COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect

of each register entry for a mortgage or charge.
Pursuant to section 395 of the Companies Act 1985
Please do not
wnite 1n c=LCC a0
tms margin To the Regjstrar of Compantes For official use  Company number
Please complete {Address overleaf - Note 6) e - = o
legibly, preferably [ B I 03691883
n black type, or [T R

boid biock tetterrng  Name of company

*Insert full name * Noreros ple (the "Company"}

of Company
Date of creation of the charge
I 10 July 2007 I
Description of the nstrument (if any) creating or evidencing the charge (note 2)
& debenture dated 10 July 2007 {the "Debenture") made between, among
others, the Company in favour of Lloyds TSB Bank plc as security trustee
for the Secured Parties on the terms and conditions as set out in the
S Debenture (the "Security Trustee")
Please refer to Schedule 1 for definitions
Amount secured by the mortgage or charge
_
1l present and future obligations and Liabilities cf the Company to the
Secured Parties (or any of them) under or in relation to any one or more of
the Finance Documents provided that no obligation ¢r Liability shall be
included to the extent that, 1f 1t were sc¢ included, the Security (or any
part thereof) would be unlawful or prohibited by any applicable law (the
"Secured Obligations™)
T Please refer to Schedule 1 for definations
o
Names and addresses of the mortgagees or persons entitled to the charge
Please refer to Schedule 2
Postcode
Presentor's name address and For official Use (06/2005)
reference (If any) Mortgage Section Post room
Clifford Chance LLP
10 per Bank Street
Lo n
E14/533J
(via CH London Counter)
LDs 23
/0
Ttme cntical reference COMPANMOO? 478
IES HOUSE
70-20345880 |
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Short particulars of all the property mortgaged or charged

Please refer to Schedule 3.
Please refer to Schedule 1 for definitions.

Particulars as to commission allowance or discount (note 3)

I None

U

On behalf of M DROGGNNNchargee] 1

MQ@Mf

Notes

1

The onginal instrument (f any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395) If the property 1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom {section 398) A copy of the instrument creating the charge will be
accepted where the property charged s situated and the charge was created outside the Uruted
Kingdom {section 398) and in such cases the copy must be venfied to be a correct copy enther by the
company or by the person who has delivered or sent the copy to the Registrar The verfication must be
signed by or on behalf of the persen giving the venfication and where this 15 given by a body corporate
it must be signed by an officer of that body A verfied copy will also be accepted where section 398(4)
appbes (property srtuate in Scotland or Northemn Ireland) and Form No 398 1s submitted

A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

In this section there should be inserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either directly or indirecily by the company to any person in
consideration of hrs,

(a) subscnbing or agreeng to subscnbe, whether absolutely or conditionally, or

(b) procunng or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return The rate of interest payable under the terms of the
debentures should not be entered

If any of the spaces in this form prowvide insufficient space the particulars must be entered on the
prescribed continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House

The address of the Registrar of Companies s Compantes House, Crown Way, Cardiff CF14 3UZ
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COMPANY NUMBER 03691883

Schedules to Form 395 relanng to the Debenture entered mnto by Norcros plc (Company No.
03691883) dated 10 July 2007

SCHEDULE 1
DEFINITIONS
In thas form 395

"Accession Letter” means a document substantially in the form set out 1n Schedule 6 (Form of
Accession Letter) 1o the Facility Agreement

"Account” means, n respect of the Company, each account maintamned by the Company with
a bank or other financial institution

“Additional Borrower” means a company which becomes an Additional Borrower n
accordance with Clause 26 (Changes to the Obligors) of the Facility Agreement.

"Additional Guarantor” means a company which becomes an Additional Guarantor in
accordance with Clause 26 (Changes to the Obligors) of the Facility Agreement.

"Affiliate” means, in relaton to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsichary of that Holding Company

"Agent” means Lloyds TSB Bank plc as agent of the other Finance Parties

"Ancillary Document” means each document relating to or evidencing the terms of an
Ancillary Facility

"Ancillary Facility” means.

(2) the £8,500,000 working capital facility made available by Lloyds TSB Bank plc on the
terms of an agreement dated on or about the date of the Debenture,

(b)  the £6,200,000 bonds, guarantees and indemnities facility made available by Barclays
Bank PLC on the terms of an agreement dated on or about the date of the Debenture;
and

{©) any other ancillary facility made available by an Ancillary Lender in accordance with
Clause 7 (Anciilary Facilinies) of the Facility Agreement

"Ancillary Lender” means each Lender (or Affihate of a Lender) which makes available an
Ancillary Facility in accordance with Clause 7 (Anculary Facilines) of the Facility
Apgreement

"Arrangers" means Lloyds TSB Bank plc Debt Capital Markets, Barclays Leveraged Finance
and Fortis Bank SA/NV UK Branch and "Arranger” shall mean any one of them

"Assigned Account” means’
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COMPANY NUMBER 03691883

(a) each Account identified 1n Part V of Schedule 2 (Assigned Accounts) to the Debenture
and any renewal or redesignation thereof, and

(b) any other Account designated 1n writing as such by the Security Trustee

"Assigned Deposits” means the balance from time to tume standing to the credit of an
Assigned Account, mcluding all interest credited to such Assigned Accourt and the
Company’s right, title and interest in and to the benefit of such Assigned Account and to the
Financial Indebtedness represented by such credit balance

"Borrower" means an Original Borrower or an Additional Borrower unless 1t has ceased to be
a Borrower in accordance with Clause 26 (Changes to the Obligors) of the Facility
Agreement

"Charged Accounts” means

(a) each Account maintained by the Company with the Security Trustee 1denufied in Part
V of Schedule 2 (Charged Accoumts) to the Debenture and any renewal or
redesignation thereof, and

(b) any other Account mamtamned by the Company with the Securnity Trustee designated m
writing as a Charged Account by the Security Trustee

"Charged Deposits” means the balance from time to time standing to the credit of a Charged
Account, mcluding all mterest credited to such Charged Account and the Company’s right,
title and interest m and to the benefit of such Charged Account and to the Financial
Indebtedness represented by such credit balance

"Facility” means the revolving credit facility made available under the Facility Agreement as
described mm Clause 2 (The Facility) of the Facility Agreement

"Facility Agreement” means the multicurrency revolving facility agreement dated 10 July
2007 between Norcros Plc as a Borrower and Guarantor, the other companies named therein
as Onigmal Borrowers and Original Guarantors, Lloyds TSB Bank plc Debt Capital Markets,
Barclays Leveraged Finance and Fortis SA/NV UK Branch as Arrangers, the financial
institutions named therein as Original Lenders, Lloyds TSB Bank Plc as Agent and the
Secunty Trustee

"Fee Letter” means any letter or letters dated on or about the date of the Facility Agreement
between the Arrangers and the Company (or the Agent and the Company) setting out any of

the fees referred to in Clause 13 (Fees) of the Facility Agreement

"Finance Document” means the Facility Agreement, the hedging letter, the Hedging
Documents, the Security Documents, any Fee Letter, any Accession Leiter, any Resignation
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COMPANY NUMBER (3691883

Letter, any Ancillary Document and any other document designated as a "Finance
Document” by the Agent and the Company

"Finance Party” means the Agent, the Security Trustee, an Arranger, a Lender, an Ancillary
Lender, or a Hedge Counterparty

"Financial Indebtedness” means any indebtedness for or in respect of .

(a) moneys borrowed,

(b) any amount raised by acceptance under any acceptance credit facihity or dematerialised
equivalent,

(c) any amount raised pursuant to any note purchase facility or the 1ssue of bonds, notes,
debentures, loan stock or any similar instrument,

(d the amount of any liability 1n respect of any lease or hire purchase contract which
would, 1n accordance with GAAP, be treated as a finance or capital lease,

(e) receivables sold or discounted (other than any receivables to the extent they are sold on
a non-recourse basis),

(f) any amount raised under any other transaction (including any forward sale or purchase
agreement) having the commercial effect of a borrowing,

(g} any derivative transaction entered into 1n connection with protection agamst or benefit
from fluctuation 1n any rate or price (and, when calculating the value of any derivative
transaction, only the marked to market value shall be taken into account),

()  any counter-indemnity obligation n respect of a guarantee, indemnity, bond, standby
or documentary letter of credit or any other mstrument 1ssued by a bank or financial
mnsttution, and

)] the amount of any hability 1n respect of any guarantee or indemmity for any of the
items referred to in paragraphs (a} to {h) above

"Fixtures” means, n relation to any Real Property, all fixtures and fitings (including trade
fixtures and fittings) and fixed plant, machinery and equipment and other items attached to the
relevant Real Property whether or not constituting a fixture at law.

"GAAP" means generally accepted accounting principles in the United Kingdom

"Group” means the Company and its Subsidiaries for the time being (other than Norcros

Group (Trustee) Limited, a company registered in England and Wales under company number
400113)
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COMPANY NUMBER 03691883

"Guarantor" means an Onginal Guaranior or an Additional Guarantor, unless 1t has ceased to
be a Guarantor in accordance with Clause 26 (Changes to the Obligors) of the Facility
Agreement

"Hedge Counterparty” means a provider of hedging arrangements and which 1s either

(a) an Imtial Hedge Counterparty,

()  a Lender or an Affihate of a Lender or a person that was a Lender or an Affiliate of a
Lender at the time 1t entered into the relevant Hedging Arrangement;

) where no Lender or Affiliate of any Lender has offered rates that are competitive with
those that are being offered to the relevant member of the Group by a reputable third
party hedge counterparty, any such third party hedge counterparty that has entered nto
a Hedging Arrangement,

and which 1s a party to the Facilty Agreement as a Hedge Counterparty in accordance with the
provisions of the Facility Agreement This expression includes any person who was, at the
time of entry into those hedging arrangements, but 1s no longer, a Lender or an Affihate of a
Lender

"Hedging Arrangements” means the agreements entered mto or to be entered into by the
Company or any other Borrower under the Facility Agreement and a Hedge Counterparty for
the purpose of hedging interest rate liabilities 1n relation to the Facihity

"Hedging Document” means each master agreement, confirmation or other document
evidencing any Hedging Arrangements

"Holding Company" means, 1n relation to a company or corporation, any other company or
corporation 1n respect of which 1t 15 a Subsidiary

"Initial Hedge Counterparties” means the hedge counterparties listed 1n Schedule 15 (Initial
Hedging Counterparties and Hedging Documents) to the Facility Agreement

"Insurances” means all contracts and policies of insurance of whatever nature which are,
from tume to time, taken out by or on behalf of the Company or (to the extent of such nterest)

in which the Company has an interest (and including, without himuation, any Keyman
Policies)

"Intellectual Property Rights” means all patents, trade marks, service marks, designs,
design nights, uuhty models, business names, topographical or similar rights, copyrights,
moral rights, database rights, rights n inventions, computer software, know-how, trade
secrets and confidental information and other mtellectual property rights and any interests
(including by way of licence) subsisting anywhere in the world in any of the foregoing (in
each case whether registered or not and including all applications for the same) owned by the
Company
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COMPANY NUMBER 03691883

"Intercompany Loans” means each mtercompany loan as set out in Part VII of Schedule 2 to
the Debenture

"Investments” means

(a) the Shares and any other stocks, debentures, bonds, loan stocks, warrants, coupons,
negotiable instruments, certificates of deposit or other securities or "investments” {as
defined 1n Part II of Schedule II to the Financial Services and Markets Act 2000 mn
force at the date hereof), and

‘W) units m Unit Trust Schemes
"Lender" means
{a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become a Party n
accordance with Clause 25 (Changes 1o the Lenders) of the Facility Agreement,

which 1n each case has not ceased to be a Party in accordance with the terms of the Facility
Agreement

“Liability” means any obhgation or hability for the payment of money, whether in respect of
principal, interest or otherwise, whether actual or contingent, whether owed jointly or
severally and whether as principal or surety or in any other capacity whatsoever

"Material Contracts” means the contracts detalled m Part IV of Schedule 2 (Material
Contracts) to the Debenture and any other contract from time to time which has a value
excess of £1 million

"Notice of Assignment” means a duly completed notice of assignment in the form set out n
the relevant Part of Schedule 3 (Notices of Assignment) to the Debenture being

(a) Part IA, 1n the case of Insurances,

{b) Part IIA, 1n the case of Assigned Accounts, and
(c) Part IIIA, 1n the case of Material Contracts
"Obligor” means a Borrower or a Guarantor

"Original Borrowers" means the Company and the Subsidiaries of the Company listed 1n Part
I of Schedule 1 to the Facility Agreement as original borrowers

"Original Guarantors" means the Company and the Subsidiaries of the Company listed 1n
Part 1 of Schedule 1 to the Facility Agreement as original guarantors
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COMPANY NUMBER 03691883

"Original Lenders" means the financial institutions histed as lenders in Part II of Schedule 1
to the Facility Agreement

"Party” means a party to the Facility Agreement

"Real Property" means freehold or leasehold property in England and Wales and any other
land, buildings or erections anywhere in the world and any estate or interest theremn, and any
reference to Real Property includes all rights, easements and privileges from time to time
attached or appurtenant thereto and all buildings, erections and Fixtures from time to time
therein or thereon

"Receiver” means any administrative receiver, receiver and/or manager or any other receiver
{whether appomted pursuant to the Debenture or pursuant o any statute, by a court or
otherwise) of all or any of the Secured Assets

"Registered Intellectual Property Rights" means know-how, patents, registered trade marks,
service mark, business move, topographical or simlar right, copynght of other intellectual
monopoly right whether registered or not and including any applicatons of the same and
registered designs, including applications for any of the same n any part of the world

"Related Rights" means, n relation to any Investment of the Company

(a)  any proceeds of and any nght or option to receive any dividend, distribution, interest
or other income paid or payable in relation to any such Investment, and

{b) any night or option to receive, call for delivery of or otherwise acquire any stocks,
shares, debentures, bonds, loan stocks, warrants, securitics, momes or other property
of any kind, accruing or offered at any time or deriving therefrom, whether in addition
to or 1n substitution for such Investment

"Resignation Letter” means a letter substantially in the form set out in Schedule 7 (Form of
Resignaton Letter) 1o the Facility Agreement

"Secured Assets” means all of the assets, rights, title, interests and benefits of the Company
from time to tume the subject of the Security

"Secured Obligations” means all present and future obligattons and Liabilities of the
Company to the Secured Parties (or any of them) under or n relation to any one or more of
the Finance Documents provided that no obligation or Liability shall be included in the
defimition of "Secured Obligations” to the extent that, 1f it were so included, the Security (or
any part thereof) would be unlawful or prohibited by any applicable law

"Secured Parties” means each of the Finance Parties and any Receiver appointed under the
Debenture

"Security” means the security created or purported to be created by the Debenture
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COMPANY NUMBER 03691883

"Security Documents" means each of the documents lhsted as being a Security Document n
paragraph 4 of Part I of Schedule 2 (Conditions Precedent) to the Facility Agreement and any
document required to be delivered to the Agent under paragraph 10 of Part II of Schedule 2
(Conditions Precedent) to the Facility Agreement, together with any other document entered
mnto by any Obligor 1n favour of a Finance Party creating or expressed to create any Security
over all or any part of 1ts assets 1n respect of the obligations of any of the Obligors under any
of the Finance Documents.

"Shares" means the shares idennfied i Part III of Schedule 2 (Shares) (if any) to the
Debenture and all other shares in the capital of any company now or i the future legally or
beneficially owned by the Company and/or any nominee on 1ts behalf

"Subsidiary” means

(a)  a subsidiary within the meaning of section 736 of the Companies Act 1985, and

(b) a subsidiary undertaking within the meaming of section 258 of the Compames Act
1985

"Unit Trust Scheme" has the meaning set out in Section 237(2) of the Financial Services and
Markets Act 2000
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COMPANY NUMBER 03691883

SCHEDULE 2
NAMES AND ADDRESSES OF THE MORTGAGEES OR PERSONS ENTITLED TO
THE CHARGE

Lloyds TSB Bank plc, Bank House, Wine Street, Bristol BS1 2AN as Security Trustee for the
Secured Parties, which expression includes any person which 1s for the time being the security
trustee (or a co-trustee of the secunity trustee) for the Secured Parties
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COMPANY NUMBER 03691883

SCHEDULE 3

SHORT PARTICULARS OF ALL PROPERTY MORTGAGED OR CHARGED

1 SECURITY

11  Fixed Charge

The Company, with full utle guarantee and as continuing security for the payment,
discharge and performance of the Secured Obligations, charged in favour of the
Security Trustee to hold the same on trust for the Secured Parties on the terms set out
1n the Facility Agreement

111

UK/1356063/04

by way of first legal mortgage, all of the Real Property (if any) specified m
Part I of Schedule 2 (Real Property) of the Debenture, all other Real Property
now vested in the Company, the proceeds of sale of all or any part thereof, all
Investment and all Related Rights now or in the future beneficial and/or
legally owned by the Company,

by way of first fixed charge (but 1n the case of paragraphs (d) and (g) of sub-
clause 3 1.2 of Clause 3 of the Debenture, only if and to the extent the nights
m question have not been effectively assigned pursuant to Clause 4
(Assignments) of the Debenture or such rights have been effectively assigned
but such assignment has not been perfected by the service of the appropriate
Notice of Assignment)

(a) to the extent not effectively charged pursuant 1o sub-clause 3 1 1 of
Clause 3 of the Debenture, all estates or interests in any Real Property
{whether such tnterests are freehold, leasehold or licenses) vested 1n, or
acquired by 1t now or after the date of the Debenture and the proceeds of
sale of all or any part thereof,

(b) to the extent not effecuvely charged pursuant to sub-clause 311 or
paragraph (&) of sub-clause 3 1 2 of Clause 3 of the Debenture, all plant
and _machinery, equipment, computers, vehicles and other chattels
(excluding any for the ume being forming part of the Company’s stock-
in-trade or work in progress) now or in the future owned by the
Company or (to the extent of such nterest) in which the Company has an
mterest and the benefit of all contracts and warranties relating to the
same the benefit of any covenants for title given or entered into by any
predecessor n title of a company 1n respect of that property or any
moneys paid or payable n respect of those covenants,

(c) all of the Charged Deposits;

(d) all of the Company’s rights, title, mterests and benefits m, to or
respect of the Insurances and all claims (and proceeds) and returns of
prermums 1n respect thereof to which the Company is now or may at any
future tme become entitled,

-9- 257898/70-20345980




12 Assignment

(e)

)

(g

(h)

()

()

(k)

1)

COMPANY NUMBER 03691883

(to the extent that the same do not fall within any other paragraph of
sub-clause 3.1 2 of Clause 3 of the Debenture) all of the Company’s
rights, title, interests and benefits 1, to or n respect of the Maternal
Contracts,

all the present and future goodwill of the Company (including all brand

names not otherwise subject to a fixed charge or assignment under the
Debenture),

all of the Company’s rights, utle, nterests and benefits in, to or mn
respect of all present and future licences, consents and authorisations
(statutory or otherwise) held in connection with the business of the
Company or the use of any asset of the Company and the right to
recover and recerve all compensation which may at any time become
payable to 1t 1n respect of any such licence,

all the present and future uncalled capital of the Company,

all the present and future Registered Intellectual Property Rights of the
Company ncluding, without limitation, the patents, registered designs
and trade marks specified in Part II of Schedule 2 (Registered
Intellectual Property Rights) to the Debenture (1f any);

any benefit of any authorisation (statutory or otherwise) held n
connection with 1ts use of any Secured Asset,

right to recover and receive compensation which may be payable to 1t 1n
respect of any authorisation referred to in Clause 3.1 2 (k) of the
Debenture above, and

any beneficial interest, claim or entitlement it has in any pension fund

Subject to Clause 4 2 (Non-Assignable Rights) of the Debenture, the Company assigned
to the Security Trustee to hold the same on trust for the Secured Parties on the terms
set out n the Facility Agreement with full utle guarantee and as contimung security for
the payment, discharge and performance of the Secured Obligations

121

122

123

UK/1356063/04

all of the Company’s rights, title, nteresis and benefits in, to or in respect of
the Insurances (including all proceeds) and all claims and returns of premiums
in respect thereof to which the Company 1s now or may at any future time
become entitled,

all of the Assigned Deposits,

all of the Company’s rights, utle, mterests and benefits 1n, to or in respect of
the Material Contracts,
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14

COMPANY NUMBER 03691883

124 to the extent not charged under the provisions of paragraph (1) of sub-clause
3 12 of Clause 3 of the Debenture, all of the Company’s present and future
Intellectual Property Rights, and

125 all of the Company's rights, title, interests and benefits in, to and n respect of
the Intercompany Loans.

Floating Charge

The Company, with full title guarantee and as continumg security for the payment,
discharge and performance of the Secured Obligations, charged mn favour of the
Security Trustee to hold the same on trust for the Secured Parties on the terms set out
in the Facility Agreement by way of a first floating charge all 1ts undertaking and assets
whatsoever and wheresoever both present and future, not effectively charged pursuant
to Clause 3 (Fixed Charges) of the Debenture or effectively assigned pursuant to
Clause 4 (Assignments) of the Debenture

Negative Pledge

The Company will not create or permit to subsist any Security over all or any of 1its
present or funire assets other than

141 Security constituted by or created pursuant to any of the Finance Documents,
and

142 other Security expressly permutted pursuant to the terms of the Fmance
Documents
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CERTIFICATE O THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 03691883

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 10th JULY 2007 AND CREATED BY NORCROS PLC FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO THE
SECURED PARTIES (OR ANY OF THEM) UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT
TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 23rd JULY 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 26th JULY 2007.
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