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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4113377

Charge code: 0411 3377 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th March 2015 and created by CELTIC AEROSPACE

VENTURES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th March 2015 .

Given at Companies House, Cardiff on 26th March 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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1) Celtic geyﬁﬁpa#e Ventures Limited incorporated and registerad in England and Wales with

_company number 04113377 whose registered office is at o/o Muckle LLP, Time Central, 32

- Gallowgale, Mewcastie upon Tyne, NE1 4BF{CAVL); and

) David Owen MeFarlane of Duke Wiley, Allendale Road, Hexham, Northumberiand, NE4G

2N {OMG),

Eack.wu nd

©{A) On ihe date of this Agreement, OMC holds £4,651,479 gusranteed Loan Notes issued by

| CAVL {Loan Notes) pursuant 1o 3 loan note instrument deted 13 July 2010 between CAVL

0 and SNE-Eurppe Aussenhandels GmbH {(ENK-Europe} {Loan Note Instrument).

(B} - CAVL has agreed (o charge the Charged Shares to OMC untll the Loan Noles have 5&&5 |

. redeemed in full in accordance with thelr terms.

1 Definftions and Interpretation

Ancrulng Proporly

- Aftomey

Busingss Day

Company

' Ghaméﬂi Shares

| 44BZIO0002.49812134

- {he 780,950 ordinary shares of £1 each in the capital of

11 The following definitions apply in this Ch'argéi s
all stocks, shares or oiher securiies, rights or other

~ property accruing, offered or issued at any time b? way

of bonus, redemption, exchangs, purchase, subsliution,

 conversion, preference, option or olherwise in respectof

any of the Charged Shares Including previous Accruing

Property,

~anatiomey of CAVL appﬁiﬁém under clause 4.4;

_a day {olher than a Saturday or Sunday) on which

banks are open for general business in London;

CAY Advanced Technologies Limited incomporated and

- registered in England and Wales with company number B
P67 14060 whose reglstered office Is c/io Muckle LLP,

_ Time Gentral, 32 Gallowgate, Newcasfie upon Tyne,

ME1 4BF;



-the Company 85 well 38!

gt g Accruing Property;

by a8l rights accruing f:ﬁf incidental to  the

"""""" L . S Charged Shares from time to tme; and

"""""" &) all dividends, interest and other incoma In

respect of the Charged Shares;

........ _ .aﬁséng@' aug.ai or accruing due in respect of, Charged i
: Bharas {and referances to the Charged Bhares inchude
Coreferences o 88 or any of the above property ;snd:
: . riahisl . .
Costs . el cmsﬁs;:shmgﬁiég expenses and tiabilties of any i
| o ingluding, without Eémiia&‘iaﬂ,_e;@s%s and demages in
:'amme‘;ﬁm with . litigation, pr@f«a&s#aﬂaﬁ fees.
dishurssments and any vaive added tax charged on -
. . Costs; . . o
" Encumbrance o ' o any maﬁgwﬁg chargé'fwhethar fixed of ﬁugﬂﬁg, legal or
| | equitable), pledge, fien, assignment by way of security
or other secusity interest securing any obligation of any . :
person or any other agreement or amengement havinga
_ | simiialr affach . _
 Loan Notes o 7 the 4,551,478 loan notes constifuted by the Loan Nete
) . instrument and outstanding as al the date of this .
{harge; .
'.Laan Note !nsu’umemi . ' the loan note instrument dated 1@&%@35? 2010 b&weéﬁ S
. the CAVL and SNK-Ewope pursuant to which CAVL
. consiiied up {0 £8,100,000 Guaranieed Loan Bolas;
-' _Segufad'uabiﬂtiéﬁ. o alf present and future monies, obligations and liabilifies -
o owed by CAVL to OMC, whelher actual or contingant
- and whether owed ioinfly or severally, as principal of

©eurely andlor in any other canaclly whalsosver, under or

C PRAGII.0002 4581533



"""""""""""" in connaction with the Loan Noles, together with all .
"""""" ~ inferest accruing on such monies and liabilies; -
Security Period . the pericd stariing on the date of this ﬂhﬁé‘gl@.aﬁd
~ending on the date on which sl the Secured Liabiiitias._' - '
‘have been unconditionslly and irevocsbly peld anc
discharged in full and no further Secured Llabillies are’ _
| | ~ capable of being outstanding; ) |
SNK-Europe o . SNK-Europe Aussenhandels GmbH incorporated and
o | regisierad i Germany with company number HRB
532159 whose mgistered office B 8l SMNE-Europe
Aussenhendels  3mbH, Deimlerstr 37, -73037, o
- Gtippingen-Ursenwang, Germany; and .
Waﬁaniiea o e regresentations and warranties sel out In Schmﬁul& S
_ 1.
12 . Uﬁiégg the éa'nzaxi o.ther.w%ée faquires, the fa%iéwinﬁ rdes of inééfgxfetﬂaﬁén'ép@y i this
Charge _ N _ .
1.2 ciause, Schedule and ?a!rag;raph .héédihgs shall nol aﬁaéﬁ the .E.r&té'r.plrletaﬁdn' of ihas
Charmge; _ .
122 3 person includes a aturs] pergéﬁ and & z:ﬁrpsrsiie ar unincorporated b&d? {whather
: or not having & separals legal personality);
123 areference to this Charge {or any sp&c‘;iﬁ&d.gzrﬁvﬁsien of ity ée’ angf'a‘iﬁer é&ﬁﬁmeni '_ )
shall be conginued a8 2 reference (o this Charge, thal provision or thal document as .
in foroe for the Gme being and 25 amended, novated, vared or supplemented rom o
- time bo fime; . . o
'. 1',2..4 the Schadules fm'ﬂﬁ part of this {lhafge 'amd.'ahaﬁ nave éf‘?éé:i as if set outin fuis'i.h aiﬁe '
| body of this Charge and any reference to this Chage includes the Schadules; |
' .?;2.5 a reference 0 a company shall Include any company, corporation or other h?:;dy L
. corparate, wherever and however incorporated or esiabiished,
426  mference to an investment includes siocks, shares, loan caplial, sééuﬁties; &ﬂnds,.'_ _

warrants or ahy olher investmsant,

344623 D007.4881293 4



1.2.7 - words in the singular shall include the plurs! and vice verss;

-1.28 areference to one gender shall include a reference o the a&ﬁer gender, .
_ ' 128 ~ areference 1o 2 statule or sialutory provision s a reference loitas lt s in foree for the
"ﬁme belng, taking account of any amendment, sxlension, or re-enackment and
includes any subordinaie leglsiation for the me being in foroe énada urder it
‘ié.‘éi:é a reference o writing of written includes faxes but not e-mail and o
1.249 references to cleuses and Schedules are lo the dauses and Schadules of this
" Charge, references o parsgraphs are o paragraphs of the relevent Schedule,
. 3. . Covenant to Pay _ _ _
" CAVL shall pay o QMO amﬁ :iiéélﬁaé’gé the Sﬁ@fﬁﬁ'uab%ﬁii@ Qﬁ@ﬁ they .bamsﬁé' dug,
E I_ 3. Grant of Securlty _ .
" As confinuing security for the payment and discharge of the Secured Liabiliies, CAVL with full tie
: guarantee, charges o OMC, by way of first fixed charge, the Charged Shares. |
4 Deposit of Title Documents
41 CAVLshall RN
| AN termiﬁaie.épéiéh ér‘nmécﬁiaﬁé éﬁecs ai nmm‘métims it Qna'y have mads Qﬁdefsemémﬁs 145 :
_ and 146 of the Companies Act 2006 in reapact of any Charged Shares and pending
-such tarmination procure that any person so nominated: _ |
41.1.1 ) doas net exercise any fghts in respect of me'{;hérg‘;ad Shares Wiihﬁﬁ? ﬁ!&
o mtor wiitten approval of OMC; and | _ _ |
4112 - immediately upon receipt, forwards fo OMC 2 e:ﬁmfﬁuséimaimns or oiher
| . information received in respect of the Charged Shares for which it has _.
. been so nominated.
4.“&.2 | tm 5?%3; axéauﬁ@ﬂ of this Charge, deposit with QMG all élhiafre 'cerﬁ%?cales in relalion o
the Charged Shares; |
'_ 4.1.3 on the accrual, offer, ssue o ré#&%pi of any ;ﬁ{mmiﬂg ?mgaeﬁy éﬁr ﬁ%ﬁér ﬁg?ﬂs accruing
or incidenial to any present or fulure Charged Shares, deliver or pay or procure the
delivery or payment to OMC in respent of such Accruing Property and other rights, -

including the deposit with OMC of the stock or share cerificales or other documents |

- of tille to or representing such Accruing Property and other rights,

444633.0002.4981213.4



. Charge has bacome enforceable without nolice present them for registration.
42 CAYL ghall not during the Securlty Period exercise any rights fo nominate aﬁy perEcn '{éther'_ _ o
| : than OMC) to enjoy or exercise any rights relating lo any of the Charged Shares,
4.3 - | CavL, shall at the dirgction of OME given 3t any fime, forthwdth execute and dafiver to OMC
: -all transfers and other documenis and do all such things 23 may ba necessary of dasirable:
ﬁ.a,‘z {o registar all or any of the Charged Shares in the name of OMC; or . .
| 4.3,2. for ereating, ragistering, perfeciing, maintaining or protecting the securly created by E
this Charge; or _ |
o 433 for erasting = ﬁgeﬁ.chafge wéf aﬁy of the ﬁ:h.azged Eha.réag or .
N 43.4 to facllitate the reslisation of &l or any of the Charged Shares sfier Ihis Ché?ge has
:'ba{mma enforceable or the exercise of any right, power or discrelion vested in OMG
. | of ihe Attornay in relation (o any Charged Shares or this Charge. . L
: '5#4 ay way of security CAVL irrevocably snpoints OMC to be the attomey of {3,&‘;’@ and in Eig'_ o
nama and on its behalf and as ils act and deed: _ ) _
444 1o execule sny documents and do any acts and things which CAVL i required 0
~exgcule and do o give effect lo this Charge, including execute any document
required by OMC under ¢lauss 4; and _ _ _ |
) 4.4.2  toexsculs any documents, and do any acis and things Wh!’éh.ﬁ"ke attu.rhéy may deem _
propar or desitalle in exercising any of the powers, suthorilies and discrelions B
 confarred by this Charge or by law on OMC.
S4B By this Charge CAVL ralifas and confirms and agré&s i fétify and mﬁnﬁrm anyiﬁéﬁg; which
| | _ lhe Atomey may do in the proper and lawiul exercise or purporied exercize of all or 2ny of o e
the powers, authorilies and discretions referred o in ihis clause 4,
- Protection of Security | o |
5’3 Motwithstanding the securly c:;.e.a.:ied é‘.}y thé$ Charas, CAVL éhafi prompily pfay. all calls, |
| inslaiments and other payments due on any of the Charped Shares, Riling which OMGC may,
g at its diseretion tut without obligation, maka such payments on behall of CAVL
52 ) * Any surn pald by OMC on behalf of CAVL under clause §.1: |

~ 821 shal be reimbursed by CAVL on demantd by OMC o 5 Ll iﬁdemné@ bagls;

- B44523 0002 AS81213 4



R2.2 . i, pending reimbursement, secured by this Charge, and

5.2.3 ~ shall bear interast accruing daily in arresrs from the dete of s payment 3l the default
rate of inleres] specified in the Loan Nole Instumant.

6. . Liability of CAVL |

81 The Hiability of CAVL umﬁé% zﬁsﬁ cng;gg in respect c% any mé* the Secured Liabiites shall not be
. discharged, prejudiced or affected by _ | |
844  any Encumbrance, guaraniee, ?nﬁ&mﬂ&y, rermedy or mih@rﬁg%‘?é feld by or availsble (o | |
OMC being or becoming wholly or partigily Wegal, void or urenforceabtle on any
- ground,
' 6.’2.‘2. .@%ﬂ{‘s raﬁe%%ﬂgg ﬁefieméﬁi'ng??a@iﬁg of inaraﬁﬁin'g 'any ?ﬁcéiity or tlher if’aéﬁﬂhﬂéi.ﬂif? in
| any Manner of fondwring in, accepling of varving anv compromize, arangement or
seftiement or omilting {o clalm or enforce paymend from any other nerson; o
ﬁ’&ﬁ any olher sot or omission which bul for this provision might have diaﬁi@a&gm.&
otharwise orejudiced or affecled the lability of CAVL. B
5.2 CAVL %;a‘m&sa any Aght |t may have of requiring OMC o
| 8.2.1 . enfnice any securlly or gther rightl; or |
622 clsim any payment from or otherwise proceed .agams%. any other @aiéan; -
 before enforcing this Charge against CAVL. :
7. Representations and Warranties ) | |
- The Warranties are made by CAVL on the date of this {:héfﬁge and &ﬁaﬁ be deemed to be m@aawﬁ.mﬁ B
- each day of the Security Period with reference 1o the facts and crcumstances then existing. '
8 GAVL Covenants o - _
CAVL covenants with DMC &méﬁg the continuance of the serurity am‘zéﬂmi&ﬁ hy this @ﬁafgé in the .
- termg set out in Schedule 2.
8. Rights of OMC | | | _ |
94 OMC may at his ﬁissr&ﬁmﬁ {ﬁ?‘z the mamé'af CAVL m’. é?ﬁﬂﬂﬁé%s& gftef this Qha;géﬁiasémwﬁa..
. enforceable and without any eonsent or authonly om CAVL) exerdse the following righls
and powers in espect of the Cherged Shares; | | |
: ..ﬁ,*é,'} any voling righis and sny powers or r&ghzﬁs which may be exercised by a person in

 whose name the Charged Shares are registered, and -

| G44623 (002 AGBIFIR 4



8.1.2 . alithe powers exarcisable by a2 rustes in respec! of sscurilies or propery subjecitog
trust. . . N
h 82 After the sacurity cﬁeﬂs:ituiéﬁlb;y !ﬁia- Charge hasbamnﬁs eﬁfmrééablé; R
| B 821  al dividends, interest and other disiibutions paild in respect of iﬁa Cha’s‘géﬁ Sﬁarag o
: and recsived by or on behalf of CAVL shall be held on rust for OMC and forthwith |
paid into an account designated by OMC or, if received by OMG, may be applied by '
OMC as though they were the procesds of sale; and o _ _ o
) 32?2 all voling and ofther rights and powers atiaching io the Gha?éed Sﬁaras éhéi%! be_
sxercised by, or at the direclion of, OMC and CAVL shall, and shall procure that iis -
- | nominass shall, comply with any direciions OMC may, in iz absolule discmlion, give
o . ooncerming the exemise of those dghls and powers.
' 9,3 ' "The. powers conferrad on OMC by this Charge are zolely o pééiam{ héé ir’éi@r@s‘é& ih tha
B Charged Shares and shall not impose any duty on OMC o exercise any of those powers;
Q& :_. QMG shall not, In respect of any of the Charged Shares, have any duly or incur any ?Ia&i‘éié&y o
for .
9.4.1 _:_ aécédﬂ‘ming ér tékiﬂg action in. respect of any calls, énétaﬁmanté..' corwersions,
| sxchanges, maluhiles, tenders or other matiers relaling tca.t%;a Charged Shares or the
nalure of sufficiency of any payment whether or not OMC has or is desmed o have
- knowledge of such matlers; or
94z taking any necessary steps to preserve rights égain*s't é}lsi.m parties or éﬁ}g.amer'ri’ghts L
‘pertaining to ny of the Charged Shares. | | .
' 35 : B OMC shall not ba lisble to account as a mﬁf{gagéﬂ'ém possession in regpect of the .ﬁharg@d | )
- Shares and shall not be fiable in connection with the Charged Shares fun
851 anyloss on reslsation; of
8.5.2 - any fallure to present any in%ém’st COLpOn or any bond or stock dmwﬁ’fer fapéym‘ni;_' ) '
Lo
953 any fa.iéz;,i:e to pay 'a.r.iy'taié 5%“ instaiment; or |
9.5.4  the accaplance of any offer or the noflification m.F'f:.;Av.L o? any 5#{:?‘;.'@{{&5‘; é;:; -
-. 955 'any fallura to ensure that the comect amounts are pald or received in r&s@éc& of the

Charged Shares; ar

L 744673.0002.49512134 .



9.5.7  any other loss of any nature whatscaver,

0. Powers of OMC

- OMC shal have the powers set out in Schedula 3. I o

BRRTE . Enforcement _ _
TR " This Charge shail be enforceable it any of the circumstances set out in paragraph Yor
Schedule 4 occur.- The partles o this Charge agree that the provisions of Schedule 4 shall _-
~apply to this and shall be binding betwean tham.
R .,'2'. Al any time alier this Charge has become en?mméﬁié, IEIZ:'M!Q and any somines mfﬁﬁ:ﬁc may o
(without prejudice to any other right which OMC may have without fusther nofice to CAVL
exercise the power to sell or otherwise dispose of the whole or any part of the Charged
- Bhares,
N ‘E"im:% - Any sdle or cﬁwcﬁaﬁ ﬂ'ntiéér. clause 11.2 may be made in such mannar, on susﬁ tefms and for _
Cosueh consideration {whsther payable immedislely or by Instaiments) as OMO shall in his
| ahsaiute discration think fit and without Hability for loss. o .
_.'3"3;;&- OMC may (without prejudice to any right which it may haﬁvé .u'msar any other provision of 'éms
Ghasge; freat any nart of the Charged Shares consisting of money as if it were the proceeds
of @ sale or other disposal under clause 11.2. _ . _ .
| ”Ei.é | OMC shall apply the proceeds of 2 sale or other iﬁiﬁp@éai u?;%zﬁar'ﬁsfaﬁéé 1 !é’{wﬂhﬁui prajudios
i the right of OMO 1o recover any shortfall from CAYLY In or fowards the satisfaction of the
Becurgd Ligbilities in such cder s OMC in is absolule discrelion may from time lo time ..
determing sublact to OMC's rlghts under paragraph 2 of Schadule 4.
‘EE Troslks and Indemnlly
j24 CAVL shall pay to or refmburse OMC on demand, on & full indernity basis, all Costs incurred
by OMC in relation to: |
1241 protecting, perfecting, .gfeg.e@éng 'm'enfwsiﬁg {or @i@amgﬁhg ] dﬁ%} any cﬁ G&é.{:‘g o
. . rights under this Charge; or o |
1242 | laking proceedings for, of Feéﬁéiﬁi’éng any of, ihe Secured Liabmtiéé; |
~{including, without limitalion, the Costs of any proceedings in relation lo this Ghﬁ;’gé; the | |

. Charged Shares or the Secured Lisblities) (opether wilk, in the case of clause 12.1.1 and '

BA4EZI D007 45813134



clause 12,12, Inlerest on the gmount due from the dale of demand untll payment al the
defavlt rale of interest specified in the Loan Mole Instrument. )
N | 12.2 . OMC and his agents shall be indemnified on a ful indemnity basls out of the a‘}ha?gad Sﬁafés
- in respect of all aclions, liabilitles and Costs incurmed or suffered in or 85 @ result of
12.2.1 the exerdise or purporied exemize of any of the powers, authorities or ﬁéﬁcre’ticné :
~vested in them under this Charge; _
_ ”3222 ‘any malter or thing done or omitied i@IIDE done En...:eiatéezﬁ tﬁ' t.ha tharééﬁ.ﬁha.rés
- under those powers; or o
| 422.3 any default or delay by GAVL in pefonming any of its cbligatians under his Charge.
Any pést or present agent may enforce the lerms of s clause 1222 subject (o and In
. accordance with the orovisions of the Contracls [Rights of Third Parfies) Act 18988,
13 Releass by OMC I
Subject fo clayse 15.3, upon the expiry of the Sseurity Period (but nal othenwise) OMG shialh, 2t the
request and cost of CAVL, take whatever action s necessary o release ihe Charged Shares from the | o
' ‘secunty constiluied by this Charge.
| 14, Assignment
.__'M“i - Except 5 provided ﬁthaméae in this G!‘ltargée ﬁa party Ima.y assign, mg"géant'any Enx:um.branze.
- or securily interest over, any of s rights under this Charge or any document referred o in it
14.2 - Each parly that has rights under this Agreement is acting on its own behall.
15, Further Provislons B
181  This Charge shall e in aéé%ié—aﬁ.'Im;iéﬁdfndewmﬁeniﬁf} 'avew-ét.her_fimumﬁmme or
" gusrantes which OMC may at any lime hold for any of the Secured Lighilities. _
1832 This Charge shail remain in full force and effect a5 & conlinuing secwrity for the Secured
Lizbifilies, notwithslanding any setllement of acctunt or intermadiate payment or other malter
Cor thing whaisasver, unless and untll OMC discharges this Charge in wiiting. _
153 Any relesse, discharge or setflement between CAVL and OMC shall be daﬁh@éﬂ 'mﬁdiii%}ﬁai
| upon no payment or security recelved by OMG In respect of the Secured Liabiilies being
-  avoided, reduced or ordered (o be refunded pursuant {o any provision of eny law relating lo -
) insalvency, bankruptoy, winding-up, administration, - receivership or otherwise and, -

- notwithslanding any such release, discharge or selttlement:

L adamp o002 49813134



by this Charge, inchuding all cerlificales and documents selating to the whole or any
.  part of the Charged Shares, for such period as OMC shall deem necessary to provide
- MG with securily against any such aveidance, reducton or order Tor refund;, and
= @ﬁ,g‘g. OBMC shall be entitled to recover the value or emount of such security or payment
“from GAYL subseguently as H such relesse, discharge or seltiemert had not
. aocurred. _ o
154 A gertificate or c;e‘;émfnééim'b?‘ OMC as to any ah%c&ﬂﬁtf@s‘ ihe time being s::mé to it from '
- CAVL shall {in the absence of any manifest error) be conclusive evidence of the amoun due,
o _ 155 | The rights and powers of OMC conlerred by this Charge are cumulative, may be exercised as :
- oilen 85 OMO considers anpropriale and are in addiion o #s rghts and powers under the
. - general law. N _ . . .
- 15»5. Ay waiver m?aﬁatiaﬁ of an.y right by OMC {wheiﬁef.arééiﬂg iﬁn&ar'ih.%s .Cthag*gle? ar under the
. oeneral law) shall only be effective I ILis in wiling and sioned by OMC and appiies only in the
- cirpumstances for which il was given and shall nat prevent OMC from subseguently relying on
- the relevant provislon. | |
157 No act or course of condue! @r negsiéaﬁan ?ﬁy .05’. :én.béhai?.mf OMC shazé. in é@way preciude
©OMC from gxercising any right or power under this Charge or constitute & suspension or -.
| vanation of any such nghl or power,
15.6  No delay or failure to exercise any right or pfxwas' under Eh.és; {iha'z'ga éhéii eﬁewié‘aﬁ a wm%ééf, B -
168 Mo single or parlial exercize of any right under this Charne shall prevent any other or further
- exercise of that or any other such right.
o 15:&1} The invalidity, unenforceability or ééiaga!iif.éf any pfmé%é@ﬁ .{m'.pa;ﬁ of a provision) of ihﬁs"
Charge under the laws of any jurisdiction shall not effect the validity, enforceabiiity or legality . . -
" of the other provisions. | |
15.11 " This Charge may be executed énﬁ delivered in any number of muntgi’paﬁé, éa&h of wh?ciih.és |
“an original and which together have the same effect as if each parly had signed the same '
| document, ) ) . . . o . . L
o 4512 . Save as eﬁpréssiy p?avéééd in clause 1.2;‘2, .:a'm.izcs aarty 'ibééng'aéy persén.'ai&ér than {'}AVL'. u

.'aﬁd OMC) has no right under the Contracis (Rights of Third Parlies) Act 1989 1o enfores, orio .~
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snjoy the benelit of, any 12rm of this Charge and no consent and no consent of any third party
is required for any variation or termination of this Charge. Notwithstanding any tem of this-
| Chargs, the consent of any person who is not 8 party to this Charge is not reguired (o rescind - '
_ or vary this Charge at any time. _ L
4543 . The perpetuity period applicable to il trusls declared by this Charge shall be 80 years.
| 18, . Notlces | | _
16,1 Any nolice or other cemmunication given under this Charge 52’%#&5 be in writing and. éh’aii bé
- served by delivering it personally o by sanding it by pre-paid first class post to the address |
- and for the altenlion of the refevant perly as sel out in Schedule 5 or such olher address a5
-may be notifisd in writing from tme o lime by ihe relevant party 1o the other party,
B ?ﬁ,i . Receipt of any netice, given under clause 16.1 above, shall be deemed to be received;
: 16.2.1 il delivered parsonally, 2t the time of delivery, or _
822 inthe case of pre-paild first class lstler, 48 hours ﬁém the data of ;}aaﬁﬁg . .
b if deemed recsipt ooours; N _
16.2.2.7  hefore 5.00 am on é éusinegs Dy, the natﬁsééhéi! hé' dﬁéﬁ%m o have o
. ‘been received al 2,00 am on that day, or
' '155.'2.212 after 5.00 omonaBusiness Dayorana dag that és nét @ éusinéaﬁ Ba‘g
| the notice shall be deemad io have bean recelved at 8.00 am on the next
~ Business Day. - _ _
: 463 In proving service of a nolice, it shall be sufficient (o ngé that the énveiapé containing sﬁch .
) notice was addressed to the address of the relevant party as set out in Schedule § [or as _ :
_otherwise notified by thal party under clause 16.1) and defivered eilher:
18.3.1 o that address; of
11832 info the custody of E%’a& gﬁétai auihéfiﬁés as a prapaid first-class ié&éa. -
6.4 Motice given under this Cheme shall not be validly served if sent by e-mail or fax. 3
| 7. Governing Law and Jurisdiction _
17,1, This Charge and any dispute or csaim'az’ésmé out ‘of or in connection with it 6r its subject
matter or formation (Including non-contractual disputes ar claims) shall be governed by and

construed in accordance with the law of England and Wales.
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17.2°  The parties to this Charge irevocably agres that the courts of England and Wales shall have
. exclusive jurisdiction to seitle any dispute or claim that arises oul of or in conneclion with this
Charge or iis subject matier or farmation {including non-contraciual dispules or claims). .
Accordingly, any proceedings relating o or in conneclion with this Charge may be brought In :
- such courts,

| Executed in the manner set out below on the date hereef,

1244523.0002.4581213.4 .



............ -Rapmaan&atimmandWarraniias I

= i Cwnarship of Charged Sharas

~any Encumbrance other than this Charge.
-. 2 Validity of Issue . o S
" The 'aﬁa@w Shares have m@ﬁ 'éﬁzy'amw@ and ga@;ﬁzy? issued 2nd are and will be tres from éﬂy
-~ resirictions on rensfer or nghts of pre-semption.
3. FuliyPaid | |
- 'j'hé .iﬁhargad Shares are ﬁ&ijﬂ.pafd;%.hp.anﬁ'théfa aré' né monies of lislities m@.u‘&stahdﬁﬁg in féﬁgxécé of
‘any of the Charged Shares. o
© 4. No Conflicting Rights of Breach _
This {ﬁharga does not and will nol conflict with or r%ésu%'t in .aﬂy braaéh or constitule 3 defeult under aﬁy
- pgreement, instrument or obligation © which CAVL is a parly or by which it is bound. |
B, Enforgeable Becurity _ _ -
This Charge conshities and vﬁi% confimie io mnisiiiuéa the lagal véiid 'ﬁs’mgng and en%maaﬁie'- .
| - ‘obfigations of CAVL and is and will continue to be efective security ovar all ar&z?évm‘y part of the
| Charged Shares in aceordance with s terms.
B Avoidance of Security

" This Charge is not iable Io be avoided of othenwise sst aside on the liquidation or administration of

. CAVL or ptherwise..
7. Existence and Authorsation
7.4 CAwL

AR ié culy Enﬁ@@ﬂ?&t&d and validly exiszé.ng under lhe SIa\;v of ifs éwngry of Enca'e’;zméiiﬂn':. -
742 has the recessary capacily, powsr gnd authority 1© enler inlo gnd perform s |
. obligations under this Charge; and
7.1.3 . has oblzined sl necessary asthorisations and m%ﬁséntls, .s.ﬁhiich wiéé's’a‘m'aéﬁ. in full force
andd effect so long a5 this Charge subsisls, o enable and entitle it to enter inlo this

: Charge, _
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Behedule 2

- Covenanls

1 Disposals
Encumbrance over or encumbered in any manner and .duﬁng the cs‘.}nﬁnuanﬁé of the se@ﬁty created
by this Charge, will not and will not agree or atlempt o sell, ransler, grant oplions over, dispose of, '
- @ssigh, creale an Encumbrance over or encumber in any manner all, any or any pant of the Charged | B
- Ghares o any of its titke, sights or Inlerests in them
2. Additional Reglstration Obligations
2.1 Cavi granls and agress o
21 procure as necessary, al consents, &aiv&m, a;ﬁg}f@?é&g and panﬁéssﬁsns which a;z’e
necessary, under the ariicles of association of the Company or otherwise, for the B
 trensfer of the Charged Shares to OMC or s nominge or lo 2 purchaser upon :
~enforcement of this Gharge: and _ _
"3'?;.%2 it rrquested by OMC, procure mé gméndméﬂi of éhe share ﬁana%er g’mvéaiﬂﬁs. of the
~aricles of association of the Company In such manner as OMC may require In order
1o permit such a fransfer.
: .2‘3. Lo %ﬁéminétians | |
CAVL éka&i not at any time smﬁng the Saaﬁﬁtg Perind nominale éﬁ?émgén, other than E}M{: ta Bnjoy
o or exercise any rghi relating o any of the Charged Shares.
A Mo Alteration of Rights and Lisbilltles
CAVL shall not, without the prior written consent of OMC; aménzj, ar agres 25 iheémeﬁdméht Q.f; mé'
- memorandum of articles of association of the Company or any of the dghis or liabiilies aliaching to .
any of the Charged Shares. .
5. Preservation of Chasgmﬁ. Shares
51 : - CAVL shall ensure {insofaras i is able bﬁ; the éxafmia?@ of 'aéa vr}ﬂn;g. .s*ig'gh%s* p@wérs of conlrol - o o
- and gther means available lo i) that CAVL will not . . .
511 consolidate or subdivide any of its stock or shares or fé&zﬁ@té or égrg'éniaé ils sﬁaxa
- capital In any way, or )

" 512 issue any new shares or stock, of

1444523 00024981293 4



813 reluse lo register any bansfer of any of lis shares which may be iodged for
registration by or an behalf of OMC or CAVL in accordance with this Char§e | |
.E, .- !ﬂveétment Information - |
AL #haii, pramptly following raaéfﬁt‘ send ial OME capies of al rotices, z:lrcuiarsi?. ra;abds, af*:cﬁums
- and other doowmnanls, which are received by GAYL, of any nomines of #t, In respect of any of the -
Chemged Shares.
7. No ﬁrﬁysfse éaﬁong ‘Q.r.‘%iar&ati.aﬁa S .
' : CAVL shall not cause or permit to be done anything wﬁicﬁ ma.y'aﬁverséiy a?i‘e.ﬂé the security created
o : by this Charge or which is a2 variation of abrogalion of he rights sttsching to or confarred on all or any

| - part of the Charged Shares by this Charge, without the prior wrillen consent of OMC,
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1 Fower io Remaedy

" OMC shall be enfitled (but shall not be bound) 1o remedy a breach at any fime by CAVL of any of its

sbligations contained In this Charge and CAVL imevocably authorises OMGC snd ils agenis to do il

: guch things as are necessary of desirable for that purpose.

_ 2. Exercise of Righls _ | _

" The ﬁgms of GMC under paragra;}éhll‘% ci.ithé& Schedile 3 are %iih#ui pr&judice'tc an§ oiher rights z;:?. :

" OMC under this Charge and the exercise of hose rights shall not make OME fiable lo account as 3

| morigages in poasessinn,

| 2, Induigance
OMC gﬁay atits diserelion grant fime of other imﬁuigénca oF make any other aéramgéméat, variation oF
-relgase with any person or persons not being 8 parly 1o this Charge {whether or nol such person or '

. persons are jsintly liable with CAVL) in respect of any of the Secured Uipbilites or of any other

Enpumbrance for them withou! prejudice either o this Charge of to the lishiity of CAVL for ihe |

 Secured Lizbilifies,
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Scheduls 4

" Enforgement

Enforcement Events

44" This Charge shal be enforceabls it '_ - o .
: 111 any of the Secured Liabilities am not paid or disc?%‘érgeﬁ when the same oughl to bg
.'pais:;i or discharged by CAVL {whether on demand or at scheduled malurity or by -
accelergtion or otherwise, as the case may be), or
142 GAVL is in breach of any of its obligations under misﬁharge o Loan ?%mas and that
breach {(f capable of remedy) has nol besn remadied lo the saiisfction of OMG =
©within 14 days of notioe by OMG 1o TAVL 1o remady the breach; or
.1,1,'{3' .' any represeniation, warranty or sialement made by TAVL In, or in ::t:é.n.neai%.c:'}. wim," i
-  ihis Oharge is or proves o have been incorrect or misleading when made, or
414 cavu | | o | |
AR o hecomas unable t.m' @a? ;‘ié céﬁbts 25 they j?‘:aﬁ.!.csué or the value of CAVL's
. ansats is less than the amount of its lishilities, laking into account CAVL's -
_ confinge™ and prRspeciive liablities; oF . .
1.1.4.2 . _ _commances negoliations with any ong uf.m.a'ré of é.tls craditors wii'h.avéaw
: o the general readiusiment or reschaduling of its indebiednsass; or
11&3 -makes a general assignment for the benefit of, or a composition with, it -
- credilors, or
| 1167 TAVL SIESSES any r&w!ﬁﬁéﬁ 5@"‘ Eake& an? c:dr;joraié ;am;’;;}n ara fﬁﬁiii?@h i @r—alsé?n&éd |
“oF proceedings are commenced or any aclion is [aken by any person for lis winding-
up, dissolution, administrstion or reorganisation or for the appeintment of a receiver, '
administrative receiver, adminisirator, trustee or simifar officer of it or of any or all of -
H5 revenues and assals, or |
' 1185 @& distress, sxeculion, at‘tach:ﬁémé ar a%h&% %egsi Bmc;és.s.is éevted or enforced upon or _ '_
) susd against all or any part of the assets of CAVL and remains undischarged for-

seven davs, of
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; of tha svenis menlioned in pamgraph 1.1.4, paragraph 1.1.5 or paragraph 1.1.6 of
this Schedule 4; E
and in any such event (whethar or not the avent is cant‘inuén.gi}..f;}&%ﬁ or any nc:!m%’nééé? oMG
'_ may without further noties, without regard to the restictions contained In section 108 of the . .
Law of Property Act 1926 and without prejudice to any of OMC's other rights, immediately
exercise all the powers conferred on mortgagess by the Law of Property Act 1925 as varied
or extended by this Charge without any resiriclions.
2), o Powar of Sale _ . . . _ .
. Netwillistanding that as between OMC and a pﬂrﬁ:hﬁs&r from {jﬁﬁﬁi ﬁ"ﬁé 'p@;g.»:»r of sala aﬁs&ém and Is
. axercisable at any lime after the execution of this Charge, OMC shall not exercise that power of sale
. untif an event {as specified In the paragraph 1 of this Schedule 4) entitling OMG to enforce ils securily
" has occurred. N _ _
3,  Protection of Third %’arﬁé‘s&
31 '_ Ho purchaser, morgages o other persan 'deaﬂng wﬁ%h' GMG ar .'im ns:mé‘rséé ahéi! bé
. concemed (o | |
- 311 enquéré whether any of ihe S@;cnréa. Liabiliéﬁias h’é?a .bamme' due m'r.péyab!@ or ?&rﬁaén. o
- unpaid or not discharged, or whether the power OMC is purporting o exercise has '
becomea exercisable; or
- 312 seeiothe application of ang'mnasf paid o OMC or .Sis'nlomiﬂ'éle, o e
4.  Appropriation . -
' _ Neither OMC nor any ﬁém.i.nea of GMG ghall &E.hﬁ&ﬁﬁ {.whathér' by virtue of Séﬁifﬂﬂ. 1'{33(5} xaf thé {a‘w
ek Property Act 1925, which is varled accordingly, or otherwise) 1o pay or appropriate any receipt or
) payment first lowards interest rather than principal or otherwise in any particular order as between any
" of the Secured Lisbililies.
. 5 Statulory F‘miaaﬁen | _ _
__All the protection 1o purchasers contained in s.;éﬁi#@.m 104 and ‘ii}? of the Law is:.%f ?’f&g&r&? '&ﬁi 1925,
. section 42(31 of the Insolvency Act 1886 or in any olher appropriate legisiation shall apply io any
person purchasing from OMG ar any nomines of OMO as a resull of QMG exercising or purporting to

- gxercise its power of sale under this Charge.
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........................ Eghedwsas

____________  Notice Detalls
CAVL:
Mame: Cettlc Asrospace Ventures Limited o |
Address: C ' cio KMuckle LLP, Time Central, 32 Giaiidwg‘a&e,. Newcastle upon Tyne, NE1 - .

o apF |

For the atlentinn of - Andy Jones

o omMe; e
 Name: - David Owen McFarlane R _ _ o
Mﬁm%;' . ‘Duke Willey, Allendale Road, Hexham, Northumberiand, NE48 2MJ o :

~ For lhe sfienlion of. . David Owen McFariane
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Slgnedasmdeed by 0000000

David Dwen MoFarlang
" {alonsture)

- ihe presence of

G TAER A GRAOER AR AAL At AMAREL GO ST NR AR D

Eigrgture of wilness IR

frdeiSftammenntrmrrame PR TR TT R

Narme of witness I R RETE

fr R YE Ml egR BQRORL BRI R AUA LA Bad Ern BESA S v wnnm
FA9R8 400 AP R g b BANBAA G R AT RE S0 T

- Ocoupation

Signad 8% a deed by _

- Geltis Asrospace Vantures Limiaed

mihe presence of e T

. :Ségﬁafﬁf& of witness

P ?ﬁimm@ﬁ

Eica FrewRTERDERARD 4

- ﬁf&m mi W;EM@EE

@ﬂﬁﬂﬁﬁﬁéﬁﬁ
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