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Registration of a Charge

Company name: LAMBERT ENGINEERING HOLDINGS LIMITED

Company number: 03197833
XBICW3V6

Received for Electronic Filing: 09/07/2019

Details of Charge

Date of creation:  28/06/2019
Charge code: 0319 7833 0007
Persons entitled: HSBC UK BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03197833 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 03197833 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3197833

Charge code: 0319 7833 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2019 and created by LAMBERT ENGINEERING
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 9th July 2019 .

Given at Companies House, Cardiff on 10th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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2% am ... _ .. _ _=_=__

T (1) THE COMPANIES LISTED IN SCHEDULE 8 (the Orrgmal Chargors) and

__( ) HSBC UK BANK PLC a company mcorporated and regrstered in England and Wales
(regrstered nunber. 09928412) whose 1eglstered ofﬁce is at 1 Centenary Square Blrmmgham
Bl ll-lQ (the Lender) L : : . RRR o

r Is AGREED
o 1 ) DEF[NITIONS AND INTERPR’FTATION L

- '::_.' Defimtmns A
IR _'__ln thrs deed the followmg deﬂnltlons apply

"Admmlstrator" means anyr person appornted to be an admmrstrator of a Chargor under_'_:. -
.Schedulc Bl Insolvency Act o - e -

BRI ._"Authorlsatlon“ means any authorrsatron consent approval resolutron lrcence exemptron
P trlrng, notarlsatlon ot reglstratron ' Sl ' S

o "Bank Aecounts means i relatlon toa Chargor all its: accounts (held by itor by any trustee S R
"-_'_'or tiominee an its behah‘) wrth atly bank ﬁnancral 1nst1tutron or other person together wrth all o
. sub-accounts, addrtrons to or sub-drvrsrons renewals or replacements of those accounts (m-'_'. o
2 ._:'Whatever Currency) ' : . : S

B "Base Rate" means the. mterest rate set by the Bank of England for lendlng to other banks and_-.
used as the benchmark for 1nterest rates generally ' : : : o

: "Blocked Accounts" ‘means any account specrﬁed in Schedule 4 or hsted as a ‘Blocked-:-."' S
o ._ ' .Account’ in any Securrty Accessron Deed and any other Bank Account desrg,nated a ‘Blocked_; _
_ _. :{Aocount’ by the relevant Chargor and the. Lender (or followrng an. Event of Default; by the : . L
_ S ‘Lender alone) together Viith all sub-accounts addrtrons to or sub drvrsrons renewals or:
o _ replacements of: those accounts (m whatever currency) ' " s

. ji. .-:'-;:__ " "Busmess Day means any day (other than a Saturclay, Sunday or pubhc hohday) durmg whrch = o '
s banks in London are open for normal busmess . L : : : e

o :3"Charged Assets" means in relatron to a Chargor all 1ts property and assets whrch are, or, are-.'_f_ S
o :rntended or expresscd to be subject to-any Security Interest created by thls deed (and’ e
o referenees to the Charged Assets mcludes any part of them) ' R

e "'.-:"Chargors means’ the Origma] Chargors and each company whreh grants secunty over lts'_":: S S
: _assets in. favour of the Lender by exer,utrng a Secur 1ty Accessron Deed '

_ -"Clarm means any actmn proccedmg, rn,ht clarm or demand of any nature whether actual or :j'_
& _contmgent of otherwrse L s : = ' e

._.:_"D'efaul_t__Inter-e_s.t_‘;'_ means'-any interest accmlng'un'der clause26. .



| "Default Rate" means arate pel annum Wthh is the aggregate of

@ Three Month LIBOR and

[ '3;'-.:3'(b)_-_-':": : _3‘_,,5%;_
'"Delegate" means any delegate agent attemey of co= trustee appomted by the Lender R

:"'.'"Envnrnnment" 'means humans anlmals plants ancl all other l1vmg organrsms meludmg the o
s _ecologlcal systems of wlneh they torm part and the follomng o : :

S (2) "_-:'“.'ﬁalr (meludmg alr w1thm natural of man—made structules whether above o below '_ : L
: "-ground) : - ST

' (b) o 'water (mcludmg terrrl:onal coastal and 1nland waters watet under or wrthm land and
SRS water in dlams and sewers) and ' : : T :

. (C) : -_:land (mcludmg land under water)
"Enwronmental Law means any appheable law or regelatren wlneh reletes to. S
e @ the pollutlon or protectlon of the Env1r0nment S
(b) "'.-';:lh‘? -condlt_l_on-Sf.O.f _the workp.laee‘_; 91.’ : S
©the generation handing, sorage, we, feease or spilage of any substance which,
o alone orin. eomblnatton with: any other is- capable Of causmg harm Ho- the i

' :-'::-Envu onment 1neludmg any waste

.-'."'Equlpment" means in: relatmn tn a Chargor all equtpment plant machmery, tools Vehleles B

o ’furnlture fi ttmgs mstallatmns apparatus and other. tanglble ‘moveable property owned by it (or S
. = any trustee or nomince on rts behalt), lncludmg any part of i it and al] spare parts, replacements % S
o modlﬁcatlons and add:ttons and 'the benefit . of all manuals mstructlons watranttes llcences e o

".-and mamtenance agreements relatmg to the equtpment e b u ' o .

' .'.l-'E-v_-ent of Defa-ult‘”. mean's" o '5 L

' : (@) a Chargor fatls to pay. all or any of the Secured Lrabllltlea followmg a demand for. ;
S .-I'_Pa}’ment by Lhe Lender R ' RN [

: :-{(_l:i). = e any step is taken (mcludmg the makmg ofa petltton or an apphcanon oF the glvmg of" : g TS
S any notlce) by a Chargor of by any. other person to appnmt an Adrrunlstrater wind: upj_' e
cooar dissolve: that Chargor or-to appomt a Itqutdator trustee; marager-or receiver, S
' -'iadmmrstlatlve recelver or snmilar 0fﬁee1 ef that Chargor or any part of 1ts undertakmg e
' .Grassets, : S : e . R R S :

_(_c)_'.; ' -_the makmg ef a request by a Chargor fnr the appomtment ef a Recelver =

- (d) S ._-"any equwalent procedure or step te those 11sted in: (b) and (c) above 15 tal(en under the T
R '_[aws m"’ any Relevant Jur 1sd1ct10n or - : g TR
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' -_(e')'_- e Chargor breaches any of the provrsmns of any F inance Document or an event of R '
detault (however descr 1bed) occurs under any Fi 1nanee Document L

- "Facrlrtres Agreement" means the revolvrng credrt faorlrty agreement made between the3_""' :
g 'Lender and MPAC Group Plc dated on or around the date of thrs Agreement SRR

."FrnauceDocuments means

13._' thrs deed

SO any document mstl'umcnt or- agreement under whreh the Lender makes money' o
. o avarlable toa Chargor or urrder whreh a Chargor otherwrse owes sums 0 the l_,ender, e

- (c) _. : 'an}’ Seeurlty Interest E;ranted 1n favour of the Lender rn conneotron wrth the Secured. e
[T Lrabrlrttes from trme to tlme and S B Y '

o and any rntercredrtor subordrnatron or oLher prrorrty agreement o whrch the Lender.:f' s
7 and any Chargor are party in connectron with' the Secured Lrabrlrtres (orin connectron R
i __"wrth any Secu,rrty lnterest referred to in paragraph (c) above) from tnne to tnne, and i S R

i | (e) - any other document desrgnated a f 1nance Dooument’ hy a Chargor and the Lender
o "Fmancral Collateral" has the meanrng grven 1n the Frnancral Collateral Regulatrons

'_:_:'_:“Fmancral Collateral Regulatrons" means the Frnancral Collateral Arrangements (No 2)._._..: i
'_Regulatrons 2003 (Sl 2003/3226) S : e :

D nletures means all (trade) f"rxtures and ﬁttmgs and ﬁxed plant and maehmery now or at any_ .
' '_'trme aftcr the date of thrs deed on the Property R R

_"Floatmg Clrarge Asset" means any Charged Asset whrch Is: suh_|ect to the ﬂoatrng charge.' :
R ereated by thrs deed . : o . _ =

"Group means each C‘hargor and eaeh of therr respectrve Snbsrdrarres for.the trme herng |
“Insolvency Aet" means the Insolveney Aet 1986 e | i

S '_ﬁ..:"Ins_m_'_a_n-c_e ricans in relatron toa Chargor,... '.

. (a) 3a'ny.-rnsuranee-po.ltores-m- whlch 1‘1; hasanlnterest,and R

":_.(h) . '.: -any rrghts in respect of those polreres

_'-.'“Intellectual Property" means in relatron to a Chargor all itg mtel]eotual property rrghts or:--'_"
B -'.'-equlvalent (held by 1t or hy any trustee or nominee on |ts behalf), mcludrng ' L

) - "patents utrlrty models trade marks and servrce marks busrness names domarn names,
e " rights in get=up and’ trade dress, goodwrll and. right o 'sue. for passmg off or untarr_:_'
: ;_-'eompetrtron, copyrrght and nerghbourmg, and rclated rrghts moral rrghts rrghts m _
~ designs, rights in and to inventions, plant variety rrghts database rrghts rrghts m--: Sl
- -computer Software and topography rrghts . : R

o astesL



L __ (b) : . _:_"'reglstratlons and apphcauons tor any or. all of the rrghts in (a) above together W 1th the - ' B :__
P '_'-:_.rrght tor apply for reg1stratron of and be granted renewals extenslons or and rlght to. I
: _"'clarm prtonty from those rrghts and S ' e

e '_rrghts to use and protect the eonf dentlalrty of cont’ dentral mformatlon (meludmg, _: '
o knows how, ‘trade secrets, technical utformatron customer and’ supplter hsts) ancl any'f..-;'. o
o ":other proprtetary knowledge or mformatron of whateve1 nature and however arrsmg,

m each case’ whether regrstered or unreglstered and together W|th any rlghts or’ types of
R protectron of the sarne orofa sumlar natiire to those [rsted in- (a) (b) or (c) above wh1oh subsist = L
_ or ‘may. subsmt m the future anywhere in the world and 1n each case tor the|r full term:: SRS :
o ﬁ(mcludmg any reversrons or extensrons) and effect (and any referenee to lntellectual Property S o

St mcludes any part of 1t)

nLosses means any loss cost damage award charge penalty, f ine, expense or any: other_- : L
o liability whlch any. of the: Seeunty Parties ‘have mcurred or suffered or may, dlreetly or L
S 1nd|rect]y, mcur or suffer 1ncludlng legal costs and any VAT or. srmllar tax ori any of those -

' "LPA“ rneans the Law of Property Act 1925
' f""LPMPA“ means the Law of Property (Mlseellaneous Prowsrons) Act 1994

o :_"Matcnal Contracts" rneans arry contracts specrtred in Sehedule 3 or: hsted as a ‘Materral_ RN o
: Contract’ in any Securrty Accessron Deed or otherwrse desrgnated a 'Materral Contract by the" L
" ._'relevant Chargor and the Lender.:- : e : S :

: :.: "New Property“ has the meanlng grven in olause lOta) o .:3:_: :
S .: "Party" means a party to thls deed | o
o “Permltted Drsposal" has the same meanmg as dcf’ ned 1n the. Faerhty Agreernent
o : :"Permltted Secur:ty" has the same rneanmg as detmed m the Facahty Agreement
B "Premlses means any bmldmg or ereetlon on the Property . |

'_ . '_:1_."Property" means m rela‘non tod. Chargor any of its freehold hentable and Ieasehold property . = '
"_meludmg any property specrhed in Schedulo 2 or in any Seourrty Aceessron Deed together- o '

: (a) :_--._f:.the beneﬁt of all rlghts easements and prrvrleges relatmg to that property,. |
S (b) _':_'a]l eovenants glven i respeet of that property, : S
.' (c) __ :all l1cences tor enter or use land and :';_.' i -
& : (d) .ﬁall Premrses and Fi 1xtures on.that property at any trnte

| _(and references to PrOperty mcludes any part of 1t) Lo



' '"Recelvables” means m relatlon to a Chargor

_.".':(-a')' all book and othel debts and owmg to it;

| (Ii_a') i aIl other rncnetar},r clalms or money due and ewmg to 1t
. (c) o any rlghts in respect of any 1ten1 hsted in paragraph (a) and (b) abcve '

S _"'but echudlng any such debtq or. clalms 11] 1elat101‘1 to the Blocked Accounts and the Materral B
- .Contracts the ]nsurance ' SRR DRI :

o -"-'Re‘cewer means any receiver, manager or recerver and manager appornted under th1s deed
S "Related nghts" rneans in connectlon Wlth any Securrtles
L .(a)_.'_- all leldends mterest and cther dlstrxbutlons pald or payable

(b) R all rlghts, money or property accrumg or offered at any tlrne by way ot redempt10n e
o substltutmn exchange, bcnus or preference under optlonnghts or otherwrse and

.'..'(03):' any other rlghts

_"-':Rel'_eyan-t-J u-rlsdl_'c_tle'n‘_' -m_eans:_:.l : | :'. B

@ aChargor's jurisdiction of incorporation o organisaiion;
oy any,lurlsdrctlonwhere anyChargedASset i-s;-_g_i'ftﬁat_éd';_ wd
e > any] urlsdlctlonwhere aChargorconducts1tsbusmess e
ecurel sbllites iean
' (a) aIl present and: future obhgatlons .and 11ab111t1es (whether actual or. contmgent and'“'

" whether owed Jomﬂy or severally or in. any 0ther capacltY) of any Chargor to the -
..'_'-'j.LEndEI and . : B S i Lo

s (b) = any amounts wltnch would be 1r1cluded in paragraph (a) above but ter any dlscharge o S
SR non—provablhty, unenforceabrllty or non-allowablhty ef thc Same in any msolvency or -
._'_'_'other procccdmgs : : : R -

g 'i'-'_-"“Securltles nleans in relatron to a Chargor all rts stocks, shares, loan capltal debentures- SRR
".'_bonds warrante, ceupons or other securrtles or mvestments (whether or hot marketable)_.'_'i' -
- (mc]udmg 1ts Subsrdrary Shares) (held by rt or by any truqtee er nommcc on 1ts behalt) togethel' R

: w1th all Related nghts ' - R ST S B

: :-:.rsecurlty Accessmn Deed” means a deed executed by a member cf thc Group Substanhal[y m_ TR
- the ferm Set out in Schedule 7 ' : R - - BT

B .'3"'_:"'Sccur1ty Fmanmal Collateral Arr.mgement" has the rneamng gtven m the Fmanclal.'- '
S __'-Collateral Regulatlens T ' R : - g

= "Securlty Interest" rneans a mortgage charge pledge trust aSSIgnment by Way ef securrty, e '
' _hen hypothecatron or other encumbrance arrangement or Securrty rnterest securmg anyi- :

COBBBISIOST o s



._ | _;..".Obhgatmn.o.f any ].Jers.en er any ether agl eeh1ent or arrangement hawng a.snnllar effect or any
L tltle retenhon ughts or set off rlghts created by agreement S :
"'Secnrlty Partles means:. ' - :_ S |
| l”_-' . (a) i t_he_:Lender;;. -
:.'.':.'.(CZ). any Delegate | o
or an)r of them and any Of thelr agents otﬁeers and .emeloyees. :.'..3 o

';_: : -:'"Subs:dmry “means: & subsn:harj,r undertakmg Wlthlll the rneamng ot sectlon 1162 of the._._'_'_:_-.ﬁ.f'_'-
B Compames Act 2006:’a subsrdrary wrthm the meamng of sectron 1159 of the Companles Act o
"2006 : N S LR R e

"Subsrdlary Shares" 'means 1n relatron to a Chalgor any of its ﬂecurmes descrlbed e} -

. ;.Schedule 5 or lrsted as’ Sub51d1ary Shares m any Scourrty Aceessron Deed and any other_ e .
- 'j_"._Securmes owned by it (or held: by any . tlustee or’ nommee on 1ts behalt) in: any of 1ts_"' E SRR
g '."-"_'_'-Sub51d1ar1es in each case mcludmg all Related R1ghts : - SR :

i "Tax" j:neans any tax, levy, 1mpost duty ar ather eharge or w1thhold1ng of a srmrlau nature' s
L .(mcludmg any penalty ot mterest payable in connectron w1th any farlme to pay or any delay m_. e
i '_.paymg any of them) : S IR P

5 ."Thrrd Pal tres Aet" means the Contraets (R1ghts of Thrrd Parhes) Aet 1999

. {"‘Three Month LIBOR” rneans frern tlme to" tlme the London 1nterbank offered rate as. )
o 'quoted ona three month maturlty basrs as determmed by the Lender aetmg leasonably, and

i "VAT" rneans value added tax prov1ded for in: the Value Added Tax Act 1994 and any -:)ther_'.'-:E o
: ": Tax ofasnmlar nature.- S S R

12 :':Interpretatlons : : e o
@) I thrs deed unless stated 0therw1se a referenee to

R i ) a clause or schedu]e is to a clause or. schedule to thlS deed
5 _-'.(u) a paragraph 1s to a paragraph of a schedule E

. '.'g(r_u_) ) prowswn of law Includes that prov1sron as rep]aced mod1ﬁed or re—enacted-“ B -
' -from time to trme and any- secondaly Ieglslatton made under. that statutory -
S provrsron from trme to trme 1n each case whether before or after the date Df' thrs-j Sl

(rv) aperson mcludes any mdrvrdual ﬁrm company corperatron govermnent state--_
or agency of state nr any assoc1at10n trust Jomt venture consortlum or
- ..-':'__';partnelshlp (whetheror not havmg separate legal personahty) ' '

. : 3-3.31_5_195‘1 j'-_:f' - o | - -‘6-_{'.__' G e



' '_:_:"(.\_") . “Party” e “Chal gor” the “Lender” of any other person moludes 1ts suecessors S
: in, tltle, perm1tted a551gns and permltted transferees to or of 1ts rights and/on
o obhgauons under any Fmance Document L Lo

o (vl) “d1sposal” or “dlspose 1ncludes any sale transfer assngnment grant lease S
S _llt:ence deelaratlon of t1ust or other drsposal Whether Voluntary or mvoluntar_y,

' ----_'-:'."'('v'ii) a company meludes any company,_ eorporatton or other body corporate : B
S -'Wherever and however 1nt:01porated or estabhshed = :

':'_'_(vii_i) wrmng, subjeet to clause 33 mcludes any mode of reproduemg words ir a'-
s 1eg1hle and ‘ion- transnory form, R S RS B

S (m) thlS deed or any plOVlSlOﬂ of thls deed or any other agreement document or'-:.::.-'-"'
- *instrument is to:- this deed, ‘that prov:smn or- that agreement document or_'i-__'- 2
:-mstrument as. amended novated supplemented extended restated or replaced
e _(_;,g)' ._'-a tlme of day is. to London tnne R
:(_b) :The contents table and headlngs are for convemence only and do not affect_i_'-"" o
o f'mterpretation of' thts deed ' : ' S : : B
' (c) :Words in the smgular melude the plural (and v1ce versa) and gender spectt‘ c words.'_
L mclude every gender RN el BRI
) -:The sehedules f01m part of thlS deed as 1f set out on the body of thls deed
(e -_'_:-':-.“:'_-The words other” “melude” “mcludlng and “m partrcular (or any srmtlar words or-'__:'.-.' _' o B
L :expressmn) do not limit the generallty of any preeedmg words: and any words whu:h_ SR 3 R
 follow them w1ll not be hm1ted hy any preeedmg words where a wrder mterpretanon 1s_ o e
possrble o ' TR e
¢ R _For the purposes of sectlon 2 of the Law of Property (M1scellaneous Provrslons) Act; .
' 1989, ‘the terms of all Fmanee Documents and other doeuments and of any 51de letters_._ _
' :between any parttes relatlng to any Fi manee Document are mcorporated intg thls deed- R
to the extent niecessar y to ensule that any dlsposmon of Property 1n thrs deed is vahd o R
"'_under that sectton s 5 S SENE RO
. (g) e In tlns deed unless the eontext requues otherwnse references to S
o (1) - _;.“th1s Securlty” is'to any Secunty lnterest created o mtended ot expressed to be"_' B
o ""'_'created by this: deed I s L S SR '
: -:"_(-li)_ _ “thls deed” 1ncludes any Secunty Aeeessmn Deed
o (nl) a Charged Asset mcludes the pl oceeds of that Charged Asset;. SR

U vy any ughts in respect efan asset mcludes S o

B "-'(A) all amounts and proceeds pald or payablc

R I LICLY



(B). all rlghts to Inake any demand o.r. Clalrn. and
(C) povvers rem_ed_res-, _caus_e_s ; -of':_a_ctro_n, _ securlty,guarantees and SR
i éﬁs;a-ase;ﬁaaa ofordeved fiom hsaset.
S (h) "£"and F:‘sterting represent Iawful currency of the Umted ngdom

' '(.t) S fhe Partres mtend thls document to take etteet as a deed desprte thc fact the Lender'.'- B
SRR _':_may only execute it under hand - S i

e i CREATION OF SECURITY
21 '_'-._'Securlty S SRS S S L
O : ._-.-(a);:- RE Each Cha.r gor covenants to pay or dtscharge on demaud the Seeured Lrabrhtres when'- '
(b) :3"-. Thrs Securrty sy
- (1) created 1n favour of the Lender, o g
B _(n) created over present and ﬁlture assets of the Chargors S
u "(n_r). seeurrty for payment of all the Secured Llahllltles
L (1v) made wrth full tltle guarantee under the LPMPA and
| . ':3'(_v) -ianks subject only to the Pnor Charges (1f anv)

L (c) _:_"_.-":Clause 22 and clause 23 shall be construed as oreatrng a separate and dtstmet'--i-- S :
. o mortgage, tlxed chal ge or secur[ty assrgnment over eaeh Charged Asset wrthm any I
s 'parttcular e]ass Of assets speerﬁed SRR e

' ”_(_d).'_._' '.-f__Any fallure to create an etteetlve '[l‘{ed Secuuty Interest (fon whatever reason) over: a-_ L
SRR ':"_Charged Asset shall ‘not affect the fixed nature of the Secunty Intelest over any other -
: '-Charged Asset whether wrthm the same class of assets or not : o

22 ':leedcharges _ e S e L Ll o
i :.'_'(a} _'_'Each Chargor chargcs by ﬁrst legal mortgage 1ts Property lrsted in Schedu]e 2

o 5: :_' (b) - o Each Chargor ohar ges by f' rst f' xed charge
| ( ) all 1ts other Intelests in Property (not effectrvely eharged by clause (a))
' '(u) 'all 1ts other Equupment .
| (ur) 1ts Subsrdtary Shares
; (nv) all 1ts other Sceurrtres
(V) 1ts ]jl.o'eked' Accounts,

i) allits othér Bank Accounts; .

CERMISIOST o g




| ""(vn) the beneht ot all Authorrsatrons used i1 connectlon wrth its busrness or any ol" 1ts : o
_ '_ Charged Assets and: the rrght torecover and recelve compensatlon whlch may be R RO
B payable to 1t in respect of any of those Authorrsamons SR
- "_:..(vru) a[l 1Ls lntellectual Property, = 2
S (1x) all its goodwrll and uncalled caprtal
T (x) all its Recewables and
i (xr) to the extent not eff'ectwely assrgned under clause 2 3 all 1ts Insurance
: 23 ;.'_ASSIgnments '- R : : o S : S : o
R Each Chargor assrgns and wrll assrgn absolutely (subject to-a conchtron for reassrgnment on e

g o lrrevocable dlscharge in full of the Secured Ltabrhtres) all 1ts rrghts trtle mterest and beneﬁt 1n_:' RO
' __and to Insurance S : . el . : Sl IR
o -':-F‘loafmg charge L e L S S S Lo
o ay Fach Chargor charges by a f rst ﬂoatmg charge all 1ts assets not offectrvely mortgaged R

S _' charged or assrgned by ﬁxed 1nortgage trxed charge ot assrgnment

(b) The ﬂoatlng charge created by clause (a) rs a qualrfymg ﬂoatrng charge tor the - '_ g
' purpose ofParagraph 14- ofSchedule Bl to: the Insolvency Act e

: 25 : 'Conversmn of floatmg ch.lrge by nctu:e

: (1) an Event of Default 1s contmumg, of R
o ""(n) the Lender in 1ts reasonable opmron _"f -:- -__':*.3 G

(A) consrders any. F[oatmg Cha:rge Asset to be in danger of betng selzed or:_ _' e
: sold under -arty form - cf distress, attachment executron or other legal S
o process oo be otllerwlsem Jeopardy, _or S e

(B) consnders It desrrable to plotect the prrority of th1s Securtty,

_ _.'.the Lender rnay, by written notrce to any Chargor convat the ﬂoatmg charge created S ':_:_: S
R by thrs deed mto afl xed chatge over those Charged Assets specrﬁed in the notlce

: (h) g :_Z_E_The ﬂoatrng charge created by thrs dced rnay not be converted mto a ﬁxed charge . 'f.j
S solely b}f reason of e S ' E ' -

R '_('i) obtalmng amoratorlum or
& _-'_'.(u) anythmg done wtth a Vrew to obtamrng a moratonum :
2 ;': under Sectton lA Insolvency Act

P (c) > 'The gtvmg by the Lender of a not1ce under clause () relatrng to. any c]ass of assets of -
. a Chargor shall not be. construed ‘as a waiver or abandonment: of the rights-of the
o Lender to serve snrnlar notrces for any other class of assets or of any of the' other;' 8



Bh 26 Automatlc conversron of ﬂoatmg Charge : - - | - -
R _3_ @) The ﬂoatlng charge created by th:s decd wrll (m addrtron to the crrcllmstanceS in

_ whrch this’ ‘will oceur under general’ law) automatlcally be converted mto afi xed
S charge over any Floatmg Charge Asset BRI NIRRT

'_(i-) it any Chargor creates or attempts fo create any Seeurrty Interest in. breach of - .':ﬁ._ S
clause 4 over iy Ploatmg Charge Asset ; e :

1'_'_.(11) 1f any person ievres o attempts to levy any drstrese executlon attachment or S
: other process agamst any Floatrng Charge Asset o :

g :'(i'i:_i): _1f any person presents a petttlon oy wmd up a Chargor or an apphcatron is. made S :
SR ._to ‘the court . for an admmlstratlon order in respect of a Chargor or'a notrce of
o mtentlon to appornt an Admmtstrator is ﬁled at court or served on any party, or

'---_(1v) upon the enforcement of thls deed

(b) o Clause (a) wrll not apply to any assets srtuated in Scot]and 1f and o the extent lhat a--':_ : o
i _:_;;_Recerver ‘would not be capable of exer(:lsmg his: powers in Scotland pursuant o
-'sectron 72 ot the Inso]\rencyr Act by reason of such automattc conversron '

R _-"'R]]PRESENTA’I IONS AND WARRANTIES P S
o 31 Each Chargor makes the f'ol[owmr7 representanons and Warrantles to the Lender _ - N
eyl Property benef'clally owned by that Chargor at the date ofthts deed is rdentlt'ed ln _' R
Ll 'Schedu]e2 : . T : e

i _-_(h) B _rt is. the Iegal and beneﬁmal owner. of the Subsrdlary Shares 1dent|11ed agamst tts name : o .
7 in Schedule 5. or i the Secutity Accession Deed by which it acceded to this deed (ot Pt
o 1n the case of any he!d by a nommee on 1ts behalf the benet' cral owner) and

-.|t 'rs the Iegal and beneficral owner of the other Charged Assets =

SRR T B Each Chargor makes the representattons and warrantles in clause 3 1 on the date of’ thts deed or, i . S
S later, “on the date of lts accessron to-this deed by way of a Secur:ty Accessron Deed and the - o
'_representattons and warrantres in elause 3 ](b) and 3. I(c) on each day any of thie. Secured Ltabr]rtres e '
- rémain outstandrng ' S S S : o Rt

o4 -_NEGATIVE PLEDGE AND NO DISPOSAL S
41 ;-';'__'_.No Chargormay S . . I Cen e
oAy Ccreate, purport to create or permrt to exrst any Securlty Tnterest over any Charged "j:
Asset (unless it 1s Permltted Secunty) or : '

by drspose of‘ any Charged Asset (un[ess 1t 1s a Permrtted Dtsposal)
i _'except wrth the prror wntten consent of the Lender ' |

s EPRESERVATION AND MAINTENANCE

E 8 l-'f:'i": No Chargor may do (01 aIlow to be done) anythmg whreh mlght _
Ty deprecrate Jeopardlse or otherwrse prejudrce thls ‘Eecurlty, _or

CAIISIOS o e g



i (by ' leduce the value of any Charged Asset

e . ':';Each Chargormust‘w

R : '-'eomply Wlth all laws regulanons hoences or consents affectmg any of the Charged' - RS S
TR _-:.Assets : : S DO R
o (b) ' }"observe and perfoun in all matenal respects all covenants and stlpulattons from tlme -

lo time: affeetmg any Charged Assets, ‘make alt payments carry out all reglstratlons or e
~ renewals and generally take all steps (o p1ese1ve mamtam and renew where necessary'
Lo desn'able a[l ofthe Charged Assets RN B '

(c) -".not enter mto any ONErGUS or. restrletwe obllgatrons affeetmg the Charged Assets
S _';'wrthout the pnm wntten consent of the Lender P R -

oy ;produce to the Lender wrthm 14 days of receipt by it; every materral notlce order or _
L proposal gtven or made- relatmg to the Charged Assets by any competent authorrty and L
S - either comply with them oF make any objeettons and reprcsentatrons agarnst them that_
= the Lendel requrres or- approves ' R : : ;

_.(e)__.' '-'-_":.'_:keep all Prcmrses ina good state ol repalr and keep all othcr Charged Assets in. good s :.:'_'.: L
R -'worlqng order and condrtlon (ordmary wear and tear excepted) and ' Lo

L ": I nnt except wtth the prtor wntten consent of the Lendel
- : '.(i") _:' palt with or share possessmn or ocoupatron of the Property, o : T

_': :..(-_ii_)_' grant any lease o other rrght or Itcence to occupy the Property or any llcence to
T as31gn or suh let the: Property, : S

' (m) forfelt determme accept or: agree to accept the surrender of any“ lease retattng to S

| : (w) vaty the terms of any lease or ltcence of the Property
o ) aglee any rent revnew of any lease or hcence of the Property,

: -'(Ivi_:)_ surrender or aglee to surrender any leasehold mtetest held by 11: relatmg to the_ . :
e Property or allow that mterest to be forfetted e R

o _'_(-tr'i"[) create or perm1t to arlse of the Property any mterest havmg ovenrrd:nU effeet or G

o [(\éf_iii) petmrt any person to beeome entrtled to any rrght easement eovenant or other'.- o
.'_'matter “which’ mtght adversely aﬁeet the use; value or marketabrltty of the. .
:';'.-_;:Property - BTN R [ S

S 6 MATERIAL CONTRACTS
S @y Eaeh Chargor must
B :(_1_)- _' obsewe and perform all tts obllgatlons under the Materral Conttaets

_(.i"i) ot termmate ot a:mend any Materral Contraet

COUEIBISION L T T



'(111) enforoe the oblrgatlons of each othe1 party to any of 1ts Materlal Contracts and

| (w) notrfy the Lender of any 1nater1al breach ot" any ot" 1ts Matenal Contracts by any' - S
partytothem e S ST

' .':(:b:):: o The Lender appomts each Chargor as 1ts agent for

| e S (ji}_ .'-_admtmstermg and collectrng all amounts payable to that Chargm under the:-.i D
| o B R Materral Contracts and : ' SR

g o -_f(ri)_- at that Chargor 8 own expense takmg any entorcement actlon and legal or othel S
S -jproceedrngs necessary or that the Lender requires for collectron of aH amounts_'; I
o __payable to that Chalgor under the Matenal Contracts ' i

- in each case for the beneﬁt of the Lender and followmg any dlrectlons gwen by the_' . g _
Lender from l1me to tnne Each Chai gor aceepts that appolntment R S
RS (‘c) : :...'_The Lender may termlnate the agency under clause (b) at any tnne

S ::(d).' 0 Wht[e the agency in clause (b) contrnues no Chargor w1ll hold 1tself out 1o thlrd'-_:-:. i
R : pa1t1es as agent of the Lender other than for the purposes 1t 1s appomted for S B

R ) P No Charger may, wrthout the Lender s pnor wrrtten consent

Q) ."exercrse (or allow any other person to exercrse) set-otf agamst any amountsj S
o -"3'.-'.payable to that Chargor under the Matenal Contracts ' . R

(u) jsell ass1gn charge tactor or dtseount or: 1n any other manner deal wrth any of'-_:_; S
o _the amounts payable to that Chargor under the Materral Contracts, PR

':-.:3-('i'li_) extend the due date for payment of any amounts payable to that Chargor under _' ST
S :-lhe Materral Contracts or. B L ; : RIRTR

i :.. _ (rv) walve any nght of recovery nor farl to do anythrng Wh1ch may delay or pI‘eJlelCB e
S _' recovery of any amounts payable to that Chargor under the Matel ial Contracts '

T () All amounts pavable to a Chargor under the Materral Contracts collected under clause i
L '.(ij- : wrll be held on trust for the Lender and
L (u) li the Iender requests be promptly pald 1nto any bank account the Lcnder_'-:_'_ : e
dlrects ' e B PR IRI S S
L 'INSURANCE '*f' S i
Rt f('a) :'- _ Each Chatgor wnll colleet all mone},r payable to 1t under the Insurance
S (b) o All money collected under clause (a)

(1) Wlll be held on trust for the Lender and

CRBBISIOS L e



(11) - rf the Lender requests be promptly pa1d 1nto any bank account the Lender S
' drrects o
o RECEIVABLES _ o
R :""(a) The Lender appomts each Chargor as its agent t‘m

--'.('_i._)_'_'.'_'-_admlmstermg and collectlng all of that Chargo1 3 Recelvables and

(u) at that Chargm s own expense taklng any enforeement dctlon and legal or other '3_ g
o proceedings® necessafy or. that the Lender remlnes for colleet1on ot“ that S
g ".Chargor sRecewahles = ) : R

: '_ ‘in each ‘case tor the henef t of the Lende1 and followmg any dlrectlons glven by the o
I __'Lendel from trme to tlme Eaeh Char g01 accepts thdt appomtment SO
ey '-The Lender may termmate the agency under clause (a) at any trme : o

(C) ._ __':.-_:-Whlle the agencyr in clause (a) contmues no Chargor w1ll hold 1tselt out to thlrd :
e partres as agent of the Lender other than for the purposes itis appornted for o

(d) ':.-_: _'-No Chargor may, w1thout the Lender s pnor wrltten consent

(1) "exorcrse (or allow any other person to exermse) set—off agarnst any of that_f .
"_.-'_.ChalgorsRecewables o : : - v

B (n) sell assrgn charge factor or dlsCOunt 01 1n any other manner deal w1th any of '_ - S
5 .-that Chargor sRecewables or o R s '

L : (m) .cxtend the due date for payment of any of that Chargor s Recelvables

g (lv) walve any ught of recovely for fall to do anytlnng wh1ch may delay of prejudlee': e
' recovery of any ot" that Chargor s Recewables _ _':':.3 S e

_.(.e_) L All Recewables collected under clausc (a)
: (i) Wl” be held on trust for the Lender and

"-'3'_'_('ii') if the Lendet requests bo promptly pald into any bank account qutured hy the : L
Facrlltles Agreement or otherw1se any bank account the Lender dlrects

S BLOCKED ACCOUNTS

o _No Chargor may’ attempt or he entltled to wrthdraw (or du’ect any transfer ot) any money in the -
Blocked Accounts w1thout the prlor wr1tten consent of the Lender o : L

0 "NEW PROPERTY 2 S S SR S E
s : -..('_'21_):-._ - lf after the date of‘th:s deed a Chargor acqun’es any Property (New PIOperty) i must S
:('i)'.'. notlfy the Lender tmmedlately, : G ' '

(") 1mmedrately on the Lender S Teqtlest and at that Cha,rgor s cost execiite and R
dehver to the Lenc[er a legal mortgage (or in the case of New Property Sltuated L

R | T




R in ‘icotland standard securlty) in favour of the Lender OVCt that New Propeﬁ.y in’
ST any form wh1ch the Lender may reCIulre and R

: by -'_.'lf any New Property is leasehold property requrrmg the landlo1d’s consent for the E _:' N
L __relevant Chargol to'perform any. of its obligaticns under this clause 10; that Chargor s
7 not requ1red to pertorm that oblrgatlon until it has obtamed the landlord’s consent The R

complete any regrstranon requlrements or nottces that the Lender requrres m'
S respect of thrs Secunty or such lep,al charge (or standard securrty) '

'-.relevant Chargor wrll use lts best endeavours to ohtam that consent.

L INTELLECTUAL PROPERTY

(a) - ".Each Chargor rnust

'tal{e all necessary actron to safeguard and mamtam present and tuture nghts in, _' S
o :_"Or relatmg to the: lntellectual Property 1ncludmg by complymg with all Taws and DL o
' .Obhganons relatmg o those nghls and by paymg all applleable rcnewal fees RN

o hcence fees and other outgomgs L

@

properly leglster and keep reglstered all Intellectual Ptoperty (along thh any'::-'- -

B L related assrgnments, hcences and mortgages that can be reg1stered)

'not allow any dlsclarmer condrnon restuctron memorandum ot other thmg to = _
be entered on the regrstratlon of: any ttade mark t"hat forms part of the Intellectual- R SR

o :'Property, .

take all reasonable steps (1ncludmg commencmg legal proceedmgs) necessaty to - o o
safeguard and- mamtaln the Valtdtty, reputatlon mtegrlty, regrstratton or g S
._subs1stence of the: Intellectual F'roperty and not allow 1t to be used in such a way

'that 1t is at usl{ of becommg generrc

)

e

. ;not perm1t any lntellectual Property to be abandoned cancelled o1 to lapse

-:wlten reasonably 1equested promptly provrcle the Lender w1th a cornprehenswe -:.} - R
:f_detalled and up- to—date record ot all Intellectual Property, _and g

mform the Lender 1f it hecomes aware ot any mfrmgement ot‘ or challeng,e to, Rt
~the lntcllcctual Property and take (or permlt the Lender ny take in the name and- .
ot the- expense of the Chargors) whatever action is necessary 1o prevent that;:__':_ S
e jnfrmgement defeat that challenge and/or to recover damages or an account of N

: : _' proﬁts

| "”-.'._'.'_3112;; SECURITILS

o (a_)_ _ Unt1l thls Secul 1ty is enforceable under clause 17

the vottng 11ghts powers and other rtghts in rcspect of the Secuut1es wrll he_
exermsed ' : : R R

Coamislest o
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( . ) 1f exermsable by the Lender in any manner Wl’llCh the relevant Chargor'_f S
'_ may dlreet the Lender in Wt‘ltll‘lg, and S : S

L .E'._._:(u) all dlvrdends dtstnbunons or olhel income: pa1d 01 payable ln relatlon o any of' S L
' the Secur1t1es may be recewed by the relevan‘t Chargor s ~ SR

S (by . When thls Securlty has become enfnrceable under clause 17

e Prov;ded that the Lender has glven not:ce to the relevant Chargor that 1t mtends'::-.
':-to exercise’ 1ts rlghts under thrs clause (1) the Lender may- exerclse (ln the R
- __f.'-relevant Char gor’s fame. Wlthout further consent), any voting: rights and-other S
o pOWeErs or rrghts exerc:sable hy the reg1stered holder ar bearer of the Securltles > :
Cande _ _ e o L

i .--(ii)- all dmdends, dlstnbutmns or ether income pald or payable in relatlon o the"_: o
e ".Secunues reeelved by or for the relevant Chargrjr will be held on: trust for the3__3_'f_' RN
L 'Lendel and promptly transfer red to the Lendcr or as Lhe Lender dlrects B

S ey T‘he exermse of voung rrghts and othel powers or rlghts undet elausc (1) is for the -
[ purpose of preservnlg the value of tlns Seouuty or facllltatmg the reallsatmn of rt '

: (d) o The Lender |s ndt undcr any duty to
RO ._'(i_j':ﬁf ensure any money payable relatmg te the Secunues is pald or recelved .
o _'_3(11) verxfy Lhat 1he correct amounts are pald or leeelved or :_ R

' '(i-i_i) take any actmn relatlng to the lakmg up of any (or any otter nf any) stocks S
- shares, rlghts ‘money or, ether property pa1d dlstrlbuted acerumg or offered at"'. o R
':._any tlme by way of - mterest dlv:dend redemptlon bonus rights, preference :
: option; warrant or otherwrse nn or rclatmg to or 1n substnunon for any of those'_.." o
: "j'E'Secur:tres : ; ' S SR

o -:(é). ::._Despne anythmg fo the contraty contamed in tlns decd, the relevant Chargor remams.'” e
' ~liable to: observe and perferm all condltions and obl1gat10ns assumed by it relatmg to_ S
o _-'the Securrtles S S - S : :

(f) é'-'.Each Chargor 1ndemn1f' les the Lender agamst any loss or l1ab1hty 1ncuued by the o
L _.__-Lende: as & eonsequenee el_‘ the Lender actmg on a Chargor § dlrectlons in respeet of T
:'any ofthe Secur1t1es ' BRI S SRR

& '.31'3'- | 'NOTICE OF SECURITY
o .j -On executlon of thlb deed (01 in respeet ot any Insurance put in place after the date of th.l.s deed e
o pmmptly after it bemg put-in pIace) and otherw1se premptly on request by thie Lendm from

; _.3't1n1e to- txrne each Chat rgor must 1mmcd1ately glve notlce of assrgnrnent under thrs Seeurrty to -
:'each counterparty to its Insurance R : o

333[519;1 L g



132 Matenal Contracts ; R R R S
o On e’xecutlon of this deed (or in respect of any Matenal Contl act bemg desrgnated a Mateual R
g _Contract after the date ot this deed plompt]y aﬁer such de51gnat10n) and othermse pmmptly o o
S _-request by the ‘Lender trom trme to" time,. eaeh Chargor must 1mmed1ate1y give ‘notice of -
B _’asmgnment under this. Securltyr to each of the other partles to its: Mateual Contracts (or other -
= ;"'3part|es to: any guarantce or. Securrty lnterest for the pelformance of any of Jts Matenal“_..; e
j'-"Contracts) : e e R S

. .-...'_1_3'.:'3:._."Blocked Accounts e - R R IR SRR : R o
1 On exceution of thrs deed promptly on any Bank Account bemg desrgnated as'a Blocked"”" SRR
e Account and othel wise promptly on request by the Lender f'rom time: to tnne each Chargor _
S must nnmedlately give notice of thrs Securrty to’ any bank or ﬁnancral 1nstrtutron that 1t holds a
_Blocked Account wnth RN S T BRIt : Ry

= f'_'_'Each Chal gor must rmmedrately prommently afﬁx of 1ndorse (as apploprlate) 2 nonce of thls B
: Securtty on any ofi 1ts Matenal Equlpment ' - = : : o

Y e on executron of thlS deed or B '

S -""_'("b')_g' 'm respect of any Mater1a1 qu_upment obtamed by that Chargor after the date of 'thlS. S
R deed promptly atter it bemg obtalned S - ;

o (c) in respect of any Equtpment desrgnated Materla] qu.n pment after the date of thls deed R .
o 'promptly afte1 such demgnatton and : S o o

R (d) ' :ﬁ_.--otherwrse promptly on request by the Lende1 trom trme to tlme S

S _"and not allow that notlce to be removed obscured or defaced 8 : ; B

135 .Form of Notlce and Acknow]edgement : B : T n
L -(_a.)'-'i_.- - Each. Chargor must: use. reasonable endeavours to ensure that eaeh addressee of” a- o
R .'_notrce under th1s clause 13 promptly prov1des an acknowledgement of recerpt to the.__' L
.Lendet - : : S R
g (b) .';_.-.j'_'_-'Any notrce or acknowledgement referred to m thrs clause 13 wrll bc in the ferm :
S _contalned in Schedule Gor any other torm approved hy the Lender in: wrltmg o
i -.3'-DEPOSITOFDOCIMENTS S i |
o '_(3)'-' Immcdlately on the. date of ﬂllS deed (or 1f recerved b}f a Chargor ]ater promptly on B :
L :recetpt) each Chargor must deposrt w1t11 the Lender T S
.'j (1) '.'-'.'all ccrtrﬁcates deeds and documents of ntle 01 evrdence ot‘ ownershrp of 1ts. . g :
' "-3:_;'_ .ChargedAssets : S : ' : PR

[ ('ii)'"-_ all pohcy documenl:s relatmg to 1ts [nsurances
: .('i'ii')_' ongmal or certtﬁed true eoples of all |ts Matcnal Contracts

R -(iV)3_ coples of all reports notlces clrculars accounts 1nvolces, certlhcates of other:
P 'ccmmumcattons recetved relatrng to 1ts Chalged Assets and SRR




o (v) executed tlansfers of 1ts Subsldlaly %hares (and any of ltS OthEI Secur:tles 1f_ . o
:_ requned by the Lendel) wrth the namc of the tlansteree Ieﬂ bIank '

s unless in each case the Lender conﬁrms otherWLse in wrmng

o (h). Fach Chalgor must deposn w1t11 the Lender a]l other documents relatlng to 1ts Chat ged' o R
i -'-.--_'-Assets Lhat the Lender reasonably 1equ1res fmm time to tlme : e

o S At any t1me the Lender may complete the- mstruments of transfer of the Subsnilary R
R Sharés (and- any 0the1 Securltles) and regrster the Subetdtary Shares (and those 3 =
o _:_'_Secuntres) in its oW name or in the name of any nomrnee or (fellowmg af: Event of ' :__ L
8 _..Default) any traneferee selccted by 1t L : : '

Cs _-ZTIIE LAND REGISTRY .

e Edch Chargor consents to a restrlctton bemg cntered on the Regtstel ot Tltle relatrng to any 0[' S
o : 1ts Plopeﬁy 1eg15te1ed at HM Land ch1su v The restrlctlon w111 be as fo][ows :

“No dzsposmon of fhe regzstered evmle by ihe proprzetor of the regmered er!ale i 1‘0 be s
o :_?egzsrered wn‘hom‘ a wnﬁen comml Szgned by rke proprtetor fer the time bezng of Ihe charge' S
o dated [e] 2009 in  favour of HSBC UK Bank Ple referred 1o in ihe charges regrszer or thezr R
L 'eanveyamer (StandardFarm P) S : e : : e
e l'URTHER ADVANCES R | | e L
: '(a)" . :_Sub_]ect to.- any Fmancc Documents the Lender is- ob]rged to make further advances R
- (and-that obligation is deemed to be mcorporated mto th1s deed) and tlns Secunty'_”' e
'-"secules those further advances o - S -

S '(-b):' " Each Chargor consents te a notrce hemg entered on thc Reglster of Tltle relatmg to_.i e
o any (Property reglstered at. IIM Land Regrstry that the1e 15 an obllgatren to- make R
- _"'further advanees 1n1espect of thts Securlty = ERRER R
oz WHEN SECURITY B}LCOMES ENFORCEABLE e S : o
e (aj_ Hi S § hlS Securrty wrll become lmmedrately enforceable 1f an Event of Defau]t eccurs .
by Aﬁer thrs Ser:unty has become enforceable the Lender may enfmce alI or any pzut of'-"_. e
L it in any manner it sees S fit. ' ' o :
s (c) o ._The pewer of sale and other powers conferred by eectmn IOI LPA as amended by thrs“'__-3.' = |
-";':g'dccd will be nnmedtately exerclsable at any tlme after this Securlty has beeome_"'_:_. e
S enforceable ' BN L T B : =
o (d) = “For the purposes of all powers 1mphed by statute, the Secured Llabihtles are deemed I
L -_to have become due and payable on the date of thls deed ' : '
g -'_ENFORCEMENT oF SECURITY o

st Caend ST e
Sy Sectron 103 LPA (restrretmg the pdwer of sale) and sectton 93 LPA (restnetmg the :
[ rlght of consolldatlen) do not apply to this Securrty : : e

CIBRISIRS N e g



L by '_The Lender s statutor ¥ powers of leasmg dite extended SO as to authorlse the Lender to
o - lease, make agreements for leases, accept surrenders of leases and: grant optrons as the _
R | ,ender consrders SLlltdble wrthout the need to comply wrth any prov1sron of Seetlon o
'._..'99()!‘560]‘.10" I{)OLPA ' F R R el o

i (c) ' 1 .No person deahng w1th any Securlty Party need enqulre
.': : (1) k whether the Secured Llabrhtles have become payable :-.'_j R .

o '_'-(u) whether any powcr a Securlty Party 15 exercrsmg or trylng to exercrse

o i (A). has become.-exer-orsable_ or ' & g | S
(B) ;' is bemg exer(:]sed properly’ | T
: :tt_i_i) vtfhetller any money remams due by any Chargor to the Lender Or i
S . (1v) how any money P'cud to a Securrty Party wﬂl be appl i d .

S [ S No llablhty as mortgagee in possessmn S : e - g S
e _ No Secunty Party will be hable by reason of entermg mto possessron of a Charged Asset o i g B
. account as mortgagee m possessron oF for any ]oss on realrsatron or for any detault or omrssron:'_ L
' f_ :fOY Whlch a mortgagee m possessron rmnht be hable S : :

-L:ISSII:IH1VﬂBgES ﬂ::.:_ _' : S SRR B R
o Bach Secunty Party is entltled to all the rrghts powers prlwleges and 1mmumt1es conferred by' s
“the LPA on moﬂgagees and reeelvers properly appomted unc[er the LPA except that sectlon_ R '
_ '_'103 LPA does not apply e :

19 ':-RECEIVER e |
S 19_..1_ ' Appomtment Remuneratmn and Removal of Recewer e

@) o Except as prov1ded below ‘the Lender or-any Delegate may appomt any one or more_'____- '_:-3
' o _-'-persons to bea Reeewer of the Charged Assets lf ' S : R

o :'_"( ) thls Secunty has become entorceabte under clause 17 or b _' .'i
L (u) the re]evant Chargor asks the Lender to do 50 at any t1me

s (b) Any appomtrnent under clause (a) may be by deed under seal or m wrltmg under 1ts.'. g8t
" ;;“hand : : . R ; - : . :
(c) :_"_2_’".:’_'-Except as provrded below any’ restrtctron rmpo:.ed by ldw on the rrght of a mortgagee : ::_ S
e to appornt a Reeelver (mc[udrng under seetlon 109(1) LPA) does not apply to. thls-_' L
R . {d) - B The Lender 1s not entrtled to appomt a Recelver solely asd result of the obtalnmg of a o
LI _3morator1um (or anythlng done Wrth a \uew to obtarmng a moratorlum) under sectron' Lo

"'IA TnsolveneyAct R

_'(e')- : L The Lender may not appornt an admlmstratwe receiver (as deﬁned in seetlon 29(2)_-_" o i E
AR 'Insolveney Aet) over the Charged Assets 1f the Lendel is, prolnblted trom domg 80 by [RERES

CUBBMSIOSE e g



5ectlon 72A Insolveney Aet and no excepnon to the pr‘Ohtb[thﬂ on’ appomtlng an g
-admmlst:ratlve reeelver applles : R o

(f) -The Lender may ﬂx the remuneratmn of any Recewer appomted by it and the: -
R _-_'3max1mum ratc Spemﬁed in sectlon 109(6) LPA w1ll not apply

i _'(.g].';'.'_'_._.:: .' I he: Lendel Inay Temove any Recewer appomted by 1t and appomt a new Reeewer 1n .
LU his place It there is more than one Reeelver they will have power to act 1nd1v1dually- S
_.(unless the deeds o other mstruments appomtmg them say otherwrse) '

._ I92 ':.'.'_--Agent ofthe Chargnr : S : I B
e (ay A Recerver will be dcemed to be the agent of the relevant Chargor for all purposes and'-- o
o 'accordlngly w1ll be deemed. to be in the same position as a. Receiver properly"-"' o
: -'._:appomted by a mortgagee under the LPA The relévant Char gor 1s responsﬂale for- any’ -
" contracts; engagements, ‘acts, OmISSIOUS dcfaults and [osses of a Recewel and for any- '
B -__-'llahtlltles 1ncurred byaRecelver TR o SR

. (b) O Ne Seeunty Party wrll mcur any lrab1l1ty (erther to a Chargor or to any other person) : _:' S
R -by reason of the appomtment ofa Recelver or for any other reason : s o

193 -: Relatmnsh:p wnth Lender : s - . R Sl _
L '-'_.'-_.To the fullest extent allowed by law any rlght power or dlSCletlon conterred by thl% deed' S
- (erthel expreqsly or 1mplredly) or hy law on a. Recerver may, after this- Seourlty becomes'_.__ _
R 'enforceable under clause 17, be exerelsed by the" Lender or any Delegate 1n relatron to any-_ - -
' Charged Asset whether or not a Recerver has been appomted L A R

B '20:-*'; 5 POWERS or RECEIVER
201 Geneml : o : _ : s o e
S ("d) A RCCCIVCT hﬂS all ofthe "'ghts powers and dlscretlons set out below in thlS olause 20 o
S - in add1tron to those. conferred on it by any law (but w1thout any of the restrlctrons o |
_'.thc exerelse of those powers meosed by the LPA or the Insolvency Act) Thls_fﬁ_". L
'mcludes o . R e

Uiy all the r1ghts powers and d1sere’nons eonferred ofi an admlnrstratwe recewer, s
s under the Insolvency Aet even though he may not be an adrnrmstratlve recelver _' P

L (i_'i_)- .otherwrse all the 11ghts powers and drserenons conferred on a reeelver (or a '
L . recerver and manager) under the LPA and the lnsolveney Act e

iy If there is more than one Reeelver holdmg oft‘ ice. at the sarne tlme eaeh Recelver may o
BRns “(unless. the document appomtmg hlm states otherw1se) exercrse all of the powers"_
s 'foonferred on a Recelver under thrs deed lnd1v1dually and to: the exclusron of any other'-_- =
'._'.'_"Recetver . S Lo L . o
R Possessnon _ 3 i :
A Recelver may take tmmedlate possessmn of’ colleet and get 1n the Chal ged Assets and/or." g
-.'___1ncorne for whroh he was appomted o : = R i



203 -_Ca:ry on busmess _ R L Ll
i A Reeerver may manage the Char ged Assets and the busmess ot the relevant Chargor

204 - Employees i S Lo s : S s
Lo @ A Reeerver may appomt and drseharge managers off eers agents accountants S '
B servants workmen' and others (meludmg his- partners and firms) for the purposes ot_' S

thrs deed on any terms (as to remuneratron or otherwrse) he consrders surtable -

o '_ _-_'_.('b) A Recetver may dlscharge any person appornted by the nelevant Chargor

B 2.(;]"._5- : Borrow moncy o S . RERRRES S
A Receiver may Taise: and borrow money erther unsecured or on  the seeurrty of any, Charged_'-_';_ e
Asset either in. pnorrty to tlns Securrty or. otherwtse and generally on. any terms and for” e
: whatever purpose he consrders surtahle s : SRR - w

06 Sa[enfassets e SR S R L .
S ey AT Reeerver ma}’ (or may agree to) sell exchange eonvert 1nto money atid: realrse anyi"'_ o e
g _"Charged Asset by public auction or pnvate contract and genera]ly in any manner and3 SR
S jon any terms he cons1ders surtable ' AR S

(b) The consrderatron for anj,r such transactron may consist’ of eash or “none cash.:'.":.- B
SR eonsrderatron and “any sueh consrderatron may be: payable in a lump sum or by o
:mstalments spread over any perrod he' eonsrders sultable ' S e

(c) _'_leturcs (Other than those belongmg to a landlorcl) may be severed and sold.
PR, '__.separately from the relevant Pmperty wrthout the consent of the relevantChargor o

o 207 Leases g : S : . - PR S
e @) A Recerver may (or rnay agree to) let any Property for any terrn and at any rent (W1th' BT
ST ar wrthout a premium) he considets surtable and may accepta’ surrender of any lease
Sor tenancy ‘of any Property on any terms he eonsuiers surtable (mcludmg the payment_ : _'j 3 L
o ".of money toa lessee or tenant ona surrender) o g
- :_ : (b) '_A Reee1ver may operate any rent revrew clause for any Property and apply for any'- :

3new orextended lease e

U208 "Compromlse _ : S L i - _
R . A Recelver may settle ad]ust refer to arbrtratmn, compromrse and arrange any Clatm account _
R .drspute quest10n or demand w1th or by ‘any person’ who' ig or clarms to bea credltor of the_ o
o _' ._'i_'relevant Chargor or relatrng in: any Way to. any Chatged Asset PR

' 209 _ Lega] aetmns o SRR : : : . -
o A Recelver may brmg, prosecute enforee defend and abandon any actron surt or proeeedmgs" S
: -:'-'1n relatron to any Charged Asset he consrders surtable . ' -

:2_0-;-10 Recelpts _ SR : L . o S
R @ ': Z AL Reeerver may grve a vahd reeerpt for any moneys and exeeute an},r assuranee or' '
' thmg Whreh may be proper or des1rable for reahsmg any Charged Asset S i



b (b) | Only money actually pald by 4 Recewer to the Lender it satlsfactlon or dlscharge ot
g ": : __the Secured. Llablhtles may he applled by the Lender in satlsfactton ot the Seemed
';’.Llablhtres - : . : RN

o (e)_ o ."No Securrty Party need take any partlcular aetlon relatmg to the Reoervables
. ....:.2-0..I-l'._f-.S“bSldI.ll‘leS i s Sl _ S R
A Reeeiver may form a subsrdlary of thc relevant Chargor and transfer any Charged Asset to L

- . that suhsrd;aly
: 2012 "Delegntlon v _. | : o
i -A Reeewer may delegate hlS powers in accordance wrth thlS deed
'"-.'j"zp_.l-3_"Lend1ng SR gt _ e
A Reoelver may lend money or advanee credrt to any person-_._ B e
'-2(]_.1.4__. Protectlon ofassets DR
SRR ._"A Recelver may

s Sy ! : oarry out any repalr or- put in- place any msuranee and do any othel aet whrch the___ = o
T frelevant Chargor mlght do in the ordrnary conduot of i rts busmess to protect or 1rnprove RS
any Charged Asset S BRI - : L

(b) - : _'comrnenoe and/or complete any bulldmg operatlon and

: :: @ .apply for and mamtam any- plannmg; permlssron bulldlng regulatlon approval or: any -
Sl __"'other Authorlsatton, i R ST ERN '

in3eaeh'cas-e as he _c.onsr_'c_ters'_surtab-le_._- RN

: 2_(_).-1_5 Other powcrs ;
e S(a)_ : A Recewer may

' :. - I(ij). :_do all other acts and thmgs he consrders neeessary or des1rahle for reahsmg any
‘.. Charged Asset or incidental or conducive to any of thie: rlghts powers or
dlscretlons oorLferred on a Recelver under or by vrrtue of thls deed or law '

e ("i:i.); exercrse in relatron to any Charged Asset all the powers authorrtles and thmgs"_'-__::__._.: '
o S he would be: capable of exerolsmg lf he were the abso[ute beneﬁcral owner of o
: -'that Charged Asset ' B, Lo

' (m) agree to any arrangement or comprom1se he con51ders surtable and do any other":.. :
i thmgs moldental ot conducrve to any of hls other powers and R

L _'._3_-(1v) use the name: of the relevant Chargor for any of the above purposes i S

o ;';. (b) In makmg any drsposal a Securrty Parly may. aceept as consrderatron eash shares e
SR loan ca,pttal or other ohhganons on any terms he may agree Any contr act for dlsposal_ :
. may: contam condltlons excludrng or: restrlotmg the personal llablhty of any Securrty-_ R
..'.-'_'Party _____ RE RN o : R R - -




: 2 (c) No Secunty Party wrll be lrable for SR
| (1) the(,harged Assets or G
: :'_'.-'(ii':) any loss or damage wh1ch anses out of..the. P
. .:-(A) “exercise; ._ Lo
| .'...;.-(B) atternpte(l exerclqe O.r S
..(C)-- :-fatl-ure o exercrse-

any ol" thetr respectrve powele, unless the loss or damage IS caused by hls gro S s_ R
neghgence or- Wllful mlscondoct : o R e

g : '(d_)_. S .'_No Securlty Party wﬂl be lrable to any Cha1gor for the marmer m wh1ch they deal or':_'
SRED I -_'fall to cleal wrth the Recewables B S

S ) Wlthout prqudtce to the generallty ot‘ elause (c) entry mto possessron ot the Charged__ s R
[ 'Assets will not make a Secuuty Party llable to account as mottgagee in possessron It '_:;_'
any Securtty Parly enters into possessron of the Charged Assets he may, at, any time at =
";hts dlscretlon go out ot possessnon ' RERERE S

o (f) R All ar- any of the powers whrch a Recewer has under thrs deed may be eXerclsed by '. SRR
the Lende1 or any Delegate Wlthout t' rst appemtmg a: Recelver or desp1te thej-' _
: appomtment ot any Recelver T S o

o (g) :_'.:'_:Exeept to the extent provrded by law an 1nsolvency event for a Chargor Wlll not affect__'_ e S L
R any powers descr1bed in thrs clause 20 e Sl S

e _-_-'FINANCIAL COLLATERAL
-'_:i_ : ._'(a)_ '_ :_-'To the extent that &
i _’(_i)" : any of the Charged Assets eonst1tute Fmancral Collateral and

(u) thrs deed and the oblrgatlons of a Char gor under thrs deed eornstltute a Securrty ﬁ_ S
Fmanelal Collateral Arrangement Sl R -

- _::the Lender has the rrght at any t1me aﬁer thre Securrty becomes enforceable undel' _1' B
._-_-fclause 17 to appropnate all or any of those Qharged Assets 1 or towards the payment.-_ R
or d1scharge of the Seeured Lrabllttres m any order the Lender m 1ts absolute : g
: :_.dlscretlon determmes R B ' R
o (b): The value of any Charged Aesets appmprtated under clause (a) 1s :__ S |

o (1) 1f 1t JS llsted on a recogmsed exchange the value at Whrch lt could have been ::
' sold on the exchange at the date of approprratton ' ' ' '

.(11) in the case of cash the amount of cash approprlated or o



' (111) m any ether ease such value as determmed by any methed the Lender S
; reasonably scleets (1nelud1ng rndependent Valuatlon) ' : S
L (c) _Each Chargor agrees’ that any of ltS Charged Assets that are F1nanc1al Collatera[ may, e

__'i_"at the Lender s optton be he[d or: de51gnated 50 they are under the eentro] ot" the
o _Lender for all purposes of the Fmanetdl Collateral Regulatrons T o

:.(d')_ _-.'_i_:Each Chargor agrees that the methods of' valuatlen prowded for m cIa,use (b) are.:"'_.-'_.__: f:: o _
R -cummercmlly reasonable for the purpeses of the I~1nanc1al Collateral Regulatlons g

i _APPLICATION OF PROCEEDS AND SUSPENSE ACCOUNT _ _ o
.-(a) ::._. All money reeewed by a Securlty Party under thls deed Wlll (subject to the clalms of IR
S _;"any person” havmg prior- nghts and as a vanatlon ot the LPA) be apphed in the :_:.':.:
' '.'_3":follewrngmde: - o : : R

) 1n payment of the eosts char ges and expcnses 1ncun~ed by or fm any Seeurlty o
S Party {or attorney of agent appomted by them) lelatlng to. this deed and the
o :_payment of any Recewer 5 renlunelanon due in reIatton 10 thls deed P

: --'('i-i) . 1n or towards the Secured L1ab1ht1es i any order the Lender decrdes and
o ';(m) any surplus o the relevant Chargm or. other person ent:tled to 1t

p (b) Unt11 the Secured Llab111t1es have been rrrevocably pard m full the Lender (or any:-"' s
Ll Q_trustee oragentenlts behalt) may S o RIS :

(1) refraln from applymg or enfercmg any other meney, Seeunty Inter est or rrghts:'- 5 E
" held or received: by the. Lender (or any trustee or agent o its behalf) in respect S
of these a:mounts or apply and entoree them in any manner and order it choeses-'- _3__: o
BRI "(whether agamst those amounts or otherwrse) and no: Chargor shall be entltled to i L _ o
' -._3_thebenet'tefthem and RSO : = e R D IR

) _hold in- an 1nterest beanng suspense account any rneney recewed trom any""::"-_._'_:_
Chargor or. on aecnunt ef any Chargor 8 llab;llty under thls deed '

o _(_c)_.'-. o If th1:> Secunty IS enfm ced ata t1me when no arnount is due in 1espect ot the Seeured- o '
I Llabllrtles but at a t1me when amuunts may or will- become due the Lender may pay'.:
: 3the proceeds ef’ any recovenes 01 othe1 proeeeds of ent‘orcement mto a suspense B
Z'_.acc(,unt . . S . . o . . Ll

a3 SECURITY PROTECTIONS
231 :'_.'Contmumg '_ : : S S B : . R
- This: Security is a contmumg secunty and extends to thc ultlmate balance of the Seeured'-?_'

! '_”-:'L1ab111t1es regardless of atiy rntermedlate payment or dlscharge in whele or in part ot any other..'-'_
e matter ot tlung : R - : . o _

' '.ZS.ZI_I'ZIN() mer’ger S L . S _ _
R C I ThlS Secunty is" m addmon to and mdependcnt of any other Secuuty Interest or
B guarantee that the Lender ho[ds at any time for any Of the Secured Llablhtles SR

S .3'33'1'5_1'9_5__1_'.:. L R o .' . :';23.-'"-_'_:' o o



: (b) ' ._ .-No prlor Seeurrty Interest held by the Lender over the Charged Assets erl merge wrth_' S o
._'_'_thrsSeounty ' B TR e

(c) : i Tlns Secunty may be enforced agamst eaeh Chargor Wlthout ﬁrst havrng recourse to"'
RO any other r1ghts of the Lender ; ' :

' '..:23'.'3'_-'.-Remed|es andWawers L S _ ; R _
- "'f'._(a)__ B “No smgle of partral exercrse or- nen-exerelse or non—enforeement of any r1ght or_"_' o ':
L remedy : provrded by this deed or by law prevents or restrrcts any further ot other'_ =
o :_'exert:lse or enforcement of that (or any other) rrght or remedy S :

(b) = ‘No farlure to exercise, nor any delay in exercrsmg any rlght ot remedy under an}/ o -
i .___'_-'-:F1nance Document or. “other. document shall operate as a waiver of any such rrght or
- remedy or ¢onstitute an electron to atﬁrm any. Fmance Document or other document o B
- No election to affirm any document or other. documents on thc part of any Secur 1ty_'_' i :
e _.'..-Party shall be etfectrve unless it is in wrrtrng B R .

. @ ': The rrghts and remedles of the Seeurrty Partles under thrs deed are. eumulatwe and not Sl
L -'.'-."_'exelusrve of any rrghts or 1emed1es prowded by law P .

o 234 Remstatement = .

: -_:-('a) o __lf the Lender con51ders that an amount pald to 1t is capable of berng avorded orf_- _
g - . otherwrse set -aside on the quurdatlon or admlmstlatlon of the payer or otherwrse then
:_'_: “that amount w1ll not be consrdered to have been rrrevoeab]y pard for the' purposes of o o
'-'-th1s deed ' ' : : SR

by e If any reIease drscharge or arrangement (whether in respect of the oblrgatlons of any R
':Chargor oF any guarantee or: Secunty Interest given for those: oblrgatrons or. otherwrse)- A =
' s made by the Lendér in Whole or-in. part an the ‘basis of any ‘payment, guarantee : '_ o -
3_'Secur1ty Interest ‘ot other. drsposmon whrch is avorded ‘or must - bé restored: in L
: '; mso]venoy, llqu1dat10n adrnlnlstratlon or otherwrse w1thout llmltatron then - the '
o .:.;ll&blllty of eaeh Chargor under this deed will eontmue ot be remstated as 1f the o
e _;'-dlscharge release or: arrangement had not occurred S

L '.2 ' Rcdemptron efprmr charges _ o : S R
'(a)- - ‘Whien this Security has become enforeeable under clause 17, the Lende1 may, at the T
S -._sole eost of the Chargors (payable to the Lender on demand) '
(1) redee:m any prror Seeurlty lnterest over any Charged Asset and/or

'(_i_i.)_"- ensure the transfer of that Securrty Interest to 1tself and/or

: (m) settle and pass the accounts of any prror mortgagee ehargee or encumbraneer'
St wluch once so settled and passed erl be ﬁnal and bmdmg on eaeh Chargor =

:'-"_'(-b):._ " _ Each Chargor must pay to the Lender lmmedlately on demand the: eosts and expenses o _
BT frncurred by the Lender i connectlon ~with - any suoh redemptlon and/or transfer S
SR lncludmg the PHYment ofany Prlnclpal or 1nterest Sl SR

e L 1 R S, SR S S



2 Walver ofdefences L - LRI SLhmen
' '_ ' .'The obhgatrom of eaeh Chargor uuder thrs deed wrlI ‘ot be at"fected by any act emrssron
©‘atter or thing- Wh1ch but for this clause 23 6 mtght reduce release or prejudlce any of its oo
'-obhgatrons under thls deed (whether 01 not any Chargor or the Lender knews about iy Ce

5 rneludmg
- (a) any trme tva.wer .or eensertt granted to. or eompoettton wrth any Chargor or.any other ._ Sl
: :--'_person S : o R . : S . N
. (b) 'any fallure or delay .m enercrsrng a rlght or remedjr under thre deed
- (e) : the Jelease of any othel Chargor or any other pelsen under the tetms .of any -

- -composmon or arrangement

i (d) ':_the takmg, vartatlon compromlse exchange renewal or release of or refusal or'_'__f :
S _ -'_.-negleet to- perfect take up or enforce any: rrghts agamst or Seeurtty Interest over
o i _'{:assets of; any Chargor or- any other person or any non—presentatton or' non—observance}' o
._ o ‘of any formahty or other reqturement in- respect of any 1nst1ument or any fatlure to o
; .'.3_:3'-:reahse the full va[ue of any Seeurtty Interest R - ' S

(C) ;_':_::'any mcapacrty or. laek of power authonty ot legal personallty of or drssolutlon or :
e change in the- members or status of any Chargor or any other person O PR

i (t) : ".-.any amendment novauon Supplement extensron restatement (however fundamental_*"_
' and whether or not- more onerous) or 1eplaeement of a Fmance Document or any- othel"g R
: ._'document or Security Interest mcludmg any charige in the PUrpose of, any extension of © 3
-or 1ncrease in any facrllty or the addltton of any new fa(:lhty or other documenL i
g guarantee ot Seeurrty Interest ' RS o e

g -.-(g) __: B _"_._-_.'-any unenforeeabrllty, lllegallty or 1nva[1dtty of auy obllgatlon of any person under any'-' e
o -l"manee Deeument ar any other docurnent Or’ Securrty Interest or RN
(h) 2 - any msolveney or. sumtar ploceedmgs
23;-7_.'::_-Dcferral oleghts _ s B O : B L L
Cote @) s Until all- amounts whteh may be or become payable m respect of the Secured_-- B
o .’_-_Lrahtht:es have been 1rrevocably pard in full and unless the Lender otherwrse dlrects -
: no Char gor Wlll exercrse any rights it may have by reason of performance by it of 1ts-"-_' i e

L obhgatlons under the- Fmance Documents or any other document or by reason of any' i : B
SO _amount bemg payable ot habrlrty arlsrng, _under thlS deed ' : o

B ...(.i) o be mdemmﬂed by or’ otherwrse c]aun any rlght of contnbuuon from arly other';_ St
. --._'.Chargor, R : S . R : 3
R 11 I to take the beneﬁt {1n whoIe orin part and whether by way of subrogatlon or_'i-
e . other wrse) oi any- rtgh‘ts ef the. Lender under any Fi 1nanee Doeuments ar of any'-.. :

-"f.{-other doeument guarantee or. Securlty Interest ‘taken pursuant to or m_' '
'_conneetron wrth the SecuredLrabrhtres by the Lender : S



o '_(i'ti.j' to brmg legal or other proceedmgs for an order reqmrrng any Chargor to makel_'_'." L
S -any payment or perform any Seeured Lrabrhty, . - '

) (w) o exererse any nght of set-ot‘f agarnst any Chargor and/or
: (v) _' :-'to elalm or prove ae a crcdrtor of any Chatgor in competrtlon wrth the Lender - _:

) _':_'If a Chargol receives any beneﬁt payment or dlstrrbunon in relatron to such rrghts it
: _'.shall hold that beneﬁt payment or distribution to the extent necessary to enable all ;f:: [
e amounts whrch may be or become payable to the Lender by the. Chargors to be repard' :
-.:m full on trust for the' Lender and shall promptly pay or transfer. the same §io} the'
e Lender or as the Lender may dlrect for applrcatlon in aceordanee tvrth elause 22 '

23800 -New Accounts -:' o RN . s R . : R
sl fa) _If the Lender recewes ‘notice’ ot anyr subsequent Seeurrty Interest or other 1nterest'-._' ' _ _
Ahat '_'.'affectmg any Charged Asset lt may open anew account for the relevant Chargor in lt%‘-_-'_: SRR
o "bOOkS : : : SRR : . S

() If the Lender does not open a new aecount it. wrll nevertheless be treated as Sif 1t hadf;__ o | : ._ '
e '._':-done so at the time When it recerved or 'was deemed to- have recerved notlce of that""' s
b .'_.Seeurlty Interest s L " : : SRR

B ;(jé). o -.As from that trme all payments made to the Lender w1lI be eredrted ‘of be treated as._ R
i {_havmg been eredlted to the new: aecount and w111 not operate to reduce any Secured_:' S
'Llabtltty - : SR g S

24 COSTS, EXPENSES AND INDEMNITIES
241 Documentatmn costs : REHENE DRI T
i :---.j'-Each Chargor must on demand pay the Securlty Parttes all reasonahle costs and eapenses S _
o mcludmg reasonable legal Va[uatron accountaney and consultaney fees (and VAT) mcurted by :'_ Lo
"'_any ofthem relatmgto e S '
o Z(a}:': :.;: -"."-the negotlatlon preparatron exeoutton and eompletron of thrs deed or 'my 01 the_'_'_; e
L documents reterred to in thls deed and RS i ' '
iy fany actua[ ot proposed amendment replacement restatement or. extensron of or any_'__ R
S '_'walvel or consent under thts deed ar any of the doeuments refened to in thlS deed
R 242 _Enforcement Cmte S R ' ' L : o
i Each Chargor must 1e1mburse any Seeurlty Party on demand for all Losses mcurred as’a result S
e ot the: enforcement attemptcd enfor(:ement or preservatron of any of thetr rtghts under S B
e (a) th]S deed or

L (b) any ot" the documents referred to m thrs deed
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Further [ndemn]ty . : : . . . . . . . . . . . . . . L sl R R
o -_: (_a_)' '_ L ~ Each’ Chargm must on demand mdemmfy the Seeunty Partles tor all Cl'ums and R :
o Losses whleh may be mcurred by or made agalnst any of them at any ttme relatmg to_ L
o ar arlsmg d1rectly or mdueetly out {)f " Sl
' (1) a fallure by a Chargor to pay atiy amount due under th1s deed on 1ts due date, S

: (u) takmg, heldmg, preteetten or enforcement of tl’llS Seeurlty, T

8 5 '(m) actmg, o’ lelymg on any notlee, request or 1nstruct10n whmh 1t redsonably
' _bel[eves to be genume eerrect ancl approprlately authorlsed
_'{ité)' instr uctmg lawyers aceountants, tax. adwsers surveyers or ether pmfessmnal SR
S .adv1sels or experts g - : ' : P o

(v} _ any Event of Default or ether default by a Chargor i thc perfermanee ef any of R,
Ut other obllgatlons undel any Fmanee Documents : i :

' _'(x_ll') 'the exercise of any ef the rlghts powers d1seret10ns autherltles and remedles
L vested 1n any Secunty Party by thls deed or by law "

_-__(i.-r'ii') any actual or'’ alleged bredch ef any Iaw of - regulatlen (mcludmg any'_'.'.'ﬁ.’_ g
B ';']:nVlronmental Law) by any. person wh1ch would not have aﬂsen 1f tlus deed had e
'not been entered 1r1t0 ' L - : R

o N ..:(\i"i_l_i.) any mlsconduet omlssmn er default by any substxtute or. delegate under clausg:__'___.';" g

(IX) _aetmg as Lender Reeelver or Delegate under th1s deed ot Whlch otherwnse _
o relates to any of the’ Charged Assets (otherwise, in each case, than by reasen of'_'_
. the. relevant Seeurlty Party § gross negllgenee or w1lful mlseonduct) :

: (b) o _ 'Each Chargor expressly acknewledges anc[ agrees that the contmuatmn ef its : i
: R . mdemmty obhgatlons under thts clause 24 3 w11] not be prejud1ced by any release of L S
o '.thls Securlty or dlsposal of any Charged Asset - 3_ S D 3

s (C) 'Each Secunty Party may, in prtonty to zmy payment te the other Securlty Partles,;.'_ o
P indemnify itself out of the Charged Assets iy respect of, and pay and retam, all sums: o
- '.:'necessary o gwe effect to the lndemmty i this clause 24 3 and shall. have a llen on. _'
*“this Secunty and the pleceeds of the enforeement of thlS Securlty fer all money"-. _
;payable to’ it. BE : : : . e

- -24:_.4.-:._: NO l[ahlllty Do T SRR e
: ._'_No Seeurlty Party will i in any way be llable or 1espen51ble fer any Ioss or habthty of any km d . g
o arising tmm any act or omls%mn by that Securtty Party (whether as mortgagee in pessessmn or -
;;"_othermse) relatmg to the Chargecl Assets except to the e;xtent caused by 1ts ewn negllgence or i
L .._Wllful m1sconduet : e _ i
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.2_4;5.--'."Stamp Dutycosts T S
L ~Each Chargor must pay all present and future stamp, 1eg1stratton and srm1lar taxes or charges_"...-"' e
- which - may be payable ot determmed o be payable asa. result of the executmn dehvery,{_.--f, S
performance or enforcement of' thlS dced or any Judgment gwen relatmg to thrs deed

25 .-':PAYMENTS ST o o
.'-'_:"(a). i '.'_'Subject to clause (b) all payments to be made by a Chargor unde1 thrs deed must be.:' L B
S -_'_”made ' B R T B S
o (1) ln 1mmed1ately avallable funds to any account the Lender chooses and

: .‘__':(u) ﬁee and c]ear of and W1thout any. deductron tcu of-on account of any set-off or e
counterclalm or, except to the extent requtred by Iaw any dcducuon on: account S
ofanyTax ' o : R . L

g (b) It a Chargor is legally 1equ11ed to w1thhold or deduct any Tax from any payment:': o
R under this deed, that sum ‘must be- 1ncreased 50 as to result inthe: recetpt by the Lender' R
L of a net amount equal te the full amount exprcssed to be payable under thls deed

o {e) ".Any demand notlﬁcatlon of eertthcate glven by the Lender spec1fy1ng amounts due e
S and payable under or. 1elat1ng to this decd shall, in the absence of mamfest elror be-_: T
'_: '_ conclusrve and bmdmg on the Chargors S S S o

e DEFAUL,T INTEREST | 5 . L
: "'-_'_(a) _"-'_'."'Any amount due under tlus deed but unpard wnll bear mterest (both before and after.' e
o -'-"_'Judgment and payable on demand) from its due date (or in the case. of costs fees or- L

fﬁexpenses mcurred from the date they. are mcurred) untll the date it is. uncondrtlonally_._'-_ S
S and 1rrev0cably pard and d15charged in full ona dally basrs at the Default Rate : : '

(b) -:....__:'Default Tnter est is calculated on the ba51s ot the actual number of days elapsed and a__- .' e
L year of 365 days and is compounded at- quarterly mterva]s T L
e ':CURRENCV
"-'-_--..2'_7’-'11:'."Conversmn i L | .. | . S
R AII money recetved or held by a Securlty Party under thrs deed may be converted from 1ts..-. o

: - exrstmg currency into: any other currency the [ender con31ders necessary to dlsoharge the'_- '
o _-'Secured Lrahrlrtres m that other Currency at d market rate: of exchange then prevarlmg

272 'Na Dlscharge : : e : S S . e S
S “ No payment to- the Lender (Whether under an)f Judgment ar court order or:in the hquldatlon or- i o
_ '.."-dlssolutron of a Chargor or otherwrse) wrll dtscharge any oblrgatron ot lrablhty of any Chargor L i
- unless and until the Lender has received payment in full in the currency in which the obligation ™~ -
o '. Tor liability was mcurred and, to the extent that the amount of any such payment shall on acttlal:'_._""'__- -
' -""'conversmn inta’ such currency fall short of such obhganon or Ilabrllty expressed in that' SR
3eurrency, the Lender has a- Eurther separate cause of action in relat;on 1o the shortfall and 1s
B entltled to enforce tlus Securlty to recover the amount of the shortfall B
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Change of Currency : S el _ :
{a) . _.-Unless otherw1se prohlhrted by law 1f more than one cunency or currency unlt are at'_'_' L :
o -:-_"the same time 1ecogntsed by. the central bank of any country as the lawful currency of e e
' __that ccuntly, then RETRR o

B ) s any referencc in- thls deed to and any obhgatlons ar |smg under thls deed in, the o _ L
R -._currency of that country-is translated into; or patd in,-the currency or currency R
unit of that country desrgnated by the Lender (dfter consultatton Wlth the R S
e Chalgors), and ' : S : - PR

& (11) any translatlon from one currency or currency untt to another 15 at the ofheni S
S - rate of exchange recogmsed ‘by the ¢entral: ‘bank’ fot the conversion of that .
..___currency or. currency un1t mto the other rounded up or down by the Lender.
(actmg reasonably) ' = S _ o

: :(b) L : :It a change in any currency of a country occu1s thlS deed wrll to the extent the Lendel
b _ '(actmg reasonably and after consu[tatlon with the Chargot S} specn“ ¢s 1o be: necessary,'
i ‘be amended to comply with any generally accepted ccnventlons and market pract1ce in _' :
'_ the Lortdon 1nte1 bank market and otherwrsc to reﬂect the change in currency o

T '_SET-OFF BY LENDER T o i
o : The: Lender may set off any m'ttured obhgatton due from a Chargor under thls deed (to the e
- extent beneﬁc1ally owned hy the Lender) agamst any matured obhgatlon owed by the Lender to-'__ ' -
”-"._that Chargor, régardless of the place of payment bookmg branch ‘or- curnency of etther.--3_-'-___'_ S
_'_obllgatlon If the’ obhgatrons are in: dlfferent cuxrenctes the Lender may convert e1the1 e

._'__.':-_'obhgatron ata market rate of exchange in Hits ustal o course of busmess for the purpose of theset- S
: ci_f_f--_' S - B S s i
29 FURTHFR ASSURANCE AND POWER OF ATTOR\IEY L
"':'-'_29_;'113. : Further assurance . . . L
N () .-__--Each Chargor must promptly at e own expense do alI such acts or execute all such SR
S documents (mcludmg ae;:ngnments transters : mortgages charges notices and '

'.Z--lnstructrons) as. the’ Lender reasonahly spec1ﬁes (aud in any form the Lender:::;.:-
'reasonably requlres in iavour of the Lender or 1ts nommee(s)) ' .

; o fo perfect thls Securrty (whrch may mclude the executlon of a mortgage chal’ge e
o ..:..3351g1unent or other Securtty Interest over all ot any. of the Charged Assets) of _-.:.: .
k for the. gxercise of any rrghts POWETS | and 1emed1es of the Lender provnded by Or R
: pursuant to: thrs deed or by law, S D :

' (n) to conter on the Lender Secutlty Interests ovet any property and assets of that_'
R _'_Chargor lecated in any Jurrsdrcnen equlvalent of snmt]ar to the Secunty Interest___. -
e mtended to be conferred by cr putsuant to this deed andfor R

.:___'_5_(111) to facrhtate the teahsatmn of the Charged Assets -
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o (b);]"-Eaeh‘tae&ga}rﬁasfraké-ah~a¢uon-avauabhsto'ﬁ'ﬁhchnﬁﬁg'ﬁﬁaahg‘au‘rnhgs'aﬁd;* S
' reg1strat1ons) as-may- be- necessary.. for the purpose of the creatlon perfeotlon -
protection or rnamtenance ol this Securlty ' : : '

: o B ."_W1thout prejudlce to- clause 17 clause 29 3 or any other prov151on of thls deed 1fa Chargor"_: S =
- P e does not. comply with-any. of its: obllgatlons under th1s deed and that farlure is not remed1ed o o
. the Lender 5 satlsf‘actlon w1th1n 10 Busmess Days of the earlrer of B s B

o (a) | that Chargor beconnng aware of sueh farlure and
': (b) the Lendel no‘ufymg that Chargor that remedy is requrred

that Chargor 1rrevoeably authonses Lhe Lender or any Delegate 0. take any actlon on behalf of : o
': that Chargor that is necessary to ensure those obllgattons are oomphed w1th e

""_2'9.3. : iner of attorney . SRR S : . S IN
S "'(a) Sy Fach Char gor by way of secunty, 1rrevoeahly and scvc1ally appomts the Lender any ': - _
o Delegate and each Receiver (and an},lr Receiver 5 delegates or sub—delegates) to: he its PR
T _:-attorney w1th the full power and authorrty of that Chargor to execute dehver and '_ '_ '
- perfect all deeds, mstrumcnts and other documents inits name and otherWISc for that___'_ B
' '--Chargor and to do or cause to-be done all aots and thmgs in each case whlch may be _
- "requn’ed or whlch any attorney may inits absolute drscretron deem necessary tor---'__'-'-'-. e
_ " earrying olit any oblrgatlon of that Chargor under th1s deed: or generally for enablmgf' S -
. the Lender ot any. Delegate or Receiver. (01 Recewer § delegates or sub- delegates) to.- e

'exerc1se the l‘espectwe powers oonferred on them under th1s deed or by law e

S (b) 8 : .’._Each Chargor ratrt‘ es and conﬁrms whateve1 anyr attorney does or purports to do under ' 3j:'; SO
-'_'1ts appomtment tnder clause (a) i R R
0.0 T[ME DEPOS[TS | _ _ _ _ e .
e -_*W1thout prejudme to any rrght of set—off the Lende1 may have under any other Fmanee

' -”'f{_Document ot otherwise, if any ‘ume deposrt matures on: any account a Chargor has w1th the o
e '_'Lender w1th[11 the Secuuty Perlod when S R : TR

. "I(a)'_ thls Seourrty has become enforceable under clause 17 and
5 (b) 3._ -': 1o Secured L1abrl1ty is. due and payable

i : '_that tlme deposrt w1ll automattcally be 1enewed f'or any further mdtulrty whlch the Lender o
- _'-consrders approprlate S : S o
"'SL*DCHANGETOPARHES | | L e
Sy ST he Lender may assrgm eharge or transfer all or any part of 1ts rrghts under tlns deed
(b) : -Each Chargor aut orrses and aglees to changes of partles under and in accordance ' IR
0 withany Finance Document arid’ authotises the Lendcr to: cxecute on its- behalf amy

_ __"._'_':-document reqmred to effect the necessary transfcr ot rrg,hts or- oblrgatrons-:-.."_-.'f"";_"'_'_.". o
' i -contemplated by that Flnanee Document o -
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: (c) i "No Chal gor may assrgn transfer charge make the sub_]ect of a’ trust or deal in any ::" L |
: : .ﬁother manner with this deed or any of its r1ghts under this deed or purport to do any of’
i t.he same W1thout the prlor wntten consent of the Lender f . : :

i '(d)._"": o Each Chargor consents to the accessmn to thrs deed of addltronal Chargors and agrees : _
SO that any- such accession Wl” inno. way prej udlce thls Secunty or atfect the covenants 1t" S
L 'has glven in thrs deed - S : : .

s _'_'.THIRD PARTY mchs S
. (@) o Un[ess expressly prov1ded to the contrary m a I~ inance: Document a person who isnot

a Party has no tight under the Thtrd Partres Act to; enforce or to en_]oy the beneﬁt of o
-.;'anytcnnofthlsdeed B I . : SRR

by Notwrthstandmg any term of any Fi inance. Document or other document the consent of e
S _.ﬁany pcrson who is not a Party is not requrred to rescind or vary thlS dccd at any t1me -

i Any Recewer ot Delegate may enforce and enjoy the beneﬁt of any clause wh1ch :
D :expressly confcrs rlghts on- 1t subject to clause (b) and the: prowarons of the Thlrd.. -
.'Pa1t1es Act Sl g : o S SR : -
33 'NOTICES
- 3317 Commumcatlons in: wrltmg |

e Any communication to be, made undel or in connectron w1th th|s deed shall be made 1n wntlllg__- :
-and unless othermse stated may be made by Ietter : ' ' : o

332 _._Addresses 2 R R o - B e
o '_ The address and fax number (ancl the department or off' cer, 1f any, for whose attentlon the_'_' S
- :_3communlcatton IS to be made) of each Palty for any commumcatron or document 10 be made or-.' :
o ':dehvered tnder or in connectton w1th this- deed is that identified- w1th ltS name below (or ifac
- Chargor, that has acceded to this deed after the date of this deed, that 1dent1ﬁed in the. relevant':_'.' =
L Securtty Aecessron Deed) or-amy substltute address fax numbet or departrnent or ofhcer as-one: 3
T Part;,r rnay notlfy to the other Partles by not Iess than ﬁve Busmess Days not1ce R

o 33% . "_])el!\’fry : '. S _ AR BT R PE _ . i
@ Any commumcatlon or document made or delwered by one: pet son to another under or' S
oin connectlon w1th thls deed w1ll only be effectlve PR L

' (1) _ '1f by way of fax When reeelved in leg1ble form or-

: (u) 1f by Way of letter when it has been Ieft at the relevant address or ﬁve Busmess_ :';'.::: e
- Days after bemg deposded in. the post w1th postage prepald m an'. envelope_.
:-addressed to it at that address : ' B R

S and lf a: partlcular department o’ off“ cer s spec1ﬁed as part of its. address detatls'_i’_.'g S
o prowded under c]ause 33 2, 1f addressed to that department or ofﬁcer : S N

: (b_)_ -';'_:"._Any communlcatron or document to bc made or dehvered to the Lender wr[l be__'.-..'
- _.__"effecttve only ‘when actually recewed by the: Lender and-then only if it is: expressly- pey
S :"'rnarked for the attentlon of the department or ofﬁcer 1dent1ﬁed w1th the Lender s



f-_"_.srgnature below (or any substrtute department or oft‘ icer-as Lender shal[ speufy t01 g
'Eh1s purpose) L ShLT : PR S

(c) o -"_Any communtcatlon or document Wh]Ch becomes effectwe 1n accordance WIth clause R
@) and clause (b), after 5:00 pm. in the place of recerpt shall be deemed only to-_.: L
s -become cffectrve on the followmg day ' : o : '

SR 33.4_ Electrome commumcatmn : S : S
i Aay Any commumcatton to be made between the Partres under ot i conncctlon wrth thls S
deed may be made by electronlc mall or other e]ectromc means (1nclud1ng by way oi

| postlng toa secure websne) 1f the Partles : ST L

iy -'.'not1fy each other in wrltlng cf therr electromc matl addrcss and/or any otl1er3'-:_': SRt
R .;mformatlon requlred to- enable the transm:qsmn of 1nfcrmatlon by that means;

ﬁ(:i.i): -notlfy each olher of any change to thelr address or any othe1 such mforrnatron._ e
ot _'.supphed by them by not lees than f" ive Busrness Days nottce = :

: (b) o SI;Any such electronrc communlcatton as speclﬁed in clauqe (a) to be made between the"-. '
o Pallles may only be- made in that way to the extent that the Partles agree that unless"
Loand untﬂ notrﬁed to the contrary, thrs is to be an accepted form of oommumcahon '

':"(c) o ".'-Any such electronlc commumcatron as. speclf' ed in. clause (a) maclc between the-_-" e
i i 'Parttes w1ll be effectlve on[y when actua]ly rccelved (or made avallable) in readable'f___- Ry S 8
B _torm ‘and in the case of any electromc commumcatlon m’tde by the Chargor to thc' -
S 'Lender only 1f 1t 1s addressed in such n1anner the Lender SpECIf' es for this- purpose FII

S ._"AHY electromc commumcatlon Whlch becomee effectrve 1n accordance W[th clause.'-' S
TR (c) aﬁer 5:00 p m.oin the plaee if1 whlch ‘the Party 10- whor:n the. relevant-_ -
R G _commumcahon is sent or made avallable has its address - for: the purpose of thrs deed_:” L -
e :zishall be deemed only to become effectlve on the followmg day -

B Vi GENERAL :

-(a)"'_ '- No vartatton to thts deed de be effectlve unless made in Wrmng and srgned by or tor' Lo
L each. of the Parties. A waiver given-or cotisent granted by the Lender urider this deed
e wrll be eff‘ectwe only if gwen in wrltmg and then only 1n the metance and for the L
- purpose fcl Whlch it 1s grven ' ; o SR o

Sy Each prowsron of thls deed is severable and dlstmct trom the others It" at any tlme any i ;
i o prowsnon of this deed is or becomes uniawtul 1r1va.11d or unenforceablc to any extent- e :
g '_:'or in any crrcumstances for any reason, it shall to that: extent or in. those cncumstances s
be deemed not:to form part -of ‘this deed but (except to. that extent or in thosa R
i '-cncumstances in the case ‘of that prowsron) the legallty, vahdlty and enforceablhty of E '
o that and all other provrsmns of thlS deed w111 not be affected in any way L

S :.'.f‘:’.). llf an}r plovrsron of thrs deed is found to be 111egal mvahd ot unenforeeable under e
SR clause (b) but would be lega.l valrd or enforceable lf 5ome part of the’ provrsnon were '
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-_-'."__'_deleted the prov1s1on 1n questron wﬂl apply w1th any modlﬁcatmns that ma;&,r bef;":-_ 2
':'_'necessary to make 1t legal vahd orentorceable o ' ' S

B _(‘d):' . .'j '_'_Thls deed may be executed m any number of countelpartb each of whlch when__'_';_.'.'. :
Sl _executed and delrvered w111 be an ortglnal All the counterparts together Wl” form one‘-;:._
._and the same documenl S : - I : .

35, - GOVERN[NG LAW AND JURISDI(‘TION _ S e
| (_ﬁ)."_ ~This deed and any- non—contractual obhgatrons ansmg DUt Of or relatlng to lt are e
S governed by the ]aws of England and Walea L ' ' ' -

s _(bj__. o B The Enghsh Courts have exclusrve Jlll‘lSdlCtl()n to settle any- chspute ansmg ot ot or'
B -relatmg to. this deed (mcludmg a: dlspute relatlng 1o the existence, vahdtty of
o - Aérmination of thls deed or.any non—contractual obhgatlon arlsmg out mc or rclatrng fo
"...thrs deed) (a Dlspute) : L L : : : S

© _':The Partles agree that thc Enghsh Courts are: the most approprrate and convement ';';"
S courts to: settle Drsputes and accordmgly 1no Party wrl[ argue to the contrary .
(d) L Notw1thstat1dmg c]ause (b) the Lender w1ll not be prevented hom takmg proceedmgs'_'__ _. :
L :.__"'relatmg toa D1spute in any. other courts. with _]Ll[‘lSdlCt]OI’l To the: extcnt allowed by’ S
o o law the Lender may take concurrent proceedmgs in any number of _]Lll‘lbdlCthﬂS

EXECUTED as a deed and dellvered on the date stated at the beglnmng ot thlS deed

B L e .



THILORI(]INALCHAR(JORS e

o Cbmpany'ﬁ-ame: T e ) ._:::-:-'_;"":-.:'_Reglstcrcd number R

._MPAC Group Plc g g ___001248551' L

e .MPAC Corporate Serwces lelted'.-: - T 03658699:" T

T MPAC Ovelseas Holdmgs lelted_ B S | 009650765 T

- Lambert Automatlon Ltd 3 -'; '-06025421 :
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o SCHEDULES
SUBbIDIARY SHARES

: Chargor S Subsrdlary . Number and Claqi of_'..'_' e Nommee ho]dmg (lf Do
L e e Shares i any) :
s ..MPAC'GTOUP:PI_@ i “ I MPAC Corporaﬁe ' j B 2 Ordmary Shares

g "._Serwceslelted -

MPACGroupPlc Sk .'Lambert Automanon .'1_:A._0rdfiriar_y53hér'é o
- : R ._-_.--lened B 75 Ordm&ryShares

| MPAC GrowpPle | MPAC Oversess S -3‘_O_rdi_'ﬁary Shares |
R S S Holdmgshmﬂed O N

e ":Lambert Automatmn "; .'_L-a_m_bc_e_rt Enginge'ring_“ 'ZO.O_I.Ordina_r”y-A':S_hél_r_e's- e . '
e '._"lelted "_.-'._-.:_Group:Limitcd_::____-' e

'Lambert Englneermg .'_Lambert Engmeermg -96 OrdmaryA S.hé‘rés_'.__:_ -
[l elad | ooy BShaes |

.-Lambert Engmeermg '-.L'ambert anmeermg : 100,000 O'r'.d:inal'.y. S‘haféS_ g _: R S
_Holdmgslelted _-L:mlted e R TRIR ER SR A
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' FORMS oF Noucn ARD ACKNOWLED(_,EMENT S
o Part I _ - _
Form of Notlee and Acknowledgement nf Assrgnment of Insurance_ :

[ To be prmz‘ed on Ihe !ez'terhead of the re]evcmt Chargor]

”'[name qf]murer]

: g [ address of Insurer]
o [dae]

‘Dear Sirs - - o

; Debenture (the Debenture) dated [date nf debenmre] between Iretevant Chargor] (the Chargor)__'__ :_ - L
R (and others) and HSBC UK Bank Plc (the Lender) in respect of [zmert descrzptmn nnd number af :
e Pot‘tcv] (the Pol[cy) ' '

o _':-."'Thrs letter is netrce that under tlle Debenture we have asslgned absolutely (subject to any requrrement T
B _for re-assrgnment ot redemptlon) and charged by way of a ﬁrst ﬁxed chat ge to the Lender all our S
_-.nghts in respect of the Pnlrcy ' : S R o : S

8 We confinn that
o l _' we W]ll remam llable under the Polrcy to perform all the obllga‘tmns assumed by us under 1t

2 : | - :nene of the Lender ltS agents any recewer or any. other person will at any tnne be under any L
S oblrganon or lrablllty o you under or-im respect of. the Pollcy (unless and to thc extent o
therwrse expressly prowded for in the Pellcy) BRSNS - B

s '”'_:._we mstruct you tn dlselose to the Lender any 1nlonnat10n relatmg to the Policy whleh the S
o -_Lenderrequests RE : ' e S : N
Al _:-'we have agreed that we erl not amend or. walve any provrslon ot oF termmate the Pnllcy S

Wtho ut the prmr wntten consent of the: Lender

sl _.:unless and untll yeu recewe notice from the Lender to the contraly statmg that the secur:ty L
' o '_under the Debenture has become enforceable we w1ll remaln entltled to exelmse all our: rights ' '_
i -'powers and discretions under the Pollcy (as agent of the Lender) (unless and ‘to the extent; o
: Otherv\nse expressly provrded fnr m the Pnlrcy or it any’ 1nsurer letter you may have 1ssued to '_ '
_ _.-'the Lender in-respect of the. Polxcy) and you should contmue to grve notlces [and make__-:'_'_:
o 'payments] under the Pohcy to us and ' ERC U : SRR y

6. onge you receive: notlce from the Lender statmg that the securrty under the Debenture hasf s
- become enforceable; all the rrghts ‘powers and diseretions: wrll be. exercrsable by, and notlees o
= _' _'must be glven and payments must be made 10, the Lender or as it drrects T :



_ 3.:Please note, the lnstructlons 1n th[s letter may net be revoked or amendcd Wlthout the prmr- SR
: -'wrltten consent nfthe Lender ' BTN SRR SO

_P]ease w the enclosed copy of thls lettel to the Lender (w1th a copy to the Chargor) by
way of conﬁrmatlon that ' : BRI S . '
S 6.'_1- you agree to the terms of thls letter and agree to comply w1th 1t

o 62 . ZyOu w1ll gwe n0t1ces ancl make payments under the P011cy as d1rected m thlS letter

: : 6’% -'_'you have not recelved notlee that the Chargor has asmgned 1ts rights under the Pohey to a thlt‘d.:.:. o
n party, or created any other mterest m the Pohcy m favour ef a thlrd party, and o R

' 64 B the Lendet w1ll tiot in any cnreumstances have anyr llablllty relatmg to the Pnllcy

':"_'."iThls letter and any 110n~contractual obhgatlons arlslng out of or m connectlon Wlth 1t are govemed by__- - S
the laws of England and Wales : : : o _ S

e - ”.__Yours falthfully

el QHEQ-"»'-)-ise«);-il:tv\l-'iﬁb-i-)blﬂi'vﬂﬂ' SEAEERE B P ERA RS EUR R ER R

o Narne
| '.Fer and on beha]f of

[name of relevant Ckargar] .

' : [On acknow!edgemem copy]
I .'-:TO [znsert name and address of Lender]

':_'3_ :.Copy to [m vert name and address of relczvant Chargm]

. - _-We acknowledge recelpt ef the above notlce and conﬁrm the matters set out in paragraphs (a) to (d)
..-:-above : g : . _ S

- __Narne ':. o
: iFor and on’ behalf of

.[name fons_'urer_]-_ ' i :':' '. o



o S = PartII e
Form uf Notree and Acknowledgement of Assrgnment of Materlal Contracts S -

[To be prmted an the len‘erhead of the refevam Chargor]

[name of coumerpar!y]

- .._-:[F‘djdress.__C'Jff?ou'f?l‘erparfy]._ R R S
_ [dare] o

- -Dear Slrs

: .--'Dehenture (the Debenture) dated [dm‘e of debenmre] between [relevrmt Ckargar] (the Chargor)'_ :'-.; :
- ~(and: others) and HSBC UK Bank Plc (the Lender) in respect of lzmert desenptmn of relevant‘._'-i_'_":-_ L
:_materral contmcﬂ[hedomg agreementjj (the Agreement) B S RIS

: :':'-I hlS letter is notlce that under the Debentme we have assrgned absolutely (subjeet to any requuement"
for re-assrgnment on redemptlon) and charged by way ot' a ﬁrst flxed eharge o the Lender all our’
o -ughts in respect ofthe Agreement L : 5 : S

s - We conf'rm that

. : I we wﬂl remam l1able under the Agreement to perfonn all the obhgatlens assumed by us under' o

2

: :_. "_'_2__‘5'.: > ._'j'_'none of the Lender 1ts agents any recewer or any othel persen Wlll at any tlme be under any_-.ff'__'

'-Obllgatlon or l1ab1l1ty o7 you under orin: respect of the Agreement

: 3 - : '_"We mstruct you te dlselose to the Lencler any mformauon relatmg to the Agreement whlch the e

: fLender requests

4 ___:_.we have agreed that we w11! not amend or walve any pr0v1s10n of or termmate the Agreement -

- _wnthout the prror wntten consent of the. Lender

o .'S_.__i_::' We 1r1evneably mstruct and authorlse you to pay any sum paydble by _you under the Agreement';: . B o

S 10 our acceunt detalled below
e .

Ascomtmmbers o

| 6. _' unless and unt1l you reeelve notlce from the Lender to the contrary statmg that the ser:unty

- under the Debenture has become enforeeable we wrl] remam entltled to exercise. all our rnghts v
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S powers and dlscretmns under the Agreement (as agent of the Lender) and yeu qhould eontmue- _1 L
. to glve notlees under the Agreement to 1s; and : R e S

7. once you receive notrce frem the Lender statmg that the seeunty under the Debenture has:.f;.
- become:- enfmceable all the nghts powers and dtseretrons will be’ exermsable by, and netrees 3
B must be glven and payments must be made to the Lender or as 1t drreete S

. :Please nute, the mstructlons in- thls ]etter may not be revoked or amended w1thout thc prlor- S
-_-wrltten consent ofthe Lendcr. o '_; -' " o R R

';Please 1gn and return the enelosed copy of thlS letter te the Lender (w1th a cepy te the Chal ger) by
T way ef conﬁrmatron that : ST :

R 'you agrec to thc tcrms of thls lettel and agree te comply w1th 1t

72 there has been ne- amendment Walver 01 release ef any ughts or mtelests m the Agleement'i -
SOn -smee lt was entered mto S SR R AR : '

; 73 e yeu have not recelved notlce thiat the Chargm has assrgned its rlghts under the Agreement to a: | _.: S
o --thrrd party, or created any other mterest in the Agreement in favour of a thnrd party, and '

S 74 }_j':: :the Lender w111 not in any cncumstanees have any habrhty relatmg to- the Agreement

S : ThIS 1etter and any non: contractuat Obllgatlons arlsmg out of of m connection w1th it. are govemed byii_. LI -
: ':".'_'the laws of England and Wales : - : : R "

__:'Yours faithfulty

8 '.'._..Name
: ".I~ or and on behalf ef

[name of relevanf Ckargor]
i .[On acknowledgement copy] S
o 'Te [msert name and addresa of Lender]
o Copy to [rmert name and addresr oj relevanr Chargor] o
| ':' We acknewledge recelpt of the above notlce and cenf' irm the matters set out m paragraphs (a) to (d)

o above SRS
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I‘OI and 01‘1 behalfof L

 [name of Counterparty]

Commssr oL g



Partlll L R
Form ﬂfNotlce dnd Acknowledgement ofAccount Charge e

- I T O 5:(3. prmfed(m _thélede_trhead th'lte'_.refé.{;ant Chafgo.-"j = _' o

" '.;'_'.[nnme ofAccount Bank]

= -_'[addre,sa afAccouni Bank]
. [dare]

B Dear Sll‘S

e Debenture (the Debenture) dated [dm‘e of debenture] between [relevam Ckargor] (the Chargor)-'-' S
B (and others) and HSBC UK Bank Plc (the Lender) s : L

:'Thls letter is notlce to you that under the Debenture We have charged (by w&y of' ﬁrst fi xed charge) in ' i
'_ _..'faVOUF of the Lender all our rights in tespect of our account with” you detailed below (the Account) EE
- and any amount standmg to the credlt of the Account from tlme 10 tlme (mcludmg, _but not 11m1ted to, " E L
- 'entltlements to 1ntere:.t) - B SRR : o L : S

i :'__:..'_::Name ofAccount [o]:_::
| ..:Sq_l‘_t_. coder _[_-':]f__'.:.:' L
 Accouncnumber: o]
2 ..._'We 1rrevooably mstruct. and authorlee you To -
i 3 }d1sclose o the Lender any nﬁomletlonrelatlng to the Accotlnt whlch the Lender reqtteets

9 _comply w1th the terms of any wrttten notlce ot mstrucdons relatmg to the Account recewed by' 3 SR
S -.._you from the Lender, . : : : o

L) . _"hold all sums from tlmo to ttme standmg to the cred1t of the Account to Lhe order of the Lender .
Lo :'..a'nd" ' : s SR :
: 11 pay or release any £ standmg to the crecht of the Account only in accordance w1th the._
i '.wntten 1nstruct10ns of the Lender ' - S e e

We. acknowledge that }’011 may comply Wlth the mstructtons in th1s Ietter w1thout any further-'___i R
_fpermlssmn from us: : L e, : el

g --':We are not permttted to wnhdraw any amount from the Account wuthout the prror wrnten consent of B T
' '-the Lender : : - S : : : S _ R

Please notc, thc mstructtons m thls letter may only be revoked or amended WIth the prmr A
.'-wrltten consent of the Lender Lo : . R : L
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_ '_Please 1gn and rctur the enclosed copy of thlS letter to the Lender (w:th a copy to the Chargor) by :
-way of conf rmatmn that ' s

= 11:.-_1_ you aglee to the telms of thls lettel and agree to comp]y w1th 1t

| :1'.?'._::- E-jyou have not recewed I]O'[ICE.‘. of any pnor sef:urxty over; or the mtelest of any thlI‘d party ma thef 3_ B S
BRI _Aceount ' : : R : : '

RO l"_l'.3 : -_you have nelther cla[med nor exerused nor w1ll claun 0r exer(nse any securlty 1nte1est set oﬁ : SR
i 'ﬁcounter—clatm or other rlght in respect of the Account ' :

| 'l'_.'c'_'t_ you wnll not perm1t any amount to be w1thdrawn ﬂOm the Account wn:heut the Lender s ]31‘101" o
i _wntten consent ' T ' B

B 115 ymi will__eomply__with'-'z'l_hy_'nq-t.i_ee-_ﬁyoﬁ-:_m-'ay.:re:eeive. from the Lender in respect of the Accotint;
o . and R E RPN Sl
3y -_.11 '.:t_S the Lender w1ll not m any c1rcumstances have any 11ab1hty relatmg to the Account

Thls lettel and any non-contlactual obhgatlons ansmg out of or. 1n conneetlon w1th it ale gOVe1 ned’ by-": :. 8 .
g _'_'_:the laws ot England and Wales ' . _ o

8 : Yours fatthfully

i 'Name

' -"For and on behalfof

- [name of relevant Chargor]

_' [()n acknow!edgemenr copy]
o TU [msert name and addi €Sy of Lender]

o _"Copy to [:mert name and address f)f relevam‘ Chargor]

: _We acknowledge rece;pt of the above notwe and confirm the matters set out 111 paragraphs (a) 0 (f)
':_:abUVe . SO . 2 S OO .
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L Fmandonbehalfof

- [name of Account Bank]

o Dated e
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SCHEDULE 7

FORM OF SECURITY ACCE%]OI\ DFFD
R -’DATE 20[-]
e :"PARTIES

[o] [LIMITEDIPLC] a- cempany mcorpmated and I‘EngtEIed in [Eng]and and Wales]"__._':"-. o
(reglstered number [0]) whose reg1stered ofﬁce is at[O] (the Accedmg Chargor) and '

[msert fu!l name of Lender] a company 1nc0rporated and reglstered in [England and. Wales]- S
(reglstered number [0]) whose reglstered ofﬁce is at [0] (the Lender) L

S ':-INTRODUCTION

: '13;_1_'._-::.Tlns accessmn deed 1s supplemental to a Debenture (the Debenture) dated [0] betwecn the _. '_ :
T :._Chargors ‘named-in that Debenture and the Lender (as prev1ously supplemented and amended‘-'-: P
RIRE by earher Securlty Acccss:on Deeds if, any) ' : - : SO S

.:; 132 . _.ThIS doeument is mtended to take etfect as a deed derlte the fact the Lendm may only execute-:.-' - o
T :_lt under hand ' S R

IT IS AGREED
o 14 _'Defimtmns And Interpretatlon S

-:"'_-__:1'_4':.'1 _"'Capnahsed terms deﬁned in the Debenture (as deﬁned above) have the same meanmcr in th1s_' ' o
' ' accessmn deed unless expreSSly deﬁned in thls aceeesnen deed R :

142 : The prowsmns oi clause [0] (Comtmenon) nf the Debenture apply to thlS accessmn deed as_' o
s _-though they were setout in full in this-accession deed except that reterences to ‘thls deed’ wﬂl. SRR
S be construed as references to thlS accessmn deed pR

o145 :The schedules to this aceess:on deed fdrm part 01" thlS accessmn deed as 1f set out on the body: 8 L
."-'..of th1s accessxon deed . R SR

15 Accessmn S
':_The Accedmg Chargor agrees to be a Chargor for the purposes of the chenture w:th. _' R
immiediate effect and agrees 1o ‘be bound by all of the terrns of the Debenture as 1f 1t had Rt
"'_-.'orlgmally been aparty to 1t asa Chargor ' v BT L
6L ;Creatmn Of Secunty
L 161 s :”'Seeurlty

.".".S_._]__ﬁ,]:.'l The Aceedmg Chargor covenants te pay er dlscharge on demand the Secured-': k
L1ab1ht1es when they fall due : = o ' o

--_16.15.'2 Thls Secunty 1s

(a) B crcated in favour of the Lender

CUUBBISIONT I g



: {h) o -_'created aver present and future assets of the Accedmg Chargor

o '-:(c-)"- '_'securtty for payment of all the: Secm ed L1ab1l1t1es, o

' (d) : j;made w1th full tttle guarantee under the LPMPA and
(e) _ranks Subject onl_y to the' Prlor Charges (1f any)

' 1613 Clause 6. 2 and clause l6 3 sha]l be construed as creatmg a separate and d1st1nct:- S
S _'j-_mortgage fixed charge or securrty a351gnment over each Charged ASSet w1thm any L
'partlcular class of assets speclﬁed ' ' -

: 1614 "Any fa1lure to create an: eft‘ectlve ﬁxecl Securlty Interest (for Whatever reason) over a S
L .-Charged Asset shall not affect the ﬁxed nature cf the: Secunty lnterest over any other' e
R ;" Charged Asset, whether w1thm the same class of assets or not = S
pe, 162 '::thed charges L
L : :_1-6_.2.1 The Accedmg Chatgor cha: ges by ﬁrst legal mortgage its Property ltsted ln schedule 1_ .:' o
R tothtsaccess:on deed ' T
.'._'_':-'1.6.-2_;2_3 Each Chargor charges by ﬁrst ﬁxed charge
'.3'-: ._ .'(a') o all 1ts other 1nte1ests 1n Property (not effectlvely chatged by clause"'_' : :'_
Sole2y B B S
(b) E _'all its Materral Equrpment hsted in schedule 2 to thls acecssron deed b
) :_EIaII its othcrEqmpment 8 i _' . o R | o
(d)lts Subsxdtaty Shales 1ncludmg those ltsted in schedule 3 to ﬂllS B
G .'accesswndeed S Lo
(e) 'all 1ts Secut rtres other than 1ts Submdtary Shares | : e
o _' (t) _:'."_1ts Blocked Accounts, 1ncludmg thcse hsted m schedule 4 to t:hls-'_"':'_ : '
'.'accessmndeed - o B e
(g)_ - .-all 1ts other Bank Accounts

SRy _the beneﬁt of all Authorrsatlons used in: connec‘uon w1th its busmess or e
any- of its Charged Assets and the - rtght to: recover aud receive o
-~ .'-3'_:_00mpensatlon whlch may be: payable to it. in tespect of any of those'_':_. :
Authorlsattons S S Sl :

e (r) .'__.all its Intellectual Property, : o SEE
_ . (]) :_all its goodwﬂl and uncalled capttal
S ;:(k_). all 1ts Recelvables and '_ ' : ks
L | '('l) '_ _. -'_to the extent not eft‘ectwely assrgned under clduse 16 3_.: -
" (_'i).-_ all 1ts lnsurancc and ' S

S '_"'(11) 1ts Matertal Contracts mcludmg those llsted in: schedule 5 to tlus
accessmn deed : R, o B



L The: Acceding".':'Chargor' assignsand " will “assign - absolutely - (subject to a condition for P
L _-rea551gnment on lrrcvocab[e dlscharge in: tull of the Secuted Llabthttes) all 1ts rlghts tltle L
-_-.':_mterest and beneht it and to: : : ' e SN
- 1'6;3.-1- s I-nsuran.cc-'--and._ S

"..-'1632 Matenal Contracts and the benet‘ t of a,ny guarantec of Secuuty [nterest for the""' '
performance of any of i 1ts Matenal Cen‘u acts ' o :

s 16__._4.-.._1__ The Accedlng Chargor cha.lges by a ﬁrst ﬂoatmg charge all 1ts assets not effechvely. i
F 'mortgaged chmged or a551gned by fi xed mortgage ﬁxed charge or. assrgnment R

3 '_::1'6'.-4_.'2_'_: _'The ﬂcatmg charge creaLed by clause 16. 4 I is a quahfytng ﬂoatmg charge tor the": o
Lo _purpose of Pardgrdph 14 cf Schedule Bl to the Insolvency Act '

ST Negatlve Pledge And No Dlspcsal S
o '_ :ﬁ._The Accedmg Chargdr may not |

o 171 : "-create purpor‘c 10 create or Pemnt to ex1st any SBCUI‘HY ImelP'St OVEI any Charged ASSEt (unless -
S _1t 1s Permttted Securlty) or ' . |

; 172 3dlspose of any Charged Asset (unless 1t 1s a Permltted Dlsposal)
g .:.:.i_'except w1th the pnol wrltten consent of the Lender -. ' L
: 13 .__'.Reprcsentatlons And Warra.ntles i
'.: The Aecedmg Charger makes the followmQ representanons and walranttes te. the Lender

181 all Plopetty heneﬁcnally owned by that Chat gor at the date of thls deed is 1dent1ﬁed in sehedule s : : ;. S
S I'to thlS accessnondeed : S : o ; ORI SRR S

. 1'8_._2" it the legal and benehcml owner of the Subsldlary Shares 1dent1ﬁed agamst its fame: 1n'-__
' '-'-_'.'_schedule 3 to this accessncn deed (or in the case of any held by a nomlnee 1ts behalf the:: S
beneﬁc1al owner) and ';'_'f:' B _'_::_ : R o

o _. 183 it 1t is the ]egal and benef‘ cral owner ot’ the Charged Assets
319‘. 8 -_'Inenrpnratlon Into chenture

: 3 Thls accessmn deed and the Debenture shall be read together as one mstrument and reterences: S
s 'Z_'ln the Debenture to ‘thts deed’ are deemed to 1nclude thls aecessmn deed e

| 20 N'Otle'es- :

'_'._iThe address and fax number (and the dcpartment or ofﬁcet 1f any, for whose attentlon the._': T
o communlcatlon is to be made) of the Accedmg Chargor for any commumcatlon or document to

23%151951 S _49_ St



- bmade or delivered under orin connection with the Debenture (inclading this accession deed) -
Fax ['j' i
Attentmn .[.._] :

S Thls accéssion’ dced and any non-contractual obhgatlons arlsmg out of or relatmg to 1t are S i
- _-governed bythe laws ofEngland and Wales - S R

EXECUTED as a deed and dclwcred on the date stated at the begmmng of ﬂ’llS accessmn deed

[msert executmn blocks far parttes]



 EXECUTION PACES FORDEBENTURE =~

e _CHARGORS

 EXECUTED 5 2 DEED. by MPAC )
. GROUP PLC actmg by a dlrector in- the B
presence of R ey

Dlrector

- Witness signature

o '_ _Wlmess name D,\NE& CGLU MQ‘},
o (m BLOCK CAPITALS)

Lo : .'Occupatlon T MAN A%ﬁ
_N.bt'iéé deta-ils‘

:. -_-.__Address [o] /3 W{.‘_/(,woa.ﬁ OU/‘?"“/ -
ST wc;_,wwb Qu‘rmxy/ pfm’f

Fax [- - 02@76 4?—!?—5 5

S .:Attentmn [o (OﬁM‘N ‘/ fe‘;,eg ‘/ L



o :EXECUTED aq A DEED by MPAC ) oo W
" CORPORATE ~SERVICES LIMITED ) '-Di."-ebtof::."l
"'-3act1r1,g, by adlrectm in the presence of: _)..f_ SR

S "Witne’sé-_s.igﬁ_ature_-'-__- S

= j..-_Wltnesa name DAf\}f €f.. CCI»MM 6"5 R
i ':':':'_'_.(m BLOCK CAPITALS) o

i Addr_ess_-_

. ::._-_ ":.()ccupatmﬂ I’T JV\A’OAGFQFL

._.._E...Nm]ce detmls A_I M /7/3,4-& @wp Pl...a. .

g _'Add-fés's:f_[b_]_ o

S Awentorspe] o
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';'-.-_EXECUTED as a DEED by MPAC )
~© OVERSEAS HOLDINGS LIMITED )
e ':_-actmg byadlrector in the presence of T ).:

Wltnesss:gnature

e "-._":(mBLOCKCAPITALS) e e

R ._.I_.Occupatlon "li':"r N\&M AC; 6 g)

b .:-*-'1?'5?%5:_[9]{ o

CUEMSIOS T e
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__.:"EXECUTED as a DEED by LAMBERT ) :
_"_AUTOMATION LTD actmg by a dlrector ) '_ ~ " Dire:
'__'j_'_mthe presence of BT o Yoo

S Withcss "s'ignature_ :

: '::'."_.:Wltness name’ DAJ\H&L» CC){,UN E?f) =
S _(m BLOCK CAPITALS) e

...::..1_.:.:_E...:_.:.::..Occupauon IT MANA%R S R VTN
.-.:::::.'.Not.lcedetalls /4‘5 /‘;‘Q /;/10‘4‘?' ééoup PEL"

. ."_Address [i]

o Attention:[e}

RIS T T T e g



R _'.-'Wi_:tn'és's-3s.i_g-ﬁét_u're :
: '_;; Address

o '..Occupatlon ‘I,T

"_.-_'EXECUTED as'a DEED by LAMBERT )
- ENGINEERING HOLDINGS LTD acting )

_’byadirector in the presence of S ) o

:'_:Wxtness name - DAW {(:}L CC}LL! }\} Q‘f}

' ."."3_N0t1ce detalls

| .Address [-]

e BL()CK CAPITALS)

MAM A{-j(g\

A—; /D,A /7ﬂz4c év‘?w/’ ﬁl—c,

. Attention: [e]

L avsiesy




s EXECUTED as a DEED by LAMBERT ) T —
. ENGINEERING GROUP LTD actlng, by Yo Dlrector |
-'-'__aduectm mthepresence oft oo Yoo S

- Wimes sigﬁa_tur:e

.:;._;."'_Wnness name DAJ\”@L ﬁ(}&—éﬁl\&l G‘&

i ( (m BL()CK CAPITALS)

e 'IT Mm@-m e
o : :-Nonce deta]]s )4‘( h)& /7’:"(1(:_, é"f?a’/ ﬂd‘._ : RS

L Attention:[e]



'._'__"._EXECUTED asa DEED by LAMBERT )-
= _ENGINEERING LTD actmg by a dnectﬁr ) Director <
.. ]n thE preqence Of : j. T :_. x ._ ) RS

Wltl’less Slgnatme

- :Wmessname DA‘*} 65« Ccmuf;rs;'j
'(mBLOCKCAPITALS) e

-.j.0ccupatlon IT MA:NA{;‘, (;R L
- .-'"'N_"-‘."_""?.deﬁ.ﬂsfi.  ?‘.-:}.ﬁ’ /7%:, 5&»«/’ ﬂ-c.

o Addessife]



