In accordance with
Sections B59A and
859J of the Companies
Act 2008
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Particulars of a charge
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]

=
éaserform

A fee is payable with this form.
Please see 'How to pay' on the
last page

You can use the WebF|
Please go fo www comf,

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT
You may not use this foi
register a charge where
instrument Use form MF

sarvien to fila thic farm anlina

b

14/12/2015 #

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

delivered outside of the 21 days 1t will be rejected unless it s accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the mstrument with this form This will be

scanned and placed on the public record Do not send the onginal.

COMPANIES HOUSE

Company number

Company details

[ofe fs s fofefx]s

Company name in full | Crimson UK Limited /

=R

= Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory uniess
specified or indicated by *

Charge creation date W Iq |T“l_ lq

Charge creation date

FRRE

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

Please show the names of each of the persons, security agents or trustees
entitied to the charge

Name IThe Royal Bank of Scotland plc /
|
Name |
|
Name r
|
Name {
[

tick the statement below

[C] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then

CHFP025

06714 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
reqistered or required to be registered in the UK subject (o a charge (which is
not a floating charge) or fixed secunty included 1n the instrument

Brief description

Districts 12 and 14-18 Monkton Farleigh Mine and
surface areas known as Main West and Main East with
title number WT153432

Land at Monkton Farleigh Mine, Monkton Farleagh
with title number WT259642

Please see the charge instrument for more details

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the ines of, "for
more details please refer to the
instrument”

Please limit the description tc the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[x) Yes

[J Neo

Floating charge

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

[x] Yes Continue
{] No GotoSection7?

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

ix] Yes

Negative Pledge

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

[x] Yes
[ No

s |

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

0

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

form MRGE}

Signature

ﬁ’lease sign the form here

Signature

Signature

X Bcﬂmh Leighmn Pasner LLP X

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

CHFP025
06/14 Version 2 0
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact infoermation you give will be
visible {0 searchers of the public record

|“m“““ Kyle Johnson

’ Company name
Berwin Leighton Paisner LLP

adiess Adelaide House

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

EHow fo pay

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

Make cheques or postal orders payable to

London Braidge

Postown  T,ondon

|
|
|
|

] County/Regien

= [elefefn] [s[nln

I Country

‘DX 92 LONDON/CHANCERY LN

‘nmmM +44 (0)20 3400 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

'‘Companies House '

@ Where to send

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

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

DX 33050 Caraff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

Please make sure you have remembered the
following
The company name and number match the
Information held on the public Register
Ef You have included a certified copy of the
instrument wath this form
You have entered the date on which the charge
was crealed
You have shown the names of persons entitled {0
the charge
You have ticked any appropnate boxes in
Sections 3,5,6,7&8
You have given a descripbion in Section 4, if
appropriate
You have signed the form
%You have enclosed the correct fee
Please do not send the oniginal instrument, it must
be a certified copy

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6990819

Charge code: 0699 0819 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th December 2015 and created by CRIMSON UK LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th December 2015

Dy

Given at Companies House, Cardiff on 21st December 2015
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EXECUTION VERSION

DATED % ©cerusse 2015

RESTORE PLC
as Parent

THE COMPANIES LISTED IN SCHEDULE 1
together with the Parent, as Onginal Chargors

THE ROYAL BANK OF SCOTLAND PLC
as Secunty Agent

Debenture

We nertoy @y o, Sowe for Mmosedal
Rdocred puswandt te S. 859G of ©a
Comporues A+ 20C 6, bvans Copy
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Berwin Leighton Paisner LLP
Adelaide House London Bridge London ECAR SHA
Tel +44 (0)20 3400 1000 Fax +44 (020 3400 1111
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EXECUTION VERSION

DATED ¢ Gecomses 015

PARTIES

(1)

()

RESTORE PLC, a company incorporated in England and Wales with company
number 05169780 and having i1ts registered office at The Databank, Unit 5 Redhill
Distnbution Centre, Satbrock Road, Redhill, Surrey, RH1 SDY {the “Parent”)

THE COMPANIES LISTED IN Schedule 1 {Onginal Chargors) (together with the
Parent, the “Original Chargors” and each an “"Original Chargor”), and

(3} THE ROYAL BANK OF SCOTLAND PLC as security agent for the Secured Parhes
(the “Security Agent™)

BACKGROUND

(A) The Finance Parttes have agreed to make credit facilities avallable on the terms of
the Faclity Agreement.

(B) The Chargors have agreed to provide Securty to the Secunty Agent to secure the

payment and discharge of the Secured Obiigations.

THIS DEED WITNESSES as follows

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Debenture, unless a contrary indication appears, words and expressions
defined in the Facility Agreement have the same meaning and interpretation in this
Debenture and"

“Account” means any account opened or maintained at any time by a Chargor
with the Secunty Agent or other Finance Party (and any replacement account or
subdivision or subaccount of that account and any renewal or redesignation of that
account), the debt or debts represented by it and all Related Rights,

“Charged Property” means, in relation to a Chargor, all the assets and
undertaking of that Chargor which from time to time are the subject of the Secunty
created or expressed to be created in favour of the Secunty Agent under this
Debenture,

“Chargor” means the Parent, each Onginal Chargor and any other Subsidiary
which becornes & Chargor in accordance with Clause 23 (Additional Chargors ).

“Collateral Rights” means, In relatiecn to a Chargor, all rights, powers and
remedies of the Security Agent provided under this Debenture or by law

“Equipment”’ means, In relation to a Chargor, all fixed and moveable plant,
machinery, tools, vehicles, computers, office equipment and other chattels owned
by that Chargor (excluding any for the time being forming part of the Chargor's
stock In trade or work in progress) and all Related Rights.

“Facility Agreement” means the faclity agreement dated on or around the date
of thus Debenture between (among others) (1) the Parent (as borrower) (2) the




EXECUTION VERSION
Chargors {2s guarantors) and (3) the Security Agent, as amended, varied, novated
or supplemented from time to time
“Insurance Policy” means any policy of insurance (incduding Wfe insurance or
assurance) 1in which a Chargor may from time to time have an interest and all
Related Rights
“LPA"” means the Law of Property Act 1925
“LRA* means the Land Registration Act 2002

“Miscellanecus Provisions Act” mcans the Law of Property {Miscellancous
Provisions) Act 1994

“Party” means a party to this Debenture

“"Permitted Security” means any Secunty permitted under Clause 24134
(Negatrve Pledge) of the Facility Agreement

"Regulations”™ means the Finanoal Collateral Arrangements (No 2) Regulations
2003 {S1 2003/3226) or equvalent legisistion in any applicable junsdiction
bringing into effect Directive 2002/47/EC on financial collateral arrangements
“Refated Rights” means, in relation to any asset

(a) the proceeds of sale of any part of that asset,

(b) all rights under apy licence, agreement for sale or agreement for lease in
respect of that asset,

(<) all nghts, powers, benefits, claims, contracts, warranties, remedies,
Security, guarantees, indemmnities or covenants for title in respect of that
asset, and

() any moneys and proceeds paid or payable in respect of that asset,
(including all nights agamnst any trustee, nominee, fiduciary or deanng system})

"Secured Obligations” means all obligations at any time due, owing or incurred
by the Chargors to any Secured Party under the Finance Documents, whether
present or future, actual or contingent (and whether incurred solely or jointly and
whether as princtpal or surety or in some other capacity),

"Secured Party” has the meaning given to such term in the Facility Agreement.

“Security Accession Deed” means a deed executed by an Additional Obligor
substantially in the form set out in Schedule 7 (Form of Security Accession Deed),
with those amendments which the Security Agent may approve or reasonably
require

“Sacunty Period” means the perod starting on the date of this Debenture and
ending on the date when the Security Agent 15 satisfied that

{a) all the Secured Obligations have been uncondiionally and irrevocably paid
and discharged in full,
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(b) no Chargor has any hability, actual or contingent, to any Secured Party
under any Finance Document,

(c) no Secured Party has any liabiity, actual or contingent under any Finance
Oocument; and

(d) no Secured Party 15 under any further actual or contingent obligation to
make advances or provide other financial accommodation to a Chargor or
any other person under any Finance Document.

“Shares” means the shares listed in Schedule 3 (Error! Reference source not
found.) together with ail dividends, interest and other monies payable in respect
of the Shares and all other nghts, benefits and proceeds in raspect of or denved
from the Shares (whether by way of redemption, bonus, preference, option,
substitution, conversion or otherwise)

“Specific Contract” means the sale and purchase agreement dated on or around
the date of the Faclity Agreement and relating to the sale and purchase of the
Target Shares {(as defined m the Faclity Agreement), rmade between the (1)
Wincanton Holdings Umited and (2) the Parent, any contract designated as such by
the Secunty Agent after the date of this Debenture and ali Retated Rights

“Third Party Account” means any account opened or maintained at any time by
a8 Chargor with any person other than the Security Agent or other Finance Party
(and any replacement account or subdivislon or subaccount of that account and
any renewal or redesignation of that account), the debt or debts represented by it
and alt Related Rights

Construction
Unlcss a contrary intention appears, in this Debenture

(a) the rules of interpretation contamed 1n Clauses 1.2 {/nterpretation) and 1 3
(Currency symbols and defimtions) of the Facility Agreement shall apply to
the interpretation of this Debenture in so far as they are relevant to it,

(b) any reference to a “Chargor”, the *Agent”, the “Parent” the "Security
Agent”, or any other “Finance Party” or a “"Receiver” shall be construed
so as to wnclude its (and any subsequent} successors in bitle, permitted
assigns and permitted transferees and, In the case of the Security Agent,
any person for the time being appointed as trustee v accordance with the
Finance Documents,

{c) any reference to “this Debenture” s a reference to this Debenture as
amended, novated, supplemented, extended, restated or replaced from
time to time,

(d) any reference to any “Secured Party” (exccpt for the references i
Clause 18 (Power of attorney)) includes its duly appoainted nominges,
attorneys, correspondents, trustees, advisers, agents, delegates and sub-
delegates and in the case of the Secunty Agent, any Delegate

The hatiities of the Chargors under this Debenture are jornt and several

All the Sccunty created by this Deed
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(a) 1s created In favour of the Secunty Agent as agent and trustee for the
Secured Partles,

(b) 1s created over presemnt and future assets of the Chargors,

(c) 15 security for the payment, discharge and performance of all the Secured
Obhigations; and

(d) 1s, where relevant, made with full title guarantee in accordance with the
Law of Property (Miscellaneous Provisions) Act 1994

Third party rights

Each Secured Party and thew respective officers, employees and agents may
enforce any term of this Debenture which purports to confer a benefit on that
persen, but no other person who s not a Party has any right under the Contracts
{Rights of Third Parties} Act 1999 to enforce or to enjoy the berefit of any term of
this Debenture

Notwithstanding any tarm of any Finance Document, the Parties and any Receiver
may rescind, vary, waive, release, assign, novate or otherwise dispose of all of any
of ther respective nights or obligations under this Debenture without the consent
any person who 1s not a Party

Effect as a deed

This Debenture shall take effect as a deed even if it Is signed under hand on behalf
of the Secunty Agent

Disposition of property

The terms of the other Finance Dacuments and of any side letlers between any
parties in relation to any Finance Document are ncerporated into each Finance
Document (including this Debenture) to the extent required for any purported
disposition of the Real Property contained 1n any Finance Document {including this
Debenture) to be a valid disposition in accardance with section 2(1) of the Law of
Property (Miscellaneous Prowvisions) Act 1989

COVENANT TO PAY

The Chargors covenant with the Finance Parties that they shall on demand pay and
discharge the Secured Obligations when due (provided that neither this covenant
nor the Security constituted by this Debenture shall extend to or include any
liability or sum wnich would, but for this provision, cause this coverant or Security
to be untawful or prohibited by any applicable law),

NATURE OF SECURITY

The Secunity created under this Debenture 1s created

(a) in favour of the Secunty Agent as trustee for the Secured Farties,

(b) 3s a continuing secunty to secure the payment and discharge of the
Secured Obligations, and

(<) with fuil titte guarantee (except that the covenant set out in section 3(1) of
the Miscetlancous Provisions Act shall extend to all charges, encumbrances
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and nghts, even if the relevant Chargor does not know and could not
reasonably be expected to know about therm)

MORTGAGES AND CHARGES
Real Property
Each Chargor charges

(a) by way of first legal mortgage all Real Property descnbed opposite its
name in Schedule 2 (Detasls of Real Property), and

(b} by way of first fixed charge, except to the extent mortgaged under
Clause 4.1(z), all other Real Property which it has at the date of this
Debenture or may subsequently acquire

Shares

Each Chargor charges by way of fixed charge all Shares, including those held for it
by any nominee, trustee, fidudary or clearing system

Equipment

Each Chargor charges by way of fixed charge all Equipment In so far as 1t Is not
charged by way of legal mortgage under Clausc 4 1 (Real Property)

Accounts

Each Chargor charges by way of first fixed charge the Accounts
Intellectual Property

Each Chargor charges by way of first fixed charge its Intellectual Property
Goodwill

Each Chargor charges by way of first fixed charge its goodwill

Uncalled capital

Each Chargor charges by way of first fixed charge all rights i relation to its
uncalled capital

Authorisations

Each Chargor charges by way of first fixed charge the benefit of all Authorisations
held 1n relation to any Charged Property

ASSIGNMENTS
Insurances

Each Chargor assigns absolutely afl its rights and interests under all Insurance
Paolicies
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Third Party Accounts

Each Chargor assigns absolutely all its nghts and interests under the Third Party
Accounts

Specific Cantracts

Each Chargor assigns absolutely afl its nights and interests under the Speafic
Contracts

FLOATING CHARGE

Each Chargor charges by way of first floating charge all its present and future
business, assets and undertaking which are not effectively mortgaged, assigned or
charged by way of fixed ¢harge under this Debenture

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating
charge created by this Debenturc and the Secunty Agent may appoint an
administrator of any Chargor under that paragraph.

TRUST

If, or to the extent that, the mortgaging, assignment or charging of any Charged
Property s prohibited for any reason, the relevant Charger shall hold it on trust for
the Security Agent

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation by notice

The Security Agent may at any tima by notice in writing to a Chargor convert the
floatmg charge created by that Chargor under Clause 6 (Floating charge) with
smmediate effect 1nto a fixed charge as regards any Charged Property specified in
the notice If

(a) a Default 1s continuing;

(b) the Secunty Agent considers that any of the Charged Property may be in
jeopardy or in danger of being seized, attached, charged, taken possession
of ar sold under any form of legat process; or

(c} the Secunty Agent considers that it 1S necessary or desirable to do so in
order to protect the prionty of the Secunity mtended to be conferred by
this Debenture

Automatic crystallisation

Notwithstanding Clause 8 1 (Crystaflisation by notice) and without prejudice to any
law which may have a similar effect, the floating charge crcated by a Chargor
under Clause 6 (Floating charge ) will convert automatically with immediate effect
into fixed charges as regards all the assets subject to the floating charge if

(a) a Chargor creates or attempts to create any Security (other than Permitted
Secunty) over any Charged Property,
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{b) any person seizes, attaches, charges, takes possession of or sells any
Charged Property under any form of distress, sequestration, exccution or
other process, or aliempts o do so,

(<) any steps are taken (includmg the giving of notice, the presentation of 2
petition, the passing of a resolution or the making of an applcation) to
appoint a hquidator, prowisional hquidator, admunistrator or Receciver in
respect of a Chargor over all ar any part of its asscts, or if such person Is
appointed,

(d) any other fioating charge over any of the Charged Property crystallises, or
(e) In any other circumstances prescribed by law
Limitation

Clause 8.1 (Crystalhsation by notice) and Clause 8 2 (Automatic crystallisation)
shall not apply by reason only of a moratorium being obtained, or anything beng
done with a view to a moratonum being obtained, under section 1A of the
Insolvency Act 1986,

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the followmng representations and warranties to the Security
Agreement {lor its own benefit and as trustee for the benefit of the other Secured
Parties) on the date of thus Debenture and on each day during the Security Period

(a) it has not sold or disposed of, or created, granted or permitted to subsist
any Security over, all or any of its right, title and interest in the Charged
Property, except as expressly pormitted pursuant to the Facility
Agreement,

{b) each Speafic Contract 15 In full force and effect and enforceable in
accordance with its terms and it 1s not in breach of any term or condition
of any Speafic Contract, and

{c) the Constituticnal Documents of the companies i respect of which the
Shares are issued do not and could not restrict or infibit (whether
absolutely, partly, under a discretionary power or otherwise) the transfer
of the Shares in refation to the enforcement of the Secunty created under
this Bebenture

UNDERTAKINGS

Notices

Each Chargor shall detiver executed notices of assignment to the relevant party

(a) In the form set out In Part 1 of Schedule 4 {Notice and acknowledgement
of assignment - Accounts and Third Parly Accounts) on the date of this
Debenture 1n respect of those Accounts and Third Party Accounts existing
at that date and promptly on opening an Account or a Third Party Account
after that date,

(b) in the form set out in Part 1 of Schedule S (Notice and acknowledgement
of assignment - Insurance Policies) on the date of this Debenture in
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respect of those Insurance Policres existing at that date and promptly on
gamning an interest in an Insurance Policy after that date, and

(<) In the form set out in Part 1 of Schedule 6 (Notice and acknowledgement
of assignment - Specific Contracts) on the date of this Debenture n
respect of those Specific Contracts existing at that date and promptly on
entering mto a Specific Contract after that date,

In each case the relevant Chargor shalt use ali reasonable endeavours to procure
that the party to whom the notice 15 addressed completes and returns to the
Secunty Agent an acknow!edgement in the form of Part 2 of the relevant Schedule
as soon as reasonably practicable after the date of this Debenture

The Security Agent acknowledges on behalf of itself and the other Finance Parties
that this Debenture constitutes notice to them of the creation of the charge over
the Accounts under Clause 4 4 (Accounts), to the extent applicable

Negative pledge

No Chargor shall, at any ttime during the Secunty Period, create or permit to subsist
any Security over any Charged Property other than Permitted Secunty

Disposals

No Chargor shall enter into a single transaction or a senes of transactions (whether
related or not) and whether voluntary or nvoluntary to sell, lease, transfer or
otherwise dispose of any Charged Property unless expressly permitted by the
Faclity Agrecment

All Charged Property
Each Chargor shall’

(a) promptly notify the Secunity Agent of {1) any action started by a third party
to seize, attach, take possossion of or create Secunty (other than
Permitted Secunty} over any of its assets, (1) of any circumstances which
may give nse to 2 claim on or under the Charged Property, and (i) of
anything which could have a materia! adverse effect on the rights and
interests of the Chargor to and 1 any of the Charged Property,

(b} promptly defend all claims brought in relation to the Charged Property and
take all reasonable and practical steps required by the Sccunty Agent
requires In relation to anything which could have a matenal adverse effect
on the Chargor’s nghts and interests in the Charged Property, and

(c) promptly provide the Security Agent with any information which it requests
regarding the Chargor's business, the Charged Property and its compiiance
with this Debenture

Each Chargor shall promptly obtain and maintain any Authorisations (in form and
content reasonably satisfactory to the Secunty Agent) necessary or desirable to
cnabie the assets of the Chargor to be subject to the Secunty mntended to be
created by this Debenture and, immediately on cbtaining the Authorisation, the
asset concerned shall become subject to that Secunity and the Chargor shali
promptly deliver a copy of each Authonisation to the Secunty Agent
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No Chargor shall, at any time dunng the Security Period, do or permit to be done
any act ar thing which might jecpardise the rights of the Security Agent 1n the
Charged Property or which might have a Matenal Adverse Effect

Each Chargor shall, on request, immediately deliver to the Secunty Agent evidence
that the Chargor has complied with the prowvisions of this Clause 10

Shares

Each Chargor shall make all payments which become due In respect of any of the
Shares and if it falls to do s0, the Secunty Agent may make the payment on behalf
of a Chargor at the cost and risk of that Chargor.

Dunng the Secunty Period, no Chargor shall appoint any nominee to exerclse any
of s membership rights in the Shares except as prowided for under this Debenture,

Subject to Clause 10 54 and the terms of the Finance Documents, each Chargor
may exercise, or direct the exerase of, the voting and other rights and powers
attached to any Shares as it secs fit If those nights and powers are not exerased in
any manner*

(a) which would permut any vanation of the rights attaching to, or conferred
by, any Shares or an Increase in the Issued share capital of any company
whose shares arc charged under this Debenture,

(b} which woutd breach the provisions of any Finance Document or prejudice
the Shares or the Secunty intended to be created over them by this
Debenture, or

(c) which would, vithout the Secunity Agent’s consent, approve any resclution
in connection with a company voluntary arrangement, the appointment of
an admirustrator, a voluntary winding-up or a compromise or arrangement
under sections 895 to 901 of the Companies Act 2006

White an Event of Default 1s continuing, the Security Agent (or Receiver) may {in
the name of the relevant Chargor or otherwise and without the Chargor’s further
consent or authonty).

{a) exercise (or refrain from exercising) any voting nights in respect of any
Shares andfor any powers and nghts conferred on the legal or beneficial
owner of those Shares,

(b} receive and retain, or direct the Chargor to pay to it, all dividends, interest
and other moneys ansing from any Shares, and

(c) transfer any Shares into the name of such nominee(s) of the Security
Agent as It shall require,

in such manner and on such terms as the Sccurity Agent (or Recelver) may think
fit, and the proceeds of the action shall form part of the Charged Property

while an Event of Default 1s continuing, each Chargor and any nominee(s) shall
comply, or procure compliance, with any directions of the Security Agent (or any
Receiver) in respect of the exercise of the nghts set out in Clause 10 5 4 and shall
promptly execute and dehver to the Secunty Agent {or such Receiver) any forms of
proxy which are required
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Insurance

Each Chargor shall at all tmes during the Secunty Period keep the Charged
Preperty insured

Each Chargor shall at all times duning the Secunty Period

(a) ensure that all Insurance Policles contain (1) an endorsement naming the
Security Agent as sole loss payee i respect of all claims, and (1) a
standard mortgagee clause,

(b) promptly pay all sums payable under the Insurance Policies and, on
request, promptly produce evidence of payment to the Secunty Agent, and

{c) on request, deposit alt aniginal Insurance Policies with the Secunty Agent

After a Default has occurred, each Chargor shall hold all moneys received by it
under any Insurance Policy on trust for the Security Agent pending payment of that
amount to the Secunty Agent and each Chargor walves any right 1t may have to
apply that sum in reinstatement of any part of the Charged Property

Specific Contracts

Each Chargor shall duly perform and shall remain lable to perform all s
obligations under the Speafic Contracts  Nether the Security Agent nor any
Recelver shall be under any obligation to anyone under or In respect of any Speafic
Contract

Each Chargor shall promptly notfy the Secunty Agent of any material breach of any
Speafic Contract or any crcumstances which have led or may lead to any
ooligation of any party under any Specific Contract being incapable of fulfilment

Fach Chargor shall promptly on demand provide the Secunty Agent with any
information it requires in relation to any Specific Contract

Other than as permitted under the Finance Documents, no Chargor shall amend, (f
such amendment {on its own or taken as a whale, If applied across all Specific
Contracts) to that Speafic Contract wilt have or 1s Iikely to have a Matenal Adverse
Effect, vary, wawe, resond or termmate any Specific Contract or consent to any
assignment or transfer by any party other than the Agent and the Security Agent of
any of its rights or obhgations under any Specfic Contract without the Security
Agent’s consent.

Uncalled capital

No Chargor shall call up of Its any uncalled capital or recewve it in advance of calls
unless the Security Agent otherwise directs, nor apply it, when paid, othcrwise than
in payment of the Secured Obligations ar as the Security Agent otherwise directs
Accounts

No Chargor shall close or permit any vanation to the nghts attaching to any

Account or Third Party Account except in accordance with the Facility Agreement,
without the Security Agent's consent
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Inteilectual Property

Each Chargor shali promptly notify the Secunty Agent if it becomes the legal and/or
beneficiat owner of any Intellectual Property or it, or scmeone on its behalf, applies
to register any Intellectual Property

No Chargor shall grant any exclusive registered user agreement or exclusive hicence
in relation to any of its present or future Intellectual Property other than in
accordance with the Finance Documents

ENFORCEMENT OF SECURITY

When the Security becomes enforceable

The Secunty created by a Chargor under this Debenture shall become enforceable
immediatefy

(a) if a Default has occurred,

(b) if any Chargor requests the Security Agent to exerase any of its powers
under this Debenture, or

{c) If the Security Agert so rcquires to protect the interests of the Finance
Parties

Clause 11 1 shall not apply by roason only of a moratorium being obtamed, or
anything being done with a view to a moratonum being obtained, under section 1A
of the Insolvency Act 1986

Powers on enforcement

At any time after the Secunty created by a Chargor under this Debenture becomes
enfarceable, the Sccurity Agent may, without notice to the Chargor or authonisation
from any court and withaut prejudice to any other of its nghts and remedies, In its
absolute discretion

(a) enforce all or any part of that Secunty (at the times, in the manner and on
the terms it thinks fit),

(b) take posscssion of and hold or dispose of all or any part of the Charged
Property, and

(c) whether or not 1t has appointed a Receiver, exercise all or any of the
powers, authonties and discretions conferred by the LPA (as varled or
extended by this Debenture) on mortgagees and by this Debenture on any
Recewver ar otherwise conferred by law on mortgagees or Recervers

Right of apprapriation

To the extent that any of the Charged Property constitutes “financial coltateral™ and
this Oebenture and the abligations of @ Chargor under it constitute a “secunty
financlat collateral arrangement” (in each case as defined in, and for the purpcses
of, the Regulations), the Secunty Agent shall have the nght to appropriate all or
any part of it in or towards discharge of the Secured Obligations ang transfer title
in and to it to the Security Agent  For this purpose, the Parties agree that the
value of the financia! collateral so appropriated shall be.
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(2) I the case of cash, the amount standing to the credit of each Account and
Third Party Account, together wath any accrued but unpaid interest, at the
time the right of appropriation 1s exerased; and

(b) In the case of Shares, the market price determined by the Security Agent
by reference to a public tndex or by such other process as the Security
Agent may select, inciuding independent valuation

It each case, the Parties agree that the method of valuation provided for in this
Debenture shall consttute a commercially reasonable method of valuation for the
purposes of the Regulations

EXTENSION AND VARIATION OF THE LPA
Power of leasing

The statutory powers of leasing may be exercised by the Secunty Agent at any
time on or after an Event of Default has occurred and the Security Agent and any
Receiver or Delegate may make any lease or agreement for lease, accept
surrenders of leascs and grant options on such terms as it shall think fit, without
the noed to comply with any restnctions imposed by sections 99 and 100 of the
LPA

Extension of powers

The power of sale or other power conferred on the Security Agent and on any
Recewver or Delegate by this Debenture shall operate as 8 variation and extension
of the statutory power of sale under section 101 of the LPA and that power shall
arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Debenture.

Restrictions

The restrictions contained 1n sections 93, 103 and 109(1) of the LPA shall nct apply
to

{a) this Debenture,

(b) the exercise by the Security Agent of ts right to consolidate all or any of
the Security created by or under this Debenture with any ather Secunty In
existence at any time, or

{©) the Security Agent's power of sale,

which rights and powers may be exeraised by the Security Agent without notice to
the Chargors

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and removal

At any time after the Security created by a Chargor under this Debenture becomes
enforceable, the Securlty Agent may, by deed or otherwise and without notice to
the Chargors

(a) appoint ane or more persons to be a Recewver of the whole or any part of
the Charged Property;
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(b) appoint two or more Receivers of separate parts of the Charged Property,
(c) remove (50 far as it 1s lawfully able) any Recelver so appointed,

(d) appoint another person{s) as an additional or replacement Receiver(s), or
{c) appoint one or more persons to be an administrator of that Chargor.
Capacity of Recelvers

Each Recever appointed under Clause 13.1 (Appomtment and removal).

{a) may act severally or together with any other person appomnted or
substituted as Receiver,

(b) for all purposes shall be deemed to be the agent of the Chargors which
shall be solely responsible for the Recewer's acts, omissions, defaults,
losses and liabikties and for the payment of his remunerabon and no
Receiver shall at any time act as agent for the Security Agent, and

{c) shall be entitied to remuneration for his services at a rate to be determined
by the Secunty Agent from time to time {without bang hmited to the
maximum rate specified by $109(6) of the LPA) The Chargors alone shall
be liable for the remuneration and all other costs, losses, habihties and
expenses of every Recewver

Statutory powers of appointment

The powers of appointment of a Recewer shall be in addition to all statutory and
other powers of appointment of the Security Agent under the LPA (as extended by
this Debenture) or otherwise and those powers shall remain cxerasable from time
to time by the Security Agent in respect of any part of the Charged Property

POWERS OF RECEIVER

Subject to any restrictions in the mstrument appointing him but notwithstanding
any winding-up or dissofution of a Chargor, In relation to the Charged Property
(and any assets of a Chargor which, when got in, would be Charged Property)
every Recewver shall have, and be entitled to exercise at the cost of the Chargor, all
the powers

(a} conferred by the LPA on mortgagors and on mortgagees in possession and
on receivers appointed under the LPA;

(b) of an adminustrative receiver set out in Schedule 1 to the Insolvency Act
1986 (to the extent applicable, whether or not the Receiver is an
admnistrative receiver within the meaning of the Insolvency Act 1986)
together with the additional powers set out in Schedule 3 of the Insolvency
Act 1986,

(c} in relation to the Charged Property, which it would have if it were Its only
beneficial owner including the power to do or cmit to do anything which
the relevant Chargor itse!f could do or omit to do,

(d) of the Secunty Agent under this Debenture, and

13




15

1511

1512

16
161

611

1612

162

EXECUTION VERSION

{e) to deo anything {including bringing or defending proceedings in the name or
on behalf of a Chargor) which the Receiver considers incidental or
conducive to any of the functions vested in him, to the exercise of the
Collateral Rights {(including realisation of all or any part of the Charged
Property) or to gettng in any Charged Property or assets which when got
in would be Charged Property

APPLICATION OF MONEYS

The Secunty Agent or any Recewver shall apply all moneys received by them under

this Oebenture after the Secunty created under thus Debenture has become

enforccable in the following order:

(a) firstly, in or towards the payment pro rata of any unpaid costs and
expenses of the Secunity Agent or any Recewer or Delegate under this
Debenture and interest on them at the rate set out n Clause 11 3 (Default
interest) of the Faality Agreement (both before and aRer judgment) from
ther due date untd the date they are rrevocadly pad in full,

{b) secondly, In or towards the payment pro rata of any unpad fees,
commission or remuneration of the Security Agent and any Receiver or
Delegate,

{c} thirdly, In or towards the discharge of all kabilites having priority to the
Secured QObligations,

{d) fourthly, in or towards the discharge of the Secured Obligations in
accordance with the Faciity Agreement, and

{e) fifthly, in the payment of any surplus to the Chargors or other person
entitled to i,

and section 109(8) of the LPA shall not apply.

The prowisions 1 Clause 151 1 will overnde any appropriation made by the
Chargors.

PROTECTION OF PURCHASERS
Consideration

A receipt from the Sccurity Agent or any Recerver shall be conclusive discharge to
any purchaser or other person dealing with the Secunty Agent or any Recelver

In making any sale or disposal of any of the Charged Property or making any
acquisition, the Secunty Agent or any Recelver may do so for such consideration, in
such manner and on such terms as it thinks fit

Protection of purchasers

No purchaser or other person dealing with the Secunty Agent ar any Recewer shall
be bound to enquire,

(a) whether the nghts and powers conferred by or under any Finance
Document have ansen or are exercisable,

19
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(b) whether any consents, regulations, restrictions or diections relating to
those rights have been cbtained or comphad with,

{© as to the propnety or regulanty of acts purporting, or intended, to be In
exercise of those nghts, or

{d) as to the application of any moncy borrowed or raised,

ang the protection to purchasers contained in sections 104 and 107 of the LPA and
section 42(3) of the Insolvency Act 1986 shal! apply to any purchaser

FURTHER ASSURANCE
Further assurance

Each Chargor shall execute any document and do anything else the Secunty Agent
requires (and in such form as the Security Agent requires)

(a) to give effect to this Debenturc and the transactions intended to be
effected by it,

{b) to create, perfect, protect and preserve the Secunty intended to be created
by this Debenture and its ranking with any other Security over any
Charged Property,

() to exercise any rights, powers and discretions of the Secunty Agent, any
Receiver or any administrator in connection with any Charged Property,

(d} to facilitate the realisation of any Charged Property,;

(e) to enable or assist the Secunty Agent to enter into any transaction to start,
defend or conduct any proceedings and/or take any other action retating 1o
any Charged Property n any junsdiction or under the law of any
jurlsdiction; and/or

) for any similar or related purpose.

Each Chargor shall deliver to the Sccunty Agent such ewidence of the due
authorisation and execution of any document delivered or thing done under Ciause
17 1.1 as the Secunty Agent may require

The covenants set out in sections 2(1)(b) and 2(2) of the Miscellaneous Provisions
Act shall extend to Include the provisions set out in this Clause 17 1

If a Chargor falls, or the Security Agent reasonably suspects that @ Chargor has
failed, to comply with any of the undertakings i Clause 10 6 (Jnsurance), the
Security Agent and/or others appointed by st may do anything the Secunty Agent
requires to remedy that failure at the rnisk and cost of the relevant Chargor
(including granting free access to the Charged Property, the exccution of works,
the payment of money and/or effecting or renewing any such nsurance on such
terms as it sees fit)

Delivery of decuments

On the date of this Debenture and the acguisition by a Chargor of any interest in
any Real Property, that Chargor shall defiver to the Secunty Agent, and the Security

15
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Agent shall be entitled to hold dunng the Securmty Pered, all documents
conshituting or ewidencang title relating to the Real Property

Each Chargor shall

(a) on the date of this Debenture, deposit with the Securlty Agent (or procure
the deposit of) all certificates or other decuments of title to the Shares and
stock transfer forms (executed in blank by or on behaif of the Chargar),
and

{b) promptiy on the accrual, offer or ssue of any stocks, shares, warrants or
cther securitles 1n respect of or denved from any of the Shares, noufy the
Secunty Agent of that occurrence and procure the delivery to the Security
Agent cf all certificates or other documents of title representing those
secunities and such stock transfer forms or other instruments of transfer
{executed n blank by or on behalf of the Chargor) as the Secunty Agent
may request

Each Chargor shall, on request, immediately dehbver to the Security Agent, and the
Securtty Agent shall be entitled to hold dunng the Security Pericd, all ¢ther
certificates and documents of btle to and evidence of ownership of the assets
which form the Charged Property

Application to the Land Registry

Each Chargor consents to the entry of the following restriction In the Froprietorship
Reqister of any reqistered land forming part of the Charged Property from time to
ume

“No disposition of the registered estate by the proprietor of the registered estate,
or by the propreetor of any registered charge, not being a charge registered before
the entry of this restriction, is to be registered without a written consent signed by
the proprietor for the time being of the charge dated [e] 2015 in favour of The
Royal Bank of Scotland Plc referred to In the Charges Register {or 1ts
conveyancer) ”

Each Chargor authonses the Security Agent to apply to the Land Registry to enter
(a) the restriction in 17 3 1 against the relevant registered estate, and

(b} the obligation to make further advances on the charges register of the
relevant registered estates

Registration of Intellectual Property
£ach Chargor shall, if requested by the Secunty Agent, execute all such documents

and do all acts that the Secunty Agent may reasonably require to record the
interest of the Secunity Agent 1n any registers relating to any registered Intellectual

Property

POWER OF ATTORNEY

Appointment and powers

Each Charger irrevocably and by way of securty appaints the Secunity Agent, any

Receiver and any Delegate jointly ang severally to be s attorney (with full power
of substitution) and In its name, on its behalf to execute, deliver and perfect all
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documents and do all things which the attorney may consider necessary or
desirable to

{a) carry ut any obligation imposec on the Chargor by this Debenture or any
other agreement binding on it to which the Secunty Agent is party, and

(b) cnable the Secunty Agent, any Receiver and any Delegate to exercise, or
delegate the exerase of, any of the nghts, powers and authonbes
conferred on them under this Debenture or by law

Ratification

Each Chargor ratifies and confirms ali things done and all documents executed by
any attorney n the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY
Cumulativa rights

The Secunty created under this Debenture and the Collateral Rights shall be
cumulative, In addiion to and independent of every other Security which the
Secunty Agent or any Secured Party may at any tme hold for the Secured
Obligations or any other obligations or any nghts, powers and remedies provided
by law No prior Secunity held by the Security Agent (whether In Its capacity as
Secunty Agent or otherwise) or any of the other Secured Parties over the whole or
any part of the Charged Property shall merge with any contractual night or remedy
or other Securtty now or 1n the future held or available to any Secured Party

No prejudice

Neither the Secunty created under this Debenture nor the Coltateral Rights shiall be
prejudiced by any unenforceabiity or invalidity of any other agreement or
document or by any uime or indulgence granted to any Chargor or any cther
person, or the Secunty Agent (whether in its capauty as trustee or otherwisc) or
any other Secured Party or by any variation of the terms of the trust on which the
Security Agent holds the Securlty or by anything else which might otherwise
prejudice that Secunty or any Collateral Right

Remedies and waivers

No falure to exercise, nor any delay in exercising, on the part of any Secured
Party, any nght or remedy under this Debenture shall operate as a waiver, nor shall
any single or paruial exercise of any right or remedy prevent any further or other
exercise or the exerrise of any other right or remedy, The rights and remedies
provided in this Debenture are cumulative and not exdusive of any rights or
remedles provided by law

Effectiveness of Secunty

The Security created under ttus Debenture shall remain n full force and effect
uniess and unti! discharged by the Security Agent and no part of the Security from
ume to hme mtended to be constituted by this Debenture will be considered
satisfied or discharged by any intermediate payment, discharge or satisfaction of
the whole or any part of the Secured Obhgations

17
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No liability

None of the Secured Parties shall be flable {including for negligence or any cther
category of liability whatsoever) for any action taken by It under or in connection
with this Debenture, for any neglect or defauit in connection with the Charged
Property or for taking possession of, or realising ali or any part of, the Charged
Property, unless directly caused by Its gross negligence or wilful default In
particular, no Secured Party shall be liable for any neglect, default or omission In
connectton with the Charged Property to which a mortgagee or mortgagee in
possession might othenwvise be hable

The exerase by the Secunty Agent and/or others appointed by It of the powers
conferred by this Debenture shall not render the Security Agent liable to account as
a mortgagee In possession

Immediate recourse

Each Chargor wawes any right it may have of first requiring any Finance Party {or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
Secunty or claim payment from any person before claiming from a Chargor under
this Debenture  This waiver apples rrespective of any law or any prowision of a
Finance Document to the contrary

Deferral of rights

Duning the Seccunity Period, no Chargor will exercise any nghts which it may have
py reason of performance by it of its obhgations under this Debenture or the
enforcement of the Security created by it to take the benefit {in whole or in part
and whether by way of subrogation or gtherwise) of any nights of the Finance
Parttes under the Finance Documents or of any other guarantec or Secunity taken
under, or in connection with, this Debenture by any Finance Party

Further advances

Subject to the terms of the Facility Agreement, each Lender 15 under an obligation
to make further advances to the Chargors and that obhigation s deemed to be
incorporated into this Debenture

New accounts

If any Finance Party recelves notice (actual or otherwise) of any subsequent
Security over or affecting all or any of the Charged Property it may open a new
account or accounts n the name of each Chargor and, if it does not do so, it shall
nevertheless be treated as If it had done so at the time when it received or was
deemed to have received notice of that subsequent Secunity, and as from that time
all payments made by or on behalf of a Chargor to that Finance Party

{a} shall be credited or be treated as having been credited to the new account
of that Chargor, and

(b) shall not operate to reduce the Secured Obligations at the time when the
Finance Party received or was deemed to have recerved the nctice
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RELEASE OF SECURITY
Redemptton of Securty

At the end of the Secunity Period, the Secunty Agent shall release and cancel the
Security constituted by this Debenture and reassign the assets assigned under this
Debenture to the Chargors at the request and cost of the Chargors, i each case
subjact to Clause 20 2 (Avordance of payments) and without recourse to, or any
representation or warranty by, the Security Agent or any of its nominees,

Avoidance of payments

If the Security Agent considers that any amount pald or credited to any Finance
Party Is capable of being avorded or reduced hy wirtue of any bankruptcy,
insolvency, hiquidation or similar laws, the liability of the Chargors under, and the
Secunty constituted by, this Debenture shall continue and that amount shall not be
considered to have been trrevocably paid

Other chligations

Any release or discharge of all or any of the Secunty created by this Debenture
shall not releasc or discharge any Chargor from any hability to the Security Agent
(whether in its capacity 2s such or otherwise) or any cther Secured Party which
might exist independently of this Debenture

CURRENCY

The Security Agent or any other Finance Party may convert any moncys received,
recovered or realised \n any currency under this Cebenture from ther existing
currency Into any other currency by purchasing that other currency at the spot rate
of exchange for that party for the purchasc of any currency with any other
currency Iin the London foreign exchange market

SET-OFF

A Finance Party may set off the Secured Obligations (to the extent beneficially
owned by that Finance Party) against any matured obligation owed by that Finance
Party to a Chargor, regardless of the place of payment, booking branch or currency
of either obligation. If the obhgations are in different currencies, the Finance Party
may convert either obligation at & market rate of exchange n 1ts usual course of
business for the purpose of the set-off

ADDITIONAL CHARGORS

Dellvery of Security Accession Deed

The Parent may

(a) request that any of its Subsldiaries, or

(b) be required to procure that any other member of thc Group, which
becomes a Matenal Subsidiary or ceases to be a Dormant Subsidiary, as
s00n as possible after becoming a Matenial Subsidiary or ceasing to be a
Dormant Subsidrary, n  accordance with Clause 27 4 (Additional
Guarantors) of the Faciity Agreament,

(cach a“New Chargor”), become a Chargor under this Debenture

19
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The New Chargor shall become a Chargor if

{a) the Parent and the New Chargor deliver to the Security Agent a duly
completed and executed Secunty Accession Deed, and

()] the Parent confirms that rio Default is continuing or would occur as a result
of the New Chargor becoming a Chargor

Repetition of representations

Delvery of a Secunty Accession Deed canstitutes confirmation by the New Chargor
that the Repeating Representations and the representations set out In
Clause 9 (Representations and warranties) are true and correct to the extent
applicable to It as at the date of delivery as If made by reference to the facts and
crrcumstances then existing

NOTICES
Communications in writing

Any communication te be made under or in connection with this Debenture shall be
made 1n writing and, unless otherwise stated, shall be made by fax or letter

Addresses

The address and fax number {and the department or officer, If any, for whose
attention the communicatton Is to be made) of each Party for any commumcation
or document to be made or delivered under or in connection with the Debenture 15

(a) in the case of each Qriginal Chargor {other than the Parent), that identified
with 1ts name i Schedule 1 (Criginal Chargors),

(b} in the case of the Secunity Agent and the Parent, that identiied with its
name beltow,

or any substitute address or fax number or department or officer as the Party may
notify to the Agent under Clause 33 (Notices) of the Faciity Agreement (or the
Agent may nolfy to the other Parties, if a change 1s made by the Agent) by not
loss than five Business Days’ notice

Delivery

Any communication or document made or delivered by one person to another
under or 1in connection with this Debenture will only be effective

(a) if by way of fax, when recewved in legible form, or

(b) If by way of letter, when 1t has been left at the rclevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, If a particular depaitment or officer 1s specified as part of its address detaiis
provided under Clause 24 2 (Addresses ) if addressed to that department or officer,

Any communication or document to be made or delivered to the Secunty Agent will

be effective only when actually received by the Secunity Agent and then only If it Is
expressly marked for the attention of the department or officer identified with the
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Secunty Agent's signature below {or any substitute department or officer as the
Security Agent shall speafy for this purpose)

Any commumicabon or document made or delivered to the Parent In accordance
with this Clause 24.3 (Defivery) will be deemed to have been made or delivered to
each of the Chargors

Any communication or document which becomes effective, in accordance with
Clause 24 3 1 to Clause 24.3.3, afler 5 00pm n the place of recempt shall be
deemed only to become effective on the following day

English language

Any notice given under or In connection with this Debenture must be i English

All other documents provided under or in connection with this Debenture must be:

(a) in English, or

(b) if not in English, and 1f so required by the Secunty Agent, accompanied by
a certtfied English translation and, wn this case, the English translation will
prevall unless the document 1S a constitutional, statutory or other official
document.

PARTIAL INVALIDITY

If, at any time, any provistori of this Debenture is or becomes illegal, invahd or
unenforceable in any respect under any law of any junsdiction, nelther the legality,
vahdity or enforceabillty of the remaining provisions nor the legality, vahdity or
enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impalred and, If any part of the Security intended to be created
under this Debenture 15 1nvaild, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the Security

AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or waived only with the consent of
the Secunty Agent and the Parent

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the
same effect as If the signatures on the counterparts were on a single copy of the
Debenture

PERPETUITY PERIOD

The perpetuity penod, if applcable to this Debenture, shalt be the penod of one
hundred and twenty five years from the date of the Faality Agreement

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or in connection
with It are governed by English faw
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EXECUTION VERSION

ENFORCEMENT
Jurisdiction

The courts of England have exclusive junsdiction to settle any dispute ansing out of
or in connectron with this Debenture (Including a dispute relating 1o the existence,
validity or termmation of this Debenture or any non-contractual obligation arising
out of or in connectlon with thus Debenture) (@ “Dispute™)

The Partles agree that the courts of England are the most appropnate and
convenient courts te settle Disputes and accordingly no Party will argue to the
contrary

Thus Clause 30 1 s for the benefit of the Secunity Agent {as trustee for the other
Secured Partles) only As a result, the Secunity Agent shall not be prevented from
taking preceedings relating to a Dispute in any other courts with urisdichion  To
the extent allowed by 'aw, the Security Agent may take concurrent proceedings in
any number of jurisdictions

This Debenture has been executed as a deed and delivered on the date stated at
the heginning of this Debenture.
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EXECUTION VERSION

Schedule 1
Orlginal Chargors

Name of Chargor Registered number Notice detalls
Harrow Green Limited 01742531 Address.
66 Grosvenor Street
London WIK 3JL
Fax 0872 352 0429
Restore Shred Limited 07691186 Address.
66 Grosvenor Street
London WIK 33L
Fax* 0872 352 0429
IT Efficient mited 04200502 Address
66 Grasvenor Street
London W1K 3JL
Fax- 0872 352 0429
Crimson UK Limited 06990819 Address
66 Grosvenor Street
London WLK 3]L
Fax (0B72 352 0429
ITP Group Holdings Limited 03773715 Address
66 Grosvenor Strect
London WIK 31L
Fax 0872 352 0429
International Technotogy 03319889 Address
Products (UK) Limited
66 Grosvenor Street
London WK 3JL
Fax' 0872 352 0429
Restore Scan Limited 04624743 Address

&6 Grasvenor Street
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Office Green Limited

Takeback Limited

03772929

04025749
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EXECUTION VERSION

London WLK 3]L
Fax 0872 352 0429
Address

66 Grosvenor Strect
London WIK 3L
Fax 0B72 352 0429
Address

66 Grosvenor Strect
London W1K 3JL

Fax 0872 352 0429




Name of Chargor

Restorc PLC

Restore PLC

Restore PLC

Restore PLC

Restare PLC

EXECUTION VERSION

Schedule 2
Details of Real Property

Shaort description of property

All the freehold property known as Districts 12
and 14-18 Monkton Farleigh Mine and surface
areas known as Main West and Main East

All the freehold property known as land at
Mankton Farleigh thine, Monkton Farleigh

All the freehold property known as land at
Brockleaze Quarry, Corsham

All the lcasehold property known as the
underground worked out areas of the quarnes
and bed or beds of stone lying under the land
and the fire escape

All the leaschold property known as Substatfon,

Farteigh Rise, Monkton Farleigh, Bradford-on-
Aven
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Title number (if any)
WT153432

WT259642

WT 199584

WT169682

WT303710




Chargor

Restcre Pic
Restore Pic
Restere Plic
Restare Pic
Restore Pl
Restore Pic

Restore Scan
Limited

Restore Pl
ITP Group Holdings
Limited

ITP Group Holdings
Linuted

ITP Group Holdings
Limited

Schedule 3
Details of Shares

Description and number of shares

20,000 ordinary £1 shares in Harrow Green Limited
405,000 deferred £1 shares in Restore Shred Umited
300,075 orginary A £1 shares in Restore Shred Limited
25 ordinary B £1 shares in Restore Shred Limited

2 ordinary £1 shares in T Efficeent Limited

18,600,145 ordinary £1 shares in Restore Scan Limited
10,000 ordinary £1 shares in Crimson UK Umited

300 erdmary £0 1 shares in TTP Group Holdings
Limited

3 ordinary £1 shares in International Technology
Preducts (UK) Limrted
100 ordinary £1 shares in Office Green limited

100 ordinary £1 shares in Takeback Limited

25




Schedule 4

Notice and acknowledgement of assignment — Accounts and Third Party Accounts

Part 1 - Naotice of assignment

To [Provider of the Secured Account)

Date’ [»]

Dear Sirs

{Description of refevant account] (the “Secured Account”)

1

We refer to the Secured Account (which expression sha!l include all moneys
standing to the credit of that account now or in the future)

We give you notice that by a debenture dated {o] (the "Debenture’) between us
and [#] {the "Security Agent”), we have assigned all of our nghts and interests
under the Secured Account to the Security Agent.

We irravocably and unconditionally instruct and authorise you:

(a) not to release any moneys from the Secured Account without the Security
Agent’s written consent,

(b} that all our nights 1n connechon with the Secured Account are exercisable
only by {or wath the consent of) the Secunty Agent, and

(c) to disclose any information relatng to the Secured Account which the
Secunty Agent may from time to ime request.

You confirm that

(a)} you do not have, and will not make or excrcise, any claims or demands, any
rights of counterclaim, deduction, set-off or any other equities against us or
the Security Agent i respect of the Secured Account; and

(b} no amendment, waiver or release of any right or obligation i connection
with the Secured Account and no tormination or rescssion of the Secured
Account by us shal! be effective without the Security Agent's wntten consent
and in any event no such termination or rescission shall be effective unless
you have given notice to the Security Agent

Nobwithstanding anything in this notice or ctherwlse we (and not the Securnty
Agent or its appointees) shall be liable under the Secured Account to perform all
the obligations assumed by us under it

The instructions and authonsations contamed in this letter shall rematn in full force
and effect untl the Security Agent gives you written notice revoking them,

Please acknowledge recemnt of this letter and your acceptance of the instructions
and authorisations contalned 1In it by signing the attached form of
acknowledgement and returning 1t to the Secunity Agent,

This letter Is governed by, and shall be construed in accordance with, English law

Yours faithfully
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Part 2 - Acknowledgement of assignment notice

To {the Security Agent]

[Address]

For the attention of [e]

Date [e]

Dear Sirs

[Description of relevant account]

1 We acknowledge receipt of a notice dated [e] (the “Notice”) and addressed to us by [the
Chargor] (the “Chargor™)

2 Terms defined in the Notice but not in this acknowledgement shall have the same meaning
in this acknowledgement as In the Notice

3 We confirm our acceptance of the instructions and authonsations contained in the Notice
and consent to the assignment in your favaur

4 We acknowledge and confirm that

(a)

we have not recewved notice of any previous assignments or charges of or over the
Secured Account,

() we will not release any moneys from the Secured Account without your wiitten
consent,

{c) all the Chargor‘s nghts in connection with the Secured Account are exercisable only
by you (or with your consent),

{d) we will disclose to you any Information relating to the Secured Account which you
may from time to ime request,

(e) we do not have, and will not make or exercise, any claims ar demands, any nghts
of counterclaim, rights of deduction, set-off or any other equitics against you or the
Chargor In respect of the Secured Account,

(f) no amendment, waiver or release cf any night or obligation i connection with the
Secured Account and no termunation or rescission of the Secured Account by the
Chargor shall be effective without your written consent,

(9) the Chargor (and not you or your appomtees) shall be hable under the Secured
Account to perform ali the obhigations assumed by the Chargor under it; and

{h) these instructions may not be altered without your wntten consent

5 This letter Is governed by, and shall be construed tn accordance with, English law

Yours faithfully
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Schedule 5
Notice and acknowledgement of assignment - Insurance Pollcies

Part 1 - Notice of assignment
To [Insurer]
Date [e]
Dear Sirs
Policy number [o] (the “Policy™}
& We refer to the Policy, brief details of which are set out below
7 We give you notice that by a debenture dated [«] {the “Debenture”) between us and [s]
(the “Security Agent”), we have assigned all of cur rights and Interests under the Policy

to the Security Agent

8 We reguest that the nghts of the Secunity Agent under this assignmeant be clearly noted in
the Policy and that you provide the Security Agent with evidence of that notice

9 The tnstructtons and authonsations contained in this fetter shall remait in full force and
effect until the Secunty Agent gives you written notice revoking them

10 Please acknowtedge receipt of this letter and your acceptance of the instructions and
authonisations contained in it by signing the attached form of acknowledgement and
returning it to the Secunty Agent

il Thss fetter 15 governed by, and shall be construed in accordance with, Enghsh law

Yours faithfully

For and on behalf of {the Chargor)

Details of the Palicy
Name of insured- [e]
Nature of Policy’ [e]
Policy number [o]

Ronewal date [e]

1




To

Part 2 - Acknowledgement of assignment notice
[the Security Agent]

[Address)

For the attention of [e]

Date, (e}

Dear Sirs

Policy Number [o]

12

13

14

15

16

We acknowledge receipt of a notico dated [e] (the "Notlce™) and addressed to us
by [e] (the "Chargor”)

Terms defined in the Notice but not in this acknowledgement shall have the same
meaning in this acknowledgement as in the Notice,

We confirm our acceptance of the instructions and authorisations contained in the
Notice

Ve acknowledge and confirm that

(a) we have not, as at the date of this acknowledgement, recerved any notice
that any third party has or will have any right or interest in, or has made or
will be making any claim or demand or taking any action i respect, of the
nghts of the Chargor under or 1 respect of the Policy,

()] the interest of the Secunity Agent In the Polcy regarding which the Chargor
has assigned 1ts nghts shall be clearly noted and evidence provided to you
of that notice, and

(c) these instructions may not be altered without your written consent,

This letter 1s governed by, and shall be construed in accordance with, English law

Yours faithfuily

F.;)r and on behalf' Ejf [Insurer)
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Schedule 6
Notice and acknowledgement of assignment - Specific Contracts

Part 1 - Notice of asslgnment

To ([Party to Contract]

Date [e]

Dear Sirs

[ Description of refevant contract including parties and date] (the “"Contract™})

17

8

19

20

21

22

23

We refer to the Contract

We give you notice that by a debenture dated (o] (the "Debenture”) between us
and {»] (the "Security Agent”), we have assigned all of our nghts and interests
under the Contract to the Sccunty Agent

Please note that we may not agree to terminate or amend the Contract in any way,
except with the Secunity Agent’s written consent

You are directed to comply with all requests and instructions recetved by you from
the Security Agent and to pay all sums payable to us under the Contract to the
Security Agent

The Instructions and authonsations contained in this letter shall remain in full force
and effect until the Secunty Agent gves you written notice revoking them

Please acknowledge receipt of this letter and your acceptance of the instructions
and authorisations contained in it by signing the attached form of
acknowiedgement and returning it to the Security Agent

This letter 1s governed by, and shall be construed in accordance with, English faw

Yours faithfully

For and on hehalf of [the Chargor]
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To

Acknowledgement of notice of assignment
{the Secunty Agent]

[Address]

For the attention of [e]

Date [e]

Dear Sirs

[Description of refevant contract including parties and date]

24

25

26

a7

28

We acknowledge receipt of a notice dated [o] (the "Notice™) and addressed to us
by (] (the "Chargor™)

Terms defined in the Notice but not in this acknowledgement shall have the same
meaning in this acknowledgemeant as in the Notice,

We confirm our acceptance of the instructions and authorisations contained in the
Natice and consent to the assignment in your favour

We acknowledge and confirm that

(a) the Chargor 15 not entitled to agree to terminate or amend the Contract in
any way, except with your written consent,

(b) if the Chargor 15 1n breach of any provision under any of the Contract we
shall (hefore enforcing our nghts against the Chargor) notify you of the
breach and allow you 14 days to remedy the breach,

(c) you are under no obligation or ilability to remedy any breach or otherwise
to comply with any obligabon on the part of the Chargor under the
Contract, and

{d) these instructrons may not be altered without your wnitten consent

This letter is governed by, and shall be construed in accordance with, English law

Yours faithfully

For and on behalf of [party to the Contract]
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Schedule 7
Form of Security Accession Deed

SECURITY ACCESSION DEED

DATED [s]

PARTIES

(1) [#], @ company Incorporated under the laws of [e] with regrstered number [e]
(the “"New Chargor™);

(2} Restore Plc, @ company ncorporated under the laws of England and Wales with
registered number 05166780 (the "Parent”) for itself and as agent for and on
behalf of each of the existing Chargors, and

(3) [e] as [agent and] trustec for itself and the Finance Partfes (the “Security
Agent”)

BACKGROUND

This deed 1s supplemental to a debenture dated [»] between, among others, the Parent, the

Chargors named in 1t and the Security Agent {as supplemented and amended from time to
time, the "Debenture™

THIS DEED WITNESSES as follows:

1

11

12

DEFINITIONS AND INTERPRETATION
Definitions

Words and expressions defined in the Debenture shall have the same meanings in
this Deed

Interpretation

The principies of construction set out In clause 1 2 (Construction) of the Debenture
shall apply to this Deed, insofar as they are relevant to it, as they apply to the
Debenture

ACCESSION OF NEW CHARGOR

The New Chargor agrees to be a Chargor for the purposes of the Debenture with
immegrate effect and agrees 1o be bound by all of the terms of the Bebenture as if
it had originally been a party to it as a Chargor

CREATION OF SECURITY

The New Chargor mortgages, charges and assigns to the Secunty Agent all lts
business, undertaking and assets on the terms of clause 3 (Creation of Security ) of
the Debenture provided that

(a) the real property charged by way of legal mortgage shall be the real
property rcferred to in Schedule | (Real property ), and

&) the Shares charged by way of fixed charge shall include the Shares
referred to In Schedule 2 (Shares )

35




4 CCONSENT OF EXISTING CHARGORS
The existing Chargors agree to the terms of this Deed and agree that its execution
will in no way prejudice or affect the Secunty granted by each of them under (and
covenants given by each of them in) the Debenture

S NOTICES

The New Chargor confirms that its address detads for notices in relation to clause
24 (Notices ) of the Debenture are as follows:

Address, [e]
Fax [»]
6 GOVERNING LAW AND JURISDICTION

This Deed 1s governed by English law

Executed as a deed and dellvered on the date appearing at the beginning of this
Deed.

Schedule 1 - Real property

Schedule 2 - Shares

6




SIGNATORIES TO SECURITY ACCESSION DEED
THE NEW CHARGOR

[INSERT NAME OF NEW CHARGOR]

Executed as a deed by [name of new )

charger] acting by: }
Director
Director

THE PARENT

Restare Pic

Executed as a decd by RESTORE PLC )

acting by: )
Director
Director

THE SECURITY AGENT

[INSERT NAME OF SECURITY AGENT)
By*
Address

7




EXECUTION PAGE

THE PARENT

Restore Plc

Executed as a deed by RESTORE PLC ) _
)

actingby (Aim (owncElc

in the presence of a witness

Director
Signature of witness ) -
)
Name of witness <=, a1
Address
Cccupation

HAQAGE ECT AL O TAOT

THE ORIGINAL CHARGORS

Restore PLC
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Executed as a deed by RESTORE PLC )]
acting by /‘%’4“" é”/’"‘f"‘.

1In the presence of a witness

Director

Signature of witness )
)

Name of witness® <=5 "} Coe =

Address

Occupation

HASACGE—EOT ACCeuul AT

Harrow Green Limited

Executed as a dead by HARROW GREEN ) —
LIMITED )
acting by /7P Lovrc€Lc
In the presence of a witness
Director
Signature of witness % -

Name of witness <— Creswe_

Address

Occupati
HASAGEMRO T Acco 040 T




Restore Shred Limited

Executed as a deed by RESTORE SHRED )
LIMITED )
acting by ~FZ*9m é"’”(é‘{.(‘

in the presence of a witness

Director
Signature of witness )
)
Name of witness <=, C e~

Address.

Qccupatio

FMAAGEVEOT ACa O AT

Crimson UK Limited

Executed as a deed by CRIMSON UK )
LIMITED )
acting by ZRT A

In the presence of a witness

Director

Signature of witness:

Name of witness = ’} e,
Address




Restore Scan Limited

Executed as a deed by RESTORE SCAN )
LIMITED )

act]ng by /é’&ﬂ/"l éf/ﬂ( E. £l

In the presence of a witness

Director
Signature of witness ) -
}
Name of witness &5 Corm
Address
Occupation®

MAQAGE T

AT QT4 0T

IT Efficient Limited

Executed as a deed by IT EFFICIENT )
LIMITED )
%gm /0//"645 44

acting by
in the presence of a witness

Director

Signature of witness )
)

Name of witness S ( e
Address

MAOASE b= /O™ AT s oA O+
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International Technology Products (UK) Limited

Executed as a deed by INTERNATIONAL )
TECHNOLOGY PRODUCTS (UK) )
LIMITED

acting by /%Jﬂm A’Mﬂs <

m the presence of a witness

Director
Signature of witness: ) -
)
Name of witness* <5 (\ Wt
Address
Occupatio

WAL DA S e DT

Ao DT ADT

ITP Group Holdings Limited

Executed as a deed by ITP GROUP )
HOLDINGS LIMITED )

acting by A Dok
in the presence of a witness

Director

Signature of withess. )
)

C—-.
Name of witness < Ce ~_

Address

Occupation

A OQACENEDT Acca. Sea o




Office Green Limited

Executed as a deed by OFFICE GREEN
LIMITED

acting by o Lomrce e

in the presence of a witness

Director

Signature of witness )

Name of witness

Address

Occupatio
A QAGEEDT AT A A

Takeback Limited

Executed as a deed by TAKEBACK )
LIMITED )
actingby 2R Lovwesie

in the presence of a witness

Director

Signature of witness

Name of withess

Address

Occupato




THE SECURITY AGENT

The Royal Bank of Scotland Pic
By Ao N AL
Address

Attention
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