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Registration of a Charge

Company name: RIG LIMITED
Company number: 03922902
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Received for Electronic Filing: 24/12/2013

Details of Charge

Date of creation:  19/12/2013
Charge code: 0392 2902 0002
Persons entitled: SPREAD TRUSTEE COMPANY LIMITED
Brief description:
Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NEIL KERNON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3922902

Charge code: 0392 2902 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2013 and created by RIIG LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

24th December 2013 .

Given at Companies House, Cardiff on 24th December 2013

Companies House
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DATED: {% OEENEEE 3m3

{1} RAG LIMITED
{2} SPREAD TRUSTEE COMPANY LIMITED

GUARANTEE AND DEBENTURE
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™
THIS GUARANTEE AND DEBENTURE IS MADE QN THE R DAY OF DECRaREE 2013
BY

RIS LIVHTED s oouvipany registersd in England with number D3822907 whose registered offive is at 1 High
Street; Thatcharn, Berkshite RGN 3G {the "Catpany’)

IN FAVOUR OF

SPREAD TRUSTEE COMPANY LINITED fregisterisd in Guurnsey under fistriter 7714 whise registerad offics
is &t PO Box 118, Martello Court, &dmiral Park, St Peter Port, Guernsey 15¥1 3M8 a5 trustae of the Fransh
Settlernent dated 7 November 1854 and not otherwise {the “Lender™.

WHEREAS:

{A) it is agreed by the Lender and the Compaiy that this Guarantee and Debenture shall be granted
2% sucurity foralf and any present and future sums due 1o the Lender rder the Loen Agresments
and for athensise,

This Deedwitnasses as followss
kY GUARANTEE
1.3 The Company guarantens to the Lindesr that it shall on dernand gay 1o the Lendears-

L1l Al monsys which 806 Rove or ot any T Bereafter shall have becoma dusior owing by
the Farent o the Lender pursuant 1o the terms of the Loan Agresments; ang

113 any other Byrent Secured Labilities.

12 The Guarardes gheen pursuant 1o dause 1.1 is given subject to and with the banefitof the
§ & H
;3?‘0%"@5.5{31 34 sut forth @ Schedule 2.

1.3 The Comparty shall pay 1o the Lender on demand 8l reasonable costs and expenses praperly
ncurrad by the Lender in relation 1o the enforcemant of this Debertura,

3 CHARGING PROVISIONS
2.1 The Company with full titls guaramtes heraby chargests the Lenderas a continuing security fiug

the payment or dischargs of thes Ssouved Lakifittess

241 by way of fegsl munrtgsge all estates or derssicin the freshold and lesseheid property
dascribed in Schedule I together with alt presant and futurs huildings, fixturss
finchudiog trads andd tenant’s fitures), plant and machinery which are i any tine on
any such property;

213 by way of fixed charges
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aff asthtes or interests in any freshold or legsehold propecty belanging to the
Campany now or 3t any time after the date of this Debenture fother than any
praperty charged in terms of tlayse 2.1.1 above] togather with alf buildings,
fixtures fincluding trade and tenant's fixtures], plant ard machingry which sre
at any e op the propery;

alt prasent and future Interests of the Company in or over fand or the procesds
uf zale of it and sl present and future Hoances of the Company o enter upan
o e land and the berefit of 3l other sgresments relating to land towhich it
is or may become party or otherwise entitted and all fxtures {including trade
and tenant's fixtures) which are at any troe on the property charged under this
Qabenture;

2l present and futurs plant and machinery not otherwise charged under this
clause Z and afl other presentang future chattels of the Company {axchuding
any of the same for the Ume being forming part of the Gopany'sstack in
trade or work in prograssh

all present and future stacks, shares and other securities owned {avlaw orin
squity} by the Company and el rights and interests acoruing of offered.at any
Hae o relatinn to thers;

silvights and interests inand claing under sl polidles of ingurance ang
ssaurance beld or b be held by or inuring to the henefit of the Company and
thi henefit of all rights and daims to which the Company i now grmay be
ergitled ynder any contoacts;

a2l patents, patent applicationg, trade marke, tradi mark spolicatiang, frading
rames, brand pamess, service marks, copyrights, rights in the nature of
copyright, maral rights, invedtions, design rights, registered dadgns, alf trade
gacrets and know-haw, compiter rights, programmes, systams, tapes, disks,
sottware, all spplications for registration of any of them and other intellectual
nrapenty rights held or toba heid be the Company or in which & may have an
fetorast gad the Benelfit of all préasent and futtrg agrsements reldtifg o the
use of or Heensing or exploitation of any such rights {owned by the Company or
cthers)and afl present and future fees, royalties or sirailar incame derived
framt or incidental to sey of the foregaing i any pert of thewerkd;

aft the Company's gooiiwill ahd uncalled capital Tor the tirne beibg;

alt prasent and futire Boak and other debts and monetary claifns of tha
Company whether poysbie now or iy the fulere and the henefit of alt present
and futare rights and « iaxms‘; of the Company against third parties relating to
tem and capabis of helng satisfied by the payment of money {save aschargad

wnder sub-cdause 233,

Pags 2



ta
fC]

&3

v
4

ORLCNMAHAW001SE Page

&l pressatand future bank accounts, cash at bank and credit balances of the
Company with any baak ar othsy parson whatsosver and 3l rights redating or
attaching to them {including the right to interest);

13 by wayof fioating charge sl the Assers not sHectively otherwise mortgaged, charged s
gaxigried by this dause 3, {lndluding, any imaovable pranerty of the Catpany ih
Scotiand and any Assets in Soutland falling within any of the types mantoned in sub-

clause .1.3%

The Comparsy with full tithe goarantes hereby assigns in favour of the Lender {subjert to the right
of the Company to redaem such-assighment upon payment or dischargain fall of the Secured
Liabllities] {Insofar ag they are capable of being assigned by wayof security} all the right; title and
interest of the Company in and 1o any sgreement (o whinh the Curapesy 5 &4 parly seept o the
extent that it v subject uw any fend chirge created under any Giher provisian of this Oelisnture.

To the extent that any such Aght, 1le ang intersst as iy referred Win clause 2.2 16 not assig griable
ureapable of assipoment, the ssaignmant thereof purported te beeffected by soch clause shall
aperate sgan assignmment of sy and ol compensation, demages, income, profitor rent whith the
Company may derive therefrom or be awarded ne entitlad tain respest thersof ineach case as 3
contimdng security for the payrrent o distharge in full of the Secursd Lighilities,

Ay BuwtEage, fxed charge of other Bxed security orpated by the Company infavous of the
tender shall have priority over the floating charge created by this Delenture, except insofaras
the Lender shalb declars othenwise whetherat or after the time of creation of such fixed security.

The tersier may at sy e, by notios tothe Comipany, inmsdiately corvert the Hosting cherge
creatad under sub-clause 2.1.3 into o fised chargs beer any Assels spadcified in thatrintice and the
floating charge wdll, without notics from the Lander, automatically be converted with imaiediste
sffectintey 3 fixed charga:-

284 inrespactof anyAsseis which beogme subject t g fieed chargs in Tavour of any other
pereon;

1 the ﬁx_sse-ts sharged under sybstiavas 313 i and whay the Company
Ceases to sarey on husinegss o 10 he 3 going concern,; and

253 inrespact of all the Assets on the making of an srder for the conpulsory winding-up of
the Company, on the cobvening of 3 mesting for the passing of 3 resolution for the
yoluntasy winding-up of the Company or the taking of any steps Hinduding, without
tirnttation, the making of an application or thix giving of apy notice) by the Company or
any aither persan for the appointiaant of an-admindstratorin respect of the Company.

Sub-clause 25 will nod soply 19 a0y Assets situated in Scotland f, snd tothe extent that, @
Recaiver would not be capabile of exercising his pawers in Scotfand pursuant to Ssction 72 of the
insolvency Act 1986 by reasan of such sutomatic corversion.
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The Company will not without the grevinus wettsn consent of the tendser

221 oreate or sttempl to crests o permit to subsist any mortgage, charge, tien {other than a
Her arising in the ordinary gourse of husiness by oparation of faw or saoumbrancs on
adt ar any of 1ts &sseta; or

AT sell, transter, assign, Fantar, lease or gtherwise disposenf or gart with-possession in any

wayof ait nr ary of s ASsets {other than any Assets the sulject of o fluating charge (bt
not any Sxad chargs or moetgage) o army longth teems i the ordinary coursg of

trading); e

2,73 i any way disnose of the aguity of redemption of any sttt Asset of oy Inferast in any

such Assat; nr

o2
3

~3
I

incur indabtedness in the form of borrowing gther than In accordancs with the Loan
Agresmerntds.

The Cumpany appliag to the Thief Land Begistrar for 8 restristion to heosntered on the Register of
Title of ali present and Tutire registered freehold and lvasehold propenty of the Company in the
following terms:

"ho dispositicon or charge ov other security interast of the registered estate by the proprietorof
the registerad estate is to be registerad without & writen consent signad by the proprietor for
the time being of the charge dated [ €1 { @ ] 20{ @ }in favour of Spread Trustes Company timited
referrad & in the Charges Register or i apgeotriate, signed on behalf of such progeistds Byits
authorised gigostond

The Campany {at is own cost) with on demand in writing by the Lendsr exetute and deliverin
such forn as the Lender may reasonably reguire:-

[RI o arandard sscurity or other Sed security over the Compamy's horitable freehold,
feasehold or other propanty;

£8.72 & fived charge oF assignment in security of any Asset sublect to a floating charge undsr
subeclause 313

283 s chattel mortgage over such chattels, plant and machinery as the Lendar may spaciy;

s

284 anotice of say assignmant of its right s and intergst o any of the agraements
refarred to inclause 2.3 above;

and the Company will sxecute such Sther dgads, doguments, sgrogments and instrwrnents and
wit] athereadse do and corpur in all such vther aclk or things ay the Ldnder may desra nscessary

for perfecting, preserving or orotecting the secunty greated (or intended 1o be craated) by this

QRLAONMHAWDDLSY Paga d
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Dehenture or for facifititing the roslisation of the Assets or the sxerciss of sy rights of the
Lender haraunder,

The Comparty {3t s owrn nost) will exacute and daliver in such form as the Lender may reasonably

require a legal mortgage of sny freehold ar feasehold property of the Company which is not
sffectivaly charged by subclause 2.1.1 and of any freshold or leasehold property acquired by the
Campany after the date of this Debanturs,

Thie Company shall getinand realise the Company’s bonk and ather debts and other swnies, in
the ordinary course of ity business goxd hold the procesds of the gatting in and realisation upan
trust for the Lender,

Paragraph 14 of Scheduie 81 to the Insalvendy Ast 1988 (incorporated by Schedule 16 to the
Enterorise Aot 2002} shall apphy 1o any floating charge created pursiiant to this Debanturs.

CONTINUNG SECURITY

Thiz seairity wil he 3 continuing secusity Tor the Secured Labiiites notwithstanding any
ntermadiats payment or settlement of all or any pary of the Secured Wabilities or gthar matter Gr
thing whatsoaver and witl be without prejudice and fn addition to any other vight, remudy or
security of whatever sort wivich the Leader may hold &t any thme for the Securad Labilitiss ovany
ather nhligatinn whatsosver and will not be affected by any release, reassignment or dachargs of
suchrather right remady or sedurity.

UMDERTARINGS
The Company with-

401 st aff tines comply with the terms of this Debenturs and of all agresments ralating to
W Ssoured Lishilitiey;

4.1.2 kesp the Assets in good and substantial repalr and 0 good woarldog ordse and condition,
ardinary wear and tear exceted;

4.1.3 preserve and maintain all intellectusl propenty dghts owned or Used by the Campany
{including, without limitation, those referred Yo in clause 2,326

4314 comply in all materiad respetts with the teows of all applicable laws and regudations
including fwithout fimitation) all envirdnmaental iaws, fegisiation relating to public
heaith, town & country planning, control snd handling of hazardous substances or
waste, fire precautions and bealth snd safaty &t wark;

41.5 sromptly totify the Lehder of the acguisition by the Company of any estate or fotarest
it any frechald, heritabie or leasehold progarty;

41,6 ensure that all of the Assets thatareinsurable sre insuredwith reputableinsutance
somparies or undarweiters 10 such extent and against such risks 83 iy normat for

QEL/ONM/HAWTINLSS Page X
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prudant companies in businesses simifar te hose of the Cofmpary (e a8 othenyize
requasted inwriting by the Lender fram e Yo tine] and Dwithoet Hivitation 1o thx
garerality of the foregoing):

cay s pregdums aod other raories due sod payable ander alf such insurancss and
orovidy premitm fecoipte or any other suidence of payment probwptly upron reguest ko
di s iy e Lendar;

ensure that the interest of the Lender is noted o the policies in respact of such
insurances or, 9t the request of the Lender, that such poficies contain such other

provisions for the protaction of the Lendsr as the Lendsr may fram time-to time regulre;

deposit with the Lender all deeds, certificates and docusiants of title relating to the
Assels or any part thereof chargad by this Debenture and sl policies of insurance and

AR IO

gromptiy pay or cause to be paid and indenly the Lender and any Baosiver against ail
firesent arid future rént; rates, 18xes, dutisg, chargas, 3ssessorents, impositians and
outgcings whatsosver now oF 3t any time in the future pavable in respect ofany of its
propecties for any pact thersol} oo by the cwner o oooupiss thereok

ot peke ary structural or material alteration 1o o to the uaer of any of its propertiss or
do o permit to be done atidng which is 2 “development” withis the meaning of the
Town and Country Planning &cts from time o time{or any trders or regulations undse
sirch Actel oF G o perretit 1 e dore any st matter @ thitg where to do sorvould
have & materisl and sdverse effect on the value of any of {e properties or onv thea
marketability of any of such properties;

not grant any fease of, part with possassion or share oreupatian of, the whale wr any
part of any of its properties or confer any licende, rightar interast to oy oF grant
20y Hicenos or permission 1o assign, under-fetar part with possession-of the sare i any
way which is Bkely t have s materiad and sdverse sffect upan the value of any of sigh
SropErties;

aat wary, swrrendar, cancel or dispase of, ar perasit to be forfeit, any legsshald intarest
i any of ita properties;

pbserve and perform all covensnts, agraements and stipulations from time to time
atfecting 1t5 interdst in any of ity propertiss or contained in any lease; agreamam for
{oass or Wnanwy agresment under which any part of such propacties gy be held;

notify the Lender in weifting ininediately v the event of any oreditar executing diligencs
sgainst the Company & sny distress o exeoutian is levied & enforced sgativt the
Company or any third party debt order or fraaging order is madeand served on the
Company and pravide sush Jetails as are raqiested by the Lendar;

Fape 6
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4434 nondy the Lerder immtediately if sny steps {Including, without imitation, the making of
any application or this giving of aoy notice} are Taken by any peeson {including, without
Hrmitation, the Company! in relation tothe administration; receiversiip, winding-up ar
disaglution of the Company:

$.1.45  nodto allow any persor other than elf 1 be registersd under the Land Registratian
ACt 1935 oF the Land Registration Act 2002 {as appropriate} as proprietor of ary of its
propertiss (or any part theraof) or create or permit to arise any avarriding interast {as
specifiad i Section 7O{1) of thaLand Registration Act 1925} or {as specifiad in Schedule
1 G Scheduls 310 the tand Registration Act 33} {as appropeiate} affesting arw sugh
pranerty:

41,16 rot door caise or permit to ba done anything which may in any way depraciate,
jeapardise or otherwise prejudice the valus or marketability of any of e Assedx

SECURITY PROTECTIONS

ik Company falls to keep any of the Assets in gnod and substantial repair and i good working
arder and condition or doss fot ke st and maintain stch Insuratices 3¢ 58t ol sbova of prove
o the Lender that the pramiums and othet moneys have been paid ther the Lender may faa R
shinks #t) repalr and keep i repaly the Assets or any ot them {and for that purpose Hor asyolis
sgents may enterupon the propecies of the Company} ortaler st o ranew aay such insurance
in sy sum nd on terms as the Lender may think fit,

The tenderwill B antitted to be paid the procseds of any policy of insiirance of the Company
{other thar in reynect of employens’ or public Hability) snd the Cornpany wilf promptiy irrevonably

Q
rstructany insurarof @ policy W pay the proceeds of it 1o the Lemsder and yndeniakes o the
Lender to repeal that ingtruction H the Lender raguirss.

&1 monsys received onany insurance golioy of the Consdany {uniess paid 1o the Lénder interms
of subr-clauss 5.3) will, a5 the Lender raquires, be applisd either i making good theloss or
damiage in raspect of which the money 8 received orin or towards dischaoge of the Senured
Liabilities,

The Companmy will permit any authorised repraserdative of the Lendsr at all reasonable thnes
erder upon any part of the properties of the Company and of any othey progemy whaee the
Compsny raay be carnging out any contract or other works and 1o inspact the Company's books of
seeaunt and other hooks and dugamantys and those of s subsidiaries.

o statutory arothier powsr of granting or agreaing o grant or of avcepting o agresing 1o accept
surrenders of leases o tenancies of the whols or any part of the progerties charged undet this
Dabenture will e capable of haing axercised by the Company without the previous wiitlen

consant of the tender,

The Comparyshall not be entitled oy part with prssessinn {otheredss than on the determination
of vy foase, teraingy nr iceren] of aay propertivs hendy changed, or to share the arcupation

GOL/THAM/HAWKILES Page?
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thereofwith any othar pereon Or pevYsons, or te surremder or purport o strrendecor peemit torbe
forfeited the ledse of any feasehold pronerty herely charged without the prior written consent of
the Lender.

The ohldizgations of the Company under this Bebenture will vot he aMfected by anyact, oinission,
chrgurnstances, wmatier o thing which but for this provizion might sperate o release or otherwise
gxonaerate i from soy of its obligations hereunder ivwhole or in part, induding {withaut

Hrratation) -

551 any variation, axtension, dischargs, campramisg, dealing with, exchange or ranswasl of
any nght or ravnedy widch the Lender may hive dowe o in the futurs from or sgalnst the
Cormpany or any other peren inraspect of the Secured Liabitites;

572 anyachor amission by the Landar o any other person in taking up, perfecting or
enfurcing Eny seourily Srgusnantes from o agalost the Company ar any othey Derson of
the invalidity or unenforceanitity of any such sseurity or guaranieg;

SRS any amendment, vanation, restatament or supplément of r L0, or sovation, trarsfer or
terrunation o whale orin pat) of, any dodument relading to the Segured Liabilities or
any exercise by the Lender {in iz absolute discretion] of R rights to refuse, grant,
continug, vary, review, daterming orinorease a0y oradit or facilities o the Comparyy

L1

ot ary grant of time, indudgence, wabver or concession to the Comipany or any other
RErson;

575 any arrangement or compromise entered o bitwesn the Landee and the Company of
arwe atherparson:

154
T
el

the adspinistration; insoheerwy, bankruptoy, Hguidation, winding-up, dissaiution,
jncapasity, ovitation, dissbility, dizscharge by oparation of lsw or any changs i the
gonatitution, nams and atvie of, the Company or any gther parsony

%75 the wvalidity, dlegality, unenforceability, irregulanity or frustration of the Secured
Lisbilities or any of the obligations of the Company;

SFE any postpovernent, dischargs, reduction, singrovability or pther similar eircuendance
affesting arvw olfigation of any other peosan resultiog from sny insaivency, Houidetan w

dissotution proceedings or from any law, ragulation or arder,

ENFORCEMENT

Tha security constituted by this Debenture shall bucome enforcesble ang the Lendet may skerdss
alf the powers oanferred oo montgagees by the Law of Property Act 1928 {as varled or extended
by this Debenturs), alt the powers vonferrad on the holder of a qualifying floating charge (e
dafired ih the nsolvency Aot 1988) by the insolventy Act 1988 and all or any of the rights and

DOETNRHAWINESS Page &
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powers sonferrsd by this Debenture without furthermation (o the Dompany upen and 31 any Himg

sfter the cocurrence of any of the following events:

& L1 i the Company Ras falled o pay alb or any of the Secursd Usbilitisg in accordsnue with
clatise 1o

&4 anystepistaken {induding, without fimitation, the maling of an spplication or the
giving of any notics) by the Compary o By any other person e appoint an sdministrator
in reapect of the Company;

£33 any stopis when {ncuding, without iimitation, the making of aw spplication or tha
giving of say notice) By the Company o any ather peryon 10 wind ug or diasolva the
Company or to appoint @ liguidator, Lender, recaiver, administrative revaiver or similar
officer to the Company or any part of its undertaking or assets;

8.0 the making ofx Poquast by the Company for the appaintment of 3 Bessbear of
adrvinistrator;

&L5  alband ariy sunts dus o the Lender under the Woen Agreemenis andfor athgrwdse
became repavahle pursuant to the Lean Agreements,

Section 103 of the Lawe of Property Ao 1935 will not apply to this Debenture but the statutory
power of satewill as betwenn the bender and 8 purtheser from the Lender arise aroand be
exercisable at any time after the execution of this Debenture provided that the Lender will not
exercise the puwer of safe until paymant of alf or any part of the Sacured Lishdlities has besn
dernanded o g Spveiver hay baen appdinted but thig proviso aall not affect 3 purchaser e put
Wi upon Inquiry whsther such dernand or appaintment hias baen validly mads.

The statutary powers of sale, leasing arwd sccepting strrsndsrs sxercisalls by the Lender under
this Dehsanture are extanded so as o suthorie the Lender whather in its owsiname or Iinthat of
tha Company to grant a lsass o leases of the whole or any part or parts of the freehold and
teasmhold property of the Company withowhatever righty relating to other parts of itand
containing whatever covenants on tha part of the Tompany and penanatly on sedh terms and
canditions {insluding the payment of mongy 10 4 lssses of tenant on a surrender} and whetheror
ot 3t & premiam as the Lendar thinks #8

Suchion 83 of the Law of Prapery Act 1933 {consolidation of mortgageshwill notapply tothig
Deheanture.

APPOINTIENT OF RECEIVER OR ADMINISTRATOR

&b any ime after thesecurity constituted by this Debenture has become enforceable the Lender
shall e and s entitled hy dnstrument Irnwriting 1o 3point any ond @ MOre porsans 8-

714 @ Baceiver of sll ar any of the Assets; andfor
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R an administrator of the Company,

i each case in sconrdancs with and fo the extent parmitted by applicablg laws.

73 Where mare than ong Receiver iz appointed they will iave power to act saparstely {uniess tha
sopointment of the Lender specifies to the contrarel:

73 Ang appointmsnt over gart only of the Assets charged under this Debentyre will vot prachude the
Lender fram making soysubsequent appointnient of 3 Receiver over any part of the Assels aver
which an appaintment has not praviousiy been mads by i

4 The Lendsr pay fram time 1o Ume determine the remimneration of the Receiver and may Bubisct
o Section 45 of the insolvency Act {988) remove the Receiver from sl o any part of the Sssets of
which he is the Receiver and at any time after any Recelver has vacated sffice or seased to agy,
appoing 8 further Recelver over all or any part of those Assets,

75 Ths Receiver will be the agent of the Company {which will be solely Hable for his acts, defaults and

rerpuneration} and will have and be entitlad 1o axewise in relation o the Company all thepowers
agt outin Scheduls § tothe insolvency Act 1986 and all the powsrs confersed froom time ta tima
oy Receivers by shatite and in particilar by wiy of addithn bo Bub withaut prejudice 1o those
ooswers {and those of the Lender) the Receiver will fave power:-

751 to sell, let or fease or ooncur in selling, letting or lessing snd (o vary the tems of
deterniing surrender or sccept surrenders of ivases or tenancies of or grant optinns and
ficences over sl or any et o ths Assets and-st that any such saleray be sade for
cash pavahbie by instalraents or for shares or securities of another company and the
Receiver may promate of CONOUT In pramaling 3 company 1o purchase the Assets o be

sold;

F53 o sever vy Bxtures Uncluding trade and fenants furas) frooy the property of which
thay form par

FRE o exescise 3 powers, rights andfor obligations under any sontrsch oragresmsnt

forming part of the Assety, inchuding, without lirnitation, all voting and other rights
attaching to stocks, shargy and other spourities owned by the Company;

T84 o make and effect sl repains snd impraverents;

755 to redesm any prior encgrbrance and to settle and pass ths accounis of the
shcumbrancer and anv atcourty &0 settied and passed will {aukisct roahy manifest
errevbe conclisive and birding on the Company and the moneysse paid will ke

destvwd 1o b an axpense progesly incurred By the Receiver;

758 1w promote the formatinn of 2 subsidiany or subigidiaries of the Company, including,
without fimitation, any such cornpany Tormed for the purposs of purchasing, lessing,

licansing grothenvise soguiring interests by all or any of the agsets of the Company,
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TET tomake sny srrsngenient or compromise whith the Lender or the Racebver may think
Bt:

FR8 o raake anwd ofect sl regairs; renswals, improvements, snd I8surances;

758 s appsnt managers officers and agents forany of e purposes referved o i this
clause 7 atsuch salaries az the Recshver may determing

FEA rodoall other aoly snd things ea may be songidered by the Reesiver 10 be inaidental oy
sonducive to the above of otherwise incidental or conducive to the preservation,
improvement or realisation of the Assets,

8 Mo purchaser ar other person dealing with the Lender, any Beoelver or any agent or delegate
therent shall be obliged or concerned vy snquire whuther the right of the Lender ov any Receiver

o pxevcias any of the powers conferred by or refervad to in this Debenture Hay anisen or become

svergisable, whether any of the Senwred Labilities remain outstanding or be onncerned with

.

rotice t the contrary or whathee drossant has oeourred B0 autharise the Lender or any Secelver
W et o Y 1o the progristy or yalidity of the exgrohe o purported exerdise of any such pawer,

8 POWER OF ATTORNEY
1 The Company irrevocably ardd by way of security sppoints the Lendar hwhether ornot s Regatver

oy adininistrator has been appointed}and aiso {8s 8 separate appointment) any Receiverdr
adrministrator saverglly as the attorasy and attorneys of the Company, for the Company and in s
paas ot un 1% behalf ard as ity act and desd oy otherwise tosyonute snd delivar gnad atherwise
parfacy anw deed, assurance, agrdement, Instrument oy act which may be reguired of the
Company under this Debenture or may be requived o deemed proper in the grercise of any fights
or powers conferred on the Lender or any Receiver or administrator hereunder or othenwise for
any of the purposss of this Debanture,

& APPLICATION OF SECURITY PROCEEDS
.1 Aty pisneys teceivad under the powers corferred by this Debenturs will, subject 1o the paymany

-

or sepayment of ary prive clalms, be pald or appliad i the following weder of priseiy-

S i or towards satisfaction of alf posts, chargss and expanses ingurred, and payments
made, by festly the lender and secondly the Beceiver ocadministrator includibg the
reraunsration oF the Recaiver or administraton

5.1.2 in or towards satisfaction of the Secured Uahifites Fon ime o fime)
413 @ o the surplus [ any) to the persons} entitled to it

provided that the Receiver or administratar sy rotain any moneys to i harels forsg bong as e
thinks fit, and the Lender may, without prejudize 1o any other nights the Lender may have at any
tivie and from gre 10 time,; placs ang kesp for such tme ay the bender may think prudent any
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moneys recsived, recovered o readised under or by virtue of this Deberture 10 O 8t 3 separgie or
suspense acoount o the credit gither of the Company or of the Lsnder as the Lendse thinke fit
without any intermediate olilfigation o e part of the kender o dnply suchmoneye o any part
of sl maneys i i towerds the discharge of the Secuted Lishtities

9,2 Subjest to clause 9.1 a0y moneys recetved or realised by the Lender from the Compaty or 3
Raceivar undar this Debanture o any administrator may be applied by the Lendsy to any itam of
aveount or Hability o transaction iy such order o manned 25 the Lensler may delermine.

10 COSTS AND EXPENSES

W The Company shall gay ar reimbarse To the Lender on deroand {oo & full indenmity basis) ali vosts,
charges ard experses fincluding legsd fesn] Incurrad or to ke incurred by the Lender in the
creation, registration, perfection, snforcament, discharge andfor assignment of this Debenturs
{including, without imitatinon, the coste of any proceedings in relatinn to this Debenture andfor
the Secured Liabilites), wivich casts, charges and skpenses shall form part of the Secured

Lisbilitiey,
it SET-OFF
1Ly The Company agrees that the Lendsr niay zat off monies owing from time o time by the Lendar

orany Secured Pavty tethe Cordpany SEainst any mohies Dwing to it under this Debeature,

iz INVESTIGATIONS

o
o
0

Py

Wany svent of default (howsaaver dessribsd) i sy sgesermant hatwesn the Lendsy and the
Company ocours then bwhdie Uis contiring urwaived) the Lender shall be enditlad 1o initiate an
ivastigation of, and/or instruct any rapart{sccounting, legal, valuation or other) on, the business
arsd affaies of the Company and/orany ather Graup Company which the Lender sonsiders
necessary 1o ascertain the financis! position of the Conwary, all fess and expenses incurred by
the Lender in 50 dadng being pavable by the Company finclading the fse of the panties conducting
such frveatigation of corapiling sugh repart}.

13 ROTICRS

133 A corhiunication th be made under oF icoonaction with this Rebenture shatt be made in
wiriting and, unfess otherwise stated, may be made by fax or jetter,

133 The addrass of the Lender for any sommunication &r documentunder or in connasiion with this
Debanture i s regivterad office at the time such communication or docusment iy made of
delivared. The fax number of the Lender for any coramunication or document to be madeor
delivered under o v oonnection with this Debenture is the fax nursber most regently provided-to
the Cnmprany by the Lender,

foy
fa
¥

Sk

The atldress of the Company far any communication ar document under or io connection with
this Delsnture is 88 ragistered office st the tims such cohwnunization or document s made or
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dudiversd, The fax numbet oF the Company for say communication or docament 1o e made or

dadiverad under or in coanection with this Debentusg is the fax number mioast recantiy provided to
the Lender by the Campany.

Any conwnusication made or document made or Selivered by one garson In another underorin
conngchion with this Debentire will ondy be affectivns-

1341 Hhy way of fax, whan received in legible form; or

1342 i by way of fetter, when it has bren deliversd to the retevant address or 3 Businges sy
sfter being deposited in the post postags prepaid in an eavelops addressed to it at that
addrass,

Ary corarnunication or document 1o be made or delivered to the Lender will be effective only
when actually received by the Lender,

MSCELLAREQUS

F at any fime any provision of this Debenture is or becomes Hilegal, invalld or unenforteable invany
respect under any law of any jurisdiction, nedther the legality, validity or enforceability of the
remaining provisions sor the legality, validity or erdorsashillity of sueh gravision under the law of
any other jurisdiction will be in any way affected arimpairad.

No failure or dalay by the Lender inexerdising any right or remady under this Debenturs shail
opsrate as § waiver, and oo singls or pantial exercise shall prevent firther sxerdise, of apy right &
remeddy.

The Lender will Be entitled to distlose to any of it advisors or any regulatory authority
confidential information conterning this Debsnture or any arrangement made in Comnpatiun with
this Debenturs.

& vertificats by soy July suthorised offtcer of the Lander 35 to the anmount of the Secured
Liabilities or ahy part of them shall, in the abeente of manifest ervor, be condlusive and hinding an
the Company.

DEFIITIONS
i the interfretation of thisDabenturs:-

“Assety” means the whole of the praperty {including uncalied capital} which is or may be from
tim to tirme comprised e the property and undertaking of the Company

“Rusiness Pay” misans 3 day other thar g Sstoarday-or Sunday on which hanks areopsa for
businegs in Londen and Guernsey

“Loan Agresmants” muzans the logrs of £85,530 and £3135,000n acnordares with agresorents
sated 34 danuary 1T and Tlanuary 2013
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*Debenture righin the gudrantes angd debanburs constitisted by this Desg

“Default Rate” means the rate of intarest pavabie in sccordance with the terms of any
agraements or letters setting aut the teras of ar constituting the Secured Liabilithes in relation to
Ay amount which i ot paid o the due date thersfrs

“Sroup’ means the Farent, sach of its Subsidiarias, any NHolding Company of the Cormpany s ths
Farant, any Holding Company of that Holding Compsany and all Subsidiaries of thoss Holding
Companies and “Group Company s construed accordingdy

“Guarantee” ruans the gudrantse contained within the provisions of this Debenturg

“Barert” means Ressureesin nsurance Group Ple & comipany registerad in England with suimber
O3932395 whose registered offiee 3 ot Lon House, Red Lion Street, Londin, WIIR 468

"Sarent Debenture” maans the debenture sotered inlo on 2 Jasuary T and psde between
the tenderand the Barent

“Parent Secired Uabilities” shall have the meaning ascribed to “Secured Liskilities™ in the
debanture granted by the Parent 1 the Lender on orabout the date heveof {“the Parsot
Debenture™

“propertiss” means at any tine the freehold, heritableand lsaseheld properties of the Company
atthat time

“Roceiver’ means an administratis redeiver, reosiver aid msnager or other receiver sppointed

8 &
pursuant to this Debenture in respeat of the Company ov over all or any of the Assets charged by
this Debenture

“Secured Uabiliting” means alf moneys which are oow or at 3oy Hom hersafter shall have become
duie or Gwing by the Company o the Lender pursuant {0 the terma of the Loan Sgreemenis
andior pursusnt 1o Wi Debenbire sod/or by the Parent pursuant to the Farent Dabenture andfor
pursugnt fo Sthedule 2 anidfor pursuant to 3oy anciifery dotwments nrelatisn to the ta the

foregning

*Subsidiary” and "Holding Company® shall have the meanings given to tham in Sectian 1155 of
the Comgsnies Act 3006 {incheding any Subsidiary soguwed after the date of this Debentiurs) and
“Subsidizvies” shall mean all or any of Sem, asapuropriate

i82 References tans

1551 statutes stattory proviaione and other legistation shall inglude alf arnendmants;
substitutions, modifications and re-soactments for the Ume belng fnfores and shall
ivclude any orders, regulations, instruments or other subordinate legishation mads
under the relevant legislation;
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15243

“conteol” of ary comparny shall ba interproted in sccordance with Seption 880 nf the
inconse and Corgoration Taxss Act 198E;

"inchuding shall not be construed as limiting the generality of the words preceding it
this Dabenture shall include the Schedules w ity

any tenmt O phvase defined in the Companies Act 3006 (ad amendéd from Bme s tims}
shall bear the same meaning in this Debapturg;

words nporking the singuder shall indlude the plurst and vice versa and words denoting
any gender shall includs alf genders;

this Debenture and to any grovisions of it or to any other docement referred txin this
Debentire shall be convirund 25 referances b it in Force for the thne belng as amended,
vavied, supplemented, restated, substituted or novatad from time to tims;

Iny parson are o he comtrued 1o Wolude referances toa corporation, firm, Lompany.:
partoership, joint vanture, unincorporated bady of persons, individual o any state o
agenty of 8 atate, whether o not 2 separate legal entity;

Iy Bersore are to be construed to include that person’s assignees or sransferses or
SLOCRRsOs Tl tthe, whathar direct or indirect;

clausa headings are for ease of refarence only and are not to affect the interpretation of
iz Debanture; and

“she Lander™ roeans Hawk hwastment Holdings Limited ard It sucogssors and assignees
from time ta time

The terms of the desurnsnts under which the Secured Liabilities arke and of ady side leftars

etwaern the Company and the Lender in relation thergto sre incorporated hevain o the sxtant
raguired for oy purported dispasition of the Assets (o sny of them) contained in this Debsature
1o be 3 vaiid disposition in accordance with sectieny 2{1) of the Law of Praperty {Miscellangous
Provistons) Ast 1985:

RELBASE

i the Lendger 15 satisfied that the Sscuved Habilities have beenunconditionaty dng frrevocabdy
@

repaid of discharged In full, the Lender will at the request dnd cost of the Campany{o take

whatever action s required in order 10 release the Assets from thix secudty onnstituted by this

Dehenture.

GOVERNING AW

This Debsnture will e governed by and construed scoording o English lawe,

Page 15



N WITRESS wheren this Debanture has hoen sxecuted by the Company anel the Lender asa deed the day
ardd vear fiestwritten above,

SCHEDULE 1
ounty and District {or Title No.da) iif .alragistered : Address or Deseription
Londen Baroughi {and)

The addrass for service of notices on the Leadae i s registered nffice.

ORLTHNAMHARWOGLSS Paga id




[y

L]

Lus

e
s

4.2

SCHEDULE 2
GUARANTEE PROVISIONS PURSUANT TO CLAUSE 1

This Guarantas is a continuing security and shall remain in full force and effect untit sl moneys,
ghtigations and lialsiites reforred 1o it dayse 1.1 of this Debentirs have bean paid, discharged o
satisfed in full nobwithalanding the figuidetion or other incspadly or sty Shangs in the constitution
of the Company o any Group Oormpany or in the name and style of either of them or any
sattiament of actount or otfer matter whatsoaver,

Thiz Guarantee iy in addition to and shall not merge with or othenwise prefudice or affect or be
orefudicad by any other right, remady, guaranies, indernity or seoadty and may be enforced
without first having recourse B the same orany cdhay Bll, note, mortgags, charge, pledge or len
now or herealter held by o avatlable 0 the Lender,

IF any purpnetad abligation or Hability of the Pamnt & the Lender which i valis wondd have hean
the subject of thiy Guaraniee s nob or ceasss 1o be valid or enforcealis sgainst the Farent onany
ground whatsoever whether ar not krows 1o the Lender {including but nob imited o any defect in
or want of poveens of the Parent or irregular exersise thareof or 8ek of authority by sy person
purporting 5 ad on behalt of the Parent or any legal or other Hmitation {whather under the
Lisvitation Acts or athenwisel, disability, incapadly or any change in the Constitition of ot any
amalcamation, regmstruchion or Bouidation of He Parent) the Company shall neverthalens be
fiable & the Leader In respect of that surported oblfcation or Babilty a3 I the same were Tully valid
and enforceabls and the Company was the prindips! deblor in respact thaveof,

The lighility of the Gompany. shall it e affected nor shall this Guarantge be discharged or
dirpinished Dy reason of

arty present O fulire B, nobs, gusrardes, ndamnity, movtoags, charge: pladge, Ben-or other
securlly of right or remedy hald by or avallable to the Lender becoming wholly ar in part void,
voidable or unanforosable onvany graund wihatsoever of by the 'Lender from tine 10 time degling
with, sxchanging, waying, realising, releasing or failing to perfert or enforse any of the sgme; or

the Lender compounding with, discharging, releasing o varving the lshility of or granting any
firba, indulgence or concessian o the Parent or any offter parson of renswing determining, varving
oF nereasing any B, promissory note or other negotisBe instrment {induding the Loan
Agresents), facility or transsgction I any manner whalsoever oF ConRTUring in, accspling of
varying ary conpromise arrangermnent or seiffement or Dinitting to dalm or enforce payment from
the Parent or any other person; or

arty 3¢t oy omission which would not have dischiarged or affeched the lahility of the Company had
# heer principal deblor instesd of guarantor or by anything done or omitted which, but for this
provision, might oparate o exonsrabe the Company.

The Campany wanants to the Lender that it has nof takes or received and undertakes that & will
not take or recsdv the benefit of any sexurity from any Broup Company in cannsclion with this
Guarardes, I any such seowrity is taken the Company declares that such security and all monsys
at any time received in respect thareof shall be hald on trust Tor the Lender and ag ssQurityfor the
Securedd Lisbilities.
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The Company shall pay interest to the Lorder o ol sums. dermanded wider this Guarantee from
the date of demand untl sctuat pavrent {as well after as before any judament) at 17% oo
e caiciated on o day oy day less Such interast shall be compounded manttdy but Wztﬁaﬂt
orefudite 1 the right of the Lender 1 reguire payment of such interest,

Untit the Securad Lisbilites hitve been paid, discharged or satisfied in foll, the Company walves sl
fahty or subrogation and indemnity ageinst 2% Group Companies and aurees not o shars 0 any
secirity haid or moneys recaivad by thae Lender o acoount of the Secured Linbiliies of {uhiess &
imstructest by the Lavuter) to olaim or prove in competition with the Lender i the Huuidelion of any
Group Campany in respeet of any monies due or owing o the Company from the Parent If the
Company receives any paymant or other benefit or sxerdses any seb-off or counterciaim or
othenvise acty in breach of tis shuge sovthing so miceived and any beneflit denved diregly o
indiractly by the Comparry therefom shall be held iy st for the Lendér and 8% secunty for Hhe
Secured Lisbilities,

]

Aoy reiesse, distharge of seifsment ehwesn the Company and the Lerder shall be conditivnal
upn N serurity, depostt or payment &y the Lender by any Group Company o oy other parsan
being veid, set aside or orderest to be refunded pursusnt to any enactment &F law relating to

bankruptey, liquidation or inscherncy or for any season whatever and iF such condition shall not be
fuifitted the Lender shail be sntithed to epforce Bis Guarantes subseguently a3 if such release,
gischarge or asitioment had not occpurved and any such payment had not been mads,

The tender shalt rot be oifiged belve taking steps & spfores this Suamntee:

81 to take aation or olitain judgmant in any court-agailnst any Group Company or ary other person; or
BeY o ke or file any Saird in 2 liguidetion of any Group Company o any ather parsarg or

o
(2%

fo make, anforce or seek o oenfarce gy daim against any Group Company or any other person
uhder sy seourity or other document, agreement o avangement.

18 Al surns due and payable by the Company under this Deberdurs shall: be made in ull without set-
off or counter-dlaim and fres and dear of and without deduction for or on account of any future or
presant fRxas uniesa the Company is required by any law to make any dedudtion or withholding
from any sum pavatie by the Congany to the Lender hersurdar,
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EXECUTED a3 & DEED and DEUVERED by RIG }
LIMITED acting by ons Divectorin the gresence

af

™
SN
Y S

2 -
Wt

o :
o\ s U3 o ;
Witness Address: Loua NS

The Cortovga Seatof
SEREAD TRUSTEE COMPARY LIBITED waa
hersunto affived In the presence of

AN AN AN LA AN AN AN AV AN P AR K SR

Mredtor

e

i

DOL/CRHRTHAVHILES

Tirector
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EXECIITED as a DEED and DEUIVERED by RRG  §

LIMITED acting by ane Divector inthe pressnge

of:

Winess Signaturé:

AN AN PN AN AN AN AV AN AL S PN AN AN AN P AN AN ST NS Pk A et e

Diractor

CANENACANAV AR A AN I N

I IEEE NBITIO T iiias s irrenrne senvar et svansas sensavnvs senane

W ss AAEIREED i rras s

The Common Seal of

SPHEAD TRUSTEE CONPANY UMITED was
hareunto afficed i the presence of;

\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

Birector
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