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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2023463

Charge code: 0202 3463 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2015 and created by APOLLO GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th March 2015 .

Given at Companies House, Cardiff on 12th March 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IEGE Industrial Equipment Group European Holding Company Limited

{as Mortgagors)
and

J.P. Morgan Europe Limited

{as European Agent)
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Mortgage over Shares
Dated [() MATRLCHK 2014 &

Between

(1)

2

Apollo Group Limited, registered in England with number 02023483 (the English Mortgagor);
and

IEGE Industrial Equipment Group European Holding Company Limited, registered in
Ireland with registerad number 488383 (the Irish Mortgagor, together with the English
Mortgagor, each a Mortgagor and fogether the Morigagors); and

{3} J.P. Morgan Europe Limited, registered in England with company number 00938937, as agent
and trustee for the Secured Parties {the European Agent).

Recitals

{A) The Lenders have agreed to make credit facilties available on the terms of the Credit
Agreement.

(B) The Mortgagors enter into this Deed to secure the repayment and satisfaction of the Secured
Liahilities.

{C} The Mortgagors and the European Agent intend that this document take effsct as a deed
notwithstanding that it may be executed under hand.

It Is agreed:

1 Definitions and Interpretation

1.1 Definitions

ACL means Apollo Asrospace Components Limited, registered in England with number
02083500
Act means the Law of Property Act 1925.
ATL means Ajax Tocco International Limitad, registered in England with number 2676033
Companies maans ACL and ATL
Cradit Agreement means the sixth amended and restated credit agreement dated as of 31 July
2014 and made between, amongst others, Park Chio induslries, Inc. and RB&W Corporation of
Canada (as Borrowers), the Companies {as European Borrowers), the Lenders party thereto,
JPMorgan Chase Banlc N.A. (as Administrative Agent) and the European Agent.
Default Rate means the rate specified in section 2.13(n) of the Credit Agreement.
Distribution Rights means all allotments, accretions, offers, options, rights, bonuses, benefits
and advantages, whether by way of conversion, redemption, preference, option or otherwise
which at any time accrue to or are offered or arise in respect of any Shares, and includes alt
dividends, interest and other distributions paid or payable on or in respect of them.
Examiner means an examiner appointed under section 2 of the Companies (Amendment) Act
1980 of Ireland
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Receiver means a raceiver appointed pursuant to this Deed or to any applicable law, whether
alone of jointly, and inciudes a receiver and/or manager and, if the European Agent is permitted
by law to appcint an administrative receiver, includes an administrative receiver.

Regulations means the Financial Collateral Arrangements (No 2) Regulations 2003 (S.L
2003/3226) or equivalent legislation in any applicable jurisdiction bringing into effect Directive
2002/47/EC on financial collateral arrangements, and Regulation means any of them.

Secured Liabilities has the meaning given to the term Foreign Obligatiocns in the Credit
Agreement.

Securlty Assets means all assels of each Mortgagaor the subject of any security created by this
Deed.

Secured Parties means the European Agent, the European Revolving Lenders, the Canadian
Agent and the Canadian Revolving Lenders.

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Secured Liabilitieg have beaen irrevecably and unconditionafly satisfied in full and
no Secured Party has any commitment or liahility, whether present or future, actual or
contingent, in relation to the credit faciliies provided under the Credit Agreement in relation to
any Canadian Loan Party or European Loan Party. If any amount paid by any Mortgagor and/or
in connection with the sailisfaction of the Secured Liabilities is capable of being avoided or
otherwise set aside on the liquidation or administration of such Mortgager or pursuant to the
appointment of an Examiner o such Morgagorn o otherwise, then that amount shall not be
considered to have been irrevocably paid for the purpose of this Deed.

Security means a mortgage, charge, pledge, lien, assignment by way of security, retention of
title provision, trust or flawed asset arrangement {for the purpose of, or which has the affect of,
granting securlty) or other security interest securing any obligation of any person ar any other
agreement or arrangement in any jurisdiction having a similar effect.

8hares means the shares specified in Schedule 1 (Shares) and any other shares in;

(a} ACL owned legally or beneficially by the English Mortgagor from tima to time; and

(b) ATL owned legally or beneficially by the Irish Mortgager from time to time.

1.2 Construction
{a) Any reference in this Deed o

{i assets includes present and future properties, revenues and rights of every
description;

(i  an authorisation means an authorisation, consent, appioval, licence, resolution,
filing or regisiration;

{iiy any Loan Document or any other agreement or instrument is a reference to that
Loan Document or other agreement or instrument as amended, amended and
restated, varied, novated supplemented or replaced from time to time;

(iv) indebtedness includes any obligation (whather incurred as principal ar as surety)
for the payment or repayment of money, whether present or future, actual or
condingent;

(v} aperson includes one or more of that person's assigns, transferees or successors
in title, delegates, sub-delegates and appointees {in the case of a Loan Party only,
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in so far as such assigns, transferees or successors in title, delegates, sub-
delegates and appointees are permitted in accordance with the Loan Documents)
and any person, firm, company, corporation, government, state or agency of a
staie or any association, trust or partnership {whether or not having separate legal
personality});

{v) a regulation ncludes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or

supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

{viiy a guarantee includes any guaraniee or indemnity, bond, letter of credit,
documentary or other credit, or other assurance against financial loss;

(viii} a provision of law is a reference to that provision as amended or re-enacted;
(ix) words importing the singular shall include the plural and vice versa.

(b}  Clause and Schedule headings are for ease of reference only.

(cy  An Event of Default is continuing if it has not been remedied or waived.

(dy Capitalised ferms defined in the Credit Agreement have the same meaning when used in
this Deed unless the context requires ctherwise.

2 Covenant to pay

Each Mortgagor covenants with the European Agent as trustee for the Secured Parties that it
will on demand pay and discharge the Sacured Liabilities when dus.

3 NMortgage

Each Mortgagor mortgages or (if or to the extent that this Deed does not take effect as a
mortgage) charges by way of fixed charge:

{8) all Shares; and
{b} all related Distribution Rights.
4 Nature of Security Created
The Security created under this Deed is created:

() as a continuing security and will extend for the ultimate halance of sums payable in
cennection with the Secured Liabilities regardless of ahy intermediate payment or
discharge in whole or part;

(h)  infavour of the European Agent as agent and trustee for the Secured Parties; and

{c} with full litle guarantee.
5 Restrictions
No Martgageor shall:

(8) create or permit to subsist any Security of whatsoever nature on any Security Asset other
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than Permitied Encumbrances or as created by this Dead; or

{b) sell, transfer, grant, lease or otherwise dispose of any Security Assetl, except with the
consent of the European Agent.

6 Representations and Warranties
8.1 Making of representations
Each Morlgagor makes the representations and warranties set out in this Clause § to the
European Agent and the Secured Parties. The representations and warranties so sef out are
made on the date of this Deed and are deemed to be repeated by the Mortgagors throughout
the Security Period on thaese dates on which representations and warranties are to be repeated
in accordance with the Credit Agreement with reference to the facts and circumstances then
existing.
6.2 GCapacity
Each Mortgagor has the capacity, power and authority to enter info this Deed and the
obligations assumed by it are its legal, valid, binding and enforceable obligations subject to faws
affecting creditors' rights generally and subject to general principles of equity, regardless of
whether considerad in a proceading in equity or at law.
6.3 Title
The Morigagors are the sole lagal and bheneficial owner of the Security Assets free of any
Security or third party interest of any kind {other than pursuant to or as permitted by the Loan
Documents).
6.4 Security
This Deed creates the various forms of security it purports o create and is not, fo the
knowledae of each Mortgagor, liable to be avoided or otherwise set aside on the liquidation or
administration of any Mortgagor, or pursuant to the appointment of an Exatniner io any
Mortgagor, or otherwise.
6.5 Shares
All of the Shares are fully paid.
7 Undertakings
7.1 Buration
The undertakings in this Clause 7 shall remain in force throughout the Security Period and are
given by each Martgagor to the European Agent and the Secured Parties.
7.2 Shares
Each Mortgagor covenants that, on the date of this Deed and at all limes during the Security
Period:
(a) as soon as any Shares are registered in, or transfetred info the name of, a Mertgagor, or
held by or in the name of the European Agent in accordance with the terms of this Deed
{and in any event as socn as the European Agent so requests), it shall deposit with the
European Agent, In respect of or in contnection with the Shares:
BD-#21892150-v3 4
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() all stock and share certificates and documents of or evidencing title;

(i signed undated transfers, completed in biank and, if the European Agent so
requires, pre-stamped; and

{i)  any other documents which the European Agent may from time to fime require for
perfecting its tile, or the title of any purchaser,

all of which will be held by the Eurcpean Agent at the reasonable expense and risk of the
Mortgagor provided that the European Agent will exercise the same level of care in
holding the same as it would with respect to its own documents of a similar naturs;

(b) it will promptly copy to the European Agent, and camply with, all requests for information
which is within its knowlaedge and which are made under section 793 of the Companies
Act 2008 or any similar provision contained in any articles of association or other
constitutional document relating to any of its Shares;

{¢) itwill comply with all other conditions and obligations assumed by it in respect of any of
the Shares where failure to so comply would in the reasonable opinion of the relevant
Mortgagar adversely affect the interests of the Secured Parties; and

{dy promptly following receipt, each Mortgagor shall forward fo the European Agent copies of
all notices, documents and other communications received in connection with the Shares.

8 Distribution Rights and Voting
8.1 Before an Event of Defauli
Until an Event of Default which is continuing occurs no Mortgagor shall exercise any voting and
other rights and powers attached fo the Shares in 2 manner which may, in the reasonable
opinion of the relevant Morigagor, adversely affect the interests of the Secured Parties under
the Loan Documents,
8.2 After an Event of Default
After an Event of Default occurs and whilst it is continuing each Mortgagor shall promptly pay
over to the European Agent all monias arising from the Distribution Rights relating to the Shares
which it may receive, and exarcise all voting and other rights and powers attached to the Shares
in any manner which the European Agent may direct.
9 Enforcement
8.1 When Security hecomes enforceable
The Security created by a Morigagor under this Deed shal] became enforceable:;
(a} onthe occurrence of an Event of Default which is continuing; or
(b) ifa Mortgagor so requests.
9.2 Powers on enforcement
At any time after the Security created by a Mortgagor under this Deed has bacoma enforceable,
the European Agent may (without prejudice to any other of its rights and remedies and without
notice fo any Mortgagor} do all or any of the following:
{a) exercise all the powers and rights conferred an mortgagees by the Act in refation to the
BD-#21893190-v3 5
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2.3

9.4

10

101

Security Assets, as varied and extendad hy this Deed, without the restrictions contained
In sections 103 or 109(1) of the Act;

(b)Y  to the extent that any Securily Asset of that Mortgagor constitutes Financial Collateral, as
defined in the Regutations, appropriate it and transfer the fitte tn and to it to the European
Agent insofar as not already transferred, subject t0 paragraphs (1) and (2} of Regulation
18;

(c) subject to Clause 0.1 (Method of appointment apd reimoval), appoint one or more
persons to be a Receiver or Receivers of alt or any of the Security Assets of that
Mortgagor.

Disposal of the Security Assets

In exercising the powers referred o in Clause 9.2 (Powers on enforcement), the European
Agent or any Receiver may sell or dispose of all or any of the Security Assests of the relavant
Martgagor at the times, in the manner and order, on the terms and conditions and for the
consideration determined by if.

Application of moneys
(2) The European Agent or any Receiver shail apply moneys received by them under this

Deed after the Security created under this Deed has become enforceable in the following

order.

{n first, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the European Agent and any Raceiver under this Deed or
which are incidental to any Receiver's appointment, together with interest at the
Defauit Rate (both before and after judgment) from the date those amounts
became due untif the date they are irrevocably paid in {ull;

(it  secondly, in or towards the paymant pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Eurcpean Agent and any
Receiver,

(i}  thirdly, in or towards the discharge of all labilities having prority to the Secured
Liabilities;

(ivi fourthly, in or towards the discharge of the Secured Liabilities in accordance with
the Credit Agreement; and

(v} fifthly, in the payment of any surplus to the relevant Mortgagor or other person
entitied to it,

and section 109(8) of the Act shall not apply.
(b}  Clause 9.4{a) will override any appropriation made by a Mortgagor.
Appocintment and powers of Receivers
Method of appointment and removal

(a) The European Agent may not appeint a Receiver by reason only of a moratcrium being
obtained, or anything being dene with a view to a moratorium being obtained, under
section 1A of the Insclvency Act 1986,

(by  Every appointment or removal of a Receiver, of any delegate or of any other person by
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007-4019-4826//ELIROPE



10.2

10.3

10.4

10.5

10.6

11

the European Agent pursuant fo this Deed may be made in writing under the hand of any
officer or manager of the European Agent (subject to any réquirement for a court order in
the removal of an administralive receiver).

Powers of Receiver
Every Receiver shall have all the powers:
(@) of the Ewopean Agent under this Deed;

(b) conferred by the Act on mortgagees in possession and on receivers appointed under the
Act;

{cy in relation to, and to the extent applicable fo, the Secuwrity Assets or any of them, the
powers specified in section 1A of the Insolvency Act 1986 {whether or not the Receiver is
an administrative receiver within the meaning of that Act); and

{dy inrelation to any Security Asset, which he would have if he were its only beneficial owner.

Joint or several

If two or more persohs are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary) each
of them may exercise individually all the powers and discretions conferred on Receivers by this
Dzed.

Receiver as agent

Every Receiver shall be the agent of the relevant Mortgagor which shall be solely responsible
for his acts and defaults and for the payment of his remuneration.

Recelver's remuneration

Every Receiver shall be entitled fo remuneration for his services at a rate o he fixed by
agreement hatween him and the European Agent, and the maximum rate specified in section
109{6) of the Act shall not apply.

Delegation

{a) The European Agent and any Receiver may, for the time being and from time o time,
delegate by power of attorney or in any other manner (including, without fimitation, under
the hand of any manager of the European Agent) to any person any right, powsr or
discretion exercisable by the European Agent or such Receiver (as the case may bg)
under this Deed.

(b}  Any such delegation may be made upan the terms (including, without limitation, power to
sub delegate) and subject to any regulations which the European Agent or such Receiver
{as the case may he) may think fit.

{c} Neither the European Agent nor any Receiver will be in any way liable or rasponsible to
any Mortgagor for any loss or liability arising from any act, default, omission or

miscenduct on the part of any such delegate or sub delegate who shall he entitled to all
the indemnities to which his appointor is entiled under this Deed.

Protection of purchasers

No purchaser or other person dealing with the European Agent or any Receiver shall be bound
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or concerned:

(a)

{b)
©

fo see or enquire whether the right of the European Agent or any Receiver to exercise
any of the powers conferred by this Deed has arisen or not;

with the propriely of the exercise or purporfed exercise of those powers; or

with the application of any meneys paid to the European Agent, to any Receiver or to any
other person.

12 Protection of the Secured Parties and Receivers

121 Exclusion of liability

None of the European Agent, the other Secured Parties, any Receiver or any of their respective
officers or empfoyeeas shall have any responsibility or fiability:

(a)

(b)

{c)

(d)

(e)

for any action taken, or any failure ko take any action, in refation to all or any of the
Security Assets;

to account as mortgagee in possession or for any loss upon realisation of any Security
Assel;

for any loss resulting from any fluctuation in exchange rates in connaction with any
purchase of currencies; or

for the loss or destruction of, or damage to, any of the Security Assels, or to any
documents of or evidencing title fo them, which are in the possession or held to the arder
of any such person (and which wilt be held by such persons at the reasonable expense
and risk of the Mortgagors provided that the European Agent shall procure that the
relevant persen will exercise the same level of care in holding the same as it would with
respect o its own documents of a similar nature); or

for any other default or omission in relation to all or any of the Security Assets for which a
mortgagee in possession might be lable,

except in the case of gross negligence or wilful misconduct on the part of that person.

12.2 General indemnity

Each Mortgagor shall indemnify the Eurcpean Agent, the cther Secured Parties, any Receiver
and their respeciive officers and employees against all actions, proceedings, demands, claims,
costs, expenses, and ofher liabilities incurred by them in respect of all or any ¢of the following:

(a)
(b}

{c}

{d)

(&)

any act or omission by any of them in relation to all or any of the Security Assets;

any payment relating to or in respect of all or any of the Security Assets which is made at
any time by any of them;

any stamp, registration or similar tax or duty which becomes payable in connection with
the eniry into, or the performance or enforcement of, this Deed;

carrying out or purporting to carry out any of the rights, powers and discretions conferred
on tham by or permitted under this Dead, and

any breach by the Mortgagor of any of its covenants or other obligations o the European
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12.3

12.4

13

13.1

13.2

14

14.1

Agent or any other Secured Party,
except in the case of gross negligence or wilful misconduct on the part of that person,

Indemnity out of the Securlty Assets

The European Agent, the other Secured Parties, any Receiver and their respective officers and
employees shall be entitled to be indemnified out of the Secwily Assetls in respect of the
actions, proceedings, demands, claims, cosis, expenses and liabilities referred to in Clause
12.2 (General indemnity}.

Enforcement Expenses

(a) Promptly on written demand, each Mortgagor shall pay all other out-of-pocket costs and
axpenses (including legal fees and VAT) incurred from time to time in connection with the
enforcement of or preservation of rights under this Deed by the European Agent, or any
Receiver, attorney, manager, agent or other person appointed by the European Agent
under this Deed or by statute, and keep each of them indemnified against any failure or
delay in paying the same.

(o)  All such costs and expenses may be charged to the Berrowers as Revolving Loans or to
another deposit account, ali as described in section 2. 18(f) of the Credit Agreement.

Further Assurances
Furthar action

Each Morigagor shall, at its own reasonable expense, promptly take any action and sign or
execute any further documents which the European Agent may reasonably require in order to:

(2) give effect to the requirements of this Deed,

(hy protect, preserve and perfect the Security intended to be created by or pursuant to this
Deed,

(c) protect and preserve the ranking of the Security intended to be created by or pursuant fo
this Deed with any ather Security over any assets of any Mortgagor; or

{d) facilitaie the realisation of all or any of the Securily Assets or the exercise of any rights,
powers and discretions conferred on the Eurcpean Agent or any Receiver in connection
with all or any of the Security Assets,

and any such document may disapply section 93 of the Act, provided that any action required to

be taken or any further documents required o be signad or exacuted shall be no more onerous

(or contain terms which are no more onerous} than those set out in this Deed.

Law of Property (Miscellaneous Provisions) Act 1994

The covenant set out in section 2(1}{b) of the Law of Property (Miscellaneaus Provisions) Act
1294 shall extend to the provisions set out in this Clause 13 (Further Assurances).

Power of Aitorney
Appointment

Each Mortgagor irrevecably and by way of security appoints each of;
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14.2

15

156.1

15.2

Each Mortgagor irrsvocably and by way of security appolnts each of:
(@) the European Agent,

(b)  any delegate or sub-delegale of, or other person nominated in writing by, an officer of the
Europsan Agent; and

(c} any Receiver,

Jointiy and severally as that Morlgagor's attorney, in that Morigagor's name, on its behalf and in
such manner as the attorney may in its or his absolie discretion think fit following the
oceurrence of an Event of Default and whilst it is continuing or following the failure by that
Maortgagor to comply with a request from the European Agent in accordance with the terms of
this Deed, to take any action and sign or execule any further documents which that Mortgagor is
required to take, sign or execute in accordance with this Deed.

Ratification

Each Mortgagor agrees, promptly on the request of the European Agent or any Receiver, o
ratify and confirm all such actions taken and documents sighed or executed.

Preservation of Security
Reinstatement

K any payment by a Mortgagor or any discharge given by the Eurapean Agent {whether in
respect of the obligations of any Mortgagor, any European Loan Parly, any Canadian Loan
Party or any security for those obligations or otherwise) is avoided, rescinded or reduced as a
result of insolvency or any similar event:

(@) the liakility of each Morigagor shall continue as if the payment, discharge, avoidance or
reduction had not oceurred; and

(b) the European Agent shal be entitted to recover the value or amount of that security or
payment from each Mortgagor, as if the payment, discharge, avoidance or reduction had
not occurred.

Waiver of defences

The obligations of each Mortgagor under this Deed will not be affected by an acl, omission,
matter or thing which, but for this Clause 15.2 (Waiver of defences), would reduce, release or
prejudice any of its obligations under this Deed (without limitation and whether or nat known to it
or the European Agent or any other Secured Parly) including:

(a} any time, waiver or consent granted to, or composition with, any Mortgagor, any other
Eurgpean Loan Party or Canadian Loan Party or other persom;

(0)  the release of any other Mortgagor, European Loah Party, Canadian Loan Party or any
other person under tha ferms of any composition or arrangement with any creditor of any
Mortgagor, European Loan Party, Canadian Loan Party or any cther person;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any righis against, or security over assels of any
Mortgagor, European Loan Party, Canadian Loan Party or any other person or any non-
presentation or non-observance of any formality or other requirement in respect of any
instrument ar any failure to realise the full value of any security;
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{d) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any Mortgagor, Eurcpean Loan Parly, Canadian Loan Party
or any other person,

(8) any amendment {however fundamental) or replacemant of a Loan Document or any other
document or security;

{f)  any unenfarceability, illegality or invalidity of any obligation of any psrson under any Loan
Daocument or any other document or security; or

(@) anyinsclvency or similar proceedings.

15.3 Mortgagor intent

Without prejudice fo the generslity of Clause 15.2 (Waiver of defences), sach Mortgagor

expressly confirms that it intends that the security created by this Deed shall extend from time to

time to any (however fundamental) variation, increase, extension or addition of or to any of the

Loan Documenis andfor any facility or amount made available under any of the Loan

Documents for the purposes of or in connection with any of the following:

{a) acquisitions of any nature;

{b) increasing working capital;

{c) enabling investor distributions 1o be made;

{dy  carrying out restructurings;

{e) refinancing existing facilities;

®  refinancing any other indebtedness;

(@) making faciliies available o new borrowers,

{n) any other variation or extension of the purposes for which any such facility or amount
might be made avaiiable from time to time; and

(I}  any fees, costs andior expenses associated with any of the foregoing.

154 Immediate recourse

Each Mortgagor waives any right it may have of first requiring the Eurapean Agent to proceed

against or enforce any other rights or security or claim payment from any person beforse

enforcing the security constituted by this Deed. This waiver applies irrespective of any law or
any provision of a Loan Document io the contrary.
155 Appropriations

Untit the expiry of the Security Period, the Europsan Agent may:

(@) refrain from applying or enforcing any cther menies, security or rights held or received by
the European Agent in respect of the Secured Liabilities, or apply and enforce the same
in such manner and order as it sees fit (but against the Secured Liabilities only} and no
Mortgagor shall be entitled to the benefit of the same; and

(b}  hold in an interest-bearing suspense account any monies received fram any Mortgagor or
on account of any Mortgagor's liability in respect of the Secured Liabilities until such time
as the amount standing to the credit of such suspense account is sufficient o discharge
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the Secured Liabliilles in full, in which case, the European Agent shait immediately apply
that amount in discharge of the Secured Liabilitiss.

15.8 Deferral of Mortgagors® rights
Until the expiry of the Security Period, and unless the European Agent otherwise directs, no
Mortgagor will exercise any rights which it may have by reason of performance by it of its
obligations under the Loan Documents:
{a} to be indemnified by any other Mortgagor or any other European Loan Party or Canadian
Loan Party;
(by to claim any contribution from any other guarantor of any Mortgagor's, European Loan
Party's or Canadian Loan Parly's obligations under the Loan Documents; and/or
(c} o take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any of the Eurapean Agent's rights under the Loan Documents or of any other guaranies
or security taken pursuant fo, or in connection with, the Loan Documents by the
European Agent.
15.7 Additional Security
This Deed is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or available to any
Secured Party.
15.8 New Accounts
If a Secured Party receives notice {actual or otherwise} of any subsedquent Security over or
affecting all or any of the Security Assets it may open a new account or accounts with any
Mortgagor and, if it does not do so, it shall nevertheless he treated as if it had done so at the
time when it received or was deemed to have receivad notice of that subsequeint Secuiity, and
as from that time ail payments made by the relevant Morlgagor to that Ssourad Party:
{a8) shall be creditad or be f{realed as having been credited to the new account of that
Maortgagor; and
{b) shall not operate to reduce the Secured Liabilities at the fime when the that Secured
Parly received or was deemed to have received such notice,
16 Notices
16.1 Dellvery and Receipt
(@) Any communications to be made under or in connection with this Deed shall be made in
writing, may be made by letter or facsimile and ghall be deemed to be given as follows:
(i} if by way of letter, when it has been left at the relsvant address or two Business
Days after being deposited in the post with postage prepaid in an envelope
addressed to it at that address; and
(i)  if by facsimile, when received in legible form,
save that any notice delivered or received on a non-Business Day or after business hours
shall be deemed to be given an the next Business Day at the place of delivery or receipt.
(b Any communication or document made or delivered fo the English Mortgagor in
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16.2

18.3

17
17.1

17.2

17.3

accardance with this Clause 16.1 {Delivery and Receipf) will be deemed to have been
made or delivered to each of the Mortgagors.

English Mortgagor’s Address

The English Mortgagor's address and facsimile number for notices ara:
Apollo Group Limited
cfo Park-Chio Holdings

6065 Parkland Bivd.
Cleveland, Ohio 44124

Facsimile no: 001.440,947.2209
For the attention of: Robert D. Vilsack (General Counsel | Secretary}

or such as the English Mortgagor may notify to the Eurcpean Agent by not less than 10 days’
notice.

European Agent’'s Address

The European Agent's address and facsimile number for notices are:

J.P. Morgan Europe Limited
25 Bank Street, Canary Wharf
London

E145JP

United Kingdom

Aitention: Tim Jacob / Helen Mathie

Facsimile No: +44 (0)20 3493 1365

or such as the European Agent may notify to the English Morigagor by not less than 1C days'
notice.

Miscellaneous Provisions

Tacking

For the purposes of section 941} of the Act and section 49{3) of the Land Registration Act 2002
the European Agent confirms on behalf of the Lendars that the Lenders shall maka further
advances to the Borrowers on the terms and subject to the conditions of the Loan Documents.

Separate Charges

This Deed shall, in relation to each Mortgagor, be read and construed as if it were a separate
Deed reiating to such Mortgagor to the intent that if any Security created by any other
Mortgagor in this Deed shall be invalid or Hable to be set aside for any reason, this shall not
affect any Security created under this Deed by such first Maortgagor.

Invalidity

If, at any time, any provision of this Deed is or bacomes invalid, illegal or unenforceable in any

respect under any law, the validity, legality and enforceability of the remaining provisions will not
in any way be affected or impaired.
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Rights and Remedles

The rights of the Secured Parties under this Deed are cumulative, may he exercisad as often as
considered appropriate and are in addition to the general law. Such rights (whether arising
hereunder or under the general law} shall not be capabis of being walvad or variad othenvise
than by an express waiver or variation in writing and, in particular, any failure o exercise or
delay in exercising any of such rights shall not operate as a waiver or variation of that or any
cther such right, any defective or partial exercise of any such rights shali not preclude any other
or further exercise of that or any other such right, and no act or course of conduct or negotiation
by any Secured Paitly or on its behalf shall in any way preclude it from exercising any such right
or constitute a suspension or any variation of any such right.

17.5 Conflict
In the event of a conflict between the terms of this Deed and the terms of the Credit Agreement,
the terrms of the Credit Agreemaeant shall, lo the extent of such conflict, prevail.
18 Release
18.1 Expiry of Security Period
(a}  Upon the expiry of the Security Pariod (but not otherwise), the European Agent shall, at
the request and reasonable cost of the Mortgagars, take whatever action is necessary to
release the Security Assets from the security constituted by this Deed and/or reassign the
beneflt of the Security Assets to the Mortgagors.
{b}  Section 93 of the Act shall not apply to this Deed.
19 Limited Recourse
Notwithstanding any other provision of this Deed or any other Loan Document, it is expressly
agreed and understood that:
(a) the sole recourse of the European Agent (and the Secured Parties) to a Mortgagor under
this Deed is to the relevant Mortgagors” interest in the Security Assets; and
(b)  the liability of a Mortgagor to the European Agent (and the Secured Parties) pursuant to
or otherwise ih connection with this Dead shall be:
(i) limited in aggregate to an amount equal to that recovered as a result of
enforcement of this Deed with respect to the Security Assets of the relevant
Mortgagor; and
(i) satisfied only from the proceeds of sale or other disposal or realisation of the
Security Assets of the refevant Mortgagor pursuant to this Deed.
20 Governing Law and Jurisdiction
201 Governing Law
English law governs this Deed, its interpretation and any non-contractual obligations arising
from or connected with it.
202 Jurisdiction
{a)  The courts of England have exclusive jurisdiction io settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or
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{©)

{d)

{e)

{0

(@)

termination of this Deed} (a Dispute).

The parties agree that the couris of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

This Clause 20.2 (Jurisdiction) is for the bepefit of the Secured Parties only. As a result,
no Secured Party shaill be prevented from taking proceedings relating to a Dispute in any
othar courts with jurisdiction. To the extent allowed by law, a Secured Party may take
concurrent proceadings in any number of jurisdictions.

The Irish Mortgagor irrevocably appoints the English Maortgagor (attention:Robert D.
Vilsack {General Counsel | Secratary)) &t its registered office from time to time to receive
on its behalf process issued out of the English courts in connection with this Deed.

Failure by the process agent to notify the Irish Mortgagor of the process will not invalidata
the proceedings concerned.

if this appointment is terminated for any reason, the Irish Mortgagor will appoint a
replacement agent and will ensure that the new agent notifies the European Agent of its
acceptance of appointment.

For the benefit of the European Agent, the English Mortgagor expressly agrees and
consents to ifs irevocable appointment as process agent pursuant to Clause 20.2(d)
above.

This Deed has been entered into as a deed on the datoe stated at the beginning of this Deed.
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Schedule 1

Shares
Mortgagor Company Name Type of Share | Number of
Shares
Apollo Group Limited Apolio Asrospace Components Ordinary 2
Limited
IEGE Industrial Equipment Ajax Toceo International Limited Qrdinary 100
Group European Helding
Company Limited
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Signatories
The Mortgagors
Exscuted as a deed by

Apolio Group Limited
acting by a Diractor in the presenca of:

T Yt Y

Signature of withess:

Name of witness: CA\QN ..... pi C,Of’;—l-&\

Addrees: 6065 Parkland Bivd
- Clevelsnid, O 44924

Present when the common seal of IEGE
Industria pment  Group  European
Holdi @ited was affixed to this
5 jverad:

Director/Secretary

For the henefit of the European Agent, Apollo Group Limited expressly agrees and consents to its
Irrevoca) ppolnlment 85 DECess agent pursuam to Clause 20.2(d) (Jurisdiction).

Name: ?a‘{’r FD OJ'"’)I
Title: )jf) \ re,(j“ oYy

The European Agent

J.P. MORGAN EUROPE LIMITED
By

Name:

Title:
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Signatories
The Mortgagors
Executed as a deed by

Apollo Group Limited
acting by a Director in the presence of:

T i et

Signature of witness:

Name of withess:

Address:

Pressnt when the common seal of [EGE
Industrial Equipment Group European
Hoiding Company Limited was affixed to this
deed and this deed was delivered;

Director

Director/Secratary

The Process Agent

For the benefit of the European Agent, Apollo Grpup Limited expressly agrees and consents to ifs
irrevocable appeintment as process agent pursuant to Clause 20.2(d) (Jurisdiction).

By:
Name:

Title:

The European Agent

4.7, MORGAN EUROPE LIMITED

i /
1"-“40— ==y

Name: “f]pn ﬂ)’qub .
Tite: ey 12 r/}a/fyﬂfﬂoé’a/
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