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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6452821

Charge code: 0645 2821 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 3rd November 2016 and created by MODERN AIR

SYSTEMS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th November 2016 .

Given at Companies House, Cardiff on 11th November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED Kool N oyemd o 2016

{1} HILSON UK HOLDINGS LIMITED AND MODERN
AIR SYSTEMS LIMITED

(2) PHOENIX PARKER HOLDINGS LIMITED

GUARANTEE AND DEBENTURE
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DATE ol INayrcsitg - 2016
PARTIES

(1)

HILSON UK HOLDINGS LIMITED a company Incorporated and registered in England and
Wales (registered number 10338825) whose registered address is at Portland Street South,
Ashton-Under-Lyne, Lancashire, United Kingdani OL8 7RE and MODERN AIR SYSTEMS
LIMITED & company incorporated and registered in England and Wales (registerad number
064562821) whose registored address is at Glyn Wheeler, Viaduct Warks, Canon Strest,
Leicester, Leicestershire LE4 6GH (each a Chargor and together the Chargaors); and

(2 PHOENIX PARKER HOLDINGS LIMITED a company incorporated and registered in
England and Wales (reqgistered number 06450198) whose registered address is at Giyn
Wheeler, Viaduct Works, Canon Strael, Leicester, Laicastershire LE4 6GH (the Chargee),

IT IS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 Ir this deed the following definitions will apply:

21251978.3

Adiministrator
any perscn appointed {(or to be appointed) by the Chargee (¢ he an administrator of a
Charger under paragraph 14 to Schedule B1 Insalvency Act;

Assels
present and {uture properties, revenues and rights of every description;

Business Day
any day {other than a Saturday, Sunday or public holiday) during which banks in London are
open for normal husiness;

Charged Assets
all Assels from time to time charged or intended to be charged by or under this deed {and
references to the Charged Assets include any part of them);

Delegate
any delegate, agenl, attorney or trustee appointed by the Charges;

Equipment

all present and future equipment, plant, machinery, tools, vehicles, furniture, fittings,
Installations, apparatus and other tangible moveable praperty for the time helng owned by
the Chargors, including all spare patts, replacements, modifications and additions;

Event of Default
(a) a Chargor fails to pay all or any of the Secured Liahilittes when due following a

demand for payment;

(b)  any step is taken (including the making of an applicaticn or the giving of any notice)
by a Chargor o by any other persan to appoint an administrator, liquidator, frustes,
manager or raceiver, administrative receiver or similar officer of a Chargor or any part
of its undertaking or assets;

{c) the making of a requast by a Chargor for the appointment of a Receiver; and/or

(d) a petition being presented for tho winding up of an Obligor, which petitien is nat
withdrawn or dismissed within 15 Business Daye of bheing presanted;

Insurance
any pollcies of insurance in which a Chargor has an interest from lime to tfime;
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Intellectual Property

all intellectual property rights or equivalent, including patents, trade maiks, service marks,
husiness names, domain names, tights in get-up and goodwill, capyright and neighbouring
and related rights, moral rights, rights in designs and to inventions, database rights, know-
how, trade secrets, confidential informatlon and any other proprietary knowledge andfor
informallon of whatever nature and howsoever arising, in each case whether registered or
unregistered and including all applications and rights to apply far and be granted, renewals
and claim protection from such rights and all similar or equivalent rights which subsist or
may in futtre subsist in any part of the world;

Insalvency Act
tha Insolvency Act 16886;

LPA
the Law of Properly Act 1925;

Parent

Hitson UK Holdings iLimited a company incorporated and reglstered In England and Wales
{registerad number 10339825) whase registered office is at Portland Street South, Ashton-
Under-Lyne, Lancashire, United Kingdom O1.6 YRE;

Party -
a party to this deed;

Froperty
thie Assets referrad to in clause 3.1.1;

Receivables

all present and future book and other dehts and all other amounts recaverable or receivabla
by, or due or owing 1o, the Chargors from other persons (whether actual or centingent and
howsoever arising), all proceads of those debis and other amounts and all righis of any
nature held by tha Chargors in relation to then;

Raceiver
any receiver, manager ot recejver and manager apnpointed by the Chargee undor this deed;

Secured Liahilities

all present and future obligations and liahilities {(whether actual or contingent and whelher
owed jaintly or severally ar as principal debtor, guarantor, surety or in any other capacity) of
any or all of the Chargers to the Chargee under ot in relation to the Transaction Documents,
and/or clause 3.4 of the Share Purchase Agreement together with (1) all interest {includirg
default interest), fees, costs, charges and expenses which the Chargea may charge ar incur
under or in relation to the Transaction Documents and (i} any amounts which would be
included in any of the abave hut far any discharge, nan-provability, unenforceability or non-
allowability of the same in any insalvericy ar other proceedings;

Securities

all present and future stocks, shares, loan capital, debentures, bonds, warrants ar other
securities (whether or not marketable) held by a Charger (at law or in equily) together with
all dividends, distributions and other Assets paid or payable on such Securities (as the case
may be), togethar with all shares ar olher Assets accruing to or offered or otherwise derivad
from or incidental te such Sacurities:

Sacurlty Interest

-a mortgage, charge, pledge, llen, hypothecation or other securily interest securing any

abligation of any person or any other agreement or arrangement having a similar effect;
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Share Purchase Agreement

the share purchase agreement dated on or about the date of this deed between the
Chargee and the Parent in respect of the acquisition of Modern Air Systems Limited
{regislered number 06452821);

Third Parties Act
the Contracts (Righls of Third Parties) Act 1998, and

Transaction Documents
{a) this deed; and

{b}  any other document designated as such by the Chargee and the Parent,

In this deed, a reference ta:

1.2.1 a provision of law includes a reference to that provision as replaced, medified
ar re-enacted fram time to time and any suhordinate legisiation made under
that statutory provision from time to time, in each case whethar bafore or after
the date of this deed;

122 a person includes any individual, firm, company, corparation, gavernment, state
or agency of state or any association, frust, joint venture, consortium or
partnership {(whether or not having separate legal personality);

123 this deed or any provision of this deed or any other agreament, documsnt or
instrument is to this deed, that provision or that agreement, document ar
instrument as amended, novated, supplemented, extended or restated;

1.2.4 "disposal” includes any sale, transfer, assignment, grant, lease, licence,
daclaration of trust or cther disposal, whether voluntary or involuntary and
"dispose” will be consfrued accordingly;

1.2.5 a "Party”, a "Chargor' or the "Charges” will be construad so as to include its
sticcessors in title, permitted assigns and permittad transferaes; and

1.2.6 the "Charged Assets" means all or any parl of them and the "Praperty” means
all or any part of it including land and buildings.

The contents tabla and headings in this deed are for convenience onty and do not affect the
Interpretation or canstruction of this deed.

Waoards importing the singular include the plural and vice versa and words importing a gender
include every gender.

The words "other", "include", "including” and "in pasticilar” da nat limit the generality of any
preceding words and any words which follow them will not be construad as being limited n
scope ko the same class as the preceding words where a wider canstruction is poasible,

For the purposes of saction 2 Law of Property (Miscellaneous Provisions) Act 1989, the
terms of any facility or loan agreements, security documents, finance documents and of any
side Istters betwaean any parlies in relation to any of them are incorporated into this deed.

COVENANT TO PAY

Each Chargor covenants with the Chargee that il will pay or discharge on demand the
Secured Liabilities when they fall due,

Any amount which s not paid under this dead when due will bear interest {beth before and
after judgment and payable an demand) from the due date {or, in the case of costs, fees or
expenses Incurred, fram the date they are so Incurred) unill the date that amount Is
unconditionally and irrevocably paid and discharged in full on a daily basis at the rate of 4%
per annuim. Such defaulf interest will be calculated on the basis of the actual number of days
elapsed and a year of 365 days and will be compounded at manthly intervals.
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CHARGES

As a continuing security for the payment of the Secured Liabilities, each Chargor, with full
title guaraniee, charges, and agrees to charge, in favour of the Chargee the following Assets
which are at any ime owned by that Chargor or in which it is from time to time interestec:

3141 by way of first fixed charge all present and future interests In any freshold or
laasshold property vesled in or charged lo if, the buildings and fixtures and
fittings (including trade fixtures and fittings) at any time on or attached to such

property;

312 by way of first fixed charge all proceeds of sale derived from the Property or
any buildings, fixtures or fitlings (including trade fixtures and fittings) at any time
an or attached to the Property, the benefit of all cavenants given in respect of
the Properly or any of those huildings, fixtures or fittings and all licences to
enter upon or use land and the bensfit of all other agreemants rafating to land,

3.1.3 by way of first flxed charge all Equipment;
314 by way of first fixed charge all Securities:
3.1.5 by way of first fixed charge all maney standing to the credit of that Chargor
from time {o time on any accounis with any bank ar any ather persen;
3.1.6 by way of first fixed charge all Intellectual Property; and
317 tc?li way of first fixed charge all the goodwill and uncalled capital of that
argor.

As further continuing security for the payment of the Secured Liabilities, each Chargor
charges with full titte guarantee In favour of the Chargae by way of first floating charge all
its Assats and undertaking hoth present and future not effectively mortgaged, charged or
assignad under the provisions of dlause 3.1, ineluding heritable property and alt other Assets
in Scolland,

CONVERSION OF FLOATING CHARGE

Paragraph 14 of schedule BT tnsolvency Act applies to any floating charge created by or
under this deed (and each such ficating charge is a qualifying floating charge for the
purposes of the Insoivency Act).

The Chargee may, by written notice to the Parent, convert the floating charge created by
this deed into a fixed charge as regards all or any of the Chargors’ Assets specified in the
notice at any time the Chargee, in its reasonable opinion, considers those Aszets to be in
danger of being seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise in jeopardy.

The floating charge created by the Chargors under this deed will {in additien fo the
circumstances in which this will ocour under genaral law) automatically he converted inta a
fixed charge in refation to the Assets subject to that floating charge if:

4.3.1 without the Chargea's prior wrilten consent, a Chargor creates or attempls to
crgale any Security interast over all or any of the Charged Assats; ar

432 any person levies or alfempts to levy any distress, execution, attachment or
other process against all or any of lhe Charged Assets or if any person
ptesents a petilion to wind up or applies for an administration order in respect
of a Chargor,

GUARANTEE AND INDEMNITY
Each Chargor irrevocably and unconditionally jointly and severally:

guarantess to the Chargee punctual perfarmance by each other Chargor of all that other
Chargor's obfigations under the Transaction Documents andfor clause 3.4 of the Share
Rurchase Agreament;

undartakes with the Chargee that whenever anether Chargor does not pay any amount
when dus under or in connection with any Trapsaction Document and/er clause 3.4 of the
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Share Purchase Agreement, that Charger shall immediately on demand pay that amount as
if it was tha principal obligor; and

agrees with the Chargee that if any obligation guaranieed by it is or becomes
unenforceable, invalid or iffegal, it will, as an independent and primary obligation, indemnify
the Chargee immediately on demand against any cost, loss or liabllity it Incurs as a result of
a Chargor not paying any amount which would, but for such unenforceability, invalidity or
illegality, have been payable by it under any Transaction Document andfor clause 3.4 of the
Share Purchase Agreement on the date when it would have been due.

NEGATIWE PLEDGE

Each Ghargor undertakes to the Chargee that, during the continuance of the seourity
creatad hy this deed, it must nat, without the prior written consent of the Chargee, creale,
purport to create or permit to subsist any Security Intarest over the Charged Assets,

UNDERTAKINGS
Each Chargor must:

keep the Properly in a good state of repalr (sufficlent as to enable the Praperty to be let in
accordance with all applicable taws and regulations), not carry out any development at any
Property and keep all Equipment in gocd working order and candition;

duly and punctually pay all rales, renls, taxes, charges and other outgoings due by It in
respect of the Charged Assets;

nat dispese of any Charged Asset save for the disposal of any Charged Asset charged by
way of unorystallised floating charge cnly for market value in the ordinary course of its
husiness;

perait the Chargee or ifs representatives to have, on reasonable notice, access during
normal office hours to the Charged Assels and to inspect and take copies of its accounts
and records;

in relation to the Charged Assets comply with all its abligations under law, slatute or
regulation and under any permit, approval, licence or consent;

observe and perform all covenants and stipuations from time to time affecting the Charged
Assets, or the manner of use or the enjoyment of them and not enter into any oherous or
restrictive obligatians affecting the Charged Assets;

keap all Charged Assets comprehensively insured for full replacement value in an amourit
and form and with an insurance company or underwriters acceptable to the Charges,
provided that if & Chargar falls to comply with the terms of this clause 7.7 or clause 7.8, the
Chargee may, at the Chargors' expenss, effect any insurance and generally do the things
and take any action the Charges considers necessary or desirable to prevent or remedy any
braach of this clause 7.7 or clause 7.8;

pracure that the interest of the Chargee Is noted on each of the Insurances (other than
public liability and third parly ltabllity insurances) and hold the proceeds of any Insurances
on trust far the Chargee to be applied as the Chargee sees fit;

not do, or permit fo be done, anything that would or might depreciate, jecpardise or
otherwise prejudice the Security Interest created by this charge or diminish the value of any
of the Charged Assets (except for expected fair wear and tear) or the effactiveness of the
Security Interest created by this deed; and

immadiately on request by the Chargee deposit with the Chargee all cerlificates, log boaks,
deeds and documents of title relating to or rapresenting the Charged Assets,

ENFORCEMENT OF SECURITY

The security created by this deed shall become immediately enforceable upon the
occurtence of an Event of Default and the Chargee may, in its absolute disaration, enforce
all or any part of it in such manner as it sees fit.

The power of sale and other powers confetred by seclion 101 LPA (as varied or extended
by this deed) will arise on and be exercisahle without further notice at any time after the



8.3

8.4

85

8.6

8.7

8.8
8.9

2012519733

axecution of this deed. Sections 93 and 103 LPA do not apply to the security created by this
dead.

Al any time after the security created hy thls deed has become enforceahls, the Charges
may, at the sale cost of the Chargors {payable to the Chargee on demand} redeem any prior
Security Interest over any Charged Asset andfor procure the transfer of that Security
Interest to fself andfer seitle and pass the accounts of any prior mortgagee, chargee or
encumbrancer which ence so selfled and passad will ba conclusive and binding on the
Chargors. All money paid by the Chargse to that prior mortgages, chargea or encumhrancer
in accordance with those accounts will form part of the Secured Liabilities,

Al any time after the security created by this deed becomes enfarceable, or if so requested
by the Chargor owning the relevant Charged Asset by wrilten notice at any time, the
Chargee (or any Delegate or Receiver on its behalf) may:

8.4.1 without furthor natice appoint any person {or persong) to be a Receiver,;

842 without further notice appaint any person (or persons) to be an Administrator of
any Chargor; and/or

8.4.3 exercise in respect of the Charged Assets all or any of the powers and
remedies given lo moertgagees by the LPA, including the power to take
possassion of, receive the benefit of, or sell any of the Charged Assats.

At any time after the security created by this deed becomes enforceable the Chargee (or its
nominee) may (without consent or authority from the relevant Chargor {or the Parent on its
bahalf) exercise in the name of that Chargor any voting rights attached to the Securities and
any other powers or rights exercisable by the registered holder or hearer of the Securitias
and all dividends, distibutions, interest and other sums declared, payable, paid or made in
respact of the Securities received by ar an behalf of that Chargor will be keld on trust far the
Chargee (or its nominee) and may be applied as though they were the proceeds of sale,

The Chargee may remove any Receiver appointed by it and, at any time, appoint a new
Receiver inn the place of any Receiver whose appointment has terminated. |If at any time
there is more than one Receiver, those persons will have powet te act individually {unless
the deeds or other instruments appointing tham say otherwise),

If the Chargee enforces the security created by this deed itseff under clause 8.4.2, it will
have the same powers as a Receiver,

An Administrator will have all the pawers given ta him under the Insolvency Act.

Any Recsiver will have the following powers (in addition to the powars conferred by the LPA

and, although ho is not an administrative receiver, hy schedule 1 to the Inselvancy Act but

without any of the restrictions imposed upon the exercise of those powers by those
statutes):

8.9.1 the same powers to do, ar to dmit to do, in the name of and on behalf of any
Chargor, anything which that Chargor itself cauld have dona or oritted to do
with the Charged Assets were they nat the subject of this deed and that
Chargor were not in Insolvency proceedings,

8.9.2 to take passession of, collect and get in the Charged Assets and/or income in
raspect of which he was appointed;

893 lo manage the Charged Assets and the huslhass of the relevant Chargor;

894 to redeem any Security Interest and to borrow or rafse any money and secure

the payment of any money in priority to the Secured Liabilities for the purpose
of the exercise of his powers and/or defraying any costs or liabilities incurred by
him in such exercise;

8.9.5 to alter, improve, develop, complete, construct, modify, refurhish or repair any
asset, buflding or land and to complete or undertake or concir in the
completion or undertaking {with or without modification) of any preject in which
the relevant Chargor is concernad or interested prior to his appaintment, being
a project for the alteration, improvement, development, completion,
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canstruction, madification, refurbishment ar repair of any asset, building or
land;

896 to sall or concur in selling, leasing or otherwise disposing of the Charged
Assets in respect of which he was appointed withoul the need to ohserve any
restriction impased by section 103 or 108 LPA; and, far that purpase, to enter
into covenants and ather contractual abligations in the name of, and so as to
bind, the relevant Chargor;

897 to lease, make agreements for leases, accept surrenders of leases and grant
options as the Chargee thinks fit and withoul the need to comply with any of the
provisions of sactions 99 and 100 LPA;

£9.8 to take any proceedings, in the name of the relevant Chargor or atherwise, as
he thinks fit in respect of the Charged Assels andfor ingome in respsct of which
he was appointad, including proceadings for recovery of rent ar other money in
arrears al the date of his appointment;

8.8.9 to Insure, and renew any insurances in rospect of, the Charged Assets as hea
thinks fit or as the Chargee directs;
8.9.10 to appeint and employ such managers, officera and workmen and engage such
professional advisers as he thinks fit, including power to employ his pariners
o ~and firm,
8.9.11 to operate ary rent review clause in respect of any Property in respect of which

he was appoinfed and to apply for any new or extended lease; and

8.9.12 to enter into or make any agreament, arrangement or compramise. as he thinks
fit and to do all other things as may seem 1o him to be incidental or canducive
to any other power vasted in him in the realisation of the sesurty created by
this deed.

[ making any disposal in the exercise of their respective powers, the Receiver, the Chargee
ar any Delegate may accept, as consideration, cash, shares, loan capital or other Assets on
any terms {including the method of calculation and timing of payment) the Receiver, the
Chargee or any Delegate may agres. Any contract for any such disposal by the Regeiver,
the Chargee or any Delegate may centain conditions excluding or restricting the personal
liability of that Racelvar, the Chargee or that Delagate,

Any Receiver will be the agent of the relevant Chargar and the Chargars will be solely
responsible for his acts and defaults and for his remuneration.

Any Recelver will be entitled to remuneration for his services at a rate to be fixed by
agreernent betwaen him and the Chargee (ar failing agreement to be fixed by the Chargee)
without the. restrictions contained in section 108 LPA,

Only maney actually paid by a Receiver to the Chargee in satisfaction or discharge of the
Secured Liabilities will be capable of heing applied by the Chargee in satisfaction of the
Secured Liabllities.

Meither the Chargee nor any Receivar ar Delegate will bo Hable In respaet of the Charged
Assals or for any loss or damage which arlses out of the exercise or the attempted or
purported exercise of, or the failure 1o exgreise any of, their respeative nowers, unless the
loss or damage s caused by its gross negligence or wilful misconduct.

Neither the Chargee nor any Receiver or Delegate Is abliged to take any padicular action to
collect the Receivables and neither will be liable 1o any Chargor for the manner in which it
collacts or falls to collect any Receivable,

Without prejudice to the generality of clause 8.14, entry inte possession of the Charged
Agsets will not render the: Chargee or the Receiver or any Delegate liable to account as
mortgagee in possession, if and when the Chargee or any Receiver or Delegate enters into
nossession of the Chargad Assets, it will be entifled, at any time at its discrelion, to go out of
possession,
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All or any of the powers which are conferred by this deed on a Receiver may be axercised
by the Chargee or any Delegate withaut first appointing a Receivar or notwithstanding the
appointment of any Recaiver,

Except to the extent provided by law, none of the powers described in clauses 8,8 to 8,17
will be affected by an insalvency event in relation to any Chargor.

Mo purchaser from ar other person desling with the Chargos or with any Receiver or
Delegate will be obliged or concarmned to enquire whether the right of the Chargee to appoint
& Receiver or Delegate or the right of the Chargee ar any Receiver or Delegate ta exercise
any of the powers conferred by this deed in relation to the Charged Assels have arisen or
become exercisable by the Chargee ar by any such Receiver or Delegate, nor be concerned
with natice to the contrary, or with the propriety of the exercise or purgorted exercise of any
af those pawers. The title of such a purchaser and the position of such a parson will not be
impeachable by reference to any of the above matters,

CONTINUING SECURITY AND MULTIPLE CHARGORS

This deed will remain in full foree and effect as cantinuing security until the Chargee has
certified in writing that the Secured Liablitles have been discharged in full. The Chargee
may maka cne or more demands under this deed.

The Chargors' obligations under this deed will not be affected by any time, waliver or consent
granted o, or composition with any Chargor or any other person,

This deed will be ih addition to, and without prejudice to and will not merge with, any other
right, remedy, guarantae or Securily Inferest which the Charges may at any time hold in
respect of any of the Secured Liabllities and this deed may be anforced without the Charges
first having:

9.3.1 recourse to any other right, remedy, guarantee or Security Interest held or
available toit;

9.3.2 to take action ar ebtain judgment in any cowrt against a Chargor or any other
person;
9.3.3 to make or file any claim in a bankruptey, liguidation, administration or

insolvency of any Chargor or any other person; or

9,34 to make demand, enforce or seek to enfarce any claim, right or remedy against
any Ghargor ot any ather person,

The liability of each Chargor to the Chargee is joint and several.

The incapacity or insolveney of any Chargor shall not discharge or affect thve liability of any
othar Chargar.

Untjl the Secured Liahilittes are paid or discharged in full, each Chargor irrevacably and
unconditionally postpones all of its rights of contribution from each ather Chargor.

The Charges may, in its absciute discretion, reloase or aceept any composition from or
make any arrangemeants with any Chargor at any time from its obligatiohs and liabilities to
the Chargee under this deed or olharwise in raspect of the Securad Liabllities without the
consent of any other Chargar and withaut refeasing, discharging or atherwise affecting the
Hability of any other Chargar, The Chargee shall nat be obliged to natify any -other Chargor
of such release or gcomposition.

FURTHER ASSURANCE AND POWER OF ATTORNEY

Each Chargor must promptly do all acts or execute all Security Inlerests or other documants
{including assignments, transfers, mortgages, charges, nofices and instructions) as the
Chargae may reasonably specify {and in the farm the Chargee may reasonably require) in
favour of the Chargee or its nomites:

10.1.1 to create, perfect, protect or maintain the Sescurity Interest created or intended
to be created under or evidencad by this deed or for the exercise of any rights,
powers and remedies of the Chargee ar any Receiver or Delegate provided by
this deed or by law; andfor
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10.1.2 to facllitate the realisation of the Charged Assets.

Any document required to be executed by a Chargor under clause 10.1 will be prepared at
tha cast of the Chargors.

Each Chargor by way of security irrevocably appoints the Chargee and any Receiver or
Defegate (in writing under hand signed by an officer of the Chargee or any Recelver or
Delegate) severally to he its agents and afternays in its name and on its behalf ta:

10.3.1 ¢o all things which that Chargor may be required to do under this deed:;

10.3.2 sign, execute, deliver and otherwise perfect any Security Interest or other
document required to be signed or executed under the terms of this deed; and

10.3.3 sign, sxecute, deliver and complete any deeds, instiuments or other documents
and to do all acls and things which may be required by the Chargee or any
Recsiver or Delegate in the exercise of any of thelr powers under this dead, or
to perfact or vest in the Charges, any Receiver, any Delegate, its nominess or
any purchaser, title to any Charged Assets or which they may deem expedient
in connection with the getting In, disposal or realisation of any Charged Assets.

Each agent and attarney may appoint a substitute or delegate his authority. Each Chargor
ratifies and confirms (and agrees to ratify and confirm} anything which an altarney doss
under the power of attorney conferred by clause 10.3.

PAYMENTS

Subject to clause 11.2, all payments ta be made by the Chargors in respect of this deed, will
be made In immediately available funds to the credit of any account the Ghargee may
designate. All payments will be made free and clear of, and without any deduction for, er on
account of, any set-off ar counterclaim or, except to the extent required by law, any
deduction on account of any taxes.

If & Chargor is required by law to withhold ar deduct any taxes from any sum payahle under
this deed to the Chargee, the sum so payable by the Chargars will be ihcreassd so as to
result in the recelpt by the Chargee of a net amount equal ta the full amount expressad to he
nayable under this deed.

The Charges may sel-off any matured obligation dua from any Chargor under this deed
against any matured obligation owed by the Chargee to any Chargar, regardiess of the
placo of payment, bocking branch or currency of either obligation. If the ubligations are in
different currencies, the Chargee may cenvert either obligation at a market rate of exchange
reasonably determined by the Chargee.

Any demand, notification or certificate given by the Charges specifying amounts due and
payable under ot In cotinection with any of the provisions of this deed will, In the absence of
manifest errar, be conclusive and binding on the Chargors.

Any rclease, discharge or setflement between a Chargor and the Chargee will be deemed
coiditional upon na payment or Security Interest received or held by the Chargee in respect
of the Secured Liabilities being avoided, reduced or ordercd to he refunded under any law
telating to insolvency, bankruptey, winding-up, administration or receivership.
Notwithstanding any release, discharge or settiement, the Chargee will be entitled to recover
the value or amount of such Security Interest or payment fram that Chargor or to enforce
this deed as if thal release, discharge or settlement had not occurrad,

The Charges may apply or refrain from applying all payments recsived for the Securad
Liabilities as it thinks fit. All money received, recovered or realised by the Chargee under
this deed may at the discrefion of the Chargee be credited to any suspanse accoust for so
long as the Chargee determines {with interest accruing at the rate, if any, as the Chargee
may determine for the account of the Chargars),

COSTS, EXPENSES AND INDEMNITIES

The Chargors must reimburse the Chargee, any Receiver, any Delegate and any
Adminigtrator for all costs and expenses, including legal fees {(and any value added or
similar tax an themy), incurred in connection with the anforeemeant, altempted enfarcement or
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preservation of any of their respactive rights under this desd, or any aof the documents
referred to in this deed.

Each Chargor must on demand jaintly and severally indemnify the Chargee and any
Receiver, Administrator or Delegate and any of its and their officers and employses (each,
an Indemnified Party} in respect of all costs, losses (inciuding consequential losses),
actlons, clalms, expenses, demands or Habilities whether in contract, torl, or otherwise and
whether arising at common law, in equlity or by statute which may be incurred by or made
against any of them at any time relating to ar arising directly or Indirectly out of;

12.2.1 the exercise ar purported exercise of tha pawers contained in this deed;

12.2.2 a claim of any kind made or asserled against any Indemnified Party which
would not have arisen if this deed had not been exacuted andfor registered;

12.2.3 or
12.2.4 a breach by a Chargor of any of its obligations under this deed

unless, in the case of clauses 12.2.1 and 12.2.2, it was caused by the negligence or wilful
miscanduct of the Indemnified Party.

Mo Indemnified Parly will in any way be liable or responsible o the Chargors far any loss or
liability of any kind arising fram any act or omission by i of any kind (whether as mortgagee
in possession or otherwise) in relation to the Charged Assets, except to the extent caused
by its own negligence or wilful misconduct.

The Chargars musl pay all present and future stamp, registration and similar taxes or
charges which may be payahle, or determined to be payable, in connection with the
execulion, delivery, performance or enforcement of this deed eor any judgment given in
connection with this deead.

THIRD PARTY RIGHTS

Subject to clauses 13.2 to 13.3, a person who is not a Party will have no rights under the
Third Parties Act ta enforce or rely upon a provision of this deed. No Party may hald itself
out as trustee of any rights under this deed for the benefil of any third party unless
specifically pravided for in this deed. This clause 13.1 does net affect any right or remedy of
any person which exists, or is available, other than under the Third Parties Act.

Any persen to whom the benefit of any provision of this deed is assigned in accordange with
the terms of this deed is entitled under the Third Parties Act to enfarca any term of this deed
which confors (expressly or impliedly) any benefit an any such person.

Any Reeelver or Delegate may, subject to the Third Partiss Act, rely on any clause of this
deed which expressly confers rights on it

The Chargee and the Chargors may, hy agresment in writing, rescind, terminate or vary any
of the provisiens in this deed or waive or setlle any right or claim under 1t in any way without
the consent of any third party.

NOTICES

Any notice given under this deed must be In writing signed by, or oh behalf of, the persan
giving it. Any notice must he delivered by hand or by prapsid recorded delivery first class
post to the Party due to receive it at;

14.1.1 in the case of a Chargor its registered office for the fime being or to any other
address for service in the United Kingdom as that Chargor (or the Parent on (s
behalf} may from time to time notify to the Charges; and

14.1.2 in the case of the Chargee, its registered aoffice for the tme being marked for
the attention of the Ditectors or to any other addiess for service in the United
Kingdom as the Chargee may from time to time notify to the Parent.

In the absenca of evidence of eatlier raceipt, a notice served in accordance with this clause
14 will be deemed to have been raceived, if delivered by hand, at the time of aciual delivery
to the address referred to in this clause 14 or, if deliverad by prepaid first class recorded
delivery post, two Busineas Days from the date of posting. If, however, deamed receipt

10
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under this clause 14 would otherwise ocour an a day which is not a Business Day or afier
5.00 pm on a Business Day, the relevant notice shall be deemad lo have been recelved at
9.00 am on the next Business Day.

GENERAL

if the Chargee raceives notice (whether aclual or olherwise) of any subsequent Security
Interest affecting the Charged Assets, It may open a new account or accounts for the
relevant Chargor in ifs books,

If the Chargee does not open a new account immediately on receipt of natice under clause
18.1, then {unless it gives express written notice to the contrary to the relevant Chargar) all
payments made to it by that Chargor will be trealed as having been credited to a new
account of that Chargar and not as having been applied in reduction of the Secured
Liabilities, as from the ime of receipt of the relevant notice.

The Chargee may assign or transfer all or any of its rights under this deed. No Chargar may
assign, transfer, charge, rmake the subject of a rust or deal in any other manner with this
dead or any of its rights under this deed or purpart to do any of those things without the prior
written consent of the Chargee.

Mo variation to this dead will be effective unless made In writing and sighad by or on hehalf
of all the Partias. A waiver given or consent granted by the Chargee under this deed will be
effactive only if given in writing and then anly in the instance and for the purpose far which it
is given,

Each provision of this deed is severable and dlstinct from the others. If at any lime any
provision of this deed Is or hecomes unlawful, invalid ar unenfarceable to any extent or in
any circumestances for any reason, it will to that extent or in those circimstances be deemed
not to form part of this dead but (except to that extent ar In those circumstances in the case
of that prevision) the legality, validity and enforceabllity of that and all other provisions of this
dead will not be affected in any way.

if any provision of this deed is found te be ilfegal, invalid or unonforasable in accordance
with clause 15.5 but would be fegal, valid or enforceable if some part of the provision were
deleted, the pravision in question will apply with those madifications as may be necessary o
make it legal, valid or enforceable.

Failure or delay in exercising a right er remeady provided by this deed or by law does not
constitute a waiver of that {or any other) right or remedy, No single or partial exercise, or
non-exercise or nofi-enforcament of any right or remedy provided by this desd ar by law
prevents or restricts any further or other exerclse or enforcement of that (or any other rigit
or remeady,

The rights and remedies of the Chargee, any Receiver and/or any Delegate contained in this
deed ara cumulative and not exclusive of any rights or remedies provided by law.

This deed may be execuled in any number of counterparts each of which when executed
and delivered will be an original. All the counterparts tagether will constitute one and the
same document,

GOVERNING LAW AND JURISDICTION

This deed (including any assocltated non-contractual disputes or clalms) is governed by the
laws of Engtand and Wales,

The Parties agres to submit 1o the non-exelusive jurisdiction of the English courts iz relation
to any claim ar matier (whether contractual or non-contractual} ariging under this deed. This
clause 16.2 Is for the bensfit of the Charges, the Rereiver and any Delagate only.

FACH CHARGOR has execuled this deed as a deed and delivered |t on the date first sel out ahove,

21251970.3

11



CHARGORS

EXECUTED as a DEED by HILSON UK ) T
HOLDINGS LIMITED acting by a director in ) Director
the presence of: )

Witness Signature
ol CLARLCE
Witness Name ¢ o r

{In BLOCK CAPITALS) EHL Commercial Iaw

Address City Gate House, St Margaret's
., Streat, Leicester, LE1 3DA
[\\( A e ( ( K aLA O "i i*fc

Ceeupation

EXECUTED as a DEED by MODERN AIR )

SYSTEMS LIMITED acting by a director in ) {}-]II.'GCtOF

tive pftesence of: )

Witness Name e ST CLAR WL

(in BLOCK CAPITALS) EHL Commercial Law
City Gate House, St Margaret's

Address Street, Leicoster, LE1 3DA

Occupation TIWSCE Sl

CHARGEE

SIGNED on behalf ) e s e,

of PHOENIX PARKER HOLDINGS ) Director

LIMITED:

21259978.3
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DATE

3November | 2016

PARTIES

(1)

(2)

HILSON UK HOLDINGS LIMITED a company lncorporated and regmtered in England and
Wales (registered number, 10339825) whose registered atdress is at Poitland Street South,
Ashton- -Under-Lyne; Lancashirs, United Kingdom-OL6 7RE ‘ahd MODERN-AIR SYSTEMS

'LIMITED & campany mcorporated and registered in° England and Wales, (registered niimber
_06452821} whose-registered- address. -

} “at Glyn Wheeler, Viaduct. Works, Canon: Street
Le|cester Lelcestershrre LE4BGH. (each a Chargor and together the' Chargors), and

PHOENIX PARKER HOLIINGS LIMITED a company ;ncorporated and reglatered in- :
England- ‘and Wales (reg!stered nurmber” 06450198) whose registerad. address -is at Glyn. -
Wheeler, Vraduct Works, Carion Stret, Lelcester Le|cestersh|re LE4:6GH: (Ihe Chargee).

IT'IS AGREED

1.
-

DEFINITIONS AND INTERPRETATION -
In this deed the: followmg defII'IItIOI’IS Wlll apply

' 'Admmlstrator

any person appo!nted (or o be appornted) by the Chargee Io be an admrmstrator of a_.' :

'Chargor under paragraph 14 to. Schedule B‘I Inso[vency Act;”

' '-Assets

2SS .

E preaentand fnture propertraa revenues and rrghts of every descnptron R

Buslness Day : ' : : : '
any.day. (othier: than a Saturday Sunday or publrc hollday) during WhICh banks m Landon are

_ 'open for norma! busrness
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Intellectual Property

all intellectual property rights or equivaient, including pafents, trade marks, setvice marks,
business names, domain names, rights in get-up and goodwill, copyright and neighbouring
and related rights, moral rights, rights in designs and to inventions, database rights, know-
how, trade secrets, confidential information and any other proprietary knowledge and/or
information of whatever nature and howsoever arising, in each case whether registered or
unregistered and including all applications and rights to apply for and be granted, renewals
and claim pratection from such rights and all similar cr equivalent rights which supsist or
may in future subsist in any part of the world;

Insolvency Act
the Insoivency Act 1986;

LPA
the Law of Property Act 1926;

Parent
Hilsorn UK Holdings Limited a campany incorporated and registered in England and \Wales

(registered number 10339825) whose registered office is at Portland Street South, Ashton-
Under-Lyne, Lancashire, United Kingdom QLB 7RE;

Party
a party to this deed;

Property
the Assets referred to in clause 3.1.1;

Receivahles

all present and future book and other debts and all other amounts recoverable or receivable
by, or due ar owing to, the Chargors from other persons (whether actual or contingent and
howsoever arising), all proceeds of those debts and other amounis and all rights of any
nature held by the Chargors in relation to them;

Receiver
any receiver, manager or receiver and manager appuointed by the Chargee under this deed;

Secured Liabilities

ali present and future obligations and liahilities (whether actual or cantingent and whether
owed jointly or severally or as principal debtor, guarantor, surety or in any other capacity) of
any or all of the Chargars ta the Chargee under ar in relation to the Transaction Documents,
and/or clause 3.4 of the Share Purchase Agreement together with (i} all interest (including
default interest), fees, costs, charges and expenses which the Chargee may charge or incur
under ar in relation to the Transaction Documents and (i) any amounts which would be
included in any of the above but for any discharge, non-grovability, unenfarceability or nan-
allowability of the same in any insclvency or ofher proceedings;

Securities
all present and future stocks, shares, loan capital, debentures, bonds, warrants ar ather

securities (whether or nat marketable) held by a Chargor [at law or in equity) together with
all dividends, distributions and other Assets paid or payable on such Securities (as the case
may be), together with all shares or other Assets accruing to or offared or otherwise derived
from or incidental to such Securities;

Security Interest
a mortgage, charge, pledge, lien, hypothecation or other security interest securing any
obligation of any person or any other agreement or arrangement having a simiiar effect;
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Share Purchase Agreement
the share purchase agreement dated on or about the date of this deed between the
Chargea and the Parent in respect of the acquisiion of Madern Air Systems Limited

(registered number 06452821),

Third Parties Act
the Contracts (Rights of Third Parties) Act 1999; and

Transaction Documents
{a) this deed; and

(b} any other document designated as such by the Charges and the Parent.

In this deed, a refarence to:

1.2.1 a provision of law includes a reference to that provision as replaced, madified
or re-enacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether before or after
the date of this deed,;

122 a person includes any individual, firm, company, corporation, government, state
or agency cof state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality);

1.2.3 this deed or any provision of this deed ar any other agreement, decument or
instrument is to this deed, that provision or that agreement, document or
instrument as amendad, novated, supplementad, extended or rastated,;

124 "disposal" includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
“dispose” will be construsd accordingly;

1256 a "Party", a "Chargor" or the "Chargee" will be construed so as 10 include its
successors in title, permitted assigns and permitted transferees; and
126 the "Charged Assets’ means all or any part of them and the "Property" means

all or any part of it including land and buildings.

The contents table and headings in this deed are for convenience anly and do not affect the
interpretation or construction of this deed.

Waords importing the singular include the plural and vice versa and words importing a gender
include every gender.

The words "other”, "include”, "including” and "in particular" do not limit the generality of any
preceding words and any words which foliow them will not be construed as being limited in
scope to the same class as the preceding wards where a wider construction Is possible.

Far the purposes of section 2 Law of Property {Miscellaneous Provisions) Act 1989, the
terms of any facility ar loan agreements, security documents, finance documents and of any
side letters between any parties in relation to any of them are incorparated into this deed.

COVENANT TO PAY

Each Charger covenants with the Chargee that it will pay or discharge on demand the
Secured Liabilittes when thay fall dus.

Any amount which is not paid under this deed whan due will bear interest (beth before and
after judgment and payable on demand) from the due date (or, in the case of costs, fees or
expenses incurred, from the date they are so incurred) until the date that amount is
unconditionally and irrevocably paid and discharged in fuli on & daily basis at the rate of 4%
per annum. Such default interest will be calculated on the basis of the actual number of days
elapsed and a year of 365 days and will be compounded at monthly intervals.
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CHARGES

As a continuing security for the payment of the Secured Liabilities, each Chargor, with full
title guarantee, charges, and agrees to charge, in favour of the Chargee the following Assets
which are at any tims owned by that Chargor or in which it is from time to time interested:

3.1.1 by way of first fixed charge all present and future interasts in any freehold or
leasehold property vested in or charged to it, the buildings and fixtures and
fittings (including trade fixtures and fittings) at any time on or attached to such
property;

312 by way of first fixed charge all proceeds of sale derived from the Property ar
any buildings, fixtures or fittings (including trade fixtures and fittings) at any time
on or attached to the Property, the benefit of all covenants given in respect of
the Property or any of those buildings, fixtures or fitings and all ticences to
enter upon or use land and the benefit of all other agreements relating to land,

313 by way of first fixed charge all Equipment;

314 by way of first fixed charge all Securities;

3.1.5 by way of first fixed charge all money standing to the credit of that Charger
fram time to time on any accounts with any bank or any other person,

3.1.6 by way of first fixed charge all Intellectual Property; and

3T by way of first fixed charge all the goodwill and uncalled capital of that
Chargor.

As further continuing security for the payment of the Secured Liabilities, each Chargor
charges with ful title guarantee in favour of the Chargee by way of first floating charge all
its Assets and undertaking both present and future not effectively mortgaged, charged ar
assigned under the provisions of clause 3.1, including heritable property and all other Assets
in Scotland.

CONVERSION OF FLOATING CHARGE

Paragraph 14 of schedule B1 Insolvency Act applies to any floating charge created by ar
under this deed tand each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act).

The Charges may, by written notice to the Parent, convert the floating charge created by
this deed into a fixed charge as regards all or any of the Chargors' Assets specified in the
notice at any time the Chargee, in its reasonable cpinian, cansiders those Assets to be in
danger of being seized or scld under any form of distress, attachment, execution or other
legal process or to be otherwise in jeopardy.

The floating charge created by the Chargors under this deed will (in addition to the
circumstances in which this will occur under general law) autematically be converted into a
fixad charge in relation to the Assets subject to that floating charge if:

431 without the Chargee's prior written consent, 2 Chargor creates or attempts to
create any Security Interest over alt or any of the Charged Assets; or
432 any person levies or attempts ta levy any distress, execution, attachment or

other process against all or any of the Charged Assets or If any person
presents a petition to wind up or applies for an administration order in respect

of a Chargor.
GUARANTEE AND INDEMNITY
Each Chargor irrevacably and unconditionally jointly and severally:

guarantses to the Chargee punctual performance by each other Chargor aof all that other
Chargor's obligations under the Transaction Documents andfor clause 3.4 of the Share

Purchase Agreement,

undertakas with the Chargee that whenever another Chargor does not pay any amount
when due under or in connection with any Transaction Document and/for clause 3.4 of the
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Share Purchase Agreament, that Chargor shall immediately on demand pay that amount as
if it was the principat chligor; and

agrees with the Chargee that if any obligation guaranteec by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary ohligation, indemnify
the Chargee immediately on demand against any cost, loss or liability it incurs as a result of
a Chargor not paying any amount which would, but for such unenforceability, invalidity or
ilegality, have been payable by it under any Transaction Document and/or clause 3.4 of the
Share Purchase Agreament on the date whan it would have been due.

NEGATIVE PLEDGE

Each Chargor undertakes to the Chargee that, during the centinuance of the security
created by this deed, it must not, without the prior written consent of the Chargee, create,
purport to create or permit to subsist any Security Interest over the Charged Assets.

UNDERTAKINGS

Each Chargor must:

keep the Property in a good state of repair (sufficient as to enable the Property to be let in
accordance with all applicable laws and regulations), not carry cut any development at any
Property and keep all Equipment in good working order and condition;

duly and punctually pay all rates, rents, taxes, charges and other outgoings due by it in
respect of the Charged Assets;

not dispose of any Charged Asset save for the disposal of any Charged Asset charged by
way of uncrystallised floating charge only for market value in the ordinary course of its
business;

permit the Chargee or its representatives to have, on reascnable notice, access during
normal office hours to the Charged Assets and to inspect and take copies of its ascounts
and records;

in relation to the Charged Assets comply with all its obligations under law, statute or
regulation and under any permit, approval, licence or consent;

observe and perform all covenants and stipulations from time to time affecting the Charged
Assets, or the manner of use or the enjoyment of them and not enter into any onerous or
restrictive obligations affecting the Charged Assets;

keep ail Charged Assets comprehensively insured for full replacement value in an amaunt
and form and with an insurance company ar underwriters acceptable to the Chargee,
provided that if a Chargor fails to comply with the terms of this clause 7.7 or clause 7.8, the
Chargee may, at the Chargors' expense, effect any insurance and generally do the things
and take any action the Chargee considers necessary or desirable to prevent or remedy any
breach of this clause 7.7 or clause 7.8

procure that the interest of the Chargee is noted on each of the Insurances (other than
public liability and third party liability insurances) and hold the proceeds of any Insurances
an trust for the Chargee to be applied as the Chargee sees fit;

not do, or permit to be done, anything that would ar might depreciate, jeopardise or
otherwise prejudice the Security Interest created by this charge cr diminish the value of any
of the Charged Assets (except for expected fair wear and tear) or the effectiveness of the
Security Interest created by this deed; and

immediataly on request by the Chargee deposit with the Chargee all certificates, log books,
deeds and documents of title relating to or representing the Charged Assets,

ENFORCEMENT OF SECURITY

The security created by this deed shall become immediately enforceable upon the
accurrence of an Event of Default and the Chargee may, in its absolute discretion, enforce
all or any part of it in such manner as it sees fit.

The power of sale and other powers conferred by section 101 LPA (as varied or extended
by this deed) will arise on and be exercisable without further notice at any time after the
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execution of this deed. Sections 93 and 103 LPA do not apply to the security creatad by this
deed.

Al any time after the security created by this deed has become enforceatle, the Chargee
may, at the sole cost of the Chargors {payable to the Chargee on demand) redeem any prior
Security Interest over any Charged Asset and/or procure the transfer of that Security
Interest to itself and/or setile and pass the accounts of any prior mortgagee, chargee or
encumbrancer which once so settled and passed will be conclusive and binding on the
Chargors. All money paid by the Chargee to that prior mortgagee, chargee or encumbrancer
in accordance with those accounts will form part of the Secured Liabilities.

At any time after the security created by this deed becomes enforceable, or if so requested
by the Chargor owning the relevant Charged Asset by written notice at any time, the
Chargee (ar any Delegate or Receiver on its behalf) may:

841 without further natice appoint any person (or persans) to be a Receiver;

842 without further notice appoint any person (or persons) to be an Administrator of
any Chargor, and/or

843 exercise in respect of the Charged Assets all or any of the powers and

remedies given to mortgagees by the LPA, including the power to take
possession of, receive the benefit of, or sell any of the Charged Assets.

At any time after the security created by this deed becomes enforceable the Chargee (or its
norminee) may (without consent or authority from the relevant Chargor (or the Parent an its
behalf) exercise in the name of that Chargor any voting rights attached to the Securities and
any other powers or rights exercisable by the registered holder or bearer of the Securities
and all dividends, distributions, interest and other sums declared, payable, paid or made in
respact of the Securities received by or an behalf of that Chargor will be held on trust for the
Chargee (or its nominee) and may be applied as though they were the proceeds of sale.

The Chargee may remaove any Receiver appointed by it and, at any time, appaint a new
Receiver in the place of any Receiver whose appointment has terminated. If at any time
thete is more than one Receiver, those persons will have power to act individually (unless
the deeds or other instruments appointing them say otherwise).

If the Ghargee enforces the security created by this deed itseif under clause 8.4.2, it wil
have the same powers as a Receiver.

An Administrator will have all the powers given t¢ him under the Insolvency Act,

Any Receiver will have the following powers (in addition to the powers conferred by the LFA
and, althaugh he is not an administrative receiver, by schedule 1 to the Insolvency Act but
without any of the restrictions imposed upon the exercise of thase powers by those
statutes):

891 tha same powers to de, or to omit to do, in the name of and on behalf of any
Chargor, anything which that Chargor itself could have dane or omitted to do
with the Charged Assets were they not the subject of this deed and that
Chargor wera not in insclvency proceedings;

89.2 to take possession of, callect and get in the Charged Assets and/or income in
respect of which he was appointed,

89.3 to manage the Charged Assets and the business of the relevant Chargor;

894 to redeem any Security Interest and to borrow or raise any money and secure

the payment of any money in priority to the Secured Liabilities for the purpose
of the exercise of his powers and/or defraying any costs or liahilities incurred by
him in such exercise;

8.95 to alter, improve, develop, complete, construct, madify, refurbish or repair any
asset, building or land and to complete or undertake or concur in the
completion or undertaking (with or without medification) of any project in which
the relevant Chargor is concerned or interested prior to his appointment, being
a project for the afteration, improvement, development, completian,
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construction, modification, refurbishment or repair of any asset, building or
land;

8.96 to sall or cancur in selling, leasing or otherwise disposing of the Charged
Assets in respect of which he was appoeinted without the need to obsetve any
restriction imposed by section 103 or 109 LPA,; and, for that purpose, to enter
into covenants and other contractual obligations in the name of, and so as to
bind, the relevant Chargor,

8.9.7 to lease, make agreements for leases, accept surrenders of leases and grant
options as the Chargee thinks fit and withiout the need to comply with any of the
provisions of sections 99 and 100 LPA;

898 to take any proceedings, in the name of the relevant Chargor or othenvise, as
he thinks fit in respect of the Charged Assets and/or income in respect of which
he was appointed, including proceedings for recovery aof rent ar other money in
arrears at the date of his appointment;

8.9.9 to insure, and renew any insurances in respect of, the Charged Assets as he
thinks fit or as the Chargee directs,

8.9.10 to appoint and employ such managers, officers and workmen and engage such
professional advisers as he thinks fit, including power to employ his partners
and firm;

B.8.11 to operate any rent review clause in respect of any Property in respect of which

he was appointed and to apply for any new or extended lease; and

B.9.12 to enter into or make any agreement, arrangement or compromise as he thinks
fit and to do all other things as may seem to him to be incidental or conducive
to any other power vested in him in the realisation of the security created by
this deed.

in making any disposal in the exercise of their respective powers, the Receiver, the Chargee
ar any Delegate may accept, as consideration, cash, shares, loan capital or other Assets on
any terms {(including the method of calculation and timing of payment; the Receaiver, the
Chargee or any Delegate may agree. Any contract for any such disposal by the Receiver,
the Chargee or any Delegate may contain conditions excluding or restricting the persanal
liability of that Receiver, the Chargee or that Delegate.

Any Receiver will be the agent of the relevant Chargor and the Chargors will be solely
respansible for his acts and defaults and for his remuneration.

Any Receiver will be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Chargee (or failing agreement to be fixed by the Charges)
without the restrictions contained in section 108 LPA,

Only money actually paid by a Receiver to the Chargee in satisfaction or discharge of the
Secured Liabilities will be capable of being applied by the Chargee in satisfaction of the
Secured Liabilities.

Neither the Chargee nor any Receiver or Delegate will be liable in respect of the Charged
Assets or for any loss or damage which arises out of the exercise or the attempied or
purported exercise of, or the failure to exercise any of, their respective powers, unless the
loss or damage is caused by its gross negligence or wilful misconduct.

Neither the Chargee nor any Receiver or Delegate is obliged to take any particular action to
collect the Receivables and neither will be liable to any Chargor for the manner in which it
collects or fails to collect any Receivable.

Without prejudice to the generality of clause §.14, entry into possession of the Charged
Assets will not render the Chargze or the Receiver or any Delegate liable to account as
mortgagee In possession. If and when the Chargee or any Receiver or Defegate enters into
possession of the Charged Assets, it will be entitied, at any time at its discreticn, to go out of

pussessian,
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All or any of the powers which are conferred by this deed on a Receiver may be exercised
by the Chargee or any Delegate without first appointing a Receiver or notwithstanding the
appointment of any Receiver,

Except ta the extent pravided by law, none of the powers described in clauses 8.8 to 8.17
will be affected by an insalvency event in relation to any Chargor.

No purchaser from or other person dealing with the Ghargee or with any Receiver or
Delegate will be obliged or concerned to enguire whether the right of the Chargee to appaint
a Receiver or Delegate or the right of the Chargee or any Receiver or Delegate to exercise
any of the powers conferred by this deed in relation to the Charged Assets have arisen or
become exercisable by the Chargee or by any such Receiver or Delegate, nor be concerned
with notice to the contrary, or with the propriely of the exercise ar purported exercise of any
of thuse powers. The title of such a purchaser and the position of such a person will not be
impeachable by reference to any of the above matters.

CONTINUING SECURITY AND MULTIPLE CHARGORS

This deed will remain in full force and effect as continuing security until the Chargee has
certified In writing that the Secured Liabilities have been discharged in full. The Chargee
may make one or more demands under this deed.

The Chargaors' obligations under this deed will not be affected by any time, waiver or cansent
granted to, or composition with any Chargor or any other person.

This deed will be in addition to, and without prejudice to and will nat merge with, any other
right, remedy, guarantee or Security Interest which the Chargee may at any time hold in
respect of any of the Secured Liabilities and this deed may be enforced without the Chargee
first having:

9.3.14 recourse to any other right, remedy, guarantes or Security Interest held or
available to it;

9.3.2 to take action or obtain judgment in any court against & Chargor or any other
person,

833 to make or file any claim in a bankruptey, liquidation, administration or
insolvency of any Chargar or any other person; ¢r

934 to make demand, enforce or seek to enforce any ciaim, right or remedy against

any Chargcr or any other persan,
The liability of each Chargor to the Chargee is joint and several,

The incapacity or insolvency of any Chargor shall not discharge or affect the liability of any
other Chargor,

Until the Secured Liabilities are paid or discharged in full, each Chargor irrevocably and
unconditionally postpones all of its rights of contribution from each other Chargor.

The Chargee may, in its absolute discretion, release or accept any compositian from or
make any arrangements with any Chargor at any time from its obligations and liabilities to
the Chargee under this deed or otherwise in respect of the Secured Liabilities without the
consent of any other Chargor and without releasing, discharging or otherwise affecting the
liability of any other Chargor. The Chargee shall not be obliged to notify any other Chargor
of such release or composition.

FURTHER ASSURANCE AND POWER OF ATTORNEY

Each Chargor must promptly do al acts or execute all Security Interests or other documents

(including assignments, transfers, mortgages, charges, notices and instructions) as the

Chargee may reasonably specify {(and in the form the Chargee may reasonably requirg) in

favour of the Chargee or its nominee:

10.1.1 to create, perfect, protect or maintain the Security [nterest created or intended
to be created under or evidenced by this deed or for the exsrcise of any rights,
powers and remedies of the Chargee ar any Receiver or Delegate provided by
this deed or by law; and/or
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10.1.2 to facilitate the realisation of the Charged Assets.

Any document required to be executed by a Chargor under clause 10.1 will be prepared at
the cost of the Chargors.

Each Chargor by way of security irrevocably appoints the Chargee and any Receiver or
Delagate (in writing under hand signed by an officer of the Chargee or any Receiver or
Delegate) severally to be its agents and attorneys in its name and an its behalf to:

10.3.1 do all things which that Chargor may be required to do under this deed;

10.3.2 sign, execute, deliver and ctherwise perfect any Security Interest or cther
document required to be signed or executed under the terms of this deed; and

10.3.3 sign, execute, deliver and complete any deeds, instruments or other documents
and to do all acts and things which may be required by the Chargee or any
Receiver cr Delegate in the exercise of any of their powers under this deed, or
to perfect or vest in the Chargee, any Receiver, any Delegats, its nominees or
any purchaser, title ta any Charged Assets or which they may deem expedient
in connection with the getting in, disposal or realisation of any Charged Assets.

Each agent and attorney may appoint a substitute or delegate his authority. Each Chargor
ratifies and confirms (and agrees to ratify and confirm} anything which an attorney does
under the pawer of attorney conferred by clause 10.3.

PAYMENTS

Subject to clausa 11.2, all payments to be made by the Chargors in respect of this deed, will
be made in Immediately available funds to the credit of any account the Chargee may
designate. All payments will be made free and clear of, and without any deduction for, or on
account of, any set-off or counterclaim or, except to the extent required by law, any
deduction on account of any taxes.

If a Chargar is required by law to withhold or deduct any taxes from any sum payable under
this deed to the Chargee, the sum so payable by the Chargors will be increased so as to
result in the receipt by the Chargee of a net amount equal to the full amount expressed to be
payable under this deed.

The Chargee may set-off any matured obligation due from any Chargor under this deed
against any matured obligation owed by the Chargee to any Chargor, regardless of the
place of payment, booking branch or currency of either obligation. If the obligations are in
different currencies, the Chargee may convert either abligation at a market rate of exchange
reasonably determined by the Chargee.

Any demand, notification or certificate given by the Chargee specifying amounts due and
payable under or In connection with any of the provisions of this deed will, in the absence of
manifest error, be conclusive and binding on the Chargors.

Any release, discharge or settlement between a Chargor and the Chargee will be deemed
conditional upon no payment or Security Interest received or held by the Chargee in respect
of the Secured Liabilities being avoided, reduced or ordered to be refunded under any law
relating to insclvency, bankruptcy, winding-up. administration or receivership.
Notwithstanding any release, discharge or settlement, the Chargee will be entitled to recover
the value or amount of such Security Interest or payment from that Chargor or to enforce
this deed as if that release, discharge or settlement had not occurred.

The Chargee may apply or refrain from applying all payments received for the Secured
Liabilities as it thinks fit. All money received, recovered or realised by the Chargee under
this deed may at the discretion cf the Chargee be credited to any suspense account for so
long as the Chargee determines {with interest accruing at the rate, if any, as the Chargee

may determine for the account of the Chargors).
COSTS, EXPENSES AND INDEMNITIES

The Chargors must reimburse the Chargee, any Receiver, any Delegate and any
Administrator for all costs and expenses, including legal fees (and any value added or
similar tax on them), incurred in connection with the enforcement, attempted enforcement ar



12.2

12.3

124

13.

13.1

13.2

13.3

13.4

14.
14.1

14.2

242518783

preservation of any cf their respective rights under this deed, or any of the documents
referred to in this deed.

Each Chargor must on demand jointly and severally indemnify the Chargee and any
Receiver, Administrator or Delegate and any of its and their officers and employees {each,
an Indemnified Party) in respect of all costs, losses (including consequential losses),
actions, claims, expenses, demands or fiabilitfes whether in contract, tort, or otherwise and
whether arising at common law, in equity or by statute which may be incurred by or made
against any of them at any time relating to or arising directly or indirectly out of:

12.2.1 the exercise or purported exercise of the powers contained in this deed;

12.2.2 a claim of any kind made or asserted against any Indemnified Party which
would not havs arisen if this deed had not been exacuted and/or registered,

12.2.3 or
12.2.4 a breach by a Chargor of any of its obligations under this deed

unless, in the case of clauses 12.2.1 and 12.2.2, it was caused by the negligence or wilful
misconduct of the indemnified Party.

No Indemnified Party will in any way be liable or responsible to the Chargors for any loss or
liability of any kind arising from any act ar omission by it of any kind (whether as merigagee
in possession or otherwise) in relation to the Charged Assets, except to the extent caused
by its own negligence cr wilful misconduct.

The Chargors must pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to he payable, in connection with the
execution, delivery, performance or enforcement of this deed or any judgment given in
connection with this deed.

THIRD PARTY RIGHTS

Subject to clauses 13.2 to 13.3, a person who is not a Party will have no rights under the
Third Parties Act to enforce or rely upon a provision of this deed. No Party may hald itself
out as trustee of any rights under this deed for the benefit of any third party unless
specifically provided for in this deed. This dfause 13.1 does not affect any right or remedy of
any person which exists, or is available, other than under the Third Parties Act.

Any person to whom the henefit of any provision of this deed is assigned in accordance with
the tarms of this deed is entitled under the Third Parties Act ta enforce any term of this deed
which confers {expressly or impliedly) any benefit an any such person.

Any Receiver or Delegate may, subject to the Third Parties Act. rely on any clause of this
deed which expressly confers rights an it.

The Chargee and the Chargors may, by agreement in writing, rescind, terminate or vary any
of the pravisions in this deed or waive or settle any right or ¢laim under it in any way without
the consent of any third party.

NOTICES

Any notice given under this deed must be in writing signed by, or on behalf of, the person
giving it. Any notice must be delivered by hand or by prepaid recorded delivery first class
post to the Party due to receive it at:

14.1.1 in the case of a Chargor its registered office far the time being or to any other
address for service in the United Kingdom as that Chargor (or the Parent on its
behalf) may from time to time notify ta tha Chargee; and

14.1.2 in the case of the Chargee, its registered office for the time being marked for
the attention of the Directors or to any ather address for service in the United
Kingdom &3 the Chargee may from time to time nctify to the Parent,

In the absence of evidence of earlier receipt, a notice served in accordance with this clause
14 will be deemed to have been received, if delivered by hand, at the time of actual delivery
fo the address referred to in this clause 14 ar, if delivered by prepaid first ciass recorded
delivery post, two Business Days from the date of posting. If, however, deemed receipt

10
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under this clause 14 would othierwise occur on a day which is nat a Business Day or after
5.00 pm on a Business Day, the refevant notice shall be deemed to have been received at

9.00 am on the next Business Day.
GENERAL

if the Chargee receives notice {whether actual or othenwise) of any subsequent Security
Interest affecting the Charged Assets, it may open a new account or accounts for the
relevant Chargor in its bocks.

If the Chargee does not open a new account immediately on receipt of notice under clause
18,1, then (unless it gives express written notice to the contrary ta the relevant Chargor) all
payments made to it by that Chargor will be treated as having been credited to a new
account of that Chargor and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt of the relevant notice.

Tha Chargee may assign or transfer all or any of i{s rights under this deed. Ng Chargor may
assign, transfer, charge, make the subject of a trust or deal in any other manner with this
deed or 2ny of its rights under this deed or purport to do any of those things without the prior
written consent of the Chargee.

No variation ta this deed will be effective unless made in writing and signed by ar on behalf
of all the Parties. A waiver given or consent granted by tha Chargee under this deed wilt be
effective only if given in writing and then only in the instance and for the purpase for which it
is given.

Each provision of this deed is severable and distinet from the others. If at any time any
provision of this deed is or becomes unlawful, invalid or unenforceable ta any extent or in
any circurmstances for any reason, it will ta that extent or in those circumstancas be deemed
not ta form part of this deed but (except to that extent or in these circumstances in the case
of that provision) the legality, validity and enforceability of that and all other provisians of this
deed will not be affected in any way.

If any provision of this deed is found to be illegal, invalid or unenforceable in accordance
with clause 15.5 but would be legal, valid or enforceable if some part of the pravision were
deleted, the provision in guestion will apply with those modifications as may be necessary to
make it legal, valid or enforceable.

Failure or delay in exercising a right or remedy provided by this deed or by law does not
caonstitute a waiver of that (or any other) right or remedy. Mo single or partial exercise, or
non-exercise or non-enforcemant of any right or remedy provided by this deed cr by law
prevents or restricts any further or other exercise or enforcement af that (or any other) right
or remady.

The rights and remedies of the Chargee, any Receiver and/or any Delegate contained in this
deed are cumufative and not exclusive of any rights or remedies provided by law.

This deed may be executed in any number of counterparts each of which when executed
and delivered will be an original. All the counterparts together will constitute one and the
sarme document.

GOVERNING LAW AND JURISDICTION

This deed (including any associated non-cantractual disputes or claims) is governed by the
laws of England and Wales.

The Parties agree to submit to the non-exclusive jurisdiction of the English courts in relation
ta any claim or matter (whether cantractual or non-contractual) arising under this deed. This
clause 16.2 is for the benefit of the Chargee, the Receiver and any Delegate only.

EACH CHARGOR has executed this deed as a dead and deliverad it an the date first set out above.

21281078,

11



CHARGORS

EXECUTED as a DEED by HILSON UK ) .ooooornnines et
HOLDINGS LIMITED acting by a director in ) D|rector '
the presénce of: }

Witness Signature

Wi_théss 'Nar'ne_
(in BLOGK CAPITALS)
Address

..OccUbati_Gn

EXECUTED as a DEED by MODERN AIR ) B AR S P
- "SYSTEMS LIMITED actmg by a. director’ in ) - Director
- the presence of _ . Yoo

- Witriéss Sighature -

Lo 'Wltness Name . .
R _-._(m BLOCK CAPITALS)
Bt Address o

- "Obcup'a”t'i'dh T

. '-SIGN 'D on. behalf

o F‘ARKER  HOLDINGS - Lot
.-'_'.L|M|TED _ ER R
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