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Registration of a Charge

Company name: HORNCASTLE GROUP PLC
Company number: 00813569

XE6AMAMAZ

Received for Electronic Filing: 14/07/2017

Details of Charge

Date of creation:  05/07/2017
Charge code: 0081 3569 0021
Persons entitled: BAE SYSTEMS PLC

Brief description.  FREEHOLD LAND KNOWN AS LAND ON THE EAST SIDE OF SKILLINGS
LANE,BROUGH - TITLE NO.: YEA27992.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 00813569 Page 1




Certified by: ASHURST LLP

Electronically filed document for Company Number: 00813569 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 813569

Charge code: 0081 3569 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th July 2017 and created by HORNCASTLE GROUP PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th July 2017 .

Given at Companies House, Cardiff on 18th July 2017

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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-:-.-THI'; DEED is mdde on’ . Sj‘\dfj S L gy

' -'.'BETWEEN

' :"_':(;1'}.'35 :'__j._;HORNCASTLE GROUP PLC a com_pany mcmporeted m England and Waic_s havmg it
o registered o oftice at Unicorn House, - ‘& Irinovation Drive, Ncwpor‘t’Faat Yorkfmre I Ulg')_ W
'.W|Lh reg:stered number 008'1 569 (the “Changor"), and SHB o : o

()) . _'-BAE SYST.'MS PLC a mmpany mcorporated in England and Waie:. havmg |ts regrsLered
S office at 6 Carlton Gardens,-London, SWLY - SAD: with T istered number: 0147013___-_ :
_securlty trustee for |tsclf and the otl T Secured Party (rhe ._Securll.y Agcnt‘ :

'..THE PARTIES AGREE AS FOLLOWS

e -:i.f"-.ﬁ _'_-.'-_-'INTERPRETATIQN

R e _"_._DEanltl(}ns g

o -.'-In th1s deed

: ':_:{'_"'BAES" means BAE Sysf.ems pfc a company mcorporated in anland and Waies wrth_f
'.'.-_'_:company number 01470151 haw ' its rcglstere - ofﬂce at & Carlton Gardens Londnn_._ REH

o _'“Coiialmratmn Agreement" gans. Lhe collaboratlon agreement _dated 1 Ju[y 2016 and' T

' '.;made between _-(l) BAES_ 2). Homcast!e Grotip-Plc and (3) Jordan Brough South
evelopment LL Alha Jérdan (Buﬂders Limited and R|pi|ngham EsLates Lsmlted and as' RIS
' ; on and as var.ea frorn t|me to tlme, S S

o 1 ._.'rdp'efty' .'_neans the ssets mortgaged chargcd or assrgned to the ‘Securlty' :: :
: .-'.__-.Agent by thls deed L : : - L R

_"Deed uf Prtontles
: _i-InFrastuucture Limlted

-e"e“’f’"‘_‘e“t Area“ has th meanlng"g-:ven tﬂ SUCh EXDFESSfUn in the C‘ollaborat n i

' ""'-"“Agrecment-""

"Disposal" has the meamng glven to'su ession inzﬁs;h_.e.'_'c:_dff!eb__-o'_r'z_i_ts'o_h'_ Agreemant; S

"".'3-"Escrow Account"'has the meanmg glven to 'Ch._é_)_.(_p_["és'sgi_bll_'_'if].'__.:t.‘;ﬁe_..t_;o.l".L:}_(__'\.I_”I-.E_l_tf.o-i‘.]:.:'.' :

“Agreement;

ence of_ '-he "Dr_oc:eeds or D posal mf the PF_QDerty not- o

_f'“Event o Default" means occu : :
e wuh_’clau:;e 8 3 of the Col:aboratlon e

o _"'.bemg Ddld 'nte the Escrow Accoun
U _';_'_Agreeme‘ - S

inance Documents r.ﬁ"éa"'rfq_-é.f.';f::he_ Collaberation Agrecment, tha Deeit of Priotkics and

ko 53_ fhls deed
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o _Compames Act 2006

o ""Jordan"- means together Jordan Brough South Developments LLP Alma Jordan:_:'-.
(Bunldars) t_lmtted and Rxplmgham Estates Lqmrted : : : A

-_---_-'_:';_'"Property“ rneans the freehold !and known as. iand on the east 51de of Sk:ll:ngs Lane i
' -'-___-_-Brough and reglstered at HM Land Regrstry w;th trtle numher YEA27992 B B

. "'_’Recewer" means a recewer and manager or (|f the Secunty Agent 50 specnﬂes m the_ Sl
SR _-relevant appo:ntment) recelver in each Gase: appomted under thls deed; B o

""Related Rughts" means |n relatlon to any asset

o _3 (-_a)'.'i : _the proceeds ot‘ D|sposal of that asset or of any part of lt

- (b) *alirights under any Ilcence agreement for saie or agreement for Iease In respect of.f
: -_-1'_thatasset - Sose S FER SR R T

: .__('C)".:_ rlghts, powers, benefits_:,: claims contracts, warrantles remodles securltv,':-_ B
..fguarantees mdemn:tles, undertakmgs or covenants for tltle in’ respect of that T
"-'._asset and B : RN R . .. o :

' -";: (d) :_""_'any moneys and proceeds pa|d or payable m respect of that asset

:; “Secured Agreements _.has the meanmg gwen to such express:on :n the Collaborataon-_"-- SR
"."'.ngreement L : 8 RO s SRR

L '_“Secured Partles“ rneans together BAES and Jordan and "Secured Party" Shall mean'- :-' v
o _._;elther ofthem : L s _ L R

means"an __"'mortgage charge r:ght of set off hen or other securlty'-'_-'ﬁ" :

wn '_"Secunty Interest" S
s rmposed by operatlon of Iaw. or any_'_ e

-'._._|nterest whatsoever
enactment L

S Constructlon

e In th|s deed unless a contrary mtentlon appears :_a_ reference t0

.' '.}'ﬁ:(a_:)'.ﬁf"'_'_an greament" includes any Iegally bmdmg arrangement concesslon contract :"
S deed or franchlse (m each case whether oral or written), : - -

: (b)an ment" |ncludes any amendment supptement vanatron' _"_'f;'b,'-'f'_ S
S modification;: replacement or - restatement - and "amend“ ' amendeng and e
'_fﬁ“amended“ shail be construed accordlng! T

'_(C_)_'_"'.'.:..“aSSets" lncludes property, busmess undertaklng and nghts of every kind L
L present future “and: contmgent (mcludmg unca!led share capltal) and every krnd of'-'_': P
o interestin n.asset Sl S L

Cdya “coﬁsent'.'- mcludes an authorlsa‘uon approval exempt:on Iicen__ce', "_'ord_er' .
R ;_Permlssmn or waiver; oo - ST RIS

B :--:._'.:'(e)'-_:__'::““ncludlng" rneans mcludmg W|thout hmrtahon and "mciudes" and "mcluded
S ;shal[ be construed accordmgly, LI : : R i

'actaons damages claums proceedlngs costs demands TR
"!oss shaII be construed accordxngly, S

(F) _ﬁ-':_:i__“losses mciudes Io"': es,
AT expenses (uncludmg fees) and habmtles and

610118 Febriiary 2017 London\MX1\47965695,03




R al Related nghts

16:01\16 Febiruary 2017\LondomMIONE 79856956

S (g) 4 "rr_i.o'rith'-'*means a perlod startmg ‘on.one day in.a calendar month and endmg on- S
B the numerl.cally correspondlng day iy l:he nex’c calendar month except that L

(i)_-'_ f.-lf any such perlod would otherwuse end on.a: day whlch is ot a Busmossi‘ TR
Lo Dayy it shall énd an the: next Busmess Day. |n Lhe sarrre calendar month or lf S
- .--.'none o1 th__ precedlng Buslness Day, and . SRR o

”-'_(i_l) Cita perlod starts on the last Busmess Day in‘a calendar month or |F there 15""-- S
Cne numerlcally correspondlng ‘day:in the month iy Wthh that perlod ends N
'--that per:od shall end on the: last Busuness Day m that later rnonth - i

o "--"'_and reFerences to "months“ shatl be construed accordlngly, -

A "Pf‘ﬂ’s‘i”-’lI ' mcludes any ._person lnd:\ndual Cfirm, cumpanv, : Corpmat:on e
L gavernment, state ar: agency of & state or any’ undertalqng (w:thln the meaninig:of S
- "section 1161(1) of the Companies Act 2006) or any trust or partnersh:p_or other i
o association (whether ar not havmg separate legal porsonalnty) or any tw - or more P
.of’the l’orcgomg, : _ B _ b R

I (E) : :'-_a' "regulatmn mcludes aoy regulatlon rule, offaaal dlrectwe, request or guldelme'- R _ :

© o (whether or riot having the force of law) of any governmental, Intergovernmental T
Lo supranatlonal bady, agency, dEpartment or regulatory 'self—regulato'_' r’other'_' '

'.'-_'authorlty o orgamsatmn S - ags T :

'-_".:unless the context othenrulse req'_ __res or unless'otherWlse deﬁned i thls deed G
o words: and expressrons "deﬂned in the Co[laboratlon Agreemen g have the same_ﬂ_'-._
et _-meamngs when usad I thls deed : - L

LR :the terms of the docurnents under Wthh the In_ tedness arlses and’ or any' slde S
L atters between: any Chargor: and any. Secured rty're[a_' ng to the: Indebtednessi
are mcorporated in this deed to the extent reqmred Fforany. purported disposition of i
the Charged Property cantained in this.deed to be a valid disposition in’ accordance e
B Wlth sectso"z( :) of the Law of PrOperty (Mlscellaneous Prowslons) Act 1989' T

the partles mteﬂd that t._ls docu _.ent shall take eﬁect as a deed

'Real Property =

A reference in thls deecl and 'a'ny charge'Or assugnment supplemental & this: deed. t:o a G
R -morl:gage assrgnment or charge of “any: freehold ar: leasehold properl:y _:'IanUdes all_'.-_.'__'.' :
o buildings, ﬁxtures and flttmgs from tlme to tlme on ar. formang part of that p'operty and

B o Other References

' -"_In thlS deed unless a contrary 'ntentlon appears L

: :-._(-a)-_- "'a rel’erence to any person is; where relevantf: eemed to be a: referenc to or to R

7 indude, as appropriate hat person's successars. in title,: permitted: assrgneES and R
i '_-ftransferees in the ca'e_of the: Securll:y Agent, any P SQn for the l:lme bemg B S
o appomted_ as ecurity’ Agent or Secur[ty Agents Bt e S



'.-'.-_:(c) a reference to a statute, statutory mstrument or accountlng standard or: any"-:-.'-_;-.-' S :
provts:on thereof s to be’ construed as;a reference to that statute ‘statutory S

B -'.mstrument or- accountmg standard or: siich: prowsron thereof as lt may be arnended:'- L

B orres enacted from tnme to. tlme S : IREIN

: -:"_"the mdex to and lhe headmgs in: th:s deed are _mserted for convenlence onIy and
'-'i'are to be 1gnored in construmg thls deed and -- B T

' (e) words rrnoortrng the plural shall ;nclude tne smgular and wce Verr;a

: 15 Imphed covenants for t:t!e

Cay The covenants set. out in Sectlons 3(1), 3{2) and 6(2) of the Law of Property-_-. S
S '_'-(Mlscellaneous Prowsrons) Ac:t 1994 quI not extend to clause 3 (F|xed Securlty)

B ()] f_.It shall be fmplled ::n-_.respect of clause 3 {leed Securlty) that the Chargor |s_-
S "dlsposmg of “the. Charged: Propeety: free from: all ‘charges: and: encumbranceS'.f"_"
i {whether monetary or not) and from.all ‘other. nghts exercisable by’ third partiesri”;._'.. S
.-__--'_".'_'(lncludlng liabilities: 1rnposed and rlghts conferred by or: under any: enactment). R
L :._-'other than any such conternp[ated and regulated by the Deed of Pnontles e S

e ;_covenenr To ww

S E'The Chargor as prrmary obhgor covenants wrth the Securlty Agent (for the benef“t of ltself. e e
._-_'-."._-and the: other: Secured Parl:y) that it W|I! on demand pay the Indebtedness when |t falls._-'_ I
-';.._due forpayment . R o N il B TP OpH

3 _'_'.CHARGING CLAUSE

SR :The Chargor as secunty for the payment of the Indebtedness charges the Property wuth".j_-_'f' i ST
L ;_'-'fuII title guarantee by way oF Iegal mortgage in favour of the Secunty Agent T

e :CONTINUING secum'rv

--Thls SECLIrItY is to be a contlnumg secunty notwnthstandmg__-any lntermedlate payment-' ¢
settlement of aII or any part of the Indebtedness or. any other matter or thm '

5. '_.---::FURTHER Assusmece

_"'_The Chargor wali at s own expense promptly followmg request by the Securt_ty R
o -._:Agent ;execute such deeds and other: agreements and othermse take whatever f s
actron-the Securlty Agent may properly requu‘e I -

(|) to: pert’ect and/or protect the secunty created {or :ntended to be creaLed)_'{ B
-':under Of: e\ndenced by thls deed : SRR - e

o "'."(ii-)'-' to facmtate the reahsatlon or enforcement of such secu "'t

: (ii‘i_)-z 'to fac:lrtate the exercnse of any of the Secunty Agents or any Recewers or SR L
i 'iSecured Party 5 nghts powers dISC{‘etIOHS or emedtes under thrs deed S

(:v) to facnlrtate the reahsatlon of the assets whach are or are nntended to be, the s
' : Sub]ect of- the Securlty created by this deed : : . :

".j(h')"" "_-".:-Th fhargor shall take aII such actmn as 15_.. aliable to _t"(mcludmg makmg aIl o
'.'-f_'-'_'_'-_-:-ﬁlings and: regustratuons) a5 may.: be necessary “for: the. purpose: of the: creation,: L
T .'-_.perfectlon protectlon or mamtenance oF any Secunty conferred oF sntended to be T I
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S 5 The Land Reg:stry i

Cen NEGATIVE PLEDGE AND pxsposm_ RESTRIC?IOMS

SO UBDINLS Febeuary ib-i’?\;L_ai_-}a_o'rf{\i«m\it_v-'ges_e.tj_'5._0_3_ S

' conferred on the Securlty Agent or the 'Secured Part:es by or- pursuant to thts:
deed L : : S B BRTISR

' _'a)_:__'-_ The Chargor hereby {rrevocab!y consents to the Securlt\,r Agen-t‘- S :
L chief: Land Registrar for @ restriction to be’ ‘entered on the: Register of Title ofithe © o

'ﬁ"_Property oI the presc bed Land Reglstry form and in: the folfow:ng er subs-antia!lyf G
_5|mllar terms : SR . o B

. ._.'.-'_"No 'disp05|tion of the’ reg:stered estatc by the proprletor of the reglstered estate o

i -the regrstered proprletor of any charge regrstered subsequent to the charge date e SRR
S e favour of Jordan and. BAES, s to! be. reg'.steied': L

S thhout a Wntten cansent Slgned by the propri tor far the time. bemg of the chargeﬁ-:'--_ S

_ _ﬂ"dated : S favour of Jordan and BAES referred tolin the charges- s
regzste R p i

o ( .) TheChargor shall not

Cri agree to create or permit to subsnst any -Secun' y over the Praperty:';. R
(s /& in’respect ‘of the charge: dated 27 July 2009 in: favour : of Hawker
é ley Pmpertres Limited (CRN:. 0254245) of: Portland House, Bressenden'-_
5 _._5BF and any securlty that is contemplated and;-..

i "'Armmev

e The Chargor, by War of securlty, |rrevocably and severaliy appomt' .-_:the Secunty \gent; i
" "each Receiver and any person nominated for the purpase by:the Security: Agent-or any o
L Receiver {In A "rttmg; nd slgned by an-officer of the Security: Agent OF Rec _ver) Asiits S
.a ttorney (with full power of substitutmn and deregatton) in {ts n_ me and : i
Ceieast s et ‘and: ‘deed: to B
e :;appropnate) and othermse perfect and do-_a:ny deed assir :
= : cute and do under the terrns of thIS deed or which

""'Secunty Agent or any Receiver under thts deed okl he
___nd the Charge_ -covenants wuth the Secunty‘-Agent al _d.each Rece

'_'__'-':_:-ENFORCEMEMT AND POWERS oF ‘rHE secumw AGeNr :-ff : } o i

; ..Statutory Restnctlons:"

: '.T._h_e. ._r-estr_.:-e n."on "the consohdatlon ot "._ortgag_es_"é_znu o pqw-et""'_'r_:jf---s"ale lmposed by ._:.:-j




83

: Enforcement Powers - L

o For the purpose of all rlghts and powers |mpl=ed or granted by statute the Indebtedness L

s deemed to have’ fallen due on the date of this deed. The' power._of sale and other’
“powers conferred by section -101- of -the Law . of: Property Act 1925 ‘and all other =
[0 enforcement powers ‘conferred. by this, deed shall be lmmedrately exerusable at: any tlme e
S _al‘ter an Event of Default has occurred ; L SR s

-._3_"5tatutory POWEI‘S ';. - :.' .

_ : '._'_.sectlons 93 and 103 respectlvely of the Law of Property Act 1925 shall nol: apply to the___-'_:_'-"' '
S _securlty constltuted by thls deed SR SRR : PRRTSS DR

"".-The powers conferred on- mortgagees recervers or admmlstratwe recelvers by the Law of_:i_' e S

' Property Act 1925 and ‘the Insolvency -Act: 1986 (as the: case fnay be) shall’ apply to the = .

: security: created by: thls ‘deed, unless: they are. expressly g wnpl:edly excluded If there is

S ambiguity or conflict: between: the powers contained in those. Acts and those contamed in R

i (a)" .":--Sub]ect to paragraph (d) below at any tlme after an Event of Default has occurred o

(b) :’.'-'-:':Section 109(1) of the Law of Pmperty Act 1925 shall not ar ply to thls deed

- thlS deed thoee contalned in- thls deed shall prevall

fo 3'Appomtment of Recewer ar Admmlstrator B

: 'Exeru:ls ' :of Powers

- -"_All or any of the powers conferred upon mortgagees__by _the l_aw of Property Act 1925 as”'
S varied: or. extended by this: deed ‘and all or.any. of the nghts and powers eonferred by-th ;
.'--’deed on’a. Receiver: (whether expressly ori "hedly), may’ ‘be” exercis ed by the: SECurlty_. L

: -.-or if-so requested by the Chargor the Secunty Agent may (m accordance With the_ R

._terms of: the: Deed: of Pnont:es), _by wntmg under: hand. Slgned by any officer or

S '.'_"Z'manager of the Securlty Agent;: appornt any person (or persons) to be a Recelver of-.' T -
: 3___-'__'all or any part of the Charged Property - S . S

c): -_-'j'The Secunty Agent shall be: entltled to appomt a _Recelver'save to the extent._ . -;:'3_1:'-_1
R proh:brted by sectaon 72A Insolvency Act 1986 P

-'The Secunty Agent may tease make 'agreements for Ieases a"' p‘re'mm'm' o
o _-'_otherv.rluser ‘accept. surrenders.of leases and ‘grant’ options or. vary of reduce: any -
Clsum payable under any leases ‘or tenancy agreements as it thinks fit, ‘without the _
o need to comply w:th anyr of the pro\nsmns of sectlons 99”and 100 of: the-Law of' o

o : e' purposes of: Sec ol
expressmn "Mortgago' e B S
.'Chargor and. nesther Siib- sectlon (18) of Sectlon 99 nor Sub sectlon (12) of Sect:on“_'

' '3_'--'-100 of the Law of Property Act 1925 will apply

fj'Agent wrthout further notrce fo the Chargor at-any: trme after an: Event of Defau!t has'f: o g
SR occurred lrrespectrve of whethe_.- the Securlty Agent has taken possessron or appomted ae : S
';'-';'_'_{_'Recelver of the Charged Property S D : : R

16:01%16 February 2017ALaNdon\MXI\47965695.08 - -




-._'oijf__..'.'5__STATU5 POWERS REMOVAL AND REMUNERATION OF RECEIVER S
9 1 :':_ ':.Recewcr as’ Agent
i :-_Each Recewer shall be the agent of the Chargor whlch shall be solel'sl responsrble for. h|r;’.‘1.'
~acts or defaults, “and-for his remuneratlon ahd: expenses and be liable an any agreements_

.'.:.55.-'._:or engagements made or-enteredinto by him: The. Securltv Agent wrll not be resPonsrbIe eI
o For any m;sconduct negllgence or default of a Recenfer e : = . S RN

s :;'9:.-2_': i :"Powers of Recewer

Each Recelver appomted under thls deed shall have al the powers conferred from trrne to S
.'_-'trme an receivers by the Law. of Property Act 1975 and: the Insolvency Act: 1986 (each of.; - _
which s deemed mcorporated in: this. deed), so:that the powers. set: out in-schiedule 1 to

- ‘the Insalvency: Act 1986 shall extend to every Receiver; whether or not:an. admmlstratwe_-'f S

R '-'.}receiver e add|t|on notw:thstandlng any liqundatlon of the Chargor each Recelver shall_-

"'."'-'_-have powar to S . : : Do : S '

Ca) i.take possessnon of collect and get in any of the (,harged Property and for that‘_ L

o .'purpose, take:-any’ proceedmgs in: the ‘hame of the Chargor or. otherw:se general G

~..manage - ‘the Charged Property and make or. carry on; develop, reconstruct, :

i amalgamate dwersify or concur m carrying on aII or any part of the busmess of the'-’-‘_'-.f-_ Ty
"'_1'Chargor : e __ e

by .'-::make any arrangement or compromlse, enLer lnto or canccl any LOll[raCtS on any'-.'- N
P -terms or CCIl'IdIthI'IS, s R iR . : :

: ".'_."--.ralse or: borrow money or lncur any other llabllity on any terms whether secured or._'_ S
' nsecured and whether to rank for payment in pnonty to thlS secunty or not

--.sell let or lease or; concur m sellmg, Iett:ng or-.leas:ng, and vary the terrns of S
i determine, Surfender o accept surrenders of, feases or tenancies- of orrgrant
- "_?._optrons and: l:cences aver,or otherwlse dlSpOSE of or deal wuth all or any: of the : _ e
" ‘Charged: Property, ‘without being " responsmle ‘for loss. or” damage “Any: suchisale, 0 &
i lease or disposition: ‘may be e for cash: payable by mstalrnents “foan stock, o
o others ‘debt obl:gatlons, shares o secunt]es of another compa Y, -or other vaiuable" '

: f-:establlsh subsid:a es: to -'acqulre interests |n any of the Charged Property and/or-'.'_

S “afrange for those’ subsnd ries to ‘trade ‘or cease.to trade and: acquire any of the L

s ._Charged Property 6N any terms and: condltlons wheth"rf_or not |n udmg payment"f.:'._ S
'.by :nstalments secured ar, unsecured S : - S e

.'make and effect aII repalrs renewals and |mprovements to any of the Charged R
v '-Property and mamtaln renew tak" out or |ncrease msurances S

gy redeem any prlor Secunty Interests onor: relatmg to the Charged Property and'__.'
S settle ‘and.: pass . the accounts’ -of - the - person entitied: ‘to ‘those - prior- Security
. Interests, so. that any: accounts so settled and passed shall (subject l:o any-manifest
o error) be: concluswe and bmdmg ool the Chargor and the’ maney 50 pard shal[ be Lo

: -'deerned to be an expense properly mcurred by the Recewer g o e

Sy _.:appomt and dlSChal‘ge employees ofﬂcers managers. agents profess:onals and-". S
couthers: for any of the. purposes af: this deed and/or to;guard or: _protect.the; Charged :__'_: SR
'.'Property upon terms as to remuneratlon or oth 1se' as. rt may thlnk ﬂt L

'_-"_settle :refer to art ltra _on compromlse and arrange any clalms accounts dlsputes PR
' ---_'questlons and demands wr 1 0r by any person :wh"'ls or clalrns to be a credltor of B
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R .WhICh twey may bc anncxed

= (o) o

j APFLICATION oF MONEYS

3 -;'E.Grder of Apphcatmn

: %ecurlty: Agent or. any Receivar pursd
"'pergon h:avmg puor rlghts theretu)_be app

LGOI bebruary 2017

brmg prosacutv enforce defend dnd discontinue ail acL:ons and procccdmgt; or-_ L

‘;melt to arbltrataon m relauﬂn to all or any of the Chalged Pxoperty, _

sever; dnd selI plant machmery ﬂr other ﬁxtures separdtely from the property to o

: -__:lmplement or: contmue Lhe deve]opmcnt OF (and c)btaln al! consents requtred m R
Slgsnnection: ‘therowi e} and/or complete “any: bulldmgs or structureq on any real
2 '_';prop'- “cy mmpr-‘ 'ed_m the Charged Property, S SO - o

: am,r Iand or any |nterc=;t :n ar rlqht over Idnd

'_mal«:e caHs cond:tlonally ol3 unrondntlonally an the members of tl‘te Chargor iﬂ. ._
"-__-:'-ras.pectofuncalled caputa : : - : : RN L

: exeraso on beha?f of the Chargor and Without the conscnt of or: HOUCE. 10 the:_ b v
S _(‘hargnr aIl rha powers conferred on:a: Iandlord ara- tenant by any. Ieglslahon from_‘- ST

o( the Df:e ___'Of'.Pr]OFItles -fa_ll moneys recexved Gr recovc ¢

WMV 76 SR, 030

ay -;cparately exercise aH: L
1 ppomtmg such Ret,ewc.r'._ R




Sy ﬁ:-:_un payment of rcmuneratton o the Recerver at such market rates as may be agreedi Lo
T hetween the: ‘Receiver and’ the Secunty Agent {acting reasonably) at or. any t|me e
: Uafter the RECEIVEFS appountrnent . . o R R

: "'-'m or towards satlsfactmn of Lhe Indebtedness |n accordance wrth clause 10 3
.':j'_.._'-'(Appllcatlon agamst Indebtedness) and ciause 10 (Rece:pts) of the Collaboratlon_. S
"'-'-.3AgrEement and : . S RS

- : (d)the surplus (lf any) shali be pald Lo the Chargor or_ other person entitlcd to |t

..:': | 102 '_ Seetlon 109 Law of Prepertv Act 1925"”" S

: ;-'Sectlons 109(6) and (8) of the Law of Property Act 1925 shall not ’lpply to a: Recewer
: 1'appo|nted underthrs deed I s G S

1030 -}-}-Apphcatmn agamst Indebtedness P

e Subject I:o the terrns of the Deed of Pnontnes and clause 8 (Costs and Recelpts) of thef- i

' Collaburatlon Agreement any: rnoneys recewed or reallsed by the: Secur:ty Agent:ﬂ'om the-.- S :

.Chargor or a Receiver under 1h|s deed may be: applied by the Security Agent to-any. |tem S R

.ot account or-liability of. transaction forming: ‘part of the Indebtedness to which they may-. et
s be appllcab!e in any order or. manner whuch the Secunty Agent may determlne S S

o 104 o "'Suspense Acceunt

Sub]ect to- the terms oF the Deed of Pnont:es, unt1| the Indebtedness has been |rrevocab[y S R
o paid T fall, the SeCUnty Agent may. ‘place and keep: {for such time: as: |t shall: determme)
ST any money ‘received “pursuant to. this deed “ar on..account of the argor's” liability in - _

L respect of the Indebtedness in an: iinterest bearing Separate suspense account {to- the oo
O creditof e:ther the Cha;rgnr or the Secunty Agent as: the Security Agent: shaH think fit) and Rt
S -._:the Receiver may. retain the same:for: the period. which he and the Security Agent conseder P
i expedient without :having - any. - obhgatlon to app!y a!l or en'yr 'part of that mnney in. or"'. e
= '.towards dlscharge o 3the Indebtedness T e : i

( PROTECTION OF secunm AGENT AND 'Rece:wee

.:.'_NEIthEI‘ the Securlty Agent nor: any Recerver shalt be hable in reSpect of any of the_-_:-:{" Lo
v any. 1oss_ or damage. _Wthh arises out of - t_h exercsse or the' s i

S 'obl:gatnons under the Flnan' 'e'-Documents :

. :'Possessmn af Charged Pmperty

ZWithout p_e1'ud|ce to clause 11 1 (No Llablllty), ;f the Se r|ty Agen ':or the";ReceNEr;“'f’- iy
-_"._renters into possessnon ‘of ‘the Charged __roperty,_:t will‘not be: I|able to account as
o mortgagee or_chargee in DOSSESSIOH and may at any time. at. :ts drscret:on gO Ol-lt Of SUCh'-.- :
';5 _'pOSSé5S o PR SRR : . U . S

Luabuhty nf.Chargor : f o

: }Eti.ii;B:';i

o :_-The Chargor _be deerned to be a- pr ncnpal debtor and the sole' o-r:gmal and:__.}'. S
o1 Uindependent abligor: for the Indebtedness and the Charged. Property ‘shall be eemadtobe |

-3 principal security for the Indebtedness: _The fiability of the Chargor. under this deed and .
':;_'_'the chiarges contained in’ this “deed shall not. be tmpalred by any: forbearance; neglect""_
. :-_ﬁandulgence ex‘rensuon or time, reiease surrender orloss of- securmes dealmg, vanatlon ar o
_drrangement by the Secunty Agent'or any other Secured Party, or by any other act event- s

S, '*]__(é::ﬁ__l'\Lé'.;Eeb_ruar"\,"_"2'_0L_'?f\l.:ci)n_.d'pr_{\'h‘iXJ_\.d?Q' 895,057




'."_'.':or matte_r whatsoever whereby the l|ab|l1ty of the' Chargor (as a surety onfy) or the::'_'_:
. charges. contamed in this deed (as. secondary or collatera! charges on!y) would but for B
thIS prowsnon have been dlschargcd : L : P

].14 Securlty Agent

L L The provus:ons set out in’ the Schedule of thrs deed shall govern the nghts, _dutres and;-' i
S oblrgatlons of the Secunty Agent under thrs deed e SRR R At e

a2 '_:ENFORCEMENT COSTS AND EXPENSES

' '_'_.-.-_.-The Chargdr wm prompt!y an demand pay. to each of the Secunty Agent the other R
.j:__'..__-Secured Parties and any Recelver the amount ‘of “all costs -and' eéxpenses; reasonably :
~rinedrred: by any of thern m connect:on wrth the preservatron, enforcernent of any af: thetr
' .'-:-_'-'rlghts under this deed g -- S o i R

30 f_"i'-_"_cumur.mwe eowees AND Avoloewee oF PAYMENTS

Sl "-':t:umusatme Powers

S _;;‘The powers whrch thIS deed confers on the Secunty Agent the other Secured Party and'_-_;:._.'_'
hany Recelver appomted under th:s deed are cumu[atwe, WIthout pre;udlce Lo their: s
Eh 1_respectlve powers ‘under: the ‘general Iaw_ and may He exermsed as often as the relevant_
S persan. thinks: approprlate The: Securlty:Agent ‘the: other Secured Party or: the Receryer-"-'____:_ R
- may, in connectron with the exercise ‘of their powers join or: concur: wrth any person i
- any transaction, scheme: or arrangement whatscever: The: respective powers of the' ..
. Security. ‘Agerit, the ether Setured :Party and the: Recewer will:in'no cireumstances be T
e suspended waived or otherWIse preJudlced by anythmg other than an express consent or S
BER arnendment : : : : : : . S

Ameunts A\mided

:'_.If anyr amount pald by the Chargor m respect of the Indebtedness' is. capable 'f bemg:’
- ‘avoided or set ‘aside on the quu:datnon or administration of the Chargor or.

o for the: purposes of this deed that: amount sha[l rot be considered ta have .been pald NG
e :nterest shall- accrue on: any such amount un!ess and untll such amount is 50 avosded or

- other: person_f-belng avoided, set aS|de ordered to. be reFunded or reduced by.-wrtue of any-'_ B R
provision’prénactment - retatmg to-insolvéncy and accordingly ‘(but without  fimiting the B
.other rights. oF*the Secur ’Party under this: deed} that: Secured Party shali be ‘antitled to' e _f RN
*recover from the Chargor';the valte which that Secured Party ‘has’ p!aced on ‘that securlty:.' T
g '_--or the amount ef any such payment as rf--‘th_at settlement or d:scharge had not occurred -

RULING OFF Accoums

";:'_'If the Security _Agent or the other .Sec:ured Party recelves notice of any subsequenti R e

ol security Interest or other interest affectmg any:of the Charged Property: (except 85 = oo 0
"_;'_-_'permltted by the Facility Agreement) it.may ‘open-a new account for'the _h‘argor_.r L

. books. U If |t does ‘nat. do 'so: ‘then’ (un!ess it: gtves express notice o the contrary to the.

. 'Chargor);-as from the time it:receives that notice, all payments’ made by the Chargor ot

o (inathe absence of :any-express appropnatlon to the ‘contrary) shall be'treated as having:" . o

S been credited o8 new account of the Chargor and not as. ha\nng been app d::_lﬂ"-_ T
reductlon ofthe Indebtedness et : i i B
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15 'DELEGATION

Fhe Securlty Agent may delegate by power of attorney or in anyr ether manner a[l or any o
< of the pOwWers; authontles and discretions which are for 'the time being exerasable by it '
s “under this deed’ to any- person or persens upon such terms and cendltmns (mcludlng Fhe
-~ power ‘to sub- de[egate) ‘as. it may think: fit.. The Securlt_' Agent willnot be -liable or
“forany- Io_ _'s'ansnng from any ac:t,:_ nhn

respensrble to: ‘any Chargor oF any - other perso : ;
: defau!t _omissmn or rmsconduct en thie part of any delegate R

L -REDEMPTI(}N oF PRIOR CHARGES

i ".The Secunty Agent may (sub]ect to the termS of the Deed of Prlontles), at any tame aﬁ:er-__.- e
an: Event of Defauit has oe _;rred redeem any prlor Securlty Interest on-or relatmg toany.

o iiof the Charged Property of procure the transfer of that Security Interest to itself, and may .~ s

" settle-and-pass the accounts of any person entitled to that prior Security Interest. CAny o
" "aceount so-settied and passed. shall. (subject to any ‘manifest error) be nclusive and’ o T
'..'-__._'_bmdmg on - the: Chargor “The ‘Chargor: will o demand ‘pay ‘to the Security. Agent all
S prancrpal momes and mterest and all Iesses mcidental to any such redempt}on-'or_transfer o

171 :: _..-se!:-off 'R.ghts

jSub ct to the terms of the.Deed of Pnorltles, any -Secured Party may set oﬂ‘ any matured’--
R gation ¢ ; argor: under the' Collaboration Agreement (to ‘the ' extent :
' -.'-.--_'-benefrma-ti-y owned by that: Secured Party) agalnst any natured obllgatlon owed hy. _hat:
Secured Party to the Chargor, regardless ‘of: the place of payment booklng ‘branch
; CIf the ob[ngatlons are:in different currencres, the Secured

- _Party ay: conven: elther o_b.hgatwn at a market rate of exchange i |ts usual co :rse' of:
"-'busmess for the purpose __f the set off : S S e :

p2 E.Unllqwdated Claums

S '::__:"If the " -eilevant obhgatmn or Iua y is unl qusdated or: nascertamed the Securedf Party.
o may set _oﬁ’ the amount whrch it estl'mates (rn good: farth} will be. tne ﬂnaf amount f'that'“ :
: ed or: ascertalned S

o NQ:I«E:ES_ :

ent agi e_ment or other commumca_tlon _te be served under or
' hall - be. served in accordance wuth the Collaboratlo R

i Ag reeme

S _"cmmees ° pemzes

e ._._'No assngnment by Chargur a S

The Chargor shal! not a55|gn or transfer aII er any part DF ItS raghts beneﬁts or obhgattons::j. G _
..Kunder “this: deed; : o Rt : e LT S

' 192 .'-A55|gnment by _the SE:curaty Agent

assrgn or etherw & transfer afl_ _c__) F any part ef'- rts R
o clause R AR

_The Secunty Ag nt. may at- any. t.ﬁ_”
r;ghts under: thzs deadto etthe_r of the Secured Partres or as permrtted 'p __sua-
_-1-4 of he-Collaborat:on Agreement R SR

. wisceianeous

201 Deedotpriorities
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o5

e

(b)IF at any tlme the Chargor wnshes t secure ‘8 release of pa.. _
RIER Property frorn the secunty constltuted by thss deed then: subject to the proceeds of

Thss deed (and any dlspute controversy, proceed:ngs or cleams of whatever nature arxsung':
~woutof: or"_n:n any.way: relatmg to: this deed or itS formatlon)-'shall be governed by and_-:_ S
fconstrued-ln accordance w:th Englrsh Iaw S S i RN Ry

16101\ 16 February 2017\CondomMXI47965695.03. -

& : Certlf:cates Conciuswe

- Invalldlty Of any Pr‘o‘"Slon K .

_r:Cuunterparts

;:--_'Thlrd Party nghts

'Covenant Te Release - S

s .:-':' 3._-__"reiease the Charged Property frorn the securlty censtttute' by thfs deed

GOVERNING LAW

o The apphcetlon of recover:es under thlS deed are SUbJECt to the terms of thc Deed or '_ _

o Pr‘IOI’ILleS at all ttmes whlle the Deed: of Pnortties remams al1% force :In the event of conl’llct':- o
'.-'_between the tarms: of th|s deed and Lhe terms of the Deed of Prlontnes the Deed of__'.-_ S
B .Pr|0r1t|es shaII prevan Sl S Sl : PR

: :"_"A certmcate or determlnatlon of the Secunty Agent as to any amount payable under thls- R
'.'_deed W!|| be conctuswe and blndlng on the Chargor except i the case oF rnamFest errer

: :f '._'If any prov:smn oF thlS deed s or becornes |nvahd |Ilegaf dr unenforceabie ln any respett.: ERRRE
. '__under any-law; the valtdlty, legal:ty and enforceabmty of the rematnmg prowsrons shatl."_:'__ e
snot be affected or |mpa|red in: any way RIS : S L cn

: '.'Thls deed may be executed i any number of counterparts and thls has the same eﬁ’ect as‘--':- e
|f the 5|gnatures on the counterparts Were on a smgle copy of thlS deed B RIS

"-'.'__-"-_The Contrects (Raghts of Thlrd Partles) 'Act 1999 shall not appiy to thts deed and no nghts;.':-__-.":_‘
Lener benéfits. expressly or ‘impliedty: conferred by this deed: shall bc enforceable under that__- o
Z_"-Act agalnst the pafrties £} th|s deed by an other person'-' R SR S

(a} Once a!l the Indebtedness has been |rrevocably pald and ail assoclated llabllltleS'_-.' e

R -"Zdrscharged i fill-and none. of the: Securlty ‘Agent:nor any Secured Party has any . -
S actualor contmgent llablllty to advance  further. monies. to,” or incur: llablhty o
- pehaif ‘of, any.- Chargor, the Secunty Agent and- each-Secured Party shall, -at: the:

request and cost of ‘the’ Chargor take: any:: act i h|_ch .may-be necessary to_

“‘the Disposal of the relevant part of ‘the. Charged: Property sought to be released:

i Party shall’ at

e to be released from the security

s : IN WITNESS whereof thls deed "has been duly 'e ecuted on th fabove date Frst above wntten o

Of the Charged o L

‘being. paid into the Escrow Account and: SUbJECt to. payment of a. proport:onete part o

f any) of.sums owed by, the: Chargor tothe Secured Party and/or Secunty Agent-’._ ST
pursuant to. the Sectred. Agreements then ‘the Security Agentiand the Secured = . - oo o
- 'e'request and. cost of the Chargor execute and dehver & felease of
“part (in the appropriate. form). to enable the releyant part of the Charged Propertyj_-‘.'-_. R




L 5; ROLE OF THE SECURITY AGENT

; 11 "Appomtment :

by
SO "fpowars duthorlues and discretions s.peuﬂca?ly given ‘to-the Security: Agent underof o

- in conmection “with this deed together with any other mc:don'__-l rthts, powvrs

S 'authontles and dsscretlons

) _._Sub]ect to paragraphs {d) and (e} below the S i@ S
: o v the Secured .artnzs ar IF_'-SO mstructed by.-the'-ﬁ_..._.:-. e

'The Secu-_'_' ¥ Agent dec]ares that |t shan hold all rlghts, title ar ; e
] es. ol the terms r:ontalned m thls_‘._ S

_' .__?Iand the'ﬁSecunty Agent may ref__
i _'__'.or c[arlﬂcatlon are recewed by:

Vi 20T Londun \MX NI 2965605 07

SCHEDULE S

Securtty Agent Pmms;ons L

Each of the Secured Partlcs appomts BAE Systems plr aq the Securlty Age_ -'L_f'[’_]_dél’_-'.:'-. e
L .-:and i connect| n W|th rhl : : : " I

Each of the Secured Partles authonbes the qpcurlty Agent t(} exer_ ise the rlghts

3.:.:;"'(:C)..'.:_--__-'-Each of the parttes to th]S deed ag.rees t"'t the SE(.url(Y A{Jent shall have only'.-'._._-

-'."_."thosc dutues obflgatsons and rcspon bili

cxpressly specn'"cd in th:s deed

(b) -_-"._:__Each of P €. parties th this dced agre_ “the _
' ies; oblrgattons and responssbmt s exaressty specuﬁed in th[s deed ta'.:_-f'" S
: ' 'ar‘ty (and no others ';hall be. =




i) _where th:s agreement requures the Securlty Agent to act in- a specuﬂed_l_:"
Sl 3manner ar. to takea spccrfled act[on L S

ine respect of- any provrs;on whlch protects the Secur:ty Agent 5 own posutmn'ﬂ:
inits personal capamty as. opposed o lts ro[e of: Securlty Agent for: the_: IS
'.'-.*.'_'Fmance Partles including; - without  fimitatian, - the provisioris.- setout An S
: 'paragraphs 1 6 (Securlty Agents Dlscret|onsJ to clause l 21 (Dlsapphcatlon) e '

'.'-I(mclusive) s A . s

ey '__;If g{vmg eﬁ‘ect to |nstruct|ons gwen by the Secured Part:es would (m the Secunty_
Lt Agent's: melon) have an effect ‘equivalent to. an’ amendment to thls agreement the
- Security Agent shall-not act in accordance with’ thase instructions Unless consent to .-
oiErso! actlng is! obtamed from ‘each. party (other than the: Secunty Agent) whose-y R
o Consent would have been requrred m respect of that amendment e

AR In exercising | any dlscretlon to exercnse ‘a right power or authonty under thns_l_ S
L :_.:_._agreement where the exercisé of that discretion is subject to-clause: (d)(iv). above; . = oo
ciothe Security Agent sha!l do so havmg regard to the mterests of all the Secured*._ R ST
:Parttes : : S : B R

S -.f_ﬁ-"l_.S._-.-.i_ ;I-Securlty Agent's Actlons

“-lethout pre_]ud:ce to the pro\nsmns of 'paragraph 4 (Enforcement of Secunty) and":. -
-"-'paragraph 14 (Instructlons to- Securlty ‘Agent and. Exercise of Dlscretron), the’ Secur:ty.' S

- Agent may (but ‘shall;not be ~obliged to), in-the: absence of any - instructions to’ the - - e
contrary, take: such actuon in the -exercise of any. of its: powers and duties under th|s deed--'_"i-j'_. S
n '._'_as |t ccmsrders m lts dnscretlon to be appropnate o RN o

3.1:."6__: ﬁ_:._' Securxty Agent‘s Dlscretmns

:'_The Secunt 'Agent may

: -_-:_.'.-assume that (n) no: Event of Default has occurred and the Chargor is: not in breach i
: Seof o defau[t under jts obllgatlons uhder: this” deed and (u) any: rlght power T
_'._-':_authorlty or dlscretlon vested by thss deed |n any person has not been exen:lsed o

. '__-_;;_-lf |t recewes any' mstructlon: or darections under paragraph 4 .(Enforcernent of
e ':Secunty) to take: any. action’ in-relation to. thts deed assurne that all: appllcab[e_ SRR
'.:CUI‘IdItIOﬂS under the Fmance Documents for taking that actlon have been satlsfled

_engage, pay for_and re!y on the adv:ce or servnces of any !egal adwsers,j.‘-.*_'_
0 accountants, tax. advisers, surveyors or other experts (whether obtained. by the =@ i
L gecurity Agent) ‘whose “advice. or servrces may at any tll‘l‘le ‘seem necessary,:f :

'.-i.-_;expedlent or. desnrable : SRR . L s BRe s

d) rely upon-‘ ny commumcatlon or document believed by _t to be genume and asto

S any matters of . fact. which: 'mlght reasonably be" expected to be W{thm the
" krowledge of a Secured Party or Chargor upon a certlf“cate S|gned by oron beha[f.' Lo
: '..jﬁ__'ofthat person' . S i R T

: rerraln from ac mg in: accordance w:th the mstructlons of any party (mcludmg:
: ';_'brmg:ng any Iegat actlon or proceeding. arising oul of orin: ‘cofinection with: thrs S

-+ deed): until. it has. ‘received any _demmﬁcatlon and/or security: that it.may in-its =

P -gd|scretlon requtre (whether by way af payment in advance or otherwuse) for ali.-;_

: 'f'"costs losses and I(abilrtres whnch |t may lncur inso actlng,' i R

;'3.d|5close to any ‘other: party any mformatlon lt reasenably .belleves r't has recewed as':j : P
__gent under thlS agreement or T e RS
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Loy (notwrthstandmg any. other provlsron of thrf, deed to the contrary) be obhged lo- do.; TR
o oromit to ' do. anythmg {f it would or might.in its. reasonable opinion constitutea:© o
._;breach QF any Iaw or regulatron or =N breach of a ﬂduuary duty or duty of':'. s
S ..conﬂdentrahty-“ e - L : s -. Lo B

y Agent's Dbhgatmnq e

o ;f"The Security Agent shal[ promptly farward to a pa "_the ongmal or a copy of any R e el
. document ‘which is delivered: to the: Sacurity: Agent “for: that_party by any other party' S '
- provided that, except where: this déed. expressly prowdes ‘otherwise, the: Secur:ty Agentis.

1 not obliged to review or check the adequacy, accuracy or: completeness of any dOCLIITlent S

it Forwards to another party o : R R B RN

' 18 ._:Excluded Ohllgatl-on's

o 'ffNotmthstandmg anyth:ng to the contrary expresged or |mp|red m thsq deed tha Secuntyj o
L _"'Agent shaH not: R : S

s : . (a) '_'_'be__bound to: enqu;re as to (1) whether or not any Event of Default has oc:curred or' PR DR
: e "the perforrnance default pr any breach by the Chargor of it s'obhqatrons under_ O et B

- _'Q-_b ' baund' to account to any other party for any sm or the proﬁt clement of any'3
3 rum ree 'ved by rt fo 'ats own account, B s R R

be bound to drsclose to any other person (mcluding but: ot limited to any_ Secured;. R
o Party) (i) any. conﬂdent:al |nformat:0n or (i} any'o_ g nformatlan HE dlsciasure S
_: would or: mlght in-its re: sonable oplnu)n, r.:onstltut breach of any Iaw or ‘be a';'_' i

breach of ﬁducrary duty, oF . S i R

: _-obhged to transmlt to the Se
to thns deed "ch thc Secunty Agent may

: .:L‘he adequacy, accuracy 'or co '-pietene_ss af any :nformat:on (whether oral'_ oF

Cwritten) supplied by the Security ‘Agent o 1-oF in connection: wrth__:_" :
' ._'_;thrs deed or the transactron’ centemplated by thls deed o any other agreement AR

= 53.:: (b) o 3_' :the ieg a-iuty,
RRRe r'--.'-Charged Property Or any other agreement arrange'_ ! |
co'nnectlon w1th th's-

.'_made or: executed |n anttcapatlon of under or

""akmg or refralnlng s
_ r_ged Property or-’ e
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(e-) -":any shortfall whlch arlses on the enforcement or reallsatmn cr the Charqed._‘-' S

_'-.Property BN

) SIZany deterrmn tior as Yo whether any mformatmn provnded or o_: be prowded to any-_'
S :Secured Party is'nen_ pubhc mformatson ‘the use of wh_:ch" ay e reguiated or"
-{'_'-proh{blted bv ap: jcablie law or: regulat:on relatmg to :n 'rd.er deahng-or otherWIse'-'

: ___(Q)’._'__";j'any delay (or any T ated consequences) e
o required. under this deed to be paid by the Security Agent if the Security: Agent has
'_'.-_'_'._-_-_taken &l necessary steps 45500
:'regufatlons or ‘operating - procedures of any rec

: ___3:'system used by the Secur:ty Agent for that pu "ose R

L 110 No Proceedmgs

i -";No Pan:y (other than the Secunty Agent or that Recetver) may take any proceed:ngs"
o agamst any oﬁlcer employec or aqent of the Secunty Agent ar a Recelver {I‘l respe pof

i i _r_ela _6n to: thls deed: gl .any:' P '
T Chal‘ged'i’foperty and any ofﬁcer, employee or agent of the Security Agent a Receiveror ~
‘may rely on this ciause sub]ect o clause 20 4 {Thlrd Party R[ghts) and the'_'

Charged Pro_perty 'anci any other' égreemént a'rrangem_:' t o
mage.ar executed in antlmpatton of under or in-cannet on thh th|5 deed_or ;

S _f'_': and: each Secured P- 'rty warra ts to-t . _cunty-_Agen _that it ha_ ot relred ‘on and quI'._.-'_g:-- : _:. i
S not at any time: rely-on: the Secunty Agent in respect ofany oft E5E matte' S

i -:No R : spnnmbmty tca Perfer;t Transactmn Secunty

= : -_The Securaty Agent shall not be Ilable:f‘" il

O : -'_.1_6.;'01\31-6_-.F-eb(.ua;ry_ -20_1?_\!@6[5&}:11‘1\'!‘4)‘{1\ _ 9'_6_:'-5:5'9'__5_:,0-j B

'redltlng an- account w1th an amount o S ST

rea_sonably pract:r:able to c0rnp!y _wnth Lhe'__;_"' e

n.respect of an act .: .. SRR




R (a) :_.to requure the deposut wuf:h it of any deed or document certlfymg, representmg or..'_-.'_f_
R P -‘Lutsng the tlt|E of the Chargor to any of the Charged Property, ' : SR

B (b) '_:'1to obtam any licence, consent ar: other authonty for the executlon delzvery,-_" :
' _ahdlty, enforceablllty or admsssnbllity |n ewdence of thrs deed ' :

(c) _:_ to reg;ster ﬁle or record or otherwme protect th:s deed (or the pnorlty of any of_ﬁ'_' _' e
the secunty} under any appllcable Iaws i any Jurisdlctlon or to glve notlce to any_ S
: _:i-fperson of the executmn of th|s deed : B . . :

i '_-"'trs':ta-ke; e r’eqhijrﬁ}a'ilt’he- Chéfgo.r:_'éo'.'také.,f aﬁ-yf-_s:téps to perfect its title to any of the
. Charged Property or to. render the ‘security -effective or: to- secure the creatlon of e
"i "any ancﬂlary secunty under th |aWS of any Jurlsdsctlon ' ST R

eqwre anyr further assurances in relatlon to this deed

(e}
Af): _: _to hold (or its: sohr:ltors hold) any tltie deed thxs deed ar: any other documents in _' PR
K i.connectlon with this deed in: its own possess1on or to take any steps: to protect or
ipreserve the. same including permitting the Chargor (or. thelr sohc:tors} to. retaing S
_-_-_any such trtle deeds thls deed or any other documents Cell I

i :'::'(.9'_)..:2'_"" ._Of the 'Chargor or any of the Secured Partres duly and punctually to observe nd-_ L
e _'._'_perForm the_ ;‘respectlve ob!lgatrons under thls deed O e

= (h) ' for the consequences of reiymg'on the advnce of any professnonal adwsers selected' '
Looiby it mco wrth thls deed. o i

o 113 :Insurance by Secursty Agenl:

: 3';:'_ 'The Secunty Agent shalr not be unde_r- any obllgatlon ‘to. Insu e_any of the Charged G o
R Property-- to requrre any other person_to mamtam _ny 1nsurance or to verrfy any e R

: ny _erms in. relatlon to- any assets of the. trust as
inctuding for the purpose of depo ting: with & costo_ an: thns agree ent or document
' retatmg to the trust create 'nder th|s agreement and the: Security. ‘Agent-shall-not-be :

sible for ny'_loss liability, expense, demand, cost, claim: or proceedmgs rncurred by'--_' ep
he misconduct, omission or. defatlt on ‘the part of any person appointed” by it'-'. S
agr_eem-eh_t or e bou 'o'superv:se the proceedmgs oracts of any person R

. reason o
o under thii

ST '_.':.Acceptance af Title -

The __-ecunty Agent:shali be ent|tled to acce;at wmhout enq £ and shall not: be obliged to-
e |nvesugate any. right-and: title !:ha : the'Ch-argor may have.to any: of the Charged Property'i_._'.__._ RO

= and shail not be ia e_.for ar bo requ:re the. Chargo: fo rem "y-any defect in: atsf-'__-f*_. IR g
"'.rlght or’tltle : : R : S
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e __:-'_-'Refra ';'n‘f,-aa'méganty =

":.NoLWIthstandlng anythmg to the contrary expressed or |rnpl|ed |n th:s deed the Secunty o

3-'.-.'Agent may refrain from domg anythmg which i its Opli‘IIOl’l will-or may e contrary to any R

_refevant law, directive: or:regulatian of any. Junsdmtnon afa breach ofa. ﬂducuary duty oF
“duty of conﬁdentralnty and the Security. Agent may-do" anythlng Wthh REPELE ItS optmon o

'-"necessary to comply wnth any such Iaw dzrectlve or regulatmn

L 117 :._:"Busmess W|th the Obligors o '5 SR

"'-.The Secur_' y-*Agent may accept deposnts frorn lend rnoney to and generally engage ln- f_ S

any kmd of banklng or other t)usmess W|th the: Chargor

118 Wmdlng up ef Trust

- If the Secunty Agent determmes that (a) aII of the Indebtedness and aII other oblrgatlons_'z o S

o secured by this deed have been fully and finally discharged and. (b) none of thé Finance

o F’artles is-. under any. commltment “obligation or liability’ {actual or contlngent) o make_'- - g

advances or prowde other fmancual accommodatlon to the Chargor pursuant to thlS deed

o 'Agent under this deed and

i (b) -_any Retlrmg Securlty Agent shatl release w«th'out ;ecourse or warranty, all of__lts.-.'- :

-'_'--;:_-nghts under thlS deed

119 : i 'Powers Supplemental

'_'3'_The rights powers and dlscretions confer_

- _-_:any wh:ch may he_vested m the Securlty Agent by general law or otherw:se b

e _"___1'.520'_' Trustee Dnnsuon Separate

- :-_'f ':-_from any of its’ other lelSlOl‘lS or departments-

If: 1nformat|on is recetved by another drvlsi

o .Agent shall not be deemed to have notlce of it

. 121 D:sapphcatmn

L Sectuon 1 of the ‘rustee Act 2000 shaII not app[y to the dUtlES of the Securrty Agej:

.';IZI(a'j '-_'__f_the trusts set out in thIS agreement shall be:. wound up’ and the Secunty Agent shall' o B e
L rélease, without recolirse or warranty, this deed and the rlghts of. the Secunty_ S

: ng as trustee for the Secured Pames, the’ Securr y r_Agent shaﬂ be regarded'-f' T
._'as actmg threugh its trustee leISEOH whieh' shall be treated as" a separate ent|ty_'-_j_ T

: SH B department of the Secunty Agent T
it may be tréated as confidentlai to that div juon or'department and the Secunty SR

upon the Security Agent by th|s agreement':'. S
o shall-be: supplemental to. the Trastee Act’ 1925 and the Trustee Act 2000 and iy addrtlon to'; i

o - relation to the trusts constltuted by this’ agreement. ‘Yehere there are. any. inconsistencies ' e
REE between ‘the: Trustee Act 1925 orothe Trustee Act 2000 and” the prowsmns of this:
"agreement the 'provnsmns of thls agreement shall to the extent allowed by law; p Bva

““and, in. the case of any: |ncon5|5tency with the Trustee Act 200{) ‘the: pro\nsrons of thls" e

agreement shall conshtute a restnctmn or exclusmn for the purposes of that Act

122 _ _. - Pawer of Attorney

' : .ach Secured Party (other than the Secunty Agent) and the Chargor by way of secunty o ﬁ" S

ot attorney to do- anythmg whlch that. Secured Party of. Chargor has authonsed the Secunty_ e

'::"Agent or, any other party to do under thls agreement ori:
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"'tseff requured to do’ under thlsj';_'_:'-.'3_':"__'.-'-'- SR




- "_'-_agreement but has l’alled to do (and the Securrty Agent may delegate that power on such'.':.
_'-:j_terms as it sees flt) : : . PR

S _CllANCE or SECURITY AGENT AND DELEGATION

R Res:gnat:on of tho Securlty Agent

S :-;_-('a)_'”'"_.'_The Secunty Agent may resu_:]n and appomt one of lts afﬁlrates as successor by' B
S ..glvmg not:ce to the Chargor and the other Secured Part:es D RS

(b) ';'_:_'Alternatlvely the Securlty Agent may resrgn by gwmg notlce to the other partles in.
R Wthh case the Secured Partles may appomt a successor Securtty Agent R -

) :--After consultatlon wnth the Chargor the Secured Part!es may, by notlce to the-_._. : S
© . Security Agent, terminate the appointment of the Security Agent and appointia o
L slccessor Secunty Agent That termination and new’ appomtment may be made in RN
S respect of calls or. any part of the Secunty Agents dut:es, obl:qatlons and_ S
.”':..._.fESpOHSIbllltlES g - i : : - : : i e e

B (d) S0 the Secured' Partles have not_a'ppomted a suecessor Securlty Agentin. accordance‘:_' o : S
S with paragraph (b) or (c) above within 30 days after the notice of resignation or =~ o
i _termlnatlon was glven the Secunty Agent may appomt a successor Secunty Agent SR

"'-:--(e')_-. The remgnmg or termmated Securlty Agent (the_ -Retlrmg Secunty Agent") shall T
Sl -_'_-'._'at its-own ‘cost {in. the case of resugnatlon) and at the: Chargors cost (in:the case: of’; S
terrmnatlon), make avallahle tothe. successor Securlty Agent such doc:urnents and-:_" [ SR
records: and provnde such ass:stance as the: successor Secunty Agent afiay: Sl
BT _reasonably request for’ the purpOses of performlng its:. functlons as’ Seeunty Agent'- i
'-.-...'_._.under this deed. i : Shoan

(f) - ._::The Secunty Agent‘s remgnat:on or termmatl_on shall only take eﬁ‘ect upon the'j__ o
L transfer of-all-of the Charged Property ‘to.a:duly appomted sucéessor (unlessithe o oo
ﬁj_Securlty Agen - the mtended successor and the Secured Partles agree otherw:s'") o

o ':': _. -.Upon the apzpomtment of._a successor "the 'Retlrmg Secunty_ Qeﬂt shall be
' _.._'dlscharged from. any: further obllgatlon l_n respect of the Fmam:e Documents (other o

_ lgatlons amongst themselves 'as they would-'h-ave had |f that successor had been'_ o o
an orlgmal Party' . : S : : o TR

: __-"2'_._2'_ Delegatlon

= _:(a):--_: -Each of the Security Agent and ny Recelver may, at any tlme delegate by powerf.'”f'_*;_ S
of attorney or otherwrse to any person for any.. perlod all or’ any of the rlghts, S
' _'powers and dlSCl‘EtlonS ' 'sted-ln :t by thls deed i . e _ R

DR () B -_That delegatlon may be made upon.any terms and condttlons (mcl lng the pow Fo
©ohotatsub-delegate) and: subject to any restrictions: that the. Securlty ‘Agent-or that. =
{as theicase may be). may, in‘its ‘discretion, think. fit in the mterests of the-if.-"'_ '
il Parties '.--and e shall'f not: be ‘bound- to super\nse or’ be in any way: S
L responsrble Torany loss incurred by reason ol‘ any mlsconduct or default on’ thel-' R
-part of any 'uch delegate or sub: delegate - T e e

e
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R '_'.-;"Addltlonal Securlty Agents i

(d) : '_-'The Securlty Agen’t ‘may at any t|rnc= appmnt (and Jubscquentry remove} any_.j SR
Cpersan 1o actias 8 separate trustée or a5 acostristee jointly with it (5 Gt o
- considers | that-appointment to be in the interests. of the Seciired Partics o (i) for- 0200
- thie purposes of “conforming to any Tegal requi festrictions o CDﬂdltans;_-_ i
which the Security: Agent:deetms Lo be relevant ) for obtammg or ‘enforcing 0
Cany ]udgment n.any jurlSdICtIOH and the SE.‘(_ rit Agent c;hdll qwe prlor notlcc to' G
the Chargor af. that appcmtment : S S S

o (b)Any person 50 appomtcd shall have the rlghts pawers i mscre’c_ ns: (not-_:- S
o = __exceedmg ‘those: confcrred on: the Securlty Agent by thls ag menr) and the dutres" -:3'; o
'-_'-'and oblrga’rrons that arc canferred or |mposed by the mstrument of appomtment -

o un _”"INFORMATI@N AND COMMUNICATION BETWEEN FINANCE PARTIES

g 31 '_Infcrmatmn and Deaimg

k ":::.::'-(:é}_.".": _The _Secured Partles shall provrde to thc Secunty Agent from tlme to lee anyl.'- e
RNt information.: that the' Securlty Agent may_ reasonably specn’y as bemg necessary ar'_."_;
= .deSIra b!e o enable Lhe Secunty Agent to"perferm it '-.Functmnr as trustee :

S _Agent- with a copy of any com u_nlcatlan beLween that Secured Party, _the (‘hargor_ P
SRR -_-or any other Secure [ Party on any-mattc-r conccmlng thts deed w .. i

s (d) v _:._'Eac:} Secured Pari_y shall suppiy the: Secunty Agent wrth any |nf0rmat1on tha_ _the_-'_'.' EE R T
S Secunty Agent may: rea onabiy specify a5’ bemg necessary or: desrrable to enablp - BRI R
ecursty Agent to perform: :ts fu_ncttons as Secur:ty Agpnt R

B stc!05ure

:_.-ENFORCEMENT or—' sscum:w G

.'.-_{4;_1_:_"_'.::-__';':Enforcement Instructmns

.'.'o ance wH:h t 5 'paragraph 4
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sdy If the Secured Partles do net agree on whether to enferCe or not then the Securlty- :'-
Agent shall he deemed to have: been instructed to. enforce where there has been an
Event of Default and ene of the Secured Part(es w:shes to enforce Sl

o :'Manner of Enforcement

: '-'.'-If thls deed is hemg enforced pursuant to paragraph 4 1 (Enforcement Instructlone) the'_ S

o .Securrty Agent shall: enforce thiS deed in:such:manner (|ncludmg, wrthout limitation, the. -

:_": ; iselectlon of: any admmlstrator of the Chargor to: be appornted by the' Secunty Agent} Aas :3.: = j'_ :
“the Secured Parties shal! instruct. or, in the absence ‘of - any such instructions, as the':_"-:- e

[ 'Sr-:currty Agent sees S fit.

R 4.3 _._.:.'Exermse of Votmg Rughts

o .'proposai ‘put: 10 the vote by ot under the supervrsmn ‘of any Juducral or: super\nsery _

- authority in: respect of any insolvency, pre- |nsoivency oF: rehabilltatten v 5|m|lar_._ S

_-proceedmgs re[atlng to the Chargor as mstructed by the Secunty Agent S

--'-.--_as dlrected hy the Secured Part|es

4 -31'_ : ISWawer of nghts

i --InstrUCtmns), paragraph 4.2 (Manner of. Enforcement) each’ of the Secured Partles and the -

. any particular order-or manner or at any: particular time.

o capable of bemg apphed i or towards dlscharge of any of the Indebtedness |s so apphed

i :*"'f.Agent and of any Recelver owed to: them in respect of the.

""'_enforcement or of the exploutatlon management or reahsatlon of th|5 deed shall be no’._ Clnos

' the: Security. 'Agent w1th|n three Busmess Days of demand agalnst any cost Ioss S

o liahility. whatsoever)- incurred: by the. Secunty Agent (otherw:se th

H To the extent 'permitted under apphcable faw. and.: subject to paragraph 41 (Enforcement'

: (a) '-The Secured Partnes agree W|th the Secunty Agent that rt wnll cast its vote m any: S

: (b) The Secunty Agent sha!l g:ve mstructlons fc:r the purposes of paragraph (a) above -;": S .

- Chargor waives all rights it may otherwise have to require that: this deed be enforcedin .
F that any surm: teceived of - U

S 'recovered frorn any: person_. or by v:rtue of the: enforcement of-any: of th:s deed Wthh [S_: : L

"'._or liability: (including, without: limitation, for. negllgence ‘oriany.other category of: f' _
by reason of'._-__'_:_. :

S the Security. Agent's grass: negllgence or ‘wilful ‘misconduct)- netwrthstandmg the'_'_ o

"-'.3_'_Secur|ty Agents ‘negligence; gress negltgence or any other: categery of llabrhty o e

L whatsoever) but-not. lncludmg any claim based on'the fraud o the Secunty Agent. i

eumbursed by the Chargor ursuant to thls deed)

'Secured Party for any payment made by it under paragraph (a} above L
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n acting ‘as Security -Agent-under: this deed. (unless the Secunty Agent has been3_ : i T

B) The Chargor Shall prompdy oni- demand by the Secunty Agent re|mburse each S




e '_secr&aMor\ Lwo dl reztors

BH "_-:Attontlo'

- SIGNATORIES TO DEBENTURE =

e 'Cha'ﬁédr"

s _I:xecuted ds c‘l df_ed by
- j-HGRNCASTLE GROUP ch._ ;
o _dctlng by a director and s

Notice Details Tl

: 'Aad'r'es-s:' i

o Facs:mlle :

'_;Securltv Agent

e f_._fTHE COMMON SEAL OF BAE SYSTEMS PLC":___ G
g '__:was a(ﬂxed to thls DEED in rhe pre;ence of R

. ocwpaton
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. Signatureordiector

"-"'-._Namc ef dwector e
' Slgn.ﬂture (JF dlrectorfsa-eFet-ary

P -.Name of dsrector/se#etary




