;" -

olhb3e | %

ln accardance wath
Secuons 859A and
853J of the Companies
Act 2006

MRO1

Particulars of a charge / m

Companies House

A fee 1S payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay on the last page Please go to www companieshouse gov uk

( What this form is for What this form 1s NOT for For further information, please
You may use this form to register You may not use this fo refer to our guidance at
a charge created or endenced by an register a charge where '
instrument. instrument. Use form M

This form must be delivered to the Registrar for registration wi
21 days beginning with the day afier the date of creation of the ch
delivered outside of the 21 days 1t wll be rejected unless it 1s accol
a court order extending the tme for delivery
"A2BXUIYX"
A03

You must enciose a certified copy of the instrument with this form

scanned and placed on the public record COMgiﬁ;EIZSD;%USE #146
n Company details IZ | l | R
Company number 0 | 5 ! 5 ‘ 5 ‘ 8 I 2 ‘ 4 ‘ 0 > Filling in this form
Please complete In typescnpt
Company name n full GW 957 LIMITED or in bold black capitals

All fields are mandatory unless
specified or indicated by *

z B

Charge creation date

Charge creation date

2[7 Jolo [efofi]s

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name BARCLAYS BANK PLC AS SECURITY AGENT
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

|:] | confirm that there are more than four persons, secunty agents or
trustees enbitled to the charge

45781845 1\sf14
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, arcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Continuation page
Please use a continuation page if you
need to enter more detalls

Fixed charge or fixed secunity

Does the mnstrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above®? Please tick the appropnate box

E Yes
[:l No

Floating charge

Is the mstrument expressed {o contain a floating charge? Please tick the
appropnate box

Yes Continue
[:l No GCoto Section7

Is the floating charge expressed to cover all the property and undertating of
the company?

E Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

DNO

45781845 1\sf14
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which is the subject of the charge

[

© This statement may be filed after
the registration of the charge {use
form MR06)

Signature

Please sign the form here

Signature

Signature

* Plviend Moy A

This form must be signed by a person wiath an interest in the charge

45781845 1\sf14
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MRO1

Particulars of a charge

EPresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avalable on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

Please note that all information on this form will
appear on the public record

E How to pay

lvcontact nama Arfthony Frost

{ Company name Pinsent Masons LLP

-

I address 3 Hardman Street, Spinningfields

.

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

[ Ref 04002 08299

|7F‘ost town Manchester

I County/Region

[Posecse M]3 | [3faful |

| country UK

rox 14490 Manchester 2

Fretephone 0161 234 8234

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or with
information missing

Please make sure you have remembered the
following

[0 The company name and number match the
information held on the public Register

O You have included a certified copy of the
instrument with this form

O You have entered the date on which the charge
was created

(3 You have shown the names of persons entitled to
the charge

[J You have ticked any appropnate boxes n
Sections 3,5,6,78& 8

[0 You have given a description in Section 4, If
appropnate

[J You have signed the form

[1 You have enclosed the correct fee

[0 Please do not send the enginal instrument, it must
be a certified copy

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companes House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Comparues, Companies House
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edmnburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House
Second Floor, the Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further informaton, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse gov uk

45781845 1\sf14
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FILE COPY
'CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number: 5558240

Charge code: 0555 8240 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th June 2013 and created by GW 957 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th

July 2013

A

Given at Companies House, Cardiff on 10th July 2013

s |
- . =
"oy
Mg gnd

m “t mr 0-‘:-
{AND AT
THE OFFICIAL 8EAL OF THE

mbani
Companies House AEGISTRAR OF COMPANIES




We certrfy that, save for material T Ck j:lo Lo 6

redacted pursuant to s 859G of the

Companies Act 2008. this copy instrument is a P WM
correct copy of the onginal instrument Migoy  EXECUTION VERSION

A

DATED 21 unNE 2013

{1) CAPARO INDUSTRIES PLGC
(AND CERTAIN OF ITS SUBSIDIARIES)
{as Chargor)

(2) BARCLAYS BANK PLC
{as Security Agent)

SECURITY AGREEMENT

This Secunty Agreement Is entered into subject to the terms of
the Senior Intercreditor Agreement as defined hereln

Pinsent Masons
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THIS SECURITY AGREEMENT s made on 2.9 JuNE 2013

BETWEEN -

(1) THE COMPANIES listed in Schedule 1 as chargors (each an "Original Chargor"}, and

(2} BARCLAYS BANK PLC for itself and as agent and trustee for each of the Senior Facility Creditors
(as defined below) (the "Security Agent")

WHEREAS -

A) Each Chargor 1s required to enter into this Security Agreement as a condition of the Finance
Documents

(B) It 1s mtended that this document takes effect as a deed notwithstanding the fact that a party may

only execule this document under hand
IT 1S AGREED as follows'~
1 INTERPRETATION
11 Definition

In this Secunty Agreement -

"Accession Document" means a deed of accession substantially in the form set out in
Schedule 8 (Form of Deed of Accession) (or such other form as
the Secunty Agent and the Parent may approve)

"Account" means Mandatory Prepayment Accounts, Holding Accounts,
Group Accounts, Other Accounts and any other account opened
or maintained by a Chargor and all Related Rights

"Account Bank" means any bank, buiiding society, financtal institution or other
person with whom an Account 1s maintained by a Chargor

"Additional Chargor” means a person who has acceded to this Deed as an Additional
Chargor by execuling an Accession Document

"Assigned Agreements” means the the Bomet Loan Agreement or any other agreement
{other than the CIP/Caparo India Loan Agreement) designated
as an Assigned Agreement by the Secunty Agent and (in each
case) all Related Rights

"Bomet" means Zaklady Urzadzen Okregowych "Bomet' Sp zo o (KRS
number 0000391294), with registered office at Barlinek at 2
Okretowa Street 74-320, Bariinek, Poland

"Bomet Loan Agreement” means the loans made by an Orniginal Obligor to Bomet in
existence at the date of this Deed in a maximum permitted
amount not exceeding £853,408 plus further interest and plus
further loans of up to £1,600,000 from an Original Obligor to
Bomet for the following purpose

(a) a maximum aggregate amount of £1,000,000 over the
3 years commencing on the date of this Secunty
Agreement by way of UK owned assets being leased
by Bomet on arms length terms to be utlised by
Bomet for capital expenditure purposes, and

44789758 12\sdonaghy 1




"Bomet Shares"

"Caparo India Shares"

"Cash Equivalents”

"Chargor"
llcl PII

"CIP/Caparo India Loan
Agreement”

"Collection Account”

"Debts"

"Debt Related Rights"

44789758 12\sdonaghy

{b) a maximum amount of £600,000 to be made available
as a loan and utilised by Bomet for working capital
purposes

means the shares owned by Caparo Engineering Limited in
Bomet

means the shares owned by Caparo Industries PLC i Caparo
India Linited

means -

(a) securities 1ssued or unconditicnally guaranteed by the
government of the United States or a member of the
European Union (other than any country which 1s not a
member at the date of this Secunty Agreement) or by
any agency of such a government having an
equivalent credit rating,

({b) commercial paper in euro, Sterling or US Dollars not
tssued or guaranteed by a member of the Group, for
which a recognised trading market exists and maturing
within one year of being acquired and having a rating
of at least A 1 from Standard and Poor's Corporation
or at least P-1 from Moody's Investor Services Inc or,
If unrated, whose issuer has an equivalent rating in
respect of its long term debt obligations, and

(c) certificates of deposit or bankers' acceplances
maturing within one year of being acquired 1ssued by
any bank or financial institution having a long term
unsecured deb! rating of at least A 1 from Standard
and Poor's Corporation or at least P-1 from Moody's
Investor Services Inc

means each Onginat Chargor and each Additional Chargor
means Caparo Industries PLC, company number 00830473

means the intercompany loan agreement dated 30 July 2010
between CIP and Caparo India Limited as amended and
restated on or about the date of this Deed with a balance
outstanding as at 24 June 2013 of £64,712,141

has the meaning given to it in the Facilities Agreement

means any obligation due to a Chargor under a contract
between the relevant Chargor and a thurd party for the supply of
goods or the provision of services or work done and materials
supphed or hinng (tncluding any tax or duly payable), whether
present, future or contingent, and all its Debt Related Rights, a
Debt, where the context permits, includes part of such obligation
or part of such Debt Related Rights

means, in relation to any Debts or returned goods of a Chargor,
any of the following -

(a) the proceeds of such Debts,
(b) all that Chargor's rights at law as an unpaid vendor or
2



"Enforcement Event"

"Excluded Material Plant and
Machinery"

"Facility Agreement”

"Group Account”

44780758 12\sdonaghy

(c)
(d)

(e)

0

means -

(a

(b)

under a contract of sale but without any obligation on a
Senior Lender to complete a contract of sale,

the benefit of all nsurances,

all negotiable and non-negotiable instruments, all
securities, bonds, guarantees and indemmities,

all that Chargor's rnights to any ledger, computer or
electronic data or materials or document recording or
evidencing a Debt or ifs Debt Related Rights, and

all returned goods being goods relating to or
purporting to comply with a contract of sale which any
debtor shall for any reason:-

0] reject or give notice of rejection,

() return or attempt to or wish to return to that
Chargor or a Senior Lender, or

() which that Chargor or a Semor Lender
recovers from a debtor

the occurrence of a Termination Event as defined In
the Facility Agreement, or

any time after which a Senior Lender has demanded
payment of any of the Secured Liabilities when entitled
todo so

means the Olympus (UK) Omniscan MX2 and Phased Module
Ultrasonic Set (senal number OMN12 ~ 10082 (2012)) owned
by Material Measurements Limited

means the faciity agreement between, inter ahos, CIP, certain
af the CiP's subsidizries as borrowers and/or guarantors and
Barclays Bank PLC as secunty agent and Barclays Bank PLC
and RBS Invoice Finance Limited as original lenders dated on
or around the date of this Secunty Agreement and as amended,
replaced, varied, supplemented or restated from time to time

means, In relaticn to a Charger -

(a)

®

any of its accounts specified as such in Part3 of
Schedule 2 and all Related Rights, and

any other account so designated by it and the Security
Agent (other than a Mandatory Prepayment Account, a
Holding Account, or Other Accounts) and all Related
Rights




"Group Shares"

“Hilco Report"

"Holding Account"

"Insurance Policy"

“Intellectual Property"

"Investments"

"Land Registry"

"Matenal Plant & Machinery”

44789758 12\sdonaghy

means, In relation to a Chargor, any shares in any member of
the Wider Group owned legally or beneficially by it or held by
the Secunty Agent or any nominee on Iits behalf (including the
shares wdentified 1n respect of that Chargor in Part2 of
Schedule 2 (If any)) and all Related Rights (other than the
Bomet Shares and Caparo India Shares)

means the Plant and Machinery Valuation prepared by Hilco
Appraisal Limited dated 7 January 2013

means, i relation to a Chargor -

(a) any of itls accounts specified as such in Part3 of
Schedule 2 and all Related Rights, and

(b) any other account so designated by it and the Secunty
Agent {other than a Mandatory Prepayment Account,
Other Accounts and a Group Account) and all Related
Rights

means, In relation to a Chargor, any coniract or policy of
insurance of any kind in which that Chargor has an interest from
time to time and all Related Rights

means -

{(a) any patents, trade marks, service marks, designs,
business names, copyrights, database rights, design
nghts, domain names, moral nghts, mventions,
confidential  information, knowhow and other
inteflectual property nghts and interests (which may
now or In the future subsist), whether registered or
unregistered,

{b) the benefit of all apphcations and nights to use such
assets of each member of the Group (which may now
or In the future subsist), and

{c) the Specfied Intellectual Property m Part4 of
Schedule 2

means, n relation to a Chargor, any stock, share, debenture,
loan stock, security, bond, warrant, coupon, interest in any
investment fund and any other wmvestment (whether or not
marketable) (but excluding the Caparo India Shares and the
Bomet Shares) whether held directly by or to the order of that
Chargor or by any trustee, fiduciary or clearance system on its
behalf (including the Group Shares) and all Related Rights

means H M Land Registry

means, n relation to a Chargor, the Plant and Machinery
identified in the Hilco Report with an individua! asset value equal
1o or greater than £12,500 but excluding the Excluded Material
Plant and Machinery




"Mandatory Prepayment
Account"

“"Monetary Claims"

"Non-Vesting Debts"

"Obligor”

"Other Accounts"

"Other Plant and Machinery"

"Parent"

"Plant and Machinery"

“Plant & Machinery Valuation"
"Portable Plant & Machinery"

"Priority Property"
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means, in relation to a Chargor -

(a) any of its accounts specified as such in Part 3 of
Schedule 2 and all Related Rights, and

(b} any other account so designated by a Chargor and the
Secunty Agent (other than a Group Account, a Holding
Account or Other Accounts) and all Related Rights

means, i relation to a Chargor, any book and other debts {other
than Trustee Debts) and monetary claims owing to that Chargor
{other than in respect of any Account) now or In the future and
all Related Rights (including, without limitation, all sums owing
by a Finance Party to that Chargor under the Facility Agreement
and all overpayments or other sums refundable to that Chargor
by any person) excluding only Non-Vesting Debts For the
avoidance of doubt, Trustee Debts are not Monetary Claims

means all Debts of a Chargor which do not, for any reason, vest
absolutely and effectively in the Recewvables Trustee from time
to time together with the Debt Related Rights to such Debts and
the proceeds of such Debt Related Rights

means each Obligor as defined in the Facilily Agreement
means, in relation to a Chargor -

(a) any of its accounts specified as such in Part 3 of
Schedule 2 and all Related Rights, and

{b) any other account so designated by a Chargor and the
Security Agent (other than a Group Account, a Holding
Account or a Mandatory Prepayment Account) and all
Related Rights

means any Plant and Machinery which 1s not Matenal Plant &
Machinery

has the meaning given to it in the Facilly Agreement

means, i relation to any Chargor, all plant, machinery,
equipment and motor vehicles now or at any time owned by any
Chargor and other tangible personal property now owned or
hereafter acquired by any Chargor and wherever located
inclwding all spare parts, replacements, modfications and
addtions for or to the same, together with any manuals,
logbooks or registration documents relating thereto

has the meaning given to the term in the Facility Agreement
has the meaning given to the term in the Facility Agreement

has the meanmg given to the term under the Senior Intercreditor
Agreement




"Real Estate”

"Receivables"

"Recelvables Trustee

"Receiver”

"Related Rights"

"Secured Liabilities"”

44789758 12\sdonaghy

means, in refation to a Chargor, excluding the Prionty Property -

(a) any freehold, hentable, leasehold, hcence or other
interest i any immovable property (including the
properly identified 1n respect of that Chargor in Part 1
of Schedule 2 (if any)) and all Related Rights, and

{b) any buildings, trade and other fixtures or fithngs
forming part of such properly and all Related Rights

means, in relabon to a Chargor, all Monetary Claims of that
Chargor and all other sums of money receivable (or received by
mistake) by that Chargor now or in the future consisting of or
payable under or denved from any assets of that Chargor
referred to in Clause 32 (Fixed charges), excluding any
receivables from Non-Vesting Debts, Trustee Debts and any
sums standing to the credit of an Account

means Barclays Bank PLC

means a recewer and manager or other recewver appointed
under this Secunty Agreement In respect of the Secunty Assels
and shall, If allowed by law, include an administrative receiver

means, In relation to any asset -

(a) all nghts under any licence, agreement for sale or
agreement for lease or other use in respect of all or
any part of that asset,

(b) all rnghts, powers, benefits, claims, contracts,

warranties, remedies, covenants for title, securnty,
guarantees or Indemnities in respect of any part of that
assel,

(c) the proceeds of sale of all or any part of thal asset,
and

(d) any olher moneys paid or payable in respect of that
asset

means -

(a) any and all present and future sums, habilittes and
obligations {(actual or contingent and whether owed
solely or jointly with any other person and whether as
principal or surety} owing, payable or incurred by any
Obligor to a Sentor Faciity Creditor in any currency
under the Finance Documents, and

(b) any other obligation for the payment or repayment by
any Obligor to a Senior Facihty Creditor of monsy in
any currency, whether present or future, actual or
contingent, joint or several, whether Incurred as
principal or surety or In any way whatsoever, including
any hability {(secured or unsecured) of an Obliger to a
third party which subsequently becomes payable to a
Senior Lender by assignment, assignation or
otherwise and ncluding  prncipal, nterest,




"Security"”

"Security Assets"

"Securlty Interest"

"Senior Agents"

"Senior Arranger"

"Senlor Discharge Date"

"Sentor Facllity Creditor"

"Senior Intercreditor
Agreement"”

"Senior Lenders*
"Specified Intellectual

Property"

"Total Loss"

"Trustee Debts"

"Wider Group"
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commission, fees and other charges

means any Secunty Interest created under or pursuant to this
Secunity Agreement

means all the assets and undertaking of each Chargor from time
to time mortgaged, charged or assigned (or expressed to be
mortgaged, charged or assigned) pursuant to this Secunty
Agreement, excluding for the avoidance of doubt the shares
owned by Caparo India Limited in Caparo Maruti Limiied, the
Bomet Sharaes and the Caparo India Shares

means any mortgage, standard secunty, charge, pledge, len,
assignment, assignation or other secunly interest or any other
agreement, trust or arrangement (including a right of set off or
combination} having a similar effect

has the meaning given to it in the Senior Intercreditor
Agreement

has the meaning given to # w the Senior intercredior
Agreement

has the meaning given to it in the Senor Intercreditor
Agreement

means the Finance Parties

means the ntercreditor deed between, Inter aha, (1) Barclays
Bank PLC as faciliies agent, (2) Barclays Bank PLC as senior
revolving agent, (3) the financial inshtutions noted on the signing
pages thereon as lenders, (4) Barclays Bank PLC and RBS
Invoice Finance Limited as arrangers, (5) Caparc Pension
Scheme Trustees Limited as pension trustee, (6) Caparo Group
Limited, (7} Caparo Industnes PLC as company, (B8) the
companies hsted in schedule 1 therein as oblhigors and obligor
intra group lenders, (9) the companies listed in schedule 2
thereih as non obligor ntra group lenders and (10} Barclays
Bank PLC as security agent dated on or about the date of this
Securty Agreement

means Barclays Bank PLC and RBS Invoice Finance Limited
(and each a "Senior Lender”)

means, ! relation to a Chargor, the Intellectual Property
wentified in Part 4 of Schedule2 and any other Intellectual
Property notified to the Secunty Agent pursuant {io Clause 14 2
{Other undertakings) and (in each case) all Related Rights

means actual, constiuctive, compromised, agreed or arranged
total loss

means Debts purchased by the Receivables Trustee under the
Facility Agreement, unless re-assigned by the Recewables
Trustee to that Chargor

has the meaning given to it in the Facility Agreement
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Waords and expressions defined in the Facility Agreement have the same meanings when
used in this Secunity Agreement unless otherwise provided or the context otherwise
requires

The provisions of Clause 1 2 (Inferpretation) of the Facility Agreement shall apply to this
Secunty Agreement as if set out In full with references to "this Agreement"” being treated
as references to this Security Agreement

Each asset and sub-category of each asset specified in Clause 3 (Creafion of Secunty)
shall be read and construed separately, as though each asset and sub-category of asset
is charged independently and separately of each other

A reference in this Secunly Agreement to any stock, share, debenture, loan stock,
security, bond, warrant, coupon, Interest in any investment fund and any other investment
Includes -

{a) all dividends, interest, coupons and other distributions paid or payable,

{b) all stocks, shares, secunties, rights, moneys, allotments, benefits and other
assets accruing or offered al any time by way of redemption, substtution,
conversion, exchange, bonus or preference, under option nghts or otherwise,
and

(c) any rights against any clearance system and any rnight under any custodian or
other agreement,

in relation to that stock, share, debenture, loan stock, secunty, bond, warrant, coupon,
interest in any investment fund or other investment

The terms of the other Finance Documents, of any side lelters relating to the Finance
Documents and of any other documents under which Secured Liabilities are owing,
payable or incurred by a Chargor are incorporated in this Secunity Agreement to the
extent required for any contract for the purported dispositon of any Security Assets
contained in this Secunty Agresment to be a valid disposition in accordance with
section 2(1) of the Law of Property {(Miscellaneous Provisions) Act 1989

The terms of this Secunty Agreement are all subject to the terms of the Senior
Intercreditor Agreement and to the extent that there is any confiict or inconsistency
between the terms of this Secunty Agreement and the terms of the Sentor Intercreditor
Agreement, the terms of the Senior Intercreditor Agreement shall prevail

13 Trustee Act 1925 and Trustee Act 2000

131

132

Section 1 of the Trustee Act 2000 shall not apply te any function of the Secunty Agent
Where there are any inconsistencies befween the Trustee Act 1925 and the Trustee
Act 2000 and the provisions of this Security Agreement, the provisions of this Secunty
Agreement shall, to the extent allowed by law, prevall and, in case of any inconsistency
with the Trustee Act 2000, the provisions of this Secunty Agreement shall constitute a
restriction or exclusion for the purposes of the Trustee Act 2000

The Secunty Agent may retain or invest in secunties payable to bearer without appointing
a person to act as a custodian

14 Provisions relating to Security

141
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All Secunty -

{a) is created Iin favour of the Secunty Agent,




(b} 18 created over present and future assets of each Chargor, and

{c) 15 continuing security for the payment, discharge and performance of all the
Secured Liabiittes and will extend to the ulimate balance of the Secured
Liabilites regardless of any intermediate payment or discharge in whole or in

part
142 If a Chargor purports to create a fixed mortgage, or a fixed charge over an asset under
this Security Agreement and such fixed mortgage or fixed charge breaches a term of an

agreement binding on that Chargor in respect of that asset bacause the consent of a

person {other than a member of the Group) has not been obtained.-

(a) that Chargor shall notify the Secunty Agent iImmediately,

(b} subject to Clause 1 4 2(d) the Related Rights m respect of that asset will be
subject to the fixed charge or fixed morigage (to the extent no breach of the
relevant agreement would occur) but not the asset itself,

{c) unless the Security Agent otherwise requires, that Chargor shall use best
endeavours to obtain the consent of the relevant person {provided that the
Chargor shall not be required fo mcur financial expenditure exceeding an
aggregate cap of £5,000) and, once obtained, shall promptly provide a copy of
that consent to the Security Agent, and

(d) forthwith upon receipt of the relevant consent, the relevant asset shall become
subject to Secunty in favour of the Securty Agent under Clause 31 (Legal
Mortgages) or Clause 3 2 (Fixed Charges)

143 The Secunty Agent holds the benefit of this Security Agreement on trust for the Senior

Facility Creditors

144 The Security created pursuant to this Security Agreement by each Chargor is made with
full title guarantee under the Law of Property (Miscellaneous Provisions) Act 1994 but in
each case so that the covenants implled by the Law of Property (Miscellaneous

Provisions} Act 1984 i relation te such mortgage, charge or assignment are construed

with the omission of -

(a) the words "olher than any charges, encumbrances or rights which that person
does not and could not reasonably be expected to know about” in section 3(1)
of the Law of Property (Miscellaneous Provisions) Act 1994,

(b the words "except to the extent that" and all the words thereafter in section 3(2)
of the Law of Property (Miscellanecus Provisions) Act 1994, and

(c) section 6(2) of the Law of Property {(Miscellaneous Provisions) Act 1994

145 The fact that the details of any assets in the Schedules are incorrect or incomplete shall
not affect the validity or enforceability of this Securily Agreement in respect of the assets
of any Chargor

2 COVENANT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the Secunty Agent that
it will pay or discharge on demand the Secured Lrabilittes on the date(s) on which such Secured

Liabilities

are expressed to become due and 1n the manner provided for in the relevant Finance

Document or other document under which Secured Liabihties are owing, payable or incurred by a

Chargor
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3 CREATION OF SECURITY

31 Legal mortgages

Each Chargor charges and agrees to charge by way of first legal mortgage -

311 all Real Estate in England or Wales vested 1n it on the date of this Secunty Agreement,
312 all Group Shares belanging to it on the date of this Secunty Agreement, and
313 all Materat Plant & Machinery (including all spare parts, replacements, moedifications and
additions for or to the same, together with any manuals, logbooks or registration
documents relaling thereto) belonging to it on the date of this Secunly Agreement
32 Fixed charges

Each Chargor charges and agrees to charge by way of first fixed charge all its rnights, tille and
interest from time to ttme n and to -

321

322

323

324

325
326

327

328

329

3210

3211
3212

3213
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Real Estate (to the extent not the subject of a morigage under Clause 31 (Legal
mortgages)),

Investments (to the extent not the subject of a mortgage under Clause 31 (Legal
mortgages)),

Matenial Plant & Machinery, including afl spare parts, replacements, modifications and
additions for or to the same, together with any manuals, logbooks or registration
documents relating thereto (to the extent not the subject of a mortgage under Clause 3 1
{Legal morlgages)),

Other Plant and Machmery, including all spare parts, replacements, modifications and
addittons for or to the same, together with any manuals, logbooks or registration
documents relating thereto,

all Related Rights,

Accounls,

to the extent not effectively assigned under Clause 3 3 {(Assignments) Insurance Policies
and the Assigned Agreements to which it is party,

any goodwill and rights in relation to its uncalled capital,

the benefit of all consents and agreements held by it in connection with the use of any of
its assets,

Intellectual Property subject to any consent requirement In respect of patent obligation
number W02008107680 (A2) which the relevant Obligor will use best endeavours to
obtain (provided that the relevant Obligor shall not be requied to incur financial
expenditure exceeding an aggregate cap of £5,000),

any beneficial interest, claim or entitlement of it to any assets of any pension fund,
Monetary Claims, and

Non-Vesling Debts

10




33

34

4.2

4.3

Assignments

Each Chargor assigns absolutely by way of security and agrees to assign absolutely by way of
secunty all its night, tdle and interest from time to time in and to -

{a) s Insurance Policies, and
{b) each Assigned Agreement to which 1t 1s a party
Floating charge

341 Each Chargor charges by way of first ficating charge all #s present and fulure
undertaking and assets of whatever type and wherever located

342 The floaling charge created by each Chargor pursuant o Clause 3 4 1 1s a "qualifying
floating charge" for the purposes of paragraph 14 2(a) of Schedule B1 to the Insolvency
Act 1986 Paragraph 14 of Schedule B1 to the insolvency Act 1986 shall apply to this
Security Agreament

CONVERSION OF FLOATING CHARGE
Conversion by notice
The Secunty Agent may by notice to a Chargor convert the floating charge created by that Chargor

under Clause 3 4 (Floaling charge) with immediate effect into fixed charges as regards all or any of
such Chargor's assets, rnghts and property specified in the notice f -

411 an Enforcement Event has occurred,

412 the Security Agent considers any Secunty Asset subject to such floating charge to be in
danger of being seized or sold under any form of distress, diigence, attachment,
execution or other legal process or to be otherwise in jeopardy, or

413 the Secunty Agent considers that such conversion 1s desirable in order to protect the
value of the Security Assets or the prorily of the Security

Automatic conversion

The floating charge created under Clause 3.4 (Floating chatge) shall automatically and immediately
be converted into a fixed charge over all of a Chargor's assets not already subject to an effective
fixed charge -

421 if that Chargor takes any step to create any Secunty Interest in breach of Clause 5
(Restnction on dealings) over any of the Secunty Assets subject to such floating charge,

422 if any person takes any step to effect any expropnation, attachment, sequestration,
distress, diigence or execution against any of the Secunly Assets subject to such floating
charge, or

423 on the taking of any corporate action, legal proceeding or other procedure referred to in
paragraphs (a) to (d) of clause 27 11 (Insalvency proceedings) of the Facility Agreement

Moratorlum

The floating charge created under Clause 3 4 (Floaiing charge) may not be converted Into a fixed
charge solely by reason of the obtaining of a moratorium or anything done with a view to obtaning
a moratonum under the Insolvency Act 2000,
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44 Reconversion to fioating charge
Any floating charge which has crystalised under Clause 4 1 (Conversion by notice) or Clause 4 2
{(Automatic conversion) may by nolice in wnting given at any time by the Security Agent to the
relevant Chargor be reconverted into a floating charge under Clause 3 4 (Floating charge) in
relation to the assets specified 1n such notice
5 RESTRICTION ON DEALINGS
No Chargor may -
511 create or permit to subsist any Security Interest on any of the Security Assets, or
512 (whether by a single transaction or a number of related or unrelated transactions and
whether al the same time or over a period of time) dispose of or re-finance ali or any part
of the Secunty Assets,
unless permitted to do so under the Facility Agreement
6 REPRESENTATIONS AND WARRANTIES

61 Representations and warranties

Each Chargor represents and warrants to the Secunty Agent and to each Senior Factlity Creditor
as follows -

611 Accuracy of Information

As at the date of this Secunity Agreement Schedule 2 identifies -

(a) all of the Real Estate of capital value in which it has any interest (whether direct
orindirect),

(b) all of the Group Shares and Accounts In which it has any interest (whether
direct or indirect},

(c) all of the registered Intellectual Property, and

(d) all of the Intellectual Property with pending applications for registration in which

it has any interest that it considers (acting reasonably) 1s required to conduct its
business or any part of it

612 Investments

(a) The Investments which it purports to mortgage or charge under this Security
Agreement are duly authonised, validly issued and fully paid

{b) It has not nominated any person to enjoy or exercise any right relating to the
Investments pursuant to Part 8 of the Companies Act 2006 or otherwise

613 Assigned Agreements

(a) Its obligations under each Assigned Agreement to which it 1s a party are vald,
legally binding and, subject to the reservations, enforceable in accordance with
therr terms

(b} There 1s no prolbilion on assignment m any Assigned Agresment lo which itis

party that has not been waived by the other parties to it and the entry into and
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82

7.2

performance by 1t of this Security Agreement does not conflict with any term of
any Assigned Agreement to which 1t 1s parly

614 Security Assets

It 1s the legal and benefictal owner of, and absolutely entifled to, the assets 1t purports to
mortgage, charge or assign under this Secunty Agreement (save, where relevant, in
respect of the legal ownership of any of its Investments registered In the name of its
nominee ofr in the name of the Secunty Agent or its nomines pursuant to this Secunty
Agreement) and the assels it purports to mortgage, charge or assign under this Security
Agreement are free from any Secunly Interest or option to purchase or simdar right, tn
each case other than any Secunty Interest expressly permitted under the Facility
Agreement

Times for making representations and warranties
The representations and warranties set out in Clause 6 1 {Representafions and warranties) -
G621 are made by each Chargor on the date of this Secunty Agreement, and

622 (other than the representations and warranties set out in Clause 6 11 (Accuracy of
mformation)) are deemed o he repeated by each Chargor on each date prior to the
Senior Discharge Date on which any of the representations and warranties set out in
clause 22 (General Representations) of the Facility Agreement are repeated,

In each case by reference to the circumstances existing at that time
REAL ESTATE
Documents of title relating to Real Estate

Each Chargor shali, on the date of this Security Agreement, and thereafter on or after the
acquisition by that Chargor of any interest in any Real Estate, deposit all deeds and documents of
title relating fo its Real Estate with the Secunty Agent {or as it shall direct) The Secunty Agent s
entitled fo hold and retain all such deeds and documents of titte until the Sentor Discharge Date or,
if earlier, until the Real Estate to which such deeds or documents of title relate is released from the
Security in accordance with the Finance Documents

Land Reglstry

721 Each Chargor consents to an application being made by the Security Agent to the Land
Registry in respect of any Real Estate that 1s registered land -

(a) to enter a restriction in the following terms on the relevant register of title -

"No disposition of the registered estate by the proprietor of the registered estate
or by the propnetor of any registered charge 1s to be registered without a written
consent signed by the proprietor for the time being of the charge in the secunty
agreement dated [ 1 in favour of Barclays Bank PLC (as agent and
trustee for the Senior Facility Creditors referred to in that security agreement) or
Its conveyancer”, and

{b) to enter an obligation to make further advances on the relevant register of title
722 Each Chargor certifies to the Land Registry that the Security does not contravene any of

the provisions of the memorandum or articles of association or other conshtutive
documents of that Chargor
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723

In respect of any Real Estate that 15 unregistered land, each Chargor shall promptiy apply
to the Chief Land Registrar for first registration of such Real Estate and entry upon the
register of title of -

{a) a restaction In the following terms on the relevant register of title -

"No disposition of the registered estate by the proprietor of the registered estlate
or by the proprietor of any registered charge i1s to be registered without a wnitten
consent signed by the proprietor for the time being of the charge in the secunty
agreemeant dated [ ] in favour of Barclays Bank PLC (as agent and
trustee for the Senior Facility Creditors referred to n that security agreement} or
its conveyancer”, and

(b) to enter an oblgation to make further advances on the relevant register of title

73 Acquisitions of Real Estate

Each Chargor shall nolify the Secunty Agent of the acquisition of any Real Estate within five
Business Days of such acquisition and shall -

731

732

733

within five Business Days of request by the Security Agent and at the cost of the relevant
Chargor execute and delver to the Secunty Agent a legal mortgage (or in the case of any
hentable property situated in Scotland, a standard securnity and, if required by the Security
Agent, an assignation of rents) of that Real Estate in favour of the Security Agent in any
form (consistent with thus Security Agreement) as the Secunty Agent may require (acting
reasonably),

If the ttle to that Rea! Estate 1s registered at the Land Registry or required to be so
registered, make (as applicable) a due application for registration of that Chargor as
proprietor of the Real Estate and of the Securty Agent as proprietor of any legal
mortgage entered into pursuant to Clause 7 3 1, and

in any event take all necessary steps for the noting of the Secunty in the relevant register
of title at the Land Registry

74 Other undertakings

741

742
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Each Chargor shall -
(a) keep its Real Estate in good and substantial repair and in good working order,

{b) perform and observe in all material respects all the covenants, conditions and
stipulations (whether as landlord or tenant) in any lease, agreement for lease or
other night to occupy In respect of any of its Real Estate and shall not do or
permit to subsist any act or thing as a result of which any such lease,
agreement for lease or other right to occupy may be subject to determination or
night of re-entry or forfeiture prior to the expiration of its term,

{c) not at any time without the prior wrilten consent of the Security Agent sever or
remove any of the fixtures forming part of its Real Estate, and

{d) comply with all planning laws and regulations and the terms of any authorisation
i respect of any such planning laws and regulations, in each case relating to
any of its Real Estate

Each Chargor shall procure that within 60 days of the date of this Secunty Agreement
and at its own cost, 1t affixes plates, detailling the interests of the Finance Parties, to each
of the Plant & Machinery Assets detalled 1n Schedule 21 (Plated Assets) of the Facilities
Agreement, as follows -

14
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744

745

746

747
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“This equipment has been charged to Barclays Bank PLC as Secunty Agent This
equipment may not be sold, nor may any lien or other encumbrance be permiited to arise
over thns equipment without the prior written consent of Barclays Bank PLC as Secunty
Agent"

Each Chargor shall, within 14 days of receipt of any application, requirement, order or
notice served or given by any public or local or any other authority with respect to all or
any part of its Real Estate (including, but not hmited to, in respect of contaminated land or
contaminative use or otherwise), deliver a copy to the Secunty Agent and nform the
Secunty Agent of the steps taken or proposed to be taken to comply with the
requirements of that notice

No Chargor shall without the prior written consent of the Secunty Agent (unless such
action is permitted by the Facility Agreement) -

(a) grant or agree to grant (whether In exercise of or independently of any statutory
power) any lease or tenancy,

(b) agree {o any amendment or waiver or surrender or renunciation of any lease ar
tenancy,

(c) commence any forfeiture or imtancy proceedings in respect of any lease or
tenancy,

{d} part with possession or confer upon any person any contractual licence or right
fo occupy,

(e consent to any assignment or assignation of any tenant’s interest under any

lease cr tenancy,

{f) agree to any rent review In respect of any lease or tenancy -
(1) if the Chargor i1s the landlord, or
(0] if the Chargor 1s the tenant, which leads to a material increase in rent
payable, or
(s)] serve any notice on any former tenant under any lease or tenancy {or any

guarantor of that former tenant) which would entitie it to a new lease or tenangy,
in respect of all or any part of its Real Estate.

No Charger shall without the prior wrniten consent of the Secunity Agent carry out or
permit to be carried out on any part of its Rea! Estate any development for which the
permiussion of the local planning authority s required

On and after the occurrence of a Termination Event each Chargor shall -

(a) grant the Security Agent or its lawyers on reasonable request all facilities within
the power of that Chargor to carry out investigations of title in respect of any
Real Estate and fo make such enquiries in refation to any Real Estate as a
prudent mortgagee or hernitable creditor might carry out, and

{b) as soon as practicable following request of the Secunty Agent supply a report
as to the title of that Chargor in respect of any Real Estate in respect of those
malters which may properly be sought to be covered by a prudent mortgagee or
heritable creditor in a report of that nature

If any Chargor fails to comply with any of the undertakings in this Clause 7 4, the Secunty
Agent (and its agents and contractors} shall be entitled to da such things as It considers
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are necessary or desirable to remedy such falure That Chargor shall immediately on
request by the Secunty Agent pay the costs and expenses of the Secunty Agent (and its
agents and coniractors) ncurred in conneclion with any action taken under this
Clause 7.4

8 RECEIVABLES
81 Undertakings
811 Each Chargor will only deal with the Non-Vesting Debts as if they were Trustee Debts

purchased by the Recewvables Trusiee under Facility Agreement and in particular will not
bank or deal with any payments in respect of the Non-Vesting Debis or the Trustee Debts
except in accordance with the Facility Agreement

Each Chargor shall pay the Non-Vesting Debts and any other sums due (including arising
under or in connection with the Trustee Debts) pursuant to the Facility Agreement into
such account as directed by the Revolving Agent

Each Chargor shall, subject to any requirements set out in the Facility Agreement'-

(a) collect and realise its Recewvables in a prudent manner (as agent for the
Security Agent) and pay the proceeds of those Recevables into a Collection
Account or any other account directed by the Revolving Agent (or into any other
account designated by the Secunty Agent) forthwith upon receipt (and such
proceeds shali be held upon trust by that Chargor for the Secunty Agent pricr to
such payment), and

(b} not factor, discount or otherwise deal wilh its Recevables save as provided for
in Clause (a) (or enter into any agreement for such factoring, discounting or
dealing),

in each case save as permitted by the Faciity Agreement (and subject always to
Clause 10 2 1 (Other undertakings)) below

82 Exercise of rights on Enforcement Event

821

§22

On and after the occurrence of an Enforcement Event no Chargor shall be entitied to
withdraw or otherwise transfer the proceeds of collection or realisahon of any
Receivables standing to the credit of any Group Account (or any other account
designated by the Security Agent In accordance with Clause 8 1 3(a) (Undertakings))

On and after the occurrence of an Enforcement Event each Chargor shall give notice to
the debtors in respect of any Recaivables in such form as the Secunty Agent may
require

9 PLANT AND MACHINERY

91 Each Chargor agrees that, until the Semor Discharge Date -

911
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it will allow, or procure that the Secunty Agent and any Senior Lender is granted free
access, at all reasonable times, to view the state and condition of any of its Plant and
Machinery wherever located,

it will keep all its Plant and Machinery in good and substantial repair and 1n good working
order and condition and will immediately upon request by the Secunty Agent affix
nameplates or other identifying symbols or numbers indicating the Security Agent's
interest on s Plant and Machinery and it will not, without the Security Agent's prior
wrilten consent, alter or remove any identfying symbol or number cn the Plant and
Machinery,

16




9110

g111

9112

it shall not permit the Plant and Machinery to be used In contravention of any slatute or
regulation or for any purpase for which they are not designed or reasonably suitable and
shall ensure that the use and operation of the Plant and Machinery is by skilled personnet
and 1s without risks to health and safely,

it shall at its own expense keep the Plant and Machinery in good working order and
condition,

it shall matntamn all logs and other records required by the manufacturers of the Plant and
Machinery,

it shall replace any component part or item of the Plant and Machinery where necessary
provided that such replacement 1s of at least equivalent value and condition when
compared to the onginal,

#t shall cause any alterations to the Plant and Machmery that are from time to time
required by law to be made at its own expense, but shall nol otherwise alter the Plant and
Machinery,

it shall not remove the Plant and Machinery (save for the Portable Plant & Machinery) or
allow the Plant and Machinery (save for the Portable Plant & Machmery) to be removed
from the United Kingdom

it shali ensure that -

{a) the premises which store the Plant and Machinery are suitable for the use or
storage of the Plant and Machinery,

{b) the premises which store the Plant and Machmery (other than Portable Plant &
Machinery) are Eligible Premises, and

{c) the Plant and Machinery (other than the Portable Plant & Machinery) will be
kept at those Eligible Premises,

it shall not make any modification or permit any modification to be made to the Plant and
Machinery If the effect of such modifications may be 1o reduce the value of the Plant and
Machinery matenally,

it shall notify the Secunty Agent immediately -
{(a) oh demand of the whereabouts of the Plant and Machinery,

(b) of any accurrence as a result of which the Plant and Machinery are or are tikely
to become a Total Loss, and

it shall not use and shall not allow the Plant and Machinery to be used other than in
conformity with the {erms of Insurances, including any express or impled warranties,
without the pnor wrilten consent of the insurers and without paying any extra premium
requtred

92 Each Chargor shall promptly provide details to the Security Agent of any Plant and Machinery with

an individ

val asset value equal to or greater than £12,500 that 1s owned by such Chargor

93 Plant and Machinery shall only be disposed of in accordance with the terms of the Facility
Agreement
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10 ACCOUNTS

101 Notices

Each Chargor shall, no later than 10 Business Days after the date of this Secunty Agreement or, In
relation {0 any Account opened after the date of this Secunty Agreement, no later than 10 Business
Days after the date of opening of such account, give notice to each Account Bank other than the
Security Agent substantially in the form set out in Schedule 3 and shall use best endeavours to
procure that the Account Bank delivers to the Security Agent a duly completed acknowledgement
of such notice

102 Other undertakings

1021

1022

1023

1024

103 Exercise

1031
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Prior to the occurrence of an Enforcement Event, each Chargor shall (subject to the
terms of the Facility Agreement) be entitled to recewve, withdraw or atherwise transfer any
credit balance from time to time on any Group Account or Other Account

No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Mandatory Prepayment Account except with the prior wniten
consent of the Secunty Agent

No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit balance
from time to tims on any Holding Account except with the prior consent of the Securnty
Agent In relation to any proposed withdrawal of monies from a Holding Account prior to
the occurrence of an Enforcement Event each Chargor shall, at least three Business
Days before the proposed withdrawal date, notify the Secunly Agent and cerlfy the
purpose for which the relevant funds are to be apphed If the Secunty Agent acting In
goad faith 1s satisfied that the monies to be withdrawn are to be apphed In accordance
with the provisions of the Facility Agreement, the Secunty Agent shall confirm to the
relevant Account Bank that the proposed withdrawal 1s permilted The Secunty Agent
may In its sole discretion at any time, transfer all or any part of the money standing to the
credit of a Holding Account to a Mandatory Prepayment Account

(a) Each Chargor shall promptly deliver to the Security Agent details of any
Account maintained by it (unless such detals are set out in Part3 of
Schedule 2}

{b) No Chargoer shall, without the Security Agent’'s prior wiitten consent, permit or
agree to any variation of the nghts attaching to any Account or close any
Account

of rights on Enforcement Event

On and after the occurrence of an Enforcement Event -

{a) no Chargor shall be entitled to receive, withdraw or otherwise transfer any credit
balance from time {o time on any Account except with the prior written consent
of the Security Agent,

{b) the Secunity Agent, may in its sole discretion at any time fransfer all or any part

of the money standing to the credit of an Account, to any other account of the
relevant Chargor with a Sentor Lender or to an account in the Secunty Agent's
own name, and

{c) the Secunty Agent shall be entitied without notice to withdraw, apply, transfer or
set off any or all of the credit balances from time to time on any Account in or
towards payment or other satisfaction of all or part of the Secured Liabilities n
accordance with Clause 22 (Applicalion of proceeds)
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11 INVESTMENTS

111 Documents of title relating to Investments

Each Chargor shall, on the date of this Security Agreement or, f later, upon becoming entitled to
the relevant Investments, deliver to the Security Agent in the agreed form -

1111

1112

all stock and share certificates and other documents of title relating to tts Investments
(other than any Cash Equivalents), and

all stock transfer forms (executed in blank and left undated) and other documents that the
Securnity Agent may request in respect of such Investments (including declarations of trust
m relation to any Invesiments m which that Chargor has an interest that are not held in its
sole name}

11.2 Other undertakings

M21

1122

1123

1124

1125

11286
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Prior to the occurrence of an Enforcement Event -

(a) each Chargor may continue to exercise the voling nights, powers and other
rights in respect of its Investments (subject to Clause 11 2 2),

{b) if the Investments of a Chargor have been registered in the name of the
Securty Agent or its nominee, the Secunty Agent (or its nominee) shall exercise
the voting rights, powers and other nights in respect of such Investments in such
manner as that Chargor may direct in wrting from time to time, and

(©) each Chargor shall be entitled to receive and retain all dividends or other
ncome or distribulions pard or payable in relation to its Investments

No Chargor shall exercise any of its voting rights, powers and other nghts in respect of its
Investments (or direct the Secunfy Agent or its nominee to exercise such voting rights,
powers and other rights) in any manner which varies the nghts attaching to or conferred
by the Investments tn any way which could reasonably be expected to adversely effect
the mterests of the Senior Facility Creditors or which could reasonably be expected to
prejudice the value of or the ability of the Securdy Agent to realise the Secunty in respect
of such Investments

No Chargor shall nominate any person, other than the Secunity Agent, to enjoy or
exercise any right relating to any of the Investments whether pursuant to Part 9 of the
Companies Act 2008 or otherwise

At any time when any Investments of a Chargor have been registered in the name of the
Secunty Agent or its nominee, the Secunty Agent (or iis nominee) will not be under any
duty to ensure that any dividends, distributions or other monies payable in respect of
such Investments are duly and promptly paid or received by it or its nominee, or to venfy
that the correct amounts are paid or received by it or its nommee, or to take any action 1n
connection with the taking up of any {or any offer of any) stocks, shares, rights, montes or
other property paid, distributed, accruing or offered at any time by way of interest,
dividend, redemption, bonus, nghts, preference, opfion, warrant or otherwise on or In
respect of such Investments

Pror to the occurrence of an Enforcement Event the Secunty Agent shall use its
reasonable endeavours to forward to the relevant Chargor all matenal notices,
correspondence and other communication it receives In refation to the Investments

Each Chargor shall indemnify the Securnty Agent agamst any loss or lability incurred by

the Secunty Agent as a consequence of the Secunity Agent acting at the direction of a
Chargor in respect of its Investments
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113

114

11.5

12

12.1

122

4127 Each Chargor shall pay when due all calls or other payments that may be or become due
in respect of any of its Investments In case of default by a Chargor in such payment, the
Secunty Agent may make such payment on behalf of that Chargor in which case any
sums pawd by the Secunty Agent shall be rembursed by that Chargor to the Secunty
Agent on demand

Clearance systems
1131 Each Chargor shall, if so requested by the Secunty Agent -
(a) instruct any clearance system to transfer any Investment held by it for that
Chargor or Its nominee to an account of the Securily Agent or its nominee with

that clearance system, and

(b) take whatever action the Security Agent may request for the dematenalisation
or rematerialisation of any Investiments held in a clearance system

1132 The Secunly Agent may, at the expense of each Chargor, take whatever action the
Security Agent considers necessary for the dematerialisation or remateralisation of the
Investments

Custodian arrangements
Each Chargor shall -

1141 promptly give nolice of this Deed to any custodian of any Investment in any form which
the Secunty Agent may reasonably require, and

1142 use reasonable endeavours to ensure that the custodian acknowledges that nolice in any
form which the Secunty Agent may reasonably require

Exercise of rights on Enforcement Event

1451 On and after the occurrence of an Enforcement Event the Security Agent or its nominee
may-exercise or refrain from exercising any voting nights, powers and other nghts in
respect of the Investments In each case In the name of a Chargor, the registered holder
or otherwise and without any further consent or authonity on the part of any Chargor and
wrespective of any direction given by a Chargor

1152 Each Chargor irrevocably appoints the Secunty Agent or its nominee as its proxy to

exercise all voting nights In respect of the Investments with effect from the occurrence of
an Enforcement Event to the extent that such Investments remain registered in its name

INSURANCE

Notices

Each Chargor shall, no later than 10 Business Days after the date of this Secunily Agreement or, in
relation o any Insurance Policy entered into after the date of this Secunty Agreement, no later than
10 Business Days after the date of entry into of such Insurance Policy, give notice to each insurer
in the form set out In Schedute 4 and shall use best endeavours to ensure that such insurers
deliver to the Security Agent a duly completed acknowledgement of such notice

Other undertakings

1221

(a) Each Chargor will take all reasonable and practicable steps to preserve and
enforce its rights and remedies under or in respect of ts Insurance Policies
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123

13

131

132

133

134

{b) No Chargor wilt amend, waive of terminate any term of any Insurance Policy f #
would cause a breach of the terms of the Facility Agreement

1222 Each Chargor shall supply to the Secunty Agent on request copies of each Insurance
Policy together with the current applicable premium receipts

Exercise of rights on Enforcement Event
On and after the occurrence of an Enforcement Event -

1231 the Secunly Agent may exercise (without any further consent or authonty on the part of
any Chargor and wrrespective of any dwection given by a Chargor) any of a Chargor's
rights under any of its Insurance Policies, and

1232 each Chargor shall hold any payment it recewves i respect of its Insurance Policies on
trust for the Security Agent

ASSIGNED AGREEMENTS
Notices

Each Chargor shall, no later than 10 Business Days after the date of this Security Agreement or, in
relation to any Assigned Agreement entered into or designated as such after the date of this
Security Agreement, no later than 10 Business Days after the date of entry into or designation of
such Assigned Agreement, give notice to each of the other parties to each Assigned Agreement in
the form set out in Schedule 5 and shall use best endeavours to ensure that such parties deliver to
the Securnty Agent a duly completed acknowledgement of such notice

Restriction on Designation

The Secunty Agent confirms that it may not designate the CIP/Caparo India Loan Agreement as an
Assigned Agreement

Restrictions on dealings

1331 The Chargors shall not take any steps to enforce its nghts and remedies under or in
respect of the Bomet Loan Agreement unless permitted or mstructed by the Security
Agent

1332 The Chargors shall not amend, waive or terminate any term of the Bomet Loan
Agreement unless permitted or instructed by the Secunity Agent

1333 Each Chargor shall not factor, discount, or otherwise deal with any claims, or sums of
money receivable by that Chargor now or in the future consisting of or payable under or
denived from the Bomet Loan Agreement (or enter into any agreement for such factoring,
discounting or dealing)

1334 Subject to the above restrictions n relation to the Bomet Loan Agreement, prior to the
occurrence of an Enforcement Event each Chargor shall remain entitled to exercise all of
its nghts under the Assigned Agreements

Other undertakings

A Chargor shall notfy the Secunty Agent within 5 Business Days of entering into any contract,
agreement or other arrangement (including any intra-group lending arrangements) which 1s -

(a) cutside of the ordinary course of the business of the Group and matenal in the
context of the business of the Group, or

(b} with a gross value in excess of £15 millon

44789758 12\sdonaghy 21



135 Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event, the Security Agent may exercise (without
any further consent or authority on the part of any Chargor and irrespective of any direction given
by a Chargor) any Chargor's nghts under any Assigned Agreement to which it 1s party

14. INTELLECTUAL PROPERTY
141 Documents of title and reglstration
Each Chargor shall -
1411  dehver ali deeds and other documents of title relating to its Specified Intellectual Property

412

(including any licences relating to them and any forms or documents relating to any
applications to register any such Specified Intellectual Property in the name of a
Chargor), and

execute all such documents and do all acts that the Secunty Agent may reasonably
require to record the interast of the Securty Agent in any registers relating to any
registered Specified Intellectual Property

14 2 Other undertakings

1421

1422

1423

1424

14256

1426

44789758 12vsdonaghy

Each Chargor shall promptly provide details to the Security Agent of any Inteflectual
Property that such Chargor constders (acting reasonably) 1s required to conduct its
business or any part of it unless such details are set out In Part 4 of Schedule 2

Each Chargor undertakes that it shall not sell, assign, lease, hicence or sub-licence or
grant any interest in any Intellectual Properly, or purport to do so, or part with possession
or ownership of the Intellectual Property, or allow any third party access to them or right
to use any copy of them or otherwise, without the prior consent of the Secunty Agent
(such consent not to be unreasonably withheld).

Without prejudice to clause 20 (Further Assurances) if after the date of this Deed, any
Chargor

(a) proposes to apply to register any Specified Intellectual Property in any register
in which it 1s not already identified as being registered in, or

{b} proposes to apply to register any Intellectual Property right not existing on the
date of this Deed,

such Chargor shall notify the Secunty Agent and, If the Security Agent so requires and
promptly notifies the Chargor, such Chargor shall ensure that application 1s made for the
securily created by this Deed to be recorded, and that any such securnty Is recorded, at
the same time as the application or registration (as the case may be} of such Intelleciual
Property

Each Chargor shall use its best endeavours to procure any third party consents which
may be necessary to complete or to perfect the secunty intended to be created over the
Intellectual Property pursuant to this Deed

Each Chargor will make such registrations and pay such fees, renewal fees, registration
taxes and similar amounts as are necessary to keep the Intellectual Property in force

Each Chargor will take such steps as are necessary (including the institution of legal
proceedings) to police its Intellectual Property in any terntories which are material to its

business to ensure proper use of them and to prevent third parties infinging them and,
take such other steps as are reasanably practicable to mantain and preserve ils interests
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15

151

152

163

154

in its Intellectual Properly including applying to register any interests therein in any
relevant register

1427 No Chargor will do anything nor use ithe Intellectual Property in any way which could
reasonably be expected to have an adverse effect or which could devalue any such
Intellectual Property

1428 No Chargor will, without the prior written consent of the Securty Agent permit any
Intellectual Property which 1s registered or subject to an application for registraticn to be
abandoned or cancelled, to lapse or to be liable to any clam for abandonment for non-
use or otharwise

ENFORCEMENT OF SECURITY
Timing and manner of enforcement

1511 The Security shall become enforceable and the powers referred to in Clause 152 1
(General) shall become exercisable upon the occurrence of an Enforcement Event ar on
the appointment of a Recerver

1512 After the Security has become enforceable the Secunty Agent may in its absolute
discretion enforce all or any part of the Security In any manner It sees fit or as the Senior
Facility Creditors drect

1513 No Senior Facility Creditor shall be liable to any Chargor for any loss ansing from the
manner In which the Secunty Agent or any other Senior Facility Creditor enforces or
refrains from enforcing the Security

General

1521 The Secured Liabihities shall be deemed to have become due and payable on the date of
this Security Agreement for the purposes of section 101 of the Law of Property Act 1925
The power of sale and other powers conferred by section 101 of the Law of Properly
Act 1925 (as vaned and extended by this Secunty Agreement) and all other powers
conferred on a mortgagee by law shall be deemed to anse immediately after execution of
this Security Agreement

1622 Section 103 of the Law of Property Act 1925 shall not apply to this Secunty Agreement

16.23 The Secunty Agent may lease, make agreements for leases at a premium or otherwise,
surrender, rescind or agree or accept surrenders of leases and grant options on such
terms and i such manner as it shall think fit without the need to comply with any of the
provisions of sections 99 and 100 of the Law of Property Act 1925

Contingencies

If the Secunty is enforced at a time when no armount s due under the Finance Documents or none
of the other Secured Liabilities are due under any other documents (as the case may be), but at a
time when amounts may or will become due, the Secunty Agent {or a Receiver) may pay the
proceeds of any recoveries effected by it into such number of suspense accounts as it considers
appropriate

Exerclse of powers

All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as vaned or
extended by this Secunty Agreement and all or any of the nghts and powers conferred by this
Security Agreement on a Receiver (whether express or implied) may be exercised by the Secunty
Agent without further nolice to any Chargor at any time after an Enforcement Event has occurred,
rrespective of whether the Secunty Agent has taken possession of the Securly Assets or
appointed a Receiver
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165

156

167

158

159

Restrictions on notices

The Securty Agent shall not be entitled to give any notice or instruction referred to in any notice
delivered pursuant to Clauses 10 1 {Nofrces), 12 1 (Nofices) or 13 1 (Nofices} until an Enforcement
Event has occurred

Protection of third parties

1561 No person (including a purchaser) dealing with the Secunty Agent or a Recewver or any of
its respective agents will be concerned to enquire -

{a) whether the Secured Liabiities have become payable,

{b) whether any power which the Securnity Agent or that Receiver may purport to
exercise has become exercisable or is being properly exercised,

(c) whether any of the Secured Liabihties remain due, or

(d) how any money paid to the Secunly Agent or to that Receiver is to be applied

1562 The recept of the Secunty Agent or any Recewver shall be an absolute and conclusive
discharge and shall relileve any person dealing with the Security Agent or that Recewver of
any obligation to see to the apphcation of any moneys paid to or by the direction of the
Secunity Agent or any Receiver

No liability as mortgagee in possession

Neither the Secunty Agent nor any Recewver will be liable by reason of entering into possession of
a Securily Asset -

1571 to account as mortgagee In possession (or hentable creditor in possession, 1n respect of
any Real Estate situated in Scotland) for any loss on realisation in respect of such
Secunty Assel, or

1572 for any default or omission for which a mortgagee in possession (or heritable creditor in
possession, in respect of any Real Estate situated in Scotland) might be liable

Redemption of prior Security Interests

The Secunty Agent or any Receiver may at any lime after an Enforcement Event has occurred
redeem any pnor Secunty Interest on or relating to any of the Security Assets or procure the
transfer of that Secunty Interest to itself, and may setlle and pass the accounts of any person
entitled to that prior Secunty Interest Any account so seitled and passed shall (subject to any
manifest error) be conclusive and binding on each Chargor Each Chargor will on demand pay to
the Secunty Agent all principal monies and interest and all losses incidentat to any such
redemption or transfer

Right of appropriation

1591 To the extent that any of the Secunly Assets conshitute "financial collateral” and this
Securnly Agreement and the obligalions of a Chargor under it constitute a “"secunty
financial collateral arrangement” (tin each case as defined n, and for the purposes of, the
Financial Collateral Arrangements (No 2) Regulations 2003 (S| 2003 No 3228) (ihe
"Regulations”)) the Security Agent shall have the nght to appropriate all or any part of
such financial collateral in or towards discharge of the Secured Liabilties and for this
purpose the value of the financial collateral so appropriated shall be -

{(a) in the case of cash, the amount standing to the credit of each Account together
with any accrued but unposted interest at the time the right of appropriation is
exercised, and
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1592

{b) m the case of the Investments the market price of such Investments determined
by the Secunty Agent in a commercially reasonable manner {inciuding by
reference to a public index or iIndependent valuation), and

for the avoidance of doubt, the Secunty Agent shall be permitted to make multiple
appropriations In respect of any Secunty Assets constituting such financeal collateral while
the secunty constituted hereby 1s in force and the Secured Liabilites remaining
outstanding

16 ADMINISTRATOR

1611

1612

1613

Subject to the Insolvency Act 1988, the Security Agent may appoint one or more quahfied
persons to be an administrator of any Chargor (to act together with or independently of
any others so appomted) -

(a) If requested by that Chargor,

(b) upon the occurrence of an Enforcement Event or on the appomtment of a
Receiver, or

{c) on the taking of any corporate action, legal proceeding or other procedure
referred to In paragraphs (a} to (d} of clause 27 11 (Insoivency proceedings) of
the Faciiity Agreement

Any such appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 or by filing the specified
documents with the court under paragraphs 14 to 21 of Schedule B1 of the Insolvency
Act 1986

In this Clause 16 "qualified person" means a person who, under the Insolvency
Act 1986, 1s qualified to act as an administrator of any company with respect to which he
1S appointed

17 RECEIVER

171 Appolntment of Receivers

17 11

1712

1713

1714
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The Secunty Agent may (without notice) by deed or ctherwise In writing signed by any
officer or manager of the Secunty Agent or any person autherised for this purpose by the
Secunty Agent, appoint one or more persons to be a Recever -

(a) if requested by that Chargor,

{b) upon the occurrence of an Enforcement Event (whether or not the Secunty
Agent has taken possession of the Secunty Assets), or

{c) on the taking of any corporate action, legal proceeding or other procedure
referred to in paragraphs (a) to (d) of clause 27 11 (Insolvency proceedings) of
the Facility Agreement

The Secunty Agent may not appoint an administrative receiver over the Secunty Assets
to the extent prohibited by section 72A of the Insolvency Act 1986

The Security Agent 1s not enhitled to appoint a Receiver solely as a result of the obtaming
of a moratornium or anything done with a view to obtaining a moratonum under the
Insolvency Act 2000

Section 109(1) of the Law of Property Act1925 shall not apply to this Security
Agreement,
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17 2

17.3

174

1756

1715  If the Secunty Agent appoints more than one person as Recewver, the Security Agent may
give those persons power to act either jointly or severally

1716 Any Recewver may be apponted Receiver of all of the Security Assets or Receiver of a
part of the Secunty Assets specified In the appointment In the case of an appointment of
a part of the Secunty Assets, the nghts conferred on a Receiver as set out in Clause i75
(Powers of Recewvers) shall have effect as though every reference in that Clause to any
Secunty Assets were a reference to the part of those assets so specified or any part of
those assets

Removal of Recelvers

The Secunty Agent may by notice In writing remove any Recewver appointed by it (subject to
section 45 of the Insalvency Act 1986 n the case of an administrative receivership) whenever it
thinks fit and appoint a new Recewver instead of any Receiver whose appointment has terminated
for any reason

Agent of Chargor

Any Recever shall be the agent of each Chargor for all purposes and accordingly wilt be deemed
to be In the same position as a Receiver duly appointed by a mortgagee under the Law of Property
Act 1925 Each Chargor Is solely responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Recewver and for any liabilities incurred by a Recewver No Senior Facilty
Creditor will incur any liability (either to a Chargor or any other person) by reason of the
appointment of a Recelver or for any other reason

Remuneration

The Security Agent may (subject to section 36 of the Insolvency Act1986) determine the
remuneration of any Receiver appomnted by it and any maxmum rate imposed by any law
(including under section 109(6) of the Law of Property Act 1925) shall not apply to this Secunty
Agreement.

Powers of Recelvers

Any Recewver appointed pursuant to Clause 17 1 {(Appointment of Receivers) shall have the
following rights, powers and discretions (in addition to those conferred by the Law of Property
Act 1925 on any Recewver appointed under the Law of Property Act 1925) -

1751 to take immediate possession of, get in and collect any Security Asset and to require
payment to it or to the Secunty Agent of any Receivables or credit balance on any
Account,

17 6.2 to carry on any business of any Chargor in any manner he thinks fit,

1753 to enter into any contract or arrangement and to perform, repudiate, succeed or vary any
contract or arrangement to which any Chargor is party,

1754 to appoint and discharge managers, officers, agents, accountants, servanis, workmen
and others for the purposes of this Secunty Agreement upon such terms as to
remuneration or otherwise as he thinks fit and to discharge any person appointed by any
Chargor,

1755 (o raise and borrow money either unsecured or on the security of any Security Asset
either in priority to this Secunty or otherwise and generaliy on any terms and for whatever
purpose which he thinks fit,

1756 lo sefl, exchange, convert Into money and realise any Security Asset by public auction or
private contract and generally In any manner, and on any terms which he thinks fit and for
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18

181

182

18 3

a consideration of any kind (which may be payable in a lump sum or by Instalments
spread over any period),

1757 to settle, adjust, refer to arhitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who 1s or clams to be a creditor of any
Chargor or relating in any way to any Security Asset,

1758 to bnng, prosecute, enforce, defend and abandon any action, suit or proceedings In
relation to any Secunty Asset which he thinks fit,

175.9 to gwe avald receipt for any maoneys and axecute any assurance or thing which may be
proper or desirable for realising any Security Asset,

17510 to form a Subsidiary of any Chargor and {ransfer to that Subsidiary any Security Asset,
17511 to delegate tus powers in accordance with this Secunty Agreement,
17512 to lend money or advance credit to any customer of any Chargor,

17513 to effect any insurance and do any other act which a Chargor might do in the ordinary
conduct of its business to protect or improve any Secunty Asse! in each case as he thinks
fit,

17514 to do all other acts and things which he may consider desirable or necessary for realising
any Secunty Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Recewver under or by virtue of this Secunty Agreement or law,

17515 to exercise all the powers described in Schedule 1 to the Insolvency Act 1986 whether or
not the Receiver 1s an administrative recaiver as defined in the Insolvency Act 1986,

17 516 to purchase or acquire by leasing, hiring, icensing or otherwise (for such cansideration
and on such terms as he may think fit) any assets which he considers necessary or
desirable for the carrying on, improvement, realisation or other benefit of any of the
Securnity Assets or the business of any Chargor,

17 517 lo exercise in relation to any Securnity Asset all the powers, aulhonties and things which
he would be capable of exercising iIf he were the absolute beneficial owner of that
Secunty Asset, and

17518 to use the name of any Chargor for any of the above purposes
DELEGATION

The Security Agent or any Receiver may delegate by power of attorney or in any other manner to
any person any nght, power or discretion exercisable by it under this Secunty Agreement Any
such delegation may be made upon the terms (including power to sub-delegate) which the Secunty
Agent or Recelver may think fit

Netther the Secunity Agent nor any Recewver will be in any way liable or responsible to any Chargor
for any loss or habihty ansing from any act, default, omission or nusconduct on the part of any
delegate

References n this Secunty Agreement to the Secunty Agent or a Receiver shall be deemed to
inciude references to any delegate of the Secunty Agent or Recewer appointed in accordance with
this Clause 18

44789758 12\sdonaghy 27




19 PRESERVATION OF SECURITY
191 Reinstatement
1911 If any payment by a Chargor or any discharge or release given by a Senior Facility

Creditor (whether in respect of the obligations of any person or any securty for those
obligations or otherwise) 15 avoided or reduced as a result of insolvency or any simifar

event -

(a) the liabilty of that Chargor and the relevant securty shall continue as if the
payment, discharge, release, avorwdance or reduction had not occurred, and

(b) the relevant Sentor Facility Creditor shall be entitied to recover the value or

amount of that securily or payment from that Chargor, as if the payment,
discharge, avoidance or reduction had not occurred

1912 The Secunty Agent may concede or compromise any claim that any payment, securty or
other disposition is liable to avoidance or restoration

192 Waiver of defences

None of the obligations of any Ghargor under thuis Security Agreement or any Security will be
affected by any act, onussion, matter or thing (whether or not known to any Chargor or any Senior
Facility Creditor) which, but for this provision, would reduce, release, prejudice or provide a
defence to any of those obligations including -

1921 any time, waiver, release or consent granted o, or composition with, any Chargor or any
other person,

1922 the release of any Chargor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group or any other person,

1923 the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any righis against, or securty over assets of, any Chargor
or any other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any such
nghts or security,

1924 any incapacity or lack of power, authority or legal persconality of or dissolution or change
in the members or status of any Chargor or any other person,

1925 any amendment (however fundamental and including any amendment that may increase
the labiity of an Obligeor) or replacement of a Finance Document or any other document
under which Secured Liabilities are owing, payable or incurred by a Chargor or any other
document or secunty,

1926 any unenforceability, llegalty or invalidity of any obligation of any persan under any
Finance Document or any other document under which Secured Liabilities are owing,
payable or incurred by a Chargor or any other document or security, or

1927 any insolvency or simitar proceedings

193 immedate recourse
Each Chargor waives any night it may have of first requinng any Semor Facility Creditor {or any
trustee or agent on its behalf) to proceed against or enforce any other rnights or secunty or claim
payment from any person before claming from or enforcing agamst any Chargor under this
Secunty Agreement This waiver applies wrespective of any law, any provision of a Finance

Document or any provision of any other document under which Secured Liabiites are owing,
payable or incurred by a Chargor to the contrary
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194

19.5

196

197

198

199

Appropriations

On and after the occurrence of an Enforcement Event and until all the Secured Liabilities have
been rrevocably paid n full, each Senior Facility Creditor {(or any trustee or agent on its behalf)
may -

1941 refrain from applying or enforcing any other moneys, security or rights held or received by
that Semor Facility Creditor (or any trustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same In such manner and order as It sees fit (whether
against those amounts or otherwise) and no Chargor shall be entitled to the benefit of the
same, and

1942 hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor’s habihty under this Secunty Agreement

Deferral of Guarantors’ rights

Until all the Secured Liabiities have been irrevocably partd in full and unless the Secunty Agent
otherwise direcls, no Chargor will exercise any rights which it may have by reason of perfarmance
{or a claim for performance) by it of its obligations under the Finance Documents or any other
documents under which Secured Liabilties are owing, payable or incurred by a Chargor -

1951 tobeindemnified by an Chligor,

1952 to clam any contribution from any guarantor of any Obligor's obligations under the
Finance Documents or any other document,

1953  of quasi-retainer or similar night pursuant to the rule in Cherry v Bouitbee, or

1954 totake the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any nghts of the Senior Facility Creditors under the Finance Documents, or under any
other documents under which Secured Liabilities are owing, payable or mncurred by a
Chargor, or of any other guarantee or secunty taken pursuant to, or in connection with,
the Finance Documents or any other documents under which Secured Liahbilihes are
owing, payable or incurred by a Chargoer, to any Semor Facility Creditor

Security held by Chargor

No Chargor shall, without the prior consent of the Security Agent, hold or otherwise take the benefit
of any Security Interest from any ather Obligor in respect of that Chargor's hability under this
Secunity Agresment Each Chargor will hold any Secunty Interest held by it in breach of this
provision on trust for the Securnty Agent

Additional security/non-merger

The Secunty 1s i addition to and shall not be merged into or i any way excluded or prejudiced by
any other Security Interest now or hereafter held by or on behalf of any Senior Facility Crediter in
respect of the Secured Liabilities or any other amount due by any Chargor to any Sentor Facility
Creditor

Power of consolidation

Section 93 of the Law of Propery Act 1925 shall not apply to this Secunty Agreement or to the
Security

New accounts and ruling off

1991  Any Senior Faciity Creditor may open a new account in the name of any Chargor at any
time after a subsequent Security Interest affects any Secunty Asset If a Senior Facility

44789758 12\sdonaghy 29




Creditor does nol open a new account in such circumstances 1t will nevertheless be
deemed to have done so upon the occurrence of such circumstances

1992 No moneys paid into any account (whether new or continuing) after the occurrence of any
circumstances referred to in Clause 19 91 shall reduce or discharge the Secured
Liabilities

20 FURTHER ASSURANCES

Each Chargor shall, at its own expense, take whatever action thae Secunty Agent or a Receiver may
require or consider expedient for -

201 creating, perfecting or protecting any Security Interest intended to be created by or
pursuant to this Secunty Agreement,

202 facibtating the realisation of any Securily Asset on and after the occurrence of an
Enforcement Event,

203 creating and perfecting secunty in favour of the Secunty Agent over the assets of that
Chargor located in any junisdiction cutside England and Wales, or

204 faciitating the exercise of any right, power or discretion exercisable by the Secunty Agent
or any Recewver in respect of any Secunty Asset,

including -

2041 the execution of any legal mortgage, standard security, charge, pledge, transfer,
conveyance, assignment, assignation or assurance of any property, whether to
the Security Agent or to its nominee, and

2042 the gwving of any notice, order or direction and the making of any fiing or
registration,

which, in any such case, the Secunty Agent may think expedient
21 POWER OF ATTORNEY
211 Appointment
Each Chargor by way of secunty irrevocably appoints the Secunty Agent and each Recewver
severally as iis attorney with full power of substitution, on its behalf and in its name or otherwise, at
such time and 1n such manner as the attorney thinks fit -
2111  prnor to the occurrence of an Enforcement Event, to do anything which that Chargor is
obliged to do under this Secuntly Agreement (but has not done within a reasonable

timeframe),

2112 on and after the occurrence of an Enforcement Event, to do anything which that Chargor
1s obliged to do under this Secunty Agreement, and

2113 to exercise any of the nghts conferred on the Security Agent or any Receiver In relation to
the Security Assets under any Finance Document or any other document under which
Secured Lwabilities are owing, payable or incurred by a Chargor, the Law of Propertly
Act 1925 or the Insolvency Act 1986

212 Ratification
Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any altorney shall do

in the exercise or purported exercise of the power of attorney granted by it in Clause 21 1
(Appointment)
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22

221

222

23

24
24 1

242

243

APPLICATION OF PROCEEDS
Order of application

2211 Al amounts received by the Security Agent or any Recelver pursuant to this Secunty
Agreement or the powers conferred by it shall be applied in accordance with Clause 10
{Apphcation of proceeds) of the Senior Intercreditor Agreement

2212 The order of application referred to in Clause 22 1.1 shall override any appropriation by
any Chargor

Receiver's receipts

Section 109(8) of the Law of Property Act 1925 shall not apply n relation to a Receiver appointed
under this Security Agreement

EXPENSES AND INDEMNITIES

Each Chargor shall, within three Business Days of demand, pay and reimburse each Senior Facility
Creditor, Recelver, attorney, manager, agent or other person appointed by the Secunly Agent or a
Receiver under this Secunty Agreement, on the basis of a full Indemnity, all costs and expenses
(including legal fees and other out of pocket expenses and any value added tax or other similar tax
thereon) properly incurred by such person in connection with the holding, preservation or
enforcement or the attempted preservation or enforcement of any of the Senior Facility Creditors'
rights under this Security Agreement including any costs and expenses arising from any actual or
alleged breach by any person of any law, agreement or regulation, whether relating to the
environment or otherwise (including the investigation of such breach) and will keep each of those
persons indemnified against any failure or delay in paying those costs and expenses Any such
person who 1s not a party to this Secunty Agreement may rely on this Clause 23 and enforce is
terms under the Contracts (Rights of Third Parties) Act 1699

MISCELLANEOUS

Further advances

Subject to the terms of the Finance Documents, each Senior Facility Greditor 1s under an obligation
to make further advances or other financial accommodation to the Chargors to the extent expressly
provided for in the Finance Documents as the case may be Such obligations will be deemed
incorporated into this Secunty Agreement as If set out In 1t

Time Deposits

Without prejudice to any night of set-off any Senior Faciity Creditor may have under any Finance
Document any other document under which Secured Liabiliies are owing, payable or incurred by a
Chargor or otherwise, If any time deposit matures on any account which any Chargor has with a
Senior Facility Creditor prior to the Senior Discharge Date when -

2421  the Secunty has become enforceable, and

2422 noamount of the Secured Liabillties 1s due and payable,

such time deposit shall automatically be renewed for such further maturnity as the relevant Sentor
Facility Creditor in its absolute discretion considers appropnate unless such Senior Facility Creditor
otherwise agrees in wnting

Security Agent's liabllity
Nedher the Securnty Agent nor any Recewver shall (either by reason of taking possession of the

Secunty Assets or for any other reason and whether as mortgagee in possession, heritable creditor
in possession or otherwise) be liable to any Chargor or any other person for any costs, losses,
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24.4

25

251

26

261

27
271

27.2

habilties or expenses relating lo the realisation of any Securty Assets or from any act, default,
omission or misconduct of the Secunty Agent or any Recewver or their respective officers,
employees or agents n relation to the Secunty Assets or in connection with the Finance
Documents or any other documents under which Secured Liabilihies are owing, payable or incurred
by a Chargor, except to the extent caused by its or his own gross neglhgence or wilful misconduct

Parpetulty perlod
The perpetuity period for the trusts in this Security Agreement 1s 125 years
PARTIAL INVALIDITY

If any provision of this Security Agreement 1s or becomes invalid, lllegal or unenforceable in any
Junisdiction, that shall not affect the legality, validity or enforceability of the remaning provisions in
that jurisdiction or of that provision 1n any other jurnisdiction

Transfer by the Security Agent

The Secunty Agent may at any time assign or otherwise transfer all or any part of its rights under
this Secunty Agreement to any successor appointed in accordance with the Finance Documents

CHANGES TO PARTIES

Each Chargor agrees to be bound by the terms of clause 28 {Changes {o the Lender) and
clause 31 {Changes to the Obligors) of the Facilty Agreement and Clause 14 (Changes to the
partes) of the Senior Intercreditor Agreement and authorises the Secunly Agent to execute on its
behalf any document the Security Agent considers necessary or desirable in relatton to the
creation, perfection or maintenance of the Secunty and any transfer, assignment or assignation
contemplated by such provisions

Consent of Chargors

Each Chargor consents to members of the Group becoming Chargors as contemplated by the
Facility Agreement and irrevocably appoints the Parent as its attorney, with full power of
substitution, for the purposes of executing any Accesston Document

NOTICES
Mathod

Any notice or other communicaton to be served under or in connection with this Secunty
Agreement shall be made in writing and, unless otherwise stated, served in person or by post, fax
or any electranic method of communication approved by the Secunity Agent to the relevant party at
its address or fax number shown immediately after its name on the signature page of thuis Security
Agreement or such other address or number notified by 1t to the other parties to this Security
Agreement and, in the case of the Secunty Agent, marked for the attention of the person or
department there specified

Deemed service

Any notice or other communication served by post will, unless otherwise stated, be effective five
Business Days after being deposited in the post postage prepard in an envelope addressed to it at
that address or on delivery if delivered personally or by courier to the relevant address A notice or
other communication sent by fax will, unless otherwise stated, be effective when received in legible
form Any communication or notice to the Secunty Agent by electromic method will be effective anly
when actually received in readable form and if addressed in the manner specified by the Security
Agent for this purpose
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273

28

29

291

292

293

Proof of service
In proving service of any notice or other communication it will be sufficient to prove -

2731 nthe case of a letter, that such letter was properly slamped or franked, addressed and
placed in the post or in the case of personal delivery, was left at the correct address, and

2732 n the case of a fax transmission, that fax was duly transmitted to the fax number, as
appropriate, of the addressee referred to in Clause 27 1 (Method)

RELEASE AND REASSIGNMENT

With effect from the Senior Discharge Date each Senior Facility Creditor shall at the request and
cost of the Parent take any action that may be necessaty to release the Secunily Assets from the
Secunty and to reassign the Secunty Assets to the relevant Chargor, in each case without recourse
1o or any representation or warranly by any Senior Faciity Creditor or any other person

GOVERNING LAW AND ENFORCEMENT
Governing law

This Secunity Agreement and any non-contractual obligations ansing out of or In relation to this
Secunty Agreement are governed by English law

Jurisdiction

2921 Subject to Clauses 2922 and 29 2 3 below, the English courts shall have exclusive
jurisdiction in relation to all disputes anising out of or in connection with this Security
Agreement (including claims for set-off and counterclaims), including, without limitation,
disputes ansing out of or in connection with -

(2) the creation, validity, effect, interpretation, performance or non-performance of,
or the legatl relationships established by, this Security Agreement, and

{b) any non-contractual obligations arising out of or in connection with this Secunty
Agreement

For such purposes each pary irrevocably submuts to the jurisdiction of the English courts
and walves any objection to the exercise of such jurisdiction

2022 The agreemeni contamed In Clause 29 2 1 1s included for the benefit of the Secunty
Agent who shall retain the right to take proceedings m any other courts with junsdiction
To the extent permitted by law, the Secunity Agent may take concurrent proceadings in
any number of jurisdictions

2023 Each Chargor agrees that a judgment or order of any coun referred to in this Clause 29 2
s conclusive and binding and may be enforced against it in the courls of any other
jurisdiction

Service

Each Chargor hereby irrevocably and unconditionally agrees that -

2931 falure by any process agent to give notice of process served to it shall not impair the
valhdity of such service or of any judgement based on that service, and

2932 nothing 1n this Secunty Agreement shall affect the nght to serve process in any cther
manner permitted by law
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294 Third parties

2941 Except as otherwise expressly provided in Clause 156 (Prolection of third parties) or
elsewhere in this Secunty Agreement, the terms of this Secunity Agreement may he
enforced only by a party to it and the operation of the Contracis (Rights of Third Parlies)
Act 1999 15 excluded

2942 Notwithstanding any term of this Secunty Agreement, no consent of a third parly 1s
required for any termination or amendment of this Secunty Agreement

295 Counterparts
This Security Agresment may be executed In any number of counterparts, and by each party on
separate counterparts Each counterpart i1s an ongmnal, but all counterparis shall together
constitute one and the same instrument  Delivery of the counterpart of this Secunty Agreement by
e-mail attachment or telecopy shall be an effective mode of delivery

THIS SECURITY AGREEMENT has been executed and delivered as a deed on the date stated at the
beginning of this Secunty Agreement
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SCHEDULE 1

ORIGINAL CHARGORS

No. Company Place of Incorporation Registered Number
1 Bridge Aluminium Limited England and Wales 04687227
2 Caparo Accles & Pollock Limited England and Wales 05663882
3 Caparc AP Braking Limited England and Wales 05755850
4 Caparo Atlas Fastenings Limsted England and Wales 0581718¢
5 Caparo Engineering Limited England and Wales 03450375
6 Caparo Industres Plc England and Wales 00630473
7. Caparo Modular Systems Limited England and Wales 05815981
8 Caparo Precision Strip Limited England and Wales 05234781
9 Caparo Precision Tubes Limited England and Wales 05172071
10 Caparo Steel Products Limited England and Wales 00892463
11 Caparo Tube Components 2 Limited England and Wales 06043303
12 Caparo Tube Components Limited England and Wales 06380121
13 Caparo Vehicle Products Limited England and Wales 05730793
14 Caparo Vehicle Technologies Limited England and Wales 05730802
15 GW 957 Limited England and Wales 05558240
16 Matenal Measurements Limited England and Wales 00653121
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SCHEDULE 2
SECURITY ASSETS
PART 1
REAL ESTATE
Chargor Property Tenure Title Number
Caparo Steel Products Caparo Wire, Ash Road Freehold WA763387
Limited South, Wrexham, L13 94T
WAB77754
Caparo Steel Products Caparo Wire, Ash Road Freehold WADB52047
Limited North, Wrexham, L13 8JT
Caparo Steel Products Caparo Tubes, Tafarnaubach Freehold WA442551
Limited Industrial Estate, Tredegar
NP22 3AA
Caparo Precision Tubes Caparo Precision Tuhes, Freehold WM800193
Limited Popes Lane, Oldbury B6S 4PJ
Capara Precision Tubes Hub Le Bas, Bower Street, Freehold LA41775
Lirited Manchester, B40 2AF
Caparo Precision Tubes Hub Le Bas, Rose Street, Freehold WMBI6713
Limuted Bifston WV14 8TS
Caparo Precision Tubes Caparo Drawn Products, Freehold WIME09256
Limited Phoenix Street, West
Bremwich, B70 0AS AWMBE98985
Caparo Precision Strip Brittania Works, West Freehold WM412761
Limited Bromwich, B70 8BH
WMB96702
Caparo Precision Tubes Trident Works, West Freehold — ground SF53008
Limited Bromwich, B70 8BH lease
WMB53174
Caparo Engineering Limited Caparo Tesling, Brenda Freehold CE52039
Road, Hartlepool, TS25 2BP
Caparo Engineering Limited Caparo Forging, Marnott Freeheld WM383778
Road, Dudley, DY2 OLA
Matenal Measurements Matenal Measurements , Freehold ON109454
Limited Station Lane, Witney, OX28
4BA
Material Measurements Matenal Measurements, Freehold DT25760
Limited Dawkins Road, Poole, BH15
4JY
Bridge Alumimium Limited Bridge Aluminium Lid, Brndge Freehold WM712193

Street, Wednesbury, WS10
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DAN

Caparo Modular Systems Caparo Modular Systems, Freehold WM367711
Limited Neachells Lane, Willenhall
Wv13 3SN
Caparo Modular Systems Caparo Allas Fastenings, Freehold WiW195751
Limuted Heath Road and Westbhourne
Road, Darlaston WS10 8XL
Caparo Industries PLC CMT Engineering, Freehold WMa04133
Comgreaves Road, Cradley
Heath, B64 7DQ
Caparo Industries PLC Units 9 & 13 - 5-7 Wenlock Freehold - ground EGL525392/
Road, London N1 7SL lease
EGL525388
EGL525394
EGL525301
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PART 2

WIDER GROUP SHARES

Chargor

Group member

Number and class of shares

Caparo Engineering Limited

Barton Engineering Limited
{00318635)

40,000 ordinary shares of £1 00
each

Caparo Alurminium
Technologies Limited
{05820811)

1,000 ordinary shares of £1 00
each

Caparo Fabrications Limited
(00429128)

10,151 crdinary shares of £1 00
each

Clydesdale Engineering
Limited (00236485)

22,591 ordinary shares of £1 00
each

CMT Engmineenng Limited

(00212644)

25,100 ordinary shares of £1 00
each

Material Measurements Group

150 A ordinary shares of £1 00

Limited (00653121)

Limited (02716291) each and 50 B ordinary shares
of £1 00 each
Matenal Measurements | 28,407 A ordinary shares of

£010 each and 9,468 B
ordinary shares of £0 10 each

Nupac Limited (02788727) 10,000 ordinary shares of £1 00
each
GW 957 Limited (05558240) 26,596 ordinary shares of £1 00

each

Caparo Industries plc

A & H Jones & Co Limited
(060914609)

Al ordinary shares in A&H
Jones & Co Limited, being
1,000 ordinary shares of £1 00
each

Barton Aluminium Foundries

202,895 ordinary shares of

Limited (014900986)

Limited (00401174} £0 10 each

Barton  Conduts  Limuted | 105,000 ordinary shares of

(00507456) £0 05 each

Barton Electncal  Limited | 3 ordinary shares of £1 00 each

{00739787)

Barton Group Limited | 24,130,824 ordinary shares of

(00302110) £025 each and 25,280,360
deferred ordinary shares of
£0 25 each

Barton Overseas Holdings | 2 ordinary shares of £1 00 each
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Chargor

Group member

Number and class of shares

Barton Tubes Lirited
(00860003)

99 ordinary shares of £100
each

Caparo Burton Limited
(00558933)

10,000 ordinary shares of £1 00
each

Caparo Cradley Heath Limited
{00339787)

14,760 crdinary sharas of £1 00
each

Caparc Engineering Limited
{03450375)

1,000 ordinary shares of £1 00
each

Caparc  Forgings  Limited
(01247213)

100 ordinary shares of £1 00
each and 100 deferred ordinary
shares of £1 00 each

Caparo Industries (LTI Limuted
(01022981}

225,500 ordnary shares of
£1 00 each

Caparo Management Services
Limited (00303759)

26,437,681 ordinary shares of
£0 10 and 26,437,681 deferred
ordinary shares of £0 10

Caparo Steel Products Limited
(00892463)

72,100 new ordinary shares of
£010 each and 721,000
deferred shares of £1 00 each

Caparo Toys Limited
(00250284)

157,500 ordinary shares of
£1 00 each

Caparo Tubes Limited
(00481622)

20,200 ordinary shares of £1 00
each

Caparo  Vehicle  Products
Lemited (05730793)

1 ordinary share of £1 00 each

Caparep China Limited
(06610319)

1 ordinary share of £1 00 each

Caparo US Partner One
Limited (03672842)

10 ordinary shares of £100
each

Caparc US Partner Two
Limited (03672789)

10 ordinary shares of £100
each

Caparo Wire Limited
(00955587)

81,873 ordinary shares of £0 25
each and 818,800 deferred
shares of £0 25 each

Clydesdale Forge Limited
(00351864)

3,644,208 ordinary shares of
£1 00 each

CMT Dynamics Limited
(00528404)

20,000 ordinary shares of £1.00
each
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Chargor

Group member

Number and class of shares

CMT Engineening Insulation
Limited (00288281)

1,003 ordinary shares of £1 00
each

CMT Steels & Supplies
(Northern) Limited {00525521)

11,500 ordinary shares of £1 00
each

CMT Tubes & Fittings Limited
(00092501)

10,100 ordinary shares of £1 00
each

Midiand Iron {Cradley Heath)
Limited (30648768)

9,999 ordinary shares of £100
each

Natural Gas Tubes Limited
(00133081)

115,000 ordinary shares of
£1 00 each

Tube Fittings Limited

(00532930)

313,107 ordinary shares of
£1 00 each

United Merchant Bar Limited
(00351300)

1,000 ordinary shares of £1 00
each

Whitehouse Hand Tools
Limited (00397651)

100 ordinary shares of £100
each

Wrexham  Wire
Limited (00492859)

Company

2,500 ordinary shares of £1 00
each

Caparo Precision Tubes
Limited

Hayes Tubes Limited

(00310915)

67,596 ordinary shares of £1 00
each and 9,604 A ordinary
shares of £1 00 each

Caparo  Steel  Products

Limited

Bala Holdings Limited

(04626378)

100 ordinary shares of £1 00
each

Caparo Merchant Bar pic
(01860172)

1,850,000 ordinary shares of
£100 each (share certificate
number 7, numbered 1 to 89
and 101 to 1,850,001)

Caparo Precision Strip Lirmited
{05234781)

1 ordinary share of £1 00

Caparo Precision Tubes
Limited (05172071)

2,000,000 ordinary shares of
£1 00 each

Caparoc Vehicle Products
Limited

Caparo Accles and Pollock
Limited {05663882)

100 ordinary shares of £100
each

Caparo AP Braking Limited
(05755850)

1 ordinary share of £1 00

Caparo  Atlas  Fastenings

Limited (05817189)

1,000 ordinary shares of £100
each

Caparc  Modular
Limited (05815981)

Systems

1,000 ordinary shares of £100
each
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Chargor

Group member

Number and class of shares

Caparoc Tube Components
Limited (06390121)

100 ordinary shares of £100
each

Caparo Tube Components 2
Limited (06043303)

1 ordinary share of £1 00

Caparo Vehicle Technologies
Limited (05730802)

750 ordinary A shares of £1 00
each

Gweda Palou Linited

(05965043)

600 ordinary B shares of £1 00
each and 300 ordinary A shares
of £1 00 each

Caparo Vehicle Technologtes
Limited

T1 Cars Limited (05804948}

1 ordinary share of £1 00

Materal Measuremenis | Globaltech Group Limited | 1 ordinary share of £1 00
Lirmted {04689665)
Materal Measurements | 2 ordinary shares of £1 00 each

Contracts Limited (02550367)

Materials Testing Services
Limied {04492088)

1 ordinary share of £1 00

NDIS Limited (02723742)

2 ordinary shares of £1 00 each

Non-Destructive Inspection
Services Limited (02481442)

100 ordinary shares of £100
each

Quest Inspection  Limited | 2,125 ordinary shares of £1 00
(61971790) each
Rabco Industnal Inspection | 1 ordinary share of £1 00

Services Linited (05139877)

Trutest NDT Limited | 150 ordinary shares of £1 00
{01142273) each

GW 957 Limited Bridge Aluminum  Limited | 25,000 ordinary shares of £1 Q0
(04687227) each

Bridge Aluminium Limited B A Machining Limied | 1 ordinary share of £1 00
(05382153)

Caparo AP Braking Limited AP Braking Limited | 1 ordinary share of £1 00
{05188219)
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PART 3
ACCOUNTS

Group Accounts

Bridge Alummium
Ltd

Barclays Bank PLC

Group Account

Brnidge  Aluminium
Ltd

Barclays Bank PLC

Group Account

Caparo Accles &
Poltock

Barclays Bank PLC

Group Account

Caparo Accles &
Pollock Limited

Barclays Bank PLC

Group Account

Caparo AP Braking
Limited

Barclays Bank PLC

Group Account

Caparo AP Braking
Limited

Barclays Bank PLC

Group Account

Caparo Atlas
Fastenings Limited

Barclays Bank PLC

Group Account

Caparo Atlas
Fastenings Limited

Barclays Bank PLC

Group Account

Caparo Allas
Fastenings Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Lirmited

Barclays Bank PLC

Group Account

Caparo
Engineenng
Limntted

Barclays Bank PLC

Group Account

Caparo
Engineerng
Limited

Barclays Bank PLC

Group Account

Caparo
Engineerng
Lirnited

Barclays Bank PLC

Group Account

Caparo
Engineernng
Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account
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Caparo
Engmeering
Limited

Barclays Bank PLGC

Caparo
Engineermg
Limited

Barclays Bank PLC

Caparo
Engineering
Limited

Barclays Bank PLC

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Group Account

Group Account

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Caparo
Engineering
Limited

Barclays Bank PLC

Caparo
Engdineenng
Lirmited

Barclays Bank PLC

Caparo
Engineering
Limited

Barclays Bank PLC

Gaparo
Engineering
Limited

Barclays Bank PLC

Caparo -
Engineering
Limited

Barclays Bank PLC

Caparo Industries

Barclays Bank PLC

Caparo Industries
ple

Barclays Bank PLC

Caparo Industnes
plc

Barclays Bank PLC

Caparc  Industres
plc

Barglays Bank PLC

Caparo Industries
plc

Barclays Bank PLC

Group Account

Group Account

Group Account

Group Account

Group Account

Group Account

Group Account

Group Account

Group Account

Group Account

Group Account

Caparo Modular
Services, Caparo
Tube Components
2 Limited

Barclays Bank PLC

Group Account
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Tubes Limited

Caparo Precision
Tubes Limited

Barclays Bank PLC

Group Account

Caparo Precision | Barclays Bank PLC Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC Group Account
Tubes Limited
Capal:o Precision | Barclays Bank PLC Group Account
Tubes Limited
Caparo  Precision | Barclays Bank PLC Group Account

Tubes Limited

Caparo  Precision
Tubes Limited

Barclays Bank PLC

Group Account

Caparo  Modular | Barclays Bank PLC TG | Group Account

Systems Limited

Caparoc  Modular | Barclays Bank PLC eoigifdebenpueannna e Group Account

Systems Limited

Caparo Precision Barclays Bank PLC _ Group Account

Caparo  Precision | Barclays Bank PLC Group Account

Strp Lirmnited

Caparo  Precision | Barclays Bank PLC pr————— ———— Group Account

Strip Limited

Caparo  Precision | Barclays Bank PLC W Group Account

Strip Limited

Caparo  Precision | Barclays Bank PLC T T T Group Account

Strip Limited

Caparo  Precision | Barclays Bank PLC = e e Group Account

Strip Limited

Caparo  Precision | Barclays Bank PLC rrr— Group Account

Stnp Limited

Caparo  Precision | Barclays Bank PLC == Group Accolnt

Strip Limited

Caparo  Precision | Barclays Bank PLC | SRR . Group Account

Strip Limited

Caparo  Precision | Barclays Bank PLC | GhUNNTSr-aieanapeepiim, Group Account

Strip Limited

Caparo  Precision | Barclays Bank PLC | «sasseuuupe i Group Account

Tubes Limited

Caparo  Precision | Barclays Bank PLC g —— "~} Group Account
44
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Group Account

Caparo  Precision | Barclays Bank PLC
Tubes Limited
Caparo  Precision | Barclays Bank PLC

Tubes Limited

Group Account

Group Account

Group Account

Group Account

Group Account

Caparo  Precision | Barclays Bank PLC
Tubes Limited
Caparo  Precision | Barclays Bank PLC
Tubes Limited
Caparo  Precision | Barclays Bank PLC
Tubes Limited
Caparo  Precision | Barclays Bank PLC
Tubes Limited
Caparo Steel | Barclays Bank PLC

Products Limited

Group Account

Caparo Steel
Products Limited

Barclays Bank PLC

Group Account

Caparo Steel
Products Limited

Barclays Bank PLC

Group Account

Group Account

Group Account

Caparo Steel | Barclays Bank PLC
Products Limtted
Caparo Steel | Barclays Bank PLC
Products Limited
Caparo Steel | Barclays Bank PLC

Products Limited

Group Account

Caparo Steel
Products Limited

Barclays Bank PLC

Group Account

Group Account

Group Account

Group Account

Caparo Tube | Barclays Bank PLC
Components 2

Limited

Caparo Tube | Barclays Bank PLC
Components

Limited

Caparo Tube | Barclays Bank PLC
Components

Limited

Caparo Vehcle | Barclays Bank PLC

Products Limited

Group Account

Caparo Vehicle
Products Limited

Barclays Bank PLC

Group Account
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Caparo Vehicle
Products Limited

Barclays Bank PLC

us

Tube Fittings Ltd

Barclays Bank PLC

Group Account

Group Account

Caparo Vehicle | Barclays Bank PLC Graup Account
Products Linuled

Caparo Vehicle | Barclays Bank PLC Group Accouni
Technologles

Limited

Caparo Wire Barclays Bank PLC Group Account
Caparo Wire | Barclays Bank PLC Group Account
Limited, a division

of Caparo Steel

Products Limited

Caparo Wire | Barclays Bank PLC |« Group Account
Limited, a dwision

of Caparo Steel

Products Limited

Matenal Barclays Bank PLC “ Group Account
Measurements

Limited

Material Barclays Bank PLC “ Group Account
Measurements

Limited

Matersal Barclays Bank PLC | i Group Account
Measurements

Limited

Tube Fittings CMT Bérclays Bank PLC Group Account

Other Accounts

Material
Measurements
Limited

KBC Belgium

IBAN BEQO2 7340
1989 7840

Materizl
Measurements
Limited

Ulster Bank

KREDBEBB

Other Account

Other Account
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SPECIFIED INTELLECTUAL PROPERTY

PART 4

PATENTS
Year | Description Picture | Status [ Number | Owner{s) Address Next Barciays
filed Obtained for Service | Renewal | Security
Date registered
at UKIFO
1998 Mounting Yes In force | GB2330 Caparo Marks & 287 20 Yes
(CMT own 642 Engineering Clerk, 3
shock Limited Birmingham
absorber)
1999 | Scaffolding/B Yes Inforce | GB2354 Caparo Swindell & 23713 No
rick Guard 034 Stee| Pearson,
Products Derby
Limited
1999 | Sash Clamp Yes In force | GB2336 Caparo Barker 200413 Yes
{Unknown) 798 Engineering Brettell,
Limited Birmingham
2007 | Compression Yes In force | GB2447 Caparo Fry Heath & | 6 3 2013 No
{push fit) 275 Engineering Spence
Fittings for Limited and LLP,
Steel Pipes Tata Steel Horley,
(Unknown} UK Limited Surrey
2008 Misfueling Yes In force | GB2467 Caparo Barker 282013 No
Prevention 095 Vehicle Brettell,
Device Products Birmingham
Limited
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REGISTERED DESIGNS

No | Countr Design Design Indicatio Owner Primary Expiratl | Status
. y No. n of L.ocarno on Date
Products Class:
UK 2104350 Scaffoldin Caparo 2504 09 25/08/20 | Register
. g guard Steel 16 ed
B e THR Products
A4 i1 Limited
t l‘ 2 v |1
b L
30 1 cro | cooesas7 | "W . Scaffold | Caparo 25 04 16/01/20 | Register
8-0001 l i constructi Steel 17 ed
ot o ons Products
llf@' '! Limited
LY
. E—Il i! -
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SCHEDULE 3

NOTICE FOR ACCOUNTS

To [Account Bank]
Copy [ ] as Secunty Agent
Date [ 1
Dear Sirs,
1 We hereby give you notice that we have charged to | ] (the "Security Agent”) on behalf
of certan Senior Facility Creditors pursuant to a secunty agreement (the "Security Agreement"”)
dated [ 120 ] entered into by ourselves (as "Chargor") (amongst others) m

favour of the Secunty Agent, all of our right, fitle and interest in and to all sums of money which
may now or In the future be held with you for our account in the accounts identified in the Schedule
to this notice and to any other accounts from time to time maintained with you by us {the
"Accounts") together with all interest from time to time earned on such sums and the debts
represenied by such sums and interest

2 With effect from the date of your receipt of this notice -

21 subject to paragraph 2 § all sums from time to time standing to the credit of the Accounts
should be held to the order of the Secunty Agent,

22 subject to paragraph 2 5 such sums may only be paid or released in accordance with the
written instructions of the Security Agent at any time,

23 the terms and conditions relating to the Accounts designated as "Blocked" may not be
amended, vaned or waved without the prior written consent of the Secunty Agent,

24 we are not permitted to withdraw any amount from the Accounts designated as "Blocked"
in the Schedule to this notice without the prior written consent of the Secunty Agent, and

25 we are permitted to withdraw cr transfer amounts from the Accounts designated as "Not
blocked" in the Schedule to this notice until such time as the Secunty Agent provides
written notification to you that such permission 1s withdrawn (and the Secunty Agent may
withdraw or notify this permission In its absolute discretion at any time)

3 You are autharised and instructed, without requiring further approval from us -
31 to pay all monies received by you for the Accounts to (and only to) the credit of the
Accounts,
32 to provide the Security Agent with such information relating to the Accounts as it may

from time to time request, and

33 to comply with the terms of any wnitten notice or instructions in any way relating to, or
purporting to relate to, the Secunty Agreement, the sums standing to the credit of the
Accounts from time to time or the debts represenied by them which you receive at any
time from the Secunty Agent without any reference to or further authonty from us and
without any enquuy by you as to the justfication for or validity of such notice or
instruction

4 These instructions may not be revoked without the prior written consent of the Security Agent
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5 Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to us) to
confirm (by way of undertaking in favour of the Secunty Agent) that -

51 you agree to the terms of this notice and to act in accordance with its provisions,
52 you have not received notice of the interest of any third party in the accounts, and
53 you have not and will not claim, exercise or enforce any secunty interest, nght of sei-off,

counterclaim or simifar right In respect of the Accounts or the debts represented by them
without the prior written consent of the Security Agent

6 This notice and any non-contractual obligations ansing out of or in relation to this notice are
governed by English law

Yours faithfully |

for and on behélf of
[CHARGOR]

for and on behelf of
[ ] as Security Agent
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Account Number

[ ]
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SCHEDULE

Sort Code

53

Status

[Blocked/Not blocked]




[On acknowledgement copyl

To [ ] as Secunty Agent
[Address]

Copyto [CHARGOR]

We acknowledge receipt of the above nolice and agree to and confirm the matters set out in it

for and on behalf of
[Account Bank]

Date | ]
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To

SCHEDULE 4

NOTICE FOR INSURANCE POLICIES

Copy Barclays Bank PLC as Securily Agent

Date { 12013

Dear Sirs,

1

31

32

71
72
73

74

75

We hereby give you notice that we have assigned to Barclays Bank PLC (the "Security Agent") on
behalf of certan Senior Facility Creditors pursuant to a secunty agreement dated
[ 12013 entered into by us in favour of the Secunty Agent, all of our nght, title and
Interest 1n and to the insurance policies 1dentified in Schedule 1 to this letter and to any other
Insurance policies taken out with you by us or on our behaif or under which we have aright to a
clam

We will remain hable under the Insurance Policies to perform all obligations imposed on us under
the Insurance Policies and none of the Secunty Agent, its agents, any receiver, admustrator or
any other person will at any time be under any obhgation or hability to you under or In respect of the
Insurance Policies

We will remain entitied to exercise all of our rights under the Insurance Policies and you should
continue to give notices under the Insurance Policies to us, untl such time as the Secunty Agent
provides wrnitten notification to the contrary Thereafter -

all amounts payable under the Insurance Policies should be paid to the Secunty Agent or as it
directs, and

all nghts 1n respect of the Insurance Policies will be exercisable by the Secunty Agent and notices
under the Insurance Policies should be given to the Secunity Agent or as It directs

You are authorised and instructed (withcut requinng further approval from us) to provide the
Secunty Agent with such mformation relating to the Insurance Palicies as it may from time to time
request

These instructions may not be revoked without the prior wntten consent of the Security Agent

Please note the interest of the Securnity Agent on the Insurance Policies and show the Security
Agent as first loss payee and first prionity assignee

Please sign and return the enclosed copy of this notice to the Secunity Agent (with a copy to us) to
confirm (by way of undertaking in favour of the Secunty Agent) that -

you agree to the terms of this notice and to act in accordance with its provisions,
you have not received notice of the interest of any third parly in any of the Insurance Policies,
you have noted the interests of the Secunty Agent on the Insurance Policies,

you will not cancel, avoid, release or otherwise allow the Insurance Policies to lapse without giving
the Secunty Agent at least 30 days’ pricr wnitten notification,

you have not and will not claim, exercise or enforce any right of set-off, counterclaim or similar right
In respect of the Insurance Policies without the consent of the Secunty Agent,
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76 you will notify the Secunty Agent of any breach by us of the terms of any Insurance Policy and will
allow the Secunty Agent or the Senior Facility Creditors referred to in this notice to remedy that
breach, and

77 the Securty Agent shall not 1n any circumstances be liable for the premium in relation to the
Insurance Policies (but may elect to pay 1it)

8 This notice and any non-contractual oblhigations ansing out of or in relatton to this notice are
governed by English law

Yours faithfully,

for and‘ oﬁ behalf of
CAPARO INDUSTRIES PLC

for and ¢n behalf of
BARCLAYS BANK PLC as Security Agent
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[On acknowledgement copy)

To Barclays Bank PLC as Securty Agent
7th Floor
5 The North Colonnade
Canary Wharf
London
E14 4BB

Copy to. Caparo Industrnies PLC

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

;’;:'or and on behalf of

[ ]

Date » 2013
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To

Copy

SCHEDULE 5
NOTICE FOR ASSIGNED AGREEMENTS

{Counterparty to relevant Assigned Agreement]

Dear Sirs,

1

I ] as Secunty Agent
Date [ ]
We hereby give you notice that we have assigned to | ] (the "Security Agent"”) on
behalf of certain Senior Facility Creditors pursuant to a secunty agreement dated
120( ] entered into by us 1n favour of the Security Agent, all of our night,

ttle and interest in and to [insert detais of relevant Assigned Agreement] (the "Assigned
Agreement")

We will remain liable under the Assigned Agreement to perform all obligatons imposed on us
under the Assigned Agresment and none of the Security Agent, its agents, any receiver,
administrator or any other person will at any time be under any obligation or hability to you under or
in respect of the Assigned Agreement

We will remain entited to exercise all of our rights under the Assigned Agreement and you should
continue to give notices under the Assigned Agreement to us, until such time as the Secunty Agent
provides written notificatton to the contrary Thereafter all rights In respect of the Assigned
Agreement will be exercisable by the Secunty Agent and notices under the Assigned Agreement
should be given to the Secunty Agent or as it directs

You are authonsed and wnstructed (without requinng further approval from us) to provide the
Secunty Agent with such information relating to the Assigned Agreement as it may from time to
time request

These instructions may not be revoked without the prior witten consent of the Secunty Agent

Please sign and return the enclosed copy of this notice to the Secunty Agent {(with a copy to us) to
confirm {by way of undertaking in favour of the Security Agent) that -

61 you agree fo the terms of this notice and to act in accordance with its provisions,

62 you have not and will not clam, exercise or enforce any night of set-off, counterclam or
similar nght in respect of the Assigned Agreement without the consent of the Secunly
Agent,

63 you have not received notice of the interest of any third party In the Assigned Agreement,
and

64 you will notify the Secunty Agent of any breach by us of the terms of the Assigned

Agreement and will allow the Secunty Agent or the Sentor Facility Creditors referred to 1n
this notice to remedy that breach

This notice and any non-cantractual obligations arising out of or in relation to this notice are
governed by English law
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Yours faithfully,

for and on behalf of
[CHARGOR]

for and on behalf of
{ ] as Secunty Agent

[On acknowledgement copy}]

To { ] as Secunty Agent
[Address])

Copyto [CHARGOR]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

for and on behalf of
[Counterparty fo relevant Assigned Agreement)

Date [ ]
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SCHEDULE S

FORM OF DEED OF ACCESSION

THIS DEED is made on 20[ ]
BETWEEN -
(1) [COMPANY NAME] (registered number [ 1) with its registered office at {

] (the "Additional Chargor"},

(2) 1 for itself and as atlorney for each of the other Chargors under and as
defined in the Secunty Agreement referred to below (the "Parent"), and

(3) ] as agent and trustee for the Senior Facility Creditprs under and as
defined In the Secunty Agreement referred to below (the "Security Agent")

WHEREAS -

(A) The Additional Chargor is a wholly-owned Subsidiary of the Parent

(B) The Parent has entered into a secunty agreement dated { ) 20f ] (the
"Security Agreement”) between the Parent, the Onginal Chargors and the Secunty Agent

(C) The Additional Chargor has agreed to enter nto this Deed and to become a Chargor under the
Secunty Agreement, The Additional Chargor will also, by execution of a separate instrument,
become a party to the Senior Intercreditor Agreement as an Obligor

(D) it 1s Intended that this document takes effect as a deed notwilhstanding the fact that a party may

only execute this decument under hand

IT IS AGREED as follows -

1

31

az

INTERPRETATION

Terms defined In the Secunty Agreement have the same meaning in this Deed unless given a
different meaning in this Dead This Deed 1$ a Finance Document

ACCESSION

With effect from the date of this Deed the Addittonal Chargor -

21 will become a party to the Security Agreement as a Chargor, and

22 will be bound by all the terms of the Secunty Agreement which are expressed to be
binding on a Chargor

SECURITY

Paragraphs 3 2 to 3 6 below apply without prejudice to the generality of Clause 2 (Accessron) of
this Deed

All Security -
321 15 created in favour of the Secunty Agent,

322 is created over present and future assets of the Additional Chargor, and
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33

34

386

36

323 Is continuing secunty for the payment, discharge and performance of all the Secured
Liabilities and will extend to the ulimate balance of the Secured Liabilities regardless of
any intermediate discharge in whole or tn part, and

324 15 made with full title guarantee In accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 but in each case so that the covenants implied by the Law of
Property {Miscellaneous Provisions) Act 1994 i relation to such mortgage, charge or
assignment are construed with the omission of -

(a) the words “other than any charges, encumbrances or rights which that person
dees not and could not reasonably be expected to know about” in section 3(1)
of the Law of Property (Miscellaneous Provisions) Act 1994,

{b) the words "except to the extent that" and all the words thereafter in section 3(2)
of the Law of Property (Miscellaneous Provisions) Act 1994, and

{c) secltion 6(2) of the Law of Property (Miscellanecus Provisions} Act 1924

If the Additional Chargor purports to mortgage, assign or charge (absolutely or by way of first fixed
mortgage or charge) an asset under this Deed and such mortgage, assignment or fixed charge
breaches a term of an agreement binding on the Additonal Chargor In respect of that asset
because the consent of a person {cther than a member of the Group or an Investor) has not been
obtained -

331 the Addiional Chargor shall notify the Secunty Agent immediately,

332 subject to paragraph 3 2 4 the relevant assignment or fixed charge will (to the extent no
breach of the relevant agreement would occur) secure the Related Rights in respect of
that asset but will exclude the asset itself,

333 unless the Security Agent otherwise requires, the Additional Chargor shall use best
endeavours to obtain the consent of the relevant person and, once obtaned, shall
promplly provide a copy of that consent to the Security Agent, and

334 forthwith upon receipt of the relevant consent, the relevant asset shall become subject to
Secunty in favour of the Secunty Agent under this Deed and the Securily Agreement

The Secunty Agent holds the benefit of this Deed for tself and on trust for the Senior Facllity
Creditors

The fact that the details of any assets in the Schedule are ncorrect or incomplete shall not affect
the valdity or enforceability of this Deed or the Security Agreement In respect of the assets of the
Additional Chargor

The Additional Chargor assigns absolutely, subject to a proviso for reassignment on redemption, all
of its rights 1n respect of the agreements specified in the Schedule to this Deed

MISCELLANEQUS
With effect from the date of this Deed -

41 the Security Agreement will be read and construed for all purpases as iIf the Additional
Chargor had been an onginal party in the capacity of Chargor (but so that the Secunty
created on this accesston will be created on the date of this Deed),

42 any reference in the Secunty Agreement to "this Agreement" and similar phrases will
include this Agreement and all references in the Secunty Agreement to any relevant
Schedule of the Secunty Agreement {or any part of it) will include a reference to the
Schedule to this Agreement (or relevant part of ), and
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43 the Parent, for itself and as agent for each of the other Chargors under the Security
Agreement, agrees to all matters provided for in this Deed

5. LAW

This Deed and any non-contractual obligations arising out of or in relation to this Deed are
governed by English law

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed
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The Additional Chargor

EXECUTED as a Deed (but not delivered
until dated) by

acting by two Directors or a Director
and the Secretary.-

The Parent

EXECUTED as a Deed (but hot delivered
until dated} by
[ 1

acting by two Directors or a Director
and the Secretary -

The Security Agent
EXECUTED as a Dead
for and on behalf of
BARCLAYS BANK PLC
in the presence of -
Sighature of Witness
Name of Witness

Address

Occupation
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SIGNATURE PAGES
The Chargors
EXECUTED as a Deed (but not delivered
untll dated) by THSaN  FAM

CAPARO ACCLES & POLLOCK LIMITED
by a director In the presence of a witness

‘ Director
Signature of witness

Name of witness G'KW@S A SVEIN

N St s s Vst

DLA PIPER UK LLP
Address VICTORIA SQUARE HOUSE
VICTORIA SQUARE
BIRMINGHAM B2 4DL
Occupation Solleamnr
Notice details
Address Caparo House, 103 Baker Street, London, W1l 6LN
Fax Number 0121 202 4401
For the altention of Jason Pay

EXECUTED as a Deed (but not delivered
until dated) by JAs~w P
CAPARO AP BRAKING LIMITED

by a director in the presence of a withess

Signhature of witness

SANES v

Name of witness

DLA PIPER UK LLP
Address VICTORIA SQUARE HOUSE
VICTORIA SQUARE
BIRMINGHAM 82 4DL
Occupation Vol eaTRE,
Notice detalls
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
untif dated) by SASsn ¢ AM

CAPARO ATLAS FASTENINGS LIMITED
by a director in the presence of a witness

‘ Director
Signature of witness

Name of witness 9 KWES CLEU W

DLA PIPER UK LLP
Address VICTORIA SQUARE HOUSE
VICTORIA SQUARE
BIRMINGHAM B2 40L
Occupation SoltRK .
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay

EXECUTED as a Deed (but not delivered
untl dated) by SASaw TAY
CAPARO ENGINEERING LIMITED

by a director in the presence of a witness

N Nt S S Ve

ol o
Signature of witness

Skwgd chsluiN

Name of witness

DLA PIPER UK LLP
Address VICTORIA SQUARE HOUSE

VICTORIA SQUARE

IRMINGHAM B2 4DL

Occupation HLAUTRK
Notice details
Address Caparo House, 103 Baker Street, London, W1U 61.N
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
until dated) by SASaN CAY
CAPARQ INDUSTRIES PLC
by a director in the presence cf a withess

L L L ey

¢

Signature of withess

Name of withess ~ S/AMES ¢LEWIN

DLA PIPER UK LLP
Address VICTORIA SQUARE HOUSE

VICTORIA SQUARE

RMINGHAM B2 4DL

Occupation. EQU AT
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the altention of Jason Pay

EXECUTED as a Deed (but not delivered
until dated) by IASon

CAPARO MODULAR SYSTEMS LIMITED
by a director In the presence of a witness

‘ Director
Signature of witness !

Name of witness TAWMES CAEULIN

Tt St St o vt

-

DLA PIPER UK LLP
Address VICTORIA SQUARE HOUSE
VICTORIA SQUARE
‘BIRMINGMAM B2 4DL
Occupation Sotla™K
Notice detalls
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered )
untd dated) by SRS A )
CAPAROQ PRECISION STRIP LIMITED )
by a director in the presence of a witness )
)
D

Signature of witness

TAMES CAEUL I

Name of witness DLA PIPER UK LLP -
Address VICTORIA SQUARE RCUSE

VICTORIA SQUARE

BIRMINGHAM B2 4DL
Occupation CallaTop
Notice detalls
Address Caparo House, 103 Baker Siree!, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay

EXECUTED as a Deed (but not delivered
until dated) by S Ason (A4

CAPARO PRECISION TUBES LIMITED
by a director In the presence of a withess

Director
Signature of wﬂnes‘\ .

Name of withess TAWES A8 WIN

=

DLA PIPERUK LLP
Address VICTORIA SQUARE HGOUSE
VIQTQHIA SQUARE
BIRMINGHAM B2 4DL
Occupation eI HIVESN &
Notice detalls
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
until dated) by SAS < 7 &

CAPARO STEEL PRODUCTS LIMITED
by a director In the presence of a witness

et St Sl St St

Director

Sighature of witness ‘ .

Name of witness

Address

Occupation

Notice details
Address
Fax Number

Faor the attention of

JRwWES CEWL
DLA PIPER UK LLP
VICTORIA SQUARE RCUSE
VICTORIA SQUARE
BIRMINGHAM B2 4DL
SoL\orRa R

Caparo House, 103 Baker Street, London, W1U 6LN
0121 202 4401

Jason Pay

EXECUTED as a Deed (but not delwvered

)
unti dated) by TRsen PAY )
CAPARO TUBE COMPONENTS 2 LIMITED )
by a director In the presence of a witness )
)
D

irector
Signature of witness ‘

Name of witness

Address

Qccupation

Notice details
Address
Fax Number

For the attention of
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SAmES el uwan
DLA PIPER UK LLP
VICTORIA SQUARE nCUSE
VICTORIA SQUARE
BIRMINGHAM B2 4DL

HATOR,

Caparc House, 103 Baker Street, London, W1U 6LN
0121 202 4401

Jason Pay
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EXECUTED as a Deed (but not delvered
until dated) by SAsan

CAPARO TUBE COMPONENTS LIMITED
by a director in the presence of a witness

Director
Signalure of witness m
SAWMES CALEWIN
Name of witness DLA PPER UK LUP
Address VICTORIA SQUARE hCUSE
VICTORIA SQUARE
BRMINGHAM B2 4DL
Occupation _fa.L“tLA?t?‘(L
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0207 487 2666
For the attention of. Dawvid Dancaster

EXECUTED as a Deed (but not dehivered
until dated) by 5 s~ MN

CAPARO VEHICLE PRODUCTS LIMITED
by a director in the presence of a withess

II I Director
Signature of witness :

Name of witness SVWES cLEUIN

St Vet Mgl “ag® e
g

DLA PIPER UK LLP
Address VICTORIA SQUARE CUSE
VICTORIA SQUARE
BIRMINGHAM 82 4DL
Occupation Lol LUTI R
Notice detalls
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered

until dated) by SASoN ¥ i+

CAPARO VEHICLE TECHNOLOGIES LIMITED
by a director in the presence of a witness

Nt N st gt St

*»

Director
Signature of wntness'

Name of witness

Address

Occupation

Notice details
Address
Fax Number

For the attention of

TAMWES AN

DLA PIPER UK LLP

VICTORIA SQUARE ROUSE

VICTORIA SQUARE
IRMINGHAM B2 4DL
iAW e

Caparo House, 103 Baker Street, London, W1U 6LN
0121 202 4401

Jason Pay

EXECUTED as a Deed (but not delivered )

until dated) by JASanN PAY )
)

by a director in the presence of a withess )
)
D

Signature of wnnessn

GW 957 LIMITED

Name of witness

Address

Occupation

Notice details
Address
Fax Number

For the attention of
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Thwzs  chguan]
DLA PIPER UK LLP
VICTORIA SQUARE OUSE
VICTORIA SQUARE
BIRMINGHAM B2 4DL

S tA TR

Caparo House, 103 Baker Street, London, W1iU 6LN
0121 202 4401

Jason Pay
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EXECUTED as a Deed (but not delivered

until dated) by K A<t 14
MATERIAL MEASUREMENTS LIMITED

by a director in the presence of a witness

et M Nl Vet St

Director
Signature of withess ” '
Name of witness Tl e UIN
DLA PIPER UK LLP
Address VICTORIA SQUARE RCUSE
VICTORIA SQUARE
BIRMINGHAN B2 4DL
Occupation S=lleaT®R
Notice detalls
Address Caparo House, 103 Baker Street, London, Wil 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
EXECUTED as a Deed (but not delivered )
until dated) by SThson )
BRIDGE ALUMINIUM LIMITED )
by a director i the presence of a witness )
)
Director
Signature of wﬂness*
Name of witness Jhowe s cAEU (N
DLA PiPER UK LLP
Address VICTORIA SQUARE ROUSE
VICTORIA SQUARE
BIRMINC*AM B2 4DL
Occupation Bl AR
Notice details
Address Caparo House, 103 Baker Sireet, London, W1U 6LN
Fax Number 0121 202 4401
For the aftention of Jason Pay
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The Security Agent

EXECUTED as a Deed
for and on behalf of
BARCLAYS BANK PLC
in the presence of -

L

Signature of Witness

Name of Withess

Address-

QOccupation

Notice details

Address 5 The North Colennade, 7th Floor, Canary Wharf, London, E14 4BB
Fax Number 020 7773 4893
For the attention of: European Loans Agency

o
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We certify that, save for material CP d\/b 20 [ 3
redacted pursuant to s 859G of the ' Pl W
Companies Act 2008, this copy instrument is a
correct copy of the orngmal instrument r\ /l : : L (/E?FCUTION VERSION

DATED 213 JuNE 2013

{1) CAPARO INDUSTRIES PLC
(AND CERTAIN OF ITS SUBSIDIARIES)
(as Chargor)

{2) BARCLAYS BANK PLC
{as Security Agent)

SECURITY AGREEMENT

This Security Agreement [s entered Into subject to the terms of
the Senlor Intercreditor Agreement as defined herain

CERTIFIED TO BE A TRUE AN
COPY OF THE O@(FINAL P COMPLETE

DATED THIS DAY orgu'b 20( 2
_4

[Pinsent Masons LLP____ #)M
- Muzory LLP
O

Pinsent Masons




10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

CONTENTS

INTERPRETATION
COVENANT TO PAY

CREATION OF SECURITY

CONVERSION OF FLOATING CHARGE

RESTRICTION ON DEALINGS

REPRESENTATIONS AND WARRANTIES

REAL ESTATE

RECEIVABLES

PLANT AND MACHINERY
ACCOUNTS

INVESTMENTS

INSURANCE

ASSIGNED AGREEMENTS
INTELLECTUAL PROPERTY
ENFORCEMENT OF SECURITY
ADMINISTRATOR

RECEIVER

DELEGATION

PRESERVATION OF SECURITY
FURTHER ASSURANCES
POWER OF ATTORNEY
APPLICATION OF PROCEEDS
EXPENSES AND INDEMNITIES
MISCELLANEOUS

PARTIAL INVALIDITY
CHANGES TO PARTIES
NOTICES

RELEASE AND REASSIGNMENT

Page

10
11
12
12
13
16
16
18
19
20
21
22
23
25
25
27
28
30
30
3
3
3
32
32
32

33



29 GOVERNING LAW AND ENFORCEMENT
SCHEDULE 1 - ORIGINAL CHARGORS
SCHEDULE 2 - SECURITY ASSETS

PART 1 - REAL ESTATE

PART 2 - GROUP SHARES

PART 3 - ACCOUNTS

PART 4 - SPECIFIED INTELLECTUAL PROPERTY
SCHEDULE 3 - NOTICE FOR ACCOUNTS
SCHEDULE 4 - NOTICE FOR INSURANCE POLICIES
SCHEDULE 5 - NCTICE FOR ASSIGNED AGREEMENTS

SCHEDULE 6 - FORM OF DEED OF ACCESSION

33
35
36
36
38
42
47
51
55
58
80



THIS SECURITY AGREEMENT is made on L7 OunNE 2013

BETWEEN.-

{1) THE COMPANIES listed in Schedule 1 as chargors (each an "Origlnal Chargor”), and

(2) BARCLAYS BANK PLC for itse!f and as agent and trustee for each of the Senlor Faclity Creditors
(as defined below) {the "Security Agent").

WHEREAS:-

(A) Each Chargor 1s required to enter into this Secunity Agreement as a condition of the Finance
Documents

(B) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may

only execute this document under hand.
IT IS AGREED as follows-
1 INTERPRETATION
11 Definitlon

In this Security Agreement--

"Accesslon Document” means a deed of accession substantially In the form set out in
Schedule 6 (Form of Deed of Accession) {or such other form as
the Security Agent and the Parent may approve)

"Account” means Mandatory Prepayment Accounts, Holding Accounts,
Group Accounts, Other Accounts and any other account opened
or maintained by a Chargor and all Related Rights

"Account Bank” means any bank, building sociely, financial institution or other
person with whom an Account 1s maintamned by a Chargor

"AddItional Chargor" means a person who has acceded to this Deed as an Additional
Chargor by executing an Accession Document

"Asslgned Agreements” means the the Bomet Loan Agreement or any other agreement
{other than the CiP/Caparo Incha Loan Agreement) designated
as an Assigned Agreement by the Security Agent and (in each
case) all Relaled Rights

"Bomet" means Zaklady Urzadzen Ckregowych "Bomet” Sp zo o (KRS
number. 0000391294), with registered office at Barlinek at 2
Okretowa Street 74-320, Barlinek, Poland

"Bomet Loan Agreement” means the loans made by an Original Obligor to Bomet in
existence at the date of this Deed in a maximum permitted
amount not exceeding £853,408 plus further nterest and plus
further loans of up to £1,600,000 from an Onginal Oblgor to
Bomet for the following purpose-

(a) a maximum aggregate amount of £1,000,000 over the
3 years commencing on the date of this Securty
Agreement by way of UK owned assels being leased
by Bomet on arms length terms to be utilised by
Bomet for capital expendiiure purposes, and
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“Bomet Shares”

"Caparo India Shares"

"Cash Equlvalents"”

"Chargor"
”C] Pll

"CIP/Caparo India Loan
Agreement"

"Collection Account”

"Debts"

"Debt Related Rights"
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(b} a maximum amount of £600,000 to be made available
as a loan and utiised by Bomet for working capital
purposes

means the shares owned by Caparo Engineering Limited in
Bomet

means the shares owned by Caparo Industries PLC in Caparo
India Limited

means -

{a) securnties 1ssued or unconditionally guaranteed by the
government of the United States or a member of the
European Union (other than any country which 1s not a
member at the date of this Secunty Agreement) or by
any agency of such a government having an
equivalent credit rating,

{b) commercial paper in euro, Sterling or US Dollars not
Issted or guaranteed by a member of the Group, for
which a recognised trading market exists and maturing
within one year of being acquired and having a rating
of at least A 1 from Standard and Poor's Corporation
or at least P-1 from Moody's Investor Services Inc or,
if unrated, whose 1ssuer has an equivalent rating 1n
respect of its long term debt obligations, and

(c) certificates of depostt or bankers' acceptances
maturing within one year of being acquired I1ssued by
any bank or financial institution having a long term
unsecured debt rating of at least A 1 from Standard
and Poor's Carporation or at least P-1 from Moaody's
Investor Services Inc

means each Original Charger and each Additional Chargor
means Caparo Industries PLC, company number 00630473

means the intercompany loan agreement dated 30 July 2010
between CIP and Caparo India Limited as amended and
restated on or about the date of this Deed with a balance
outstanding as at 24 June 2013 of £64,712,141

has the meaning given to it in the Facilities Agreement

means any oblgation due to a Chargor under a contract
belween the relevant Chargor and a third party for the supply of
goods or the provision of services or work done and materials
supplied or hinng (including any tax or duty payable), whether
present, future or contingent, and all its Debt Related Rights, a
Debt, where the context permits, includes part of such obligation
or part of such Debt Related Rights

means, in relation to any Debts or returned goods of a Chargor,
any of the following -

(a) the proceeds of such Debts,
(b) all that Chargor's rights at faw as an unpawd vendor or
2




"Enforcement Event”

"Excluded Material Ptant and
Machinery"

“Facility Agreement"

"Group Account"
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under a contract of sale but without any obligation on a
Senior Lender to complete a contract of sale,

{9 the benefit of all insurances,

{d) all negohable and non-negotiable instruments, all
secunties, bonds, guarantees and indemnities,

{e) all that Chargor's nghts to any ledger, computer or
electronic data or matenals or document recording or
evidencing a Debt or its Debt Related Rights, and

] all returned goods being goods relating to or
purporting to comply with a contract of sale which any
deblor shall for any reason -

0] reject or give notice of rejection;

(n) return or atlempt to or wish to return to that
Chargor or a Senior Lender, or

() which that Chargor or a Semor Lender
recovers from a debtor

means -

{a) the occurrence of a Termination Event as defined In
the Facilty Agreement, or

(b) any tme after which a Senior Lender has demanded
payment of any of the Secured Liabihties when entitled
to do so

means the Olympus (UK} Omniscan MX2 and Phased Module
Ultrasonic Set (serial number OMN12 — 10082 (2012)) owned
by Matenial Measurements Limited

means the facilily agreement between, inter alios, CIP, certain
of the CIP's subsidiaries as borrowers andfor guarantors and
Barclays Bank PLC as security agent and Barclays Bank PLC
and RBS Invoice Finance Limited as onginal lenders dated on
or around the date of this Securdy Agreement and as amended,
replaced, varied, supplemented or restated from time to time

means, in relation to a Chargor -

(a) any of s accounts specified as such in Part 3 of
Schedule 2 and all Related Rights, and

(b) any other account so designated by it and the Secunty
Agent {other than a Mandatory Prepayment Account, a
Holding Account, or Other Accounts) and all Related
Rights




"Group Shares”

"Hilco Report"

"Holding Account"”

“Insurance Policy"

"Intellectual Property”

“Investments"

“Land Registry"

"Matena! Plant & Machinery"
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means, in relation to a Chargor, any shares in any member of
the Wider Group owned legally or beneficially by it or held by
the Security Agent or any nominee on its behalf (including the
shares tdentified In respect of that Chargor in Part2 of
Schedule 2 (if any)) and all Refated Rights (other than the
Bomet Shares and Caparo Indha Shares)

means the Plant and Machinery Valuation prepared by Hilco
Appraisal Limited dated 7 January 2013

means, in relation to a Chargor -

(a) any of its accounts specified as such in Part3 of
Schedule 2 and all Related Rights, and

(b) any other account so designated by it and the Security
Agent (other than a Mandatory Prepayment Account,
Other Accounts and a Group Account) and all Related
Rights

means, In relation to a Chargor, any contract or policy of
insurance of any kind in which that Chargor has an interest from
tune to time and all Related Rights

means -

{a) any patents, trade marks, service marks, designs,
business names, copyrights, database rights, design
nghts, domamn names, moral nghts, nventons,
confidential information, knowhow and other
intellectual property nghts and interests (which may
now or In the future subsist), whether regisiered or
unregistered,

{b) the benefit of all applications and rights to use such
assets of each member of the Group (which may now
or in the future subsist), and

{c) the Specified Intellectual Property m Part4 of
Schedule 2

means, in relation to a Chargor, any stock, share, debenture,
loan stock, secunty, bond, warrant, coupon, interest in any
investment fund and any other investment (whether or not
marketable) (but excluding the Caparo India Shares and the
Bome! Shares) whether held directly by or to the order of that
Chargor or by any trustee, fiduciary or clearance system on its
behalf (including the Group Shares) and all Related Rights

means H M Land Registry

means, in refaton o a Chargor, the Plant and Machinery
wdentified in the Hilco Report with an individual asset value equal
to or grealer than £12,500 but excluding the Excluded Matenal
Plant and Machinery



"Mandatory Prepayment
Account"

“Monetary Claims"

"Non-Vesting Debts"

-

"Obligor*

"Other Accounts"

"Qther Plant and Machinery”

"Parent"

"Plant and Machinery"

"Plant & Machinery Valuation"
"Portable Plant & Machlnery"

"Priority Property"
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means, In relation to a Chargor -

(a) any of its accounts spectfied as such in Part3 of
Schedule 2 and all Related Rights, and

(b} any other account so designated by a Chargor and the
Secunty Agent (other than a Group Account, a Holding
Account or Other Accounts) and all Related Rights

means, In relation to a Chargor, any book and other debts {other
than Trustee Debts) and monetary claims owing to that Chargor
(other than In respect of any Account) now or in the future and
ali Related Rights (including, without Imitation, all sums owing
by a Finance Party to that Chargor under the Facility Agreement
and all overpayments or other sums refundable to that Chargor
by any person) excluding only Non-Vesting Debls For the
avoidance of doubt, Trustee Debts are not Monetary Claims

means all Debts of a Chargor which do not, for any reasan, vest
absolutely and effectively in the Recewables Trustee from time
to time together with the Debt Related Rights to such Debts and
the proceeds of such Debt Related Rights

means each Obligor as defined in the Facility Agreement
means, in relation to a Ghargor -

(a) any of its accounts specified as such in Part3 of
Schedule 2 and all Related Rights; and

(b) any other account so designated by a Chargor and the
Secunty Agent (other than a Group Account, a Holding
Account or a Mandatory Prepayment Account) and all
Related Rights

means any Plant and Machinery which 1s not Matenal Plant &
Machinery

has the meaning given to it in the Facility Agreement

means, In relaton to any Chargor, all plant, machinery,
equipment and motor vehicles now or at any time owned by any
Chargor and other tangible personal property now owned or
hereafier acquired by any Charger and wherever located
ncluding all spare parts, replacements, modifications and
additions for or to the same, together with any manuals,
logbocks or registration documents relating thereto

has the meaning given to the term in the Facility Agreement
has the meaning given to the term mn the Facility Agreement

has the meaning given to the term under the Semor Intercreditor
Agreement




"Real Estate”

"Receivables"

"Receivables Trustee"

"Receiver”

"Related Rights"

"Secured Liabilities"
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means, in relation to a Chargor, excluding the Prnonty Property -

(a) any freehold, hentable, leasehold, licence or other
interest In any 1immovable property (including the
propertly identified n respect of that Chargor in Part 1
of Schedule 2 (if any)) and all Related Rights; and

(b) any buildings, trade and other fixtures or fitings
forming part of such property and all Related Rights

means, in relation to a Chargor, all Monetary Claims of that
Chargor and all other sums of money receivable (or received by
mustake) by that Chargor now or in the future consisting of or
payable under or denved from any assets of that Chargor
referred to in Clause 32 (Fixed charges), excluding any
receivables from Non-Vesling Debts, Trustee Debts and any
sums standing to the credit of an Account

means Barclays Bank PLC

means a receiver and manager or other recewer appointed
under this Secunty Agreement In respect of the Secunly Assets
and shall, If allowed by law, include an administrative receiver

means, In relation to any asset -

(a) all nghts under any licence, agreement for sale or
agreement for lease or other use 1n respact of all or
any part of that asset,

(b) all nghts, powers, benefils, claims, contracts,
warranties, remedies, covenants for titie, secunty,
guarantees or indemnities in respect of any part of that
asset,

(c) the proceeds of sale of all or any part of that asset,
and

{d) any other moneys paid or payable in respect of that
asset

means -

(a) any and all present and future sums, habiiies and
obligations (actual or contingent and whether owed
solely or jointly with any other person and whether as
principal or surety) owing, payable or incurred by any
Obligor to a Senior Facility Creditor in any currency
under the Finance Documents; and

(b) any other obligation for the payment or repayment by
any Obligor to a Semior Facility Creditor of money 1n
any currency, whether present or future, actual or
contingent, joint or several, whether incurred as
principal or surety or 1n any way whatsoever, including
any hability (secured or unsecured) of an Obligor to a
third party which subsequently becomes payable to a
Senior Lender by assignment, assignation or
otherwise and including principal,  Interest,




"Security”

"Security Assets"

"Security Interest"

"Senior Agents"

"Senior Arranger”

"Senlor Discharge Date”

"Senior Facllity Craditor”

"Senlor Intercreditor
Agreement”

"Senlor Lenders”
"Specified Intellectual

Property"

"Total Loss"

"Trustee Dehts"

"Weder Group”
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commisston, fees and other charges

means any Secunty Interest created under or pursuant to this
Secunty Agreement

means all the assets and undertaking of each Chargor fram tme
to time mortgaged, charged or assigned (or expressed to be
mortgaged, charged or assigned) pursuant to this Secunty
Agreement, excluding for the avoidance of doubt the shares
owned by Caparo India Limited in Caparo Maruti Limited, the
Bomet Shares and the Caparo India Shares

means any mortgage, standard security, charge, pledge, lien,
assignment, assighation or other secunty interest or any other
agreement, trust or arrangement (including a right of set off or
cambination) having a similar effect

has the meaning given to i mn the Senior Intercreditor
Agreement

has the meaning given to it in the Semor Intercreditor
Agreement

has the meaning given to it in the Senior Intercreditor
Agreemaent

means the Finance Parlies

means the intercraditor deed between, inter alia, (1) Barclays
Bank PLC as facilthes agent, (2} Barclays Bank PLC as senior
revolving agent, (3) the financial institutions noted on the signing
pages thereon as lenders, {4) Barclays Bank PLC and RBS
Invorce Finance Limited as arrangers, (5) Caparo Pension
Scheme Trustees Limited as pension trustee, (6) Caparo Group
Limited, (7) Caparo Industries PLC as company, (8) the
companies histed \n schedule 1 therein as obligors and obligor
Infra group lenders, (9} the companies hsted in schedule 2
therein as non obhgor wtra group lenders and (10) Barclays
Bank PLC as secunty agent dated on or about the date of this
Secunty Agreement

means Barclays Bank PLC and RBS Invoice Finance Limited
(and each a "Senior Lender”)

means, In relation to a Chargor, the Intellectual Property
dentfied In Part4 of Schedule 2 and any other Inteliectual
Property notified to the Secunty Agent pursuant to Clause 14 2
{Other underiakings) and (in each case) all Related Rights

means actual, constructive, compromised, agreed or arranged
total loss

means Debis purchased by the Receivables Trustee under the
Facilily Agreement, unless re-assigned by the Recewables
Trustee to that Chargor

has the meaning given to it in the Facility Agreement




12 Construction

121

122

123

124

125

126

Woards and expresstons defined i the Facility Agreement have the same meanings when
used in this Securnity Agreement unless otherwise provided or the context otherwise
requires

The provisions of Clause 1 2 (Interpretation) of the Facility Agreement shall apply to this
Secunty Agreement as If set out In full with references to "this Agreement” being treated
as references to this Securily Agreement

Each asset and sub-category of each asset specified in Clause 3 (Creation of Secunty)
shall be read and construed separately, as though each asset and sub-category of asset
1s charged independently and separately of each other

A reference In this Secunty Agreement to any stock, share, debenture, loan stock,
security, bond, warrant, coupon, interest in any invesiment fund and any other investment
includes -

(a) all dvidends, interest, coupons and other distributions pard or payable,

(b) alf stocks, shares, secunttes, rnights, monays, alloiments, benefits and other
assets accruing or offered at any time by way of redemption, substitution,
converston, exchangs, bonus or preference, under oplion nghts or otherwise,
and

{c) any rights against any clearance system and any nght under any custodian or
other agreement,

in relation to that stock, share, debenture, loan stock, security, bond, warrant, coupon,
interest in any investment fund or other investment

The terms of the other Finance Documents, of any side letters relating to the Finance
Documents and of any other documents under which Secured Liabiliies are owing,
payable or incurred by a Chargor are incorporated in this Security Agreement te the
extent required for any contract for the purported disposition of any Secunty Assets
contained in this Security Agreement to be a valid disposittion In accordance with
section 2(1} of the Law of Property (Miscellaneous Provisions) Act 1889

The terms of this Securly Agreement are all subject to the terms of the Senior
Intercreditor Agreement and to the extent that there is any confiict or inconsistency
between the terms of this Security Agreement and the terms of the Senior Intercreditor
Agreement, the terms of the Senior Intercreditor Agreement shall prevail

13 Trustee Act 1925 and Trustee Act 2000

131

132

Section 1 of the Trustee Act 2000 shall not apply to any function of the Secunty Agent
Where there are any tnconsistencies between the Trustee Act 1925 and the Trustee
Act 2000 and the prowisions of this Secunty Agreement, the provisions of this Secunty
Agreement shall, to the extent allowed by law, prevail and, in case of any inconsistency
with the Trustee Act 2000, the provisions of this Secunity Agreement shall constitute a
restriction or exclusion for the purposes of the Trustee Act 2000

The Secunty Agent may retain or invest in secunties payable to bearer without appointing
a person to act as a custodian

14 Provislons relating to Security

141
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All Security -

{a) Is created in favour of the Secunty Agent,



(b} 1s created over present and future assets of each Chargor, and

{c) Is continuing securly for the payment, discharge and performance of all the
Secured Liabities and will extend to the ultimate balance of the Secured
Liabities regardless of any intermediate payment or discharge in whole or in

part
142 If a Chargor purports to create a fixed mortgage, or a fixed charge over an asset under
this Secunty Agreement and such fixed mortgage or fixed charge breaches a term of an

agreement binding on that Chargor in respect of that asset because the consent of a

person (other than a member of the Group) has not been obtained -

{a) that Chargor shall notify the Secunty Agent immediately,

{b) subject to Clause 14 2(d) the Relaled Rights in respect of that asset will be
subject to the fixed charge or fixed morigage (to the extent no breach of the
relevant agreement would occur) but not the asset itself,

(c) unless the Secunly Agent otherwise requires, that Chargor shall use best
endeavours to obtain the consent of the relevant person (provided that the
Chargor shall not be required o incur financial expenditure exceading an
aggregate cap of £5,000) and, once obtained, shall promptly provide a copy of
that cansent to the Security Agent, and

{d) forthwith upon receipt of the relevant consent, the relevant asset shall became
subject to Security In favour of the Secunty Agent under Clause 31 (Legal
Mortgages) or Clause 3 2 {Fixed Charges)

143 The Secunty Agent holds the benefit of this Secunity Agreement on trust for the Senior

Facilty Creditors

144 The Securily created pursuant o this Securnty Agreement by each Chargor 1s made with
full title guarantee under the Law of Property (Miscellaneous Provisions) Act 1994 but in
each case so that the covenants implied by the Law of Properly (Miscellaneous

Provisions) Act 1984 in relation to such mortgage, charge or assignment are construed

with the amission of -

(a) the words "other than any charges, encumbrances or rights which that person
does not and could not reasonably be expectad to know about” in section 3{1)
of the Law of Property {Miscellaneous Prowvisions) Act 1994,

{b) the words "except to the extent that” and all the words thereafler in section 3(2)
of the Law of Property (Miscellaneous Provisions) Act 1984, and

(c) section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994

145 The fact that the details of any assets in the Schedules are incorrect or incomplete shali
not affect the valichty or enforceability of this Secunity Agreement in respect of the assets
of any Chargor

2 COVENANT TO PAY

Each Chargor, as pnmary obligor and not merely as surety, covenants with the Security Agent that
it will pay or discharge on demand the Secured Liabilittes on the date(s) on which such Secured
Liabilities are expressed to become due and in the manner provided for in the relevant Finance
Document or other document under which Secured Liabilittes are owing, payable or incurred by a

Chargor
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3 CREATION OF SECURITY

31 Legal mortgages

Each Chargor charges and agrees to charge by way of first legal mortgage--

311 all Real Estate n England or Wales vested in 1l on the date of this Secunty Agreement,
312 all Group Shares belonging to 1t on the date of this Secunty Agreement, and
313 all Matenal Plant & Machinery (including all spare parts, replacements, modifications and
addiions for or fo the same, together with any manuals, loghooks or registration
documents relating therato) belonging to it on the date of this Secunty Agreement
32 Fixed charges

Each Chargor charges and agrees to charge by way of first fixed charge all its rights, title and
interest from time to time n and to -

321

322

323

324

325
326

327

328

329

3210

3211
3212

3213
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Rea! Estate (to the extent not the subject of a morgage under Clause 31 (Legal
morlgages)),

Investments (to the extent not the subject of a morigage under Clause 31 (Legal
morlgages)),

Matenal Plant & Machinery, Including all spare parts, replacements, modifications and
additions for or to the same, together with any manuals, logbooks or registration
documents relaling thereto (to the extent not the subject of a mortgage under Clause 31
(Legal morigages)),

Other Plant and Machinery, including all spare parts, replacements, modifications and
addiions for or to the same, together with any manuals, logbooks or registraton
documents relating thereto,

all Related Rights,

Accounts;

to the extent not effectively assigned under Clause 3 3 (Assignments) Insurance Policies
and the Assigned Agreements to which it 15 party,

any goodwill and rights in relation to its uncalled capital,

the benefit of all consents and agreements held by it in connection with the use of any of
its assets,

Intellectual Property subject to any consent requirement in respect of patent obligation
number W02008107680 (A2) which the relevant Obligor will use best endeavours to
obtain (prowided that the relevant Obhgor shall not be required to ncur financial
expenditure exceeding an aggregate c¢ap of £5,000),

any beneficial interest, claim or entitlement of it to any assets of any pension fund,
Monetary Clams, and

Non-Vesting Debts

10




33

34

42

43

Assighments

Each Chargor assigns absolutely by way of secunty and agrees to assign absolutely by way of
securnty all its nght, title and interest from time to time in and to -

(a} #ts [nsurance Policies, and
{b) each Assigned Agreement to which it Is a party
Floating charge

341 Each Chargor charges by way of first floating charge all its present and future
undertaking and assets of whatever type and wherever located

342 The floating charge created by each Chargor pursuant to Clause 34 1 18 a "quallfying
floating charge” for the purposes of paragraph 14 2(a) of Schedule B1 to the Insolvency
Act 1986 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this
Securily Agreement

CONVERSION OF FLOATING CHARGE
Conversion by notice
The Secunty Agent may by notice to a Chargor convert the floating charge created by that Chargor

under Clause 3 4 (Floaling charge) with immediate effect into fixed charges as regards all or any of
such Chargor's assets, nghts and property specified in the notice (f -

411 an Enforcement Event has occurred,

412 the Secunity Agent considers any Security Asset subject to such fioating charge to be in
danger of being seized or sold under any form of distress, diigence, attachment,
execution or other legal process or to be otherwise in jeopardy, ot

413 the Securty Agent considers that such conversion 15 desirable in order to protect the
value of the Secunty Assets or the priorily of the Secunty

Automatic conversion

The floating charge created under Clause 3 4 (Floaling charge) shall automattcally and immediately
be converted into a fixed charge over all of a Chargor's assets not already subject to an effective
fixed charge -

421 if that Chargor takes any step to create any Secunty Interest in breach of Clause 5
(Restnction on dealings) over any of the Security Assets subject to such floating charge,

422 if any person takes any step to effect any expropration, altachment, sequestration,
distress, dillgence or execution against any of the Security Assets subject to such floating
charge, or

423 on the taking of any corporate action, legal proceeding or other procedure referred to In
paragraphs (a} to (d) of clause 27 11 (Insolvency proceadings) of the Facilty Agreement

Moratorium

The floating charge created under Clause 3 4 (Floating charge) may not be converied into a fixed
charge solely by reason of the obtaining of a moratorium or anything done with a view to obtaining
a moratorium under the Insolvency Act 2000
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44

Reconversion to floating charge

Any floating charge which has crystallised under Clause 4 1 (Conversion by nolice) or Clause 4 2

(Automatic conversion) may by notice in writing given at any time by the Securily Agent to the

relevant Chargor be reconverted into a floating charge under Clause 3 4 (Floating charge) in

relation to the assets specified in such notice

RESTRICTION ON DEALINGS

No Chargor may -

511 create or permit to subsist any Secunty Interest on any of the Secunty Assets, or

512 (whether by a single transaction or a number of related or unrelated transactions and
whether at the same time or over a period of time) dispose of or re-finance all or any part
of the Secunty Assets,

unless permitted to do so under the Facility Agreement

REPRESENTATIONS AND WARRANTIES

Representations and warranties

Each Chargor represents and warrants to the Secunty Agent and to each Senior Facility Creditor
as follows -

611 Accuracy of information

As at the date of this Securnity Agreement Schedule 2 identifies -

(a) all of the Real Estate of capital value in which it has any interest (whether direct
or indirect),

{b) all of the Group Shares and Accounts in which # has any interest (whether
direct or indirect),

(c) all of the registered Intellectual Property, and

(d} all of the Intellectual Property with pending applications for registration m which

it has any interest that it considers (acting reasonably) I1s required to conduct its
business or any part of it

612 Investments

(a) The Investments which it purports to mortgage or charge under this Secunty
Agreement are duly authonised, validly issued and fully pad

(b} It has not nominated any person to enjoy or exercise any nght relating to the
Invesiments pursuant to Part 9 of the Companies Act 2006 or otherwise

613 Assigned Agreements

{a) its obligations under each Assigned Agreement to which it 1s a party are vald,
legally binding and, subject to the reservations, enforceable in accordance with
their terms

{b) There 1s no prohibition on assignment in any Assigned Agreement to which it is

party that has not been waived by the other parties to it and the entry into and
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performance by it of this Securnity Agreement does not conflict with any term of
any Assigned Agreement to which it is party

614 Security Assets

It 1s the legal and beneficial owner of, and absolutely entitled to, the assets it purports to
mortgage, charge or assign under this Secunty Agreement (save, where relevant, m
respect of the legal ownership of any of ts Investments registered in the name of its
nomiee or in the name of the Securdy Agent or its nominee pursuant to this Secunty
Agreement) and the assets it purports to morlgage, charge or assign under this Secunty
Agreement are free from any Security Interest or option to purchase or simtlar nght, in
each case other than any Securty Interest expressly permilted under the Facihty
Agreement

62 Times for making representations and warranties
The representations and warranties set oul in Clause 6 1 (Representations and warrantiss) -
621 are made by each Chargor on the date of this Security Agreement, and

622 {other than the representations and warranties set out in Clause 6 11 (Accuracy of
information)) are deemed to be repeated by each Chargor on each date prior to the
Sentor Discharge Date an which any of the representations and warranties set out in
clause 22 (General Rapresentations) of the Facilily Agreement are repeated,

in each case by reference to the circumstances existing at that time
7 REAL ESTATE
71 Doctments of title relating to Real Estate

Each Chargor shall, on the date of this Secunty Agreement, and thereafter on or after the
acquisition by that Chargor of any interest in any Real Estate, deposit all deeds and documents of
title relating to its Real Estate with the Secunty Agent (or as it shall direct}) The Securnty Agent is
entitled to hold and retain all such deeds and documents of title until the Senior Discharge Date or,
if earlier, until the Real Estate to which such deeds or documents of title relate is released from the
Secunty in accordance with the Finance Documents

7.2 Land Registry

721 Each Chargor consents to an applicalion heing made by the Secunity Agent to the Land
Regislry in respect of any Real Estate that 1s registered land -

{a) to enter a restriction in the following terms on the relevant register of title -

"No disposttion of the registered estate by the proprietor of the registered astate
or by the propnetor of any registered charge 1s to be registered without a written
consent signed by the proprietor for the time being of the chargs in the securnity
agreement dated | ] m favour of Barclays Bank PLC {as agent and
trustee for the Sentor Facility Creditors referred to in that securnly agreement) or
its conveyancer", and

(b) to enter an obligation {o make further advances on the relevant regster of title
722 Each Chargor certifies to the Land Registry that the Secunty does not contravene any of

the provisions of the memorandum or anicles of association or cther constitutive
documents of that Chargor
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723

In respect of any Real Estate that 1s unregistered land, each Chargor shall promptiy apply
to the Chief Land Registrar for first registration of such Real Estale and entry upon the
register of title of -

(a) & rastriction 1n the following terms on the relevant register of title -

"No disposition of the regisiered estate by the propnetor of the registered eslate
or by the propretor of any registered charge 1s to be registered without a written
consent signed by the proprietor for the time being of the charge in the secunty
agreement dated | ] in favour of Barclays Bank PLC (as agent and
trustee for the Senior Facility Creditors referred to in that security agreement) or
its conveyancer”, and

(b) to enter an obligation to make further advances on the relevant register of title

73 Acquisitions of Real Estate

Each Chargor shall notify the Secunty Agent of the acquisition of any Real Estate within five

Business

731

732

733

Days of such acquisition and shall -

within five Business Days of request by the Secunty Agent and at the cost of the relevant
Chargor execute and deliver to the Secunty Agent a legal morigage (or in the case of any
hentable property situated in Scotland, a standard secunty and, If required by the Secunty
Agent, an assignation of rents) of that Real Estate in favour of the Secunty Agent in any
form (consistent with this Security Agreement) as the Secunty Agent may require (acting
reasonably),

if the title to that Real Estate I1s registered at the Land Registry or required to bs so
registered, make (as applicable) a due application for registration of that Chargor as
proprietor of the Real Estate and of the Secunty Agent as proprietor of any legal
mortgage entered into pursuant to Clause 7 3 1, and

in any event take all necessary steps for the noting of the Secunty in the relevant register
of title at the Land Registry

74 Other undertakings

741

742
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Each Chargor shall -
(a) keep its Real Estate in good and substantial repair and in good working order,

{b) perform and observe i all matenal respects all the covenants, conditions and
stipulations (whether as landlord or tenant) in any lease, agreement for lease or
other nght to occupy In respect of any of its Real Estate and shall not do or
permit to subsist any act or thing as a result of which any such lsase,
agreement for lease or other right to occupy may be subject to determination or
right of re-entry or forfeiture prior to the expiration of its term,

(c) not at any time without the prior wrilten consent of the Securnity Agent sever or
remove any of the fixtures forming part of its Real Estate, and

(d) comply with all planning laws and regulations and the terms of any authornisation
In respect of any such planning laws and regulations, tn each case relating to
any of Its Real Estate

Each Chargor shall procure that within 60 days of the date of this Secunty Agreement
and at its own cost, it affixes plates, detailling the interests of the Finance Parties, to each
of the Plant & Machinery Assets detailed in Schedule 21 (Plated Assets) of the Facilities
Agreement, as follows.-

14




743

744

745

746

747
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“This eguipment has been charged to Barclays Bank PLC as Secunty Agent This
equipment may not be sold, nor may any lien or other encumbrance be permitted to anse
over this equipment without the prior written consent of Barclays Bank PLC as Security
Agent”

Each Chargor shall, within 14 days of receipt of any application, requirement, order or
notice served ar gwven by any public or local or any other authorty with respect to all or
any part of its Real Estate (inctuding, but not mited to, in respect of contaminated land or
contaminative use or otherwise), deliver a copy to the Secunity Agent and inform the
Secunty Agent of the steps taken or proposed to be taken to comply with the
requirements of that nolice

No Chargor shall without the prior written consent of the Secunty Agent {untess such
action I1s permitted by the Facility Agreement) -

(a) grant or agree to grani (whether in exercise of or independently of any statutory
power) any lease or tenancy,

{b) agree to any amendment or waiver or surrender or renunciation of any lease or
tenancy,

{c) commence any forfeiture or irntancy proceedings In respect of any lease or
tenancy,

(d) part with possesston or confer upon any person any contractual licence or right
to occupy,

(e) consent to any assignment or assignation of any tenant's interest under any
lease or tenancy,

{f agree to any rent review i respect of any lease or tenancy -
{n if the Chargor 1s the tandlord, or
()] If the Chargor 1s the tenant, which leads to a matenal increase n rent

payable, or
(g) sefve any notice on any former tenant under any lease or tenancy (or any

guarantor of that former tenant) which would entitle it to a new lease or tenancy,
in respect of all or any part of its Real Estate

No Chargor shall without the prior written consent of the Secunty Agent carry out or
permit to be carnied out on any part of its Rea! Estate any development for which the
permisston of the local planning authority 1s required

On and after the occurrence of a Termination Event each Chargor shall -

(a) grant the Security Agent or its lawyers on reasonable request all facilities within
the power of that Chargor to carry out investigations of title In respect of any
Real Estate and to make such enquines in relation to any Real Estate as a
prudent mortgagee or herntable creditor might carry out, and

(b) as soon as practicable following request of the Secunty Agent supply a report
as to the litle of that Chargor in respect of any Real Estate in respect of those
matters which may properly be sought to be covered by a prudent morigagee or
heritable creditor in a report of that nature

If any Chargor fails to comply with any of the undertakings in this Clause 7 4, the Security
Agent (and its agents and conlractors) shall be entitled to do such things as It considers

15




are necessary or desirable to remedy such falure That Chargor shall immediately on
request by the Security Agent pay the costs and expenses of the Security Agent (and its
agents and contractors) incurred In connection with any action taken under this
Clause 7 4

8 RECEIVABLES

81 Undertakings

811

Each Chargor will only deal with the Non-Vesting Debts as If they were Trustee Debts
purchased by the Receivables Trustee under Facility Agreement and in particular will not
bank or deal with any payments in respect of the Non-Vesting Debts or the Trustee Debts
except In accordance with the Facility Agreement

Each Chargor shall pay the Non-Vesting Deblts and any other sums due {including arsing
under or in connection with the Trustee Debts) pursuant to the Facility Agreement into
such account as directed by the Revolving Agent. 1

Each Chargor shall, subject to any requirements set out in the Facility Agreement -

{(a) collect and realise s Recewables in a prudent manner {as agent for the
Secunty Agent) and pay the proceeds of those Receivables into a Collection
Account or any other account directed by the Revolving Agent (or into any other
account designated by the Securty Agent) forthwith upon receipt (and such
proceeds shall be held upon trust by that Chargor for the Secunity Agent prior to
such payment), and

{b) not factor, discount or otherwise deal with its Receivables save as provided for
in Clause (a) (or enter into any agreement for such factoning, discounting or
dealing),

in each case save as permilted by the Facility Agreement (and subject always to
Clause 10 2 1 (Other undertakings)) below

82 Exerclse of rights on Enforcement Event

821

822

On and after the occurrence of an Enforcement Event no Chargor shall be entitled to
withdraw or otherwise transfer the proceeds of collection or realisatton of any
Receivables standing to the credit of any Group Account {or any other accouni
designated by the Security Agent in accordance with Clause 8 1 3(a) (Undertakings))

On and after the occurrence of an Enforcement Event each Chargor shall give notice to
the debtors in respect of any Receivables in such form as the Secunty Agent may
require

9 PLANT AND MACHINERY

91 Each Chargor agrees that, until the Senior Discharge Date -

911
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it will allow, or procure that the Secunty Agent and any Sentor Lender is granted free
access, at all reasonable times, to view the state and condilion of any of its Plant and
Machinery wherever located,

it will keep all its Plant and Machinery in good and substantial repair and 1n good warking
order and condifion and will immediately upon request by the Secunty Agent affix
nameplates or other identifying symbols or numbers indicating the Secunty Agent's
interest on its Plant and Machinery and it will not, without the Security Agent's prior
wrilten consent, alter or remove any identifying symbol or number on the Plant and
Machinery,

16




913

9110

9111

9112

It shall not permit the Plant and Machinery to be used in contravention of any statute or
regulation or for any purpose for which they are not designed or reasonably suitable and
shall ensure that the use and operation of the Plant and Machinery is by skilled personnel
and 15 without rigks to health and safety,

it shall at its own expense keep the Plant and Machinery in good working order and
condition,

it shall mamntam all logs and other records required by the manufacturers of the Plant and
Machinery,

it shall replace any component part or item of the Plant and Machinery where necessary
provided that such replacement s of at least equivalent value and condition when
compared to the orginal,

# shall cause any alterations to the Plant and Machinery that are from time to time
required by law to be made at its own expense, but shall not otherwise alter the Piant and
Machinery,

it shall not remove the Plant and Machinery (save for the Portable Plant & Machinery) or
aliow the Plant and Machinery (save for the Portable Plant & Machinery) to be removed
from the United Kingdom

it shall ensure that -

(a) the premises which store the Plant and Machinery are suitable for the use or
storage of the Plant and Machinery,

(b) the premuses which store the Plant and Machinery (other than Portable Plant &
Machinery) are Eligible Premises, and

{c) the Plant and Machinery (other than the Portable Plant & Machinery) will be
kept at those Eligible Premises,

it shall not make any modification or permit any modification to be made to the Plant and
Machinery if the effect of such modifications may be to reduce the value of the Plant and
Machinery malenally,

it shall nolify the Security Agent immecdhately -
{a) on demand of the whereabouts of the Plant and Machinery,

{b) of any occurrence as a result of which the Plant and Machinery are or are likely
to become a Total Loss, and

it shall not use and shall not allow the Flant and Machinery to be used other than in
conformity with the terms of Insurances, including any express or impled warranties,
without the prior written consent of the insurers and without paying any extra premium
required

92 Each Chargor shall promptly provide details to the Security Agent of any Plant and Machinery with

an individ

ual asset value equal to or greater than £12,500 that is owned by such Chargor

93 Piant and Machinery shall only be disposed of in accordance with the terms of the Facility
Agreement

44789768 12\sdonaghy
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10 ACCOUNTS

101 Notices

Each Chargor shall, no later than 10 Business Days after the date of this Secunty Agreement or, In
relation to any Account opened after the date of this Secunty Agreement, no later than 10 Business
Days after the date of opening of such account, give notice to each Account Bank other than the
Security Agent substantially in the form set out in Schedule 3 and shall use best endeavours to
procure that the Account Bank delivers to the Security Agent a duly completed acknowledgement
of such notice

102 Other undertakings

1021

1022

1023

1024

0.3 Exercise

1031
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Prior to the occurrence of an Enforcement Event, each Chargor shall (subject to the
terms of the Facility Agreement) be entitled to receve, withdraw or otherwise transfer any
credit balance from time to time on any Group Account or Other Account

No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Mandatory Prepayment Account except with the prior written
consent of the Security Agent

No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Holding Account except with the prior consent of the Security
Agent In relation to any proposed withdrawal of monies from a Holding Account prior to
the occurrence of an Enforcement Event each Chargor shall, at least three Business
Days before the proposed withdrawal date, notfy the Secunty Agent and certify the
purpose for which the relevant funds are to be applied If the Secunty Agent acting In
good faith 1s satisfied that the monies to be withdrawn are to be applied in accordance
with the provisions of the Faciity Agreement, the Secunly Agent shall confirm to the
relevant Account Bank that the proposed withdrawal 1s permitted The Secunty Agent
may In its sole discretion at any time, transfer all or any part of the money standing to the
credit of a Holding Account to a Mandatory Prepayment Account

(a) Each Chargor shall prompily deliver fo the Secunty Agent details of any
Account maintained by it (unless such detals are set out in Part3 of
Schedule 2)

(b) No Chargor shall, without the Securnty Agent's prior wntten consent, permit or
agree to any vanation of the nights attaching to any Account or close any
Account

of rights on Enforcement Event

On and after the occurrence of an Enforcement Event -

(a) no Chargor shall be entitled to receive, withdraw or otherwise transfer any credit
balance from time to ttme on any Account except with the prior written consent
of the Secunty Agent,

(b) the Security Agent, may in its sole discretion at any time transfer all or any part

of the money standing to the credit of an Account, to any other account of the
relevant Chargor with a Senior Lender or to an account in the Secunty Agent's
own name, and

{c) the Security Agent shall be entitled without notice to withdraw, apply, transfer or
set off any or all of the credit balances from time to time on any Account in or
towards payment or other satisfaction of all or part of the Secured Liabthties 1n
accordance with Clause 22 (Application of proceeds)
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i1 INVESTMENTS

111 Documents of titla relating to Investments

Each Chargor shall, on the date of this Secunity Agreement or, If later, upon becoming entilled to
the relevant Investments, deliver to the Secunty Agent in the agreed form -

1111

1112

all stock and share cerificates and other documents of title relating lo its Investments
{other than any Cash Equivalents), and

all stock transfer forms (executed in blank and left undated) and other documents that the
Secunty Agent may request in respect of such Investments (including declarations of trust
in relation to any investments in which that Chargor has an inferest that are not held in its
sole name})

11.2 Other undertakings

M21

1122

1123

1124

11256

11286
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Prnior to the occurrence of an Enforcement Event -

(a) each Chargor may continue to exercise the voting rghts, powers and other
rights in respect of its Investments (subject to Clause 11 2 2),

(b) if the Investments of a Chargor have been registered in the name of the
Secunty Agent or its nominee, the Secunty Agent (or its nominee) shall exercise
the voting nghts, powers and other rights in respect of such Investments n such
manner as that Chargor may direct in writing from time to time, and

{c) each Chargor shall be entitled to recaive and retain all dividends or cther
income or distributions paid or payable in relation 1o its Investments

No Chargor shall exercise any of its voting nghts, powers and other nights in respect of its
Investments {or direct the Secunty Agent or its nominee to exercise such voting nghts,
powers and other nghts) in any manner which varies the nghts attaching to or conferred
by the Investments in any way which could reasonably be expecled to adversely effect
the interests of the Senior Facility Creditors or which could reasonably be expected to
prejudice the value of or the ability of the Secunly Agent to realise the Secunty in respect
of such Investments

No Chargor shall nominate any person, other than the Security Agent, fo enjoy or
exercise any right relating to any of the Investments whether pursuant to Part 9 of the
Companies Act 2006 or otherwise

At any time when any Investments of a Chargor have been registered in the name of the
Security Agent or its nominee, the Secunty Agent (or its nominee) will not be under any
duty to ensure that any dividends, distnbutions or other monies payable in respect of
such Investments are duly and promptly paid or received by it or its nominee, or to venfy
that the correct amounts are paid or received by It or its nominee, or to take any action in
connection with the taking up of any (or any offer of any) stocks, shares, rights, montes or
other property paid, distnbuted, accruing or offered at any time by way of nterest,
dividend, redemption, bonus, nights, preference, option, warrant or otherwise on or in
respect of such Investments

Pror to the occurrence of an Enforcement Event the Secunty Agent shall use its
reasonable endeavours to forward to the relevant Chargor all materal notices,
correspondence and other communication it receives in relation to the Investments

Each Chargor shall indemniy the Secunly Agent aganst any loss or lrability incurred by

the Secunty Agent as a consequence of the Secunty Agent acting at the direction of a
Chargor 1n respect of its Investments
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114

115

12

21

12.2

1127 Each Chargor shall pay when due all calls or other payments that may be or become due
in respect of any of its Investments In case of default by a Chargor in such payment, the
Secunty Agent may make such payment on behalf of that Charger in which case any
sums paid by the Secunty Agent shall be rembursed by that Chargor to the Secunty
Agent on demand

Clearance systems
1131  Each Chargor shall, if so requested by the Secunty Agent -
(a) instruct any clearance system to transfer any Investment held by it for that
Chargor or its nominee to an account of the Secunly Agent or its nominee with

that clearance system, and

{b) take whatever action the Security Agent may request for the dematerralisation
or rematenialisation of any Investments held in a clearance system

1132 The Secunty Agent may, at the expense of each Chargor, take whatever action the
Security Agent considers necessary for the dematenialisation or rematerialisation of the
Investments

Custodian arrangements
Each Chargor shall -

1141 promptly give notice of this Deed to any custodian of any Investment in any form which
the Security Agent may reasonably require, and

1142 use reasonable endeavours to ensure that the custodian acknowledges that notice in any
form which the Secunty Agent may reasonably require

Exercise of rights on Enforcement Event

11561 On and after the occurrence of an Enforcement Event the Secunty Agent or its nominee
may exercise or refrain from exercising any voting nghts, powers and other nghts In
respect of the investments in each case In the name of a Chargor, the registered holder
or otherwise and without any further consent or authonty on the part of any Chargor and
irespective of any direction given by a Chargor

1182 Each Chargor irrevocably appoints the Secunty Agent or ils nominee as its proxy to

exercise all voling rights 1n respect of the Investments with effect from the occurrence of
an Enforcement Event to the extent that such Investments remain registered in its name

INSURANCE

Notices

Each Chargor shall, no later than 10 Business Days after the dale of this Secunty Agreement or, in
relation to any Insurance Policy entered into after the date of this Secunty Agreement, no later than
10 Business Days after the date of entry into of such Insurance Policy, give notice to each Insurer
in the form set out in Schedule 4 and shall use best endeavours to ensure that such insurers
deliver to the Secunity Agent a duly completed acknowledgement of such notice

Other undertakings

1221

(a) Each Chargor will take all reasonable and practicable steps to preserve and
enforce s rights and remedies under or in respect of its Insurance Palicies
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123

13
131

132

133

134

(b) No Chargor will amend, waive or terminate any term of any Insurance Policy if it
would cause a breach of the terms of the Facility Agreement

1222 Each Chargor shall supply to the Securnity Agent on request coptes of each Insurance
Palicy together with the current applicable premium receipts

Exercise of rights on Enforcement Event
On and after the occurrence of an Enforcemant Evenit.-

1231 the Security Agent may exercise (without any further consent or authonty on the part of
any Chargor and irrespective of any direction given by a Chargor) any of a Chargor's
rights under any of its Insurance Policies, and

1232 each Chargor shall hold any payment it receves in respect of its Insurance Policies on
trust for the Secunty Agent

ASSIGNED AGREEMENTS
Notices

Each Chargor shall, no later than 10 Business Days after the date of this Security Agreement or, in
relation to any Assigned Agreement entered into or designated as such after the date of this
Security Agreement, no later than 10 Business Days after the date of entry into or designation of
such Assigned Agreement, give nolice to each of the other parties to each Assigned Agreement in
the form set out in Schedule 5 and shall use best endeavours to ensure that such parties deliver to
the Secunty Agent a duly completed acknowledgement of such notice

Restriction on Designation

The Secunty Agent confirms that it may not designate the CIP/Caparo India Loan Agreement as an
Asstgned Agreement

Restrictions on dealings

1331 The Chargors shall not take any steps to enforce its nghts and remedies under or in
respect of the Bomet Loan Agreement unless permitted or instructed by the Security
Agent

1332 The Chaigors shall not amend, wawve or terminate any term of the Bomet Loan
Agreement unless permitted or instructed by the Security Agent

1333 Each Chaigor shall not factor, discount, or otherwise deal with any claims, or sums of
money receivable by that Chargor now or in the future consisting of or payable under or
derived from the Bomet Loan Agreement (or enter into any agreement for such factoning,
discounting or dealing)

1334 Subject to the above restrctions in refation to the Bomet Loan Agreement, prior to the
occurrence of an Enforcement Event each Chargor shall remain entitied to exercise all of
tts nghts under the Assigned Agreements

Other undertakings

A Chargor shall notify the Secunty Agent within 5 Business Days of entering into any contract,
agreement or other arrangement (including any intra-group lending arrangements) which 1s -

(a) outside of the ordinary course of the business of the Group and matenal In the
conlext of the husiness of the Group, or

() with a gross value in excess of £15 million
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135 Exerclse of rights on Enforcement Event

On and after the occurrence of an Enforcement Event, the Secunty Agent may exercise (without
any further consent or authority on the part of any Chargor and irrespective of any direction given
by a Chargor) any Chargor's nghts under any Assigned Agreement to which it 1s party

14 INTELLECTUAL PROPERTY
141 Documents of title and registration
Each Chargor shall -
1411 delver all deeds and other documents of title relating to its Specified Intsllectual Property

1412

(including any licences relating to them and any forms or documents relating to any
applications to register any such Specified Intellectual Property in the name of a
Chargor), and

execute all such documents and do all acts that the Secunty Agent may reasonably
require to record the interest of the Security Agent in any registers relating to any
registered Specified Intellectual Property

142 Other undertakings

1421

1422

1423

1424

1425

1426
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Each Chargor shall promptly provide details to the Secunty Agent of any Intellectual
Property that such Chargor considers (acting reasonably) 1s required to conduct its
business or any part of it unless such detalls are set out in Part 4 of Schedule 2

Each Chargor undertakes that it shall not sell, assign, lease, licence or sub-licence or
grant any interest in any Intellectual Property, or purport to do so, or part with possession
or ownership of the Intellectual Property, or allow any third party access to them or nght
fo use any copy of them or otherwise, without the prior consent of the Securty Agent
(such consent notf to be unreasonably withheld)

Without prejudice to clause 20 (Further Assurances) if after the date of this Deed, any
Chargor

(2) proposes to apply lo register any Specified Intellectual Property in any register
in which it 1s not already dentified as being registered in, or

{b) proposes to apply to register any Intellectual Property right not existing on the
date of this Deed,

such Chargor shall notify the Secunty Agent and, if the Security Agent so requires and
promptly notifies the Chargor, such Chargor shall ensure that application is made for the
security created by this Deed to be recorded, and that any such security 1s recorded, at
the same time as the application or registration {(as the case may be) of such Intellectual
Property

Each Chargor shall use s best endeavours to procure any third party consents which
may be necessary to complete or o perfect the security intended to be created over the
Intellectual Property pursuant to this Deed

Each Chargor will make such registrations and pay such fees, renewal fees, registration
taxes and similar amountis as are necessary to keep the Intellectual Property in force

Each Chargor will take such steps as are necessary (including the institution of legal
proceedings) to police its Intellectual Property in any terrtories which are material to its
business to ensure proper use of them and to prevent third parties infringing them and,
take such other steps as are reasonably practicable to mawmtain and preserve its Interests
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151

162

153

154

In its intellectual Property including applying to register any interests therein in any
relevant register

1427 No Chargor will do anything nor use the Intellectual Property in any way which could
reasonably be expected to have an adverse effect or which could devalue any such
intellectual Property

1428 No Chargor will, without the prior written consent of the Secunty Agent permit any
inteltectual Property which 1s registered or subject to an application for registration to be
abandoned or cancelled, o lapse or to be hable to any clam for abandonment for non-
use or otherwise

ENFORCEMENT OF SECURITY
Timing and manner of enforcement

1511 The Secunty shall become enforceable and the powers referred to 1n Clause 152 1
(General) shall become exercisable upon the occurrence of an Enforcement Event or on
the appointment of a Recelver

1512 After the Secunty has become enforceable the Security Agent may in its absolute
discretion enforce all or any part of the Secunty in any manner it sees fit or as the Senior
Facility Creditors direct

15613 No Sentor Facility Creditor shall be liable to any Chargor for any loss arising from the
manner in which the Secunty Agent or any other Senior Faciity Creditor enforces or
reframns from enforcing the Security

General

1521 The Secured Liabilities shall be deemed to have become due and payable on the date of
this Secunty Agreement for the purposes of section 101 of the Law of Property Act 1925
The power of sale and other powers conferred by section 101 of the Law of Property
Act 1925 (as varied and extended by this Secunty Agreement) and all other powers
conferred on a mortgagee by law shall be deemed to anse immediately after execution of
this Security Agreement

1522 Sechon 103 of the Law of Property Act 1925 shall not apply to this Secunty Agreement

1523 The Secunty Agent may lease, make agreements for leases at a premium or otherwise,
surrender, rescind or agree or accept surrenders of leases and grant options on such
terms and In such manner as It shall think fit without the need to comply with any of the
provisions of sections 99 and 100 of the Law of Property Act 1925

Contingencies

If the Security 1s enforced at a time when no amount 1s due under the Finance Documents or none
of the other Secured Liabilities are due under any other documents (as the case may be), but at a
time when amounis may or will become due, the Secunty Agent (or a Receiver) may pay the
proceeds of any recovenes effected by it into such number of suspense accounts as it considers
appropriate

Exercise of powers

All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as vaned or
extended by this Secunty Agreement and all or any of the nghts and powers conferred by this
Securnty Agreement on a Recewver (whether express or implied) may be exercised by the Security
Agent without further notice to any Chargor at any time after an Enforcement Event has occurred,
trrespective of whether the Securty Agent has taken possession of the Security Assets or
appointed a Receiver
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1556 Restrictions on notices
The Secunty Agent shall not be entitled to give any notice or mstruction referred to In any notice
delivered pursuant to Clauses 10 1 {(Nofices), 12 1 (Notices) or 13 1 (Notices) until an Enforcement
Event has occurred

1566 Protection of third parties

1561 No person (including a purchaser) dealing with the Security Agent or a Recelver or any of
its respective agents will be concerned to enquire -

(2) whether the Secured Liabilities have become payable,

(b) whether any power which the Security Agent or that Receiwver may purport to
exercise has become exercisable or 1s being properly exercised,

{c) whether any of the Secured Liabilities remain due, or

{d) how any money paid to the Secunty Agent or to that Recewver 1s to be applied

1562 The receipt of the Security Agent or any Receiver shall be an absolute and conclusive
discharge and shall relieve any person dealing with the Security Agent or that Receiver of
any obligation to see to the application of any moneys paid to or by the direction of the
Secunty Agent or any Recewver

167 No liability as mortgagee in possession

Neither the Security Agent nor any Recewver will be llable by reason of entening into possession of
a Secunty Asset -

1571 to account as morigagee n possession (or heritable creditor in possession, in respect of
any Real Estate situated in Scotland) for any loss on realisation in respect of such
Security Asset, or

1572 for any default or omission for which a mortgagee in possession {or hentable creditor in
possession, 1n respect of any Real Estate situated in Scotland) might be liable

1658 Redemption of prior Security Interests

The Security Agent or any Receiver may at any time after an Enforcement Event has occurred
redeem any prior Secunty Interest on or relating to any of the Securty Assets or procure the
transfer of that Secunty Interest to itself, and may settie and pass the accounts of any person
entitled to that prior Secunity Interest Any account so settled and passed shall (subject to any
manifest error) be conclusive and binding on each Chargor Each Chargor will on demand pay to
the Secunty Agent all principal monies and interest and all losses incidental to any such
redemption or transfer

159 Right of appropriation

1691 To the extent that any of the Security Assels constitute "financial collateral” and this
Secunly Agreement and the obligations of a Chargor under It constitute a "secunty
financial collateral arrangement™ (in each case as defined i, and for the purposes of, the
Financial Collateral Arrangements (Mo 2) Regulations 2003 (812003 No 3228) (the
"Regulations™) the Securily Agent shall have the right to appropnate all or any part of
such financal collateral in or towards discharge of the Secured Liabilities and for this
purposse the value of the financial collateral so appropriated shall be -

(a) in the case of cash, the amount standing to the credit of each Account together

with any accrued but unposted interest at the time the nght of appropnation s
exercised, and
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{b) in the case of the Investments the market price of such Investments determmned
by the Secunty Agent in a commercially reasonable manner (including by
reference to a public index or independent valuation), and

1692 for the avoidance of doubt, the Secunty Agent shall be permitted to make multiple
appropriations in respect of any Securily Assets constituting such financial collateral while
the secunty constituted hereby s in force and the Secured Liabiliies remaining
outstanding

16 ADMINISTRATOR
1611 Subject to the Insolvency Act 19886, the Security Agent may appomnt one or more qualified

persons to be an administrator of any Chargor {to act together with or independently of
any others so appointed) -

(a) if requested by that Chargor,

{b) upon the occurrence of an Enforcement Event or on the appointment of a
Receiver, or

{) on the {akng of any corporate achion, legal proceeding or other procedure

referred to in paragraphs (a) to (d) of clause 27 11 (Insolvency proceedings) of
the Facilily Agreement

1612 Any such appointment may be made pursuant to an applicaion to court under

paragraph 12 of Schedule Bt of the Insolvency Act 1986 or by filing the specified

| documents with the court under paragraphs 14 to 21 of Schedule B1 of the Insolvency
Act 1986

1613 In this Clause 16 "qualified person" means a person who, under the Insolvency
‘ Act 1986, is qualitied to act as an admimstrator of any company with respect to which he
| 1s appointed

17 RECEIVER
171 Appointment of Receivers
1711 The Secunty Agent may (without notice} by deed or othenwise in writing signed by any

officer or manager of the Secunty Agent or any person authonised for this purpose by the
Security Agent, appoint one or more persons to be a Recelver -

(a) if requested by that Chargor,

(b) upon the occurrence of an Enforcement Event (whether or not the Securty
Agent has taken possession of the Secunty Assets), or

(c) on the taking of any corporate action, legal proceeding or other procedure
referred to in paragraphs (a) to {d) of clause 27 11 {Insolvency proceedings) of
the Facility Agreement

1712 The Secunty Agent may not appoint an administrative receiver over the Secunty Assets
to the extent prohibited by section 72A of the Insolvency Act 1986

1713 The Secunty Agent i1s not entitled to appoint a Receiver solely as a resull of ihe obtaining
of a moratorium or anything done with a view to obtaining a moratonium under the
Insolvency Act 2000

1714  Section 109(1) of the Law of Property Act1925 shall not apply to this Securnty
Agreement,
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17 2

173

17 4

175

1715 If the Secunty Agent appoints more than one person as Receiver, the Security Agent may
give those persons powaer to act either jointly or severally

1716 Any Receiver may be appamnted Receiver of all of the Secunty Assets or Recelver of a
part of the Secunty Assets specified In the appointment  In the case of an appointment of
a part of the Secunty Assets, the rights conferred on a Receiver as set out in Clause 17 5
{(Powers of Recewvers) shall have effect as though every reference n that Clause to any
Secunly Assets were a reference to the part of those assets so specified or any part of
those assetls

Removal of Receivers

The Secunty Agent may by nolice in wrting remove any Receiver appointed by it (subject to
section 45 of the Insolvency Act 1986 in the case of an administrative recewvership) whenever it
thinks fit and appoint a new Recewver instead of any Receiver whose appointment has terminated
for any reason

Agant of Chargor

Any Recewver shall be the agent of each Chargor for all purposes and accordingly will be deemed
to be in the same position as a Recewver duly appointed by a morigagee under the Law of Property
Acl 1925 Each Chargor 1s solely responsible for the contracts, engagements, acls, omissions,
defaults and losses of a Recewver and for any habilittes incurred by a Recewer No Sentor Facility
Creditor will incur any hability {either to a Chargor or any other person) by reason of the
appointment of a Recerver or for any ather reason

Remuneration

The Security Agent may (subject to section 36 of the Insolvency Act1986) determine the
remuneration of any Receiver appointed by it and any maximum rate imposed by any law
{(inctuding under section 109(6) of the Law of Property Act 1925) shall not apply to this Securnty
Agreement

Powers of Recelvers

Any Receiver appointed pursuant to Clause 17 1 (Appointment of Recewers) shall have the
following rights, powers and discretions (in addition to those conferred by the Law of Property
Act 1925 on any Receiver appointed under the Law of Property Act 1925) -

1751 to take immediate possession of, get in and collect any Security Asset and {0 require
payment to it or to the Security Agent of any Recewvables or credit balance on any
Account,

1752 to carry on any business of any Chargor in any manner he thinks fit,

1753 to enter nto any contract or arrangement and to perform, repudiate, succeed or vary any
contract or arrangement to which any Chargor is paity,

1754 to appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Secunty Agreement upon such terms as to
remuneration or otherwise as he thinks fit and to discharge any person appointed by any
Chargor,

1755 to raise and borrow money either unsecured or on the secunty of any Secunty Asset
either in priorily to this Secunty or otherwise and generally on any terms and for whatever
purpose which he thinks fit,

17 56 to sell, exchange, convert into money and realise any Secunity Assel by public auction or
privale contract and generally in any manner, and on any terms which he thinks fit and for
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181

182

183

a consideration of any kind (which may be payable in a lump sum or by instalments
spread over any period),

1767 to settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who is or claims to be a creditor of any
Chargor or relating in any way to any Security Asset,

1758 to bnng, prosecute, enforce, defend and abandon any action, suit or proceedings n
relation to any Secunty Asset which he thinks fit,

1759 o give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Secunty Asset,

17 510 to form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset,
17511 to delegate his powers In accordance with this Secunty Agreement,
17 512 to lend money or advance credit to any customer of any Chargor,

17.5 13 to effect any insurance and do any other act which a Chargor might do in the ordinary
conduct of its business to protect or improve any Security Asset in each case as he thinks
fit,

17 514 to do all other acts and things which he may consider desirable or necessary for realising
any Secunty Asset or mcidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Securily Agreement or law,

17 515 1o exercise all the powers described in Schedule 1 to the Insolvency Act 1986 whether or
not the Recewver 1s an administrative receiver as defined in the Insolvency Act 1986,

17516 1o purchase or acqiire by leasing, hinng, hcensing or otherwise (for such consideration
and on such terms as he may think fity any assets which he considers necessary or
desirable for the carrying on, improvement, realisation or other benefit of any of the
Secunity Assels or the business of any Chargor,

17 517 to exercise in relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising If he were the absolute beneficial owner of that
Secunty Asset, and

17 518 to use the name of any Chargor for any of the above purposes
DELEGATION

The Security Agent or any Recever may delegate by power of atiorney or in any other manner to
any person any nght, power or discretion exercisable by it under this Security Agreement  Any
such delegation may be made upon the terms {including power to sub-delegate) which the Secunity
Agent or Receiver may think fit

Neither the Security Agent nor any Receiver will be in any way liable or responsible to any Chargor
for any loss or hability ansing from any act, default, omission or misconduct on the part of any
delegale

References in this Secunty Agreement to the Secunty Agent or a Recewver shall be deemed to
include references to any delegate of the Secunty Agent or Receiver appointed in accordance with
this Clause 18
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191

192

193

PRESERVATION OF SECURITY
Reinstatement
1911 If any payment by a Chargor or any discharge or release given by a Senior Facilty

Creditor (whether in respect of the obligations of any person or any security for those
obligattons or otherwise) 1s avoided or reduced as a result of insolvency or any similar

event -

{a) the liability of that Chargor and the relevant secunty shall continue as if the
payment, discharge, release, avoidance or reduclion had not occurred, and

{b) the relevant Senitor Faciity Creditor shall be entitled to recover the value or

amount of that securty or payment from that Chargor, as if the payment,
discharge, avoidance or reduction had not occurred

1912 The Security Agent may concede or compromise any claim that any payment, security or
other disposition 1s hable to avoidance or restaration

Walver of defences

None of the obligations of any Chargor under this Secunty Agreement or any Securty will be
affected by any act, omission, matter or thing (whether or not known to any Chargor or any Sentor
Faciity Creditor) which, but for this provision, would reduce, release, prejudice or provide a
defence to any of those obligations including -

1921 any time, walver, release or consent granted to, or composition with, any Chargor or any
other person,

1922 the release of any Chargor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group or any other person,

1923 the taking, varation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nghts against, or securnly over assets of, any Chargor
or any other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any such
rights or secunty,

1924 any incapacity or lack of power, authonty or legal personality of or dissolution or change
in the members or status of any Chargor or any other person,

1925 any amendment {however fundamental and including any amendment that may increase
the liabity of an Obligor} or replacement of a Finance Document or any other document
under which Secured Liabilities are owing, payable or incurred by a Chargor or any other
document or security,

1926 any unenforceability, egalty or invalidity of any obligation of any person under any
Finance Document or any other document under which Secured Liabilities are owing,
payable or incurred by a Chargor or any other document or security, or

1927  any msolvency or similar proceedings
Immediate recourse

Each Chargor waives any right it may have of first requiring any Sentor Facility Creditor {or any
trustee or agent on its behalf) to proceed against or enforce any other rights or securty or claim
payment from any person before claming from or enforcing against any Chargor under this
Secunty Agreement This waiver applies Irrespective of any law, any provision of a Finance
Document or any provision of any other document under which Secured Liabilities are owing,
payable or incurred by a Chargor to the contrary
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19.5

19.6

197

198

199

Appropriations

On and after the accurrence of an Enforcement Event and until all the Secured Liabidities have
been irrevocably paid in full, each Senior Facility Creditor {(or any trustee or agent on its behalf)
may -

1941  refran from applying or enforcing any other moneys, security or nights held or receved by
that Senior Facilily Creditar (or any trustee or agent on its behalf) In respect of those
amounts, or apply and enforce the same In such manner and order as It sees fit (whether
against those amounts or otherwise) and no Chargor shall be entitled to the benefit of the
same, and

1942 hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's kability under this Secunty Agreement

Deferral of Guarantors’ rights

Until all the Secured Liabilities have been irrevocably paid in full and unless the Securnily Agent
otherwise directs, no Chargor will exercise any nghts which it may have by reason of performance
(or a claim for performance) by 1t of its obligations under the Finance Documents or any other
documents under which Secured Liabilies are owing, payable or incurred by a Chargor -

1951 to be indemmifted by an Obhgor,

1952 to clam any contribution from any guarantor of any Obligor's obhgations under the
Finance Documents or any other document,

1953 of quaskretainer or similar night pursuant to the rute in Cherry v Boultbee, or

1954 totake the benefit in whole or in part and whether by way of subrogation or otherwise) of
any nghts of the Sentor Facility Creditors under the Finance Documents, or under any
other documents under which Secured Liabililes are owing, payable or incurred by a
Chargor, or of any other guarantee or secunly taken pursuant to, or i1 connechion with,
the Finance Documents or any other documents under which Secured Liabilities are
owing, payable or Incurred by a Chargor, to any Senior Facility Creditor

Security held by Chargor

No Chargor shall, without the prior consent of the Secunty Agent, hold or otherwise take the benefit
of any Secunity Interest from any other Obhgor In respect of that Chargor's labiity under this
Security Agreement Each Chargor will hold any Secunty interest held by it in breach of this
provision on trust for the Secunty Agent

Additional security/non-merger

The Secunity 1s 1n addifion to and shall not be merged nto or In any way excluded or prejudiced by
any other Security Interest now or hereafter held by or on behalf of any Senior Faciity Creditor in
respect of the Secured Liabilties or any other amount due by any Chargor to any Sentor Facility
Creditor

Power of consolidation

Section 93 of the Law of Property Act 1925 shall not apply to this Secunty Agreement or to the
Secunty

New accounts and ruling off

1891  Any Senior Facility Creditor may open a new account in the name of any Chargor at any
time after a subsequent Secunty Interest affects any Secunty Asset If a Senior Facility
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21
211

212

Creditor does not open a new account n such circumstances it will nevertheless be
deemed to have done so upon the occurrence of such circumstances

1992 No moneys paid into any account (whether new or continuing) after the occurrence of any
crcumstances referred to n Clause 199 1 shall reduce or discharge the Secured
Liabiities

FURTHER ASSURANCES

Each Chargor shall, at its own expense, take whatever action the Security Agent or a Recelver may
require or consider expedient for -

201 creating, perfecting or protecting any Secunty Interest intended to be created by or
pursuant to this Security Agreement,

202 faciitating the realisatton of any Secunly Asset on and after the occurrence of an
Enforcement Event,

203 creating and perfecting securly n favour of the Security Agent over the assets of that
Chargor located w any junsdiction outside England and Wales, or

204 facilitating the exercise of any nght, power or discretion exercisable by the Secunty Agent
or any Receiver in respect of any Secunly Asset,

including -

2041 the execulion of any legal mortgage, standard security, charge, pledge, transfer,
conveyance, assignment, assignation or assurance of any property, whether to
the Secunty Agent or to its nominee, and

2042 the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may think expedient
POWER OF ATTORNEY
Appointment

Each Chargor by way of secunty wrevocably appoints the Secunty Agent and each Recelver
severally as ds altorney with full power of substitution, on its behalf and in its name or atherwise, at
such time and in such manner as the attorney thinks fit -

2111 prior to the occurrence of an Enforcement Event, to do anything which that Chargor 1s
obliged to do under this Secunty Agreement (but has not done within a reasonable
timeframe),

2112 on and after the occurrence of an Enforcement Event, to do anything which that Charger
1s obliged to do under this Security Agreement, and

2113 to exercise any of the rnights conferred on the Secunty Agent or any Receiver in relation to
the Security Assets under any Finance Document or any other document under which
Secured Liabilities are owing, payable or incurred by a Chargor, the Law of Properly
Act 1925 or the Insolvency Act 1986

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any attorney shall do
in the exercise or purported exercise of the power of atlorney granted by it in Clause 21 1
{Appomtment)
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221

222

23

24

241

242

243

APPLICATION OF PROCEEDS
Grder of application

2211 All amounts received by the Secunty Agent or any Recewver pursuant to this Secunty
Agreement or the powers conferred by 1t shall be applied in accordance with Clause 10
(Applcation of procesds) of the Senior Intercreditor Agreement

2212 The order of application referred to in Clause 22.1.1 shall overnide any appropration by
any Chargor

Receiver's receipts

Section 109(8) of the Law of Property Act 1925 shall not apply in relation to a Receiver appotnted
under this Secunty Agreement

EXPENSES AND INDEMNITIES

Each Chargor shall, within three Business Days of demand, pay and reimburse each Senior Facility
Creditor, Recewver, attorney, manager, agent or other person appoted by the Securnity Agent or a
Receiver under this Secunty Agreement, on the basis of a full indemmty, all costs and expenses
(Including legal fees and other out of pocket expenses and any value added tax or other similar tax
thereon) properly incurred by such person in connection with the holding, preservation or
enforcement or the attempted preservation or enforcement of any of the Semor Facility Creditors'
nghts under this Security Agreement including any costs and expenses ansing from any actual or
alleged breach by any person of any law, agreement or regulation, whether relating to the
environment or otherwise {including the investigation of such breach} and will keep each of those
persons Indemnified against any falure or delay in paying those costs and expenses Any such
person who i1s not a party to this Secunty Agreement may rely on this Clause 23 and enforce its
terms under the Conlracts (Rights of Third Parties) Act 1999

MISCELLANEOUS

Further advances

Subject to the terms of the Finance Documents, each Sentor Facility Creditor 1s under an obligation
to make further advances or other financial accommodation to the Chargors to the extent expressly
provided for in the Finance Documents as the case may be Such obligations will be deemed
incorporated into this Security Agreement as If set outn it

Time Deposits

Without prejudice to any nght of set-off any Senior Facility Creditor may have under any Finance
Document any other document under which Secured Liabilities are owing, payable or incurred by a
Chargor or otherwise, if any time deposit matures on any account which any Chargor has with a
Senior Faciity Creditor prior to the Senior Discharge Date when -

2421 the Secunty has become enforceable, and

2422 noamount of the Secured Liabilities 1s due and payable,

such time deposit shall automatically be renewed for such further matunty as the relevant Senior
Faciity Creditor 1n its absolute discretion considers appropriate unless such Senior Facilty Creditor
otherwise agrees in writing

Security Agent's llability

Neither the Securily Agent nor any Receiver shall (either by reason of taking possession of the

Securty Assets or for any other reason and whether as morigagee in possession, hentable creditor
n possession or otherwise) be liable to any Chargor or any other person for any costs, losses,

|

\

|
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25

251

26

28 1

27

271

272

liabiities or expenses relating to the realisation of any Secunty Assets or from any act, default,
omission or nusconduct of the Secunly Agent or any Receiver or ther respective officers,
employees or agents in relation to the Secunty Assets or in connection with the Finance
Documents or any other documents under which Secured Liabilities are owing, payable or incurred
by a Chargor, except to the extent caused by its or his own gross negligence or wilful misconduct

Perpetuity period
The perpetuity pertod for the trusts in this Security Agreement 1s 125 years
PARTIAL INVALIDITY

if any provision of this Security Agreement 1s or becomes invald, illegal or unenforceable i any
jurisdiction, that shall not affect the legality, validity or enforceability of the remaining provisions n
that junisdiction or of that provision in any other junsdiction

Transfer by the Security Agent

The Securty Agent may at any time assign or otherwise transfer all or any part of its nghts under
this Security Agreement to any successor appotnted in accordance with the Finance Documents

CHANGES TO PARTIES

Each Chargor agrees to be bound by the terms of clause 29 (Changes to the Lender) and
clause 31 (Changes to the Obligors) of the Facility Agreement and Clause 14 (Changes fo the
parttes) of the Senior Intercreditor Agreement and authonses the Secunty Agent to execule on its
behalf any document the Secunty Agent considers necessary or desirable in relation to the
creation, perfection or mantenance of the Security and any transfer, assignment or assignation
contemplated by such provisions

Consent of Chargors

Each Chargor consents to members of the Group becoming Chargors as contemplated by the
Facility Agreement and irrevocably appomnts the Parent as its attorney, with full power of
subshtution, for the purposes of executing any Accession Document

NOTICES
Method

Any notice or other communication to be served under or in connection with this Security
Agreement shall be made in writing and, unless otherwise stated, served in person or by post, fax
or any electronic method of communication approved by the Secunty Agent to the relevant party at
its address or fax number shown immediately afier its name on the signature page of this Security
Agreement or such other address or number notified by It to the other parttes to this Securily
Agreement and, In the case of the Security Agent, marked for the attention of the person or
department there specified

Deemed service

Any notice or other communication served by post will, unless otherwise stated, be effective five
Business Days after being deposited in the post postage prepaid in an envelope addressed to it at
that address or on delivery If delivered personally or by courier to the relevant address A nolice or
other communication sent by fax will, unless otherwise stated, be effective when recewved in legible
form Any communication or notice to the Secunty Agent by electronic method will be effective only
when actually receved in readable form and if addressed i the manner specified by the Secunty
Agent for this purpose
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28

29

291

202

293

Proof of service
In proving service of any notice or other communication it will be sufficient to prove -

2731 nthe case of a letter, that such letter was properly stamped or franked, addressed and
placed in the post or In the case of personal delivery, was left at the correct address, and

2732 n the case of a fax transmission, that fax was duly fransmitted to the fax number, as
appropriate, of the addressee referred to in Clause 27 1 (Method)

RELEASE AND REASSIGNMENT

With effect from the Senior Discharge Date each Senior Facility Creditor shal! at the request and
cost of the Parent take any achon that may be necessary to release the Secunty Assels from the
Security and to reassign the Secunly Assets to the relevant Chargor, in each case without recourse
to or any representation or warranty by any Senior Facility Creditor or any other person

GOVERNING LAW AND ENFORCEMENT
Governing law

This Security Agreement and any non-contractual obligatrons ansing out of or in relation to this
Secunty Agreement are governed by English law

Jurisdiction

2921 Subject to Clauses 2022 and 292 3 below, the English courts shall have exclusive
Junisdiction in relation to all disputes arnising out of or in connection with this Secunty
Agreement (including claims for set-off and counterctaims), including, without limitation,
disputes anising out of orin connection with -

(a) the crealion, validity, effect, interpretation, performance or non-performance of,
or the legal relationships established by, this Secunty Agreement, and

{b) any non-contractual obligations ansing out of or in connection with this Secunty
Agreement

For such purposes each party irrevocably submits to the jurisdiction of the English courts
and waives any objection to the exercise of such junisdiction

2922 The agreement contained i Clause 29 2 1 1s included for the benefit of the Secunty
Agent who shall retain the night to take proceedings in any other courts with jurisdiction
To the extent permitted by law, the Security Agent may take concurrent proceedings In
any number of junisdictions

2923 Each Chargor agrees that a judgment or order of any court referred (6 1n this Clause 29 2
15 conclusive and binding and may be enforced against ¢ in the courts of any other
jurisdiction

Service

Each Chargoer hereby irrevocably and unconditionally agrees that -

2931 falure by any process agent to give notice of process served to it shall not impair the
validity of such service or of any judgement based on that service, and

2932 nothing in this Security Agreement shali affect the rnight to serve process in any other
manner permitted by law
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294 Third parties

2941 Except as otherwise expressly provided in Clause 156 (Protection of third parties) or
elsewhere m this Secunty Agreement, the terms of this Secunty Agreement may be
enforced only by a party to it and the operation of the Conlracts (Rights of Third Parties)
Act 1999 15 excluded

2942 Notwithstanding any term of this Secunty Agreement, no consent of a third party 1s
required for any termination or amendment of this Security Agreement

295 Counterparts

This Securnity Agreement may be executed In any number of counterparts, and by each party on
separate counterparts Each counterpart 1s an onginal, but all counterparls shall together
constitute one and the same instrument Delivery of the counterpart of this Security Agreement by
e-mall attachment or telecopy shall be an effective mode of delivery

THIS SECURITY AGREEMENT has been executed and delivered as a deed on the date stated at the
beginning of this Secunty Agreement
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SCHEDULE 1

ORIGINAL CHARGORS

No. Company Place of Incorporation Registered Number
1 Bridge Alummium Lirmited England and Wales 04687227
2 Caparo Accles & Pollock Limsted England and Wales 05663882
3 Caparo AP Braking Limited England and Wales 05755850
4 Caparo Atlas Fastenings Limited England and Wales 05817189
5 Caparo Engineering Limited England and Wales 03450375
6 Caparo Industnies Plc England and Wales 00630473
7. Caparo Modular Systems Limited England and Wales 05815981
8 Caparo Precision Strip Limited England and Wales 05234781
9 Caparo Precision Tubes Limited England and Wales 05172071
10 Caparo Steel Products Limited England and Wales 00892463
11 Caparo Tube Components 2 Limited England and Wales 06043303
12 Caparo Tube Components Limited England and Wales 06390121
13 Caparo Vehicle Products Limited England and Wales 05730793
14 Caparo Vehicle Technologies Limited England and Wales 05730802
15 GW 957 Limited England and Wales 05558240
16 Matenal Measurements Limrted England and Wales 00853121
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SCHEDULE 2
SECURITY ASSETS
PART 1
REAL ESTATE
Chargor Property Tenure Title Number
Caparo Steel Products Caparo Wire, Ash Road Freehold WA763387
Limited South, Wrexham, L13 9JT
WASB77754
Caparo Steel Products Caparo Wire, Ash Road Freehold WAS52047
Limited North, Wrexham, L13 9JT
Caparo Steel Products Caparo Tubes, Tafarnaubach Freehold WA442551
Limited Industnial Estate, Tredegar
NP22 3AA
Caparo Precision Tubes Caparo Preciston Tubes, Freehold WMB00193
Linuted Popes Lane, Oldbury B69 4PJ
Caparo Precision Tubes Hub Le Bas, Bower Street, Freehold LA41775
Lirnited Manchester, B40 2AF
Caparo Precision Tubes Hub Le Bas, Rose Street, Freehold WMBI6713
Liruted Biiston WV14 8TS
Caparo Precision Tubes Caparo Drawn Products, Freehold WMB09256
Limited Phoenix Street, West
Bromwich, B70 0AS MMEZBO85
Caparo Precision Sinp Brittania Works, Waest Freehold WM412761
Limited Bromwich, B70 8BH
MWMBIE702
Caparo Precision Tubes Trident Works, West Freehold — ground SF53008
Limited Bromwich, B70 8BH lease
WB53174
Caparo Engineering Limited | Caparo Testing, Brenda Freehold CE5203%9
Road, Hartlepool, TS25 2BP
Caparo Engineering Limited | Caparo Forging, Marnott Freehold WM383778
Road, Dudiey, DY2 OLA
Material Measurements Material Measurements , Freehold ON109454
Limited Station Lane, Witney, OX28
4BA
Matenal Measurements Material Measurements, Freehold DT25760
Limuted Dawkins Road, Poole, BH15
4JY
Bridge Aluminiim Limited Bridge Aluminium Ltd, Bridge Freehold Wi712193

Street, Wednesbury, WS10
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Caparo Modular Systems Caparo Modular Systems, Freehold WM367711
Limited Neachells Lane, Willenhall
Wv13 3SN
Caparo Modular Systems Caparo Atlas Fastenings, Freehold WM195751
Limited Heath Road and Westhourne
Road, Darlaston WS10 8XL
Caparo Industnies PLC CMT Engineering, Freehold WHS04133
Coingreaves Road, Cradley
Heath, B64 7DQ
Caparo Industnes PLC Units 9 & 13 - 5-7 Wenlock Freehold - ground EGL525392/
Road, London N1 7SL lease
EGL525389
EGL525394
EGL525391
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PART 2
WIDER GROUP SHARES

Chargor

Group member

Number and class of shares

Caparo Engineering Limited

Barton Engineering Limited
(00318635)

40,000 ordinary shares of £1 00
each

Caparo Aluminium
Technologies Limited
(05820611)

1,000 ordinary shares of £1 00
each

Caparo Fabncations Limited
(00429128)

10,151 ordinary shares of £1 00
each

Clydesdale Engineenng
Limited (00236485)

22,591 ordinary shares of £1 00
each

CMT Engineerng Limited
(00212644)

25,100 ordinary shares of £1 00
each

Matenal Measurements Group

160 A ordinary shares of £1 00

Limited (02716291) each and 50 B ordinary shares
of £1 00 each

Material Measurements | 28,407 A ordinary shares of

Limited (00653121) £010 each and 9468 B

ordinary shares of £0 10 each

Nupac Limited (02788727)

10,000 ordinary shares of £1 00
each

GW 857 Limited (05558240)

26,596 ordinary shares of £1 00
each

Caparo Industnes plc

A & H Jones & Co Limited
(00914609)

All ordinary shares in A8H
Jones & Co Limtted, being
1,000 ordinary shares of £1 00
each

Barton Alumimum Foundries
Limited (00401174)

202,895 ordinary shares of
£0 10 each

Barton Conduits Limited
(00507456)

105,000 ordinary shares of
£0 05 each

Barton Electrical Limited
(00739787)

3 ordinary shares of £1 00 each

Barton Group Limited
(00302110)

24,130,824 ordinary shares of
£025 each and 25,290,360
deferred ordinary shares of
£0 25 each

Barton Overseas Holdings
Limited {01490086)

2 ordinary shares of £1 00 each
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Chargor

Group member

Number and class of shares

Barton Tubes Limited
(00860003)

99 ordinary shares of £100
each

Caparo Burton Lim#ted
{00558933)

10,000 ordinary shares of £1 00
each

Caparo Cradley Heath Limited
(00339767)

14,750 ordinary shares of £1 00
each

Caparc Engineerning Limited
{03450375)

1,000 ordinary shares of £1 00
each

Caparo  Forgings  Limited
(01247213)

100 ordinary shares of £100
each and 100 deferred ordinary
shares of £1 00 each

Caparo Industres (LTI) Limited
{01022981)

225,500 ordinary shares of
£1 00 each

Capara Management Services
Limited (00303759)

26,437,681 ordinary shares of
£0 10 and 26,437,681 deferred
ordinary shares of £0 10

Caparo Steel Products Limited
(00892463)

72,100 new ordinary shares of
£010 each and 721,000
deferred shares of £1 00 each

Caparo Toys Limited
(00250284)

157,500 ordinary shares of
£1 00 each

Caparo Tubes Limited
{00481622)

20,200 ordinary shares of £1 00
each

Caparo  Vehicle Products
Limited (05730793)

1 ordinary share of £1 00 each

Caparo China Limuted
(06610319)

1 ordinary share of £1 00 each

Caparo US Partner Gne
Limited (03672842)

10 ordinary shares of £100
each

Caparo US Parner Two
Limited (03672789)

10 ordinary shares of £100
each

Caparo Wire Limuted
{00955587)

81,873 ordinary shares of £0 25
each and 818,800 deferred
shares of £0 25 each

Clydesdale Forge Limited
(00351864)

3,644,208 ordinary shares of
£1 00 each

CMT Dynamics Limited
{00528404)

20,000 ordinary shares of £1 00
each
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Chargor

Group member

Number and class of shares

CMT Engineenng Insulation

Limited (00288281)

1,003 ordinary shares of £1 00
each

CMT Steels & Supples
{Northern) Limited (00525521)

11,500 ordinary shares of £1 00
each

CMT Tubes & Fittings Limited
{00092501)

10,100 ordinary shares of £1 00
each

Midland lron {Cradley Heath)
Limited (00648768)

9,899 ordinary shares of £1 00
each

Natural Gas Tubes Limited

115,000 ordinary shares of

(00133061) £1 00 each
Tube Fithings Limited | 313,107 ordinary shares of
{00532930) £1 00 each

Unted Merchani{ Bar Lumited
(00351300)

1,000 ordinary shares of £1 00
each

(01860172)

Whitehouse  Hand  Tools | 100 ordinary shares of £100
Limited (00397651) each
Wrexham Wire Company | 2,500 ordinary shares of £1 00
Limited {00492859) each
Caparo Preciston Tubes | Hayes Tubes Limited | 67,596 ordinary shares of £1 00
Limited {00310915) each and 9604 A ordinary
shares of £1 00 each
Caparo  Steel Products | Bala Holdings Limited { 100 ordinary shares of £1 00
Limited {04626378) each
Caparo Merchant Bar plc | 1,850,000 ordinary shares of

£100 each (share certificate
number 7, numbered 1 to 99
and 101 to 1,850,001)

Caparo Precision Stnp Limited
{05234781)

1 ordinary share of £1 00

Caparo Precision  Tubes

Limited (05172071)

2,000,000 ordinary shares of
£1 00 each

Caparo Vehicle
Limited

Products

Caparo Accles and Poliock
Limnited {05663882)

100 ordinary shares of £100
each

Caparo AP Braking Limited
(05755850)

1 ordinary share of £1 00

Caparo  Atlas
Limited {05817189)

Fastemings

1,000 ordinary shares of £1 00
each

Caparo  Modular
Limited (05815981)

Systems

1,000 ordinary shares of £1 00
each
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Chargor

Group member

Number and class of shares

Caparo  Tube Components
Limited (05380121)

100 ordinary shares of £100
each

Caparo Tube Components 2
Limited (06043303)

1 ordinary share of £1 00

Caparo Vehicle Technologies

750 ordinary A shares of £1 00

Limited (05730802) each
Gweda Palou Limited | 600 ordinary B shares of £1 00
(05965043) each and 300 ordinary A shares

of £1 00 each

Caparo Vehicle Technologies
Limited

T1 Cars Limited (05804948)

1 ordinary share of £1 00

Maternal Measurements | Globaltech  Group Limited | 1 ordinary share of £1 00

Limited {04689865)
Material Measurements | 2 ordinary shares of £1 00 each
Contracts Limited (02550367)
Matenals Testing Services | 1 ordinary share of £1 00
Limited (04492088)
NDIS Limited {02723742) 2 ordinary shares of £1 00 each
Non-Destructive Inspection | 100 ordinary shares of £100
Services Limited (02481442) each
Quest Inspection Limited | 2,125 ordinary shares of £1 00
(01971790) each
Rabco Industrial Inspection | 1 ordinary share of £1 00
Services Lirmted (05139877)
Trutest NDT Limited | 150 ordinary shares of £100
(01142273) each

GW 957 Limited Bridge  Alumimium  Limited | 25,000 ordinary shares of £1 00
(04687227) each

Bridge Aluminium Limited 8 A Machintng Limited | 1 ordinary share of £1 00
(05382153)

Caparo AP Braking Limited AP Braking Limited | 1 ordinary share of £1 00
(05188219)
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PART 3
ACCOUNTS

Group Accounts

Bridge Aluminium
Ltd

Barclays Bank PLC

Group Account

Bridge Aluminum
Ltd

Barclays Bank PLC

Group Account

Caparo Accles &
Pollock

Barclays Bank PLC

Caparo Accles &
Poliock Limited

Barclays Bank PLC

Caparo AP Braking
Limited

Barclays Bank PLC

Group Account

Group Account

Group Account

Caparo AP Braking
Limited

Barclays Bank PLC

Group Account

Caparo Atlas
Fastenings Limited

Barclays Bank PLC

Group Account

Caparo Atias
Fastenings Limied

Barclays Bank PLC

Group Account

Caparo Allas
Fastenings Limited

Barclays Bank PLC

Group Account

Caparo
Engineenng
Limited

Barclays Bank PLC

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Group Account

Caparo
Engineening
Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Caparo
Eng:neenng
Limited

Barclays Bank PLC

 Caparo
Engineering
Limited

Barclays Bank PLC

ARREREARERERIY
AREREEITIRRIIT

Group Account

Group Account
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Caparo
Engineering
Limited

Barclays Bank PLC

Caparo
Engineering
Limited

Barclays Bank PL.C

Caparo
Engineering
Limited

Barclays Bank PLC

Caparo
Engmeering
Limited

Barclays Bank PLC

Group Account

Group Account

Group Account

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Caparo
Engineering
Limited

Barclays Bank PLC

Group Account

Caparo Industnes

Barc¢lays Bank PLC

Group Account

Caparo Industries
plc

Barclays Bank PLC

(NERERENERY
EREERERERER

Group Account

Caparo Industries
plc

Barclays Bank PLC

Group Account

Caparo Industnies | Barclays Bank PLC C [ ] Group Account
ple
Caparo Industries | Barclays Bank PLC F Y ) Group Account
plc
Caparo  Modular | Barclays Bank PLC gl | ol Group Account

Services, Caparo
Tube Components
2 Limited
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Caparo Modular | Barclays Bank PLC Group Account
Systems Limited
Caparo  Modular | Barclays Bank PLC Group Account
Systems Linuted
Caparo Precision Barclays Bank PLC Group Account
Caparo Precision | Barclays Bank PLC Group Account

Strip Limited

Caparc  Precision
Strip Lumuted

Barclays Bank PLC

Group Account

Caparo  Precision
Strp Limited

Barclays Bank PLC

Group Account

Caparo  Precision
Strip Limited

Barclays Bank PLC

Caparo  Precision
Strip Limited

Barclays Bank PLC

Caparo  Precision
Strip Limited

Barclays Bank PLC

Group Account

Group Account

Group Account

Caparo  Precision
Strip Limited

Barclays Bank PLC

Caparo  Precision
Strip Limited

Barclays Bank PLC

Group Account

Group Account

Caparo  Precision
Strip Limited

Barclays Bank PLC

Group Account

Caparo Precision
Tubes Limited

Barclays Bank PLC

Group Account

Caparo Precision
Tubes Limited

Barclays Bank PLC

Group Account

RUELRRERRTARENNINY

TEREREEEECEERRRRIRE

Caparo Precision | Barclays Bank PLC Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC Group Account
Tubes Limited
Caparo  Precision | Barclays Bank PLC Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC Group Account

Tubes Limited
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Products Limited

Caparo Steel
Products Limited

Barclays Bank PLC

Group Account

Caparo Steel
Products Limited

Barclays Bank PLC

Group Account

Caparo Steel
Products Limited

Barclays Bank PLC

Caparo  Preciston | Barclays Bank PLC . —— ) Group Account
Tubes Limited
Caparo  Precision | Barclays Bank PLC —-—y ] Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC oy onlllin Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC L) ) Group Account
Tubes Limited
Caparo Precision | Barclays Bank PLC [— ) ] Group Account
Tubes Limited
Caparo  Precision | Barclays Bank PLC ] [ ] Group Account
Tubes Limited
Caparo Steel | Barclays Bank PLC ) oy Group Account
Products Limited
Caparo Steel | Barclays Bank PLC — [ ] Group Account
Products Limited
Caparo Steel | Barclays Bank PLC [ ) o Group Account

]

L

B

Caparo Steel
Products Limited

Barclays Bank PLC

Group Account

Group Account

Products Limited

Caparo Tube | Barclays Bank PLC - Group Account

Components 2

Limited

Caparo Tube | Barclays Bank PLC i Group Account

Components

Limited

Caparo Tube | Barclays Bank PLC ] Group Account

Components

Limited

Caparo Vehicle | Barclays Bank PLC ‘ Group Account
o

Caparo Vehicle
Products Limited

Barclays Bank PLC

INRERENY

Group Account
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Caparo  Vehicle | Barclays Bank PLC ol | gl Group Account
Products Limited

Caparo  Vehicle | Barclays Bank PLC — B ] Group Account
Products Limited

Caparo  Vehicle | Barclays Bank PLC dailis | s Group Account
Technologies

Limited

Caparo Wire Barclays Bank PLC Group Account
Caparo Wire | Barclays Bank PLC Group Account

Limited, a division
of Caparo Steel
Products Limited

Caparo Wire
Limited, a division
of Caparc Steel
Products Limited

Barclays Bank PLC

Group Account

Matenal
Measurements
Limited

Baiclays Bank PLC

Group Account

Matenal
Measurements
Limited

Barclays Bank PLC

Group Account

Materal
Measurements
Limited

Barclays Bank PLC

Group Account

Tube Fitings CMT
us

Barclays Bank PLC

Group Account

Tube Fithings Ltd

Barclays Bank PLC

Group Account

Other Accounts

Maternal
Measurements
Limited

KBC Belgium

Material
Measurements
Limited

Ulster Bank

L

Other Account

SRR ET

Other Account
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SPECIFIED INTELLECTUAL PROPERTY

PART 4

PATENTS
No | Year | Description { Picture | Status | Number | Owner(s) Address Next Barclays
filed Obtained for Service | Renewal | Security
Date registered
at UKIPO
1 1998 Mounting Yes In force | GB2330 Caparo Marks & 287201 Yes
(CMT own 642 Engineering Clerk, 3
shock Lirnted Birmingham
absorber)
2 1899 | Scaffoiding/B Yes In force | GB2354 Caparo Swindell & | 23713 No
rick Guard 034 Steel Pearson,
Products Derby
Limited
3 1999 | Sash Clamp Yes In force | GB2336 Caparo Barker 2904 13 Yes
(Unknown) 798 Engineering Brettell,
Limited Birmingham
4 2007 | Compression Yes In force | GB2447 Caparo Fry Heath & | 63 2013 No
{push fit) 275 Engineering Spence
Fittings for Limited and LLP,
Sieel Pipes Tata Steel Horley,
{(Unknown) UK Limited Surrey
5 2008 Misfueling Yes In force | GB2467 Caparo Barker 282013 No
Prevention 095 Vehicle Brettell,
Device Products Birmingham
Limited
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REGISTERED DESIGNS

No | Countr | Design Dasign Indicatio Owner Primary Expiratl | Status
. y No. n of Locarno on Date
Products Class:
UK 2104350 Scaffoldin | Caparo 250409 25/08/20 | Register
. g guard Steel 16 ed
ulll 1 Products
Jd ) } : EI Limited
i bl
My
30 CRD | 00085467 ; ey Scaffold Caparo 2504 16/01/20 | Register
8-0001 saahhe constructt Steel 17 ed
%g mhp ons Products
B Wi, Limited
Sl
.?:mﬂi‘ = ;?i -
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SCHEDULE 3

NOTICE FOR ACCOUNTS
To [Account Bank]
Copy [ ] as Secunty Agent
Date [ 1
Dear Sirs,
1 We hereby give you nolice that we have charged to [ ] (the "Security Agent"} on behalf
of certain Senior Facility Creditors pursuant to a security agreement (the "Securlty Agreement™)
dated [ 120 ] entered inlo by ourselves (as "Chargor") (amongst others) in

favour of the Secunty Agent, all of our right, titte and interest 1n and to all sums of money which
may now or in the future be held with you for our account in the accounts identifted in the Schedule
to this nolice and to any other accounts from time to time mantained with you by us (the
"Accounts") together with all interest from tme to time earned on such sums and the debts
represented by such sums and interest

2 With effect from the date of your receipt of this notice -

21 subject to paragraph 2 5 ali sums from time to time standing to the credit of the Accounts
should be held to the order of the Secunty Agent,

22 subject to paragraph 2.5 such sums may only be paid or released in accordance with the
written instructions of the Secunty Agent at any time,

23 the terms and conditions relating to the Accounts designated as "Blocked" may not be
amended, vanied or waived without the prior written consent of the Security Agent,

24 we are not permitted to withdraw any amount from the Accounts designated as "Blocked”
in the Schedule to this natice without the prior written consent of the Secunty Agent, and

25 we are permitted to withdraw or transfer amounts from the Accounts designated as "Not
blocked" In the Schedule fo this notice until such time as the Security Agent provides
written notfication to you that such permission is withdrawn {(and the Secunty Agent may
withdraw or notify this permission in its absolute discretion at any ime)

3 You are authorised and instructed, without requiring further approval from us -
31 to pay all monies received by you for the Accounts to (and only to) the credit of the
Accounts,
32 fo provide the Secunty Agent with such information relating to the Accounts as it may

from fime to time request, and

33 to comply with the terms of any wnitten notice or mstructions 1n any way relating to, or
purporting to relate to, the Secunty Agreement, the sums standing to the credit of the
Accounts from time to time or the debts represented by them which you receive at any
time from the Secunty Agent withcut any reference to or further authority from us and
without any enquiry by you as to the justfication for or validity of such notice or
instruction

4 These instructions may not be revoked without the prior written consent of the Securty Agent
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5 Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to us) to
confirm (by way of undertaking in favour of the Security Agent) that -

51 you agree to the terms of this notice and to act in accordance with ils provisions,
52 you have not receved notice of the interest of any third party in the accounts, and
53 you have not and will not clam, exercise or enforce any secunly interest, nght of set-off,

counterclaim or similar righ! in respect of the Accounts or the debts represented by them
without the prior written consent of the Security Agent

6 This notice and any non-contractual obligations ansing out of or in relation to this notice are
governed by English law

Yours faithfulty

for and on behalf of
[CHARGOR)]

for and on behalf of
[ ] as Secunty Agent
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SCHEDULE

Account Number Sort Code Status

[ ] [ } [Blocked/Not blocked]

44789758 12\sdonaghy 53




[On acknowlsdgement copy]

To [ ] as Secunty Agent
{Address]

Copy to [CHARGOR]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

for and on behalf of
[Account Bank]

Date [ ]
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To

SCHEDULE 4

NOTICE FOR INSURANCE POLICIES

Copy Barclays Bank PLC as Security Agent

Date [ 12013

Dear Sirs,

1

31

32

71
72
73

74

75

We hereby give you notice that we have assigned to Barclays Bank PLC (the "Security Agent") on
behalf of certan Seniwor Facility Credlors pursuant to a secunty agreement dated
{ 12013 entered Into by us in favour of the Security Agent, all of our right, title and
interest In and to the Insurance policies wentified tn Schedule 1 to this letter and to any other
insurance policies taken out with you by us or on our behalf or under which we have a right {o a
claim

We will remain hable under the Insurance Policies to perform all obhigations imposed on us under
the Insurance Policies and none of the Security Agent, its agents, any receiver, admnistrator or
any other person will at any time be under any obligation or hability to you under or in respect of the
Insurance Policies

We will remain entitled to exercise all of our nights under the Insurance Policies and you should
continue to give notices under the Insurance Policies to us, untif such time as the Secunty Agent
provides written notification to the contrary  Thereafler -

all amounts payable under the Insurance Policies should be paid to the Securnty Agent or as 1t
directs, and

all nghts tn respect of the Insurance Polictes will be exercisable by the Securnty Agent and nolices
under the Insurance Palicies should be given to the Security Agent or as It directs

You are authorised and mnstructed (without requinng further approval from us) to provide the
Secunty Agent with such information relating to the Insurance Policies as it may from time to time
request

These instructtons may not be revoked without the prior written consent of the Securnity Agent

Please note the interest of the Secunty Agent con the Insurance Policies and show the Secunty
Agent as first loss’payee and first prionty assignee

Please sign and return the enclosed copy of this notice to the Secunty Agent {with a copy to us) to
confirm (by way of undertaking in favour of the Security Agent) that -

you agree {o the terms of this notice and to act in accordance with its provisions,
you have not received notice of the interest of any third party in any of the Insurance Policies,
you have noted the interests of the Secunty Agent on the Insurance Policies,

you will not cancel, avoid, release or otherwise allow the Insurance Policies to lapse without giving
the Security Agent at least 30 days’ prior wntten notification,

you have not and will not claim, exercise or enforce any night of set-off, counterclaim or similar nght
in respect of the Insurance Policies without the consent of the Secunty Agent,
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76 you will notify the Security Agent of any breach by us of the terms of any Insurance Policy and will
allow the Securnty Agent or the Senior Facility Creditors referred to in this notice to remedy that
hreach; and

77 the Secunty Agent shall not in any circumstances be liable for the prerum in relation to the
Insurance Policies (but may elect to pay it)

8 This notice and any non-contractual obligations arising out of or in relation to this notice are
governed by English law

Yours faithfully,

for and on behalf of ‘
CAPARO INDUSTRIES PLC

for and on behalf of
BARCLAYS BANK PLC as Security Agent
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[On acknowledgement copy)

To Barclays Bank PLC as Secunty Agent
7th Floor
5 The North Colonnade
Canary Wharf
London
E14 4BB

Copy to. Caparo Industnies PLC

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

for :'and on behalf of

I I

Date e 2013
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SCHEDULE §

NOTICE FOR ASSIGNED AGREEMENTS

To [Counterparty lo relevant Assigned Agreement]
Copy | J as Securnty Agent
Date | )
Dear Sirs,
1 We hereby give you notice that we have assigned to | } (the "Securlty Agent”) on
behalf of certan Senior Facilily Creditors pursuani to a secunty agreement dated
]20] ] entered nlo by us in favour of the Secunty Agent, all of our right,

title and interest In and to [insert details of relevant Assigned Agreemeni] (the "Assigned
Agreament")

2 We will remain liable under the Assigned Agreement to perform all obligations imposed on us
under the Assigned Agreement and none of the Securty Agent, its agents, any receiver,
adminsstrator or any other person will at any time be under any obligation or liability to you under or
in respect of the Assigned Agreement

3 We will remarn entitled to exercise all of our rights under the Assigned Agreement and you should
continue to give notices under the Assigned Agreement to us, until such time as the Secunty Agent
provides witten nolification to the contrary Thereafter all nghts in respect of the Assigned
Agreement will be exercisable by the Security Agent and notices under the Assigned Agreement
should be given to the Security Agent or as it direcls

4 You are authonsed and instructed (without requiring further approval from us) to provide the
Secunty Agent with such information relating to the Assigned Agreement as it may from {ime to
time request

5 These instructions may not be revoked without the prior written consent of the Secunty Agent
6 Please sign and return the enclosed copy of this notice to the Secunty Agent {(with a copy fo us) to
confirm (by way of undertaking in favour of the Security Agent) that -
61 you agree to the terms of this notice and to act in accordance with its provisions,
62 you have not and will not claim, exercise or enforce any night of set-off, counterclaim or
simtlar nght in respect of the Assigned Agreement without the consent of the Securnty
Agenlt,
63 you have not recewved notice of the interest of any third party in the Assigned Agreement,
and
64 you will notify the Secunty Agent of any breach by us of the terms of the Assigned

Agresment and will allow the Security Agent or the Sentor Facility Creditors referred to mn
this notice to remedy that breach

7 This notice and any non-contractual obligations ansing out of or in relation to this notice are
governed by English law
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Yours faithfully,

for and on behalf of
[CHARGOR)]

for and on behalf of
[ ] as Secunty Agent

[On acknowiedgement copy)

To i ] as Secunty Agent
[Address]

Copyto [CHARGOR]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

for and on behalf of
[Counterparty fo relevant Assigned Agreemenl]

Date [ ]
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SCHEDULE 6

FORM OF DEED OF ACCESSION

THIS DEED I1s made on 20[ ]
BETWEEN -
(1) [COMPANY NAME] (registered number [ 1) with its registered office at [

] (the "Additlonal Chargor"),

{2) 1 for itself and as attorney for each of the other Chargors under and as
defined in the Secunty Agreement referred to below (the "Parent'}), and

{3) [ ] as agent and trustee for the Senior Facility Creditprs under and as
defined In the Secunty Agreement referred to below (the "Security Agent")

WHEREAS:-

{A) The Additional Chargor 1s a wholly-owned Subsidiary of the Parent

{B) The Parent has entered into a secunty agreement dated [ ]20f ] (the
"Security Agreement") between the Parent, the Onginal Chargors and the Secunty Agent

{C) The Additional Chargor has agreed to enter into this Deed and to become a Chargor under the
Secunty Agreement The Additional Chargor will also, by execution of a separale instrument,
become a party to the Sentor Intercreditor Agreement as an Obligor

(™)) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may

only execute this document under hand

IT IS AGREED as follows -

1

32

INTERPRETATION

Terms defined in the Securnty Agreement have the same meaning in this Deed unless given a
different meaning in this Deed This Deed 1s a Finance Document

ACCESSION

With effect from the date of this Deed the Additional Chargor -

21 will become a party to the Secunty Agreement as a Chargor, and

22 will be bound by all the terms of the Security Agreement which are expressed to be
binding on a Chargor

SECURITY

Paragraphs 3 2 to 3 6 helow apply without prejudice to the generality of Clause 2 {Accesston) of
this Deed

All Security -
321 1s created in favour of the Security Agent,

322 15 created over present and future assets of the Additional Chargor, and
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33

34

35

36

323 Is continuing security for the payment, discharge and performance of all the Secured
Liabilittes and will extend to the ultimate balance of the Secured Liabilities regardless of
any Intermediate discharge th whole or in part, and

324 1s made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 but in each case so that the covenants implied by the Law of
Property (Miscellaneous Provisions) Act 1994 1n relation to such mortgage, charge or
assignment are construed with the omission of -

() the words "other than any charges, encumbrances or rights which that person
does not and could not reasonably be expected to know about” in section 3(1)
of the Law of Property (Miscelianeous Provisions) Act 1994,

(b) the words "except to the exlent that" and all the words therealter in section 3(2)
of the Law of Property {Miscellaneous Prowvisions) Act 1994, and

(c) section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994

If the Additional Chargor purports to mortgage, assign or charge (absolutely or by way of first fixed
mortgage or charge) an asset under this Deed and such mortgage, assignment or fixed charge
breaches a term of an agreement binding on the Additional Chargor in respect of that asset
because the consent of a person (other than a member of the Group or an Investor) has not been
obtained -

331 the Additional Chargor shall notify the Securdy Agent mmediately,

332 subject to paragraph 3 2 4 the relevant assignment or fixed charge will {to the extent no
breach of the relevant agreement would occur) secure the Related Rights in respect of
that asset but will exclude the asset itself,

333 unless the Security Agent otherwise requires, the Additional Chargor shall use best
endeavours to obtain the consent of the relevant person and, once obtained, shall
promptly provide a copy of that consent to the Secunty Agent, and

334 forthwath upon receipt of the relevant consent, the relevant asset shall become subject to
Securnity in favour of the Secunty Agent under this Deed and the Secunity Agreement

The Secunty Agent holds the beneft of this Deed for iself and on trust for the Senior Faciity
Creditors

The fact that the details of any assets in the Schedule are incorrect or incomplete shall not affect
the validity or enforceabity of this Deed or the Secunty Agreement in respect of the assets of the
Additional Chargor

The Additional Chargor assigns absolutely, subject to a proviso for reassignment on redemption, all
of its nights in respect of the agreements specified in the Schedule to this Deed

MISCELLANEOUS
With effect from the date of this Deed -

41 the Security Agreement will be read and construed for all purposes as if the Additional
Chargor had been an ongmnal parly in the capacity of Chargor (but so that the Security
created on this accession will be created on the date of this Deed),

42 any reference in the Secunty Agreement to "this Agreement” and simitar phrases wiil
include this Agreement and all references in the Security Agreement to any relevant
Schedule of the Secunty Agreement (or any part of it} will include a reference to the
Schedule to this Agreement (or relevant part of ), and
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43 the Parent, for itself and as agent for each of the other Chargers under the Securty
Agreement, agrees to all malters provided for n this Deed

5. LAW

This Deed and any non-contractual obligations arising out of or in relation to this Deed are
governed by English law

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed
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The Additional Chargor

EXECUTED as a Deed (but not delivered
untif dated) by

acting by two Direclors or a Director
and the Secretary -

N Nl S Yo et

Director

Duwector/Secretary

The Parent

EXECUTED as a Deed (but not delivered
until dated) by

[ 1

acting by two Directors or a Director

and the Secretary -

Director

Director/Secretary

The Security Agent

EXECUTED as a Deed
for and on behalf of
BARCLAYS BANK PLC
in the presence of -

N Nt s ot

Stgnature of Witness
Namae of Witness'

Address

Occupation
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SIGNATURE PAGES
The Chargors

EXECUTED as a Deed (but not delivered
until dated) by

CAPARO ACCLES & POLLOCK LIMITED
by a director In the presence of a witness

St S ot ot "ot

Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Capare House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
EXECUTED as a Deed (but not delivered )
untl dated) by )
CAPARO AP BRAKING LIMITED )
by a director in the presence of a witness )
)
Director
Signature of withess
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 61N
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
until dated) by

CAPARO ATLAS FASTENINGS LIMITED
by a director in the presence of a witness

Director
Signature of withess
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
EXECUTED as a Deed (but not delivered }
until dated) by }
CAPARO ENGINEERING LIMITED )
by a director In the presence of a withess }
)
Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparg House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
unti dated) by

CAPARO INDUSTRIES PLC

by a director in the presence of a witness

Director
Signature of wiiness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
EXECUTED as a Deed (but not delwered )
until dated) by )
CAPARO MODULAR SYSTEMS LIMITED )
by a director in the presence of a witness )
)
Director
Sgnature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not detivered
until dated) by

CAPARO PRECISION STRIP LIMITED
by a director in the presence of a witness

Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1l 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
EXECUTED as a Deed (but not delivered )
until dated) by )
CAPARO PRECISION TUBES LIMITED )
by a director 1n the presence of a witness )
)
Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
until dated) by

CAPARO STEEL PRODUCTS LIMITED
by a director in the presence of a witness

St N Nl e

Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
EXECUTED as a Deed (but not delvered }
until dated) by )
CAPARO TUBE COMPONENTS 2 LIMITED )]
by a director in the presence of a witness }
l)'.)lrector
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
until dated) by

CAPARO TUBE COMPONENTS LIMITED
by a director In the presence of a withess

Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0207 487 2666
For the attention of David Dancaster
EXECUTED as a Deed (but not delivered )
until dated) by )
CAPARO VEHICLE PRODUCTS LIMITED )
by a director in the presence of a witness )
)
Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, Landon, W1U 6LN
Fax Number 0121 202 4401
For the attenticn of Jason Pay
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EXECUTED as a Deed (but not delivered

until dated) by

CAPARO VEHICLE TECHNOLOGIES LIMITED
by a director In the presence of a witness

U‘h—'\—’\_ﬂ\_’\_’

rector
Signature of witness
Name of witness

Address

Occupation

Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401

For the attention of Jason Pay

EXECUTED as a Deed (but not delivered
untl dated) by

GW 957 LIMITED

by a director in the presence of a witness

et gt i s Vo

Director
Signature of withess
Name of witness

Address

Occupation

Notice details
Address Caparo House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401

For the attention of Jason Pay
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EXECUTED as a Deed (but not delivered
until dated) by

MATERIAL MEASUREMENTS LIMITED
by a durector in the presence of a witness.

St S s N

Director
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparao House, 103 Baker Street, London, W1U 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
EXECUTED as a Deed (but not delivered )
until dated) by )
BRIDGE ALUMINIUM LIMITED )
by a director in the presence of a witness )
%)lrector
Signature of witness
Name of witness
Address
Occupation
Notice details
Address Caparo House, 103 Baker Street, London, W1l 6LN
Fax Number 0121 202 4401
For the attention of Jason Pay
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The Securlty Agent

EXECUTED as a Deed
for and on behalf of
BARCLAYS BANK PLC
in the presence of .-

Signature of Witness: ‘ .

Name of Witness® T gua S\V-ATEA.

St s Somat? g

Address |\ CHMReHLL PLACE
Lotaboro gy, ske

Qccupation, BANCER

Notice detalls

Address 5 The North Calonnade, 7th Floar, Canary Wharf, Landon, E14 4BB
Fax Number 020 7773 4893
For the attention of: European Loans Agency
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