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In accordance with /
‘Bssegjlzﬁh?gﬁépames M RO 1 dez
Act 2006 .

Particulars of a charge

A fee 15 nayable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

¢ What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge

delivered outside of the 21 days it will be rejected unless it s accompa || l" II lmll IN Il l')"” l)m l"
"A3NE8VHC*
AB2 #29

coyst order extending the ime for delivery
ou must enclose a certified copy of the Instrument wath this form Thy 24/12/2014
scanned and placed on the public record COMPANIES HOUSE

I Company details For ofcal use
Company number '0_ ’67 ’7_ ’9_ IE' IT |6— ’? ’b-_FI“E‘\ Eilm—

Please complete in typescript or in
Company name in full | Cook Defence Systems Limited bold black capitals

All fields are mandatory unless
| specified or ndicated by

WEDNESDAY

Charge creation date

o 3Ty Fi 5[0 77

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

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

Name WILLIAM COOK HOLDINGS LIMITED

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 entitled to the charge

Department for Business CHFP041 04113 Version 10 MROtA

Innovation & Skills

BIS
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MRO1

Particulars of a charge

Description

Please gve a short descrption of any land {(including buildings}, 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

None

Continuation page

Please use a continuabion page if

you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

] Yes
[J No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Conbinue

[7] No GotoSection?

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

] Yes

Negative Pledge

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

] Yes
[] No

CHFP041 04113 Version 10
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MRO1

Particulars of a charge

E Trustee statement 1
You may tick the box if the company named in Section 115 acting as trustee of the |, This statement may be fited after
praperty or undertaking which 1s the subject of the charge the regrstration of the charge {use
form MROG)
O

I Signature

Please sign the form here

Signature Signalure
X Gm‘okov\s L X

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

CHFP041 04H3 Version 1 0 MRO1/3
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MRO1

Particulars of a charge

H Presenter information

We will send the certificate to the address entered
below Ali details given here will be available 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

Contact nama
JIXH/WILB25/26
Company name
Gordons LLP

55
Riverside West

|Wh|tehall Road

|Leeds
|Posnuwn

‘Countyfﬁaglon
S‘ilfls_m_ [+ TaTw]

| DX 729680 - LEEDS 68

Telephone

0113 227 0160

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

O The company name and number match the
informabion held on the public Register

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

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

O You have shown the names of persons entitlied to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,788

You have given a descnption in Sechion 4, if appropriate

O

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a certified copy

oOooC 0O

important information

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

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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 compamies registered in England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compantes, Companies House,
Fourth flocr, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotiand, 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

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall engquines@companieshouse gov uk

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

CHFP041 04113 Version 10

04 2013

Oyez’ 7 Spa Road London SE16 3QQ

www oyezforms co uk Companles MRO1 MRO01/4
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6792266
Charge code: 0679 2266 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2014 and created by COOK DEFENCE
SYSTEMS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th December 2014

Given at Companies House, Cardiff on 7th January 2015

®OF ¢,
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. @
"'LES g3y




Dated 22 Decen¥der 2014

COOK DEFENCE SYSTEMS LIMITED

and

WILLIAM COOK HOLDINGS LIMITED

GUARANTEE AND DEBENTURE

This Guarantee and Debenture 1s subject to an Intercreditor Deed dated on or around
the date hereof made between, inter aha, the Lender (as Parent) (1), the Companies
named therein (as Group Companies) (2), the A loan note holders named therein (as A
Loan Note Holders) (3), The Trustees of the A J Cook Pension Scheme (4), the B loan
note holders named therein (as B Loan Note Holders} (5), the companies named therein
(as Intra Group Creditors) (6)

We hereby certify this to be a true
and accurate copy of the original

C;IMOV\O(_,J

Gor:dons LLP
Solicitors, Leeds

Date: 22 \rL’ 20U

SNOQA09

Riverside West
Whitehall Road
Leeds
West Yorkshire
LS1 4AW

Ref IXR/WILB25/26
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This Debenture i1s made on

22 Decarmios 2014

Between

(1)

(2}

COOQK DEFENCE SYSTEMS LIMITED a private company incorporated and registered in
England and Wales with company number 06792266 whose registered office 1s at Parkway
Avenue, Sheffieid, S9 4UL (Company), and

WILLIAM COOK HOLDINGS LIMITED a private company incorporated and registered in
England and Wales with company number 03283010 whose registered office is at Parkway
Avenue, Sheffield, 59 4UL (Lender)

It 1s agreed

1.

11

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed

“Account” has the meaning given to that term in Clause 3 4 8 {First fixed charges)

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filitng, notarisation or registration, or any other similar permission

“Business Day” means a day (other than a Saturday or Sunday or a public holiday in
England and Wales) on which banks are open for general business in London

“Chattels” has the meaning given to that term in Clause 3 4 4 (First fixed charges)
“Debts” has the meaning given to that term in Clause 3 4 7 {First fixed charges)

“Environmental Law” means any applicable law or regulation which relates to

(a) the pollution or protection of the environment,

(b) harm to or the protection of human health,

() the conditions of the workplace, or

(d) any emission or substance capable of causing harm to any living organism or the

environment

“Financial Indebtedness” means any obligation to pay or repay money, present or
future

“Fixtures” means 1n respect of any Secured Property, all fixtures and fittings (including
trade fixtures and fittings) and fixed plant and machinery now or at any time after the date
of this Deed on that Secured Property

“Floating Charge Assets” means all the assets and undertaking from time to time
subject to the floating charge created by Clause 3 5 (Floating charge)

“Group” means the Company's ultimate Holding Company and each of its Subsidiaries
from time to time

“Holding Company” means, In relation to a person, any other person in respect of which
it 1s a Subsidiary

“"Insurance Policies” means, in respect of the Company, all insurance policies, whether
present or future 1n which the Company has an interest

“Intellectual Property” means




(a) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, design nghts, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or
simular intellectual property nghts and interests anywhere 1n the world (which
may now or In the future subsist), and, in each case, whether registered or
unregistered, and

(b} the benefit of all applications, rights to apply for and nights to use such assets
(including, without lumitation, any hicences and sub-licences of the same granted
by it or to it) of the Company (which may now or In the future subsist)

“Investments” means any shares, stocks, debenture secunty, securities, bonds and
investments of any type (other than the Subsidiary Shares) whatever, including but not
I'mited to, negotiable instruments, certificates of deposit, eligible debt securities, interests
In collective investment schemes, or cther investments referred to in section 22 of, and as
defined tn Part II of Schedule 2 of, the Financial Services and Markets Act 2000 and
Part III of the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001,
whether certificated or uncertificated, physical or demateralised, reqgistered or
unregistered, held by the Company or by a trustee or clearance system or nominee

“Party” means a party to this Deed

“Premises” means any building on a Secured Property

“"Properties” mean the property listed in Schedule 1 (Properties)

“"Real Property” means

(a) any freehold, leasehold, common hold or immovable property, and

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of that freehold, leasehold, commonhold or

immovable property

“Receiver’ means any receiver, manager, administrator or admnistrative recerver
appointed by the Lender in respect of the Company or any of the Secured Assets

“"Related Rights” means, in respect of any Investment or Subsidiary Share

(a) all monies paid or payable in respect of that Investment or Subsidiary Share
(whether as income, capital or otherwise), and

(b) all shares, investments or other assets derwved from that Investment or Subsidiary
Share, and
(c) all nghts derived from or incidental to that Investment or Subsidiary Share

“Relevant Agreement” means each agreement designated as such by the Lender to the
Company In writing

"Secured Assets” means, In respect of the Company, all of its assets and undertaking the

subject of any Secunity created by or under or supplemental to this Deed in favour of the
Lender

"Secured Obligations” means all monies and liabiities now or after the date of this Deed
due, owing or incurred by the Company te the Lender whatsoever, 1n any manner and in
any currency or currencies and whether present or future, actual or contingent, whether
incurred solely or jointly with any other person and whether as principal or surety,
together with all interest accruing on such monies and habthties and all costs, charges and
expenses incurred by the Lender
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“Secured Property” means at any time the Properties and afl other freehold, leasehold or
commonhold property which 1s subject to any Secunty created by, under or supplemental
to this Deed

“Security” means a mortgage, charge (whether fixed or floating, legal or equitable),
pledge, hen, assignment or other security interest securing any oblgation of any person or
any other agreement or arrangement having a similar effect

“Security Period” means the period beginning on the date of this Deed and ending on the
date on which the Lender is satisfied that the Secured Obligations have been rrevocably
and unconditbicnally satisfted in full and all facilittes made avallable by the Lender to the
Company have been cancelled

“Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of the
Companes Act 2006 and a subsidiary within the meamng of section 1159 of the
Compantes Act 2006, but for any Security subsisting over the shares in such company from
time to time

“Subsidiary Shares” means, In respect of the Company, all shares present and future
held by it in its Subsidiaries

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any fallure to pay or any
delay in paying any of the same)

“Unpaid Sum” means any sum due and payable but unpaid by the Company to the
Lender

“"WAT” means value added tax as provided for in the Value Added Tax Act 1994 and any
other Tax of a similar nature

Interpretation
121 Unless a contrary tndication appears, any reference in this Agreement to

1211 the "Lender", the "Company" or any “Party" shatl be construed
so as to include its successors In title, permitted assigns and
permitted transferees,

1212 "assets” includes present and future properties, revenues and
nghts of every description,

1213 a reference to any agreement or instrument 1s a reference to that
document or other agreement or instrument as amended, novated,
supplemented, extended, replaced or restated,

1214 "indebtedness" Includes any obligation (whether incurred as
principal or as surety) for the payment or repayment of money,
whether present or future, actual or contingent,

1215 a "person" Includes any dividual, firm, company, corporation,
government, state or agency of a state or any association, trust,
joint venture, consortium or partnership (whether or not having
separate legal personahty),

1216 a "regulation" includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or of any regulatory, self-reguiatory or other authority
or organisation,

1217 a provision of law 1s a reference to that provision as amended or re-
enacted, and

1218 a time of day Is a reference to London time
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15

122 Section, Clause and Schedule headings are for ease of reference only

123 In this Deed the term dispose includes any sale, lease, licence, transfer or
loan

Third party rights

131 Unless expressly provided to the contrary, a person who 1s not a Party has no
rnght under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Deed or any aother document 1ssued or entered
into under or 1IN connection with 1t but this does not affect any right or remedy
of a third party which exists or Is available apart from the Contracts {(Rights of
Third Parties) Act 1999

132 Unless expressly provided to the contrary, the consent of any person who I1s not
a Party 1s not required to rescind or vary this Deed or any other document
entered into under or 1in connection with it

Administration

141 Any reference In this Deed, or any other document entered into under or in
connection with it, to the making of an administration order shall be treated as
including a reference to the appointment of an admimistrator under paragraph
14 (by the holder of a qualfying floating charge in respect of the Company's
assets) or 22 {by the Company or the directors of the Company) of Schedule B1
to the Insolvency Act 1986 or any steps taken toward such order or
appointment

142 Any reference in this Deed or any other document entered into under or in
connection with it, to making an application for an admirustration order by
petition shall be treated as including a reference to making an administration
apphication to the court under Schedule Bl to the Insolvency Act 1986,
appointing an administrator under paragraph 14 or 22 of that Schedule, or
giving notice under paragraph 15 or 26 of that Schedule of intention to appoint
an admnistrator or any steps taken towards such application or notice

Incorporated terms

The terms of all of the documents relating to the Secured Obligations are incorporated into
this Deed to the extent required for any purported disposition of any Secured Assets
contained In this Deed to be a valid disposition in accordance with section 2(1) of the Law
of Property {Miscellaneous Provisions) Act 1989

COVENANT TO PAY

The Company covenants with the Lender to pay and discharge the Secured Obligations
when they become due for payment and discharge

CHARGING PROVISIONS
General

All Security created by the Company under Clauses 3 2 (First legal mortgages) to 3 5
{Floating charge) inclusive 1s

311 a continuing security for the payment and discharge of the Secured Obligations,
312 granted with full title guarantee,
313 granted in respect of all the nght, title and interest (if any), present and future

of the Company in and to the relevant Secured Assets, and

314 granted in favour of the Lender
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33

34

First legal mortgages
The Company charges by way of first legal mortgage
321 the Properties,

322 all other interests and estates of the Company in freehold, leaseheld or
commonhold property,

and, in each case, all Premises and Fixtures on such property for the time being
Assignments

331 The Company assigns absolutely (subject to a proviso for reassignment on
redemption)

3311 each insurance policy to which it I1s a party, and
3312 the Relevant Agreements to which 1t 1s a party

332 The Company shall reman hable to perform all its obligations under the
tnsurance policies and the Relevant Agreements to which it 1s a party

First fixed charges

The Company charges by first fixed charge other than specific assets effectively charged
by way of legal mortgage or assigned under Clause 3 2 {First legal mortgages) or Clause
3 3 (Assighments)

341 all other interests and estate in any freehold, leasehold or commonhold property
now or subsequently owned by 1t and, in each case, the Premises and Fixtures
on each such property,

342 the proceeds of sale of its Secured Property and all icences to enter on or use
any Secured Property,

343 the benefit of all other agreements, instruments and righis relating to s
Secured Property,

344 all plant, machinery, vehicles, computers, office and other equipment, all
furniture, furnishings, equipment and tools and any removais or replacement of
them, (together Chattels) present and future and the benefit of all contracts,
licences, warranties, maintenance contracts relating to them and any renewals
and replacements of them,

345 the Subsidiary Shares together with all Retated Rights,
346 the Investments together with all Related Rights,

347 all book and other debts due to the Company and their proceeds (both collected
and uncollected) (together Debts) and all nghts, guarantees, security or other
collateral 1n respect of the Debts (or any of them) and the benefit of any
judgment or order to pay a sum of money and all nghts to enforce the Debts (or
any of them),

348 all monies from time to time standing to the credit of each account held by the
Company with any bank, buillding society, financial institution or other person
{each an Account),

349 all its Intellectual Property,

3410 all its goodwill and uncalled capital, and
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36

37

38

39

41

42

3411 the benefit of all Authorisations held or utilised by 1t In connection with its
business or the use of any of Its assets and the right to recover and receive
compensation payable in respect of any of them

Floating charge

The Company charges by way of first floating charge all its assets and undertaking
wherever |located both present and future other than any assets effectively charged by way
of legal mortgage or fixed charge or assigned under Clauses 3 2 (First tegal mortgages),
Clause 3 3 (Assignments) or 3 4 (First fixed charges)

Qualifying floating charge

This Deed contains a qualfying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Conversion of floating charge to a fixed charge

The Lender may at any time by notice in writing to the Company convert the floating

charge created under Clause 3 5 (Floating charge) into a fixed charge as regards any

Floating Charge Asset as it shall specify in the notice (f

371 the Secured Obligations have become due and payable, or

372 in the opinion of the Lender that Floating Charge Asset 1s 1n danger of being
seized or any legal process or execution i1s being enforced against that Floating
Charge Asset

Automatic conversion of floating charge to a fixed charge

If (unless permitted in wnting by the Lender)

381 the Company creates or attempts to create any Secunity over any of the
Floating Charge Assets,

382 any person levies or attempts to levy any distress, attachment, execution or
other legal process against any Floating Charge Asset, or

383 any corporate action, legal proceedings or other procedures or steps are taken
for the winding up, dissolution, administration or reorgamsation of the
Company,

the floating charge created by this Deed will automatically and immediately without notice
be converted into a fixed charge over the relevant assets or, In the arcumstances
described in Clause 3 8 3, over all of the Floating Charge Assets

Small company moratorium

Where the Company 1s an eligible company within the meaning of paragraphs 2 to 4
(inclustve) of Schedule A1l to the Insclvency Act 1986, then the obtaining of a moratorium,
including any prehminary decision, or investigation in terms of paragraph 43 of Schedule
Al to the Insolvency Act 1986 shall not cause the floating charge created by this Deed to
crystallise into a fixed charge, nor cause restrictions which would not otherwise apply to be
imposed on the disposal of its property and assets by the Company

CONTINUING SECURITY

The Secunty constituted by this Deed shall be continuing security and shall remain 1n full
force and effect regardless of any intermediate payment or discharge by the Company or
any other person of the whote or any part of the Secured Obligations

Recourse

The Security constituted by this Deed
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52

53

72

73

421 Is 1n addition to any other Security which the Lender may hold at any time for
the Secured Obligations (or any of them}, and

422 may be enforced without first having recourse to any other rights of the Lender
NEGATIVE PLEDGE
The Company shall not create or permit to subsist any Secunty over any of its assets

The Company shall not

521 sell, transfer or otherwise dispose of any of its assets on terms whereby they
are or may be leased to or re-acquired by the Company or any other member of
the Group,

522 sell, transfer or otherwise dispose of any of its receivables on recourse terms,

523 enter into any arrangement under which money or the benefit of a bank or

other account may be applied, set-off or made subject to a combination of
accounts, or

524 enter into any other preferential arrangement having a similar effect,

In crcumstances where the arrangement or transaction 1s entered intc prnimarnly as a
method of raising Financial Indebtedness or of financing the acquisition of an asset

Clauses 51 and 52 do not apply to any Security or arrangement which s expressly
permitted by the Lender

RESTRICTIONS ON DISPOSALS

The Company shall not enter into a single transaction or a senes of transactions {whether
related or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of any Secured Assets

Clause 6 1 does not apply to any sale, lease, transfer or other disposal to which the Lender
has given its prior written consent

FURTHER ASSURANCE

The Company shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require) in favour of
the Lender or its nominee(s)

711 to create, perfect, protect and maintain the Secunty created or intended to be
created under or evidenced by this Deed or for the exercise of any nights,
powers and remedies of the Lender provided by or pursuant to this Deed or by
law,

712 to confer Security on the Lender over any property and assets of the Company
located in any junisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to this Deed, and/or

713 to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Secunty created by or under this Deed

The Company shall take all such action as i1s available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection
or maintenance of any Security conferred or intended to be conferred on the Lender by or
pursuant to this Deed

Any document required to be executed by the Company under this Clause 7 will be
prepared at the cost of the Company
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10.

101

LAND REGISTRY
Application for restriction

811 In refation to land and buildings situated in England and Wales title to which 1s
registered or 1s to be registered at the Land Registry, the Company consents to
an apphcation being made to the Chief Land Registrar for registration of a
restniction on the register of title of all present and future registered freehold,
leasehold or commonhold property of the Company (and any unregistered
properties subject to compulsory first registration at the date of this Deed)

812 The Company confirms that so far as any of the Secured Property Is
unregistered, such land 1s not affected by any disclosable overriding interests
within the meaning of the Land Registration Act 2002 or the Land Registration
Rules 2003

Tacking and further advances

The Lender 1s may make further advances available to the Company and this Security has
been made for securing such further advances The Lender and the Company by this Deed
consent to an application being made to the Chief Land Registrar to enter a note of such
obligation on the register of title to all present and future registered property of the

Company (and any unregistered properties subject to compulsory first registration at the
date of this Deed)

ASSIGNMENT

The Company shall give notice (in such form as the Lender shall approve) to such other
parties to each insurance policy or Relevant Agreement that the Company has assigned to
the Lender under Clause 3 3 (Assignments) upon demand by the Lender

UNDERTAKINGS

The Company undertakes to the tender in accordance with this Clause 10 The
undertakings in this Clause 10 shall remain in force duning the Security Penod

Insurance

1011 The Company will insure and keep insured all its property and assets (including
those taken on lease) of an insurable nature and which are customarly insured
(either generally or by companies carrying on a similar business) against loss or
damage by fire and other risks normally insured against by persons carrying on
the same class of business as that carried on by the Company in a similar
location and in a sum or sums and with deductibles and other terms consistent
with prudent market practice for companies carrying on a similar business in a
similar location as the Company

1012 It shall ensure that

10121 the name of the Lender be ncted on each policy of insurance as
mortgagee and first loss payee,

10122 each policy of insurance shall contain a standard mortgagee clause
whereby, among other things, the insurance shall not be vitiated or
avoided as against a mortgagee notwithstanding that it could
otherwise be so against the Company, and

10123 each policy of insurance shall contamn a provision to the effect that
the insurance shall not be invahdated as against the Lender for
non-payment of any premium due without the insurer first giving to
the Lender not less than 14 days' written notice

1013 If the Company shall be in default of effecting or maintaiming insurances or in

preducing any such policy or receipt to the Lender on demand, the Lender may
take out or renew such insurances in any sum which the Lender may think

10




102

103

11.

111

112

113

12,

13.

131

expedtent and all monies expended and costs incurred by the Lender under this
provision shall be for the account of the Campany

Book and other debts

1021 It shall collect and realise the Debts in the ordinary course of trading as agent
for the Lender

1022 It shall not set off, postpone or release any of the Debts or do or omit to do
anything which may delay or prejudice the full recovery of all Debts without the
prior written consent of the Lender

General

It shall not do or cause or permit to be done anything which may in any way matenally
depreciate, jeopardise or otherwise prejudice the value to the Lender of the Security
created by or under this Deed

POWER TO REMEDY

If the Company fails to comply with any of the undertakings set out in Clause 10
(Undertakings), it shall allow and wrevocably authorises the Lender and/or such persons as
it shall nominate to take such action on behalf of the Company as shall be necessary to
ensure that it complies with those undertakings

If the Company fails to perform any obligation or other covenant affecting the Secured
Property or other Secured Assets, the Company shall permit the Lender or its agents and
contractors

1121 to enter on the Secured Property,

1122 to comply with or object to any notice served on the Company relating to the
Secured Property or other Secured Assets, and

1123 to take any action the Lender may reasonably consider expedient to prevent or
remedy any breach of any such term or to comply with or object to any such
notice

The Company shall within 3 Business Days of demand indemnify the Lender against any
cost, loss or liability incurred by it in taking any of the steps referred to in this Clause 11

SECURITY POWER OF ATTORNEY

The Company, by way of security, wrevocably and severally appoints the Lender, each

Recever and any of their delegates or sub-delegates to be its attorney to take any action

which the Company 1s obliged to take under this Deed The Company ratifies and confirms

whatever any attorney does or purports to do pursuant to its appointment under this

Clause 12

ENFORCEMENT OF SECURITY

When security is enforceable

At any time

1311 after the Lender has demanded payment or discharge of any of the Secured
Obhigations or the Secured Obligations otherwise become or are declared by the
Lender to be immediately due and payable, or

1312 after the Lender has cancelled the Secured Obligations which it has made
avallable to the Company, or

1313 after the Lender has declared that all or part of the Secured Qbligaticns are
payable on demand, or

11




13
13

13
13

13

13

13

13

13

13

13

13

13

13

13

13

14

15

16

17

18

19

118

119

13120

the Company has breached any of the terms of this Deed, or

the Company 1s unable or admits inability to pay its debts as they fall due or s
deemed tc or declared to be unable to pay its debts under applicable law,
suspends or threatens to suspend making payments on any of its debts or, by
reason of actual or anticipated financial difficulties, commenced negotiations
with one or more of its creditors with a view to rescheduling any of its
indebtedness, or

a moratorium 1s declared in respect of any iIndebtedness of the Company, or

any step 1s taken by the Company or any other person to appoint an
administrator of the Company including without hmitation, the making of an
application to court or giving or filimg of notice of intention to appoint an
administrator, or

any step is taken by the Company or any other person to wind up the Company
including, without hmitation, the presentation of a petition for a winding-up
order or the giving of notice of a resolution to wind up the Company, or

any step 1s taken by the Company or any other person to appoint a hquidator,
provisiona! iquidator, trustee, recewver, administrative receiver or simiar officer
of or in relation to the Company, or

any step 1s taken by the Company or its directors to propose a voluntary
arrangement, scheme of arrangement or other formal or informal arrangement
with the Company’s creditors, or

any Security over any assets of the Company 1s enforced, or

any expropnation, attachment, sequestration, distress or execution or any
analogous process In any jurisdiction affects any asset or assets of the
Company, or

it 1s or becomes unlawful for the Company to perform any of its obligations
under this Deed or any document setting out the terms of the Secured
Obhgations, or

the Company (or any other relevant party) rescinds or purports to rescind or
repudiates or purports to repudiate this Deed or any document setting out the
terms of the Secured Obligations or evidences an intention to rescind or
repudiate this Deed or any document setting out the terms of the Secured
Obligations, or

any Financial Indebtedness of the Company 1s not paid when due nor wittun any
originally applicable grace period, or

any Financial Indebtedness of the Company i1s declared to be or otherwise
becomes due and payable prior to its specified matunty as a result of an event
of default (however described), or

any commitment for any Financial indebtedness of the Company 1s cancelled or
suspended by a creditor of the Company as a result of an event of default
(however descnibed), or

any demand 1s made by a creditor in respect of any Financial Indebtedness of
the Company which 1s incurred pursuant to an on demand facility (however
described), or

any creditor of the Company becomes entitled to declare any Financial
Indebtedness of the Company due and payable prior to its specified matunty as
a result of an event of default (however described), or

if so requested by the Company,

12




132

133

134

the Security created by and under this Deed 1s iImmediately enforceable
Acts of enforcement

The Lender may, at its absolute discretion, at any time after the Security created by or
under this Deed 1s enforceable

1321 enforce all or any part of the Secunty created by or under this Deed in any
manner it sees fit,

1322 exercise I1ts rights and powers conferred upon mortgagees by the Law of
Property Act 1925, as varied and extended by this Deed, and rnghts and powers
conferred on a Receiver by this Deed, whether or not 1t has taken possession or
appointed a Receiver to any of the Secured Assets,

1323 appoint a Recewver to all or any part of the Secured Assets,

1324 appoint an administrator in respect of the Company and take any steps to do
S0,

1325 exercise its power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed), or

1326 f permitted by law, appoint an administrative recewver 1n respect of the
Company

Right of appropriation

To the extent that the Securty created by this Deed constitutes a "secunty financial
collateral arrangement" and the Secured Assets constitute "financal collateral” for the
purpose of the Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations),
the Lender shall have the nght on giving prior notice to the Company, at any time after the
Security becomes enforceable, to appropriate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations The parties agree that the value of the
appropriated Secured Assets shall be, in the case of cash, the amount of cash approprated
and, in the case of Subsidiary Shares and Investments, determined by the Lender by
reference to any available publicly avatlable market price in the absence of which by such
other means as the Lender (acting reasonably) may select including, without limitation, an
independent vatuation For the purpose of Regulation 18(1) of the Regulations, the
Company agrees that any such determination by the Lender will constitute a valuation "in
a commercially reasonable manner”

Statutory powers - general

1341 For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed

1342 Section 103 of the Law of Property Act 1925 and section 93 of the Law of
Property Act 1925 do not apply to the Secunity constituted by or under this
Deed

1343 The statutory powers of leasing conferred on the Lender are extended so that,
without the need to comply with any proviston of section 89 or section 100 of
the Law of Property Act 1925, the Lender 1s empowered to lease and make
agreements for lease at a premium or otherwise, accept surrenders of leases
and grant options or vary or reduce any sum payable under any leases or
tenancy agreements as it may think fit

1344 Each Receiver and the Lender 1s entitled to all the nghts, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act
1986 on mortgagees and Receivers

13




135

136

137

14.

141

Contingencies

If the Lender enforces the Security constituted by or under this Deed at a time when no
amounts are due to the Lender but at a time when amounts may or will become so due,
the Lender {or the Recerver) may pay the proceeds of any recoveries effected by it into an
Interest bearing suspense account

Mortgagee in possession - no hability

Neither the Lender nor any Receiver will be liable, by reason of entering into possession of
a Secured Assets, to account as mortgagee In possession or for any loss on realisation or
for any default or omission for which a mortgagee in possession might otherwise be liable

Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Lender may, at the sole cost of the Company (payable to the Lender on demand)

1371 redeem any prior form of Secunty over any Secured Assets, and/or
1372 procure the transfer of that Security to itself, and/or

1373 settle and pass the accounts of any prior mortgagee, chargee or encumbrancer
which once so settled and passed shall be conclusive and binding on the
Company

RECEIVER
Appointment of Receiver

1411

14111 At any time after any Security created by or under this Deed 15
enforceable, the Lender may appoint a Recelver to all or any part of
the Secured Assets Iin accordance with Clause 13 2 3 (Acts of
enforcement)

14112 At any time, iIf so requested in writing by the Company, without
further notice, the Lender may appoint cne or more qualfied
persons to be a Receiver to all or any part of the Secured Assets as
if the Lender had become entitled under the Law of Property Act
1925 to exercise the power of sale conferred under the Law of
Property Act 1925

1412 In this Deed qualified person means a person who, under the Insolvency Act
1986, 15 qualified to act as a recewver of the property of any company with
respect to which he I1s appointed

1413 Any Receiver appointed under this Deed shall be the agent of the Company and
the Company shall be solely responsible for his acts or defaults and for his
remuneration and {iable on any contracts or engagements made or entered into
by him and in no circumstances whatsoever shall the Lender be in any way
responsible for any misconduct, negligence or default of the Receiver

1414 Where the Company 1s an eligible company within the meaning of paragraphs 2
to 4 (inclusive) of Schedule A1l to the Insolvency Act 1986

14141 obtaining a moratorium, or

14142 anything done with a view to obtaining a moratorium including any
preliminary decision or investigation in terms of paragraph 43 of
Schedule Al to the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver
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14 2

(Y

W

Removal

The Lender may by written notice remove from time to time any Receiver appointed by it
(subject to the provisions of section 45 of the Insolvency Act 1986 1n the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Recewver
in the place of any Recelver whose appointment has terminated

Powers of Receiver

14 31

14 32

14 33

1434

14 35

1436

General

14311 In addition to those conferred by the Law of Property Act 1925 on
any Receiver appointed under that Act, each Receiver has, and Is
entitled to exercise, all of the rights, powers and discretions set cut
in this Clause 14 3

14312 If there 1s more than one Receiver holding office at the same time,
unless the document appomting him states otherwise, each
Recewver may exercise all of the powers conferred on a Recewer
under this Deed or under the Insolvency Act 1986 individually and
to the exclusion of any other Receivers

14313 A Recewver has all the nights, powers and discrettons of an
administrative receiver under the Insolvency Act 1986

14314 A Receiver may, (Iin the name of the Company)

143141 do all other acts and things which he may consider
expedient for realising any Secured Assets, and

143142 exercise i relation to any Secured Assets all the
powers, authonties and things which he would be
capable of exercsing If he were 1ts absolute
beneficial owner

Borrow money

A Recewver may raise and borrow money (either unsecured or on the security of
any Secured Assets, either in prionity to the secunty censtituted by this Deed or
otherwise) on any terms and for whatever purpose which he thinks fit  No
person lending that money need enquire as to the propriety cor purpose of the

exercise of that power or to check the applicabion of any money so raised or
borrowed

Carry on business

A Recelver may carry on the business of the Company as he thinks fit and, for
the avoidance of doubt, a Recerver may apply for such Authorisations as he
considers in his absolute discretion appropriate

Compromise
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who

Is or claims to be a creditor of the Company or relating in any way to any
Secured Assets

Delegation
A Recewver may delegate his powers in accerdance with Clause 15 {Delegation)
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of
the Company cr for itself as Receiver, may

15




1437

1438

1439

14 3 10

14 311

14 3 12

14 313

14361 appoint and discharge managers, officers, agents, accountants,
servants, workmen and others upon such terms as to remuneration
or otherwise as he may think proper, and

14362 discharge any such persons appointed by the Company

Leases

A Receiwver may let any Secured Assets for any term and at any rent (with or
without a premium} which he thinks proper and may accept a surrender of any
lease or tenancy of any Secured Assets on any terms which he thinks fit
(including the payment of money to a lessee or tenant on a surrender)

Legal actions

A Recewver may bring, prosecute, enforce, defend and abandon all actions, suits
and proceedings or submit to arbitration or any form of alternative dispute
resolution in the name of the Company in relation to any Secured Assets as he
considers expedient

Possession

A Receiver may take immediate possession of, get in and collect any Secured
Assets

Protection of assets
A Receiver may, i each case as he may think fit

143101 make and effect all repairs and insurances and do all other acts
which the Company might do in the ordinary conduct of its business
be they for the protection or for the improvement of the Secured
Assets,

14 310 2 cormmence and/or complete any bullding operations on the Secured
Property or other Secured Assets, and

14 310 3 apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence

Receipts

A Recelver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Assets

Sale of assets

A Recelver may sell, exchange, convert into monies and realise any Secured
Assets by public auction or private contract in any manner and on any terms
which he thinks proper The consideration for any such transaction may consist
of cash, debenture or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump sum or by
instalments spread over such period as he thinks fit Fixtures and any plant and
machinery annexed to any part of the Secured Property may be severed and
sold separately from the property containing them without the consent of the
Company

Subsidiaries

A Recewver may form a Subsidiary of the Company and transfer to that
Subsidiary any Secured Assets
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14 3 14

14 315

14 316

14 317

14 3 18

14 319

14 3 20

14 3 21

Deal with Secured Assets

A Recerver may, without restriction sell, let or iease, or concur in selling, letting
or leasing, or vary the terms of, determune, surrender or accept surrenders of,
leases or tenances of, or grant options and licences over or otherwise dispose
of or deal with, all or any part of the Secured Assets without being responsible
for loss or damage, and so that any such sale, lease or disposition may be made
for cash payable by instalments, lcan stock or other debt obligations or for
shares or securities of another company or other valuable consideration The
Receiver may form and promote, or concur in foerming and promoting, a
company or companies to purchase, lease, licence or otherwise acquire interests
in alf or any of the Secured Assets or otherwise, arrange for such companies to
trade or cease to trade and to purchase, lease, license or otherwise acquire all
or any of the Secured Assets on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit

Voting rights

A Recewver may exercise all voting and other rnights attaching to the
Investments, Subsidiary Shares, Related Rights and stocks, shares and other
securities owned by the Company and comprised in the Secured Assets in such
manner as he may think fit

Security

A Receiver may redeem any pnior Secunity and settle and pass the accounts of
the person entitled to the prior Secunity so that any accounts so settled and
passed shall (subject to any manifest error) be conclusive and binding on the
Company and the money sc paid shall be deemed to be an expense properly
incurred by the Recewver

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant
any interest in or right over land

Development

A Receiver may impiement or continue the development of {and obtain all
consents required 1n connection therewith) and/or complete any buldings or
structures on, any real property comprised in the Secured Property and do all
acts and things incidental to the Secured Property

Landlord's obligations

A Recewver may on behalf of the Company and without consent of or notice the
Company exercise all the powers conferred on a landlord or a tenant by the
Landlord and Tenants Acts, the Rents Acts and Housing Acts or any other
legislation from time to time in force in any relevant jurisdiction relating to rents
or agriculture 1n respect of any part of the Secured Property

Uncalled capital

A Recewver may make calls conditionally or unconditionally on the members of
the Company In respect of uncalled capital

Incidental matters

A Receiver may do all other acts and thuings including without limttation, signing
and executing alt documents and deeds as may be considered by the Receiver
to be ncidental or conducive to any of the matters or powers listed here or
granted by law or otherwise incidental or conducive to the preservation,
improvement or realisation of the Secured Assets and to use the name of the
Company for all the purposes set out In this Clause 14
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15.

151

152

16.
161

16 2

16 3

17.

171

17 2

18.

181

Remuneration

The Lender may from time to time fix the remuneration of any Receiver appointed by it

DELEGATION

The Lender and any Receiver may delegate by power of attorney or in any other manner
all or any of the powers, authonties and discretions which are for the time being
exercisable by the Lender and the Receiver (as appropriate} under this Deed to any person
or persons as it shall thank fit Any such delegation may be made upon such terms and

conditions (including the power to sub-delegate) as the Lender and Receiver (as
appropriate) may think fit

The Lender and any Receiver will not be liable or responsible to the Company or any other
person for any losses, habilities or expenses ansing from any act, default, omission or
misconduct on the part of any delegate

APPLICATION OF MONIES

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of
the Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed

All monies received by the tender or any Receiver under this Deed shall be applied in the
following order

1621 in or towards the payment of all costs, losses, liabilities and expenses of and
incidental to the appointment of any Recewver and the exercise of any of his
rights including, his remuneration and all cutgoing paid by huim,

1622 in or towards the satisfaction of the Secured Obhgations (in such order as the
Lender shall require}, and

1623 in payment of any surplus to any other person entitled to it

The Lender and any Receiver may place any money received, recovered or realsed
pursuant to this Deed n an interest bearing suspense account and It may retain the same
for such period as it considers expedient without having any obligation to apply the same
or any part of it in or towards discharge of the Secured Obligations

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender or any
Recewver, any night or remedy under this Deed shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other exercise or
the exerase of any other right or remedy The nights and remedies provided in this Deed
are cumulative and nct exclusive of any rights or remedies provided by law

A waiver given or consent granted by the Lender under this Deed will be effective only if
given In writing and then only in the mnstance and for the purpose for which it 1s given

PROTECTION OF THIRD PARTIES

No person (including a purchaser) dealing with the Lender or a Recewver or its or hts agents
has an obligation te enquire of the Lender, Receiver or others

1811 whether the Secured Obligations have become payable,

1812 whether any power purported to be exercised has become exercisabie,
1813 whether any Secured Obligations or other monies remain outstanding,
1814 how any monies paid to the Lender or to the Receiver shall be applied, or

1815 the status, propriety or validity of the acts of the Receiver or Lender
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183

19,

20.
201

202

21.

22,

23.

231

232

The receipt by the Lender or any Receiwver shall be an absolute and a conclusive discharge
to a purchaser and shal! relieve him of any obligation to see to the application of any
monies paid to or by the direction of the Lender or any Receiver

In Clauses 18 1 and 18 2, purchaser includes any person acquiring, for meney or monies
worth, any lease of, or Security over, or any other interest or right whatsoever n relation
to, the Secured Assets or any of them

ADDITIONAL SECURITY

The Secunty created by or under this Deed 1s 1n addition to and 1s not in any way
prejudiced by any guarantee or security now or subseguently held by the Lender

SETTLEMENTS CONDITIONAL

If the Lender (acting reasonably) believes that any amount paid by the Company or any
other person in respect of the Secured Obligations is capable of being avoided or set aside
for any reason, then for the purposes of this Deed, such amount shall not be considered to
have been pad

Any settlement, discharge or release between the Company and the Lender shall be
conditional upon no Security or payment tc or for the Lender by the Company or any other
person being avoided or set aside or ordered to be refunded or reduced by wvirtue of any
law relating to bankruptcy, insolvency or hquidation or otherwise

SUBSEQUENT SECURITY

If the Lender receives notice of any other subsequent Security or other interest affecting
all or any of the Secured Assets it may open a new account or accounts for the Company in
its books If it does not do so then, unless it gives express wntten notice to the contrary
to the Company, as from the time of receipt of such nctice by the Lender, all payments
made by the Company to the Lender shall be treated as having been credited to a new
account of the Company and not as having been apphed in reduction of the Secured
Obligations

SET-OFF

The Lender may, set off any matured obligation due from the Company {to the extent
beneficially owned by the Lender) against any matured obligation owed by the Lender to
the Company, regardless of the place of payment, booking branch or currency of either
obligation If the obligations are in different currencies, the Lender may convert either
ocbhgation at a market rate of exchange In its usual course of business for the purpose of
the set-off

NOTICES

Any commumication to be made under or tn connection with this Deed shall be made n
writing and, unless otherwise stated, may be made by letter

The address of each Party for any communication or document to be made or delivered
under or in connection with this Deed 1s

2321 in the case of the Company

Address Parkway Avenue, Sheffield, S9 4UL
2322 In the case of the Lender

Address Parkway Avenue, Sheffield, S9 4UL

or any substitute address as one Party may notify to the other by not less than three
Business Days' notice

Any communication or document made or delivered by one person to another under or In
connection with this Deed will only be effective when 1t has been left at the relevant
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24.

25,

26.

27.

27 1

27 2

28.

281

28 2

28 3

28 4

285

286

address or two Business Days after being deposited in the post postage prepaid In an
envelope addressed to it at that address, and, If a particular department or officer 1s
specified as part of its address details provided under Clause 23 2, if addressed to that
department or officer

INVALIDITY

If, at any time, any provision of this Deed 1s or becomes illegal, invahid or unenforceable n
any respect under any law of any jurisdiction, neither the legality, validity or enforceabiiity
of the remaining provisions nor the legality, vaildity or enforceability of such provision
under the law of any other junsdiction will in any way be affected or impaired

PERPETUITY PERIOD

The perpetuity period applicabile to the trusts created by this Deed 1s one hundred and
twenty five years

ASSIGNMENT

The Lender may freely assign or otherwise transfer all or any part of its rights under this
Deed or any Security created by or under it

RELEASES

Upon the expiry of the Secunity Period, the Lender shall, at the request and cost of the
Company, take whatever action I1s necessary to release and reassign to the Company

its nghts arising under this Deed,

the Secured Assets from the Secunty created by and under this Deed,
and return alf documents or deeds of titte delivered to it under this Deed
CURRENCY CLAUSES

Subject to Clauses 28 1 to 28 5 below, sterling Is the currency of account and payment for
any sum due from the Company under this Deed

A repayment of an Unpaid Sum or a part of an Unpaid Sum shall be made in the currency
in which that Unpaid Sum 1s denominated under the documents under which the Secured
Obligations arise on its due date

Each payment of interest shall be made in the currency in whtch the sum in respect of
which the interest 1s payable was denomunated under the documents under which the
Secured Obligations anse when that interest accrued

Each payment in respect of costs, expenses or Taxes shall be made in the currency In
which the costs, expenses or Taxes are incurred

Any amount expressed to be payable in a currency other than sterling shall be paid 1n that

- other currency

If a payment 1s made to the Lender under this Deed in a currency (Payment Currency)
other than the currency in which it 1s expressed to be payable {Contractual Currency),
the Lender may convert that payment into the Contractual Currency at the rate at which it
(acting reasonably and in good faith) 1s able to purchase the Contractual Currency with the
Payment Currency on or around the date of receipt of the payment and to the extent that
the converted amount of the payment falis short of the amount due and payable the
Company will remain hable for such shortfall
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291

30.

301

302

31.

311

INDEMNITY
Company's indemnity

2911 The Company shall promptly indemnify the Lender and every Receiver and
delegate (each an Indemnified Person) against any cost, loss or labiity
together with any associated VAT incurred by any of them as a result of

29111 the taking, holding, protection or enforcement of any Securty,

29112 the exercise of any of the rnights, powers, discretions and remedies
vested 1n the Lender and each Receiver and delegate, and

29113 any default by the Company in the performance of any of the
obhigations expressed to be assumed by it

2912 The Company shall indemnify the Lender against any and all costs, losses,
llabilitres or expenses together with any associated VAT incurred by the Lender
arising (directly or indirectly) out of or in connection with

29121 any breach or potential breach of or hability (whether civil and/or
criminal) under any Envireonmental Law,

29122 any responsibility on the part of the L.ender in respect of any clean-
up, repair or other corrective action, or

29123 the business or any Real Property of the Company

2913 The Lender may indemnify itself out in respect of, and pay and retain, all sums
necessary to give effect to the indemnity in this Clause and shall have a lien on
this Deed and the proceeds of the enforcement of this Deed for all maonies
payable to it

EXCLUSION OF LIABILITY
No liability

3011 The Lender will not be hiable for any action taken by it (or any omission to take
action) under or in connecticn with this Deed or any other Security or any
document recording the Secured Obligations unless directly caused by its gross
negligence or witful misconduct

3012 Neither the Lender nor any Receiver shall be liable in respect of all or any part
of the Secured Assets or for any loss or damage which arises out of the exercise
or the attempted or purported exercise of, or the falure to exercise any of, their
respective powers unless such loss or damage 1s caused by its gross negligence
or wiiful acts of default and recklessness

Officers and agents

The Company may not take proceedings agawnst any officer, employee or agent of the
Lender in respect of any claim it might have against the Lender or in respect of any act or
omission of any kind by that officer, employee or agent in relation to this Deed or any
other Secunty or other document recording the Secured Obligations and any officer,
employee or agent of the Lender may rely on this Clause

FEES, COSTS AND EXPENSES

Transaction expenses

The Company shall promptly on demand pay the Lender the amount of all costs, fees and
expenses (including legal fees) together with any associated VAT reascnably incurred by it

In connection with the negotiation, preparation, printing, execution and perfection of this
Deed
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313

314

32.

33.

34.

35.

351

352

Amendment costs

If the Company requests an amendment, waiver or consent of this Deed, the Company
shall, within 3 Business Days of demand, reimburse the Lender for the amount of all costs
and expenses (inciuding legal fees) together with any associated VAT reasonably incurred

by the Lender in responding to, evaluating, negotiating or complying with the request or
requirement

Enforcement and preservation costs

The Company shall, within 3 Business Days of demand, pay to the Lender the amount of all
costs, fees and expenses (including legal fees) tocgether with any associated VAT incurred

by the Lender in connection with the enforcement of or the preservation of any nghts
under this Deed

Interest on late payments

3141 If the Company fails to pay any amount payable by it under this Deed on its due
date, interest shall accrue on the overdue amount from the due date up to the
date of actual payment (both before and after judgment) at the annual
percentage rate equal to the aggregate of 2 per cent and the highest rate of
interest applicable to the Secured Obligations Any interest accruing under this

Clause 31 4 shall be immmediately payable by the Company on demand by the
Lender

3142 Interest (if unpaid} ansing on Unpaid Sums will be compounded with the
overdue amount at the end of each month but will remain immediately due and
payable

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Lender of a rate or amount under his Deed 1s, In
the absence of manifest error, canclusive evidence of the matters to which it relates

COUNTERPARTS

This Deed or any document entered into under or in connection with this Deed may be
executed 1n any number of counterparts, and by each party on separate counterparts
Each counterpart i1s an oniginal, but all counterparts shall together constitute one and the
same Instrument Delivery of a counterpart of this Deed or any such document entered
into under or 1n connection with this Deed by e-mall attachment or telecopy shall be an
effective mode of dehvery

WAIVER OF SET-OFF

The Company waives any present or future right of set-off it may have n respect of the
Secured Obligations (including any sums payable by the Company under this Deed)

GOVERNING LAW AND JURISDICTION
Governing law

3511 This Deed and any non-contractual obligations ansing out of or in connection
with 1t are governed by English law

3512 If in any court any Party argues that a court other than the courts of England
and Wales has junsdiction to determine any dispute or difference between the
Parties, or any of them, that 1ssue shall be determined in accordance with
English law, and each Party irrevocably and unconditionally waives any right it
might otherwtse have to rely upon the law of the forum or any other law

Service of process

Each Party agrees that, without prejudice to the validity of any other mode of service, any
document in an action (including, but not imited to, any claim form, application notice or
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other originating process) may be served on any Party by being delvered to or left for that
party at its address for service of notices under Clause 23 (Notices)

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Schedule 1

Properties
Registered Land

Country and district (or address or description
and London borough)

Unregistered land
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Title
number
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Company

Schedule 2

Subsidiary Shares

Name and registered Number and class of
number of Subsidiary shares
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SIGNATURES TO THE GUARANTEE AND DEBENTURE

The Company

EXECUTED and DELIVERED as a DEED by
COOK DEFENCE SYSTEMS LIMITED
by a director 1n the presence of

Witness Signature

Full Name

Address

!

Occupation

—

The Lender

EXECUTED and DELIVERED as a DEED by
WILLIAM COOK HOLDINGS LIMITED
by a director in the presence of

i

Nt Nt s

Witness Signature
Full Name

Address

Occupation
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