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In accardance with Yy
Sections 8594 and M RO 1 (Laserform
859J of the Companies
Act 200 :
12008 Particulars of a charge
A fee is payable with this form You can use the WebFiling service te file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument nstrument Use form M
This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless itis acco
court order extending the time for delivery
04/1 1/2015 #1558
You must enclose a cerlified copy of the instrument with this form COMPANIES HOUSE

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

ﬂ Company details ’_“ "— I_ ,— For official use
omeety e FJ—‘ ’—6_ lg_ IO_ |2_ |T ,T IT / Eilgial;ge?oﬁplﬁezrl:ltypescnp! orin

Company name in full |MONARCH AIRCRAFT ENGINEERING LIMITED v~ bold black capitals

All fields are mandatory unless
l specfied or ndicated by *

E Charge creation date
Charge creation date Iq E ,T FO_ ’q lT IT IT “
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled fo the charge

Name |PNC BUSINESS CREDIT a trading style of PNC
|FINANCIAL SERVICES UK LTD /

Name |

Name [

Name |

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

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

CHFP025
06/14Version 20 Laserform Intemational 6/14

213233334vtingwa




MRO1

Particulars of a charge

Brief description

Please give a shart description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

BY WAY OF FIRST LEGAL MORTGAGE THE PROPERTIES KNOWN AS AIRCRAFT
HANGAR, BIRMINGHAM INTERNATIONAL AIRPORT, BIRMINGHAM TITLE NUMBER
MM29357, HANGAR 5, WESTERN MAINTAINANCE AREA, MANCHESTER AIRPORT,
MANCHESTER M90 SAE.TITLE NUMBER-GM966360, HANGAR 60, PERCIVAL WAY
LONDON LUTON AIRPORT, LUTON TITLE NUMBER BD230063,~HANGAR 127,
PERCIVAL WAY, LONDON LUTON AIRPORT, LUTON TITLE NUMBER BD148226,
136 PROSPECT WAY, LONDON LUTON AIRPORT, LUTON LU2 9QH TITLE NUMBER
BD273241, AND 105 FRANK LESTER WAY, LONDON LUTON AIRPORT LU2 9NQ
TITLE NUMBER BD281495 (SEE CHARGING INSTRUMENT FOR FURTHER CHARGES)

Piease submit only a short
descnption If there are a number of
plots of land, awcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, *for
more detaills please refer to the
nstrument”

Please limit the descrption to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

(v1 Yes

1 No v’

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropniate box

[+] Yes Continue
[} No GotoSection? v’

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

[v] Yes

Negative Pledge

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

[v] Yes
] No

Trustee statement ©@

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

I Please sign the form here

Signature

o MUS £ Rewe ULP X

FOR AND ON BEHALF OF PNC FINANCIAL SERVICES UK LTD

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

213233334v1ingwa
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MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form  The contact information you give will be
visible to searchers of the public record

l Contactrame REE  NGWA

| Company name

|Mdfw 1 St James Court

Mi1lls & Reeve LLP

| Whitefriars

| Posttwn  Norwich

ConyRegon  Norfolk

[ I frfs] fofalv]

Caunmy United Kingdom

[Dx DX 5210 Norwich

|wephnne 01603 660155

Certificate

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House '

E Where to send

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

[J You have included a certified copy of the
nstrument with this form

[C] You have entered the date on which the charge
was created

[] You have shown the names of persons entitled to
the charge

[(] You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

[ You have given a description 1n Section 4,
appropriate

[J You have signed the form

] You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certrfied copy

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EM3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

213233334v1\ngwa
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 902230
Charge code: 0090 2230 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2015 and created by MONARCH AIRCRAFT
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th November 2015

Given at Companies House, Cardiff on 10th November 2015
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EXECUTION VERSION

DATED 74  (OcdsSher 2015
(1) PNC BUSINESS CREDIT
a trading style of PNC FINANCIAL SERVICES UK LTD
as PNC

(2) THE COMPANIES NAMED IN THIS DEED AS SECURITY OBLIGORS
as Security Obligors

-and -

(3) MONARCH AIRCRAFT ENGINEERING LIMITED
as Obligor

+ COMPOSITE GUARANTEE AND
DEBENTURE

We hereby cerlify that this Is g trye and

complete copy of the original document
Mills & Reave LLP Signeq -
[/

Solicitorg '
1 St James Court cenrackernnd AL, .

Whitefriars
Norwich Dated.

NR3tRU 21115
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THIS COMPOSITE GUARANTEE AND DEBENTURE 1s made on Z& Ol 2015

BETWEEN

(43) PNC BUSINESS CREDIT a trading style of PNC FINANCIAL SERVICES UK LTD a
company registered 1 England and Wales with the number 07341483 and having 1ts
iegistered office at PNC House, 34/36 Perrymount Road, Haywards Heath, West Sussex
RH16 3DN ("PNC™"},

(93] THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Security
Obligors"), and

3) MONARCH AIRCRAFT ENGINEERING LIMITED a company registered in England
and Wales with the number 00902230 and having 1ts registered office at Prospect House,
Prospect Way, London Luton Aurport, Luton, Bedfordshire, LU2 SNU (the "Obhgor")

IT IS AGREED as follows

1.

1.1

211620631_10

DEFINITIONS AND INFERPRETATION

Definitions

In this Deed

(a) terms defined m, or comstrued for the purposes of, the Master Facilities

Agreement (as defined below) have the same meanings when used mn this
Deed (unless the same ate otherwise defined in this Deed), and

(b) the following terms have the following meanings

"ABL Insurances" means Inventory Insurances, P&M Insmances and Real Property
Insurances and "ABL Insurance" means any policy of insurance falling within any
of the defimtions of Inventory Insurances, P&M Inswances and Real Propeity
Insuiances,

"Act" means the Law of Property Act 1925,

"Assigned Assets' means the Security Assets expressed to be assigned pwisuant to
clause 5 2 (Security assignments),

"Charged Investments" means the Chaiged Securities and all mesent and futuie
Securities Rights accruing to all ot any of the Charged Secunties,

"Charged Securities" means the Secunities specified in part 3 of schedule 3 (Details
of Secur ity Assets);

"Excluded Real Property' means
(a) the Real Property specified in schedule 4 (Excluded Real Property), and

(b) all estates and 1nterests 1n leasehold property now or m futumie belongmg to
the Obligo1 which are occupational leases at an open market 1ent and not
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assigned to the Obligor at a premium, where the terms of the lease require
landloid’s consent to chaige,

"Guarantee" means the guarantee and indemnity contamed 1n clause 2 (Guarantee
and mdemnity) as extended by schedule 2 (The Guarantee),

"Tnsurances" means, save for the ABL Insurances, all policies of insurance (and all
cover notes} which are at any time held by, or written 1n favour of, the Obligor or m
which the Obligor from time to time has an inteiest,

"Intellectual Property" means all present and future Intellectual Property Rights,
"Entellectual Property Rights" means

(a) any patents, trade marks, service marks, designs, business names, copynghts,
design rights, moral nights, mventtons, confidential information, know-how
and other intellectual property 1ights and mterests whether 1egistered o1
unregistered, and

{b) the benefit of all applications and 11ghts to use such assets,

"Inventory" means raw materials, work 1n progress and fimshed goods, bemng the
stock-in-trade of the Obligor,

"Inventory Insurances" means those policies of msurance (if any) specified 1n part
5 of schedule 3 (Details of Security Assets)) and any other policies of 1nsurance which
may replace those policies of tnsurance,

"Master Facilities Agreement" means the master facilities agreement dated on or
about the date of this Deed and made between {1) PNC, (2) the Obligo1, (3) Monatch
Anhnes Lumted and the Paient and (4) the Paient pusuant to which PNC has agieed
to make certamn accounts iecervables facilities and certain asset based lending
facilities available to the Obliga,

"Non-Vesting A/R" means Non-Vesting Domestic A/R and Non-Vesting Export
A/R and "Non-Vesting A/R" means any one of them,

"Non-Vesting Domestic A/R" means any A/R (other than an Export A/R)
purportedly assigned to PNC pursuant to the Master Facilities Agieement but which
does not, fo1 any reason, vest absolutely and effectively in PNC,

"Non-Vesting Export A/R" means any Export A/R purportedly assigned to PNC
pursuant to the Master Facilities Agieement but which does not, for any 1eason, vest
absolutely and effectively in PNC,

"Other Preceeds" means all and any montes paid to a Trust Account which are not
the proceeds of A/R,

"Other Receivables" means, save for A/R, all present and future book debts and
other debts, 1entals, royalties, fees, VAT and monetary claims and all other amounts
at any time recoveiable o1 receivable by, or due or owing to, the Obligor (whethei
actual or contingent and whether arising under contract o1 in any other manner
whatsoever ) together with,
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(a) the benefit of all nights, guarantees, Security Interests and remedies relating
to any of the foregoing (mncluding, without limitation, negotiable instruments,
mdemmites, reservations of property rights, ughts of tracing and unpaid
vendor's liens and similar associated 11ghts), and

{b) all proceeds of any of the foregoing,
"Party" means a party to this Deed,

"P&M' means all plant, machinery, other capital equipment (excluding Inventory)
owned by the Obligor from time to tune wheiever located and all spare parts,
replacements, modifications and additions for or to the same and any manuals,
logbooks or registration documents relating theieto,

"P&M Insurances" means those polictes of insurance (if any) specified 1n part 6 of
schedule 3 (Details of Security Assets)) and any other policies of mswiance which
may replace those policies of insurance,

"Real Property" means all estates and interests in freehold, leasehold and other
immovable property (wheiever situated) now o1 1n future belonging to the Obligor, or
1in which the Obligor has an interest at any tune, together with

(v all bulldings and fixtures (including tiade fixtures) and fixed P&M at any
time thereon,

(1) all easements, rights and agreements 1n respect thereof; and
(u1)  the benefit of all covenants given 1n respect thereof,

"Real Propeirty Insurances' means those policies of inswance (1f any) specified 1n
part 7 of schedule 3 (Defails of Security Assets)) and any other policies of msurance
which may replace those policies of mswance,

"Receiver" means any receiver o1 recetver and manager appomted by PNC under
this Deed,

"Secured Obligations” means all piesent and future obligations and liabilities
(whethe1 actual or contingent and whether owed jointly or severally or alone or 1n any
other capacity whatsoevet) of any member of the Group to PNC under o1 pursuant to
any Finance Document (including all montes covenanted to be paid under this Deed),
provided that no obligation o1 liability shall be included in the definition of "Secuied
Obhigations" to the extent that, if it were 50 included, this Deed (o1 any pait of 1t)
would constitute unlawful financial assistance within the meaning of section 678 of
the Companies Act 2006,
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"Securities" means other than m respect of the shares mm Monarch Ukrame, all
stocks, shares, debentutes, bonds, wanants, coupons, negotiable mstruments,
certificates of deposit o1 other securities or "imvestments” (as defined 1n part 11 of
schedule II to the Financial Services and Markets Act 2000 as 1n force at the date of
this Deed) now or 1n future owned (legally or beneficially) by the Obligor, held by a
nonunee on 1is behalf or m which the Obligor has an interest at any time,

"Securities Rights" means

(a) all dividends, distributions and other income paid o1 payable on the 1elevant
Secunities or Chaiged Securities or on any asset referred to m paragraph (b)
of thas definition,

(b) all nghts, monies or property accruing or offered at any time 1n relation to
such Securities or Charged Securities whether by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise,

"Security' means the Security Interests created by or pursuant to this Deed,

"Security Assets'" means all propeity and assets from time to time mortgaged,
charged or assigned (o1 expressed to be mortgaged, charged or assigned) by ot
puisuant to this Deed,

“Security Period" means the period beginning on the date of this Deed and ending
on the date on which

() all the Secured Obligations have been unconditionally and urevocably paid
and discharged 1n full,

(b) the A/R Facihity has been teimmated according to 1ts terms, and

{c) PNC has no further commitment, obligation 01 liabihty under or pursuant to
the Finance Documents,

"Specified P&M" means the P&M (if any) specified 1n part 2 of schedule 3 (Detarls
of Security Assets), and

"Specified Real Property" means the estates and mterests in fieehold, leasehold and
other immovable property (if any) specified n pait 1 of schedule 3 (Details of
Security Assets), together with

(a) all buildings and fixtwes (including tiade fixtures) and fixed P&M at any
time thereon,

(b) all easements, rights and agieements m 1espect thereof, and

{(c) the benefit of all covenants given 1n 1espect theteof
Interpretation

(a) Unless a contrary indication appears, any reference in this Deed to
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(b)

(©

(d)

(e)

4y

(1) the “Obligor”, a "Security Obligor" or "PNC" shall be construed
so as to mnclude 1ts successols in title, penmitted assigns and permutted
transferees,

(1) "this Deed", the "Master Facilities Agreement", any othel
"Finance Document" or any other agreement or instrument shall be
construed as a reference to this Deed, the Master Facilities
Agreement, such other Finance Document or such other agreement o1
mstrument as varied, amended, supplemented, extended, iestated,
novated and/or replaced 1n any manner from tune to fime (however
fundamentally and even 1f any of the same mcieases the obligations
of any member of the Group o1 provides for further advances),

(ui) "assets” mcludes any present and futwe properties, revenues and
rights of every description and includes uncalled capital,

(iv)  an Bvent of Default that 1s "continuing" shall be construed as
meaning an Event of Default that has not been waived 1n writing by
PNC, to the satisfaction of PNC and any waiver given by PNC shall
only apply to the specific occurrence of the specific event referred to
ut such waiver,

v "including" or "includes" means mcluding or includes without
limitation,

(vi) "Secured Obligations" includes obligations and liabilities which
would be treated as such but for the liquidation or dissolution of or
simlar event affecting any member of the Group,

(vi)  a provision of law 1s a reference to that provision as amended o1 re-
enacted, and

(vi)  the simgular includes the plural and vice versa

References to clauses, paiagiaphs and schedules are to be construed, unless
otherwise stated, as 1efeiences to clauses, paragraphs and schedules of and to
this Deed and references to this Deed include 1ts schedules

Clause and scheduie headings are for convemence only and shall not affect
the construction of this Deed

Each undertaking of any Security Obligor contaned in this Deed must be
complied with at all times dui g the Secunty Period

The terms of the othet Finance Documents and of any side letteis between
any of the parties therete m 1elation to any Finance Document aie
mcorporated 1n this Deed to the extent 1equued to ensure that any disposition
of the pioperty contamed 1n this Deed 1s a valid disposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

If PNC 1easonably considers that an amount paid by any Security Obligo: to
PNC unde1 a Finance Document 1s capable of being avoided or otherwise set
aside on the liquidation or administratton of such Security Obligos, then that
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amount shall not be considered to have been irrevocably paid for the purposes
of this Deed

{g) The habilities and obligations of each Security Obligor under this Deed shall
be joint and several

(h) The Parties mtend that this document shall take effect as a deed
notwithstanding the fact that a Party may only execute this document under
hand

Third party rights

A person who 1s not a Party shall have no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce o1 enjoy the benefit of any term of this Deed

GUARANTEE AND INDEMNITY
Guarantee and indemnity
Each Security Obligol revocably and unconditionally

(a) guarantees m favour of PNC punctual performance by each member of the
Group of all payment obligations of each member of the Group under the
Finance Documents,

(t) undertakes 1n favour of PNC that whenever a member of the Group does not
pay any amount when due undei, o1 in conmnection with, any Finance
Document, such Secunty Obligor shall immediately on demand pay that
amount as 1f 1t were the principal obligor, and

(c) indemnifies PNC immediately on demand agamst any cost, loss or liability
suffered by PNC, if any obligation guaianteed by 1t 15 or becomes
unenfoiceable, invalid o1 1llegal The amount of the cost, loss or hability
shall be equal to the amount which PNC would otherwise have been entitled
to recovel

Extension of guarantee

The guarantee set out i this clause 2 1s given subject to and with the benefit of the
provisions set out 1n schedule 2 (The Guarantee)

COVENANT TO PAY

Covenant to pay

Each Security Obligo1, as prncipal obligor and not merely as surety, covenants in
favouwr of PNC that it wall pay and dischaige the Secuued Obligations from tume to
time when they fall due

Default interest

(a) Any amount which 1s not paid under this Deed when due shall bear interest
(both before and after judgment and payable on demand) from the due date
unti} the date on which such amount 1s uncondrtionally and rievocably paid
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and discharged m full on a daily basis at the rate and m the manner agreed m
the Finance Document under which such amount 1s payable and, n the
absence of such agreement, at the Default Rate from time to time

(b) Defanlt mterest will accrue from day to day and will be compounded at such
intervals as PNC states are appropriate.

GRANT OF SECURITY
Nature of security

All Secunity Interests and dispositions cieated o1 made by or puusuant to this Deed aie
created or made

(a) 1 favour of PNC;

(b) with full tfle guarantee 1n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994, and

() as continung secunty for payment of the Secured Obligations
Qualifying floating charge

Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to any floating
charge created by or pursuant to this Deed (and each such floating chaige 15 a
qualifying floating chatge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

The Obhgo1 chaiges and agrees to chaige all of its present and futuie 11ght, title and
1ntetest mn and to the following assets which aie at any time owned by 1t, o1 tn which
it fiom time to tume has an intetest

(a) by way of fiist legal moitgage the Specified Real Pioperty,
o) by way of first fixed charge

(1) all Real Property and all interests in Real Property not charged by
clause 5 1(a)) but excluding Excluded Real Pioperty,

(11) ajl hicences to enter upon o1 use land and the benefit of all other
agieements 1elating to land except in 1elation to Excluded Real
Property, and

(n1)  the proceeds of sale of all Real Pioperty other than Specified Real
Propeity and Excluded Real Property,

{c) by way of sepaiate and independent first fixed charge each item compiised in
the Specified P&M,

(d) by way of first fixed charge the benefit of all contracts, licences and
warianties relating to the Specified P&M,
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(e)

4]

(2
GV

®

®
(I

M

(m)

(n)

(o)

P
G))

(®)

(s)

by way of first fixed charge all P&M (not charged by clauses 5 1(a), 5 1(b) or
5 1(c)) and the benefit of all contracts, licences and wananties 1elating to the
same,

by way of first fixed chai ge.

(1) all computers, vehicles, office equipment and other equipment (not
charged by clause 5 1(c)), and

{u) the benefit of all contiacts, hicences and warranties 1elating to the
same,

other than any which are for the time being part of the Obligor's Inventory,
by way of first fixed charge the Charged Securities,

by way of first fixed charge all Securities Rights from time to time accruing
to the Charged Securities,

by way of first fixed charge all rights which the Obhigor mmay have at any time
against any clearance o1 settlement system or any custodian 1n respect of any
Chaiged Secunties,

by way of first fixed charge alt Securities (not charged by clause 3 1{(g)),
by way of first fixed chaige (A) all Securtties Rights from time to timne
accruing to those Secutities and (B) all rights which the Obligo1 may have at

any tune agawst any clearance or settlement system or any custodian m
1espect of any Securities;

by way of first fixed chaige all Non-Vesting Domestic A/R and therr
proceeds now ot 1n the futwme owing to the Obhigor,

by way of fiist fixed chaige all Related Rights relating to any Non-Vesting
Domestic A/R,

by way of first fixed charge all Non-Vesting Export A/R and thewr proceeds
now or 1 the future owing to the Obligor,

by way of first fixed chaige all Related Rights 1elating to any Non-Vesting
Export A/R,

by way of first fixed chaige all Othe:r Proceeds,

by way of fiist fixed chaige the Intellectual Property (if any) specified m part
4 of schedule 3 (Details of Security Assets),

by way of first fixed chaige all Intellectual Property (1f any} not charged by
clause 5 1(g),

to the extent that any Assigned Asset 15 not effectively assigned under clause
5 2 (Security assignments),by way of fist fixed charge, such Assigned Asset,
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®

{w)

by way of first fixed charge (to the extent not otherwise charged or assigned
1n this Deed)

(1) the benefit of all licences, consents, agieements and authorisations
held or used 1n connection with the busimess of the Oblhigor or the use
of any of 1ts assets, and

(1) any letter of credit 1ssued 1in favour of the Obligor and all bills of
exchange and other negotiable instruments held by 1t, and

by way of fiist fixed chaige all of the goodwill and uncalled capital of the
Obligor

Security assignments

The Obligor assigns and agrees to assign absolutely (subject to a proviso for
reasstgnment on 1edemption) all its present and future night, title and mnterest 1n and

to.

(a) the proceeds of the sale of any Specified Real Property,

b) the proceeds of the sale of any Specified P&M,

{c) the proceeds of the sale of any Charged Secunties,

{d) the proceeds of the sale of any Intellectual Property specified n part 4 of
schedule 3 (Details of Security Assets);

(e) the Inventory Insurances, all claims under the Inventory Insurances and the
proceeds of the Inventory Insurances,

) the P&M Insurances, all claims under the P&M Insurances and the proceeds
of the P&M Insuiances,

(g) the Real Pioperty Insurances, all claims under the Real Pioperty Inswances
and the proceeds of the Real Property Insurances,

(h) the Insurances, all claims under the Insutances and all proceeds of the
Insurances, and

1)) Other Receivables (not assigned under clauses 5 2(a) to 5 2(h) (inclusive)
above

Assigned Assets

(a) To the extent that any Assigned Asset desciibed in clauses 5 2(a) to 52(1)
(inclusive), (Security assignments) 1s not assignable, the assignment which
that clause purports to effect shall operate as an assignment of all present and
future nghts and claims of the Obligor to any proceeds of an Assigned Asset

(b) PNC 15 not obliged to take any steps necessary to pieseive any Assigned

Asset, o1 to make any enquuries as to the natuie or sufficiency of any payment
recerved by 1t pursuant to this Deed
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FLOATING CHARGE

The Obligo1 charges and agrees to charge by way of first floating charge all of 1ts
present and future

(a) assets and undertaking (wherever located) which are not effectively charged
by way of first fixed mortgage or charge or assigned pursuant to clause 5.1
(Frxed charges), clause 5 2 (Security assignments) or any other provision of
this Deed, and

(b) (whether o1 not effectively so charged or assigned) hentable property and all
other property and assets 1 Scotland

CONVERSION OF FLOATING CHARGE

Conversion by notice

PNC may, by written notice to the Obligor, convert the floating charge created under
this Deed mto a fixed charge as regards all or any of the assets of such Security
Oblhigor specified 1n the notice 1f

{a) an Event of Default has occurred and 1s continuing, or

(b) PNC (acting reasonably) considers any Secunity Assets (whether or not those
specified mn the notice) to be in danger of bemg seized or sold under any form
of distress, attachment, execution or other legal process or to be otherwise in
jeopardy

Small companies

The floating chaige created undey this Deed by the Obligor shall not convert mnto a
fixed charge solely by 1eason of a moratorium being obtained under the Insolvency
Act 2000 (o1 anything done with a view to obtaining such a moratot urn) in respect of
such Secuity Obligor

Automatic conversion

The floating charge created under this Deed shall (1n addition to the circumstances in
which the same will occwt under genetal taw) automatically convert mto a fixed
chaige

(a) in 1elation to any Security Asset which 1s subject to a floating charge 1f

(1) the Obligor creates (o1 attempts o1 purports to cieate) any Secutty
Intelest on or over the relevant Secuiity Asset without the priot
written consent of PNC; o1

(1) any third paity levies a1 attempts to levy any distress, execution,
attachment o1 other legal process agamst any such Secunty Asset,
and

(b) over all Security Assets of the Obligot which aie subject to a floating chaige

if an admnstiator ts appointed 1n 1espect of the Obhigor o1 PNC recerves
notice of mtention to appomt such an administiator

10
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Partial conversion

The giving of a notice by PNC pursuant to clause 7 1 {Conversion by nofice) 1n
elation to any class of assets of the Obligor shall not be construed as a waiver or
abandonment of the rights of PNC to serve similar notices m respect of any other
class of assets or of any other 11ght of PNC

CONTINUING SECURITY
Continuing security

The Secunty 15 continuing and will extend to the ultimate balance of the Secuted
Obligations regardless of any intermediate payment or discharge m whole o1 in part
This Deed shall temam m full force and effect as a contimung secunity for the
duratton of the Secunty Period

Additional and separate security

This Deed 15 10 addition to, without prejudice to, and shail not merge with, any other
right, temedy, guarantee o1 Security Interest which PNC may at any time hold for any
Secured Obligation

Right to enforce

This Deed may be enforced against each or any Security Obligor without PNC first
having recourse to any other right, remedy, guarantee or Secunity Interest held by or
available to 1t

LIABILITY OF OBLIGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contamned wn this Deed o1 implied to the contrary, the
Obligo1 1emains hable to observe and perform all conditions and obligations assumed
by 1t 1n 1elation to the Secuuity Assets PNC 1s under no obhgation to perform or
fulfil any such condrtion o1 obligation o1 to make any payment i 1espect of any such
condition or obhigation.

ACCOUNTS

No monies at any time standing to the credit of any account {of any type and however
designated) of any Secuity Obligo:r with PNC or in which any Security Obligor has
an intetest (and no 1ights and benefits relating thereto) shalt be capable of being
assigned to any thnd paity save pursuant to the Permitted Security and by the Parent
by way of secunity pursuant to the terms of any Security gianted by the Parent from
time fo time

REPRESENTATIONS
General

The Obligor makes the repiesentations and wartanties set out in this clause 11 to PNC
and the Parent makes the representations 1n clause 11 4 to PNC

11
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No Security Interests

Its Security Assets are, o1 when acquired will be, beneficially owned by 1t free fiom
any Secu ity Interest other than:

(a) as created by this Deed, and
{b) as permitted by the Master Facilities Agreement

Ownership of Security Assets

It 15 the sole tegal and beneficial owner of all the Security Assets identified against its
name 1n schedule 3 (Details of Security Assets) except m respect of those Chaiged
Secunties (1If any) which aie held by a nominee for the Obligor, 1n which case the
Obligar 1s the beneficial owner only of such Charged Secunties

No proceedings pending or threatened

Bach Security Obligor hereby gives the representation set out at paragraph 6(h) of
Schedule I (Common Terms) of the Master Facihties Agreement as 1f the same were
set out n this Deed, save that the reference to the Obligor 1s a 1eference to the
televant Secuity Obligor and, msofar as the repiesentation relates to any company
other than the Obligor, the representation 1s given by the Parent only 1n that respect

Charged Securities
{(a) All Secunities (including any Chaiged Secuisties) are fully paid

(b) If any Chaiged Securities are listed 1n part 3 of schedule 3 {Details of
Security Assets) those Chaiged Securities constitute the entire share capital
owned by the Obligor in the 1elevant company

Time when representations made

{a) All the 1epiesentations and wairanties 1 this clause 11 are made by the
Obligoi/the Paient (as the case may be) on the date of this Deed and ate also
deemed to be made by the Obligor/the Parent (as the case may be) on the date
of each Notification

(b) Each repiesentation or wananty deemed to be made after the date of this
Deed shall be deemed to be made by refeience to the facts and cnicumstances
existing at the date the 1epiesentation o1 warranty 1s deemed to be made,

UNDERTAKINGS BY SECURITY OBLIGORS

Master Facilities Agreement

On the Commencement Date, and until the end of the Secunity Period each Security
Obligor and, 1n the case of paiagtaph (b) below, the Obligor alone, hereby

(a) gives the warranties and tepiesentations set out at paragraphs 6(a) to 6(f)

inclusive, 6(1), 6(1) and 6(p)(1) of schedute 1 (Conmmon terms) of the Maste:
Facilities Agreement except, insofar as the representation relates to any

12
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company other than the Obligor, the representation 1s given by the Parent
only 1n that respect,

(b) gives the covenants set out at clause 7 6 of, and paragraph 7 of schedule 1
(Common terms) to, the Mastei Facilities Agreement to the same extent given
by 1t under the Master Facilities Agreement, and

(c) gives the undertakings set out at paragraphs 8 (b) and 8(c) and 1n the case of
the Obligor, alone 8(f), 8(g) and 8(k), of schedule 1 (Common terms) of the
Master Facilities Agreement to the same extent grven by them under the
Master Facilities Agreement,

as if the same were set out mn this Deed mutatis mutandis and 1eferences to "this
Deed" are deemed to be references to this Deed

Restrictions on dealing

The Obligor shall not do o1 agree to do any of the fotlowing without the prior written
consent of PNC.

(a) cieate or permit to subsist any Security Interest on any Securnty Assets except
a Secunity Interest which 1s permtted by the Master Facilities Agreement,

b) sell, transfer, lease, lend or otherwise dispose of (whether by a single
transaction or a number of transactions and whether related or not) the whole
or any part of 1ts interest m any Security Asset except for the sale at full
market value of stock mn trade 1n the usual course of trading as conducted by
the Obligor at the Commencement Date other than as permitted by the Master
Facilities Agreement

Security Assets generally
The Obligor shall’
(a) permut PNC (ot its designated repiesentatives), on reasonable wiitten notice

(1) access during normal office hours to any documents and iecoids
relating to the Secunity Assets, and

(1) to inspect, take extiacts from, and make photocopies of, the same,

and to provide (at the expense of the Obligor), such clerical and other assistance
which PNC may teasonably requue to do this,

(b) notify PNC of every notice, otder, application, 1equiiement o1 pioposal given
or made by any competent authority.

(1) in relation to any Security Asset specified 1n schedule 3 (Details of
Security Assets), unmediately upon 1eceipt, and

() within 14 days of receipt of every notice, order, application,
1equitement o1 proposal given o1 made n relation to any Secuuty
Assets other than Secunity Asset specified m schedule 3 (Details of
Security Assets)

13
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and (f required by PNC) immediately provide 1t with a copy of the same and either
(A) comply with such notice, order, application, requitement o1 pioposal or (B) make
such objections to the same as PNC may require or approve PROVIDED ALWAYS
that notices 1 respect of Limb (a) of the defimtion of Secunities Rights shall be deait
with 1n accordance with clause 12 3(b)(1) above following the exercise by PNC of its
rights m accordance with clause 12 7(b)(Rights wn respect of Securities, Charged
Securiies and Securities Rights),

(c) duly and punctually pay all 1ates, rents, Taxes, and other outgomngs owed by
1t 1n respect of the Secunty Assets, and

(d) 1n addition to any piovisions of the Mastes Facilities Agieement or this Deed
relating to specific Security Assets

4y comply 1n all material respects with all obligations 1n retation to the
Security Assets under any present or future law, regulation, order or
mstrument or under any bye-laws, regulations or requirements of any
competent authoiity o1 other appiovals, icences o1 consents,

() comply with all material covenants and obligations affecting the
Securnity Assets (o1 their manner of use),

(1)  not, except with the prion written consent of PNC, enter mto any
onerous or restrictive obhigation affecting any Security Asset,

(v) provide PNC with all information which 1t may reasonably request 1n
1elation to the Security Assets, and

(9] not do, cause o1 permit to be done anything which may in any way
depreciate, jeopardise o1 otherwise pigjudice the value or
marketability of any Security Asset (01 make any ormssion which has
such an effect)

Specified P&M

The Obligor undeitakes that 1t is the ownel, with full title guarantee, of the Specified
P&M listed m schedule 3 (Detarls of Security Assets) and 1n 1elation to that Specified
P&M, that it shall at all times comply with paragraphs 6(b)(1), 6(b)(111), 6(b)(1v), 6(f),
6(g)(1) of schedule 4 (P&M Facility terms and conditions) to the Master Facilities
Agleement

Specified Real Property

The Obligot under takes that 1t 1s the ownet, with full title guarantee, of the Specified
Real Property listed in schedule 3 (Details of Security Assets) and 1n relation to that
Specified Real Pioperty, that it shall at all times comply with paragiaphs 6(b), 6(¢),
6(f), 6(2)(1) of schedule 5 (Real Property Factlity terms and conditions) to the Master
Facilities Agreement

Charged Securities

(a) In relation to any Chaiged Securities, the Obligor shail, immediately upon
executton of this Deed or (if late1), as soon as 1s piacticable after its

i4
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(b)

(©

(d

(€)

acquisttion of any such Charged Secunities in certificated form, by way of
security fo1 the Secured Obligations

(1) deposit with PNC o, as PNC may duect, all certificates and other
documents of title or evidence of ownership to such Chaiged
Securnities and their Securities Rights, and

(n) execute and deliver to PNC pre-stamped mstruments of transfer in
respect of such Chaiged Secunities (executed in blank and left
undated) and/or such othe: documents as PNC shall require, to cnable
1t (ot 1ts nominees) to be registered as the ownel of or otherwise to
acquire a legal title to such Chaiged Secunties and thewr Secunities
Rights (or to pass legal nitle to any purchaser) following this Deed
becomung enforceable 1n accordance wath 1ts terms

In refation to any Charged Securities, the Obligor shall

() promptly give notice to any custodian of any agreement with the
Obhigor 1n 1espect of any such Charged Securities and all pesent and
fuhme Secunties Rights accruing to all or any of such Charged
Securities, m a form PNC may require, and

(u) use s reasonable endeavours to enswe that the custodian
acknowledges that notice m a form PNC may require

Without prejudice to the rest of this clause 12 6, PNC may, at the expense of
the Obligor, take whateve: action 1s required for the dematenalisation o1
rematerialisation of any Charged Securities and all piesent and futwie
Secunties Rights accruing to all or any of such Chaiged Securities

The Obhligor shall promptly pay all calls or other payments which may
become due 1n respect of Charged Secunties and all present and futwie
Secunties Rughts accrumng to all o1 any of such Charged Securities

The Obligor shall immediately upon a request fiom PNC comply with the
provisions of this clause 12 6 1n relation to any Secuities other than the
Charged Secunities and their Securities Rights

Rights in respect of Securities, Charged Securities and Securities Rights

(@)

(b)

Until an Event of Default occurs, the Obligor shall be entitled to

(1) recerve and retam all dividends, distributions and othe:r monies pard
on o1 denved from 1ts Securities and its Charged Secunities, and

(1) exeircise all voting and other rnights and powers attaching to its
Securities and its Charged Securities, provided that 1t must not do so
in a manner which (A) has the effect of changing the teims of the
Secunties or the Chaiged Securities {or any class of them) o1 of any
Secutities Rights or (B) which 1s prejudicial to the interests of PNC

At any time following the occumence of an Event of Default which 1s
contimung, PNC may complete the instrument(s) of transfer for all or any
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(c)

Secunties or Charged Securities on behalf of the Obligor 1n favour of itself or
such other person as 1t may select

At any time when any Securnties or Chaiged Securnities are registered i the
name of PNC o1 1ts nominee, PNC shall be under no duty to

4] ensure that any dividends, distributions or other monies payable n
respect of such Securities or Chaiged Securities are duly and
promptly paid or 1ecerved by 1t or its nominee, or

() verify that the correct amounts are paid o1 received, o1
(m) take any action m connection with the taking up of any (o1 any offer

of any) Securities Rights 1n 1espect of or m substitution for any such
Secunties or Charged Secunties

Dealings with and realisation of Non-Vesting A/R and Other Proceeds

(a)

(&)

The Obligor shall only deal with Non-Vesting A/R and the proceeds thereof
and the Related Rights thereto mn accoirdance with the Master Facilities

Agreement

The Obligo: agrees that the Other Proceeds shall be dealt with as 1f they were
the proceeds of A/R assigned o1 purportedly assigned to PNC 1n accordance
with the terms of the Master Facilities Agieement

Intellectual Property

Unless PNC 13 of the opimion that the relevant Intellectual Property 1s of minor
imposfance to the Obligo1, the Obhigor shall

(a)

(®)

(c)

do all acts as ale 1easonably practicable to maintam, piotect and safeguaid
(including, without limitation, registration with all ielevant authonties) its
Intellectual Pioperty and not discontinue the use of any of its Intellectual

Pioperty,

take all such ieasonable steps, including the commencement of legal
proceedings, as may be necessary to safeguaid and mamtain the validity,
1eputation, mtegiity, 1egistiation o1 subsistence of its Intellectual Pioperty,
and

in 1elatton to any Intellectual Property specified in part 4 of schedule 3
(Details of Security Assets) only, comply with any warnanties, covenants
and/or undertakings ielating to Intellectual Property set out in the Master
Facilities Agieement

Proceeds of the sale of certain Charged Securities, Specified P&M, Real
Property and Intellectual Property

The Obligor undertakes to deal with the proceeds of sale of the Secunty Assets
referred to at clauses 5 2(a) to 5 2(d) inclusive 1n accordance with the terms of the
Master Facilities Agreement o1 otheiwise, 1n accordance with the terms of any
consent 1ssued by PNC to the Obligor in 1elation to any such Secunty Asset
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Insurance

In relation to any ABL Insurance, the Obligo1 shail at all times comply with the
following provisions of the Master Facihities Agreement as 1f the same were set out 1n

this Deed

(a) mn relation to Inventory Insurance, paragraphs 6(1) to 6(m) inclusive of
schedule 3 (Jnventory Facility terms and conditions) to the Master Facilities
Agreement,

(b) in relation to the P&M Insurance, paragraphs 6(h) to 6(1) inclusive of
schedule 4 (P&M Facility terms and conditions) to the Master Facthities
Agieement, and

{c) n relation to Real Property Insurance, paragiaphs 6(g) to (k) mclusive of
schedule 5 (Real Property Facihity terms and conditions) to the Mastel
Facihties Agreement

POWER TO REMEDY
Power to remedy

If at any time the Obhigor does not comply with any of its obligations under this
Deed, PNC (without prejudice to any other rights arising as a consequence of such
non-complhance) shall be entitled (but not bound) to rectify that default The Obligor
irrevocably authorises PNC and 1ts employees and agents by way of secunity to do all
things (including entering the property of the Obligo1) which are necessary to rectify
that default,

Mortgagee in possession

The exercise of the powers of PNC under this clause 13 shall not render 1t hable as a
mortgagee [ possession,

Monies expended

The Obligor shall pay to PNC on demand any monies which are expended by PNC in
exercising 1ts powers under this clause 13, together with inteiest at the Default Rate
fiom the date on which those monies weie expended by PNC (both before and after
Judgment) and otherwise in accordance with clause 3 2 (Default interest)

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Secunty shall become immediately enforceabie upon the occunence of an Event
of Default and shall remain so for so long as such Event of Default 1s continuing

Statutory powers

The power of sale and other poweis conferied by section 101 of the Act (as amended
o1 extended by this Deed) shall be immedtately exerctsable upon and at any tune afte
the occurrence of any Event of Default and fo1 so long as such Event of Default 1s

continuing
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Enforcement

After this Secuiity has become enforceable, PNC may in 1ts absolute discietion
enforce all or any part of the Security in such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all poweis implied by statute, the Secured Obligations are deemed
to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Security The statutory powers of leasing conferred on
PNC aie extended so as to authorise PNC to lease, make agreements for leases, accept
suirenders of leases and giant options as PNC may think fit and without the need to
comply with section 99 or 100 of the Act

Powers of PNC

(a) At any tune after the Security becomes enforceable, PNC may without further
notice (untess required by law)

() {or 1if so requested by the Obligor by written notice at any tnme may)
appoint any peison 01 peisons to be a receiver or recervet and
manager of all or any part of the Security Assets and/or of the mmcome
of the Security Assets, and/or

() appomnt or apply for the appomtment of any person who is
appiopriately qualified as administrator of the Obligor, and/or

(m)  exercise all o1 any of the powers conferred on moitgagees by the Act
(as amended o1 extended by this Deed) and/or all o1 any of the
powers which are conferred by this Deed on a Recetver, 1 each case
without first appomnting a Receiver o1 notwithstanding the
appointment of any Recerver, and/or

(1v) exelcise (in the name of the Obligor and without any further consent
o1 authonty of the Obhgor) any voting rights and any powers or
rights which may be exercised by the person(s) in whose name the
Charged Investments are 1egisteied, oo who 15 the holder of any of
them.

() PNC 15 not entitled to appoint a Recerver 1n respect of any Security Assets of
the Obligor which aie subject to a charge which (as cieated) was a floating
chaige solely by 1eason of a moratorium being obtained under the Insolvency

Act 2000 (or anything done with a view to obtaimning such a moiatorium) in
tespect of the Obligo

Redemption of prior mortgages
At any timne after the Secunity has become enforceable, PNC may-
(a) 1edeem any prior Secunty Interest against any Security Asset, and/or

(b) procure the transfer of that Security Interest to itself, and/or
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(c) settle and pass the accounts of the holder of any prior Secunty Interest and
any accounts so setfled and passed shall be conclusive and binding on the
Obligor

154  Pnvileges

Each Recerver and PNC 1s entitled to all the rights, powers, privileges and immumties
conferred by the Act on mortgagees and receivers when such recervers have been
duly appointed under the Act, except that section 103 of the Act does not apply

15.5 No liability

(a) Neither PNC nor any Receiver shall be hable (1) n respect of all or any part
of the Security Assets or (11) for any loss or damage which arises out of the
exercise or the attempted o purported exercise of, or the failure to exercise
any of, 1ts o1 lus respective powers (unless such loss or damage 1s caused by
1ts 01 his gross neghgence o1 wilful misconduct)

(b) Without prejudice to the geneiality of clause 15 5(a), nerther PNC nor any
Receiver shall be hiable, by reason of entering into possession of a Secunity
Asset, to account as mortgagee m possession or for any loss on realisation or

for any default or omussion for which a mortgagee in possession might be
lable.

15.6  Protection of third parties

No pesson (including a puichaser) dealing with PNC o1 any Recesver or 1its o1 his
agents will be concerned to enquire

(a) whether the Secured Obhigations have become payable, o1

() whether any power which PNC or the Receiver 1s purporting to exercise has
become exeicisable, ot

(c) whether any money 1temais due under any Finance Document, o1
{d) how any money paid to PNC or to the Receiver 1s to be applied
16. RECEIVER
16.1 Removal and replacement

PNC may from time to time remove any Receiver appomted by 1t (subject, in the case
of an admmistrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Receiver in the place of any
Receirvel whose appointment has terminated

16.2  Multiple Receivers
If at any time theie 1s mote than one Recerver of all o1 any part of the Secunity Assets

and/or the income of the Security Assets, each Receivel shall have power to act
individually (unless otherwise stated 1n the appointment document)
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Remuneration

Any Receiver shall be entitled to remuneration for his services at a 1ate to be fixed by
agreement between um and PNC

Payment by Receiver

Only monies actually paid by a Receiver to PNC 1n relation to the Secured
Obligations shall be capable of being applied by PNC n discharge of the Secured
Obligations

Apent of Security Obligors

Any Recerver shall be the agent of the Obligor The Obligor shall (subject to the
Companies Act 2006 and the Insolvency Act 1986) be solely responsible for his acts
and defaults and for the payment of his remuneration other than as a result of gross
negligence or wilful misconduct PNC shall incur no hability (ether to the Obligor or
to any other person) by reason of the appomtment of a Recerver or for any other
reason

POWERS OF RECEIVER
General powers
Any Receiver shall have

(a) all the powers which are conferied by the Act on mortgagees in possession
and recervers appointed under the Act,

(b) (whether or not he 1s an administrative receiver) all the poweis which ale
listed i schedule 1 of the Insolvency Act 1986, and

(c) all powers which are confeired by any other law conferning power on
1ecelvens

Additional powers

In addition to the powers referred to n clause 17 1 (General powers), a Receiver shail
have the following powers

(a) to take possession of, collect and get m all or any part of the Security Assets
and/ot mcome mn tespect of which he was appointed,

(b) to manage the Secuiity Assets and the business of the Obligor as he thinks fit,

(c) to redeem any secunity and to borrow ol raise any money and secure the
payment of any money 1n prionty to the Secuied Obligations for the purpose
of the exetcise of his powets and/or defrayimg any costs or liabilities incurred
by him 1n such exeicise,

(d) to sell o1 concur mn selling, leasing o1 otherwise disposing of all or any pait of
the Secunity Assets in respect of which he was appointed without the need to
obseive the restiictions imposed by section 103 of the Act Fixtuies may be
severed and sold sepaiately from the Real Piopeity contaming them, without

20



(e)

)

()

()

)

®

(k)

M

(m)

211620631 _i0

the consent of the Obligor The consideration for any such transaction may
consist of cash, debentures o1 other obligations, shaies, stock or other
valuable consideration (and the amount of such consideration may be
dependent upon profit or turnover or be deternuned by a third party) Any
such consideration may be payable mn a lump sum or by mstalments spread
over such period as he thinks fit,

to alter, impiove, develop, complete, construct, modify, refuubish o1 repan
any building or land and to complete o1 undertake or concur 1n the
completion or undertaking (with or without modification) of any project m
which the Obligor was concerned or interested before his appointment (bemg
a project for the alteiation, mnprovement, development, completion,
construction, modification, refinbishment o1 repan of any building o1 land),

to carry out any sale, lease or other disposal of all or any part of the Secunty
Assets by conveying, tansfernng, assigning or leasing the same 1n the name
of the Obhgor and, for that purpose, to enter mto covenants and other
contractual obligations 1n the name of, and so as to bind, the Obligos,

to take any such proceedings (1n the name of Obligo1 or otherwise) as he shall
think fit 1n 1espect of the Security Assets and/or mcome 1n 1espect of which
he was appointed (including proceedings for recovery of rent or other momes
m arrears at the date of hus appomtment},

to enter into or make any such agreement, arrangement or compromise as he

shall think fit,

to msure, and to renew any msw ances 1t 1espect of, the Secuity Assets as he
shall thank fit {o1 as PNC shall duect),

to appoint and employ such managers, officets and workmen and engage
such professional advisers as he shall think fit (including, without prejudice
to the generality of the foregomng power, to employ his partners and firm),

to form one o1 moie Subsidiaiies of the Obligol, and to tiansfer to any such
Subsidiary all or any patt of the Secunity Assets,

to operate any 1ent review clause m tespect of any Real Property n 1espect of
which he was appointed (o1 any part theieof) and to apply for any new ot
extended lease, and

to,

(1) give valid 1eceipts for all momes and to do all such other things as
may seem to him to be incidental or conducive to any other power
vested 1n hum o1 necessary for the realisation of any Secunity Asset,

(1) exercise in relation to each Security Asset all such powers and 11ghts
as he would be capable of exetcising if he weie the absolute

beneficial owner of the Security Assets, and

{11}  use the name of the Obligor foi any of the above purposes
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APPLICATION OF PROCEEDS
Application

All monies recetved by PNC or any Receiver after the Secunty has become
enfoiceable shall (subject to the rights and claims of any person having a secunity
ranking n priority to the Security) be applied in the following order

(a) first, m satisfaction of, or piovision for, all costs, chaiges and expenses
mcurred, and payments made by PNC or any Recerver and of all
remuneration due to the Receiver 1n connection with this Deed or the Security
Assets,

(b) secondly, n o1 towards satisfaction of the remaming Secured Obligations,
and

{c) thirdly, in payment of any surplus to the Obhigor o1 other person entitled to 1t

Contingencies

If the Secunty 1s enfoiced at a time when no amounts are due under the Finance
Documents (but at a ime when amounts may become so due), PNC or a Receiver
may pay the proceeds of any recoveries effected by it into a blocked suspense
account

SET-OFF

Set-off

PNC may (but shall not be obliged to) set off any obligation (contingent or otherwise
under the Finance Documents o1 which has been assigned to PNC) agamst any

obligation (whether o1 not matmed) owed by PNC to the Obligoi, 1egaidless of the
place of payment, booking branch or cuniency of either obligation,

If the obligations are in different currencies, PNC may convert either obligation at a
matket rate of exchange 1n its usual course of business for the purpose of the set-off

If either obhigation 1s unliquidated o: unascertained, PNC may set off 1n an amount
estimated by 1t in good faith to be the amount of that obligation

Time deposits

Without prejudice to clause 19 1(Set-off) if any tume deposit matures on any account
which any Secunity Obligot has with PNC at a time when

(a) this Security has become enfoiceable, and
(b) no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed foi such further maturity as PNC n
its absolute discretion considers appropriate unless PNC otherwise agrees in wiitimg
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DELEGATION

Each of PNC and any Receiver may delegate, by power of attorney (o1 1 any other
manner) to any person, any right, power or discretion exetcisable by it under thus
Deed upon any terms (including power to sub-delegate} which it may think fit
Neither PNC nor any Receiver shall be in any way hable or responsible to any
Security Obligor for any loss or hability anising from any act, default, omission or
misconduct on the part of any such delegate or sub-delegate other than as a result of
gross neghgence o1 wilful misconduct

FURTHER ASSURANCES
Further action

The Obligor shall, at its own expense, promptly take whatever action PNC or a
Recerver may require for

{(a) creating, perfecting or protecting the Security Interests intended to be created
by this Deed, and

{b) facilitating the 1calisation of any of its Security Assets or the exercise of any
right, power or discretion exercisable by PNC or any Recerver or any of its or
his delegates or sub-delegates 1n respect of any of its Securtty Assets,

mcluding the execution of any transfer, conveyance, assignment or assurance of any
property whether to PNC or to 1ts nominees, the giving of any notice, order or
direction and the making of any 1egistration which 1n any such case PNC may think
expedient

Specific security

Without prejudice to the geneiality of clause 21 1 (Further action), the Obligo shall
forthwith at the 1equest of PNC execute a legal mortgage, chaige, assignment,
assignation or other secunity over any Secuiity Asset which 1s subject to or intended
to be subject to any fixed secunity cieated by this Deed in favowr of PNC (including
any arising o1 intended to anise pussuant to clause 7 (Conversion of floating charge))
in such form as PNC may 1equne

POWER OF ATTORNEY

After an Event of Default and for so long as the same is continuing, the Obligor, by
way of secunity, mevocably and severally appoints PNC, each Receiver and any of its
or his delegates o1 sub-delegates to be its attorney to take any action which the
Obligor s obliged to take under this Deed, including under clause 21 (Further
assurances) The Obhgor ratifies and confirms whatever any attorney does or
purports to do pursuant to 1ts appomtment under this clause

PAYMENTS
Payments

Subject to clause 23 2 (Gross-up), all payments to be made by a Security Obligot in
respect of this Deed shall be made
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(a) i 1mmediately available funds to the credit of such account as PNC may
designate, and

(b) without (and free and clear of, and without any deduction for o1 on account
of)
) any set-off or counterclaim, or

(1) except to the extent competled by law, any deduction or withholding
fo1 o1 on account of Tax

Gross-up

If any Security Obligor 1s compelled by law to make any deduction or withholding
from any sum payable under this Deed to PNC, the sum so payable by such Security
Obligor shall be increased so as to result 1n the receipt by PNC of a net amount equal
to the full amount expressed to be payable under this Deed

Master Facilities Agreement

Without prejudice to the provisions of clause 2 (Guarantee and indemnity) and each
Security Obligor's obligations m accordance with this Deed, PNC may at any time
discharge a Secunty Obligor's obligation to make payment of any sums due by a
Security Obligor to PNC by debiting such sum to any account held by PNC 1
relation to the Obligor

Tax Credit

(a) In this clause

"Tax Credit" means a credit agamnst, relief or remission for, or repayment of,
any Tax,

“Tax Deduction" means a deduction o1 withholding for o1 on account of Tax
from a payment unde: a Finance Document, and

"Tax Payment" means the increase m a payment made by the Obhgo to
PNC under clause 23.2 (Gross-up)

(b) If a Security Obligot makes a Tax Payment and PNC determunes that

(1) a Tax Ctedit 1s attiibutable to an ncteased payment of which that
Tax Payment forms part, to that Tax Payment o1 to a Tax Deduction
in consequence of which that Tax Payment was required, and

() PNC has obtained and utilised that Tax Ciedut,

PNC shall pay an amount to that Secunty Obligor which PNC determines
will leave 1t (after that payment) in the same after-Tax position as 1t would
have been in had the Tax Payment not been 1equired to be made by that
Security Obligor
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STAMP DUTY
Each Secunty Obligor shall

(a) pay all present and future stamp, registration and similar Taxes or charges
which may be payable, o1 determined to be payable, 1n connection with the
execution, delivery, performance or enforcement of this Deed or any
judgment given m connection therewith other than in connection with the
assigmment of the Finance Documents by PNC i accordance with the terms
of the Master Facilities Agreement, and

(b) indemmfy PNC and any Recerver on demand against any and all costs, losses
o1 habilities (including, without hirutation, penalties) with respect to, or
resulting from, 1ts delay o1 omission to pay any such stamp, registration and
stmtlar Taxes or charges

COSTS AND EXPENSES

Transaction and amendment expenses

Each Security Obligor shall promptly on demand pay to PNC the amount of all
ieasonable costs, charges and expenses (including, without limitation, reasonable
legal fees, valuation, accountancy and consultancy fees (and any VAT or stmlar Tax
thereon) payable 1n accordance with this Deed) mcurred by PNC 1n connection with

(a) the negotiation, preparation, printing, execution, registration, perfection and
completion of this Deed, the Security or any Finance Document, or

(b) any actual o1 proposed amendment or extension of, or any waivei 01 consent
undei, this Deed

Enforcement and preservation costs

Each Secunity Obhigor shall promptly on demand pay to PNC and any Receiver the
amount of all costs, charges and expenses (including (without limitation) legal fees
(and any VAT ot simular Tax thereon)) incutred by any of them 1n connection with
the enfoicement, exercise o1 pieservation (or the attempted enforcement, exeicise 01
preservation) of any of then respective nights under this Deed or any Finance
Document o1 the Secunty (tncluding all iemuneration of the Receiver)

CURRENCIES

Conversion

All monies recerved or held by PNC or any Receiver under this Deed may be
converted fiom their existing currency mnto such other cuitency as PNC or the
Recever considers necessary to cover the obligations and liabilities comprised i the
Secured Obiigations 1n that other cunency at the Spot Rate of Exchange Each
Security Obligor shall indemnify PNC agamst all costs, chaiges and expenses
incurred in relatron to such conversion Neither PNC not any Receiver shall have any
liability to any Security Obligor 1n 1espect of any loss resulting from any fluctuation
in exchange 1ates after any such conversion

25




26.2

27.

28,

28.1

28.2

211620631_10

Currency indemnity

No payment to PNC (whether unde: any judgment or court order or in the liquidation,
administiation or dissolution of any Security Obligor o1 otherwise) shall discharge the
obligation or hability of any Secunity Obligor 1n respect of which 1t was made, unless
and until PNC shall have received payment in full in the currency i which the
obhigation or hability was mcurred and, to the extent that the amount of any such
payment shall on actual converston mto such currency fall short of such obhgation or
hability expressed 1n that cutiency, PNC shall have a further separate cause of action
aganst any Secunty Obligor and shall be entitled to enfoice the Secunty to 1ecovet
the amount of the shortfall

INDEMNITY

Each Security Obligor shall indemmfy PNC, any Receiver and any attorney, agent or
other person appomted by PNC under this Deed and PNC's officers and employees
(each an "Indemnified Party") on demand against any cost, loss, habihty or expense
(however ansing, other than as a result of gross negligence or wilful misconduct)
incurred by any Indemnified Party as a result of or i connection with

{(a) anything done or omuitted in the exercise or purported exercise of the powers
contained 1n this Deed,

(b) its Security Assets or the use or occupation of them by any person (including
any Environmental Claim), or

{© any bieach by any Security Obhigor of ahy of 1ts obligations under this Deed

MISCELLANEOUS
Appropriation and suspense account

(a) PNC may apply all payments 1ecerved 1n 1espect of the Secuted Obligations
in 1eduction of any part of the Secured Obligations as 1t thinks fit Any such
appropuiation shall overiide any apptoptiation by any Secuiity Obligor

(b) All monies recerved, 1ecovered o1 realised by PNC under, i 1n connection
with, this Deed may at the discretion of PNC be credited to a separate mterest
beanng suspense account for so long as PNC detetmimes (with mterest
accruing theieon at such rate, 1f any, as PNC may determine for the account
of the relevant Secunty Obligor) without PNC having any obligation to apply
such monies and 1interest or any part thereof in or towards the discharge of
any of the Secured Obligations, unless the monies held in the sepaiate mnteiest
beanng suspense account are sufficient to dischaige the Secuied Obligations
n full, 10 which case these monies shall be used to discharge the Secured
Obligations

New accounts

If PNC receives, or 1s deemed to be affected by, notice, whether actual o1
constructive, of any subsequent Secuuity Interest affecting any Secunity Asset and/or
the proceeds of sale of any Securnty Asset o1 the Guaiantee ceases to continue 1n
foice, 1t may open a new account o1 accounts for any Secunty Obhgor If 1t does not
open a new account, 1t shall nevertheless be treated as 1f 1t had done so at the time
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when 1t received or was deemed to have recerved such notice As from that time all
payments made to PNC will be credited or be treated as having been credited to the
new account and will not operate to reduce any amount of the Secured Obligations,
unless the monies held m the separate interest bearing suspense account are sufficient
to discharge the Secured Obligations 1n full, m which case these momes shall be used
to discharge the Secured Obligations

Changes to the Parties
(a) No Security Obligor may assign any of its 11ghts under this Deed

(b) PNC may assign o1 transfer all o1 any part of its rights under this Deed 1n
accordance with the Master Facihities Agreement Each Secunity Obligm
shall, immedrately upon being requested to do so by PNC, enter mto such
documents as may be necessary to effect such assignment or transfer

Memorandum and articles

Each Secunty Obligor certifies that the Secwity does not contravene any of the
provisions of the memorandum or articles of association of that Secunty Obligor.

Tacking

If the Obligor has been provided with a Real Property Facility the following
provisions shall apply.

(a) PNC shall perform its obligations under the Master Facilities Agreement
(including any obligation to make available further advances)

(b} This Deed secuies advances alieady made and further advances to be made

The Land Registry

If the Obligor has been piovided with a Real Pioperty Facility the following
provisions shall apply

{(a) The Obligo shall apply to the Chief Land Regustrai (and consents to such an
application being made by o1 on behalf of PNC) for a restriction n the
following terms to be entered on the Register of Title relating to any ploperty
tegistered at the Land Registry (o1 any umegistered land subject to first
1egistration) and against which this Deed may be noted

"No disposition of the registered estate by the proprietor of the registered estate is 1o
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ @] 20{ #] i favour of PNC Business Credit a trading style of
PNC Fnancial Services UK Ltd referted to n the charges register or, if appropriate,
signed on such proprietor's behalf by its secretary or conveyancer "

(b)  The Obligo

() authorises PNC to make any application which PNC deems
appropriate for the designation of this Deed, the Master Factlittes
Agreement ot any other Finance Document as an exempt mformation
document under rule 136 of the Land Registration Rules 2003,
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(n) shall use 1its reasonable endeavours to assist with any such application
made by or on behalf of PNC, and

(m)  shall notify PNC in wrniting as soon as 1t receives notice of any
person's application under rule 137 of the Land Registration Rules
2003 for the disclosure of thus Deed, the Master Facilities Agreement
or any other Fimance Document, followmg i1ts designation as an
exempt information decument

(c) The Obligor shall not make any application under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of any such
document as an exempt information document

(d) The Obligor shall promptly make all applications to and filings with the Land
Registry which are necessary under the Land Registration Rules to protect the

Securtty

(e) The Obligor shall not, without the prior written consent of PNC, permut any
person to be or become registered under the Land Registration Act 2002 as
the proprictor of a Security Asset who is not so registered under the Land
Registration Act 2002 at the date of this Deed or, 1n the case of Real Property
acquired after the date of this Deed, at the date of such acquisition

Amendments and waivers

Any provision of this Deed may be amended only 1f PNC and the Security Obligors
so agiee m writing and any bieach of this Deed may be waived befoie or after it
occurs only 1f PNC so agrees 1n wiiting A waiver given or consent granted by PNC
under this Deed will be effective only if given in writing and then only in the mstance
and for the purpose for which 1t 1s given

Calculations and certificates

A certificate of PNC specifying the amount of any Secured Obligation due from a
Security Obligor (including details of any relevant calculation thereof) shall be prima
facie evidence of such amount agamst each Security Obhpgor m the absence of
manifest errot

‘Waiver, rights and remedies

No failure to exercise, nor any delay in exercising, on the part of PNC, any night or
remedy under this Deed shall operate as a waiver, nor shall any singie or parhal
exercise of any right or 1emedy pievent any futther o1 other exeicise o1 the exeicise
of any othe1 right o1 iemedy The nghts and 1emedies provided ate cumulative and
not exclusive of any rights o1 1emedies piovided by law

NOTICES
Communications in writing

{(a) The provisions of paragraphs 24(a) to 24(c) inclustve of schedule 1 (Common
Terms) of the Master Facilities Agreement shall apply to this Deed as if the
same weie set out 1n this Deed, provided that’
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®)

(c)

references to "each Party" shall be deemed to be references to each party to
this Deed, and

references to the "Obligor" shall be deemed io be references to each
Secuiity Obligor.

Electronic communications

No communication to be made under this Deed shall be made electronically

Agent for service

(a)

(b)

Bach Security Obligor (other than the Obligor) by 1ts execution of this Deed
irrevocably appoints the Obligon to act on 1ts behalf as 1ts agent 1 relation to
the Finance Documents and irrevocably authorises

Q)] the Obhgor on 1ts behalf to supply all mformation concerning tself
contemplated by this Deed to PNC and to give all notices and
mstructions to make such agreements and to effect the relevant
amendments, supplements and variations capable of being given,
made o1 effected by any Secunty Obligo1 notwithstanding that they
may affect the Security Obligor, without further reference to or the
congent of that Security Obligot, and

(u) PNC to give any notice, demand or other communication to be given
to that Security Obligor pursuant to the Finance Documents to the
Obligor,

and 1n each case the Security Obligor shali be bound as though the Secuuity
Obligo: ttself had given the notices and nstructions or executed or made the
agieements or effected the amendments, supplements o1 varations, or
recerved the relevant notice, demand o1 othet communication

Every act, omission, agieement, undertaking, settlement, waiver, amendment,
supplement, varnation, notice or other communication grven or made by the
Obligo1 o1 given to the Obligot under any Finance Document on behalf of
any Secuiity Obligot o1 1n connection with any Finance Document (whether
or not known to any Security Obligot and whether occuining befoie a1 after
such Securtty Obligor became a Security Obligor) shall be binding for all
purposes on that Security Obhgoi as if that Secunity Obligor had expressly
made, given o1 concuned with it In the event of any conflict between any
notices o1 other communications of the Obligor and any Security Obligot,
those of the Obligor shall prevail

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one anothe: and 1f at

any time any provision s o1 becomes illegal, mvalid ot unenforceable i any 1espect

under any law of any junsdiction, nesther the legality, validity o1 enforceability of any

of the iemaming provisions nor the legahty, vahdity or enfoiceability of such

provision under the law of any other junisdiction will 11 any way be affected or

impaned,
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RELEASE

Upon the expiry of the Security Peniod (but not otherwise) PNC shall, at the request
and cost of the Secunity Obligors, take whatever actton 15 necessary to 1elease or re-
assign (without recowrse o1 warranty) the Secuiity Assets from the Security

COUNTERPARTS

This Deed may be executed 1n any numbe1 of counterparts, and thus has the same
effect as 1f the signatures (and seals, 1f any) on the counterparts were on a single copy
of this Deed

GOVERNING LAW

This Deed (and any non-contractual obhgations arising out of 1t) 15 governed by
English law

IN WITNESS of which this Deed has been duly executed by each Secunity Obligor as a deed and
duly executed by PNC and has been delivered on the first date specified on page 1 of this Deed

211620631_10
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SCHEDULE 1

Security Obligors
A T ' " T \\‘:“"..\ KR N 1 R W L. T S
Company name "« S o NN Company number - °
ane N LN o v vt
RN A v ‘,‘\ N ‘\ . v . \\\‘ < "a‘\ AR vy s
[ ! . ‘\‘.“ \l 1, iy s o Vo “‘\ \\ (\\h,
Monarch Ancraft Engineering Limited 00902230
01165001

Monaich Holdings Limited

211620631_10
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SCHEDULE 2

The Guarantee

Continuing guarantee

This guarantee 1s a continuing guarantee and will extend to the ultimate balance of sums
payable by any member of the Group under the Fmance Documents, regardless of any
intermediate payment or dischaige 1n whole or 1 part

Reinstatement

If any payment by a Security Obligor, o1 any discharge given by PNC (whether in tespect of
the obligations of any member of the Group o1 any security for those obligations or
otherwise) 1s avoided or reduced as a result of insolvency or any similar event

(a) the hiability of each Security Obligor under this Deed shall continue as 1f the payment,
discharge, avoidance or reduction had not occurred, and

(b) PNC shall be entitled to recover the value ot amount of that security or payment from
each Secunity Obligor, as 1f the payment, discharge, avoidance o1 reduction had not

occurred
Waiver of defences

The obligations of each Secunity Obligor under this Deed will not be affected by an act,
omussion, matter o1 thing which, but for this Deed, would reduce, 1elease or prejudice any of
its obligations unde1 this Deed (without lirmitation and whether or not known to 1t or to PNC)

mcluding

{a) any time, waivel or consent gianted to, or composition with, any membet of the
Group o1 other peison,

b) the 1elease of any othex Security Obligot or any other person undei the terms of any
compesition or arrangement with any creditor of any member of the Gioup,

{c) the taking, vatiation, compromuse, exchange, 1enewal or release of, or refusal or
neglect to peifect, take up or enforce, any rights against, or secunty over assets of,
any Secunty Obligor or other peison or any non-presentation or non-observance of
any formality o1 othel 1equnement 1 iespect of any instrument or any failuie to
1ealise the full value of any secuiity,

(d) any mcapacity o1 lack of powet, authority o1 legal peisonality of o1 dissolution o1
change 1n the membeis o1 status of a Secuiity Obligor o1 any other peisen,

(e) any amendment, novation, supplement, extension (whether of maturity or otherwise),
1estatement o1 replacement (1in each case, however fundamental and of any natwe
whatsoever including, withcut limitation, which 1esults 1n any inciease 1n any amount
due o1 owing under any Finance Document or 1n the 1ate of iterest o1 any other sum
payable under any Finance Document) of a Finance Document or any other document
or security,

49) any unenforceability, itlegality or invalidity of any obligation of any peison under any
Finance Document or any other document o1 security, or
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(g) any wmsolvency, adnumstration or similar proceedings

Immediate recourse

Each Secunity Obligor waives any right it may have of fiist requirmg PNC to proceed against
or enfoice any other 11ghts or security o1 claun payment from any person befoie claiming
from that Secunty Obligor under this schedule 2 This watver apples 1rrespective of any law
or any provision of a Finance Document to the contrary

Appropriations

Until all amounts which may be or become payable duiing the Secunty Period by the Secutity
Obligors under or 1n connection with the Finance Documents have been nrevacably paid 1n
full, PNC may

(a) refrain from applymg or enforcing any other montes, security or rights held or
1ecerved by PNC m respect of those amounts, o1 apply and enforce the same 1n such
manner and oider as 1t sees fit (whether against those amounts or otherwise) and no
Security Obhgor shall be entitled to the benefit of the same, and

(b) hold 1n an interest-bearmg suspense account any momes received from any Secunity
Obligor or on account of any Secunity Obligor's iability under this schedule 2

Deferral of guarantors' rights

Until all amounts which may be or become payable during the Secunity Pertod by the Secunty
Obligors under, or 1n connection with, the Finance Documents have been mrtevocably paid 1n
full and unless PNC otherwise directs, no Secunity Obligor will exercise any nights which 1t
may have by reason of performance by 1t of its obligations undet the Finance Documents

(a) to be indemnified by a Security Obligor,

(b to claim any contuibution fiom any other gumantor of any Secunty Obligot's
obhigations under the Finance Documents, and/o1

(c) to take the benefit (in whole o1 in pait and whether by way of subiogation o1
othetwise) of any tights of PNC under the Finance Documents o1 of any other
guarantee or security taken putsuant to, or m connection with, the Fmance Documents
by PNC

Additional security

This guarantee 1s 1 addition to, and 1s not m any way piejudiced by, any other guaiantee o1
security at the date of this guarantee o1 subsequently held by PNC
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SCHEDULE 3

Details of Security Assets
Part 1 - Specified Real Property
Cu T Regisfergd]and S SN | . \ !
Lo N :‘,‘LA'ddress\ S o] o “Admiﬁ‘isgr‘at'ive Area “‘lhx."Tithl‘{u{\nb‘er
Airrcraft Hangar, Birmingham Intemational | Luton MM29357
Airport, Bymingham
Hangar 5, Western Maintenance Area, | Luton GM966360
Manchester Atrport, Manchester M90 SAE
Hangar 60, Percival Way, Londen Luton | Luton BD230068
Airport, Luton
Hangar 127, Percival Way, Luton Aurport, | Luton BD148226
Luton
136 Prospect Way, London Luton Amport, [ Luton BD273241
Luton LU2 9QH
105 Frank Lester Way, London Luton Amrport | Luton BD281495
LU2 9NQ
Part 2 - Specified P&M
R Tram SR
See attached list
34
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Item Qty.

1 1
2
1
1
2 Qty
Qty
Qty
3 1

Schedule

Monarch Aircraft Engineering

Hangar 60/127
Percival Way
London Luton Airport
Luton
LuU2 9LX

Machinery and Business Assets

HANGAR 127

MEZZANINE FLOOR

Titan Overlocker

Mitsubishi Sewing Machines

Brother Overlocker

Singer Sewing Machine

HANGAR FLOOR

Various Miscellaneous Mobile Stairways and Access
Platforms, Scissor Lifts, Mobile Trolleys, Jacks and
Compressors, Cantilever Stairways, Wing Docking
Platforms, Gantry Cranes Etc

Genie Type Mobile Platform Lifts

Mobile Tow Bars

Sundry Loose Items Throughout Hangar Floor to Include
Small Tools, Hand Tools, Power Tools Etc

Dougias Tug
Registration No Q586 NTM
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10

11

12

13

Qty

Qty

Qty

Douglas Tug
Registration No D80 ALX

JLG 60H Cherry Picker
Registration No Q826 NTM

Upnight AB46 Cherry Picker
Plant No 15861

Renault Mobile Passenger Steps
Registration No H326 HLB

Hyster Diesel Fork Lift Truck
Registration No Q665 NTM

Mobile Scissor Type Platform Lift
Registration No Q690 NTM

HANGAR 60

HANGAR FLOCR

Various Miscellaneous Mobile Stairways and Access
Platforms, Scissor Lifts, Mobile Trolleys, Jacks and
Compressors, Cantilever Stairways, Wing Docking
Platforms, Gantry Cranes Etc

Genie Type Mobile Platform Lifts

Mobile Tow Bars

Sundry Loose Items Throughout Hangar Floor to Include
Small Tools, Hand Toals, Power Tools Etc

Make Unknown Mobile Crane
Registration No B501 FKU

Morgan Rushworth Hand Folder

Morgan Rushworth Guillotine

Fobco 7 Eight Single Spindle Pedestal Dnill
Double Ended Pedestal Grinder

Horizontal Bench Top Linisher

Sundry Loose ltems

Mulag Tug
Registration No Q688 NTM
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14

15

16

17

18

19

20

21

22

Qty

Qty

Qty

Upright AB6 Cherry Picker
Registration No Q275 NVS

Boss Diesel Fork Lift Truck
Registration No Q846 NTM

SGE Mobite Hydraulic Servicing Trolley

JLG Cherry Picker
Registration No Q663 NTM

Axa Power 3GTT200 Mobile Power Units/Generators
Low Volt Lighting Units

Motivair Recetver Mounted Compressor with
Welded Mild Steel Vertical Air Receiver Tank

BUILDING 108

FIRST FLOOR

MIC Pedestrianised Electric Pallet Truck

Vapormate 3 Shot Blast Cabinet

Ultrasonic Cleaning Tank

Dip Tanks

Miscellaneous and Various Test Units

Sundry Loose Iltems Throughout to Include Small Tools,
Hand Tools, Power Tools, Layout Benches, Mobtle Trailers,
Desks and Cabinets Etc.

GROUND FLOOR

Miscellaneous and Various Jacks, Mobile Platforms,
Special Purpose Assembly Rigs

Startrite Single Spindle Pillar Drill

Pratt Bros 4ft Mechanical Guillotine 1/8" Thickness
Capacity

Defuma Mobile Fume Extraction Cabinet
Sundry Loose Items Throughout to Include Small Tools,

Hand Tools, Power Tools, Layout Benches, Mobile Trailers,
Desks and Cabinets Etc
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23

24

VEHICLE MAINTENANCE AREA
REAR OF HANGAR 26
Tecallmit 4 Post Vehicle Ramp

Make Unknown 2 Post Vehicle Lift
(3 2 Tonnes Capacity)

Tangye PRM40 Vertical Hydraulic Vehicle Press
Wickman Mobile Welding Generator

Boss Diesel Fork Lift Truck
Registration No Q825 NTM

Colchester Gap Bed Centre Lathe

Esab MAG C251 Welding Set

Murex Tradesmig 230 Welding Set
Meddings Single Spindle Pillar Drill

Fobco Single Spindle Pedestal Drill

Make Unknown Single Spindle Pedestal Drill
Make Unknown Pedestal Grinder

Oxy Acetalyne Bottle Trolley

Mec Brown 75 Circular Chop Saw

Sundry Loose ltems Throughout to Include Workshop
Furniture, Benches and Racking, Small Tools, Hand Tools,

Power Tools Etc
Atlas Copco Receiver Mounted Compressors

Abac Genesis 1508
Recever Mounted Packaged Compressors

Atlas Copco FD16 Dryer
HANGAR 26

HANGAR FLOOR

e Nt Mt Nl Nt Vv Nt St Vvt Ve st St vl Nt il Sl et Nt Ml Mt St Mo St et Yt St N Vgl Vgl Vgt N Nt et

L S .




25

26

27

28

29

30

Qty

Qty

Qty

Various and Miscellaneocus Mobile Stairways, Access
Platforms, Scissor Lifts, Mohite Trolleys, Jacks,
Compressors, Cantilever Stairways, Gantry Cranes
Genie Type Mobile Platform Lifts

Moblie Tow Bars

Sundry Loose ltems Throughout Hangar Floor to Include
Small Tools, Hand Tools, Power Tools Etc

Douglas Tug
Registration No Q689 NTM

Demag Twin Girder Overhead Travellng Crane
Serial No 1321206 (2006)

12 5 Tonne Capacity with

Demag Electric Chain Hoist and Cradle Lift
(30m x 22m Span)

Vapormatt 1212 Vapour Blast Cabinet
Barlow Whitney 2 Door Oven

Extraction Canoples with Extraction and Ducting
Sundry Loose ltems Throughout Area

UNIT 3 AND 4

Abac Genesis 1108

Receiver Mounted Packaged Air Compressor
Year 2006

Abac Genesis 1108

Recelver Mounted Packaged Air Compressor
Year 2006

Abac Genests 1 11

Receiver Mounted Packaged Air Compressor
Year 2006

SPRAY AREA

2 Door Oven

Spray Bench

Aerolyte Shot Blast Cabinet

Fumex Extractors

R T L L g e
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31

Aerolyte Extraction Plant with 4 Bag Extraction Cabinet,
Extraction and Ducting

Barlow Whitney Oven
Delford Oven

Wild Barfield Furnace
Industrial Freezer

Meddings A10 Single Spindle Pedestal Dnll with
Rising Table

Taylor & Hobson Pantograph

Leten DCM4 Vertical Bandsaw

Startnte H225 Horizontal Bandsaw
Beavermill Mk 2 Vertical Miling Machine

Rambaudi FV4 Verfical Miling Machine with
Anlam Wizard 411 3 Axis Digital Read Out

Elliot Horizontal Milling Machine
Harrison M250 Centre Lathe
Colchester Student 2500 Centre Lathe
Colchester Tnumph 2000 Centre Lathe
Cabro Folder

Vertical Hydraulic Garage Press

4ft Pyramid Rolls

Gabro AC450 Hand Shear

Morgan Rushworth DG3000 Guillotine
3 2mm x 3m Capacity

Morgan 3ft Pyramid Rolls
Edward 4ft Guillotine
Edwards 5ft Box and Pan Folder

Blackburn Fly Press

—
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32

33

34

35

Qty

Qty

Rolling Machines

Usatco Notcher

Oxy Acetalyne Bottle Trolleys

Mille Syncrowave 300P AC/DC Welding Set
PW Spot Welder

Murex 160 Electric Welder

Sundry Loose Items Throughout Area to Include Small
Tools, Hand Tools, Power Tools Etc.

HANGAR 9

Boitless Steel Pallet Racking and Dexion Racking
(25 Bays x 6m High)

Bend B318 Electric Bendi Truck
Year 2007

Megamat FSE 36
Vertical Carousel Parts Storage Systems
Year 2006

Sundry Loose ltems Throughout Area to Include
Pallet Trucks Etc
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TRAINING ACADEMY 136-134
WORKSHOP
36 2 Wolf 8" Bench Grinders

3 Meddings Single Spindle Bench Drills

1 Ajax Mechanical Saw

1 Bndge Type Fly Press

1 Myford VMF Vertical Milling Machine

1 Harrnson M250 Centre Lathe

1 Jones & Shipman 540 Surface Grinder

1 Single Door Oven

1 Waltons UTG-50-1 Guillotine

1 Keetona 3ft Folder

1 Morgan Rushworth 4ft Folder

1 3ft Pyramid Rolls

6 Workbenches with 24 Engineers Vices
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Sundry Loose ltems Throughout Workshop




Item Qty.

1 Qty
Qty
Qty

2 23
160
Qty

3

4 6

5

Schedule

Monarch Aijrcraft Engineering

Airport Cargo
Birmingham Airport
Birmingham
B26 3QN

Machinery and Business Assets

HANGAR FLOOR
Various Miscellaneous Mobile Stairways and Access
Platforms, Scissor Lifts, Mobile Trolleys, Jacks and

Compressors, Cantilever Starrways, Wing Docking
Platforms, Gantry Cranes Etc

Genie Type Mobile Platform Lifts
Mobile Tow Bars

Sundry Loose Items Throughout Hangar Floor to Include
Small Tools, Hand Tools, Power Tools Etc

Snap On Level 5 Tool Cribs/Cabinets with
Scanners and 2 Monitors

Snap On High Usage Tool Boxes
Special Purpose Tooling Torque Wrenches Etc

Approx 14 Mobile Workstations with
Screens and Power Complete with 14 Daughter Units

Axa Power Mobile Power Units (80 Kva)

1% Sets Wingnp Fall Restraint Units (Air Operated)

i i




1 Skyjack 6832 Mobile Scissor Type Platform Lift

1 Upright X26 Mobile Scissor Type Platform Lift
Serial No 10086

Sundry Loose Items Throughout Hangar Floor
STORES AREA
3 lcam Silo (UKI Storage) S2-P11251 Vertical Storage

Loading System with Automated Carousel Shelving
Complete with PC Controls and Server Unit (2013)

10

11

12

13

14

Qty

Approx 16 Units Boltless Steel Pallet Racking
Bendl BE420-900SS

Electrnic Bendi Type Fork Lift Truck

Serial No T9608¢ (2014)

Sundry Loose Items Throughout Stores Area

WORKSHOP

Makina BRM 1250 x 75 x 1 5m Pyramid Rolls
Serial No 3598 (2000)

Excel 4PT Treadle Operated Guillotine
Make Unknown Vertical Bandsaw
Clarke 6in Bench Grinder

Record Single Spindle Pedestal Drill

Rexon BD-46A Horizontal Belt Linisher and Disc
Sander

Record SM155 Pedestal Grinder

Norton Fly Press

Make Unknown Box and Pan Folder
Sundry Loose ltems Throughout Workshop

COMPRESSOR HOUSE

Atlas Copco GA30VSDFF Packaged Air Compressor

Sertal No, AP1434615 (2013)

Atlas Copco GA30VSDFF Packaged Air Compressor

Serial No AP11434616 (2013)
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15

16

17

18

18

20

21

22

23

24

25

26

27

28

29

Atlas Copco Oil/Water Separator

Atlas Copco
Welded Mild Steel Vertical Air Recelver Tank

Together with Pipework, Valves and Filters Etc
OUTSIDE APRON
Mulag Tug and Towbar

Douglas DC10-4H Tug
Chassis No DH44/FR168/N2913 (1986)

Ford Transit 85T260 Panel Van
Registration No YG58 SXH

Mallam Aviation Tug

Kohelca RK200-3 Mobile Crane
Senal No EW02-03061 (2000)

Single Axle Trailers

Towbar

Plant No GPUS

Houchin 690 Mobile Ground Power Unit
Senal No 101910

Houchin 690 Mobile Ground Power Unit
Senal No Unknown

FMC 33-2 Mobile Aircraft Steps
Sernal No 00051

Ford Transit Connect T200-L Car Denved Van
Registration No YS57 AVP

Hannay Reels MX8236 Mobile Reel Carner
Senal No. 2296407 (2013)

Testifuchs HGPUB0-50-1SA Mobile Hydraulic Ground

Power Unit
Serial No 77267 {2012)

Hydro D04020K Mobile Hydraulic Aircraft Jacks
392Kn Capacity
Circa 2012

Mulag Tug and Towbar




Schedule

Monarch Aircraft Engineering

Hangar 5
Western Maintenance Area
Manchester Airport
Manchester
MS0 5AE

Machinery and Business Assets

item Qty.

HANGAR FLOOR

1 Qty  Various and Miscellaneous Mobile Stairways and Access
Platforms, Scissor Lifts, Mobile Trolleys, Jacks and
Compressors, Cantilever Stairways, Wing Docking
Platforms, Gantry Cranes Etc

Qty Genie Type Mohile Platform Lifts
Qty  Mobile Tow Bars

Sundry Loose Items Throughout Hangar Fleor to Include
Small Tools, Hand Tools, Power Tools Etc

B T S N S P

2 Qty  Mobile Workstations with

Screens and Power Complete with Daughter Units
3 1 Upnght SL20 Mcobile Scissor Type Platform Lift
4 1 Upright SL20 Mabile Scissor Type Platform Lift
5 1 Upright SL30N Moblle Scissor Type Platform Lift
6 1 Upright SL30N Moblle Scissor Type Platform Lift
7 1 Upnght Mobile Passenger Stairway

8 1 Axa Power Mobile Power Unit



10

11

12

13

14

15

16

Qty

Mobile Scissor Type Access Platforms

JLG Lift 6011 Cherry Picker
Senal No 005297 (1993)

AMS Mobile Power Unit
Boss SX45 6 Diesel Fork Lift Truck

Sernal No 014718 (1989)
(4500kgs Capacity)

Powermaster Swing Arm Jib with Eilectnc Chain Hoist

Tronair Mobile Gantry Jib

Sundry Loose ltems Throughout Hangar Floor

WORKSHOPS
Selko Sewing Machines

Single Door Oven with
Temperature Control and Quench

Hand Operated Shear

8in Bench Grinder

Keetona 4ft Guillotine

Morgan Rushworth Box and Pan Folder
Startrite 18-5-5 Vertical Bandsaw
Elliot Single Spindle Pedestal Drill
Eckold Punch

Spray Booth

Denbigh Fly Press

Honzontal Linisher

Vertical Linisher

Morgan Rushworth 5ft Pyramid Rolls
Sundry Loose Items

STORES
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17

18

18

20

21

22

23

24

25

Qty

Medium Duty Racking and Shelving
Mobile Shelving and Racking System on Roller Track
COMPOSITE ROOM

Purpose Built Sanding Booth with
Donaldson Tont Extraction

Composite Repair Tables

Anest Iwata 2 Unit Mobile Heat Lamp

Sundry Loose [tems

COMPRESSOR HOUSE

Ingersoll Rand SSRML11 Packaged Air Compressor
Ingersolt Rand SSRML11 Packaged Air Compressor
Ingersoll Rand D360N-A Dryer (2014)

Welded Mild Steel Vertical Air Receiver Tanks
Pipework, Valves and Filters Etc

Purewell Automatic Ignition Boilers with
Extraction and Ducting

OUTSIDE APRON

Mulan Tug
Registration No Q662 NTM

Deidienne Mobile Special Purpose
Platform Lift Engine Stand (2013)

Make Unknown Mobile Platform Lift
Tow Bar

Mobile Crane
Registration No C23 XRE

Douglas DC104H Tug
Registration No TUG 90
{Refurbished 2003)



26

27

28

29

30

Qty

Douglas RM450 Tug
Registration No TUG 91
(Offsite, Awaiting Repair)
(Unseen)

Tow Bars, Access Platforms, Mobile Stairways Etc
JLG M45AJ Cherry Picker

Vauxhall Combo CDT1 Car Denved Van
Registration No EAS54 NTG

Ford Transit Panel Van with Tail Lift
Registration No BF11 NZX




Part 3 - Charged Securities
Intentionally blank
Part 4 - Intellectual Property

Intentionally blank

Part 5 - Inventory Insurances

. Sy
N Insurer . % -,

D

B
G

w2 . s Insured risks RN
. T, Y v - [ .

’

P

.« ,Policy number: , .
R I Y

Aviva Insurance Ltd and
others

Property damage and business inteiruption

25090124 CCI and othe1s

Part 6 - P&M Insurances

D

. v * * AY
v Insurer
- At \‘ » bl ' -

N L] 3 t N v v
. V3 “Insured risks * .\ .-

.
N 5 - ]

D
th
~

o !
' Policy number '+

1

\
S5

Awviva Insurance Ltd and
others

Picperty damage and business nterruption

25090124 CCI and othe1s

Part 7 - Real Property Insurances

R LY " ot ot R ' 3 A W Vet . WA
v 7w+~ Insurer iy v, Insured risks . » Policy number . ",
-~ W 'y v T N - i . - ~ ot s S
Aviva Insmance Ltd and | Pioperty damage and business interruption 25090124 CCl and otheis
others
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SCHEDULE 4

Details of Excluded Real Property

R YL S, \ Sy B i 4 Ty Y ) Y
.. .. . L
. Y. 5o, = C . Address ., - .~ o
v vt - “ f A b
. -

v " N R s ~\ \\:‘\:

Hangai 9, Percival Way, London Luton Auport Hangar 9, Percival Way, London Luton Airport

Units 3 and 4 at Luton Aurport Executive Park, Prince Way, Luton, Bedfordshire LU2 SPD

Charles Street Warehouse, 20 Charles Street, Luton, Bedfordshire LU2 0EB

Rooms 0912-16 and 1914 and Caged Storage Aiea, West Pier, Termunal 2, Manchester Airport

Room numbers 00043 and 00044 i building number 20705 known as Pier 4 at London Gatwick
Arnrport

Offices 0 3, Building 87, East Midlands Airport, Castle Dongton, Derby

Room 00042 1n butlding number 20705 known as Pier 4 at London Gatwick Airport

Room 1912, Level I, Terminal 2, Manchester Airport

Room number 0047 1 building number 20705 known as Pier 4 at London Gatwick Airport

Room 00017 m bwldmng number 20705 known as Pie1 4 at London Gatwick Anport

Hanga1 26, London Luton Arport

The premises known as the site adjacent to the Monaich Hangar, Bimingham Aurport, West
Midlands

Land adjacent to Hanga1 9, London Luton Amrpoit

Car Park 5a, London Luton Anport

Cair Park 18, London Luton Arport

Cai Paik 7, London Luton Anport

Premuses known as the site at the 1ea1 of the Fieeport Secunity Point, Birmingham Aunrpott, West
Midlands B26 3QJ

The land to the front of the Argosy Building, Birmungham Anrpott Limited, Solihull, West Midlands
B26 3QJ

Room 1, Giound Floor, Merlin Building, Birmingham Aurport, Solihull, West Midlands B26 3QJ

Room 2, Ground Floor, Merlin Building, Birmingham Airport, Solihull, West Midlands B26 3QJ

Rooms 3 and 4, Ground Fleor, Merlin Building, Birmingham Airport, Solihufl, West Midlands B26
3QJ
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EXECUTION PAGE
PNC

Executed as a deed, but not delivered until the )
first date specified on page 1, by PNC )
BUSINESS CREDIT a trading style of PNC )
FINANCIAL SERVICES UK LTD acting by

Authorised Attorney DAL HAgRISerS
Authorised Attorney
Address: PNC House, 34/36 Perrymount Road, Haywards Heath, West Sussex RH16 3DN

Facsimile No: 01444 475849

Attention; The Directors, PNC Business Credit

THE SECURITY OBLIGORS

Executed as a deed, but not delivered until the )
first date specified on page 1, by MONARCH )
AIRCRAFT ENGINEERING LIMITED )
acting by

Director

In the presence of.

Witness

Witness name

Witness address

Address: The Monarch Group, Prospect House, London Luton Airport, Bedfordshire, LU2 9NU
Facsimile No: +44 (0) 1582 401 306

Attention: CFO with copy to Head of Legal
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EXECUTION PAGE
PNC

Executed as a deed, but not delivered until the )
first date specified on page 1, by PNC )
BUSINESS CREDIT a trading style of PNC )
FINANCIAL SERVICES UK LTD acting by )

)
Authonsed Attorney

Authorised Attorney

Address: PNC House, 34/36 Perrymount Road, Haywards Heath, West Sussex RH16 3DN
Facsimile No: 01444 475849

Attention; The Directors, PNC Business Credit

THE SECURITY OBLIGORS
Executed as a deed, but not delivered until the )
first date specified on page 1, by MONARCH )

AIRCRAFT ENGINEERING LIMITE
acting by

Director
In the presence of*

Witness f‘

Witness name RIATTHE W AT E

Witness address 16 AtAmend o4l

My & QLA

Address: The Monarch Group, Prospect House, London Luton Airport, Bedfoidshne, LU2 9INU
Facsimule No:  +44 (0) 1582 401 306

Attention: CFO with copy to Head of Legal
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Executed as a deed, but not delivered until the )
first date specified on page I, by MONARCH
HOLDINGS LIMITED acting by

Duector
In the presence of.
Witness -
Witness name HAYTHE o CAsTLE
Witness address 6 AtAmMEIA  Road
Mk b4
Address: The Monarch Group, Prospect House, London Luton Arrport, Bedfoidshire, LU2 9NU

Facsimile No: +44 (0) 1582 401 306

Attention: CFO with copy to Head of Legal

Executed as a deed, but not deliveired until the )
first date specified on page 1, by MONARCH )
AIRLINES LIMITED acting by

Directol

In the presence of

Witness f-

Witness name PLATTHE s CASTLE
Witness address (6 Aiameod RoAd
M ag A
Address: The Monarch Gioup, Prospect House, London Luton Airpott, Bedfordshne, LU2 SNU

Facsimile No: +44 (0) 1582 401 306

Attention: CFO with copy to Head of Legal
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