirable in the name of the.
-Borrawer ot a Chargor, : S _ -

pL
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“Withatit prejudice to an

Lender's gengral powers

¥ ﬁ%hﬁr--;ﬁnrﬁv'igien of this ._dead;:.ihé Lender is entitled to all the

rights, powers, privileges and immunities conferred by law. on mortgagess and

- Teceivers including without limitation under Section 42 of the Insolvency Act 1986 and
Schedule 1 to that Act (General hovvers of an administrative receiver).. '

. :Any :ré"s’fﬂﬂﬂejhs;ar'.ﬁﬁnejfiffﬂm.im osed bj}'iaw on Eﬁé'?@er‘aﬁéf and/or Eﬁ}f’.:ﬁe’ﬁéiv&r are .

~hereby disapplied to the fullest extent permitted by law incliding, without fimitation,
- restrictions and/or conditions imposed regarding: R o I

() consolidation of mortgages under section 93 of the LPA;
(i) provision's regarding real property under sectisns 99 and 100 of the LPA;
.;('i 'ii.}- © the power of sale under '$ét:ftiaﬁ 103 of ?fﬁéz.ﬁ;iﬁ»‘%ﬁ::_ .'

(i) provisions regardinig the application of Proceeds under sections 105, 107(2),

. 108(6) and 109(8) of the LPA; and.

. .{:k?‘.)- '_ 'th'e-.righ{ of a'mortgages to .appéinta"ﬁeééivér u-nr;ﬁ'_@”:r_ S_ﬂ_ﬂ"ﬁqﬁﬁ):ﬁfjth'é.;iﬁﬁ&,: :
savé that, for as Jong-as such action is prohibited under ihe Insolvency Act 2000 o -
“otherwise at Taw, the Lender is not entifled to _ ft of
the ebtaining of a moratorium (or anything done with a view to obtaining a maratoritim)

appoi

tnder the Insolvency Act 2000 except with the leave ofthe court.

: sgp@mmry--pmsssm regarding Receivers

s 'Ti"'lé-fd?iﬁW'inQ.éhaflf have effect as .réigardg- dny Receiver appéiiﬁ.téd under 'fh‘?é”m'at_fsé} o

@

“the :a:p;:xa?n‘imehi shall be by deed '{:1‘!", atthe Lé:_rédét‘_’s.ﬁ_pﬁc?ﬁ,_ by & dotument signed by -
any ofits officers; and an appeintrment in respect of soma ohly of the Chaiged Property
: _ma-y-iafe-rba extended to all or somie of the other ﬁha;rged_ Froperty: '

to the fullest extent permitted by taw, a Receiver shall be the Borrower's and sach

Chargers agent, and the Borrowar and wach Chargor shall be rasponsible, to the

- ‘exclusion . of any fiabiiity on the part of the Lender, for his remuneration, contracts,
- engagements, liabilities, acts, omissions, losses and defauits; . - o

ffhégL‘éﬁﬂ&r-;sha!f ot be 3Ea:bl'_é'to:%-h'é.-ﬂnrrmwe'k or any Chargor or aﬂiy'_t:hir'ﬂlp}airiy for any”

liabifities or losses incurred by the Borrowar or any Chargor or a third party as a resut
.. of the appointment of a Receiver EECEE - P D '

the remuneration of a Réﬁéi_ver*!faﬁd the: otfier terms _:c‘:f_fﬁi‘s_-a_.g':vpb}ﬁimﬂiiéﬁal_l e iﬁxaés- -'

- and may he revised by the Lerider wha shall not be bound by the maximum rate of
. cremuneration imposed by section’ 108(8} of the LPA or otherwise by law; . -

the Reseiver shall have alf ths tights, powefs, privileges and immuritiss conferred
.. Mpon and exercisable by the Lender under this dead and the Finance Documents
generally (excluding the power to Appoint a receiver or an aclministrator), subject t6

any axpress restrictions.or conditions set aut in the Finance Documents generally and

' the specific terms of his__;a‘ppw%n’tmem;_ -

the Borrower and each Chargor irevocably and by way of secuiily apgoint svery.
Recelver, sach acting in its own interest, as its altorney on its hahalf and in ifs name
ar othierwise to execute or sign any document and do any act of thing which that -

Gy

nt.a Recelver solely as & resuft of ©



Recelver considers hacessary or desirable with & visw o or in copnection with any .

EXEICiEE oF proposed exercise of 4 ny of his powers; -

in the 'Gé‘éﬁ | of joint’ Receivers, any of their rights, powers :3;_;1&'- f_i’iscr:’a’tiatj_ﬁs may be

A

-exercised by any one or more of them, unless tif::ei'r“:_appmﬁtmeﬁf s‘-pef:’rﬁsaliy gtates fo :

- the coftrary;:

100

-~ him, with or without appointing ancther Receiver; and such a removal
- by & document signed by any of the Lender's officers; '

' Nm obl i‘.g;af:tfiﬁ'n for g’ﬁe’g%fk paym _;a’n:i_s. _

in the eventthat a Receiver is not-an administrative receiver, the Lender may remove
may be effected

the Lender may -.appr:ﬁ_ﬁi a R_éﬁ_'ef’ivér-tﬁ _fépia-@éﬁa_ Reéeﬂ'i'va.r_:W-ﬁ'd' Has r@sii-ghed ar?ﬂrz :éjﬁ_y L
other reason ceased tohold office; . - e . B

‘8 Réceivar '$_h'a§§ be entitied {o ratain out of any mﬁﬁéy ;*écéi_véd-%gy him such amounts
‘in respect of his expenses (or to cover estimated future expenses) as ne fray frany

time to time agree with the Lender:

. fl’.f:_‘i'.ﬁ‘%ﬁﬂ_. :e‘%z’e_ﬁf_ of -any’ conflict Letweaan the -E;ﬁmwérs of "%ﬁé-Lémieﬁ; Recaiver ;ahd}'c? :
Delegate under this deed and the provisions of the LPA, the Insolvency Act 1985, the
Insolvency Act 2000 and any other relevantlsgistation, the provisions of this -da&e%’sha_ﬂz

‘take priority to the fullest extent peim Hted by law; and

© to the fullest extent permitted by law; the rights, powers and discrations awarded to the
‘Lender and/or any Recalver under this dead shall not be affected by any insclvency or-
dissolulion procsedings Tincluding without  limitation), - any recelvership- (whether
administrative or not), administration, provisionat liquidation, liguidation, dissolution, ar. -
arrangemsnt (of any kind} affecting the Borrower or any Chargsr andfor their assets,

" Neithier the Lender nor any Recsiver nor any Delsgate shall be chiiged to chack the

- nature or sufficiency of any payment received by-itor him uﬂds'r-_i-hfa -d"ee-ﬂ,__

_:jﬂ;iﬁ '

-Ai‘:imiﬁi;s’tramr*f&; ganérai-ﬁ!:iwgm;_ ;

T the extent permitted by law, any administrator appointed under this dead shal fave. -

all the rights, powers, privileges and immunities conferred upon and exercisable by the -

- Lender and & Receiver under this deed In addition to the-rights, powers, privileges and
imimunities which are conferred onadministrators by Jaw. o '

1011

":Ef.xéiusiﬁﬁ of liability

' Withaut fimiting paragraph (5) bslow, non of the Lender, any Receiver, any Delegate”

nor any officer, emplayes or agent.of any of the Lender, any Receéiver or any Delegate

‘will be Hable for any losses (including, without limitation, for any shortfall which arises:

ari the enforcement or realisatibn of the:Charged Propaity) to ary person or have any

© . Hability for any action taken by it ornat taken by i at any time under; In ‘connectior with-

- rinrélation to, any Finance Document or the-Charged Property or the transactions

- contemplated by the Finarice Documents {both before and after exacution of the-
- Firance  Dacuments) Unless  directly caused by dte gross: negligence. or wilflf

-~ claim it right have agai

miscondict,

“The Borrower ang each C-ha'rgt:é’ shall ﬁﬁt‘-t’a}c:_e any pm};fééciings against any officar

employes ar agent of the Lender or any Recsiver or any Delegate in respect of any:.
nst the Lender or any Receiver o any Delegate or in respect

" of any act or omission ofdny kind by that officar, employse or agent at-any time urder,

in_connection: with, or in relation to .any Finance Document. or the transactions



o1

i1

| . jteelf olit of the Charged Property in respact of, and pay and retain, all
 -to give effect to the indemnitics irvits favour, o -

o 113

contemplated by the Finance Documents (both before and after .af;c-ee::uﬁmé of the

- Finance Documents) and any afficer, employes or agent of the Lender or any Receiver -
- or any Delegate may rely on this Clause pursuant to the provisions of the Contracts

 (Rights of Third Parties) Act 1999,

INDEMNITY,

indemnity by Borrower and the Chargors.

“The Borrower and eagh--_fiﬁh‘a‘fg’@r‘_'s’h_'ailti within five Buéineé‘s Days t}f-:ﬁ&manﬁﬁ;,' ﬁé;y to,

or reimburse, the Lender and any Receiver (and their respective d 'irec-mm_a ‘officers, -

- employees, servants oragents) on a-ful indemnity basis, all casts, charges, expenses,

taxes and liabilities of any kind {including, withouit fimitatior:, legal, printing and out-of-

- ‘pockel expenses) ingurred by the Lender; ‘any Recsiver or any Delegate (and thelf-
Tespective diractors; officers, employess, servants oragents) in connection with:: -

&éﬁy‘@ breach by the Borrowerof a -Sﬁﬂ_rg}nr- of :f-ts: .atiligafimns'_u_r}der this deed arid lor i

~relation to the Gh-a_rgad-?mpeﬂy; :

- enforcing {or sitempting to do s0) any of the Lendet's, a Regsiver's or a Delegate's -
Tights under this deed; or | S K L e

: i’tak?’hgz_pmsaaa ings for, or reﬁévgr?ﬁg_i any. of -?ch@:ﬁésufe;& Liabiities,

iﬁ-ﬂgﬁanity'aut-@f-tﬁargﬁ;;;rmpéﬁg :

Witholit prejudice to Clause 11.1: and to any indefminity given o the Lender, any -
Receiver and any Delegale {and their respective directors, afficers, amployees,
‘servants.or agents) under a Finarice Document or otherwise at law - in either casa
~entitling the Lender, any Recsiver and any Delegate (and their respeclive dirsctors,
- officers, employess, servants or agents) to. an indemnity i respect of andior
- reimbursement of, any costs, losses or iabilities curred or suffered by it in connectior -

with a Firance Daocument, the Lender, any- Receiver and any Delegate may indemnify

SUMS nécessary

Late Payment-

The Borfower shall pay intsrest at the rate provided for in clauss 7 1 (B) of thie Faailify -

- -Agreement oh'the sums: payable under this ‘Clause. 11 fram the date o which the

1z

By

liabifity was incurred to the date of actual payiment (both before and after judgment).

- APPLICATION OF MONEYS

Application

: _A_it sums received by t’héL’é_s‘idﬁér; a Recéiver or a Delegate afterf%hé-’&a@uri'ty Interests

created by this deed have besnma-&nf&rt:eab%aahé!!;.sﬁbje_c%.w}a-ﬂy‘ clalms ranking in

“priority to the Security Intérasts created by this deed, be hald by the Lerder or the

‘Receiver or Delegate (as the case may be) upon trust and shall be applied:

st in-or towards payment of costs expenses losses or liabilties incurred by the

_Lender any Receiver, or any Delegate under or in connaction with this deed and afl -
‘remunaration due to any Receiver of any Delegate under ar in connection with this
desds. o S = :

b2
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. 153

{a)

(o)

gtey

© AT

- second,.in of fowards s-é%’isfacﬁ_oh of ér*:y. E-n-t.e’resi:‘r‘;’:r_éyatj'ée to the Lender (both before -
- and-aftér judg ment) from the dale it became due until the date it s irevocably paid in

fult

third i oF towards satisfaction of fhe Secursd -'.L'_E-éi_ai?ifiéé and for 'i%ﬁiar';&aﬁu‘f;ﬁj‘@ﬁéi&hé :
-Lender may allocate such amounts as it may determing in its absolite discretion: and
fourth, in the payment of iha surplus {if a’ny}- o {h_ie:' Borrower .or a 'Gihé-'rgﬂmf;.é? other
persons entitled to it S S - R N

Shortfall

Clause 12,1 dme% ot prejudice the right of thé-:Léﬁde;r tézzreﬁgjﬁ\féaﬁ' from 'thé:.é_mfmwer'
- ora Chargor any -shorifall which arises due fo the Sacured LiQab’_Eiliﬁ&_S'%Rﬁﬁ_&dfﬁg the

proceeds of enforcement.of the security created by this deed, :

* POWER OF ATTORNEY =

Delagation

Eachof the Leénder, any Recéiver and any Delegate miay, at any fime, dct in falations
to the Finance Documsnts throlgh its personne and agants and ‘may delegate By

L power of attofney or otherwise to any person for any period,-all-of any of the rights,
powers and discretions vested in it by any ol the Finance E}'ﬁﬂumﬁnts., ' S

-T%";at-‘deéegat_i@r%-m'éfy be rnads jt@p‘:tﬁﬂ-__ény terms arid conditions ﬁi-i?é:a!u-cién{g the ';_’:‘x%&wér to
- sub-dslagate) and subject-to any restrictions that the Lender, that Receiver of that -
 Delegate (as-the case may be) may, inits discration, think fit in the- inferasts of the:

Lender and it shall hot-be bdund to supervise; or be in.ahy way rasponsible far, iy

{088 incuired by reason of any misconduct or default on the nart of any such delsgate
__Qr’Eu;b#ﬁlelegam Lo B _ R _

Appointinent of attornsys.

' Ey way of security, the Borrower and each Chargar irrevocably appoint the Lender,
- every Recelver.ang 6vary Delegate separately, actingin their respactive own intéresis,

to be the attorney of the Borrower and each Chargor and, in their name, on their behalf -

- and as thelr act and deed, to executs any documents. and do any acls and things that:

“{he Borrower or 8 G‘ha_rg?t}% is réquired to execute and do under th.és_-&'Eédﬁi;a'U’t?? éﬁ%_&.ﬁ_ﬁﬁ._ .

do; andfor -

©any attormey. d@emﬁ proper in é}ﬁe‘féisﬁhgaﬁyﬁ of tﬁ-a_'-fighté-, powers, authorities and”
~discrations conferred by this desd or by law on the Lender, any Recéiver or any

Delegate.

Ratification of acts of atiorneys -

“The Hi}%fﬁﬁf‘af and each Gﬁéz_%g_af ratifigs and confirms, and -_Zég:'_‘_eés fos fa-%%.fy andl -téf‘aﬁrmg, .
- anything that any of itz atforneys may doin the proper and lawful exercise, o plirported -
- exercise, of all orany of the rights, powers, authorities and discretions referrad to-in -

cclause 3.1 o o RTEEE R e
. PROTECTION OF THIRD PARTIES -

: Q_%:i.-.ﬂu:ty;fc; anég;;_iré- _

N pe'rs:éﬁ_ dealifg with the Lender shall be .g-aﬁcerriéd to enalire:



1z

';-Whe-%ﬁeér*the-Set_:’ar‘é&ldébi-ﬁﬂag have become payabie and if gy m'_tim;%és ré?ﬁai’h dug

under the anam_:e Documants:

‘whether the rights'carferred by or pursuart to-any Finance DocUment are exerdisable
-0 have been properly exercised; R - e .

- whether any -iaxﬁé‘s_; directions, restrictishs, Cﬁﬁﬁéﬂfﬁ_. ‘andfor; Feéfg_ﬁigfﬁﬁﬁs affecting the

rights of the Lender have beeri obtainad or complisd with: or

as'to the application of any manies received by the Lender.

Protection of _;;‘L;i?-t:'has'e T

R All the ﬁfcie;:tiaﬁs?dﬁ purchasers ‘contained in sections 104 and 107 'af_.fh;a_ LPA,
section 42(3) of the Insolvency Act 1986 o in. any other applicable law or regulation .
- ghafl apply to any persor:purchasirig from or daaiing;_w’f%h the Lender, '

» ié&

-Rédemp,tiﬂh-uf;;ﬁiz:fmmtgﬁgés )

Atany timg after the Seeurity Inferasts creatad by this dead have become enforceable.

: the Lender may: _ o L )

redeem any priar %eéaﬁréiy. Ihféf‘éﬁ'i_‘;’ against any par‘t of the 'Gh_'é;gadff:‘rém_érfy';';a:rﬁd!:czr-

‘use all reasanable endeavours to procure the transfer of that Securlty Interest 1o ffssff:
andlar a S " il A ;

seftle the accounts of any prior mortgages, ‘chargee of encurbrancer and ‘any

accounts so settled will b, in the absence of manifest arror, canclusive and binding. -

ori'the Borrower or any Chargor; and/for

clain the costs and expenses incurred by it in connection with any such redemption -

-----

. andfor transfer including the payment of any principal, which costs and expensss shall

- be payable by the Borrower or a Chargar to the Lerider Emmedii'aféjy Wpondemand,

154

RIGHTS AND WAIVERS

Discretion

The Lender may exersise all and any of the Hohls confarred on It by this deed and the
~Finange Documents generally as the Lendar deams fit and withiout referance to the

15,2

Borrower or a Chargor (save whera expressly stated),

' Rights cumulative

The rights of each Party under this deed are cumulative and riot exclusive of its rights
-or femediss under the general law, - ' ' : . '

- 35913 .

féé:}re.sﬁriwﬁﬁm'-aﬁ- ather :ri'gh_'is o

' Nmiﬁéﬁg in this dead shall be takes fo _e'ﬁcjcifﬂﬁe of {ééiﬁ-ct-!aﬁy 'ﬁéu@één right, discretion o

(b

- remedy which the Lender may at any time have under:

- -any other Finance Documshit of

“the law of any counfry or tarritory the courts of which have or claiin any jurisdiction in
respect of the Borrower or a Ghargor or any of their assets. o

24
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R 1

CAmA

Exercise of other rights -

The Lenider may exercise any right under this destd before it has exercised any right’

referred toin Clause 153

._-_Aﬁmﬁpriaﬁcmg -
2 _ﬁﬂﬁi all the Secured -Liab’iﬁiztéés Have bejen.' -isfr'a'\}bcab'iy paid in full, the Lender (or %ahy

- trustes or agept on ifs behalf) may refrain from applying or enforcing ary other mornies, -
+-security of rights held of received by the Lender (or any tiustee or agent on ite behalfy
Cin respect of those amounts, of apply and enforce the same in such mariner and order .
a3 ft sees fit (whether against those amoints dr otherwise) and the Borrower shall not
~be entitied to the benefit of the same, DR : ' o
* NOTICES
" Claiise 18 of the Faciiity .Agr:eemm shal spoly.
FURTHER ASSURANCE

Further Assurancs;

The 'E_é?fa'sfver..a'ric} _ea*ﬁﬁf@ﬁargﬁr’ agr@athat tﬁéy-.iéhéﬁ_, _.géirb_miﬁily on fré@uesi b’ym%

Lender:

al the reasonable cost of the Borrowar of a Chargsr, exselits, slgn, peffect. do and (if.

- required) register such further documents as in the reasonable opinion of the Lendar -

- -maybe necessary for the purpose of maintalning the intent-and purposs of this dead

- “and the other Finance Documents and lo astablish and protect the rights and ramedies
~of the Lendar created o intended to be created: by the Finance Documents, such’

- clocumerits to include;  without fimitatian, supplemental’ first fiked  charces  or
- assignments (in such form s the Lender requires) ovar Book Debts that ars created

- afierths date of this deed; and e : s

- after the occurrence of an Evant of Default which fs continuing and af the cost 'of the
Borrower, execute, sign, perfect, do-and (if requirad) register such further documents -

as in the reasonable opinion of the Lender may be nacessary for the purpose. of
enfercing -or facilitating the realisation of the securiy created by, any Finance .

Doctmant,

SUPPLEMENTAL

Certificates and determinations

- Any cerificate or detsimination by'the Lender Under the terms of this deed is, in the
-absence of manifest or demonstrable error, conclusive evidence of the matters to-

-' owihich it relates.

Demands

: Any demand _-fﬁr.l;_ja?rﬁéﬁi. made by the [ snder of al or any Secured Liabiiies dus at -

x the date of such demand tnder the Finance Documents shall be valid and effective -

avert if the demand containg an estimate or iInsomplete statement of the relevant

-Secured Liabllities provided that It describes the nature of the liabilities; and such due -
Secured Lisbilities shall nol cease te become . due only by reason of the demand
cortaining no or an ineomplete statemsnt of what these Sacured Liabilities are.,



18.3

Conflict

Where there is any conflict between the rights conferred: by taw and those tonferred -

- by or pursuait to this deed the terms of this deed shall prevail and where there isany

- conflict between the terms of this deed and the terms of any other Finance Dotument, -

184

@

18

Aheterms of this deed shall prevail.
“Counterparts . ”

“This Deed may be executed in any number of counferparts, and this has the same -
-effect as if the signatures on the coumerparts were on a single copy of this deed.

 Assignment

* The Bormower and each Chargor shal ot be enfiled 1o Assigh or fansta: any of its
rights, benefits or obligations undesr this deed. . e g
The Lender miay, at any time, assign or transfer afl r any of its rights, banefits or
_obligations under this deed to the extent to which it may assign or transfer its rights
under the Facility Agreement and shalf notify the Borfower and each Chargor of such:

essignment or transfer in writing. . - -

The BG{F@WEf aﬂdEachchargu;- Ehaﬁexecum aﬁd sigh Eu(:h further tiﬁc:uments :El,sm |
the reasonable opinion of the Lender are necessary to sffect, complete or perfect any
- assignment or transfer by the Lender ot its rights or obligations this dead, _
 LAND REGISTRY | .

‘Registration restrictions

*Ifthe fils to-any Resl Property is it registered at the Land Registry, the Borrower snd

2

201

- the'charge dated e RE T
~ Triple Point Advancr Leasing plo referred e

“each Chargor shall nroclre that no person {othar than itself) shall be registered under:

the Land Registration Acts 182510 2002 as proprictor of all or any part of any Property

‘without the: prior written consent of the Lender. The Borrower shall bs lable for the

cosls and experises of the Lender in lodging: cautions against the registration of the

'tiﬂe to the whole or any part of any Real Pm;i»my fmmiﬁme totime.
_Fiég;"iéir‘a-t’i_an{_’at the L_-mé::&‘ . Re‘gi stry.

The Borrower and each Chardor cansent t6 an application being made by the Lerder

to the Land Registrar for {he following restriction inForm P 1o be: registered against its.

- title to each Property: '_ 3

“No dispasition of the registered estate by the proprietor of the registersd estate is fo

be registered without a w -‘%?ﬁ cqnsent signed by the proprietor for the time heing of -
3 b4 o 2020 in favour of
n ﬁ‘ﬁ charges register.” S

 GOVERNING LAW AND JURISDICTION

Governing law -

 This deed and any dispute or claim arising out of or in cannection with it or its subject
~malter or formation: including nen-contractual digputes or ¢laims! shall ba aoverned.
by a}nﬁ-cqﬁs_imed i dccordance with the law of England. - o

g 26



20,2 ﬁmsriﬁﬁictimi

T he parties 1o {his deed zrremc;abﬁy agree that, sUbject as provided belovi, the courls’
-+ of England and Wales shalfl have exclusive jurisdiction o settle any dispute or claim
© - that arises. out of or.in connection with this deed or rts aubjeat matter or formatior

: -{mc uding note centraatua! disputes or clai ma)

THiS {}EED has: baerz duly exes:uted hy of on beh:aff of the: part e and has, as‘: tha déﬁe:statéd
- at the beagmmng of this deer:f baen de%wared as.a, {Eeeci o

Tz



SCHEDULE

1

THE CHARGORS

Name and Registered Office

" Jurisdiction

Company Number |

AB, Precarﬁ}on {F‘DDJ@) Lemﬁed 150 B[ackpcii—: East
'_ -Biackpa!e Rwﬂ W{}r(:ester, Eﬂgla?’zd WRS SY‘B

&rxg}anﬁéhd W._a'i.é.s' o

00889363

Ny Cr}mgacﬁt Orbital Gears Lim ited, Unit 15¢
~ [Blackpole East, Blackpole Road, Womestar
- England, WR3 SYB

_ Engléﬁd éh‘t& Wal-éS

04305854

 |Froude Limited, Unit 15¢ Bfaﬁkpma East,

“Engiand andWaies|
_ Blac:kpca!e Road, ercester Er%g anci WRB 8"1"‘8 o S

00974186

FH GB. Lfmﬁad Uit 15¢ Eiackpc;le East

| “England and Wales|
' Biackp@la Raad Worcester. Engfaﬁﬂ WF&B BYB o _ o

06714113

-'As*gantar Ltd, Unf 15¢ B!ackpat& East, Blackpafe :
_ F%aad Waf{:esteri Umted ngcﬁﬂm WRH E‘YB '

England aﬁd Walss -

10290001

28




.  SCHEDULE 2 o
NOTICE REGARDING ACCOUNT

- PartA lﬁiﬁf?&:e
T{}{ o 1
'tﬁear Sirs;
- We %ﬁféf“ to our baink :acmqu:;:it‘ number [ ] {the "Aceount’),
Jenture SR s, 2020 (876 Debantuie).
< wa have granted to Triple Point Advaner Leasing ploof 1 King William Street, London, United
Kingdom, ECAN TAF (the ‘Chargee’) a first floating charge overthe Account and, inparticlar,

the Credit Balance (as such termn- iz definsd in ihe Debeniure) theraor ag security Tor our
- Habilities amd_’abii;gaiijmna-undgr-- a Facility Agreement and rélated focuments. R

By a debenture dated .........

‘W may continie to deal with you with taspéct o the Acsount and the Credit Balance until

“such time as you receive a written notice from the Chargee jnforming you that the security
Interests creatad by the Debenture have becoms emorceable. ; o

- Please ensure that the Chargee receivas by the third Business Day after the date of this notice:
+ah acknowledgement in'the attached form sigried by one of your duly authorised-officers, -
 The terms of that acknowladgement shall be binding upot us Tor all purposes: any payment
- or-transfer or ofher action which you may, in gacd faith, make. or take In pursuance or In _
- ponnection with that acknowledgement shall, be valid and binding in relation to curselves; and
- we frrevocably instruct you to disregard any instruction or comrunication which you. riay -
- recgive from-Uis or any other person {except the Chargee) and which yol or the Chargee
- consider {a be in any respsct contrary to-or inconsistent with that ackinowledgament.” -

This Rotice and any dispute or claim arising ouf of or ini connestion with it or its subject matter
-orformation (including non-contractual disputes or claims) shall ba governed by and construed .
in accordance with the law of England and Wales. IR . '

- Daed | o o o 2oy

- Director

 forand onbehal o

A



Part® ﬁ'&:k‘ﬂaﬂ@dg%@f
- iTﬂ BE AT‘TACHEB‘ TQ NE}TICE TQ BAN?{ SET QUTIN F*ﬁnHT M
o Tr;p!a Pmrst Advaﬁcr Leasmg ;}E

1. King William Str@at
Clondonf 1

o __Efsaﬁa'rsirs}
T {the “Chargor").
-We refer o the: bank aacmum nurber [a] of the Chargm' {the ”ﬁ%amun&”)

We asknaw ar:fge that we have raz:e: ived from. *the {Ehargor 3 nntm of whlch acopyis aﬁar:;haci-
--_m o odhis ackﬂﬁwledgamam r&latmg fo & Debenture - dated

| :Chargars ﬁghts n mée&i{ﬂn iﬂ the Ae:coum

W Uridertake with you that unt;i you -hai’ify:u_s- ths;%.:y.c'm 'h:a;i/e"'r:éiea.séd i_he-g-ééuri’é}! interests.
'-creaiecs by the E}eheﬁmf’a . _ : B P S s
(s~ after receiving & notice (by letter) fmm yau which states that this pa,-gmph ia:}_._:i_é. o
' cama into fame we shaf? _ __ _ : - ' - |
{iy ﬁtx’é Wzthaut yaw pr ar- wrlttaﬂ mnsent make aay payment or Gthemma act
' Upan any instruction orcommunication whar:h we may racaive fromthe Chargm- .
or any othar persar; except yaurselwes in ra!atmﬂ to tha Account: :and -

iy treat you as fuiiy antit ed with immedzate effact, to operate the &cceunt and, m"_
' ._pamr:.uiar m effact or authﬁnse Wzthdrawais aﬂa:i transfers from the Am:ﬂum

by jwa shali meah:i fo you by amai marﬁ:hiy staternants regarding - the Account and

EUQ{} Qreatmg a charge i faveur- af yau of the:'f :

- promptly provide you with any addiitional information: which is in sur nossession or our

- power to obtain concerning. any sum credited or debited to-the f%cmunt or any. n%her--
- matter reiatmg to the Accauﬂf - :

%%t

l_'du!y authms&d ?@r and afl beh&f mf
. {Name of Accauni Bank]

Dated e omg

30



EXECUTION PAGE _

= EXEGUTEB and ﬂELI‘u’ERED as.a DEED :
by TR!F’LE PDINT AE‘JVANGR LEASiNG I
PLG ) '
acting by ' ' e e

Dirafﬁar for and on beha?f cf Trep & f:’t‘i}!ﬂt
Advancr Leasing ple

- In the presence of; )
‘Witness:

Name: .

Address:.

Dtcupation:

' EXEGUTED and DELIVERED as & DEED 3

By HW MACHINERY LIMITED _ Jo
_.aatmg by a dlrectmr 1

_ ) Directar
: nthe presanse of ) o

Witness: 1)1 C’E?giww% B

Name: dho oo ot 9520 Oocd
Address. 1 a f«‘;% PO @gmﬁw’?‘ A xﬁm:c

"";&{ ﬁm“f‘m%;‘wi:”

: _:G'ce-ugﬁéti :

*EXECUTED and DELIVERED as a DEED  }
By A.B. FRECISION (POOLE) LIMITED

~acting by a dj rec@or . J .
)
iR the'.pra&enge'nf:. 3

CWitness: | 0§ 0ScAL S |
ﬁe?? - W& fm mﬁ;&mh a"éﬁ%a 4 gl

R ‘;c:& FALE %xiaaﬁﬁa
© Oecupation: <fw= ﬂ;‘v_ﬂ‘; b i '

.31



. acting hy a dlrec’éur

-EXEGUTED and DELIVERED as & DEED
By COMPACT ORBETAL GEARS -y
CLIMITED L
actirig by a d.i_recia_r-

L . Diregtord .~ ©
ini the presence of; R

Wgtﬂe ES; | E %Qw’{zwﬁ:% M -3
Name: MCANS
" Address: S o2

‘Oseupation:

R T R

Exscumm and EELWEREG asa DEED
- By FROUDE LIMITED :

| : .tr‘i iha preswce a::r’f

Witness:
Name: -
Address:

1 ;' %wxﬁj

PR enipoets

- Oceupation:

_ EX%&UTEQ and HﬁLIVEREB asa DEEEI )
By FH GB LIMITED
i} at}tmg by a dqrenﬁor

- iwﬂkm

' _"Witnes& I_ &Lﬁgfﬁ*
~ Addréss: -

i A o€
- Ocoupation: R
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