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Registration of a Charge

Company name: Miller Argent (Nominee No.1) Limited
Company number: 04261269

XHYCGQ5E5

Received for Electronic Filing: 11/01/2016

Details of Charge

Date of creation:  07/01/2016
Charge code: 0426 1269 0003
Persons entitled: ARGENT ESTATES LIMITED

Brief description: INTELLECTUAL PROPERTY: ANY PATENTS, PETTY PATENTS, UTILITY
MODELS, REGISTERED TRADE-MARKS AND SERVICE MARKS,
REGISTERED DESIGNS, DOMAIN NAMES AND COPYRIGHTS (AND ANY
APPLICATIONS FOR REGISTRATION OF ANY OF THE SAME), BUSINESS
NAMES, DATABASE RIGHTS, DESIGN RIGHTS, AND RIGHTS IN
INVENTIONS, CONFIDENTIAL INFORMATION AND TRADE SECRETS AND
OTHER INTELLECTUAL PROPERTY RIGHTS AND INTERESTS (WHICH
MAY NOW OR IN THE FUTURE SUBSIST) IN ANY PART OF THE WORLD,
WHETHER REGISTERED OR UNREGISTERED; AND THE BENEFIT OF
ALL RIGHTS TO USE SUCH ASSETS OF EACH CHARGOR (WHICH
MAY NOW OR IN THE FUTURE SUBSIST). FREEHOLD (SUCH AS TITLE
NUMBER WA417612 WITH MILLER ARGENT (SOUTH WALES) LIMITED
AND MILLER ARGENT (NOMINEES NO.1) LIMITED AS REGISTERED
PROPRIETORS WITH ABSOLUTE TITLE) AND LEASEHOLD PROPERTY
(SUCH AS TITLE NUMBER WA825857 WITH MILLER ARGENT (SOUTH
WALES) LIMITED AS REGISTERED PROPRIETOR WITH ABSOLUTE
TITLE). FOR MORE DETAILS, PLEASE REFER TO SCHEDULE 1, PART 1
OF THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: JOHANNA HAYWARD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4261269

Charge code: 0426 1269 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th January 2016 and created by Miller Argent (Nominee
No.1) Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th January 2016 .

Given at Companies House, Cardiff on 12th January 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EMEA 101535660

EXECUTION VERSION

WHITE & CASE

Dated 7 January 2016

Debenture

between

Miller Argent (South Wales) Limited

and

Miller Argent Holdings Limited

and

Miller Argent (Nominee No. 1) Limited

as Chargors

Argent Estates Limited
as Security Agent

This Debenture is entered into subject to
the terms of an Intercreditor Agreement
dated on or about the date of this Debenture

White & Case LLP
5 Old Broad Street
London EC2N 1DW
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This Debenture is dated 7 January 2016 and made

Between:

1)

Miller Argent (South Wales) Limited, a company incorporated in England and Wales with
registered number 04261274 and whose registered address is at Cwmbargoed Disposal Point,
Fochriw Road, Merthyr Tydfil, Glamorgan, Wales (*“MASW™);

2) Miller Argent Holdings Limited, a company incorporated in England and Wales with
registered number 06330412 and whose registered address is at 4 Stable Street, London N1C
4AB, United Kingdom (“MAHL™),

3) Miller Argent (Nominee No. 1) Limited, a company incorporated in England and Wales
with registered number 04261269 and whose registered address is at 4 Stable Street, London
NIC 4AB, United Kingdom (“MANL” and, together with MASW and MAHL, the
“Chargors™); and

4) Argent Estates Limited as agent and trustee for the Common Finance Parties (as defined in
the Intercreditor Agreement referred to below) (the “Security Agent™).

Background:

(A) Each Chargor enters into this Debenture in connection with the SPA.

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand.

It is agreed as follows:

1.
1.1

Interpretation
Definitions
In this Debenture:

“Account” of a Chargor means any current, deposit or other account with any bank or
financial institutions in which it now or in the future has an interest in and (to the extent of its
interest) all balances now or in the future standing to the credit of or accrued or accruing on
such account, bur excluding the Controlled Account.

“Account Bank™ means:

(a) The Royal Bank of Scotland plc;
(b) National Westminster Bank Plc;

() HSBC Bank plc; and

(d) Barclays Bank PLC.

“Act” means the Law of Property Act 1925.

“Assigned Assets” means those Security Assets assigned or purported to be assigned
pursuant to Clause 4 (Assignments).

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in London.

“Business Technical Information” means drawings, manufacturing data, material and
process specifications, quality assurance records, test procedures and results, research and
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-development reports, computer programs and algorithms, user; operating .and mainténance
-mignuals and other tethnical information in tang1blﬁ formi used by a Chargor for the plrposes
of ‘designing, developing; manufacturing, repairing” and mamtasmng and/or markatmg and .
selling its- products of any Plantand Machinery used in confiection therathh :

B ‘Commoi Event of Defanlt” mea_ﬂsz .
(e} an SPA Event of Default; and/or
i --aﬁ'-Adaiﬁana De.b't Eirem_qfngfama; :
“Cﬂntmiled Account means;

'(.a_) i the accomﬁ number 40{}5 2691838121 desxgnated the: “Escmw Reisio: ativn Aecount”
and held by MASW at HSBC Bank plc and.

(D) any-account ;eplacmg the account éassnbeé it paragraph {4y in accordance with and
" on-the terfiis set cut in the escrow account agréement relating to the Flos-y-fran Land
Reclamation Scheme (as defined therein) between Merthyr Tydfil County Bowugh :

- Council, MASW and HSBC Bank plc dated on or a%:eout the date hereof. '

. “Common Secursd ()bhgatmns” ﬁleans the Secured Gi}hgatlons oF the Commén F’mance_
Pames

“Insaramﬁes ofa Chargnr means:

(d).  all contracts and’ pcvl}c]es ef insurance spemﬁed in Part 7 {Ir:sm am:es} of Schedu]e o

R (Security Assets) opposite its name and-all other coritracts, policies of insurance anid -
cover notes of any kixd now or in the future taken out by or on behal{of it or (tothe
-extent of 1ts mte:‘est} in wmch 1t now ar in the future. has an interest; ancl

by all Related Rl_gh‘ts,- '
o “Iﬁteil‘ée‘tua! Prﬁﬁerty’7 h’seaﬁéz’. g
{a} . ~any patems, petiy paé:ents utility models, regzstered trade marks an& Service marks,
. registered - designs, - domain names. and copyrights (aﬂd any: -applicatiosns . ot
' reg;stratlorg of any of the same), business naitnes; databuse rights, design rights, and
rights i inventions, confidential information and trade secrets and other intellectual

. -property rights ‘and interests (which ray oW or in the future subsmt) m any part of"
- the world, whetier regfstared or unreglsterad and -

(by. - the benefit of ai] rights 10, uge such assets of each Chargor (whmh Hiay tow orim tbe
T futurs subsist).

“Imercredltm Agreemem” means ihe intercreditor agreement daied ot or ot the date.of
~this Dei}enture and made between (amongst others) the Chargors and the Security. Agent

.“investments Qf a Chargor means
(a). 'the Shares o

byl other shiarés, stoci;s de?:sentures borlds warrarlts ‘options, ceu;mns “dnd- c}tber"‘
o 'secunnes zmd investments Whatsc:e\ref, and . :

€} allRel a_tedRIgms,: E
it each case whether held directly by or to the order of a Chargor or by any trustee; nominges,
fiduciary. or cléarance system on it behalf and 11 ¢ach case now or'in the fufure owned by it
ot (to the extent of ity interest).an which it Apw-or i the fumre has an ;nterest

EhEA IpISESGEE 2T



"*"MAS’W Shares” means the shares held by MAHL in MASW.

“New Wash Plant” means the new wash plant. constructed within. the d:spasai point i -
- accordance wxﬂ; Plarining ?ermiss:on Ref No. 13 0218/MIN, a plan of Wh!ch 13 attached if
- Appendix 4 to the SPA..
“Notice of Ass;g'nmen’t’ rheans 4 hotice of assignment in substantially the forms set out in
Schedule 2 (Form of Notice of A: SSIgTImEnt Schedulg 3 {Forms:-of Lelier For Iasovancesyand
" -Sohedale 4 (Forms of Letter for Relevant C’onn acrs) (as app! licable) or in such form 4s may he .
specrf' ed Ty the: Secnnty Agent. '

Farty means & party 1o this Debemure

“ P]ant and Machmery “friedis; i xelaﬁan 1o any Cliargor; any piaﬂt maci‘nnery, computersy_.
office equipment or vehicles spemf ed in-Part 3 {Flant and Moachinery).-of ‘Schedule: 1.

(Security” Assets) opposite ils nane, any othér (new or otherwise)’ plant,  machinery,

computers, office equipment-or vehicles owned by any Chargor and any interest the Chargor -
~may have from tinie to time in- any other plant, machmery, computers, office eqmpment ar

vei'ncies '

“Real Property” Tieans, i relatltm to any’ Chargur, any fzeeheld leasehold cominonhold or
immovable property. (including the freehold dnd leasehold property spemﬁed in Part 1 (Real '
Pmperg:) of Scixedule 1 (Security Asseis) and any new fréehold, Teasehold, commonhold or
~immovable property situated in. England -and Wales.or anywhere gmbally (in. esch ‘case .
including any estate ‘or interest therein, all rights ffom time to time attached or reEatmg
thereto, all fixturey from timeé to tinie thereon and the benefit of any (:ovenants for title. given
‘'or enteted into by any predecessor in title of the relevant Chargor in respect of that’ property. -
and any moneys paid or payable o the relevarit Chargcsr iy respect of thése covenarits) and ail-
“rights-under any lcente or other'agreément or document which gzves thiat Chargor a r;ght o
ﬁocwpy oF use pmpeﬂy

~“Receiver” means a receiver and manages of any othar receiver of ai] ot ariy of tha Secunty
Asseéts, and shall, where permitted i}y b, mc]ade ar. admmlstrahve recewer 1y each case,
: appcmted under this Debeﬂtura '

'-“Reﬁ:stered imel}ectuai Property Tearts; it relation to a Chargt)r any paients, petty. -
-patents, registered trade marks and service marks, registered designs, donsain names; util iy -
mindels and reglstered copyrsgints including any specified in Part 5 (Reg;stered Infellectual
Property) of Schedule 1 (Security: Assels) opposne it Hame ig I any part of the world, and -
mclﬂdmg Hpp matxon for any of the same..

““Related nghts”- means iy elatwn'-m any-' assety '
' '{a}'- ihe prcceeds of. sale of any part of that asset

_ﬁ{b) - all rights dnd benefi ts under ity lmeam:e, agre&merit for sale or ‘agreement. for: lzase m o
' . respect of that asset*

fey o all rxghts pg}wers,_, benefits, cialms, ‘Gobtracts, warranties, remeéms secuity,
o guaraﬂtees indemnities or ovenants forme;n respectof that asset) -

(dy - any monies, ;}mceeds, dmdeﬁds o O‘ther chstr;but]ons patd ot payable in reSpcct of -
' . that asset; :

ey any- nghts ot momes accrumg or offered at any t;me by way of redemptmn
' substltutmm exchange, honus or preference in respect of that agset; and

""Reievant. Cnntract’_’ mgans i .re_.]-auon 0 any_' Charg_cr:
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{a) any ‘agreement specified in Part 4 (Relevain C’omracts) of Schedue 1 (Seumiv
Asserq} apposﬁe itg name; and. |

_ '{"b')i any other agreement eﬂterﬁd Tiitoy i}y any Chargor from nme to tirne,

together, in each case, w;th any Relaied Rxghts and in esch gase: as may be- amended ﬂovateé x
extended, restated or supplementeﬁ from time to txme '

o “Repnrt on Title” means any repcm or certificate of title (}I] ‘the Real Pmperty pmwded to the
Recarity Agem .

“Becured Pames” %neans t%le Common ?mance Pames

“Securlty Aﬂsets” frvedns all the assets, rlghts tzﬂe, nferests arad benef‘ {3 caf each Chargor the-
subject of, or expressed tobe: sub_;ect to this Debenture ' y :

“Security Period” micans the period beginning on the’ date of this Dibenture and ‘ending on -
the date upon which the Security- Agent is satisfied that the Common Secured: Obl;gaﬂons
' have been unccmchtmnal?y and irfevocably paid and dlscharged il :

"‘Shargs” means; _
(a) the MASW Shares; _
by, ' . thesa shares spemﬁed in Paﬁ 2 (Shar es) of Schedu (Secw ity Asse[s) ané

{ey - ‘all other: shams many member oF the Grau;} held by or to the order of or-on behalf of
: g Chatgorat atiy time: {subject E0e] any hf:gal mm'tgagf: oranted plii‘sﬂaﬁt to the ?mance
Diacuments).

__"“Tax mgang #ny fax; levy, 1mpost duty or other charge ot withhiolding af & mmalar fiatiie
: (;nc]udmg any penalty dr interest paya"b g m congestion w;th any failure to pay or any delay:
m paying any of the qame)

"“VAT’ Jrieans:

(&)’_ . any tax 1mposed i complaauce with the Counczl Dlrectzve of 28 November 2006 on-
_ the Common system of value added tax (EC D;rcct;ve 2096/] 12); and

. "{i}}_ any other tax ol g sm‘:;]ar nature whether Imposeé ina member state of the European :
Union in substitution for, of fevied i in addition to, such tax referred to g paravraph {a).
ai}oVe, or impesed elsewhere,

“*“Wash Plant Finaﬁce Conditions™ means:,

fa) o\ Group. Company has entez"aé m‘co a WP Debﬁ Dacument aﬂ ierms sat1sfa€to:y o the-
' < Cormon Fmance Parties; .

(b} “the WP Lender has acéeded 1o the Interereditor Agfeement; and
(o) - MASW Tias entéred into A siipplemenitary” debenture, ‘on: terms satisfactory to the
- Gomimon Finance Pames prantifg security over the Neéw Wash Plam 1o the Security:

. -Apent subject only to the tights of the. WP Lender under thie Wash Plant Seeur;iy_;_
Document in respact. of the Liabilities owirig. under the WE‘ Debt Document.

Lz Cﬂnswuctaen

{ay Capﬁaj;ssd terms deﬁne& in the Emercreéxtor Agreement have ‘unless expressly
define in this D@benmreg the same meanmg in thiy Debemﬂre '

ERER Tarsanehi 4
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{h) The provisions of Clause 1.2 (Construction) of ‘ehe SPA apply -t this Deberiture as
.'though they were set out in full i this Debenture, except’ that references to. the SPA
- will be consirueé s references to this Debenture: : : :

(¢} Al secur;ty made with “ull title guarantee is made with fall t’iﬁa guaraﬂteé g
c -accordance w1th the Law' of Property (Msseellaneoas Prov:smns) Act 1994 '

(dy 'Unless the ‘context otherwise fequires; a refﬁrence fo'd Secunt_‘, Asset mciudes any’

- part-of that Security Asset any pmceeds of that ‘Security" Asset and any. ;}resent and

firture asset of that type
Disposztmn of Pmpari:y

The terms of the other Finance Documerits and:of any- side letters between any Parties m.'_
relation fo.any Finance Docurient. (ds the ¢ase may be) are incorporated . m this” De‘bemure o

~the extent requed to ehsure that any purported disposition of any Real Property contained in
- this Debenture is a valid disposition in accordance with <ect10n 2(1y of t%]e Law of. Pmperty
T fMiscellanedus mesums) Act-1989, . .

Tyust

“(a) N '.AIT Securaty and d;sposmens made ot created and all dbl1gatmns and: undertakmgs’

- .contained; in this Debenture; in favour of or for the benefit of the Securify Agéntare
given. in. favour of the Security Agent A trustee for the Secuied Pa:’hes ﬁ*om tlme to‘ -
: _'ume on.the fernts set out in the Intercreditor Agreemem :

(b) The Secunty Agent holds. the beneﬁt of this Debeﬂture on tmst for the Se:cured '

: Pames
' T}urd ?arty ng}}ts _ _
a) Unless expressly pr{mdeé 10 tha contrary in this Debemure a person ‘who is.fof.a -

Party hias rio tight under the Contracts (Rights: of Third Parties) Act 1999 (the “Thu‘d o

Parties Act”) to enfoma of f:ﬁ_]i)}’ t%re ﬁenef’ it any term: of this Debenturé.

by '-No‘twnhstandmg any fernt of an} Finunce Document, the consérit of Any persoﬂ who'

¢ s not @ party 15 not rec;mred torvary, reseind ot terminate i:hzs Debenture at any time.

(o) Any Recéiver may, r;ubJeci to this Clavge 1 5 am} the Thitd Pames Act rely. on any' _

Clause ofthis {)eberstﬂre whlch expressiy confers rights.on it

"{Z‘eveﬁant to Pay

Each Chargor: shall, as prxmary obhgor apd sot (}nly as 4 surety,, ofi demand pay -6 the

"Sewrzty Agent and dlscharge the Commion Secured {)bllgauons when they become due

'.'leed C%zarges

Fach Chargor wsth fail t:ﬂe guarantee, and. as continumg secunity for the payment arzd::'

discharge of all Common Secured Obhgaﬂons ‘charges i n favour of the Security Agent:

{a) - - by way of fitst legal mortgage all Real Pmperty HOW. belongmg to it (but excludmg_

the Yel]ew Goods)

(E}'- subject only to the nghfs’ of: thé"EF Lender andthe EF Security Tristées uﬁder the ™
- Yéllow Goods' Security Documert it respect of the Liabilities owing under: the EF
-:Fmaﬂce Dacuments by way of legal mortgage, the Yellow Godds;’

CEMEAISHS6H] T 5_ -
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(@

(@)

(

{8
)

Fo)

(m).

)

fo- the extent not subject to a mortgage under paragraph {2) above, by way of fi £t

“fixed ‘charge, all other. Real Property now belorzgmg to it and all Rea] Property

acqusred by it it the futurey

.!33/ wityof. ﬁrst ﬁxed charge aH its present and futtsre rlght tIﬁe and znte;est in-the
' '-Shares,

by way of first legai martgage ali its present and futﬂre nght title -and mts:rest i

Investrents. (exsludmg the Shares} and

- by way of fitst fi xeé charge, all its present and future rlght tlile aﬂd snterest m
Ty uncalled capatal and goodwill of each Chargor and’

__'(Ei}_'_ Al Thed 1ectual Property (mcludmg all - Regxstered Inteliecmal Property): :

‘owmed by itor acquzred by it i the futureﬁ and all Related’ Rights;.

aﬂ ths Relevant C:ontracts,

any: benefiial interest, cliim or mtltlemmt if has tc a:ny assets of arly ‘pension fund
" {to the exterit perm:tﬁed by law); :

the bﬂnaf t.of any. hcences, conserits ‘and/or ‘other authensatmns (statutary or -

otherwise) held in connection with its business of the use of any Security Asset and
*the right to recover and ‘:{:CE:]VE aH compensatlon wh:ch miay be payabie o it i
: covmecﬁon therewxﬂz

ail Pl:mt and Machmery (except to the extem mo;’tgaged zmder paragaaphs (a} or (b) ;
ab(}”\fﬁf), :

1f Busiriess T ecﬁmcai Information in ihe possess;on Qf and awned i}y it

ali permmsmns of whatsaever Hature ‘and whether statutory or” otherwzsa, %]eld 1t -
“cofingction - with. fhe Real: Property - and the. right, t6. recover. dnd. recewe all:
: 'cempensatlen whlch may be payab!e to 1t n conrze:ctmn tharewxih

: (to the extent-not ass1gned pursuant o C]aase 4 (Asszgnmenis)) to the exient vested in

it; all building contracts, professionals’ appointménts, guarantees, ‘warranties and .
representatmns glven or.imade by any building confractors; professional advisers or-
any other. person in rekation to the Real Property, including all rights and remeﬁles W

: avaliab eto it agamst guch persons, and

o iha exten‘{ that any of the Asszgned Assetd: are not effeciwely assxgned unger”
‘Clatise & (Assignmentsy, or such rights. ‘have been effectively asszgneti it such
assigninent has not been perfected by the service of the appropnate not;ce by wayof -

first fi xed charge, those Asagr;ed Agsets,

4. A’ssigﬁmeﬂts

Bach’ Chargor with full title guarantee and 45 conunumg secur;ty far the payment and
“dischiarge of all Common Secured Obligations, Agsigns absolutely (sui:}gect to-a proviso for
* reassignmient on redemption) to the Securﬁy Agent allits presem and fumre ngiﬂ title and
inferest in and to and the benefit: nf '

by

ENFEA (U180
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{c).  .all Agreements, contracts, deeds, appointmerits; -licences, undertakings, guarantees,

© “covenanits, warranties, representations and other documents (including all documents

- entered into now or in the: future s0 as to enable the Security Agent (4 agent and
trustée for and on behalf of itself and the othef Secuted Parties) to; pérfect its rights.

. under this Debenture of any such agreement, contract, deed, licence; undertaksng,

© guarantee, covehant, warrant, representation or: other document) ‘entered into by ot - -

given to the Chargor it respect of the Real Property, mciudmg all;

iy - C]a]ms, remedigs, awards ar Judgments paid of payable o the Chargor o
dincluding;: without limitation, all liquidated and ascertaiméd damages payahle
to the Charger under the above) Ay '

(iiy - puaraniges; warraﬂtles bands and representatmns gwen or made by, _a.nd any
*rights or remiedies against, ‘any designer; builder, . contractor, professional -
adwser sub-contractor; manufacturer supp!ier ot mstal}er -

in'each case., relatmg to aﬂ or any-part of the Reil Property;.

.-('ci')'_: CEnY letﬁer of eredit’ 1ssued in Jts favour,
-__'(é} any bill of exchantre orother negctsab¥e Instmment held by 11 aﬁé

.j('f)." oany Intellectial Pro;}eﬁy-ewned by it..

- “Ploating Charge
‘Creation’ | . .
“Subject only. to the rights of the EF Lender and the EF Security Trustees tnder the Yellow:

Goods Security Dooumment. in respect-of the Liabilities  owing undér the EF Finance .

" Daciménts, each Chargor with full title guaran{ee andias commumg security for the payment
and discharge of all Cominon Secured Obligations; charges iiv favour of the Security Agerit by

way of first floating charge, its undertaking and afl its assets, both: présent and. future hot -
otherwise. effectively ‘mortgaged, -charged o assigned: by Clauvse 3 (szed Charges) ‘o

Clause 4 (Asszgnmems} butexcludivg the szt:cl ed Account.
_ Quahfymg FEuatmg Charge ' '

. ia) The ﬂaatmg chalge crea‘ied by any Chargc}r pursuant to Clauses 1 {C:ea!:oﬂ) 15 a

“quatifying floating charge™ for the pul‘;}oses ‘of paragraph 14 2(;1) of Schedule B 1o -
the Insalvency Act 1986, .

“(bY:  Paragraph 14 of Schedule BY to the insclvency Act 1986 applies to this Debenmre;

© . dnd tie Security Agent may at any time after a Common Event of Default appomt an.
. admmlstrator of a Chiargor pursuant fo that paragi‘aph

- Conversion by Notice

_ “The Securury Agent may convert the f}oanng charge crea‘ied by Ary C"hai SOT Over all'or any of -
ity ugsets info a fixed charge by - rotice: i writing - 16+ that Chargar spec;fymg the relevant
--'Secunty Asssts (either generally or spcmﬁcally} O

{a) . - if a Common Eveni of Dsfaalt has occurred"

(b) if the Secunty Agam 1easonah§y conszders those Security Assets {0 be in danger of’

being seized or sold under any fornt of distress, attacliment; extemion or other legal
;}rocess, ot to bﬁ otherwme i 3eopardy, ot

EMEA 10133566 L
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A2} if the Security Apgent réasonably considers it is fiecessary or desirable in. order 10,

protect the priority, vale or -enforceability. of the Security Interests’ cteated or
mtendesd to be created by ﬁus Debenture

) Nn Wawer

__Any fotice: given by, or on behalf cf the Secunt} Agent inder Clausei 3 (Converision by
. Notice) above in velation to an asset shall not be construed as a waiver o abandonmient of the

Security Agent’s right to give any othiér notice in respect of any “othes asset or of ARy mher
tightofa Seszured Paﬂ:y uﬁder this Debanture or ;my othter Firance Deocyrient. :

_ Antomanc Ccmverswn

{ay" ”_'_-The floating: charga created smder this: Debetiture shal {m acidltzon o the: -
circumstances in which the saine will oceur under general lawy automatically be:
-converted into a fixed charge (withont netlce) aver the Secumy Assets of each
-Chmger

{_2}- © U upon the convemng of a meeting of the. memi}er& ofa Chargor 0 comrder a-
S resalutlon to wmd up that Chargor;

Hy e admzmszratar 15 appmnted or the Secumy Agent recewes nofice of ari
' itefition to appomt an administeator;

(mj upor the presenta%zan-of" & petition o wind :{1;3 -é'C}iargcr'- :

vy it any. third  party. levies .or attentpts’ “to levy" iy éxstress, execuncm-_
: . atiaahmem orother legal process against any Security Asset: or

- (v} ifthe Purchaset fails 1o comply wn:h its covenants in ciause 12 (szrchase?'
' War ranties and Underiakingsy of the SPA. - .

. _(b) . The floating chal ge created u_nder this: Debeniure may fiot be converted info-a f" xed

- ‘charge solely by reason of:.
(i) the obtainin ¢ of 4 moratorium; or. .
iy anything 'dt_)iée'- with a view to obtainiing 4 moratoriuin; -

. under section 1A of Schedule AT off.the--"ﬁngof.yency Act 1986

: Repreqen‘tatmns ané Warranttes General

Nature: of Secur:ty

Each Chargor zapresems and warraizts to the Secum;y Agent and to each Secured Party that:

’ {a) the Secuuty Assets are; or when acquired will be, beneﬁmaliy owned by such. -

Chargc:r Jree front any Secunty Imerests other thax;
iy a5 created by this Diebenzure

_(ii):_ - in-the wease of the Ye%lew Goods only, s created ?ay the YEHGW Goods -
' Semrlty Document :

:(iii}_' - prdnd frorm the WP Reiaase Date, in the case ef The New Wash Plam on]yg
o "created by the Wash Plant Sécurity Daatzmem and”

(iv) = as perrmt_ted_by the SPA;.

CEREX 107sEsssh B
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ihis Beberiture Creates the Sécu‘f_ity Tnterests it purports to: creaté and is riot liable to be
Aavoided orotherwise Yt gside on i’c's'[iqdidation of a‘dminis’s‘ratiém or oﬁha‘rwise‘

this Debenture is fts }egal vaild and binding obligation anid i is enforceable’ agamst it m

.accardan{:e thh its termis;

‘each Chatrgorig' the sole legal and beneﬁcsal gwner ef all of thé Secarsty Assets

except in respect of those Investmerits’ (If any} which are held by a nominee for'a

(iy

iy

o

~Chargor, in -which case such Chargor is the - beneficial . owner: cmly of those
© Investments;.

il Securﬂy Assets which- are. materaai to 11;5 bisitiess ‘are uiermf ed i, Schedu]e 3
'_(Se::umy Assel$) opposite-its name;

(;) 'the Real Property 11stsd in Paré 1 (Rea[ Pr operty) of Schefiu el (Secw:ty'-_-
' - Assetsyis, at the date hereof; all of'the Real Property owned, used or oceipled

by each Chargor, and no Chargor has any other right, itt]e interest or 1ab1§1ty. '

Cin re]ahcm to any other piece bf real preperty,

At has no actua] or contmgsnt liability i relation to aﬂy gnece of rsal preperty_
asat the dafe hereof othet thar:the Real Prc:;}erty .

‘the mfcmnatlon supplied to tha Tegal advisers who prepared any Report ot

_Tttie refating to any of its Real Property for the ‘purpose of that Repoit on

Title was ’tr'rie and temdiis troe an's:l co‘mpfet’e in all material Tespects;
exm:p% as dlsclosed 1o the Secured: Pames n any Report on Title relatmg to
any ofiis Real Propeﬂy

(Ay i'has good and’ matketable tzt & fo-all of its Real Property whtch 5,
©where requisie; ‘registered at H’\Ji Land Registry with title abso]ufe"
f'ree from any restrlctzcm cautmn notice or inhibition: . :

""(E_}' itds ot aware oF any outstanding notices f‘mm the I{)cal authonty or .

' any other third parties that mateually affect its: Rea Property,
{Cy itis is not aware 0% any d;sputes that, matenai ¥y dfﬁac‘{ its Rigal Property, :

(D). there” is no breach. of ary’ an, regu!aﬁon of- covenant that’ is

' conitinging which: affects or would be reasmabiy likely to - affect
- miaterially the. vah;e, the ability to sell or let, of the use of ifs- Real
--'Property, o

Ey there are fio covenants, agreements, stlpuiatlons, feservatmns
- conditions, inferest, rights, adverse claims of other “matters -
" whatsoever affecting its: Real Propétty which conflivi with its preserit
" useor adversely affect the value or the ability to sell of let; or the use
~ofany of 'the"R;ea'I Property, in each case to any mater’iz‘il extent' '

: (}«“) - 'nothmg his arlsen or hias been created or s subsmmg which WOuIé

be an overriding: interest oran unregistered interest which oveirides

first registration. or registered dispositions averits Real Property and -
“which would be reasonably. likely to-afféct materzally its va!&e thig
* ability fo sell or let it, or its use;

(Gy I facslmes {mcludmg ‘atcess) necessary. for “the enjoymstit ané 156
of its Real Property (including those necessaty. for the carrying ori of

o its business. at the Real Property} are enjoyed: by that Real Property
_'_zmd none :of those' facelmes areon’ terms: ent:’clmg any p{:l‘S(}n to



(g)-

()

teraiinate or fimit its-use or'on terms which conﬁlcz with o rastnct its
use; where theé lack of those: facilitics ‘would be reasonably likely' 1o
affect mateﬂaliy it value thie ability to sell or Jet jt, or its use “and’

1) “other than the Secumy fnterests srested: by th1s De%ar:{ure n‘s Real
Property is free from any security, tenancies or any lease or:licence
- which would be reasonably hkely to affect tatérally zts valie, the

© abiiity to-sell of fet 1t arits se;

its iﬂvestments are duly atthorised, validly issued and fully paid and are m}t suh}eg’c

1o any op{mn to purchase or SImi}af fight;

iy N all paymeﬁ&rs due 1o 1t by any other party 1o any of 119. Relavam Contracts ale

not subject to any ﬂgi}t of set-off or similar rlght

(i) each of its Relevant Contracts and rlghts under its Refevant. Contr’z’acig 'éré
- fegally binding, valid, and eﬂforceab]e obhgatsons agamst the. relevant third

’ N i}aﬁYB .

(i) . it s wol in default: of any of its ﬂbhgahons utider any of - its Relexamt'

- Comracts,

{iv) Cthere i is o pzchlbxt;on on reating & charge m any of‘ ;H Relevant Contracts
and

e (v)”: s entry into ind ‘performance of this Debenture will nat conﬁlct w1th anyi_

“termof any of'its Reievant Contracts;

el fT:mes for Makmg Representatmns and Warrantles '

RO

()

(e

The rcpresentatmns and. warranties set ot i th;s Debenmre arg mad{: By each--

Chirgoran the date of. this Deben%ure

 Bach fepresentatmn and Warranty under t}us E}ebeﬂture Is deemed to. be repeateé by _
-'aaah C}jargor on each date durmg the Secutity: Permd ' :

_When 2 rep;esentaﬂon and warranty ig deemed to_be repﬁ:ated it'ig deemed o be.
‘iade by refereme to the mreumstanc&s existing at the tine of repetltmﬁ

g Fiii’thel‘ Assmances -

71 General

. Each Chargor shal at its. owi experise promptly do all sueh acis afr execme all’ sach
“docoments’ (mcludmg assxgnmenfs transfers, mortgages, charges, notices and instructions) ag
the Security Agent or-a Receiver may reasonably spemfy (and in such form as the. Security
- Agent or Réceiver (as the cas& gy be) Tidy 1easanably requlre in favoirr of the- Secun!y :
- Agentor 1ts normnee(s)} ' :

.(a)_

| ENIEA 191 53660

o creats, ;’;erfect protect or- presene the Seczm‘fy Initerests created of mtended to be
“eraated under this Debenture (including. without: limitation, ﬁue resexecution of this -
Dehenture, the execution of any morigage; charge, asmgnment or other Security”

Interests in all or any of the assets which are, orare infended to bg, the subject of the: -
Security Interests created or intended to be created by this I)e%yenture} and the giving
of any notice; order or direction and the making of any filing or registration, orforthe -

cexereise of any rlghts powers and femedies of the Security Agent or any Recewer or
: any Secured Party provided by or pursuant to the Finance Dc;cuments or by Iaw



Sy

to confer on. the Secirity . Agent or the Secured: Parties andfor peifect; Security
Tnterests in, ‘any property and assets of that Chérgor Tocated in ahy Jurisdiction
equivalent or similar to the Security Interests 1ntended to be cnnfe;*red by or pursuant -

ot t}ns Debemurﬁ,

to famlxtate the realss'atmﬁ af the Sac:urlty Assets, and/cr

“without hm;tauon to Clause 7. 1{b) to record the Secur;ty Interests eréated or ;ntendf:d
_to-be created over the Registered Intéllectual Property under this Debenture on the.

relevant regasmes held by national or- infernational patent or other mtellectuai
~ propeity offices i such’ ]unsd;ctmns as the Secunty Agent shail’ from time to time
" notify to Chatgor.

72 i Necessary Actmiz

_Each Chargor si}all take all such action as is available to- zt (mchdmg making all. ﬁlmgs atid
© registrations). ds may: be ﬁecessary for the purpose of the creation, perfection, profection or
“maintenance of any Security Interests conferred or intended t6 be confetred on the: Securﬂy :
Agent or the: Secured Parties by or pursuant to thls Dehcmum

8 'Restrictiﬂns on Déalin’gs*

No Chargor may
(_a) create of purpert to create or §3er’mxi fa ex:st any Secumy Interests i any of its assets '
_'{B_). . eitherina smgle transaction or-in a series of transactmns and whether related or not_ :
' -and whther voluntarzly oT inve] ﬁntanly, dispose of ot purport to. dispose of ali ot any :
o part of its agsefs; -
e w;thmrz the prior written consent ef t%le Securliy Agent declare & st of create or’
purpdrt to create of: permit to arige or subsist (mcludmg granting any option) any
Tedse, licence; interest ot ngbt to-occupy in favour of; or sham possess;on of any of:
_ its Real Prnperty w1th aﬂy third party;or
() do or cause or perrmt 16 be donf: anyt?ﬂmg “which - may in any. way deprec;ate :

- jeopardise or otherwise prejudice the value to the Security Agent (as agent and trustee

for the Secured Party) of the’ Security Interests created or interided to he created by

_this Debenture andf{)r the valug of its present of. fuﬂsm assets;

~in each case, uniess perm;tted winder and in accordance w:‘th

RUE the Common Fmaﬂce Dacumer:ts

' (u) i the case of the Yeilew Go{)ds onl v, the Ye]]ow Gm}ds Secur;ty Documerat ;

: and

(m} i the case of the New Waish Plant only, the Wash Plant Secﬂnty Decumenz

9, Rea% Property

RS Reai Proper’sy Undert’ékiﬁg&_ )
: Each Chargor shal]

(a)

gzméég igisasse”

Yt and keep :ts Redl Pmperty iy goc}d and su%;stantlal repmr and asndmm},

11



(b}

put and.keep s fixtures in 4 good. state-of repair and in sood’ workmg; order and

‘condition and-will immediately o request by the Security’ Agent; affix to any stch _
Agset (in @ prominent. i}csmun} a durable notice. that sich asset is; Subjﬁ‘{:t to thls

' _.Debeniure, _

(c)

“perform all the matetial terrns ot i pari tomamad i any: lease agréement’ fer Tease;

licence or other agreement or document which-gives that Chargor a tight to occupy ot

Cuse ;}roperty comprised in its Real Property; and

duly and punctially compl ¥ with ail matenai covenants and st}pnlanons affectmg the

‘Real Property or the facilities (including access) necessary for the enjoyment and o8¢ - -

of the Real Property and indemnify each Seaured Party m respect ﬂf any breach of"

: those covm&nts and st;pulatmns

9.2. Leases

- N Char gor ‘shall, except with the prior writfeis conserit of th Security Agent or as expreSsiy .
‘permitted under the Cammen Fmance Documents in réspect of ity Real Pmp&rty (ar any pa;’t

cof 1%)

@

- (d)
©
A
@

(hy

SO

comitiit any material breach: of any-of the terms of any Téase or tehancy, or waive the -

-due obsérvance and ‘performance by a thicd party of the ‘covenants ami condlfaoﬂs-
-ccmameé int any Tedseor ienancy,

3 gram or-agree to grant (Whether in- exercise or mdependeﬁtiy of arsy stcatutery power)
—or actept-a surfender of any lease or tenancy;

' agree te any amendment of waiver or surrender of‘ any 1ease or tenancy,

-, or pérait fo bie done. anythmg as @ result ef whsc:h a lease or tenaﬁcy may be:

liable fo ferf’e;tare or otherwrse determmed

: con-fer-npon_any pérson any comractual Ticente or right to'occupy;

cmnsent.-m afiy asgignment of’any teﬂant’s Titerest Under any ledse or'tenancy;

agree to any rent reviews in respect of : any lease or tenangy,

sérve dny notice on-any- fometr tenant under any iease oF tenam:y (or: any guarantor Df D
‘that a‘ormer tenam) which would entitle it to a new lease of tenaricy; or

“do ot allow to be dotie’ any act as a result of which any fease comprised i its Real”. :
Propeﬂy may. bec{)me hable to: forfeiture or otheywme be tefminated. -

9.3 Deve!opmem

No Chargor shail except wn:h the prior wiitten mnsent af the Securaty Agent i respem cf zts
Real Property forany part of it} .

(a)

o)

make or pefmxt othiers to make any apphcatmn for piannmg perm;sszon in 1espect af

-any part of the Real Property; or -

Cedrty out or perimit: to. be cartied out on any part of‘ t?m Real Properﬁy any

d&veiopmeﬁt for which the perinission: of the local plam’ung auﬁ'xm ity is required;

_-ﬁxcept as. part of carrying on its. principal busingss’ where it would not,“or would not he
reasonably. likely to, have 2 material adverse effect on the value, the ablhty 10 sell or Tet, o -
“the use of the Real Property of the cartying on of the principal business of t_hat Chargor.

- BREK fors3sesn
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Investigation: of TitEe- :

Each ‘Chargor must grant the Seeurﬂy ‘Agent. ot its legal advisers. on request all facﬂ;tms
within the power of that Chargor to. enab}e the Seeurity Agen‘g or its’ legal advisers (at the-
-'expense of that Chargor) fo: . : '

(el tarry out’ mvest;gamms of tlﬁe 1153 the Real Pmpert}, and

'3-_{{)). make such enquiries -in- xelatlon to any. pait of the Reéal Pmperty a8 a pradent

meﬁgagee mlght carry out..
Repc}rt on Tltle '

Each Chargor must; s S001 B8 pz‘ac‘ticabla aﬁer @) reasonab]e fequest by the. E}ecunty Agﬁnt-

- supply the. Security Agent with a Report on Title of that Chargor’s Real Propeﬁy concerning
- those items which may pmperly be soaght to be covered by 4 prudent mortgagee I Tawyer’s
- repot’t of thils mature;

quer to Remedy :

. Tf a Chargor fails to perform any covenant or stipufation-or any term of this Debentire -

affecting its. Real Property, tha.’r Chargor must a}k}w the Security Agent or ity agents. and :

.cantrac‘{ors
(a) _-'10 enter afty part of its Real Pmperty,

(-b)' o ccmply w;th or object to any fiofice sez“ved on that Chax gor in respect m‘“ its Real -

. Pmpﬂt‘ty, and:

('_c-}' "o take any actmn a8 the Secum-y Ageit may reasonably consides . necessary or -
- desirable to-prevent of remedy any: breach of any’ such’ covenant; stsplﬂatxon o térm
L b e c:o;npl3r w;th or object t& any- suc:h riotice:

That Chargor shall zmmediatel} on réqaest by the. Seourity Agent pay the Costs: aﬁd expenses.

of the Security Agent or its agents and contractors mcur‘reé 1 - ponfection -with any acmm

- tdken by it under this Clause 9.6,

: Ex:stmg Reai ?‘fcperty

T the gage of a Chargor g exzstmg Rea Property in Engtand and Waies it shall

(a). - where required o do so pursuarit to the Land Reg:stratron ﬁct 2002 and 1o the externit- .

1ot already. done, promptly agply to HM Land Registry for first registration of that
Real Property and reglstrancm of that Chargor as owner of that Real Property;.

(b} promptly apply to HM Land Registry to- register the Tegal mortgage* created by

paragraph (a) of Clause 3 (1 ixed Cherges) and.all othar charges, .

Cc} o promptly subniit o HM Larid Registry the du[y comp]?eted Form RX1 requestmg the

- réstriction and riotice set out in- C]auqe 912 (HM Land Regmry)
@y - pmmpt]y pay-a I appmpnate reglstratmn fees, and

(e)  ‘pending’ such app fications (unless ‘the Secarity Agem chermse directs) register this
' Debenture iri respéct of such Real Property at the Land Charges. Registry-pursuant to
- the Land Chargeg Act 1972,

or, if the Sccmiy Agent tiotifies & Chargor that the Security. Ageﬁt will subimit the reievarft :

fotms to HM Land Registry, such Chargor shall promptly. provide the Security Agent with all -

duly compieted forms: recguested by the  Security Agent: t()geﬁler with all regwtmnon fees



.8

9.9 -

910

9.41 -

required, and.the Chargor consents in each such case to any apghcatmn being made by the

- Security Agent,

In the aase of aﬂy Rea? Propeﬂy wmch 13 leaseitxold i re]atlon to whieh the corasem ef 1ha:
Tarrd]ord 18 reqmreci in-order-forthe Chargor to perform any- of the foregcmg obligations, the

Chargor shall use.all reasonable endeavours to obtain such consent promptly and shal? ﬁotl‘ry'
_the Secumty Aoem i writing upcm rece;pt of such consent;

Un registerad Reﬁ! ?raperty

.In the cage of @ Chargor s Real Propertyin England and Wales, both present and fufure which
+is not tegistered at HM Land Registry and-is not reqmred to be: 5o registered, that Chargor

will. promptly apply fo register this Debéntore and the Secur;ty lnteres%s created by i‘hlS
Debenifure at thﬁ: Laﬂd Charges Departinent.

: Fumre Real Property
-'.If a Chargm af;qmres any Reat Property after the date of thig Debenture 1t shal

E (a} Smmediately not;fy the Secum}' Agent

by« __1mmed}ateiy, i 50 requiested by the Secnrlty Agem‘ emci at the cost of that Chargor,

7 execute and deliver to the Secu;li}f Agent a-legal mortgage in favour of the Security.

“Agent of that Réal Property in any form: (ccmsmtem with th:s Debemure} which the . .
Secumy Agent may. requzra L EA :

{c): i the titte m ‘that Real Propeﬁy is z’egxstereé at HM Land Reg;sh‘y O rec;u:reé 10 be 50 -
- registered, give HM Land Registty Wwritteir notice of the Security Thterests created by
' this Debenture and ‘take the steps set -out in paragraphs {a) to (d) of Clause 9. [
" (Existing Real P operly} inclusive in respect of such- future Real Propaﬁ;y, _and

Wyt apphcabie ctisure that the Secunty Tnteresis creited. ‘by-this Debenture is correctly- :

‘nofed i the Register of Titke against that title at HM Land Regidtry (and the Chargor':
- hereby cansents {o any appi]catmn that the Security. Agent may fequire to be made W
| HM Land regxstry against the relévant title at M Land Registry for the protection of
' the Security Interests constituted by this Debenture) or, if applicable; in accordance’
U avith Clause 9.8 (Unregistered Real Pmperty) ;

Jnthe case of any Real: Property which i ieaseh@ld in relation o whtch the consent of the

landlord is réquired in order for the Chargor to perform any of the foregoing obligations; the

 Chargor shall use all reasonable endeavours to obtain such comem promptly and shall riotify
e Secunty Ageni i wrrt;ng upon receipt, m“ such sonsent: -

T:tie Iafermatmnﬂo‘cument-

On comp}ctroﬂ of the registratlon of any charge pursuant for t}ns Claiise 9, the relevant

Chargor. shall promptly supply o the Security Agent a certified mpy of the relevant Title”

- Information Document issued by HM Ldnd Regasﬁry

Notwes

Each Chargor must, within sever days affer: the rece;p% by it of % aﬂy app watmn requireent, .
-order or noticy served or given by any public-or focal or any other-awtority with respect to its

Real Property (or any. part of ity which would or would be feasonably likely to have a-matetial

: adverse effect on the value; 1}16 ability to sell or let or the use of any of the Real Property:.

{a ) dehver a copy 10 the Secua 1ty Agent

ERALA 1035666 14
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94
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(b) inform the Secum} Agent’ of the steps taken or propesed to be taken tey compiy with
the televant requirement; and . '

'((:"’j- complywith: the requtrements of the Secarlty Agent n relam}n 10 any such'

_.ccsmmunwatmn
HM Laud Regasﬁry
_'(_';'i)' Each Chargnr consents 1o a restﬂctzcn i the followmg terms bemg entered on the.}' :

fegistet-of title fe}atmg to any Fieai Property 1egis%ered at FM Land: Registry:

“No dzspaszizon of the ;egzsie;ed esfate by the proprietor of the reg:sfered'.
- eglate or by the proprietor of any regmeled charge; nol bging d charge
registered before-the entry of this restriction, is 1o be registered without @
written consent sigred by the: proprietor. for the' fime being of the charge
dated [af m favour fi‘f [a] reﬂened fo in the. charges regrsfe}, or” m- a
- coRveyancer.” : . :

] “The obligation. on ‘th‘_e- part of the' Security -Agent 10 mak-é__;further. advances to the
. Chargor is deeted to bé incorporated in this Debenture and the Chargor will apply or
‘consent. to the Security Agent applying by way. of Form CHZ to the Chief Land:
*Registrar for a note of such lexgatmn to bé entered o6 the Registér of Tiile reiatmg-'

*to any Real Property reglstered at HM Land Regxstry

Deposit of Title Deeds

Each Chargor shalt deposit w;th the Securlty Agem and the Securaty_ Agent'shall be éntitled:
16 hold, all déeds arid documents of tifle relating To the Real Property held by such Chargor

Arom time o time and all local land charges, land chdrges and HM Land Regsstry search3 :
" -cert;ﬁ' catey and similay documents yegeived by 1t OF O 1t8 behaif

Thu’d Farty_ Interesis s

{(ay - Fach Chargor s'h'e'ﬂi"do all things withiin® its pbWé; to -procure that no person is.

repistered gy proprigtor of drly right dr interést in respect of ifs Real I Property (other

- thas pursuant to this Debenture} ahd- that ho niow right or interest arises under
Scheéu]es y-3or 12 1o the Liand Reg;stratmn Act 2002 affer the date .of this..
Debenture

(b} “Whethier or not th& titte 1o the Rieal: Property is reglstered at HM Laﬁd Reg;stry, 1y the

‘event that any caution against. first registration o1 sny notice (Whether agréed or

uniiateral} is registered against the: fitle to all or-dny part of the Real Property, the -

: Cha;gor shall immediately. provide the ‘Secutity Agent. with full partlculars of the
circumstances relating fo suck registration of notice and if suchi notice or caution shall
have been registered in order to profect a. purported interest, the creation of vrhich 13

not permitied. tnder this Debentire or ‘the Finance. Dacuments, the Chargor shail
fmmediately and at the Chargor’s expense tike such steps as the Security Agent may- .

. réquire to'ensure i’hat the cautmn orhotice (ag apphcai}]a) 1§ w1£hdrawn or cancelled.

Cnmpﬁnsatmn Moniés

Eac%x Chargm sliall. h@l{i on - trust fcr the benef t-of the Secumty Agent (aﬂd cach Chargor'
hereby. declares itself as - trustee accordingly) the amount of any statutory or oOther .
compensation (including; the: proceeds of dny defective title, restrictive covenant or atlier

- indemnity policy of covenant felating 16 ifs ‘Real Property) arising for its benefit from -

intérference with the tse and/or enjoyment of its Real Pmperty or the curtaﬂment of any
easement; tight or benefit relating therefo- and alt other compensation monies from fime to

time. res:elveé by it in: respect of its Reaé Properiy. ancé {without prefudice to any rights, de‘bts :

EMEA TS S St
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10.2°
- Bach Chargo; shalf: -

103

104

claims and/or obligations having priority to the obligations 1mposed by this Debenturey, apply
the same in accordaiice with the terms of of as- contemplate{i by the Entelcreéxtar Agreement..

"I;ﬁres_émiantfs-: .

In thxs C?ause 10

ay cemf’cated and “system user " each if}as the meanitg: gweu 10, suczh phirdse it the
' Uncert:f cated Securities Regulatl(ms 2091 '

‘fbY  Sclearance system” means a person whose business i or includes the pravision of

-'cIearance SErvices or security accounts or 4ny nominee or depesatary for that pexson _
mcludmg CREST: .

(¢} -"‘CREST Glossary of Terms™ méans the - giossary of terms so efititled’ 155ueé i}y:
CRESTCo lexted on'/ Septe:m%er 2009

{dy - “CREST Reference Manual” micany the: manuai 50 ent;ﬂeé issued %y CRESTCG

' Lmlted on7 Septemher 2009;

(e} “escrow balapece” has: ihe meanmg gwen to it the CREST gmdance :mte'
' -“Eqmtab[e mortgages over CREST Securifies™; - _ .
'{f) . member accounf’” Has the meanmg gwen to it m The CREST Giossary of Terms
(g} “takewer receivmg agent” has the meanmg given: 10§t in the CREST Glossary of" :
' y 'Ferms, aad :
S (hy “uncertifi cated” has the meamng gr\en io it i the Unuemﬁcated Secum:es_ :
Reguianons 20{}] . .

-Certifi cated Investraents . -

'(_ii) -_depﬂsﬂ with the, Securxty Agent {Gr a5 the Securli’y Agent may dlrect) aii camﬁca‘ées

and- dogtzmems of nﬂe ot other evxdence of ownership in raiatlon o sugh Im tstments; .
-and : :

by : 'pmmpﬂy take any. ac‘uon and execute and deliver 1o the Secumy Agenit any- share

transfer in respect of the Investiments (exectited in biank and left undated) and/or such
othier dociments as the Secarlty Agent shall require to enable if {or its nominees) to-
become registered ds the owner, or otherwise-obitain légal. titie to such Tnvestiments,

~including procuring that those shares are registe:ed by the company in Which the -
Investments. are held and that share certzﬁcates i the e ef the transfeme are
delivered to thﬁz Security Ageént.. : :

-Lhaﬁges to’ Rights

- No Chargor mhay {except i the extent permitted by the SPA.and the Tntércreditor Agreement]
. take or allow the taking of any action oi ity behalf which may. resulf i i the rLghts attachmg o
‘aity o its Investimenis being alfm gd ot ﬁ:;‘ther Shams bemg issued.

(Zalis

(&) Each Chargor shall pay afl callsand other paymﬁms due and payab]’e iy respect of aﬁy

_ of its Envestmerxts

BN oS e
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A5 Noﬁce&

Tt a Chargor fasls 1o do 5o, the Securily Agent may. (but shaltnot be obhge{i o) pay
those .calls ot other payments on' behalf of that Chargor.and that Charg{)r shafl,.
_ ‘rimediately on request, reimburse the Security- Agent for any payment made by the

Security Agent under this Clause 10:4 and, pending reimbursement, that paymient will

- _const)tute part of the Commion Secured Obligations.

A Chargor shal] promptfy uporn 1ece1pt by ﬂ &ehver © the Secur;ty Agent coples of any' " :
~potices, reports, accounts, statements cireulars, or any other docurients relating o’ any Qf its -
_Invastments

10.6 Other Obfzgatmns m Respect of Investments

(@

by

ROSS

{1} 'aach Chargor shal comply with dli requests for mformatmn whru is mthm =

- its knowiedge ‘and which ate made under: any-law or regulaﬂon ot by-ahy
igting or othet authority or any similar provision ¢asitained in any asticles of
association or other constitutional document relating to any -of ifs

- Investments.. If a:Chargor fails fo do- so, the Security Agent’ may (but. shalt
st he abhged to} elect 1o provide any mfomzaﬁon which it may have ofy
bﬁhalf of that Chargor and -

: (n) o each Ci hargor. mst; pmmpﬂy suppiy a copy 1o the Secunty Aoent cf’ any

. .mfbrmat:on referreé toin paragra;}h (iyabave;

-_-'Each Clhiargor must compiy with &ll other cc}n{ht;ons and. obhgancms assumed by it i

régpect of any of its Investments,

T NE Secured Par’ty wsll %}e ;equzred sn any manner o

{t) . perfotmoor fuiﬁ! aﬂy obhgatacm of ] {‘hargor

Y . makeany paymen‘{

. (i'ii.) - rrigke any. enqmry asto.the nature or suffi cmncy of ahy ya)mem recelved by -

it or a Chargor; or

{W) - present or file’ any ¢laim or: take any other action to ccliea or enf@rce thez.
R -.payment of any amount, - : '

in respect of any Investment;

1 O',_:T Vﬁtmg ngi‘lts and Ii’widends

- a)

{b)

BB, T6153560

Unh% the occurrénce of a Common Evemﬁ of E)efaui!: each Chargof may. continye to-

“exercise the vctmg rights, powers and other rights in ‘respect of its }nvestmems

2 " If the rélevant Inveatmants have been registered in the name of the’ Secunty Agent or
- its nominee, the Security Agent (or that mominee), must exercise the voting: rights,

powers and other tights in respea,t of the Investisents in any manner wiich the:

relevant Chatgor may direct in ‘wiiting: . The Sécurity Agent (or that nofninee) will: -~
execute any form of proxy of othier document ‘which the relevant. Chargor may.

reasonably requxre for tius purpose.



. (’c). _

@

(e}

[OR

()

Until the oceurrence of & Common Event of Default, all dividends drother incomc or
distributions paid or paysble in relation to.any Investments must be paid to the

-relevant Chargor. 1f the relevant Investmems have been registered in the name c)f the
- Security Agent or ity niominge:

NOE. the: Security Age,nt (or its nominee). will promptly execite. any | a:imdenﬁ- '

-mandaie pecessary to enstire that payment is. made dn‘eat tc *:hr: re]evant
_Chargor ar

'_{ii')"' - if payment 15 made directly to- the Secunty Agent. (ﬂr jts nominegs) before g

“Common -Event -of” Default, the Security Agent (or ‘that nominee) will
- promptly’ pay that amount to the: reievant Chargor

Until thé oceurrence af‘ a Comimon Event of Default, fhre Security Agent sha!E use its: -
- réasonable éntleavours to- promptly forward to the relevant Chargor all material
“nptices;: correspondence. and/or other commumcatmn it receives in mlatmn to the.
" Investments.

~After & Common Eventof Default the Secunty Agent (ez 1ts nommee} gy f:xermse :
. of rfzfram from exercising:

i) ' any voling righis; -and .

{iy arzy other powers of r1ghts winch may beexercised by the IEgaI or benefi cxal"

owier of any Investnient, any person who i¥'the hslder of any Tnvestment of -
otherwxse

i each © case, in the name-of the relevani 'Chargéi‘*"‘rhé regiéferé'& Holder or dtherwise
and without any forther consent or authority on the part of the: televant Chargoy and.
i respeutsve of’ ar;y &1r&ct1cm giveri by any Chadrgor:

To. the extent that the Investments remain registered in ﬂ]e name of a Chargor each'
Chargor irrevocably appoints. the Sécurity Agert or its Homines 4s 8 proxy. to

exercise all voting fights in. respect. 'of those Investmems at-any -time: after the!

-occurrence of a Common Event of Def‘ault

. Each Chargar st méemmfy the Secamty Agent AEAinst any ioss or habxl;ty incured -
“by-the Security Agent aga consequence of the Secursty Agent actmg itf respact: of s’

Investments on the direction-of that Chargm’

10.8- '.-'Cimmﬁce Syst&ms

o

EER T

Each Chargot must, 1f 80 requested §3y the Secsmty Agents:

[ inisiriict, any clearance systém-to (ransfer dny Investment held by it for that - -

‘Chargor or its' nominée including any escrow balance, to an account of the -
Security Agent ot its iominge or, after the occurreénce of a Comtiion Event of
Default; a third party pu‘rchaser wrth that clearaﬂce systen; or -

(il take whatever action the Security Agent may request for the dematenabsaﬁon o

ot rematenalssamn of any Fnvestments held ina cieararzce system

'W]thout prejudlce i, ﬁxe rest of ihis CIause 108 the Secsr;ty ﬁgem: may, it the
" expense of the relevant Chargor, take whatever action i required for the-:
dematerlahsatmr; or remateérialisation of the investmems asedessary. -

“YE
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-Cu‘sicdian‘ A:-i-'aﬂ:gements. .

© - Hach Chargor must:

ffaj . promptly pive Hiotice of this Debenture to any- custodian of any Investmam in any
- form ‘which the Secumy Agem may reasonably reguire; and '

{b) - use reasonable. endeavours to ensuge that ‘the custodian acknowiedges that notxce in

- any form wh:ch the Security Agent may reasonabiy require..

Inteilectuai Property

Acquxssttmn .

: Each Chargo; shal] prempﬂy promde the Secumty Ageni w:th deta;fs of all Reglsterecf -
.}n_te]_iecmaf Property {including applications for registration) granied, _ass;gned or transferred
ey or'ﬁlﬁd by oron behialf of, a Chargor at aﬁy_ti’n"ie or of after the fi_ate of this Debenture.

: Reglstrat; I}ﬂ

“Bach Cha?gor shai? 4t its own cost prcmptiy, if requested 1o do 80 by the ’Secnrlty Agent .

execite all deeds and documents and do all sich acts as the Security Agent may. reasoﬂably--.'

“requive 1o record the inferest of the Security Agent in'any Registered Inteflectiial Property .
charged under this' Debenture in any rélévant régister maintamed by the UK or other nauonai
oF mtema%;onat patenit or other mtellectuai property office.

‘Maintenanice :
“No Chargor will, without the: prior written consent of the Security Agent sell, astigh. transfer,
" mortgage; grant any exchisive licences or any rrevocable or perpetual non-exclusive Ticences

‘or otherwise dispose of or- encumber all o any- part of its Tatellectual Propetty, or amend any -
Registered Intellectual Property .o permit -any Registered Intelleciual Property to be

atandotied of cartelled; to lapse or fo be liable to any ¢laim or revocation for non-ise ar
otherwise (excépt-in the coirse of its busifiess where' the Iﬁteliecma] Propeﬁy is no. longer

‘material to the business of any of the, Chargﬂrs}

Infrmgemant

Hach Chargor shall take such steps. ds may be necessary (mcludmg the mgtlmnon of agal'
proceedings) fo prevent third parties: infringiiig or othérwise misusing any of the Intelectual’
Pmper_ty that is the subject of the security interests granted under this Debenture.

- Defenice

' “Each Chargor ghall take all such steps a8 may be reaso‘ﬂalﬁly neceasa]y to ensure that any of its;
~applications for Registered  Intellectual” Property .are: Branted and to defend “any . granted:
~Registered Intellectual Property against any oppositions, apphcatmns for fevacation or nuli:ty

or other inva ldrfy action in any. jurisdiction:

 Plant and Machinery

Maginténance

Each Chargor sha]i keep lts P§an€ ané Machmary m gomi repa]r ar;d i good workmg order
and coﬁéltson .

R THER5060- . 19
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4.
SERTE

a4y

ACQG!IH‘I;S-

A'ccoimﬁs

-Eath Chargﬁr mﬂsa‘ masntam ifs Accounts with an Aacoum Bank
: {)thei Accoums

- (a) - Priborto the vectrtence of a Comman Elvent Of Defaalt, but subject to the provisions

of the Common: Finance Docuiments, a Chargor: has the tight to receive, withdraw or
- otherwise transfer any credit balance from tgme ‘to time on any Aecount. in the
drdinary course of its husingss,

by -Aﬁer é:he ocelittenice of a Common Event of Defalslt 1 Chargcr shaill niot be entlt}e:d -
: to 1eceive; withdraw or. o‘cherw;se transfer any credis balance froin-time it tzme o any
Account, except-with the ptior consent of the Security Agent. :

_Ap;}l’i{:'atiou of Mﬂniies :

The Security. Agen‘s shall, fo]iow;ng the oceurence Gf & Gominon Event of Default af any

- . time. when' there ate Common Secured Obligations outstanding, be entitied without nofice to-
'appiy transfer or set-off any of all of the credit balance from time o time on any Actounts in .
. or towards the payment or other satisfaction of all or part of the Ccmmﬁn Secured {)bisgatmﬁs :

in accardame with Clause 19 (Apphcattan o Proceeds}

~Weotices of Charge or Assigiment

Each Char gor shall:

_'{_fa}:" - upon executlon af this Dehenture 1mm$d1af:eiy give 16 sach Acco&nt Bank ncmce of

1hé Secirity Interests created over the- Atcounts in the forny set out in Part. 1 (Form of
..Notu:e of'; 4.sszgnmem) of. Schedﬂie 2 (me of Netice of. Aaszgnmem) and

(b) _use reasonably’ endeavours - 1o pmcure that - eaeh Accoum Bank -promptly

acknowledges that notice. substantially inthe form of Part 2 (Acknawz’edgemem af
Account Banky of Schedule 2 (Form of hfmce of Asszgnmem) orin suc,h other form as.
: the Secunty Agent may specify. :

Relevant Confracts

Relevant C-:mfract Undertakings
Each Charm::e; shall

' (_a}__ ' --duly anct pmmpﬂy pm fOrm Its Obhgatmﬁs under eacb afi nis Rélevant Contracts; and.

), . provide, ds soon as practicable tpon reeenpt the Secumy Agent and any Receiver -

Swith copies of each of its Relevant Contracts and any information; documentation 4nd
. notices relating to any of it Relevam Contracts which it ray. frof time 16 - time -
receive from any other. party to any Re]evant Contract, or otherwme as zequested by

_ihe Seciwity Agent or-any Recewer

_Rights .
“{a) . -Subject to the nghts of the %cunty Agent under paragraph (h) below each Chargm '

shall diligently pursue ifs rights under each of its Relevant Contracts, but only if atid
“toy the-extent that the exéroise of those rlghts in the fnanrsel proposed would not result
e Comman Event of Default : : :

BER IR 20
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144
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151

152

153

(b} After the occurience of a Comnion Event of Defﬁuit ‘thie Secutity Agerlt may éxercise
“(withiout any furthm congent or aothority on the part. of the relevant Chatgor-and
“irrespective of any élrt,ct;on glven by a Charger) any- of that Charg(}r g rlghts under-
its Relevant Contr&cts . .

P?es-é’rv-atmn

No Chargor may, without the: prler consent of the: Secunty Agent or un[ess permltted by the:

“Conmmon Fman{;a Dotuments:

(a) amené Orwaive any tert of, 'or tenﬁ:in'ate any-of its Relevant Co'ntra'c'té' 'c:vr '

- (B’} “takie-any-action: which: mxght jeopardise the existence or enforceabiilry of aﬂy of its

Relevant Coniracts
Notices of Clmrge-

Each Chargor st

{ay 1mmed1ately upon 1he excsution of thls Debenmre (and smmedlateiy upon the -

- execution of any Relevant Contract exécuted after the date: of this Debenture) served. -
- notice of ¢tharge,. substaritiafly ‘in the form of Pait 1 (Natice to Coiimterparty) of - -
- Schedule 4 (Forms of Letter for Relevant € r}nt;acw}, ohi each of the other parties to
. -each of i its Rﬁievaﬂf Contracts; ami

(b - - Osé S iis best: enée&vourg to pw{:ure ‘rhat each of thosé other patties acknowledges that -

- notice, s_ubs_t;_mtlally i’ the form of Part 2 (Acknowledgment of Counterparty) of
- Schedule 4 {Forms of Letter Jor Relevant Cortracts) within 10 déys of the date of this,
Debenture or, if later, the date of entry into that Relevant Contract (as appropriate).

: Ins-i]r‘aéices

- : Eusuranca Underﬁaiungg

Each Chargor shaﬂ at all tites durmg the Secur;ty Period:

"i(a:}--' subject to the rights of the Security Agent under CIaus& 15. 4 {Aﬁe: Enjm cemert of i

+Security), diligently pursug its rights tndei each of its Insuratices, bt onily iF and to
the extent that the exercise of those rights in- the manner proposed Wou]d m}t resalt in
A Cnmmcn Eventof Default: asld

.(.'L?}} if reqmred by the Secur:t} Agem progure that . note’ of the imef:esz ef the Seclmty L

~Agent is endofsed upon all Insurances which shall be held at any time’ during the
Security Perzod and ensure that the Security Agent I nioted: thereon as co-insured and -
- lc}ss payee:

Nenwvxtiatmn

No Chargor shall da of omit 1o- éo or perm:t to-be doné or omxtﬁed arsythmg, which m;ght
Caenderany Irzsuraﬂae void, voidable or unenforceable and promptly. pay or procite. payment_

of all premiums ‘and all monies payable thereunder and shall do.atl othet things negessary 1o
keep all of the Insurances in force and on demand of the Security, Agent produce the pohcy,

_cettificate or cover note relating to each Insumﬁce and related premiutn rece:pi
: Defaults

if any Chargor defaults i eff‘ectmgz o mamtammg the Insurances oy fails 1o produce on
“demaid by the Secunty Agem copies of any ‘palicy, certsf cate;. cover. n{}te o premlﬂm
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i

recmpz fhe Secumy Agent may {at that Chargor’s, expensa) atfange. such nmurances of ﬁxe

‘Security Assets of that Chargor or any of them ag it thinks fit.

After Enfercement of Secunty

' _Aﬁef the cccmrenae of a Common Event of Default

. '{ ay - ihe Security Agem ey exerc:se {without any f‘ﬂrther consent oy duthority on the part

- of a Chargor and irrespective of any direction given by such Chargory any of the
fights 6f @ Chargor ‘in- donnection. with- amounts payabfe to it ander. any ‘of. #iz.
Arisurances; . :

(b) '_ ~each Chargor must take such steps (at ns own cost) as thf: Secunty Agent miay require”

to -enforce Those rights; -this inthudes: mm:atmg; and- pursumg Eegal or arbatratlon :
: pmt:eedmgs m the name of that Chargor; aid

{ey.  .-éach Chargor-must h(}%d any paymem rece:ved by it um%er any of is Insurances on

'trust ﬁ}r the Securﬁy Ageit, -

Natice
Each Chargor shall:. -

(aj ;mmedlate]y upon execution of this Debenture (and unmed}ateiy uponi the: obtammg'
~of any Insutance-after the date: of this Debenture), give nétice of this Debentiire 1o
+each of the other parties fo each of the Insurances: by sending a niotice substantaally in.
‘the form of Part 1 (7 ory of Nant_e of ﬁsstgnmem} of Schedule 3 (Fornis rJf Leter }‘Gi

Insm ances}, ami

(b} :procure that each such other paz“cy delivers a Eetter of underiakmg 1o the Secirity

Agent it the form of Part 2 (Form of Lettei of Under faking) of Schedule 3 (Forms af .

Letter for Insurances) within 14 days of the date of this Debenture o, if later, the date-
Gf entry into tha’c lnsurance tas appropnate)

- Wh‘_fn' Sécuritﬁy.b‘ecﬁmes’ En’fcl‘féf’ﬁbm

Wheii Eh'fe'rééab'}e
The' Security Intei’ests cre&ted by. thls Dei}entui‘a shall become 1mmedlately enforceable if a- |
Common Event of Defauit ocours. : :

Enfﬂi"cem'eht

“After the oochrtence of a Cammon Event of Defavit the Secumty Agent may - in ity abse}ute :
{diseretion and subjedt only to- the Intercreditor Agresment enforce all of any ‘part of the

Secunty Interests created: by thts Debenture in such manner as it sees fi t or as relevant

' Instmctmg Partzes ditect.

Enfarcsment of Securxty

_ Generai

(@) The powet of sale and any other ;}ower conférred on a mortgagee hy law (irc] uding”

under section 101 ‘of the Act) as varied or ameﬁded by this. Debenture shall be -
. ;mmﬁdxately exercisable upon and at aﬁy ttme aﬁer ths OGCUITENTE of a Cemmon
Evant of Defauit - : :

_flv'tE';% ToisisEge o 22



A(b)

(o)

@

For the purposes of all powers implied by law, the Common Secuted: Obhgatsons are
de&meé & have become due aﬂd payabl& on the daﬁe of this {)ebanture

i Any restriction imposed by }aw o the power of sale (mcfudmg undm section }03 of

the Act) or the right of a mortgagee to consolidate. morigages (including: ander
T osedtion 9% of the Act) does fiot apply 1o the Secumty Inte;ests created i}y this
- Diebenturg. '

'Any powers of !easmg conf‘erred o thé Secumy Ageﬂt by law. are extended so 85 o
i avithorise the. Security Agent to leasé, make. agreentents for leases, accept: surrenders:

of ¥éases and grant options as the Security Agent may think fit-and without the nesd

"o comply with any resmctmns confer‘red by law (mcﬁiudmg under section 99 or 1{}0
cof the At

1720 -Appmntment af Recewer

(a)

(b

(d)

().

8 Except ay provided belcwi the Semmty Agent may appmnt any ona'or mnre pErsons
' to bea. Reccxver ofall or any pall of the Sezcunty Assets if:

Sy the Secumy nterests created by thls Deben’iure has become enforceable in

‘aceordance with Clause 17.1 (Genem!)

1y any. corparate actmn Iegal proceedmgs or other formal procedure or step is
‘taken in relation to the administration of's Chargor or:

.' '{;i.iii) -reques’zed 1o do'so by: arxy Chargor,

- ARy appomtment under paragra;}h {a) above may be i}y deed under- seal OF it wr:tmg'.
_ under s hand. - -

Except as provided belcw Any rEStrzctmn }mposed by Taw.on. the r;ght of a mortgagee. :
1o appoint & Receiver (iiicluding an appotutment tnder section 109(1) of the Act)

- ddes. not apply to this Debenture.. . If the Security Agent appoints more than one-

person as Recezven, the Security  Agent may give those persons pcwer to-act ezther;
jointly:of saver&ll '

CThe Secur;ty Agent shall not be entiﬂed to appouﬁ & Recewer so]e%y a5a resuit of the .

obtaining of a moratorium (or anything done with a view to c}btaanmg a mora’m;um)

under sectmn 1At the Enso%vency Act 1986

The Secun‘r_\, Agent may net. appomt an admlmstratwe recetver (as defined in
section 29(2) of the ‘Tnsolvency Act 1986) over the' Security. Assets if the Seeurzty
Agem is prohibited from so domg by sectmn 724 of the Insolvency Act 1986,

1’7’3 : Agent of f:ach Chargur

@
COmissions, defau]ts and Tosses and-forall hablliues Jncurred byd Rece;ver

{by

A Recewer shall for’ a%% purposes be deemsd o be the agen% of the relevant Chargar
The selavant Chargor 15 solely res;mnsx%}le for -the contracts, engagements, acts,

No Secured Party will incur any. Hability (elther o' Chargor of to any other person)

- by réason of'the appointment of a Receiver or for any other reason.

174 Removal and Rep!acement

: ’The Securlty Agent ma}f by’ wmmg under its haﬂd rs;nove any. Recesver appointed by itand
-may, whenever it thinks fit, appoint a new Receiver in the p!acf: of’ anly. Receiver whose
-appmniment has terminated.

EhEL 107535560
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7.6

Retﬁﬁ'ﬁera‘ﬁén

The Secunty Agczﬁ: may, fix the remuneration of any Receiver appomted by-it without- the: -
hmﬂatmns imposed by sectmrz 1{)9(6) of the Act.

..'Refatmnshlp with Securrtv Aganf

“To the fullest exient allowed - by faw,: any sight; ‘power ot discretion ‘conferred by - this

Debenture: (either expressly ot impliedly) or'by law on a Receiver may, afier-the Secimity

- Ititérests created by this Debgnture becomes enforceable, be exercised by the Security Agent

177

178

17.10

1701

‘i relation fo any Security Asset without first a;3pomtmg . Rec:ewer or notwithstanding: the o

appmntment of & Receiver,
No Llab;hty as Mﬁrtgag'ee in Posseé'sion

Ne;ther the Sec:,urlty Agent nor any Recewer shal§ by réason of entermg itta ;}{)ssessmn of all”

Or any part c}f a Secum} Assét or takmg any action penmttecl by this Debenture; be liable:
{4y to accr)unt as mortgagee it passesszon o foz' aﬁy loss on reahsatmn or

)y fer any default or-omission. for whmh a mortgagee in possession ;’mghﬁ be l;able

'R‘edemptwn of Prmr Mortpages

(@) AT any time aﬁez the acaurrence ofa Cnmmaﬂ Event of Hefauii the Secvrﬁy Agen‘{-.

(1) rededtn any 'pfiér Sécni’ity Ii’itefes'ts' agéinst- any Seéuﬂty-Asset‘
@iy pmcure the transfer of those Se:cunty nterests to fiself; and/or

' (iii')_ : setﬂe anct pass fhe aecounts” oFthes prior morﬁgagee chargee’ or encumbtancer; .
any accounts 50 séttled and passed will be, in the absence of manifest error,
. “conclusive dnd %mdmg on éach Chargor ) :

by Each Chargor sha[l pay to the Secunty Agent rmmedlately ofl demand the costy aﬁd' .

expenses incurred by the Security Agent in cofitiection with any such redemplmn_;
~and/or transfer mc]udmg ‘the paymient of any principal or interest.

' Prw;ieges

Each Receiver and the Security Agem is entlt]eé to all the rtghts, powers, prm eges anid

imrsunities conferred by law. {including by the Act) on martgagees and. receivers duly

appoinfed underdny law (mchdmg the Aci) save that section: 103 of the Act Shall not. ap;ﬂy,

Cﬂutmgenmes

if the Security !ﬂterests created by this Debenim’e is enforced ata timg Vhen no amount is duse

-under the Finance Documents but at & nme when amounts. may of wr]l becomne due; the

Becurity Agent (or the Receiver) may ‘pay. the proceeds of any recoveries effected by it e
such fumber of suspense accounts as.it considets appropriate. -

Protectmn of Third Parties _

" No pérson fmcludmg ) purehaser} dealmg W}th tiw Securlty Agent or a Recewet or its K

del fegate will be: carscemed o enquire:

(@ whether tﬁ'e Commm Seéur‘eé OB igatiéns ha'v'é: iﬁecomé péyab’lé"‘

'(b,}' ' whether any power: whlch the Secﬂruy Agent of A Receiver is putportmg to exermse :

has bewme exercasable GE 18 bemg pmperly axermsed
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182

g3

20.

o) whether any money remaing due-under thé Finance Docunients; or -

_.{_é)’ * how any toney paid o the Security Agent or that Receiveris fo be applied.

Fmanmai Ceiiate;‘ai Arrangements

“To the exi"f:nt that the Seciirity: Assets constities “fi nancxal mllatera]” and th:s Debenture
~constitutes 4 “security. financial collateral” (a5 defined in  the Financial Clollateral

Arrangerretits {No..Z) Régutation 2603) the Security Agent shall have the sight at any time .

~after the Security Interests created by this Debénture becomes exiforcéable to. appropriate alf
“or atiy patt of the Security Assets in or towards satisfaction -of ‘the Comion Secured
- Obligdtions, the value of the property so ap;}ropi 1ated being the amount standing to the ‘eredit -

of the relevant Aec:ount (where the property is the benefit of the Account) or (in any ofher -

case) Such amount 48 the Securﬂy Agent determmes in 3 comméreially fedsohable manner.

- Receiver

Powersof Heceiver

A Récewer's'h'al] heve alf the rights, 'pOWﬂr'é pr’iwIegés and ininitnities conférred frony time to =

S tiime on.Teceivers by law (iticluding the Act and the: Insolvency Awt 1986) anid the provisions -
: set out'in Schedule 1 fo the Insolvency Act 1986 shali extend to every Recewer

Adcﬁztmﬂal Powers

A Recejver shall have all the addxz;anal pewezs set-out'in Schedu € 5 (Ada’ztzomi Rrghts of“'
: Rec‘ewem) :

' Severai ?awers

I there is more. than ore Receiver ho}dlng oﬁ‘;ce at the same t;me each Receiver may (uniess o
“the " docuinent: appointing him states - otherwise} . exercise all the powers - conferred on 4.

Recewer under this Debentire. m&r“\nduaily and 1o the exclusion of any other Receiver:

Apﬁ'iié'atioﬁ'd'f -Proceed's'

a) o Any monies hield or recewed by {he Securify Agent ora Rece;»er afier the' accarrence

of'a Common Event ¢f Default shall be applied by the Security Agent ify the order of ©
priority g6t out in’ clause 26 2{3) (Orde; of -Ippizcatzan) of the Imercgedltor-
' Agreement N

by This Clause i is. subjec’f to-the payment of any c%alms havmg ;;rmmy aver the Security

Interests created by this Debenture and to the terms of the Intercreditor Agreement
This Clause shall not prejudice the nght of any Secured Party to regover: any shortfall -
- from any Chargor..

Delegaima

The Secunty Agent or any Recéiver may cie}egate by power of attsmey or in any mher -

manner to any person any right. pawer or discrefion exercisable by it under this Debenture in

‘which. case such person shall be entitled to all the rights and protéction.of a Security Agent ot

Receiveras if it were a party to'this Debenture. Neither the Security Agent nor any Receiver
will be: in any way liable or resporisible t6 any Chargor for any Joss ‘or liabilify arising from

any act, default, omission. or miscoriduct on:the part of any such delegate or-sub-delegate.
- Any sueh delegation may be made upon any terms {including po’wer o sub delegate) whlch _
" the Secur;ty Agent or any Receiver may thmk fit
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P’e‘wer of Att{}rﬁey

. Appmntment

“Fach Cba?gcs by way of secufity, irrevocably and severally, appoints the Security Agent, -

each Receiver and each of theit respective delepates and sub-delegates to be its attormey (with
 full power of substitufion) to take any: action whichthat Chargor is obliged to take inder thls.
 Deberture (including unider Clause 7 (FurtherAssurances))

-Rat:ﬁcatwn

‘Each Chargor ratlf' s and confinmi whatever any attorney ﬁoes or: purparts 10" do un&er its
._Sapyomtment %m{ier &us Clause 21 -

'}’reservaﬁéﬁﬁf Secuifii_:y o

Caﬁtmmﬂg Seeunty

. The' Secur;ty In‘:erests created by ‘this Debgntire is c(}mmumg securﬁy ané will 'extend to the'
~cultimate balance: of - thie Commosn: Semred Obligatiohs,. regard ess of any mtermedfate-
' paymeni or d:scharge i wholeor in part '

Immediate Receurs_-e :

‘Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or-agedt on ity behall) to procedd apainst or enforee any other riglt or security-or ¢laim.

payment frohi. any person or file any proof or claim in any insolvency, administration;
winding-up or liquidation proceedings relative to any other Group Company 0f any other

person before claiming from that Chargor: under this Debenture.. This" waiver applies.
irrespective of any law or any provision of a Common Finatice’ Document 1o ﬂie contraty,

Wiaiver of Defences- -

- Each Chargor shall be deamed to'be a principal debtor, and not onlya smety ‘The obligations

of each Chargor under this Debenture shall not be affected by any act; onission or thing
which, Bat for thig prowsmrz would redice, release or prejudlce any of its obligations. under'

this Debentare {whether of not known fo it or any Secired ?aﬂy) ‘Fhis mcludes*
(a) " any time or WS.]VET granted 1, or camposmmz with, any person;
k)] any release o{-‘ any person untfer the te:rms of any compas;tmn of arrangement

(e) - 'ﬁqs takm,g, variation, compromisa exchange; renewal "or release of or refusal or-

fieglect 1o perfect take up or’ enfome any rights agamst oF sesm*:ty over assets of,
any person

dy Cany ﬁompresentatlon or. noa-absewance of any fez'maisty or mher requirement in

: respec% of any instrument or amy fatlure to realise’ the fuli value of any secumy

_ (ﬁ) any :ncapamty or Tack of power authorxty of Iega] pez*scnahty of ar chsse]utmn OF "

ohange m tﬁe members or status of any person;

S any amendmam of'a Commcn Pinance Document ot any other dncumem or secunty

- (g}: - any unenﬁ}rceabllity, iliegal 1ty, mva];d;ty or non-provability of any Gbilgatmn of any '

‘person inder any Finance Document or any other document or sectrity of the- fa:]me
by any meinberof the Gmup to- entet into-of bé bound by any Finance Document or:

) . any msolvency orsimilar pmceedmgs
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Appropriations

Uit alt amounts which may be or become payable by & Chargor under or in connection with
* the Finance Documntents have been irrevocably paid i full, éach Secured Party (or any trustee
~or agent ori ity behal f) Tdy withouy affectmg the 1ab;hty of any Chargor ander thig

. Debenture: .

a) '(j.)'_ : 'refrmn fmm app}ying or enfmcmg any othier momeq securlty or ﬂghis held'

or feceived by that Secured Par'ty {oF any frustec or agent bnifs behaiﬂ'_
: 'agaznst those anfoRnts; or :

Gan apply and enferce them in. such fanfer arsd order as it ‘sees ﬁt (whe’ther-
against those amotnts ot o‘iherwzse), ami :

by - hold'in an interest-bearing suspense dccount any mongys teceived from: iy C‘hargm'

or urraceount of that Chargor's 1ai}illty under thlS Debenture

. o Non-Con petmon
Unless:

“a) the Secunty Agent i safistied fhat all amotnts whlch may be ot become payable by '

the ‘any Group. Company under 6r in-contiection W1th the F;nance Dﬁcuments have
' been zrwvoca‘oly paid in full; or -

by - the Secumy -Agent otherwise d;racts

11D Chargor will, after's Elaim has, been made of by virtue of any payment oF geﬁormance hy
it under this Debenture

:(:}: be subroga’ced to any rlghts secunty ar mcmes held rece;veé or réceivabié
by-any Secu; ed Patty (orany trustee or ageﬂt on.ifs behalf’)ﬂ '

(ii_} be entitled to any right of” contribution or mdemmty im regpicl of any’
payment made o monies réceived on account of that Chargor’s liability
under thls Debemure

(i) s]a;m rank prove of vote as a creditor of any Group Company oF its estate m: -
o ccmi}e:tﬂmn with any Securad Party {or an}, riistes or agent on ﬂ.s b{:‘h&ﬂf) or.

g '(Nf)' "receWe clmm or-have the benefit of any paymem dlstnbuhon ot secumy'
" from or on acéount.of any Group Ccmpany, ar exercise any nght of s&t—off ag.
against any Group Company :

Fach Chargor shall hold ini trust for and shal‘i' immediately pay -or transfer t the Security -
‘Agent for the Secured Parties any payment-or distribution orbenefit of security received by it
“gontrary. to- this Clause ‘or in acccrdance w1th any-directions gwen By the Secunty Agent:
: undas thls Clausé. :

' Release ct Ghax (2038 -8 Rrght of Centnbutmn

__I fany Char gor ceases 10 be a Chargor in accordaz}ce; w:th the terms’ of the Fmance Documf:ms :
for the purpose of any sale orother dxspos;ﬂ of that Chargor

{8} that Chargor will be released by each other Ch:’afg‘c? frém any | liability whatsoever, 10
: make a, ccnmbutxon to any oiher Chargdr drising by reason of the petforimance by any
~othet Chargm of its obhgauons under the Finance Dowmcms and

(h) " edeh other Chargor will waive any rights it may have by Yeason. of the perfarmance of

its-obligations vinder the Finance Documents 1o take the beneﬁt (m who]e or.in part
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and whether by way of sybrogation or otherwise) of any right of any. Secured Parl:y
.under any Finance Document of of any othet security taken under, or in connection
with, any Finance Docutient whete the rights of security aré granted by orin- relatlcm
to the aspects of the retirin g Chargor,

Additional Eecumy

(&) This Debeﬂture is in addition to-and 1S not in any way. prejudiced: by any other‘ :

secursty or guarantees TOW. Of subsequemiy held by any Secured Party. .

. '(’b:j . ‘No mher Secunty held by any Securad P‘arty (in.its capacity ds-such or: stherwme) ot
' + right of set-off over any Security Asset shall merge into of otherwise prejudice the:

: Secuz ity Interests Greated by this Debienture or right of set-off contained. ﬁerem

. Seeunty held by Chargor

Mo Chargor may, wnhout the priot consent of the Seourity Agent; hold any Secuarity Interasts

- froty dity vther Group Company i respect of that Chargo; s Hability under this Debenture, .

Each Chargor shall hold any 3 Sacus ity Emereats heid by it in breach of this provision on trist
for the Securny Agent _

'Reieasé- of -Sfec'urity

Reiease nf Security inierests in'the New' Wash i’iant

f the Secuﬁty Agen‘t i3 sat;sf ed that the Wash Plant Finance. Conditions have beenr satish ed
©the Security Agent shall, at the request and cost of a Chargor release; reassign or discharge (as
. appmpnate) the New Wash Piant from the Se:czmty Interests created by t]'ﬂs Debmture

Releasa tsf Secn m:y lmeres’ts in tﬁe Ye!iow Geods :

' The Secutity Agerst shal] at the reques% and cost of & Chargor :elease 1easmgn ot discharge
“(as uppropriate) the Yellow Goods from-the Security Interests treated by this Débentureoti- -

the terms set out in clause 4 5 (Re!ease) of the Intercae{iltor Ags eement

'Fmal R_ede_mpt:_:m

Subject to Clause 23:4 (Avoidance of Payéeﬁm} i the Security Agent is-satisfied that all the
Common Segured Obligations have been irrevocably paid in full and that the Secured Parties

- have nio actual or contingent obligation inder the Commbn Fifiance Documents, the Séourity
“Agentshall at the request and cost of a Chdrgor reiease, reassign ot discharge (as: appmprsate} o
‘the Secunty Assets from the Security Interests created by this Debentine.. -

Avordam:e of Payments

Ef the: Secuﬂty Agent considers fhat any amiounts: pald of credlte{i to any Secured Party i5
“capable of being avoided, reduced or otherwise set aside as a result of insolvéncy or dny
-similar event, the liabi} ity of {he Chargor under this Debeziturﬁ: anci the Scearity Tnterests
eonstituted by ‘this Débenture shall ‘continue and such amount will m)t be conmdezfed ie hav&
: i)eer; 1rrev0€ab]y paid:

" Retention of Secunty

If the: Security Agent reasonably considers that any amounts paid or eredited to any Secured-
Party urider any Finance Documerit is capable of being avoided, reduced or otherwise sef

aside, that amount shall not be considered 1o have been paid for the purposes of determmmg- :
_whether all the Common Secured Obhgauens have beer» ‘rrevocabiy paid..
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24.  Enforcement Expenses

241 Expenses and Tndemnity

’ __'Eé_ch Chargor must:

. ('a)_-;

by

immediately on demand pay all costs and ‘expenses fincluding legal fees) incurred in-

_-conriection with this Debenture by any Secured Party, Receiver, attorney, AANgLer;
‘agent ot othér person -appointed by the Securify Agént under this Debenture,

inchiding atly costs and expenses arising- from any actual or all eged breach by any

-personi of any law or regulation, whether re}atmg tothe: enwrcﬁment or otherwzse

and

keep e:aah of those parsons mdemmﬁeé agamst any faiture or delay in paymg those

© costs and expenses.

240 -Stamp Tax and VAT

Aa)

oy

fc)

EREA 0153566

The C‘hargors shiall pay and within ‘three Business Days of demand mdemmfy gath;

“Secured Party against any cost, Toss or liability that Secured Party inicurs in rélation to

all “starp duty, régistration and: other’ similar Taxes payab]e iy respect of- any

Comm(}n Fmance Dﬂcurnent )

All amounts: exprﬁssed to-be payable undet a Common Fmance Document by any .

- Charger 102 Secured Party ‘which (in-whole or in part) constitite the conmderatlon_
for any supply-for VAT purpdses are deemed to be exclusive of any VAT which ig
‘chargeable on that supply, and accordingly, subject to paragraph (c) below. iF VAT is . -
—or becomes chargeable on any supply made by any Secured Party o any party un{ie; i
- Common Finance Document anid such Secured Paﬂy 18" tequired to account to the
" relevant tax authority for the VAT, ‘that party must pay to such Secured: Party (i

addition to anid at the same time as paying dny other consideration for sich supply)an

Amount equa? to the .amount of the VAT (and such Secured: Party must: pmmptiy

grom&e an appropriate VAT invoice to that paﬂy}

IF VAT is or becomes chargeable of-any suppiy mada by any Secmed Party. (the

“Supplier™) to any other Secured Party. (the “Recipient™) under'a Commof Finatice

‘Document, and any party othier than the Recipient (the “Relevant Party?) is tequired. . -
by the terms. of any Commion Finance Document 1o pay & “amount equal to the-
- consideration for that supply to the: Supplier (rathier than being’ requn’ed o re:mimrse
~or fndeminify the Recipient in respect of that consideration):

(i) '(where the Snppher is the ‘person requ;red to-account - to tbe re[evant tax

duthority for thé VAT) the Relevant Party must alto pay to the Supplier {at’
the samie time ay. paying that amount) ati additional amount equal to the.
-amount of the VAT. The Recipient must (where this paragraph () ‘applies):
' pmmptly pay to the Relevant Party ‘an. amount equal to any credit: or’
repayment the Reécipient receives from the felevant fax authority ‘which the
Recipient rﬁasonably determines relates. 1o the VAT chargeab]e on that-
supply; and.

{if). (where the: Remplem is-the person tequired to ateount to the refevant tax '

authority for the VAT) the Relevaiit Party must promptly, fol]owmg demand .

from the- Rempxent pay to. the Recipient: an. amount equal to-the VAT

“chargeable on that supply but only to the €xtent that the Recipient reasonably -

determines that it is fiof entifled 16 creé;t or wpayment from the relevant tax
" authority 1 in respect of’ that VAT '
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(d). = Where a Common Finance Docnmenf tequires  amy Chargcr T reimbursé or
. méemmfy a Secured Party. for any cost or expense, that Chargor shall reimburse or .
indemmify.(as the case may b such Secuted Party for the full amount of sueh cost or
‘eXpense; including such part thereof as represents VAT, save to the extent that such -
‘Secired Party reasonably determines that it is entitled to credit or fepayment ifi
' respect of such VAT from the relevant tax aﬂthar;ty -

S(gy - -Any reference it thls Clduge 24’? toi any Chargor shall at any ‘time when il

-Chargor is-treated as o member of & group for VAT purposes; include (where
approprigte and - unless. the  context: otherwise ‘tequires) a reference to. the
representative member: of sich gwxzp at such time - (the. termy “rﬁpresentstive B
“member™ to havethe: same meamng as in the Value Added Tax Act 19943 |

{f) ©n mlatlon to any supply niadé by & Secured Party 1o aity Chargor under a- Comman

Finance Docyment, if reasonably reguested by such Secured Party, that Chargor miist ™
_promiptly provide suc‘h Secured Pariy with details of that Chargors VAT registration -
and such othét -information as is. reasanably requested in. connection with: such

- Becured Party s VAT reporting reqmremems in refation fo such suppiy

gy Forthe purposes of ihzs Clause 24.2 only, the term “Securéd Party” shall mclude each :

' Recewer or attomey manager, agent or ether person appomteci by the Secur;ty Agent'- -
uhd&r this Debertture, . . _

*Eﬂdemmty

“Fagh. Chargor sha]l mdemmfy and. hold harmk:SS the Secursty Agent and any -and every
Receiver, attoriey, manager, agent or other’ person appointéd by the Security Agent under this.
" Debenture {gach, an “Indémnified Person”) on demaiid from and against any -and all costs,

claims, losses, expenses (mclud;ng Tegal fees) and liabilities, and any VAT thereon, which the

Security Agent each Receiveror sich Indemnified Person: may incur:

'(a}_ s a_;result oft
(3 theoccurrence of any'CQmmon' Eventaf Default-
: {"i'i:} o the enforcement of the Securlty Iniferests constﬁuted by th:s Deﬁentum

i) the- exercise ot enforcement by the Sectrity Agent of a Receiver or aﬁy'
© Indeminified Person of any .of the rights conferred on it or them by this.
Debentute or Ejy law;or - . :

by otherwise in conpection with: this Dﬂbenture including, W]th(}ut m‘lstatson 1:0 the

foregoing as a result of; any actual ‘or alleged breach by any person Gf any ]aw oF
- regulation whether relatmg to the env;rcnmem ot Uthermse

: Each Recewer ,emé mciemmﬁfsd Pﬁrson ‘may re]y or an{i enforce: %hls mdemmty

~Assignments and Transfers -

The Cha’rgo‘r’? R‘ighté

 Nene of the rights and benef tsof any Chargor under this Debenture shall be capable of being
assigned or teansforred and each Chargor undértakes fiot to seekito asmgn or. transfer alt or .
ANy Gf such rights and benef‘ ts. :
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_The- Sec:urity' Agent”'s Rights

The Security- Agem fiay ass1g,n or transfer afl of any’ saf J‘ts ﬂghts and benehts under this
Debentare w1thom the ccnsem of any Char £

Misceﬁanﬂiﬂs}.

Tackitig

- 'Each Sécured Party shaﬁl comply wﬁh itz ob];gaﬁ{ms under. the Fmanca Documents {mc]udmg__ .
the abllgatfon to make fuither advances}

: New Accsunts

(ay. If any subsequent charge ar mher mterest affects any Semmty Assei a;uy Sec:ured'
Party iy open & new accoum wzth any Obhgor

) if: a Secured Paﬁy does not Gpen d new account, it will nevertheiess be treated a8 1f it

had. dofe 5o at the time when 1% received or was deemed to tave recewed noticegf - -
that charge or other interest, : :

e A fmm that time: all payments made o that Sccured Paﬁ:y will be.credited o be.

‘treated as hiaving been credited to the rfiew account arzd will not Operate to reduce any
- Common Secured Obhganons -

Time ] Depnsim

: Withmjt prejudice to any ngj}i of set«(}ff any Secured Party imiay ha\fe linder any sectred

Finance -Dovomett ot othermse, if any time deéposit matures on- any. acccmnt a Chargor has

~with-any Secured Party’ within the. Sﬁctil’ity Pétiod:
;(_eif)’_ after the eccurr&nc:e of & Common Eveﬂt of Defauit and

. (’h} - “yihen nione of the Common Secured thga‘iio._ns i duc and -pa}i;éb'ie,-_.

that time deposit will automatically be rénewed for-any furthér maturity which that Secured

‘Party “in its ‘absolute d;scretton canmders apprepnate unless that Secured Party otherwise -
: agrees in wntmg

'Nnnce ﬂf Ass:gnment .

Thzs Bebenture constitiites nottc:e in wrztmg fo each Ci’xargm cf any Secur;ty Interests in

respect of a debt owed by that Charger o any ‘other member of the Group and cozﬂamed m
any ather Security Document . .

_Cﬂvenants

Any covenant ot a Chargor under this Debenture femains i force dursng the Secunty Penad

~and is gwen foa the benefit of each Seécured Party.

Setit rxty As&;ets--

The fact that o or incomiplete details of ‘any Security ‘Assét’ are insertéd in Schedule 1°

{Security Asselsy does not affect the vaildﬂy or enforceabl};ty of the Secamty Imezests creatéd

by ﬁns Debemure

Emin 501535660 3 1



267

29,

30,

303

_ 'l}eterminaﬁﬁﬂ

Any. cemf cate or éetetmmaﬁon by any . Secured Patty orany- Recewer wider any Finance

- Dotument is, i the absance of mamfesi error; conclusive ewdence of the matters:to which it
o ré&lates

I’artial lnvaildlty

':If atany tirne, aﬂy ;}rowsmn ofthis bebemure {s'or becomes xllegai mva’hd or uneﬂfsrceable' B

Ty respect: under any taw of any jurisdiction, neither the legality, validity:or enforceabihty T

- of the remaining provisions nor the legality, validity or enforceability of such provisiot under:

the Jaw of any other jurisdiction will in any way béaffected ofimpaired.

‘Counterparts

This Deben’tuﬁ: ‘may be executed in any numbea of counterparts and all of these counterparfs h

taken zagether shil] be. deemed tQ {:onstimfe one and the samé instriment,

' Qﬁifﬁrﬂing Law

This Debenmre ard any nonscontractual oi}hgancms ar;smg outof of ini conncctson wﬁh it are"
govemed by English ]aw‘

: .Enforcement

' Jm‘:sdwtmn of. Enghsh Cﬁm’ts

(a) X The courts of England have excluswe Jurlsélcnon 16 setﬂe atty dlspﬂte aﬂsmg out of
or it connection with this: Debenture (including a dispute regarding the existence, . -
validity or termination: of this Debenture-of any: fiot-contractual obligations AiSHig

. out of "ot . conneetion’ with this Debenture) - (a “I}}spute”) (whether arising in
- cOntract; tort or otherwise),

{5} - The Parties dgree thiat the courts of Eng}fmd are, the most appmpnate and canvemem

gouts’ tousettle Dls;:mtet; and. gecordingly no Party will argue 1o the Contrary.

{c) - This C]ausa 30.1 s for. the benefit of the Secured’ Pames only. As a resulf, nio

Secured Party shall be prévented from taking pmceedmgs refating to a Dispate in any
other coutts with jurisdiction. To the-extent allowed by law, the Secured Pames migy
fake concurrent proceedings in any mhiber ol jurisdivtions.

({i)  Fach of the Cha,rgors exprees]y agrees ané conisents. to the pmwsmns Qf tius'
Clause 30 and Clause 29 (Govei wing Law}..

Thls ﬁebentare has been entered ;nm on ‘the -date sta‘teé at the begmnmg af this E}ebenture and'
excouted a5 a deed by- the Chargors ami ig‘intended o be.and is éeinered by them asa deed on the-
-date specified above '

EMEA 01535660 3%.‘



Schedule 1

‘Security Assets

Cpartl

_ Real Property

EREATOLEII6E -

WALLI7612 Freehold Absolute MASW and MANL,
WAS22140 Frechold Absolute MASW and MANL
WAS70492 Freehold Absolute MASW and MANL.
WASBEI50 Freehold Absolute MASW and MANL-
1 WAB07976 Freghold | Absolute MASW and MANL
1 'WA611923 | Freehold _Absohite MASW and MANL
WAB12554 Freehold Abselute MASW and MANL
WAG640380. 1 Freehold Absolute MASW and MANL
WAG57602 Freehold Absclute MASW and MANL
WAB5851] Freehold Absolute MASW and MANL
1 WAB60400 Freghald Absclute MASW and MANL -
1 WAG73739 Freehold Absclute | MASW and MANL
| WASTI73S Freehold Absolute | MASW and MANL
WAGS5369 Freehold Absolute MASW and MANL
WAG85371 Frechold Absolute MASW and MANL
WAT731610 Frechold -Absolute MASW and MANL
WAT736447 Freehold Absolute MASW and MANL
WA73743%9 | Freehold Absolute MASW and MANL
WAT739233 Frechold Absolute MASW and MANL
WAT78130 Freehold Possessory MASW and MANL
WA778642 - | Freehold " Absohite MASW and MANL
WA811239 | Freehold | Absolute MASW-and MANL
-WAB12704. | Freehold Possessory MASW-and MANL
WAR25857- | Leasehold Absolute . MASW
WAS37110 Freehold Absolute MASW and MANL
WAB44267 Freehold -Absolute MASW-and MANL
WABST180 Freehold _Posgessory MASW.and MANL
WAB54074 | Freehold .| Absolute MASW and MANL
WASE54073 Freehold ~Absolilie MASW and MANL
| WAS89701 Freehold Absolite MASW and MANL
WAG16562. Freehold - Absolute MASW and MANL
WA979881 . Freehold Absolute MASW and MANL
CYM490979 | Freehold Absolute MASW and MANL
CYMS56924 | Freehold Absolute MASW and MANL
CYMB82687 - | Freehold | Possessory MASW and MANL . .
CYMB4554 | Freehold Absohute MASW :
CYMO3362 Freehold Absolute MASW.and MANL
CYMI26833 | Freehold Absoluie The. Company
CYM143367 | Frechold Possessory MASW and: MANL
LYMI43373 | Frechold . | Possessoly MASW.and MANL
CYMI143375 | Frechold ‘| Possessory MASW and MANL
CYM143376. | Frechold Possessory MASW and MANL
CYM143369 | Frechold .| Possessory MASW and MANE
35
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Freeho Possessory an NL
CYM143374 . | Freehold Possessory MASW . and MANL
CYMIS54070 | Frechold Absolute MASW
1 CYM437721 | Leaschold Absolute MASW
34




Pari 2

Shares.
.Chargor_ Name of c.o_mpaﬁy'_ir_a Whiﬁh shares Number-nf_ shares
: o are held held
MAHL Willer Argent (Flos-y-Fran) Limited (06353565) T
MASW Fios-y-Fran (Commoners) Limited (04892620) T
MASW. Miller Argent (Nominee No, 1) Limited (04261269) 5

EMER 111535660
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Part3 _
Plant and Machinery

| Machine _ Asset Number | Serial Number
EXCAVATORS 1 o _

Komatsu PC3000 /8 1 MA102. .. B242:
Komatsu PC3000 B/H _MAI0L | 6241
Komatsu PC3000B/H MA 103 . 6246
Komatsu PC3000.F/S MA 100 6263
DUMP TRUCKS ok ) :
Cat-777 Dump Truck o MAZ0L GJRPO0SBE .

| Cat 777 Bump Truck. MA202 | S 0JRPO0S8T
| Cat 777 Dump Truck MA 203 0JRPD0588
:| Cat 777 Dump Truck. MA 204 - DJRPO0OGO0
Cat.777 Durop Truck - MA?205 QJRPOOG30

| Cat 777 Dump Truek ~ MA206 - 0JRPOO631
Cat 777 Dump Truck MA 207 DJRPO0632

' Cat 777 Dump Truck MA 208 | - GJRPO0633
Cat 777 Dump Truck MA 209 0JRPO069Y.
Cat 777 Dump Truck MA 210 0JRPO0636
Cat 777 Dump Truck  MA21] 0IRP0O0637
Cat777 Dump Truck. _ MA 212 OIRPOO6T76. -
Cat.777 Dump Truck MA 213 _ OJRPOOGT7T
Cat 777 Durmp Truck MA 214 0JRP00678

| Cat 777 Dump Truck 1 MAZ2I5 0JRP00G7Y
1 Cat 777 Dump Truck _ MA 216 JRPOO69T -

Cat 777 Dumyp Truck - MAZIT JRPO0A9S
Cat 777 Dump Truck | . MA 220 JRP00360
Cat 777 Dump Truck MA 221 JRPO0362
Cat 777 Dump Trutk _ MA222 _ JrPeo397
:Cat 777 Dugrip Truek - MA 225 JRPO0634
Cat 777 Dump Truck . 1 MA 223 JRPOO398

Cat 777 Dump Truck . MA 224 JRPO0401
Cat 777 Dump. Truck : MA 226 JRPO0438

Cat 777 Dump Truck MAZ227- . JRPOD430
Cat 777 Dump Truck MA 228 . JRPOOT22
DOZERS L 1
CatD9T. - _MA30L: - ORIS00774
Cat DIT 1 MA302 ORIS00775

Cat DOT MA30Z | ORJISD088S

1 Cat 824 - ' MA 304 : _ 0ASX00253

Cat824 . L MA305 . _ 0ASX00257

|EMEA 335560 G




ENEA [0Y53555(8

Machine Asset Number Serial Number
'GRADERS |
~Cat 16M Gradar MA.307 BPHO0142
Cat 16M Grader ol MA308 BPH00143
DUST SUPPRESSION/GSW '
Water Bowser (Cat 773 . .
conversion) MA 401 63 W04244
Water Bowser (Cat 773
conversion) ' - MA 402 63 W04335 .
Water Bowser (Cat 775 ' :
“oonveision) MA 405 =
Fuel Bowser{(723) & il Ta.nk MA 403 AFX009711 -+
| Fuel Bowser (725) & Ol Tank MA 418 . BIL01744
Vacunm Tanker MA 413 8369
2700G Water Tanker MA 412
Fog Cannon - DSU MA-407 “
Fog Cannon - DSU . MA 411 82 KH 24
Fog Cannort- DSU MA 414
Fog Cannion - DSU__ _MA 415
Fog Cannon ~ Water Tank MA 416’
COALING
CAT 325 Shovel MA 106 0GPBO0732
"CAT 325 Shovel MA 105
: CAT 330 Excavator/Blade MA 111 ORASD11I00
H:tach: ZX2501.C-5 Excavator MA 112 0312
I T Kt
| Keom
'Kematsu PC290L.C- 10 _ _
Fixcavator MA: 115 K60213
Komatsu PC290LC- }0 N _
Excavator MA Ti6 K621y
CAT 329EL Excavator MA 117 KIWR00151
| CAT 329BL Excavator MA 118 KNRO0155 .
LOADING SHOVELS ]
| Car 980 MA 300 MHGO0560
Cat 966 MA 310 A6GO01988
MISC -
1 Flygt Submersible purnp MA.410
_.Volve hoek Wag{m AZ5C M A 4] 7 - 9197
John Deere tractor UNG4 GBZ MA 539'
Johmston 600 road sweeper MA_523
Bungce Epoke TMK10L Salt
spreader . MAS24 - |
- John Deere tractor CN63 MLV MA 520 .
' Lighting towers MA 601
37




Machine

Asset Number |

Serial Number -

| Lighting towers

MA 608

Lighting towers

MA 609

Lighting fowers-

MA 614

Lighting towers

MA 615

-Lighting towers ofw Hyundai:
DHY22 KSE22 kvd: 3pha&.e
Diesel Generajor,

| MAGTRIMAG32

Lighting foiwers c/w. Hy unddl
1 DHY22 KSE 22 kva 3phaﬁe
- Digsel Generator

MAB19/MASI4

"Lighting tawers o/w Hyundai
1 DHY22 KSE 22 kva 3pha'se'
Diesel Generator.

| MAG20/MAG30 | .

Lighting towers ofw Hyundal
DHY22 KSE 27 kva phase
-Digsel Generator .

MAG24/MAG33 |

Lighting towers o/w Hyundai
‘DHY22 KSE 22 kva 3phdse:
. Diesel Gererator )

MAG2Z5/MA63S

Lighting towersc/w Hyunﬁai
DHY22 KSE 22 kva 3phase:
Diesel Generator

MAG26/MAG3T: |

GS3015C-19622 -

Bunded Fuel Tanks

MA 617

Arclien 300 amp Towable,
Diessl Welding Set

MA 628

1301467

‘| Genset 400 amp Towahle - -
| Diesel Welding Set

MA 629

2702732

| Véhicle Lift

MA 622 -

1900 Lir Fugl Cubg Sélwood -

MA 627

New 2015 Genie GS-1930
FElecfric Scissor Lift

 MA 636

GS3015C-19922

Flyght B2102 5 2kw x 3 phase.
Submersible Electric Pompy ..

0912

| Flyght 6" 8kw x 3 phase
Submersibie Electiic Pumip

R67/1

Flygt B2102 5.2kw x 400v
3phase Submeisible Eiectrlc
Pump. :

Flygt BS267T0 180M T 18kw
40¢hv 3phase: Submemb%e
Flectric Pump - L

88441306

840049 -

VEH[CLES .

Landrover 110 Defeuder T
“Seater Station Wagon

T MASSS

SW4212

Landrover 11¢ Defender?
Seater Station Wagon -

MA 536

Wia214

Landrover 110 Défender 7 -
- Seater Station Wagon

MA 537

- W4218 -

Landrover 110 Defender.7 .
Seater Station Wagon”

MA 538

Waz19

‘Land Rover Defender 7 Seater

MA 521

W3226

‘Land Rover Defender 7 Seater

MA 522

W3228

W3233

EMEA 101535650

-] Land Rover Defender 7 Seater -

MA 5§25




Machine Asset Numbﬁr ‘Serial Number
{ Lasd Rover Defender 7 Seatér | MA 526 ' WAz
Land Rover 110 Defender 5 o
Seater Station Wagon MA 330 SW3B42
Land Rover 110 Defender 5 _
Seater Station Wagon MA.S3] W3838
.} Mercedes Benz 1017 P;::rsmmel )
Carrier MA 527 853
Mercedes Benz 1017 Personriel o )
Cartfer - MA 528 - 854
Dennis Javelin _Coach S
K&60PH W MA:545
Leyland DAF FA45.130
“Welders Wagon _ MA 532
{ Leviand Daf BV 4 x4 Lony Jor- e
| Pumpémen MA 534
| Toyota Hilux MA 511 1ot Reg
| Tayeta Hilux MA 510 CKS7EXR
Landrover Defender ii{} TO _ _ _
i MA 540 CEITUWO
Land Rover Discovéry 3. G e o '
T TOVE Alito XS _ MA 333 G XTONIE
1.2008 Mercedes Minibis 2299cc |~ MA 516, _CINOg BMO
2008 Mercedes Minibus 2299;3 MA 517 CNOS BMLUT
New = Qctnber 15 ] .
Toyota Hilws MA 541 CE65S KHU
Toyota Hikix MA 542 CE65 KHZ
Toyota Hilug “MA 543 CFE65 KHY -
Toyota Hilux MA 544 CE65 KHX
OTHER )
Coal Washing Plant {DP) NA _ -
Coal Washing Plaat (DP} R
Upgrade PR N/AC =
.. Coal Washing Plant (Slte -
Barrel Washy. WN/A -
|86t loading plant - DP NIA *
1 New Filter Press on Sitc Barrel o
“Wash- _ “N/A -
New 400t/ Dense Medium
'F.'MI:".;& 1'05.535660. . 39 '




Part4

- Rélévant Contracts

- Chargoer _ Deseription

MASW. TCoal Sa!e: Agreement between Tata St&e% UK Lsmned and MASW éateé 3 September :
o 2014, . . : :

MASW Coal bale Agreement between Cemex UK Operatmns letted anci MASW dated 3(} .
R .Septembez 20014 - :

MASW Coal Sale and- Pumhase Agreement ‘between MASW. and R’WE Suppiy & Trad;ng.--
s GmbH dated 7 May 2024 _

MASW '.' LCoal Sale and Purchase Agreement betweeﬁ T\/EASW and RWE Supply & T;aémg B

_ .+ GmbH dated 30 Jafivary 2015 _

F MARW Fuel Supply Agregment: %}etween Hope Constructmn Materzais Lxmzted and MASW
e dated 9 -June 2014 _ -

MASW :DistributorShip Agreemertt between CoaMEnergy Lmﬂteé ‘Hargreaves Serv;ces PLC |

and MA;SW dated 17 January 2(}1 U

BN 1613

40




Part s

Registered Intellectual i’:i‘é‘p.e_rty

Chargor |

.M'ér_'k :

eographical

i Coverage .

Tos

Classes

Renewak
Date -

MASW

FFOS-Y-FRAN

| COAL:

WELSH DRY STEAM

UK

12447258

T435.40

120002717

MASW

FFOS-Y-FRAN GLO

DA

UK

2447257

435,40

200217 |

EMEA 1075356507,
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Pavt &
: &{ﬂannts

{fhargar _

Acmﬁni 'i}m;i{

Acc@uni Name amﬁ Number

'_MMW

_ The Royﬁi Eia,;\k of
Rz Srzoﬂand pl

5 Eusmess Cum:ﬂt Accﬁum_

| The Roya Bauk gjf
| Beotland ple

B lequxdﬁy Managera% R

" Seotland ple

The Royat Bank of

'-Mmey Marker Acwum_

MASW '

| National . Westmiinster

Baﬁi{ p

Carrort At_‘“‘””“ )

NVASW

| HSBC Bank ple

f:mmwm—

VAW

[ Barclays Bank PLC.

| Curert Aour |

MR B SIRA

' iy



‘Part7

EREA 101873050

‘Insurances
Chargor Name of Palicy Policy Provider - Policy Number -
MASW | Property Royal & Sun Alliance | RSAP0320056200
' Insurance plc = - : . o
MASW | Motor Fleet Aviva Insurance UK 09FLW2380160
' _ T L Limited: o .
MASW: Motor - Miﬁii}_uses -Aviva Insurance UK 09SDH23575052-
. : : Limited g C '
MASW Engineering Inspection British Engineering EP19665
. 1 Services (formerly RSA' |
| Engineering) '
MASW - ‘Personal Accident & Chubb Insurance 64824060
: - Travel: -+ Company of Europe SE- : '
[ MASW | . Computer Royal & Sun Alliance | RSAPT993737200
' ' - Insurance ple o :
MAHL | Directors and Officers | Allianz Global Corporale | GBF008540150
' Liability. |-and Specialty SE- '
MASW - | Plant Machinery All “Zorich Instrance PLC L W640876_
Risks and Stock of Coal '
Insurance
MASW. | Third Party Liability, | Liberty Mutual Insurance. | 100008476507
: Products Liability. ) '
{including Finaneial Loss)
and BEmployers Liability -
.'MASW Excess Employers. AlG Euarope Limited 32107647
Liability and Public: .
Liability. .
43




“Schedule 2 E
' anﬁ of Notice 't:_)f 'As's,i_g_r[ment.

._Part ] )
Motice o Accnunt Bank

: Ton _ [Accouﬁt Banlk]
. Copy:- {S_'ecﬁi.‘ity Ageni].
. 'fi}étef_._

. DearSirs:

.'{'}_ébemtjfé daied'[ 8] betwaen Miller Argent (South Wales) Limited, M;Her Argen’s Holdings
o lented and others (the “Debenmre"}

*This letter cm;shtx;tes notice toyou that im{ier the Deberitiire sach of the compatiies §1sted at ihe end
of this notice (the. “Chargors”) has assignéd in favourof Argent Estates Limited as agent and tristee
for the. Secured Parfics réferred to in the Debenture (the “Security Agent”) as first priority assignee

Call 6 s rights ‘in respect of any amount. (incl uding ihterest) standing to the credit of atly daceount
mamtamed by it with you & any of your. br anches (the “Seeureﬁ Accounts”) and the: debts‘ :
repfesented by the ’Secured Atcounts,

’ We 11';’8V00ably mstruct and author;se you as fe]iows

(ay - unless the Security Agem nges ymi ‘written instrictions 1o the contrafy (m which case you
' shull thereafteract orily as dirécted by the: Security Agént), you may continue dea ling wath us
“in reﬁatmn each Ateount without reference to the Semmty Agent; :

(5) - afterthe Sewr:ty Agent has ncmf’ ed you that an evem% of éefault hag Gccurred 1o wﬁhdrawais'- '
miay. be made by us under of in connéction: with the Acceun’ts except w1th the ptior writtefi.
-fconsent of tha Security Agent;.

'-"('c_')'. you are authomseé (an{i are hereby reqaes’ied) o promde to the Securﬂy Agent without:
Further appmval from us, such information regarding the matter relating 1o each Acmunt as
“the Security- Agent may from time fo time in writing reasanabiy fequiest; and

(d) this notice and: your ackﬂnw]edgement hereof may only ba, x:hanged ifthe Sccur;ty Ageni 50
“agress in writing., S

Wa aclmsw edge that y@u may comply with the mstruc:t;ons in' this 1etter without any further '
permission fromt us ot any other C Exargor afid w1thaui gty ehquiry by you as 16 the Justzﬁcatwn foror
“validity of any reguest, notice oF instruction; :

Theé pmwsxoﬁs of this iettea may not bé mvc)ked or. amended \mﬁmut tiue pnor wrltten congent: of the -
- Swcurity Agent . '

- This fetter and any non- contl acluai c}bilgaﬂ:]ons ar;smg out of orin conﬁectlon wzth it are gm emed by B
English law.- : :

Please: send 1o fhe Secunty Agent ai -Argent Estates L muted 4 Staiﬂe Straet Londoﬂ NlC 4AB-
United Kingdom  (Attention: Company Sectetary) with -a copy 1o ourselves “the - attached
ackmw}sdgﬁment confirming your agreement to the above and giving the ﬁmher undﬁﬂakmgs sel out
Bl the acknewledgement

MUY : 44 :



Yours faithfully
' (A'ﬂf}lt}rfééd._.Sfgﬂ'a’i(;i;;_‘:—-‘i\/ilﬂ]lé“l‘,;%'t‘_éﬁ;ﬂ’;{quutl’.l Wales) Limited)

{Authorised signatoty — Miller Argent Holdings Limited)
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Part 2
: Ack:mwledgement of Aﬁcmmt Bank

Tor {_Sgl;t';rity Agent]
[Date]

Dear Sirs

l}ebemure dated { ; between Miller Argent (South Wales) Limited, Mll!er Argent Haidmgs
Lamated ami athers (tha "‘Be’beﬂmz e"’)

We confirm: recespt fmm Msller Argent (South Wales) 1 L}mltﬂd (the “Chargm*“} ofa n{)tlcﬁ dateé [a}
of an agsignment upon the terms of the Debenture over all the nghm of each Chatgor-to any amount-
starsfimg to the eredit of any of its aawamg wﬂh us at any: 0{ ot branches {the “Securefi Accnunts”)

© We confirm ‘that;
{ay we. accept the instructions contamed i ibe notice and dgree to c:mmply vnth the nouce
: '_(b) _' we %uwe 1ot ;-ecewed no‘szee of the interest of any hiird party incany Secured Account'

5 {¢y: -we have neither claimed nor exergised, nor will: cla;m or: exerc;se any security mtcrest :
'set-off coumerc’ialm oF mﬁher right'in respect of any Secul ed Acwum

(dy.” aﬂ:er recéiving mhce from the Seaur;ty Agent {hat an event of defauit has becurred, wewill’
ot pefmit any amovm 1o be w:thdraw;r fromi any Secured Acco;mt veithout your privr Wwitten
: cansent and : :

(e} we will pay.all sums received by us fc;r the account of 1216 Chargor to a Secu:ed Acc:ount of
o the Chargor w1th us,

'Nothmg containied in any Qf our arrangements with you shali commit us to prowdmg any faclhues or-
miaking advatices available to the Chargor _ .

“This Tetfer and any. nof- cantractual c}bhgatlons aﬂsmg ouz of of m mnnecﬁ:on wp:h it are governed by :
English law: .

Yoprg;faithﬁtﬂy

-(Authonseé srgﬁatory)
[Account Bank]

T 3 : 46 :



Schedule 3
"Fo'?"ms‘ of Letter for Insurances

“Part 1
* Form of Nutice of Assignment ©
{for aﬁachmenf hv way of endﬁrsement ta the insurance ;mhmes)

“Tor {!nsurer}
Copy: [Security-Agent]
[D’éﬁf‘e} ' . '

Dear Sity _
Debenture dated [#] between. Miller Argent (Saui}i Wales} E,,amrted Mlﬁer Argent Hﬁidmgs
Lumted and others (the “Debenmre”) '

*“This lettei cor;stltutes notxce to you that under ‘thie Debenttire [‘\/Eil er Argem (Scuth Wales) leltedf

Miller Argenit Holdings L;m;ted] {the “Chiargor”) has assigned in favour of Argent Estates Limited
asagent and frustee for the' Secured Parties referred- to'in. the Debenture (the “Security Agent’”} as-
first priofity assignee all amounts payable to'it under or in connection with any confract of insurance -
‘taken out with you by or-on behalf of it ot under whxch it has-a mght o claim and all of ity rightsin
conmection with those amounts. : :

1. -A rEférence in thls stter to any amounts excluées all amoums rece;ved Or recewab]e under or

_ in-connection with any third party liability insurance and’ reqmmd 10 settle a llablhty of afy
Chargor to a third party :
LA We ccmﬁrm that:

{a) - thé Chargor w;ll reniain liable under [each} stich contract gf instianee to perfmm ali S
: -_-the obli gamms assumed by it unéer {tﬁe] {that} contract.ofj insutance; and:

S {B) . rione of the: Secuirity Agent 1§ agents, any recewer o1 any cher person will at any’
‘time be under any obligation or liability. to you undﬁr or in respeci nf [any] such -
contract {)f msurance

3. The Chargor will also reralis entitled 1o exeteise aii of its rights under [each}f such contract of

' *insuranee and you should continue 1o give notices undes Jeach] such coniract of insuraricé to
‘the Chargor, unless and urdil you receive notice from the Security. Agent o the conirary-
‘stating that the: security has become enforceable. in ﬁns event, unless the Secur;ty Agent
otherwise agrees in writing? :

_-(a) al} amounts payabk: to ﬂ’lﬁ: Cbargor imder [edch] such cc}ntract ot i msurarzce zm;st be:
paid to the Securlty Agent and

' (B’)_ - any nghts of the Chargor i ‘contiection wrf.h theseamounts w111 be exezcasab"ie bya
o - and notices must be given'to, the Security- Agent or as it directs.. '

4 Please note- that the- Charg{)rs _has__agre'ed_ that it will-not amend or .Waii{é-_jé!}y"iéma ol pr
“terminate any such contract of, insurance without ihe prior consent of the Security Agent.

! Deleteas sppropriate.
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The instructions in- this Tetter may niot Ije rﬁveked or amended without the piscn wrstte,ﬁ

‘consent of the Secuniy Agom.

- We ackriowledge that you may sompiy w;th the mstruatmns i thls Jetter w1£hcmt any further:- _
(pEFMISSIon from. the Chiargor and withoul-dny enqun'y by you as. to the justifi cai:on ot or
- yalidigy of any requast notice or msiruc%j{m ' .

" Please note oni the relevant cotitacts {he Security Agent’s: mierest ay co msurf:d and Ioss -
. payee and the Security Agent’s interest as first priority assignée of those amotmts and rights - -
- and send to the Security Agent at Argent Estates Limited, 4 Stable Street, London N1C 4AB,

* United Kingdom {Attention: Company- Secretary) with ‘a ‘copy to aurselves the attached
- acknowledgemerit conﬂrmmg your agreement: to. the above ané giving the furﬁher-:
[undertakings set ouf inthe acixrmwfedgement

 Please send o the Security, Agenﬁ at Argent Estates L‘;mated 4 Stabie Streeig Londcm NiC 4AB :

United ~ Kingdom. (Aterition:. ‘Company - Secretary),  with- a copy to oursclves: the attached .

acknow]edgement confirming your agreemem to.the ahove and gwmg the further undertakings set-out
“in the acknowledgemﬁm

.Thrs fetter and any non-contractial obhgaﬁons ansmg out Df or in cf:)nrlectmn wﬁ:h it aré. govemed by .

. English law.

Y ours faéthﬁﬂ Iy

| E@utﬁoﬁséd 8 gnat'éry. ~Miller Argent :(::S_outh W’&les}' Limited)] -

[(Authorised signatory - Miller Argent Holdings Limited)] -
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Part 2

* Fori of Letter of Undertaking

' _"Td:
: [Daie}

[Securliy Agent]

-Deax 5irs

Debenture dated [n] between Mﬂ}er Argent. (South Wales) Limited, Milier Argaut Htﬂdmgs

Limited and ﬁﬂ'IEI"S {the “Debenture”}

We cc}nf jree TECeipt me [M;I}er Argeﬁt { South Wales} Limited/ Miller-. Argem Heidmgs erﬁed]?’
_(the “Chargor”} of a notice’ dated [#] of an assigriment by the Chargor ipon the terms - of the.
Debentare of all amounts payable to it under or im.connection with any contract of insurance taken out
with us by or on behalf of it ot under which it has g rxght o c%alm and &H of ity nghis it ccnnec’aon
~with those amc}ums :

A reference in ﬂ'lIS ]etter 10 any. amounts excludes alf amounts: recewed or. recetvable imder-or in
. connection with any third: party Tiabil 1ty insurance and required. to-settle @ laabiljty af a Group'- :
Compdny tod third party. :

* In consideration of your agrecing to the 'C’hargcr-contirini-ﬂg?thei'i’ insurance arrangements with us we:

by

-Eiéce-}ii: t’he'ﬁ'iné'tructions’COﬁ’ta‘fﬁeé ini the ﬁétic"e and a"gre‘e to é‘smpiy with ihé'not'icé"-

confirm that we have not sacmved notice 0f the mterest ofany thmi party T thosg’ ATOURLE. -

- and nghts,

(o)

undertake to ‘Hote on the reievant ccntracts your interest as cc:u~msured and Icss payee and as

*first ;}nanty asmgnee of those amounts aﬂd rights;

: (©)

&)

: un&ertake to-disclose 1o you mtbf:mt Ay reference m or fuﬂher authomy frany the Chargor-' :
any: mformatlon re}atmg t{) those cantracts which you may at any time request

unéertake o ncrtlfy you of dny breach by the Chargor of ay- of" those contracts and tc allow
you.of any of the othet Secmed Pamcs (s defi ned in tiw Debenture} to remedy that bieach;
and

-undeﬂake niot fo amend or waive any tetmof or términate ar;y of those caniracts on request by

he Chargor without your ptier-written’ consent

-Thxs Tatter and any non«coniractuai obhgatmns arzs;r;g out of or m | connection wnh it are governed by' :
Eﬁghsh law. -

"‘f':'om"s' faithfully -

for flnsuret]

 Dielete ds Appropiiate;
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Schedule 4

' Forms of Letter for Relevant Contracts-
: Part 1 |

- Notiee to Counterparty

' ’fq_:’ : .'{Cduzitérp:aﬁy}“

Copy:. {Sectrity Agent]_.

[Date]

' Dear Slrs

‘Deberituré datad ]a] between M:iler Afgent (Sonth Wales} L;mited MiHer Argent Holdings
. Lim:ted and ﬁthers (the “Debenture“}

- This letter constitutes nofice to. you that under the Debemu;e, Ms}{er Argent (Sauth Waies) Einmited
(the “Chsrgor™) has charged in favour of Argent Estatés Limited as agent-and trustée for the Secured:.
 Parties referred to in the Debenture {the “Security Agent”) as first priority chargee all of its rlghts i .
. respect of [msert dezazi.s of Relevant Commcz(s)] {the “Re¥evant Ccmtract{s}”)

“We conf’ rm 1ha%:

: (a) ' "the Chargor will remam hable urider [the]/[each} Relevaiit Contract te perfarm all the '-
- obligations assumed by it under [the]/[that} Relevant Contract; and -

b)), nohe of the Sacumy Agent, its agents any receaver or any “other person will at any: time be'-
o undﬂr any v:)bhgatmn orliability to you under or in respec‘z of [tﬁej/[any} Retevant Contracf

*The Charger will also remain entiﬁed to exefcxse all cf its r;ghts under [the]/{each] Rels:vant Contract
~and you should continue fo give notice under [the]/[each] Relevant Coniract to: the Chargor inless
and until you receive notice from: thie Sectirity Agerit 16- thie confrary stating that the - security has
- “become enforceable. In this event, all of its rights- w111 be. examsable by, and notices must b given

- 1o, the Security Agentorasit dlrf:cm :

Please: note that the Cﬁargor has agreed that it will not ainend or waive any e o‘f of termmate any -
- of the Re}evanz Contr act]s] without the priot consent of the Seﬂu]‘ity Agent] ' .

Thee instructions i t}ns ietser gy ot be revokad o amen{ieﬁ wrthout the pnor wr;tien consent of the--
‘Security Agent.. : :

Please seﬂé to tha SBC!H‘Ity Agent at 4 Stable Sireet, London NlC 4AB Umteé ngdom {: Aﬂennon “
Company Secretary) with a- copy “to- ‘ourselves “the attached ackncwledgament confirming:. your
dgreement o, the above dnd gwmg the flirther undertakmgs set-out inthe ackncwledgement

We. acknowledge {Hat you may comply with the instructions o ﬂns Tetter - without any f’urt’her '
" permission frony the Chargor and without any enqmry by you.as 1o the justifi cation for or validity of
any request notice or: instruction.: :

. This letter and: any: o contractual obhgatmns arlsmg eut ef m in connectmn wfch itare govemed by'
Engligh law:
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- Yours faithfully
[{Authorised signatory — Miller Argent (South Wales) Limited)]

; '_[(_Auihoﬁsed._s]" g:nét"o';jz ~ Miller Argent ﬁdldings leﬁed)] ;
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_Part Z.
' Acknowlcdﬂemeﬂt ef Counterparty

CTor: [Secumy Agert]
[Date]

"Dear Sirg

Debenture dated it between M:iler Argem {South ' Wales) Limited, Miller Argent. Haldamgs
. ‘Limited and. ﬁihers {ths, “ﬂebenture”) '

‘We conifitm recezpi from Mx &t Argent {Scuth Wa es) Limited (the “Chargar”) of a notice dated {-]
“of a charge on the terms ‘of the Debenture of all of the Chargor’s rights in respect of [msert detanﬁs af
“the Relevari Comrac!(s)} {the “Reievant Cﬂntract[sf”} :

: Wr: confirn that WL
Cay accept the msfructmns cnr&tamed irthe fintice a,nd agree to comg:riy Wlth tbﬁ I‘[OfICE
(b) "have not recewed not;ce of the interest of any thzrd paﬁy i [any of] the Rel evan’{ Contract{s};

(cy - undértake o' éxsc]ose 1o you mtimut dny reference to o further duthority from the Chargor
' any information re]atmg to any o{] the Relevant Cer}trac‘t[s] which you may at-any timg
request .

'.{_d)' ._{underiake tey notlfy you nf any breach by the Charg@r of [any of} the Relevam Ccmract{s}. :
~and toallow you or any of the other Secured Parﬁes, referrecf to.in the Dsbemm:e o remedy. -
' that breash,] and

: (e}'_ - 'ur;derta};e not: 0 amend ot Waive any term. of or terminate- [any of] the Rﬁlevant Cantmct{ 5]
on request by any: of the Chargor without your prlOi’ writtén consent, :

~Thig Ietter ard aﬁy nonaaontractual abhgat;ons ar;smg out af orin conﬂectmn with itare gavemed by.-- .
i Enghsh Taw, : '

Yours faitfifully

(’Aﬁ'thoﬁsed signatory) | |
“[Counterparty]
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Schedule 3

. Additi‘dﬂél- Rights of Reccivers

‘Any Recewer appmnted pmsuant ta Clause 17.2 (Appointinent of Recezwzi) shall have the right; either
it his own name ot in'the name of & Chatgor or otherwise and in such mianner and upon such terms -
: and conéltsans as the Receiver thinks fit, and either alone or jointly w1th any othier persan '

1

: Emermtc‘ Pussesswn

to take: passessu}n of, get m and ce‘ﬂect the Secunty Assets anci te rer;mre paymem‘ o himor

10 any Secured Party ofany beok debts or eredit balance on any Accovnt
-Carry on: Busmess

1o matiage and cat’ry ora any busmess of & Characn it any manner ashe thm%«:s fits
: C‘nntm{:ts

“to enter into. any cc;ntraet or arrangement and (s} perform repudxate, rescmd or- vary Ay
: contiact oF arr angement téwhich a Chargorisa party,
; l}eaE _wuth_Secu rity Assets

40 sell, transfer, assign, exchange, hite out, lend ér otherwise dispose of or realise the Security
~Assets to. any person - (including” a “iew company formed . pursuant to- ‘paragiaph 5
(Hive-Down))- either 'by public - offer’ or “auction, tender ot prwaie contract and for &

consideration - of any -kind {which may be payab]e or dellvered in-ohe ambunt- oF by
instaliments spread overd perzod oF deferredh

o Hwe-Dewn

E to form & new company arsd o subscr;be for or acqmre (for cash of otherwrse) any investment

ingrof the new company and to sell, transfer; assign, exchange ahd otherwise chspose mf of.

:realase any such investments or part therﬁof of-any’ :1ghts attachmg theretm _

Borrow smd Lend Mauney

o borfow or raise mipney either w;secured orof the vedrity of tha Secur:ty Assets: (e;ther i
- priority to-the Seeurity! {nterests created by this. Debentw’e or-otherwise) and to fend: money of
- advance dredit to any customer of any Ciaargcr '

Cnvenanis and Guarantees

e enter into bt}ﬁés covehants; guaraniees, indemnities and cther wmm:tments and o make .'

all payments needed to effect; maintain or “safishy them and g;ve valid receipts for any moneys

- and execute any assuratice of . ﬁ]mg which may be propes’ or desirable for re:allsmg any

Secumy Asset;

: l}eaimg_s thh T_e'nants

to grant Ieases tenancies, licences and rights of user, grant renewals and accept surrénders of:

~leases, tenancies, licences or rights ‘of ‘user; and oﬂwrwme to-Teach agreements and make

arrangements . with, and to make allowances to, any lessees, tenants. . or other “persons:
{incliding ‘a new company formed pursuant to. paragraph 5 (Hive-Down)) from. whom any

‘rents. arid pmﬁts may be receivable (including those refating’ to the grant:of any" licenices, the

review: of rent in- accordance with the terms of, and the variation of; the prowwons of any

feases, tenancies, I1cences or rzghts of user affeciing the Securlty ASSets)
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12.

. 13,

14,

15,

- the Secumty Assets or any bﬂSineSS of any Chaz‘gor

Rights of Ownership

“to manage and use the Security Asséts and to exercise and do (or pertit any Chargor or any
- momines of it 16 exerdise and do):all such rights and things asthe Receiver would be capable
~of exermsmg or domg if lte were the absolute benaf cial owinier of the Secur;ty Assets,

K Insurance, Repmrsg Imprﬂyements, Etc‘

" to insure the Security Assets on’ such tf:rms as’ he thmks fit; to carry ot decoratlons, Tepairs; .

alterations, improvements and additions fo the Security Assets (including the development or

'redeve opmernt of any Real Property) and to purchase or ‘otherwise acquite or do anythmg i

¢connection “with the: Security - Assets and to commence and/or " ¢omplete ‘any building:

: -_operatiens and-apply: for-and matn’sam any planning parmasemn bulding regulatios approval
and-any - other auihonsa‘aon iy each case ds 316 thmir:s fit;

' Ciarmq

T0-settie, aéjust refer to arbztrahon compromlse and arranga an’y claxms, aceounts; dxsputes

- questions and demands with of by any perfsen Who iy orelaims o be a Credit(}r Of & Chargor.or .
. refating to the Secumy Assets :

LegaE Actmns

to brmg, pmseaute erxfc:mm defend and abandon dctions, suits: and proc&edmgs in re!&tien i

Redemptmn ﬁ%’- Secunty

) e redeem any Security. Interests (whether or not haxmg prmrxty to the Secumf_y fnterests

created by this Debenture) over the Security Assets dnd to seitle the accounts of any: persom:. '

- with an nterest i in the Secursty Assets;

Emp]ﬂyees, Etc‘ .

ta Appoint,. fitre ané employ offit cers emp]oyees ‘contractors, agents, adwsc}rs and c}theﬂ; ami 8

fodischarge any. such “persons ‘and ‘any such pérsbns appointed, hired of employe—d by &
'Chargﬁr in each case on any’ terms ag he thinks fit (subject to applicable Taw); ' :

Insoivency Act 1985

10 BXErcige aH powers sét out in Scheduza 1 Scheéule Bl or. (m the “case of'a Scomsh

Recelver) Schedule 2 to the Insolvency Act 1986 a8 How-in force: (whether of not in force at-

the date of exercise and whether o not-the Receiver is an adiministrative rece;ver) and dny-

‘powers added to Scheduie 1 or Schedule Z; 4 the case may be . after the date of th}S-
‘Debenture; : :

Other 'Powei‘s--‘ :

" to do anything slse he may thmk f" t for the z'eahsatwn of t‘he Secumy Assets oF: mc:adent&} o
the exercise of any of the rights conferred on the Receiver undér or by virtug of any Fmance

Document to which any Chargor is party, the Act orthe Ixasolveﬂcy Act 19855 and

E .i)-eiegatmn

to delegate his powers in accordance with this Debentire.
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Signatories

Miller Argent Holdings Limited
Executed as a Deed by

Miller Argent Holdings Limited
acting by

and

Director/Secretary

(Signature Page ia the Composite Debeniure)
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Miller Argent (South Wales) Limited

Executed as a Deed by
Miller Argent (South Wales) Limited

acting by W/_ z

gnd . o e
Director
4 ;\'\
s t, P
SRR s e
Director/Secretary

(Signature Page to the Composite Debenture)
EMEA 10335660




Miller Argent (Nominee No. 1) Limited
Executed as a Deed by

Miller Argent (Nominee No. 1) Limited
acting by

and

Director/Secretary

(Signature Page fo the Composite Debeninre)
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The Security Agent

" Hxecuted as a Deed by -y
Argent Estates Limited - R
acfing by '
Cand R _ :
. . . ) T B ) I:ﬁ“acémgﬁir%mr

N

’ . ) - . . ) .... & ’\iwgi’!‘ﬁp LT %m"”“"’””’”"" .-u.‘.

- Tk @ctﬂﬁiﬁMﬁ@ecr@tm

{Sigmatire Page o the Compoyite Deboisitiee)
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