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Details of Charge

Date of creation:  23/07/2019
Charge code: 0283 0102 0009
Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE
Brief description:
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
ELECTRONIC INSTRUMENT.

Certified by: BRIDGET POLKINGHORNE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2830102

Charge code: 0283 0102 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2019 and created by VOLEX GROUP HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th July 2019 .

Given at Companies House, Cardiff on 26th July 2019

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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SUPPLEMENTAL DEBENTURE

- Betwaerz" ’

o VOLEX PLC
{as Company),

" THE COMPANIES LISTED IN SCHEDULE 1
- {as Chargors)

and

LLOYDS BANK PLC
{as Security Trustee)

CM35 Cameron McKenna Nabaero Glswang LLP
Cannon Place
78 Cannon Stregt .
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This Deed ismadeoan 23.uly - 2019 .

Between . L _ .

n VOLEX PLC (registered in England with number 158956) whose registered office is at 10
Eastbourne Terrace, Paddington, London W2 6LG as Company under the Facility Agreement {as
defined below) (the Company);

_ ('2).  The companies listed in Schedule 1Part 1 of schedute | {The Chargors) (the Origi'nal Chargﬁfs); B
' ~(3) -~ The companies listed in Schedule 1Part 2 of Schedule | (The Chargors) (the Subsequent
- Chargers); and _ :
'(4)  'Lloyds Bank ple as seéui'ity trustee for the Finance Pariies (Sec'urity Trustee which term shall
_include any person appointed as security trustee or as an additional trustee in accordance with the -
_ terms of the Facility Agreement).
' - Background _ _ N AR _
" A, Pursuant to a debenture dated 31 May 2011 {the Orig.i'n'ai Debenture), the Original Chargors
' " created security interests over certain of their assets as security for, amongst other things, the
“present and future obligations and liabilities of each Obligor under or pursuant to the Finance
Documents. _ 3 _
B. The Facility Agreeinent has been amended and restated by an amendment and restatement deed
& . .
date M1019 between, among others, the Original Chargors and the Security Trustee {the -
Amendment and Restatement Deed). '

C; '  The Original Chargors and the Security Trustee each consider that the securi'ty interests created
" by the Original Chargors under the Original Debenture sccure payments of the Secured
~ Obligations (as defined below), but enter into this Debenture in case they do not.

It is agreed

£  Definitions and inferpretation

L1 Definitions -
In this De&d.:'

~ Account has the meaning givéﬂ to'if in clause 3.4 {Fi';'sf fixed charges).
-Additional Chargor means a company which creates Security over its assets in favour of the .
- Becurity Trustee by executing a Security Deed of Accession.

Blocked Account means:

{a) . each account designated as a blocked account a5 the relevant Chargors and Sec’urify
" Trustee shall specify in writing from time to time; and '

'(b} - - any account which is operated as a blocked account, o
) - Chargor means an Original Chargor, Subsequent Chargor or an Additional (ﬁﬁargor. |
- . Chattels has the meaning given to it in clause 3.4(d) (First fixed charges).. '
Diebts has the meaning given to it in clause 3.4(h) (First fixed charges). .

Diirection has the meaning given to it in clause 10.1(d) (Planning directions)..
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------- Facility Agreement means the facility agreement dated 31 May 2011 and made between, among - - - -

------ others, (1) Company, (2) the subsidiaries of the Company listed in part | of schedule 1 as Original
""" - Borrowers, (3} the subsidiaries of the Company listed in part T of schedule 1 as Original =~
Guarantors, (4) HSBC UK Bank plc and Lloyds Bank pic as mandated lead arrangers, (5) the '
- financial institutions listed in part Il and part {11 of the schedule 1 as Original Lenders, {6) the -
_persans listed in part IV of schedule | as the Original Hedpe Counterparties, (7) Lloyds Bank ple
as agent and (8) Lloyds Bank ple as security trustee for the Secured Parties (as amended pursuant
" to amendment letters dated 13 November 2013, 11 June 2014 and 21 July 2017 and amendment
- and restatement agreements dated 8 June 2016, 7 June 2017 and on abourt the date of this Deed
under which the Lenders have agreed to make available to the Borrowers a revolving credit
* - facility (subject to the terms and conditions of the Finance Documents).

~ Fixtures means in respect of any Secured Property all fixtures and fittings (including trade’
_ fixtures and fittings) and fixed plant and machinery now or at any time afier the date of this Deed
ort that Secured Property.

Floating Charge Assets means all the assets and imndertaking from time to time sat%}jeet' to the .
floating charge created under clause 3.5 (Floating charge).

- Freehold Property has the meaning given to such term in schedule 2 {Pi"epe;'“ties'j,

_ Insurance Policies means in respect of a Chargor al! policies of insurance present and future in
which it has an interest,

Investmenis means any 'shares, stocks, debenture security, secusities, bonds and investments of '_ '
any type {other than the Subsidiary Shares) whatever including but not limited to negotiable -
instruments, ceriificates of deposit, eligible debt securities, interests in collective investment
schemes, or other investments referred to In section 22 of, and as defined in Part I} of Schedule 2 -

'_ 1o, to the Financial Services and Markets Act 2000 and Part 1 of the Financial Services and
Markets Act 2000 (Regulated Activities) Order 2001, whether certificated or uncertificated,
phiysical or dematerialised, registered or unregistered held by the relevant Chargoer or by a trustee -
or clearance system or nominee.

- Qecupational Lease means, in respect of a Charg’or, a lease of a Secured Pfopeny in reépect of
which it is landlord.

-~ Party means a party to this ﬁeéd;

Planning Acts means the Town and.CGIuhtfy Planning Acts 2996, the Planning (Listed Bui[dings :
aned Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning . -
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Planningand -
Compuisory Purchase Act 2004 and any regulations or subordinaie legisiation made under any of

~ - the foregoing and any other statute or regulation governing or controliing the use or development -
of tand and buildings.

© Premises means any b'uild'ing on a Secured Pmpeﬁy. o
Properties mean the properties listed in schedule 2 {Pmpeﬁie's}.

* . Receiver means any receiver, manager or administrative receiver a?pﬁinted'by the Security
- Trustes in respect of any Chargor or any of the Secured Assets. :

Related Rights means, in respect of any Investment or Subsidiary Share! _
(a) all monies paid or payable in respect of that Investment or Subsidiary Share {whether

‘as income, capital or otherwise)
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------- (b} - - - all shaves, investrents or other assets derived from that Investment or Subsidiary Share; -

o | g | |
~{c} .- all rights derived from or incidental to that Investment or Subéééiary Share. - _
_ Relevant Agreemenis means any agreement designated as a Relevant Agreement by the'Sec&ﬁty' R
. Trustee and relevant Chargor in writing.

" Relevant Policies means ail Insurance Policies (other than policies in respect of third party
* liability) together with all monies payable in respect of those policies,

" Secured Assets means, in respect of any Chargor, all of its assets ané'unﬁﬁertéki.ng the Subj&cﬁ of -
any Security created by, under or supplementai to, this Deed in favour of the Security Trustee.

. Secured Obligations means, in respect of any Chargor, all monies and labilities now or after the
~ date of this Deed due, owing or incurred by that Chargor to the Finance Parties {or any of them}
- under the Finance Documents {or any of them) in any manner and in any currency or currencies
and whether present or future, actual or contingent, whether incurred solely or jointly with any
other person and whether as principal or surety, together with ail interest aceriing on such monies
- and liabilities and all vosts, charges and expenses incurred by any Finance Party under any
" Finance Diocument except for any obligation which, if it were included here, constitute unlawful
- financial assistance, or its equivalent in any other jurisdiction.

Secured Property means at any time the Properties and all other freehold, leasehold or -
- .- commaonhold property which is subject to any Secuiity created by, under or supplemental to this
- Deed. _ _ _
. Security Deed of Accessiof fneéns a-deed in fhe form set out in schedule 8 (Form of Security
DJeed of Accession) by which a person will become a party to this Deed as a Chargor.
‘Security Period means the period beginning on the date of this Deed and ending on the date on o
“which the Security Trustee is satisfied that the Secured Obligations have been irrevocably and -

~ unconditionally satisfied in full and all facilities made available by the Finance Parties (or any of
them) under the Finance Documents (or any of them) have been cancelled.

Subsidiary Shares means, in respect of a Chargor, all shares present and future held by itinits '
Subsidiaries (including those listed in schedule 3 (Subsidiary Shares)).

P2 Interpretation _ _ _ _
- (a) Uniess otherwise defined in this Deed, a term defined in the Facility Agreement has the
same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed.

{b) ' In this Deed the term dispose includes any sale, lease, licerice, transfer or loan.

(¢} Clause 1.2 (Interpretation) of the Facility Agreement is incorporated in this Deed as if
set out here in fisll but so that each reference in that clause to this Agreement shall be
read as a reference to this Deed,

1.3 - Third party rights ) _ _
o (a) Unless expressly provided to the contrary in any Finance Document a person who is not
" a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce -

or enjoy the benefit of any term of this Deed or any other Finance Document issued or
entered into under or in connection with it but this does not affect any right or remedy .~ -
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-------------- of a third party which exists or is available apart from the Contracts (Rights of Third -

............. . Parties) Act 1999,

(B Unless expressly provided to the confrary in ény Finance Document, the consent of émy :
- person who is not a Party is not required to rescind or vary this Deed or any other .
~ Finance Document entered into under or in connection with it

I4 Administration R
(a) - Any reference in this Deed, of a'ny other Finance Document entered into under or in
connection with i, to the making of an administration order shall be treated as including
. areferance to the appointment of an adminisirator under paragraph 14 (by the holder of
- a qualifying floating charge in respect of a Chargor's assets) or 22 (by a Chargor or the

directors of a Chargor) of Schedule Bl to the Insolvency Act 1986 or any steps taken )
toward such order or appointment.

(b " Any reference in this Deed or any other Finance Document entered into under o7 in
- connection with it, to making an application for an administration order by petition shall
be treated as including a reference to making an administration application to the court
under Schedule B1 to the Insolvency Act 1986, appointing an administraior under -
paragraph 14 or 22 of that Schedude, or giving notice under paragraph 15 or 26 of that
. Schedule of intention to appoint an administrator or any steps taken towards such
~application of notice.

1.3 Incorporated ferms _ _ _
The terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Obligations are incorporated into this Deed 1o the extent required for any

purported disposition of any Secured Assets contained in this Deed to be a valid disposition in_
- accordance with section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1989,

EE . Second-ranking security

_' {a} All security created under this Debenture is created in addition to and does not afféct
the security created by the Original Debeniure,

(b}~ Where the Original Chargors under this Debenture purport to create a first fixed security
" interest over an asset secured by the Original Debenture, that security interest will bea
- second ranking security interest ranking subject to the equivalent security interest
.- created by the Original Debenture until such time as the security interest created by the
Original Debenture ceases o have effect. All references in this Debenture to "fill title .
guarantee” shall be qualified by reference to the Original Debenture.

o A{c) © Where a right or asset has been assigned (subject 1o a proviso for re-assignment on
' -redemption} by the Original Chargors under the Original Debenture and the same asset
or right is expressed 1o be assigned again by the Original Chargors under this Debenture,
“that second assignment will take effect as a fixed charge over the right or asset and will -
' only take effect as an assignment if the relevant security interest created by the Original
Debenture ceases 1o have effect at a time when this Debenture still has effect.

2. - Covenant to pay

_Each Chargor covenants with the Securiiy Trustee as security trustee for the Finance Parties, 10
pay and discharge the Secured Obligations when they become due for payment and discharge in
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------- accordance with the terms of the Finance Documents {as amended by the Amendment and - -

------ Restatement Deed). _ o S

R  Charging provisions L
© 31 - General

Al Security created by a Chargor under clauses 3.2t 3.5 inclusive is:

{a) a continuing security for the payment and discharge of the Secured D.E}Eigaticﬁs;'
by granted with full title guarantee; _ _ ' _
ey . . granted in respect of all the right, title and interest (if any), present and future, of that '

- Chargor in and to the relevant Secured Asset; and
{dy granted in favour of the Security Trustee as security trustee for the Finance Parties.
3.2 - First legal mortgages

‘Each Chargor charges by way of first legal wiortgage the F rechold Property and all Premises and - '
Fixtures on such property for the time being.

"33 Assignments

{a} To the extent that such assets are capable of being as;sigﬁe'd by way of SECm‘Eiy, each
" Chargor assigns:

(iy  the Relevant Ag;'éements to which it is a party; and

{H) . the Relevant Policies to which it is a party.
O "Each'{:hargar shall remain Hable to perform =il its éhiigatiom under the Relevant . -

~ Agreements and the Relevant Policies to which it is a party.

. {e) . Notwithstanding the other terms of this clause 3.3, prior to the occurrence of an Event -
" of Default which is continuing, each Chargor may, subject to the other terms of the
Finance Documents, continue to exercise all and any of its rights under and in
. connection with the Relevant Agreements.
34 First fixed charges .. _
 Each Chargor charges by first fixed charge:

(@) all other interests and estates in any freehold, leasehold or commonhold ;émpefty {io the
- extent that such inferests are capable of being charged}; '

o 5] the proceeds of sale of its Secured Property and all licences to enter on ar use any
- " Secured Property; : :

(éj - the benefit of all other agreements, instruments and rights relating to its Secured
' Propenty; | |
{d) - all plant, mac%iinefy, vehicles, campﬂterﬁ, office and other equipment, all furniture,

- furnishings, equipment and tools and any removals or replacement of them, (together
- Chattels) present and future and the benefit of all contracts, licences, warraniies,
maintenance contracts relating to them and any renewals and replacements of them;

{e) ' .. " the Subsidiary Shares together with all Related Rights;

{f - the Investments together with all Related Rights;
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------- (g} - - - the Relevant Policies and any other insurance policies from time to time and all proceeds - -

...... C‘f%h@!ﬁ;

~ (hy ~ alt ook and other debts, due to the relevant Chargor and their proceeds (both collected
and uncollected) (together the Debis), and all rights, guarantees, security or other
~collateral in respect of the Debts {or any of them} and the benefit of any judgment or
- order to pay & sum of monies and all rights to enforce the Debts {or any of them);

08  all monies from time to time standing to the credit of each Blocked Account;

~{jy - all monies from time to time standing to the credit of each account held by the relevant
- Chargor with any bank, building society, financial institution or other person (other than -
any Blocked Account) (each an Account}; '

1k} - all its Intellectual Proparty;
) allits goodwill and uncalled capital; -
“gm} the benefit of all Authorisations held or utilised by it in connection with its business or

the use of any of its assets and the right 1o recover and receive compensation payablein - -
-respect of any of them;

~{ny - - itsrights under any hedging agfee:neﬁi or hedging &?rangemenig; and
' {0} . - fto the extent that any legal mortgage in clause 3.2 or any assignmeni in clause 3.3 is
. ineffective as a legal mortgage or an assignment (as applicable), the assets referred 1o
“in that clause,

43 Floating charge _ ) _ _
‘Each Chargor charges by way of first floating charge all its assets and unéérmkihg.x%:herever .
located both present and future other than any assets effectively charged by way of legal
. mortgage, fixed charge or assigned under clauses 3.2, 3.3 or 3.4,

K 'Qua!ifying floating charge

This Deed contains a c;tsa%éﬁfiﬁg ﬁoaiingcixarg& g ?amgx‘aph 14 of Schedule Bl to the-
Insolvency Act 1986 applies to the floating charge created by or under this Deed,

37 Conversion of floating charge to a fixed charge

. The Security Trustee may at any time by notice in .Wfifi!‘ig.io any Chargor convert the ﬂdati'rx'g '
_ charge created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it
. shail specify in the notice if:

(s}  anEventof Defauit.is csmérmiﬁg; or - o R _
NG ~ in the opinion of the Security Trustee (acting in good faith) that Flcaiihg Charge Asset
" -is in danger of being seized or any legal process or execution is being enforced against
“ that Floating Charge Asset.

38 . Automatic conversion of floating charge to a fixed chargé

If (unless permitted in writing by the Security Trustee or expressly permitted under the terms of -
any Finance Document):

() _ a Chatgor creates of attempts to Create any Security over any of its Floating Charge
. Aszsets; '
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------- (kY - - any person levies or attempts to levy any distress, attachment, execution or other legal . -

------ .- process against any Floating Charge Asset; or

- {gy - any corporate action, legal proceedings or other pmceéure’s'ér steps are taken for the - '
. winding up, dissolution, administration or reorganisation of any Chargor,
the floating charge created by this Deed will automatically and immediately, without notice, be
- converted into a fixed charge over the relevani assets or, in the circumstances described in clause
3.8{c), over all of the Floating Charge Assets.

35 - Small company moratorium

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of .
. Schedule Al to the Insolvency Act 1986, then the obtaining of a moratorium, including any '
preliminary decision, or investigation in terms of paragraph 43 of Schedule Al to the insolvency
Act 1986 shall not cause the floating charge created by this Deed to crystallise into a fixed charge,
nor cause restrictions which would not otherwise apply to be imposed on the disposal of is
- property and assets by that Chargor.

4, . Continuing security

4.1 The Security constituted by this Deed shail be continuing security and shall remain in full force -
‘and effect regardless of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obligations,

4 Recourse - - . o
The Security constituted by this Deed: _
: {a} . isin addition to any other Security which any Finance Party 'majf héld at'aﬁy'time for
- "the Secured Obligations {or any of them); and

. {b} - may be enforced without first having recourse to any other rights af'arzy Finance Party.

: 'Negatis'e pledge

W

o

No Chargor shall create or permit to subsist any Security over any of its assets. -~ - '

‘Mo Chargor shall:

i
3

{a) sefl, transfer or otherwise dispbsé of any of its assets on terms wiiéreby they are or inay
be leased to or re-acquired by a Chargor or any other member of the Group;

(b} sell, transfer or otherwise dispose of any of its receivables on recourse terms; -

{€) enter into any arrangement under which monies or the benefit ofa bank or other account .
.. may be applied, set-off or made subject to a combination of accounts; or

{d} enter into any other preferential arrangement having a similar effect,

" in circumstances where the ammangement or transaction is entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset.

53 Clauses 5.1 and 5.2 do not apply to any Security or arrangement which is Permitted Security,
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6.1 Mo Chargor shall enter into a single transaction or a series of transactions (whether related ornot} .- -
- and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any Secured -
Assets.
62 Clause 6.1 does not a@;ﬁiy to any Permitted Disposal,
7. Further assurance - _ - _ _
7.1 Each Chargor shall promptly do all such acts and execute all such documenss (including

assignments, transfers, mortgages, charges, notices and instructions) as the Security Trustee may ' _
reasonably specify (and in such form as the Security Trustee may reasonably reguire) in favour
" of the Security Trustee or s nomines(s): '

EY to create, perfect, protect and maintain the Security created of intended to be créated '
© under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Security Trustee or the Finance Parties provided by or pursuant to this Deed or
by law; el . _ _
(b) - to confer on the Security Trustee or confer on the Finance Parties Security over any -
. property and assets of that Chargor located in any jurisdiction equivalent or similar to
- the Security intended to be conferred by or pursuant to this Deed; and/or

(¢} - ' {if an Event of Default is continuing) to factlitate the realisation of the assets which are,
or are irtended to be, the subject of the Security created by or under this Deed.

72 Each Chargor shall take ali such action as is available to it {including making all filings and
- registrations) as may be necessary for the purpose of the creation, perfection, protection or
. mmaintenance of any Security conferred of intended to be conferred on the Security Trustee or the
* .- Finance Parties by or pursuant to this Deed.

1 Any document required to be executed by a Chargor under this clause 7 will be p%epa’red at the’

cost of that Chargor,
'B._ Land Registry
L8] . Application for restriction - _
(a) In relation to land and buildings situated in England and Walss title to which is

" registered or is 10 be registered at the Land Registry, each Chargor consenis to an
application being made to the Chief Land Registrar for registration of a restriction on

- the register of title of all present and future registered freehold, leasehold or
commonhold property of that Chargor (and any unregistered properties subject to

" compulsory first registration at the date of this Deed). -

: '(’b}' L The Chargor confirms that so far as any of the Secured Property is unregistered, such
- land is not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

82 . Tacking and further advances

The Lenders are, subject to the terms of the Facility Agreement, under an obligation to inalke

further advances to the Borrowers and this security has been made for securing such further _

advances. The Security Trustee and each Chargor by this Deed consent to an application being . - -
. made to the Chief Land Registrar o enter a note of such obligation on the register of title to all -
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------- present anct future registered property of that Chargor {and any unregistered properties subjectto -

----- - compulsory first registration at the date of this Deed). _ o

9, Notices of assignments and charges -
91 Relevant Agreements _ _
{a) . At the request of the Secirity Trustee {sncﬁréqﬂes‘t not to be made until such tirie asan’

Event of Default is continuing), each Chargor which is party to a Relevant Agreement '
“shall give notice in the form specified in part | (Form of notice of assignment) of

schedule 4 to the other parties {o each Relevant Agreement that the Charger has assigned

to the Security Trustee all its right, title and Interest in that Relevant Agreement.

" (b) .. The relevant Chargor shall give the notices referred to in clause 9.1(a) in the case of
. gach Relevant Agreement coming Into existence or being designated as such afier the
date of this Deed, on the iater of that agreement coming into existence or being -
designated a Relevant Agreement.

(é) The relevant Chargor shall use reasonable endeavours m'pr'ccure that the récipiem of N
" each such notice acknowledges that notice in substantially the form specified inpart 2~
{Forn of acknowledgement) of schedule 4 within 10 Business Days of that notice being - -

L given,
92 Insurance Policies _ _
() Atthe request of the Security Trustee (suchfequest not to be made until such time as an -

Event of Default is continuing), each Chargor which is an insured party under s Relevant

Policy shall give notice in the form specified in part | (Form of notice of assignment) .
 of schedule 5 to each insurer under each Relevant Policy that the Chargor has assigned

to the Security Trustee all its right, title and interest in that Relevant Policy. -

'('b} . The relevant Chargor shall give the notices referred to in clause 9.2(a);

{i} in the case of each Relevant Policy subsisting at the date of this Déed; onthe
date of this Deed; and

- (ii} ~ - inthe case of each Relevant Policy coming into existerice afier the date of this-
' ~ Deed, on that Relevant Policy being put on risk.

- {c} The relevant Chargor shall use reasonable endeavours to procure that the recipient of
- each such notice acknowledges that notice in substantially the form specified in part 2 _
. (Form of acknowledgement) of schedule 5 within 10 Business Days of that notice being
- given.

93 . Blocked Accounts _ _
' - {a) At the request of the Security Trustee (such requést not to be made until such time as an

.- Event of Default is continuing}, each Chargor holding a Blocked Account shall give
~ notice in the form specified in part | (Form of notice of charge) of schedule 6 to the
" financial institution at which such Blocked Account is held that the Chargor has created - '
~ a fixed charge over the balance standing to the credit of that Blocked Account,

(b The relevant Chargor shall give the notices referred 1o in clause 9.3{a):

(iy - inthe case of a Blocked Account held by that Chargor at the date of this Deed,
 within 5 Business Days of this Dead; and
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""""""" (i} “in the case of a Blocked Account epeéed after the date of this Deed, within3.- -~

Business Days of that Blocked Account being opened, SR

€y ’The refevant Chargor shall use reasonable endeavours to pmcuré that the recipient of
- each such notice promptly acknowledges that notice in substantially the form specified
in part 2 (Form of acknowledgement) of schedule 6.

4 Charge over accouns

{2) - At the request of the Security Trustee (such re{;uesi not to be made until such timeasan .~
Event of Default is continuing], each Chargor holding an Account shall give notice in
the form specified in part | (Form of notice of charge} of schedule 7 to the financial
- institution at which such Account is held that the Chargor has created a fixed charge =
over the balance standing to the credit of that Account.

oAb The refevant Chargor will give the notices referred to in clause 9.4(a).
O in the case of an Account held by that Charger at the date of this Deed, on the -
date of this Deed; and _
{ify i the case of an Acceuﬁ{'ﬁpéﬁed after the date of this Deed, on that Account
being opened. _ _
'(c} The relevant Chargor shall use reasonable endeavours 1o p;;mure that ihérecig%ent of

- each such notice acknowledges that notice substantially in the form specified in part 2
{Form of acknowledgement) of schedule 7 within 10 Business Days of that notice being
given.
i0. . Undertakings _ _ _
Each Chargor undertakes o the- Security Trustee in accordarice with this clause 10, The -
undertakings in this clavse 10 shall remain in force during the Security Period.
10.1. . Real property
C(a) Access _ _
< bt will permit the 'Secu'rity' Trustes and such person or perséns ag the Securify Trustee
shall nominate at all reasonable times and on reasonable notice to enter on any part of
its Secured Property.

(b) . Repair R _
1t shall keep its Secured Property in good and substantial repa.ir and condition and
) " decorative order (except only for fair wear and tear), :
{cy . Plapning _ )
1t shall not do or atlow or omit to be dene anjfthing which may infringe or confravene -
 the Planning Acts affecting its Secured Property in any material respect.
(d) - Planning divections S
(N - Within 7 Business Days of receipt by it of any material natice or order -
" (Direction) served on or issued to it by any local or other authority {whether

under the Planning Acts or otherwise) in respect of any part of its Secured
Property, it shall give full particulars of the Direction to the Security Trustee
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""""""""" and, if 5o requested by the Security Trustee, produce the Direction ora cnpy SRR

""""""""" of it to the Security Trustee. _ N S

iy H shall advise the Security Trustée of all ﬁte'ps taken or proposed to be taken
by it from time to {ime (o comply with the terms of the Direction.

- (i) . Tt shall take all necessary steps 1o comply with the Direction,

- {iv) 1t shall at the request of the Security Trustee {but at the cost of the Chargor) -
make or join with the Secuwrity Trustee in making such objections,
_representations against, appealing against or in respect of any proposal
Ccontained in the Direction as the Security Trustee {acting reasonably) shall

deem expedient in order to protect the interests of the Finance Partles.

Cfed " Development _ . _ _

() It shall not carry out any development (as defined in the Planning Acts) on

. any part of its Secured Property without the prior written consent of the

Security Trusice. _ _
(i) 1t shall not change the use of any part of its Secured Property without the préér '
- writtens consent of the Security Trustee.
R Future acquisitions and legal morigage
| At shall: _ N _ o
(i) ni}ti%’ the Security Trustee promptly of its intention to a%:c;uiré any freehold,

" leaschold or other interest in property including the proposed date of such
acquisition {and for the purposes of this clause 10.1({]) the date of exchange of
- contracts for such an acquisition shall be deemed the date of acquisition);

(i) - at its cost, execute and deliver to the Security Trustee, on demand, a legal
- mortgage (in form and substance satisfactory to the Security Trustee and in
. substantially the same terms as this Deed} in favour of the Security Trustee of L
" any freehold or leasehold or other interest in property which becomes vested - -
i it after the date of this Deed;

(i) . obtain any consents required for the Security referred to in this clause 10,10,

and _ _

{iv) Cif applicable ;jro'cure'tﬁat notice of this Deed is noted in the apﬁmpr%ate
manner on the title to any property which becomes vested in it after the date
of this Dead.

8y E}epﬂsii of title deeds _ _ o
1t shail deposit with during the continuance of the Security constituted by this Deed the
. Security Trustee sl deeds and documents 1o title refating to its Secured Property, save
~ where already delivered pursuant to the Original Debenture. '
() Dutgoings

- Tt will punctually pay and indemnify the Security Trustee and any Receiver against all

present and future rents, rates, taxes, assessments and outgoings of whatscever nature

- imposed on or payable in respect of its Becured Property or any part of it or payable by
_ the owner or occupler of it.

CUK.6283923448 o



....... (i){ﬂvestigaﬁﬁﬂﬂfﬁﬁe

----- .. On request by the Security Trustes, it shall grant the Security Trustee or its advisers (at - - -
' - the cost of the Chargor) all facilities within its power to enable the Security Trustee or
“its advisers or delegates to carry out such investigations of title to and enquiries into its
" Becured Property or other Secured Assets as may be carried out by a prudent mortgages
or chargee,

- (a) Lease and covenant cdmpﬁém'ce .
It shall: _ .
_' M- ;ﬁerfanﬁ all the terms on its part contained in any lease or agr.eement for lease
" under which it holds an interest in a Secured Property or fo which any of its
" Secured Property is subject to the extent that any breach under this clause -
- 10.2{a} would materially and adversely affect the Security constituted by this
© Deed; _ _ _
. {ii}' - properly ?éfférm'(and indernnify the Security Trustee and each Receiver for .
- any breach of) any covenants and stipulations of whatsoever nature affecting
any of its Secured Property to the extent that any breach under this clause -
" 10.2{a) would materially and adversely affect the Security constituted by this .~
. Deed; :
{iii) o promptly notify the Secm'ity Trustee of any notice received by it undeF section
" 146 of the Law of Property Act 1925 or any proceedings conumenced or steps

taken against it for the forfeiture of any lease under which it holds an interest
in a Secured Property.

{b). Landlord's consent

1f under the terms of any fease under which it holds an interest in any Secured Property,
"the Chargor is not permitted to charge its interest in such Secured Property without the
consent of the landlord;

S it undertakes at the reqt:éét of the Security Trustee (such request not to be
- made until such ime as an Event of Default is continuing) promptly to make
an application for landiord’s consent to the creation of the fixed charge
" contained in clause 3.4 (First fixed charges) and any charge to be created under '
_clause 7 {Further assurance}, shall use all reasonable endeavours to obtain
such consent as soon as possible and shall keep the Security Trustee informed '
ofthe progress of its negotiations with such landlord;

(i} subject to clause 10.2(0)GHD: .

“{A)  nobreach of clauss 23.1 (Autharis‘aﬁons) of the Facility Agreement -
nor any other representation in the Finance Documents shall ocour
by virtue of the Chargor’s failure to have obiained such landlord’s
consent; and

Y if the landiord indicates in writing that it proposes to commence, or
" commences an action of forfeiture of the lease, the Security Trustee
. shall release from such fixed charge, the relevant Chargor’s interest
i the lease;
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~ with its obligations under clause 10.2(b)(i), but the landlord has not given the -
consent requested of it;

_ (ivy . - upon receipt by the Security Trustee of evidence in writing of the consent of .
o S _ the landiord to the creation and existence of the fixed charge over the
' - Chargor’s interest in such lease, clause 10.2(b)(ii) shall cease to apply in
- respect of the relevant Secured Property.

. (c). - Nuo variation to lease _ _
It shall not (save where obliged 1o do so by law) without the prior written consent of the -
Security Trustee {such consent not to be unreasonably withheld) alter or vary or agree

to alter or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Property is subject. :

o {dy Mo surrender or termination

“ 1t shall not without the prior written consent of the Security Trustee (such consent not
to be unreasonably withheld) surrender or otherwise terminate any lease under which it -~
- holds a Secured Property or terminate, forfeit or accept 2 surrender of any lease to which
- any Secured Property is subject.

o {e) Leaseor right to occupy

© It will not without the prior written consent of the Security Trustee (such consent notto-
be unreasonably withheld):

) () grantany lease or zen'ahéy or exercise any other power of leasing of the whole _ '
ot part of any Secured Property; or

' {ii} " grant any person any contractual licence or the right to occupy any Secured -
Property or part with possession of it.

{f) - Forfeiture o
It shall not do or permit anything which may render 'ar;y lease of agréement for lease _'

under which it holds an interest in 2 Secured Property or to which the Secured Property
" is subject, liable to forfeiture or otherwise determinable.

103 . Chattels | | -
Tt will keep all Chattels comprised in its Secured Assets in good and substantial repair and in.gﬁsé
waorking order and condition (fair wear and tear excepted).
104 - Subsidiary Shares and Investments
{a) On the later of: _ .
(i) the date of this Deed; and R o
. (i} - 5 Business Days fnfinwéng the date of acquisition of those Subsidiary Shares,
- Investments or Related Rights
it shall: - o _
C(A) - deliver to the Security Trustee all certificates of title and other
~documents of title or evidence of ownership in respect of its.
. Bubsidiary Shares or Investments and the Related Righis for

UK-283023448 BT



""""""""" " Becurity constituted by this Deed; and

(B ' . deliver to the Security Trustee such transfer documents (with the .
* transferee left blank) or any other documents as the Security Trustee
R .. may require or otherwise request in respect of those Subsidiary
' . Shares, Investments and Related Rights,

---------- . save in each case where already delivered pursuant to the Original Debenture,

(b)) Until any steps are taken to enforce the Security created by or under this Deed, it shall _
' be entitled 1o receive and retain all dividends, distributions and other monies receivable
in respect of its Subsidiary Shares, Investments and Related Rights,

{c} 1t shall not exercise its voting and other rights in respect of its Subsiéié;y Shares,
- Investments and Related Rights in a manner which is likely to be prejudicial to the
interests of the Finance Parties,

{d) It shall make all payments which may become due dnd payable ira'respe'ct of any of its - E
 Subsidiary Shares, Investments and Related Rights. If it fails to make any such
“payments, the Securify Trustee may but shall not be obliged to make such payment on.
behalf of the relevant Chargor. Any sums so paid by the Security Trustee shall be
repayable by the relevant Chargor to the Secwity Trustee on demand and pending such -
" repayment shall constitute part of the Secured Obligations.

(&) . It shall remain liable to observe and perform all of the conditions and obligations . -
" assumed by it in respect of its Subsidiary Shares, Invesiments and Related Rights and -
- the Security Trustee shall not be required to perform or fulfil any obligation of any . -
© Chargor in respect of any Subsidiary Shares, Investments or Related Rights.

(D It shall comply with any notice served on it under CA 2006 or pursuant to the articles -
of assaciation or any other constitutional document of any relevant entity in respect of
© o or in connection with the Subsidiary Shares, Investments or Related Rights and will
o promptly provide to the Security Trustee a copy of that notice

(g} * It shall ensure that none of its Subsidiary Shares are converted ito uncertificated form . '
without the prior written consent of the Security Trustee.

(hy - Immediately on conversion of any of its Subsidiary Shares,; Investment or Related
Rights from a certificaled to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall give

- such instructions or directions and take such other steps and enter into such
.. documentation as the Security Trustee may require in order to protect or preserve the
: Security intended to be created by this Deed.

§'0.5 Insurapee _ R e R
Y It shall p».r'or.ﬂptiy pay all premiuts and do all other fhings hécéssﬁry to keép'aii ofthe |
' - policies of insurance in which it has an interest in full force and effect. )
~(b) ~ Itshall not do or permit to be done anything to render the insurance void or voidable.
- (e) - Mitshall be in default of effecting or maintaining insurances or in producing any such

" policy or receipt to the Security Trustee on demand or as required by the Facility
- Agreement, the Security Trustee may take out or renew such insurances in such sums
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{d)} - - Subject to any statutory or contractual restriction arising before the date of this Deed, at
- the option of the Security Trustee any procesds of insurance shall be applied towards
the repayment of the Secured Obligations.

o{e) _' ~ Subject to clause 10.5{d) above with the prior written consent of the Security Trustee, -
~ all proceeds of Insurance shall be applied towards replacing or reinstating the property
in respect of which the proceeds are received.

“{fy - 1t shall procure that there is given to the Securify Trustee i:opiés of the Insurances in

which that it has an interest, and such other information in connection with them as the

" Security Trustee may reasonably require. It will notify the Security Trustee in writing

: of all renewals, material varlations and cancellations of policies made or, to Hg
knowledge of it, threatened or pending.

10.6 . Book and other debts _ - _ RER
©.{a) It shall collect and realise the Debis in the ordinary course of trading as agent for the
. Security Trustee and pay their proceeds into an Account (or a Blocked Account, as
appropriate} prompily on receipt. It shall hold all such proceeds on trust for the Security

- Trustee pending payment of them inte an Account {or a Blocked Account, as
appropriate).

(5) . 1t shall not withdiaw all or any monies from time {o time standing to the credit of the
~ Blocked Account without the prior written consent of the Security Trustee,

(e} - It shall not set off, postpone or release any of the Debts or do or omit to do anything -
which may delay or prejudice the full recovery of all Debis without the prior written
consent of the Security Trustee.

10.7  General _ o _ _ _

It shall not do or eause or permit to be done anything which may in any way materially depreciate,

jeopardise or otherwise prejudice the value to the Finance Parties of the Security created by or

under this Deed.

1i.- _ Power fo remer}.y' . RS . L
AL ifa Chargor fails to comply with any of the undertakings set out in clause 10 {Undertakings), it -
' shall allow and irrevocably authorises the Security Trustee andior such persons as it shall

nominate, to take such action on behalf of that Chargor as shall be necessary 1o ensure that it '_
complies with those underiakings,

11.2 - If any Chargor fails to perform any Gi}!igatioﬂbr other covenant affecting the Secured Property
. or other Security Asset, each Chargor shall permit the Security Trustee or iis agents and

contractors: _
{a) to enter on the Secured Pkbpe’rty;' _ o
S (b " to comply with or object to any notice served on any Chargor relating to the Secured

- Property or other Security Asset; and

(e)y .. totake any action the Security Trustee may réasbnab!y consider expedient to preventor .-
" remedy any breach of any such term or to comply with or object to any such notice. .
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11.3 " Each Chargor shall within 3 Business Days of deinand indemnify the Security Trustee against -

" any cost, loss or lability incurred by it in taking any of the steps referred to in this clauss 11, o

VR Security power of attorney

Each Chargor, by way of security, irrevocably and se'veraiiy'appcints the Security Trustee, each

" Receiver and any of their delepates or sub-delegates to be its attorney to take any action which '
the Chargor is obliged 1o take under this Deed provided that such power of attorney shall not -
become exercisable until such time as an Event of Default is continuing. Each Chargor ratifies
and confirms whatever any attorney does or purports to do pursuant to its appointment under this

clanse 12.
I3. . Enforcement of security _
R R} " When security is enforceable ;

' Ontheoccurrence of any Event of Default which is continiting, the Security created by and under
" this Deed is immediately enforceable. '

132 . Acts of enforcement

" The Security Trustee may, at its absolute discretion, at any time after the Security created by or
. under this Deed is enforceable:

(a) enforce all or any part of the Secuiity created by or under this Deed in any manner it - -
. seesfif; _ _ '
(b} exercise its rights andpewérs conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not It has taken possession or appointed a Receiver
- to any of the Secured Assets;

() appoint a Receiver to alf or any part of the Secured Assets;
{d}y - appoint an administrator in respect of any Chargor, and take any'stéps to do so; _ _'
(e} exercise its power of sale under section 101 of the Law of Property Act 1925 (as

amended by this Deed); or _ _
() if permitted by law, appoint an administrative receiver in respect of any Chargor.
133 Right of appropriation _ _ _

" To the extent that the Security created by'this Deed constitutes a "security finaricial collateral -
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Collatersl Arrangements (No 2) Regulations 2003 (Regulations), the Security Trustee
shall have the right on giving prior written notice to the relevant Chargor, at any time after the .
Security becomes enforceable, to appropriate all or any part of those Secured Assets in or towards -

_ discharge of the Secured Obligations. The parties agree that the value of the appropriated Secured

. Assets shall be, in the case of cash, the amount of cash appropriated and, in the case of Subsidiary
Shares and Iavestments, determined by the Security Trustee by reference to any publicly available '
market price in the absence of which by such other means as the Securily Trustze (acting
reasonably) may select including, without limitation, an independent valuation. For the purpose

" of Regulation 18(1) of the Regulations, each Chargor agrees that any such determination by the
Security Trustee will constitute a valpation "in a commercially reasonable manner™,

L UK.egm3BMs s



1347 Statutory powers - general

{a) For the purposes of ail powers implied by statute, the Secured Obligations are deemed -+~
- to have become due and payable on the date of this Deed.

() Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act
1925 do siot apply to the Security constituted by or under this Deed.

- {g) .~ The statutory powers of leasing conferred on the Security Trustee are extended so that,
' - without the need to comply with any provision of section 99 or section 100 of the Law -

- of Property Act 1925, the Security Trustee is empowered to lease and make agreements -
for lease at & premiam or otherwise, accept surrenders of leases and grant options or
vary or reduce any sum payable under any leases or tenancy agreements as it may think
fit,

{d} - Each Receiver and the Security Trustee is entitled to ail the rights, powers, privileges :
' - and immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986
on morigagees and Receivers when such Receivers have been duly appointed under the
- relevant Act.

13.5 . Contingencies
~If the Secwrity Trustee enforces the Security constituted by or under this Deed at a time when no
amoeunis are due to any Finance Party under the Finance Documents but at  time when amounts -

- may of will become so due, the Security Trustee {or the Receiver) may pay the proceeds of any
recoveries effected by it into an interest bearing suspense account,

136~ Morigagee in possession - no liability

- Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession
-of a Becured Asset, to account as mortgagee in possession or for any loss on realisation or forany
defauit or omission for which a morigagee in possession might otherwise be liable.

13.7 '_ 3 Redemption of prior mortgages

~Atany time after the Security creaied by or under this Deed has beccxme enfcrceabfe, the Senurﬁy U
. Trustee may, at the sole cost of the Chargors (payable to the Security Trustee on demand):

{a) redeem any prior form of Security over any Secured Asset; and/or
(b) -~ procure the transfer of that Security to itself; and/or _
~{e)  settle and pass the accounts of any prior maﬂgage& ahargiee or encumbramcﬁr whzch )

" . once 5o settled and passed shall be conclusive and binding on the Chargors.
138 _ Subéidiary Shares and Investments - following an Event of Default

“(a) if an Event of Defanlt is continuing, each Chargor shall on req&est by the Security
Trustee:

(i) .. deliver to the Security Trustee such pre-stamped stock transfer forms of other
transfer documents as the Security Trustee may require 1o enable the Security
" Trustee or ifs nominee or nominees {o be registered as the owner of, and to
" obtain legal and beneficial title to, the Subsidiary Shares, the Investments
.- and/or Related Rights referred to in such request;
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............ ' ~authorisations approving the execution of such transfer forms and registration
' of such fransfers as the Security Trustee may reasonably require;

- {iii} . procure that each such transfer is prompily registered by the relevant compaily
' - or other entity;

{iv) ' procure that, immediately on their issue, all share certificates or other
" documents of title in the appropriate form, in respect of the relevant Subsidiary
Shares, Investments and/or Related Rights, are delivered to the Security -
Trustee in each case showing the registered holder as the Security Trustee or
- its pominee or nominees (as applicable); and

(v)  exercise all voting rights in respect of its Subsidiary Shares, Investments and

" Related Rights only in accordance with the instructions of the Security
Trustee. _
Sy - Atany time while an Event of Default is cc.mtimling, the Seca;ifyITmst‘eé may coét;ﬂete

. any transfer documents held by it in respect of the Subsidiary Shares, the Investment
" and’or the Related Rights in favour of itself or such other person or nominee as it shall
select. o
(¢} Atany time after the Security created by or under this Deed has become enforceable.
. the Security Trustee and its nominee or nominees may sell all or any of the Subsidiary -
- Shares, Investments or Related Rights of the Chargors (or any of them) in any manner

- permitted by law and on such terms as the Security Trustee shall in its absolute
diseretion determine,

S ddy - If any Chargor receives any dividends, distributions or other manies in respect of its
B Subsidiary Shares, Invesiments and Related Rights at a time when the SBecurity Trustes
- has made a request under clause 13.8(a) or taken any steps to enforce the Security
- greated by or under this Deed under clause 13,2, the relevant Chargor shall immediately
- pay such sums received divectly to the Security Trustee for application in accordance
. with clause 16 (Application of monies) and shall hold all such sums on trust for the’
- Security Trustee pending payment of them to such account as the Security Trustee shall

- direct.
14, Receiver
14.1 .- Appointment of Receiver
(). Atany time after any Security created by or under this Deed is enforceablé the
' - Becurity Trustes may appoint a Recelver to all or any part of the Secured
. Assets in accordance with clause 13.2(c) (Acts of enforcement). '
- (ii') . Atany time, iT so requested in writing by any Chargor, without further ﬁﬂﬁce,' L
- the Security Trustee may appoint a Receiver to all or any part of the Secured
Assets, as if the Security Trustee had become entitled under the Law of
 Property Act 1525 to exercise the power of sale conferred under the Law of |
Property Act 1925 _ _
(b o Any Receiver appointed under this Deed shall be the 'agent of the relevanit Chargai' and

+ that Chargor shall be solely responsible for his acts or defaults and for his remuneration
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. circumstances whatsoever shall the Security Trustee be in any way responsible forany -
misconduct, negligence or default of the Receiver.

""" ' “and liable on any contracts or engagements made or enfered info by himand inno -

() “Where 2 Chargor is an eligible company within the meaning of paragraphs 2 fo 4
' “{inclusive) of Schedule Al to the Insolvency Act 1986;

. () obtaining a moratorium; or _ _
(i) anything done with a view to 'o‘é}teﬁﬁmg a morstorium including any
- preliminary decision or investigation in terms of paragraph 43 of Schedule Al - '
o the Insolvency Act 1986, '

R ~ shall riot be grounds for appointment of a Receiver.
142 Removal _ _ | L
The Security Trustee miay by written notice remove from time to time any Recelver appointed by

it {subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an

administrative receiver) and, whenever it may deem appropriate, appoint a new Receiver inthe
-place of any Receiver whose appointment has terminated.

143 . Powers of Receiver
- (g} .- General L _ _ o
. (Hh o n addition to those cdr.zfén“eﬁ'by the Law of P.réperty Act 1925 on any

Receiver appointed under that Act, each Receiver has, and is entitled 1o
- exercise, all of the rights, powers and discretions set out in this clause 14.3.

{in If there is more than one Receiver holding office at the same time, unless the '
' -document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers,

(i) - A Receiver of a Chargor has all the rights, powers and discretions of an
administrative receiver under the Insolvency Act 1986,

{iv} . A Receiver may. in the name of any Chargor:

- {A) - do all other acts and things which he may cotisider ﬁxﬁediaxzs for
' . realising any Secured Asset; and

B exercise in relation to any Secured Asset all the powers, auiliorities
" and things which he would be capable of exercising if he were its
 absolute beneficial owner.

(b) - Borrow monies B | | |
A Receiver may raise and borrow monies (either unsecured or on the security of any
- Secured Asset, either in priotity to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that

monies need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any monies so raised or borrowed.

UK - 62839234458 - - ) B T3



 the avoidance of doubt, a Receiver may apply for such Authorisations as he considers -
- i his absolute discretion appropriate.

. {dy . Compromise

A Receiver may settle, adjust, refer to arbitration; compromise and arrange any claims, -~
accounts, disputes, questions and demarids with or by any person who is or claims 1o be
a creditor of any relevant Chargor or relating in any way to any Secured Asset.

) | - Delegation . o _
. A Receiver may delegate his p.cwers in accordance with clavse 15 (E)elé'gation}. o
() Employees o . . .
' “ For the purposes of this Deed, 5 Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

- (i} . appoint and discharge managers, officers, agents, accountants, servants
“workmen and others upon such terms as to remuneration or otherwise as he
* - may think proper; and

_ (i) discharge any such persons appoiméd by the relevant Chargor. .
A Receiver may let any Secured Asset for any term and at 'any rent {with or without a.
- premium} which he thinks proper and may accept a surrender of any lease or tenancy of

- any Secured Assets on any terms which he thinks fit (including the payment of monies
1o & essee or tenant on a surrender),

'{5%- . . Legal actions - _
A Receiver may brifig, pmsa{:mé, enforce, defend and abandon all actions, suits and

- procesdings or submit to arbitration or any form of aliernative dispute resolution in the
" pame of the relevant Chargor in relation 1o any Secured Asset as he considers expedient,

{i) Possession . _ _ _
A Receiver may take immediate ﬁ}ﬁssesgiéti of, get in and collect any Secured Asset.
) Protection of assets _
| A Recelver may, in each ca.ﬁé as he méy 'think fit:

B  make and effect all repairs and insurances and do all other acts which the -
relevant Chargor might do in the ordinary conduct of its business be they for
. the protection or for the improvement of the Secured Assets;

© (Y commence and/or complete any building operations on the Secured Property '
' or other Secured Assel: and

iy apply for and maintain any planning permission, building regudation apprbvdi - B
- or any other permission, consent or licence.
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....... (k) Receipts

""" - - A Receiver may give valid receipts for all monies and execute all asswrances and things -
' which may be expedient for realising any Secured Asset, '

: {_?} - =ale of assets _

- A Receiver may sell, exchange, convert into moties and realise any Secured Asset by -

" public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such

_consideration may be payable in a lump sum or by instalments spread over such period
- as he thinks fit. Fixtures and any plant and machinery annexed to any part of the Secured -

" Property may be severed and sold separately from the property containing them without

the consent of the relevant Chargor.

_(m) - Subsidiaries |

. ' A Receiver may form a Subsidiary of the relevant Cim%géf and transfer to that
Subsidiary any Secured Asset,

) Deal with Secured Assets

A Receiver may. without restriction sell, let or lease, or concur in seliing; letting or N
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licenices over or otherwise dispose of or deal with, all.
or any part of the Secured Assets without being responsibie for loss or damage, and so
“that any such sale, lease or disposition may be made for cash payable by instalments,
foan stock or other debt obligations or for shares or securities of another company or -
“other valuable consideration, The Receiver may form and promoie, or concur in forming -
and promoting, a company or companies to purchase, lease, licence or otherwise acquire
- interests in all or any of the Secured Assets or otherwise, arrange for such companies to .
trade or cease to trade and to purchase, lease, license or otherwise acquire all or any of
- the Secured Assets on such terms and conditions whether or not including payment by g
instalments secured or unsecured as he may think fit,

Loy - Valing rights N
A Receiver may exercise all voting and other rights attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by that
Chargor and comprised in the Secured Assets in such manner as he may think fit,

. {p) Security . i i
A Receiver niay redeem any prior Sec:’urit}f and settle and pass the accounts of the 'perémh '
entitied to the prior Security so that any accounts so seftled and passed shall (subject o
any manifest error) be conclusive and binding on that Charger and the monies so paid -
_ - shall be deemed to be an expense properly incurred by the Receiver.
(q)  Acquire land

 The Receiver may purchasé or acquire any land and purchase, acquire or grant any
interest in or right over land.
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required in connection therewith) and/or complete any buildings or structures on, any
" real property comprised in the Secured Property and do all acts and things incidental 1o
the Secured Property.

(s} . Landlord’s obligations

A Receiver may on behall'of a Cﬁargbf and without cotisent of of riotice o that Chéz‘gcr
- exercise all the powers conferred on a landlord or a tenant by the Landlord and Tenants
.. Acts, the Rents Acis and Housing Acts or any other legislation from time fo time in
force in any relevant jurisdiction relating to rents or agriculture in respect of any part of
the Secured Property.

{1y - . Uncalled capiial _ N
A Receiver may raake calls 'conditienailjr br'ﬁﬂccﬁdétioxﬁaﬂy on the members of any
" relevant Chargor in respect of uncalled capital,
o (wy o incidental matters

" A Receiver may do all other acts and things including without limitation, signihg and
- executing all documents and deeds as may be considered by the Receiver to be-
- incidental or conducive to any of the matters or powers listed here or granted by law or
- otherwise incidental or conducive 1o the preservation, improvement or realisation of the
Secured Assets and to use the name of the relevant Chargor for all the purposes set out -
in this clause 4.

144 Teemuneration

~ The Security Trustee may from tinwe to time fix the remuneration of any Receivér appointed by -

it.
is. _ Delegation B _ o _ _
5.1 _. " The Security Trustee and any Receiver may delegate by power of attorney orin any other manner - -

all or any of the powers, authorities and discretions which are for the time being exercisable by
_ the Security Trustee and the Receiver as appropriate under this Deed to any person or persons as
-1t shall think fit. Any such delegation may be made upon such terms and conditions {including
the power to sub-delegate) as the Security Trustee and Receiver as appropriate may think fit.

152 .. The Security Trustee and any Receiver will not be liable or responsible to any Chargor or any
other person for any losses, liabilities or expenses arising from any act, default, omission or
" misconduct on the part of any delegate,

16.. -~ Application of monies

~ 16,1 . Bubject to the rights of any pi’iaf or greferent?ai creditor, all monies received by the Seéﬁéiiy
~ Trustee or any Receiver shall be applied in the following order of priority, but preserving the right
-of the Security Trustee {o recover any shortfall from the Chargors:

{a) . in payment of unpaid fees, costs, expenses and other liability (and all interast on themn
recoverable under the Finance Documents) incurred by or on behalf of the Security
Trustee (an any receiver, attorney, agent or Delegate appointed by it) and the
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........................... Docurents); o S
(b) - inpayment of remuneration to the Receiver; _ _
ey 0 in or towards satisfaction of the Secured Obligations (in such order as the Sﬁéutiry

- Trustee and the Agent shall require); and

' {d} .  the surplus (if any) shall be paid to the relévant 'Cha'rgors or other person entitled fo it
" .-and pending that application shall be held on trust by the Security Trustee for the
beneficiaries entitled to i, :

162 Sections 109(6) and {8) (Appointment, 'pewérs,'remunemtinn anc% dﬂtiés of receiver) pf the Law B
- of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

163 " The Security Trustee and any Receiver may place any monies received, recovered or realised
. pursuant to this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of it

. in or towards discharge of the Secured Obligations.

164 . Subjecttoclause 16.1, any monies received or realised by the Security Trustes from a Chargor or
a Recelver may be applied by the Security Trustee to any item of account or ability or transaction
to which they may be applicable in such order or manner as the Security Trustee may determine, -

17. Remedics and Waivers

{7.1 " No failure to exercise, nor any delay in exercising, on the part of the Security Trustee or any '
" Receiver, any right or remedy under this Deed shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exsrcise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

) 172 A walver given or consent granted by the Security Trustee under this Deed will be effective anly
" if given in writing and then only in the instance and for the purpose for which it is given.
18, . Protection of third parties
18.1 - No person (including a purchaser) deaiitﬁg with the Security Trustee or a Receiver or its or his
. agents has an obligation to enquire of the Security Trusiee, Receiver or others: '

(a)  whether the Secured Obligations have become payable; .
| {by : whether any power purported to be exercised has become exercisable;
(c)'. whether any Secured Obligations or other monied remain cutstanding;
{d} - . how any monies paid to the Security Trustee or to the Receiver shall be a.pplied.; or -
{ey the status, propriety or validity of the acts of the Receiver or Security Trustee. . _
182 The receipt by the Security Trustee or any Receiver shall be an absolute and a conclusive

- discharge to a purchaser and shail relieve him of any obligation to see to the application of any -
monies paid to or by the direction of the Security Trustes or any Receiver.

183 Inclauses 18.] and 18.2, purchaser includes any person acquiring, for monies or monies worth,
- any lease of, or Security over, or any other interest or right whatsoever in relation to, the Secured
Assets or any of them,
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any guarantee or security now or subsequently held by any Finance Party.

20, Settiements conditionat

201 - Ifthe Security Trustee (acting reasonably) believes that 'aﬁy’ amount paid by a 'C'hat‘gaf ar any._ _
' . other person in respect of the Secured Obligations is capable of being avoided or set aside forany
" reason then for the purposes of this Deed such amount shall not be considered to have been paid.

20,2 . Any settlement, discharge or release between a Chargor and any Finance Party shall be
conditional upon no Security or payment to or for that Finance Party by that Chargor or any other
© person being avoided or set aside or ordered to be refunded or reduced by virtue of any law
relating to bankruptey, insolvency or liquidation or otherwise.

A Subsequent Security .

T the Security Trustee or any Finance Party receives notice of any other subsequent Security or
other interest affecting all or any of the Secured Assels it may open a new account or accounts
for the relevant Chargor in its books. If it does not do so then, unless it gives express writtenn
notice to the contrary to the relevant Chargor, as from the time of receipt of such notice by the
Security Trustee, all payments made by that Chargor to the Security Trustee or to any other

- Finance Party shall be treated as having been credited to a new account of that Chargor and not
as having been applied in reduction of the Secured Obligations.

22, | Seteoff

" A Finance Party may, set off any matured obligation due from a Chdrgor under the Finance .-

. Documents (fo the extent beneficially owned by that Finance Parly) against any matured -
obligation owed by that Finance Party to that Chargor, regardless of the place of payment, booking -
branch or currency of either obligation. If the obligations are in different currencies, the Finance

" Party may convert either obligation af a market rate of exchange in its usual course of business

. for the purpose of the set-off.

23, Notices - _
Any communication under this Deed or any other Security or Finance Document created Byor )
- under this Deed, shail be made and given in accordance with the terms of clause 32 (Noticesy of .~
the Facility Agreement, o
24, Invalidity _ _ - _ _
- Clause 34 (Partial invalidity) of the Faéility Agreemeitt shall éppiy to this Deed as if set out here
in Tull, but so that references to the Finance Documents shall be construed as references to this
- Deed and any Security created by or under it
5. Assignment o _ _ _
" Each Finance Party.may assign of otherwisé transfer all or éay part of ifs rights under this Deed h
" or any Security created by or under it in accordance with the ierms of the Finance Documents,
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Chargors, take whatever action is necessary 10 release and reassign to each relevant Chargor:
o {a) . itsrights arising under this Deed;

(b} _ the Secured Assets from the Securify éreated by and under this Deed; and returr all
© .. documents or deeds of title defivered to it under this Deed.

27, Cuorrency clauses _ R _ - o
270 . Clause 30.9 (Currency of account) of the Facility Agreement shall apply to this Deed as if set out
" here in full but so that references to the Finance Documents shall be construed as references to

" this Deed and any Security created by or under it and references to the Obligors shall be construed
- as references to the Chargors.

272 . ifapayment is made to the Security Trustee under this Deedina currency (Payment Currency)
_ other than the currency in which it is expressed to be payable (Contractual Currency), the
Security Trustee may convert that pavment into the Contractual Currency at the rate at which it
{acting reasonably and in good faith} is able to purchase the Contractual Currency with the '
. Payment Currency on or around the date of receipt of the payment and 1o the extent that the-
converted amount of the payment falls short of the amount due and payable the Chargors will
* remain liable for such shortfall.

28 Certificates and determinations

‘Clause 33.2 (Certificates and determinations) of the Facility Agreement shall apply to this Deed
as if set out here in full, but so that references o the Finance Documents shall be construed as
references 1o this Deed and any Security created by or under it.

28, Counterparts

" This Deed or any Finanice Docuinent entered into under or in connection with this Deed may be
executed in any number of counterparts, and by each party on separate counterparts. Each
counterpart is an original, but all counterparts shall together constitute one and the same
instrument. Delivery of 2 counterpart of this Deed or any such Finance Document entered into
. under or in connection with this Deed by e~mail attachment or telecopy shall be an effective mode -
- of delivery.

30 Governing law

" This Deed and any non-contractual obiigaﬁmns arising out of or in connection with it are governed

o by English law.
31 . Enforcement _ _ N -
301 The courts of Engiaﬁci have exclusive jurisdiction to settle any dispute arising out of or in

connection with this Deed (including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation arising owt of or in connection with this Deed) (a
7 Dispute). _ .
- 312 - The Parties agree that the courts of England are the most appropréé'té and convenient courts fo -
" sertle Disputes and accordingly no Party will argue to the contrary.
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- be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Security Trustee may take concurrent proceedings in any
number of jurisdictions. :

313 Thisclause 31 is for the benefit of the Security Trustee. As a result, the Security Trustee shall not -

This Deed has been entered into as z deed on the date gi\f.en at the beginning of this Deed.
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................. Schedﬂlei

----------------------------------- The Chargors
.................................... _'P'ariHOriginalChafgérs

- Name Jurisdiction of incarpgratiﬁn - Registered niumber "~

_Voiexi’;LC. _____ B England 0158956 L

© Volex Grcﬁp Holdings Limited England T e N 02830102

" Partl Slib'sequent. Chargors

- Name . Jurisdiction of incorporation- - Registered number
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................. Sehedule2

_ Properties -

............... Régisteredl,.:ind'
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................................... ‘Subsidiary Shares '
o Chargor . ... .. Name and registered number of - Number and class of shares
...... : Sui}siéiar}r - P

Volex PLC | " Valex Group Holdings Limited -~ 50 Ordinary Shares of £1 each
- {02830102) '
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" Dated: : %

Dear Sirs .~ - DR e L '

The agreement described in the attached schedule (Agreement) oo '

financial institutions ail our right, title and interest in and to the Agreement,

- We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the -
Security Trustee: _ . |
i without notice or reference to, or further authority from us and without enquiring s to the

~ justification or the validity of those instructions, to comply only with any instructions from time -
- to time received by you from the Security Trustee relating to the Agreement and any rights under
-~ orin connection with the Agreement; and

3 . to pay all sums pavable by you under the ;ﬁ\greemenf directly to the Security Trustes at; o
Bank:. . el '
" Accotintnuinber: R
Sort code: . ._ 3 R

or such other account as the Security Trustee may specify from time to tine.

: Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Trustes and the other copy fo us.

The provisions of this notice (and ahy ron-contractual ﬁbii'gatioﬁs'ariséﬁg out of or i connection with ity
are governed by English law.

Yours faithfidly

¢ Limited

CUK-GEIBAR o



Date Parties - <. ) Description

& ' & %

~ fdiach _]I{O?‘!?I? of acknovwledgment]
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................. PartszGrm Dfaiﬁkﬂ(}W]EdgemEnt . .. . L

Tor - - - fmome of Security Trustee] _ _ ' T
[address] SR o A EERE . '

To: - [name of Chaigor] {Chargor)-
" [address] '

- We acknowledge receipt of the notice of sséignmeﬁt'{Notice) of which the above is a duplicafe. Terms
- defined in the Notice shall have the same meaning when used in this acknowledgement. We conflym that: -

- {a) . there has been no amendment, waiver or release of any rights or interests in the Agreement since
the date of the Agreement;

D we will not agree to any amendment, waiver or release of éﬁy prévisien of the Agreement without
' : the prior written consent of the Security Trustee;

(e3  -weshall act in accordance with the Notice; -

(d)  -asatthe date of this acknowledgement we have not received any notice of assi grmént or {:harg& )
" of the Chargor's interest in the Agreement in favour of any other person, save in respect of the
debenture dated 31 May 2011 granted in favour of the Security Trustee;

{ey - as at the date of this scknowledgement, we are not aware of any breach by tive Chargor of the
- terms of the Agreement; and

(fy . we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to the
Agreement.

The provisions of this ac-know!edgemem (and any non-contracual Oh{igaiiens' arisin'g' out of or in
connection with it) are governed by English law.
‘For and on behalf of

#
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................. Scheduges

................. Relevant Policies -

To [insurer] T T
 Dated: e '
DearSies - e B | L

The insurance policies described in the attached schedule (Relevant Péiiciés} ------------- '

We hereby notify you that we have assigned to ¢ (Security Trustee) as security trustes for itself and certain
" financial institutions all our right, title and interest in and to the Relevant Policies.

* We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
. Security Trustege:
L without notice or reference to or further authority from us and without enquiring as to the
" justification or the validity of those instructions, to camply only with any instructions from time
to time received by you from the Security Trustee relating to the Relevant Policies {or any of

them); and _ _
2 . topay all sums payébﬁe by vou under the Réiévé'ntPbiic%es(éraﬁy'dﬂhém) directly to the Sécur@
Trustee at: _
Bank: - . e
Accouint number: N e -.
: Sart code: o ' 0-._ '

or such other account as the Security Trustee may specify from time to time..

- _' Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security -
Trustee and the other copy 1o us. o
~ The provisions of this notice {and any non-contractual obligations arising out of of in connection with ity -
are governed by English law. '

Yours faithfully

for and on behaif of
¢ Limited
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Date of policy insured E Policy type _ Paolicy number

& & k4 . L]

- Lditach form of ucknowiedgment]
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Puart 2~ Form of acknowledgement e

To:r - {name of Security Trustee] . R e
address] AT o BRI

To: .~ [name of Chargor] (Chargor) . o
" {address) o

_ We acknowledge receipt of the notice of assignment {Notice) of which the above is a duplicate. Terms
- defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm that:

Aa) . there has been no amendment, waiver or refease of any rights or interests in any Relevant Policy
© .- since the date of such policy;

(B} we have noted the Security Trustee's interest as morigagee and first loss ;}ayeé on each Relevant |
Policy;
: {cy - “we will not agres W0 any amendment, waiver or release of any provision of any Relevant Po]icy'
Switheut the prior written consent of the Security Trustee; '
(d) - we shall act in accordance with the Notice; _ _
ey as at the date of this acknowledgement we have not received any notice of assignient or charge

_ of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy in favour -
of any other person, save in respect of the debenture dated 31 May 2011 granted in favour of the
- Security Trustes; and

. (). we do not have and have not claimed or exercised any right or claim against the Chargor or
_exercised or attempted to exercise any right of set-off, counterclaim or other right refating toany
Relevant Policy.

The provisions of this acknowledgement (and ény non-contractual ekiiigatians'asisi'ng out of or in -
connection with it} are governed by Enghish law. .

" For and on bahalf of -
insurance company)
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. CTor Tinsert vame and address of account holding institution]
Dated: e
Dear Sirs . _ _
Account number; @ {Blocked Ai:'cmsm) e
- Sort eode: e '
. Account holder: ¢ Limited

- We hereby notify you that we have charged by way of first fixed charge to ¢ (Security Trustee) as security _
“trustee for itself and certain financial institutions all our right, title and interest in and to the mondes from
- time to time standing to the credit of the Blocked Account.
. We hereby irrevocably and uncenditionally authorise and instruct you:

3. to hold all monies from time to time standing to the credit of the Blocked Account to the order of -
' the Security Trustes and accordingly to pay alf ar any part of those monies to the Security Trustee
- {oras it may direct) promptly following receipt of written instructions from the Security Trustee
"t that effect; and o o
4. . todisclose to the Security Trusteé such information relating to us and the Blocked Account as the -
- Security Trustee may from time to time request you to provide.
We also advise you that:

(@) . we may not withdraw any monies from the Blocked Account without first having
obtained the prior written consent of the Secwrity Trusiee; and

' (5} S the provisions of this notice may only be revoked or varied with the prior writtén consent
' of the Security Trustee.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Trustee and the other copy to us,

- The provisions of this notice (and any non-contractial obligations afiéing out of or in connection with it)
~are governed by English law,

Yours faithfully

RS R RS AR SRS NA VSN CU B AU ES DN

* for and on behaif of
+ Limited

" [Attach form of acknowledgment}

UK - 6283923443 o



................. Partzmporm ﬂfﬁﬁi{ﬁﬂ\?ﬁedgﬁmﬂﬂt L

To: - [name of Security Trustee] o _ _ R
faddress] : y T T

To: [remme of Ch&r;gor] {{fhargbr} o _ S R
 faddress] e SRRRETE R R |
We acknowledge receipt of the notice of charge (Notice) of which the above is 2 ﬂupﬁca&e. Terms defined
in the Notice shall have the same meaning when used in this acknowledgement.
We confirm that, _ _
(g} - we shall act in accodance with the Natice;
_' (d) ~ asat the date of this acknowledgement we have not received ary fotice of assignment or chargf: o

over the Chargar's interest in the Blocked Account in favour of any other person, save in respect
- gf the debenture dated 31 May 2011 granted in favour of the Security Trustee; and

{e) - wewill not exercise any right of combination of accounts, set-off or lien over any monies standing
to the credit of the Blocked Account.

The provisions of this acknowledgement (and any non-contiactial obligations arising out of or in.
connection with it) are governed by English law, :

For and on behalf of _
facconnt holding institution] -
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................. SChEd!ﬁE?

................. Actoungs

. To: .. [insert name and address of acconnt holding institutiony
Account nunsher: # {Account)
~ Sort code: _* o _. L |
~ Account holder: ¢ Limited _ o B e :

trustee for itself and certain financial institutions all our right, title and interest in and to the monies from
- time to time standing fo the credit of the Account.

. We hereby lrrevocably and unconditionally authorise and instruct you:

5. to hold all monies from time to time standing to the credit of the Account to the order of the
- Security Trustee and accordingly to pay all or any part of those monies to the Security Trustee (or -
as it may direct) promptly following receipt of written Instructions from the Security Trusiee to-
.. that effect; and

6. todisclose io the Security Trustee such information refating to us and the Account as the Security
Trustee may from time to time request you to provide.

By é:m‘méersigning this notice, the Security Trustee authorises you to permit us to withdraw and otherwise
deal with funds standing to the credit of the Account until:

{a) ~ you receive a notice in writing to the contrary from the Security Trustee; -

(b “a petition is presented for a winding up order in respect of us or an application is made
- - for an administration order in respect of us,

" (whichever occurs first}.

Please sign and return the acknewieégsmem attached to one enclosed copy of this notice to the Security
Trustee and the other copy to us. _ 3 _ o

- The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
‘are poverned by English law,

Yours faithfully

for and on behalf of ¢ Limited _

‘Countersigned for and on behalf of
-the Security Trustee:

- Adwach form of czciawwiecigﬂééﬁf] -
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................. Paﬁz"’Fﬁrm Gfa&fkﬁﬁ“’ge&geme“f L

To:- - [name of Security Trusreg] . R Pt
- laddress] e o e
To: [name of Chargor] (Chargor) ' B
laddress] e

- We acknowledge receipt of she notice of charge (Notiee) of which the above is a duplicate. Terms defined
in the Notice shall have the same meaning when used in this acknowledgement,

~ We confirm that: - _ .
(¢ weshall act in accordance with the Notice; .
@ . as at the date of this acknowledgement we have not received any notice of assigrnment or charge

o other security over the Chargor's interest in the Account in favour of any other person, save in
- respect of the debenture dated 31 May 2011 granted in favour of the Security Trustee; and

(&) _ ~ wewill not exercise any right of combination of accounts, set-off or lien over any monies standing
to the credit of the Account.

" The prdvisicms of this acknawiedg&ment'(ané any nonecontractual obligations drising oot of or in &
" - connection with it) are governed by English law.

- Forand on behalfof
laccount holding institution]
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. ThisDesdismadeon . o o o]
Between . R o R SRR '
O # {reg.i.s.témci.iﬁ 'Eng.iaﬁd with number 'é). for itself and fb%‘ the'{:‘h.afgors {Company); '

_ {2 - % {registered in England with number ¢ ) {Acceding Chargor), and
o {3y . # as security trustee for the Finance Parties (Security Trustee). .
Whé?éﬂﬁ . S . - . . : . -
(A Tﬁis Deed is supplemental fo 2 cfebenﬁue dated + between, inter alia, the.'(j{:iﬁ;.}any., the 'Cha'rgﬁrs'

and the Security Trustee (Debenture).

(B fThe Acceding Chargor has also entered into an Accession Deed to the Facility Algfeerzient'en'ar o
- about the date of this Secwrity Deed of Accession and by doing so appoints the Company as its
_agent on the terms set out in the Accession Deed ]

L ltis agreed

1. .. . Definitions and interpretation

1.1 .. Definitions _ _ .
{a} - Save to the extent otherwise defined in this Deed, terms defined in the Debenture have -

the same meaning when used in this Deed.

{by . In this Deed, Subsidiary Shares means all shares present and future held by ﬁxe Acceding

Chargor or its Subsidiaries including those listed in schedule 2 (Subsidiary Shares) to
this Deed.
127 Interpretation

- Clauses 1.2 (Interpretation), 1.3 {Third party rights), 1.4 {Ad;ﬁi;ﬁstmtioxz) and 1.5 (lncm'pnratéd '
terms} of the Debenture are incorporated in this Deed as if they were set out in full in this Deed,
but so that references in those clauses to this Deed shall be construed as references to this Security
Deed of Accession,

2. Accession of Acceding Chargor
2.1 . Accession _ _ _ _
The Acceding Chargéf agrees to be a Chargor for the purposes of the Debenture with immediate
“effect and agrees to be bound by all of the terms of the Debenture as if it had originally beena -
party to it.
2.2 - Covenant to pay

" The Acceding Chargor covenants with the Security Trustee as security trustee for the Finance-
Parties that it will pay and discharge the Secured Obligations when they become due Tor payment
- and discharge in accordance with the terms of the Finance Documents.

_ 23 _ ' Charging provisions _ B _ _
“All security created by a Charg&f urider paragraphs 24 10 2.7 inclusive is:
“{a) . acontinuing security for the payment and discharge of the Secured Obligations; -
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----- {) granted in respect of al} the right, title and interest (if any), preéem' and future of the -
- Acceding Chargor in and to the relevant Secured Asset; and _
- {{i)' - in favour of the Security Trustee as security trustee for the Finance Parties.
24 First legal mortgages

The Acceding Chargor charges by way of first 'iegai mertga.ge; - _
| {a) - the properties described in schedule 1 (Properties) to this Deer.,i.;' . _
C(b) . all other interests and estates in frechold, leasehold and commonhold 'properfy,
: and, in each case, all Premises and Fixtures on such property for the time being.
2.5 . Assignments

{a} To the extent that such assets .are c:apable'of i}eiag assigned by way of Security, the .
. Acceding Chargor assigns:

(i) the agreements described in schedule BI(Re.Ievahi Agreeméﬁts'} to this De‘séd; '
- and '
(if)  its Relevant Policies. | | | -
(b The Acceding Chargor shall remain liable to perform all its obligations under the

. Relevant Agreements, and the Relevant Policies.

() ' o ) Motwithstanding the other terms of this clause 2.5, prior to the occurrence of an Event

of Default which is continuing, each Chargor may, subject to the other terms of the

" Finance Documents, continug o exercise all and any of its rights under and in

_ " connection with the Relevant Agreement.
26 - First fixed charges _ _ _
" The Acceding Chargor charges by way of first fixed charge: _
(a) - - all other interests and estate in any freshold, leasehiold or commonhiold property (to the
~extent that such interests are capable of being charged),

“(b) - the proceeds of sale of its Secured Property and all licences to entér on or use any
. Secured Property; _ _
{c} . .- the benefit of all Gtiief'agreementé instrumenis and rights relating to its Seoured
Property; _
{dy - all plant, machiﬁér}!,' ‘vehicles, é:'émputers,' office and other ecgs;siiaméni, all furniture,

furnishings, equipment and tools and any removals or replacement of them, {(together -
- Chattels) present and future and the benefit of all comdracts, licences, warranties,
- mainienance contracts refating o them and any renewals and replacements of them;

{e) . the Subsidiary Shares together with ali Related Rights;
_ {f) | the Investments together with all Related Rights;
~{g) - the Insurances Policies and any other insurance po?idiés from t.imf:.' to time and all
_ . proceeds of them; o _
" {h) - ali book and other debts due to the Acééding C‘hzéfg’er and their proceeds (both collected | |

and uncollected) (together Debts) and all rights, guarantees, security or other collateral
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-------------- in respect of the Debis or any of them}) and the benefit of any judgment or ordertopay - - - - -

------------- - a sum of monies and all rights to enforce the Debis {or any of them); R

() - all monies from fime to tme standing to the credit of sach Blocked Aé&:oum{

{) - all monies from time to time standing to the credit of each account held by the Acceding
' Chargor with any bank, building society, financial institution or other person other than
" any Blocked Account {each an Account);

.{k.) 0 allits Inteliectual Property; |
iy - allits goodwill and uncailed capital; _
(m) . - the benefit of all Authorisations held or utilised by it in connection with its business or

- the use of any of its assets and the right to recover and receive compensation payable in.
respect of any of them;
{r) s rights under any hedging agreement of hedging armngemeﬂts; and -

- (o) to the extent that any legal mortgage in paragraph 2.4 or any assignment in parégrap'h' '
' 2.5 is ineffective s a legal mortgage or an assignment (as applicable), the assets referred
te in that clause,

PR _ Floating charge _ _
' The Acceding Chargor charges by way of first floating charge all its assets and undertaking
wherever focated both present and future other than any assets effectively charged by way of legal
maortgage or fixed charge or assigned under paragraphs 2.3, 2.4, 2.5 or 2.6.

.28 - Qualifying fioating charge . _ _ . _
© This Deed contains a qualifying floating charge and paragraph 14 -of Schedule Bl to the
- Insolvency Act 1986 applies to the floating charge created by or under this Deed,
3. " {onsent of existing charging campahies _
The Chargors agree to the terms of this Deed and agree that its execution will in no way prejudice
- or affect any Security granted by any of them by or under the Debenture.
4 ° Security power of attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Security
~ Trustee, each Receiver and any of their delegates or sub-delegates to be its attorney to take any
-action which the Acceding Chargor is obliged to take under this Deed or the Debenture provided
- that such power of attorney shall not become exercisable until such time as an Event of Defaul
'is continuing. The Acceding Chargor ratifies and confirms whatever any attorney does or prompls
to do pursuant to its appointment under this paragraph 4.

8 . .. Natices

- The Accediﬁé éhargor'conﬁrms that ifs address defails for nofices in relation to clause 23
" (Motices) of the Debenture are as follows:

Address: . e
Facsimile: ¢

Attention: 4
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 signatures on the counterparts were on a single copy of this Deed.

7. Governing law and jurisdiction

Clause ¢ of the Debenture shall be incorpotated in this Deed as if sef out here in fll but so that
references to the Debenture shall be construed as references to this Deed.

. This ﬂeed has been entered into as a deed on the date given at the beginning of this Deed, - o

CuKFesssMs. g



................. . SChedﬂlel

.................. . '. Prapgrﬁes'......

 Schedule 2

............ ) e SubsidiaryShares o

Scheduled

Relevant Agreements
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-------------- SIGNATURES TO THE SECURITY DEED OF ACCESSION

Qampaﬂy----.- . RN . _ [,
. Executed as a deed by - ' oo . '
Volex Group ple. _ s £ U SN
- acting by two directors or by a director and its - - j . Director
secretary 3 '
' T TSR SO
Director/Secretary
Acceding Chargor _
- Executed as a deed by oo
_# Limited - o Y e
acting by two directors or by a director and its .~} Director
secretary 5o
F e L e
- Diirector/Becretary
Security Trustee

. Executed as a deed by

As duly authorised attorney
For and on behalf of Lioyds Bank plc
" in the presence of:

P T T I I T

T R

---------------------------------------------------------
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- As duly authorised attorney L
" For and on behalf of Lloyds Bank ple ' ¥

. JOHNTOGHER = -
~ ASSOCIATE DIRECTOR

s J1LEQr Grey Street
- weEdinburgh EH3 9BN

O uKeemseade o




