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Registration of a Charge

Company Name: ATA GARRYSON LIMITED
Company Number: 05386877

Received for filing in Electronic Format on the: 28/11/2022 XBHQZ5WH

Details of Charge

Date of creation:  24/11/2022
Charge code: 0538 6877 0005
Persons entitled: ALLIED IRISH BANKS, P.L.C.
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MACFARLANES LLP

Electronically filed document for Company Number: 05386877 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5386877

Charge code: 0538 6877 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th November 2022 and created by ATA GARRYSON

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th November 2022 .

Given at Companies House, Cardiff on 29th November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE COMPANIES identified in Schedule 1
as Orlginal Chargors.

ALLIED IRISH BANKS; P.L.C.
s Seturity ?r;_:s’t-‘ée

SECOND ADDITIONAL SECURITY AGREEMENT

This deed is subjeit to the termis of the Intercreditor Agree'men't-
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DATE 24 November 2022
PARTIES

1 THE COMPANIES whose names, fegistered nuimbers-and registered offices are set-out in
schedule 1-(the "@riginal Chargors”); and

2 ALLIED IRISH BANKS, P.L.C. as ssourity ‘trustes forthe Secured Parties (the "Security
Trustes’)..

BACKGROUND

A The Original Chargors entéréd into the Existing Secuiity Doctiments and (in-addition, and
‘without: prejudice;. to the Existing ‘Security Doctiments). ‘are. entering into this deed. in
connection ‘with the Finance: Documents, which, in the case -of the Senior Facillties
Agreement, will be amended by the Third Amendmentand Restatement Agreamment.

B The Security Trustee ard the Original Chargors intetid this document 1o take effect as a
deed notwithstanding the fact that'a party may only execute this document under hiand.

IT 1S AGREED as foliows!
1 Definitions and interpretation
T4 Definitions

Unless oftierwise provided in this deed, terms defined in the Intefcreditor Agreement shall
have the same mearing where Used in this desd.

In-addition; in‘this deed, unless the context otherwise requirss, the foiiowmg words: shall
have the foEEowzng meanings:

Acgounts: all sccounts {;’i_nclud_in_g' any Des_-ignate&_ﬁ\c.co.u nts), -and all moreys from time to
time standing to the credit {including any inferest thereon) of such agcounts and all rights-in
refétion thereto, with-any bank, financial institution or other person in afny Junsciactlon Fow: ar

gt any tivie hereafter: (and from time to tfme) owried; opetated. of ‘held by any Chargor orin
which any Chargor has ah interest;

Additiorial Chargor: ‘any pérson which becomes a ‘Chargor by executing & Deed of
Accession;

Adralnistrator & person appointedin accordance with Schedule BY Insolvency Act 1986 to
manage @ Chaitgor's affairs; business-and property;

Assigned Agreements: any agreement designated. in writing as an Assigned Agréement
by the Parent and the Security Trustee;

Blocked Account: in relalion to a Charger:

{ay any account:so detailed in pait1 of schedule 3 (Designated Aceounts) of pait 1 of
schedule 2 (Desighated Accolritsy to any Dead of Agcession by which it has
acceded tothis deed, in each case’ specified as belonging fo it of

{by: any other account which the Security Trustes.and that Chargor have 8o desighated;

Companies act 2014: the lrish Companies Act2014 (as amended);

Charged Assets: all the assets for the time beirig subject to the Seclrity created by this
deed:{and references to the Charged Assets include references fo any part of them);

Chargor: an Original Chargor or an:Additional Chargot;
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S Debts: all book and other debts, of any kind whatsoever now.or at any time hereafter (and - . -0 o
- from time to time) due, owing ar payabie ny Ghargor or:in whtc any. Chargor has.an . .~ '
o _mterest and the proceeds of the same, including the- benefit.of ‘any judgment or ordertopay
" a.sum of - ‘money, -and the benefit of all nghts_ securltles and guarantees of any nature- L
o en;oyed ar hed by itin relatton to the same “ . : '

S Deed of Accessmn a deed substantlally in- the form of schedule 4 (Form of Deed of
' -'.'_'Acceswon) _ . . . S T

- Designated Accounts the accounts s0 detalled in., part 1 of schedule' 3 {Deslgnated e
o _;'.Accounts) or part 1 of schedule?. (Des;gnatedAccounts) to any Deed of Acc 58 _ :

- ".-Eqmpment ail eqmpment plant machmery -jtoo]s vehlc!es furnlture and other tanglbie AR
. moveable property now or-at any time hereafter {and from time to time) owned by any .o
- Charger and any " part thereof together with the beneftt ef aII contracts and warrantles
L relatlng 10 the same; : IR

o Enforcement Event . |
'-( ) the occurrence of an Event of Default that 18- ccntmumg, o
= _':(b) the taklng of any Enforcement Action . ' Lo _ =
| . .Existmg Secunty Agreaments the secunty agreement clated 18 Apnl 2016 and entered' .- '
into- by the Original Chargors in favour of the Security Trustes, and the additional security

" agreement dated- 8 May 2019 and entered lnto by the _nglnal Chargors in favour of the
- Becurity. Trustee e : _ -

. Existing: Security Deed' of Accession: @ deed Of' acce'SSIon"éxécuted by.a 'C'hargo'r gn '_3': R
- _bemmmg an Addmonat Chargor under and as defmecl inithe: Exlstmg Secunty Agreement o

”':-Exlstlng Sec:urtty Documents the: Exlstmg Securtty Agreements each Emstmg Secunty _
< Deed. of Ac:cessmn and any ather sec:unty created pursuant to-:the Exratmg Secunty
Agreement ' : : : S SN

R '._;Factlity Agreemenis the Semer FaCilﬁl&S Agreement and the Mezzamne Facmty '
_.Agreement ' : : s . _ R

_ -'-_."._Ftnance Documents. the '.Sertiaﬁ_' _F:ihance_: _Do-cu-menﬁt.s- '-an-d “the ;--M'ezzarﬁ{i'.ne. Finance
Documents S L e T

e _. Fmance Partles the Senlor Flnance Partles and the Mezzanme Flnance Partles

" Floating Charge Assats‘ all the assets for the tlme being subject 1o the floating: charge'.':f s
-created by this deed (and refsrences to the Fioatmg Charge Assets mclude references toi' S
any part of lt) : S S - . R e -

- Goodw:ll aII goaeiwﬂl now or at any t[me hereafter (and fram tlme to time) of or in- a'_.._.: o =
Chargor . . _ g ) _ N RREE s

o Insolvency Event the occurrence of- any nf the events or cnrcumstances set-oltiin clauses_- o :

24,8 {Insolvency) - 24.8' (Credftors Process): (mcluswe) of thie SeniorFacilities Agreement or e

© i clauses 24, 6 (!nsolvency) 24 8 (Credfters Process) (incluswe) of the: Mazzamne Faclhly S
o Agreement . S - : : RN

Insurance Pollcues ail contrac:ts and pollmas of msurance or assurance. and all: moneys-_"_' o
: payable under or pursuant to such policies, inow or at:ary time hereafter (and from timeta
- time) taken out by or on behalf m‘ any Ghargor or {to the extent uf its mterest) in. whtch any
— 'Chargor has an mterest S N . Sl e

S N (7. |- S




"""" -protectron cerhﬂcates) trade mark serwoe mark trade name, raglstered design, desrgn Rt
B “right, copyright, know- how, utility model, topograptical or similar nght moral right, invention, -
. confidential information, trade secret, database right, right in passmg off-and any other right-ﬁ_ S
“inintellectual property’ subsrstmg anywhere-in the world inany of the foregoing whether =~ .
- registered or unregistered ‘and in .each case, any registrations, extensions, renewals or " -
- applications of or for the same, now or at any time héreafter (and from time to time) owned -
e held by anyr Chargor or (to the extent of its mterest) m whlch any Chargor has an mterest e

:Intercredltor Agreement means the mtercred|tor agreement dated 18 Aprll 2016 as e
SRS '..suppiemented by & consent -and. ‘confirmation agreement dated 11 December 2018, as

- further amended purstant to a cohsent, confirmation and amendment agreement dated 8 .

SR May 2019, and as further ameénded pursuant to'an amendment and restatement agreement
- dated on or abput the date of this deed between, among othere Rub Edlbrac ]reland errted ORIRIS

as parent and Allred [nsh Banks pIc: ‘as secunty trustee e : Sl

. Lenders the Senlor Lendere and the Mezzamne Lenders "3 :_
o 'LPA the Law of Property Act 1 925

f Pensron Fund Interests. all lnterests and rlghts now or at any tlme hereafter (and from b
: trme to tlme) owned or he!d by any Chargor in re!ahon to any. pensron fund - -

o Propertles aII estates or mterests |n any freehold and. Ieasehold propertles (whether S
“registered or unreglstered) and all commonhold ‘or other imnioveable properties how or at-
any time hereafter (and from time to time) owned by any- Chargor (mcludmg the propertres_ '
whlch are: bnefly descrlbed in schedute 2 (Propemes currenmf owned) :

_:.-Property Interests all rnterests in or over the Propertres and all- nghts Iloence's i

“guarantees, rents; deposrts corntracts, covenants and warranties relating to the Fropertres L
o each case, how or at any trme hereafter (and from tlme to tlme) ewned or held by any e
! --Chargor S o S o '

L Recewer a person appolnted by the Securlty Trustee to be a recelver or recsiver and'_' _
- manager or {if permitted by taw) an admrnistratrve teceiver of all or any. part of. the Charged T
'Assets of- any Chargor 3 .

- Repeatrng Representatlons has the meanmg given to |t in the Brtaterai Faolllty Letters the
*Senior Facrhtres Agreement and the Mezzanrne Facmty Agreement S :

ol : Restrtctlons Not:ce a restrlctlons notrce as deﬂned in paragraph 1(2) of Schedule 1B of': o
the Compames Act 2006 s : L B Lo L

'j' -'_Secured Llahllltles the Semor Llabllltles and the Mezzanme Llabllltles

o -“Z_Securltres all stocks, shares Ioan oapltal seourlhes bonds and mvestments of any. klnd
- whatsoever (whether or not marketable} now or-at any t|me hereafter {and from time fo time) -
- owned by any- Chargor or in-which-any Chargor has an interest, together with all allotments .
o offered or.arising in respect thereof or mcrdental thereto and aII stocks, shares loan capital, "
- securities, bonds, investrments, nghts income, ‘meney. or property accruing, denvrng. offered - -~
Cer paid from time to time. by way of dividend, distributior,. inferest, exchange oaprtal RN
- reorganisation, conversron redemptlon bonus rlghts preference optlon or other\r\rlse :n S
'-.respectthereof L : L S _ ISR

Securl’tles Issuer the lssuer of any Secunt]es
':..Se':“"ty Period: the perrod startlng on the date of this deed and endlng on ‘the date on

- which the Seoured Llabmtres ha\re been uncond|t|onalty and rrrevocably pald and dlscharged' .
_ |n fiall; - L _ EIERRE : :

e ygryoedea




S Third - Amendment . and .Restatement. Agreement: the  deed of amendment and -~ .~

i ~ restatément dated.on or around the date of this deed and made. between, amongst cthers RN
- -Rub Edibrac Ireland Limited as Parent, the Security Trustee and Allled Irish Banks bl as.
g .-Agent relatlng to the Senlor Fec:llties Agreement ' BRI

B Tradmg Account m relehen to any Charger

. .ta)_ :j 'any account detalled in part 2 of schedule 3 (Tredmg Accounts) ‘ar pert 2 of | SRR
oo schedule 2 (Trading Accounts) to any Deed of Accession by whlch it has acceded tc' R
o thls deed in gach'| cese specrﬂed as belongrng to lt or: : . o

e (b) _ -any ether account Wthh the Secunty Trustee and thet Chargor have so desngnated ; :' _ B

'_ : -'1"_-_-Uncalled Capttal n relat|cn tc a Chergcr aII the uncalled cap|tel now or et any tlme' - SR S
. hereafter (and frcm tlme to tlme) of that Chargor and . : '

e "'Warnmg thrce e' warmng notlce” as. deflned in peregreph 1(2) of Schedule 1B cf the-.'.'z SR
e -Companles Act 2006 R S

2 'Ccnstructlon

s .‘l 21 ;-' j.CIeuse 1, 2 {Ccnstructron} of the Intercredltor Agreement shell epply to thls'- o
B " Deed as if set out in full in this Deed and as if each reference to "Debtor’ -
" therein is a reference fo-a Chargcr and as if each reference to thrs “Agreement 5
Tlis areference to thls Deed. L : IR :

1 22 '_ 5 In this deed (unless the centext reqmres cthervvlse) any reference to

S _'1221 __'.'each Chargor eech Debtor each Secured Party eny-' .
: o Securities Issuer, any Admrmstrator or Receiver or: any: other.
o person shall be construed 50 as to include their succassors in L
- title, permrtted assigns, permrtted transferees and {in the case = .
~ o of any Administrator or. Recerver) Iawful substltutes andr’or-_i ol
replacements : . . o _ :

R22 T .'-a Finance Dacument or-any other agreement or mstrument i5 a RN
ST reference to that Finance Documerit or other agreement or
. instrument as amended (however fundamentelly, including any -
' '_emendment prowdlng for-any. increase in the amount. of any:
- fagility or other liability) from time to time wrth the agreement of -
. the relevant parties and: {where such consent is, by the terms =
- of any. Finance Document or the relevant document, required -
fo' be obtained as a condition to such- emendment belng
_ _permltted) the pnor consent of the Secunty Trustee :

| .'1t2.-2-.3 S ssets mcludes present and future properttes revenues and_." R
RIS rights of every descnptlon L o

o 1224 : the Secunty conshtuted by th!s deed becommg enfcrceeble"_'; _
T shall mean that the Security  created . under this deed has
. become enforceable under clause 14 1. (Enforcement events)

-4 225 S owned mcludes ha\nng Iegal or equrteble tltle tc ora nght to' SRt
I -have lega] ar equrtable title transferred e -

12286 .-'__.“-I__aw. _ lncludes the ‘common Iew eny stetute bye -law, o
o 1 regulation - or instrument  and any: kind -of - subordinate -
- legislation,. and- any- “order, - requ:rement ‘cade of practice,
o cirelar guidance note, licence; consent - or permlssmn made_ B
'_..orglven pursuanttoany oftheforegc-lng, - : '




I 1227 a provision of law is a reference to that prowsron as amended. . - S
e re—enacted from time te trme ' SEUIEINES SRR

___________ : _'.1 2.2 S' o tlme ofday isa reference to London tlme

s _1 2. 2 9 fos '_-eny gender rncludee a reference to the other gendere o

1 2 2 10 ._'ﬁ-the smgular tnctudes a reference tc the plurel end vice versa -

: -1'.2_.2'.'":]-1 a clause or schedule io a clause or schedule (as the case
R .maybe)ofortothlsdeed SR : _ IS

: 123 _ Clause and scheclule headrngs are for ease of reference only
P 13 : e Nature ef eecurlty over real property | ' . .
S '.;; A reference in thrs deed tc eny freeheld Ieasehold or commenheld prcperty mcludes

_ .'1:1:'._3.'1.;_ g :' : 'aII bundlngs and’ frxtures (includmg trade and tenants frxtures) whlch are at any - ;'3'_' S
el "-_'Ztlme srtuated on; that property, ' g : L -

= 132 ':__the preceeds of sele of any part Of that property and
- 133 = .'the benefnt of any: covenants for- tltle glven or entered into by aﬂ‘! predecessor L

in title of any Chargor in respect of that pmperty or am,r monies pard ar payable R
in respect of those covenants. .- T : R R

14 secured Llabtlltles o

L References in this deed fo-the Secured Llabrlltree shall be construed in. relatren to the.

- Finance. Documents so as to include (i} any. increase or reductton in any amount made -

" available thereunder andior any alteration and/or: addition to'the -purposes for which any. = - .

RIS such amount, or increased or reduced amount may. be ‘used, (i) any anclllery facilities - '

‘provided. in substttutlon for or in addition to - the facilities “originally. ‘made . availabie

- thereunder, (iify ‘any - rescheduling of the indebtedness incurred thereunder whether in '~

- isolation or m connectrcn wnth any of the feregonng and (w) any combtnetlcn of any of the.._
foregelng . . o S S

o :.:‘_I_.__5 : _-3_Intercred1tor Agreement o

.’_-‘Notwrthstandmg anythrng tc the contrary in thls deect or any other Frnance Decument the-_"' R
- Security Interests created and other rights granted by each Cherger to the Security Trustee .~~~
“pursuant to this deed. and the:exercise of any such rights or related remedlee of the Secunty D
; Trustee are sub]ect to the provrelone of the Interc:reditor Agreement : '

_In the- event of any conftrct betwaen the terms cf the Intercredttor Agreement and the terms-_”-' e
. ofthrs deed, theterms of the Intercredrtor Agreement ehell prevart . _ R

' _3 16 L .EXlStlng Securtty Documents

1. 61 .__-.Thrs deed is in addrtlon and wrthcut pI“EJudlCE te the Extstmg Secunty'
o . :--'Documents Theparties agreethat ; SENEUSIERS con

: 1_.6-._1_.1 : _: g "eech Exlstrng Secunty Document centlnues in fuIl fcrce and-_3 |
RRSER N '_; effect and contrnues to secure the Secured Lteblllttes and S

L ..'-_1_;6.1_;2 S 'they are enterlng |ntc thls deed {a) in- case notwrthstandmg-'_ :

L thedr agreement set autiin clausé 1.6. 1.1,/any Existing’ Securlty DR
- -Doctment s or becomes ineffective in any way. and- (b} in.. -

Ce e girasesa




L order far the Chargors to assume. their edditlonal chllgatlons
' ccntamed in- thls deed : o RN

In the event cf eny mcons;stency between an EXIsting Securlty Dcncument and'

" this- deed {other than in respect of this clause 1.6 or- any ‘additional obllgahon :
DT .assumed by the Chargcrs |n thts deed) the: EXIstlng Securlty Document shall_ SIS
S _'_prevall : T S . .

L :The satlsfacilcn ef any- cbllgation of a Chargor under an: Exsetmg Securlty_'_:_ :
— Document shall, where it is also contained in.this’ deed be deemed to satlsfy' L

- the same obllgatlon of that Chergor under this deed

164

.WlthOUl prejucllce to the generelrty cf clauses 1. 6 1 ‘1 6 3

: '-.1 6 4 1 '. o _:' -eny reference to a “flret Tixed charge ([n ¢clauses 31 2 (Frxed : .

security) and 3.2.5 (Assefs acquired after any. floating charge .~

chversron)) a “first” floating: charge .(in clause 3:2.1 (Floating - 0
-~ chargey) or an assignment (in clauses 3.1.3 and 314 (Fixed ~ -~ .

security)) is qualified by and sublect to: the Security: creeted by

“the Existing Security Documents in reepect of the relevant‘
e Charged Assets RS R

1.'.6'..4,__2_' S any. reference to Secunty belng created by this deed "w1th full o

1643 :'-_"'Z'-_'_"the deposﬁ W|th the: Secunty Trustes urider an Existtng i
S epurity Document of ‘any document required to be deposited

"-.:-l'-.6.4...4' T the satlsfactlon of a relevant Chargcrs obllgatlons “Undar. -
S olause 3.5 {Leesehcld secunty ‘restrictions). of an Exlstmg. o
'_;Securlty Agreement cr clause 33 (Leasehcld secunty_ Lo

title guarantee” is qualified by and subject to the Secunty- .

created by the Existing. Secunty Documents m respect of the :

relevant Chargeci Aesets

- with the Security Trustee under clause 3.3 (Title documents)
" shall be desmed to satisfy the relevant Chargore cbllgatton-_“
S -_'under cleuse 3.3 ( Trtle c‘ocuments) - : "

"-3-.-Accessm i respect of “an - Excluded Property shall ‘be - L

g deemed to satisfy that Chargor's cbllgatlons under clause 3.5

- 3(Leesehold securlty restrlcflons) in, reepect of that Excluded R

o _ F’roperty, :

'1-L-6'.:4;'5_-_'. C the ccvenents of each Charger contalned in. clause 41 R
Sl .{Negatrve pledge .and restriction on dfsposal) aré ‘qualified by

- and ‘subject to the Security created by the ExtStll‘lg Security -
. ..:Dccuments in reepect of the- Charged Assets and SR

e ‘1646 L the reprecentetlcns and warrantles ‘made and deemed to: be

= 'unless anci to the extent that notwnhstandmg the agreement set cut in clause o S

-~ made in clause - 12 (Representatrons ‘and warrant:es) are"

'_qua!med by and subject o the ‘Security .cteated: by, and the_ S

e __prcwsrons of the Emstmg Securlty DDCUments

1.8.1.1, the relevant Secunty created by, ora. relevant pl‘OVISlOl"l of an Emstmg-

o Secunty Document is or beccmes |neﬁectlve

B T 347726464,




SN Partles) that |t wull oh demand pay and drscharge all Secured Lrabllltres o'mng or mc:urred '
- fram of by it to the Seécured Parties when the same become due in accordance with the
~terms of the Finance Documents, whether by acceleration of otherwise, together with = -
-'mterest to the date of payment at such rates and upon such terms as may from time to time. -~
" be agreed -commission, fees,. enforcement expenses and other. charges and all legal and -
© . other costs, charges and expenses ‘on & full and unqualified indemnity basis, whlch may bhe -
" incurred by the Secured Partles m relaﬂen to any such Secured Llabllltles Qr generally |n.
- .respect ofthe Chargore S : L L :

g .Potentral mvalldlty S | | _ |
s Nelther the cevenant to pay |n clause 2 1 (Covenent fa pay) nor the Secunty censtltuted by_' 8 _
S this deed shall extend to or include any liability of sum which wauld, but for thls clause- S
T cause such covenant or Secunty to be unlawful under any applicable Iaw :
23 "Further advances | |
-Thls deed secures: further advances made under cr pursuant to: the terms of the Flnance -

Documents and the Lenders are, ‘subject to and uponi the - terms and- cendrtlons of the'
= Fmance Documents under an oblrgaﬂon to make further advances :

B 3 - : Grant of security
31 ':leed securrty

SR 'As k| contrnulng secunty for the payment and dlscharge ef the Secured LlElbllItIBS each | L
,-_:__Chargorwnth fulttrtle guarantee hereby ' _ R . = :
B :3.1.'1_ o _"_."_grants to the Security Trustee (as trustee for the Secmed Partles) achargeby =
S way of legal mortgage over all its: Propertles whlch are. Ilsted in schedule 2y
o _(Propemes currenﬂy owned) epp05|te |t5 narme; - Cen

L _' 312 '_-charges to the Secunty Truetee {as trustee for the Secured PartreS) by way of R
AT - first flxed charge all ItS Koy Lol : R o

- ) :'.3 1 2 1 _ '_Propertres new owned by it: te the extent that they are not the. '. f'
: . subject of a cherge by way ef Iegal mortgage pursuant to.- TN
_ _ -'_'clause311 S _ _ . . RN
S 3122 R -Propertles acquwed by it after the date of this deed
3123 : .F'rcperty Intereets i el
- 31 ;2_._.4 : ':Equrpment .
_3_;1;_.2.5__3: o ESecurmes s
3128 ;__;Intellectual Property, o |
e 3127 :':-":-Insurance Pohmes .'
Csize ows
3 T 3. 9'. '. -Z_ZAccounts L

S :_ 31210 '_Penelon Fund Intereste_'--"'

SR qyyoedad




--'.'_3."1-_.2.12"-_-.' rtght tttle and lnterest i and to any agreement, licence, . . "
LUl consent or authorisation relating to its business at any time not

" otherwise mertgaged charged or asegned pursuant to--'

clauses 3’1 1 3 1.4 |ncluswe o .

B o o S .asmgns to the Security’ Trustee. (as trustee for the Secured Partles) absolutely S
' ' - ‘subject to & proviso for reassignment on reclemptton aIl of |ts rrght t|tle and_-_ DI
'_-'.'rnterest it and to the Insurance Pohmes and : T

314 ._-'.assngns to the Secunty Trustee (as trustee for the Secured Partles) absolutely, IR
LlhUsubjéct to @ proviso for reassigniment. on’ redemptron the benefit of the .
~Assigned Agreements to which it is a party or an addressee and any claims
- arising under. any of the same, and the benefit of any guarantee or secunty for SICREI
o the performance ofthe Assrg ned Agreements : : L

o 32 a - Floatlng set:urttt,,r
= 3.2;1 ' Floatmg charge _i :

As a contlnumg secunty for the payment cr d|scharge of the Secured Lrabrhhes e
each Chargor with full title- guarantee hereby charges to the Security Trustee .
" {as trustee for the:Secured Parties), by way of first floating charge, (a) all of its.
e ndertaklng -and. assets -at any tire not effectively mortgaged, charged or S
- assigned pursuant to- clauses 3.1 1-3 14 (thed secunty) Incluswe above and. o
_ '_(b) all rts assets sntuated i Scotland : S

322 S 'Quallfymg floatlng charge P

: - -’Schedule B'] para 14 Insolvency Act 1986 (as Inserted hy s. 248 and Schedule - :
16 of the Enterpnse Act 2002) apphes to the floatlng charge created by this S
_-deed 5 _ el

323 - _Automatlc converslon of floatmg charge ..3

R Notwrthstandmg anythrng express or implred in thls deed and wrthout prejudlce - 3_.:' '
: ._'to any law wh|ch may have srmrtar effect, if: ' : T o

- ::._.3 2 3 1 : : o 'an Enforcement Event has eccurred or

L 3 2, 3. 2 T any Chargor creates or attempts o create any SGCU“W (Other. e
' - than as permitted. under any Facmty Agreement) or any trust in: =
B _'._favour ef another persen over any Floatmg Charge Asset; or

S '3;2.'3:.'3'.' o any Chargor dtsposes or attempts to dtspose of any Floattng' S
U Charge Asset other than as permitted under ‘any Faclhty- R
Agreement orin the ordlnary course of its’ tradmg, or-

3234 00 an Insolvency Event has occurred of. the cessation by a
S 'Chargor to carry out its business or be & going concern thhout S
.-';the prtor wrttten consent of the Secunty Trustee L
the floattng charge created by thls deed w:ll automatloalty and |mmedlately .
o {without notloe} be converted into a fixed charge over all the Floatlng Charge .. -
- Assets or, in the case of clauses 3 2 3 1 and 3 2 3 2 over the relevant Floattng R
- Charge Asset : S . RN
324 L ._'j:'_'Conversmn of floatmg charge by notlce o i

S Notvvlthstandmg anvthmg express ar |mpI|ed in th|s deed |f




S 3.2.4.2 R the Securrty Trustee ccnsnders (m lts scle discration) that any-
SRR Flcatlng ChargeAssetsare in jeopardy, or. oo SR

e Z2ad -any Chergcr fells tc ccmply, cr takes or threatens 10 take erty'.'-'_.; B

SRR ~ . action- which. inthe opinion. of. the - Securlty Trustee (acting
L e reasonaloly) is-likely tor result-in it failing to ccmply withidts o
T Sl obligations under clause4 (Restnctrons on: dea!mg) in respect O
- B ST S ofrts SesurityAssets ar ' ; ; R

- .':'.:;'3.'2.4.4_:'. - an event occurs whrch the Securtty Trustee ccnsrders could e
Ceo o affect cthe- pncrlty, enferceabrltty or- valldlty of the Securtty :
".Assets ' . RN

the Securtt;tar Trustee may at any- trme thereafter, by nottce to a Chergor T
- convert the: floating: charge creatéd by this deed with- lmmedlate effect intoa -
- fixed. charge over all or ‘any of the Floating Charge Assets of the relevant -~
- “Chargor. specified "in- such- notice (but without -prejudice  to’ the Security -
27 Trustee's rights to serve a notice in respect-of any other Floatlng Charge o

o 'Assets and any other nghts of: the Secunty Trustee whstseever) '

325 = ';::"_Assets acqulred after any flcatmg charge convers:on

T 'Any asset acqmred by any Chargor after: any conversion cfthe ﬂcatmg charge' :
R T © . created under this. deed, In accordance- with clauses. 3.2:3 (Automatic
- conversion of fteatmg charge) or 3.2.4 (Conversion of: ﬂoatmg charge by notice) Sl
. “which but for such conversion would be subject to & floating ‘charge shall, = -~
oo {unless the Security Trustee confirms in writing to the contrary) be charged to - -
. the Security Trustee. (as trustee for the Secured Pames) by way cf ftt‘St fixed
j-charge ' - R S : . '

326 _ : Reconversrcn of flxed charge assets mto floatmg charge assets e

. -'-'The Secunty Trustee may at any ttme aftet any conversron of the floetmg R

" ‘charge created under this deed over any Charged Assets into @ fixed chargein . -

- agcordance with clauses. 3.2.3 (Automatic conversion of floating charge) or - .
324 (Conversrcn of floating charge by riotice) reconvert such frxed charge mto': SR
A flcatlng cherge by notice to the relevant Chargor ' T . S

5 33 3"-"-'3T|tle documents

: '.iEach Chergor shall on the executrcn of thts deed or; in the case cf an: Addltlonal Chargor S R
o the date ‘of the relevant Deed of Accession (or, if later, the date of acquisition-of the =" =~ . -
“relevant Charged Asséts or the relevant request from the: Security Trustee) deposit with the
. -Security Trustee {and the Secunty Trustee shadl- durmg the contlnuance of th]S securrty be
g ':enhtled to hcld) ' o o _ .

o 331 _' all deeds and documents of tltle re[atlng to the Charged Assets as the Securlty'
SRS '.';'Trustee may from time to time requlre and T . : S

= 332 o all certtflcates relattng o the Secuntles and such mstruments of transfer in
S '_blank and ‘other documents as. the Secunty Trustee may from trme to. time' R
. :_reqmre L By C L
i 34 '-Securtty notlces :
-Each Chargor shell 1mmed|atety upon the execution cf this deed (or in the case cf an. oo
~Additional Chargeor, on the date of the relevant Deed of Accesstcn) or, the case. of any -

" Insurance Policy taken olit, any Assigned Agreement entered into (or designated assuch in .~
' ._-;:acccrdence wnth thls deed) or any Acccunt opened in-gach case by any Chargcr after ItS"

-.9--. S S '3-.7.17725'45-_41-”'-'.




.............. execution of or accession fo this deed, on the date (as applicable) on which such Tnsurance R
' ‘Policy is taken out, such’ Asmgned Agreement is entered tnto (or desrgnated as such) or. SR
: 'such Account |s opened) : o R . e

e .3.4.1_ L give: notlce substanhally in the form set out in part T of schedule 5 (Form of
RS " nofice to insurers to the relevant insurers of the assugnrnent pursiant to clause
343 (Fixed secun‘ty) of its' rights and inferest in .and ‘under the Insurance . :
-~ Palicies and use its reasonable endeavours to procure that each addresses of
- such notice will. promptly provtde an acknowledgement to the Secyrity Trustee .
i the form set out-in part 2 of schedule B (Form of aoknowledgement fmm_
: '_'-'.msurers) end : . . '

34200 -glve notlce substantially in the form set out in part 1 of schedule 8 {Form of -
oo notice to counterparties  of Assrgned Agreements) to the other pariies to'the -

- Assigned Agreements to which it is a party. of the- assignment pursuant to - .
~clause 3.1.4 (Fixed secunty) of its rights and interest in and under the Assigred =

- ‘Agreements and ‘use its. reasonable endeavours to procure ‘that each -

" addresses of such’ notice will promptly provide an: acknowledgement: to’ the FRTRIS
--'fSecunty Trustee in the form set out .in part 2 of scheduie (Form “of
: .acknowledgement from counterpartres to Assrgned Agreements) and

343 _save in relet:on to any. account held w;th the. Secunty Trustee {in respect of -
o which the execution of this deed (or, in the case of an Additional Chargor the -
: relevant Deed of Accession) by the relevant Chargor and the Securtty Trustee .
" shall constitute notice to the Security Trustee of the’ charge created. by this
. "deed over that Chargor's rights and intérests under such account), give notice ..
: _'substantlally in the form. set out in part 1 ‘of schedule 7 (Form of notice of TR
charge to third perty bank) t6 the banks; financial institutions and other persons. - -
~ of its charging io the Security Trustee pursuant to glause 3.4.2.9- (Fixed -
. .security) of its rights and interests under such accounts and use its” reasonable SRR
~endeavours to - procure that vach addressee of such :notice will - promptly Sl
S provide an acknowledgement to-the Security Trustee: in the form set out in part: R
o 2 of sx:hedule 7 (Form of ecknowl‘edgement from thrrd party bank} :

35 o ' Leasehold secunty restr:ctlons

SRR 5 B There shall be excluded from the Securlty created by thrs deed any Ieasehold o
LT property held by a Chargor under a lease which precludes either absolutelyor . " -
' conditienally (including requiring the consent of any-third party) that. Chargor - =~
- frgmcregting any ¢harge over its leasehold interest in that property (each an
- “Excluded Property ) untll the relevant condttlon or wawer has been SEItISerd'_ -
Loeor obtalned . . S _ N '

o 3.5.2 '__--For eech Excluded Property, each relevant Chargor undertekes to

"_3521 ' ..3"_-'epply for the relevant consent or waiver- of prohlbitlon or
“. 7 conditions within five Business Days of the date. of this deed '~
" or, if later; within five Business :Days of the relevant Chargor: -
- acguiring the Excluded Propeity “and, to use its reasonable
-~ endeavolrs to obtain that consent or waNer of prohlbltlon or.- :
L condltlons 8s's0on as poesrbie T '

: 3522 -'.upon request keep the Secunty Trustee mformed of lts -
: Tl -progress in obtalnlng such consent or walver and '
3523 forthw1th upon receipt of such consent or. walver prowde the R
S __Secunty Trusteewnthecopy R Ll
o 353 .Emmedlately upon recelpt of any consent or waiver: referred fo'in 1 clalise 3, 5 2 S

" the relevant formery Excluded Property shall stand charged to the Secunty' L
Trust_ee (as: trustee for the_Sec:_u_red F_’artl_es_uncler__c_lause 311, clause 3424,




- clause 3.4.2.2 or clause 3 1.2.3 (Fixed securily) as the case may be, If .~ .
" required by the Security Trustee at any time following receipt of that waiverar
" consent, the relevant Chargor will execute a further velrd frxed charge in: such .

' form as the Secunty Trustee shell requrre - . . RO o

4. Restrrctrons on dealmg
: 41 Negatwe pledge and restnctrcm on drsposal

.: . Eech Chargcr hereby covenants with the Secunty Trustee that |t wrll nct at any t|me except L '
~in accordance with the terms cf a Facrhty Agreement or wrth the prlor consent cf the S
_Securlty Trustee S R :

’ 4 1. 1 : ! create or purport to create of perm;t to submst any Secunty on: or rn relatlon to SR
: . -'_-_.the Charged Assets or. S ; L L,

L4120 enter mto a srngle transactlen cr a senes cf transactrcns (whether retated ori. o
© . not) and whéther voluntary or mvoluntery to sell, lsase, transfer, surrenderor .
. otherwise dispose of or cease to exercrse controt of all, or- part cf sny rnterest S
.'_|n any Charged Assets : S RO . =

42 -f Land Regtstry restnctron

S 4 2. 1 o _In respect of eng..r Property regrstered at the Land Regrstry and charged by way L
: - of legal mortgage under this deed ‘andfor any Deed of Accession andfor
o pursuant to clause 7.11.2 (Propery acquisitions), each Chargor - hereny L
- -consents to-the entry of the fOlIOWIng restrlctlon on the regrster of tts trtle to.-
such Property - _ . : . .

SN "No drspcsrtrcn of. the regrstered esfate by fhe proprretor crf the regrstered_ e
“ estate s to be registered without a written consent sighed by the proprietor for -
- the time being of the charge dated | 1 in favour of Aflied Irish Banks,’ pkcs
acting: as securily trustee referred to in the ‘charges regrster or, rf eppropnste el
srgned on such proprretor’s behar'f by rfs conveyancer‘ R -

4220 Each Chargcr authcnses the Secunty Trustee to' make any’ apphcatron wh|ch |t' o
- S deems epprcpnate far the designation of this deed or any other Finance . .-
Docurhent a5 an . exempt - information - document under rule 136 Land -
- Registration’ Rules 2003 and will-use its best endeavours to assist: with any
- suchapplication made by or on behalf of the Security Trustee. - Each Chargor.
~will_notify the Security Trustee in. writing as soon as it recewes notice of any -
- person's  application - under fule 137 ‘Land: Registration Rules 2003 for the_
- .disclosure - of - this deed.or “any. otherFinance - Document, fellewrng s
- designation as ‘an-.exempt rnformatron ‘document and - will not make any o
~-application under rule 138 Land. Regrstratrcn Rules 2603 for-the. removal ofthe =
: -deslgnetron cf any such document as an exempt rrrfcrmattcn decument EEEHR T

B R __-Debts and Accounts
B '-'Preservatron of debts s _ S
o Each Chargor shatl tof;’ except in acccrdance wrth the terms of a Fecrlrty Agreement setl

- Factor, discount, release; exchange compcund set-off, grant time or indulgence in respect_'_' . oo
~of-orin: any other manner deal wrth alI ar. any of the: Debts save as herernafter expressly- :

: .prevrdecl

| "'_5'.'2' : Rea;ll_s_m_g_ d_e_"bts'

e 'E_éﬁh_Chﬁargq'r;shali:.-'_” e

T e




521 as agent for the Security Trustee, collect in and realise all Debts in the ordinary - !

' ~course of its business; pay.the- proceeds into- the relevant Account forthwith -
. -upon Teceipt and, pendrng that ‘payment,. hold those proceeds in trust for the

" -Becurity Trustee {in each case unless. otherwise agreed wrth the Securrty'.--__ o

o Trustee or prowded forin-a Facrltty Agreement) end :

CB220 called upon 0 to do by the Security Trustee execute a Iegal assrgnment of e :
S the Debts to the. Securrty Trustee (as trustee for the Secured Parties) in-such -~ ¢
- térms as the Security Trustee .may- require and- give ‘notice -thersof 16 the -
S debtors from whom the Debts are-due, owmg or rncurred in such terms as. the. :
S Secunty Trustee may requrre LI S . . :

534 -':_:_AII Desrgnated Accounts must be mamtarned wrth the Secunty Trustee oras o
e otherwise: agreed with the: Security Trustee.. All Trachng Accounts end other .
_Accounts must be maintained with & Finance Party or an Affiliate of a Flnance_ A T
- "Party, of a bank or banks approved by the Security Trustee or- othenrwse |n _' [N
PR accordance w1th the terms of the: Facmty Agreements
3 532 - The Secunty Trustee has sole srgnmg rrghts on each Desngnated Account

o 533 "-"No Tredlng Account or other Account may be overdrawn at any ttme

R 534 B :_'-_No Chargor shall open or procure the opening of any Account unless permrtted' o
Lo under the Facmty Agreements or wrth the pr|or wrltten consent of the Securtty Ll
RE 'Trustee ' . . _ B -

o 535 B _Any cash poolmg nettlng ar 3|m|lar arrangements eritered mto or to be entered'_ o
“Lon L Uinto by oneor more Chargors in respect of their Trading Accounts. must be on' SR
. terrns Whlt’.‘.h hsve been approved by the Securlty Trustee o S

B4 _.'Wlthdrawals

"13_'.':5.4_.1 'Except wrth the pnor consent of the Secunty Trustee no Chargor may
oo b withdraws any . amounts from time to trme stendlng to the credit -of thef- -
_Desu;;nated Accounts and Lo . .

: 542 _aﬂer the securrty constrtuted by thrs deed has become enforceable each- T
o Chargor shall comply with any. notice served by the- Security Trustee on that
- Ehargor prohtbltlng it from  withdrawing eII or ‘any monies fram: time' to- tirme- S
- standing to the credit of any of |ts Accounts except wrth the prror consent of the-_'- o
-Securtty Trustee IR : SR . 2
T .Insurance
S _'Eech Chargor hereby covanants with the Secunty Trustee that it wﬂl tnsure its assets and' EERH
- business in accordance with the requrrements of the Facllrty Agreements L PR SRR

7 :-;-'_:.;-Propertles o

' ":Each Chargor hereby covenants wrth the Secunty Trustee that it erI

o 71 : '_'_Mamtenance o

':keep all burldrngs on each Property and all frxtures belongmg o |t thereon and thereln in _--:'-:_3
good and substantral reparr and condltron ' _ . L

?2 '-':'.:'.'Preservatron of property and flxtures i
L : _"not wrthout the pnor consent of the Securrty Trustee

g rraeae ;




B T2 pull down.or remove the who]e or.any. part of any bur[dmgs formrng part of any o .' L
SR ___.:'Property : : LT R i

o 722 :_make any alteratrons to any Property or '

' 72.2._3_ o '._sever o unfix or remove any of the f|xtures thereto nor {except for the purpose-- Sl
e -of effectlng necessary repalrs thereto) N . . S

S 73 L N Informatlon

LTEA o - : wrthln five Busmess Days after becomlng aware thereof grye fuII partmulars to- L
Cue ol the Security Trustes of any hotice, order, direction, desrgnatlon rasolution or
"--proposal having specific application to-any. Property or 1o the Iocallty ihwhich.it- o
- ois situated . given or made: by any pianmng authorrty ar- other publlc body or."_": T
authonty whatsoever and - . R _ nln
32 |t requrred by the Secunty Trustee forthwrth and at the cost of such Chargor-- o _
el take all steps to cemply with any such notice; order; direction, designationor .
" resolution and make or join with the. Sécurity Trustee in making such objections -
or representahons in respect of any such proposal as the Securlty Trustee may_'_-_
o 'de5|re . T . : :

o 74 ' S Complrance w;th obtlgatlons

-?.4_.1___ " .._.observe and perform alI covenants strpulatlons and condltions to whlch each e
T Property or the user thereof is now or may hereafter he subjected S

742 "_perform and obserye all covenants and condrhons on its part contamed in any 5
T lease, agreement for. lease, licence “ar. othe_r agreement under WhICh any- IR
-Property or part of any Property is hetd and o R

743 _.i_'promptly pay all taxes fees dutles rates charges and other outgomgs in
R '1-'_--respectoftheF’ropertles : S :

R 1 Malntenance of mterests in Propertles

o -_not wﬁhout the prlor consent of the Secunty Trustee or unless permltted in a Facrl:ty_'::_ S
o Agreement ' o _ -'

' 7.5.1 ; grant or agree tc grant any Ilcence or. tenancy affectmg any Property or part ot-- -
S aProperty, S L o _ .

o 752 '_ o 'exercrse the powers of Ieasrng of agreelng to ]ease or cf acceptmg or; agreelng"
B _'-to accept surrenders conferred by ss 99 or 100 LPA or . s

_7._5'.3___-.: o -.-':_-m any other way dlspose or agree to d|spose of or surrender or create any.:' =
Lo legaler equrtable estate or mterest in: any Property or any part thereof '

- 75 :-' B Reglstratlon restrictlons
B 3_.-procure that .no persen shall be reglstered under the' Land Rengtratlon Act 2002 as__"_';'-"' o
- proprietor of ahy - Property or any part thereof wrthout the pnor consent of the Secunty_ .
Trustee o _ .. o
- ?7 o 'Development restrlctlons '
5 -not withiout the pnor consent of the Secunty Trustee carry out or permrt or suffer to be_ T

7 carried out on any Property any- development as defined in the Town and Country: Plannmg.'-
Act 1990 or change or pen’mt or suffer to be changed the user of any Property. S




f not wrthout the prlor consent of the Security Trustee enter :into any onerous or restrlctNe :

o blrgatrons affectmg ‘ahy Property ‘ar any part thereof or create or permtt to.arise any
.'overrrdlng mterest or easement ar nght whatever inor over any Property or any part thereof o

B 79 :.Propnetary nghts | PR .

. procure that no person shaII become entltled to assert any propnetary or. other like, nght or"-' '

" interest: over any Property or. any part thereof wrthout the prtOI‘ consent of the Securtty"

~ Trustes; - S S S o

':j?'.1'0-_-_'..':'Inspectton

:'..'permtt the Securlty Trustee any Admmtstrator and any Recerver and any person appomted' :'.
by any of them to enter upon and mspect any Property upon reasonable pnor notlce and '

' 74 1 Property acqmsmons

- it acqurres any Property

o :'.7.11 A Ll :'lnform the Secunty Trustee promptty of such acqursmon

CTAL2 lmmediately on request by the Secunty Trustee and at the cost of that Chargor -
L " execute and deliver to the Securlty Trustee a legal mortgage in favour-of the
" “Security Trustee {(as trustee for the Securited Parties) over that Property in
©~such form s the Security Trustee may require {or such other Security-in the -
Ll jurisdigtion where such property is Iocated as the Securlty Trustee may--- :
requrre) and - : . R o . PP

' '_?_'-._1 13 - o .comply wrth all reglstratlon requlrements resultlng from the aCElthSlthIn of such_ L
SRITUR -Property and the creation of Security over such: Property pursuant to thls deed- :
SRR -fand the tegal mortgage (or other Securlty) referred to above g

.' ._ s 'Eqmpment R _ S .

o Each Chargor hereby covenants wrth the Secunty Trustee as follows

8.1 'Malntenance of eqmpment

' -'to rnamtarn the Equtpment in good and serwceable condrtron (falr wear and tear exoepted)
. :.8';2: Payment of equrpment taxes | - R
. promptly to pay all taxes tees trcence dutaes regtstratlon charges msurance prem|urns and | o
. --other outgoings. in respect of the Equapment and on demand produce ewdence thereof tor o
T the Secunty Trustee. I o . _ A : . e
8 83 o " Equlpment |nformat|on o
".:'-to give the- Secunty Trustee such mformatlon concernlng the Iooatron condrtlon use and L
x '_operatron of the Equipment as the Security Trustee may require and to permtt any personsi'_ IR
- designated by the Security Trustee at all reasonable times to mspect and examine the_ S
' Eqmpment and the records malntamed in connectlon thereW|th ERNERI .
_ 8.4 Notlce of Charge |

- - ifs0 requested by the Securlty Trustee to piace and marntaln on- each |tem of Equment m_ o
i .a_consprcu_ous place -aclearly legible rdentifroa_tron_ptate contamrng the _followrng_word_tng S

B L T PRy £ 1 -/ ¥ SEEEEHS




'_ ' Thrs [descrfptron of ttem] and ancrﬂary equment s subyect to a frxed charge dated [ i m T :
o favour of Amed {nsh Banks p )‘ c '; - _ s _ .

R "1_9- 1' -.Intellectual Property
' 'Eech Chargor hereby covenants wrth the Secunty Trustee as follows
: 91 _:':._"_:'Preservatlon of rlghts R R
i o take all action to safeguard and rnatntaln its present and future nghts in or relatmg o the_-_'*'_
- _lntellectual Property necessary for the: buslness of the relevant Chargor and, if requested o _
- do so by the Security Trustes, to sign or procure the signature of, and comply withall
“instructions of the Securily Trustee in respect of; any document reqmred to make entries in o
ooany public register of Intellectual Property which elther racord the emstence of thts deed ar
the restnctlons on dtsposat |mposed by thls deed and ' Sl _

L 92 Consents '

-'prornptly to obtaln any consent requnred for the creatton of a flxed charge over any_ _' B
: Intellectual Property . BRI L . e

T ':' Securltles

1 0.1 Reglstratlon of Securltles

i The Secunty Trustee may at any tlme cause any ar aII of the Securlt{es to be reglstered ino
" the name of the Security Trustee or its nominee. Each Chargor agrees promptly to-execute - .
" .and deliver to-the Secunty Trustee all such transfers and other documents. and do aII such- [P,
- 3th|ngs as may be necessary or deswable to ach|eve such reglstration S S

A 0.2 - : ".'Addltlonal reglstratlon obilgattons
Each Chargor hereby | R

'10 2‘1 T grants and- agrees to. procure as. necessary aII consents walvers approvals
~.and.permissions which are necessary, under the articles of association of any -
. Securities Issuer or otherwise, for the transfer of the Securities to the Secunty._'
o Trustee or |ts nommee of to 8 purchaser upon enforcement of thls deed and

B '1'0.-2.__2_ s agrees to. procure the amendment of the share transfer prowsrons of each o
CnlSecurities Issuer's” articles of association’ in such manner. as . the. Securlty
i 'FTrustee may requn'e in order to permlt such a transfer Ll

e 1{)3 Dlwdends and votlng rtghts prlor to enforcement
o : 'Untll the secunty constltuted by thls deed becomes enforceable

: '-1.0.3._1_-. B aII cash dlvn:lends or other cash drstnbuticns pald or payable in. respect of the. el
- L Securities may be  paid d|rectly to the rélevant ‘Chargor which' shall be -~
_ _permtttect to apply such dividends or dtstrlbutlons ‘as it deems flt to the extent R
_permrtted by a Facalrty Agreement and the Intercredrtor Deed e

o - 1032 v . any cash diytdends -or_other - cash distrlbuttons pa:d in resgect of any of the"
: - Beeurities and received by theSecurity. Trustee ‘of its nominee shall on -
. request by the releyant Chargor be released and patd to such Charger

1033 o the. et Chargor may exermse all- voting: and other rlghts and powers

attachrng to the Securities and exercisable by the relevant Chargor provided =
that the exercrse of 'such yotlng ancl other rlghts and powers would not'-._'

15 I _.7_1772545.4';_ -




__________________________ prejudice the Security Trustee's security under this deed or the. valus of the_ R
____________________ Secuntres or contravene any Fmance Docur‘nent and - Sl '
CT1034 0 :'the Secunty Trustee will (to the extent that it has ar erI acqurre any such rrghts' o
Lol or powers) exercise all voting and -other rights.and- powers.. attaching to the -
. Securities and exercisable by ‘the Security ‘Trustee or-its nominee as the = -
7 relevant. Chargor -may from time to time  direct provrded that acting in -
" accardance with such directions’ would hot prejudice the Security. Trustee’s. -
LU security under this- deed or the value of the Securrtres or. contravene any-
. Fmance Document . : . _

R ':_10_.4_1_' . Dwrdends and votmg nghts post enforcement

- :_"After the secunty constrtuted by thls deed has become enfcrceable

"'.'.-.10;4.1-_.-_ ol drvrdends and other dlstrlbutlons pald in respect of the Secuntres and . _
S U received: by any Chiargor shall be held on trust for the Security Trustee (as
- trustee for the Secured Parties) and- forthwith pa|d into-a;Designated Account -~
- or if received by the Secunty Trustee or its nommee shall be retemed by the S
: _'..Securrty Trustee and o : : _

10420 the Secuntrrr Trustee may exercrse or dlrect the exercrse (or refram from_
Ll exercising or ditecting the exercise) of all voting- and other- nghts and’ powers -
" aftaching to the Securities -as the’ Secunty ‘Trustee ~may in 'its" absolute .
* . discretion think fit and gach Chargor shall, and shall procure that its nominges- .
- ghall, comply with any such directions from the Securlty Trustee concernlng the
-exercrse of such nghts and powers PR S -

105 _:_Warnmg Notlce or Restrlctlons Netlce B

B 10 5. 1 S Each Charger represents ahd warrants to the Secunty Trustee that no Warmng ;
' Notice or Restrictions Notice has been |ssued toitin respect of aII or any part :
coof the Securttles and remains lI‘I eﬁect . : :

Co 40520 ':Each Chargor sha!l comply wrth any nottce served aly: |t rn respect of- aII or any- L
S part of the Securities pursuant to part 21A of the Companies Act 2006 within .~
wooothe trmeframe specified in that notice and shall delrver @ copy of any such o
: netrce to the Secunty Trustee promptly upon recerpt L _ BT

o 106 '.'.'-_Addltlenal undertakings e _ _ -
- Each Chargor further undertakes to the Securrty Trustee that rt shall

. 10.-8.1- : _: duly: and promptly pay all calls mstalments and other moneys whrch may ba SRR
S “payable from time to time in respect of the Securities, It being acknowledged -~ .~
n __'by the Chargors- that the Security Trustee shall be under no Irabllrty whatsoever S
on respect of any such calls mstelments or other rnoneys

o1e82 not umthout the Securlty Trustees prror consent or unless perm|tted under a
oo Facility Agreement, amend, of ‘agree o the- -amendment of, the memorandum -
- or articles of association of any Securlties Issuer or the nghts or Ilablllt:esf-'i:- '
: -attachlng to any of the Secuntles s : '

1083 . .'_-_.'-_ensure (rnsofar as- rt is; able by the exerc;se of atl votrng r|ghts powers of o
s control and other means a\rarleble to. itto do $0). that ne Securltles Issuer wrll =

| '.10_.6.-3.1_ - consolldate or sub divide any of its Secuntres or reduce or re—'ﬂ L

| organise its share capital in any’ way (other than as’ permrtted
under the Facrllty Agreernents) el




L 10.6.3.2 issue any new shares or stock (other than as. permltted ur‘rder._ L
S _j-_the Facility Agreements) or:. S

10833 0 refuse to: regrster any transfer of any of rts Secirities whtoh' -
S may be lodged for registration by or on behalf of the Securrty
' '_.Trustee ora Chargor in acc:orctanc:e wrth this deed and

1064 promptly give notrce of this deed to any custodran of any Securrttes in any J ot : .
R which the Security Trustee may: reasonably require and use its reasonable

endeavours to ensure that the custodran acknowledges that notrce |n any form" o o
o whrch the Securrty Trustee may reasonably requrre o

- 11 -Uncalled Capttal
PR : 'Each Chargor further covenants wrth the Securrty Trustee that |t erI not call up, or recerve m_-__: L
- advance of calls, any Uncalled Capital and it will apply all proceeds of any Uncalled Caprtal s
|mmed|ately on recerpt towards the dtscharge of the Secured L!abrlmes PR o

12 _ Representatrons and warrantres

RN X T Representatrons and warrantles S

o Each Chargor represents and warrants to the Securrty Trustee on- the date of thrs dead: (m"'_ L
_ " the gase of each Original Chargor) or on the date of the relevant Deed of Accessron (rn the .
Tl case of each Addrtronal Chargor} as fol!ows - S e

g ._'_"-_'_:12-.-1 58 '-'ltt is. (except as permrtted under the terms of the Frnance Documents) the !egat SaR
o and benefrcral ewnerof the Charged Assets : S .

G "12-._1_ ._2-. R has not recewed or aoknowiedged notrce of any adverse clalm by any person B - s
i respect of the Charged Assets or any rntereet in them IR

12 3 there are no covenants agreements reservetrons conclrtrons mterests rrghts SR B
- or other matters whate\rer which materrally and adversely affect the Charged )
_'__Assets N . S : S

2440 ne facrlrty hecessary / for the enjoyment and use o the- Charged Assets |sj ;
: RN 'subjeot to terrns entrtlrng any: person to termlnate or curtarl |ts use

1345 _nothmg has arisen or has beer created or is. subsrstrng whrch would be an': S
LI -_-overrrdrng rnterest in any Property, o S . D S

1216 -there i5 No prohrbrtton in any Insurance Poltcy o any As&gned Agreement (or'-_. el
guarantee or security for the performance thereof), and its entry into this deed =
- orthe relevant Deed of Accession (as applicable) will not constitute a breach of . _
" any Insurance F'olrcy or any Assrgned Agreement (or guarantee or securrty for

the performance thereof) and.

.-:1-_2'.1.7 . thrs deed creates the Securrty it- purports to create ancf is nct Irable to be > L
SRR -amended Qr etherwrse set asrde an its- quurdatron or otherwrse : SRR
s Repetltlon ' R

' _The representatrons and warrantres set out in clause 12 1 (Representatrons and warrantres)-' R
© o will ‘be " deemed 'to be ‘repeated by each Chargor ‘on each day: the Repeating =~

_ --Representatrons are deemed to be repeated by reference to the facts and crrcumstances'.
'.then exrstrng N B BN _
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o ."Eech Charger will promptlyr upon becoming aware of the same give the Secuntyr Trustee
o notice in writing of -any breach of any representatlon or warranty eet out |n clause 12 1
B (Representatrons and’ warrantres) ' : L ol

13 "_-'_"'Power to remedy

R o 2 If & Chargor is at any trme in breach of any of its obl:gatlons contarned in thrs deed the- S
o Security- Trustee shall be entitled (but shall not be bound) to remedy such breach and gach = ..
~ Chargor. herebyr irrevocably authorises the Securlty Trustee and its. egente to do aII thmgs'-- S
_'necessery or desrreble in. connectron therewrth : R S

o132 -The rrghts of the Securrty Trustee contamed in th|s cleuse 13 ere wrthout prejudrce to eny' L
S other rights of the Security Trustee hereunder and the exercise by the Security Trustee of its - .
o rights under this clause shall ngt’ make the Securrty Truetee Irable to account es o

S mortgagee in possession SRR : . - : '

' R U Enforcement

E g 14 :-:.Enforcementevents
o The SECU”W UOﬂSfltUtEd by thls deed shall beoome |mmed|ately enforceable if an'_-
_ﬁEnforcement E\rent cccurs S R S ST

42 -Statutery power of sale

: -The etatutory power cf sale ehati arise on’ and be exercrsable at any trme after the executron
- of this:deed (and the Secured Liabilities shall be deemed to have become due and payable - -
- for that purpose), provided that the: Security: Trustee shall not exercise such power of sale
- -_untll t’ne security. conshtuted by th|s deed has become enferceable e Ly

P 143 _-Extensmn of statutory powers

j 14;3.-1 S --Any restrlctlon rmposed by Iaw on the power of sale (mcludlng under S, 103. e
S 0 LPAY or on the right of a mortgagee to consolidate mortgages (|nolud1ng under e
- 5.93 LPA) does not apply to the security constituted by this deed and the
" Security Trustee or any. Receiver shall have the right to consolidate all or any.:
of the sectirity constituted by this deed with any other- Secuntyr in existenceat
. any time and to make any. appllcahons to the Land Reglstry in support of the
: --eeme : _ : _ : _ SRR

o432 Any powers of Ieasmg conferred on the Secunty Trustee or any Recerver by L
Sl o are extended. 80 &s to authorise the Security- Trustee or any Receiverto -
lease, make agreements for leases, accept surrenders of leases and grant .
. 'optlons as the Security Trustee or Receiver may think fit and without the need .
ke comply wuth eny reetrlctlons ccnferred by Iaw (rncludmg under ss 99 or ‘IOO: SRS
_LPA) : S _ o . IR L

144 No obngatwn to enq“"‘-‘

' :_'_Nc person deallng W|th the Securrty Trustee any Admrmetrator or any Recewer eppomted o o
BRI hereunder orits agents or brokers shall be concerned to enqurre o RO

1 4 4 1 '_"'-'__whether the security const|tuted by this deed has become enforceable PO

.':1-4.4_.2 :- 'whether any power exercrsed or purported to be exerclsed has become
o : '-'___exercrsable . _ ol AR

g 1443 | .whether any money rememe due under the Fmance Documents L




S 144, 4 ....... as to the necessity or expediency of the stipulations and gonditions subjectto "
: . which any sale of any Charged Assets shall be made, or. otherwrse asto the-_' o
E perrrety or regularrty of. any sele of. eny of the Charged Assets or SR

: -1'4'.4'__.5_:-_-' . how any money pard to the Secunt_y Trustee Admrmstrator or. Recerver or ItS:'
: : _agents or brokers ls to be applled . S :

oo ‘145 i'-_'No I|abllity as mortgagee in PGSSESS'O"
S .None of the Secunty Trustee any Admmlstrator or any Recelver shall be Irable -

".'14_._5,_1_ - -tu accaunt as mortgagee in poseesswn rr| respect of aII ar. any of the Charged..'.' :
._-'Assets or. _ : LR

o ':'1_4;5_,_2' -"_for any Ioss upon reallsatron of or for any- neglect o default of any nature_' S R
PRSI "_'.whatsoaver in connection with, all.or any of the: Charged Aesete for whtc.h a
o mor’rgagee in possessmn m|ght as. such be Ilable - : B

= 146 - Power to. dlspose of chattels

Ll After the security censtltuted by thrs deed has become enforceable the Securrty Trustee R
- any Administrator or any Receiver may dispose .of .any chattels .or-produce found on any
- Properly as agent for the relevant Chargar and, without prejudice ito any obligation o :
. account for the procesds of any sale:of such chattels or produce the Security Trustee, the -~ "7~
_ .-Admtnrstretor or the- Recerver shatl be mctemnlfled by such Chargor egamst any Ireblllty' SIS
__'arrsrng from such drsposel S _ . o A

' _-.*I 47 ¥ Redemptron of pner Secunty . o o . _
i '__'.At eny time after the sesurrty constltuted by thrs deed shall have become enforceable the-:- i
Securrty Trustee may S SR . .
: .14 ?‘-I : :':_. redeem any prlor Securtty, R
| 14 7 2 .precure the transfer thereof to 1tsetf andfor

: -"_--'-_14,7.;3 S settle and pass the eccounte of the prier encumbrancer and any account SO
©o o settled and passed shall be conclusive and - bmdmg on the relevant :Chargor -
~~and - all monies “paid. by the ‘Security Trustee ‘to. the ‘prior “encumbraneer ‘in-
- accordance with such accounts shall as from such payment be due’ fromsuch -
.Chargor to the Security Trustee on current account end shatl bear rnterest and o
- be secured as part of the Secured Lrabrlrtres _ _' : : e

. 15 '-Admlnlstrator and Recewer :
15’] _:._Appomtment ofAdmlmstratoror Recewer
o S | | | |
e (B) 5 any trme after the security c:t:rnstrtuted by thls deed becames enforceeble : g
: (b) 2 any t:me atter any corporate actron of- any other steps are. taken or Iegal X Rt

- proceedings started ‘by -or in respect of any Debtor ‘with & wew to the_ SRR
-'appo;ntment of an: Admmrstrator or : L : o

"'('c)-..'. .'the request of the retevent Chargor - :'_ o o

"'the Securlty Trustee may wrtheut further notlce under seal er by wrrtrng under hend ef a_'-_' o
- _duiy authorreed offlcer of the Securlty Trustee : : : :

15._1.-1_-._- - appornt any person or persons to be an Admmrstrator of any Chargor or. 3- o o S

RN £ e : :'- R S DU '-_'71772646...?4'-:. '




I 16.4.2... appoint .any. person. or.persons to. be a. Recelver of al] or any part of the - -
SR VIR Charged Assets of any Chargor and : ; 5

L : 1513 (subjeot to 8.45. lnsolvenoy Act’ 1986) from trme to trme remove any person_": :
SR appornted to be a Recewer and appornt another |n hrs place : S

o _1_1'5.'2'::- _'__'_EMore than one appomtment

B Where more than one person is. appomted Admmlstrator or Recewer they wrll have power o
N to act separatel},r (unless the appomtment by the Securlty Trustee specrfles to the contrary)

o1a3 -';Addutuonar powers

RN ._'15 3 100 3The powers of apporntmg an Admlmstrator ar a- Recerver conferred by thls R
. "' deed shall be in addition to all statutory and other powers of the Security =~
* Trusteg under the Insolvency Act 1986 and the LPA or otherwise and shallbe -
e exercrsable wrthout the restnotlons contalned in-s, 1(}9 LPA or otherwrse '

153200 The power to appomt an Admrmstrator ora Recel\rer (whether conferred by this -
C -l deed or by statute) shall be and remain exercisable by the Security Trustee -
" notwithstanding - any pnor appomtment in- respect of all or any part of ; the RRI
: .Charged Aesets RS . - _ :

B _1"5-*.4 Agent of the retevant Chargor

SR 15 4 1 Any Admrmstrator ar Recelver shail be the agent of the relevant Chargor and R
' : _.'the relevant Chargor shall be solely responsible for hrs acts and remuneratron Sl
-._-Sas well as for any defaults commltted by hlm R . S

i 1542 " No Secured Party’ will ingur any liabillty (sither to 3 Chergor or to any other".
RO : .person) by reason of the. appomtment of an Adm|n|strator or Reoerver

o : 15_.:5 .- _ _. ' _"F’owers of Admlmstrator and Recelver

A Regeiver shall have (and shall be entrtled to exercrse) in relation to the' Charged-Assets .~

- over which he.is appointed, ‘and an Administrator shall have - in addition to the powers he o

- enjoys under. Schedule B Ingolvency Act 1986, the followmg powers (as the same may be-'_} R
vaned or extended by the prowsrons of thrs deed) . o - SR

o _.15._5‘1_ . _ | '(ln respectof a Recerver) all of the' powers of an admrnlstratlve receiver set out = :
' “U i Schedule 1 Insolvency Act 1986 (whether or not the Ftec:ewer |s an_'_ S
"admmrstratlve recewer) . . : S

_fl'_5.5L2 SRR _a]l of the powers conferred from time to tlme on receivers,. mortgagors and S
SUIRREIT '_-mortgagees in possessron by the LPA;. R

: 15.5;.3_ s .all of the powers and rights of a Iegal and benefrcral owner and the power to do'- R
o or omrt to do anythlng whrch any relevant Charger rtself could do or omlt todo;
. and _ - _ o

c o AB54T the power to do all thmgs whlch in the opln:on of the Admmlstrator ar Recewer s
Chr o (as appropriate) are mcldentel to-any. of the powers, funotlons authorities or - RS
. discretions conferred or vested in the Admiinistrater or Recgiver pursuant to L
o this deed or upan. receivers by. statue-or law generally {including the bringing or - -
- defending of proceedings in the name of, or on ‘behalf of, any.relevant Chargor;
the collection and/or realisation of Charged Assets in such -manner and-on =~ =~
- such tefms as the Administrator or Receiver sees fit, and the execution of = . = .
" documents in-the name of the. relevant Charger {whether under. hand or by' :
way af. deed or hy utrlrsat:on of the oomp.'-:lny,.r seal of such Ghargor)) S




o Any Recelver shell apply all monies. recelved by h|m (other than insurance momes)

: 3_.1611 frst in paylng eII rents taxes dutles rates and outgorngs effectrng any_f
: ' '__ChargedAssets : : S : L -
1612 secondly in paying all costs charges and expenses of and mcldental to hlS.. S
e appolntment and the exerctse of hrs powers and all: outgomgs pald by hlm ;
B o thrrdly in paymg hls remuneratton (es agreed betWeen him. end the Secunty"
L 'Trustee) e o e R
- --1'6.'1_'.4' o .'-'fourthly in- payment to the Securrty Trustee to be epphed by the Secunty: -

- Trustee-in -accordance with the priorities set out m Clause 1? (Appllcatron of g
o -_'Proceeds) of the Intercredltor Agreement _ o

' :1.6-.2' . "-_"Sectlen 109[8) Law of Property Act 1925

: _Netther the Securlty Trustee nor any Reoewer or Admlmstretor shall be bound (whether by RO

- virtue- of '8.109(8) LPA, which s hereby - varied accordingly, or -otherwise) to pay or.
_eppreprlate any receipt or payment first towards interest rather than pnnc:pal Of. otherwrse in-
any pertlcular order as between: any ofthe Secured Llabshhes ; . R

183 :-_Currenmes of denornmatson

o For the purpose of or pendmg the dlscherge of enyr of the Secured Lrab|l|t|es the Secunty.' '

- Trustee may convert any. monies received, recovered or realised by the Secunty Trusteg oo
" under this. deed from their existing denommetrons andfor currencies of denomination into
""'stich other denomiinations and/or currencias 'of denomination as the: Secunty Trustee may. -~

thimk fit and any- such conversion shall be effected at the Secunty Trustee 5 then prevaullng B
1'_spot selllng rate ofexchange Sl . L o .

. ﬂ'SL_J.f-'-'-":Suspense account '

Al memes recewed recovered or realised by the Securlty Trustee under thls deed mey at R
- the discretion of the Security Trustee be. credited to-any interest bearing suspense or
" impersenal account and may be held-in such accourit for so long as the Securlty Trustee
- thinks fit pendlng the epplrcatron frorm time to time (as the Security Trustee shall be entitled "
" to-do as_it may think.fit) of such monies and accrued: rnterest thereon (if any) in ar towards-_ o
" the discharge of any of the Secured Llablhtles . . . o

o ’165 - 3_ _ New accounts o

i the Securlty Truetee recewes notlce ef eny subsequent charge or other mterest affectmg. :
allor part of the Charged Assets, the Security Trustee may opena new. account or accounts :
" for the relevant Chargor in its books and (without prejudice to the Security Trustee's rightto
“‘combinie aceolnts) no meney paid to the credit of such Chargor in any such new account =~~~ .
- will-be appropriated towards or have the effect of discharging any part’ of the Secured:_j S
L -L|ab|||t|es If the Security Trustes does not open a new dccount or accounts immediatelyon.
7 receipt-of such notice then unless the Security Trustée gives express netice to the contrary =~
“to the relevant Chargor as from thé time of receipt of such notice by. the Security Trustee all =
©payments- made. by the relevant: Chargor to the Security Trustee in the absence of any
L eXpress appropnahon by such Chargor to. the contrary 'shall be treated &g having been’
- - credited to a new account of such Chergor end net as havmg been apphed |n reductlon of-_. R
S -'the Secured Llablhtles RIS : PR B
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e If the Securrty Trustee shaII have mare than one account for any Chargor jn its books the_ R
- Becurity Trusteg may at any time after the. security constituted by this deed has hécome.
“enforceable or the Security Trustee has received notice of any subsequent charge or.other
o interest affecttng all or any part of the Charged Assets and without prior notice forthwﬂh -
- transfer all or any part of the balance standing to the credit of any such account to any other =
- Usuch account which may be in debit but: the- Securrty Truetee shall thrfy the. relevant IO
e _Chargor of the transfer havmg been made : . S e '

o 17 ':' 'Power of attorney and ctelegatron
' "1.7;'.51"_":'._'Pewerefattorney | R : R R
' '3"_:'17-_.'-1.:1._ o X anch Chargor hereby by wagrr of securrty wrevocably appornts the Secunty S

“Trustee and {jointly and severally) each and -every Administrator ur Receiverof = =
~ this-deed ta be the attorney of such Chargor and i in its name- and.on its behalf - L
" and as its act and deed or otherwise to sign, execute, seal, deliver, complete -
S any blanks in and otherwise perfeat any deed, transfer, assurance, agreement, - -
“instrument, notice or act which' such Administrator .or Receiver or the Securrty SRR
-7 Trustee may consider expedient in the ‘exercise of any of his orits powers orin:
. respect of such Chargor's obligations under this deed. The power of attorney
o hereby granted is to secure the perfarmance of oblrgatrons owed: to the donees- T
S mthrn the meanrng of the Powere of Attorney Act 1 9?1 BRI : B

4742 0 Undl the securrty constrtuted by thrs deed becemes enforceable the power of _
S attorney - conferred by clause 17.1.1- (Power of ~alforney) -shall - only be
“sxercisable to the sxtent that the Security. Trustee: deterrnrnes that a Chargor -
_has not carried out any act.or deed required to be done by it in:accordance .
o with the terms of this. deed. At any time after the security constituted by this -~~~ = .
- ~deed has become enforceable, the power of -attothey conferred by clause-
: _-1?1 1 (Peweref atromey) shell be exercrseble wrthout Irmltatron RN :

a2 B iRatlfrcatron o
S .Each Chargor ratrfree and confrrms end egrees to ratlfy and cenfrrm

"I? 2 1 = "';'aII transactrons entered mto by the Securrty Trustee andfor any Admmrstrator L

- or Receiver in the proper exermee of its:or. therr powers |n accordance wrth thrs PP
o deed and . o : : i
' 1722 Sl transactrons entered into by the Securrtyr Trustee end/or any Admmrstrator S

_'3-'or Recerver in- gigring, sealrng, delrverrng and othenwise: perfectmg any"
. _': assrgnment mortgage charge seeurrty, document or etheract L

SR P .The Securrty Trustee and any Adminrstrator or Recewer shali have fuIl power to ctelegate_ :
L the powers, authorities and discretions. cenferred. on it or him by this deed {including’the
o power of attorney) on such terms and conditions as it or he shall see fit ‘which shall:not -~ .
o preclude exercise of these powers, authorltres or disnretions by it or hrm or any revocat:en of':'. Dol
g 'the delegatron or subsequent delegation AR Sl . .

18 : 'Pretectlon of secunty and further assurance
181 ¢ Independentsecurrty ' |

' the Securaty Trustee or any ether Secured Party may at any time hold for any of the Secured ' R
~ Liabilities.'No ‘prior security. held by the Security. Trustee or any. other Secured Party aver:
~o the whole or eny part of the' Charged Assets shalt merge in-the eecunty cneated by th|s'. e
: deed ' S _ . . : R
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S -_Thls deed shall remam in-full force and effect as a continuing security for the Secured:--_ S .
- Liabilities, notwnhstandlng any settlement of account or lntermedtate payment or dtscharge-' BTN
- '_m whoteor in part PR . _

| 183 - -No wawers r:ghts cumulatwe

No farlure to exercrse nor delay in exerc:lsmg on: the part of the Securrty Trustee or any S
“Secured Party, any nght or remedy under this deed shall operate as a waiver, nor shallany
smgle or partial exercise of any right or remedy preclude any further or other exercise, orthe - -
" exercise of any other right or remedy. The. rights and remedias of the Security. Trusiee and .
" each Secured Party provided tn--th__is deed are’ cumulatlve and ot excluswe of any nghts or.
' '.remedles prowded by Iaw o : . . -

184 No Chargor set-uff |

: Each Chargcrr waives any rrght of set—off it may have now . or. at any t|me if the future in-
_"respeet of the Secured Llabrlrtles (mcludmg sums payable by such Chargor under thts; IR
- deed} : » . R ; I . S

o 185 '3'Further assurance _ Sl _ _ _ _ -
g8 _"1-8.5.1 ' "'_-'.Each Chargor shall promptty upon request by the Secunty Trustee or any: RETa
STl Receiver or Adrnmtstrator at its -own. expense, take ‘whatever actron the R
- Securjty Trustee ara Reeelver ar Admlmstrator may requlre for '

18511 '.creatlng perfectlng or: protectlng any secunty mtended to bei e
R ": + created byorpursuanttotms deed SR _ AR

- 18.5.1.-2'-"'-:- g facmtatmg the reatlsatron of any Charged Asset

T 1BS 3 exercnsmg any right, pewer or dlscrenon conferred en. the e
Ll -Secunty Trustee, or any Receiver or any Administrator or any = .
- of their respective delegates. or sub detegates in respect of any' o
S ChargedAsset oF . : S
18544 'creatmg and perfectmg secunty in favour of he Secunty S
Ceoon e Trustee (equivalent to the security intended to be created by

. this, deed) over any assets of any Chargor- Iocated tn any ;
: .'.junsdlctron outsmle England and Wates . Sl

. 1852 Thisincludes: |
| 18521 _the re-executaon of thls deed

18522 s .the executlan of any Iegal mortgage charge “transfer,

'ccmveyance assrgnment or - assurance. of any property..

S _:_'-whether to the Securlty Trustee or to its nommee and

S 18523 - the giving of any “nofice, order or durect|on and the maklng of e
PR TS 'any frlmg or reg|strat10n . o o

" '_wh.lc'h i any such case; the Securlty Trustee (or the Recewer or Admmlstrator as--_-_- i
S approprlate) may think expedlent . TR RIS

g :fCosts and lndemnlty
191 -The prowsmns of ctause ‘IS (Costs and expenses) of the Senror Fac:httes Agreement are.

e mcorporated into this-deed as if set out in full mutatis mutandis tand, for the avoidance of = "
- doubt as if - references to- the "Finance Docu_ments_ and fo ahy provrs;on__ef _the__Semor_-i_ L
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------------- Facilities - Agreement. were. references to. both the Senior Finance Documents and the ..o
R “-Mezzanine Flnance Documents and to the equrvalent prowsrons of the. Mezzamne Faclllty BRI
: _jAgreement)) : P _ _ : Ry R

192 - Each Chargor hereby agrees to mdemmfy and holcl harmless the Secunty Trustee any
LT Administrator and any - Receiver ‘from-and agamst all ‘actions, claims, expenses, demands_ -
o and liabilities, whiethier arising out of contract orintort orin any ‘other way, which may at any -
" time be incurred by him-or- by any manager, agent, officer, servant or: workman forwhose -
- debt; default or miscarriage he may be answerable for anything done or omrtted to be done-"‘ S
Cin the exercrse or purported exercise of his. powers pursuant to thls deed R

200 M Mrscellaneous
. 201 o Beneftt of Deed

U The benefrt of this deed wrll be held by the Securlty Trustee on and SUbJeCt to the terms of SEET
- fhe Intercreditor Agreement on.trust for theé benefit of itself and the other Secured Parties. :
" without prefererice or priotity amaongst themselves .as- securlty for the Secured Llabrlrtres R

o except as prowded under the Intercrechtor Agreement ' : S :

202 Certlflcates conclusive

A certrflcate or determrnatron by the Secunty Trustee as to any amount or rate under this
- deed’ shall be conclusrve e\.rldence of that amount or rate |n the absence of any manifest- .
error Sl : S _ i

R 12030 _Limltatlons

7 The obligahons of any Addltronal Chargor are subject to the I|m|tat|ons (|f any) set out m the "
.:_Deed of Accessnon executed by thet Addrtronal Chargor - D :

204 o Notlce of asmgnment

. 'Thrs deed constltutes nottce m wrltmg to each Chargor of any charge or assrgnment of a AR
- debt owed by that Chargor to any other member of the Group end contamed in any other’ :
'Frnance Document ' o : ; L

205 '._':.Fmanclal collateral

"'_20..-_5.1 - To the extent that the Charged Assets censtltute “fmanCIaI collateral"'and thls SR
SRR _deed and the obligations of the Chargors under this deed constitite a ' "security”

_fmancret coIIateral arrangement (in- éach case for the purpose’ of and- as e
defined in the Financial Collateral Arrangements (No.. 2) Regulations 2003 (SI

- 2003 No. 3226)), the Security Trustee shall have the right after the Security
‘constituted by this. deed has become enforceable to appropnate all or any part o : S

- of that financial collaterat in-or towards the satlsfactlon of the’ Secured DR

: Llablhtles ' : : : R

o _._'-2'{)._'5:.'2.' " For the purpose of c!ause 2051 the “value of the fmanclal collateral_'
RO ---'-.-'appropnated shall: be “such’ amount as the" Securrty Trustes reasonabty e
~determines having taken into account: advice obtained by it from an
_ _ '__Independent mvestment or accountancy ﬂrrn of natlonat standmg selected by lt Ll
2086 _Severablllty | | |

Lolf any- provrsron of this deed is. or becomes mvalld or unenforceable the valrdrty and"'__- SR
o enforceabrlrty ofthe remammg provrsrons shall not be aﬁected or lmpa|red thereby o

Al 17726464



: _The terms c:f the F inance’ Documents and of any’ slde Ietters betWeen any parties in relation -
" to'the Finance Documents are incorporated in-this deed to the extent requrred to ensure that R
Lo any purported dlsposmon of Charged Assets contained in-this deed is-a valid dlsposmon ln_ R
o _acccrdance wlth i 2(1) Law of. Property (Mrscellaneous F'rowsrons) Act 1989 ' o

' '_: 20.8 = .Thlrd party rlghts

B Save as expressiy prOVIded to the contrary ina Flnance Document a thrrd party (belng any.
- persoh other than the Chérgors and the Secured Parties and their successors and permitted.
- assigns) has no r!ght under the Contracts {R:ghts of Third: Parties) Act 1999 to- enforce orto -
" enjoy the benefit of any term of this deed. Netwrthstandmg any term of -any Finange. . -
" Docurment; the. consent of any such thrrd party is not reqwred to rescmd or Vary this deed at o
---.anyt|me s S . . e :

209 _ Jomt and several I|ab|I|ty

The covenants agreements obllgatlons and t|ab|I|t|es of the Chargors contarned ln thlS S
deed or rmplled on therr part are joint: and several and shatl be construed acccrdlngly '

2010 Trustee Act 2000
i .' The Chargors and the Securlty Trustee agree that the Securlty Trustee shatl net be subject o =
..to the duty of care Imposed on the trustees by the Trustee Act 2000 ' L
: 21 ._'-:-Demands and notlces -3 -

: _'Any demand notlce consent or communlcatlon to be made or gwen by of to a Chargor or
~ o the Secunty Trustee under or in connection with this deed shall be made and delivered-as =
- provided in clause 23 (Netrces} of the Intercreditor Agreement.. Any demand on a Chargor o
- shall be validly made whether or not |t contams an accurate statement of the amount of the -
: S-Secured Llabllltres : : : SR - SRR

o 22 Assrgnmentand transfer

i 22,1 _.Asmgnment by Securrty Trustee :

B The Securrty Trustee may at any time: wrthout the oonsent of any Chargor ass:gn or transfer SRR B
“the whole or any part of it rights under this deed to any person to which it can. transfer its
nghts in accordance W|th the terms of the tntercredltor Agreement 3 : - R

- & Asslgnment by chargor | |
B “No Charger may assign’ any of its nghts or transfer any of lts oblrgattons under this- deed or: _': :_::: o
- enter into any transaction. whlch would: resuIt in any of these nghts or obllgatlons passlng to -
P 'another person ' : . o Sl RO
: 23 ;Release-ef Security _
234 Release . _ S |
R 'Subject to clause 23 3 (Drscharge condrtrona!) upon the explry of the Securlty Period (but-. R |
- not-otherwise) the Security Trustee shall at the request.and cost of the Chargors, take

- whatever action is necessary to release the Charged Assets from the Securrty constrtuted- Lo
: _."by this deed. : . . . : " o

' 232 -': "--Avmdance of payments and relnstatement

- UK any payment by a Debter or any dlscharge grven by a Secured Party (whether in respet:t". i
of the obhgatlons of any Debter or any securrty fer those obllgatlons or. othenmse) s (a) S

e R U -'_71-?7'2646_.4 SR




........... capable of being avoided or reduced {in the opinion of the Security Trustee) or. (b) aVOIded '_ L
Cor reduced in eech case s a. result of msclvency or any srmller event then:’ _' AT

E '._'2321 : the Ilebmty of each Debtor erI contrnue as |f the payment dlscherge- '. e
. "-'-_:-avmdance or reductlon had not occurred : : B

e 2322 ""_-’_--each Secured Party will ‘e’ entitied to recover the value or- emcunt of that S
: o .- security or payment from each Debtor, as if the payment d:scharge avordence'- [
: or reductlon had not occurred ancl : _ R :

o 23_:.2..3' - '_-the Securlty Trustee shell be entltled o enfcrce thrs deed subsequently es |f SR
TR '___such payment drscherge evordence or reduchon hed net occurred : '

233 'Dlscharge condltlonal

: Any reiease dlscharge or settlement between anyr Chergor end the Secunty Trustee ar: any RSO
~other Secured Party shall be deemed: conditional Upon no payment. or security received by
S the Secunty Trustee or such other Secured Party in respect of the Secured Liabilities being. =~
- avoided or reduced or ordered to.be refunded pursuanit to any proyisian. of any enactiment. =
S Crelating Yo mselvency,_ bankruptcy. - winding-up, - adm|n|stratren or. recewershrp and T
P notw:thstandlng eny such release drscherge or settlement : . . '

23 3 1 ~the- Secunty Trustee or |ts hominee shall be at irbertyr te retarn thls deed end'_- SRR
g " the Security created by or pursuant to this deed, ingluding all certificates and =~
~documents relating to the Charged Assets or any part thereof, for such period. - "
" as the Security Trustee shall deem necessary to provide the Security Trustee; [P
RN -_wnh eecunty agalnet any euch evcrdence or: reductldn ar erder for refund ancl

28320 'the Secunty Truetee shall be entttled te recover the velue or amcunt of sueh'.' L
o Usecurity or payment from the Chargor -coricerned -subseguently as if such. " .
~seéttlement, discharge or release had not occurred and each Chargor agrees -
. with the Security Trustee accordingly and charges.the- Cherged Assetsand the -
o praceeds of sale therecf with any hebmty under thrs cleuse whether actuel or
"---__._centlngent - : . : NE L

: 24 - ___3'Govern|ng Iaw

SRR Th:e deed end eny non- contrectual ebhgetrcns arrsmg out of or rn connectron wrth rt are-' L
governed by Engllsh Iaw _ o S

25 '_.-Enforcement _
' .-.25_._*_1-; -_”Jurrsdlctron of: Engllsh courts R |
e 2514 _.: - The courts of England heve exclusrve Junsdrctrcn to settle any: drspute ansmg_' PR

~out ‘of ‘or in connection with this deed- (including & dlspute regarding the-_
S ex:stence velldrty or terminetlen of thIS dead) (e Dlspute) .

o 251 2 RR The partles egnee that the courts of Engtand are the mest appropnete and-'_
SO cenvenient courts to settle Dlsputes end accerdmgly no. party wm argue to the'
.-_-'contrery _ : . S - Sl
2543 - This clause 25, 1 is s for the benefit of the Secunty Trustee only As & result the

- Security Trustee shall not be prevented from taking proceedings relatingtoa =~ .

" Dispute in any other courts with Junsdrchcn Tothe extent atlowed by law, the o
. Security Trustee mey teke concurrent proceedmgs in eny number of .

-.i-jurlsdtctlons RETAEN R .
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' 5 Chergor not mccrpeted in: England end Wa!es

'-2521 :rrrevocabiy appcrnts ATA Gnnc{mg Processes errted (ccmpany number S
00751205 whose regrstered -office s Spnng ‘Road, Ibstock; Lercestershrre P
- LEB7BLR) as its agent for service of process in relation to any proceedmgs-_-' o
o before the Englrsh ccurts ln connectlon wrth this deed; and ' .

- 2522 o "agrees that farlure by a process. agent to, nctrfy any Chergor of the process Wlll.'.
RRSEREIPRR 'nct |nvelldate the proceedlngs concerned . :

26 R :-Counterparts

. ThIS deed may be executed in counlerparts aII of whlch when taken together shall be: AT
deemed to constrtute one and the same mstrument T S . . SR

27 S Securlty Reglstratron

Each relevant Chargor hereby rrrevocably and uncondrtronally authonses W:Hlam Fry LLP to--' o
Lo da, ‘at-the cost and expense of such, relevant Chargor, all acts and sign on behalf of such -
'._-'-',relevant Chargcr afl requ:red documente and forms: as William ‘Fry 'LLP may . consider =
_necessary or desirable to. procure ccmplrance with. the procedure under section 409(3) or :
- 409(4). of the Companies Act 2014 in respect of this Deed. For the avoidance of doubt, this. ~
- clause permits William: Fry LLP to insert its: employees respective e-mail addresses (or such .
' other e-mail address as it may. rominate) in any form or forms filed under Section 409 of the .~
e Compames Act 2014 far the purposes of receiving a certificate of registration of a charge :
- from the Irish Companies Registration Office. In addition, each relevant Chargor agréesand =~ -
- acknowledges that it is such Chargor's. responS|b|l|ty to comply with the requirements of and” 0. -
. the procedures set out in section 409 of the Companies Act 2014 and that William Fry LLP - -
. has no liability or responsibility to such Chargor for any farlure to comply in fuII orin part W|th. SRR
._any such requrrement or procedure : SR AR S '

“In Wltness whereof thls deed has been executed by the Ongrnal Chargors and is rntended to be and lsﬁ o e S
“hisreby delivered as a deed the day and year frrst above wnlten and has been srgned on behelf of the S
Secunty Trustee ' o g . RN . RIS Sl




 Name - Registered . Registered Office: "~ 7 Jurisdiction of
s : - Number - . U i . 'il'lCOFpOI"ﬂtiGﬂ

[ ATA Grinding - | 00751205 .| Spring Road, Ibstock, ..~ - | England and Wales
Processes Limited | .. - | Leicestershire LEB7 LR ==~ f oo
[ (formerly ATA s -
| {Grinding - [
| Processes) = -
| Limited)

| ATA Garryson~ | 05386877 . | Spring Road, Ibstock, .- | England and Wales
Limited ..o | Leicestershire LEG7GLR ol -

ATA Tooks Limited | 54330 | IDA Business and Technology | Ireland .~
2| (formierly ATA o Park, Kilgarry, Co. Cavan, reland S
.| Burs Limited) - - |- : AT R

S| ATAAIrTools | 245589 IDA Business and Technology - | freland =~~~
| Limited o] - | Park, Kilgarry, Co. Cavan, Irefand | Sl

s e kg




SCHEDULE 2.
Properties currently owned

Part A: Registered Land

Registered Land

None as at the date of this deed

Part B: Unregistered Land

Unregistered Land

None as at the date of this deed
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SCHEDULE 3
Accounts.

PART 1
Designated Accounts
Norie as at the date of this deed.
PART 2

Trading-Accounts

Chargor Bank: | Actount Holding -Gurrencyf
' number | Branch ;

ATA Garryson Limited | AIB; UK GBP
st
ELR

JPY

T
=

| ATA Téols Lirnited Allied lrish GBP

Barnks, p.lc.

| (formetly known as ATA
| Buirs Limited)

a0 TAT7IB464.




: ‘t : [ 1 (regtetered numher [ ]) wrth tts regtstered oﬁice at [ """ ] (the "Addlttonal i
Chargor) and : R S . S .

o 2 e Allled lnsh Benks p | c. as eecunty trustee for the Secured F'artles (the Secunty Trustee"}
'_:_'_A ' ' 'The Add|t|onal Ghergor is @ SubSIdlary nf Rub Ed|brac Ireland lented

CBOA, TA (Gnndlng F‘rocesees) lelted and ATA Garryson ertted (as Chargers) are also eech-._ R
A Subetdrary of Rub Edibrag: Irefand Limited and have entered ‘into a. security agreement .
_'dated [ JApril 2016 (the “Security Agreement”} between the Chargors under and__ g

-~ as deﬁned in the SeCunty Agreement and the Secunty Trustee g e o

C '.The Addltlonal Chargor has agreed te enter mte thls deed end to bec:ome an Addrtlonal: L '
'.';'__'._Chargor underthe Secunty Agreement : : S . L

S _ D The Se::untyr Trustee and the Addlttenal Chargor mtend thls document to take effect es a. : =
N -deed notwrthstandtng the fact thet 8 party may enly execute thls document under hend "

B The Security Trustes holds the benef t of thts deed on trust for the Secured Perttes on: the .' o
Sl terms of the FJnence Documents : . R S

-'-.'IT IS AGREED as followe
| 1 '._Defmtttons and mterpretatmn g

. Terms deﬁned i the Secunty Agreement have the eeme meemng m thlS deed unleee gwen- _'
Soa dlf‘ferent meamng 1n thts deed Thts deed is-a Fmence Document RN

2 - _ :':Accessmn and covenant tso pay _ o
Co24 it effect from the date of thls deect the Adctttlonel Charger o
o 21 '1 wtll become a perty to the Se-::unty Agreement as a Chargor ancl

o 2.:'“]_.'2 o WI|| be bound by all the terms of the Securlty Agreement which ere expressed--_-- -
: ~ta be bmdlng on-g Chargor e _ : -

22 The Addltlonel Cnargor hereby cevenante ‘with the Secunty Trustee (as truetee for the
o Begured Parties) that it will on demand: pay -and discharge all Secured Liabilities owing ar - o
~incurred fram or by it to the Secuired Parties when ‘the .same become ‘due whether by -
- - aceeleration or otherwise, tagether with interést to the date-of payment at such.rates-and
. upon sugch terms as may fram time to- time. be egreecl ‘commission, fees, enfnrcement" RRR
- expenses and other cherges and-all Iegai and other costs, charges and expenses, on-afull =
~~and unqualified indeminity basis, which may be incurred by the Secured Parttes in. retatlon to
: 'eny such Secured Ltablhtres or generalty in respect of the Chargors : o

o 23 'Nelther the covenant to: pey in ctause 2.2 nor the. Secunty constututed by this- cteed shetl

- extend to or include any liability or sum which woild, but for thrs c:tause cause sut:h :'_ - S
covenant or Secunty to be unlewful under eny epphcable law e : o
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- . 31 leed securlty

| "_.:_SAdcirtronaI Chargor wrth furl trtie guarantee hereby

RN _"31 1 o _:.grants to. the Secunty Trustee {as trustas for the Secured Partles) a cha'rge by
e SRR - - Cway of Iegal mortgage over all its’ Propertres whlch are Irsted in schedule 4o

ol (Propertres currenﬂy owned) to thrs deed S .

B ¥y MR charges o the. Secunty Trustee (as trustee for the Secured Partres} by way crf"
TR 'frrstflxed charge aII |ts ' : - : '

: .-_3._1_.2.1 S 'Propertles now .owned btr it io the.extent that they are.n‘ot the. RIRRTRES
Lo subjeet of a charge by way of Iegal mortgage pursuant to._ L
_ = 'vdW%SH SRR e SR e
3122 ':. _.3 :.Propertres acqu[red by it after the date of thrs deed
S 3123 R Property Interests '
a124 _.-_.:'_."“Et!uspment f
3125 ':.Securrtles _ _
-:.-3 12 6. B f.'.lntellectual Property, S =
-“_3 1.2, 7 o ..In_sura_nce_PoIrmes,
'_;:1.3128_:__'; __:_Debts"' |
3 1 29 2 .. Acceunts _
_ .i ._:3 1. 2 10 | . _...Pensron Fund Interests
a2 'Goodwrll and Uncal[ed Capttal and
31212 'rlght title and mterest in and to any agreement Ircence
R oo consent of authorlsatlon relating to its busmess at any time ot

" otherwise ‘mortgaged, charged or: assrgned pursuant to" o
'_ _cIausesS'l A-3.1. 4mc|usrve S _ -

313 assigns to the. Securlty Trustee (as trustee for the. Secured Partles) absotutely S
i subject to-a proviso for réassignment on redemptron all of |ts rlght trtle and- DR
o mterest in-and to the Insurance Polrcres and ' S RO

R B [ R asmgns to the Securlty Trustee (as trustee for the Secured Partles) absolutely‘ el
: Lo Usubject to a proviso for reassrgnment on. redemption, the benefit of the -
D Asagned ‘Agreements to which it is a party or an addressee and any claims.
" arising under ariy of the same, and the beneflt Of any guarantee or. secunty for_ o
' .'the performance of the Assrgned Agreements o

g Floatmg secunty

As a ccntrnumg secunt}f for. the payment or- drscharge of the Secured Llabtlttres the-" R
0 Additional -Chargor with full title guarantee hereby charges to the Security Trustee (as -
" trustee for the: Secured Parties), by way of first floating charge, {a) all of its undertaking, -
- property, - assets and rights at any time net effectively mortgaged charged or. assrgned_--_- :
- '_'-pursuant to. clauses 31 1-3. 1 4 (Frxed secunty) mctuswe and ( ) aII rts assets sltuated |n -
"'Scottand ' o _ PR




3 31 o g 'There shall be exc!uded from the Security created by this deed and by the
'Secunty Agreement and from the operation of clause 4.1 (Restrictions on "0
- deafing) of the Security Agreement any-Excluded. Property untrI the relevant__ e
- _oondrtron or waiver has been exc!uded or obtarned : L

R T '--_-For each Exctuded Property, the Addrtronat Chargor undertakes to

' .-3321 A apply for the retevant consent or- warver of prohrbrtron or :
. eonditions within five Business Days of the date of this deed -
- ~-and, to. use its’ reasonable endeavours to obtain that consent
Coar welver of prohrbrtron ar condrtrons as soon ee possrble

: 3322 © o upon request keep the Securrty Trustee mfor_med of rts':. L
FHRRE progress in. obtamrng suchconsent orwarver end -

: 3'.;3.2:_3_". S "forthwrth upon recerpt of such consent o watver provrde the _ .
L R _Securrty Trustee wrth a copy Do RN

RC T Hfc NS jlmmedrately upon recerpt of any consent or waiver. referred to tn clause 3. 3 2 o
i the relevant formerly Excluded. Property shall stand charged to the Security ~ -
- Trustee (as trustee for the Secured Partigs) under clause 3.1.1, clause 3.4.2.1, "
- clause 3.1.2.2 or clause 3.1.2.3 (Fixed security) of the Securrty Agresment as’
the case may be. . If required by the Security Trustee at any time following -~~~
- -receipt of that waiver or consent; the Additional Chargor will execute a valld AR
e ..t’ xed cherge i such form es the Secunty Trustee shall requrre R

.' - 4 SR :Land Reglstry restrrctron

In respect of any Property regrstered at the Lend Regrstry and charged by way of Iegal S
T mortgage under this deed ‘andfor the- Securrty Agreement andfor pursuant to clause FAr2
- {Property acquisitions) of the Security Agreement, the Additional Chargor hereby consents L
- tothe: entry of the followrng restrrotron on the regrster of |te trtie to such Property

; :'-'-""No drsposrtron of the regrstered estete by the propnetor of the reglstered estete istoibe
U registered without a written consent signed by the proprietor for the fime beirg: of the charge -
~ dated ] in favour of Allied Irish Banks, p.l.c. referred 16 in the cherges regrster or, rf3 '
S approprrate srgned on such proprretors behalf by |ts con\reyancer ' :

s Mrscetlaneous 3_' ' _
o 'Wth eftect from the date of thls deed _ _
:'5;"1-_ o _:-the Secunty Agreement WIl[ be read and construed for all purposes as tf the Addltlonal _
oL Chargor had been an orrgrnat party. in the' capacity of Chargor (but 50 thet the secunty L
o created on thrs eccessron wrll be created on the dete of this deed) _ e
: 52 any reference in the Securrty Agreement to thrs deed and ermllar phrases WI|| rnolude this L e
7 deed and all- references in.the Security Agresment to.schedule 2 (Properties “currently

- owned) {of any pait of ity will inglude a reference to schedule 2 (Propertres currenﬁy owned) S e
o this deed {or relevent part of |t) : : = _ R

6 'Governmg Iaw

. This deed and’ any non-contractual obtrgatrons arrsrng out of or rn connectton wrth it are:- - '.
' governed by Englrsh 1ew PR _ _ . . .

7 ) Enforcement _
L 71 "-.Jurlsdictlon of Engllsh Courts - : o
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o I FAg The courts of England have exclusive jurisdiction to seftle any dispute arising = o0
- S ot of ror in connection with this deed (including a dispuite regardlng the'_ S
extstence vehdlty or; termmetton ofthls deed) (a "Dlspute”) S S

: 712 The parties agree that the courts of England are the most appropnate and |
Lo convenient. courts to settte Dlsputes and acc:ordmgly no. party wﬂl argue to the_'
S contrary S R _ R

T3 This clause 7is for the beneﬂt of the: Secunty Trustee only As a result the PO
T Becurity Trustee: shall not be prevented from taking proceedings: relating toa
- Dispute in any other courts with jurisdiction.. To the extent. allowed by law, the:".

< Seeurity Trustee may ‘take-. concurrent proceedlngs in any number of
- _jurisdlcttons : Lol : . : S

o 72 -;:'[Semce of process

g Q'W|thout pre;udlce to any other mode of servace allowed under eny relevant Iaw the_
-'.-_AddltlonaIChergor RES : : _ : - R

'-"-_7.2._1 N f__wrevooably appomts [ ] as 1ts agent for serwce of process in relatlon to any_"-"' 5
L proceedings: before the. Engllsh courts in connectlon Wlth eny Fmance- '_
: Document and _ o o . : o

o - 7-;2;2. R agrees that failurs by a. process agent to- notify the Add|t|onal Chargor of the R o
B TR procesa Wlll not mvalldate theproceedlngs concerned ]1 PR

g 'S-Counterparts

T This deed may be executed in counterparts Al of wh|ch when taken together ehatl be - ERRR
~deemed ta constltute one and the sarnemstrument - : R

' 9 o _..[,Secunty Reg:stratlons

o The Addlt[onai Chargor hereby wrevocably and uncondltlonalty authonses Wnllam Fry LLP S
" 'te do, at the cost and expense of the Additonal Chargor, all acts and sign on behalf of the ~~ -
" Additonal Chargor all required documents and forms as William Fry LLP may consider. "
o riecassary. or desirable to procire compinence with the procedure under section 409(3)or . o
- 408(4) of the Compames Act 2014 in respect of this Deed. For the aveidance of doubt, this .~
- clause permits William Fry: LLP to insert its employees' respective e-mail addresses (or such .
. other e-mail address as it may nominate) in any form or forms filed-under Section 409 of the. - -
- Companies Act 2014 for the :purposes of recsiving a cerificate of regisiration of a charge
oo fromithie Iish Companles Reglstratton Dffice. In addition, the Additonal Chargor agrees and
~acknowledges . that -it. is the "Additonal Chargors responsibility to  comply with the -
- requirements of and the procedures ‘'set out in section 409 of the Companies Act-2014-and
e thiat William Fry LLP has no liability or responsibility to'the Additonal Chargor for any fenure_. :
S to comply in full or |n part thh any such reqwrement or procedure ] ..

" InWitness whereof this desd has been exectited by the Additional Chargor arid s intended tobe and
s hereby delivered as a deed the r;iay and yeer first - ebove wntten and has been sngned on behalf of. :
o 3_the Securlty Trustee . e : : . . :

- '-_In'cl_ude_'if' the _'A_dditto'nét _é;h'argcr:is.-ir_tenrpe_rated oversess.
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$CHEDULE 1
Properties currently owned

Part A: Registered Land

| Additional Chargor Registered L and

Part B: Unregistered Land

Additional Chargor | Unregistered Land
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SCHEDULE 2
Accounts
Part 1

Designated Accoun

ts

Chargor

Account type?

Account name

Account number

Sort code

Part 2

Trading Accounts

Bank

Account number

Sart cade

Mandatary Prepaymernt Account, Halding Account or Blocked Account.
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SIGNATORIES (TO DEED OF ACCESSIQON)
The Additional Chargor
EXECUTED as a DEED and

DELIVERED by [ ]
[LIMITED] acting by:

et e

Director

in the presence of: )
Signature:
Name:

Address:

Occupation:

The Security Trustee

SIGNED by
for and on behalf of
ALLIED{RISH BANKS, P.L.C.;

s
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l S S CUPARTA -

- From [relevant Chargor] (the "Company")

; e :T.o [rnsurer]

B e -_Date

o 'Dear Srrs
j : o -_'_-'We refer te the [descrrbe polrcy end rts number] (the "Polrcy ) ' R _
5 \We hereby give notlce thet pursuant to a security agreement da’ted [ S Aprif 2016 {the "Security -

e Agreement’); we: have assighed to- Allied Irish Banks, p.l.c. as trustee. for the Secured Parties-{as

oo Cdefined thérein) {the “Security Trustee”) all our right, title, interest and benefit in'and to the Paliey. {This .

e - assignment is subject, and without prejudice, to the assignment to the Seourilty'fl'rustee'iof all our right, - s

ol L title, interest and benefit inand to-the Policy pursuant to the security agreement dated [~ ]-notice -~ .
DR of whrch was gtven to you by a notlce dated[ _ ]{the "Existmg Securrty Notrce )} B U

|
BRI _We wrevocably authorlse end mstructyou from tlme totlme

SRR - _(-é)' f to dlsclose to the Secunty Trustee wrthout any reference to or- further authorrty from us (and' _
e withiout any enquiry by you as to the justification for each disclosure), such Informatron :
Tl S re.la.tl-ng to th'e' Policy'ae't'h'e -Secur-it'y-Trustee m'ay at any time'- 'end-'=fr0m time to t|me request :

B AR (+) e -followmg notlflcatron from. the Securlty Trustee to you that the: Seeunty conetrtuted by the R

LT o Gecurity Agreement has:become enforceable, to comply with any writien notice or instructions i
SRR S incany way relating: to, of purporting to relate to, the Policy, the suras- payable to us from time:"
Lol o fime under the Policy or the debts represented thereby which you recsive: at any time from. -
ol the Security Trustee without :any reference to. or. further authority from us and wrthout any:.
B -";enqurry by you as to the jUStIfICEltIDH for or valrd:ty of such notrce o tnstructton and .

e {e -to eend ceples of aII notlces and other lnformetron grven or recelved under the F’ollcy to the S
S Secunty Trustee. S s . :

R Thrs nohoe may only be revoked or amended wrth the pnor wrltten consent of the Seourrtg,.r Trustee

- Please conﬁrm by completmg the enclosed acknowledgement and returnmg lt to the Secunty Trustee-_
{with a copy to ue) that ' : 5 . e . S . :

S '.:-(a)_'- o . you accept the mstructrons and euthonsatrons contemed in. thrs notroe

sAbYy '3__you heve not at the dete the enclosed acknowleclgement is returned to the Secunty Trustee S
' T received any notice’ [(other than the Existing Security Notice)] that any third party has or erI BRI
“ have: any right-or interest in, or has made, or will be maklng any claim or demand or taking any .
action in réspect: of, the rrghts of the Cornpanyr under or-in respect of the Pollcy and you wrll Lo
- 3notrfy the Secunty Trustee promptly |f you should do soin future : : . w

- B Include where the Company has prewously eeergned the Pollcy pursuant te an Exrstmg Secunty-'
-'--Document : . _ S _ . :




{c) you will not exercise any right to terminate, cancel, vary or waive the Palicy or take any action
to amend or supplement the Policy without first giving 14 days’ wrilten notice to the Security
Trustee; and

{d) that the Security Trustee’s interest as mortgagee is noted on the Policy.

This notice and any non-contractual obligations arising out of or in connection with it are governed by
English law. '

Yours faithfully

for and on behalf of

[ ]
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' From [[nsu‘rer] ...... .' '_ . e :
o Te_:: - Alied lrlsh Banks plc: (the “Set:urtty Trustee}

3 Date

""-...Dear81rs .
o :.‘We acknowledge rece|pt of a nottce dated [ ] (the Notlce ] and addressed to us by
: ':[' S = ](the “Company ) regerdlng the Poltcy (as deﬁned n the Netlce) .
o -_'We confrrm that: o SR R
S (a) L we accept the mstructlons and authonsatlons contamed n the Notlce
o _(_t':r) 'We have hot, at the dete ef thte acknowledgement recewed eny notn::e [(ether than the:
ST Existing Secunty Notice defined in‘the Netice)] that-any third party has or will have any Tightor
~interest fn, or has made, or will be maklng any claim or demand or taking any action in: respect - L
of the rights of the Company under or in respect of the F’Dhcy and we W|II not|fy the Secunty_ IR LTI
B _.Truetee premptlg,.r if you should do so in future :
S (e} g :we WI|| not exercise any rlght {o’ terminate cancel vary or waive the F’ehcy or take any act|on e
S toramend or supplement the Potrcy thhout flrst glvmg ‘14 deys wrttten nottce to the Security' SR
__Truetee end ; : . B R

['d'); S 'the Securlty Trustees mtereet as’ mortgagee is noted en the Pohcy

_;Th|s acknowledgement and any non-contrectuel obllgatlons arlsmg out of or in connectton W|th |t are'_ SR
- governed by Enghsh Iew B : _ : R

= :_'Yeurs fatthfully

o linsurer]
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_From [rerevant'ehérgér] T

R :_.T_e:__- [counterparty]

: Date

o Iiteer Stré.'
o .-We refer to the [descnbe retevant Assrgned Agreement] (the Agreement“)

" We i'rereta;..nr notlfyr you that pursuant to & secunty agreement dated T ] Aprll 2018 (the “Securtty'-_ o
. Agreement”) we have. assigned to Allied liish Banks, ‘plc. as trustee for-the Secured Parties (as =
o defined therem) (the "Security Trustee”) absolutely (subject to & proviso :for- reaeetgnment on
. redeimption) all cur right, title, interest and benefit in and to the Agreement, {This assignment.is subject;,
" -and without prejudice, to the assignment to the Security Trustee of all our nght fitle, interest and benefit -~
~in-and fo the Agreement pursuant to the secunty ag_reement dat_e_d [ Loy notice ef whlc:h was glven S

to you by a nottce dated [ * ] (the "Existing Security Notice’) ] _' _- _
"We further nottfy you that RSt S
(a) Cwe. rnayr FiGt agree to emencl moctlfy or termtnate the Agreement wrthout the prler wrltten . -': ':_: ST
SRR -_'consent of the Secunty Trustee o AR . RN
DRI '(b}' _.SUbjECt to paragraph (a) above you may c:entrnue to deal with us in relatlon te the Agreement-'_: Ll
' - until you receive written notice to the contrary fram the Security Trustee. ' Thersafter we will. =0

-~ coase to have-any right to deal with you in_ relation to the Agreement end therefore frem that-- S
L time you should deal only wnth the Securrty Trustee : L BRI

' o) -'.'_'_';you are authortsed to dlSclose tnformatton lt'l relatlon to the Agreement to the Secunty Trustee’- SR
o . -_-:on request - : . . o o

)y you rhust pay all monies to Wthh we re entrtled under the Agreement dtrect to the Secur|ty'-_"
SRR Trustee (and net to: us) unless the Securlty Trustee otherwme agrees |n wrtttng, and

o _{e)':: : the provrsmns ot' thls nottce may only be revoked wrth the wrttten censent of the Secunty_'
.Trustee : T L : TR IR

. '..Please sign and return the enclosed copy of thls notlce to the Securtty Trustee (wrth a cepy to us) by e |
: _._-way ef conﬁrmatton that I : : R . T . . . S e

: {iy S 'yeu agree to the terms set eut in thrs nottce end te act in accordance wrth its prowslons and

g f'(i_i_)-_ __you have not recerved notice: [(other than the Ex:stmg Secunty Nottce)] that we have assrgned ::.
S our nghts tinder the Agreement to a third party of created: ary other mterest (whether by way of :
R eecurtty or. other\mse) in the Agreement in favour of a thlrd party : AR

I lnctude where the Company has prewously aesrgned the Agreement pursuant to an Emsttng Secunty_' o
Document B : _ . . . :
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This notice and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully

for and on behalf of

[ I
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PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From: [counterparty

To: Allied Irish Banks, p.l.c.

Copy to: [ralevant Chargor]

Date:
; We hereby acknowledge receipt t_:)f the notice dated [ ' 1, & copy of which is attached
| F:Jj Ottii\ct:ae'flcknowlecigmer'nt (the “Notice”) and confirm the matters set out in paragraphs (i} and (i) of the

for and on behalf of
[counterparty]
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' .'Te:' [name and address of third party bank]
' ’Attenhon _'[_' ] '

. 'Dat_e.- .. s

_ DearS|rs : .

' We hereby gtve you notrce that by a securrty agreement dated [ 1 April 2016 (the. “Segurity. - -
~ Agreement") (a copy of which.is attached) we have charged to Allied: rish Banks, p.l¢. as trustee for -
" the Secured Parties (as deflned therein) (the "Security Trustee”) all our right, title ‘and.interest in and to
*-all sums of money which are now or may from time to time in the future be held in the: following accounts
. in-our name wrth you together wath all rnterest credlted thereto and the debts represented by those_ L
- sums . : S . . S

o8 I ] (together the “Accounts )

1_[Thls charge :s eubject and wuthout prejudlce to the charge to the Secunty Trustee in; respect of the
S Accounts pursu_ant to the security agreement dated [ -~ 1, not:ce of Whlch was gwen to you by a .o
v nofjos dated [ - ](the “Existing Secunty Notice')J?. - S RO

- We herebyr trrevccably metruct and author:se you

B e credlt 1o eech Account aII rnterest from tlme to tlme earned on the sums of money held in '
PR "-.--thatAccount S o RIS i : _ Sl

R AR -.to dlSCIOSE to the Securlty Trustee wtthout eny reference to-or further authonty from us and. S
T without any liability or inquiry by you- as to ‘the justification. for such disclosure, euch-___':_. o
-~ information relating to the Accounts and the sums in each Account as the Secunty Trustee:. BN
-may, at any tlme and from tlme to time, request you to dlsc!ose to it; ' S

3 to hold all sume from ttme to tlme standlng to the credlt of each Account in-our name WIth _
ERRTE '_'-you to the order of the Secunty Trustee : : S :

A U topay or reteese all or any part of the sums from time to tlme stendmg to the credlt of each.. e
S Account inour name with you.inaccordance W|th the wntten mstrucuons of the Secunty S
N Trustee at’ any t|me and from t|me to tlrne and . o N L

B _'to oomply wrth the terms of any wntten notlce or metructlons in any way relatmg to the' AR
T Accounts or the sums standing to the credit of amy Account from time to time which you may = -
" receive at-any time from the Secunty Trustee without any reference to or further authority -~
- from us and without any I|abllrty or mquw by you as to the jUSttflCEltIth for or vahdtty cf such' B
' notlce or rnetructlone _ . _ : . 8

B -_[[]Please note we are not permrtted to wrthdraw any amount from the Accounts wrthout the prtor wntten: S
' coneent of the Securrty Trustee []5] S IR S o PSPPI

R

_ 5 Include where the Company has prewouely charged the Accounts pursuant to an Emstlng Secunty?-'
Sl Document ' ' ' '
R Uee ifa: Desugnated Account See clause 5
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- -+[By counter-signing this notice, the Security Trustee confirms that we may make withdrawals from the -
o Accounts until such time as the Security Trustee shall nottfy yol in writing - that their permission.is -
AR -'.wrthdrawn whereupon we will not be permitted to w1thdraw any amounts from any Account wrthout the.
o prtor wrltten consent of the Secunty Trustee ]7] . .

' These mstructions cannot be revekecl or vaned w:thc:ut the prmr wntten consent of the Secunty Trustee .

g This notlce and any non—contractual obhgatlons ansmg out of or in connectton WIth it are governed by-
g -Enghsh Jaw . _ : : o

: Please conﬂrm yuur acceptartce of the aboue mstructlons by returmng the attac:hed aoknowledgement to
- the Sec:unty Trustee wrth a copy to ourselves : : . '

o B -Yours falthfully

S - N
o forand on behalf of e
- [refevant Chargor]

........................................................

© - Forand dn-'behal_fcif':'_ S B
© v Allied Irish Banks, pule]® oo

i " Use if a Trading Account Seeclause 5:
0B Inglude if using the second option above.




: T  Allied Irish Banks plc o ﬂ . T

' Date

. ::: Dear SIFS

- We conflrm recetpt of a nottce dated[ ] {the "Notuce“) from [retevant Chargorj (the "Company”) of ' '_ o
- :a-charge, upon the terms of a Securily. Agreement dated [ - -] April 2016, over all the Company’s ™~
- right, title-and interest in and to all sums of money which are now or may. from time to time in the future -
‘be held in the. followmg accounts wrth us. |n the name of the Company together WIth mtereat retattng SRR
: thereto : R : : _ : . :

[ ] (together the "Accounts")
o _We confrrm that ' '

B 1 = -_-".'we accept the mstructrons and authonsattons contalned |n the Nottce and undertake to L
R _'_comply wrth its terme . o S

L2 we have not recewed notlce [(other than the Exrstmg Securrty Notrce defrned in- the Notrce)] SRS
0 of the interest of any third party in any Account or in'the sums of money held in-any Account
" or the debts represented by those SuUms. and we erI notnfy you promptly should we: receive -
' -notice ofany third party mtereat e . e

o 3 --[[]we have not clarmecl or exercused nor erI we ‘laim of exercise. any Secunty or nght of_' _
S seteoff or combination or counterclaim oF other right in respect of any Account the sums: of RN
' 'money held in any Account or the debts represented by those sum59 []10] RIS

4 g [[]we will not pennrt any amount to be withcrawn, from any. Account except agarnst the S
R L _srgnature of one of yourauthortsed srgnatones []“] N L S

= [OR]

G - [[untrl you notrfy us -in wntfng that wrthdrawats are prohrbsted the Company may make.. v

S withdrawals fram the: Accounts; upon réceipt of such notice we will not permit any amount o

~be withdrawn' from any Account except agamst the srgnature of one of ‘your authorlsed:'-
.atgnatones and]ﬁ] S . _ L L . '

L 6 " we will not seek to rnodtﬁ,.r vary or amend the terms upon WhiCh eums are deposrted in the_'
ERER __'_Accounts WIthout your pnor written consent RN Ll

:ThIS fetter and any nen- contractual obtigatlons arrsmg out of or |n connecuon W|th it are govemed by e
:Englrsh law. : . : R _ L e

e Do not mclude If the thlrd party bank rs an- Ancmary Lender and the account is an Ancnltary Facrtrty S
C L pverdraft " S o _
A Do not rnclude ifa Tradrng Accolint.
A _' Use if a Designated Accourit, See clausé. 5
2. Use if a Trading Account. See clause 5, -

agt T e L e



Yours faithfully

fo r an d o n b eha If of ...............
[third party bank]
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SIGNATORIES (TO SECURITY AGREEMENT)

The Original Chargors
ATA Gtinding Processes Limited

EXECUTED as-a DEED and
DELIVERED by

ATA GRINDING PROCESSES
LIMITED

acting by

Direetor

inthe pressnce of

Address:

Oceupatiof: ;Sg)u"c;,x%wf

ATA Garryson Limited

EXECUTED as a DEED and
DELIVERED by

ATA GARRYSON.LIMITED.
scting by

Director

i the presencs of:

Name; . _ "

Address:

Oecupation: 5; (rotar
w_ SE T i

{Signature'page W English Law Supplemental Security Agreshient]




ATA Tools Limited

SIGNED AND DELIVERED for-and on
behalf of-and as the deed of ATATOOLS LIMITED

by its lawfully appointed attorney

- inthe presence of-

Attorniy Signature

(Witness' Address)

._ (5{”{ ‘é@f -

{Withess' Ocoupation)

ATA Alr Tools Liniited

SIGNED AND DELIVERED for and on
behalf-of and as the deed of ATA AIR TOOLS LIMITED
by its lawhilly appointed attorney

:ﬁw (BB S inthe ‘presence of-

{Withess' Signature}

{Witniess' Address)

e T |

{Withess® Ocoupation)




The Security Trustee

ALLIED IRISH BANKS, P.L.C.;

By:
Name: /7:’5? 74 ,%ﬁ Lot Name; M( Wi A {]))ﬂ/{”‘
T e e Prton e Ayyoci A Uvadud

[Sigriature page-to-English Law Supplemental Security Agreément]
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