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Registration of a Charge

Company name: BRITISH STEEL LIMITED
Company number: 09438207

XOBLZOFF

Received for Electronic Filing: 07/06/2016

Details of Charge

Date of creation:  31/05/2016
Charge code: 0943 8207 0003
Persons entitled: OLYMPUS STEEL LIMITED

Brief description: REGISTERED TRADE MARKS AND PATENTS INCLUDING TRADE
MARK NO1022213, PLEASE REFER TO SCHEDULE 2 PART 2 OF THE
DEBENTURE FOR FURTHER TRADE MARKS

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 09438207 Page 1




Certification statement: WE CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT

DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FORSTERS LLP

Electronically filed document for Company Number: 09438207 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9438207

Charge code: 0943 8207 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st May 2016 and created by BRITISH STEEL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th June 2016 .

Given at Companies House, Cardiff on 8th June 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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2016

DATED

: (1) - GLVM PUS STEEL LIMITED {?DR ETSELF AND AS SECﬂRET‘{
AGENT)

(2)  THE COMPANIES NAMED IN THIS DEED AS SECURITY
* OBLIGORS [AS SECURITY OBLIGORS) -

' DEBENTURE

" This Debenture is subifect to the terns of o intercretiitor Agreement (as such terni is defined .

" herein).

- Execiition version -
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. Executicn Wr*si’x_jﬂ
THIS DEBENTURE Is riade on A A 2016
BETWEEN

{1} OLYMPUS STEEL LIMITED {company number 120208] in its capacity as security trustee for
the Fimance Part:as {the "security: Age%"l‘t"] ahd- ' . . .

(2" THE COMPANIES NAMED IN SCHEDULE 1 TO THIS DEED {the ‘“Qngmai Sewrmf thgors”. '
anid each.an ”"BrlganaE Sacursty Obligor"). -

IT15 AGREED 3 follos:
100 -.tsEF'tm'iﬁoN:s_ AND INTERPRETATION
13 ..Ei.eﬁ'ri-i‘iiﬁﬁs'
Jrthis Deed the following terms have the following meanings:

Accession Deed: _ arvatcession deed substantially In the form set out in

U scheduls 3 (Form of Accedsion Deadl:
Bt : ' '-:ﬁﬁé'éﬁxﬁf@f Pré;ﬁerw’ At‘t 1‘925; '

ﬂsﬁégned Assets: ' tha Semrnty Assets axpregsed 1o be asmgnesj by way-
::sf _SétUE’lt‘ef _ pursuant o clausa 4.2 {Seclrity
. assignrmentsh '

. Business Day: a day other than @ S'atu;’déx;-, Sunday or public holiday
in Eﬂgiancﬁ whers banks in LGﬁdQﬂ am:i fersey e

-ﬂpen f‘ﬁr higiness;

" Charged Investmients: _-ihé-_(’iﬁarg_éd Secu.r'i'f'ées and all present and future
Securlties Righf-sfac&_:mifhg_ to all of any of the Charged
" Securities;
- Charged Securiies:. | ke Securities specified in part 1 of schedule 2
' ‘(Details of Security Assets) together with all other

Securities held by each Security Obligor in the
relevant company from time to fime;
Default; - has the mearing giver to itin the Loan Agreement or

the Loan Note Instrument (as the case may bejj.

Lo L



Execution varsion

' pifault Rate:

. Environmental Claim:

Eyeit of Default:

‘Excluded Occupational Leases:

-.ZE:.ézc'Eﬁded:Pr:dpe'r.‘ty: '
Finance Docurment:.

' "Fi’né-hﬁée ?amj
Gmu;:;

- Insurances:

'.'é'n-fte're st Payment Date:

. the default rate of interest specified in the Loan

: Agreemen‘t or the Loan Note Enstrument [whsch@ver”"

is h{ghﬁst)

g the Meaning given 6 it i the Loan Agreement or
. the Loari Noté [Astrdment (as the case may be;
- hias the meaning giver to it i’ the Loan Agrectient or
U the Loan Note instrumisnt (as the case fnay bel; -
- any. Real 'Prb:p-érty":\m;hi::ﬁ is leasehold and held by 4
- Security Obligor and such lease either is 'Fw a term of

less. than seveh vears, or has !ess thay seven years.

remaining oy the iease,

"'has the rreahing g:vsm to that term in elatse 453r S

' f{LeasehnEd setiifity resmctaan}

has the teaning given to it in the Loan Agreement or

the Loan Note [nstrament (as the case may be);

e Secufity Agent, the Lendar, a Receiver of the

Holder of any Loan Noté from time to time;

“has tha méaﬁ’inggi've@.‘h Toit i the Loan Agresment or
- tha Loan Nidte Instrument {-é_s- the case may be) .

i pﬁsﬁacses o EHSUE‘SHC% {and all cover noteés) whlch

are at any tirne held hyi or wnt‘aen b Favour of, arw'

Securtw Obligarer in whmh any Securutv C}bl;gm’ from
time to time has. an. interest, including wi ithaut

limitation the benefit of all insurahices pertaining o

the Pledged Assets, those policies of insurance (il

any) specified in pait 3 of schedule 2 (Details of

Security Assets) and any other policies of insurance -

7 which may replace those policies of insurance;

L has the meaning given 16 itin the Loan Agreement or

the Logn Note instrument {as the case may be)

o : : | iossatee 3



- Execiition version:

Intercreditor Agreement:

intatlectual Property:

intellectual Property Rights:

" Inventary:
Lender:

‘Loan Agreement:
iﬁa:ns Rote Instrument: '

‘Loan Motes:

otice of Assignment:

.'GSL:_ '

"P&M:-'

the intercfeditor agreement dated on around. the

date of this Deed and madé between, among others,

_ !:_.he Security Agent and PNC Business Credit & _tfadiﬂg'

syl af PNC Firaneial ﬂéwéﬂé&_ﬂl{ﬁt} _

Sl pf’é%m% shd future !mteii‘ettuaiﬁ_ngjegw ﬁight;&f

RECH any -patents, trade marks; service marks, .-
designs, business names, copyrights, desigs

rights, 'rrim'al_:fi'gh't 5, imventions, canfidential
'_ihfﬁ"r-ﬁ*;ati-mn,‘ krow-how and_othér:fiﬁteEEectuaE :
pragerty dghts  and interssts  whether

*registered or unregistered; and

C by the benefit of all applications and rights to

use such-assets of each Security Oblizor;

raw tatefials, work in grogress and finished goods, |
- being the stock-in-trade of a Security Ohligor:

- Olympus Steel Limitad in its eapacity as lender under
Cthe Loan Agreement;

“the loan-agreement dated on er abolit the date of
Cthis Dead and made betwaer O5L (aslender) and the -

Farant (as borrower];

the "A" £154,000,000 2019 loan riote nstrument
~ - issued by the Parent on or about the date of this. - -
D Deed; ' ' '

any Tiotes issued by the Parent pursuant io the Loast

- ote Tnstrument;

a dily completad natice 3éf'a'3ségﬁ'r"ﬁ‘én't in the form -
et out'in part A-of schedule 4 {Forims of Notice and

Acknowledgment of -Agzsignme‘ﬁt) :

Olyiripus Steel Limited;

sl plant; machiniery, . other capital equipment -
{excluding Inventory) owned by a Security Obligor .

from thme to time wherever foeated and all spare

.'-paﬁs,. replacermients, modifications and additions for

3 COESIAEE



Execition version

Parent:

P rty

_ Parmitted Disposal:

Permitted Security:

- Planning At

Pledged Asseis:

Qu a.s_i-—S’é::'urr'it?; 3

or to the same and any manuals,’ log books or

registration documents relating therets;

Bkitis"ﬁ S{Eei Hesdd? dirigs Limuted A company regnstered i
- Fngland. and Wales. w;th nurmber 10185111, whose
: regasterad office is 8131 Hail $tree%, bandon WIJ SE_S_,

@ party to this Deed; .

bt the meaning givan to it in the Loan Agfesment or

the Loan Note Instriiment {as the case may bé);

hias the méaning given to it 1n the Lban Agresment or
thi Loan Note Enstrumeht (as the case may bel

Town- Bnd ﬁmur’stry P!aﬁnmg Act 1999 and the
" Planning Act 2{}08

sl negotiable instruments nd all bills of lading,
~warrants, delivery .Qfﬁﬁrsj_ wh;arﬁ'ngers" oy bther
'-warehgusefkéepeérs‘ 'cérttfiaét'gs or recelpts . and ‘all
. other shipping and felated insurance dacu'mféﬁ'ts,':_a pel
i ﬂomﬁﬁent_s of title to goods W%étmavéeﬂ_ahd'thé_ -

goods to which tha same refate, which are fromtime

i pyie
. {a) i the possession of the Security Agents.

b} warehoused or $tored i the name of the

< Security Agent, or in the name of its nominee .

Caragentor

: -i.'cj_' ' mcewed by! deposzted weth transfer:’ed o or _

-t:rtherwsse held by or to the order of, c:xr'
gf:cmtm!ied by, the Sa:unw_ Hgent or .it'S' :
. nowmifee or agent;, (whether -directly or
indirectly by éaﬁ%‘é Séc‘.ur'ty Oblizar or by ahy.
Lother person and whetber for safe custody, .
collection, semnw ar amf mher purpos@ :

whethar spacific er general);

‘has the meaning given to'it in‘the Loan Agreerment or
“the Loan Note Instrument (as the-tase may bé);

4 * RSSAT6E



. Execution version

:Réai!_ Propérty:.

' Receivables:

all estates and interests in freehold, leaseheld and

other immovable property {wherever situated) now-

or “in future belonging to a -Secu’ﬁty Obligor, or in -

" udiich & Security Dbbigor has an interést at any time,
together with:

Cfal el buildings and Facures. (including: trade

Fitures) and fired plant and fachinery at any

- time thereon;

by sl easeniants, rights . 'aﬁd'-'.agr-eémféﬁts?' i

riaspect thersaf: and

(¢} the benefit of all covenants given in 'résgjgég;t'. -

thereot:

4l present and future ‘book debts and otﬁéf'_-ﬁeb'ti,' :
rental, royalties, Tees, VAT and ménetary claims and
-.a'ﬁi'_'at?‘_'hér ambunté at any  time 'r'ec@v’e-ra'b_i@ or"
receivable by, or due or -owing to, each -Sécuﬁt\g

- ©bligor -{wh‘etﬁéf actual oF contingent and. Whéthef :
.'ari'siﬂjg._ urder  contract or in any ‘other manner

. .Wh'a‘tgtﬁ'-ever}[mgﬁthé_r'W"i?tl?z:' ' '

T {3}: 'thé-benéﬁ't -éf'ai’t'ffgh_fa', gu.éiéﬁtees',; éecuriﬂ

and rei‘néd’iﬁi--feEatE’r@g_m.an'\j of the foregoing
{including, -without ' i’i'm_itai:ib_ﬁ,' ' négm-?ah'fé-

im"truments-, indemnities, . reservations of
Broperty Fights, rights of tracing and unpaid -

vendor's liens and similar associated rights)

" {b} " the’ benefit -:m'_f all E:risumﬁ'cies ap;ﬁi’céﬁie o

that Recefvable;

{c) all rigats (including. b_ﬂm firmited to any

Clicence @ pighis of access) of & Security
~Obligor tot- ' '

dy any ledger, computer data, - records,

doctiments,  disks,. electronic -data or
Crarhinesreadalbile imaterial on or by whith
the firancial of other wformation pertaining

a2 Receivable is recorded or evidénced; and’

5 RRLEE



Ewseution version -

Recelver:

o Secured Qbi'i'gﬁatiﬁns: :

Securities:

Securities Rights:

Seéuriﬁvﬁﬁﬁeﬁ: -

"$ecu-§’_i::wi)h'l'iger': -

fe) epyoequipment hecessary for relading: ‘?"".

amending the same; and -

il _ _ai_l-proéeeds ai’ahﬁ; éf’-’th:e_.'fer.ggéEﬂg_;_

Eny-recelver ar féé’feivér and manager 'a;jpd?ntéd' by
' the Security Agent under. this Deed;

U@l preseat and future obligations and liabiities.
: {whethe; actual oF contingent and whether owed
: ;mﬁt!y OF severaéigi or alone or i any othar cagaczty'
_ whatsg-mm} of each .S-e-c.urt-t_-v Oblﬁgur to any-of the
Finance Parties under &f pursuant to any Finance -

" Decument {ncluding But not Timited 1o all monies -

covenanted to be paid under this De-ed}: -

o .é?l}. :sta-t;ksﬂ; : shér‘éé; debantures, hands warrants,
“roupons, hegdﬁab’ié instriments, cartificates  of
deposit ar cther securities o “investments” Jes
- defined in part. 1 of schedule Il to the Finaneial”
Serviced a%n_t;i_ Markets Act 2000 asin fcn_’ce it the date
of this Ei!eadi' now of in: future m:wﬁed'{i'egatw -m«

bEﬁEf{E Iy by edch SQCUFFW Orbligor, held By oa

nammee an-its behalf or in wh;c:h esch Sacmity_

Obliger has an iterest at ariy tires

'(';3}1_ all dividends, c‘iist"ri.-bmii_:m‘s_'ami'othé'r'_' ineome

* paid or payable on the relevant S"ef:’ur'"itias oy

Charged Securities or on any asset referfed o

inparagraph i }of this definition;

NCIN all Fights, mories or property. accruing or
‘offered at any time in relstion to.such .
EIE'{.:LEFKEIEE; or Charged. Securities whether by
way of réedemption, .s:iubst&tuti.a-n., exchangs,

" bonusar preference, under option rights of.

atherwise;

all pmp'e'fw arfid 'ééset‘s-frbm time to time mortgaged,

charged, -assighed of pledged (o1 Expressed to be

mortgaged, charged, assigned or pledged} by, ;ander"
o pursuant to this Deed;

: ﬁ_ LRI Y



Ewerution version.

1.2

Secufity Period:

 Security Trist Deed: -

Subsidiary:

. Seécyrity:

VAT

interpretation

{a) the Original Security Obligors: and

b} - any other compaity which accedes to this

Deed pursuant to an Accession Deed: and

‘the permd begmmng on thea date of this E}eed and

endmg oh the date on whxch

ey sl the Secured: -G'Eai"gatiahé" 'Eav‘e’ ‘bean-

urconditiorally ar‘sd irrevncabiy paid and

scharged in-full:

{a) BNy :'rﬁkév.aﬂt_ facility .ha%s-"_*be'en--termisnateﬁ

“aceording to its teems; and

'__{a:'j -~ none of the Finance 'Faﬁxtié-a has any furthar

commitment; ohligation ér fability under or

sursuant tothe Finance Documents;

the security trust desd dated on or around the date
of this Deed and made between the Security Agent
and Olympus Steel Limited (as beneficiary); '

hasthe meaning given o itin the Loan Agreerient or
. the Loan Note Instrument (as the case may biel;

has'the mesning given to it I the Loan Agreemernit or |

the Loah Note Instrument (as the case mriay bel;’

valie addid taxor any similar o substitite tax.

._-ﬁa)' o Unless a contrary indication -ap;iear.s_{-"a'ny reférenm in this Deed to

i HSEEUI"IW Qbhgar” the "%.ende; s . “Fmance Party" S or the "Secunw

Agen’t“ shall be CLfgtr ued 56 45 o include its sticcaszors In title; pérmst‘ced

mssigns arid bermi trad traﬁsfagweu,

iy “this Deed", the' “Loan Ni)te !nstmment", the ”Laan Agreemant amv ‘other

"Einance Sucument” oroany other agreement or mstrumant shall be

torastrued as & r&ferenr_é o this Deed, the: L@an Note Instrument; the Laan

Agreement

such other Finanee Document or such ather agreement of

instiument as varned amended supptems&nted ex‘t@nded rastated, novatediﬁ

~and/for rep -as:e_ti: it any i!'TlEmﬁEE-T from time to tirne - {hawever fundamentaﬂy-

7 R TSt b g



Execytion version

-

(h).

and even if any of the same increases the vbilgatmns af any mernber of the

Group or provi des fm“ rur’char advances}

(i) assets" mc!udes ARy pmsem ami futire r:ﬁmpertle—s revenues and raghts a::f

@vew deserintion and inclides uncalied cap;tal

(iv)- ‘.'i_'n'-:'i-mdi'ng".'m "'Eﬁc’[udas" means iﬁcé'ﬂdihg"c}r 'E:na:m'cies withaut ii;h"étati'o_n-;

SN _"Secured lesgatmns“ frcllides nb%lgat ang and hab;lzties whmh Waud he-

freated a5 such but fm the Tiquidation or dissolution of af-a simijar event
affecting, sach Securaty Ohhgm

07 prd‘vis‘%baﬁ of faw iz s reference tn that provision as amended or Te-enacted;

and

il - _.i;'é".\e siﬁguiar includes the plural'and vice versa,

A E}efau {ot‘ner than ary Everat uf Defau!’t) g ”mntmumg it has net been remed:ed :
s wawed and an-Event of Default is mmmumg“ it it has not been :emedied or

-wawed

'-Hefer@nces ts.:n Elauses paragraphs and srheduées are m be canstmed un!ess

othierwise stated, as refersnces to clauses; paragraphs and’ sch@duEes of and to this

Deed and references ta this Deed ﬂcluc{e its-schesiui_e&,-

Cia‘u’sé-'a'ﬂ%ii".Sa:‘héduié'_hea:iiﬁg.é: are for convenierice only and shall rot affect the
if.cﬂ'st-i‘_LFﬁt_iDn of this Deed. ' ' ' o S

Fach undertaking of each Sé%’:ﬂ.r?-‘tzgf {Zﬁhfigcfxf cantaired in this Deed must be complied

“with-at all times during the S.éiufity'_;ﬁ'eri@d,-
The terms of the other Finance Dotuments.and of any side letters between any of
'-th'é-part_i_@s thareto ir relation to any Finance Docurment are ificorporated in this Deed

to the extent réguired to ansure that any disposition of the property contained in this

beed is 4 valid disposition in accordance with section 2(1) of the 'L-aw of Property -
IMiscallaneous Pravisions) Act 1988,
If the Seéurw Agent s’e‘a‘édﬁéﬁk\j considers that an amount paid by 2 Security Gbiig&r

to & Finarice Party Gnder a Financé Document is capable of being avoided or -

' otherw ise set aside on the izquuda‘fion o admmastratmn of that Securltv Chligor, them
* that amount shall not be tonsiderad to have been irrevocably paid for the purposes
- of this Deed, o '

The Parties intend that this document shall take effect as a desd natwithstanding the

“fact t'hétfa'_!;_}érw ma‘:;f'ﬁf’miv piacyie this docurnent dnder hand,

"B _ < i0GEEGH 3
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1.4

1.

1%

1.7

1y This Oesdis a Finance Dacument.

_ _Tfai.f_d: parf?-_righﬁtﬁ _

& person whio is Aot a._Fﬁ.-a'rt*,f.-sh'aii“havE o r'igh-i-.u;mdar the Contracts (Rights of Third Parties]
Act 1999 to anforea or enjoy the bé'ﬁeff‘t} of ary term of this Dead. S

Joint and several -

.The fabiiitias and'mb!igjafiéﬁs of each Sscurity Dbligor 1;3111:3'er tﬁlé i}éed' é;r-e"jniht' and e:é'ver'af
. Each Secur‘ity E}bhgor agrees to be hound by this Deed potwithstanding that any other -

.SEr:ursty Dbiagw wihich was intended to- sign ar be bound by thrs E}eed dsd ﬁm: sign or is nffi.
' bound by th:s Deed..

Léah-Agréeméh’?s ahd i@an Note Instrumient

If there is any conflict between the provisions of this Deed and the Loan Agreement orthe

* Loan Nete Instrumerit {as the case may bel, the provisions of the Loan .Agre“e?m'eht‘-ar the

‘Loan Note Instrument {as the rase may bel,‘shall pravail,
intercisditor Agregment
a) Thisg Deed is sUbject to the termis ol the tntercreditor Agreement.

(b} i there ié;.'-aﬁy'_z:cjrmfii'c%'bemeen_ the provisians of this Dead and the Intercreditor

| Agresment, the provisions af the intercreditor Agreement shall prevail.

E_jé\f'é’ipusStééi Limited as Sécﬁr-‘aw Agent

{a) _ All S'Et';uriw c'reazteﬁ 'b’y' thé Secirity G’E’I'ifgms 133 faVr::-éLz'r of the Sér;uriw' ﬁkg’-e'nt iinder or -

o pursuant to this Deed shall be held by i as SE‘CUF ity Agent for the: F;naﬁce Parties in
i srcordance with their reapact hve: m‘terestg pursiant to the térims of the Security Trust :
- Desd.

R {-) . Every ahligation, undertak:ng antﬁ representatmn and warmmy given to- ?:he Eecurlty :

Agent Under thss fead is gvesn to it a5, Semnty Agen"t for the Finance Parties n
- accordance: w&th the: terms @’F s appmmment i the Securaty Trust Deed,

. ._g'_-c;_ E Thi :Fiinéhz;e p’a;-t-;eg_ _i_@tﬁte'r_ft'han t‘.he'Sacujrit\g Agent) spree 'byif'thei_r' a::-ice;}ta't_icte of i;he__' :

benéﬁt of this Deed that this Deed may be enforced on their hehalf only by the-
action of the Sscurity Agent and that fior other Finance F"arw shall have any. right
individually to. seeé{ to @ﬂﬁarce sr16 enforee this Déed of reainse the ser:ur ity to be

- pranted hereby, it bemg understood and agreed thyat such r:ghts and remedies may
be exercised by the Sectirity Aaent Far the bemefﬁ- of the Finance. Ffartles Lo the
terms.of this Deed. |

s B o 10583i6R 3
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:covtniﬁrm-?i“f@ PAY

Covenant to pay

- Fach Security Obligor, as p'r'iﬁcip'ai abligor and not merely ag surety, Hereby covenants to the

Security Agent te pay and dmcharga S demaﬂd the Seciired. C}bhgatmns to. the Secufity
ﬁ\gent far the accaunt of the Finarice  Parties, from” tlme o time when ssueh Semred'.

3'E}-b!agatmns falt-diie and payable
" Dafault interast

__"{'é}' . ﬁmv amcum whzch is not pa!d under ths Beerj when dug and ;;sayabie Shali beaa’

interest {both before and after judgment and payable on demand) fmm the due déte
- until the date on wh;ch such amount | 5 unconditionally and’ lrremcabw pa[ci and-
':;%lscharge;:i i full on s dally: basxs st the rate and in the mranner agreed i the Fiﬂaﬁie
Dm:umem undér Which such amouit is pa\;abie and, i the abgence of such -

agreemﬂnt at ”Ehe Defauit Rate from tlme £ tieh

B () 3'.Déféij!t' interesf wil -acz:rug' f'rarri 'ﬁg"\; o é:‘ia'af E’ﬂd wEil hv'a-::e‘:k‘hwﬁsiiﬁdenﬁi_ai stich intsrvals

as the Security Agent states are Gefonriate,

GRANT OF SECURITY

Mature of.ser::u:rit?i,f

BI Secunw and dssposmms created of madsz by oF. pursuamt to th;s Deecﬁ are created or'

rvader
) in favour of the Sseurity Agent;
| . (h} Cwith fl.,;' tiﬂe gu-éli"a'ﬁ:tae in a-r;é_{:a_:rdaﬁé;é..wi;th:.thé. {aw of éfb‘}je.rtv EM:isa_;eii'am-éaQé-
| Provisions}). Act 1994 and ' -
(f:? Cooasa contan'ulgg secur iy for pavment and di scharge of th Sema*ed C}bhgat;ans

. 'Qusaizfy'ihg fiex a't'ing 'ch:asrgé'

--Paragraph 14 af Sﬁhedue 81 to the Irsol lverncy Act 1985 app% a5 i:o Ay fiaatmg charge
. crested by £r pursuant to this Deed {and each such floating charge s 5 quahfwng foat;ng-
:’:harge for the purpases m‘ the insolvency Act 1?36&

- Eixm.sec'umw AND QPL_?E'DGE'

* Fixed charges '

O ' m B



Execution version

“Each Security Obligor charges and agrees fo chasrge all of jt$ present and future right, title and.

interest in gad 1o the following assets wh ch ara at ansy time owned by it, of inwhi c:h i from

me Totime has an mterest

{a,‘} _

- {.i}i_'

by way &f first fixsd equitable charge:

(E’,} el Real P‘ro-mérty'and all interests in Real pmeny;_-

{ip . alllicences to eriter upom or use land and the benefit of all othér agresments.

“relating to land; and

iy ke p%‘@ceéda-tﬁ saia'c'f.'aii_ Réa% Pra’g’j‘éa‘tvj

'by way of ﬁrst fxed charge ai P&M ‘the beriafit 01‘ aEi mntracts, E;cences and'

warrantigs re!atmg o the samé and thr—: pmceerjs of the sa]e ofany P&M

EE}V wav n:'Jﬁff'irs@.fik'ed-cha%ge:: o

i+ all computers, vehicles,: foice Equipment and Dther equ:pmﬂnt [rmt charged :

by ciause #1006 and

il the beneﬁt-gf all conteacts; licences and warranties Felating to the safe:

by way c)ffsrst fnxecﬁ charge the Ehargecﬁ E«“.e::untaes ami the ;Jmceeds of the sala ol any

_ '_Charged ﬁacuﬁtles,

tw way of first ﬂx@d charge alt Securities Rights. from tzme to. Tlme accruing ta the-'

-Charged Securltiers

hv way of 'ﬂ%s’t‘ 'fi'xéd'chsrgé Al rights which each Setuﬂw C]b!igﬁer‘ rﬁagf have at any .

tivne against any clearance of aetﬂemmt system arany custodian in resmct af any

: Chargadb}ecu?t!em _

by 'Way' -c;ﬁ first fixed éhargé all Securities (not chargec%. by a!éusem(d?}; _

by way of fi rsi ﬂxed charge {A) all Securities Rzghts from time m time accrumg to

those Securatms and {B) all ﬂghts which each Security Obligor may have at any time

“against any clearance or se’zt%ement System - 0r BRy custodian in respect of any

Securities;

by way of Frst ﬁxéc’i charge the iatellectual Property (i any) specified i ﬁaﬂ’ > of
--:Echedule 2 iDetails mf LaCUTY fﬁ\ss;ets) and the prcceeds of sale of any. sud"‘;

intellectual -ﬁf’mperwf

17 10553160 3 0
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i

(o)

by way of ﬁrst fixed: charge aH intellectual Property (if any} not charged by clause

LSt
: E}yzwaf\; of first fixed charge!

iy the insurana‘&a;'and

G (other fhar. in respect Gf third. part\; !tahkhty mr atiblic !kabz ity insmames) 8!1'

c%afms: uﬂder the insurances amﬁ 4l proceeds c;sfthe InsUrances:

to the extent that any 'Aséignad Asset i 'ﬁc}t' e’ffectivefﬁ‘r asa’ignéﬁ u'nder' ¢laiise ?fl Fl

{Security assignments), by way t}f first ﬁxed ﬁharge th the exteit permitted to be

charged: such Asmgﬁed Asset;
- _b_y* wé‘v t:;'f férs‘t fixed chatge_thejéReceExéahEéS;-

by way of “fam fried tharge (m thr—: extent ;lermrtted to be charged and fiot mtherwsse

tharged in this E}eed)

{:E} the benef;t Df all EicenCES cmnaents, agreements and autho:nsat ons heid ar’
used 1 zn CQHHEC’“DF‘! Wi th the busmess mf each Secu ratv Ol igor or the s f::f'

any of fts azsata ard

: {ii_} o | dny letter of eradit isstad in favour of sach Security Ohligor and sl bills of |

.ém‘,ha‘ﬂg‘e a_"ﬂ.d other nEE‘c;ti-abi{é i'r:'st&fu_mems.he&kd:by’ ity gnd

by wagf Qf first fa}ced charge all s::f the gsmdw;l and i’ts nght in rafation. tﬂ unm!led -

: r:a;:utai af each Secunw @hhgw

&z §e-¢u'rat'y- assigniments.’

{a

_ Eat:h Security {}bisgmr assgns aﬁd agreea to asmgn abgolute j {subject to a pmwm for

: reassn-gnment_mn_redem_muan} all-ite p_resen‘t ard fum re right, title and interest inand

tor

{Ej fﬁe-@“mcéeds ‘of the sale of angf. Real Propérty;

= {'ﬁ}-' ' -the_b‘rotéedg sfth-’e-ésa:]ébfaréy-l?‘&m;
. iy the_'pmceédé of the s:aé'ié of any Ch.arged‘ .Ség.ufitie-ﬁﬁ_z

- {iv) the QFQ?CEEdS &f “the sale of . any lnteftﬁm;uai Prcpemf smec::fuea in part 2-of

schedule 2 {De tails of Security ASSEU}

E C UOSEIIEDLE-
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ad

E\f}_ the insura'm:% allclaims ander the Insirances butexcfudihg‘-any third party
_ Enahninﬁy or public: lablfew msurame and all praceeds of the Insurances but
exciw:img BHY thiird party lability oF f:m?olsf: !iahlhty msurance and
{wiy "R_e:t:e”iv;ab-iés.':(ﬁdt assigried under clauses 2.2 o 4.2(a)v linclusive):
above, ' ' '

To the exient that any Assigned Asset described In clatses 4.2(a)(i} to-4.2(a}ivi)

: mclusnve is niot aqssgnable the assagnment which that tlause ;:aurporzﬁ o effecf shall

: -0perate ag s assignment of all ;:sresent amﬁ Fltiire ﬁghts and clazms C)f such Secuﬂty '

. -:Assets-.

(8

Ob%;gmr to any" proceeds of em Aﬁslgned Azset.

Pladge -

£ach Security Obligor agrees that the Sedurity Agent shall _h;ave.a' oledge tnon sl Pledged

Leasehold security restriction

There shall be exﬁlu%ﬁéd from the Securty created Lshdes‘* this Deed:

Ly the Exclided @.ﬁéupétiénéﬂ: Léaseﬁg and

Y subject always to c%ausas & Al and 4.4{c) below, any leasehald property (not -

_bemg an Eﬁsc}ud@d Gccupatmﬁai teasel held by & Security Obhgor ynder a
lease wh;ch sither precluées absaiutehs ar mnﬁitimailv {including requiring
'the consentof any third na%’ty} 4 Securtty Obligor from croating any charge
'E}VE?’ its feasehold interest i that property {each an "Excluded F’roperty )

until the reiwaﬂt r.:v:mditis:m ar walvar has bEEﬁ samﬁed or wb‘tame;‘i

For each :Exti'uded”?rﬂbéﬁv, each Sec&iriw Qbﬁgm urﬁdertaﬁkes o _

(i apply for- the re!evant mnsent ar wawer of pmhebsmm of mndx’to:ns .
'-requestee:f to. do 0 b\; the Security. Agem: (aﬁ:tzng reasonably) and, to use s
reasonable eﬂcﬂeamum to whtain that consent of wawer of pmh;batmn as

001 A5 possible;

iy -upbh _'réqﬁes{,'%eeﬁi the Security Agent ihfor_m'ed- of its progress in obtaining

T such consent o wailver; and

(il "fdftﬁwit'h upon 'r"ﬁlc_é.}g'p‘t of such consent or waiver, prmv'i.d_'e'.--the Security Agent.

'With & Copy,

3-Pmmmw upeﬂ rece{pt of the raievam waiver of ctms&nt the mievaﬁt formerly

Exeluded F‘mpeﬁy shall stand chargad to the Secur;t\j Agent (aa triistes for the

R _ ot L
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?E'ﬁér‘éﬁe'_'?-arties} aunder clause 4,.1(a). F required by the Security Agent at any time.
Fallowing receipt of that walver or consent, sach Security Obligor will execute a
further valid. fixed squitable cherge i such ferm as the Security Agent {acting
reasofiably} shall re-quiré (provided that the form of sich dotuméhti_is consistent with
and ne more onerous than this Desd), ' |

FL@-M’EMG CHARGE

- Each. SEmﬁtxf thgar ﬁharge‘zﬁ and. agreeg to charg& by way of frs»;t ﬂc:atmg charge il o«f fts

present givd f-uture undertaking énd assels {whereve-r Eacated} which #re not-effect veiv

chargad by way of first. ﬁxed ¢harge, assigned or pEangd respactively purstant 1o c!ausa 41
.iFrxea’ chdrges), clause 4.2 {Serur;ty mafgamanm), : lavise 4.3 (P!edge} orany other provision
of this. Deed

-ﬁ-mvsasmm OF FLOATING CHARGE

Conversion by notice

The Safurity Agént may, by written notice to any Security Obligor;

(._'a') . as regards ali-or any of the assets of @ach Security Oblipor that are specified in -'!:ﬁe
- natice tofvert the floating: charge ::matesj under this E}eed inte 3 fived chafge if. ar

- Event of De‘fauit has otcurred aﬂd is continuing; oF

RN -;’zaa'"'éfj'r'to th aécirrence of an E\ienf'ﬂf Dafauit' convert the floating thai?ge created

under this Deed into & fived charge in regpect of those Security As&et& spacified in
such notice if the: Security Agent (acting, reasmnabiy) a:anszders stich Secur ity Bigsets to
be in. dahger af ’eemg saizad or sold under any forni: of dstress, attachmenm
E -exmuhmn o other legal promss c:r o he @therwme i jeopardy,

Erall comipanies

The floating s:harga createcﬁ under thig Deed 513[1 nat cc:nnver’t inte a fixed- c:harge solely by

reason of 4 moratorium bemg ohtained under th& insaivency Act 2000 (cr anvthing | sﬁmne'

with & view to obtamlng slich a m@ratmraum) i respect of amr LeEcurity GbL;gar
' Aummafzcw-mrsion :

The floating charge created under ’thas eed shial {in. adcilt ion fo the. Ctrcumstances in WhICh :

‘the samea wz!i mccur under genera% lzw} automaticaily corvert iftsa f xed chafge

fay - in réiaﬁtiéﬁ to Ay SECUTTy Asset wihich i _s'ubjeﬁt toa floating éﬁarge]fﬁ; -

14 T 1DSEIMEDE .
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{iy - any Security Obligor creates (or attempts of purports to create) any Security
air-Cluasi-Security [other than Permitted Security) on or over the. relevant
5ecuﬁty_m5eﬂ: without the prioy written consent of the Security Agent; of -

(i) - any third party levies or attempts o levy any distress; exacition, attachiment
ar other legal process against afy such Security Asset and it is-not discharged

: 'w‘ithih saver Eusi’n_e‘ss‘[}ayg; and'

- 18) Bvet aH Sacumty Assets whichy are subgaat tod ﬂmatmg charge, lf an admmatratar

appomted in fespect of any Secufity Dbhgm (st the Secunw Apent receives notice of
intantionto _as;:xpclrat siich an administratar,

Partial conversion

The gw ng m‘ a r‘if}tité by the SEEUHW Agent pursuam o ciause 6 1 {Canvers#on by nowcej i -
:relatzon to any class of assets Df any Securaw Ghligor shall not be mnstm@,d A% a wmver of

sbandonment of the rights of the seciirity Agem’ i Berve siny Ear notiees in respect of any

' cher cldss of agsets of af any other rightof any Semrlw Dbéagm
CONTINUING s‘_zcuﬁm

Contituing security

The Sec‘uﬁty i 'mﬁtihdiﬁg and will extend fo the ultimate balance of the Secured Obligations.
fegardles& of any i ntermeciaata payment or discharge in thsie or in ﬁar”t This Dead shall
rernain in full force and effect as a contl numg Gttt m"v fosf the-durationof the Segurity Period.

_ Addﬁmﬁana% arid éeparat’e 'se-curit’y

 This Dez@d i§ i adcﬁnt%aﬁ tc; wrthmut me;ud jre to and shai ﬂﬁt rrierge with; any c}ther ﬂght e

remedy, guaraﬁtee or Security whasrh the Security Agerst oF-any Finance Part\f may atany fime

*hold forany Ser:umd Dbllgatlen

: ':R'ig:h:t ey Eﬂforce-'

This. Deer:% may be enfmced ag nst each ‘iectunw leigar w:‘:hcut thf«a Se»:untv Agent G ANy

"Fmance Party first having recourse to any other nght femecfy, guarantee or Securlty held by.

-or available to it
'GUARANTEE AND INDEMNITY
-:'G'u'a'rahtéé' and Eht‘ﬁgmhiﬁ; '

: Each Securitv Q‘}:}Elgm Errevm:abi\; ang unmnd t;z:ma! Jainthy and ssvnralE
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83

a4

{fa}- | guarantées to each Finance Party punctual performance by each other Security
“Obligor of é“-%h“at Security '@'b-!ig‘m"s -abaig‘atiﬁnrs under the Einanéé Dacuments;.

: {b) _ -undertai&es weith eaz:h Fiﬂam:{ﬂ Partythat whenever another Secun‘w Obli o d{}es et ’

" pay any. amount wherﬁ due umﬁar ar iy cofinection with any Finarice Documem: that-
Security Qb| gc:sr shall mmed ate!y cm darriand pav that ameunt g5 if it was the
print pa! eb{ gor anci

(¢} agress with 'each- ?ihance’ :E;-'*artv that i any obligation 'guafant'éédby 1 or becoines
' _junerﬁurteab*le mvahd ar illegal, it will, a5 an independent and priniary Obhgattm
inderanify each Fmance Party smmedeateiy z:m a;iemand against .any cost, loss or
figbility Wincurs as & result of a 5e<:ura’w thgar Rt paying any ammunt wihich would,

. _ but for stch unenfmrceabﬁltw irvalidity of illegality, have been pavabta by it Urider

. any Fmance Dacument on the date wher it would. have beén r:iue The amount
‘payable by a Security Obligor Uﬁde; this indemnity WEEE ot exmed the ameount it

© would have had - ta pay under thlS clause 8- if the amount cﬁaimed had been-

recoverable on the basis of a guarantae.

Continuing Gua‘rantee

“This guarantee is'a mntmu ing. guarantee arsd qu I extend to the u!t lmate balaﬁne of sumis

payable by any Sacuraty Czbhgmr inder the Finance Documems regdrdless. of any
ntarmedaate pa\/men’t m dnscharge i whv:;»ie oriin part '

: F{E!@.ﬂﬁta’t;@man’g :

it amf d:scha{gaj release of arramgemem [whether in respect ef the oblsgatmms e:af arw
Seaumy Ohllgor or any securaw for thoss ohligations or otherwzsej i mad@ by & Finanice. Party i

iy iwhole orin part on the basis of any payment secunw o other d%smsxtmn whmh is amzciad'

oF. miust - he reatmed in msa!vamy hqwdataﬂm sdrinistration o otherwasa without
!rmxtat:on, ther‘& the E|abrioty of each Securaw Obligor ‘Gnder this clause 8 will f‘:on‘cmue or be

'-rem&ta*aed #5. n‘ ‘che d;%f:hargﬁ reledse o arrangement had nﬂt occurred
W’aiéixé'r of defﬁnfceﬁ

The r:ab 1gat:ans of gach Securlty OhE!gm under this clause 8 will not be aﬁ"eﬂted hy an act,

omissian, mattpr of thing which, but for this r:iause 8 would reduce; release oF prejudice any

: of lts abilgatmﬂs urder this c!ause b {w:thmut lifniitation and whether or ot Known to it or

any anance Par*w) including:

s fa) any time, wajver or consent granted.to, or composition with, amy Security Obligor o

other pefsan;.

e o . T inssdisg. g
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e

1)y - the release ref ary other Security Obligar or any other person umiér the terms c}f amy

' ccmmﬁl‘t en or arraﬁgﬁmem with any creditor of dny member of the L’Eroup, .

'{'c)_. _ thie taking varsetuor’a compmmraa E}:change? renewal or release of, or rafusaf or
- ﬂaglect to perfect, take up-or snforce, am; ﬂghts agamst ar secumw Gver assets of,
any Seeurity Obligor ar other person or any P~ nresentatmn of han-observance of
any’ formality of other requirement | in respect of ariy nstrument or.any failure to
. “realise the fuli value Gf BNy 5@cunw,

Lofdl ey incaparity or lack -of'paW‘ér,'é-uth@fiW or legal persodality of or dissolution ér

change in the members or status of an ;S‘E:-urit\?'Db{-igﬂr ar any other persan;

el any. amendment,  novation; -su;:ipiérme'n't extension  restatement - {however:

Sfundamental . and whether or not more onerous] of replacement of & Finance
'Document or any ather. dﬂcument ar security - including, wnthout am iwatkon, dhy
~change | iy the pu.rp;ose of, &y ex'zensaon bf of increase in any facility or the addition

“of dny new facility a_nde:r any Finarice Document or other décurnent o security:

- any '_u;'nenfoa"c'ea'bil’:?ty;-'ﬁi!egaﬁty- or invalidity of @ny g.i:';ieg_aﬂon: of am}_ ;:ierém under any

Finance Document or any other document er security; or

(g} - anyinsolvency or similar proceedinigs.

CSetu kifv‘IObiigdr intent

Withat prejudxce to tha generaE iy of claise 8.4 ﬂWmver ﬁf defeﬂces} each Seaur:ty Gb!agor- i

- eXpressly caﬂhrams that it intends tha?: thig guaramee shaEE extend from tire ta time to any -

{howewsr fmdameﬁta%} vanatncm inerease; extension or addition of or 1 any af the Finance -

Dotuments arid/or amburit made available urder any ot the Fnaﬂce Dacuments for the
purpcses of orin connection with any of the fd!!awmg busaness atquisitions of any nature;.

increasing” wc:xrkmg capata! enablmg invastor distributions to be made, carrymg out

restructurings: refinanicing exastmg mdebtednessf any other variation or extension of the -

© purpeses forwhich anv surh amount m!ght be made available from time ‘tc: t:me, and aﬂy :

foss, costs andfor EXpenses ass_c}c.l-ated Wi ith sy .of the furegmﬂ%-
Immeédiate recourse

Each Secunw Ob!igﬂr waives arw tight it may haw of first requifing a Finance Pam,f {or any

_ _trustee ar agent on its ‘behalf) fo proceed against or enforce any other rights or securtty o
¢laim payment from any person before dalming frorm that See:.unfty Obligor under this clause .
8. This walver spplies irrespective of any {aw or any provision of & Finarice Docliment to the

Coponirary.
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Appmpﬁat’%@hg

Lirititall ameunts Wh;ch may-be or hecame payabEﬁ by the Security Obligors under af if

: -'t:a-hnac:t ait with the Firance Documents have haen nryevmcabiv paid iy fuli the Finance

Bartias {or amy trustae or agent on its behalf) may:

(&) réfﬁai’n-_fmm .ag};il'y'ing & Eﬂfoft’iﬁg arw other;_'ré&ﬁn'eggg; séeurity ar rights held or -
received by any Finance Party (or any m":usma- or agent or its behalf) in respect of '

those amounts, or apply.and enforce 'fhe-same insuch mamér and order as itsees fit
{whether against thoss amounts or ﬂtherwnse) and o SECUily Db!lgor .s,haii bs?:
‘Entitied to the benefit of the same; ami

(b : hold in-an interest-beating suspensa account any maneys received From ary Security
QObligor or-on dccount of any Security Obligor's lizbility under this clause 8.

‘Deferral of Sécué’ity Obligors ri’gh%s

B -Untli a!! amouiits” wh;ch may ba ar became payabe by the Securtw Obligors under or i
corniect an with the fFinance Documssntf have been srrewe:abiy paid in full and unlass the
Security Ager:t mherwme direers, nin Seauratv Qb!igm will exgrcise ahy r:ghts which it may’
' _'have by reasoh of parfmmarsce by it af ats obligations under the Fmance Documes‘nts or By

' 'ﬂaason of any amount bemg pavable, o liskility arising, urder this iiHUSE &
eyt e indemnltied by-an Security @hﬁga‘r;-'_

e to clain any contmbutmn fram ahy other guaranmr mF any Security Obligor’s

g b%ngatimns under the Finance Dacuments;

Aqey fo take the benefi gan whole or in part and whether by wiay of ‘subrogation or
' ot%erwasej of any rights of & Finance ?‘arw under the Fmame Documents orafany

other guarantee of security taken pursuant to, ar in mnﬂect fon with, the Fmahce

Documents by 7 Finance Party; -

Ad) to bring legal of other -pr'ﬂt’zézédi.ngs for ar srder fe‘q;ﬁréng.én‘y-'SécL;;iEy Obligor to

‘make any payment; of perform any ab’figatian,- in respect of which arw Saeurity

: thgar has given a. guarantes; underta king ot mrjemmty unde;‘ ctause 8.1 (Guamntae :

'cmd mdemnrw}

fe) 't xercises iy vight of set-off against any Security Obligor; afr;-d}f@}r_ '

- gf} - ko claimeor 'ﬁmvé-és E t‘ra‘ﬁitar-cf'éﬁy Security Obligor in competition with & _Hhé_h’-té

: Partv. :

ifa Security Cﬁbiigmr feceives any benafit, paymeﬂt ar distrihutmn m r@iatmn to such nghts;
shall- hold that beneflt pavment or d;strsbu‘t;on tor the axtent neaegsaw o enabie aii amwnts -

8 WSS HI0,E
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so;

'whs{:% may be or bacome payable 1o the Finahce Parties by the Secunw Obligors under ar i

r:ﬁnnectmﬁ with the Finarce Documents to- e rapaid in: full on trust ﬁ}r the Finance F'art

_and si‘naEI pmmmﬁy pay of fransfer the sdme to the Seturit\f Agent oF &5 the Sewrltv Aoent -
©nay darer:t for appixcatmn in accorﬁance with clause 18, ' '

Releaseof Secu;riw Obligors' right of ccntﬂmam

CWany S‘éﬁu&itv‘t&bf%gbr {a "Retiring Guarantor') ceases to be a Security Obligor in accordance
- with the terms of the Finance Dacumients fof the purpdse of any sale of other disposal of that
'Reﬁ_ﬁng Guarantor then on the date such Retifing Guarantor teasﬁsfﬂ be & Sacurity Obligor:

ey fiﬁa’s’_?%e’tiring_ngaranmfri_i; released by each other 'Seit;:u'réty Gbligor from any Tability

_{Whetber past, present or future aﬁd'_whetf‘aer attual or cantiﬁg’éﬁt) to make 3
contribution tg any pther Security Dbligm'aﬁﬁiﬁg by reason of the pérﬁ"?brmam’:é' by
any other Security Dbligor of its obligations undef the Finance Decuments; and

by each o*ithféf_"'S'e_cu??itv Obligor waives any Fights it may have by reason of the

performance of its obligations under the Finance Documents totake t%w.ré"-b?éheﬁt' {in
wholeorin part and whether by way of subfrdgatiun or b‘sharwise} bf’any rights of the
- Fman:é Parties tnder any Finarce Dociment or of any other secur;tv taken. pursuant
Cta, or i conﬂectaw Weith, any Firance Dﬂcument where such 1l ghts ar security are.

grantgd Ty-or in. feia‘tmﬂ tor the assets Df the Ret] rmg Guasanmr

ﬁdﬁii’it}_néi sefr:ﬂ ﬁ'fgg _

'Thss guarantee is in addition to and is mt el aw way pre;ud ced hy a;w bther guaranme o

security nbw of subsequentiy held-bya Finance Party

LIABILITY OF SECURITY OBLIGORS RELATING TO SECURITY ASSETS.

'Nrjtw'ith.sxcantﬁﬁg atything contained in this Deed or imuolied to the Ictﬁhtr'ary, sach Security

(}Eﬂ]gc}r remains lHzble to observe aryd geﬁarm all conditionis and. obligations assurmed by | it i

: reiat:on tothe S@{:urzty Assets. “The Sacurity Agent is umier fig obligation-td p erfc:rm or fulfil
Cahy such ccﬁd!taon or abErgaEsaﬁ af m Friake any payment in respect uf any su».::h canditmn Qr '

_ -ﬂbiagatlon
at'cm;m

' '-Na mcnles At any time s’taﬁd ing tc t%"se cred[t of ‘any accourit (mf a{w w;\e grid hawever

aﬁemgnated) of any Secumw Obéagor with the Secuutv Agent orany Fmance Party or in which
any Security Ghilgor has an fnterest {aﬂd m} rights and benefits relatmg thereto) sha!i he’

capable of hemg assugnad i any third g_}arw

g0 L EEsIEEE
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REPRESENTATIONS

: -Géﬁei‘"&-! '

Each Securlty DbExgor makes the representatiizﬂs and warrantles set olit in thla dause 11 to

the Secuﬂw Apent.
N avoidance.

This Deed treates the Security which it purports to create and is not liable to be aviided aF
otherwise set aside on the liguidation or administration of any Security Obligor of otherwise.

'Dwnérs#ﬁ.p- mf'Secuﬁﬁi Assels

‘Each Security Obligor s and will remiinthe s‘é::ie-"l'egét_éih& héneficial owner of all the Security -

Assets identifiedin schedule 2 {Details of Security Assets) -exaept-%n”r‘*’e'spe‘ét-gf‘ those Chargéd

Securities {if any) which are held by & nominee for a Security Obligor; in which - case steh

' Secumv Qbhgcr ie the beneficial owner Dﬂi\,{ mf such Charged Securitizs or as O‘tharwme

permittad by the Fmame Dofumishts,

' _ﬁ.h.a'r'geti 'SE-zii_int'iéé
ey Al Se’cufit!isés {including any Chargéd Séa:'u-ri_tie'sg-'aé“e.fijiiy paid. -

_ {h) The a’:harged Secur] ities constitute the Entn‘e ;ssued share cap;tal owred b‘,f each_._

Securiw Obligor in the reiévaﬂt {:ampamy

“Time: W._hér'é ré.;jfé.sentatioﬁs _m ade

Aays Al th'e'remasehtatims and warrantles in this ::'ausé"ii {f%‘épresénmf?bhs}‘ are 'rﬁad’é’

By each Securlw Cihligor 61 the date of this Desd and are also deeried to-be ads i:a*,f'
gach Secunt*y Gblsgﬂr ' '

{ - on E-aﬁc.h"iﬁ_tereﬂ_?ayméﬂ%-ﬂaté;‘-‘ahd )

.(Eijﬁ {m the cate of & cﬂmpany that accedéi tc the terma of this Deed pursuaat o

an Accession Deed} on the day on which it becomes E: Securitv Gblsgar

: (hi. . Each re;}resentat W er warrant\; desmad m be fmade aﬁ:er tha date of this Deed sha P

be déemad to be made by reference to the facts and’ circumstanicas existing at the

. déts the reprasentation or warranty (s deemed t6 be made.

UNDERTAKINGS BY SECURITY OBLIGORS

- Restrictians on dealing
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Each Se(’:un’w thg@r shiall mt do or sgree ta do any of the f@ilmwmg r::ﬁurmg the Secur!w

_:ta::__

(b}

o,
=3

CPeritg wuthﬂut the prier Written mmeﬁt of the Secumw Agem

¢reate or permit tc‘-ﬁubéiﬁt any Sec!..!iritv_ of ﬂuzagi'-ﬁecu-rit'y an any Security Assets.

except fot"‘?-&rmif&@d '-Sa&qﬁt%.f'r;:r as otherwise permittad by the Finarice Dacuments;

sell, ii‘a'ﬁsféé’ 'eéSé,"Eeﬁd ar c}theﬁﬁisé dispose éﬁ'f {whethar by a single *t‘ré'n's‘actian o 3
© number of t*ransactmns and whether refated or not) the whole of any part ::af ity
interest i any Security Asset, sicept for the sale-at full market value of stock Intrade
*in thie usual course of trading a5 conducted by each Security Obligor on the date of

-~ this Deed or as otherwise permitted by the Finance _ﬁ'ntuménté;; '
“Sacurity A'ssf:'ets generally.
_Each Sec:uﬂty Gblzgor shall durmg the Secur;w ‘Panud

-permat the Secumy Agent (m‘ 1?5 ciesugnamd represenmtwesj dn reascrﬁabie written -
notice (being &t least fwo Business Days of at Bhy L following an Event of Default

- which s contmumg)

{i} actess durang fiofmat office %wurs to anhy dccumentg and recmds r@iatmg to

tha Securiw Asséts and
{iy - t;;;_ inspect, t’aké’é&ttr‘acté-Ffam,'aﬁdmake phb-ﬁiccp%es (;af_,'the sa‘rﬁe,.

as reawnab y requ red inf the Secura‘ty Agent and to pmwde {at fhe @xpense Qf each

~Security OBligor),-such ci@rma and other assistance. which the Security Agent rmay
" masgnabiy fequire 1o do this and gach Security thgor herebv grants an urrevmcab%e'

iucenca e the Sacursw Apent fm' the Security .ﬂxgem fard -any of its efnployees,

: 'seﬁt‘vams of agentsﬁ tor gnter upsh any pr&msses or locatﬁf‘m awmed or under the

contral or suthm‘w af any Security {:ﬁb!agw atany tirme during mmrmat business hours.
and, umess an Event of Default has ocotirred whmh is mrﬂ;mumgg ‘o reasonable
notice, being at least two Bu.sme._ss SERS for c.enf:rmmg_ and ensuring {at the expense
of gach Security Obl 'igd'r}, thé conalance E)ig! sach Security Obligor with the terms of

: the Finance Documents and ﬁ}r the pua posEs of the Securaty Agerit's assessment and
_ onitoring from time to. tarma a5 it may requ:fe of the location; state, nature,. and

_ vaiue af-aw Security As_set-s at that time; .

fatify the Secuntv ﬁlgent m‘ eVEry formal mhce, ordea* apptlca asn, requlrem@nt or:

" propesslgiveror made by any com patent authority: -

} ir reiatmn to am‘,f Sedinty st spacified in sghedu!e Z {Befmis af 5eﬂur;t}ﬂ_
Aasei:sj mamptiv finly rea:eap‘t pf the samerand.
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{Eé}___ within 14 -::iays of receipt of. every formal notice, order, application,

i"%qunrement oF pmpasai gwen or made in relation to any SE{ZUTIW hssets

~other than any Security Asset: apeclﬂed inschedule 2 QDetaﬁs of Sgourity.
Assets) '

and {if reguired by the Security Agent] assoon as is reasonably bracticable provide i't_

- with-a copy of the sarnie and either [A } comply with such formal nctrte, drier,

- application, area uaremen‘t or proposal w{ 3) make such Db}ECUDﬂﬁ to thie same as the

Security Agent may requwa or approve (actmg reasonabi\;) PR(}VIE}E‘D ALWAYS that

notices i fespact of firmb (a) of the definition of Sacyrities Ri ghts shall be dealt with-

i accﬁrdanﬁe with. clause 17. E{b}'{} ahove following the exercise’ Eny the S-ea:unty'--'

o Agent of its raghtﬁ in aceordarice w;th Aause 17 4(h} (Rrghts irr remect of Securities.
' -Charged SecuFities dnd Securities Rights).

123 C.hiair'ged'sétuﬁtﬁfes :

1B}

iy relation to any Cherged Securities, each Security Obligor shall, ‘gromintly upsa
“execution of this Deed or {if later), as soon as is practicable after its acquisition of any

such Charged Securities in _ﬁértiﬂﬁatéd form; by way of security for the Secured

Obligations!

i deposit with the Security Agent or, as the Security Agent may direct, afl- -

ceftificatas and other docufnents m"‘ title or evidence gf ownersha;ﬁ e such
: Chargad Securitiss and therr Secur;ties REgh‘EE Antd

Hy. sxecute and deliver t‘cj-tiﬂ'e' BECuFity Agent'ér’a’ﬁt#umémﬁg of transfer i fespect” .
' Cof stich Charged Sesurltr@s {executed in blank and left undated) nd,far such
other documents. a5 the Security A-gem shall’ require ftn @nabie it {or its -

“hominaes] to be mgastereﬁ as the swper o’f or otherwise to amuwe a legal

title to such Charged Securities and thsir Secumlas R;ghts {sor TEpass |egai .

-.tuﬂe-w any purchaser} in accordatice with .cfapse_‘izﬁuh} {Bights in respecr af

'S-ecurft‘ies;-_f-fharged Securities ond Securities Rights).

in relation 1o ahﬁ; Charged Seéuﬁtiééj sach Security Dhligor shall:

1) “promiptly g'ivé natice to 'ah\;_ custodian of any agresment with that Security

: 'Db’ligér i respect of any such Charged S_&"Ciifitié?:‘éﬂd all present and future
~Securities Rights aceruing to all or any of such Charged Secyrities, in & form
- the Security Agérﬂ; rriay Feasonably 'ri.aquiré';. ant
{ii} DYt rt—:asmab!e endeavmurs tooensure tha? *the cusmdlan arkmwiedgea _

+that nmzce in & Torm the Securf Fry Agent may requure

a4 : 10553160 3
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()

- Without preit;di’c:e b6 the rest of this cadse 12.3 (Chorged Securities); the Security
'fé-gem may, &t ‘the expense« of @ach Security Obli igor, take whatever actionm is required

for the damateral isation of remateria’issatmﬂ of anv f:harged Securities and &l

present-and future Securities Rights. steriing to all or any of such Charged Securities.

‘Bach Security Obligor shall mf'@'mptiv";'jay all ‘calls or other payments which may
betome due in respact of Charged Securizies and 3l g:sresent am:’r futura Securities
: 'Raghts accrulng v alor any of such’ Charged Securrﬁ

'Each Secunty Ghi{gor shall immadlatehf upnn r@quest by the Securaty Agent cmm;:xi
.'With the prwtsmns of this clause 17, 3 {fhmgeri Securitiesy in reiatnoh m am; .
Secyrities othﬁr than the Charged SEtUY!tEES and then* Sevurities Ri ghts

Rights in respect of -s-ec;;rats'es, -Cha-rge;d-._Secur;ﬁés amﬂd Securities Ri 'g'hts

(a)

At all ﬁﬁmé when an Event of Default is not continuing, each Secutity Obligot shall be

entitled to:.

iy receive. and retalra E: ! dmﬁiendﬂ, dlstrsbutmns and cﬂ:ver mon;es pa id o or

-derwed frofits Sezu? $iaw and its Charged Seturﬁtsesz and

fiy 7 exercise all mtmg and other: nghts and gmwefg attaehmg o s Secgrltaes afd
| _ its Charged Secunta@s provided that it must net do so'in a ma nner whith [A }
.has the effact of changing the terms ‘of the Sectirities or the Cherged
_ .Secunt!eﬁ (or any class of them ar of aﬂy §ecurtttes nghts ar {B) which is

. prejudicial 1o the mt_ereﬁts_mfthe Security Agent.

© At any time following the ecelrrence of an Everit of Default which is continuing, the

Sécurity Agant may complate the mstrumentc ) of transfer far all or any S’e-cuﬁt%es'ﬂr 3

_Charged Secuﬂtms A hehalf of amr Securiw Obligarin favnur of iself ut such other-"
. p@rmn ag it may e‘seier:t '

o Atany fime when any Secuﬁtles or Charged Secur!taag arp regmtered in th& narne-of -
‘the Sez:unt\; Agant or- its nomines, the Security Agent shaE (%3 uncﬁer o dut\,r oy '

Nh)] Eﬁsum-that‘ ahy d_iu'iééﬁds,- iﬁis‘trihuﬁmns or mt’her mcn'ies_p'ay&bia'in .feé'pea; of

such Securities or. Charged Securities are duly and promptly paid of received

byit or its nominee;-or

iy vertfy thét 't'ﬁé-m-rrﬁﬁt ém&uﬂféfé?e paid or ?e&éiu&d;'dﬁ

AHI} .fais;e any actnrm i c{)z‘mentiun w1 ith the taking up of any {or any offer of any)

“Securitias Ri ghts i respect uf or in substitution for any such Securmes or

“iharged Securities

23 . JRSTEE T S
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fsuranee -

I relation to any 1!’15&1?3“\,&5, gach Sacw!w Daligor shall at il Himes durmg the Security

' Permd cofhply with. the relevant. provi fions of the Finance E!ocumﬁnts “with regards to

msuramé as if the same were set out irt this. Deed
szit-e_af ﬁssignﬂmém' :

fh‘é relevant Security Obligor shall promptly ij'ptsﬂ' the execution of this Deed and thereafter

upan the request of the Sécumw Agent give notice of the assignments effected pursuam tw

.::!ause a2 ESecuraty assrgnm&nts} by semﬁmg a Notice of Asssgnr‘nent fo each of the insurers.
 party to “pach | nsurance and sueh Seturity: Ohlgor shaE! use its reasonable endeavours o

‘ehstire that the addressee of any Motice of Assignment “ackriowledges. that nmtce

substantially in the form of the Acknowledgment annexed to such Notice of Ass;gnmeﬁt.

PRM Covenants-

-Dn the date of thss Daed, anci urntil the enci of the Semrn‘w Permcﬁ each Secuntv GbE;gcr_
_ uncﬁertakea thats

Cofa) :Sta-tu's‘-ahd'e:nm:i‘stitm-.

save for damaged :tems as nwtnﬁed o the Serur ty Agam it shall mamtam | af s

- P&M ira gom:i staté of repdir (reas:}nahEe wear and tear expecmd},
{b} - Plating

. zi shaii prmmpﬂv el request by the SECU}"WV Agent af{x to-any itern of P&M {m 4
Cprominent pmsatmni a durablg: natace csf this Dee{f {ir. any form required L‘ay the'-
' Eeﬁurstv Agen’t}

Real '?’fame-’s"w f,c%feﬁé s

Dh the date of ‘this sDé’ed; ard until the snd of the Security Period, ik Sécuriw- Ohbligor

undertakes that:

Aay Aﬁcﬁui‘rihg‘ﬁéél ?mp’_er’t’x‘,v

{-i} i shaiE gmv;de reasanahle notics fo the Semmv Agent befc:re camractmg toy

' purchase am,f Res| Praperw, g

{'ﬁ).' _ it shal 5 in respect c:f any Real F‘roperw whmh i atqu;fexj by n‘ attér the date
- of thig Eﬁeed the tntie of" whmh is registerad at HIM Land Regisiry of the titl o to

which s required wo e sa_ rggas_te-red,_ upgn the request:or?.thg Security Agént ;

grant such Security 1o the Security Agent ih %e‘spam_; of such Real F*r'ﬁ.;ﬁé-rty'a'ﬁi- '

4 CEESAIE0 T
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thﬁ Security Agent may reguire {pmwded that the form of such doctment is-

ccrzsnsmm ‘with 2nd no maré anerols than this Deed}

Deposit gf ds’cum@ms :

: subject 1:0 ‘the rlghts of any pnmr rm}s’%gagee irt respect ﬂf ﬁ@aﬁ Pmper‘w that Secu;’atv. :
“Ohligor. shail upen the Security fi\gem: 5 mquest esther (A] ‘deposit with. the Sacurity.

Agent all deeds and docuiments of title relatifig to such Real Pmp@rty and’ ali Jocal

> land Charges tand cherges and sea?ch certificated fmm HN% Land Regmtr«; and similar
: dscumente rerewad by oi.on Behalf of i:ha Securzty Ohli gor o {8 }at th aptmn of the

Security Ar«'eﬂ’t (ar:tmg réasonablyy, promda i undertakmg from the Security

' Ob!;gcrs solicitor ik a form and substance satisfactory to the Secumy Agent tohold ©
' such deeds amﬂ decurients to tha arder af the Securstv Agent ’

. Rag:td’rt -&m't"ﬂe and/or tef-rti-ﬁcata of title

;promptiv upon demand bv the Spcurnty Agent foiiawmg an Event ‘of Defauét that

continuing, it shialt at its: SR expense mmwde the Security Agent wth 8 report on

title and/or a csmfsc-ata of fitle {as the: Security Agent may specify} on any - Real -

Pmp&rtv ownad by it (t‘omm’:sfa-rh'é"ﬂg thiose items which may pmperiv ke sought tohe

- cmvered by & ;::ra;den‘t mﬂﬁ:gagee e Iawver 5 repmrt of th:s naturals

Réai'i?m.ﬁefty undertakings

iy shall ma?'ntain. all huiidihgé gnderetti'chs,._ﬁ'xed: PE&N, fixturas, fittings and .
: the;r_’ effects forming part of the Security Assets in & good St'atjé of rapais
(reasonable wear and tear expected);

(A} it shall not, except with the' prior written -m'nse“ﬁ{ of the'Sééuﬁw '
Agant {Su::h cmnsent notto be unreasanahiv wzthhekd or delayed) or -
as otherwise. permitted by the terms Gf the Finarce E}ocﬂmems

confer on any fersnn:

-:'(Es} am,f iea&e GF tenancy sf amf Rea! Property owhed by it or accept =
SurreﬂdEF of any lease or tenancv (whether :ﬂdependent!v o undei-
any statutory poiver);

) ahy right of -Itcé'ntie_ta pecupy any land B buildings forming part.of

' that Real Braperty; or ' -

(D). any licenceto a’ésigr’i of sub-let any part of that Real -F‘ropefw; -

it ahaﬂ nat carry but arw deweimg}mem wnthm ’E;he mearing. Df the Planning

Acts m oF . UpcTy. ahy part m‘ any Real Propertv owned. by it without first

CRE YRR EE A
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433

133

-143.:

AL

. obtaining sugh‘-parmissiqhé'-.as- may be required under or by virtue of the-
.?iaﬁﬁin.g.ﬁxtts:aﬂﬁ; i -thgggsg-m development im#ca'EvEng & substantial change
iir the structure of, or a change of use-of, sy part-of that Real Property,.

- without first: m’btaiﬁir‘ag‘ Zt'he.writ‘é'en ronsent of the Sécuri%;é"Ag@nt' {such .
éﬁns:eﬁi--rmtio LE 'un'rea'mn:ably withhield or delayed); - ' B )

i it shall nat do, or permit to be done, anything as @ result of which-any lease
of that Resl Property rﬁsvb-@z lable to forfeituie or otherwise be detarminsd;
and : . _ :

_ {v) = it ‘shall permat the Eecur:w Agent aﬂd any person rwmmatee:é by it at all
' -_'raasanabie timiet with - reasonable ﬂmtnce Tor at aﬁy time fcrHDwmg the

‘peeurrerce of a D&?auit) to enter-any part. nf the Real’ Pmpertv owihied by it E
amd yiew the state of it. :

POWER TO REMEDY

“Power toremedy

IF at any tifrie a Security Obligar doss not comply with any of its obligations under this Deed,

the'Setuﬁt\j A-gén’f'shaﬂ {without prejudice to any other rights arlsing as.a consequence of

" such nowmmphanae) be entitled {but not bound) to- rectafg{ that pon-compliapce. Each

Securlty Oliligor trrevacabiy authenses the Security Agent and ats amplovess and agents by
way: of security to do all things {includi ng entaring the property of each. Security Obligor)

which are necessary to rectify that non-compliance.

'Martgagee it '-gécassésgimﬂ

'The exarcase cjf the powers uf the Securety Ag&nt usnder th@s L!ause 13 EPawer fo ﬁeme&yl'

E“iali not. :ender it nor anv Finance Pa?w liable as a mortgagee | an potsession.

Monies éxpen-rjed :

Edch Sezuﬁw .'Db'E'igbi* shall pay 1o the S’éturitv-'ﬁgéﬂt or demand Ay mionies which are

--'prmperiv expended by the SECUH’W i‘xgent in exercising its powers under this clause 13 (Poww .
e Remedy}} together with [hterest at the Default Rate from the date on which, those monies

were expenmﬁed by the Secur:ty Agent Thathy befare and after ;udgment} URtH paymem and

atherwise in acmrdanﬁe with clause 2. 3 (Defaul rzntemgt}

'WHEN SECURITY BECOMES EmFﬁRtEAm

When eriforceable .

“Phis Secutity shall become Immediately enforceable at any time after the occurrencd of an -

“Event of Default whichi is continuing.
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Statutory 's:»'aw'e [

The pewer mf sale dnd other powers conferred by section 1070 of the Act {as ameﬁdﬁsd ar

extended by this: Deetﬁ} skall be smmedsateiv exeri:: isable upon am:i abtany tme after this
© Security has become eriforceable. '

Enforcamant.

aﬂtﬁ;er thls Sacuri ty hag become ehf@a’ceable thie Security: Agem‘: friay i 1t3 abgoiu’ﬁe d:scretmn_

anfarce aEI at aﬁy part of the Sewnty . $L§’Cﬁ mamner as | t spes ?t

_ ENF{)-RC;EM ENT t’)r— SECURITY
General

For the purposes of all powers implied By statute, the Secured 'Gbi"’gatééﬂs ér?é dasmed to

have become due and payable &n the date of this Deed. Sections 93 and 103, of the Act shall

not apply to the' Secursty The Statutor\j powers of ieasmg conferred iy the Security Agarit
are extended 5o as to authgr 56 the Sedurity Agmt ey Laase, miake agre@ments for leases;
.accept surfenuers of !ea-s_es and grant -thmns as tha S@cunw Bgent may thi nk Fit and _wnthﬁut
the need to comiply with section 59 or 100 of the Act. + '

Powers of the Security figent

Aay Atany time after the Security 'béﬂd;ﬁr’féi enforceable, the Security A’géﬂf %ﬁagf' without

further notice (u‘mless-;requirad 'by'iaw}: .

. (i appaomt any. person or persons o bea Remsver of all ar azw part of the- :

.:Set:urnw Assets and/ar of the fncome of the Security Assets: and/m

: L -appamt o apply f@r the appol mment of any ;:;erscm WhD is a;:zpmy:srzately_. :

guali fiedas adniin 5tratur afany Semraty Ob!zgmr andfor o

R BRercise alf or atiy s:f the powers coﬂferrad on mmﬂgagees E}v the Act (aa '

T amended of exteaded by this Deed) and/or alt ar. any of the powers whsch

are caﬂ’farred by this Deed oA Racewer in each casé without ﬁrs’t'

' appmnt ng 3 ﬁecewer o ot thstamﬁ i the appamtment af arw Reteiver;

.- arid/or

_ i‘w; “exercisé (In “the mame of each Se::uraty Ob!:gur and wathout any "r’urther

congént or’ author;ty of “any ‘-‘:ecurﬁw Obliger) any voting nghts arid any
Spowersor ?’igh’t& which may be exercnsecﬁ by the person{s) in w&wse narne the

.Eharg&d-.mv-_astrments are registered, o who is t_he halder of any of them!
andfor ' ' '
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{v) without niotice or further consent of any other person, sell, assEgﬁ'ﬁ trarisfer,
' dispose c}f transfer, megataate or Gtheafwzse daspoae of the Pl adged Assets al
such. tirmes, i such manner :;md generai%y upon such tarms and mndstmns

_and-forsuch conmdarat ionas the Se«:umv Ag%m riay think fit.

The 'Sér:ur'ét\; Agent s not -'e'ﬂﬁtl?éd' i sppoint 2 Receiver in régpect of any Serurity

Assets of any Saétu.'r-ét'y_:ﬁ}biig-a_r' which are subject o acharge which (as. ;i.féa’tec;ij WEE

floating - charge: _és;‘oiefyi by ressen 5f & moratoriom being obtained under the.

Ehsa!veh-&y Act 2000 (or anytﬁihg_ done with & ﬁiewx‘ﬁc'ﬁiﬁtainmg suchi a _m"météﬁum_}'

‘in respect of any Security Cbligor.

-Reﬂéfﬁmmh of prior mortgages.

(af At.any time after the Security has _bé_ﬁ:-;irhe eriforceable; the Security Agent may:
(i redeemany prior Security sgairist ary Security Assat; and/or
(i) procure the fransfer of that Security to itself; andfor
. {iiiy - settle and r:ia*ss'-thze. secounts. of the .-h{:ider of afw prior Seturity and arw '
Y acrounts so seitled and paseed shall be: conclusive and binding. on any -
CSeeurity Obligor. '
'{ﬁ} All g::srmca;:nai mterest, casts, charges and. ex;ﬁenses of aﬁd mtldentaﬁ 1o any such
redempt forv. and/er transfer shall e F}akd bv the ?e%evant Saeurity: Dbiugm m the ..
- Security _ﬁ-‘mge_nt oy demvand,
Privileges.

 Eack Receiver and the Security Agent is éhﬂ_!ﬁ!'ed to all If%a.:r'i'g:htsj. powers, privileges ard
Cimmunities conferrsd by the Act o miortgagees and recaivers when such receivers have
heer duly appainted underthe Act, _axﬁ:epﬁ that section 103.of the Act does notapply.

Mo lability

plore ot the. Security. Agent, 5 Finance. F"a;”tv or any Receiver shék' be"iia'ble’('i'in' o
. respett of alior an\,.r par't of the Security Assets or iy fr;nr arw ot csr damage wha:h :

arisas out af the exercise ar the attamptad or nurparted exercase of or the failure to

exez’me BTy of, its or hnsf respective powers iun!ess suich expanse, Elabuifw; icss or ..

-&amage is caused by its or his fraud, negligihcs of wﬂfu% misconduct]

itheut prejudice to the generality of tl’a:sé;'e 15 5(a]. none of the Security Agent, &

* Finanee Party or arw Re::ewer 5E"aal§ be'liable; by reason of entering into possessicn of

@ Security Asset, tc:n atcount a5 rnmtgagee i pa‘::sseszmn o¢ for any loss on r@a?asanm :

or for.any default or omission for which a mortgages in p_csae:ssmn miight be lisble
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{except for any expense, loss, Hability or damage arising from.its negligence; fraa_'.u!u‘ Fats
wiliul m swnduat} o '

Protection of third parties

No persort {including 2 purchaser) dealing with the Security Agent or any Receiver or its or his

“agents will be concernied to enguirer

Ay W'h'@.fhér the Secured '{}biigaéibns‘ﬁavg bas_é-c’n’me pavable; oE

(hy wh&the: any power whi ci“: ‘the Seturlt\f ﬁ\gent or the Recesver i purportmg ‘tf:: exerc;se

Cohag iﬁewme exercwab%e fals

ey -wh-e?th-er":an'y mo_ney'mmains due undef any Finance Dotument; or

S o{dy Chow &ty money paid to the Security iﬁ(g-éht ortothe Receiver is to be“'-:é_pﬁi.émf%_

i6.

164

RECEIVER

-'R'E'.mdvaiﬁ and Feplacemant” .

The Semu%i’fy'A-g?é'ht"may from tire to time remave any Receiver appointed By it {subject, in
the case of @n admmlstrat;ve recmversh;p, o section 45 of the: Insolvency Ac‘z 1986} and

- whenever it Tray deem appmprsat@ Friy apgmnt & NEW Remsver’ I the: gnlaae of an\y Receiver

182

16.3

164

- whose sppointment has terminated.
“Multiple Recaivers
if at any time there is rhore thar one Recelver of all ar any pait of the iecurﬁfyﬂ_i&ssét's: and/or
ke tncome of the Security Assets; sach Receiver shall Have power to act individually {uﬁ!-éss :
~otherwise stated in the appointrrent dacument}. '
 Hemuneration
. Any Receiver shall be ehtét’leid to refitineration for his services sl & raté" to be fixed -i:w
-_agraament betwaen h s and the Security Agent (of; faﬁ ing such agreament to be fixed by
the Security Agent} ' '

Pajment by Raceiver

~Only monies acfua%‘i{ patiai by Retaivet %d'théﬁ-?cuﬁw Ageﬁt‘ in relation . tg the S‘émr-ed'
' ﬂbfgatnons shall ba capable uf bsang appi‘aed by the Secunw :&gent in discharge of the
Secured OBl igations.
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17

Civa

: &gérﬁét af Sacurity Obligors

A Receiver shall baf the agent of the Security Dh%agm in zﬁ'spect af which it is-appointed.
- Such SEcw ity-Obligor shall {subject to the Compam%s Act 7006 and the EnsaEvency Act 1888}

e solely respansubie for his acly. awd defaults. and for the payment of his remiuneration..

_Nmther the Ser:unty Agant nor Any Fittance Party shatld ineur sy hahixty {mther to suz:h-
“Security. Obhgm‘ ar th ary ather person) by feason of the appamfment Df a Recejyer ar fm“

ariy other reason _{uniess the expense, damage, loss or liabili ty arises as a result of t’hat:. _

-party's fraud, negligerice or wilful mésmhduct};
'POWERS OF RECEIVER -
'Genéféﬁ POWEBSS .

“'Aﬁy Rece ver $ha§ Have:

{a} o gl the puwers Whh’:h are conferred by the Aa:t o mortgag‘ees pq55@ssmn z’and

rece_wers appwmted urtier the Act:

by {whethe,r or ot hHe'is an aﬁmm;stratwe recewer) i tha powars which are EEStEd E

-$¢heduée 1 of the Insolvency Ar,t 1986 and.

¢y all powers which are conferred by any other law conferring power on receivers. -

Additional powers:

[n addition to the DOWEES refermﬁi to ] in c!ause 1? 1 ﬁGenem? powers‘;, @ Hecewer shaI! hawa--.
-the foilnwmg pc;twers

) (a} to take possassion of, cdiiect ;zjnd gat e all or any part of the Securiw..;_is_sets and/or

iricamain respect of whtch hewak a;}p@mted

Ch; to manage the Saﬁu'ritv" Ageete and tha business of any Se@u‘r_i'tgf'.@blfgdt% a5 he thinks

g} ‘toredesr any security and to borrow or ralse-any money and secure the payrient of -

any money in priority to the Secured Obligations for the purpose of the exercise of.

his powers and/or defraying any costsor [iabilities incurred by him insuch exercise;

AdY - toeosell of concur in selling, leasing or dthefwise dispasifig of all or any part of the

Security Assets in respict of which he was agapcint'édé without the 'ﬂPEd. 15 ohserve
“the restrictions Emposeﬁ hy section 103 of the At thmres may be sévered dnd sold -
._I-'SEDB?EJ{EW from the' Real Praperty containing !;hem without. the mnsem of afy
Sez:unty Obligor. The mﬁs%deratmn far- any such trafaaction m&y consist of gash;

_'dabentures &1 othm lesgatlms shareg smck ﬂr ather vaiuabie mns;der‘a‘mm {and
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*the ameunt of such consideration may be dependént upon profit or turhover or b

determined by a third pértw Any such consideration may be payab{e iHa lump LY
of by mstaiments spread over wth per;@d gs he thinks Tit;

s ) alter, xmprovej ﬁeve!op} campEéte mnstruct mnd fy, refarbish a::er f‘epasr any

~builging or land and- o cormplets o un&ertake oF cbhour in Lhe mmptet afy o

undertakmg {with -or without: madzfacatmm of any pro;ect ifn which am; 5ecunw

'Qbitgc‘:ﬁr wWas t:tmtemed of inferested bafore his appointrment [being a. project for the

alteratian, mprommem deveEmmmt “completion, construction, m&d:fecatmm

refurbushmem or repazr of any buil ding of %amﬁ}

te carry Ou_{: any sale, lease 5# other d-;ygm: of sl or arny-part of the -'Set:ﬁ'ritxg fggets.

'Bv cariveying, transferting, aésig’hlng or leasing -tzhe;s_a'-me- irthe natre of any Secirity
Dbliger and, -for that purpose, to entér into covenants and ‘pther contractual
.abl@igat’i‘ﬂnﬁ-ih -fh'e natme of, 5id so as to bind, each Security Obligor;

- to ‘take any such preaeedmga (m the name of any Sex:ursw Dbksgar or mtherwu5e§ s he

shall think fit i in respect of the Secur;’w Assefs amﬁ;’ar mt@me in respec’c of which he

was appointed {including pmceedmgg foir recovery of rent or athef moniesin arrears'
at the date of hig apncmtmem)

to entar into or make-any such agréement, arrangement or comprommise as he shall -
“think fit; ' ' '

-t insure, and to renew any Insurances in respect of, the Securty Assets as he shall. -

think fit {or aétha"&esuﬂty Agent shall direst)s

fo appoint and employ - such managers, officers and workmert é.'ndi"engagé_ such
‘professional advisers as he shall thirk fit {including, withaut prejudice to the
o -genmfﬁw af t‘h'e fm‘e‘go'img pawer, ta 'é'mfpié'az"g-hig partnersand firm); '

o farm one or more Subﬁadxanea Qf amy Securlw Qbhgcf and ta transfer to any such
Gubigi dtarv all or any paﬁ: of the Security Assets;

tes meate ary rent review: cgause i respec&; of anv Real Property in resp}ect of which -

he was appmnted (or Any part therenf} and o a;::ply for &ny rigw or extended !ease

an;E

o

Sfi) . give valid receipts forall mories and to do all such other things as may seem

to Hirn to be incidental or conducive to any othér power vestéd in-him or

necessaly of desirable far the reaiisation of any Security Asset;

Ex e RS T
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i1 .

8.2

i3

!‘LIEE _ exergise in’ refation to each Security Asset all such sowers and rights as he
- owould be capahle of exermsmg if he were the absolute bereficial GWﬁer of
the Sef:ur‘ty Asseits: ami ' '

j{’iii} L '.'gsg the ramie of each Securéty_ﬁhﬁgﬂf for any of the above g:'mrp?'os,es‘.

. APPLICATION OF PROCEEDS.
"-A.ppiie;atém. |

Bl monies recenved bv the Secunty Ageswt o any Receiver aﬂ:er the Secumv has becmm@

: _enf@meable shall (sub_ge::t to the r!ghts and céaims of anv persm havmg a securlty rankmg ih

mm}r:tv 15 the Semnty! be am:ai ad in the fal!mwmg Urder

{a).  first, in S:’atis’fattimn 'crf,' Or provision fé:;érj all costs, charges and expenses incurred, and

payments miade by the Security Agent, a Finance Party or any Recelver and ot all
ramumratmn due fo the Receiver in canngction with thig Deed ot ‘the Secur;w

: As:sets

~{by - secondly, o or towards satgsfaﬂnoﬂ of the rﬁmammg SEcurEd Dhligations. in-

' accarﬁame if accardance with terms of the relevant Fmame E}mcument and

) _thirdiy,' i pa\ﬁﬁ-ant of any 5&;1?‘;3'!9% o the S-ét:ur%tx;“ GbEi’gﬂrs ar cj’ther person entitled to-

it
*C:‘:m:tihgéﬁ'cieé- :

Ef the Security. comstitated by thas Daed i ma‘crced atd time when fale2 amounts are dua uru;ier-

“the- F;nance Documents (bt at a time when amounts miay, i tha ognmem of thi Security
“hgerit, besom@ so-duel, ‘the Sacur;ty Ag@nt ﬂ:sr =3 F%acezver ‘miay pay the procerzds of any'
‘reéoveries effectﬁd by it intd & blocked $US;JEE’1$E account (Bearing mﬁerest at such rate {if
-any) as the Security Agent usua!iv grants for arcounts of that siza aﬂd nature} without tha

EECU!‘]W Agent having any i intermediate abiagaucﬁ to apply such monies aﬂd interest or any

part thereof in or towards the discharge of any of the Seciired Obligations uniess {in the-
~ opinign, of the Seturity Agentj such mmmes would be sufﬁc;en‘t té discharge ail the Secured B

Dbt gatmng i Full,

Appro p'r-samn-, Intercreditor Agréem‘éht'and_ sus.peﬁse'écmunt -

fa). ".Sub;ect to the ] zwtﬂt:redator Agreemam T clause 18. i iAppffcatmn the Securm;'

~Agent shall apply ai payients received: in respect of the Secured E}i:shgatlcnr iy
reduction Df any part of the. Securem ﬁbl;gatmns i any orcier or manner: whtth it may

daterming, -

by _m:y"_sa;}a:h.a'ﬁ)';ﬁmpﬁ_atidﬁ shall everride any apﬁrom%iaﬁéh by any Security Obligor,
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1901

20,

'{ﬁ']i All monies reca‘”v@d recmered ar raa!zﬁed by the Sécur;t\; Agam umﬁer ar N
" pannection wrath thus Deed may at the discretion of the Securi ity Agent be credated to
G separate mterest hearng SUSD@;E}S@ ac:e:aunt fof 50 lcmg a5 tha Securiw Ageﬁt _

determmés fw fth interest accruing ther@mn at such rate [if any) dis the Security . Agént

‘may determme Without the Security Agent havmg any. abhgatrm for appiy sich
manies ang .-ntem.s;t.;:ar By part m“._ iin o towards the dnschafge of any_uf the

'Sétu‘é‘ed--:dbii.gatimns_ vhless such monies would be wfﬁc.ienét_ to: disc'hai?g_e_ a'i?'the- :

©secured Chligations m full,

SET-OFF
“Gat-off
i addition t6 any 'ra"g.ht'o'f Saéf-~'s::ff to which a Finance P‘aﬁﬁ;‘ may be entitled ifn ae

E :(a';- " “the Secunw Agem fmay set off any Obitgamm of a Secunty Ohlrgnr (whefher matured

- unmatured; tonlingent of otherwase) under the Finance Documents {to. the extem'

benaticially owneﬁ by the Seclrity Agent) agiinst EH’W obhgatasn {whathar: ratured;

urimatured; contingent of Gtherwase} pwed by the' Securi’cy Apent to that Securi ty_
‘Obbiger, regardless of the place 0? pa\:ment baoking branch o currency of sither .
thsgataun._ If the obligations are’ in diffﬁrenf Curr@ﬂmes, the Security Agant may.
;on?e%t-e%the; ohligation &t & market rate of ex::_%’z.ang_e_ in its usual course of business

for the purpose of the set-off,

B) The Security Agent is not obliged to exercise its rights urder clause 18.3 shove,
. Time deposits

"Wl't'hout. prej’-’uﬂicé to clause 19:1 §5€t'wafﬂ"i'f"a-f.-_arﬁiv time af_ desosit matures on am,!-_a'r:'é'ﬁu'n’t'
“which any Security Obligor has with the Security Apentora F_iﬁa‘m?e’?aﬁy’ atatime when:

(aj  this Security hasBé';é'mé_enfﬁs;ééabie; and

'{_.b}: o ng'..S'ecur.éd.Gb'iig'a’ﬁidf_\"is due ;a'ndgpayabzfe#

such depos;t shall automatically be reneweai for 5uch furthm’ matunty a5 Ehe Setur! 1y Agent

Vo ssm:h Finance. Party it its abiolute discretion. considers. app:am:ate unless: the Secur:ty' D

Agent of such Finance Party athes‘wage dgrees in wHting.
: DELEGAT&&N

: Eat‘:h of the Secufity Agent an::% any Receuvm ma\f delegate by powear of attornay im inany.
ather manhar) 1o any person, -any right, mwar ar diseretion exercisable by It Under this Dead:
u;mn “ariy Lerms ﬁmcluc{mg powar o sub-delegata) which it frigy think f:t Meither the Security

Agent <eld aw Retewer shall bein arw way Hable of mspﬁm;bi@ ta any Secuntv Obligor Jor

EEN $0T5II60 3
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717

22

~any loss of | ai:a IW arising from any act, defauit amission or misconduct on the part. u::f ary

siich d@i&gaie ar suh dalegate {excapt for any expem@ loss, lfabsl:ty o damage ansmg from-
its neglagence, fraud or Wi 1ful misconduet),

: FUR’E’HER‘ ASSURANCES
Further action -

-_-Ea‘é_cﬁ Seggrigs,-r Ohbliger shall, at its own expense [such expense to be préperly ineurrad),
“promptly. take whatgver sction the Security Agent ar a Recgiver may reasonably require for: '

{a)  ereating, perfecting or protecting the S’ecgrit‘y‘ intended to be created by this Deed;

(b} - ferilitating the e}ceécis;e of atiy right, power or discration exércisable by the Security
: Agent or any Receiver.orany of its of his de!ega’ceﬁ o sub- deiegaf:eg in respﬁ{:t of any'
-Sec:ur ity Asset and '

o) after the_'.Secu;r*Ew _'has become enforceable, fecilitatinig the realisation of aby Secutity -

“hszet;

"iﬁtmdéhg the exécution of é&w transifer' éamreva'hée' 'assi-gnmenf ar aséurance cf any property
- whether to tihe Secur;’ty Agent of to its nominees, the giving of any notice; arder of direction .
<and the makmg of any. registratmﬂ which in any suf:h case the Secirity Agent may thifk

| expedient.
“Specific sacurity |

Without pre"ﬁd%ce‘ o the gene'ralify of clause 211 {(Further action), each Security G'Eji"gc'r shall
: fofthwmh at the request of the Sscur] iy Ager’a‘c execute 3 legal mortgage x:harge assligrment,

agsagnatsan or other sectrity over any Seiurity Asset which is sithiect to or- mte:‘idf—:d to be

subject to any fixed sec.ursw created by thws Deed in fav@ur af ti‘se Secumw Agent {including

any arising or intended to arfse pursuant to clause & [Conversion ofﬂaatmg charge}} in suich _

“forr ds the Security Agent Y require on terms o more oferous than those prowded forin

this Deed, provided always that no SECUI"itV Ohligor shall be ‘obliged tor execute 3 iega!'

- mortgage avar any Heal Pm;:xertv o sefve ahy notice to perfect an equutable assigﬁment

- unless @n Evenﬁ of Default has oeedrred and s centinutng.

POWER OF ATTORNEY

- Aay “Each Security Obligar, by way bf“ﬁe;’:uir%w, _‘rrév&c'abiv and severally ia-gspcv‘n-fg the -
Secur tg.r }E‘xgemtJ each Receiver and any of 1ts or kis delegates or su%:: delegates to be

U e atmmav o take arvy action which. AW Sec:us’tty Dbiﬁgcr is obliged 1o take. under :
_'Ehls Dead but has failed o do; mciudmg under clause 21 {Further assumm:es}

CEg . : 1()5531&&,3
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’ 252

3 (b] “Each Security Obligar _r.atifiies ard confirms whatever any attorney tawfully does or

" murports to do pursdant to'lts appointment undér this clause,

PAYMENTS

Wnthwt E}Ti?fjudiﬂﬂ to each Security Gbl:gﬂr E ﬂhhgataans under this Deed, the ﬁecunty Agem'
Cmay at any time discharge any Security @bi!gws obisgatrnn to make paymem of any SUMS

due by any Securitv Oisligor to the Security Agent i:,w dehiting such st o aw stcount held

by the Securiw Apent {m whatev@r ﬂapac:tv} in relation. tor the Sec:uraty E:)bﬁzgar

“i:-ﬁ-ﬂfrs.ma E_}(PENSES

Enforcament and presetvation dosts

Each Security Obligar shall within three Busifess fiays of desmand pay to the 'S.écurity Apent

and aty Receiver tﬁ_é-'ém‘nu_n!: of all costs and expenses ﬂ'ir:c_luﬁ-i’ﬁ_g legal fees iﬁc’:u-rréﬂ by afy

of them in connection with the enforcement of or the preservation of any of their respective

rights dnder this Deed (including all rémuneration of the Receiver) and any brocesdings

instituted by or against the Security Agent or any Receiver as a cansequence of taking or

-.holrﬁihg the Séf:u'r"itv'{:cnsﬁtuteé by this Deed or of enforcing Suth Fights, as the case may be
‘except for arsy ;:xmceedmgs instituted by or against the Secumty Agent or any Recaiver as @

fasult of s gross napligence, fraud o wzifui m!smnduct

 CURRENCIES

Coamversion

Al mr::mes fECEWEEf of heid By the Security 'Agé'nt af 'aﬁy Re‘éeiixer 'u'ndéf this Dééd ray be

conivertad from their existing. currency inta 5uch othier currehicy 33 the Secunty hgent or the

" Receiver considers necessary o cover the thganmni am:f liabill tms campﬂse& iﬂ the Sectured

.'_(}hiigatm s i that O“L‘hEi’ currency at such rate of exchange the Security Agent gy selact.
Each Security OB igor shall mdemmﬁf the Security Agent against’ al costs, charges and

: expenses incurred in reélation ta sich canvarmcn Neather the Sec:ur iy Agent nar any- '
Recewar shall have any liabiiity to any. Eecuruw Di:aizgor i res;ﬁect of am; ims resuEt;ng frioe’ -

: anv f%ucﬁtuatmn in axt:haﬂge rates after any such f‘t:anver"ssz}rk
L Currenty ?ﬁde’mnity

No- payment te the. Secuntv ﬁagent (whether under‘ ary ;udgment oF court c:rder ar m the
i aqmdat;an, admlmstrataan or dasauéu’a:aﬂ of any Semrntv istigor or ptherwise) shall drscﬁafge
-'the ebisgatmn or iiab lity oof any Security Ohbligor in respect of. which” it was mace, unless and

antil the Security Agent shall have received paymer&t in full in the c;urrency 1 which the

obigation or Hability was incurred and, to the extent that the smount of any such payment

Cshialhoon actual conversion _i'-ratéﬁ sueh currency fall short of. such obligation o liability

35 R G
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. 'éx;:ressed'i'n' that currency, the Security Agent shall have a further separate cause -Df action

agafnst e:a::h Securiw C)bhgur and shail be eﬂtrt!@d to enfarce the Security to recover the-
iUt cnf the shﬂﬂzfai! ' :

" INDEMNITY.

“Fach Secur ity Dbhgar shaii mdemmfy the Secursty r&.gem and anv Reaewer ‘and aﬂv attnmey,

agent o other person appmnted by the Sefurity ﬂ.gent unider this Deed and the E%e«:ur;w. '

- Agent's officers and employees (gach an ”Endemmf‘ed Paﬁv“) 6 demam:i agamst any tost,
_lass; Egabmtv ar emens@ (hGWever arssmg} except for any eéxpense, loss, Hability &r damage

' ariémg from its neghgenﬂ& fraud or wilful m:swnduct mcurred h\; any |ndemmﬂed Party as

result of of in connisction with:

{al - anything done or amitted 0 the exercise or purported exercise of the powers

tontained in this Deed;

by the .Sz_aéuﬁ!:y'ﬁisséﬁ:é or the use or octipation of them by any person”{{-n.clﬁﬁﬁrig- any

Envirornmental Claim;or

{6)  anybreach by any Security Obligar of any of its obligations under this Deed:

MISCELLANEQUS

Appropriation and suspense sceount”

{a) Uthé Security Agent may apply alf hayménté %etéivéd i'h respect of thé"Sécu‘%éaa'-

: Uhhgat:cma in redu{:ﬂ@ﬂ of any part of the Secured Dbiiga{mﬂs as it thinks fit, Any
siich. appmpﬂatim sha!i averride dny. pummted appmpnatlon b\,r any Seturity g
Qbilgor

C{BY. Al monies recewed recwmecﬁ gt realised by the Sectirity Agsﬂt nder, of in

» cannectmn with, this Deed may at the digeretion of the §ecurzty Agent be credited to
A s\%parate interest haarifg suspense acmunt ’a‘or 50 lcmg as. th@ Securaty Agent :

- determines {wvith interest aceruing ther@nn at such rate, if arw, 4% the Security Agent

- may deterimine for the atgount of each Sacurity Obixgﬁr) withaut the Secursty Agenf -

having any mtas‘meduate obligation to apply sizch monies and interést or any part -
thereo‘f fn or towards the d1sc:harge of any of the Secured Obligations unieas such

imenies would be sufficient 1o discharge all the Secursd: Qbisgatuom_a i full..

Mew astounts.

i any of the Security Agent it -a Fivance Party recewes or is.deemed 1o E:e affected by, i

notice, Whe*thar attua% of mmtruci‘we of arw 5ubsequent Securit\f { ther than & Permltted' B

BEC C10ss3iE0E
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ey epen a REW 'a'_f;_cc_xu.nt: oraceounts for each Security Obligor, - If it does not Spen & navi.

acedunt, it shall fieverthelass be treated as if it had dore so at the time whién it received or

was deamed to have received such notice.  Ag from that time all payments made to the -
Seclrity. Agaﬂt er such Fma"me Party will be creda‘ted of ba treated az havmg baér credited to

the riew accmuﬂt and wi ! not operdte to redute amf armount of the SEEEJFEd Ohbligations,

Chahigés t6 thé Parties

{a) - - None of the Security Obligors may_ assign or trarisfer any of its rights and/or ~

obligations under this Deed,

“{b} - Subject to the terms of the Finance E}-ti"cu'me'ﬁfsj the Seéuritv Agent 'hi-a‘f'.assign or’

transfer all or any part of its rights under this {)eed Eatth'S&curiw Obliger shall, -
pmmptty upon being requested to do 56 i wrltmg by the Secur! ity Agen‘: ertel into
sich dacumants as-m-s-v_ be recessary to effect_such assignment or ?r.ra-_nsfer o

‘accordance with the tevms of the Findnce Documents:

Arecession Deatl

Each $étufrity.ﬁb'liga'r:’-

fa)  -conserits to other Subsidiaries of the Parent becoming Security Obligars as:

: a;mintémplate_d b&;'t'he' Fiaance Dosuments; and -

by érrévncab%\;{ autharis-esz_tiﬁe-"?é?e'n-t te -a'g-'fée.- ta and, i required, “sign . any- duly-
 completed Accession Deed as sgent and attoriey for and on behalf of such Security
Obligor.. L ' ' ' h '
ﬁhﬁéndﬁh‘énté_"

Any. pmwsmﬂ of this aeed Ey bs arfended cmE\; i ﬁ:he Secur ity f;\gent and each 5ecuriw.f

Ohbligor or the Parent on their behalf 50 agrﬁe i writing and any bfﬂ‘ath of this Deed may bé

* waived beforé or after it ocours DanEy if the Security Agent SO agress inwriting. A waiver given

or consent granted by _the.Setur.Ety Agent under this 'E}ee:d will be effective only i given in

“writifg and then {irﬂy it the instance and for the purpese for which it is given.”
Calculations and certificates

Y z:ertzfu:ate s:af the- Secunt\; Agart spetifymg the amount of sny Ser:urezf Gbilgat;on che fmm
Any Security Obhgm‘ {xnc!udmg detalils of any relevant caleulation thersaf) shall be pnmafaﬁe

: pmdence of suz:h améum aga inst esch Seszumy Obli tgm in the absence of mamfest arrar,

37 _ L oseen
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Waiver, rights dnd rémadiss

~Ng fallure 16 exercise, nor any delay inexércising, on the part of the Security Agent, any right

ot _mmzecfy-undef this Deed shall operate as 3 waiver, nof shéli_-a_hy- single or partial exercise of

- any fight o remedy prevent any further or othier exercise of the exercise of any other right of

B ramedv The rights @nd remedies provided are aumulat iie ;md net exclusive of any raghts or

remedies pmvasﬁed by iaw

m'@ncass;; :

{'}_'et-iv_erv'-

: -wrth this Deed shaﬁ be
_ {'a'}-_ : ih'wri_tir‘ag; _

: {*E}} - .d fivared by 'xami hy pre- pase:i f;rstwciass ;mst or mthe:a’ next workmg dew dehvery ﬁ

service or sent by faxa and

el ‘sent ek

iy each Sﬂei.i»!_ﬁ.tv.ﬁ.ﬁiigﬁ_’;@ set out be'éo'w:the Teﬁevént é}'{ee‘:-ﬁitif:;ﬁ 5?&5«.;: .
C i) the Security Agentat:
Adﬁr-@;sé: -f_:ha-.rmr Place, - |
33-37 Seaton Place, §t Helier, lersey JE1 117
'F_ax:-‘ﬁ_igz@_-ségigsg.
" Attention: Stz Nelras

arte-any ather addréss or fax number as is notified in writing by one paity to the

other fromm time to time,

Rétéipt_-ﬁy smﬁty Obligar '

- Ay notice o mther mmmumcataaﬁ tha‘f t}we Secur;w Agent gaw?:s o each Secur iy Dbi]gor
. shall be deemead to have been recewed

Sla) o ifdelivered by hah‘d,at the T..Em'_‘e it is left at the relevant address; .

B} if. posted "by'ijré--psid'_;f_E#'s't-t:ias.; .pmst'é:r'ﬁtﬁer hiénct working day deii’ver{{;zge_'iﬁi’te, aH

the second Bustness Day after posting; and

dad.
oo

S FIEE 3. -
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ey af sent by fax, when received in viegible f{}rm

B notice or 'o‘th@s% communication given as dESC’I‘Ebe’E’f i clause 28 2(a) or clause 28.2(c} on a-

day that is rot e Buginess [}ay, of after narmal i:susmess hers, m thié p!ace it is received, shall’

s e deemed to have heer received on the rext Eugmeas Day.

Reu‘ﬁeip}t Ey .$ec:urit\; A’gém& -

.,ﬁ.rﬁy notice of gther tommunication gweh o the Secunty Agent shall. be degmecf 10 hava_-

- besn retﬁwad orly on actua! ra{:@lpt

Se'm(:'&'é:ﬁ pmte-eidmgz'

_Thi& ﬁlause 23 dcaes Aot apply to the sewace af any prmceedmg& oF ather documentS in any
: !egal acf:m o, where appilicable, arw arbntrat:uﬁ Reld mher methnd c:rF dlspum resolition. -

Mé&potice by e‘m‘a'EE _

¥\ rmt ica or mher cmmmumcat bt gsven under ar if mnnefctmn with th;s Deed is. nr:t vahcﬁ it
S8HE by email, :

pAﬂmL INVALIDITY

All thé provisions of this Deed are severable and distinct from ohie another and if at ary time

.-s'nv' provision is or becorfies illegal, invalid o unenforcesble It any respect under any law of
. Hn\g ]urrsdlﬁtmn n&rth@r the legali W, v3§|dlw ar’ enforceahliiw Qf any’ of the remamlng--

.pmvas:mns nor the legality, validity or enfmceahrélw of 5uch provision under the faw of BhY

- wther jurlsdiction will in any way b affee:teﬁ. of impaired.

a0

RELEASE

{8} Upon the expiry. of the Security Perlod subjéct to claiise 30(b) below {but net’

ctherwise) the Security Agent shall, promptly after the requést and at the cost of
each Secarity Obiig@’r; take whatévey action is necessary to r‘e'té-aé'e':':amifar-'fé'—as'sigh '
: '{:withdﬁt récaurse o wairarty) the Sécurity..%sef@ fror the Security and retuin all.
déeds and dét'umerﬁts of titié_.c{@im@red to the .Sér:u_f-ié’sjy Agent under .th:'ie_; Deed and
execute and deliver any other documents as each Security Gbligor may reasonably-
' -'reda;)ire in orderto-give effect to this dause 30 (Relesse).

- olbd Whera any Secutity {I}biagm makes & Perm;‘ﬁtecﬁ Dr&posal the Secur;tv Agent shaiE'

: 'pmm;jtly, at the request and cost of Lha @ evam Sacumty Obliget, take any action
: '(mﬁ%udmg the pm\!asmn of & letter of non- CW‘S‘ES hsatmn) that 1 necesgaw T r%iease '
e pommsaliy relegse. o re-assign tﬁ the relevant Se::uﬂw Obligar the Se::uni:v Asse‘c

wehich s the sub;ect of such Permitted E}mpﬂsa fmm the Sec’:urrt\;
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310 COUNTERPARTS

- Thie Deed may he exerutad inany- mmber of counterparts, gnd this has the sarme effect as if
the s&gnatureg {and seals, if any] on the mum@rparts were o a s ngke m;:w nEth15 Dead.

3 :GG\:’ERNiNGLﬂW

{a}) Thss Deed and any nwn»cantractuaé obligations ansmg mut of arif conn&ctmn wath

Shai be gov&rnad by and cﬂns’irued in acmrdance with Engitsh {2,

by Each Ser:ursty thgm Irremcabiy subm;ts to the: exciumve Jurﬁsdict;m m’ the Enginsh '
| eourtss

N WiiTN'EES' of which '{hi's*l:aeéi:i'.h"as-’béérﬁ-duiy“exégutééj_-:-by' the Security Agent and gach S@é(’:u'r._i%y '
‘Obligor ssa deed and has been delivered 6n the first date specified on page 1 of this Deed. -

4 - BEERIED Lo
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SCHEDULE L
ORIGINAL SECURITY OBLIGORS

Eaﬁgs Stesl - UK Limited

00438207 30 Millbank
(expectéd: to  be renamed Znd Floar
1 British Stee! Limited] London
' SW1P 4WY
Tata Steel UK Rail Consultancy | 03033290 Meridian House
Limited . (expected to be | The Crescent.
renamed TSP Projects Limited) Yesrk..
Yorkshire
YO2E 1AW
British Steel Holdings Limited | 10185111 31 Hill Strest

Landon

WLISLS

4%

JOR3YE0 3
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SCHEDULE 2

DETAILS OF SECURITY ASSETS

part 1 - Charged Securities:

ritish Steel
| Holdings Limited

Longs Steal UK

|- Limited {expected to
1 berenamed British -

- Steel Limitecd)

Ordinary Shares

£1.00°

Longs Steel UK

Lirmtted {ekpected:

tor be réepamend
British Steel
Limited)

Tata Steel UK Rail
‘Consultancy Limited

(expected to he
~ renamed TSP
Projects Limited)

-O.r:;r:iirﬁérv Shares

T £30,000,001

42
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Patents

 (Green paterits)

Part 2 - Inteliectual Property

Longs Steel UK Limited]  BS0034. AU 93558/9% Granted
(expectad to be _ ) .
cenarad Britich Steel BSCOZ4 £h 2303836 To kil
Limited) | Bso0s4 NL 989465521 Granited
550034 e . 503345 Granted
BS0034 56G 2000014894 . Granted
BS0034 us 09/508101 Granted
_._.B:.SGDE&L____ AT 989465521 Ta kil |
850034 DE 989465571 Granted
BS0034 DK 98946552-1 okl
BS0O34 ES 98946552-1 To Kill
| B50034 FI 98946552-1 Ta Kill
-és-casé_ _ FR IEIAE552-1 To Kill
BSOO34. IE 989465521 TaKill
- BS0034 T 98946557-1 Granted
- B50034. SE 989465521 Granted
BSOO34 T | 98946552-1 ~ TaKil
BSU034 CH - 58946552-1 Granted
BSO034 GR oB9AB5SLL kil
B50034 | - BE  58946552:1 Tokiln
BS0034 GB 389465521 Granted
BS0044 = 0105347-6 Granted
BSO361- GB 0113703-0. _Granted
Cop226 ) 0325693.0 ) Granted
eo0226 AU ) 2004295521 Granted
- COU22E ES 04768945.0 Granted
CO0226 T 047689450 Granted
00226 M UA768I45.0 Granted
Lo0226 i€ D4TERD45.0 Granted
00225 B D4TEEI4S.0 Granted
43
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CO0226 FR 04768045.0 - Granted
CO0226 DF 04768345,0 Granted
CO0362 e | 07136419 Grarted
€352 - GB 07252798.5 Granted
CO0362 BE. 07252798, Granted
_{:[}0'362 CH _ O7252798.8 Granted
CD0362 2 72527989 Granted
Lonse2 DE 072527889 Grarted
00362 DK . ﬁ?_zsz?g&é Granted

- COn362 AT 077527985 ér‘aﬁte&_
CO0363 ____?R 07252798.9 ] Granted
CO0362 SE . 07252798.9 Granted
coodez IE 07252798,2 Granted
covse? N I 072527982 Granted
Co0362 {1E8 07252798.% Granted
CO0367 : _NL. 072527989 Granted
CO0362 PL 072527989 Granted
c_o_@sa.é PT 07252798.3 wéraniecii

coasez ES 072527988 " Grantad

' CO0366 SE 07252664.3 Granted
CO0368 NL | 072526843 Granted B
COD366 T 07252664.3 Granted
CO0366 FR 07252664.3 N_Gram;;_
CO0366 oE | o72526643 Granted
CO0366 CH D7252664.3 f'zjran{ea
CON36E BT Q7252664.3 Granted
CO0366 68 07252664.3 Granted
CO0451 us 12/867621 | Granted
00451 . . j‘p_ 2010-547122 Grénted
£0O0451 B8 PIOSUTSES-6 Published

S 00451 _ M‘f PI2010003756 Granted
CoD451 zA | 2010/06225. Granted
COU451 UA - a201011444 Granted
conasi AU T 3010138913 “Granted
44 -
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co0ds1 | . KR | 2010-7020907 :  Granted

CO0451 M 5E78/CHENP/2010 - Published

CO0A5 ] oAy 2009216933 : Granted

C-DU-’&-S& o GB i 10137285 Granted

coosst - | .  ca 2716282 . Published

CO0451 {E : 097134613 Granted

CO0451 BE . (97134613 Granted

"~ CO0451 =N 09713461.3 ) Granted

COD451 a4 09713461.3 | Grantey

L00451 _ BE N 09713461.3 i Granted

-I;D_QALS:L _E}Eﬂi_ N '39?13451.3_ _ Granted

CO0451 ES | p9713dEia Granted

LOn451 ) FR D9713461.3 Granted

WalsLE) 6B 097134613 Granted

Couas1 | AT 097134613 Granted

CO0451 ' TR ) 097134633 - Granted

conast | T ) DY7IZAELS Granted

. L0451 LT . 97134613 Granted

L CO0451 : L j 097134613 Granted.

COBa51 n ' 097134613 Granted

COoas1 . N 097134613 Grantad

CoDas1 o oNo 097134613 | Granted

00451 _ L 027134613 Granted

LOnasl PT _ 097134613 o _Gr'a‘nféﬁ :

Cno451 SE 097134613 | Granted

condsy EP-OF 097134613 : Opoosed

.CQO454 - i _GSQGKCHE!\EP/’ZGIO Pubiésh&d

Co0454 oHo 09718617.5 1 Granted

Con454 - LE 097186175 Granted

£00454 FR 09718617.5 L Grafited

€oo4s4. |G 09718617.5 Granted

CO0454 PL | 09718617.5 | Granted

psean7 | EM 001620626 | Granted

TEOUSE. - o OA7201404/0012 Pending

45 . o I0ERIIENLY
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TEODSE WA PY/3715L Granted

- TEO0SE P 2014-542876 Bending

. TEODS6 oz 140354 Pending .

~ TEDOSE CBR BR112014012660-7 | Pending
TEDOSE AT 12791480:2 Granted
TEOOS6 - BE 12791480.2 Granted
TEDQSE oo 12791430.2 Granted
TEODS6 cz o iz'?g'mé_{j;z B Granted.
TEOD56 DE . 602012008538.9 Granted
TEDOSE DK - 12791480.2 Granted

 TEOOSE =3 127914803 Grarited
o | o T
TE0OS6 FR 127914802  Granted
TEDDSG 0 12791480.2 _ Granted
TEOO56 HU 12991480.2 Granted
TE0056 3 12791480.2 Granted
_ TEGIESGI i 12_?9148&2. Granted
TEOQS6 - i 12791480.2 Granted
TEDOS6 O hL 127914802 Granted
TEOOS6 NO 12791480.2 ...._ér;ﬁt'é&:.
TEQUSS Pl 127914802 Granted
TEODS6 P%__ _ 12791480 2 Granted
TEQOS6 RO ' 12?%1480;2 Gra h‘Eéd
TEQD% SE (127614802 Granted |
TEQOS6 5K | 12791480.2 Granted
TEOOSE TH 12791480.2 Granted
~TEQDS? BR |  BR1120140182426 | To Kl
TEQOS7 A : 2.(‘_514_,«’5573‘4 Ta Kl
TEGOS7 us 14375741 To Kill
TE00S7 T 1401004270 oKl
TEQDS7 RU 2014134530 To Kl
TEQDS7 WY | PI2014002153 To kil
TEDOS7 R WMX/a/ 2014/008972 To Kill
TEDOST KR 2014-7023571 Te Kill
46 o SSERLEA 3
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TEODST I 2014-553744, o kil

TEODS? I  6273/CHENP/2014 .  ToKi

TEQOS7 CChN. | 201380012280.1 . ToKill

TEOOS7 1 AU 2013213544 - To kil

TEO057 EP ) 137026175 | Tewll

-~ TEQORT HE 15103913.1 To kil

" TEG301 WO T PCT/EP2015/071496 Pending

Yellow patents

flongs Steel UK BS0035 99963630-1
Limmited {expected to. | - '
be ranamed British

ptest timited) I Bsoo3s B | 59953630-1 Granted

Granted

BSO035 FR 99963830-1 | Granted

comees | AT | eisiiaeda | Granted

CODIEE COBE ! 975113644 Granted

CO0266 - br L Granted

COO2EB F _ 897911364-4 Granied

coozes | . PR 97911364-4 . Granted

CO0I66 - 9623344 - Granted

COD266 T 97911364-4 Granted

CO0286 . SE 579113644 | . Granted

LOD2ea Gh 97144521 Granted

"~ TE00S9 GB 111888145 Grented

TTED327 7k 150201317 To Kl

To Kill = The business has decidad to allow these to expire, but the pasitions may not have yet -
' Expired '

47 U onnaled 3
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P Hoongo

Sema’ity'ﬂbligar

. .. E!atia

Gramc}r

I.?esﬂiiﬁﬁén

Longs Steet UK Limited
{expected io be.

| renamed British Steel
Lirnitad).

On 6‘;r' abaui if.h@ date of
this Deed

Tata Steel UK Limited

| agreemenit in réspect
of patent references

Patent licence

CON389 (GB), COD434.
(EP), TEQO0S (B} and
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Exasution version

' SCI—EEDH&EE
_F{JRM OF AIZCESSHBN DEEB

“THIS ACCESSION m’_ﬁ:ﬁ wisdeon  20i{e.]
aETwEEN:f:. |

1) EACH é.ﬁMPAMY s.gsa*éu'lm SCHEDULE 1 (each an "Acceding Company");. -
@ B?'{i"ﬂSH 'stEa mmm GS LIMITED [the "'*?a%é-r‘at“); énif,;i.:

{ar GL‘{MF’U‘E STEEL L!METED {as Sétur ity Agent for the Finance Parties (as deﬁned belowl) {the
“‘Ssacurﬁﬁy ﬂgem ). '

'mmmmﬂ .

) "’E”h\: Acce&s;on Deat as supmem@mai to A mgr‘sgage debenture {iated [+ }251[ }am:i made
“hetween (1) the Seauntv Obligors- named in it amﬂ { }’(h?‘ Secuntv Agent {the *"Dehentm’e T

1T 15 AGREED a5 follows:
1. - DEEINITIONS AND INTERPRETATION -
1.1 Defirtions
Terrs defined in, or construed for the plirposes of, the Debenture have the same mearings
when uséd in this Accession Deed including the recital to this Accession Deed- {unless: .
' utharwnse defined in thss Accession Deed). '
: 1;.2 'Coﬂstmc.t?cm

Ciauﬁe 1.2 {fmerpremﬁcﬂ} of the Deheriturs - appiaes Wit?’z any n%cessary changf—:-s o th

_Ac::n?ssumn DF‘Ed as if lt w:—:—ra sat’ Qw: infull in this &ccessmn Deed.
2. ACCESSION OF THE AgCEDENGt@MP‘M%

R .;lﬁqa:{.:r_as:s.iéﬁn'

--'{T.E.é,f_Eae:h} J&'cu’:é&i.ng Cbﬁ@sw:‘

fa} uncaﬂdmmaisy and irrevocably undertakes. T amﬁ agrees W1th the Secur ity Agent 1o
ohserve and E: bmund by the Bebentire; and

= {218 'c.'i;eét.e's antz_ﬁ-gréms _{a‘c' the da"teﬁ__-tji‘ thi’s Dewd] ’;F\eﬁ charges, méf%gages%_assigﬁmen‘ts

and other security which are stated to be created or granted by the Debenture,

e : - : WESILEL.F
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as if it had ize_ér_’-i: an original party tothe Debenture as otié of the Security Obligors.

Coverant to pay -

Wza‘:hmut prejudice to the ganea’aiiw taf tlause 2. :E. [ﬁif:ce.f;smﬁ [thafeac’h Accedmg C@mpanv

{jointly and severally with the other Security Obligars [and each other -At_:ca!dmg_ C-ampaﬁv]_},.

covenants if ths terms sat put. in c_!auséé {Covendnt to pay) of the Debenture,

Chaige and -ﬁied'ge

{a)

thhout preﬂucﬁrce m the genﬂraiaw of cEauwz 21 {ACCESSIGFP i‘the!each] Acceding

CCompany with full title puarantee, charges and pledges fand agrees ‘Ea-charg_e and

pledge) to. the Security Agent for the payment and discharge of the  Secured -

i

i)

- Obligations, -all “its. right, Htle and interest in aﬁd to the ;'}rég@r’t‘y, assets and -
'undertakmg Gwned by it or in “which lt has an ;nterest on ‘:he« terms sat out in
- glausas 3 {Grant of ser:u_my} {foed sﬁtumy e:ma’ pﬁedge} and 5 {Fs'aatmg charge) of .
the @e’bemufe 'i’ﬁdu,t_ds'ﬁg {Wf’thnm limiiting the_gene-raiat\f of the fere_gca ngl:

By way @f fsrst eqwtab}e Wiortgage alf the freehald and ieasehoid ﬁ’eaE

'Pmpar‘w [if any) vested in of chaarge::E ‘to the Acced ng Companv (freluding,
) without i;mstatmn, the property specified Eagamst its' name] in part 1 of
- schedule 2 {Details of Security Assets owned by Acceding Campany) {if anyl};
by vieay of first _ﬁxed-‘é‘tﬁgu'éfable charge:

&) all Real Progeny am:i aEi snterests i Reai ng:;ertv not charged by_

) paragramhﬁ 3 abwe,

| {BY atl: i:cences fo énter upor or use iand and the: haneﬁt o%‘ aii uther__

“agrasmeénts relating to and and

{cy  the ;:a'r'c‘it’ee’ds"ﬂ*'f sale of all Real Preperty other thari Redl Propaity

fisted in part 2 of ﬂChF’duiE 2 {Derails af SEr:ur;ty Assets owned by
-'Ar:r:edmg {“@mpany)

..'b\,'f_ Way -oif_ 'i_*iir‘é:t fixed -.tha;ifgé, all _'p'!ant_. 'a'ﬂ'&-".ma'z:hiﬂérv' {not .¢harged hv |
. paragraphs i} and {if) above), the beneflt of all contracts, licetices and
'"w:é'rraﬁ?::ies.reﬂ.éfiﬁg_t:{;' the same and the proceeds of the salé of any Glant and
 machineny:. ' ' ' )

'Ey way 'cé-_f first fixed cjha-'rg‘é:_

(A all computars veh:{ries c}‘fﬂce equzpment ancﬁ a‘zhe{ equzpment Eﬂ@‘t' -

charged bry paragmph {nf} ahave arid-

e
¥

nEEHed y
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{ui}

{wii .):'

iy

lix)

(B) _the-béneﬁt of all ganitracts, licences and warranties relating to the

D BHIMIE;

- byway Q‘f-fi'r_st ﬁx@ﬁi_fﬁgrge& :

{_A)' . ail the {Zharged SECUthiES {m{fiudmg, wsﬁ:hﬂut hmitatmﬂ those
Spetrf:ed {agaamt its naree] in part 2 of schedule 2 (Details afSewmty
| Assets owned by Acceding Company) (fanv}) and the proceeds of the

- saleof any Cha:rg_e'cf_ Setur'iﬁé'&; .together'w-ith .

(B) - all Securities Rights from time to tirme accruing o theri;

by wgy of first fixed charge all rig’ﬁts which the ﬁca‘:éd:h'g Commm}f'n&'éy have
ot any titie agamst any a:!earam:a ot settlarmisnt sys‘tem c}r amf custodian in:
'-res;sect of arw Charged Securitie '

- by way t:nf_ﬁa‘ﬁ?‘ike'&-thai’_géi :

(A} sl Secufities Rights frein time to tirie aceruing to those Securities:
and o '
{8} ~allrights Whidﬁ' éach;ﬂtﬁediﬂg Company 'm'aéy’haﬁﬂ at any time a'gains“c o

MY ciearance oF setﬁemem sya‘tem o Aty -custodian in: respect of
-.'aﬂv 3ec‘:urt!es '

'by wav m’ first. ﬁxed charge alf inteEl%*‘tuai Pmperw Eihscl'udingf'mﬁ%hamw '

limitdtion, the Intellectual- Prape{ty agec:faed fagainst jts namie] i part & of

sehedula 2 {Berm!s _afﬁggu_r;fy-}-‘issem mwﬂgd_ by Ac{:edmg {:Tmmpc;fny) C:f aryll;

: bv Way of: fzrat f;xeﬁ s:harge the !nsurances {mcludmgr wathmut im;tat;cn
- thidse snecified {agamst its riame] in part'd of schedule 2 [Dei‘as 5 ofﬁeaunty
- Asséts owned by Accedmgf Compeany) (if any)? all c_iam.s under _ﬂ"iEf insufances

and aI Iproceeds of the msura fifes;

B %;ay wa‘-g-ﬁf:%m'faxed ﬁ;ﬁs?gé the !Race'ix.fa Blasy.

by way of first fixed charpe (to the extent permltted to be charged ancE not

. otherwise charged in thi 5 Acce;mmn Deadl

(A} the benefit of all ficences; ta'n;seats, sgreements and authorisations

held ‘or used in cornection with the bus ness of the Acceding.

Company of the use of.an-y_-af its assets; and

(:E}' "éﬁy’ iét‘ter‘e’f credit Ssued frtfavour nf the Aﬂ.wedmg Cﬁmpanv aﬂd alt
o billsef exchange ancﬁ ather negot:ahEe msﬁtrumentﬁ haid by ity @nd

5B . useien s
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24

95

iy hy way of first fixed charge sl of the goodwill and its rlghi 6 in-relation to
“the uncaiied canital of the Accedmg Campan\f

b)Y The Acced ing. Cmmpany agrees that tha Securéty Agent shall have a ;:nledge urmn all nis o

Pladged Aasets

‘Represé ﬁt‘étioﬁs '

EThefEach] Aeceding Campaﬁy makes the reprasenmtamns ami Warran‘caes recgutrecf pursuam:'

to tlause 11, 5(8)(ii} to the Debearture as wall as those set autin thisclause 2.4

(a} " The Charged 'Secﬂrét'ééii-sted iy {r:é;i‘r"t'é' :’:ﬁ} kch’étfu.ie 2 to the ch'u:'éssiéﬁ Deed iDeta?Es_ )
' of Securaw Assets ownad By tha Acc@dmg Companies) constitute the entire sharﬁ :

capital owned by sach’ Ac:n:ed ing Company in the relevant company fand ::Qnstttute. :

theentire share capataé of each such ccmpaﬁv} and

(Bl I relation 5 the Redl -Pmpérw, [part 1 -@'ﬂ'échedmé 2 {Details of Security Assets

- owned hy the Amedmg Companies) identifies  all fﬁéeh‘c!d g - Ieaseho!d “Regl -
Property which s beneficially ﬂwned E:}y each Aacedmg C{:mpan\; a’t the date of thzs .
Deed:

: .ﬁ(.:(}'fﬁs,.ieﬁi_

Pursuarit to ciause 27.4 {Aceession Qe&d} of the Debenture, the: Pareh‘t las agent for i’tse If and :

“tha emgtmg Securatv Ob%lgnrs“g

falt o f:mnsenfz f:o ’the aCﬂESS ionof {thL!eaﬁhi Aaaed ing Cumpanv 1o the E}ehemure &1 ’the _—

terms of this Accessmm Deetﬁ ER Tl

by, ég'!r'éses 'that_ the Debenture shall, sfter the date of this Acc‘e&sid‘ﬁ Need, be redd ahd _

constried as i thefeach] Accedmg Company had been named-in the Debenture asa
' Secunty Obligor ' '

'mmmcfm oF HEEE'NTURE 8

' _'Thag Acesssion Dsmd shall be réad as one w:th the Beben’tum so that all references in the -
Debentire to “this. f}eew" and similar expressions shall inc lude references to thfs Accession
 Deed.. '

 THIRD BARTY RIGHTS

A persan who is not a party tothis Acégssion Desd has no right under the Contricts {Rights of
Third Parties) Act 1999 to enfarce or enjoy the benefit of any term of this Accession Deed,

58 _ | AHESIIED
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& NOTICE DETAILS |
Notice detalls for [ﬁ:’héféé'ch}'Aamdiﬂg Company arethose identified with its name below:
6. COUNTERPARTS -

This Accession Df&ed'ﬁa‘y be executed in ény’.ﬁumhef of wuﬂter'pé%ts abidl this I"iaé thesame
effect ag iF the 5lgmatumx {and seals, if any} o thﬁ? munmrparts were ona ssng%@ cnpy of this -
Accessmn Dead. ' ' ' '

YA GOVEF%N;NE’ LAW

{al his At:cesmera Deed and sy M- ccni‘ractual nbhgat lons ansmg aut of mr Ha

CGﬂﬂEﬁEO?‘! WIth it shall beé governed bv English iaw

{b}" {The/Each} Aﬂtedmg C@mpaﬂv arrevoaabiy subm ts Lo th@z axclusive ;umdmtmn crf the

English courts,
I'M'Wiﬂ*;lESS o'fw'h‘iéh this At:r;é'ss'éen Déed has been duly executed by [the/each] ;chéding Camiyaw"
‘and the Parent a5 a-deed and duly. axacuted by the Sacurity Agent and has bear delivarad onthe first
date specified on page 1 of this Accesasaﬂ Deed}‘by {the/’each] Ac:écﬁ g Cmmpamf and the Parént],

60 R LSl R
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SEH%E}GLE 1TO THE ACCESSION DEED

The Acceding Companies

BL yEssAIsD Y
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SCHEDULE 2 TO THE ACCESSION DEED

“Details of Security Assets owtied by the Acceding Companies

[Part 1. - Real Progerty]

[Part 2 - Charged Securities]

62 10E53160.3
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EXECUTION PAGES OF THE ACCESSION DEED.
- THE ACCEDING COMPANIYI[IES]
E!T_}-? ER onie divéctor in the presence of on attesting withess
 Executed as a desd], but not defivered untii the |
first date specified on page 1] by [NAME OF )
ACCEDING COMPANY| acting by: SR

- Director

CWitness Signature’

© Witriass name:

Witress address:

Adda‘ess' N : [¥ . E -

“Facsimile Mor = b

OR where executing by an Individual attorney

. S;gﬂed a5 & cféed[;_;but_ﬁet. delivered it '?;h'e_.' ]
“first date specified on page 1] by [NAME OF .
ACCEDING  COMPANY]

)

)
by it attorney ]
Jacting . pursuant 1o & }
i
}

power of attorney dated {¢ 200« 1]} in -
' : E ' Signatiire_
-as attorney for [NAME :
OF ACCEDING |
CCOMPANY]

" the presence of:

Witness signaturé

54 _ o 10EEIIGE.3



- Execution version

Witness rafma:

Witness address:

Address: [+ S }

Facsimile Mo - s i

* THE PARENT

" EITHER oné directol i the presence of an attesting witness

Executed a5 a deed], but -;rifc'a't delivered until the -}
first. date specified on page 1,1 by [e I
acting by: : o 3

- Direttor

©Withess signature

Witnsss iame:

Withess address:

.Jf\d?ciré_ss: ' Is ]

Facsimile Nov. Te0 ]

‘OR where éxecuting by an individual attorney

85

10555180 3.



Execution verdion

 Signed a5 a deed], but not deliversd untl the
first date specified én p‘e_igé Llbyls - Jhy

ts attorney o - Coo o lacting

nursiant to a power-of attarpey défﬁﬁ.':[‘ﬁ.'
201s ']]]E_'i'ﬁ the prasence of:

Witness éig'nétidré_z

. .

Sienatute

as abtorney for [

- Witness name:.

Witress addresss

Address: . [» ]

- Faﬁ:_si’é‘ﬁi!e Mo : I8 ]

THE SECURITY AGENT

N SEGNEQ a5 o deed or; but not delivered untit

th@ first date specified on page |- 1hy
COLYMPUS STEEL LIMITED B
a company incorporated in Jersey by

and-

being persons who, In accordance with the
laws of that terrfitory, are acting under the -

~autharity of the company.

66
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© SCHEDULE4 -
| FORMS OF NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT

PartiPartA.
Form of Notlce to Insiirer

- Te: 'ﬁ.nsérf rrarne Df-'i:néure'fri.' '

-[fiﬁ'a'té]‘

Dresr Sirs -

© We hereby give you notice that, pursuant toa Debenture dated [e } 2016, we have charged -

and assigned to OLYMPUS STEEL LIMITED ("OSL") 51l out rights, title, interests and benefits i, to or
il respect of the insurance 'p'@%iciéé with xmu' dEfﬁH‘EEﬂ in ’Ehe'.Sﬁhedufe attached 'hefe-m.-éth'e :

' “Ensuraﬂces") mcludmg all elaims and returns of prﬁmiums 8 ms;mct thereaf to which we are, oy
'mav at any futurs time becorne, antitied: '

With effect from your receiot of this n’mti’cé we hereby request ard instruct that:

A you im medlately riaEe DSL As ioss pavea iy res;::eﬁt c:sf each Kif the Eﬂuurantes %aut exdudmg_
L any third narty . lafmi!tv ar puh!wz ki abiiatv insurance;

o um_ﬁ the ‘secm@iw : _gra‘med' By the Debentura -in- _fesﬁect of the Insurances becaming

enforceable {as notified te you by OSLY: '

{a}  all paymients under or arising from the Insurances but excluding any third party

iability of public Fability insurancs are to be ma;:fa te 05U or tc; fts c'}rci'e%_;

(b} el remed;es prmwded for in the | BeUfaress of available At an o in equity az‘e tobe
: @xa‘arcssabfe by 051

- ed ""aﬂ r’ights tor ar:-ompél the parformante of the Insurarices are 1o be éix-ejrté'safb}:é by OSL;
Cahd '
fdy el rzghts tstE o mterea‘ts and benas it wimtmever ac:crumg m oF the beneﬂt m‘

purselves. arasmg from the. !nsuram:es shall-belong 1o gst; and
3. you give _n'b“ti’c’é %tc-.D-SL in riting: .
{a) ' :’E we propose to cantcel or gwe nmsm of cancellation of any nsaram‘:e; at Eeast 14

: days bemre su::h canceéiatmn is 1o take effem,

67 ¢ A0SE3L66 3
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) of any matérial alteration or the termination or expiry of iy such Insurance, at least -

14 days biefors such alteration, iefrminét-ﬁcm OF expiry isto take eﬁeét;?

“fe) L efany default in ’che paymem of any premium or ‘FE fure tD Fanew any Such Ensurance'
at feast 21ds vs befdore the rénewal date; ﬂsncﬁ!ar ' ' '

Ady z::f anv act om:ss:uﬁ ot @yant whlch mav ma!-c& the'i insurance pmht\f \msd vaidable ar

unenfz}rceabie [m whmie brin part).
Plaase confirm your Eecei;ﬁt oF this né’téte-anaﬁ your acknowledgement of the watters and instructions
- set-out above by signing snd dating the Acknowledgement of Assignment set out on the enciésed

»':mi:ﬁ'g of this notice, and éetumihgtﬁé sarneto O5L witha copy to durselves,

Visuirs faithfulfy

_ (ﬂ«'ut’h@ﬁséd;-sigﬁéf:aw}
(SECURITY.OBLIGOR]
* schedule
__ﬁéieﬁm' Insisranice Policies
(List Al Policies in Fespect o which notice given].

- b8 ' R R
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Part B

Form ﬁf‘.ﬁ-c'.kniuvaﬂ&dgm'eﬁt' of Assignment

1Te b‘é-;ﬁf‘ihtecﬁ-bngy on the copy. of the Notice of Assignment given]

Tor - OLYMPUS STEELLIMITED

CAtention:fs ]

Dear Sirs
“Wa hereby 'ac-thWIa-é'ge receipt mf s notice in the terms set outabove (the "Notica").

We canfirm that wWa shaﬂ hereaf’cer set in aceordance with tiwe Not:ce aad that we ‘have not feceived.
-any other notice of any other third party interasts wh&th@r‘ by way of asmgnment or charge in remem

.'m‘ Ay of theé Insurancas.
“We fuither mﬁﬁrm that no amendment ar fermination of ary’ of the Insurances shall be-effective
Cunfess we have given you [3ﬁ] days prior wntten potice’ af ourintention to.so amend or ‘tarminate

- thesame.

Yot faithfully

: '{'Authtjriisecﬁ _sign'amryj ;
[INSURER]

“Dater e ]

B9 _ | ansssiel 3
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CEXECUTION PAGES

C SECURITY AGENT

SIGNED a5 a déed, but not delivered until the
first date specified on page 1 by '
OLYMPUS STEEL LIMITED:

.-'a:-ﬁc;m}ﬁamj incorperated i’-m'.se%ﬁgv’_ by -

: &n‘r_.’i-.

" being persons who, I accordance with the

faws of that territary, are acting under the authority of the company.

T4 . 10553160 3
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.mmm SECURITY OBLIGORS

_ GNEE} as a deed hut Aot del mcermi uri the
- first date spectf ed nﬂ page Thy L ONGS STEEi

RicHAAD ?@MA@W 4

}
}
T LIMITED acting by T
}
: dl;rac:tori_ it the presence of; i

Witness signatire:

Witness name: N e g QMEM’E

Witiiess address:: . . w}{ AN E I S

. Address:
Faésfimﬁéfe-i‘déz' -

At"ténﬁdm. .

idsesten 3



Execution version

SIGNED as a deed, but not delivered until the
first date specified on page Lhy ?ATA STEEL UK

RicHARD fefltasen . s

!

RAIL CONSULTANCY LIMITED acting by - B / Director .
]
di?’ecmn irvthe presence of; i
)

Witness sigriatire: XJ’“"‘W“’"‘“’”‘”M 3

wmesmame: VOO SOL oD

'-'Witniﬁssadda‘eﬁi._ ' ' Wh %’\‘ﬁ\w}% _J’"‘i_

: Add@i‘a'ssr. _
Facsimile Nos

. Attention:

ST

FaRIEn 2
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SIGNED a5 @ deed, but not deliversd until.the:
first date spemﬁ@d an page i by BRITISH STEEL

Rictaddy f’gﬁww e s

i
)
: HOLD!NG‘S LINHTED actmg by SR ff Eﬁir‘é’ctﬂr
. | j _
d;recmr in the presehce of: ]
' }

Witness signatire: \ M ' E ;

;Wimessi.“éme? - - mmm,/k i)m * o)

w’ftnﬁss-.a&dr:éss: : : ""h Y\“uh ,.Jm\ :

: Addresé‘:“ :
Facsivaile No:

Ny Attention:

0553603



