2285 |2

In accordance with
Sections 8594 and M R O 1

B859) of the Companies
Aer2006 Particulars of a charge

3

Companies House

A fee 1s payable with this form You can use the WebFyam— -~ ira ta fila thic form online,
Please see 'How to pay’ on the Please go to www com

last page

a charge created or evidenced by register a charge wher
an mstrument instrument Use form

< What this form s for ¥ What this form 1s NO
You may use this form to register You may not use this fo
*AIMITU4P
AOB

11/12/2014 #98

COMPANIES HOUSE -

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless 1t is accompanted by a

court ¢crder extending the time for delivery

. You must enclose a certified copy of the instrument with this form This will be
V|
scanned and placed on the public record Do not send the original

Company details

1|
Company number ’o_la—rz—[s—l-z—l—s_lT,g_

el T

< Falling in this form
Please complete In typescript or in

Company name in full lHope Construction Matenials Limited (The "Chargor”)

bold black capitals

-

All fields are mandatory unless
specified or indicated by ™

Charge creation date

I

Charge creation date\/ldo_ lﬁ_ ’"‘]__E_ l—b_‘—'a_[r"h_
3 |

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

entitled to the charge

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

Name '/’THE BANK OF NEW YORK MELLON, LONDON BRANCH

Name

Name

Name

tick the statement below

trustees entitled to the charge

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

[0 | confirm that there are more than four persons, security agents or
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MROT

Particulars of a charge

Brief description

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

Brief description

LY

The Chargor, charges by way of legal mortgage and fixed charge
any freehold, leasehold or iImmovable property {(including the
following freehold property)

(1) the freehold land being land lying to the north west of Stretfield
Road, Bradwell, Hope Valley with title number DY420222,

(2) the freehold mines and minerals being within or under the
parcels of land at Bradwell Moor and Far Cotes with title number DY,

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument”

Please limit the description to the
avallable space

Other charge or fixed security

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

Yes
] No

Floating charge

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

Yes Continue
[0 No GotoSection?

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

0 VYes

Negative Pledge

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

Yes
O Neo

: |}

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which 15 the subject of the charge

0

O This statement may be filed after
the registration of the charge (use
torm MRO6)

Signature

Please sign the form here

Signature

Signature

A S

This form | must be signed by a person with an interest in the charge
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In accordance with
Sections 859A and
8591 of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Descripticn

{3) the freeheld land on the north and south sides of Pindale Road,
Hope, Hope Valley with title number DY420239,

{4) the land on the north and south side of Castleton Road, Hope,
Hope Valley with title number DY420304,

(5) the freehold land at the back of 24 Wortley Count, Bradwell,
Hope Valley (S33 9LB) with title number DY422261,

(6) the freehold land to the south of Pindale Road, Hope, Hope
Valley with titte number DY449021,

(7) the freehold fand being imestone and shale at Bradwell Moor,
Bradwell, Hope Valley with title number DY458293,

{8) the freehold land on the south side of Pindale Road, Hope, Hope
Valley with title number DY420277,

{9) the freehold land at Bradwell, Hope Valley with title number
DY420298,

{10) the freehold land on the south side of Dirtlow Rake, Castleton
with title number DY 171585,

{11) the freehold land at Bradwell, Hope Valley with title number
DY420257,

{12) the freehold land at Bradwell Moor with title number DY203886,

and by way of fixed charge all of the Chargor's patents, trade marks,
service marks, designs, business names, copynghts, design nghts,
moral rights, inventions, confidential information, know-how and
other intellectual property nghts and interests, whether registered or
unregistered

D4/13 Version 1 0




MROT

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 15 a query
on the form The contact infarmation you give will be
visible to searchers of the public record

Contact name

Farhan Nathwani

Companyname R eed Smith LLP

I Address

The Broadgate Tower

| 20 Primrose Street

|Postmwn

London
County/Region

== lefeler[ 2Irls

Country

United Kingdem

lox

Telephone

0203 116 3835

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have incfuded a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6, 7 &8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

Ooono o o o o a0

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

@ Where to send

You may return this form to any Compames House
address However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For compames registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

Thus form has been provided {ree of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8284549
Charge code: 0828 4549 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2014 and created by HOPE CONSTRUCTION

MATERIALS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th December 2014.

Given at Companies House, Cardiff on 16th December 2014

OF
‘_!Jl Co i

&
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THE OFFICIAL SEAL OF THE
REG!STRAR OF COMPANIES

Companies House

N
,
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Certifiad as a true copy of the
original instrument other than material
redacted pursuant to 5.859G of the

askeienly Y199, 1104

Reed Smith LLP

Date 1 liz)eeig

DATED [_‘_DECEMBER 2014

(1) HOPE CONSTRUCTION MATERIALS LIMITED
(formerly Hope Valley Holdings Limited)
(as Company)

(2) THE SUBSIDIARIES OF THE COMPANY LISTED IN
SCHEDULE 1

(as Original Chargors)

(3) THE BANK OF NEW YORK MELLON, LONDON
BRANCH

(as Security Agent)

2014 DEBENTURE

EXECUTION VERSION

ReedSmith s s
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THIS DEBENTURE sdated (_‘_ December 2014

BETWEEN:

M

HOPE CONSTRUCTION MATERIALS LIMITED (formerly Hope Valley Holdings
Lirmited), a company incorporated in England with registered number 8284549 (the

“Company™),

2) The Subsidiaries of the Company lsted i Schedule 1 (The Chargors) (together with the
Company, the “Original Chargors”), and

3 THE BANK OF NEW YORK MELLON, LONDON BRANCH as trustee for the Finance
Parties on the terms and conditions set out in the Facility Agreement (the “Security Agent”
which shall include any person for the tme being appointed as trustee or as an additional
trustee for the purpose of, and 1n accordance with, the Facility Agreement)

IT IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION

1.1 Terms defined
In this Debenture:

“Accession Deed” means a deed n the form sct out m Schedule 8 (Form of Accession Deed)
by which a person will become a party to this Debenture as an Additronal Chargor;

“Account” means any credit balance from tume to time on any account (including the accounts
spectfied 1n Schedule 6 (Accounts)) opened or mamntamned by any Chargor with the Account
Bank or any other financial insutution (and any replacement account or subdivision or
subaccount of that account) and includes all Related Rights

“Account Bank™ has the meaning given to such term in the Facility Agreement.

“Addihonal Chargor” means a company which creates Security over its assets i favour of
the Secunty Agent by executing an Accession Deed;

“Admunistration Event” means-

(a} the presentahon of an application to the court for the making of an admimstration
order in relation to any Chargor;

()] any petson (who 1s entitled to do so) gives notice of its intention to appoint an
administrator to any Chargor or files such a notice with the court; or

(c) any person levies or attempts to levy any distress, attachment, executon or other legal
process against a Charged Asset.

*“Charged Assets™ means all of the assets and undertakung of each Chargor, both present and

future, which from time to tune are the subject of any Security created or expressed to be
created by it in favour of the Secunity Agent by or pursuant to this Debenture
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“Chargor” means the Original Chargors and cach Addrtional Chargor

“Debt Service Reserve Account” means the account required to be mawntained by the
Company with the Account Bank pursuant to clause 23 22 (Debt Service Reserve) of the
Facility Agreement.

“Environment” has the meaning given to such term 1n the Facility Agreement
“Environmental Law” has the meaning given to such term in the Facility Agreement.
“Environmeatal Permit” has the meaning given to such term in the Facility Agreement.

“Existing Debenture” means the dzb.rt.re dated 6 December 2013 between the Oniginal
Obligors and the Security Agent.

“Facility Agreement” means the facility agreement ongmally dated 6 December 2013 as
amend and restated on or about the date hereof between, inter altos, the Company as original
borrower and guarantor, ICICI Bank UK PLC as arranger, The Bank of New York Mellon,
London Branch as agent, The Bank of New York Mellon, London Branch as security trustee
and the other parties listed therein.

“Finance Document” has the meaning given 10 such term n the Facility Agreement.

“Inventory” means, m relation to each Chargor, all inventory that would constitute
“mventory™ as such term 15 used wn their financial statements including, without limutation,
inventories of raw materials, work-in-process, finished goods, equipment, office and other
supplies, parts, matenals and other accessories related thereto

“Insurance Policy”™ means any policy of msurance (including life mnsurance er assurance) in
which any Chargor may from time to time have an interest together with all amounts payable

to such Chargor under or 1n connection with each of those policies and includes all Related
Rughts

“Intellectual Property” means in relatton to a Chargor
(a) all of the Chargor’s patents, trade marks, service marks, designs, business names,
copynghts, design nghts, moral nghts, mventions, confidennal nformation, know-

how and other intellectual property rights and interests, whether registered or
unregistered, and

(b) the benefit of all applications and nghts to use such assets of each member of the
Group,

and mcludes afl Related Rights

“Intra-Group Loan” means any loan by any Chargor as lender to any other.member of the
Group as borrower . . .

“Investments” means.

(a) the Shares,
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(b) all other shares, stocks, debentures, bonds, warrants, coupons, options, other securities
and investments and rights to subscribe for other investments, and

(c) all negotiable mstruments, certificates of deposit, chgible debt securities, interests m
collective mvestment schemes, or other mvestments referred to 1n section 22 of, and
as defined in Part II of Schedule 2 to, the Financial Services and Markets Act 2000
and Part [l of the Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001, whether ceruficated or uncertificated, physical or dematenalised,
regmstered or unregistered, held by the relevant Chargor or by a trustee or clearance
system or nominee

which a Chargor purports to mortgage or charge under this Debenture and includes all Related
Rughts

“Lease” means in relation to any of the Real Property which 1s leasehold, the lease or leases,
agreement for lease, tenancy or licence pursuant to, and in accordance with which, a Chargor
holds such Real Property and any mstrument supplemental to it or which is expressed to be
collateral to it or entered into pursuant o or 1n accordance with its terms

“Legal Reservations” has the meaning given to such term 1n the Facility Agreement

“Pir~t and Machnery” mecans in relation to any Chargor all present and future plant,
machinery, office equipment, computers, vehicles and other chattels (excluding any for the
tume being forming part of any Chargor's stock n trade or work m progress and includes all
Related Rights)

“Resal Property™ means

(a) any freehold, leasehold or immovable property (including the freehold property n
England and Wales specified i Schedule 2 (Real Property)), and

b) any burldings, fixtures, fitings, fixed plant or machinery from t:me to time situated on
or formung part of such frechold or leasehold property,

of each Chargor and includes all Related Rights

“Recervables” means, in relation to each Chargor, all book and other debts of any nature, and
all other nghts to receive money, now or 1n the future, due or owing to such Chargor and the
benefit of all related negotiable mstruments, rights, Secunty Interests, guarantees and
mdemmities of any kind, arising out of or 1n connection with the sale of merchandise and/or
goods and services to amy person 1a the ordinary course of business.

“Receiver” means a receiver, receiver and manager or, where permutted by law, an
admunistrative receiver (as the Security Agent may specify at any time in any relevant

appomntment) and that term will mclude any appointee made under a jont or several
appointment .

“Related Rights" means, to the extent applicable in relation to any asset

(a) the proceeds of sale of any part of that asset;
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(b) all nghts under any licence, agreement for sale or agreement for lease 1 respect of
that asset,

C all nghts, powers, benefits, claims, coniracts, warranties, remedies, secunty,
p
guarantees, indemnities or covenants for title in respect of that asset;

(@) any drvidend, interest or other distnbution paid or payable, and
(e) any moneys and proceeds patd or payable in respect of that asset.

“Reports” means {a) the undated report titled “Part 1 Red Flags Report — B Executive
Summary”, (b) the undated report titled “E Real Estate”, (c) the undated report titled
“Appendix 5 — Detmled Real Estate Summanes™, (d) the undated report utled “Co-located
Sttes Sellers’ Titles”, () the undated report titled “Project Shakespeare — Co-Located Sites ~
Detailed Real Estate Summanes”, and (f) the undated report titfed “Project Shakespeare — Co-
located Sites — Lease/Underlease Summaries” in each case prepared by Mayer Brown LLP
and provided by the Company to the Lenders

“SCB Floating Charge” means the floating charge dated 12 February 2013 created by the
Onginal Chargors 1n favour of Standard Chartered Bank as i force as at 6 December 2013,
the executed form of which has been provided to the Security Agent, and any renewal or
replacement of that floating charge executed m favour of any prowvider of a Permitted
Revolving Facility provided such renewal and/or replacement 15 granted on equivalent terms
and creates a floating charge over Inventory and Receivables only

“Secured Obligations” means all present and future obliganons and habilities (whether actual
or contingent and whether owed jomtly or severally or n any other capacity whatsoever) of
each Obligor and grantor of Securty to the Finance Partics (cr any of them) under each or any
of the Finance Documents together with all costs, charges and expenses wncurred by any
Finance Party n connection with the protection, preservation or enforcement of its respective
nights under the Finance Documents or any other document evidencing or securing any such
liabilities

“Secunity” means any Secunty [ntercst executed, created, evidenced or conferred by or
pursuant to this Debenture.

“Security Interest” means any mortgage, charges, assignment, pledge, lien or other secunty
interest securing any obligations of any person or any other agreement or arrangement having
the effect of confeming secunty

“Security Period™ means the period begmming on the date of this Debenture and ending on
the date on which the Security Agent 15 satisfied that the Secured Obligations have irevocably
and uncondimonally been discharged in full and all the Facility has been cancelled in full

“Shares” means all of the shares held by a Chargor i any member of the Group (other than
the Company) mcorporated 1n England and any other shares in any member of the Group
incorparated 1n England owned by or held by any nominee on behalf of any Chargor mcluding
those shares specified i Schedule 3 (Shares).

“Speaific Contracts” means

PAGE ¢



1.2

1.3

1.4

1.5

(a) the loan agreement dated 9 October 2012 onginally between Tarmac Lid, Tarmac
(South Westemn) Ltd and Tarmac Caledoman Ltd (the “Tarmac Lenders™) and Hope
Ready Mixed Concrete Lumited as borrower, which such loan agreement was assigned
by the Tarmac Lenders to Hope Construction Materials Limited (formerly Hope
Valley Holdings Limited) pursuant to a deed of assignment dated 7 January 2013,

(b) the loan agreement dated 23 October 2012 ongnally between Lafarge Cement UK
Ltd and Lafarge Agpregates Ltd (the “Lafarge Lenders™) and Hope Cement Lirmited
as borrower, whach such loan agreement was assigned by the Lafarge Lenders to Hope
Construction Matertals Limited (formerly Hope Valley Holdings Limited) pursuant to
a deed of assignment dated 7 January 2013;

)] any other agreement decumenting any Intra-Group Loan, and

{d) any interest rate hedging arrangement entered mnto by a Chargor 1n connection with
the Finance Documents and mncludes all Related Rights

“Specified Real Property” means the Real Property listed under the heading “Specified Real
Property” in Schedule 2 (Real Property)

Terms defined in other Finance Documents

Unless defined i this Debenture, or the context otherwise requires, a term defined n the
Facihty Agreement or in any other Fmance Document has the same meaning i this
Debenture, or any notice given under or in connection with this Debenture, as if all references
it thase defined terms to the Facility Agreement or other Finance Document were a reference
to this Debenture or that notice

Construction

Clause 12 (Construcnion) of the Facihty Agreement will apply as 1if incorporated n thes
Debenture, or 1n any notice given unpder or in connection with this Debenture, as 1if all
references in that Clause to the Facility Agreement were a reference to this Diebenture or that
notice

Disposition of Property

The terms of the Facility Agreement and each other Finance Document and of any side letters
between the Parties 1o relation to the Finance Documents are incorporated into this Debenture
and each other Finance Document to the extent required for any purported disposition of any
Property contaned in any Fmance Document to be a valid disposstion 1n accerdance with
Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Clawback

If the Secunty Agent considers that any amount paid or credited to any Finance Party is
capable of being avoided or reduced by virtue of any bankruptcy, insolvency, iqudation or
sumtlar laws, the liabihty of the Chargors under this Debenture and the Secunty constituted by
those documents will continue and such amount will not be considered to have been
urevocably patd.
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a1

3.2

a3

Application of provisions in Facility Agreement

Clause 28 {The Security Agent) of the Facility Agreement is deemed to form part of this
Debenture as 1f expressty mcorporated into it and as 1f all references 1n those clauses to the
Facility Agreement were references to this Debenture

COVENANT TO PAY

Each Chargor covenants with the Secunty Agent to pay, discharge and satisfy the Secured
Obligations 1n accordance with their respective terms and to indemmify the Finance Parties
agamst any losses, costs, charges, expenses and liabihities including interest thereon arising
from any breach or failure to pay, discharge and satisfy the Secured Obligations i accordance
with therr respective terms.

FIXED SECURITY

General

All Secunty created by a Chargor under Clauses 3 and 4 inclustve 1s

(a) granted 1n favour of the Secunty Agent as secunty trustee for the Finance Parties;

{b) continuing secunty for the payment, discharge and performance of the Secured
Obhgations, and

(c) granted in respect of all the nght, title and nterest (1f any), present and future, of that
Chargor in and to the relevant Charged Asset

Mortgage

Subject to Clause 116 (Leasehold interests and property contaimng a prohmbition on
charging), each Chargor charges by way of legal mortgage, all of its right, utle and interest
from time to time tn and to the Real Property

Assignment by way of Security

(a) Subject to Clause 11 6 (Leasehold interests and property containing a prombition on
charging), each Chargor assigns and agrees to assign absolutely (to the extent not
valdly and effectively charged by way of legal mortgage pursuant to Clause 3 2
(Morigage)) and to the fullest extent assignable or capable of assignment without
nfringing any contractual provision restricting the same, all of its night, title and
interest to from time to time in and to each of the following assets:

) any agresments, contracts, deeds, leases, licences, undertakangs, guarantees,
covenants, warranties, representations and other documents entered into by,
given to or otherwise benefiting any Chargor in respect of the Real Property,

(ii) any Insurance Policies and all proceeds paid or payable thereunder;
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3.4

{ui)  the Accounts, and
(1v) each of the Specific Contracts,

but excluding Inventory and Recervables

()] Each Chargor shall remamn lable to perform all its obhgations under the assets
descnibed in paragraphs (a)(1)-(iv) above

{c) Notwithstanding the other terms of this Clause 3.3, priot 1o the occurrence of an Event
of Default which 1s continutng, each Chargor may, subject to the other terms of the
Finance Documents, continue to exercise all and any of its rights under and n
connection with the Specific Contracts

Fixed charges

Subject to Clause 116 (Leaschold interests and property comtaimng a prolbition on
charging), each Chargor charges (to the extent not validly and effectively charged by way of
legal mortgage pursuant to Clause 32 (Mortgage) or assigned pursuant to Clause 3.3
(Assignment by way of Security)) by way of fixed charge, all of its rights, title and interest
from time to tume 1 and to cach of the following assets

(a)
L))
]

(d)
(<}
(®
®

()
®

®

the Real Property,
the Accounts,

its book and other debts and monetary claims owing 1o 1t and any proceeds of those
debts and claims and ali Related Rights,

the Intellectual Property,
the Plant and Machinery,
any goodwill and nights and claims 1n relation to 1ts uncalled share capital,

its nghts to recover any VAT on any supphes made to 1t relating to the Charged
Assets and any sums 50 recovered,

the Investments,

any beneficial interest, claum or entiflement it has to any pension fund now or m the
future; and

each of the assets which are specified in Clause 3.3 (Assignment by way of Security),

but excluding Inventory and Recgivables
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4.1

4.2

FLOATING CHARGE

Floating charge

(2

(®)

(©

Subject to paragraph (b), each Chargor charges by way of floating charge all present
and future assets and undertaking of such Chargor other than any assets effectively
charged by way of legal mortgage or fixed charge or assigned under Clauses 3 2
(Morigage), 33 (Assignment by way of Security) and 3 4 (Fixed charges)

Whlst the SC5 Floating Charge remains outstanding, the floating charge created by
paragraph (2) above shall rank behind the floating charge created by the SCB Floating
Charge 1n ranking and prionity of payment in respect only of the Inventory and
Recervables of the Obligors expressed to be subject to the charges created under the
SCB Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) above

Conversion of floating charge to fixed Security

(2)

(b

(©

Subject to paragraph (c), the Secunity Agent may at any trme by notice to the relevant
Chargor convert the floating charge constituted under Clause 4.1 (Floaning charge)
with immediate effect mto a fixed charge as regards any asset (other than the
Inventory and Receivables) which 1s the subject of the floating charge or which is
specified 1n the notice of

() this Debenture 15 enforceable 1n accordance with Clause 13 (When security
becomes enforceable), or

{u) the Security Agent reasonably considers that any of the Charged Property may
be m jeopardy or in danger of bemng seized or sold pursuant to any form of
legal process

Subject to paragraph (d), i addition, without prejudice to any ruie of law which may
have a sumlar effect, the floating charge constituted under Clause 4 1 (Floating
charge) will avlomatically be converted (without notice) with immediate effect into a
fixed charge as regards all assets (other than the Inventory and Receivables) the
subject of the floating charge upon the occurrence of an Admumstranon Event.

Whilst the SCB Floating Charge remaimns outstanding and only if the SCB Floating
Charge has been converted mto a fixed charge, the Security Agent may then by notice
to the relevant Chargor convert the floatng charge constituted under Clause 4 1
(Floating charge) into a fixed charge as regards the Inventory and Recervables if

) this Debenture 1s enforceable in accordance with Clause 13 (When security
becomes enforceable), or
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6.2

(i} the Security Agent reasonably considers that any of the Charged Property may
be in jeopardy or in danger of being seized or sold pursvant to any form of
legal process

(d) Whlst the SCB Floating Charge remains outstanding and only \f the SCB Floating
Charge has been converted 1nto a fixed charge, without prejudice to any rule of law
which may have a sumilar effect, the floating charge over the Inventory and
Receivables constituted under Clause 4 I {(Floating charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards the
Inventory and Receivables upon the eccurrence of an Admimstration Event

RESTRICTIONS ON DEALING

No Chargor may

(a) create or allow to exist any Security Interest on any of its assets, or

)] either 1n a single transaction or 1n a senes of transactions and whether related or not
and whether voluntanly or involuntarily sell, transfer, licence lease or otherwise
dispose of all or any part of its assets,

unless expressly permitted under the Facility Agreement.

REAL PROPERTY

Reports

Each Chargor represents and warrants to the Security Agent that, to the best of its knowledge,
the Reports provided by the Company to the Secunity Agent prior to the date of this Debenture
are true, correct and compiete copres of the eniginal

Tiue

Each Chargor represents and warrants to the Secunty Agent that it 15 the legal and beneficial
owner of 1ts Real Property and its Real Property, other than any Security Interest granted
under the Existing Debenture, 15 held by it free from any Secunty Interest, encumbrance,
restriction or any lease or hicence which would be likely to materially and adversely affect the
enforceability of, or the effectiveness or ranking of any Security granted or purported to be
granted under this Debenture, o the rights and remedies of the Securtty Agent hereunder

Acquisihons

If a Chargor acquires any freehold or leasehold property after the date of this Debenture, it
must

(a) notify the Secunty Agent promptly;

(b) promptly on request by the Secunty Agent and at the cost of that Chargor, but only
where the value of such acquired freehold or [easehold property 15 1 excess of
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7.1

£5,000,000, execute and deliver to the Security Agent a legal mortgage in favour of
the Security Agent of that property in any form (consistent with this Debenture) which
the Secunity Agent may reqiure {taking tnto account the Agreed Security Principles as
defined n the Facility Agreement),

(c) 1f the nitle to that frechold or leasehold property 1s registered at H M Land Registry or
required to be so registered, give H.M Land Regstry wnitten notice of this Security
and any mortgage granted pursuant to paragraph (b) above, and

()} if applicable, ensure that this Security and any morigage granted pursuant to
paragraph (b) above is correctly noted in the Register of Title against that utle at H.M
Land Registry

Investigation of title

Each Chargor must grant the Secunity Agent or its agents or advisers on request all facilities
within the power of that Chargor to enable the Secunity Agent or its agents or advisers (at the
expense of that Chargor) after the Security has become enforceable to

(a) carry out inveshgations of title to the Real Property, and

) make such enquiries 1n relation to any part of the Real Property as a prudent
mortgagee nught carry out.

INVESTMENTS

Certificated Investments

As soon as possible after its acquisition of any certificated Investment unless such decuments
are already in the possession of the Security Agent under the terms of the Existing Debenture,
each Chargor

(a) must promptly deposit with the Securtty Agent, or as the Secunty Agent may direct,
any bearer mstrument, share certificate or other document of utle or evidence of
ownership in relation to that [nvestment, and

(b) must promptly take any action and exccute and deliver to the Secunty Agent any
share transfer or other document which may be requested by the Secunity Agent 1n
order to enable the transferee to be registered as the owner or otherwise obtain legal
title to that Investment, this includes,

() delivering executed share transfers 1 favour of the Secunty Agent or any of
its nominees as transferee or, if the Secunty Agent so directs, with the
transferee left blank, and

(u) procuning that those share transfers are registered by the company tn which
the Investments are held and that share certificates n the name of the
transferee are dehivered to the Security Agent.
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For the avordance of doubt, the Security Agent will not require any lnvestment to be
transferred 110 the name of the Secunty Agent as owner or otherwise obtamn a legal title to an
Investment prior to the Secunty becoming cnforceable

7.2 Calls

(a) Each Chargor must pay all calls and other payments due and payable in respect of any
of 1ts Shares.

(b) If a Chargor fals to do se, the Secunty Agent may pay those calls or other payments
on behalf of that Chargor That Chargor must promptly on request reumburse the

Secunty Agent for any payment made by the Secunty Agent under this 7 2(b) and,
pendhng reimbursement, that payment will constitute part of the Secured Obligations

73 Other obhgations in respect of Investments

(a) Each Chargor must comply with all requests for information which 1s within ats
knowledge and which are made under any law or regulation or by any listing or other
authority or any simular provision contained mn any articles of association or other
constitutional document relating to any of its Shares  If a Chargoer fails to do so, the
Security Agent may elect to provide any information which 1t may have on behalf of
that Chargor

(b} Each Chargor must promptly supply a copy to the Security Agent of any information
referred to n Clause 7 3(a) above.

{c) Each Chargor must comply wth all other conditions and obligations assumed by it in
respect of any of 1ts Shares

{d) No Finance Party will be required 1n any manner to¢
() perform or fulfil any obligation of a Chargor,
() make any payment,

(u)  make any enquiry as to the nature or sufficiency of any payment received by
1t or a Chargor; or

()  present or file any claim or take any other action to collect or enforce the
payment of any amount,

in respect of any Share or other Investment.
1.4 Voting rights and dividends

(a) Subject to Clause 75 (Voring Rights) below, unless this Secunty has become
enforceable, each Chargor shall be entitled to
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7.5

8.1

()
(b)
t)
(1)
()
©
(d)
()
()
(in}
Voting Rights

)

receive all dividends, interest and other monies ansing from the Investments,
and

exercise all voung rights mn relation to the Investments

At any tume after the Security has become enforceable, the Security Agent may, at 113
discretion, (1o the name of the relevant Chargor or otherwise and without any further
consent or authority from such Chargor}

exercise {or refrain from exercising) any voting rights m respect of the
Investments,

apply all dividends, 1nterest and other momies ansing from the Investments

1 accordance with Clause 17 (Appiicanion of Moneys),

transfer the Investments into the name of the Security Agent or such nomunee(s) of the
Security Agent as 1t shall require, and

exercise (or refram from exercising) the powers and rights conferred on or exercisable
by the legal or beneficial owner of the Investments, inciuding the right, in relation to
any company whose shares or other securities are included i the Investments, to

cancur or parficipate in°

the reconstruction, amalgamation, sale or other disposal of such company or
any of its assets or undertaking (including the exchange, conversion or reissue
of any shares or secunties as a consequence thereof),

the release, modification or varation of any nights or Liabilines attaching to
such shares or securitres, and

the exercise, renunciation or assignment of any right to subscribe for any
shares or securities, n each case in the manner and on the terms the Secunity
Agent thinks fit, and the proceeds of any such action shall form part of the
Investments

No Chargor shall exercise its voting rights m relation to the Shares in any manner which
would be likely to matenally and adversely affect the enforceability of, or the effectiveness or
ranking of any Secursty granted or purported to be granted m respect of the Shares under this
Debenture, or the rights and remedies of the Security Agent hereunder

ACCOUNTS

Accounts

The 1mitial Account Bank is The Bank of New York Mellon, London Branch unless atherwise
agreed between the Agent and the Company
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8.4

Change of Account Bank

(a)

®

If there 15 a change of Account Bank, the net amount (1f any) standing to the credit of
the Accounts mamntamed with the old Account Bank will be transferred to the
corresponding Accounts maintained with the new Account Bank promptly upon the
appomntment taking effect and cach Chargor hereby irrevocably gives all
authorisations and nstructions necessary for any such transfer to be made

Each Chargor

() must take any action which the Security Agent may requre to facilitate a
change of Account Bank and any transfer of credit balances (including the
execution of bank mandate forms), and

(u} irrevocably appomts the Security Agent as its attorney to take any such action
if that Chargor should fail to do so

Book debts and receipts

Each Chargor must get 1n and realise its book and other debts and other meneys owed to 1t 1n
the ordmary course of its business

Withdrawals

(@

(0

(©

Except with the prior consent of the Secunty Agent or as provided below, no Chargor
may withdraw any moneys (including interest) standing to the credit of

§)] the Debt Service Reserve Account,

() the Mandatory Prepayment Account except as permitted or required by the
Facility Agreement, or

() any Holding Account (other than the Mandatory Prepayment Account) cxcept
as pernutted or required by the Facility Agreement

Before this Secunty has become enforceable, the Security Agent may withdraw
amounts standing to the credit of the Mandatory Prepayment Account 1in accordance
with the Facility Agreement

After this Security has become enforceable, the Secunty Agent or the Agent may
withdraw amounts standing to the credit of any Account to meet amounts due and
payable by any Chargor whether under the Finance Documents or otherwise

PLANT AND MACHINERY

After this Secunty has become enforceable, each Chargor must take any action which the
Secunty Agent may reasonably require to evidence the interest of the Security Agent n its
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101

il.

111

Plant and Machinery, this mncledes fixing a nameplate on its Plant and Machmery m a
prominent position stating that.

(a) the Plant and Machmery 15 charged in favour of the Security Agent, and

(b) the Plant and Machinery must not be disposed of without the prior consent of the
Secunty Agent unless permmited under the Facility Agreement

INSURANCES
Rights

(a) Subject to the rights of the Secunty Agent under paragraph (b) below, each Chargor
must, to the extent commercially reasonable, diigently pursuc its rights under each of
its [nsurances, but only if and to the extent that the exercise of those rights m the
manner proposed would not result ;n a Default under the terms of the Facihity
Agreement.

(b) After this Secunty has become enforceable

)] the Secunty Agent may cxercise (without any further consent or authority on
the part of any Chargor and irrespective of any direction given by any
Chargor) any of the nights of any Chargor in connection with any amounts
payable to 1t under any of 1ts Insurances;

() each Chargor must take such steps (at 1ts own cost) as the Secunty Agent may
require to enforce those nights, this includes mitiating and pursuing Jegal or
arbitratton proceedings in the natne of that Chargor; and

(i)  each Chargor must hold any payment received by it under any of its
Insurances (excluding proceeds of any third party hability insurances paid to
the Chargor to meet third party claims) on trust for the Secunty Agent.

PROVISIONS AS TO SECURITY

Notice of assignment: Leases

Each Chargor wall

(a) immediately after this Security has become enforceable join the Security Agent mn
giving ntotice to afl landlords, tenants and other persons wiuch are parties to any
Leases, of the fixed Secunty constinited under this Debenture 1n respect of any such
Lease such notice being wn the form set out in Part 1 of Schedule 5 (Norice of
Assignment).

(b) immediately after this Security has become enforceable use all reasonable endeavours

to procure from each of the landlords, tenants, and other persons referred to m
paragraph (2) above an acknowledgement 1n the form sct out in Part 2 of Schedule 5
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11.3

11.4

(Acknowledgement of Assignment) or otherwise in the form set out 1n the relevant
notice of assignment

Notice of Security: Insurance Policies

Each Chargor will

(a)

(®

immediately after this Secunty has become enforceable give notice to each nsurer
party to each of the Insurance Policies by sending a notice substantially in the form set
out 1 Part 1 of Schedule 5 (Notice of Assignment), and

immediately after this Securtty has become enforceable use all reasanable endeavours
to procure that each such other party delsvers a letter undertaking to the Secunty
Agent in the form set out wn Part 2 of Schedule 5 (Acknowledgement of Assignmeni)

Notice of Security: Accounts

Each Chargor wail

{(2)

(b)

(c)

promptly following the date of this Deed n respect of the Mandatory Prepayment
Account and Debt Service Reserve Account give notice to the relevant bank, building
soctety, financial nstitution or other person of the assignment consututed by this
Debenture and the fact that such accounts may not be cperated without the wniten
consent of the Secunty Agent.

smmediately afier this Security has become enforceable mn relation to each Account,
give notree to the relevant bank, building society, financial institution or other person
of the assignment constituted under this Debenture, the notice being 1n the form set
out 1n Part 1 of Schedule 6 (Notice of Security to Approved Bank)

mmmediately after this Security has become enforcesble each use all reasonable
endeavours to procure from the relevaat bank, building society or other financial
institution, an acknowledgement of receipt of such notrce n the form set out i1n Part 2
of Schedule 6 (dcknowledgement of Security by Approved Bank)

Notice of Security: Specific Contracts

Each Chargor will

(a)

(b)

immediately after this Secunity has become enforceable mn relation to each Specific
Contract, give notice to the relevant counterparty to such Specific Contract of the
assignment constituted under this Debenture, the notice being n the form set out n
Part 1 of Schedule 7 (Notice of Assignment of Specific Contract)

immediately after this Securtty has become enforceable use all reasonable endeavours
to procure from the relevant coumterparty to such Speafic Contract, an
acknowledgement of receipt of such notice m the form set out in Part 2 of Schedule 7
(Acknowledgement of Assignment of Specific Contract).
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Notices of Security: other assets

Immediately after this Secunity has become enforceable each Chargor shall join the Security
Agent 1n giving notices of assignment or charge (in such form as may be specified by the
Security Agent) in respect of any asset (other than those specified in Clause 11 1 (Nonces of
assignment Leases), Clause 112 (Noiices of assignment Insurance Policies), Clause 11.3
{Notices of Accounts) and Clause 11 4 (Notices of Security Specific Contracts)) which 15 the
subject of an assignment or charge pursuant to Clause 3 (Fixed Security) promptly upon the
request of the Secunity Agent from time to time and will use all reasonable endeavours to
procure from the recipient of those notices, an acknowledgement i a form satsfactory to the
Security Agent.

Leasehold interests and property containing a prohibition on charging

() There shall be excluded from the charges created by Clause 3 (Fixed Secwrity) (and
the further assurance provisions set out in Clause 12 (Further Assurance)

() any leasehold property held by any Chargor under a lease, licence or other
arrangement and any other property where the freehold 15 not owned and
whete the terms of such lease, licence or other arrangement either preclude
absolutely the relevant Chargor from creating any charge over its leasehold or
other interest 1n such property, ot require the consent of any third party prior
to the creation of such charge and such consent shall not have been previously
obtained, and

(u} any other property where the relevant terms either preclude absolutely the
relevant Chargor from creating any Security Interest over its interest in such
property, or require the consent of any third party prior to the creation of such
Secunty Interest and such consent shall not have been previously obtained.

(b) If any charge created by this Deed breaches the terms of any lease under which the
relevant Chargor holds any leasehold property or any terms governing the relevant
property as described in Clause 11 6(a), such breach shall not in tum constitute a
breach of any of the representations and warranties given by any Chargor in the
Fmance Documents.

Delivery of share certificates

The Chargor shall, unless such documents are already 1n the possession of the Secunty Agent
under the terms of the Existing Debenture

(a) on the date of this Debenture, deposit with the Secunty Agent (or procure the deposit
of} all certificates or other documents to title to the Shares and stock transfer forms
{executed 1n blank by 1t or on its behaif), and

(b) promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or other
securities 1n respect of or denved from the Investments, notify the Secunity Agent of
that occurrence and procure the delivery to the Security Agent of (a) alt certificates or
other documents of title representing such items and (b) such stock transfer forms or
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1.9

1110

12.

12.1

other instruments of transfer (executed n blank on its behalf) in respect thereof as the
Security Agent may request

Deposit of title deeds

Each Chargor shall

(a) immediately after this Security has become enforceable deposit with the Secunty
Agent all deeds, certificates and other documents (1f any) constituting or evidencing
title to the Charged Assets, and

(b) deposit with the Secunty Agent at any time thereafler any further such deeds,

certificates and other documents, promptly upon coming mnto possession of any of
those items.

Application to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry to enter a
restriction 1n the proprietorship register of any registered land at any time forming part of the
Specified Real Property set out in Schedule 2 (Real Property)

Further Loans

(a)

Subject to the terms of the Facility Agreement, each Lender 15 under an oblhigation to
make further Loans to the Chargors, and that obligation will be deemed to be
mcorporated 1n this Debenture as 1f set out in this Debenture

(b) Each Chargor consents to an application being made to the Land Registry to enter
notice of the obligation to make further Loans on the Charges Register of any
regtstered land forming part of the Charged Assets

FURTHER ASSURANCE

Further assorance

@

(b)

The covenant set out in Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph (a)
below

Each Chargor shall promptly, at 1ts own cost, do all such acts or execute all such
documents (including assignments, transfers, morfgages, charges, notansations,
registrations, notices and instructions) as the Secunty Agent may reasonably specify
(and 1n such form as the Security Agent may reasonably require} in favour of the
Security Agent or 1ts nominee(s)

Q] to perfect the Secunty created or intended to be created wn respect of the
Charged Assets (which may wnclude the execution by such Chargor of a
mortgage, charge or assignment over all or any of the assets constriuting, or
intended to constitute, Charged Assets) or for the excroise of any the rights,
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13.

13.1

13.2

14.

14.1

powers and remedies of the Security Agent provided by or pursu. - this
Debenture or by law,

(i) to confer on the Security Agent security over any asset or undertaking of such
Chargor located in any junsdiction outside England and Wales equivalent or
sumlar to the secunty intended to be conferred by or pursuant to this
Debenture, and/or

()  after the Security has become enforceable, to facihtate the realisation of the
Charged Assets.

Necessary Action

Each Chargor shall take all such action as 15 avalable to 1t (including making all filings and
registrations) as may be necessary or as may reasonably be requested by the Secunty Agent
for the purpose of the creation, perfection, protection or maintenance of any Security

WHEN SECURITY BECOMES ENFORCEABLE

Timing

This Secunty will become immediately enforceable any time after the oceurrence of

(a) an Event of Default that 1s continuing; or
(b) an Administration Event.

Enforcement

After this Security has become cnforceable, the Security Agent may 1n its absolute discretion
enforce all or any part of this Secunty in any manner 1t sees fit or as the Majonty Lenders
direct.

ENFORCEMENT OF SECURITY

General

(a) For the purposes of all powers implied by law, the Secured Obligations are deemed to
have become due and payable on the date of this Debenture.

L) The power of sale or other disposal conferred on the Security Agent and on any
Recetver by this Debenture shall operate as a vanation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1925 and such power
shall anse on execution of thus Debenture

(c) Any restriction imposed by law on the power of sale (including under section 103 of
the Law of Property Act 1925) or the night of a mortgagee to consohdated mortgages
{including under section 93 of the Law or Property Act 1925) does not apply to this
Secunty
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14.2

14.3

14.4

14.5

(d) Any powers of leasing confetred on the Security Agent by law are extended so as to
authonse the Security Agent to lease, make agreements for leases, accept surrenders
or leases and grant options as the Secunty Agent may think fit and without the need to
comply with any restnctions conferred by law (inctuding under section 99 or 100 of
the Law of Property Act 1925)

No liabihty as mortgagee in possession

None of the Secunity Agent, any Recever nor a normnee of either of them will be lrable, by
reason of entering 1to possession of a Charged Asset

(a) to account as mortgagee in possessian or for any loss on reahsation, or

(b) for any default or omusston for which 2 mortgagee in possession mught be hable,
except 1n the case of gross neghgence or wilful default on its part.

Privileges

Each Receiver, the Securtty Agent or a nominee of a Recerver of the Security Agent is entitled
to all the rights, powers, privileges and immunities conferred by law (uncluding the Law of
Property Act 1925) on mortgagees and recervers duly appointed under any law {(including the

Law of Property Act 1925).

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or a Recetver or its or his
agents will be concermned to enquire

(a) whether the Secured Obligations have become payable,

(b whether any power which the Secunty Agent or a Receiver 1S purporing 1a exercise
has become exercisable or 1s being properly exercised,

(c) how any money paid to the Secunity Agent or to that Receiver is 1o be applted
Redemption of prior mortgages
(a) At any time after this Secunty has become enforceable, the Security Agent may

(1) redeem any prior Security Interest against any Charged Asset and/or

() procure the transfer of that Secunty Interest to iself or 1ts nominee, and/or

(ni)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so settled and passed will be, o the absence of manifest error,
conclusive and binding on each Chargor
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14.7

15.

151

15.2

(b) Each Chargor must pay to the Secunty Agent, promptly on demand, the costs and
expenses ncurred by the Secunity Agent i connection with any such redemption
and/or transfer, including the payment of any principal or interest.

Right of appropnation

To the extent that the provisions of the Financial Collateral Arrangements (No 2) Regulations
2003 apply to a Charged Asset, the Security Agent shall have the nght to appropriate all or
any part of that Charged Asset in or towards the payment or discharge of the Secured
Obhigations For this purpose, a commercially reasonable method of valuing a Charged Asset
shall be

(a) in the case of cash on account 1n an Account, the amount standing to the credit of that
Account, together with any accrued interest, at the time of appropriation, and

{b) in the case of any Investments, their market value determimed by the Secunty Agent
by reference to a public index, mdependent valuation or by such other process as the
Security Agent may select

Effect of Moratorium

The Security Agent shall not be entitled to exercise 1ts rights under Clause 13 2 {Enforcement)
or Clause 4 2 (Conversion of floating charge to fixed securify) where the nght arises as a result
of an Event of Default occurmng solely due to any person obtaming or taking steps to obtamn a
motatorium pursuant o Schedule Al of the Insolvency Act 1986

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After this Securty has become enforceable the Security Agent may by deed or otherwise
{acting through an authonsed officer of the Secunty Agert), without pnor notice

(a) appoimnt one or more persons to be a Receiver of the whole or any part of the Charged
Assets, or

) appoint two or more Receivers of separate parts of the Charged Assets, or

) remove (5o far as it 1s lawfully able) any Receiver so appomted, or

(d) appoint another person(s) as an additional or replacement Receiver(s), or

{(e) appoint one or more persons to be an admimstrator of the Chargor(s).

Capacify of Recelvers

Each person appointed to be a Receiver . -suanl to Clause 15.1 (dppointment and removal)

shall be-
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16.

(2} entitled to act individually or together with any other person appointed or substituted
as Recerver,

W) for all purposes deemed to be the agent of the Chargor(s) which shall be solely
responsible for his acts, defaults and fiabihties and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Secunty Agent,
and

(<) entitled to remuneration for his services at a rate to be fixed by the Secunity Agent
from time to time (without being limited to the maxamum rate specified by the Law of
Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Recerver shall be 1n addition to all statutory and other powers
of appointment of the Security Agent under the Law of Property Act 1925 (as extended by this
Debenture) or otherwise and such powers shall remamn exercisable from time to time by the
Secunty Agent in respect of any part of the Charged Assets

POWERS OF RECEIVERS

Every Recewver shall (subject to any restnictions in the wmstrument appointing him but
notwithstanding any winding-up or dissolution of the refevant Chargor) have and be entitled to
exercise, 1n relatton to the Charged Assets, and as varted and extended by the provisions of
this Debenture (in the name of or on behalf of the relevant Chargor or i his own name and, in
each case, at the cost of the relevant Chargor):

(a) all the powers conferred by the Law of Property Act 1925 on martgagors and on
mortgagees 1n possession and on recervers appointed under that Act;

b all the powers of an admumstrative recetver set out it Schedule 1 to the Insolvency
Act 1986 (whether or not the Recerver 15 an admiustrative receiver),

)] all the powers and rights of an absolute owner and power to do or omit to do anything
which the relevant Chargor stself could do or omit to do, and

(d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of the relevant Chargor) which seem to the Receiver to be incidental or
conducive to

(1) any of the functions, powers, authonities or discretions conferred on or vested
1n him,

(u) the exercise of any nghts, powers and remedies of the Securty Agent
provided by or pursuant to this Debenture or by law (including realisation of
all or any part of the assets 1 respect of which that Receiver was appomiced),
of
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18.2

(ni)  brnging to lus hands any assets of the relevant Chargor forming part of, or
which when got in would be, Charged Assets.

APPLICATION OF MONEYS

All moneys received or recovered by the Secunty Agent or any Receiver pursuant (o this
Debenture or the powers conferred by 1t shall {subject to the claims of any person having priot
nghts thereto and by way of vaniation of the provisions of the Law of Property Act 1925) be
apphied first 1n the payment of the costs, charges and expenses incurred and payments made by
the Recever, the payment of hus remuneration and the discharge of any habihues incurred by
the Receiver n, or incidental to, the exercise of any of huis powers, and thereafier shzll be
apphed by the Secunity Agent (notwithstanding any purported appropnation by any Chargor)
m accordance with the Facility Agreement.

EXPENSES AND INDEMNITY
General

Except as provided in clause 13.3 (Agency fees) of the Facility Agreement, but otherwise
without 1n any way limiting the terms of the Facility Agreement each Chargor must-

(a) promptly on demand pay all costs and expenses (inciuding reasonable legal fees)
incurred 1n connection with this Debenture by the Secunty Agent, Receiver, attomey,
manager, agent of other person appointed by the Securnity Agew under this Debenture,
and

(b keep each of those persons mdemmfied against any loss or Liability incurred by 1t in
connection with any liigation, arbitration or admimistrative procecdmgs conceming
this security, this includes any amsing from any actual or alleged breach by any persen
of any law or regulation, whether rclating to the environment or otherwise

Currcocy Indemnity

(a) Each Chargor must, as an wndependent obligation, mmdemnfy the Security Agert
agamst any loss or liability which the Secunty Agent incurs as a consequence of

)] the Secunity Agent receiving an amount in respect of an Obligor’s Liabulity
under the Finance Documents, or

() that hability being converted into a claim, proof, judgement or order,

1n a currency other than the currency 1n which the amount is expressed to be payable
under the relevant Finance Document.

(b) Unless otherwise required by law, each Chargor warves any right 1t may have in any

Junisdiction to pay any amount under the Finance Documents 1n a currency other than
that in which 1t 1s expressed to be payable
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19.

19.1

20.

20.1

20.2

21.

21.1

PROTECTION OF PURCHASERS
Consideration

The receipt of the Secunty Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any acquisition,
the Secunity Agent or any Recerver may do so for such consideration, in such manner and on
such terms as 1t thanks fit.

PROTECTION OF PURCHASERS

Consideration

The receipt of the Secunty Agent or any Receiver shall be conclusive discharge to a purchaser
and, 1n making any sale or disposal of any of the Charged Assets or making any acquisition,
the Security Agent or any Receiver may do so for such consideration, 1n such manner and on
such terms as it thanks fit.

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Recerver shall be bound
to inquire whether the nght of the Secunty Agent or such Receiver to exercise any of its
powers has ansen or become exercisable or be concemed with any propnety or regularity on
the part of the Security Agent or such Receiver in such dealings

POWER OF ATFORNEY
Appointment and powers

Each Chargor by way of security wrevocably appoints the Security Agent and any Recerver
severally to be its attorney and 1n 1ts name, on 1its behalf and as its act and deed to execute,
deliver and perfect all other documents and do all things which the attorney may consider to
be required or desirable for

(a) carrying out any obligation imposed on such Chargor by this Debenture or any other
agreement binding on such Chargor to which the Secunty Agent 1s party {(including
the execution and dehvery of any deeds, charges, assignments or other security and
any transfers of the Charged Assets and perfecting the secunty created or intended to
be created 1n respect of the Charged Assets); and

(b) enabling the Security Agent and any Receiver to exercise, or delegate the exercise of,
any of the nghts, powers and authoritics conferred on them by or pursuant to this
Debenture or by law (including, after this Debenture has become enforceable n
accordance with Clause 13 (When security becomes enforceable), the exercise of any
nght of 2 legal or beneficial owner of the Charged Assets)
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21.2

22.

221

22.3

22.4

22.5

Ratification

The Chargor shall ratify and confirm 4ll thungs done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Security shall remam n full force and effect as a continuing security for the
Secured Obligatrons unless and untl discharged by the Security Agent

(b No part of the Secunty wll be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured Oblhigations

Cumulative rights

The Secunty shall be cumulative, 1 addition fo and independent of every other Securty
Interest which the Security Agent or any Finance Party may at any time hotd for the Secured
Oblhgations or any other obhgations or any nights, powers and remed:es provided by law No
prior Secunty Inierest held by the Secunity Agent (whether in 1s capacity as trustee or
otherwise) or any of the other Fiance Parties over tiie whole or any part of the Charged
Assets shall merge nto the Secunty

No prejudice

The Secunty shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by any tume or indulgence granted to any Chargor or any other
person, or the Secunty Agent (whether 1n its capacity as trustee of otherwise) or any of the
other Finance Parties or by any vanation of the terms of the trust upon which the Secunty
Agent holds the Secunity or by any other thing which might otherwise prejudice that Security

Remedies and waivers

No farlure on the part of the Security Agent to exercise, or any delay on 1ts part i exercising,
any rights, powers and remedies of the Security Agent provided by or pursuant lo this
Debenture, shall operate as a waiver of those rights, powers and remedies, nor shall any single
or partial exercise of any such nghts, powers and remedies preciude any further or other
exercise of that or any other nghts, powers and remedzes.

Partial invalidity

If, at any tume, any provision of this Debenture 15 or becomes illegal, invalud or unenforceable
in any respect under the law of any jurisdiction, neither the legality, vahdity or enforceabilety
of the remaining provisions of tins Debenture nor of such provision under the laws of any
other junsdiction shall 1n any way be affected or impaired thereby and, if any part of the
secunty wntended to be created by or pursuant to this Debenture 13 invalid, unenforceable or
meffective for any reason, that shall not affect or impair any other part of the securnity
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22.6

2.7

22.8

Waiver of defences

The obligations of, and the Secunty created by, each Chargor under this Debenture will not be
affected by any act, omission, matter or thing which, but for this Clause 226, would reduce,
release or prejudice any of its obligations under, or the Secunty created by, this Debenture and
whether or not known to such Chargor or any Finance Party mcluding

(a} any time, waiver or consent granted to, or composition with, any Obligor or other
person,

(b the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any Obhgor,

(c) the taking, varation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights agamst, or Secunty over assets of,
any Obligor or other person or any non-presentment or nen-observance of any
formality or other requirement m respect of any instruments or any failure to realise
the full value of any Secunty,

(d) any wncapactty or lack of powers, authority or legal personality of or dissolution or
change in the members or status of, any Obligor or any other person,

() any amendment, novation, supplement, extension (whether of matunty or otherwise)
or restatement {in each case however fundamental and of whatsocver nature, and
whether or not more onerous) or replacement of a Finance Document or any other
document or secunity or of the Secured Obligations;

43] any unenforceabihity, illegality or invahdity of any obligation of any person under any
Finance Document or any other document or security or of the Secured Oblhgations,
and

3] any insolvency or similar proceedings.
Immediate recourse

Each Chargor waves any nght st may have of first requurng a Finance Party (or any trustee or
Security Agent on 1ts behalf} to proceed aganst or enforce any other rights or Secunty or
clam payment from any other person before claiming from such Chargor under this
Debenture This waiver applies wrrespective of any law or any provision of this Debenture to

the contrary
Deferral of rights

Unty the end of the Secunty Pencd, no Chargors will exercise any nghts whuch it may have
by reason of performance by 1t of its obligations under this Debenture

(a) to be indemnified by an Obhgor;

PAGE 27




229

22.10

23.

b

(¢}

to claim any contribution from any guarantor of any Obligor's cbligations under this
Debenture, and/or

to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Finance Parties under this Debenture or of any other
guarantee or Security taken pursuant to, or m connection with, this Debenture by any
Finance Party

Release of Chargors® right of contribution

If any Chargor ceases to be a Chargor 1n accordance with the terms of the Finance Documents
for the purpose of any sale or other disposal of that Chargor-

(=)

(b

that Chargor will be released by each other Chargor from any habihty whatsoever to
make a contribution to any other Guarantor ansing by reason of the performance by
any other Chargor of its obligations under the Finance Documents, and

each other Chargor will waive any nghts it may have by reason of the performance of
its obligations under the Fnance Documents to take the benefit (in whole or n part
and whether by way of subrogation or otherwise) of any right of any Fmance Party or
of any other security taken under, or 1n connection with, any Finance Document where
the nghts or secunty are granted by or in relation to the assets of the retinng Chargor

Collateral Security

Where any Secunity imtially takes effect as a collateral or further Securty to another Secunty
intended to be constituted under this Debenture or which otherwise secures all or any part of
the Secured Obligations to which a Chargor 1s a party then, despite any receipt, release or
discharge endorsed on or given in respect of or under the second mentioned Secunty, the first
mentioned Security will operate as an independent Secunty

PRIOR SECURITY INTERESTS

(a)

(®)

()

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Charged Assets or
1 case of exercise by the Security Agent or any Receiver of any power of sale under
this Debenture, the Secunty Agent may redeem such prior Security Interest or procure
the transfer thereof to itself

The Secunty Agent may settle and agree the accounts of the prior Secunity Interest
and any accounts so settled and passed will be conclusive and binding on the
Chargors.

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargors to the Secunity Agent on demand
together with accrued nterest thereon as well as before judgement at the rate from
time 1o ume applicable to unpaid sums specified in the Facility Agreement from the
time or respective times of the same having been paid or sncumed until payment
thereof {as well as after as before judgement)
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24.

25.

26.

SUBSEQUENT SECURITY INTERESTS

If the Security Agent or any of the other Finance Parties at any time receives or 15 deemed to
have received notice of any subsequent Secunty Interest, assignment or transfer affecting the
Charged Assets or any part of the Charged Assets which 1s prombited by the terms of any
Finance Document, all payments thereafter by or on behalf of any Chargor o the Secunty
Agent will (in the absence of any express contrary appropriation by the Chargor) be treated as
having been credited to a new account of such Chargor and not as having been applied 1n
reduction of the Secured Obligations at the time that notice was received

SUSPENSE ACCOUNTS

All monies recerved, recovered or realised by the Security Agent under this Debenture
(including the proceeds of any conversion of currency) may in the discretion of the Security
Agent be credited to any interest bearing suspense or impersonal account(s) mantamed with a
financial nstitution (including itself) for so long as 1t may think fit (the interest being credited
to the relevant account) pending their application from time to tume at the Seourity Agent's
discretion, 1t or towards the discharge of any of the Secured Obhgations

RELEASE OF SECURITY

(a} Upon the expiry of the Secunty Period, the Secunity Agent shall, at the request and
cost of the Chargors, take whatever action 15 necessary to release and cancel the
secunty constituted by this Debenture and procure the reassignment to the Chargors of
the property and assets assigned to the Security Agent pursuant to this Debenture and
return all deeds of title delivered under this Debenture, 1n each case without recourse
to, or any representation or warranty by, Security Agent or any of its nomunees

(b) Prior to the Security constituted under thus Debenture becommng enforceable, 1f a
member of the Group (other than the Company) 1s or s proposed to be the subject of a
disposal to a person outside of the Group which 15 not prombated by the Facility
Agreement, then where that member of the Group or any of 1its Subsidianes created
Security over any of its assets (mcluding shares sn any of its Subsidianes) or business
1n favour of the Secunty Agent, or Security mn favour of the Secunty Agent was
created over the shares (or equivalent membership interests) of that member of the
Group ot any of ts Subsidianies, the Security Ageat will (aching on the instructions of
the Majority Lenders), at the costs and request of the Company, release those assets,
business or shares (or other equivalent membership interests} and any guarantees and
related liabilsties and issue certificates of non-crystallisation of any floating charge
and de-reguster the Secunty from the relevant registers

(<) Prior to the Secunty constituted under this Debenture becoming enforceable, 1f a
member of the Group disposes of an asset where that disposal 15 permutted under the
Facility Agreement or has otherwise been approved by the Majonty Lenders, the
Secunty Agent will (acting on the mstructions of the Majonty Lenders), at the request
and cost of the Company, release those assets from the Secunity and issue certificates
of non-crystallisation of any fleating charge and de-register the Secunty from the
relevant registers
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27.

28.

29,

30.

(d) Any release of Secunty referred to in paragraphs (b) or (c) above shall only become
effective on the making of the relevant disposal

NOTICES

Any communication uader this Debenture or any other Finance Document created by or under
this Debenture shall be made and given in accordance with the terms of clause 35 (Noices) of
the Facility Agreement.

COUNTERPARTS

This Debenture may be executed 1n any number of counterparts and all of those counterparts
taken together shall be deemed to constitute one and the same instrument

PERPETUITY PERIOD

The perpeturty period applicable to the trusts created by this Debenture 1s one hundred and
twenty five years

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or in connection with it are
governed by English law.

THIS DEBENTTURE has been executed as, and 1s intended to take cffect as a deed by the
Chargors and has been signed by the Security Agent on the date wrtten on the first page of this
Debenture
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CHEDULE 1

The Chargors

E__r-i.?al_:ﬁ*:*-
Hope Ready Mixed Concrete | England 08132394
Lumted
Hope Cement Limited England 08134185
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Hope Constmctlon Matenals
Limited

(formerly Hope Valley Holdings
Limited)

SCHEDULE 2

Real Property

Specified Real Property

Freehold land bemg Iand lymg

to the north west of Stretfield
Road, Bradweil Hope Valley

DY420222

Hope Construction Matersals
Limmted

(formerly Hope Valley Holdings
Limited)

Frechold mines and minerals
being within or under the
parcels of land at Bradwell
Moor and Far Cotes

DY393873

Hope Construction Materials
Limtted

(formerly Hope Valley Holdings
Limited)

Freechold tand on the north and
south sides of Pindale Road,
Hope, Hope Valley

DY420239

Hope Construction Materials
Limited

(formetly Hope Valley Holdings
Limited)

Land on the north and south
sides of Castleton Road, Hope,
Hope Valley

DY420304

Hope Construction Materials
Limited

(formerly Hope Valley Holdings
Limited)

Freehold land at the back of 24
Wortley Court, Bradweil, Hope
Valley (S33 9LB)

DY422261

Hope Construction Matenals
Lamited

(formerly Hope Valley Holdings
Limited)

Freehold land lying to the south
of Pmndale Road, Hope, Hope
Valley

DY449021

Hope Construction Materials
Limited

(formerly Hope Valley Holdings
Limited)

Frechold land being limestone
and shale at Bradwell Moor,
Bradwell, Hope Valley

DY458293

Hope Construction Materials

Freehold land on the south side
of Pindale Road, Hope, Hope

DY420277
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Limited

(formerly Hope Valley Holdings
Limuted)

Valley

Hope Construction Matenals
Limuted

(formerly Hope Valley Holdings
Lirmted)

Freehold land at Bradwell, Hope
Valley

DY420293

Hope Construction Matenals
Limited

{formerly Hope Valley Holdings
Lamuted)

Freehold land on the south side
of Dirtlow Rake, Castleton

DY171585

Hope Construction Matenals
Laumited

(formerly Hope Valley Holdings
Limited)

Freehold land at Bradwell, Hope
Valley

DY420257

Hope Construction Matenals
Limited

(formerly Hope Valley Holdings
Limuted)

Freehold land at Bradwell Moor

DY203886
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SCHEDULE 3

Shares

gﬁﬁﬁlﬁﬁi&uﬁé (5
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Materials Lamited

(formerly Hope Valley
Holdings Limited)

Hope Constructon | Hope Ready Muixed | Ordinary 1
Materials Limited Concrete Lirmted

(formerly Hope Valley

Holdings Limited)

Hope Construction | Hope Cement Lumited | Ordinary 1

PAGE 34




Hope Construction Matenals
Limited

(formerly Hope Valley Holdings
Lirnited)

SCHEDULE 4

Accounts

UBS AG

Paradeplatz 6, CH-3098,
Zurich

Hope Construction Matenals
Limited

{formerly Hope Valley Holdings
Limuted)

HSBC Bank plc

Pall Mall, London

Hope Ready Mixed Concrete
Limited

Barclays Bank PLC

1 Churchill Place, Canary
Wharf, London E14 SHP

Hope Cement Limited

Barclays Bank PLC

1 Chutchill Place, Canary
Wharf, London E{4 5HP

Hope Construction Matenals
Limited

(formerly Hope Valley Holdings
Limited)

Barciays Bank PLC

1 Churcmll Place, Canary
Wharf, .ondon E14 SHP
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SCHEDULE §
ASSIGNMENT

Part 1
Notice of Assignment

To [Headlease holder/tenant/Insurer]
Date [1
Dear Sirs,

We give you notice that, by a debenture dated [ ] (the “Debenture™), we charged by way of [equitable
assignment/fixed charge] to [ ] (the “Security Agent”) as trustee for the Finance Parties all our nght,
interests and benefits 1, to and under [the [describe Lease) dated [ ] between [ ] relating to [ ]
(mncluding all momes payable thereunder and the proceeds of all claims and judgments for breach of
covenant) (the “Lease™) ] OR [the [describe Insurance Policy] policy number effected by us or
whomsoever m relation to the nisk to [deseribe Property] (including all monies payable thercunder,
proceeds of all claims, awards and judgments) and all other imsurances entered nto supplemental fo or
1n replacement of such policy of msurance (the “Policy™) ]

We will reman liable to perform all our obhigations under the [Lease/Policy] and the Security Agent1s
under no obligaton of any kind whatsoever under the [Lease/Policy] nor under any liability
whatsoever m the event of any fatlure by us to perform our obhigations under the [Lease/Policy]

We irevocably mstruct and authonse you to pay all payments under or ansing under the
[Lease/Pohicy] to our account called “e - [Disposal Proceeds/Deposit/Rental fncome] Account”,
Account number [ ] sort code [ ] It 1s very important that you make all immediate arrangements for all
sums payable by you under the [Lease/Policy] to be paid to this account

Please note that

1 all remedies provided for under the [Lease/Policy] or avaable at law or in equity are
exercisable by the Security Agent;

2 all nghts to compel performance of the [Lease/Policy] are exercisable by the Secunity Agent
and

3 all nghts, interests and benefits whatsoever accnung to or for the benefit of us ansing under

the [Lease/Policy] belong to the Secunty Agent.

Thus letter is governed by and will be construed tn accordance with the laws of England. Would you
please confirm your agreement to the above by sending the enclosed acknowledgement to the Security
Agent with a copy to us

Yours faithfully

(]
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Part 2
Acknowledgement of Assignment

To [1

as Secunty Agent
Date [1
Dear Sirs

We confirm receipt from [ ] (the “Chargor”) of a notice dated [ ] of a charge by way of [equitable
assignment/fixed charge] upon the terms of a debenture dated [ ] (the “Debenture”) to [ ] (the
“Security Agent™) as trusiee for the Finance Parties of all the Chargor’s nght, interest and benefit 1n,
to and under the [Lease/Policy] (as specified in that notice) to which we are a party.

We confirm that we have not received notice of

(a) any assigoment or charge of or over any of the nghts, interests and benefits specified m such
notice, or

{b) the interest of any third party m any of the nghts, mterests and benefits specified in such

notice
‘We further confirm that
1 no amendment, waiver or release of any such rights, wnterests and benefits will be effective

without the prior wrnitten consent of the Security Agent,

2 no termination of such rights, interests or benefits will be effective unless we have given the
Security Agent 21 days’ wnitten notice of the proposed terrination and specifying the action
necessary to avord such termination,

3 the Chargor wili remam hable to perform all its obligations under the [Lease/Policy] and the
Security Agent 1s under no obligation of any kind whatsoever under the [Lease/Pohicy] nor
under any hiability whatsocver 1n the gvent of any falure by the Chargor to perform its
obligations under the [Lease/Policy]; and

4 no breach or default on the part of the Chargor of any of the terms of such {Lease/Policy) will
be deemed to have occurred unless we have given notice of such breach to the Secunty Agent
specifying how to make good such breach

We confirm that we have made all necessary arrangements for all future payments payable under such
{Lease/Policy] to be made into the account specified in the notice.

We unconditionally and irrevocably waive all nghts of sct-off, hen, combination of accounts and
simular nights (however descrnibed) which we may have now or 1 the future to the extent that such

rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and we will send you
copies of all statements, orders and notices given by us relating to such debt.

Ths letter 1s governed by and will be construed tn accordance with the laws of England.

Yours faithfully

PAGE 37




SCHEDULE 6
Accounts

Part 1
Notice of Security toe Account Bank

To fAccount Bank/other financial institution]
Date [1
Dear Sirs

We give you notice that, by a debenture dated [ ] (the “Debenture”), we charged by way of [equitable
assignment/fixed charge] to [ ] (the “Security Agent™) as trustee for the Finance Parties any accounts
and all momies (including interest) from time to time standing to the credit of those accounts with any
bank, building society, financtal institution or other person and the debt or debts represented thereby

The accountfs] maintamned with your [bank/building society/financial institution/other] {1s/are]

Account Name(s]. [1
Sort Code[s]. [1
Account No[s] (1

We irrevocably mstruct and authorise you to disclose to the Security Agent without any reference to or
further authority from us and without any inquiry by you as to the justfication for such disclosure,
such information relating to [any] account[s} mamtained with you from time to time as the Security
Agent may request you to disclose to it

By countersigmng this notice, the Security Agent authorises you to permut us 1o withdraw and
otherwise deal with funds standing to the credst of the above named account(s) until.

{a) you receive notice in writing to the contrary from the Security Agent,

(b} a pention 1s presented for a winding-up order 1n respect of us or an apphication i1s made for an
admumsiration order in respect of us,

(whichever occurs first)

This letter 1s governed by and will be construed 1n accordance with the laws of England Would you
please confirm your agreement to the above by sending the enclosed acknowledgement to the Secunty
Agent with a copy to us

Yours faithfully

[]
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Part 2
Acknowledgement of Security by Account Bank

To [}

as Secunty Agent
Date []
Dear Sirs

We confirm recerpt from [ ] (the “Chargor™) of a notice dated [ } of a charge by way of [equitable
assignment/fixed charge] upon the terms of a debenture dated [ ] (the “Debenture”} of all moneys
(including nterest} from nme to time standing to the credit of the Chargor's account(s] (as specified
therein} {the “ Account[s]”) which [1s/are] maintamed with us and the debt or debts represented
thereby

We unconditionally and irrevocably waive all nghts of set-off, fien, combunation or consolidation of
accounts, security 1n respect of any Accountfs] and sumlar nghts (however described) which we may
have now or m the future m respect of {each of] the Account(s} or the balance thereon to the extent
that such nghts relate to amounts owed to us by the Chargor other than the amounts owed
connection with the operation of the Account{s] referred to below

Account Namef 5] [1]
Sort Codel[s]: [1
Account No[s] [1]

We confirm that we have not received notice of the mterest of any third party in [any of] the
Account[s]

This letter 1s to be governed by and will be construed in accordance with the laws of England

Yours faithfully

[Account Bank/other financial institution]

cc [1]
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To

SCHEDULE 7
SPECIFIC CONTRACTS

PART 1
Notice of Assignment of Specific Contracts

t1]
Date [ ]

Dear Sirs,

We hereby give you notice that we have assigned to { ] (“Secunty Agent™) pursuant to a debenture
entered into by us in favour of the Security Agent dated [ ] (the “Debenture”) all our nght, title and
interest in and to [details of contract] (the “Contract”) including all moneys which may be payable in
respect of the Contract

With effect from your receipt of this notice.

i

all payments by you to us under or ansing from the Contract should be made to us until such
tume as you receive notice from the Secunty Agent mstrucung you otherwise (“Payment
Notice”) Upon receipt of a Payment Notice we mstruct you to comply with all payment
instructions 1 respect of any payments to be made under or ansing from the Contract as set
out in the Payment Notice,

and upon your receipt of notice from the Secunity Agent that the Secunty (as defined in the
Debenture) has become enforceable, all remedies provided for in the Contract or available at
law or 1 equity are exercisable by the Security Agent (provided that the Sccunty Agent shall
have no greater nghts under this Jetter than we have under the Contract),

and upon your receipt of notice from the Secunity Agent that the Security has become
enforceable, all rights to compel performance of the Contract are exercisable by the Secunty
Agent although the Company shail remain liable 1o perform alt the obligations assumed by 1t
under the Contract,

and upon your receipt of notice from the Secunty Agent that the Secunty has become
enforceable, all nghts, interests and benefits whatsoever accruing to or for the benefit of
ourselves ansing from the Contract belong to the Security Agent to the exclusion of the
Company and ne changes may be made to the terms of the Contract otherwise than as
provided for in the Facility Agreement (as defined in the Debenture);

you arc authonsed and instructed, without requining further approval from us, to provide the
Security Agent with such information relatmg to the Contract as 1t may from time to time
request, and

these mstructions may not be revoked, nor may the terms of the Contract be amended, vaned
or waived without the prior written consent of the Security Agent.

Please acknowledge recerpt of this notice by sigming the acknowledgement on the enclosed copy letter
and returning tt to the Secunty Agent at [ ] marked for the attention of [ ]
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Part 2

Acknowledgement of Assignment by Contract counterparty

T[]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, mnterests and benefits in and
to the Contract and that we will comply with the terms of that notice

We further confirm that
no amendment, warver or release of any of such nghts, mnterests and benefits arising under the
Contract shall be effective without the prior written consent of the Secunity Agent, unless it is
of a minor techmeal or non-operauonal nature or in any way which could not be reasonably
expected materally and adversely to affect the interests of the Secunty Agent,

For and on behalf of [ ]

By

Dated

co Chargor
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SCHEDULE 8

Form of Accession Deed

This Deed s madeon [ ]

Between
(5 [ ] (regstered in England with number [ ] for tseif and for the Chargors (the “Company™);
(2) [ ] (registered in England with number [ 1 {the “Acceding Chargor™); and
) [ ] as secunty trustee for the Finance Parties (the “Secunity Agent”),
Whereas
(A) This Deed is supplemental to & debenture dated e between, inter alia, the Company, the
Chargors and the Secunty Agent (the “Debenture”)
(B) [The Acceding Chargor has also entered into an Accession Deed to the Facility Agreement on
or about the date of this Security Accession Deed and by doing so appotnts the Company as its
agent on the terms set out 1n the Accession Deed)
It is agreed
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
(2} Save to the extent otherwise defined in this Deed, terms defined in the Debenture have
the same meaning when used in this Deed

()] In this Deed, “Subsidiary Shares” means all shares present and future held by the
Acceding Chargor or 1ts Subsidiaries including those hsted in Schedule 3 (Shares) to
this Deed

1.2 Interpretation
Clauses 12 (Terms defined i other Fiance Documents), 13 {Construction), 14
(Intercreditor Agreemeni), 1 4 (Disposition of Property) and 1 5 (Clawback) of the Debenture
are incorporated 1n this Deed as 1f they were set out 1a full w this Deed, but so that references
in those clauses to “this Debenture” shal! be construed as reference 1o this Accession Deed

2. ACCESSION OF ACCEDING CHARGOR

21 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all the terms of the Debenture as if it had

oniginally been a party to it
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2.2

31

33

Covenant to pay

The Acceding Chargor covenanis with the Secunty Agent to pay, discharge and satisfy the
Secured Obligation m accordance with their respective terms and to indemmfy the Finance
Parhies against any losses, costs, charges, expenses and habihties including interest thereon
ansing from any breach or failure to pay, discharge and satisfy the Secured Obligations 1n
accordance with therr respective terms

FIXED SECURITY
General

All Security created by the Acceding Chargor under clauses 3 and 4 wnclusive is

@ granted n favour of the Secunty Agent as security trustee for the Finance Parties,

) continung security for the payment, discharge and performance of the Secured
Obligations; and

(c) granted wn respect of all the nght, utle and interest (1f any}, present and future, of the
Acceding Chargor in and to the relevant Charged Asset.

Mortgage

Subject to Clause 116 (Leasehold wnteresis and property comtaimng a prohibition on
charging) of the Debenture, the Acceding Chargor charges by way of legal mortgage, atl of its
nghts, title and snterest from time to time 1 the Real Property.

Assignment by way of Security

Subject to Clause 116 (Leasehold imterests and property contaimng a prohtbinon on
charging) of the Debenture, the Acceding Chargor assigns and agrees to assign absolutely
with to the extent not validly and effectively charged by way of legal mongage pursuant o
Clause 3 2 (Mortgage) and to the fullest extent assignable or capable of assignment without
infringing any contractual provision restrrcting the same, all of its right, title and mnterest from
time to time 1n and to each of the following assets

(a) any agreements, contracts, deeds, feases, hicences, undertakings, guarantees,
covenants, warranties, representations and other documents entered iato by, given to
or otherwise benefiting the Acceding Chargor in respect of the Real Property,

(b) any Insurance Policies and all proceeds pad or payable thereunder;
(<) the Accounts, and

each of the Specific Contracts.
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3.4

4.1

4.2

Fixed charges

The Acceding Chargor charges (to the extent not vahdly and effectively charged by way of
legal mortgage pursuant to Clause 3.2 (Mortgage) or assigned pursuant to Clause 33
(Ass:gnment by way of Security)) by way of fixed charge, all of its rights, title and interest
from tume to tume in and to each of the following assets

() the Real Property and all Related Raghts,

(b) the Accounts,

(c) 1ts book and other debts and monetary claims owing to it and any proceeds of thosc
debts and claims and all Related Rights,

(@ the Intellectual Property,

O] the Plant and Machinery;

(f any goodwill and rights and claims mn relation to its uncalled share capital;

@) its rights to recover any VAT on any supplies made to it relating to the Charged
Assets and any sums so recovered,

(h) the Investments,

{1} any beneficial interest, clauses or entitiement it has to any penston fund now or 1n the
future, and

) each of the assets which are specified in Clause 3 3 (Assigrment by way of Security).

FLOATING CHARGE

Floating charge

{a)

®)

The Acceding Chargor by way of floating charge all of its present and future assets
and undertaking other than asset effectively charged by way of legal mortgage or
fixed charge or assigned under clauses 3 2 (Morigage), 3 3 (Assignment by way of
Security) and 3 4 (Fixed Charges)

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the fleating charge
created by paragraph (a) above

Conversion of floating charge to fixed Secunty

(a)

The Security Agent may at any time by notice to the Acceding Chargor convert the
floating charge constituted under Clause 4 1 (Floating charge) with immediate eilfect
into a fixed charge as regards any asset which is the subject of the floating charge or
which 1s specified in the notice if:
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4.3

)] The Acceding Debenture 1s enforceable 1n accordance with Clause 13
{When securily becomes enforceabig), or

) the Secunty Agent reasonably considers that any of the Charged Property
may be 1n jeopardy or 1n danger of being seized or sold pursuant to any form
of legal process

® In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constituted under Clause 4 | (Floarning charge) will automatcally be
converted (without notice) with immediate effect into a fixed charge as regards all
assets the subject of the floating charge upon the occurrence of an Administration
Event.

Qualifying floating charge

This Deed contains a quahfyng floating charge and clause 14 of Schedule Bl to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that 1ts execution will 1n no way
prejudice or affect any Secunty granted by any of them by or under the Debenture

Security power of attorney

The Acceding Chargor, by way of secunity, urevocably and severally appounts the Secunity
Agent, each Receiver and any of thewr delegates or sub-delegates to be its attorney to take any
action which the Acceding Chargor 13 abliged to take under this Deed ar the Debenture  The
Acceding Chargor ratifies and confirms whatever any attorney does o prompts to do pursuant
to 1is appointment under this Clause 6

Notices

The Acceding Chargor confirms that 1ts address detals for notices in relation to Clause 27
(Notices) of the Debenture are as follows

Address .
Facsmmule- .
Attention .
Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed
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Governing law and jurisdiction
Clause 30 (Governing law) of the Debenture shall be incorperated in this Deed as if set out

here wn full but so that references to the Debenture shall be construed as references to this
Deed.

This Deed has been entered &s a deed on the date given at the beginning of this Deed.
Schedule 1

Real Property

Schedule 2

Shares

Schedule 3

Intellectuzal Property

Schedule 4

Insurance Policies

Schedule 5

Accounts

Schedule 6

Specific Contracts
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Company

Executed as a deed by
¢ Limited
acting by

Acceding Chargor
Executed as a deed by

« Linited
acting by

Security Agent

[ ]
By

SIGNATURES TO THE ACCESSION DEED

Durector

)

)

)

)
Director/Secretary

}  Darector

)

)

) -
Director/Secretary

)

)

)

)

)
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EXECUTION PAGE

Chargors

EXECUTED AS A DEED by
HOPE CONSTRUCTION MATERIALS
LIMITED

EXECUTED AS A DEED by
HOPE READY MIXED CONCRETE
LIMITED

EXECUTED AS A DEED by
HOPE CEMENT LIMITED

Secunity Agent

EXECUTED AS A DEED by

THE BANK OF NEW YORK MELLON,

LONDON BRANCH
for and ont 1ts behalf
by its duly authonsed

signatory

Dlrectlr
!Swem‘y

)
)
)
Durecto, )
Secretary

Dlrccmr -

RsrectOSecretary

[N RNE N S L e

Authonsed Signatory



EXECUTION PAGE

Chargors

EXECUTED AS A DEED by
HOPE CONSTRUCTION MATERIALS
LIMITED

EXECUTED AS A DEED by
HOPE READY MIXED CONCRETE
LIMITED

EXECUTED AS A DEED by
HOPE CEMENT LIMITED

Security Agent

EXECUTED AS A DEED by

THE BANK OF NEW YORK MELLON,
LONDON BRANCH

for and on 1ts behalf

by its duly authonised

signatory

N Yt St

Director

Director/Secretary

Durector

Director/Secretary

Director

Director/Secretary
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