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Registration of a Charge

Company name: DRILLING SYSTEMS (U.K.) LIMITED
Company number: 02509111

X7ICIN7D

Received for Electronic Filing: 09/11/201

Details of Charge

Date of creation:  31/10/2018
Charge code: 0250 9111 0008

Persons entitled: INVESTEC BANK PLC (AS SECURITY TRUSTEE FOR THE SECURED
PARTIES (AS DEFINED IN THE INSTRUMENT)).

Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRIET MCRAE, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2509111

Charge code: 0250 9111 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2018 and created by DRILLING SYSTEMS

(U.K.) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th November 2018 .

Given at Companies House, Cardiff on 13th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



, DL PIFER

[& : - REDACTED
I CERTIFY THAT, SAVE FOR MATERIAL REDAC
PURSUANT TO 58390 OF THE COMPANTES ACT 2006,
THIS 1% A TRUE, COMPLETE AND CORRECT COFY
- OF THE ORIGINAL INSTRUMENT.
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DATE Cardan; %
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SIGNED kit
DLEA PIPER UK LILE

DATED 3 October 2018

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

(2) INVESTEC BANK PLC
as Seeurity Agent

GROUP DEBENTURE

Titis Debenture is subject to and has the benefit of an Intercreditor A g;-eemén tdated on or aboit
the same date as this Deed and made between, among others, (1) the Oviginaf Chirgors, (2 the
Secuvily Agent und (3) the Secuved Parties (as each sucli fevin is defined in tfus Deed).
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' THJS DEBENTURE is made on ‘31 October 2018
o BETWEEN

_-:'(1_);_-”' THE CDMPANIE& LISTED IN SCHEDULEl m THIS DEED. (the. “Dngma]
o Chﬁrgon“) and .

A2y ZINVESTEC BANK PLC s '-?,c:cuuty tlustea fﬂr the Secmed Parhcs (3;; dﬁﬁned hslow} (m '
' such capamty, the "Senurlty Agent'),

_IT 15 AGREED: | |

b S DE[‘INITIONS AND INTERPRETATION

- 1‘1 . ]}efimtmus :

' '.Inl-_thjs'Dead‘ '

[CH fetins definiedin, of mnstluefi for the purpc:xsc:s of, the Semol Facilitias Ag;eement (as.
- deéfined below) have the same meanings when used i this: Dheed {unless the sgme gre
-._"b’[hf:['Wlse cfr:ﬁnﬂd in this Deed); aun:i

b)- at all simes the: fa[lowmg terms ha‘vﬁ ﬂm foiiowwg meanings:

B " A cgession Deed " means. an acceqsmu deed substantlally il the fmm set it i schc:du!e 6'
co e afAccmsmn Deﬁd)

"'Account Banl{" THEANs any bank or gthm ﬁna,nc:lal mstltutmn wzth whmh aty Chmged _
Aceount is maintained from tinie io- t}mc:

TAGH mdans the:Law-c'imepérty At -192-54 :

' "A531gned Assets" m&:ans ﬂw Secmlty Assets explessed tG be asﬁlgncd pumudnt to clause 4 2 '
(Secw n‘y cwszgnmenfs), . '

_ ”Charged Acs‘.ountﬁ“ meats cach
'{é.'j Cﬂilmnc}n Accmnt and
- {b} _ chm accaunf; chal ped. by Vs pmsuan’z to this: Deed

"Charged Investmerits" means the Charged Semmms amd all: pwsc:nt ami future Related
R ghts af:mumg to all ot any of’ the Char, ged Sccui ities;

: "Charged Semrltles" mcam _

Cla)y . the securmes spemﬁed m partz of schedulc 2 (Detm!s of Secw ity. Assezs) aud -

' (b’) . - ali ﬂther siocks, shaws dcbentures, bonds, wamants coupmis mganabie mq%ruments :
“gertifieatds oF deposit or other securities or “vestments” {as defined in part Il of

- schedule 1 fo the Financial Services and Markets Act 2000 as in force at the date of .
thts Dmed) now orin the futme ewned (Eegaﬁy o benef ma,lly} by a Chal gm oy hc:]d

TRMIHMA19871/220) SHUKMO2 1238207 B " 1




by a nominge, tusted, ﬁduc;ary of ﬁlemarmﬁ syst&.m of its behalf orin which such
Cheﬂ ol has arn mtelast at any time; -

"Chargars” means

M8 the: Omgmal'Cha:rgm‘s';ﬂ ﬁhd’ '

: ._(b.);' - any other ﬁnﬁlty which. accades 13 tlns Deed pumuam to an Accessmn i:leed
"Cullurtiﬁn Accnunt"‘ Hag ﬂm mcamng gwen to tllat tau:n 111 clavise 11, E(a}(m)

“YDiebenture Secm ity" means the Secuuty c;aated m wrdancad by or pursu-iut te f:hw De@d. _
. oL ARy Accmssmn Deed;. : '

' "Dccia;ed Defau]i" ngans an i:vcnt of Default it mspect ef whmh :my mtme ]1;15 bem
Jissued or figlits exeteibed by the Agent undel claige 26,18 (Awefsmtmn) of thﬁ Stznmr _
.'Famht:es Aglemnent : . .

"]Jefault Rafe“ meeng the tate of inferest fietemlmed in accmdance wﬂih clﬂuse 12, 4 {Dejauff'_
Cinferest) of the Semm deht;es Agreemeni: :

o "Delegate“ iHeais ay delegate sub-delagate, dg@ﬂt attumcy or m-tmstaﬂ app{}mted by the
" Secutity Agem‘. or by 2 Racewm,

' "Exclnded Assel" has the meamng gwen to such tf,:rm in ulauss 6(a)ﬁ

' "Insurames" wemmis all policiss of insurance (and a?.} cover ﬂotes) whmh e at any mne hela:l _

© by or writter in favour of a Chargor o in which a Chargot’ from tire o fime has an interest
including, without limitation, the policies of- insurance. (if any) -specified in-part’s. of
schedule 2 [Details of Security Asyets), but-cxeluding any divectors and officers: insurance
Jpolicies and such policies of i INSUFANCE - to:the extent that t.hey 1clare to third paﬂy and/or
public liabilities;: - :

“Intellectnal Pmperty“ means all legai andior cqmta’b]ﬂ interests ﬂf ﬁaa::h Chargor in; or
= .-1clatmg tos :

{a) iy paients, frade mat‘ks smwee mmks, de&gns, b‘llSlnﬂSS namcs, c:npy;;ghts .
' databese tights, design nghts, domain names, morat rights, inventions, confidential
-mformatmu, lnow-how and other itellectual property riphts aid Interests (which

MaY nowW or i ﬂw future mzltmstjl3 whethai” mgrstered or unraglstemd and.- -

by lhc beneﬁt Df all apphcatmns aind: zlg]ﬁs to ase such assets of each Chm gor (whlch-
: . iudy now or in the future submst) '

. .mcludmg, w1th0ut himtatmm 1hie mtellectua’é pl@perty ughts (1[‘ ﬂny) bp&mﬂﬂd in partd af
Schedulﬂ 2 (ﬁemds af Sema‘wy fdssem},

_"Matenal Proper‘zy“ mieats all Real Pmpcrty athar ihan aﬂy
~(a) Shthe&saﬁald I’mpelty, ané
. 3@) o emy Real Pmperty w1ti1 % Va‘ﬁm—: Df 1@35 than £l {IDU 'DI}{J

"Pﬂriy” THCANS 2 paity tﬁ this DECC‘
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”le&nmg Apts" means (2) the Town and Country P]annmg Act EQQ{J (bj the Piammg__

(Listed Buildings and - Conservation Ateas) Act 1990, (o) the Planning {Hazaldﬂua '

Substaices) Act 1990, (d) the Planning {Consequential Pr ovisions) Act. 1990, (¢) the Planaing -

and Compensation Act 1991, (f) any regulations made pumudm to aty c-f the foregoing’ aﬂd.
CAE) Ay uthm }eglsiatmn of % snm‘ial na’mw,

"Re’al Pl‘(:-pézt‘iy" iHkang ali estates and. ﬁitmest’s' inn freehold, Teasehold and othes immovable
- property (thlwcr s:;tuatad} naw or- i future belonging to any Chargor; of in: which: any _
“Chargor hag an interest at any lime (including the yeiistered and umeglstered Tand- (if any) i
- England and Wales speclﬁcd i ]:naﬂ;fl of. snhsduieﬁ (Deiails EIf Securig AS?&?T}), together
~withi

cfmy o odlk bmidmg& and: f’mmws (mcludmg t;ade imtmm) and i "xe.d plamﬁ and man:hmmy at
- -gny time memml,

R (-3 alE cagcmﬁn‘cs, Iiccmes, ng;h’és and pleements in respect ﬂmenf dﬂd
" {e) ' ﬂm benefit of afl wveuants given in respect lhf:lt‘:t)f
:"fRef:c's-éwahl_es’_‘ mgans. a]i pres‘ﬁnt and -futu-r:e_ hook .da?uts-_aﬁd other debts, rentals; '-1"6}*#1%1&@_
- Tes, VAT and monetary:claims and-all ‘other amourts-at any tivie tecoverdble or receivable
by, or due or owing to, any Chargor: (whethei ‘actual or votitingent and- whethier. &nsmg uider:

. CO[]TI&C-T: orin any offer tnsnnet whatmevm) tugethm‘ with:

:(-a')_" - the b';amﬁt:_nf. all. rights, guarante‘es,;.Secum'y'_-'and remedies rélating 1o any of the _
' foregoing - (including, without limitatiot, negotiable instriinents, indemnitics,

- reservations of property tights, iight‘; uf tfacmg and uﬂpald Vendm g lighy. :cmd simitar B

: -assamar;cd vights); and
i (b} _ " '-a?;l pwcesads nf azny of the fotegolng; -

'“i{ecmvar W meang g H%C@Wﬂi or récaiver and manageér or ndmlmst:amve tecelver ﬁ{‘ ihe w}mic-
OF any paﬂ: of thé Sm::unty Assets appointed by the Secunty Agent undel this Deed; '

"Related nghis" means, in relatmn to any Charged Seaumtm&;

S{ay - '.ai];-dwldﬁnﬂsj; {;:1_15‘[11hutw-ns.aﬂ:d_ta‘th_et uzlcﬁme_pald.or p’&yabié-ﬁﬁ the relevatt Charged

‘Bectrities of on any asset referred to in paragraph (b) of this definition; and -
By all ﬁg’hfﬁs fignies or-property. acciuing of oifered at any Hme fiv relation fo’ such
Charged Securities whether by way of rédemption; subsiitition, exchangc bonus-or
'_prefemna:e, undea eptmn ughts orotherwise;:
- "Rﬁievani Cmatract" means
: -'i[_a)" : ths Acq‘uisitiﬁm-Agrée‘;ﬁéﬁf‘-anc;_. :
“(b) each Hedgmg Agieemen“t

E tﬁgethar wﬁh each QtElﬁl agmement suppfmnentmg ar amendmg or novatmg m 1epiamng ﬁm{ '
wame

“Sewrcd f)bhgatmns" means all- pwgent and futum; obilgatxons and li'ibilities (whether
actual or contingent and whather owed jointly- ot ‘sevetally ar alone or 1y any other capacity
whatsoevan) of @aeh membm of the Group to. the Secunty Agem: andfm fhe uﬁm Secured'-

mwmvf;mmmzm54!:.;%21233227 : o 3




“Parties (or-any of ther) under or pursuant to any Fman«:a Documeait (mciudmg ;111 iticinies
- powvenanted to ?:he pmi undeu ﬂns Dccd),

":‘."S'eicu ired Par‘fies-" ha's the mmni.ﬁg glivm tti-'that:'tarm;.iﬁi-ﬁhﬁ In tal-*'cw&itf:n“fAgr‘éﬁménti o

""Sncurﬁy Assets” merng all pmperty anid assc‘rs from time to time mongaged chmgad o
. 'ass:gnﬂd for expressed ta s mortgaged, charged ot assxgnsd) by of pmsnant ti this Deed;,

B :”Secunty Period" meatis thie: peund beginning on the daie of this Deed and t’mdmg on tl}e_'
+ Senior Discharge Date {as’ dzf ned in ih»:: Intereieditor Agmament‘) o

B "Semm Fﬂullﬁes Agrecment" ineans the feiil cmd m\mivmg facﬁ]tms agmement dated on
or aboit the same date as-this Deed and made betwaen, amongst others; {137 Fnetgy Subco.
Linsited as Parént, (2) the companies Histed nopart | of schedule 6o it'as Original Guarantors
Cand (5 Tnvestac Bank pleas Arr angﬁr Gngmal Lender, Agmt and Securlty Agen’c and

"Short Leasehald Fmperty" ingaris a Iﬁ&SEhDId property he}d bya Chai gor now o in the

© future under & Téase pranted at 4 rack rate or which has an unexpired term of 15 years or less

“at the date of this Deed (or in the casé of Tutwe acquncd leasehold pl@perty, ;:lt the date of
: acqmsltmn Uf such property by thie ml&vant Chargor)

1z Tatér pl Matmn

(@Y Unless & coritrary indication appears,. ifi this: Deed the provisions of clavss 1.2 -
S (Construction) of the Senior Facilities Agreemant (othel thad gtause 1.2{2)) apply o
this Deed as theugh they wers set out in-full in this Deed, excopt that mferences to
Meris Agmememf“ wjli be consﬁrued as referenoss to this Deed.

: (h} = :Unle_.as_ 'a.cantrary mdmatmn appem"s- -any-referenf:ﬂ' m_this Dﬂad tal-

iy "(’fhargar" the "Seetirity Ageni" or-any: c}lhr::r ”Secured E’.ﬂ ty" orany”

- ~other person shall. be construed 50 88"t include ifs successors in title,
© peititted assigng and peiinitted transferees. and, in the case of the Seeuiity
Apent, any person for the tite being eppointed as Seeurity Agcut or Sécurity.
. Agents in accordance with the Finshce Dcacmnen’tsg

iy iy Dﬂed’_'; “the "Senfar Facﬂmi'es “Agreement”; any other Finance
" Docurent or any other agrasment ot ingtymment 18 a refevence to this Dsed;
- the Senior Facilities Agreement; that other Finance Docwment ot that. other
- agieement. ot instrwment ag. amended,  supplemented, extended, restated, N
- movated and/or replaced in.-any matmer fromy timg to tine (however
fondamentally and even if any of the same increases the obligations of any
‘imember of the Group-or provides for further advances); and
© ()~ "Seenred Obligations" ineludss obligations and liabilities which would be-
. ireated ag-such but for the lignidetion, administration. or dlSSGlHtlD]J aI‘ ar’:
similar evért affsaung any znsf:mbm {}f {he Gmup

{c] _- "Eiauh undertaking of a Gh:;ngez fethm than 3 paymem abhgatmﬁ) t’somamed in th;s_'-'
Deed:

) irustbe écjmpli-;:ﬂ' with 'at.ali i-iineé during the Security Period; 'aﬁd

: _C:i;i.)'_ ‘i piven by suuh E:halgnr fm tha baneﬁ{ ef thc Sﬁ{:unty Ag,em: and aach othier
' ~Secured: Par[y .

mmrmnwmuzgmswmgzmszzv - ' e




{d) The terms of the other Finance Doclments, and of any side letteis between any of the -
: perties to them in relation to any Finance Docurnent, are incorporated in this Deed to
the extent réquived to ensure that any disposition of the Real Property contained in

‘this Deed i a valid digpasition in actordance w;th section. 2(1) of the Law of Pmpmty -
(Miscellaneciis Pri nmsmns) Act 1989, . g :

: (e) 'I‘f tlie Securlty Agent or the Agent 1easonably mn&ndeas that At Bmsimt paid by dl‘l}f .

member of the. Grotp to & Secured Parly under a Finance Tiocument is capable of - -

being avoided or otherwise set aside:on. the Hquidation or administration of gich.
.- member-of the Group; then. “that -aitiount shall- not: be GC}IISldE:led to-have beau '
_-uievcucably pmd for the pmpmsah of this Dﬁad

oy The Parties infend that this dociinient shall take eﬁect ag 4 deed notwnhsafmdmé th*: :
o faet that A Party may s:mly gxecnte.this: dncument under hnid,

(g Other. ﬂ]dl’.l fm fhe wiitposes of fhie floating chmge gmm.ed pursu.:mt is. Clau% A
“. - {Floating charge), the definitions of the assets in Clause 1.1 (Defi nitions), which are:
chaiged pursiant to Clause 4 (Fixed securitd) vefer only tn sueh of ﬂmse agsety as sre
N lncaied n England .md Wales.

ia . J{;mf and’ ﬂevm al-

“The liabilities #ad bligations of each Chargor undes this Déed ate’ joirit and several. Each
. Chargor agrées to be bound by this Deed natwnhsta.ndmg that any other Chaigor which was
mtended to sigix orbe bound by this Deed did not 5o sigm orig et bc;und by, this Deed.

14 ' inmnsastency between this Deeﬂ zm-:l ihe Intc,rereﬂm;r Agmement

S H there is any eomflict or mcmsmteuﬂy baf:\x/eera any provision of this Deed aﬁd any pmvzsmn'f
of the [uteréreditor Agresment, the provision of the Intercreditor Agreeitient shall prevail.

15 Inconsistency between this Deéd and the'Seﬁihi‘iF acilities Ag:feemént"

: (a) If the Setiior Facilitties Agreement petmits o transaction that would ofherwizse he
- profibited by thig Baed siich transactisn should be deemed to be persitted by this -
Pleed, : : '

: (b) K t]’ii’s Dized réguires ﬂié.’{ékmg of am action which is expressly not required to be
©teleén under the Senior Facilities Agreemmﬁ that detion: shall not be required fo beﬁ
-~ faken uhder this Deaﬂ :
LG ”_Trust
“All Smuﬂt}? and di spnmtmns made or cieated, and- all gbhgatioﬁs anid. undm‘takmgs ccntamed _
i this Deed to, in favour of or for the benefit of e Seeudity Agent are inade; created and.

~ entered into-in favour oF the Security Agent s trustee for the Smured Partics frome time to-
. Hmeon b terms of the IH’LElClEdIEDI' Agreement,

17 'Thlrd palty uglﬁs .
: : (a‘) . - Bave ag axplessly pmw«:led ta the centrary in ﬁm Deed a peison | who ik not a Palty :

~ hdg no right indér tha. Centracts (Rights nf Third: Parties) Act 1999 T enfmce o
enjoy the benefit nf ﬂny term of thi;». Dﬁed : :

ERM!HMH1913?21‘22[13541’“(1%/?1921238227 _. ‘ — . N
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{b) '_ Subgec’s to pamglaph (a) of Clause: 39.4 (Oher exceptions) of the Seniot Faclhtles :

Agreement. but otherwise nntwnthstandmg any termy of any Finance Dmcument the
wonsent of any peison who is not 2 Patty 1% ot 1equu'ed to wscmd oft vmy this Deed
. dtany tiriie: - :

g CQ_.VEMNT fl*t)-m‘x“
; Covenant to pay

- {a) Fazh Chatgoi, a8 punmpa] ebhgm and not merely as surety, covenants in Fav&ur of

thie Secarily Agent thatit will pay ancl dischar e the Secured 0b11gatxtms from nme o
- 'tum when they: fall due

(?;\) "hvex;y payirent by a Chm ot of & Seotred Obhgaﬂaﬂ whmh is mads to or for the -

benefit of & Securad Party to which that Secured ‘Obligation is due snd paysble in -
.gecordance with the Finance Document under which such sum is payable to that -
Secured Party, shall operate in gatisfaction to the same extent of thf: cmvrmanf'
“containgd in clause 2 Aday. :

: l}efﬂu{t inter est

' Any ot which s ot paid undm thls Deed wher die shail bear inierest on & ﬂaxly bms
(both before and after Judglnent and payable on demandy at the Default Rate Foim the due -

date-umtil the- ddte on’ which such amount: i3 unmndmunaliy ‘and- irrevooebly pald and.

- dise 1arg$d in full.
_GRAJ"ET OF SEﬁURITY
CN alure {}f :-_»Lwrity

- All Sccuuty an»:i dlSpGSIthﬂS Elﬁﬂtt:ﬂ oF mada by oF pmsuam’c 1. thls Deed (mciudmg i'm thfa :
¥ avuadance of doubt pursuant to any Accession Deed) are creatcd o madc

: _{a}-- .in favom"cuf the'Secumy Agﬂﬁt‘

: (b)  with- Rl txtle guamutee in; ac::_amdanee thh ‘ehe Law uf Pmperty (M;scs:llaneous- .

I’mvmmns) At 1994 and

“ (c) a5 cnnhnum;, secunty fﬁl payment’ r:»f the Secmed Dbhgatmns B

3 Qnahfymg ﬂuatmg charge

Falagraph 14 of Schedule BY to- the: lnsnlvency Act 1986 apphcg fo:-any ﬂoa‘tmg chmge

“ereated by o pursuant to this Déed {and each: sueh floating charge isa quahfymg Tloating
o charge for the pmposcs of the’ Insol,vancy Act 198 6)

FIXED SECURITY

Fix-ed c’har’g&:‘é-

i Fach Qh,algm chai gcs and agl ees 1o chaL ge all c)f its plesem. and future nght title and mtel est'_ N
Jin and to the following assets wh!ch are at any-titme owned by it orin whmh it fmm time to
_ tlmehas an mtmest' - : . :

(@) by way of first legal ot

IRMIENIII98TIZI0 !‘5‘4_! UKA/9217382 L7 ) )
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'

)

D)

e
.. (hy -

o

) the Redl Pfﬂpeity it any) spemﬁed m part] i schedu}ez (Delails af '

.'Seam{v A ,s.s'em) and:

L (i'i.:l _ --ali Material Pmpe:rty if an’y) anci aIl intr:res’cs 118 Ma‘iema} Pmpeﬂ:y not

~eharged by clause 4, 1(3)

by Wdy of fivst F xed r;hal ge

: ’{i)‘ all uther Mateual Pmpmy and ail m’tmes{s i Matemi Pmpmy Hot chaigf:;i

by claust: 4, 1{a}, and .

’(i’i}' ﬂ*lb pmneed« {}f sale m’ cﬂl Mateml Pmperty,

.by Wiy mf Hist ﬁxad charge aH plant anti inachinery (m:vi chalged by ciause 4, l{ﬂ) ot

(b)) &nd-the heneﬁt af all amﬂtlacls ilccncms ami Wwairanties zﬂlatmg i1} tha snes

' .%:uy way cji‘ fivst fixcci Ehias gc

G ail computezs vahwles ofﬁce eqmpmem anci Dther eqmpment (not chalged 3

by clause 4.1(a)); E.tld

: (u) _ 1]3,3 bemeﬁt af all contmcts licences and Wauantles 1elatmg fa the sarie;

by way.of fi mt fixed chang-a ﬂw Clmged Seg:untxes teg&ther with {A) all Related :
. Riphts from time to time-aceriing to those Chavged: Securities and (B) all rights .

which suecl Chargor may have at any time against any ciearance or settlement sysiein -

- or Aty custodian in respectol any’ Chmgecl Invesunéuts

by way of ﬁi Bt ﬁmd sharga

C oy the Collection Accouuts and all monies at any tlme standmg o the cmd{t of

_ The: Coileatmﬂ Accwnts anid

iy .aii other accounts” of sueh Chaigm wzih any hank; ﬁnancyal msnhztmn of

- other person. at any tine (ot charged by clause 4. 1EBE) ard all moniss at
any time qtdndmg to the credit of sut:h accounts,

'm each case tﬂgf:thal Wwith all mtelest fmm fime to time acerusd o or-aecyuing on uch
- monies, any investment made out of sueh roonies or account and 4l Fights o
.mpayment of any of the fmegmng, :

by way of fi rst fixed charge the Inteﬂcc.mal Pwpelty

1o the &txtt‘:ﬁt that -aiy Asmgmed Asset 3 n@t effect;vely ass;gned under t:lause4 2
_(Serw Y assignients), by way of first ﬁxed charge such Asmgned Assel

by way of ﬁlst ﬁxed shiat ge (to the extent not othelwme chal ged oy asmgﬁed in thls

: 'D@ed)

4y the iaénef ’t"o'f" all licenices, consents, dgresments and Authorisations :helﬁ'tn

“used i conusetion with the busmass of such Chargor or the use of- Ay of its
: 'assets, and. :

-'(ii):- _ any lettar of credit lssuad i favc}ul of sm}h {thgcsr and d“ b1 Is (:)f exchange ;

and othei e gotzah!e instrwments held by {tyand

' ITEWHWZ]987EE2H15&JUW92123822? o ?



[y by way of first ﬁm& nharge a 1 [l ofthe gmdwﬂl and umai}.@d rsapztal of sisch Chax gOT;-

:;4;2 ' Secuntyﬂsszgnments

(a) -'Eaci] C‘hmgm AsRignE i agrees o aeqlgn ahm]utﬂly (Subject m B pqun for-
- reassignment ontedemption) all of it present and fuiture tight, tifle and: intorest in and

tor -

i

) |

'tba Relsvani Cﬁnnacts, all ughts and r&medies in GGDﬂEEﬁBn w;th the
: _Relevam Cﬁml acts and.all pwccedg and clmma a:usmg fmm thc.m

gl In@ulancm and: ail clalms undcl the Insmances aud aii ploce&‘ds mi: the -
Ihsarances; and-

all m}:ler Recewah}ﬁs {nat af:mgmd undm clauses riL 2(3.}{1} of 4 2(3)(11))

- -’{b). ._ Tc} the extent that any Asaaguﬁ:d At df;s'c:ubed n clcmss 4, 2(5.)(1,1) 1500t aaslgnablc -

the assigninent which that elanse purports to sffect shall operate as sii-assignment of. -

call present and intme 11ghls and darms of sueh Chargm 1o any pma,er:dr; af Sueh
: 'Insmaﬂees

43 Notice {;f siSsignmeni a‘ﬁﬂfar-ﬂhérg‘e =

(&) ~'Each Char gcu sh*ﬂl

@

(i)

iy

i respént c:!f each af its Iw;m ahdes: z‘md any Hedgmg Agmum:nm within [wa .
Busmass Daya uf the exacmmn Qf i}us Dﬂﬂd ot dlt Ac:cessmn De.ec] (as

©oor e mtmmg mtm any Hedgmg Agxaamemt aﬂm the date mf t!nf; D(ﬁed}-

doliver a duly compl leted notice of assignment o the provider of sach suck-

: Insumnca aud!m. such countm‘paﬁy ta the Hedgmg Agmemem aﬁd shall us&_

' wnhm 20 Buamms Days of the date of tha re]evant notice, i each case il the

respective forms  seb owb in. sehedule 5 {j*m*m of Vnotice o and

aakﬁmwi er:igememz Byt i

Cinrespeet 6f each Acqms;tmn Dmument {to- thie sxtent tha& suel Chargm fsa
“perty to the relevant document), within one Business Day of the exeeution of -
-thig Dieed oi ai Accession Déed {ds apphcabte) deliver a duly coupleted =~
“nofice of assignment to eacl otlier party to that docuient, dnd shall uss its _
commereially reasonable endedvoirs - obtain 4 signed aciﬂmwledgemant”
within 20 Business Days of the date of the relevant nistice i the respective

forin set-out in schedule 4 (Farm of hofice to and. acksmw?e’dﬂenmnf by pc"{r{y

Zj' 0. i{efewmf Contract), and.

in: reSpmci .ﬂf 1§ Chai‘gcd Avcourits; within five Business Days of the
exceution of this Deed or an Accession Dieed {as &pphcabic) (and withir five

Businzss Days of the opening of any Charged Account ‘after the dateof this

Deed) deliver a duly eompleted notice to-the Account Bank and procure that-
the Aceount Bank - executes -and . delivers 1o - the Security Agent an

'&clm'ow.iedgcmem within 20 Business Deys of the date of the relevant notice,

i each case in the respective foims set ot in schedule 3 {Form Gf rntice fir
ard ack?mw;’edgement ﬁ‘am Accmmt Bankj

TRNHMA BT 1220154/ KM/ 133820,7 _' | 8



~or,. in-each. case,. m such’ nther fmm aa the Secmﬁy Agent shaH agiet. (actmg
-'masumahly) ' .

by Ifthe IEIt*,Vﬂnt'Chal o hag nsed ifs contmercially reasoiiable endéaveuis fo oblaii the -
- akknowl] c{igs:mcmm referred to'in paragraphs (i) to (i) fnclusive above w:thm the 20
Business: Day tima period specified therein, but the relevant cczauntmparty, msurer,
_hedge counterparty, or, as the cass'may be, Account Banlk hes refused or Tailed to:
- provide such ac{mmwl@dmmant within that tine period-then the mievam; Char gor g
ohhgatlon to obtain sich’ aclmnwledgemem will ferdinate; : .

Cdid :_' _Aﬂ.mgner.l AgEety
“The Sacmﬁy Agent'is not- c:bhged 0 tals:e any steps nen&ssm‘y b p;:esmvﬁ any Assxgﬂed Adget;
1o enforce any term of & Relevant Confract against any person or 10 make any enguiries as {o -
: the riature or suffi c;,anc:y of any paymant recelved by it pu13uanf £ this Deed.
S --'ELUATING CHARGE
- Bach Chalgm chalgm stidk dprees JGD chmge by way of st ﬂaatmg Chﬂlgﬁ il ot m pmsani’ :
and fuiture assets ‘and: underteking (wherever located) not ‘otherwise effectivaly charged by
sway-of fixed mortgage oy charge of assigned pursuant to claused.1 ( Fived o 1&1;;:3%}, :
clause 4 2(Securi ity agsigiiTienis) of any other pmwsls:m of this Deed.
B :ASSETS RESTRICT[P@G CPIARGING _
(’a:). '{‘hme shall ba excmded fiwin the chargaﬂ c;eatad by :;la,u&e 4.1 ( Fiyed ahai gss}

. f(i)f' O any asse-t*mtuaﬂon outmde'England and Wales‘-' and

R a7y asset hield hy a f:hmg@l subjﬂc’r o2 legal requirement, contract, léase,

license or other third party arangemeit which either prechudes absolutely o

* conditionally (including requising the consent of ATy third party )y that Chargor
from. ¢reating any chavpe aver ity fnterest in that asset (pach-an "Exchuded.

At wntilthe relevans Cc}ndatmn, wiiver or consent has: been satisfied o

- obiained - {end, for the aveidance of doubt, ones that relevant: condition;

*ywaiver or consent has been qausﬁed aT ebtamad lhat neget 311&11 £éuse to be _
“af Excluded Assct) '

by .Em eac]a Excludt’:& Asset, each 1elevant Chatgm unde:tal(es io (1) in msgmuz of any :

Bxchided Asset accgmwd alfter thie: date of this-deed, nofify the Security Agent of the .

. -acquisition -of such Excluded Asset and (if) (i respect of any Hxcluded Asset::
~whenever acquived) use its cotmnercially reasohable endeavours for a period of 20°
- ‘Biusitiess" E&y& fromi the dete of any request by the Security Agent to 6btain, the

+relevant consent ot waiver of prohibition or condition and if the relevant Chargor has -

used dtw ::c}mmemally réasonablé endeavours but has not beer able to obtain. the
‘relevant consent of waiver of pmhll}itmn ot condition then ifs- nbhgatmn 1050 obfain
) wﬁlterfmnafs : : - e

'('c_) -Immadmt«rz}y upvn receipt of the selevant walver orconsent, ’thf: felevant meerly |
- Bchided Asset shall stand charged to the Secunity’ Agent undet elaused.] { Fixed

.' __.:f;hmges} if 1Bquned by the Secuity Agent at any time following repeipt of that.©

- Naiver or consént,. the vefevant Chargot- shall exconte o valid legal morigdge o1
~suppletental fixed chatge fn such fonm 4s the Sacumy Agent shall reagonably require
- within five Business Days of the 1elevant waiver or congént being: geanted, sogh.

quuests shall he ahble to ber made onge inevery six month permd (mﬂess the sec.unty o

CIRMHMAISI0ISYURMpZIZET T S



is tequired in respect of the acquisition Ey a Chargor of Material ?1@9131@'.i1j_'w1ﬁé11}-
gase such wquest shall be hmitad toofige n-every three: month pmwd)

1. -:‘DNVERSIGN DF FLOATING CHARGE
7.3 Cnnvelswn hy nﬂtme '
" The Secuuty Agem may, by writtens mn-:e (a1 Chargm cmwart the ﬁnatmg chary g@ ‘et eatcd L

under this Deed into o ﬂxed chaig:e as’ Legards all -or any cf the assats of such Chargor-
- specitied mﬂm nmlce i .

oy aDeclarBd Defaulthas nﬁcmwd ot

)y | thé Scaur;ty Apent {acznng feasinably). c:onsuiezs Ay SE:G]JH[Y Assete to be i dfmgm '

“of being seized or gold undes. Ay forme of distress, attachm::nt executmn or others

g h%gal pmc:e:ss ot be ‘other Wlbﬂ in JCG}’jgig‘dy
SE Smakimmpmics

- The. ﬂcatiﬂg '-;':halge ble'a’écd'uﬂdi:f this Deed by éi‘ly Ch‘alﬁél ‘shall niot couvert fnto a fxed.
charge solely by reason of a fioratorium being obtaired mldel the Inselvency Awt 2000 (m
anythmg denie with & view o obiammg Such a ml}l‘aionum) 11:1 regpett of siich: Chargm

T3 Autﬁmatic CORVErsion

* The floating :v:i*s_'ar‘ge'm*eatéd“ under this Deed shal (i addition to the chreumstances in which
-+ the same 'will HeCur under general law} aufom&tidaﬂy cﬁnv::rtiinm-a ﬁxﬁ:d =c.harge“-

{a)- Cm miatmn s the relevant Seeunty Asget wlmi is Sllbjﬁ:ct tad ﬁ@atmg char ge si

i) ' ~ such Cha1g01 credates: {m* aftempts o purports tc:- cmate) any ‘Secumty (athem- g
than a Permitted Security) ou or over the relevant. Secunty Aqsct without the
prioy written consent of the Secumy Ageﬁt o .

iy aky ﬂmd pirty fovies of aﬁempts m levy any dmflcss, axecutmn attae:hmeut. =
' or other legal pmcsess #; gamst ST SUh S@r.:uuty Asget: and

Sl ver ali Sscmﬂty ‘Asséti of a Chargor: witich are sub]ecf 0.4 ﬂoaﬂng chargs iF -

- administeator is appointed: in vespect of such Chargor or the Sceurity Agént receives

notice of intention to appoint such an’ admims‘rlator (as contemptatcd by ﬂm.
hfxsalvency Aat 1986}

A Scuttlsh pmperty

~Clause 7 3 (Ammnmm cmwe:smﬂ) W}il nut apply tu any 7 135&:&5 sﬁ%uated iri Smt and 1f and m
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant ..
tosection 72 of the _[nsolvency Am’: 1986 by reason of such autmmﬁc CONVELSIoT.

15 'j;‘aztml tonversion

“The gwmg Df a nutme by the- Scwmy Agcn‘t puzsumlt 1o nlause 7 1 (mee; sioh by m:ra“zce} i
relation to any assel or class of dssets of aiy Chargor shall not be construed as 4 waiver of
“abandoniment of the Hghts of the Security Agent to serve similar notices in-regpect of any
- other asset-or- clasy of at:%fs, or of my mhm* right-of the Sacunty Agenf and!m the. Qﬁler_
Secuwd Parties:
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B3

101
102

CONTINUING SE{:UMW'

- Cm]{lnmng securﬂy

: ~The. Debentme Secuﬂty is centaimmg and will extend to The ultimate baldm:e of the Secured
_'Obhgatmns mgmdless of iy intermediate payinent or ‘discharge in whole ot In ‘pert, Thig:
+ Deed shall reimain infull fmce and cﬂ'aﬂt a8 d cuntmulng Secuuty for thc doration: of the
'.Secuuty Peri lGd : : : :

.A‘ddltm‘nﬂi ﬂnd-'sepﬂrafe -'seteﬁrity =

ki Deed 5 3m. dddmun, to; withiout pm;udws to, and aha nﬂt merge Wlth any ot'hea: rlght

remedy, pudrantés or Secutity whicl the Security Agent andfoi any othier Secursd Pmy may.. '

- aEbahy tlms hold for any Seeursd. Obhgatmn
“Right to enforce

*This I}eed nay be enfolceé agqmst Bach ot any Chargor withotit tht: Securﬁy Agent anﬂf(}l

any other Secuted Periy first having recourse 10 any other mght remedy, guamnme by

o Secuuty held by or availablé to it ot any of ﬂlhln
CLIABILITY DT GHARCDRS RELATING TO SECURITY ASSETS

"Notwﬁhstandmg anythmg cf}u‘:am{:d i tlns Deed or nnphczd to.the: c:ontraly, v&:at:h Chm ot
reftiaing liable to obsérve and perform: all conditions and abligationy assumed by itin Ielatmn :

io the Security Assets: The Security Agent is undef no obligation to “perform or fulfil any

- such condition-of a%iigauﬂn o w ke any payment n respect of any sl condnmn ot
' _Dbiigatmn : '

. RIIE’RESENTATIONS

Gcheral :

- Bach Origitel Chalgm makes the representations and wartanities et out in ﬂns tlauge 10 m N
_the Secuuty Agent and ta each [)ﬂlel Secured Party on the dateof thas Deed.

-Owum sinp of. Semnty Assets

: : Each Original Chmgal 18 the sols legal and bamﬁmai owner Gf all of the Secmnty Asss::ts
o adentlf ed agamst its name schedtﬂe Z {Detaily of’ Secur ity Asseis), . '

. Ch:»il ged Securltiﬁs

‘The Chm ge:d Si.,curltms llbtﬁd i pan. 2 of a.uhedu]e 2 {Dmmfs af Secur ity Assefs) are fu 1y pmd '
“and constifute the - entire. share. capital- owned: by each Original - Chargor m the relevant

cmnpany and camutute t?ile entire issied share cipital vuf gach’ such compHny.

- TANHNG3 1987220 LS 4/UKM/92123822,7 Lo



104 Real Prﬁ'pe‘rty-

) Part | of schedule 2 (D@tmfs of & Secity: iy Assers) identifizs all frechald and leasehold. Real
- Property whmh is bfznef' Eldll}f owned by each Dngmal Cha;gm at the: date of this Deed,

it, UNDERTAKINGS BY THE EHARG(}RS
i :._Negaiwe pE&dge and. Bisposals

Mo Chargor shaﬁ do ot agme to do any sf the fﬂllnwmg w:tham: the: pum’ written consent of .
“the: Ssc,:uufy Agr-mt' .

: (é)' . éieatE of penmt to subisist any Secuuty of Quasn-Secunty on By Seaunty Asset othei
T fhipniag urea,tad Ty this Deed or-4 Permitted Seonr: ury:, [

{6y sell an&,fcl, leasa, lend o otherwise dlqpasc of (wheﬂm by i smglc: tr:m%actmn oi'a.
-'numbm of transactions -and whether related -or not -and. whether yoluntari] o
“voluntarily) the whole of any part-of ity 1ntcmst inany. Scculity Asset {except for. a
Permiitted Dlspasai oL d Perm:tted Tlansactmn}

IS i 20 'Securlty Assets genemlly

-.-Eau:_,h Charg;,m shall
.' (a) ' pl mrlde the Secmlty Agent w1th all mfmmatlun in Lelatmn to ihie Sccuuty Ass%ts
e A58 necessal}f for the perfectz;on or Tegistration of the Security (sw:h
- nformation: eily fo be provided ng more ﬁf,quenﬂy than atially ma,less

qummd LNGTE frcquenﬂ}r by iawj of

(i} atthe rehsonable request of fhe Securr{"y Agam foliawrng a11 Evem‘ of Default '
' whwh iy ccammumg, and

by 'nﬂt do, cavse m permit to be dong any‘cltnmg Wlnc:h may. tooa nmtenal extent
depreciate, Jeupalchse or otharwise prejudice the valus or marketability of ‘any.
_ -Secuuty Asget {or make any. omission which has such an- effect} Tiless peumtted :
under the terms of the Seniot Famhtles Apeement
113 Depositof dﬁt&'ﬁme-nfs' and notices relating 'tu:i Mat‘er&:ﬁ Proper'ty”-

Bach Chal oL ghall if 1*equr::5ted by the Sm,unty Agcnt (actmg masanably) 111 wntmg, depnsl% '
'wzth the Security Agent

' -:(3:'1) : _'-aii deeds Eﬂd dﬂnuments of title r&latmg 0. ﬂ‘]ﬂ umﬁglstm ed Ma’ianai Pmper:tyu, and
(b} _ ':d!l local land chalges, 1and chenges cmd the Land Reg;sny seamh cérlifi cat;es aad -
©gimilar documents réceived by or on behalf of a Chargor in. zﬂlatmn o the
- megls‘tﬁrﬂﬂ Matﬁrial Prc}pm*ty,
: 'whwh thc Sen:umy Agaﬂt may hﬂid th: oughu)ut the Sec:m lty P‘elmd

_ 114 .Real Prﬂpcrty undﬂrtakmgs ﬂcqumtmns and nmme% to ihe Land Reglsfr'y

: (a) ‘Each Chargor shail. ﬂoufy the Swmlly Ag,euf, prompﬂ}f upgn this: &CEC_EulSltlml a:if any
Matzual Propm’ry
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' .Each Char gor sliall in 1eSpant of Ay Mateual Pr uperty which 18 zequlr ed by it: affer:
the date of this Deed, the' itle to which is 16gistered at the Land Reglstry or-the:title to.
- wh;ch is required to bc 80 mgzsmmd :
iy gtw: the: Land Registiv, wilttes otice of th;.s Dced and’

g j{ii)_ pmcu}e that mﬁca of ti:us Dieed is cleally 11{31:&4:] it the Reglstei to each such'

Ctitle,

REH.E’:?‘rt.ipk‘:i‘tjf"undertai{iﬁ'gs mai.riten'a'ﬁc.e

{g,)

©

- No Chargor sllall ‘exbept Wtﬂl ﬂfm price wutten consent i]f the: Secunty Agent (such .

- gonsent not to be ltireasonably withheld) or ag expressly permitted under the Senior
- Facilities Agresment or whete to do 8o wold not matm*mlly angd advemely uifect ﬂm
. -Valuc orability to d1spc>se ofsuch Real Property:

-;.-(i} - eonfer-on Any persc)n any lease oF tsnam;y of any nE [hﬂ Real Pmp:::rly o

sceept.& surrender of any lease o tanmwy {whethesl mdepauﬂmtly ot under
‘anly statutory pnwan}

(i) ) -'cnnfm on any parsmn zmy nght ot hcence to mm,upy ﬂny laﬂd o buﬂdmgb-

- forming part-of the Raal Property; or

':i(iziii) : glant auy Imf.mc{: tu as&gn o siblet ary: paﬁ ﬁf %he: Rc:al Py npsrty

" No Chargor shaﬂ_ dc), or lmGWIIggiy peumt o bie dﬂme, anythit as-a resiilt of which
-aty lease in réspect: uf aMatmlal Pmpe:ﬁy may be llablc o fmﬁ:]mm oy nﬁmrwnse be:
- .detﬂmlmaai :

I as. Eveut of Default has occuued and g commumg o the  Seguiity - Agesnf;-

: .1aasanably sugpects an Bvent of Default has veevrted and is contimiing, each Chargor™

shall permit the Sccuuty Agf:ﬂt and any person nominatad by it at-all reasanable limes

- with reasanabie nntme to-enter any part of the }i{eal Pr @psrty and view the state of it
..'Eqmpmeut

' .hmmdzatcfly ol reque.at by “thz“—: Secuuty Agent after the BeCUTTEE af i Dee]&wd Default % _
“etich Cliargor shall affix fo- any plant; machinery, fixtures, ftlings, computers; vehicles, office

© . equipment, other eqmp'mem and othér ussets for the time being owned by it {ii & prominent

117 -

o 8)

*position) a durable netice of this Da&d (m any fout tequired by ihe Sﬂcunty Agent {dctm;; :

T masmnahly)}
:Ensuranw
' Each Chargm shal’i at afl’ tmzes camply with its abhgatms a tu insutance centamed
fln clause 25 24 (Insvraiice) of the Benior Famhtles Agreement '_ :
by ;E’ach Chalgm shall, sibject to the ngl:a’cs of the Sacuuty é‘igeﬂt under clause 11 7(-:}
o -_dzhgmﬂy pursue its rights utider the Inser zmces

Sl Aft:m the Ggaunem:e ef i Declamd Dafault the Securi zty Agent shaii have the..

sole 11ght ta- settle or sue-for any claim in resPsact of any Insurances and o
. give any discharge f‘m ingurEnes monies: .
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All elaimaand: monies received .or receivable ainder any Insurances shall

: (subjcat to the rights or claimg of aity lessot oi landlord of tenant of any part-

of the Secumy Assets) be apphed in-adeordande withi the ‘Senior Facilities

-Agreement, or aftér the cvcwrence of a Declared Default,. it pefndnent
- reduction of the Sm:umd Dbhg&tmns in accordance with the Semﬂr Fueilities:
Apreement.

11.8 . -Zijﬂaliﬁgs.w'il‘h ind r’cﬁaliéaﬁan 'uf .Rﬁcé_iva.hle;'s_z ani C‘B}Eeciiﬁn: Aceaints

O

Eaah Chm gm shall

RO

: Gy

- {iv)

"-mthaut pr ajudma 10 clausa T (Negai‘wa piedge a;m“ .Dzls'pmais) (bt in-
- addimion to the restrictions in that Elﬂu&iﬁ)g not, without the ‘prior written
" consent of the Security Agent, sell, assign, ¢harge, factor or discount or i~
-any. other ianner deal with any Receivable save to the extcnt peimﬂted by'
the Senio Faclhtles Ag};eement‘ : -

fﬂﬂawmg the GEolITeNCE Bf ! Decla;rad ‘Default callect Al RDE:CW&IDMS:.
pmmpﬂy in tlle ordmaiy wuise t}f frafhng as ageﬁt far the Secuzzty Agent

: and

pmmptly tpoti lecmpt pay all monies Whmh 1t Teceives. in 1aspact of a:ha'-
Reuewables inito: .

Ay this acEount Spacnﬁed aganmt its namein paﬁ: 3 Df snhcduic 5 {Defmig

‘of Security Assetsy ar, if applicable; in the: sahedulc toany Amcs&;mu :
: Dtsed as -t Collection Accaum

(B} . any athet ‘aceoiie held with dn Ascount Bank -over which thie
Chaigors have gkanted Secnnty ta ’che: Se::uuty Agaut pmsuaut o *thc" '
* tering of ri*us Desdyor -

Y '-fmllowmg the - ootuwrrencs . of a Dcciawd D::fault stich- Spccmlly'

designated . acoount(s) with: the Secufity . Agent o another ‘Accouiit:
Banlcas. the Security Agent inay froin time to time dirstt,

{éé-:;h such aceount(s) togatim wath all - addltmm to or peneivals - ot

‘replacements thereof {in whatever currem::y) beidg 4 "Cullectmn Aﬁcaunt”) .

and

. -_fz:llcwmg the dectirrence: of & lealcd Daf‘ault pf:némg suc;h paymﬁnt hald' :

all mionies so raceived upon tmst "fm the Secuuty Agcnt

-Ft}Hmeg the seeiirence of & D{’;{ﬂﬂlﬁd Defauli: Each Chargm shall deal WJth the -
Receivables (both collected and uncaiiacted} and - the - Callection . Acchunts in
| accordatice with any ditections given in writing from- titme to time by the _Secuuty
- Agent and, indefault of and subject to such directions, in accordance with this Dieed.

1LY Operation ufEnlleci'ifdnrﬁccaiiii‘ts

(&)

- Colleetion Account without the prior writtsn cosent of the. Seeurity Agent and the
L Secuﬂty Agent shall be entitled (in its absalute dzscretmn) ! wfum to perinit any '
L -Such w&hdmwai ortraiisfer,

Aﬁm tie gecuitence of 4 Deﬂar&é Defaulf; 1o ﬂhargm shall thhdiaw, attc:mpt oL ba

entifled to withdzaw {or direct any fransfer of) all bt any part of the monies in any
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BN ) If'the right of 4 Charmor to withdraw the procesds of any Receivables standing to the.
' eredit of a Collection Accoiint regiilts in the charge over. that Collection Accouit.-
et chardeterised ag. a'ﬂbating clarie, that wWill not affect the nature of dny-othior
fixed sectrity created by any Chmgmr undar "Ehis Dieed oir any oﬁ e outsdandmg- o
3 -Recewabias :

1§gw Ch ar gﬂd Envcstments - pmwetmn af securuty

oay _Each Chaagm shall Gy O 858 SouH a8 reasgnab]y pracm:ahle ﬁ:x]lﬁwmg execuiion of
o this Deed or i Accesm_en Deed (as applicable) or (i later) as soom as is practicable
“gfter its: doquisition of 'any Charged Securitics, by way ‘of scousity for the Secured
Obligations (but other thar in respict. of the shares i ATS Assét Integrity Services
Limited, ATS. Bosiness Solutiovs Limited and AIS Neutron VRT Tamitsd fm: 80 1rmg,
ag-such compames are ﬂai Gblzgﬁrs) '

g {1} depostt with ﬁm Sccurlty Agent (c-a as the Security Agen‘t 1nay dlmct] all
. eertificates and other dosuments of title or evidence r:rf ﬂWll(’:lShfp tor thc'-
'-.-Chaxged Secmitws and theu Raiateﬁ Rights and

() smnute and &elwm to ths Secuuty Agﬁnt

(A) " instrunents of tramsFer in 1€SPE:Bt of the Chﬂrged Samumes {ﬂxear.ltad :
in blank and lefl uudat{;d), and/or

By osieh c}thm dncumﬂnts g the: Sacmﬁ,y Age:ht shall mqmm 0. enable Ii.j-.
- (or its nominees) to be- registered,” following the - oecumence of a4
- Declared Defuilt, as the owner of or otherwise o doquite a: Icgal title
to the Charged Secirrities and tl'u:n Related nghts (m to-pass: lega‘[-.
. tifle tca any pumhd&ezj :

(b In lespect of any Chmgﬂd Iﬂvestmsnt hald by oront ’baha}t‘ of any nominss Hf Aty

- clearance or séttlement system, sach Chargor shall, on or 8§ soon: as reasorably

plaf_.flﬁ.:ib]ﬂ falfawmg this exésition of this Desd or an’ Accession Deed i (1f:‘ Iater) -

upan or i sdoh-as reasonably placucable falluwmg acqmmtmu of an interest in such T
© Chaiged Investneiit deliver o the Seculity Agent diily executed stock notes or othier
document in the name-of the Security Agent (or g5 it nay direct) issued by such

noiines and tepresenting of. BVIdE:ﬂCng any benuﬁt oi ‘entitlernent to such Clw:gc::d. .

Investment:
o) :F’ach Char gm shall fellowmg the c;ccuﬂenca of 4 Deciared Dcfaul%*
| (i . - prompily gw@ natme tor emy custadlan of any. a,glsement w1t11 such Char goa, i
‘respect of any Chsigﬁd Invastmem in - the: fann 1equ;ued by the Sacunty
.,A.gem gl .

-{:ii)' Cuseé ity bcst endeavoms 1o ensure that the custodlan aclmowiedges that notx»;e '
= in the form reatived by tﬁe Sacunty Agent.: :

B -'(d')' 3 Fach Chmgm whall pmm‘ptly fmllowmg the nccurrance of @ Daclawd Default -
: ([_) _ mstruct Aty ciﬂ&mnce system fox hanﬂfm ary Chatrged Tnvestmeut held by it

for such Chargor or ité nomines o an awuuni of the: Sacumy Agem or its. .
| nomines wﬂ"h suah faleaa ance system and

IRMAHMAIET N SGURMBI TR . T 15
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o

C talm whatsvar action the Secumy Ageftimgy.- wqucst For the danm‘éemhsatmn' -

or :;ematmahsamn of’ dny Charged Inv asﬁmnt held ina. eleratanm systerm. .

':'Wlthaut prepzdwe ) the 1est of ﬂnls clausa 11 1() tba banunty Ageut miy followmg,
il poviirenee af i Declmed ‘Default, 6t the: expense of the relevant Chargor; take.

whatover astion 1§ required for the damatmmhsaﬂam oy mmam;ahsatmu of the.

o Chat ged lm' estments

' _.Eat::h Chargor’ Shall pmmptly pay all caﬂa or Bf;hm paymcnts whmh may becmme due: .
An mspﬁ:ﬂt of its Ghargéd. hwestmeﬁts

g .N() Chargm ghall ncrmmatc anuthel persnn m ﬁn_;ny or exereise gl or any Sp{:mﬁ&d :
.ngh‘és of the Charger in relation (o its Charged Trivestiments, s c(mtemplatﬂd by :
_ Sec:him 145 Df thﬂ Cr}mpames Act2006 or {)therwlse

li 11 nghts of the Pﬂrﬂes in respect of Chm’geﬂ lnvestments

ERERE

{a} ) Unles& aDeclmed Defauit hﬁs Relssiilon ed each Chaz gm shall ’be emltled tai
."{:i) receive snd refain all dmdeuds dmmbmmns and athm inpiifes paid i i
: : dEll‘-’Ed fromits Charged Seeur ltIBS and
: :'(ﬁ_]:" exeroise all viting ‘ad otaer -fights_ :'a,!id' Bowets attaching to- its. Chatged
- Beeurities, pmvided that it must not do so in-a mander whichy '
(A)  has the effsct of blmugmg, the tems of siich Chazgc«:d S@cmitws ot :
. any olass of them) or of any Related Rights unless permitted or not-
3E:-’tht:~:1w1-;e proliibited by the Se;nmi F acj.hties Agreerent; o
(E} . -is mat@naily pmmdmlal ta 4:!1@ interests of the Security Agent andfm
_ L the cfhex Secured Parties: . :
o (b) A any time following the occtirtence 6f a Declared Default, the Security Agent may
cotplate the umtrumﬁnt(ﬁ) of transfer for all or any Chmgcd Bertirities ‘o behalf of
ity Chargorin favour of xtself or sueh vthier persoq a3 it iy selest.
ey At any tmle whﬁn auy Chaigecf Secuutws are regmta:ﬁd in the name: Df Thﬂ Secuu’cy :
TS Agent or-its mmmmcg th% Secmxty Agent shall be urider no: duty to
:{':1‘)' ensuie ’shai: Aty dividends, disé xbutmns ot othier mories payable in mspeat of
o ~such Charged Secuu[ms ate duly and prmnptly Pald or 1ecE1ved ?)y itor it
PN
(Y verfy thet the barect amerinte ere paid or récetveds ot
o (i) take any action i conneciion with the takiﬁg; up of anﬁf {ar ;5111;;; offer of any)-
T Related Rights inrespeet {}f oF in suhstmltmn fmj :my stich - Charged
: -Secumleg :

_-PGWERTOREMEEY
.i’.oWi:r"fa.}. remtedy
: ...H at &ny time 4 Chmgm dmzs not cm‘nply Wlth ANy Qf rts oblxgmmns under tlus Dses:l the -

- Becurity Agent (without prejudice to any cther rights- arising asa consequence of uch nons
- '_cc_amphanc;&) shall be enﬁﬂed afterthe nca_umence of & Deglared. Delault; (birt not baund}_ iy

meHIWJ]?8‘?1/220154![11{[%!92}23822? T T o N T
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rectify fhét default. The relevant Chatgor inevecably authorises the Secimty Age:nﬁ aind ity

. employees and agents by way of security to do'all such things (including szntﬂrmg ’the propetiy
- of suc:h Char gm) whmh are nes:assary or desirable to 1echfy that ciefauit

"I'\"[ﬂrtgﬂgee in passesswn

| The eiercle ot the pawms of the Secuuty agaut undm f:hm clause: 12 shall nmt render it; cn
_ any otlier Secmed Pmty, ligblegsa martgagee 111 passassmn :

"'Mnnms expcm:led '

_Tha mlﬂvanﬁ Chmgm shall pay o thc Sewnty Agcnt an dcma,nd any 0HIES - whm"h aw.‘
-expended by the Security Agan‘i in exereising its powers under this clause 12, together witli
_ interest at the. Defailt Rate. from the. date on which those monies were expended by the
Security Agent {both befow and aftel, Judgment} and mthﬁrmsc i accmdﬂnce Wth clause 2.2
: (Dcﬁm.i’r feresty: .

) WHEN SEC‘GRJ,TY BECGMES ENFORCEABLE

When enfm ceahla

This Debehture Secu_nty shall bec:ome lmme,dmtely enfcnceable upcm the ﬂwuzremn clf a

- Declared D&faul‘[

' S{,atu’mry pnwms

The. pawm of sale and athier pewms Gonfened b}' seetion 101 f the Act: (48 awiended ‘or
extended by this Deedy shall be imunediately exercisable upen- and ‘at any tine after the:
~oceutrence of ﬂny Dieglared Default..

Enfm cement

- After this D&benmre Sac:urzty has becamc enfmceabie the Sﬁcmity Agent may in fts &hsalum :
-~ discretion enforce all or aiy part of the Debenture Smuzl_i_y in guch manner ag it sees fir,

ENFORCEMENT OF SECURITY -
- Gen eral.

" For ttie- puiljt}éeé of -alf rghts aud powers fnplied by statute, the Seeured Obligations are
- deeined to Liave beconie due and payable on the date of ﬁns Deed Sactmus 03 aud 103 of fhe

Act shaﬂ ot app‘iy to the chcntum St,cunty

Powers of l_easmg_

“The statutory. powers of leasing conferred on the Secinity ‘Agent are extended so @ o
. authorise the Security Agent to, following the ocoumence of a Declared Default, lsase, make.
~agreements for leases, accept suirenders of lenses and grant options ay the Security’ Agant_ _

may think fit and without the need to cmnpiy w1th sectmn 9% or 1(){} ofihe Act

. inel § nf Secu:’lty Agent

--'(a,) © At any tlma after the Debentme Secunty bwmms anfm cmbtc (m 1f' 50 wquagted By

Cany Chargot by written notice at-any nme} tha Becurity: Agent may wﬁhc:mt further
nﬁ)’tice {unlﬁ:ss D.Equned by law) .

CIRMAEN/ 1987112201 54/UKM/921 238227 . - . ' L 17



Gy ._-.appmut any pﬁlsml (ot persons) to be 4@ receiver, receiver and’ managm Sor
-admindstrative receiver of all of any pact of thies Sﬂcunry Assets andfor of the
_ -uwmm aftha Sﬁ:cumy Assets; m:fifm :

(11) : 3appnuﬁt ot appl}f for the: appmnﬁ:ment of any pmson whois a,ppmpuatelj,f;
_quahfied ag admam*;tratm ofa Gharg{}r and!m '

Uy ﬂxmmse all ‘or any mf ﬂlﬂ powers: mnfened afi: mﬂrtgagees hy the Act {ag

' amendéd or extended by this Desd) and/oralt or any of the powers which are
. gonferred b}v this Theed on ‘& Receiver, in cach case without first sppointing a
- Regeiver or nmthﬂ‘nsmndmg the. appnmtmt:nt of any Recf:wal andﬂ'm

W) exoreise (m thc naine of any Claargm arid w1tlmut any further ccmsam: of
- authority ef" such Chargor) any voting tights. and Aty powers or rights which

may be exercised by any person(s) in whose name any Char gcd Investinenit 8. -

: mgxsfzci od or ‘wha.is thc holdoy of any of them

b)Y Thf: Secmﬁy Agcnt 18 IlDL c:nhﬂlcd to appomt a4 Recoiver i ms_pfmt uf amy Sec.uuiy
7 Assets ol any Chargor which are subject to a charge which (as ereated) was # floating
~cherge solely by teason of 2 movatorium being abtatnf:d ainder the Insc;lvency Aat

. 2000 (or anvthing -done: w1‘£h 8 view to obtammg such a mmatmum} i mspc:nt of

grich Char gcn :

' 14@1 .. Redemptmn of prmr murtgages o
At any tlme aﬁel the Debantme Secuuty has bemme enﬁ:oweable, the Sﬂﬁuiiiy Agent ma;g.;
. (a} o 1edeem any pn(}r Secuuty agalusi any Se{:uuty Asset; andl/ior
(b) ' pmcurf: fhe Linnafer af that Sf:cunty tu iyt aﬂdf’m

{6y settle-and pass the accbunts 'c«f'th’e tiolder of an{y 'pa;im Secittity and any accoumts s
seiﬂed aﬂd passed sliall be conchusive and binding on. each {Chat gm

AL pummpal m‘cc:n:st oty chmgc;s and sxpenscs of sid mmdenml fir auy such m-:iamptmn-i
_smdfol tmnsfei shall be pa:;d by the relevant. Chm o o the S@e’:unty Agenton demand, -

' :14,,5 ) 3Pr1v1.icgi;:5'

{g) - Tach Rsemve.r ;md the Seuuuty Agem 1% &lﬁlﬂﬁd to a1l the ughts, powms, privileges -
©and dmmunities conferred by the Act on mm'tgagees and -recetvers: whin siich
feoBivEry Have been duly appmnte:d inder ﬂna Act, axcept that gection 103 of the Act
‘does not apply. : :

cAbY To the extent that the Security Assets constitule "financial collateral” and this Deed.
= afid the obligations of the Charpors undér this Deed constitute a Msecurity fi iaitcial
‘collateral ayrangement” (i-each case for the purposs af and ag defined in the.

" Financial Coliateral: Affangements (Ncn 2) Regnlations 2003 (512003 Na, 3226)) -

-each Receivér and the Security Agent shall: have the right after the Debentare

: Security las become enforceable to appropriate 2l or. any pavt of that n.mual- :

e _co]latewl m ar tewaids the satzsfactmn ofﬂw Secumci Dbhgatmns e

: (ca) . The: paﬁmb agiee Eha‘t e value mf any sm:h appi aprmtad financizl ;nﬂateml shall be_. B
S (i) by referende to eitlier the selevant pubim guited index yetlecting the vight to-effect:
an 1mmed1atﬁ sale ﬂlﬁl.&:ﬂf on-g lecugnlsed Stﬁcl{ exchange at zuch pnce on sucl dite

R L Lk 18
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of valuation {1f applicalile) or (i) the fait mzil}-:;et Value of such ﬁnamml collateral as.
deterimined by dit mdependent reputable dnd’ internationally mcbgmsed third: party
 professional -fitm of advisors: The parties agrée that the meéthods of valuation. -
- provided for in this pa;aglaph shaﬁ ciinstitte. cmﬂmawlaﬁjf mﬁsmmble. methads af;
valuatmn : :

'_Nt} hablhfy

'.(EL)- Meither the. Secmn}r Agent zmy otlm Secuz.ed Pmty HOT Ay Recewm or Damgata_f

“shall be Liable (A} in respect of all or any - part of fhe Seciuity Assets ar (B) for diy--

* loss or damage which: arises out of the exeicise or the atteinpted ot purported exercise
" of orthe failuie to exereise any of,. its or his respective poweis- {unless. such loss or
: _-damﬂge 15 caused by its-or his g1 058 nEghgence or wiltul mlsconducL) '

by 'Wlthout p:aejudma to thé ganelaiity af clause 14 6(a), neltha; t}m Sef.:uuty Agamt, amy

' Cother -Becured Party nbl any Receiver or I}elegata shall be l1able, by reasot of
-Enteung itito possassmn ofa Secmlty Asse‘t to account as mm‘tgagee i p@ssessmn [al g
+ for any loss on realisation oy for Bl def&ult or orission for which 4 mortgagc:c fr
: pﬂ&hﬂ&blﬂﬂ aight ba liable:

: ?:&i‘ﬁtﬂctmn- 01' ﬂill‘ﬂ parties

.Nm pman {mcludmg a puwhasmj »:ie':a.lmg thh t]m Secumy A.gent or zmy Recewel or
.Delagate will bs concerned to enc;une .

a) whethm the Secmed Dbhgatmns have becume payabie;

B ) S whether any pawm Whmh tha Semmy Agem: or the Renewm is purpemmg {0 exereise:

“has. bcmum exercisable;

(&) - 'Whﬂthe]. &ny mmney Temains duf: undm any Fmance Banumﬁnt or

- {d‘} o hﬂw By mmmy pﬁud to the Scuu n:y Agﬁm orta th:: Rmcwm istobe ﬂpphmd
. RECEIVER
Renioval aﬁd-rerﬁrlﬁt'e.ment: |
- This Security. Ageut iy from Hime to time TemOYE any" Rséeiver_'appi}iﬁmd byt (Subjﬁﬂt, in
the case of an administrative receivership, to section 45 -of the Insolvency Act 1986) and,
whenever it may deem appr opriate, may gppoint o new Rﬁﬁfsi‘if&l in the tlace of any Racewm
' _Whﬂﬁﬁ ap]jumtmenl has tennm,ited g
: ..Multq;cl'e Receivers
I at any time fhise s mote than one Rémiéér of all or-any pest of the Seéini’*ty Assels andior
the income of the Security Assets, sach Receiver shall have pnwm th et mdmdud!!,y (u:alcss -
otheiwise stated in the appomtment docm‘nent}

'-Re;muneratmn. ;

Any Receiver: shell be entitied o temnutieration  for bis Siﬁwiﬁné at & rate to 'ba'ﬁmd by

agreeirrent beiweeu hirm anci the Secuuty Agﬂnt (or, failing such agreement, to be fixed by the :

-_Secmlty Agent)

:--MHWE;E*}:;_?g::i:zdlgx(mmﬁgﬂ2332}_;7 s — - S 19
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Paymient 'bjf-'Receiver

g ._C}nly monies acmally p.asd by # Recetver to the Security Agent i wlatlc‘m to fhe. Seoured:
Obligations. shall be capable of bemg applisd by the Becurity Agent In chscharge: of {he .

- Becured Obhgauons

15.5.

ﬁAgmt of Chargm 5

Any Rse:.,,ewm shall e t}m agent of the Chaagm in lespe&t of- whlch 1!: is: appmnmd Such
Chargor shall (subject to the Companies Act 2006 and the Fnsolvency Act 1986} be solély -

 responisible fm his aets and defaulte and for the payment of his remuneration. No Secursd .

lﬁ." :

RS T4

162

‘Party shall incur any Hability- (either to-such Chargor or tn any’ othel pmsan} by reason of 1113
: appomlmen,t of a Racewe.t or for any othel reAsoH, :

POWERS BF RECEIV_ER. :

~Gencral powers:

Any Réce{vm‘a shall liave::

: _(a) ~all the powers which aré. ccmi*errecf on. thr:: Sccuuty Agent by oiause 14, 3 (Pawem c:j w

-Sec‘ui‘ujf 4g£r?t},

(b) -all thiz powers “which are canfemed by i:‘mz Ac:t o mortgagc:es 13,8 pnsse&smn ancl

- .1¢cewe:1s appemteﬁ undsr the A,Gi

(ey -(whef}:tcl or naf hé Ls &n admmtstratwa 15::&1%1) all the Bowers. whmh e lz,sied it

B schcsdule 1 Qf the Insolvsicy Act 1986; and

- (d) o 'allpawals whwh aw wnfmmri l::y any othez T i;cmfamng powei on teceivers.

Addmﬂnaf powers

B ﬂddltmn s} the powels mﬁmed fo i m ciause 18; 1 (Genem] pawe: s), a Rccewev shail h:w& :
~the fOllDWEﬂg pnwms . .

.(a}: ot taka peﬁssessmﬂ of, collect and get in all Of any. palt Uf the Secuuty Asssm audfm g

income in respect of which he was appmﬂfﬁd

ey :ta manage the Sscm:ny As-:;ets and the busmess of any Chatg gm ashe thlrﬂ{':{ ﬁt

ey o mdccm any Sec:uuiy and to botr ow ar taise any nmney and secm‘e the paymc:ﬂt n:)f‘

any money i priority o the Secured Obhgalmﬂs for the purpese of the exercise of his

- piowers anéfor defi: aymg By CoSts of liabilities mcuued by lmn 1 suchi-exer cme,

: 'fﬂ} to gell or ¢+ corour in sellmg, leasmg or otherwise dlspcismg of alt br any pait’ of ﬂm

:.Secunty Assets i respect of which he-was appointed without the need to observe the
- resirictions imposed by s&cﬁ{m 103 of the Act dnd, without limitation;

iy _'_'f xtures may e severed and scid separately from {he Raal Prr:)pr:ity'-
: " containing thewm, wnhnui the sotisent of any Chmg-mg

(i) the consideration for any t;u-:;h t;:énsar::non may conyist éf cash, debentures o
' other cmbhgatmus shaves, stock or cther valusble .consideration (and the -
“amountof such consideration may be dependem: apon P ofit ot tu,m{wm orbe
determined By a ﬂ'urd pm‘ty) and -

RNVEMAIOATIBOISUKMAZ 3822 T - 20



©

(2)

-

: 0

)

(1) -any such consideration may be payablc: I e iump sum m by mstaimentﬂ

spmad over uch period ag he thinks fit;

ke al‘sm, 1mplove deve§0p= mmpiete consteet, - m0d1fy, wﬁzrbmh of wpan any.
buildlng ot land and to complete or undertike or concur in the. completion or
“undertaking with or without mad&ﬁuaﬁmn} of any project in whick any Chisfgor wis -
. --;wnccfned or interested before s appointment {being 4 praject for the alteration,
L improveme, dawlopment cmnpietmn, construction, mﬂdlﬁcatmu rcfmblshms:nt ar
'mpmr af any buﬂdmg or land); : :

o chiery ont sy 531& lease or othier dlsposal of all ar any p«art of the Secuuty Assats
by conveying, transfersing, asmgmng ovleasing the same in the name of the relavant

Chargor - and, for that purpose; to . enter Jnfo covenants and other. mntiacmal _
= obllg&um’]s inhe name of, and so as to bind, such Chmgm' : :

“to talee any such: pmceedmgs (m the figie af “any of fhi 1e1evzmt Chalgmb oL

otherwisey ay he shall think fif-in respect of the: Seeurity Asseéts and/or income’ in

respect of which e was appointed {including pmceedmgs for recovery of rént or
_-other monies i arfears at the date of his appomﬂnent), :

X eutex mtu or maka fsny su-::h agreement anangemant of cm’npmm]s& a8 he shall :
‘think fit; :

o msmc, and to tehew atly insurances in Tespect of, the Secm;ty Asset,s g he shail :

thmk fit (or as the. Secuuty Agem shall éuect)} :

o appomt aiidl sploy suah memagms cfﬁucas and wmlunen and - engage - sucl
professional advisers . ag he shall think fit- ‘tincluding, . without, prejudice to the-
. genewhty @f the fﬂlegmng powm, o ﬂm]:!l(ny Ena partners and ﬁnﬂ),

to form ohe or wiore Subsidiacies of any Chargcwr fﬂld v mansfe; tor &ny such
-Subsxdlary alt OF A1y part of the Security Assels; ' :

_to opexa[z any wm‘f review’ clause m 1espect Uf any Mateuai Pmperty 1 1espu;,t of

~which 11@: Was appomted (ot any ‘pact themef) and 1o apply for any new O extﬁmdﬁd
“lesser

toi

Yy give valid reciipts for aH monics. aud o da all suc:h athier thmgs a5 may seefn .

~to him to-be incidental ‘or conducive to aiy othes powsr vested i him or-
n{%uebbary oF dﬂsmble for the realisation of any Securltjr Asset;

() exersisgin wlatmn o :—::fach Sf:(,umy Assel 41 suich p@wcls and lxghts ds hﬂ' '

. wionld Be capable of exercising if he were ths absohite benaﬁmal owWner of :
- the Security Assets: and

B _{ii-i)' - nse ihe g 6F sty 'Chafgm*'fbf any of the albove pmjia;ees and.

le do- ali such DthE:i et and thmgs a5 e ma‘y m iy disertion ‘Gensider 0 b
“incidental o conducive 6 any of the matieis o1 powers set ol in- this: Deed o -
Cwtherwise incidental of mnducwa 1o thie preservation, Amptoveirent of ealisation of
“the Seuuuty Assets, - : : : '
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APPI&CAT]"GN oF PRﬁCLEDS AND N TBRCREHITGR AGRLEM]JNT

3 "Appiimtmn

All monies received by the Semmy Ageﬂt m any Rﬁwwcl after the Debenturr: Seu.umy liag

 becotiie enforeeable shall (subject to the rights and ¢laims of any person having & seonrity
* ranking in priovity to'the Debenture Securityy be apg:-had m G danne with and suhject o the

iclms of thc Interereditor Agmemaﬂt

."Cr_mtmgencxes_ -_

- 1 the Debentuie Seeurity is enforced at & Hme when no amovnts are due under this Finance:
- Docuinents (buf at & time when amoufits: may becoime so dug), the Security Agent or -
- Receiver tiay pay the procests of any recoveries effected by it into a blocked suspense -
“account (bearmg interest at such rite (1f’ any) i3 the Senmty Agemt usually. gl unts for accounty

_ mf that ize and natum

-Appropl l,atmn Inter cl editar Agreement zmﬂ mspeum Acebunt:

{a} 5 -_Sub;ect to the: hnmic.redﬂm Agzm’.:mﬁnt and dlaugs17.1 (Apphcafrorr), ‘Ehe Secun’iy L
© . Apent shall apply all payments teceived in respect of the Secured O‘thatmns by
~feduction of any partof the Seenred Obligations m any. mﬂm Gl manner whmh it mdy. :

_ 'deteimne . .

o (bj ' Aﬂy su:;h appmpnahm shall ovamde an.y appmpuaﬁon by a:ily Chalgm

s (c) ~ Al monies: received, racwemd or lﬁahgﬂd by ‘ﬂhc Sm““ty Agent’ under or i

gonnection with this Deedmay atthe diseretion of the Security Agent be credited to o
-, geparate mtmest-beamng suspensa pecount . v so- long as the Security Agent

~teterminies s tecessary (wu'h mtemst accmmg ‘thereori at sucl pate (if aiy) as the )

- Beoutity Agent usially grants for aceounts of that size and “nature) without he
'_Se(,umy Agent having any obligation to apply such monies and-interest o any part qf .
it in or towards the discharge of any of the Secured. Obllgatmns nless such: inonies:
wouid be sufficiént to dlSGl]ﬂlgB all Securgd: Dbilgatmns ini full, .

__ sr.:rmﬂrr _

Sct-ﬂoﬁ' rights -

{a) -'The Seiurity Agent afd Gach othm Seeured Pmty may {but sh'ﬂl ot bﬁ Qbitgﬂd tm) st
“off any obligation whicl is due snd payable by any Chargor and vppaid (whether -

Ctinder the Finance: Dg_cuma_nts or which has been assigned to the Security Apent or
< such other Secured: Party by any othst Chargor) against aiy obligation (whether or
ot matred) owed by ‘the Security Agent or such other Securéd: Party to such

. Chargor, tegardless of the place of paymerrt, bnakmg brauch or currensy of eathar' e

: -obhgauon

by A any tiitie aftet the Debentme Secutity has. become en famea&l@ {and in add:tm o
it rights under clause 18.1{2)), the Security: Agent and eacl otber Secured Party may

(bt shall ot be obliged'ta) set-off ‘miy vontingent. liability owed by a Chatgor under
oty Finance Dociment against any obligation (whether ox not matured) owed by the

~Becurity Agent or such other Secuted Party to shch (‘jhmgm, wgmdieas of the- plam. :
of payment,, baﬁiﬂng branch m curlency nf either chligation, -

U IRMHMAIORTU01SHURMO2I 238227 . o T ol
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(). If the ubllgatl{ma are in different curréncies, the Secunty Agent or such other Secured
o Party may eonvert either obligation atdmsﬂl{et rafe b exmhangz in its usnal conrse of

f‘bumnc%q for thic pmpn'ac of the set-off,

. '(.d)' g If elther ﬁbhgatmn 15 unhqmdated of unascertamed the Secunty Ageﬂt or sm:h othet”

‘Secured Party may set off in an amount estimated by it in-pood faith to bethe ameunt '
-~ of that ﬂhllgatmn : . : :

“Tire depa-s:ts :

'Wntbcut meﬂ;udme to clausa 18 1 (Se taﬁ} if any time depnsnt matums on an;y acccunt whmh =

. ady Chargor has with the: Sm.,umy Agaﬂt or any other Sccured P‘mty at a time wztha,n thie

B

20, .

) Agetit oi-such ofher Sevured Party in ité ebscluie discretion considers appmpﬂale unless the
“Becutity Age.nt orsuch other Secured Pai‘ty otherwise agmes 18 W’lltlﬂg o

. Seourity Period: when
Ay 't?t'n's Debentum Sécui%ity'haa' becoms enforceable; and

T0) B Secur&d C)bhgzmﬂn 1§ dire dnd payab!e,

depﬁm shatl dutmﬂancaﬂy be rfmewad foi: such ﬁnther matunty a3 the Sacﬂnty .

-'DELEGATiGN

: Eac]:s of he Secuuty Agent Etld an}f Recewen gy deiﬂgate by power of 'm;mney {m in Ay

gther manner) (6 any person, any right, power or discretion exerciaable by them under this -

Deed upon any terms (including power to sub-delepate) which it may thiinle fity Meither the:
Becurity Agent nor any Receiver shall be: in any way ligble o1 responsible to'any Chaigor for:
~Any- loks o hﬂbl]ﬁy :msmg trom gy dot, defaulf, omission or mmnmlduct on the partof. any: .

. Deleg&te : . - :

- FUE-‘{THER ASSURAN CBS

| {a} . Sub]E:ct ti thi Ang& Seeuﬂiy Pllhﬁl]}lﬂﬁ each Chalgﬂx Shaﬂ (&Hd the Paleﬂt shall

procare. that each Chargar shall) at its own-expense, promptly: do all sucli-acts and’

exeiute; all surch documents: {including aasrgnmcn't'-;, transfers, miortgages, clidrges,

‘notices and instructions) as the Security Azent or a Réceiver may reasonably- spemfy )
- {and in such form ag the Security Agent-or & Receivel may reasondbly mquue:} i
- favour of: ihe Scirity Agcnt # Receiver or its nominees i mdm oM o

(i} -'pc:rfcct the Sc:cuuty credted or mtended ke mcated umﬂm o Bvidericad by .
: this Dreed or for the exercise of any rights, powers and remedies exeiisable
by the Semmly ‘Agent; any othér. Secured Party or sny Receiver of any

: Delegatc I pespect of a,ny Saculﬁy Aasat ar pr Gwded by or pursuant to fhlS oo

'Deed orby law, and/or

(n) _ '_mnfcr on. thc Sccuuty Agent, any. Receiver Dz'thézsmméd ‘Partizs "S’é:cuﬁﬁ! :

over any: propoity and assets” of that Charger located 1n any - guxlsdictmﬂ'- :

equivalent or gimilarto the Smmrﬁy intended tobe confetred by or pmsuam-
‘o this Deed; end/or :

{diiy. - faczhtats the wahsatmn f{}ll:awmg the ‘oeeurrence of & }leawd Dsfault of -
the assets- which are,. or are: m’cendad e ba the subject of tl}.f: Debamma.-
Becutity. R .
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by ﬁEach Chargor shall (and the Pareiit: shai PrOTIEE ﬂlﬂi r::ach membei of the Gloup

-+ shall) take all such action as is. available to it (mciudmg naking ail: ﬁlmgs atid.

: '-1'eg15tratlons) as may be: negessary for ‘the. purposs of the . creation, perfection,.
protection or maintenance of any Security conferred or intended to be- conferred on
' t‘ma Sscm‘ﬂ"y Agent or fhb Secured Partigs by or puzsuam to-this Deed '

P{)WER C}F ATTORN]ZY
{a). "_Each Chaigor, .by way of secuity, n*ievm,ably antl savemiiy appmms ﬂm Sccmlfy -
Agent, eact Receiver and any Delegatc o be ity attm‘ney to take any action which

~gueh Chm gm iy ubhgad to take _

iy uideér any pmvmcm of this Deed re}atmg to-1lis perfeatmn of the Seaun’ty :
: credted hereunder but has failed to do within any applicable gracs pericd or -

temedy period containgd in the applicable provision of this Deed and such -

faitwre hias not heen rectified within 15 Business Days of the Chargor bemg
- nﬂtlﬁed of sueh failuge to- mmply by tlie Sacm;ty Agent of

iy di Ly tifne Ebllawmg the oc-:une,ﬂce Df 3 Dcclanac! D&iault

“UlbY . o EBach Chal.gm aanﬁcs am:l confinms whatavm afry atterm,y does 01 purpm‘ts 0 dt) :

' pmsuaﬂt to us appmntment under this clausc 2L

CURRENCY C(}NV SREION

y All motdes mcﬂwad o hefd %:uy {he @ecuuty Ageni of any RﬂCEWEl undex thls Dcf;l:l may b -
- vonverted from theli existing currency fito §uch othér ctirrency a8 the, Security Agent or the

“Receiver considers necessary of desirable to sover the ablipationis and Habilities comprised in
- the: Secured Obligatiohs in that other cuiienoy at the Agent's-Spot Rate of Exchange. Each,

Chargor shall indemnify the Security Agent against all coits, charges and expenses inoursd

“in Telation to such conversion. Neither the Sectuity Agent not any Reoeiver shall have any -
: ]ld’ﬂlhty teuny Chaty g@l i1 lespect of any loss msulimg fromm any ﬂuctnd’utm in emlmnge rate§’
“after any stich conversion.

'-f CHAN GIES TO THE PARTRES

Char‘g;}rs-. :

“Ne -'ﬁl.ha:i"g'dlf 'iﬁay' aésign any of it's:rights o obligations 'uﬂdei_' thig Deed.

"Swurity Agunt

The' Secinity -Agent. may asszgn br transfer all o dny part of its nghl:s undm Lh:q Dﬂmd ;.

- pursuant {0 the resignation o rémaval of {lie Security. Agent in accordance with .the - -
nitercreditor Agreement, Fach Cliargor shall, inmediately upon being tequested to do.so by -

the Security: Agent, snter inte such: ducumfmts s may be Hecessary or desnabia {osifect such g
ass1gmmani ar tiangfer, : :

-Ai.:mssi'en Déeﬂ' .

: Each Chazgor

- (a)  Consents tonew Subﬁldlﬂl fes uf thﬂ Farent becmmng Chmgms as caﬁtemplated by the

Finance Documents; and

HOAHMA 198712201 SHURMMS2I21822.7 - o o 24
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ABY Iilew)cably allﬂmnses the Parent 1o agree to and sign any duly: cmnplf;t&(i Accessmn- '

- Deed as agent amd at‘tomey for ami o, behalf of such Chargor,

. MISCEILANEOUS
'N:ewzanééuunts '

{a) - ifthe Secitity Ag:ﬂ'ﬁi: or sty othsr Secured Paity seceives, or is deeried fo ba'.affc:'cﬁ':d- 2

by, notice, whethei astual or constretive, of atly subsequent Seonvity (other than 4
Permitted Security) affscting any Security Asset andfor the proceeds of sale of aﬂy"
.:Secuﬂty Asset or any guarantee’ nder the Finanee Documents ceases to-continis i
force, it gy, aper & new acceunt o gocourits for any- Chargor. If it does.tiot opeina -

©niew aceount, it shall nevertheless be treated as ifit had . done so 4t the thne when it B

: -.1E:cewe,d or was deemed to have wcewed such notice,

(b) As fmm that Hine all payments tnde ta the Secumy Agent oy suah ﬁthar Secmed: .

~Party will be credited- or be treated as having been-creditedd to the new accaunt and E
will mot c}pcratc to reduice any amuuui of the Seeured Obligations. :

Té:w’.{ting

Coqm)y Fach Pinaee Party shall perforin it obligations under the Serior :Facﬂitiés_._

Agtesmﬁnt (m{;ludmg amy- obhgatmn 1o maks ava.zlable ﬁ.artbm dcivanc:ezs)

: {b) : Tl:us Deed socies adwanses alrt:ady madﬂ atid ﬁn'ﬂlm advaﬂces tabe made
. Land Regmtry

: (ﬂ) = Sub_] eot i clase 24 3(1)), it rCSpGEt of Ma.tenai Pmpm‘ty, each- Chmg{ﬂ hfﬂi appl’y (v

“the Chief Land Registrar {and consents to-such wn application bmng enade by v on: '
behalf of the Security. Agent) for4 restriction in the following lerms to'be entered bn
+the Rogister of Title relating to- ary. property sepistered at the Land Registty (or any
: 'umeglsteied land su‘i:i_]ect to first 1eglstra.tmn} aﬂd agamst which ﬂ’HS Deed may be

npted: :

- "Na dzspas;fmn ef the F’EgISIEF &l ﬂsfara by the preprietor a,f e Jeg‘ts‘.féﬂ@d estite is to
b registered without a-writlen consent signed by the proprietor for the tine being of
" the charge daferf E S (1 m favous of [nve‘stw Banfc pa’e J*efénsd fa dri .
the c:?;'w ‘pes register op thely r:mweyarmer

(b) _._.ler to & Declared Dafauh 06 Chargor is wqu"im.d' to ]nél{a’:'anj' ba?piiééntibn descrived

in clanse 24.3(a) in respeet of unregistered Malerial Property -where to'da. so would
require repistration. of such Material Pmpeﬂy at. the Land Reglsﬁ:y snleiy 282
_ mnaﬂqaanca of such apphrsatmn :

(c:)'.' '.-EafzhCharguri .

. (i)_ authorises. the Sacuuty Agent t{) maks any apphccttmn iwhich ﬂm Semnty .
' Agenit: decins appropriste for the designation of thiy Deed as ati EXeinpt’
) mf‘annatmn d@ﬁumem uitder rale 136 of the Land’ REngha[]Dﬂ Rules 2003;

: (.i'i';'). : shall Ve xta bﬂsi; endewnms o abiist wﬁh an:.f sw;h apphcaimn made by ar
- “on behalf of the Saﬂunty Agen‘z anid:. :

RN/ 98T 20 S URMO2I2I8ET . T D £
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S "'.Each Chargm shdlf pmmpﬂy ke all apphcatmns to-and. filmgca w1t11 ‘L’ne Lam:l S
- Registry: whicl are nécessary or cieasnablg undey the Land Reglshatmu Rizles 2003 1o

. 'pmtect the Debemure Secuuty

(i) shallnotify the Seeirity Agent-ia wntmg a5 soon 88 it receives notice of ahy

person's application imder rule 137 of the Land- [{eglsnatmn Rulés 2003 for
_ the diselogure -of - this - Deed fmllnwmg its damgnaimn ag an exmnpt )
.'_-mfmmatm dosuinent, :

‘Mo Chargor shall malcs any application under ruls 138 of the Larid Regisiration Rules -
2003 for ﬂ‘lt‘: 1emwa1 mf ‘the demgﬂaimn af this Dccd s an exemnt mfam]atmn-
-dowmcnt : :

Prﬂtectwe clauses -

@)

10!

' Bacls. Chargm is deemed 1o be a mmmpal zflébtm in velation t@ thzs Dacd Thﬂi
“ohligations of each Chargor uhdeér, and the secunity intended to be created by, this
. Deed shall not be- impaired by eny forbearance, seglect; indulgence, extension or
time, reledse, soriender or loss of securities, ﬂeahng, amendmient of arangement by:
" uny Secnred Party which would otherwise have rediced; 1elessed or prajudiced this
_ Debenture Secuiity or any urety i:abm{y ofa Chalgm (whathm ot nm 1ﬂmwn toitor
B (o] any Secured Paxty) : :

Clauses 21.4 (Wmvm ﬁf Defance&j 21 5 (Gum’anfm" Im‘ﬁnr), 21. 6 (Immea’mte R
- Recourse), 217 (Appropriations) and 218 (Deferral of Guarantors' Rights) of the -
Senior Facilitics Agmcmcm apply in'relation to -this Deed as if references to the
obligations reterred to in-such clauses. rﬁspﬁﬂtwciy Were iefmences to the obhgatlmls“_

af eachy Chargaf under this Deed.

. NOTICES

-.Semm Facmtnes Agmement

Suhjcct to elause: 25 2 (Nafmm t!n c::ugh Pm"e;zﬂ

©

{b}.

‘).

-clause 33 (Nunces) of the. Semm F&cmties Agaaement (t::thm ﬂ1a11 ciauscs 13 S(Cj,'
356 {Elecfmme communicationy and 35 7 {Use of 11@55‘5&?}) is 1nc:orpomted o’ Efm,
Deedas 1f fully set Uut in thls Deed and

the address of sach Party ;tar' all mnnmmmatiéns or documents given under or in
sonneetion with this-Deed arve those identified with its name in the execution pages 1o

- this Deed of subsequently notified from time to time by the mlevant Palty fm the.
© . purposes of the Semm Fa(:ﬁztles Apr eement ar th1s Df:cd

‘Notices thm_ugh- Psfcnt__
{8

.All éaimnémﬂ.atmns arid dﬁcm'neiits. ﬁom the 'Cha.ig'ajrs Qzal’l'hé &:-nt thmﬁg'h thé. §

.the P‘ai ert.:

ﬁny cmmmﬁica‘tb‘ﬁ ot dopument made or.delivered fo the Parent in accordance vithi
- thiscléuse 25 will be decmed to have been inade or delivered to sach of the Chargors.
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-CALC ULATHONG AND. CERTlFI{JATE S

._.Any Cﬂmﬁcate of or. ﬁeteumﬂatmn by a Secmcd Psul,g/, %h:: Senurlty Agent ot - the Agent -
- §peciiying tho ainousit of any Sacured Obligation due from the Chargors (including detalls of

aiy relevant séleulation theteof) 13, in. the abserice of inanifest error, conclusive av1denc-a"-

- against the Chm gcus of the mattsu, m wlncla itrelates,.

_ l’AR l.’l.f&l;f INV;ALIDETY

All the pwwamns ﬁf this Deed are sevar abla and dmzn&t o Qﬂﬁ another and it ai Ay tnie

“any provision is or becoinies illegal, ittvalid or unenforesable in any respect under any law of
- any Junsdmtmn neither the Eegailty,[ vatidity o otiforcenbility of any of fhe remaining
‘pravisions nor the fﬂgﬁhty% vahdﬁy or enforceability of such pmwmoﬂ under the law of any

pther _]il!?iStilclt[Di] w111 in any way he: aifﬁcted O nﬂp&ued

. REMEDIES AN]} WAIVERS

: 'No faﬁm& m axercise, Lor any daiay i excrclsmg, o the part of the becunty Agﬁmt (ot arry: :
othet Secured Paity), any nght ot vemedy under this Deed shall operate a8 a waiver, nor shall .
"auy smglr: of pazhal exemsc nf any llght or ramedy p1 avent any furthal or other Exew]se ar -

and ot axcluswa Q‘f auy 1} ghtﬁ ar mmedlﬂs pmwded by kmf

AMENI)MET‘{TS ANB WAIVERS

T Any pmwsmn nE thig Deed iy %:.B dmcnded it wiiting: by the Seuurliy Agent and the
- Chargors or the Parent. goting o theit behalf and each Chmgm mevc&cabiy appomts ‘the -

Parent as its ageit for the' purpose of agreeing and executing &ty amendment on its belialf!

Ay bieach 6f this Deead may e waived before or after it ocours only if the Security Agentso
cagrees in wiiting, A walver gwen or cotisent granted by the: Seourity Agent under this Deed.

will be effective only ¥ giiven it vmﬁng and ther only in the instance- and for the pmposu for

| - whicly it is given.

C()U"I TERP&RTL g

This Deed Ty hc axccuind it any number of muntefpdl s, dnd Lhzs Thds Lhe el effe::t as i

i Slgna’tumg (and qaals, if any) o the cﬂuﬂterpam were onasingle c:apy of this Ded.

HELEASE

'R'e'iéa'se

: Up-:)n the ex:agmy of ths Sscunty Period {bit Tt Qﬂ‘l(ﬁWlSﬂ) fhie Semnty Ageui il at tha

request-and cost of the Chargots, take whatever dctjon is neeessaty to felease or m»—assagﬁ _

: {wulmu!. Tecouse dr warranty) t!m Segm ny Assets ﬂam ﬂm Bebcumm Sﬁcunty

EE;v:msfai:ﬂ.:m-z:wt

' 'Where any ﬁ:scharge; (whethr:.r it fcspﬁci ef the ubhgatmms uf ahy Chm gor of any el ’lW for -
‘those obligations or otherwise) is miade in whole or'in part or any srangeinent is made oni the
“faith of sny payment, security of other disposition which is avoided or must be restored o -

:insolvency, liquidation or otherwise {without limitation); the liability of tlie Chargois wrider

. this Deed shall continge ag if the discharge or arrangement had not sceured, ‘The Semumity -

. Agam may coneede or comprornise any ¢lait that any payment security of other d:bpoaztmn :
Jis: imlﬂe to avoidance or restoration,
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32,  GOVERNING LAW

© This Deed and any non-contractual obingatmns arising out c:-f Ry m connection with 1t shall be
.govemcd by Engllsh fTaw..

33, ENI‘ ORCEMENT AND JURISDICTION

(&) The courts of Englaud Tave exclasive _]unsdmﬂﬂﬁ 10 smil{: Ay dlsputf: ausmg out of -
~or in connection with this Deed. (including a-dispute relating to ihe existence, validlty -
or tetininetion-of this Deed or any non-contractual Dbhg:«stmn arising ot of or in-

- gonnection with this Deed) {& *'Dispu‘tﬁ“}

: '('b') Thé Parties agl‘ei‘z that the cotits of Englatd are the oSt appropiiate and convenient
cotirts to-setile Disputes atid accordingly no Party will prgue to the soritiary.,

“{¢)  "MNo Finance Party or Secured Party shall be prevented from taking proceedings
relating to a Dispiite in aty dther contts with jurisdiction. To the extent allowed by

* law, the Finance Partiey and Secured Partics may talce concuirent procéedings in any -
-mlmbm of jurisdictons. :

- IN WITNESS of which {his Deed has been- deily execuited by each Dr’lgmél Chergor s & deed and
duly executed by the Security Apent dnd has been dehveled ori the fimt date specified on pagé b of -
‘this Deed by each Orfginal Charger.
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SCHEDULE 1: THE ORIGINAL CHARGORS

. Cﬂmpany Bane

_ Registered number |

Registered office

; E'ST Enelgy Subco Limited

| 10908450

| Hurn Wiew Honse 5-Aviation Park. -
| West, Boumeniouth Tnfernational’

- Adrport, Hurn, Dorsst, Bogland,
| BH23 6BW

] Tfa‘ngf‘o;—iﬁiﬁg Training with
| Technology Limited .

110908456°

| Hurn View House 5 Aviation Park

West, Bournemonth International

Afrport; Hun, Daotset, Engiand
.BH23 GEW

_Lmnted

: :Advaﬂce:d Industiial Seluﬂm.ls -

| 05982756

34 Tupuel Cc-m“{ Otion Business

1 Park, Morth Shiclds, Tyne Ami
_ Wear NE2FISE .

o inps 'UK‘ Topieo Limited

T 09s0s11T

Hurn View House § Aviation Park

| West, Bournemouth International
| Advport, Christchurch, Dotset, -
s ;Emgland,.BHQS GEW

| DS UK Midco 1 Limited:

| 06505116

| Harn View House 5 Aviation Park
| ‘West, Bourmemouth International
| Adrport, Chistehireh; Dorset;

§ .Engiand BHB 6EW

DS UK Mideo 2 Limited:

| 09506608

k! Hmn View Houge 5 Avition Park

West; Boamemontl International -
Atdiport; Christehurch, Dorset,:
England, BHZI 6EW -

| Drilling Systems Group Limited

| 09503545

| Hum View House 5-Aviation Park-

" |"West,, Bournemounth International: -
|-Adrport, Hurs, Cliistehurch, Dorset,

| Brgland, BH23 6EW - )

| Drilling Systems '_Eiiﬁité_d

| 62295138

| Huzn View House 5 Avistion Padk,
- | West Bournemouth Infernational,

| AdrportHurn, Christehurel, Daorset,
| BH2IGEW

| Drilling Systetns (UK. Litnited.

02509111

Hurn View House 5 Aviation Parle, . |

' - West Bontnemouth Intemational,
| Adtport Husn Christchurch, Dioyset,
| BH23 6EW

-] D8 Sheet Mesal Limited

5162614

| 26 Belena -Cio_sé-,- Creekemoor Trading |
" |.Estale, Poole; Dorset, 'BHI“T 7E]_3- -

| 2.8, 2000 Limited

03838137

| Hurm View House 3 ‘Aviatior Park
| West, Boutnemouth Intemational
[-Airport; Chiristeburchi, Doiset, BH23

IRM/INI 198711220 1 547K M7 1 23822, 7




GEW

Neutron VR Lid

09314258

Hurn View House § Aviation Park
West, Bournemonth International
Alrport, Hurn, Darset, England,
BHZ23 6EW

IRMAHM/I 198717220154/ UKNM/92 1238227
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

' I_’art’ 1i Real Property

Registered Iand

Chargar

Address

Administrative aves -

“Tifle number

None at the date of this Deed, -

Unregistered land

Chargor

Address

Docoment describing the Real Property

‘Dte '

“Docwment

Parties

Mone at the date of this Deed, -

Part2: Charged Securities

~Charger

which shares ave held

Name of company in

Class of -
shares hield

| Numbeér of
‘shaves held.

Issped shave
capital .

3T Energy Subco .
Limited: -

| with Technology .
Litnited

Trensforming Training -

Ordinary
‘| shates of
| £1.00 each

- | 525,001

Fi5,001

ordisary

| shares of :
£1.00 each .|

Transforming Training
| with Technalogy
1 Limjted -~

D8 UK Topee Limited.

A ordipary

| shares of -
' £1.00°gach.

530,000

330,000 A
ordingry -
shares of
£E1.00 emch
and 6,235 B
ordinary -
shares of
£0.01

Transforming Training
'} with Techsiology -
Limited -

D8 UK Topeo Limited

B ordipary
shares ol _
£0.01 edch

4,334

530,000 A
| ordinary
shares of
El00sach - |
and 6,235 8"
ordinary
shares of
£0.01

Transforming Training
with Technalogy
Limited

Neutron VE Lid

Orditiary

shares of
ELODeach

4 ordinary - |
.| sharesof
E1.00 gach

" Transforming Training

Advanced Industrial

Ordinary

133

133 ardinary
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- Ch‘a‘rgél‘-

Name of company in

‘which shares are held

Class of

shares held

Number of - |
shaxés held

‘capital

Issued share

w:th Techne lagy
Lirmnited

1. Sdluti;onsr Limited

sharez of

“£1.00 each

: shareé o’
.:ﬂ 1_._00'!3&51']5 .

| DS UK Topco Limited

| DS UK Midco 1 Eimited

Ordinary:
- | shares of :
o £L{}.0.ezich.' s

| 530,000

| 330,000

| E1.00sach -

ghares of

"I DS UK Mideo 1+

: L1 mited

| DS UK. Midco 2 Limited

Ordinary
shargg of

. '£_1.GCI gach

| 44,916,000

44,916,000 |

shares of -
o £1-..-0_D_eaéh g

ordinary

1 D8 UK Mideo 2
o Limited

. 3D1111mg Systems Gr oup
| Lirnited

Didiriary

- 'EI 00 n_aach'

| 530,000°

530,000
otdinmy -

' Ll {JD each .

shares of

; 'D'rﬂ]ing'Sy;témé
| Group Limited

_ :.Dril_,.iing Systéms
- Limited

Ordinazy
shares of -

- £1.00 each

183,750

shatesof
1 £1.00 esch -

183,750
ordinary -

Drilling Systems- :
.t L} mited

Drilling. Systems U K.

Limited:

Ordinary
shares of _
“£1.00 sach :

BRI

1100 ordinary:
| shares of -
LELOD gach |

Ijzs:iliing_ Syatemns.

| Limited .

D 8 Sheet Metal Limited

Ordinary.

shigregof -
| ELOO sach

100

100 ordinar}"
{-ghares of
1 El 00 eaich

Drilking Systems

| (UK Liimdted.

D.8. 2000 Limited

Ovdinary .
shares of

EL00cach -

_ '.'l mclmary '
. share of
1 £1.00each:

| Advariced Tad ustrial
|- Solutions 'Limitﬁed_'.

Speciality Welds .

' Lirnited

Oeditiary:

“shares’of
£1.00 each

| 100 0xdinary |
i sharesof - |
1 ELO0each |

Part 3 Charged Aéc’:pmﬂ# .

- Co]éiei:ﬁc_m-ﬁcmums

Aceount Holder

Accounat
MNumber

Avfount
Bank

Aceount bank branch address and
sart cude

I DSUK Tcpct:»
Lm]md

‘National -
| Westinster
Banlk Ple-.

Chatham Rese, Westem Averus,
Waterside Couit; Chatliam Marititoe,
| Chatham, Kent, ME4 4RT

iRI\IfE'iMiN98?EfZiﬂﬁS&;-’UK]\ﬁfﬂELZHEQE 7
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Collection Aceounts

- Aé@:aum Holder Account

Nuomber:

Account
Bar.ﬁk_-

il A-ec_munt.bank;brancli:addreés;'_aiiﬂ:

- fortcode

| D§ UK Mideo 1
Linited - -

Wational .

Weslininster

Barlk Plc -

Chatham Rese, Western Avenie,
Waterside Court, Chathars Mariline,

* | Chathsm, Kent, ME4 4RT

Drillings Systems -
| (UK.} Litnifed

National

| Westminster |
| Bank Ple

| Chathen Rosc, Weskein Averiug,
|| Waterside Court, Chatham Maiitirie;
| Chatham, Kent, ME4 4RT |

1 -Drillings Systems
(ULIC) Limited:

9| National :
Wegtminsier |
| Bank Ple

| Chatham Rese, Western Averiue,
Waterside Court, Chatham Maritime,
| Chatham, Kent, ME4 4RT

UK Lirited-

National
Westininster

Bank Plo

| Chatham Rese, Western Avertue, .
- | Watersids Court, Chatham Matitine,

Drillings Systenis
(UK ) Limited

| Natignal
Westininster |
| Bank Pl

| Chathiam, Kent, ME4 4RT

| Chatham Rese, Westetn Averiue,
- | Waterside Courly, Chatham Mazitiine,

-Chafhﬁm-,:ﬁem, ME44RT.

- | Duillings Systems 530

(UIC) Dimited- -

| National
| Westiminster
-1 Bank Pl

_ ._Chat'ham Rese, 'Wester:n.ﬁwéﬂué; -
| Waterside Court, Chatham Marithse;
-| Chathain, Kent, ME4 4RT.

| Drilling Systems
(UK. Limited

| {eash cottateral
S -accmmt)

{ National = - |§
| Westringter
Banl Pls

Chatham Rese, Western Avenue;

| Waterside Court, Chatham Maritime,
Lhatham, Kent, MBL4RT. '

' ; "Dri;lliu-gs Systems .

981
Limmated C

I Westiminster
© | Banl Ple

Chatham Rosc, Western Averite,

Waterside Couet, Chatham Maritime, |/

Chatham, Kent, ME4 4RT

| Meutron VR Ltd 076

| HSBC

- IRM/HMI3I987 142201 SHUKMAIZ LZI8ZLT
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Colleetion Accounts

“Account Holder

Accont

Number: _

Account
Bank

Aceount bank branch address and
sort code-

- 110 Grey Strect, Newcastle Upon
| Tyne, NEI, 6]G -

 Advanced Industrial
<} Solutions Limited = -

| Barelays
Banl PL.C

| NORTH SHIELDS =
Leitestershire, LES7 28R -

- Advanced Industial

T Solufions Limited

(Asget Finance

- Areoumnt)

Barelays:
‘Bank PLC

| NORTH SHIELDS -
.| Leicestershive; LES7 2BR

B Advanced Indy silal”

| Solutions Limited

1 Barclays

| BankPLC -
-~ | NORTH SHIELDS .
| Leicestershite, LES7 2BB

| Advanced Indusitial
o | Solatons Linited

_ Bam]ays

- BankPLC |

NORTH SHIELDS.

- +| Leicestershive, LES7 2BB -

| | Advaneed Tndustzial

| -Soluticns Limited

Barik PFLC

'. Barclays

| NORTH SHIELDS.
| Letoestershire, LERY 2BB

Advanced Industrial

- | Solutiong Limited

| Barclays
| Bank PLC

| NORTH SHIELDS
] -Lemesvi:mshne LES? 2EB

T'l.zm S’fm ming

| Barclays
| Bank PLC

'PG Bo>(41 St Peter Port, Guemsey,

GY’i BBE

Transfo:immg
Training with -

“Techisology Linited -

| Barclays
| Bank PLT

PO Bax 41, 8t Petar Port, Guernsey,
EY1.3BE

3T Energy Subeo
Lumted

| Barclays
| Bank PLC

| PO Box-41, 8t Peter Pott, Guernsey,
GY‘E 3BE

13T Em}rgy Subcao
T Limited

i Barcfay‘s;
{ Bank-PLC

PO Box 41, St Peter Port, Guernsey,

| GY13BE

TR l?&?ﬂiﬂmSM’U!{MﬂQZIﬁﬁn ¥




' ?arl;_a!i;. Intellectual Property

Part 4A - Trade marks

Proprictoy/ATIE
number

TM nomber | Jurisdiction/appare

ntstatus

Classes -

‘Mark text

Drilling Systems 1484629

Lamited

UK 9

D18

| Drilling Systems
Limited

2298033

ok 9

KraneSIM

| Drilling Systems
| Limited

1484694

U 9

MudSIM

A Drilling Systems
| Limited

1549141 _

- UK o

| Rigsim

. Drilling Systemis

“] Limited

2570950

UK. 1% -

Well

part

: Drilling Systems
ot Lingited

12581639,

UK. - 0, 41,47

| Wellxpert

Part 4B - Patents

Proprietor/ADP number

 Fatent nember

Deseription

| Drilling Systems: Limited

| US8099260B2

Drili8SIM Engiveer (US Only) - Method |
and systemn for the design of anwil well, |

| Drilling Systems Limited

(FB2295480

RigSIM ~ Rig site well conitrol
simulation systém — expired 2015

“Part 82 Inswiances

| Charger

b Insarer

Policy number

Advanced Industiial Solutions
- Limited

| Zurich (Motor Fleet)

400/CV793807

|- Advanced Industrial Sclutions
Limited - S '

Zurich{Bmployers
Liability, Product Liability)

| AQso7en

© | Advanced Industrial Solutions
| Limited .

Ziwiel (Buildings and
Confénts) '

LX897443

| Advanced Industrial Selutions
i Limited :

. AIG Eurape (Travel) _

0010608743

| IRMHM9871 2251 S4UKM/G2123822.7
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Insurer

| Tectmo logy Lifited

Cefined in the Senior

Facilities Agreement)

| Chargor : Pohcy numbe1
* Advanced Industrial Solufions. ' Hiscox (Professional T PkPSClDDD 1328718/01
‘Limited - 'Indammty)
i Advanced Industrial Solutwn,s © | HSB Engmeelmg ) | 00084027708
| Limited - (Contractors AN Risksy. | =
Advareed Industrial Solutwns Aovivia (Healtheare) | 522609F
Limited - '
| Advanced Industrial S6lutions Canada Life (Life | Ba748671 - PMNO
Limited ' | Assurance ~ Death in -
' Service)
| 3T Energy Subco Litnited, Chubb (Maving Cargo & | UKCGNCT7197
| Transforming Traiming with Ingtallatton eover for DS
- | Technology Limited Limited, DS sling) '
| UK Topco Limited, DS UK Mideo |
-1 Limited, DS UK Mideo 2
Limited, Driliing Systems Group
Limited, Drilling Systems Limited,
Drilling Systeins (UXK.) Limnited, D
‘S Sheet Metal Limited, 1.8, 2000
Limited, Neutron VR Ltd,
| Advaneed Industrial Solutions
- -anted ) )
DS UK Topeo Lid, Dullmg AIG Europe (Travel) | 0010608743
-1 Systemnd Limited, Drilling Systems. | : '
(LKD) Limited
Drritling Systoms (U.50). Limited Amlin (M'_c)tbr. Floet & Forle | 9128651
: : Jift third. party) -
Drilling Systerns (I1.1.J Limited Canada Life (Life - ATS518/1/L
| Assurance — Deatliin. '
_ Sewu,c)
' Tra'usform'iﬁgTrair_n{ng with | W& Insurance Pohcy fas. See policy

RN/ 1987 72201 SR/ 1238207
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SCH,EBULE 3 F{)Ri\fi ()F N()'HCE TO AND ACKNGWLEDGEMENT F Rf)M ACCDUNT
o BANI{

Pm‘t 1 me ufnuhre nfchal ge ta A{:Lnunt B%mk

Tor {tnsert nare and address of Account Bank] . .
| Dited: [# J20[¢] -
: "Deaf Sirs’
-'_We heraby“ give notlee that, by 3 dabemum dated [@' ] 2018 {thﬂ “Debentul E") we have
charged to investee Bask plo (the ”Secum{y Agent"} & seourity agent fot cerlain. financial -
institutictis and others {as vefeired o it Debenture) all our. pmwent and Future fight title and -
titerest in-end to the following accounits in our name witly. LR 411 monies from time to time Stariding:
1o the credit of fiose accounts and all interest from time 16 ‘time acerued o accming on those

- gecounty, Aany invesinent made: ot of .any guch monies or account aid all 11ghf:s ta mpayment af auy.
-of the: fmegmng by you-

;[_Irmért u:a'reafézf?.s* nf acmmzz‘sﬂ (Iiﬁ.géiﬁér the "'i'A-ccéunfs'?'}'i .

Fol the purpnses of this notice and the aﬁachcd aclmﬂwledgement the terrn’ "Decimeﬂ Dﬂfault has.
the meamng given to that term in the Debentme :

We h&r&by m*&vﬂcably m;su-uct and auﬂmnse yr:nu:

2 L to sredit o each Accmum all iriterest’ fmm time o tmm samed o the st of mcmey hﬂld i
“that Accout; o '
I to. dl&clu% to the Sscumy Agent withott: Emy referénice. 1o or ﬁlﬂhﬁl auﬂmrlty from as- andi '

without any Liability “or dngquiry by you as to the. _}usuf cation for-such disclosure, such
- inforintion ielatmg o thie Accounfs. and the stms in each Au,ouut as the Secunity Agent |
ey, ab gty thne and from time. m timie, request yDu t{J dl::clr.}se to it: ‘fdllowmg tle. secuence. -
Qfa Declared Default; '

A o held all sumg frop ’rlma ta tlme standing to the medlt c)f cach Accmmt in-our name wﬂh'
“youto the order ol the Secuuty Agent; - : : : '

= i pay o 1elease alb ot any: part of thc: gilims ﬁcm tims to thne standmg to: the ereidit oF cach -
© T Account inour! hame with you in accordance with the wiitten msuuctmns of the Securlty :
Agf:nt at'any mﬂe and fmm tife to-time; and : -

b tC} comply with' the s ui ﬁny wutteu ke of mshucficms i any way mlmng to thc
' : 'Acceumts of the sums standing to the credit of any Aceourit from time fo Hme which you inay
receive at any time from. the Sccumty Agent-without any reference to or further autharity from.
s and without any hablhty or- nquiry-by you as to the _]ushiicatmn fm or vahdzty of such
- notice br mst;, tctions:. :

© For the. avoidanw'off' -:icmbt,‘ the Security Agent shiall fiot be entitled o exercise any - of ity ights
purauam to o in-coninection with pﬂlaglaphs 4 and "5 above and shall not be entitled to serve any

“notice or give any instruction pursuant to paragraph 6 above nnless and untl a Dectared Default hiag
GeeuT ed, {(ag nut:hed to yz:nu it wntmg by ﬂae Secu’rﬂy Agent). :

CIRMHIBI9E7I220 L SAURI/GR 1238257 P o BT



By @buntel's_igﬁ.ill'g fhis.mtita'é, the Securlsy Agent confinns that we may':malié.ﬁdthdeaEéﬂnm the
- Aceotmits wntil such time as fhe Security Agent shall netify you in writing that jts tights have become

- enforceable in-accordance with the teiing of the Debenture. and that: its petmission. ig withdrawn, - -

- wheréupon we will not be penaitted to withidraw ‘any amounts. fram any Aceount without the prior.
Cweritten cogsent gf the Secumy Agent }

[l relation to accountswhich are cuivent accoints held with an Aueillary Eender which is o Secured
Payiy:and aie within o Jegzriatafy netting arrangentent-which forms part of the dncillary Facilifies -
| The Security Agent, by its countersignature of this notics (in ovder to snable vou to make available -

et overdraft facilitiss on certain of the AccOunts) consents 1o yon setting off debit balanoes onany of

- the followinig acecunts aguingt: eredit balances on any of the following sccourits pr owded that aﬁ stich
: dLCDUI}tS areincluded in. gmup nettisig auangemenls ﬁpmated hy you for the Chm Hora:

insert ffetazfs af acemmts it HEHnE ars angemenr]

“The: Secunty Apent may hy notice to you at any- tine aftel the ocourrence of G Deciared Default (gs

notified to you By the Secw:lty Agent in writing) amend or withdraw this consent; TF the consént

. referved to in this parbigrapl is withdraws, vou may immediately set off debit balances and credit-

© . halanves on the gecoins specified in this pas agmph which exist nmnedlately pram to. the reeeipt by
youof 511{:%:. notics of w;thdlawa] or amaﬂdmenf

"Theae ms’cmctmns earniot bra 1evaked ot vaued without the pum wnttm mnsmt et“ the Security
S Agent. : :

“This n.:-tmc any aclmowisdgemam i mrmectmn wﬁh it and any ot caumacmai nbhgatmns ansmg_

E put Qf orin comection Wlth any of them shall bc governed by English law.

R -.Piease cenﬁnn Voiir acmpiance of thn above instructions by retuxmng thes attaahad acknowledgement
) thc: Secm:ty Agent Wlt"h a wpy 0 omse}ves

 Vours filhflly

: fm ard on I:aehaiﬁ ei:
relevat Chargor]

By o o '
for aﬂd on behalf af the Sﬁicm 1ty Agént.

T i S e



- Part2: Form of ackitowledgement from Account Bank
Toi [insert mame and ﬁdﬁir"ejs ﬂfSécgiri ry Agenl]”

Déa'r Sus
T We ﬂnnfilm lécﬁjpt Qf & fibtice: datecl ['@' : } 20 #] (the “Nnhce“) fwm [refevmrf Cimrgm] '
{(the "Company™) of & chaige upon the. terms of a Debeiiture dated T4 -1 2018, overall

- -the Comipany's present and futire vight, titls and interest in and to the Tollowing aecounts with usin -

fhe name oF the Company. togeéther with all monies standing fo the credit of fhose accounts and all

interest fiom time to-fime aecrued or aceruing on those accoity, any investient made ot of any.

such mmmes oraccotintaad all nghts of repaymc:nt of any of tlm foregoing b"y ug

A S } (t(}gzﬁhci thig “Awﬂnnts”)
W{, Cﬁnﬁl‘m that:
| -'1 o we. accept Ehe instriietions and ﬂufhm’lsatmn containied | in tl}f: Notme and undeatake o comply

w1th its tefins;

L3 “we have not reeived notice of the iitterest of aiiy thitd paity i aity Actountor i the sams of
mogey beld in any Account or the debts represented by those suins zmd W wﬂl ﬂli)tify You
- promptly should we recéive fotied of any thud party ifeiesty

3, we hava ot slaimed or exmmsed ot Wiil w elaiii of ax&rmsc amy Sf:cuuty of ught of e
’ ~off o combination or ceunterelafin or other nght in respect ofany Account, the suins of
~ - money held in any Account or the debt% mPrme'ﬂte:d by those sums; and :

R finitit yc}u ‘notify us it wutmg (:hat witlidrawals are pmhlbi’ced I:htz Company friay - make
: -withdrawals fromi the Accounts; upon receipt of such notice we will not pertnit any amount o
b withdvavwn ﬁm‘ﬂ any Actoint exeept againgt the s!gnatme of one of yﬂur authm'wed-.
. 151gnatm1es :

Thig lettel and Ay non~contiacmal @bhgmmns ausmg caut {}f of i connectxun mth 1t shaii be
governed by Baglish law: '

*Yours faithfully

By . : '
for and cn behﬂlf nf
Account Bank] -

CIRAHMAIETI/2201SHUKMI92 1238227 39



_SCHEDULE 4‘, F{)RNI OF “'«IDTICE TO AND ACKN OWLEDGEMENT EY PAR’I‘Y TO
RELL‘VANT CENTRACT '

STod. . [nsert noecdnd ﬁfsz)‘éss fj;‘" refévam‘ party]

s 'l}a%ie'fi; e 1 izi}[-&j:

DeaSiss ” | o

RE: [DESCRIBE RELEVANT CONTRACT] DATED [¢ o J074] BETWEEN {1y

. YE_JU AND (2) i@ 1 THE "GHARGQR“} S SR R o
1 L We give niotice that, by a debentits dated E¢ S 12018 {thé ""':]L:)Lbeﬁture:'"} we have

- assigned to lnvestec Banik ple (the “Senurlty Agent") as Security Apent for sertain financial - '

institutions and othets {as 1ef3ue;i toin the_Debgntuxe} all olir preseint-and future right, title -
~uind interest v and to [iserf details of Relevant Contract] (ogether with any othey agreemedt .

E 5upp§ement111g o amending the same, the " Agreement') mﬂludmg allfights and remedlés it
conmiection witl the Agteement aird-alk pmcaeds and clamﬂs ansmg fromihe Agz éentexnt. -

S '_Fm the purpuses uf thls mtme and the aittached aclmuwledgemcmt the te‘zlm ”B'edmeﬂ
S Default" las ti]e meamng gweu 10 that Larm i the Debentute.

e : _We mfevcrcabiy '.guﬂwr-s.sa' and’ mgﬁmﬁt ypu. frmn timeg .tc_r tie:

(a) . o disclose to the Security Agent at our ekpense (without any reference t6 or furilier”

authority from ws wid without any enquiry by you-as to- the: justiftestion for such -

<disclosure), such information islatmg o flie Agreement &s the Security Agent niay
from time to lun& request f&iiﬁwmg the occhirence- cnf a Dexﬁamd Default;

1) '_ _fmilewmg wr;.ttm uattce te yuu fmm the Sec:uuty Agsut temm‘mng that n Drsc:lmcd
Default has otcurred, to hold all sums from time to tinie dus and payabia by yau to s
‘under the Agfeement to the order of the Secutity: Agem,

ey | 'fc:nllowmg_ m;t_t_em notme ‘co- YOU _frt)m. the .-Se;mmty.,{\;gmt mﬁ_ﬁmﬁﬁg that'a Declared
. 'D'efault has aa:cmred to pay or 1slease all o any- paﬁ of the suims fmm e tc: tlme_

'wuttm mqtfufziwns gwon, ta you by the Swmlty Agcﬁt ﬁom tlme 1o umé

B {dj’ ' fa]lowmg wutten nitice to you ﬂ.am tha Sacuﬂty Apent confi nnmg that & Decial ed.' '
' Default has ocourred, to comply with any written notice or drstructions in any way .

- relating toy. or purporting to relate to, the Debenture of the Agrecinent of the debts

represented thereby which you teceive at any time ffom the Seciiity Agent withoit
iy refersnce to'or further authority front us and without any enquuy by yau e to the:
_ justiﬁaamm for or valtdlty of such notice or mshuutmn ancl

: -.Z(B'.) : fallowmg written sotice ED yﬂu feoin the Secm 1ty Agent cm}f m}mg that i Declal ed -
" Defeult has ocourred, 0 sénd copies of all notices and other information gwen o
_ mcelvcd undm the Agreﬁsmﬁut to the Seeurity Ageni

Codc Yo ey cm]tmue to deal w1th s 1e1a‘tmn to: the Agwement untﬂ ycm receive wuttﬂzl .
: - npties foin the Secidty Ageut that-2 Declared Defanlt has Geeurred.  Theveafier we will
~cease to have any right to deal with you in refation 1o the Agrcclncnt an{i therefore fmm that

timne ynu should deal oly with the Secuuty A gent : '

LRM«‘HMH!%’J fZZUIjAﬁ'Lﬂ(MIDZ]ZSSES"f . R




5, ;Et:-liowmg the occurtence of & Declared Default we are not panmtted ta receive from you,
o otherwise than f:hmugh the. Secumty Agent, any amount in réspect of or on. account of the
“SUing paya%ir’s to-uy fromi e to tme under thc Agi eenent S

:6'.: This notice may qnisf be tevoked ot amended with the pnm wutten ccnsent af the: Secuuty. _
S Agent :
7. Please conf‘ rm by completmg the enclmed copy of this nutme and mturmng i tﬂ ﬂze Secumty; :

: .Agent (withra copy to us) that you agree fo the above and that:

Sfa)y oy accept “the nstrictions and autharlsatmns cﬁﬂtﬂzned i this Aotice Emd you-
' undertake fa copply with this notive;

)] you have tiot, gt the, data his ribtice is. mtumed to the Senm:ty Agent wca}vad n{mce_
: of the assignmeit or charge, the grant of any security or the existénce of any other-
inferest of any third party in oi to the Agréement or any plocccds ofit and you will

notify the Security Agent pwmptly if you should do so in future; and:

ey following, wntttm fGtics to you from the Secunty Agent conﬁlmmg ﬂ:mt & Dcc]al e
Default has oceurred you will not perniit any sums to be paid to us or aiy other
person {-:nthm than the Secuiity Agent) under o pursuant to the Agmemcnt wzthﬂut

: _-thc prior written congent of the Secunty Ageiit

. ~This mmce i any acknow[edgemﬁnt it commection with- ity - and atty non-mnha{:tuaf
obligations ausmg mut of or in contiection with any of thei, shall bc gnvemsrj by Enghsh '
lawe : :

~ Yours fa-ifh-ﬁmy.

--fm Emd onbehalfof

: INAME OF CHARGOR]
_ E()n Gﬂpy} .
B '_[¢ T ] ' |
oo o as Security Agent
- [ADDRESS]
. Copyto: [NAME OF CHARGOR]

We ackiowledge receipt of fhe above notice and consent and agree toits ferrds. . We confirm and
agree to fhe matters set-out in paragriaph 7-of the above petice. - - '

' for andmcm bein_aif of
1

'-'Dﬁfad:}[é SR jéﬂ[ﬁ"
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‘SCHEDULE § FORM OF NOTICK TO AND ACKNOWLEDGEMENT BY INSURERS

Té

' yuu shﬂuﬁd deal only wﬂh the Sﬁcumy Agﬁnt

b P::I'.E'éi"'lf muiie ';?iid uddress of _?‘ns"m”éi-_"]_ '
Dated:[# 120047
Deai Sirs
e = (mn "CHARGOR“) |
e We give nmme that, by a debentuie: dated [*‘ S ] 2()18 {tha "Debentum“)} we ha.ve _
- assigned to Tevestee Bailk ple (the WSecurity Agent") a8 Scﬂurlty Agent for certaiil financial -
ingtitutions dnd otheis (a8 referred to i the Debenture)-all ow present -and fidture vight; title
* and interest in and to:the polities listed in the sehedule fo this notice (together with any other
o a,gwement supplemienting of amending the same,. the "Policies"y including all ¥ights and
- remedies it conngction w1th the. Pelivies- and all proceeds and claits ariging frofm: the
: 'J?Glmlcs :
2 For the puipmes of thi notmﬂ and the- aitached aclcnewiadgﬁment the ‘Eam'n "Dealared_é '
: g :J}cfﬁuli" ha& fhie meanmg given to that tetin in the. Dehenmle .
: 3 ) We mavm;ably authamse aud instriret you from t:lm::-: tﬂ trvie:
Ay :m disclose 0 tha Sacumy Agent At Gt expeﬂse (wﬁhﬁut any wfe}ence to o fuﬂ.ht‘:l.'
S authority fromeug: and withotit sny enquity’ by -you 48 to fhe:- Justification for suik .
“thsclosure)-such mf@i‘mat;m‘l relating to the Policies 28 the Secuuty Agﬁnt sy from
fimeto ilmr: e quest followmg the nccuuence of a Declared Defaulty ’
o {b) fnﬂowmg writter noties to N fmm thg Security Agenﬂ: c@nﬁrmmg ihat & Declared
 Default has-oecurred to:hold all ‘sums from time o time die and payab‘le b‘y you o ng.
a _under the Policies to the- cnrdel of the Secuuty Agant
' g:g) .fﬂﬂﬂwm” written notice tu o, fmm the Security Agcnt cf}nﬂumng i;hﬂﬁ i Dcclamd'
' Defanli ha&. oceurted to pay ov release all o any part of the sums from. time tor tirne _
- dne and- payabﬁe by ynu to ug ander the Policies oaoly in-agcordance with the written
. 'msmmtmns gweu ta-your by the Security Apent fromy time to time;. :
o (d) ".ﬁ}llnwmg wmtan zmiwe oy yoi- from thf; Seaur ity Agant cmﬁimmg that i D&nlawd :.
' Defsnlt hag oecired to cnmply with any Wwritten notice. or ingtructions in any wiy
. mlahng fo (or purpmtm g to peldfe o) the Debenture, the sivrs payable tous from Hine _
“to time under: the Policigs or-the debts mpmseufad by their which you imay reecive
" fror the Secumy ‘Agent (without any reference to' or furthr anthority from ug and:
- without ‘aity enquiry by you as to the Justiﬁcatmn for ‘or validity of such notlce or
- mstmctmn}, and - :
“fe)  following writter iotics to you from the Secnrity Agent confitting fhat 4 Declated
S Defaulr has cceuited to send copies.of all notices and other mfozmatmn givenor
C - Feckived uucier the Poiacies to the Sccuz ity Agent,
Yo ma}r contmua tm ﬁeal thh the Chargm in relation ta the I’ohcws until yau teceive wiitten -

* nofice froii the Secuiity Agent het'a Declared Default hag ocourred,. Thereafter we will:
- cedse to hnve dny right o déal with-you in rélatiof to the Pahmg and thmcfme:: from that tine

- IRMHM 987 120 LS4/ URMI2 1 23823, 7



5 . Following the ocourrence of 4 Declared Default we are not permitted to receive: from you,
-ptherwise than through the Security Agent;. any. amount in wspact of ol o1 damunt (Jf thg
U payable to us o time to-time under the Policies.

6. Thrs no

tice may only-be mvakcd m arended w1ﬂ1 the pmm Wﬂtten comgert of the Secum:y' .

- Bpent:
7.0 Pleass cﬁmﬁrm by compietmg the em;lgsed copy of ﬁns netice and_ ;eturnmg it to the. Secuuty

Apent (mth a copy to usy that you-agree to the above and. that

{8} yougccept the ifstructions and authorisations contained, i th]S rmtlce aid ycu
- undertales to coimply-with this notics)
{b) -  yéu have not, at the date this noticé is returned o the Secmity Agent, received notice
' of the assighment ar chaage the grant of any security of the existence of any other.
“interest-of any thivd party in of to the Policies or any proceeds of them or any breach
of the terms of any Policy and you -will nﬂhfy the Secuuty Agetit pmmpﬂy if you:
should do soin fiuture; and -
{ey . fol[{)wmg writtén niotice to yoi fmm e Secui'lty Agant confi mm:u__, that & Declmed
- Defuult has oceurred, you will not permit any sums fo-be paid to us of any other
person under or pursuzmt to-the Policies. w1th0ut the pmm written consent of the
Sezmmfy Agent. .
CH This notlcc; ami Any acknawlcdgement in connectmn with 111 and any non—commctuaé'_ _
. -ohligations ariging out of or it connection - with any af them shall be governed by Onglish
'an . :
“Yourg faiith‘ﬁ:l]y :

for and on Br:;:hal.t.’ of .
[Naite af Chirgor]

SCHEDULE

. THE POLICIES
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[On copy]

To: (% ]
as Security Agent
[ADDRESS]
Copy 1o INAME OF CHARGOR)
Dear Sirs

We acknowledge receipt of the zbove notice and consent and agree to its fenms.  We confirm and
agree to the matters set out in paragraph 7 in the above notice.

for and on behalf of
R 4 ]

Dated:[ ¢ 12004
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SCHEBUL 6 FORM ()T ACCESSION DEED

THIS ACCESSION DEED | is madc ot o ) - 0%
BETWEEN ' |
e }L.lMiTED a mmpany mwlpmatad i [_-" o ] with mg}stemd-'-.
U murber (¢ 0 - ] (the ”Ac{:eﬂmg Campany")}{]]ACH C(}M?ANY LIR}TEH IN
: SCHEDULE 1 (ﬁach " Acceding Cﬁmpany“)}
@ e ](tha "Parent"); and ) |
) I [NVESTEC BANK PLC {as Sccuuty Age.nl for the Secured ?amas (as deﬁned below)) (tha
: "Secur:ty Agent“)
| 'BACI{GRDUND
_ “This Accession Deed il supplementai ioa debenture Eflated (% ] 2018 grud made between

{I) the Chargord named 1 i it aied (2) the Secuuty Apent (the "Dehanture“)
'IT IS AGRE-ED..
" L. . DEFINITIONS AND INTERPRETATION:
(@ Defiitions
*Terns defined in; o constried for the purposes of, the Debentire have o samie
meanings when tsed in this Accession Deed including the recital to this Accession
Dised {(untess r)themrm defined in this Accession Deed)
; (bf}: _ Cunstmcﬂan :

8 Clausel 3. (Infe; Y efafmﬂ) Of thie chentum applics wath any HECEsSary changes tc}
; ﬁns Actession Deed ag if it were set out in full in this Accessmn Deed,

2 o ACCESSI(JN DF THE ACCEDING CGMPANY
fay ' Accessiﬂn
EThE;JFach] Accedmg Cnmpany

B .uﬂuondltmzmﬂy s ulevucably undartﬁkas m &nd agrees wﬁh the Sccurlty. '
-Agent to observe and be bound by the Debenture; and

(ll} Greates and prants. at-the dafe of this Deed - ﬂ?u: charges, 'lﬁdr’tgagcs. '
. assignments and other secuuty which are. stated to be created ot grantsd by
- fhe Debénture, -

A if ith&_ﬁ& beer: ot oviginal party t_nit‘he_D;‘aBéﬁtui‘e iy one of the Chargors
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(b) Covenantto pay

Without piejudice ‘EE; the generality of cia.usra Z{ay: (Acz,essmn), {thefﬁal,hj Anncdmg; :
- “Company. (jointly and sevelaliy with the other Chargors fand each other Acceding
- Company]), covenants in the ennd setout in clavse 2 (Covenant o pay) of the
: 'Debentme - ' R

' (ﬁ} __Cliielrg& and asmgnment

Witliout plejudme Hotlhe genaiahty of‘ olause 2(z) (Accesswi:), [thefeach} Accedmg o
- Company Wlﬂ:u fuil title puarantes, chatges and assigns (and agrees to charge and-
assign) tothe Security Agent for the payment and dischaige of - the Secured .
< Dhligations, all its vight, title and interest in and to the property, assets and
- widertaking owned by it or i which it has aninterest, on the terms et out in
- clauses 3 (Grait of seﬂumy), 4 (Fived seeyrity) and 5 (Floating tiﬁmge) Df the
* ‘Debenture inchuding (wzth{)ut hrmtmg the ge11e1 ahty 01 the for egﬂmg)

. (_1) h}! way Df fu st 1egal foatsly Lgage

N (A}“ all Rcal Pmperty (1f any} vasted i o s;hmged 10 thru ALLLdmg :

'Comp.any specified [apainst its naine] in part 1 of schedule 2 {(Details .

Cof Secur iy Assels owied by fhe [Acr:gdmg C@anpanyfﬂecgdzng_. :
: Compmﬂ&s’]} (1f any)}ri _ :

(By: all Matenal Pmperty (1f aiy) vested in or Qﬁ&lgﬂd te the Ancedmg s
: Coinpany and all fo interests in '} "\y‘[atc:rlcai Praperty not chalged undér. .
- 'palaglap ¥ E(C}(i)(A) above,
Q) by iy mffmtfxed Ghal ge

.fA)i all the- Chalgﬁd Secmme% {mcludmg, Wlth()ut hm:tatmn those'
specified [against ifs name] 'in part2 of schedule 2 (Detuils of-

Sécuirity Assets owned by the. {dcceding. Com:pmiyfidccedwg_

' Cm;:paruex]} 613 any)) mgether with
N By “all Related nghts ﬁom tnm’: tc:s time accmmg 16 Iham

S () by way of Hirst fixed chargs sach uf. it _Ccﬁllecmn--Ac:mums gnd its other
- caccounts with any bank or financial institition at any fine (hehiding, without -
 lithitation, thoss speeitied [against its name] i part 3°of schedule 2 (Détarls’

<af Secitrity Assets ovnted by the [deceding C'mwpzmy/Accedmg meg;mnm]))
: and afl fionies at smy mne standmg to the credit of such 4c00unts;, '

vy by WY cf first fixed Ghﬂlgﬁ? all Intellectual Pioperty (mcludmg,' withott:

o limitation, the Intellectual Pmpeny specified Jagninst its namie] it pait4-of
“seliedulé 2 (Defaifs of - Secwrity -Agvets  owned by the [Accedmg_
' -Campm:tyf;icaedmg Gmnpfmzesj) (1f any}), S AR

f{v). ' :'by way of absaiute abszgnment all Relevam Cantlacts o’ whmh itisa paﬁv '
. -and '

iy by way af abschlte asmgmnent the Insmances (mciudmg, without: hmﬁamn SRS

thess spcamﬁed [ageinst its ndme] in part 5 of schedule 2 (Details of Secinity

- Assels owned by the [Acceding Companyidceeding Compantes]y (if amy)), all
 claims under the Insurances and all proceeds of the Insiirances,

Imiﬂwzlgsﬂfzzn:wummmmz? T e Tds




cdy R&pfes-t:n’tﬁﬁdns

[The/Each] Accading Cotipany iniakes he representations and warsanties Set out it
- this paingraph 2(d) to the Secmlty Agent and te-each other Secured Party as at the-
daie of'this Acceesmn Dacd '

(1) : "feachfthc} Acc:eclmg Compa:ay i3 ﬂm sole legal and heueﬁmal wner c;f alf of -
‘thie Secunily  Assets idestified [agamsf its n&me] in schedulez (,Demﬂs af :
: Sécau T zimets), : :

iy the Chmgcd Scmmhcs hstcd it part 2 of sehedule 2 to the Avicession Dc‘:ad_
= ADetails of Seciirity Assets -owned by the [Aeceding . Cotipanyideseding
{I‘ampamesj }.constitute the entirs gharé capital owned by [sach/the] Acceding
Company in the televant campany [and tongtitute. the entire ﬁham capital of
~each such campany}, and :

{ii'i) : part} of scheduls 2 ['Demzh* of Seem zry Assets: aﬁ?:‘eesi by fﬁe [ﬂccedmg
- Compaipwdceeding Compantes]) identifies all ‘Material - Proparty which is

beiefi cmily awned Ty [eacwtha} Avceding Cmnpany at the date of this DEed, L

ey {Cansant

Prirgiant tﬂ c}auqe 23.3 (Ae:cessmn Dee.:i’) of the: D{:}}nn‘t’mc, thc Palnnt (ac: agﬂﬂt fm .
tself anid the f:xis’cmg Chm gms} :

(:} - gonsents to ﬂle accession of [thafaach} Acce&'mg Campany m the Debeﬂtme :
. ] ihe tering of this. Acccssmu Deed; and.

) 'agiaﬂs thiat thﬁ Diehentire shall, after the datc of this ch:xs:cm Dec;ti be lﬁdd.
and- constried: as if [mefﬂach] Accedmg {?Gmpany had been named in the
Deberitine 46 & Chargm

B C(]‘NbTRUCTlON OF I}EBENTURE

Thlh Acoegsion Beed shiall be réad EL LR Wlth the Debenture 80 that all 1eferencaa in. ﬂle_
Deberitire 1o "this Deed" and similar explesmﬂns shall mcluﬁie wfe{enﬂes ta this Aecassmn-

 Deed.
' 'THH{D PARTY RIGHTS
© Stive as sxpressly pfowded to the- ééﬂﬂs;%.g} tn the. Diébenmt.é 4 person- wl%o i nota partjf'tﬁ .
this Accession Deed has no right under the Contracts (Rights of Thnd Parﬁzssj Act 1999 to-
: snforee or enjoy: tha benefit of any fetin of this Accession Deed
:N(}TICE DETAILS |
g Nﬁm e dc:taﬂs f‘cn {fhcjcach] Acr;cdmg Campany ar s those adcnnﬁnd wfda its pame below. .
| COUNTERPARTS |
"Thls Aci:essmn Deed: may be m{ccumd ity an}r mxmbr::l of cmmiﬂrparts -and fhis has fhe same

gffect as if the mgnatums {and qcals, it any) o thc wummparfs WELC Oriat - smgl& copy of this
- Accession Deed.
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7. GUOVERNING LAWY

This Accession Deed and any non-contractoal obligations arising out of or in connection with
it shall be poverned by Bnglish law.

IN WITNESS cof which this Accession Deed has been duly executed by [thefeach] Acceding
Company and the Parent as a deed and duly executed by the Security Apent and has been delivered on
the fivet date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the
Parent).
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name Registered Registered office
number

[+ I [+ * ]

[# | ¢ [& ]

[ ] [¢ (¢ N ]

[¢ 1 [# [¢ ]

TRMATM/3 1987142201 S4FUKNM/O11 23822, 7
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Sccur'it;y-gsséfs owned hy:ihé [Aceeding Companyﬂ'A-ccading'Cnmpanies]

Part 1~ Real Property -

Registered land

[Asceding
| Company]

Add_i‘es's :

Administrative Avea

“Title number

(R g

[¢

]

(¢ B

Unregisterad Iand

[Acceding
1 Company]

Document describinip the Reéal Praperty

Date

- Document.

Parties

e ]

[+

| e

2097

(& ]

]

Part 2 < Charged Securities

[Acceding Company]

Name of company in
which shares are held

+ Class of
i shares held

Issiied share
capital

Nomber of -
| shares held -

[¢ T

[

NS le ]

(¢ 1

[¢

I

e

IR

[® .}

[@

I

(@

L

Part 3 < Charged Accounts

Callection Aceounis

Account Holder

Adcount
Numiber

Account.

Bank :

Account bank branch address and
: sort code

[® ]

[

» 1

S

[¢ ]

e

m i

]

I ]

-

LI

[4 | ]

IRMIHM/31 987172201 S/UKMDZ123822.7
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Part 4 - Intellectual Property

Part 4A - Trade marks

Froprietor/ADPF TM number | Jurisdictiow/apparent | Classes { Mark text
number status
[¢ 1 |[® 1{[® ] j[* (@
R g 1 |[® 1{[® ] j[* g
[ I A 4 1[i® J [# R4
]
Paxt 48 - Patents
Proprietor/ADP number Patent number Description
[¢ ] & 1| e I
[ ] [ 1 e ]
| [® ] (e ] ¢ ]
Part S - Insurances
[Acceding Company| Insurer Policy numbér
¢ ] [+ ] (¢ ]
[ ] ¢ ] [ ]

IRNYHMIBI9BTI 2201 54/UICM/92123822.7
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EXECUTION PAGES OF THE ACCESSION BDEED
THE ACCEDING COMPAN[Y][IES]
Executed a5 a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF. )
ACCEDING COMPANY] acting by 3

Director

Witness signatite

Witness name:

Wilness address:

 Address: (¢ ]
. Attentions (& 1
THE PARENT

Brecuted as 2 i:le’i\:.:d[h bist ot delivered until the )
“first date specified on page 1,] by [NAME OF )
PARENT] acting by: Y

Director

. Witness signature

‘Witness name:

Witness address:

" Address: K b

Adtention: ik g N

IRMYEMAISBTI2Z0154/0 M/ 921238227
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THE SECURITY AGENT

Signed by __ _ for )
and on behalf of [NAME OF SECURITY )
AGENT]: )
Address: [ ]
Attention: [¢ ]

Signature

IRM/HM3T08TR20) SHUKMA21238227
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EXECUTION PAGES
THE ORIGINAT, CHARGORS | |
" Bxecuted as a deed, but not delivered until the ¥

first date specitied on page 1, by 3T ENERGY )
L SUBCO LIMITED acting by; J

~ Director
 Witness signature |
Witniess name:

‘Witness address:

- Address: . Ilum View House 5 Aviation Park West,
Bouriemouth  Intefnational  Aifrport,
Hurn, Dorset, England, UK, BH23 6EW

Aitention: Kevin Franllin

Email: _ 'kavih-.frank};iﬁ@ﬂ tenergygroup.con

- Execiited as a deed, but not deliverad urtil the. )
first ~ date  specified -on  page. 1, hy )

- TRANSFORMING TRAINING  WITH )
 TECHNOLOGY LIMITED acting by:

Director

Witness signature .
Witness name: o b &

Witness addvess:

Address: - Hum View House § Aviation Park West,
-~ 'Bouwmemouth [ntetnational  Afrport, .
Hurn, Dorset, Bngland, UK, BH23 6EW = -
Attention: . Kevin Franklin

Fmail: Leevinfranklin@3 tertergy protp:com -

[Exeoution pages to the Deberture]



Executed as a deed, but not delivered until the )
first date specified on page 1, by ADVANCED )
INDUSTRIAL SOLUTIONS LIMITED actmg 3
by

Director
- Witniess signature]
- Wilness name:
Wittiess address:

. Adiress: Hurn View'_ House 5 Aviation Park West,
Bourpemouth  Intemational  Adrpost,
© Hurn, Dorset, England, UK, BH23 SEW

Attention: ~  Kevin Franklin

Email:  kévin, frankling@ Henergyizroup.cont

- Bxecuted s a deéd; but not delivered until the )
first date specified on page 1, by DS UK }-
TOPCO LIMITED acting by: D

Director
 Witness sipnature
Witness hame:

" Witness address:

. Address: Tiurs View House 5 Aviation Park West,
- Bournemouth  International . Airport,
" Hurn, Dorset, England, UK, BH23 6EW
Attention: - Kevin Fr'anl{lin

Fmail: kevin franklin@3tenergygroup.con

FExaciticn prges fo the Debetirs]



- Executed as a deed, but not delivered wntil the )
first date specified on page 1, by DS UK )
-_'MJ]}CO I LIMITED acting by :

Director
Witness signature
“Witness name:

" Witness address:

Address: Huin View House 5 Aviation Park West,
‘Bournemouth-  International  Airport,
Finn, Dorset, England, UR, BH23 6EW
Attention: . Keévin Franklin

Email; - kevinfranklin@3teneriyerotp.com

.Exewt&d as & ﬂeed bt not delivered u’ﬁtﬂ the }
- first date specified on - page 1, by DS UK }
MIDCO 2 LIMITED by 3

Director |
Witness signature
Withiess name:

CWitness address:

Address: Hura View House 5 Aviation Park West,
Bournemaouth - Inteynational  Airport,
Huin, Dorset, England, UK, BH23 6EW

' Attentions Kevin Franklin

Eruails kevin.franklin@3 tenérg?grt:ﬁj;.co‘nﬁ. '

[Execution pages to the Deberture]



Executed as a deed, but not delivered until the )
first date specified on. page 1, by DRILLING - A
SYS’I’!:M’S GRDUIE' LIMIUTED acting b '

- Diirector -
Witness signature
Wikness riariies

© Withess address:

. Addresst Hum Vi.e.w-'HuuS,e 5 Aviation Park_Wé.st, .
Bournemouth  International  Airport,
Hurn, Dorset, England, UK, BH23 6EW
Adtention: Kevin Franklin

Email: '_kevi:n.ﬁ*an.k}'f:n@'ateﬁe‘rgygr‘oup;ecirh

. Exeeuted a8 & deed, but not delivered wntil the )
first date specified on page 1, by BRILLING )
SYSTEMS LIMITED acting by: e

Director
Witness signaﬁure'
Withess ame: _
Witness address: -

©Address:  Hurn View House 5 Aviation Park West,
" Bournemouth  Intemational . Airport,
. Hurn, Dorset, England, UK, BH23 6EW
Attention: Kevin Franklin

Email:  kevinfranklin@3{energygroup.com

- [xacution puges to e Debariture] -



Executed as a deed, but not delivered until the - )
first date specified on page 1, by DR]LL]NG )

SYSTEMS (UK) LIMI
Direstor
Witness gignatute.

‘Witness Hame:
Wiitness address:

- Address:

- Attention:

- Email:

 Hutn View House 5 Aviation Park West,
Bournemouth  International  Adrport,

Hurn, Dorset, England UK, BII23 6EW

' I{ﬂwn Feanklin

kevin. frankling) 3:aiénex'-gygmup.com

Txecuted as a deed; but ot delivered uintil the js..

“first date specified on page 1, by D § SHEET )
LIMITED acting by:

Director
Witness signatire

© O Witness fame;

Witness address:

 Address:

Attention:

Email:

2 _So

"Humi View House 5 Aviation Park West,

Bournemouth  Interpational  Aitport,
Himn, Dovset, England, UK, BH23 6EW

Kevin Franldin

: kev’iﬁ.ftanklm@?; téner’gﬁ'gi“nup;cam '

[Bxecution papges to the Debaritra}



Executed as & deed, but not delivered until the )
first date specified on page 1, by D.S, 2000 )
LIMITED acting by:

Director

* Witniess signature -
© Witness name;
 'Witness address:

Addyess: - Huen View House 5 Aviation Park West,

- Boutnemouth Infernational  Airport,

- Hurn, Dorset, England, UK, BH23 6EW
Attention: Kevin Franklin

Emails - kevinfranklin@ 3 tensrgygroup.com:

Executed as a deed, bit not. delivered until the ¥y
Airst date specified on page 1, by NEUTRON )
VR LTD acting by: : '

Director
“Witness signatiyre
 Witness narme:

“Witness addiess:

Address:  Hum View House 5 Aviation Park West,
-Bournemotth  International  Airport,
Huzn, Dorset, BEngland, UK, BI23 6EW
Attention:  Kevin Franklin o

- Bmails keviﬁn;ﬁ'ankiin@Bt@-na_rgygrtmp,com: :

[Execution pages to the Debextiral



THE SECURITY AGENT

Signed by for )
ard on behalf of TNWESTEC BANE PLC) )
)
Address: 30 Geesham Strest, London
BC2Y 7QP
Aftention: Shair Mullin/ Angela Jackson

¥

[E\"e’ﬂfﬁon pages-io the Debeitnre]



