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Registration of a Charge

Company name: NEXUS PRECISION ENGINEERING LIMITED

Company number: SC178677
X57L5R3N

Received for Electronic Filing: 23/05/2016

Details of Charge

Date of creation:  06/05/2016
Charge code: SC17 8677 0006
Persons entitled: BAIRD CAPITAL PARTNERS EUROPE LIMITED AS SECURITY TRUSTEE

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME

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

Electronically filed document for Company Number: SC178677 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PAUL CASTLE

Electronically filed document for Company Number: SC178677 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 178677

Charge code: SC17 8677 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th May 2016 and created by NEXUS PRECISION ENGINEERING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd May 2016 .

Given at Companies House, Edinburgh on 24th May 2016

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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Dated: . . _'_'5;.';;%&2;% 2018

(1) ° . GABBRO PRECISION 'Hiﬁi;{}ENGS LIMITED

o2y THE ﬁQMPANE%S tisted in Sﬂhedui& 1

- (3) | g | _%ﬁ&m{:} Q&?ITAL PARTNERS EURQPE LEMI’TEE} E5i-3 se;:uﬁty trustee. e

' Cﬁm’pégit& 'Hehaﬁturé

in relatneﬂ ‘w ££i43 m}ﬁ of the Fa48, {33{} {3% sectired suhardmated A Eman notes {Serses

2} due 2019, also known as the A Loan Notes {Serses 2} {Tranfche iy

'Subjeét o the intercreditor agreemait dated 3 June 26!}‘3 ag amended and restated :ir*a‘
1 April 2010, 6 Fei}ruary 2017, 30 June 2015 and furtheramended and restated

purﬁuaﬂﬁ to an.amendment and restatement deed entered into on or around the date
of this deed, between amoengst others, the Chargots, the Security Trustee and

ydasdat& Bank plc trading as Yorkshire Bank

' pate: 38 ApHl 2016
lds_DONG704I9NL.
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{1y

- @

{3y
- House, 15 Finsbury le‘ﬁuﬁ, London; ECZM 7EB, in s capacity as Set;ur;ty Tmﬁtee o

L

ﬁﬁi}ﬁﬁﬁ PRECISION HﬁLmI?&GS LEMI’!’Ei} a c&mg}any mcor;mrat@d in ﬁrsg and amj

Walss with company number 6451211 whage registered office is at Victoria Works, 31 -

Catley Road, Darmall; Shﬁfﬂe d, South Yorkshire, 59 SIF (the “First i:hargar”},

O THE E:QMP#&IES list:ed in Saheﬁui& 1 and

BAIRD CAPITAL PARTNERS EUROPE LIMITED, a company incorporated in England

“and Wales with cofipany number (3024884 whose registered office s Fihsbury Circus

I&YER@RE’I’S&YIQ&

' Sx;:ressly dafm&d tarmﬁ
In thss; Deed, thﬁ'-: %’ﬁiiﬂwmg warﬁész ans:i g}hramsz have ?:he ﬁ;}e{iﬁifiﬁﬁ meanmg&

“ﬁssm:sai:&d Rtght&" 'mfs:ams, inre atmﬁ to ary amet all- ;}mmﬁ:{is of sale af‘ suf:h agﬁet .
~-all rights, powers, benefits, .covenants; warranties, guarantees or Security given or .
" implied in respect of such asset, all rights under any agresment for sale, agreement for .
Jlease or licence of o in respest of such asset, and any monies and ﬁmmeds patd o

pay‘a’ﬁ & Jrl i‘e&{m(;t of such asset.

_ "“éuﬁhariﬁatwﬂ” fneans n authﬁrzsatmﬁ consant, approval, resolution, licence,

exemption, filing, notarisation or redistration.

“Bank Balances” means all menies (including interest) from time o time standing to the .
* credit of any and all present or future accounts which a Chargor has, or biag an interest in,
with any bank, financial institution, or other person (including the Specified Bank
~‘Balances and any other cash cover or suspense account established pursuant to any of o
~the A Loan Notes (Series 2) {Tranche 1) aat:umen{;ﬁ) -and all indebtédness represented i}y L
S any such ‘Becounts. _ . :

“Bas;mas i}ay means & day, E}thar tﬁan & Saturday or a Sﬁmﬁay, ] whmh baﬁka dre
open for general business in London or, Tor the purpose of Clause 16 (Commwnicationsy,
in the principal financial centre in the Junséiﬁt:m in which the relevant eémmumﬁatéan i
delivered. : -

“Charged Contracts” means, in relation to any Chargor, those contracts (if any) brief-
particgiars of which are set out in Schedule 3 {Chafgecf Contracts) in respect of such
Chargor. S _ o

' “Charged }'}ﬁhts” means al buak and other debts am:t aH other i*igh!’:ﬁ and {:iaﬁms chargeﬁ

tothe Security Trustee f;;:rsuant to {‘:laus& 3.1.8.

' “thargar“ means the i’srst f:hargﬁm any mmpany ;‘;afr;'fr:fti i Sﬂheﬁdte 1, or ahy s:ahif}aﬂy

which becomes a Party i‘}y executing and dahve&rmg a Deed of Accassion {Togsether the

: “f:hargﬁrs“}

SCOMI” maans f:enf:re of main mieresﬁs {as ii:izat i“er’m i uﬂﬁ{f i) Arts;:ﬁ 3{1} of the EC

o R&gui&tmr&}
‘*s::::m'panies' Act” méans ‘the Ca-m;:w"asiés amﬁ-ss :

B "‘ﬁaeﬂ of Ae:cessmn” meansa deed suhstant:za iy in the form set out in Sf:hezcﬁuié 8 {;’-‘Grm

ef beed of Accesszm} subjectio suc?‘; vatiations &s t:t'se Security Trustes shallagree.

j“ﬂei&ga’te means any éé egatef agem: atmmay or tmatﬁe appmnted by the ﬁacw’lty '
. Trustes, . _ _

de_gompTOAZsAZ . g
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'_-"‘ﬂarwatwa ?ay‘ment” means, in re§ama;‘s ts s::m assat any ﬁamage&, mmpensatmn,
Feniuneration; profit, bonus, royalties, fee, rent, income ‘or other benefit which the
velevant Charg&r may derive from or be awarded or entitled to in respect of such asset.

"“n&mgnated Chattels” means the plant, machinery; equépmen%: vehicles, and’ other
chattels (if any) listed in respect of any Chargor in Schedule 6 {(Designated Chattelsy and
shall inciude any additions, muadifications aﬂd/m" dguipment anc iiary m any such ;:tani:-

rachingry, equipment, vehicles or nther chattels.

'“Ekisz:harge Date” meana the date wzth effex:t f’mm which the Seﬁunty 'i“mstee mnf’rmg' o
‘to the First Chargor that all the Secyred Obligations have been unconditionally and
- irrevocably paid and discharged in full and all relevant commitments af the Secur;ty..
" Trusteg cancelled,

- “Distribution Rights” mieans all Dividends, all shares or other property derived ffom any

relevant Invéstment  (whether by ‘way of cOnversion, cdodsolidation, subdivision,

| ‘substitution, redemption; bonus, preference, option or otherwise} and ali -other.
_allotiments, accretions, rights; benefits and advantages of all kinds accruing, offered or
otherwise derived from or Incidental to any relevant Tnvestment. '

“Dividends” meémﬁ"aii _' dividends, .'éiistributééna_, interest and other income paid or
* payable o or derived from &ny relevant Investiment. _

| “EC Reguilation” means Regulation (ECY No. 1346/2000 on Trisolvency Proceedings.

' “Enfn-rcemem F?a"r‘ty”' fneans any of the Secufity Trusﬁéé, a Receiver of & 'Eﬁaie_g'aﬁ”a*

“Establishment * means, in relation to any Chargor, an establishment as that tefm is

defined in reiat o to a debtor i Article 2 (h) of the EC Rﬁsgulaﬁgen,
' ""Exaiuded ﬁsse!:" means aach lease that is su?a;e::t 0 any tam‘z das:ml:sﬁﬁ in Ciause 3. 8
"‘Pmancjai Inﬁebtednesﬁ” has the meaning set out in the Intemrt&datar Dea::i

'“F‘%xed {Kharge ﬁssets" meaﬂs, at any tnmeg : all af the Ses::urﬁsd Aﬁsetﬁ which are a&: that

time the subject of any valid and effective fixed Security pursuant i:a Clause 3.1 {Fixed
charges) or Clause 3.2 {Assignments by way of 5&5{;{@) . .

“Eixtures” means any fixtures (but exdufﬂmg tandiams fixtures), flt’{.iﬁgﬁ ﬁxec% pEant ar

-~ machinery from time to time situated on or forming part of any Property..

. “Fltmtmg Eh&rg& Assets” means, at a;’zif tsme all af the Secured Assets Wf‘tiﬂ?’i are at
B that time the subject of any floating charge created by this Deed.

“{EAAP” Fgans gﬁmamt 'S acmpteé acmurst ng pr ns:;pEes i Engl &nd aﬁd Weles, m:mdmg- |

IFRS subject to such changes to such dccounting principles from tire to time which the
-Security Trustee agrees shall be taken into.account for the purposes of this Deed. '

“Group” means together the First ii?}af?gar and the Companies Listed in Schedule 1.

' “"IFRS” meEEns mt&matmal amum&iﬂg standarsjs veithin the mearsmg of !:he I&S

Regulation 1606/2002 to the extent applicable to the refevant finanicial staterients, -

- “Insolvency Act” means the Insolvency Act 1686,

“Insurance Proceeds” means the proceeds of any insurance claim received by any
Chargor {after deduction of (a) any reasonable expenses incurred in relation o the -
relevant claim and pavable by such Chargor fo any person which is not & member of the
Group and (b} amounts paid to meet third party claims) togethei with the benefit of all

. bonuses, profits, returns of premium and other benefits of whatever natire ariszng by '

virtue af any Chargor's ownership of any Insurances and ali such Ghargﬁrs interest inany
of the faregc:mg . .

s oos\evoazes:. g
28 ApHl 2016 . . L




“Insurant:es” FHEENS aii contracts or ;;aims of irzs;urance of what:ever ﬂa%:ura whtch from

time to time are taken out or maintained by or on behalf of any (:hargmr ok {m the extent.

- of its relevant interest) In which any Chargar Has an interest,

“1;{1&3&&&3&; Pragxaﬂy“ meam, in refation t{: any thargar, (a} all rights in mnﬁdentﬁai
information, copyright and like rghts, ;ﬁataﬁase rights, design rights, rights in design,

Cknowhow, Tights i thvantions, ﬁaﬁﬁn’tﬁ, service marks, trade marks and all other

intellectual property rights. and interests, whether registered {or the. subject of an
application for registration) or un- reg;stereci owned by such Chargor or i which such
Chargor has an intérest from time fo time and (b) the benefit of such {:hargors

. applications and nghts to use such assets, in Bach case throughout the worid now and in
. ‘me futura: : L :

_' "‘Intercmdzmr ﬂseeﬁ*’ migars the ;nte;‘crer.istm deed entered itito on or amumﬁ i:%“se date of
this deed, between amongst others, the Chargors, the Semnﬁy Trustee and Clydesdale

Bank. pl:: i:r‘acfmg as Yorkshire Bank.

- _“Irwasi:ment"’ means, in respsct of any Chargnr, any negctaab?e ;nstrumerst cemf‘cat& of
deposit, debenture, share (including, save wheére the context otherwise requires, any 6f
the Shares) or other jnvestriient (as specified for the purposes of sectioh 22 of the

- Financial Services and Markets Act 2000 as at the date of this Deed) now or in the future

awned by such Chargor, i each case whether held directly by, or to the order of, such o

Chargor or by any trustee, nominee, f;ducnary or clearance system on behalf of such

Chargor, and also including any fights in respect of such Investment against any such : o

trustes, nomines, fiduciary o dearing sysi:em

LPAT frieans the Law-fz}t‘ -Pmperty Agt .}.9:25

i “Party” rﬁeans an srtgmaE party to th 5 Eseaﬁ or «:«zz‘:y gaeraan whii‘:?‘} hat:csm:és & partas by thﬁ S
- executi A g daisvew of a Deed of Accession. ' . R :

' *‘Rermrzfteé_ Security” has the m&amﬁg given to ;t E‘nfthe_inter%:i&éitar_Agreaméht,' .

© “Property” means the Real Property from time to time ‘owried by each Chargor or In

which. any Chargor has. any right, title or interest. Any reference to “Property” also

" includes a reference to each separate part or parts of such Real Property.

 “Quarter Day” means the. last day of March, June, September and December in edch

.catem:far vadr,

“R&ai Propeérty” means {a} any freehald leasehold or 1mmwat§¥ﬁ property, wherever
situated, and (b} any buildings, fixtures, fittings, fixed plant or machinery from time to
time situated on dr forming part of t%}at freehc:td leasehold or 1mmwabi& pm;naﬂ:y

: “Rez:aimr" means #NY onie or More receivers anfj managara oF {;f the Eecuraty Trustaa 8¢

. specifies in the relevant appointment) receivers appointed by the Secufity Tristee

“pursuant to this Deed in respect of any Chargw oF i respect of the Secured Assets of any .

Chargnr

_ “Securad Assets” reans the assets the- suh}eﬂ;ﬁ af any ﬁecurii:y f:reateci by i:?us Deed.

' “Secumﬁ ﬁbi!gatmns” means all premnt and mmm czbitgatmﬁa am:i liabilities {whethﬁr

actual or contingent and whether owed jointly or severally or in any othar capacity

whatscever} of each Obligor and each grantor of Security to the Secured Parties (or any B
- of them) in respect of the A Loan Notes (Series 2) {Tratiche 1) Documents, whatever their

nature or basis, in any currency or currencies, and however they are described, together

- with all costs, charges and expenses incurred by any Secured Party in connection with the

protection, preservation or énforcement of its respective rights under the A Loan Notes
{Serzes 2} {(Tranche 1y Documents or azw x}t?‘aer df}t";umem: evzdencmg OF SECUring any

-~ suchd abaittzes

g poderoszeanz o : e
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:3?:%1&;’ se::ursty ;ni:erasi: 55(12#1&5; any obil zgaf: a1 ﬂf ary perﬁm aw:i aﬂy cher agreement or
'arraagsment havmg & similar effect. _ o

| ‘*‘S&mrzt‘g Ffer;ml” freans the period E::egmmng on ?:?m date s:;? thu-z Deed and endmg oh
the Discharge Date. . o '

"“‘E&au?ity"’!“ruﬂ i}e'eii”_rr‘;éahs tﬁ'a’ 'sémﬁﬁé'ftmﬁft deed &ni&%ﬁe&ﬁ into o or aret:_ﬁd the d_ét’e o
- of this deed between, amongst others, the Chargors and the Security Trustes apd in
f %zaﬁ"ﬁm té 'the A Loan %ﬁt&ﬁ' {Series 2} {Tranthe 1} crestéd by the First Chargor,

: "‘Sﬁsmr;ty ?watee” means Baird (:apsf:ai partnérs Europe Lim:t@d Ack ng in its cagsacsty as

trustee forthe Secured Parties (including itself). in refation to the Eﬂﬂﬂﬁt‘g’ Documents for

" the purpose of ard in accordance with the terms of Security Trust Deed, or such other or
additional trustee or trustees as may from time to time be am:x}mtad in that capadly n
aﬁmrﬁamze with the Beﬂﬁﬁ?j‘? Trust De&d . _

. “Sham&” h’mans (ér‘% relation to éach Chargnr} all 5?&3;’*&5 {Jf any} spec&ﬁ&d i §chedute-
. {Shares) in respect of such (;hargﬁr and also all other stocks, sharés, debentures, bonds,
. warrants, cotipons or other securitiss now or in the future awned by such {Ihargar fmm _
. time to time, or-any in which it has an interest. : : : '

-“ﬂiﬁeﬁiﬁéé Bank Balances” means all mc's"aies- '{i’nﬁiudiﬁg interesty fmm time to time

standing to the credit of the accounts specified in Schedulé 2. (Bank accounts), as such . 3

acounts: may bé re-designatéd and/or re-numbered from time 1o t;m& and all
e mcﬁabﬁ:&dﬂegs represented by anyosuch account : .

' “$pemﬁeﬁ Shams" means in relatdon to & {:?zargnr i:he Shares speaﬁeﬁ in Scheﬁu%
{Shares) opposite its name. : _ .

“Suimswitary” ﬁwanz-; & sm}mdmry undertaiemg wi thm the meanmg of seﬁt {}n 1162 xrsf %:hfs; o .

- LCompanies Act,

. “Tax” means any i:ax, ievyf smpasﬁ: duty or (}tht:er ﬁharge or Withhatdmg of a srmn%ar-' :
nature {including any penalty or intergst payable in connection wzt!"% any failure to pay or
any delayin paying any. of th& same} : :

' “Th:rd ?’ari:tas Act” means the Cc:r%traﬁtg (?-itghi:s of Third ?ames} At 199@
1.2 E?efmrtmns wnt&;neﬁ n Samrzty Tmst i‘m;mi

'Uﬁiess a sants"araé mcﬁ:z:ai:wﬂ a;:*;:searfs eat:h term used in tﬁiﬁ Deagd whte:h is éﬁsﬂmeé in the ' ) '
Security Trust Deed shall have the same meaning as in the Security Trust Deed, '

1.3 Construction
Inthis Deed:
134 unless a t::{:mi:rary md cation a;z;}ears B refemnce t:c

1.3 i 1 _ assets inclides g::reseﬂt aﬁﬁ ﬁsms‘e ﬁ?ﬁ?&ftl&ﬂ; revenues, ﬁghtﬁ
and interests of every kKind and reference to an “aswt” inchrdes
~any part or parks of such asset; : S

L3212 ."‘-‘gaarafﬁ:aa” includes any guarantee; letter of credit, bond,
- indefnnity of similar dSsurance against loss, or any obligaton,
odirect o indirect, actual or contingent, to purchase of assume

-any indebtedness of .aﬁy'per’a‘on of to pay.any deposit on behalf
cof, ‘or make an investment in, or foan to, any person or 1o
purchase  assets of any person; where, in each case, such

h obligation is assumed in order to maintain or assist the abzlity of

such person to meet its indebtedness;

s soRevoszeee - oy
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‘1.3.1.3 . “indebtedness’ includes any 'i:;t::ili'gai:i;cih {Wh-etﬁer_'inmrmﬁ_.as
= principal or surety) for the payment or repayrient of ‘money,
“whether present or future, actual of contingent; :

i.3.1.4  “person” Includes any individual, firm, compaiiy, corporation,
. government, state or agency of a state or any agsociation, trust;
joint venture, corisortium or parthership (whether or not having
separate iega% personality)y

1345 “regulation” includes: any- reguiation, rule, official directive, -
request or guideline (in each case, whether or npot having the
force of law) of any gavemmeﬁtai inter-governmental - dr
sipranational body, agency, depaftment of regulatory, self-
Fegiolatory or ather authority oF oreganisation;

- 1..3-.-1-;& . _"*s&t«»a?f" iniciudes anaibgc&us fights and obligations in
- jurisdictions other than England and Wales; and

1317 - the “First Chargor”, the “Security Trustee” or any “Chargor”,
~ 0 "Parkty” or “Obligor” shall be construed 50 8s 1o jhchide s
| successors in title, permitted assigng and permitted transferees;

C1.3.2. - where something (or-a list of things) is introduced by the word “including”, or .
. by the phrase “in particular”, or is followed by the phtase “or otherwise”, .
‘the intention is to state an example (or examples) and not to be exhaustive
“{and the same applies when cther similar words or phrases are useci};

133 'iun?esﬁ this Deed ex-g}reﬁmy states otherwise or the' context reqmres otherwise,

- {a)y each reference in this Deed to any provisien of any statute or of any
subbrdinate legisiation means, at any time, the relevant provision as in force at
that time (even if it has been amended or re-enacted since the date of this
Deed) and (b) each reference in this Deed to any provision of any statute at-

. any time includes any stibordinate legislation made pursuant to or in respect of -
such provisions as in force at such fime {whether made before or after the date ™~
of this Deed and whether amended or re<enacted singg the date of this Dead);

1.3.4  each reference to this Deed (or fo any other agréement, instrument of deed)
means,; at any time, this Deﬁé_(ar as applicable such other agregment,
instrument” or -deedy as amended, hovated, supplemmented, extended, or
restated, at that time, provided that the relevant amendment, novation,

: supplement extension, substitution or restaterent does not breach any term
- of this Deed or of any of the A'Loan Notes (Series 2) (Tranche 1) Documents;

1.3.5  the index and-Clause and Schedule headings are for ease of reference only;
1.3.6 . an Event of Defalilt is “contining” if it has not been waived by the Sectirity
e o Tristee; . . . . L

1.3.7 - in relation to any 'Charg'ar which becomas a Party upét&_ the execution and

delivery of & Deed of Accession, (a) where any assets are identified by
- reference to a Schedule this includes assets identified in any correspondingor
analogous schedule to such Deed of Accession and (b) provisions whith apply .
by reference to the date or execution of this Deed shall apply %:r«; reference-fo
- the date or &xewtian of such Deed of Accession; and .

1.3.8 - referenices to a‘n? Sacumty “«;feate;i — this Deed” are to be de&m’ed o
. Include such Security created; constituted, ‘given, made of extended by, under -
- or pursuant to this Deed, or by, under or pursuant to-any Deed of Accession.

L ds.opaeTO4RIAZ . s
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31

_ Third Parky Rzghts

- Mo pfe;*san hiaig any ﬂght nder tha ‘Thtﬂi Parti g Aci: i;ﬁ erforce or en;as; thie ber&aﬂt of any

terim of thiz Deed, other than an Enforcement Party, which may de so, or any other
pefson, to the extent that this Deed or any other of the A Loan Notes (Sams 23 (‘i‘f‘ancﬁ&
1) Docurments expressly provides for It to do'so, Ne consent of any persan who is not a

B Party g required to resdind or vaiy this Deed at any tirme, This Clause 1.4 does not affect
‘any right or remedy of any’ ;sersnn whsch axéats, ar s avaﬂai}%a, otherwise than pursuant o
to the Third Parties Act. . -

Imarpmatwn of &iher terms

The terms cf::f the sther A Loan ﬁat&s {5erses 2) {“;'ran::ha 1) Bm:uments under’ whsmh the -
Secured Obligations arise and of any side letters between any Chargor and the Secrity -
Trostes relating to the Sscured Obligations are ircorporated Into this Deed to the éexent -

required for any purported dispasition of the Secured Assets contained in this Deed to be

& valid disposition in a{:cce*darzm w;tﬁ Sertion 2{1} of the Law of Pmperty {Miscellaneous

' - Provisions) Act 1989,
: Intemredﬂ:ar

_ Thepfwiaions:ai this deed are subject to the intercreditor agreement dated 3 June 2009
- as amended and restated on 1 -Apri 2010, 6 February 2012, 30 June 2015 and fuither

arnended dnd restated plrsuant to an amendment and restatement deed éntered into on

~pr wround the date of this deed and as amended from time Lo time, between #mongst
" others, the Chargors, the Seauﬂty Trustee and C{yé&séa!e Bank plc traﬁmg as ’*r’arls‘:shzre .

Banlk.

s:tsﬁfﬁmm TO PAY '

LCovenant

‘Each Chargor, ‘as primary obligor and not merely as suraty, covenarnits with the Security
-~ Trustee that it will pay, discharge and perform the Secured Obligations on demand and in

the mariner provided in the A Loan Notes (Series 2} (Tranghie 1} Documents,

- SECURITY -

Fixed i:iiaf'gé's"'

ﬁatzh E:hargcnr as& ::{;ﬂtmaiirsg semmty ﬁ;:zr the gmymer‘at, d;st?iarge and parfarmanca af thez'
. Secured Obligations, charges in favour of the Security Trustee the following agsets:

AL First lagai mertgagaﬁ on sgmmfmﬂ Praperty - hy way ef ﬁrst Eagaf"' '

mortgage, all its Property. (if any) identified in Schedule 4 (Details of Property)s -

343 - First fixed charges in respect of other Property - by way of first fixed

- charge, (a) all the Property from time fo time owned by 1t (but excluding any

- Property which is sublect to & valid legal mortgage under Clause 3.1.13, (b}
any other rights, ttle or intersst of such Chargor ih Property, wheraver
sftuated, dnd {c) &l kaﬁm{:mted Rights i relation to iis Pw;&erﬁy,

313 -F;ﬂ;?: fixed r.:hargaa in res;xeet of Heﬁsgnataﬁ ﬂhat!:alﬁ - %331 way c;:f ﬁrst:'
fixed charge, {a) the Designated Chattels (if any) in respect of such Chargor
(but not including -any of the assets which are subject to a valid legal mortgage -
or valid fixed charge under Clauses 3.1.1 or 3.1.2), and {ﬁ} al Associated
Rights In relation to such Designated Chattels; _ p

3.14 Ftrs’!: fisced t:hargas in respect i}f ;}ther ﬂhaitels - by way of frst ﬁx&zi’_
charge, {(a8) all plant, machinery, vehicles and computer eguipment now ot i
the future. i}wr&ﬁtﬂ by it {but not including any such asset which is subject to- @
valid 1 aga mortgage or valid fixed charge under Clauses 31,1, 3.1.2 or 3.1.3

igs_o03VeTO4ISAZ SO 7 .
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318

3.1.9
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oaias

3,144

C3aas

‘trade or W{}i’k fer prmgresﬁ}, {b} its ﬂghts title or mtaregt in anyf :::hati:ei ;ww or

in the future In its possession which s not owned by it, but which had it been’

" so owned would have been validly charged by garagrapﬁ {a) of this Clause

- 3.1.4 and {c) the benefit of all Associated Rights refating to any chattel vat;dly o
" charged by this Clause 3.1.4; _

Eirst fixed charge o spa{:tf‘ ied Sharm hy way af fxrsi: fmed charge {a) .

the Shares (if any) listad in respect of siich Chardor In Sﬂheduie Z (Sharss)

Cand (b)Y the Distribution nghﬁ:&; {if anyy frofm time to tiffie accrulng to or on

snch Shéres;

_Fnrst fixed e:harga o I;}vastm&ntﬁ ~ by way ﬁf ﬁrst fixed charge {a} all
- Investments {but not inc udmg Shar&s which are subject to a valid fixed charge .
under Clause 3.1.5).and (b)Y all Distribution Rights from time to time accring
©He ofon such Tnvestiments; . : o :

First fixed charges in respéct of Insurances - to the extent that the
Insuranices and/or the Insurance Procesds are incapable for any reasoh of

bemg effectively assigned pursuant to Clause 3.2.3 but are cépable of being

: affmztweiy charged, by way of first fixed charge, the Insurances owned by or

written o favour of such: Chargorand all Insurance Proceeds eithér now or in

. the future held by or payable to such Chargor or in which such Chargor
otherwise has an interest (to the extent of such interast); :

'-F:rst fixed aharges m re&pect of botk fie&ts hy way r::)f‘ fsz‘sf: fxses:i a::harge,_-' e
- {a) ali present and future book and other debts, revenuss and monetary claims..
. of or owing to such Chargor and (b) all rights aind claims of whatever nature of

such Chargor now, or which may at-any time be; held or eﬁ}oyeci by it-against .

third parties and agamat any secufities and guarantees in respes%: of sur;h'
- ddabls, revenues or claims; . . . .

“First fsmﬁ charge on Spec:f;eci Qank Baian&es < by way af first fi xe{i '

charge, all of the Specified Barik Balances in respect of such Chargor;

- Fiiﬁst fixed charge ‘on other Bank Eaién:‘:es: = Ei:sy_- way-of first fixed charge;

I} of its Bank Balances (but not including any Specified Bank Balances which '

- are subject to a valid fixed charge under Clausé 3.1.9);

F;r&t f:xed eharg& on Intaiiefatual Pmperty by way of first fzxeci charga .

call Intellectual Property (if any) owned by such Chargor or in wh;ah sheH
Chargor has-an interest {ta the extent of such interest): :

First fixed nharge& in raspmt f,sf Aﬁthm‘isatmns to the extent that such
Authorisations and Derivative Payments are incapable for any reason of being.
effectively assighed pursuant to Clausss 3.2.1 or3.2.4 respectively but are
capable of being effectively charged, by way of first fixed charge, (a) the .
- benefit of 3l Authorisations held or utilised by such Chargor in connection with
- its business or the use of any of its assets and (b) the right to recoverand .
“recelve: all Derivative Payments -which ‘may at any time become payable to

such Chafgorin ms;sect of siich Authﬂnsat:cns,

-F;rsi: fixed charge on cantracts - to the &xteﬁt that- é:hay do nst fall w;t?wm _
any other provision-of this Clause 3.1 (Fixed Charges) and are not éffectively
- @ssigned under Clause 3.2.2, by way of first Fixed charge all 6F its vights under

- gach agreement or dma‘u‘meﬁt' to which 5;1,1;:?1 Chargor s a party; : :

First ﬂxezi c:harge oit gﬁadwﬂl and uncallad aap:i:ai - by way {)f first f;xed
charge, all the gmdwﬂi and uncailed capital of such Chargor; and .

First fam& s:harg& on other Associated Rig?gts - %}V way @f ﬁrst fixed
- thargs, the benefit of all Associated Rights re?atmg to any of the assets of such -




Chargor i each case to tﬁ@ extent that stich Asseciated Rtghts are aapai:[é of
. being fhade the subject of a fixed charga ane gre not mtherwsﬁe the 5ub3emt ﬁf_

any va}zd fixed charge pursuant to this Deed.

33 -;&s&ignﬁaants by way of Semnky

_ }Xs further mﬁténumg sewrtty fcr tha pagsment 9? tha aecumd EH}E gat ons, each Chat’gor

assigns abisolutely to the Secursw Trustee:all {if any} fts rsght title and mt&r&&% m aridd to
- the following assets: _ N . :

32

W

323

324

ﬁuthixr;mtiaﬁs < all Aﬁthb’ﬂ'séfié}hs' held or utilised By - sm:h Chargor in

' _connection with its business or the use of any of its assets and the benefit sf '
- any Derivative Payment in respect of such ﬁuthariﬁamﬁs, -

Payment i respent of the Charged Contracts;

Insuranmg anﬂ Iﬁsuraﬁce Proceeds - the Insurances and the benaﬂt {)f all -

Insurance Proceeds of such Chargor;. and

éﬁméxziated Rights and ﬁer’iwa’tivépa?fﬁeﬁts - any Assécia'tﬁd'ﬁighté of

Derivative Payment which are not the subject of a valid fixed charge pursuant
to Clause 3.1 {Fixed chargis) of this Deed or valid gssigtinent pursuant 0

Clauses 3.2.1 to 3.2.2 and which relate to any of the assets of such Chargor,
“whether or not such assets are subject to-a valid legal mmr&gage fixed charge
- or assignment pursirant to this Deed,

3.3 Notice of chargé er-aﬁign%ﬁént .

331

33

. Each. Chargor shall, promptly on the date of this Deed, give notice of sach -
.. charge: or assignment of all. (if any) its right, title and interest in and to the
- Insurances and Insurance Proceeds, by sending & notice in the form of Part 1.
of Schedule 7 {(Notices) (with such amendments as the Security Trustee may
. agree and/or reguire) duly mmg;iatm:t o each of the ctfmr parties to the -

Insurances.

Each Chargor sﬁaiE use all reasonable andeavours"tg'-'-pmsum ‘that, within 14
days of the delivery of the hatics In accordance with Clause 3.3.1, to give
‘notice to the relevant other party, each such other pady delivers an
- acknowledgement to the Security Trustee in the form of the acknowledgement
“of notice endorsed on a copy m’ tha el evar}t notice: as s&t {311!: in Part 1aof

Schedule 7 (Notices).

34 . Exercise of rights under Charged Contracts

341

342

Whilst.no Event of Default exists.and is continuing, the Security Trustee shall

permit the réjevant Cha‘rgz;f to exercise its rights Undér any of the Chargad
Contracts to which 8 party, provided that the exercise of those rights In the

. t:harged cantras:ts the {Zhargm‘! itantraci"s ar}d Ehe i}enefat a?‘ amj i)erwatwe e

manner proposed couid m}t r&asmabiy be axpeated o reauit i an ﬁvent ot

- Default.

‘Where an Event izf Defauft exists am:i ig mﬁt numg, .the reievani: {Zharga}r shaIE '

if requested bv the Security Trustee, exercise its rights’ urider the Char‘gezﬁ- .

Contracts only in accordance with the instructions of the Security Trustee.

'35 Floating charge

3.5.1

fdu 0AIETO4294%2
Z8ApAY 206

Ag further continuing secuiity for the payment, discharge and performance to

- the Security Trustée: of the Secured Obligstions, each Chargor charges n
. favour of the Security Trustee, by way of first floating charge, all its assets and - -
- undertaking, wherever located, both present-and futurs, : .




382 Th& ﬁaatmg charge created by Clause 3.5, 1 s d&ferred in ra%atsam to each
© Chargor, in point of priofity to all fixed Security validiy and effectively created
by such Chargorunder any of the Security Documents in favour of the Security
Tristee & security for the Secured Obligations. - : L

3.6 Conversion of floating charge

3.6,1 - The Séturii:y Trustés may, at aé"iy' tire, by notice in Writing to -any Chargor,
- gonvert any floating charge Created by ithzs Deead into.a fixed chas‘ge e regards
- such as&ets as it shail spemfy inthe relevant niptice :f

' 13-,6,.1.1 © anEvent.of Defatilt Has m.:e:urre;i wihi z:h is csntmumg, or

3612 ‘the 5ecur-ity Trustes 18 _of tifie view tha_t {a) such a_s-_sets aré in

- daniger of being seiZed, (b} #ny legdl process or execution is
being enforced - against. such -assets, {c) such assets are

 ptherwise In jeopardy, or (d) steps have been taken which

~would, in the reasonable opinion of the Security Trustee, be .
likely to lead to the appointiment of &n administiator or
administrative receiver in relation to such Chargor {or such
athministrater or administrative receivel has been appointed) or
fo the wmchn_g up of such Chargor.

362 By way' of fu?thér'assuraéae, such Chargor shall, prﬁmpﬂy following service of
~sifch hotice upon it, execute a fixed charge Over such assets in such ﬁ;rm a5
: tl’;e Security Trustes shall reqmre : '
3.7 Aummatw mnvarsmn Qf ﬂaatmg t:harga

1) addsmn ‘ta any {:lri:mmgtancea iri which am; fiﬁatmg charge crésted under thts i:)eed witb
crystalilse automatically under the general law,; and without ;}reguifsce ta the . mperatmn of
Ciausa 3.6 (Canverswn of floating chargey: S

.' 3-@?; i sf any Chafgor creates {or pur;:sorts tﬁ c:eate} any Securety o or over aﬂy Qf :
the Floating Charge Assets (other than Permitted Security) without the prior
' Wﬂti‘;ﬁﬂ congent of the Security Trustee; or . '

372 an}f Cha-r’gmr ms’s\feﬂes a-n-_y meeﬁng ﬁf“ its. membeis to casﬁsi’der & resoluation
. _in relation o s winding up, erifa laqmdatmr, adrivinistrative recéiver, reckiver, .
ddministrator or ‘another simitar c}ff‘ gef is appammd 3] respﬁct of such (:hargc:r -

or any of its assets . :

then and if any such event; any ﬂaat ng charge created by th 5 Deed in- reiaﬁcm tosuch
Chargor shall, without any notice being given under Clause 3.6 {Conversion of floating
‘charge) and immediately upon such event occurring, be converted into a fixed charge
aver-all the assets which immediately pmr to such mnversum mmmzseeﬂ the Flogting.

' Charge Assets of such Chargor. : :

3.8 ) ?:ﬁntractﬂai arrangaments ccntaimug pmhibi!:mrf on f.:hafgtrlg

C38r - This i:lause 3.8 appl;&g where & Chargmr has entered into a iease i reaper::tt m’

' - any Property and such lease is subject to a term which (a) prohibits the
(’:’harggr from creating Security over its interest In such lease or from allensting
in any way the documentary asset containing such term, or (b} requires the
tonsedt of the .‘;hl;’cﬁ party prior t the creatign of such Secur;ty

3.8.2° Lfr;txi tha relavant consent has been abtameé or the m%avarﬁ: term: amend&d oro
' waived, in each case to the satisfaction of the Security Trustee, any Exciuded
Asset ﬁhai_[' be excluded from ‘the Security crested by Clauses 3.1 {fixed -
. Charges), 3.2 (Assignments by way of security) and 3.5 {Floating Charge) and
fromy the bperation of the further assurance provisions set out in Clause 4 -
{Further assurance}. :

ids_podeTbazeR . - : e
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38 "f.‘:éntinnirsg aetzuntv .

The ;:smvismr&s of this Dreed will ap;:ﬂy at aiE tsmes {a} regarﬁiass ﬂf ‘{he da‘ie on which any
‘of the Secured Obligations was incurred and (b) in respect of the full amount of the
- ‘Secured Obligations at the relevant time. even if, at some Gther time, the dmount of the
Secured Obligations has been less than the amount at the relevant time orthere has been
no part of the Secured Gbitgamﬁs guitstanding, . :

310 'M;smiian&aus

3400 Al the Seturity created by this Deed by any Chargor is made with full title
. - gusrantee in ae:cardame with the Law of Pm;&erty {ﬁtsﬁeﬁaneﬁus Prowsmns} S
'-ﬁs{:t 16994, : _ _ _ . _ h

3.10.2 Clauses 3;1;2 to 3.1'.1'5 inclusive shall be:. reatd and construed as F each asset
' described, and each asset comprised within any category of asset desoiibed, in -
. each such Clause were expressed, separately and specifically, to have been -
“inade subiect to s fivst Mixed charge; and the validity and effectivensss of each
- such fixed charge will not be prejudiced by any other such fi rst fixed t:harga._ S
"i‘}eing found not to be fully vat d or effective as su{:h . o

3.10.3 ; The fact that e, or mmm‘;}iem, ﬁetans {3? any particular Secured. Assets are E N
: included or inserted in any relevant Schedule shall not affect the va Iﬂ%t}f ar .
enfcmeabﬂrty of the Charges created by thig é}eeé :

4. .. FURTHER msm%meg
Each {‘:harjiger sh;a;t {iand 'thé_ Fi’rst-.cﬁargcr shall procure that each other Chargor will): -

4.1 . promptly do &l such acts or execute all such documents (ihcluding  assignments,
transfers; mortgages, charges, notices and instructions) as. the Security Trustes may
reasonably specify {and i such form as the Security Trustes may reasonably require) in
favour of the Security Trustee or its nominee(s) (a) to perfect the Security created or -
intended to be created or evidenced by this Deed or for the exercise of any rights, powers
and remedies of the Security Trusteg provided by of pursuant to-this Deed; {(b) to cenfer
on the Secirity Trustee Security over any property or assets of such Chargor located in
England and Wales or any other jurisdiction equivalent or similar to the Security intended - -
to be created, or expressed to be created, by this Deed; andfor {c) to facilitate the
realisation of the agsets which are, or are intended to be, t%“;e subiect of this Deed; and

4.2 take all such action as is available to it {Including making ali filings and registrations and-

' o the payment of all fees and Taxes) as may be necessary for the purpose of the creation,
parfection, protection or maintenance: of any Security conferred or ir‘atemieci o be .
conferred on the Security Trustee by or pursuant to this Deed. : :

B o &EGM‘I?E PLEDGE 3&?‘41& ﬁlﬁ?ﬁﬁm‘ RES‘!‘RIC"FI@QS
51 Negative pieﬁg@
: Eﬁfe&s a5 ﬂthﬁrwiﬁa ;}efmstted in tha Eﬂtamrazizter Deed, ﬁurlﬂg the ﬁacursty Period; m}
Chsrgar shat S E
"'5},1-‘-1 - ereate; ex%:eﬁd or ;}erm;t t’a subsist any Secursty r:;sver am; of the S&ﬁm’ad"'
: 'ﬁ%ssets T : '
542 {a‘) &xgéut&, or agree to grant, vlzém--ﬁr'-éccapt..a?xy surrender . of, any o

 conveyance, transfer, lease, or assignment, or any other right of occupation or
tge;. of the Secured Assets, (b) create any legal or equitable estate, or other
interest, in, over, or relating to, thé Secured Assets, (&) sell, transfer or”

" otheérwise dispose of any of its receivables on recourse terms, (d} anter into
any: arrangement under which money, debts or the benefit of & bank or other
account may be applied, set-off or made subject to a combination of accouits,

S temsyoazesz . T gy
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64

©or (8) enter into any preferential arrangement with any person, havirtg a
gimilar effect to any of the arrangements or transactions previously described
“iry this Clause 5.1, i any case in crcumstances where the arrangement or
transaction is entered into primarily as a method of raising Financial -
_ Indebtedness-or financhig the acqlisttion of anasset, .

' Ex;:e;;tmns o
 Clause 5.1 does riot apply to any Pérmitted Security. -
8 REPRESENTATIONS AND WARRANTIES
Each LChargor mpmmﬁtﬁ and warrants to the Semrgty ?ruste& on the fiaf:e of this Desdas
follows. _ . , '
61 Status -
6.1.1. Ei: s a imtte{i Eaaiﬁtity mrparatﬁ}n duiy mmrpgr&ted amj vaht%iy &xiatmg under
S ~the law of its England and Wales. .
642 (For Nﬁ:‘{ﬁs -F*ré’t:fis;féﬁ Engineering Limited -'f:mf?} _ i a imited i ;iabiﬁt?-_
- corporation duly incorporated and validly existing under the laws of Scotiand..
613 Each of its Subsidiaries is a limited Habifity corporation, duly incorporated and
' o yalidly existing underthe law of its jurisdiction of mmrpcrat;{m,
614 _It and each of its Subs diaries haa the pawat’ t;c: own its zasaz-ais and carry on its '-
' - business as {18 being condudted
62 Binding ﬁﬁi:iga%iénﬁ - Suhj&'at to the Legal %‘e&ervatiaﬂaz”" )
62,1 the obligations expressed to be assumed by Itin gach Loan. Docurment to which
' ' it is & party are legal; valid, binding and enforceable obligations; and
22 {(without fitmiting tﬁé’génémﬁtﬁgf Clause 6.2.1), ﬁéch__.$ﬁﬂﬁfi§y Document to
. .- which it is a party creates the security interests which that Security Document
‘purports to-create and those security interests are valid and effective.
6.3 Non=conflict with other obligations - The entry into and performance by it of, and the
o transactions contemplated by, the A Loan Notes {Series 2) {Tranche 1) Documents and
-the granting of the Security Gt} rat and will 'ﬂi}t conffict with:
: 6.__3.'3%. ' angf Iaw or feguiatmn a;s;;izcab Rl A
6.3.72 the canstitatren&l tﬁaﬁuments of any member af !;hez Gmup; ar
. '5*.331 : 'an? agreament or nstriment b%ndmg uptn. st or any membef of the Gmup OF
' any of ity or any member of the Group’s assets or constitute a default or -
_te;‘mmatmn avent - {ﬁawaver desr:r;bedj under any such agreement of
instrument- : . . .
Power and authority =
6.4.1 It has the power 'i:a-'fmtef into, 'gf}erfi}rm_ and deliver, _an‘ﬁ has taken all-
©onecessary sction to authorise 1S entry i0t6, performance and delivery of, the A
- Lean Notes (Series 2) (Tranthe 1) Documents fo which it s or will be 2 party
" and the transactions mﬁtempa fated by those A Lodrt Notes (Series 2). {Tram:he :
_ 1} Doctirnents, ' L '
6.4.2 CNo inmat m‘x ti:s pswers w:l be &xaaeded ag & result of i:he i&armwmg; graﬁt: {3?
. security or giving of guarantees or indemnities contemplated by the A Loan
Notes (Series 2) (Tranche 1} Doctiments to which it is a party, '
s goMezoazsarz oo i
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'vaﬁdity and admissibility in evidence -

CE51

Al Aﬁzhﬁﬁsatwna requireri or desrmbf

L {3,5“3.1 P+ X enab%e it awﬁii[y o enter ni:e, exercise its ﬁghta and mmpi

 with its obligations in the A Loan Notes {Senest. 2} (Tram‘:hﬁ 13
Documenis to whac:?x itisaparty;and . - :

6542 to make the A Laan Notes (Series 2) {Trancha 1y Documents to |

oEs2

66

6.7

68

tds I}QS\ﬁ?G42§¢?\2 :

B

662

‘which i is a ;:arty -adrmissi tsie in evidence in 5 Relevant
Jurisdigtions; :

 arve: béen obitained; o effécted and ate. i Fill Fore and ‘effect except any .
. Authbrisation refdried fo i the Sedurity Trust Deed, which Authofisations wili -

b promptly obtained or effected aﬂte'f the date--c%f 't?i‘is Agreemant.

Ei Msi:horfsa!:s{xnﬁ necessaw for the condiict ﬁf i:%te busmeﬁs, iraée am{

- ordinary activities of members of the Group have been obtained or effected

and are in full force and effect If failure to obitain or effect those Authorisations

" hasoris reaszmab%y likely to have a Material Adveérse Effect.

| ﬂn Event of mmmt -

No Event of Default and, on the date of this Deed, no Default is continuing oris - -

- reasonably likely to result fromy the inaking  of the Loan or the entty into, the -

performance of, or'any transaction contemplated by, any Loan Dotument..

" No other event of dircumistance fs outstandifig which constitutes. (or; with the
“expiry of & grace period, the giving of notice, the making of any determination
or any combination of any of the foregoing, would constitute) a default or

termination event (however described) under any other agreement or
instrument which is Binding oh it or any of ii$ Subsitaries or 1o which its {or

- aniy of jts Subsidiaries”) assets are subjea:t which haﬁ o is reaﬁaﬁabiy ukay ta_ '
have a Mat@ﬂﬁi Aﬁveme Effect. : .

f:nmmermai benefit - it enters rsta th}s Qeed in gﬁad fait?i atid fm’ the purpas&s of the
promotion of the success of its business and has given due consideration to the terms and
conditions of the dotuments evidencing the Secured Obligations and of this Deed and has

satisfigd itSelf that there are reasonable graands for belleving that by axecmtmg thig Deed

itwill derive commercial benetit,
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Hatmrs affef-;tmg $§mmﬁ'~-

any eth&r ﬁhar&s acqmred by t or in which it has acquxred a Eﬁenaﬁc L

interest, aﬁ:er the date of this Daed

Tt has- nat. nominated another ;;fe.rsaﬂ or parsons toenjoy orexercise all or aﬁy'
- of its rights a5 the régistered holder of the Spedified Shares and (save where

the Spf}'ﬁiﬁﬁé Sharés have been reglistered in the name of the Security Trustee
or its nominge pursuant to the provisions of this Deed and save as Otherwise

o -agread by the Security Trustee) it is and will rermain ‘é:hse ai;)sa ute iega awrer '
. of the Specified Shares.: _ . _ . :

'. The Shares are fully gaxd and nei t:h&e‘ ithe shares ot i:he iiﬁtﬁtrzbuizen F{ightzs S
“gttributablé to the Shares are subject to any lien, charge, -equity,
- encurmbrance,. dption 1 prirchase of similar rights of any perstn, o%:her thama -

P&rmatteﬁ Security or umfer or pursuant to this. {.’Jeet%

Fa%tawmg an E‘sfe_nt _m‘ Defaﬂi whtch is mntmamg, the Sacurity ".%“'mstée_':?s
entitled to be registered or to require 8 nominee to be registered as a member

~of padh of the relevant companies to which such Shares relate without any

. 43
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;‘ight af ti‘iﬁ I:marﬁ caf dirsctors af any Suﬁh coriipany to refuga regestrai:san o t{} '
mnsent to-such ragrstrataﬁﬁ only subject to satisfaction of conditions.

: ?rmrity af Security - “f‘ha Semrity created by this E‘}&ecﬁ canstntz.ztea first prigrity Sézczunty. L
over the assets which are expressed to be subject to such Security and those assets are .
rot subiject to any Security other than Permitted $2§Cm’it¥ '

_ Centre of main mtarest = ?sr the ;:turgs::;sm of The Couneil &f the Eumpean Unifon
Regulation No. 1346/2000 6n Insoivemy Proceedings (the “Regulation”), its centre of

main interest (as that term is used in Article 3(1) of the &eguia‘han) Is sftuated I England
and Wales and it has no “establishment” {as that term is used in Article 2(h) of the

" Regulation) in aﬂy ather jurisdiction..

- Repeated representations =

Each of the representations and warranties set out in this Clause 3 {cther than those at '

Clauses 6.7 {Commercial benefit), and 6.8.4 which gre not vepeated) shall t}& deemed tc: R
he re;;eatad on-each day fmrmg the S@curnty Period. .

| -ﬂNﬂER‘!‘&!ﬁNﬁﬁ

. Thmughaut the $acurlty Period, eaﬁh Chargor amde&rtakeﬁ tcx ti‘%é& Sfir:urity Tmsi:ee ffi- the

terins of the following pravssians of thig Ciause 7..

--?erfarm 1t wﬁf E:1x aii txm&a comply W th tha tarms (axpm&s or mp re{i) of thzs E:teeci and
- ofall catherA Lean E&Egtes {ﬁerneg 2 {Tranche 1} B:}cuments, . B '

hiﬂt: jenpam:m Samnt’g - zt wai not” {and without p;’a}uﬁ;ce to ﬁfause 7 12 3 will

‘procure that no nominee will) do or omit to do anything, or allow anything to be done or

ofmitted, the result of which may reasonabily be expected in any material way to
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the
Security created by this Deed or the priority of its.ranking as expressed in this Deed,

Maintenance - It will keep the Property and other Secured Assets which are material to
- its busingss in a good and substantial state of repair, working order and condition. Where .
the Secured Assets include any item of plant or machinery which becomes incapable ¢f =

~ecohomic repair, 1 will replace such asdset with an asset which 15 3 comparable modem
equivalent or which is-otherwise a;::pmssesi by the Security Trustes. : h

Gbsawe mvanants - It will sbserve and parﬁ:}rm Al CGVE&ﬁaﬁtS and 5tepu£atmns from

time o tme on ks part to be performéd or observed and materially a{iverseiy affecting

any of the assets owned by it or in which it has an m‘aereﬁt or the way in which it uses or

- benefits from such. assets,

-~ Observe faws - It will not do or omit to-do or allow anything to be done in relation to the

Becured Assets which would infrings any laws. dffecting {whether directly or indirectly) the
Securgd Assels and will comply with all notives, ordeérs, injUunctions and ‘mandatory

- proposals served on it, issued or made by any local or othér authority or governmental
- agency; or by its landlords relating to any of the Secured Assets or its use of them, ahd
Cwill serve within any relevant time lirmlt any counter-notite necessary or desirable to -

preserve the value of any such Secured Assets In each-case If fallure 50 fo compl y has or

s reasonably likely to have a Materiab Adverse Effect,

 Effect ragistrations - Tt will effect all ragistrations, make ai filings or applications and

pay all Taxes; rents, feed or dues necessary 16 prevent any miaterial adverse gfféct to alll
the Secured Assets and such {Zhargerg right to make full use: and enjoy the full benefit of _

- the Secured Asselts,

Proceedings - At its own’ mst and expansa, it will use ast c%mmemaiiy r&asanabtﬁ '

endeavours to gnforce, institute, continue or defend ail proceedings materially adversely

- affecting the Secured Assets, their state or condition or continued use or value so as to
" preserve the value to the Security Trustee of the Security credted by this Deead.
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R S -Insumﬁm - Ih regpect of its bassn@gs, and ﬁuﬂh of the Secured fi\ssetg as gre of an h
. instrable pature, it will obtain, maivtaln and fenew {aﬂ at its own expense) insurance,
. indemnity or similar cover with reputable, independent, United Kingdom mcarpt;rated N
" insurance companies or underwriters, agaihst those risks and to the extent as is usual for
" companies carrying on the same or substantially similaf business, provided that (a) if
required by the Security Trustee, in réspect of all or any .of the Ingurances required by
this Deed, it will procure and promptly produce to the Security Trustee evidence .
X satisfactary fo the Security Trustee that the Security Truﬁtee Is named as sole loss payf&e o
in respect of all claims under such Insurances and (b) it will promptly pay all premiums
“and other sums necessary to effect and maintain the Insurances required by this Deed
and will, on derand, produce To the Security Trustee such Insurames and eviderice that
such premmms arid z:)i:her sums have been paid, : o

7.9 chattals - 1f 54 requesteci hy the Seciirity 'T’msteef ;I: will p!ace and maintain on each
: Designated Chattel, in a conspicuous: place, ‘an identification marking in the following
terms and not conceal, alter-or remove-such marking or permit it to be conhcealed, altered
or removed: . U

““Notice of (:“harga ~ Thig [s;wc;ffsf the C!;atfeﬁ -and adﬁitmﬁs End: ancmary equz;}m&ﬁt dare
subject to a first f;xee:i charge in favaur of {msert’ namie of Security ?"mst"ee} '

_ -.?._'iﬂ N iiﬂam’tam Intaﬂe:;tuat Pmpert? S

-"?,ii};i Et ahaif procure that each other meniber of the Group wilk (a) preserve and
: haintain the subsistence and validity of the Intellectual Property necessary for
' the business of the relevant Group mernber, (b) use reasonable endeavours to.
prevent any. infringement in- any material respect of the Intellectual Property, -
. (€} miake registrations and pay all registration fees and taxes necessaty to
- maintain the Intellectual Property in full force and effect and record its interest _
- in that Intelfectual Property, (d) not use or permit the Intellectugl Property to
be used in-a way or take any step or-omit to take any step in respect of that |
Intellectual Property which may materially and adversely affect the existence
~or value of the Intellectual Property-or-fimperdl the right of any member &f the
Group to-use such property, and (e) not discoritinue the use of the Intellectual -
Property, where failure to do'so; in-thécase of (&) (byand (¢}, orin the case of
" {d) and {e) such use, permissmn to use; omission or dlsccnt;nuai:mm is
“reasonably likely to have a Material Adverse Effect.

B S50 Land Regrstfy o

_?,11*1- In reiatxan to al§ present: am:i future registered Pr&peﬂ:y {and ar‘ay unregsstered —_
- Property subject to compulsory first registration at the date of this Deed), it
~wilk apply to the Land Registrar to entér on the régister against the title
number of or to be aIEucated to the relevant Property 2| rastr[ction in the-
folowing terms: : : . . . .

“i‘\ia d:spas;tmn of the reg;stered estate tzy the prep{fetar of the registerec%
- estate is to be registered without a written consent signed by the proprietor for

the time being of the charge dated [date of this Deed] in favour of [name and
- descriptiofi of Security T rustee] referred fo. in the cﬁarges register, or its

canveyancer” . R _ _

: and where a;};ﬁtcab}& notice of an obll gatmn to maka furt:her advam:as, .

7412 B: :-;hail submit th& relevant apphc:atmnﬁ 110 Iater than i:he dai‘:e of submmxw of -
- the-initial application for registration of the Security created by this Deed (or,
in the case of The Land Registry form CH2, where a;:phcable, promptly- -
- following its later receipt of such form duly compieted by the Security Trustee),
oand pay all fees, costs and expenses incurred in connection with the -
. appitcatmn& : D

S 7AL3 The Sec:urity Truai:ee, m it abzoiute ﬁscre?:sﬂm may make anv of the'
. applications referred to i this Clause 7.11 it place of such Chargor, In such a

e 003ierpazea? L s
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case, such Chargor consents to the entry of the relevant Festriction and will
" payall fees, costs and exp&ns&& jncurred in a:z::nne{:tian w;th the app 1cat;an,

742 ' Shares anﬂ ather Investm&ntg m

'7,12,1' It will pay all caﬁs or mthﬁr gzaafmen%:s dug and payable i respect af arty of the
Shares and if it fails to do so the ﬁecur t’f Trustes may pay the calls or other
- peymenm pn its bahailf. : .

7122 Save wzth the prior written carssani: of ;tz& S&curaty Trugteez, 12: wil rwt {a} take
: -~ ahy action by or as a conseéguence of which the rights attaching to the Shares .
-are -altered or diluted oF the issued capital of any of the companies whose

'Shares are zhargezi by thts Deed is i m:reaﬂed n&r {8) partfc ;}ﬁt& z'n any rights

-arsy ﬁhares hefd i certsﬁcated Farm ;nto uncemf“catad fmrm

: ?123 Exce;}t where the Secuﬂty Trustee requires it to do so, it will mt nominate
- another person or persons:to enjoy or éxercise all or an? of its Hghts as the
- registerad hwolder of the Shares, _ . .

CU7.42.4 - IF the Security Trustea f‘etgu'irés .it:iitm--df;s ¢, it will take all steps within its power
o o procure that any of the companies to which the Sharves relate will make such

- ghanges:to its respective articles of association as may be necessary, pursuant

to section 145 of the Companies Act 2006, to permit it to nominate the

. ‘Security Trustee or a nominee of the Security Trustee to exercise-or enjoy all
- of any of such Chargars ﬂghts as a rag;stereé holder f}f the Shares of such
Ccampany; . . . :

7125 In respect of the Specified Eha}“’eswhi;:h are held W‘ithm CREST or Qi:hemfim Y
uncertificated form, and any further Shares in uncertificated formy which it .
.subaeamﬁﬂtfy acquires, it will provide such information, give such ;nstmctlr:ms.
-and enter into such documents-as the Security Trustee may reasonably require -
to perfect the Security created by this Deed over such Shares. '

| 7.12.6 - Imnediately following the execution of this' Deed it will deliver to the Security
C Trustee (or as it shall ditect) all bearer instroments, shiare certificates and
other documents of title to or evidence of ownership of the. Investmeants and/or
. the Distribution Rights owned by it orin 'which it has an interest’ tagether with
{in the case of Shares, other thar bearer instruments, held in certificated
form) instrdments of trapsfer in respect of each of the Shares executed in
Blank {éxcept for the number and class of Shar&zs anci the name of the
: traﬂsfercrj and Eeft undated.

2T Ei’ it a;:qwms Envastmants, whetﬁe}r pursuant te its Distributicn Rights ar for
. any other reason, after the date of this Deed, the provisions of Clause 7,12.2.
Cangd - the  remaining prc\ztsmns of this Clause 7.12 shall .apply to such
. Irvestiments, : .

7.12.8 Thﬁ Secirity Trustee may, at any timé if thé Security Tristee feasonably
o donsiders that the Security createéd by this Deed is in jeopardy, complets the
instruments of transfer on béhalf of such Chargor in favour of itself or such
. other person as it shall select, and such Chargor shall procure that such
- instruments of transfer are immediately registered in-the statutory registers of
- the relevant company and that share certificates in the name of the Securlty
- Trustes andfor s nomines(s) i réspect oF the Shares to which such
. instrument of transfer relates are delivered to the Security Triistee as soon as
_reasonably practicable, but in any event no later than 5 davs after the date:
O upon which the Security Trustee has delivered the relavant instrument. of
transfer. :
7.12.8  Untit the occurrence of an Event of Default, but not after such ooccurrence while
. . sueh BEvent of Default is dontinuing, suth Chargor will be entitled to receive and
- vetain all Dividends arid will be entitled o exercise all voting and other rights.

il aﬁsxwmzaé\z T e
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5 and 'pcwahs ﬁt{achmé;' to the 'Sﬁzéz‘ea,’ provided '%ﬁéé it will riot exarcisé 'aﬁysm:"i}'-

voting rights of powers In a manner which would be réasonably expected to

' -;;re}ﬁdtf:e the value of, or the ability of the Security “?mstec—: to realise; the
*Seg:uni:y created by this Deed . . .

- 7.42.10 ?hmugmut the period foll z:awmg the otcurrence of an Event of Default and
' . while #'is continuing {the “default period”}, any Dividends will be received by .
- stich Chargod ui trust for the Security Trustee and paid into a separate atount

or btherwise dealt with as directed by the Security Trustee, and sich Chargor

~shall, if the Security Trustee so requires, during the default period, exercise all -

voting -and other rights amﬁ piywers attacﬁmg ta the Shares as the Security

Trustee shail direct. o : o

C742.41 0 At any tme when 2 any Erwestments are regzstered ity the Hamme of the Sec:uﬁty '
Trustee or its nominee: _ _

b0 e O f{;sr 50 Emng as there is no Event of Defadit whmh s mﬂtmumg,
L the Security Trustee wilt (50 far as is consistent with the Security
- created by this i)ead} exercise any applicable voting or other
" rights and powers iiy accordance with the directions of such
.Chargor and account to such Charger for any Dividends; but

7.12.11.2  upon the otcurrence of an Event of Default which is continuing
: o the Secuiity Trustee may exerclse.or refrain fram exeriising such
voting or other rights and powers as it thinks fit and may retain

L any iﬁmtﬁands, but i any case the Security Trustee will not be

- under any duty to.ensure that any Dividends are duly and
- promptly paid or received by it or its nominee,. nor to verify that . -
- the -correct amounts are paid or received by it or its nominee,
- hor 1o take any action i connettion with the taking up of any
Distribution Rights o reéspedt of or 0 ﬁnbstniutmn f{}r, any of
those Investments :

945 lt:hargaﬂ ﬁuntra«:ts “ Ii: will paz‘f@rm all its ebitgatmns umﬁer the Chaﬂged ﬁentrae:ts; e
' " diligent and timely manner, not make or agree to make any amendments or modifications
to the Charged Contracts, rior walve any of s rights under the Charged Contracts, nur

exercise any right to terminate any of the Charged Contracts, except, in any case, with

. the prior written consent of the Security Truﬁt_:ee and will promptly inform the Security.
- Trustee of any mat@ria disputes refating to'the ﬁhaz*ge{;.{::aﬁtraf:&s- _ :

?‘M B '-kccess = 1t will {&t the risk and e’*easm‘sabie cost of sm:ﬁ E:hargw} ;:;arfmt ‘t%'%a Sef:us“ztzsr
- Trustes and itg pmfeﬁswnai advisers, agents and contractors and, where required by the
Security Trustee, independent valuers free access at all reasonable times and on

‘reasonable notice and for all reasonable purposes (including carrying out physical

inspections, valuations and/or the preparation or making of inventories and/or schediles |
- and/or other records or copies) (a) to the premises, assets, books; accounts and records:
of such Chargor and (b} to meset and discuss matters with such-senior employees as the
Security Trusteé may z’easanabiy rac;mref and will provide and will procure that any .
“oceuplers of such premises and such emplovess provide all ressonable assistance t6 the
Security Trustee and such other persons in mnneﬁztmn wsif;h the accesyg cbhgaticms* .
imposed bv this O aus@ 714, : : . . .

L -?_,'1'5' |  Centre of maiﬁ Ent&mﬁtﬂs < 1t w;i% r;:}t move its (ZGME o have amf Estab%;shment L
: " putside England and Wales. . _

7.16 - Deposit of documents - It wil _'p‘rﬁmpiiy at the Security Tnt.sfée"s request :de'pasit-w%th .
: the Security Trustee (or as the Security Trustee directs) (2) all deeds and documents of
title relating to the Property In its possession, including counterpart leases, licences and

- any other deeds oF documerits necsssary or desirable to dssist the $et:;,mty Trustee to -

- enforce the Security created by this Deed, (b) all policies of insurance in respect of which
©the proceeds of any claims are assigned or charged pursuani: to this Deed and {c) all such
_-other documents relating to the Secured Assets as are in its ;}i}f;%ﬁss on-that the Security” _

Trustes hay from time to time reamm:aiﬂy ree:;wre :

s oGEeTed28a2 - . iy
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a7

7.18

9.7

93

' a4 .

Reterition of documents - The Security Trustee may retain any docurment delivered to it
pursuant to Clause 7.16 (Deposit of docurnentsior otherwise until the Discharge Date and

i, for any reason, the Security Trustee ceases to hold any such document before such

Ctime, it may, by notice o such Chargor, reguire that the relevant documient be.

- redelivered to it and such Charg&r shaii pmmptty coimnply {Qr procire mmp ;aﬂte} with -
such notice. . _ _ .

Power t{é r’amgﬁ? - IF su:fh {:ﬁa-rgﬁlr"faii_s ta. comply ‘with: any of the ::az‘rs_ﬁ_a*ﬁi:s” and

. undertakings set out or referred to in Clauses 7.1 (Perform) to 7.17 (Retention of
docurmentsy inclusive, itowill allow {and drrevocably authorlses) the Security Trustee
-and/or such persons as the Security Trustée nominates to take on behalf of such Chargor
such action (Including the making. of payments) as is ﬁecﬁssary to pigtect any relevant .
assets against the sonsenuences of such faiture to conmiply and/or to efisire compliance e
_ w;th such covenants and undertalings, . . . R . . :

_Inﬂemmtg b£3 vm mdemmfy the Sﬁmnty ?rugteé :arafi it keep the Semrzty ?rustee_-
indemnified against all costs; Taxes; losses and Habilities incurred by the Security Trustee
‘a5 @ result of any default by such Chargor in the performance of any of the ahiigatmn&_
axpressed to be dssumed by it inthis Deed dnd in connection with the sxérdise by the

Security Trustee of its rights contained Iv Claiises 7.12.1 and 7.18 (Power to remedy). All

suims the subject of this indemnity will be payab%e hy such Chargor tﬁ the Security
© Trustee on demand. _ : : _ .

. Eﬁmaﬁsmnm _

- For the _;:mrpﬁ}seé of all powers 'Emp.iieé' by the LPA or -3&.}’: other éabpiéﬁabte ¥egi’3£a¥:§ch-f the _
“Becured Obligations shall be deemed to have become due and payable and this Deed will

become immediately enforceable and the powers of the Security Trustee and any Receiver

' ~will become exercisable on the date 'of this Deed, but, as between the Security Trustee . -
- _and each Chargor, the pawer of the Security Trustee to enforce the Security crested by
this Deed shall be exercisable only upon the oceurrence of an Event of Default and for so

long as it is continuing {uniess there has been a3 reguest from such Chargor to the
Security Trustee for the appointment of a Receiver, in which case it wﬁt be exemsaiﬂe at
amf tima. following the making of such ref:guest} : : :

- ..ENFQRﬂEMEMY OF SECURITY

At aﬁy tsmﬂ aﬁ:@r tk‘;e Security Tmstee s pbwer of sale has beg&me &xemsahie, the
Secur;ty Trustee may, without further notice; (a) appoint one or more than one person o
be Receiver In respect of the Secured Assets or any of them and, if more than one person
ls appointed as Recelver, such appointees may act jointly and severally or individually, (bY

take possession of the Secured Assets, and/or (¢} in its absolute discretion énforce all or ' .
any. part of the Security created by this Deed in such other [awful manner-as it thinks fit.

The Security Trustee may remove any person from appointment as Receiver and may
appoint another person as Recel var, The Security Trustee may. also appoint an additional
Hecelver. . o .

The Receiver will, so 'f’ar'a_s' the !aw permits, be the sgém‘: of gach Chargor in respect of

which the Receiver is appointed and edch such Chargor alone will be responsible for the

acts or defaults of the Receiver and will be Tiable on any contracts or obligations made or
entered into by the Recelver, The Security Trustee ‘will niot be responsible for any -

miscanduct, negligence or default of the Receiver, The powers of the Receiver will

. coptinuein: fuii force and effect fmiﬁw:ng any liquidation of the relevant ﬁf’zargcsr* _

'The remuneration of the Receiver may he fixed by the Sﬁwrty Trustee but will be

pavable by the relevant Chargor. The dmount of the remuneration will form pait of the
*Sfacumd {}b igations., _ . .

The Receiver will havé the ';:s%.swes%,' on behalf and at the cost of each Charger in ?’éé‘péc{ of
‘which the Receiver is appuointed, (a) to do or omit to do anythmg which he tonsiders

appropriate in relation to the Secured Assets and {b) to exercise all or any of the powers
conferred -on the Receiver or the Security Trustee under this Deed or conferred upon.

. administrative: receivers by the Inseolvency Act {even i He iz not an administrative
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| receiver), or upon receivers by the LPA or any other statutory provision (gven if he is not

" -appuoirited unider the LPA or slch other statutory provision) but 'so that if there is any
ambiguity -or conflict between the powers contained in such legislation and those
.mn‘cameﬁ in this Dead, those contained in this Deed shall prevail,

*5515 _ w;thaut pregud;m to the general ‘powers set out in Clause 9.4, a Reézeivef v?n I also have -
' “the powers and discretions set out in Schedule :itﬁ {Recelvers ﬁﬁﬁﬁff To powersy,

_&E _ ' Tbe Secur;ty Tristee or any Rﬁ:m;ver may sever any Fixtures: f“mm the ?mperty anf} self
o them apart from the Propérty without taking possession of the Property and apply the net
. ;}rm:eecis of such sa?e ingr trswar‘ds $atisfacf:mn of the Secured Obli gatzans y

9.7 . I th& Becyrity Trs,iateez of %he Reﬁéwer* thams ;::ossesssaa of the ?ropm*tg, the Secifty .
Trustes orthe Receiver may use and remove, store or sell any chattels ot the Property, -
whether or not forming part of the Secured Assets,; without being under any liability to
-any Chargor other than to account for thelr net proceeds of the sale, All costs, Tosses and

- liabilities incurred by the Security Trustee or the Receiver in connection with' the ;‘fzmwa} :
'smrage anehsale of such chattels will farm par"i: of the Secured Obligations. R

o858 I {natw&hﬁarxﬁ g an‘g r’e;&s*&sentatmn ot warrantv to the ceﬂtrar? cantameé i this E)eed}
- ~there shall be any Security affecting the Secured Assets or any. of them which ranks in
‘priority to the Security created by this Deed and the helder of such prior Security takes

' “any steps to enforce such Security, the Security Trustee or any Receiver may, at its

. ept:mﬁ! tak& ] transfer af or repay the indebtedness secured by, such Security,

88 The Sewrsty Trustee may, at any time aft:ﬁr thi 5 E)eed hag bemme ﬁﬁfmmaab e ;}umuaﬂt
' to Clause 8 (Enforceability), exercise, to the fullest extent permitted by law, all of any of
the powers, authorittes and x:itscrﬁtmns conferred on a Receiver by this Deed, whether ag
attsmey of any i‘:hargsr or atherwise and whether or not a Receiver has been appamt&s{ﬁ

_§;'Ié _ 'The 5ecumty Trustee may, in wr:t%ngf “either in s a;memtmﬁnt of & Recelver or by
_ wiﬁs;equer;t: notice to that Receiver, restrict the right of such Receiver to exercise all or
any of the powers ctmfermé oft & Receiver by this Deed, -

e E}-;-lii . Paragraph 14 of Sc:hetsaa le Bl to thﬁs Insuivency Act a;}ptieﬁ to t:h& ﬁeatmg e:harges craatﬂxi '
" _'undar th:s Deed.

10. e .?AYMEW?S, ﬁﬁﬁi}uﬂfﬁ ﬁi\iﬂ APPLE&&TIQN OF P?{ﬂﬁEEﬂﬁ

1 A .'nght of arz;}mprmtzen - Sub;ec:: to i:he pmws oS af ﬂiause 108 {Rewverses by

. Receiver), the Security Trustee is entitied to appropriate money and/or assets to the .
Secured Obligations in such manner or order as it thinks fit and any such. appropr tation
shall override any appropriation by any ﬁhargszr

' 10.2 - Neo set-off h'g Qhargw& l‘sifa (:hargar shall exercise any ﬁght of set-6ff or caunt&rcfarm e
SO Hemight have in respgct of any payvment die to the Security Trustee under-this Deed, '

10.3 . . Security Trustee's rights of set-off. - The Security Trustee may, at any time after this

. Deed has become enforceable, and without notice {a) combine or consolidate all or any-of -
a Chargor's then existing atcounts with, and labilities to, the Security Trustee; (b) set-off
or transfer any sunis standing to the credit of any ong or more of such accounts, andfor
{c) set-off any other obligation owed by the Security Trustee fo. any such Chargor
{whether of nat matured at such Himed, in or towards satisfaction of any of the Secured
Obligations; and if any amount is in & different currency from the amount against which it
s to be set-off, the Security Trustee may convert either amount (or both) at any
regsonable time and at any reasonable rate. The Security Trustes shall notify such

. Chargor in-writing that any such transaction has taken place.

104 Suspense Account - The Security Trustee may, at any time, ¢redit to a suspense
| account any money received by it under this Deed, to be held for 50 long ds and on such

- terms g% thie Sedurity Trustse may cisetermme gending its application tﬁwams ci;s;:fzas*gmg_ .
" the Secured @hilgatmns . . A :

s poeTOAZIAE i
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105

10.6

10.7

‘New account ~ If the Security Trustee receives notice of a subsequent ‘mibrtgage or
" charge relating to the Secured Assets, it will be ertitled to close any dccount and to open
+ & new account in respect of the closed aceount; If the Security Trustee does not open
" such new atcount, i will in any aveni: 233 i:reaiteﬂ a5 if it had done so at the time when it
“received such notice. . - :

' 'Tim_e deposit = -Without pr&judim o the g)'rmzis;'iﬁng of (:Eausa 10.3 (Security Trustee’s.
" rights of set-off), if at any time any Chargor has made a deposit with the Security Trustee
| onterns that it will be repaid on a specified date. (8 “Time Degosit”y then: {(a) if the

‘Security Trustee has made any demand under Clause 2.1 {Covenant), it ray vary the

terms of such Time Deposit so that it becomes repayable immediately or on any other

- date before such specified date; or {b) if an Event of Default has. arisen which is

continuing but no amount. of Secured Obligations has falleri due before such specified
date, the Security Trustee may renew such Tirhe Deposit for such further maturity as the
Security Trustee In its &fzs&lut& di szc:’a%:;aﬂ a:?etermsnesk . _ . .

' Calcﬂiatissm Thé Sec:ur;t:y Tmstea j: caieuiafzsﬁn af any amount: gayabia by arsy C:hargﬁr
- under this Deed at any time will be coticlusive {uniess a manifest efrar*}

Refsmserms by Ramiv&r - The ;)rm:eedﬁ arising fmm the exermse of the pewers of the- '

- Receiver will, subject to any cldims ranking in priority to the Secured Obligations, be
~applied by or at the direction of the Receiver inor towards discharging or satisfylng the.
following amdunts in the following order of priority: (a) the costs, charges and expenses

- of and Incidental to the Recelver's appoiitment and the payiment :a‘f"?‘ifis refmuneration; (b}

any costs, charges, expehses and liabilities of or incurred by any Enforcement Party in the -

exercise -of any of its powers including all rents, Taxes, rates and outgoings whatever .
- #ffecting the Sécured Assets, all premiums on Insurances properly pavable under this
“Deed or-any applicable legislation, the ¢ost of executing necessary or propér repairs fo

N the Secured Assets, and the payrent of annial sums or other payments, and the interest

105

10,16

1011

1

111

~on all principat sums, having. priority to the Secured Obligations; (c) the remaining
Secured Obligations, in sccordance with the provisions of the A Loan Notes (Series 2}

{Tranche 1} Docurments; and {d) the cleims of those persons entitled to any surplus.

trisurances- All Insurance Proceeds shall be paid to the Security Trustee {or i not paid.

. by the insurers dirgctly to the Security Trustee shall be held on trust for the Security’

Trustee) and shall (subject as otherwise provided in.the & Loan Notes (Serles 2) (Tranche
1} Documents) be applied in replacing or reinstating the property or assets destroyed,
damaged or lost {any def a:;mey beirg made good by the relevant Chargor} or (if an Event’

 of Default has arisen which is continuing) as the Semr;ty Trustee otherwise directs,

Currency of paymm;t = i*atc; payment to the SECLE?’HZY Trustee {whether urad@r any
- judgment or court order or otherwise) shall discharge the obligation or Hability of any’

- Chargor in regpect of whith it was made Lm%asa and until the Security Trustee shall have '
received payment in full in the currency in which the obligation or liability was incurred,

To the extent that the amount of any such payment shall, on actual conversion into such

_currency, fall short of such obligation or liability ekpr&sseé in that currency, the Security
Trustee shall have & further separate cause of action against such Chargor and shall be”

anfitled to enforce the Sﬁsamﬁy cregted E:;gf this I‘f}ae:;i to recover i:he amaunt af the

shiortfall.

' Currem:y st:m;varmm; - ﬁsii morsay mt::e;ved ot Held by the Secuﬂty Trustee or any
.. Receiver under this Deed may be converted into such other currency as the Security -
" Trustee considers necessary or desirable {o cover the obligations and labilitles comprised
iy the Secured Obligations in that other ¢lfrency &t the Security Trustee's Spot rate of
- 'exchaage then prevailing for purcﬁasih‘g that other curréncy with the existing clirrency.
| pﬁmscﬂam OF THIRD PARTIES B
. Na chuky tn enqusre ﬁk buyer f‘mm, -or nther p&rsan éea%mg wﬁ:h any Enfarcement Par{y
will not be cornicerned to enquire whether any of the powers which such Enforcement Party -

~ has exerr:lsed or purported to exercise has arisen or- bar:{:sme éXEE‘iZEﬁﬁblﬁ and: may assume
‘that itis as:;tmg i as::mrdaﬂce with this Deed. . .

s 00370426402 L m
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11.2

12,

12.1

12,2

123

124

13

_'-13‘1

Receipt conclusive - The receipt of the Security Trustee or any Receiver shall be an |
absslute ahd conclusive discharge to a purchaser of the Secured Assets and shall relieve

him of any ‘obligation to see to the appiu;atzan of any monies pagd to-of iny the dirgction of
the Security Trustes or an*g Receiver, . _ :

PROTECTION OF SECURITY TR&JﬁTﬁE '

_ ZS‘acuntg Truﬁtm - ra::eipts The See:uﬂty Trustae shati not be abiiged tc ae.:cmur}t o ) .
any Chargor, nor to any ofher person; for anything othér than its own actual receipts
which have not been distributed or paid to the person entitied {or whom . thie Security

Trustees, acking: reasonably, believes to be entitled) in accordance with the requirements

ofthis Deed.
Exelusion of riaazuw -

12,21 :.-'Is'is' Enforcement Party wilf be liable to any Chargor for any éxpense, !'cé-ss}

liability or damage incurréd by such Chargor arising out of the éxerdise by such
Enforcement Party of s rights or powets of any alttempt or faillure to exsrcise

those rights oF powers, except for any expense, Joss, liability or damage arising
from its gross negligence, fraud or wilful misconduct. . e

12.2.2 - No Chargor may take any proceedings against any csff;cerf ampic:yae or agent

~ of any Enforcement Party in respect of any claim it mtghs have against such -
Enforcement Party or in respect of any act or omission of any kind by that
officer, employes or agent in relation to this Deed,

'.1'-2,-2'.31 . Any aﬁ‘cer empiayee of agent of any Enforcement Party may raty on thus' .

Clause 12 under the Third Parties Act,

- Effect of passesswn - 1f the Securaty Trustee of anv Receiver enters into possession of
. the Secured Assets or any of them, this will not oblige gither the- Semnty Trustee or the
. Receiver to account as mortgagee in possession, and if at any time the Security Trustee
“gnters into possession of the Secured Assets or any af them it may at *a*ny time at its
' discret;en go out'of such p{}ssesssﬂn

ehargur_g ndemmty Each Chargor agregs w;th the Secur{ty Tristee to méemmﬁ; the -

‘Security Trustee and: ahy Receiver or Delegate on demand against any costs, Taxes,

losses, liabilities or damage incurred by any of them in respect of (&) the taking, holding, '
protection or enforcement of the Security created by this Deed, (b} any exercise of the

_ Hghts, powers, discretions of refiedies of, or vested in, any Enforcement Party or any

attempt -or fajlure to exercise those rights, pawers discretions or remeadiés and (¢ '.
anything done or omitted to be dorie in the exercise or purported exercise of the powers:
under th;s Deed or under any a;apemtment tfuiy made under the pramsinns of this Deed.

POWER OF A’fmmw o

~ Each Chargor irrevocably and by way of saz:uﬂty ap;mmts the Secursty Trustae anﬁ each :
" Receiver and any person nominated for the purpose by the Security Trustee or the

Recgiver {in wiiting, under hand, signed by an officer of the Security Trustee or by the.
Recpiver) severally {0 be the: attﬁrney of siich Chargor {wsth full power of substitution arid

: 'dﬂiegatlﬁn} for the purposes set out in Clause 13.2.

e DUNEI04254E R - |
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133
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142

143
144
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153

' Jaw

The power of attﬂmay grani:ﬁd I Clause :LS 1 allows the Securmf Truatea th& Reeeivar or |
the relevant nominee; in the name of the relevant Ci’sargar, on its behalf, as its act and

deed and at its expense to perfect the Security created by such Chargor under this Deed -
o and to execute and deliver {using such Chargor's seal where appropriate) any documant

or do any act or thing which such Chargor may, ought or has agrsed to execute of do
grider this Dead or which the attornigy may in its absolite diseretion conisider appropriate
in tonhiction with the exercise of any of the rights, powers, authorities ‘or discretions of

| i:he Security Trustee or the Recelver under, or otherwise for the purposes of, this Deed.

Eac:h thaggm covenarts wﬁ{h the Security Trustee to ratify ami confirm ait acts or. i:hmgs :

made, done or executed by any attorney exercising 6r purporting to exercise the pc&warﬁ -

mnf&rraﬁ in attordarce with i:hls Clausse 13,

ﬁ?P&XﬁﬁTIi}N ?ﬁﬁi&?’{ﬁﬂ ﬁi\iﬁ EX'E‘E&SIQN Gi" $T§Ti}’!'ﬁft¥ QRQV}:SIﬁi‘és .

The c:::aven‘ants %%:.ﬁu_% i 5&:{:2:1{3% 2 i:a 5 of -t-h-e_ Law of '?mgarty {M;se;a Ianecms Provisions) =
CAct 1994 shall extend to bind a Chargor only 'if, 0 any case, the relevant covenant
—imposes Upon such {tharger a burden, liability or obligation that weuld m}t otherwise arisg
.;mdar this Deed. . .

For the ;:;urpcsaa an[y of secttm ;i{}i of the %.PA {but nth&rw RS subgact to th@ ;ﬁrwsssaﬁs

of Clause § {Enforceability}), the conditions set:out in that section, as to when the powers
- copferréd oh & mortgagee by that section arise, do not-apply and the Secured Obligations
“become dug and the statutory power of . saia and other powers of enforcement arise
- irfimediately following the execution of this Deed. The Security Trustee and any Receiver .
may exercise the statutory power of sale conferred by the LPA free from the restrictions
imposed by section 103 of the LPA, which shall.not apply to this Deed. L

The pawer of sale anﬁ-‘thés%ﬁzer};mﬁers conferred by the LPA or otherwise are extended
Cardd varied to authorise the Security Trisstes in its absolute discretion 1o do all oF any of
thHe thiﬂgs of exercise all or any of the powears which & Receiver i& &mpawemd T door

exercise unier théss t}eed

The t‘e_s%:rictmﬁ: i}_n_t?‘;e ;::mmifiééﬁcﬁn of mortgages in section 93-of the LPA does not apply
to this Deed nor to ay Security given to the Security Trustee pursuant to this Deed.

Section 109(1) of the LPA shall not apply to this Deed, Sections 105, 107(2), 109{6} and
_ A08(8) of the LA will not awly to the Seaurzty Trustee nor to a Recelver a;:pcsmteé under
o this Desd, _ .

The statui:ary ami f}i:her powers of Eeasm& iai:tmg, ﬁﬁtwmg mte} agrszamanta for leases or -

lettings and accepting or agreeing to accept sufrenders of leases or tenancies. shall not be

exercisable by any Chargor in refation to the Secured Assets or any part of them. The

. restrictions on the powers of the Security Trustes or the Receiver to grant leases or to
- accept the: surrender of leases in 3&{:1:10:’%& 9% and 100 of the L?A dé not apg}ty Lo thas_ :

Desd.

 OTHER -;ﬂxsgz'ktmmag 'é.i%w:ésxems

 Except where axlznreéﬁiv stated to the contrary, the powers, 'rs§hts and remedies provided

in thiz Deed areg in addition to {and not instead: of) ﬁawers? rig.;hts and remed;&s under

If an Enfar’cemeﬁt Party fails to exéraigé'aﬁ?' power, right or remedy under this m'e'ea-} r}{'

delays its exercise of any power, right-or remedy, this does not mean that it waives that '

- power, right or remedy. If an Enforcement Party exercises, or partly exercises; a power, -
- Hfght ar ramﬂdsr ofice, this does not piean that it cannol exercise sueh power right or
. remedy again, fully-or in part. . .

The -'s‘eé::{rriati_y Trustee may decide vikien and hiow to af&gﬁ? any payments and distributions

receivad for its own account ander this Deed, and dlso, as between the Security Trustee

; . and any Chargor, whether and, if so, when, i‘%{’}w and tcz what extent (a} to exercise its

righits underthis Deed and (b} to exercise any other right it.might have in respect of any

- idsfomeroazesas . T
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- affalrs as it may In its absolute discretion decide {nor oblige it to. disclose any information

155

156

15,7

| Charg()r {ar charw;sa} w:thaut in an*g Legey aﬁy C?}argaf havsrzg the ﬂght to {:ontmi or

r@zstrmt t?‘iﬁ Security Trustee’s exercise of this discretion,
ch prcms an of thts Deed will nterfere with the Semﬂw Trustees rzght Ris} arranga its

relating to its affairs), EX{:%;}t a5 expressly stated..

- Each Chargor authmr;ses the haider Df any ;}i’lm‘ or 5ubsﬂquent Sar:ar:ty to pmmda to the
Security. Trustee; and the Security Trustee to receive from such holder, details: of the_
state of docount batw&en such hoizzﬁer and such Chargar. . '

No {:hargar shaii assign, nr}vate Gy at?zerw;se deai with- ;ts rfghts m‘ ebi;gai:;gng umier or

interests in this Deed, except with the prior written consent of the Security Trustee: _

Save a8 otherwise provided in the Security Trust Deed, the "S&cuﬁty 'Tmsftee may at any
time assign, novate or otherwise ﬁiﬁa { with any tights or :}hiag&tmnﬁ urider of interests in

' '_ this Deed,

158

The Securzty Tmstee may disclose any [nfnrmatmn abﬁut any {:hargmr, the Secur&d Assets_
‘andfor this Deed to any person to whom it proposes to assign, novate or transfer (or has
- assigned, novated or transferred) any rights or. a?&i;gatmﬂs under orinterests in this Deed,

or with whom it proposes to enterinto (or has entered mta) any other dealings in relation

* to any such rights, obligations or interests and any person to whom the benefit of all such

rights has been transferred, subjedt to such obligations, may enforce this Deed in the

- same way as If It had been an original party to this Deed.

15.9

- If;.'a;:' any titvia, there. has been a relesse, sgtttement' or discharge of any Chargor’s

obligations under this Deed and, as a consequence of any inselvency proceedings (or
gnalogous procesdings) or for any other reason, {a) any payment made to any person in

- respect of any of the Secured Obligations is required to be repaid and/or (b) any stch
payment or any Security (or other right) held by the Security Trustée in respect of any of

- the Secured Obligations (whether under this Deed or otherwise) Is void, is set aside or is

4540

15.11

1542

1513

- ptherwise affected, then the relevant Chargor's obligations urider this Deed shall continue

in effect as I there had been no such release, setlement or discharge and as if the
“relevant. payment had not been made and/or (as applicable) the relevant Security (or
uther right} had not been held by the Security Trustee; and accordingly (but without

limiting the Securlty Trustee’s cther rights under this Deed) the Security Triistes shall be

entitied to recover from such Chargor the value which the Security Trustee has placed
upon such Security or the amount of any such. ;:xaymeni: as If such payment, settlement or
) discharge had not occurred, . .

If i’:he"Semrity- Trustee, acting réa;’s&hé%}%yf_ considers: that any amount _pﬁid by any
- Chargor in respect of the Secured Obligations is capable of being avbided or ordered 6 be
refinided or reduced for the reasons set out in Clause 15.9, then for the purposes of this

Deed such amount shali not e mnsz:ﬁer&d te frave baen irrevocably g:xaid

The Securlt\; ‘{mstee agrees o ;}erf@rm its ablfgafsmﬁs, Bve; i:he axi‘:ent arfsmg under the A
Loar Notes {Series 2) (Tranche 1} Documents, to make further advances. The. Security

‘created by this Deed has been made for securing such further advances.

To the extent that any Chargor may be entitled in any jurisdiction to- claim for itself or its
assels immunity frofy suit; execufion, attachrment {whether in aid of execution, before
judgrmient or chemﬂs@ or cther legal process of any kirid wherever it might originate, or

to the extent that in any such jurisdiction there may be attributed to such Chargor-or its

assets such immunity (whether or not claimed), it irrevocably agrees not to claim and
irrevocably waives such immunity to the fullest extent. permitted by the laws of such.

jurisdiction.

On the Discharge Date (but subject to Clauses 15,9 and 15.10) the Security Trustee shall, -
- at the regiest and cost of each. Chargor, exedits and do all deeds, acts and things ag
.may. be necessary’ to refease the Secured Assets from the Security created by this Deed .
~ and re-assign all contracts assigned pursuant to this Deed to the relevant Chargor.

L i8S ODNG704ZOANT SRR <
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' ﬁat:h Chaz’gm‘ {other thart the Flrst Charg:}r} by ;m exéisutmn of tms E:%eed of a Deed {}f

Accession irrevocably appoints the First Chargor to act on its behalf as s agent in-
relation B0 any Seturity Dotument antt irrevocably authorises:

15&4;1 o the First Chargar on behalf of such Qhargar to suggﬁy to the Semrzty Trustee

all information concerning such Chargor contemplated by this Deed and to
complete and give all notices, requests and instructions, to execute on its
behalf any Deéd of Accession and any other Security Docurneiit, to make such
-agreemients and to effect the relevant amendments; supplements and
varlations capable  of being given, made or effected by such Chargor,

notwithstanding that they may affect such Chargar; without (in any case) 3 .

further reference to or the consent of such Chargor; and

. 1*5;-14.2 " the Securfty Trustee to give or make to 'fhe First Chargor {and not to such

. Chargot) any notice, demand or other communitation concerning such Chargor
: pw‘suam f:@ the Security Doduments: o :

- andin each tase sgah Chargef shai! isa bmmci as though such Chai‘gar :tsaif haci given the |

B EECS

miformation, hotices, requests and instructions o edecuted or rade the Deed of
Accession, such other Security Documents oF such -agregments, or. effected the
amendments, supplements or variations, or recﬁweai the relevant notice, demand or-other
Lommunication. . : . '

_Eﬁfﬁry-'att{. émisﬁ%ﬁﬂ; agreemient, undertaking, settlement, waiver, amendment,

supplement, variation, notice or other communication given-or made by the First Chargor
af given to the First Chargor undgr or in connection with any Deed of Accession or bther

- Security Document on behalf of andther Chargor (whether of not known to any other g
- Chargor and whether occurring before or after such other Chargor became a Chargor

under this Deed) shall be binding for all purposes on that Chargor as if that Chargor had
expressly made, given or concurred ‘with it. In the event of any conflict between any
notices orother communications of the First Chargar and any other Chargar ti’sase of the

- First Chargor shall prevail. .

- 15.16

: Tf‘t‘g obligations ':‘}f each {ihargaﬁ under "ﬁia_u's_e_i'z (Covenant to pay) are tmcoﬂdi_t%{maf a_r'zti: :
neither the provisions of this Deed nor the obllgations of any Chargor will be affected by

- the occlirrence or existence at any time of any of the following events ar circumstances or

46

16.1

by any person’s knowledge or lack of knowledge as to any such mattér: (a) any person’s
. i.ngﬁlventy- or lack of capacity, pgowser or authority; (b} any unenforceabifity, iHegallty or

invalidity of any obligation of any person; {¢) any change in the constitution,
membefshs;:}s ‘wnership, }egai form, name or status of any person; {d} the makmg;: -
amendment or termination of any other deed or agreement; {e} any amendment;

" novation, re-statement or substitution -of, or any supplement to, any other deed of
agreement; (f) any incréase or reduction in the amount of any person’s indebtedness or
“any alteration . of any term, condition or @rrangement in réspect of any person’s -

indebtedness; (g) any person taking or omitting to take any steps in relation to (i} any
Charger or any other person, (ii} any of the Secured Obligations, (i} any Security,
Guarantee or other findncial support i respect of any indebtedness and/or (iv) anmy otheyr

. asset; of {(h) anything else which, although it could affect the liability. af a surety, would
- notaffect the leamhty of & g};*mm;jai debtor. : _

) tﬁﬁmuﬁiﬁﬁ?iﬂﬂﬁ '
' -ﬁddressaﬁ “ -”i”iﬂ& adtﬁress aﬂd fax numb&r {amﬁ the departm@nt o offtcer; if any, for - -

. whose attention the communication is to be made) of each Party f{}r‘_any cormmidnication
“or document to-be made or delivered under or In connection with the Security Documents

ales

16,11 in the case of the First Chakgor, ‘the other Chargors who are ofiginal Parties

oand the Security Trustee, those given for each of them, mﬁ;}es:twe{yg n i:hﬂ
5E§natare ;mges of this Qeed : . : :

it gnsgﬁ?mz%\z o ' EEEREETET
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162

163

6.4

17

174
R 4
17.3

17.4

16.1.2 in'the case of each Chargor who becories & Party upon execution and delivery

of & Deed of Accessich, that given forit-on the signature pages of the mlevant :
“Deed of Accession; aﬂd .

S 1613 in t:he case {}f each Recewer and a&ach K}eiagate, those ﬂ@tfﬁeszé iy wrutmg to the '

Security Trustes by such Recezver or Delegate as soon as pra{:i:zcabie after its -
respective appointment, _

or any substitute aﬁdr&sgi-'fax' num.b'er or departrient or officer a5 the relevant person

may notify to the Security. Trustee (or as the Security Trustee may notify to the other
Parties, if 3 change Is made by the Sacurity Tristee) by not less than 5 Busmess Days -

nntice.

ﬂeiwery? )

i6.2.1 Any cemmumc:atmn ar dgmmﬂnt made oF i‘iﬁi verad t:sy one persan to another

under or in connection with the Security Documents will only be effective (a)if
by way of fax, when received in legible form, or (B 1f by wiy of letter, when jt
. has been lefe at the relevant address or 5 Business Days after being deposited
- i the post, postage prepaid, in an. énveiope addressed to it at that address,
and, in any case, if @ particular department or officer is specified as part of its
' address datails provided under Clause 16.1 (Asidmssas;! if addressed to that
- - department or officer. .

.'1&;2;2‘_' _ Ahy _ccmmu-né‘catien "@}r document fo be .made or delivered to the Qemri‘cg i

Trustee will be effective only when actually received by the Seclrity Trustee
S and ther only iF IY s expredsly marked for the attention of the ﬁanaﬁment or-
officer identified in accordance with Ciause 6.1 {Aa;fdresses}

16.2.3 ' &{i rmtmess from or ttx @ (:hargc;r sha%i be serxt through the Seﬁuraty Tmstae, |

| 16.2.4 'Arty cammumf:atsnn ar ﬁ‘amment made ar deiwerecé I;a the F;rst {ihargar i
accordance with this Clause 16.2 will i;e deemed to have been made o

delivered te each of the Chargors.

Notification of address and fax number - Promiptly: upon receipt of notification of an’

-address and fax bumbér or change of addreéss or fax nimber pursyant to Clause 161
- fAddresses) or changing its own address or fax number, the Security* Trustes shall Fsm:t%"y _
- the other Parties. L . .

Cammummﬁans in writing -Any communication to be made under ‘or in c:enneci:sm L

with the Security Documents shall be made n writing and, uﬁiess otherwise stated, may

- -be made by fax or letter.

- YHIS DEED

Each Chargor has enfered into this Deed in consideration of the Security Trustee agreeing
to provide {or to continue to provide) finance facilities to it.on the terms agreed in the A

- Loan Notes (Series 2) (:Tranche 1Y Documents..

' If the Parties execute this Qeeﬁi in mparata ;:cur;terparts thts i}eer} will take effec:t a5 1f'

they had all m{amt@d a smgfe COpY.

Thls Eﬁead IS iﬁt@i‘tdﬂd ta bea d&ad even if an\f Party 5. &xacatlaﬁ ss not in accorf:lanca with

- the formalities reguired fﬁr the execution of deads,

If there E’s-a‘ny conflict between the pmvi-sims af-“this- Deed and the -;};ﬂaﬁigio'n-g of any other
Loan Document {other than the Securlty Trust Deed), the provisions of this Deed shall

“prevail. IF there is any conflict between the provisions of this Deed and the provisions of

theg Intercraditor Desd; the provisions of the Tntercreditor Deéed shall prevail.

jds_O03VETO4RENE L s
28 April 2016 _ S o
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'.If at any tsme, any provision of this t}eed is or is found to have been ziiegai invalid ‘or
'..unenfaf‘caabia in: any respect tmcier the law of any ;ansdictmn this: does ot affect the

- legality, validity or enforceability of the other provisions of this Deed, nor the legality, .

- 17.6

177

178

178

170

18,

19,

164

BTN S

Qeed

vali dai:y oF ﬁﬁfﬁ?‘t&&hiltt‘y of the affected provision under the law of any stherjurisdiction.

A company which is required by or pursuant to the provisions of the A Loan Notes (Series

-2} {Tranche 1) Documents o bBecome a Chargor, or which the Security Trustee agress

ay become a Chadgor, {8 "New Chargar”} shall deliver to the Security Trustee a Deed
| of Accession, duly executed by the New Chargor and by the First Chargor (for itself and as
. -agent for wach other Chargor), and shall become a Pas’ty when: such Deed af Accession -

has been executed by the Security Trustes and delivered.

This Deed is in-addition to, and does: ot perate o as in any way to ';:ir'*eju{hte or affect,
. or be prejudiced or affected by, any other Security or guarantes which the Security
Tristee miay fow or at any tnme af‘:er the fjate of this Deed hold for drin respect of the
Secured ()f::ltgatmns . . .

Edch i’;‘hargor submitting: ti’tiﬁ ﬁegd oF any c&unterpart: to The Land Regsstry shaii feied ea::h

- occasion; also submit a certified copy of this Deed and request the return of tﬁe original
- and upon the return of the original it-shall deliver such original to the Security Trustee.

| Thﬁis’i Deed and 'ev'er‘g}* counterpart is the pra_paéf{.y of the Seturity Trustee.

GOVERNING LAW

JURISDICTION

-_Jurisdmﬁan af E:‘sgi:sh caurfs

The caurts of Eﬂg%and iﬁave excius;ve jurfscfictit}n e settie any d;spute arising rsut af or in

T any E?arty is niot baund by ‘this Deed {or any pari: of it} for- aray feason, this doss not
- affect the obligations of each other Party Under this Deed (orunder the relevant part). '

This E}eed am:i any non- cantraz:tual ﬁh%;gatwﬂs &r:smg out of or in ﬁ&ﬂﬁﬁcﬁiﬁﬂ Wt‘%:h it af‘ef
'gwemetﬁ by English-law, -

connection ‘with. this Deed (including a dispute regarding the existence, validity or
termination of this Deed) and any non-contractual obligations: arfsing out of or In - .
connection with it (& "Dispute”). The Parties pgree that the courts. of Ergland are the

“most appropriate and convenient courts to settle any Dispute and accordingly no Party

will-argue to the contrary. This Clause 18.1 is for the benefit of the Enforcement Parties . -

- only.  As a result, no Enforcement Party shall be prevented from taking proceedirigs _
_ relating to a Disptite in any other courts with jurisdiction. To the extent allowed by law, . -
~each Enforcement Party may take concurrent proceedings inany number of jurisdictions..

Service of process

the First Chafgor &s it6 agent for sepvite of process i relation 16 any protesdings bifore

 the-English courts in connection with this Deed and agiees that any failure by an agent

Without .;}rejudicé to any other mode of service aliowed ‘under any relevant law, each
Chargor {other than a Chargor incorporated in England and ‘Wales) irrevecably appoints

for service of process to notify the reievant i:hargmr of the pmcess will not snvahdate the

B proceedings concerned.

s ooMEToAzea . T
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ﬁﬁﬁﬁﬂiﬂ.ﬁ 1

Th& chargnm other than tha First Chargw -

. _ Eﬁg;naermg Spemai Stealy i;mxteﬁ

: Pface .s:sf -mc&r;sctra_tmﬂ

1 Eﬂg arsd ami Walea

Regiséte%ed Office

] Victoria Works, 31 Catley Rﬂad Damaii Sheffield 59 53?'

| Registered Number

< {32?@:}491

o Aﬂmn Spec:ai Aiiay Steels Limited

Pla::a of lnmr;mratfmn

.Eaglanﬁ and Wai

: Regtstered Oifice.

. Victoria We:‘ks 31 Caf:ley Road Darnall ﬁh&fﬁaéﬁ 59 FF

_ Regtstered. Number

01350385

Gabbro Precision Limited

| Place of Incorporation

: Engiaﬂr:i aﬂd Wa?

Registered Office

Registered Number

: I ¥ictoria Wgr%{s, 31 st:at ay Reazﬁ DamaE Shefﬂ@ﬁ 59 53?'

ﬁ5?445§3

* Sheffield Deep Bore Limited _

Place of Incorporation

: %nglanta and Wa§

-Registered Office

Victorla Works, 31 ﬂaﬂey R&ad E}ama ] 3??@%’%@5{1 39 5IF

_ Régistéred Number

11 02348148

- ‘Nexus Precision Engineering Limited

| Place of Intorporation

v | Scotland

Registerad Office

: 78 Garit&n.f’la:{:a;_. Glasgow G5.5TH

.R%zgiiﬁteraf_i Mumber

. Midland Precision Limited

;| SC178677

1 Place ufiri‘c:ﬁrp:ﬁratian _

2 Engiand and Wﬁiéﬁ

: Regastered Gfﬂce N

216 Faragt Road, mughbemug;h Leicestershire LELL B%P

F{egzstamd i\iumbm‘ _

1 5864637

15 ﬁfl3ﬂ€?ﬁ42§4‘ﬁ2
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 SCHEDULE2
Bank accounts S

This Schedule has been 'Efétériéiﬁn'aiiyfiaft blank.

g gtavesrgazsayy L .
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. SCHEDULE 3

ﬁhz&#géﬁ Contracts

This Schedule has been intentionally feft blank.

Jds BO3NE704294\2. SR . o
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SCHEDULE 4
' ﬁét&ilﬁﬁf’??@ﬁ&fﬁ? o

“This Schediile-has been intentionally left blank.

5 ROTGIDA24N2 [P 0.
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SCHEDULE5
:_"ﬁih_éres' o

“This Schedule has been ntentionally ieft biank.
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 SCHEDULE 6

Designated Chattels

* . This Sthedule has been intentionally left blank. -

Jds_003\670420412 B o E
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'SCHEDULE 7
Natices
parti
: Nﬁtiﬂe ta ms;arer
{Fm attm:hment hv way of aﬂdarsement to the Insurances}
To: [name and address of ?_!?5{!3’.!5’5’} .
Dated: [dote]
Dear Sirs,
: Ke, The ;:mimzes of insuram:e ref&rred foin ’!:he St:heciuie helﬁw {the “Pnhm&s”}
We {if}arga;"} {the “#:hargnr“* ; gwe yeu notice that, by a debenture dated Ed&i‘&} (the
_*‘E}&hﬁnture"} and. made by (amongst others) curselves in favour of Baird Capital Partners Europe
Limited {"Security Trustee”), we have charged by way of fixed charge and assigned to the
- Security Tristes, as first priority thargee and assignee, allof the Policies as are capable of ‘being
: ﬁharged and assigned by aw, _ . : R : :
The assats z:::ha;‘gad aﬂd asatgneé include all our rsgﬁt title: aﬁd mtﬁerést in arﬁé té the Poli licies
{including;. but not limited to, the benefit: of all sums assured by the Policies and all bonuses, -
profits, returns of oremium and other berpefits of whatever nature arising by virtue of our
ownership of the Policies and all interest ofany of the secured money). .

e wmvaeabiy and unﬁonéitsanal iy autharise anﬁ fequeat ymu“

1. - to note the Secursty Trustee s interest &5 first z:hargee, asssgﬂﬁa and saie tf}ss payee of
e procesds O such Policies; and | .

ez .-m give the ackriow edgement uﬁdertakmgls'énd agreements required by the: Security

Trustee and to act on the instrictions of the. Secunty ‘Tmst&e without any further -

" reference to or authorisation from ;,.15

Please sign the enclosed copy of this ﬁotme aﬂd delwer it to the ﬁecurﬁcy Trustee ak Iat:fdresg}{mthx
~a further copy to us). : : : _

“This hotice s governed by English Taw.
* Yours faithfully,

" For and o behaif of '{'Chaz-gaﬂ:

s to3e7oaeA: 33
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mﬁfmwi}um |
"rhe ?nlit:ms*

o *Ta he ﬁompleteﬂ hy the ﬁhargor am! appmwd m; i:ha Sewntv Trustee ami to. im:!udﬁ ait :
relevant palicxas with the named insurer o _ o

1. | frumber]
2. | [number]
3. | [number]
. 4. | [number]
5. | [mumber]

. #Not required If policies are annually renéwable
Dated [date]

: [to be ineludati ol Copy nnt:ce}
To: * Baird Capital Partners Eurepe Limited
. Copy to:[iamé and address of Chargor) |
' .we [name of insurer] ack:nnw edge res:eip%: of the abmsﬁ ncatme W‘e,

1. -_'-agree tﬁ note vaur zntere&!: a5 f‘rst f.:hargee, assijnee anci acﬁa k:.sss payeﬁ of the prcce:eds
: - of such Policies; . .

2. 'untfes"take tﬂ {iiscfese t{! you; pmmptiy fﬁEk}Wi’F‘ig mquest wsthaut any mfﬁmme te of
further authiority from the Chargor, such mfarmatmm relating to the Fnﬁzmes as you may at
By t;me regsonably request;

3 tanﬁrm thiat we Have not receivéd notice of any previous assigjnmént or charge ié? the
: . (’:i*zargcr of oroverany of its rights, title, interasts or benefits reﬁarrsﬁ to in the noti 1:&;

4 - agree pmmptiy & not fy ym: cf fur: mtgntian fo r:ancei or éec:%ine fenewal of any of the -
" Policies: and o :

5. agree pmmpﬂy to nr.rt:fy you af any reqaest made, or notification giver, by the Qhargﬁr 16
us, to cancel tha Pol icieaf ar to allow the Policies to lapse. o .

T'érm.s éﬁﬁneﬁ inthe nntir:e.a;ppiy o this._en'darsemant, wiﬁﬁ:‘h Es-gw&med By Er‘:g‘ifﬁﬁjiaé&, o '

~ for and on behalf of [name of insurer]
- Dated: [dats] . .

Cids ooneroazeae SRR
28 Aot 2_131& o : . . ' .




SCHEDULE §

* Form of niotice to bank operating secured account

Tov _ | _ Baird {:api:a'i éar%:z‘zer;s.ﬁu'méé Léﬁaitéé .-g_thé-“iﬁé&.ﬁﬁnt E'aﬁiﬁ"}' .
' Bated: L - {date] | o | |

' Bear Sir.sf. | | _

'_"ﬁm o ;w##u#i: No: _ - {ms:éﬁ account ﬂumbar] [tha “jiammst"} -

" Account Braneh: . {insert branch hame and address]
Acmunt Holdei: - {feame of Chargar] {the “Chargor”) .

Wa the i;‘hargan gsve %ﬂ:}u zmi:;{:e that h\; a debemtﬁw dateci {date} {the “B&hanmra”} and made )
by (amongst others) ourselves in favour of Baird Capital Partners Europe Limited {the “Security’
CTrustee”), we have charged by way of fixed charge to the Security Trusiee, as first priority

" chargee, all the monies (including interest) from time to time standing fo the credit of the Account

a 1‘._ ' _-tcs hﬁtd afi merﬁfzs f‘ram time to tim@ s’cam:img ta the crédit of t?’te i‘margeﬁ A{:caunt th tﬁ@ .

(the “Charged Acctount™) and all indebtedness represented by the Charged Account and have .
assigned to the Secur;ty Trisstae gl our rxg%’ztg arel benefits in respect of the Charged Account; '

We srz’emcah ¥ aﬁd une{mdit{ena Y aathnres& and mst;mct you :

_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 |ﬁ$§:?i}{1§§£}f3§_

- from the Security Trustee to that effect;

2 '-ta:% drsdﬂﬁe o the Saz;u:;ty ”E”mstaa su{:?z mfﬁrmatsan o atmg to us and tha Charged

-Account as the Security Trustes may from time totime raguest yc}n to provide; and

3, that all ax;:senﬁes r&ztatmg i:cr the mami:&name of the {:ﬁargﬁ*ﬁ As:caent dnd ?:}ur z:{}sts and _
' T pEpenses in ﬁemplymg with: our-instructions in accordance with this notice shall be our
responsibility and in the event that these are not otherwise met by us sz.,fg:h expenses ay -

be deblted directly by you to the Account.

' We'mﬁfaf vou: that we may not withdraw ahy monies from the Charged Account without first having

produced to vou the prior written consent of the Security Trustee to-such withdrawal.

“The pmvmmn& of this f‘%ﬁétit:&i ey onl y be revoked or vane{i w;m the prior written consent m‘ the

. Security '?'mﬁtee

' E’«‘I&ase &t gf} the anclased {:s::py of this m}t;m and del;\fﬁr it to the Security ‘Frustee at {adzfrass} (wx%:h’ _

. & further copy to the {’jhargm}

“This notice. and arniy- ﬂmn*cmntfastual &?:»E:gatesns ar:smg sut :}f arin cr}nn&f:i:mﬁ with it afe gwemedﬁl
by Engtssh law. - : : :

~ Yours Faithtully, .

pm o
[Chargor] .

s oeneazeaz o as
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Tto ba included ﬁ'ﬁ't:'epy rzénri:ine}' '

To: Baird Capital Parters Europe Limited

- . C:a};ay to! [ﬁame &!?Cf address of {:ﬁargc}r}
. We [Name of Account Bank]: :

S 2

az:kmwlﬁdg% rer:ez;}t Gf "ihﬁ“ abwe nattce

' _ agrae 2;& aet m accaréanca with' the au%h&rssaticng mstmctzenﬁ am‘% na&:tﬁcat;amg cg}nmmed

or referved to in the shove nattee, _

' ce}nﬁrm that ‘we have rwé: r‘ecawed mtzce that t:he i’:hargor has asssgnad its r;ghi:s tothe -

maonies standing to the credit of the Chiarged Account; or the indebtedness reg;resent&d by

. them, or otherwise granted any securiby or ﬁt?}&r interest over those maories, or such
- mde?st&daess, iy favour of any third party; '

undertake that we will ot exercice an? right to Coribine accounts oF anY Fights of set-off

of liefy or-any similar rights in r&%m:zon to the mionies si‘:ancimg ta the credit of the: thargad_

o #Account; and

L dagree that aﬁy fetice or other tﬁmmﬁmcaﬁﬁn'fmm uE 1 the Semriw Trustige !fsﬂ? | be sent - '

or made to the address of the Security Trustee stated above, or to such ather adéress as

- the Security Trustee may from tame to-time notify to us.

Terms defined in the notice apply: to this eﬁdcrsament ‘which is gwemed bry Ersgiiﬁh taw mgath&r-
-with any nor-contractdal obligations arising out of orin connection with it . '

' f@r and o bahaif e%“

- [namie and address of ﬂf:"cmmt Eaﬁkj

- Dated: [tﬁa:a}

ds. pos\srgazeA2 0 L U3
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- “New Chargor”);
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'SCHEDULE 9

- Eoim of Deed of Accession

'.Tia‘i&ﬁ&e&iﬁm&débn{?fate'}' S S R _: .. betwsen:

{name of ‘acceding tém’gzaﬁ?}, {a c:r’::m;ﬁariﬁz incorporated in England and Wales with
company nurmber [number]] 7 [aif&marwe Lorporate tfesmptmn as appropriate], {the _

'GABBRO PRECISION HOLDINGS "Lz'm:ti*sg & m'mgan? 'fﬁcarm':réta& i England and
- . Wales with tompany number 6451211 whﬂae registered. office is at” Victoria Works, .
.31 Catley Road, Darnall, Sheffield, South Yorkshire, 59 5JF {the “First E:hargﬁr"}{ C
"The mmpaﬁ es l;sted n Scheduie 1; amﬁ
" BAIRD CAPITAL PARTNERS EUR{)F‘E LIMI?ED {tha “Senuﬁi‘y ’!’r;iste&”}
_ INTERPRETATION '

In this Deed, the “Debenture” means a debenture dated [date] made between, amongst .

others, “the First Chargor, each of the other Chargors and. the Security Trustee as_ .

_' -amended, novated, supplemented, extended, or rﬁstated from time fofime.. .
' Einlass- a3 contrary md;e:atn:m apgmar’s:

121 N  each tarm used in this Deed which is defified in the Debenture of the definition

of which is incorporated by reference into the- E:Eﬁberzmm shall have the same
: meanmg; as applies in the Debenturs; an:ﬁ :

' 122 U ﬂ‘iﬁ prmm;:k es of ccnatrm:t;{}ﬂ S8t mut ar refﬁrmd o o ciausa :L 3 nf tme;

Debenture shall apgiﬁ*g also (wher& relevanty to this Be@d
Remsssmﬂxms N

The Mew Chas‘gcr warrants and regresaﬂts o the Sewmty Truﬁtae that:

241 'Et isa member‘ of the erau;:s, am;i

A2t has g-ivea due consideration to the terms and conditions of the A Loan.Notes

{Series 2) {Tranche 1) Documents (including the Debenture and this Deed) and.
- has satisfied Hself that there are reasonable grounds for befieving that by

executing this Deed the New Chargor will derive commercial benefit add that it

- enters into this Deed in good faith and for the purposes of thva premotion of the
" success of ts business. . .

ﬁGREEE@ENT TG ACCEDE

The New Chargor agrees to accede and become a party to-and to be bmuﬁd by the terims
. of the Debenture as s Chargor with: effect from th& date of this Deed (the “Effective
Pata™), _ _ -

' EFFECT OF Acce’ssmﬁ -
Oﬂ ard after tha Effeﬂtwa Gate, tha E?ﬁi}ﬁnmre shall bé reéﬁ'and f:értstma& for aii-'_

. purposes as if the New Chargor tad been an original party to it in the capacity of Chargor
. (but so that the Semruw created consequent on stch accession shal be created of the
- Effective Dat;ﬁ} . _ .

- SECURTTY

g5 b03ETOaZOAE o
28 April 2018 o . o ’




- 78 April 2016

By ~ Sag:urtty over ail assets

Eal‘;i ' _ The New Chargor grants o the 3&1’:&3;;!&31 ”{mmfﬁ i rﬁ!satmn to its assets and _
- undertaking the same Sesar;ty as is ﬁet ouk irz clalige 3 (Sﬁfmmfﬁ z:sf th& _
Debentiure. _ . .
CERLE Ti"l& New Chafgar agrees and caﬂfsrms that such Securtty {;ﬁ} shall hﬁ effe{:i:ave '

- ard binding upon itand its assets and undertaking and (b} shall not i any way

. be avoided, discharged ororeleased or otherwise adversely affected by any

ingffectiveness or invalidity of the Debentire or of any other Party's eXecution

. of the Deberiture or any other Deed of Adcession, of by any avoidance, .

Invalidity, discharde of release of any Security contained in the {;}ebenmm e in
any ather Deed of Accession. N . -

e AGREEMENT AND mwsez@? BY CHARGORS

The' First Chargzzr fm* tseif ami &8s agent for an{i La14] beha;f of alt other Ehar‘gars ursz:iar t%m )
- Debenture, agrees and consents to all matters provided for in this Deed.

70 COMSTRUCTION

The Debenture shall continie in full force ‘and effect but amended with effect from the
Effective Date in the manner and o the extent provided in this Deed; and the Debenture

and. this Deed shall be read as one and so that réferefides in the Dehentire to “th;&

Deed”, and similar phrasm shall be ﬁe&meﬂ tc} maiude this Desd, : :
8 THISDEED =

81 o Ths:a E)eacf an{f amf Y- {:ﬁntraamm c;t:shgat ons artsing c;m‘: af orin mmact;cn wth it are
' - governed by English law. . . . _

B2 - :'T‘he New Qharger has entered inte this i:eed in cmnsscteratian af the 5ecur'ty Trustee
_ making er continuing to make faciliies available to the New Chargor and the First Chargor
. of any other member of the ﬁmup on the terms agreed if the A Loan Notes (Series 2} -
- {Tranche i} Documents., . _ . .
B3 ) '."é’hfs E}eed 54 i_nan i:mtasment
8.4 o Thxs Dead and every g:ounterpart is the pm;}erty cF the: Security Truste&

This dacumﬁnt 15 executed asa dead aﬂcf ﬂehveret:% on E:E“m eriate stated: at the %:}egmmr;g of this
- Deed, o . .

: {mseri" '35:3'}&6}‘1;;&9% as 'ﬁgpmpfiafe} _

- linsert execution provisions as appropriagte]’

ds_D0TiET0a2IANE. - e g




The R&cmver will have fuill ;:;:::zwfsr anf:! auth{}ﬂty*

1. ' i:c: enter’ up{m, and f:f.:s take pessessmn of, the S@ms‘ed ﬁsssets,
2 i to collect and get in all rents, fees, charges or o'ther"inmméz ﬂf the Secured A’s’sﬁté;
3 gﬁnfzratiy to manage. the Secured Assets and to manage or carry on, ;”ecnnstruct '

amalgamate, diversify or concur in carry;ng on the business of the relevant Chargor or
any part of it 43 he may %:h nk fit; . .

4, without resi:rxc:%mr&, 1o mli charge, grant vary the t&rm& of acw;}t surrenderg csf ieasesi_
or tenancies of, licendes to ocoupy, of options. or franchises over or otherwise desl with
and. dispose of the Samrecﬁ Assets ar any ;;mgsésrty aC:{ii.ﬁi‘%d in exercise of its pgwers

- under this Deed; . . _ _ -

5. o ;}urchase of acquire any fand anid pummse acc;u;m or grarzi: any mterest inor mght
: overland; .
6. to take a lease or tenancy of any property réquired of converient %’_f:':?r the business of the

rélevant Chiargor or the exergise of the Recelver’s powers under this Deed;

ST to exércise on behalf of the rélevant Chargor and without the consent of or notice to such
B Chargor all the powers conferred on a landlord 'or & tenant by any fegistation from timeto
- time in force in any relevant jurisdiction relating to leasehold praperty, landiord and_.
" tenant, rents, housing or agriculture in respect of the Property;

8. - for the purpose cxf--e.xartisihg an‘s; of the rights, powers, authorities and discretions -
- conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs,
losses of liabilities which may be incurred by him in their exercise or for any. other g
- purpose, to raise or borrow moneys from the Security Trustee brothers ot inedr any other
tiability on such terms, whether secured or unsecurezi ag b may think fit, and whether to -
rank in prioety to this Deed or not; . '

B -"ta- a;:z;miht-anc;- disz:h-arge employees, officers, consultants, advisers, managders, agents, .
solicitors, accountants or other professionaily qualified persons, workmen. and others for
‘any of the purposes of this Déed or to guard or protect the Secured Assets lpon such
Cterms gy to remuneration: or otherWwise as he gy think fit and to discharge any such
perasns appointed by i:ﬁe refevant Chargor pnar to his appeintment;

_ 10, : _m the rame of the rséevant Ch&rgar to hr;ng, ;:fmsecute, az’xfcsrce, defeﬂd anﬁ digcentmue _
© il such actions, suits and proceedings, in relation to such Chargor, the business of such .
- Chargor or the Secured Assets as in any case he thinks fif;

11. . to settle, adjust, refer to arbitration or expert determination, compromise and arrange
~any dalms, accounts, disputes, questions and demands with or by any person OF body .
who is or claims ¢ be & creditor of the relevant Charges‘ or refat;ng i any way o the
Secured Assets: . : T '

22 .  _ to' give vaild racel pt5 fe:}r &l moneys and execute all assurances aﬂd ﬁ:i‘:;r&gg whi ii:?"i may be .
" proper or desirable for realising the Secured Assatsl : : : o :

13, to obtain Authgrasatmns for and to carry outon tha Pmperty any -riew works or camplet& .
- any unfinished works of development, building, reconstruction, maintenance, re;;alr '
renewal, improvement, famiahmg oF eqifprient;

s go3teroazsav: 5
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14. - to enterinto; vary, cancel or waive any of the provisions of any contracts which he shall -
noany case think &x;)edzent in the intergsts of the relevant Qhargor or the Se&ur’sty_'
Trus;tee, . .

i5. fg purchase: ma%terzala, toals, equapment gsads or 5up§iles on wch terms am:i at such -
: ;;rs{:e asthe Redeiver in the Receiver's absolute det’ermmatmn thiriks fit; L

- i, :i‘o nstire the Sef:ur'eri ﬁs&:etﬁf any assetg acqn;red by the Receiver in exercise oF His
' powers, and any busthess or works; and effect indemnity IRsurance or other similar :
- insurance, in every case in such amounts, against such risks and with such offices as'the
- Receiver thinks fit, and obtain bonds and give guarantees and Se{:urity to any bondsmen;

1? o to rem‘s}ve?--smre; sell or otherwise deal with any {:ha&em -Em:at:ez‘c;i-ai:- the Prﬁ;:serty;-

18, to promote or establish any company or to acquire shares in any company (whetheras a
© Subsiary of the relevant Chargor or otherwise} to facilitate the eéxercise of His powels
inder this Déed, to transfer 1o any such-tompany ail of any of the Secured Assets or
other assets acquired by the Receiver in exercise of his powers dnd to exercise of cause
to be exerciged all voling and other rights attat:hmg to,; and to g:iaaz‘ge, 5;&[! or {:thﬁrw 58
transfer any shares in any such company; : .

19, . to exercise ail v&tmg and other rights attaching t{}'fhﬁ Irivestments and all ﬁth‘ér_'.stf:’t:ks; :
.- shares and securities owrigd by the relevant Chargor and dompeised inthe Secured Assets
in such- manner-as he thinks fif;

20, to make; or require the directors of the relevant Chargor to make, calls conditionally or
. unconditionally on the members of such Chargor i respect of unicalled capital; and take
- . action fo enforce payment of unpaid calls: .

2i. tocarry into effect and cgr;ﬁ;::'l'et_e- any transaction; . L

w22 toredeem any prior Security (or procure the transfer of such Security to an Enforcement
' . Party).and settie and pass the accournts of the person entitled to the prior Security so that

" any atcounis g¢ settled and passed shall (subject to any manifest error) be conclusive

and binding on the relevant Chargor and the monhey 50 paxd shall be deemed 16 be an -
_ expem& properly Incisrred by the R@c&:ver; _ o o

3. -either i the fiame af the raie\fant Chargaf BF In the name c:f the. Reﬁewer "cz:n executﬂ'.

o documents and do all other acts or things which the Recsiver may consider to be
incidental or conducive to any of the Receiver's powers or to the mahgatscﬂ at-use of the-
Secured Asgéts, :

s oo3ve70azeayy L 4
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- 'The Chargurﬁ '

_ Exef;utsa::i as a deed by Gat&hr{x Premsmn Huldmgs Cammummtians to be ﬂeiiverezf tor
Limited, . o R o _
-acting by a director ' U o 'ﬂ-ddre&'S‘ :
- S : * Victoria Works, 31 Catiey Raad
Brarmall, Si‘sefﬂelci Bouth ‘Y’c:rkshwe, o

: By 53?
Director

in the presence of o . - o o Ra ngﬁb&'{: '
Witriess Signature: o atention:
 Witness Name: “wmimit: L'ﬁm&nﬁw-" o )
Withess Addregs. GABaN mw%mwg A Wﬂﬁ% [ i ,%MW&

thne&ss (3ﬂcupatiam &wuww %{*&?ﬁﬁ?

: Executed ds a t‘ieed by Eng:meermg ﬁpat&al Steeis Communications to be délivered toy
- Limited, _ o . : : : '
acting by a d;recter - o T Address: . ..

. : E - Victoria Works, 3i f:attey Read
- Darndll, Sheffield, South ?crkshireg _
58 53F

- Director - S . : L
Cinthe presence of o o o 'i:_ax number: -

: _'Witna-ss Sig’i}a_turé'- .

‘Withess Name: CRaLe Nwié,gﬂgxw

. Attention:

W;tnﬁss Address: Gﬁﬁ{;{&m Pﬂ.ﬁuaﬁmw RS ﬁ"i‘h&’é’i Wﬁ”f 59-; R’%i‘& :
.:Wétﬁéﬁs Qaaugaman BLCELMNTS &%gmr N '

Tds phaeTOAZEA . Mt
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L Ex:—:f:uted asa deed by i’mcnn Spacmi ﬁiiwg Steels Communications to be delivered to:

- Limited,

. acting by a director o Address:

-iri the presence of ' - : R -4 numbe‘r‘r‘:"

Wiiﬁﬁeésigigﬁattxr&* S Avtention:

. 'Witﬁesss Name Ngf&-{_b Mwwn;ﬁs}w | _
Witness Address: ﬂgmﬂﬁ m@mmmw mﬁ?m& wﬁ‘*{ &i»i %&
'Wsmeﬁs C}t:c:ugzat or; MJW %ﬁtwﬁwf‘"

Executed as a deax:i by Gai&hm Precision
Limited, - : ' 'Address

acting bya jﬁ;rég:_t_d_r .

: S e 'Vzctma W’crks a1 Gatiey Raaﬁ
' - T o - Darnall, Sheffield, South "'{Orkshzre%
- T = . 595 o
Director R L S
it the presenceof -~ . C o Fax ndmibei
Witness Signature: e o © Attention:

Witness Name: Moidii. ;,.;wwﬁ,;g;m o
 ‘Witness Aédresa mgm SREUSON, o ﬁm WA 8 '«4&&
Witness Gt:w;:sataan ﬁzxmwm pssTANT

L Victoria Works, 31 (Iattey Read R
- L R - Darnall, Sheffi ef:i South ‘farksh:re -
R . S95IF o

Communications to be delivered to:

: Exeauteﬁ as & ;:Eeed by sha‘fﬁa[d t}aa;} Bore Cummursﬁ:atwn& to !xe deliverad to;

- Limited, S L o o -

~acking by a director . : o A{fdr&ss

: o . - Mictoria Works, 31 Catkey Rﬁad _

- Darnall, Sheffigid,. 5ﬁuth Yorkshire,
59 SJF -

 Director S R e _
Cinthe presenceof . IR Fax number:

- Witness Signature) Attention:
. thness Name gwu&bt uszfqﬁﬁw _
Witness Aﬁﬁrass Cx%% m%ﬁw T ﬁ?mﬁ wg’“{ ,SE 3%&%‘2&

Wxtness Gm:u;}atzm !&wm ﬁ&m%?ﬁwi

s pda\eTo4REAE S Az
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. Executed as & deed by Nexus . Precision - 'ﬁammﬂniﬁaﬁﬁm ﬁé-iﬁﬁ-éﬁﬁvereﬂ tor .
Engineering Limited, N _ . PRI
acling by & director ' U e .Afﬁdfﬁﬁﬁ ' o T

' 78 Carfton Piaf:e, §aggctw G5 5T H e

Director SUTETRE AR o
it the pfﬁés‘enﬂie of SR . o Fa¥ dumbers

' W;tnass Sigﬂatum Attention:

'W;tnesa Namer BLE L%é@iéﬁv?iﬁw '
Witnass Address: @%@%ﬁm m&;mmmm s ﬁ?ﬁﬁ’s’s WY ’%@ %Q@

Witness Ocﬁupat on: ﬁ&wuw [ atat g ﬁrwi

R Emcui:ad #% a dead by ﬁ:élaﬁd f*ramaims Lim;teﬂ . Communications to be delivered to:
acting by a é:mziﬁs}s’ .

) S Addresst - |
R S 0 pForest'Road, Laughbamugh
- T B - Lelcestershire LEL1 3NP

_l'.!-i‘rét:trzr - e S R Ce
- inthé presence of R _ - Fax number:

' %’.‘?ﬁ%éﬁéﬁsS Signature: - Attéﬂﬁ{){}_:

Witness Name: Nqﬁ&iﬂ;ﬁ gﬂgmiﬁ?ﬁﬂw L _
- Withess Address: {&ﬁ%m ss{&,@;%&mw “m &WWWJ St ‘3&{@

Witness Ge:{:u;}at oL mmm aasisy %swi”‘” o

The Sm:urity ’!’rusiee )
' Executeé as a daad iayf Ba:rci Capstﬁ% Fartﬂerﬂ {:ammunmatmns m ba dalwesrad to: .
- Europe Limited '

. .acting by a director PR . L Address: ?ms*ﬁmry .ﬁrrf:as_ .nyuse-,.- i5
. . ' ' - Finsbury Circus, London ECZM 7E8 -

Director _ o ' - : T TSP
in the presence of e Fax number: 0207 481 3811

_' Wxtness Signature B o - - . _ﬁt’t‘érzfmn_: Definis Hall
_ 'nge% Name:
| Witness Address:

Witness Occupation:

ids, 00%E70a 2082 R S a3
28:April 2016 o S




