.
L 3

i MROA G557 |12

859 of the Companies

Aot 2006 Particulars of a charge m

A fee is payable with this form. You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for X What this form is NOT for For further information, please
You may use this form 1o register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there s no www companieshouse anv ik
an instrument instrument Use form MROG

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the chargs
detivered outside of the 21 days it will be rejected unless 1t 1s accompd
court order extending the time for delivery

D}d)u must enclose a certified copy of the instrument with this form Th
scanned and placed on the public record

ﬂ Company details 7 I‘— [— |’ For offical use
Compely et rﬁﬁﬁgrﬁr dRlngmisfom e

Company name In full | Roof Units Limited bold black capitals

Al fields are mandatory uniess
| specified or mdicated by *

MR

1 81‘ 1 2/201 3
COMPANIES HOUSE

WEDNESDAY

E Charge creation date
Charge creation date F ,q W ’_"? ‘? W IT E— yd [
Names of persons, security agents or trustees entitled to the charge

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

Name | GE Corporate Finance Bank SAS, London Branch 7

[ as security trustee

Name

|
Name r

|

l

|

Name

If there are more than four names, please supply any four of these names then
tick the statement below

(3 1 confirm that there are more than four persons, secunty agents or
trustees enttled to the charge

Bl S Department for Business CHFPO25
Innovation & Skills 04/13 Version 10 Laserform Internabonal 413

32761477




MRO1 |

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, ascraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Freehold land lying to the south of Blackbrook Road, Netherton
(being Unit 3, 4, 5 and 6 Peartree House, Narrowboat Way)
Title No. WM788795,

Freehold land and buildings lying to the west of Narrowboat Way
(being Unit 3, Block 2, Narrowboat Way)
Title No WM788797,

Freehold land known as Unit 3A/3B, Block 2, Blackbrook Valley
Industrial Estate, Narrowboat Way.
Title No WM788796,

Freehold land on the north west side of Narrowboat Way
Title No WM521335

Continuation page

Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or Incorporeal property not descnbed
above? Please tick the appropnate box

[v] Yes
[ ] No

Floating charge

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

[v] Yes Continue
(] No GotoSection?

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

[v] Yes

Negative Pledge

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

fv] Yes
] No

CHFPO25
04/13 Version 10

32761477




MRO1 .
Particulars of a charge
ﬂ Trustee statement @
You may tick the box if the company named in Seciton 11s acting as trustee of | @ This statement i be filed after
the property or undertaking which is the subject of the charge z‘;ﬁ:gg;‘m of the charge {use
L]
ﬂ Signature
I Please sign the form here
Signature Signature
X Ashoes+ LLE X
This form must be signed by a person with an interest in the charge
CHFPO25
04713 Version 1 0

32761477




MRO1 .

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

I Comactname SMARTI/STAYLO/GECL10 00078/32761477

I Company name
Ashurst LLP

|

I aaess Broadwalk House

Please note that al 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
oh paper

Make cheques or posta! orders payable to
‘Companies House'

| 5 Appold Street

|

I Postiwn | ondon

County/Regon

= [efela[al [z[w[x

F:oum England

P 639 London City

| Teeprone .44 (0)20 7638 1111

Certificate

We will send your certfficate fo the presenter's address
if given above or to the company’s Registered Office
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:

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

(] You have included a certified copy of the
instrument with this ferm

1 You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

J You have ticked any appropriate boxes in Sections
3,5,6,748

L] You have given a description in Section 4, if
appropnate

[J You have signed the form

L) You have enclosed the comect fee

(] Please do not send the onginal nstrument, it must

be a certified copy

gWhere to send

You may return this form to any Companies 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 Cardff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northern Ireland-
The Regstrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFP025
04/13 Version 10

32761477




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1000703
Charge code: 0100 0703 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th December 2013 and created by ROOF UNITS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th December 2013.

\9,4(/

Given at Companies House, Cardiff on 20th December 2013

oF
(@MROFCo,

.o J‘.‘ ™
@ e, =
LAND AV
THE OFFICtAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

n

4
W07, Mgy,
@
. .
epg ga®




I l EXECUTION VERSION

Certified as a true copy of the
original instrument save for the
material redacted pursuant to

Debenture s 859G of the Companies Act 2006

Prony ULP 1112113

Windmill Cleanco Limited

The Parent
and the other companies listed in schedule 1

and

GE Corporate Finance Bank SAS, London Branch
as Security Agent

Note: the application of recoveries under this debenture is regtlated by
the terms of the Intercreditor Agreement

/& December 2013

NPB\SMARTIVLL002.00089
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THIS DEED'is made on (& eeestier 54 4

BETWEEN:

£1) WINDMILL CLEANCO LIMITED {p company Incorporated in England and Wales with
registered number 07889436) (the "Parant™);

(2) THE COMPANIES hsted in schedule 1; and

3 GE CORFORATE FINANCE BANK SAS, LONDON BRANCH as sécunity trustee for Itself

and the other Secured Parties (the "Security Agent”).

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

INTERPRETATION

Definltions

1n this deed:

"{L‘ssigned Agreements” means the Acqulsition Documents, tfzg Insurances and. any
other agreement which the Parent and the Security Agent have agreed to designate as.an

Assigned ‘Agreement {or} as the case may be, listed In schedulé 3 to'the relevant Security
Accession Deed);

""Acquisition Documents™ means the Acquisition Agreement, the Warranty Deed and

any other document designated as an Acquisition Document by the Agent and the Parent,
"Bank Account" means the Cash Collateral Accounts and the Collection Accounts;
"Book Debts" means-all book and other debts arising in thé ordinary course of trading;

"Cash Collateral Accounts” means the Holding Accounts, the Mandatory Prepayment
Accounts (each as defined in the Facilities Agreement) and the Nominated Account;

“Charged Property™ means the assets mortgaged, chiarged or.asSigned to the Security
Agent by this deed;

"Charging Companies™ means the Parent, €ach of the companies listed in schedule 1
and each company which grants security over Its assets in favour of the Security Agent by
executing a Segurily Accession Deed;

“Collection Accounts™ méans the bank accounts of the Charging Companies froin time
to time with any bank, financial institution or .gther person, Induding those set out In
schedule 6 (or, as the case may be, schedule 4 of the Felevant Security Accesslon Deed)
but-exduding the Cash Collaterat Accounts;

"Declared Default”™ means ah Event of Default which has resulted in the, Agent
exerdsingany of its rights urider dause 28.18 (Acceleration) of the Facilities Agreenient;

‘Default Rate” means the rate at which interest is payablé under clause 14.3 (Default
interest) of the Facilities Agreement;

“Distribution Rights" means all dividends, distributions- and other income pald or
payable on an Investment.or Subsidiary Share, togethér with all shares.or other property
derived from that Investment or Subsidiary Share and all Gther allotments, accretions,
rights, benefits and advantages of all kinds accruing, offered or othierwise derived from or
incidéntal fo that Investment or Subsidiary Share {whether by wdy of converston,
redemption, bonuis, pfeference, option or otherwise);

- 1
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“Excluded ABN Indemnity Asset” means;

(a) any montes and rights, in respect of the ABN Indemiity (as defined in clause 3.2
(Consideration and ABN Indemnity) of the Acquisition Agreément);

(b} any, monies which are subject t5'the obligations in clause3.2:6 (Conslderation and
ABN Indemnity) of the Acquisition Agreemént; and

() any Bank Account'which solely-holds monies referred to,in (+) and (ii) abiove;

"Existing Debenmture™ means the English law debenture dated 14 January 2012 between
the Secunity Agent, the Parent and Windmill Bidco Limited (as ’sqpplemented by a security
accession deed dated 3 February 2012 entered Into by the:S&turity Agent and the New
Charging Companies (as defined therein) and a supplemental legal charge dated 11 July
2012 entered iAto by Roof Units Limited-and'the Security Agent);

"Facilities Agreement™ means.thie facilities: agreement originally dated 14 January 2012
under which certain lenders .have>made-facilitiés available to, among othérs, Windmill
Bidco Limited, as amended by amendment letters_dated 3 Febriary 2012 and 5 March
2012 and amended and E-e;,ttateg by an amendment-and restatement-agreemenit:dated 25
March 2013, 2 second ammendrient and- restatement -agreement- dated. 28 October 2013
and 4 thitd 'ameridmerit"and. féstatement ‘agreement dated on or around:the date of this
deed; -

"Finance-Documents" means, the Finance Documents (indluding,-fdr the aveldance of

N - N "

‘doubt, .any Hedging Agréem 't),

"Floating Charge Asset™ means an asset.charged under clause 3:2 (Floating Charge);

"Indebtedness” means all money or IIgB!![tjes due, owlng or incurred to any Secured
Party by any Charging Compary or 5n§r piher Obligor under any Finance Document at
present or In the futyre, In any mannef whether actual or contingent, whether incurred
solely or-jointly with-any other person-and whether as principal or surety, together with all
interest accruing thereon and including.all liabilities In connection with any notes, bills or
othér Instruments accept'gd’by any Secured Party for or at the.request of an Obligor and
all losses incurred by ap%n_'-‘.aecurqg Pg;ty&m_coqngction therewith (to the extent such losses
are J[ndemnified by or otherwise due or owing from an Obligor under the Finance
Documents) except for any money Qr]{abil:}:y which, If it were sg, included, would cause

the infringement of section 678 6f thé Companies Act 2006;

"Insurances” means all policies of insurance and all proceeds.of them elther now or In
the futur€ held by, or written In.favdur,of, a Charging Company or In which it is 6therwise
Interested, including those listed In schedule 4, but exduding any third party Hability or

it 2

.public liability Insufance and-aiy direétors ahd officers insurance;

“Investment™ means any stock, share, debenture, loan Stock, security, interest in any
investment fund and any ‘other comparable investment (whethef or not marketable)
whether owned directly by or to the order of a Charging Company or by any tiustee,
fiduciary, 6r dearance system on its behalf (including, unless the context otherwise
requires, the Subsidiary.Shares);

“Material Premises" means:

(2)  the freehdld and tessetold pmﬁéft‘f‘\g{ﬁpg Charging Companles.specified in part 1
of-schedule 2 (or, &s-the case may;be, part 1 of schedule 1 of the relevant Security

Accession Deed); and:

(b)  any other freefiold or Jéasehold property (which l€asehold ‘praperty compnses a
leakehold interest of greater.than 25 years) from time to time owned by a Chatging

2
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Company which has a market value of more than £500,000-or any other freehold
or leasehold property which is otherwise matenal In the context of the business of
the Group.

"Nominated Account” means an account nominated by the Securlty Agent for the
collection of proceeds of any Other Debts;

"Other Debts™ means the debts and claims identfied in clause 3.1(b)(V);

“Premises” means all freehold and leasehold property from time to ‘time;owned by a
Charging Company or in which a Charging Company is otherwise interested, including the
property, if any, specifled in schedule 2 (or, as the case may be, schedule i of the
refevant Security Accession Déed);

"Receiver” means a recelver and manager or (if the Security Agent so specifies in the
relevant dppointment) receiver in each case appointed under this deed;

"Secured Parties” means the Finance Parties, any Receivér and any Delegate;

“Security Accession Deed" means a deed executed by a member of the Group
substantially in the form set out in schedufe 8, with those amendments which the Security
Agent may approve or reasonably requife; and

"Subsidiary Shares" means all shares.owned by-a Charging Company in its Subsidiaries
including those Iisted in schedule 3 (or, as the case may be, schedule 2 of the relevant
Security Atcession Deed).

1.2 Construction
In this deed, unless a contrary intenbion appears, a reference to:

(2) an "agreement” includes any legally binding arrangement, contract, deed or
franchise (in each case whether oral or written);

R () an "amendment” incudes any amendment, supplement variation, novation,
modification, replacement or restatement and "amend" "“"amending"” and
” "amended™ shall be construed accardingly;

(<) "assets”™ Includes present and future properties, revenues and rights of every
descniption;

(d) "im:ludlng means incuding without limitation and "includes™ and “included"
shall be' construed accordingly;

(e losses” indudés losses, actions, damages, daims, proceedings, costs, demands,
expenses {including fees) and hiabllittes and "loss" shall be constiued accordingfy,

(P} a "person” includes any Individual, firm, company, corporation, govemment
staté or agency of a sfate or any association, trust, jomnt venture, consnrtium or
partnership (whether or riot having separate fegatl personality) or any two or more
of the foregoing;

(9)  a “regulation” Includes any regulation, rule, offidal directive, request or guideline
{whether or not havmg the force of law) of any governmental, Iftergoveinmental
or supranational body, agency, department er regulatory, self-regulatory of.other
authority of crganisation;

LONDON\SMARTI\32382290.05




1.3

3.1

hy

M

Q)

(k)

unless the context otherwise requires or unless otherwise defined it this deed,
words and expressions defined In the Facnllttes Agreement have the same meanings
when® used In this deed;

the'terms df the docunients urider which the Indebtedness arises and of any side
letters between any Charging Company?angd ahy Secured Party relating to the
Indebtedness are incorporated In this deed to.the extént required for any purpottéd
disposition of the Charged. Property contamed in this deed to bé a: valid disposition
in accordance with-section 2(1) of the Law of -Property (Miscellaneous Provisions)
Act 1989'

.section 1 of the Trustee 'Ac¢t,2000 shall not apply to the duties of the Security Agent

in-relation to-the trusts ‘treated by this:deéd or any other Fifiance Document; and

the partiés-intend that-this "document shall take effect as a deed, notwlthstandlng
thatany party may have'exetiited it under hand only,

Other References

(a)

()

Py

In:this.deed, unless a contrary intention ; appears, a reference to:

(N any.ﬁnance Party, any Obllgoﬁor«anv other pérson‘shall be-construed so as
to Include its successors instltlenpennltted"assigns and permitted transferees
and, in the case “of the Security Agent, any person, for the time being

appointed as’ Sectifity Agent or Security Agents in accordance, with the
Finance Documents;

(f)  any dause or schedule is: a, reference .to, respectively, a clause of and
schedule to thls deed and any reference to this deed includes its schedules;

(il}) any agreement or instrument (lndudlng any of the Finance Documents) is to
be construed as a reference to that agreement or Instrurment as it may from
time to time be amended or novated (mcludlng any Increase in, extension of
or change to any facillty made avalable: under that: agreement) but
exduding .any amendment ‘or, novatlon which is contrary;to -any previslon of
any Finance Document;

{iv) @& provision of taw (or g statute or statutory instrument or any provision
thereof) is a reference to that provision (or that statute or statutory
instrument or such provision t:hereof) as amended or re-enacted from time
to time.

The index to and the headmgs i thls _deed are inserted for convenience only and
are.to be: Ignored in construing this deed.

Words importing-the plural shall Intlude thé singular and vice,versa.

COVENANT TO PAY

Subject to any Umits on its lnabllily specifically recorded in the Flnance Documents, each
Chargmg Company as primary obligor covenants with the Securitv Agent (for the benefit
of i&self and the other Secured Parties) that it will on demand.pay.the iridébtedness when
it falls due. for payment.

CHARGING CLAUSE

Fixed Charges

LONDORSMARTI\32382290.05




3.2

3.3

Subject to the Existing Debenture, each Charging Company, as security:for the payment
of the Indebtedness, charges In favour of the Securlty Agent with full title guarantee'the
following assets, both present and future, frem time to time owned by it or in which it has
an interest:

(a) by way of legai mortgage all Matena! Premises {Including the property specified In
part 1 of schedule 2) together with all buildings and fixtures (induding trade
fixtures) on those Material Premises; and

{t) by way of fixed charge:

i} all other Interests (not charged under clause 3.1{a)) in any (reehold
property or leasehold property (including the property specified in part 2 of
schedule 2}, the buildings and fixtures (including trade fixtures) on such
property, all proceeds of sale derived therefrom and the benefit of ali
warranties and covenants given in respect thereof and all licences to enter
upon or use fand and the benefit of all other agreements relating to land,

(i) all the Subsidiary Shares and Investments and all corresponding Distribution
Rights;

(i) all plant and machinery, vehldes,‘ computers, office and other equipment
and the benefit of all ‘contracts, licences and warranties relating thereto,

(tv)  all Book Debts and all rights and claims against third parties and against any
security i respect of those Book Debts;

) all debts and monetary claims (other than Book Debts) and all rights against
third parties in respect of those debts and claims ("Other Debts");

-(vi)  all monles standing to the credit of its Bank Accounts and all rights related
to those accounts;

(vil)  all its Intellectual Property;
(viii) all rights and interest in the Hedglng Agreements;

(ix)  the benefit of all consents:and agreements held’ by it'in connection with the
use of-any of its assets,

{x) ks goodwill and uncalled capltal; and

(%1} if hot effectively assfghed by dause 3.3 (Securlty Assignment), all its rights
and interests ih (and claims under) the Assigned Agreements,

but in each case excluding any Excluded ABN Indemnity Asset.
Floating Charge

Subject to the Existing Debenture, as further security for the payment of the
Indebtedness, each Charging Company charges with full titte guarantee in favour of the
Secunty Agent by way of ﬂoatlng charge all its present and future assets not effectlve!y
charged by way of fixed charge under dause 3.1 (ﬂxed charges) or assigned under
clause’ 3:3 {Seaurity Assignment), but exduding any Exduded ABN {nderinity Asset.

Security Assignment

(2) Subject to the Existing Debenture, as further secunty for the payment of the
Indebtedness, each Chirging Company assigns absolutely with full title guarantee

5
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to. the.Security Agent ali its rights, titié and interest in the Assigned Agreements,
provided that on payment or discharge in full of the Indebtedness the Security
-Agent will at the request and'cost’of the Felevant Charging Cémpany re-assign the
relevant rights, title and Interest in‘tfié Assigned Agreements to that Charging
Company (or as it shall direct) promptly upon such request and in a manner

~

satisfactory to.such Charging Company (acting reasonably).

(b}  Until the occurrence of a Dédsdred Default, but subject to clause 8.7 (Assigned
Agreements), and, the. terms -of the Facilities Agreement; the relevant Charging
Company may continue to deal with the counterparties to the relevant Assigned
Agreements and Hedging Agreements,

34 Conversion of Floating Chiarge
If:
(3)  a Declared Default has occurred, br

(b)  the Secufity Agent (acting reasonably) is of the viei that any legal process: or
) execution is’being -enforced against any-Floating Chargé Asset which is-{of which'is
together with othier:such dssets) material In the context;of the business 6f the
applicable Chargirig Company, or ‘that any such Floating;Charge Asset is in’ danger

-

of:being seized or'therwise In jedpardy,

the :Security-Agent.miay, by written ngtl";:"e to any Charging Company, convert the' floating;
charge created. under this deed Into a 'fixed charge: as regards those assets which it
specifies in the notice (or in’thie casé of paragraph (b} above, the relevant Floating Charge
Asséts). Each relevant’ Charging Company shall promptly following a wntten request by
the Security. Agent execute a fixed charge or legal assignment over those assets in the
form which the Security Agent requires, but on terms no more onerous to such Charging
Company than this deed.

3.5 Automatic Conversion of Floating Charge

If any Charging Company creates (or purports to create) any Security (except as
permitted by the Facilltles Agreement or with the prior, consent.of the Security Agent) on
or over any Floating Charge Asset ‘which is {or which s together with other such assets)
matenal in the context of the business of that Charging Company, without the prior
consent in writing of-the Security Agent, or if'any third party levies or attempts to levy
any distress, attachment, execution 0f other legal process -against any such Floating
Chafge Asset, the floating charge created under this deed wil| automatically (without
fotice} and imimediately be converted into a fixéd chargé. over the relevant Floating

Charge .Asset:
3:6 Leases Restricting Charging

(8)  There shall be excluded from the charge created by clause 3.1 (Fixed Charges) and
from the operation bf‘dause“s {Further Assurance) any leasehold property held by
2 Charging Company undér a lease which either precludes absolutely or
condltionally {including requinng the consent of any ‘ghird party). that Charging.
Company from creating any charge over its feasehold interest in that property
(each ap "Excluded Property™) until the relevant.condition or waiver has been

satisfied or obtained.

{b) For each ‘(I.Extluded Property, each re}[evqgat‘qllarging Company undertakes to é"pplt{'
for the relevant consent or waiver of prohibition or.condition within fourteen days
of the date of this deed (or, as the.cise may be, the date of the acquisition of the
relevant Excuded Property) and, in respect of each Excluded Property which
provides that the-relevant third party will not' unreasSonably withhold its consent to

6
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3.7

3.8

4.1

4.2

charging, to use its reasonable endeavours to obtain that consent as soon as
possible and to keep the Security Agent informed of the progress of its
negotiations,

() Forthwith upon receipt of the relevant walver or consent, the relevant formerly
Excluded Property shall stand charged to the Security Agent under clause 3.1
{Fixed Charges), If required by the Secunty Agent at any time following receipt of
that walver or consent, the relevant Charging Company will forthwith execute a
valld fegal mortgage over any Matenal Premises and a valid fixed charge aver any
other Premises in such form as the Security Agent shalf reasonably require.

Intellectual Property Réstricting Charging

(2)  There shail be excluded from the charge created by dause 3.1 (Fixed Charges) and
from the operation-of dause 5 (Further Assurance) any Intellectual Property in
which a Charging Company has an interest under.any licence or other agreement
which either precludes absolutely or conditionally (induding requiring the consent
of any third party) that Charging Company from creating any charge over its
interest In that Intellectual Property (edch an “Excliided Intellectual Property")
untit the relevant.condition or.waiver has been $atisfied or obtained.

(b)  For each Excluded Intellectial Property, .each relevant Charging Company
undertakes to apply for the relevant consent or walver of prohibition or condition
within fourteen days of the date of this deed (or, ’as;tl:nJe case may be, the date of
the acquisition of the refevant Excluded Intellectuai Property) and, In respect of any
licence or agreement which provides that thie relevant third party will not
unreasonably withhold its consent to charging, to use Its‘'reasonable endeavours to
obtain such consent as soon as possible and to keep the Security Agent informed of
the progress of its negotiations.

{c) Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Intellectual Property shall stand chaiged to the Security Agent under
clause 3.1 (Fixed Charges). If required by the Security Agent, at any bime
following recelpt of that waiver or consent, the relevant Charging Company- will
forthwith execute a2 valid fixed charge or legal asslgnment in’ such' form as the
Security Agent shall r'easonably’f'equlre.

For the avoidance of doubt (and save-as otherwise provided in this deed and In any other
Finance Document .(including as a :condition precedent in schedule 2 {Conditions
Precedent) to the Fatilities Agreement)), no Charging-Company shall have any.obligation
in relation to the Charged Propérty (a) to Investigate titte, review documentation
(inctuding in relation to leases, trade receivables or Inventory) or review tegisters
(including in relation to Intellectual Property), prowide ‘surveys or other insurance,
environmental or other due diligence or (b) to identfy, sati$fy or remove any such
restniction, in each case, prior to or as a condition of entering into this deed, or at any
time thereafter,

CONTINUING SECURITY
Continuing Security

This security is to be a continuing security notwithstanding any intermediate payment or
settlement of all or any.part of the Indebtedness or any other matter or thing,

Other Security

This security Is to be in addition’to and sHall neithér be merged in nor in any way exclude
or prejudice or be affected by any ottier security or other right which the Security Agent
and/or any other Secured Party may now or after the date of this deed hold for any of the

7
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Indebtedness, and.this-security may-be enforced against each Charging Company without
first having recourse to any other rights of-the Security Agent or any other Secured Party.

5. FURTHER ASSURANCE
5.1 General

(@)  Subject to the Agreed Security Prinaiples, each Charging Company shall pramptly
{and ‘at-its own.expensé) do all suth acts or exeditte all such documents {including
assignments; transfers,- mortgages, charges,: notices and Instructions), as the
Security “Agent .may reasonably, specify-(and In such form as the" Security -Agent
may reasonably require in favour of the Security Agent or its nominee(s)).

0 Lo perfect'the Security created or intended to be created under or evidenced
by thl;s’deéd or for the exercise. 6f- any rights, powers and remedies’ of the
Security Agent or the-Secured Parties provided by or piirsuant to this deed
or by law;

(i) to confer on the-Security Agent or confer on the Secured Parties Security
over_any, propetty and a'ss.}ets"uof that Charging Company located 'in. any,
Jurisdictipn equivalent o similai to the-Security Intended to-be canferred by
or,pursuant to this deed;.and/or

()  to'faciltate the.realisation of the assets which are, or are intended to be, the:
subtject.of the Securit_\‘(kc‘reated by this degd.

(b)  Subject to. the.Agreed Security Principles,, each Charging.Company shatl take all’
such ’aq:icuinr as Is available to it (including making all fitngs and registrations) as
may be l’fecéééary for the purpose of the creation, perfection, protection or-
malntenance of dny Security conferred or intended to be conferred on _the Security

Agent or the Secured Partles by or. pursuant to this deed.
5.2 Material Premises - Registration

(2)  In relation to;Material Premises charged by way of jegal mortgage under this deed
situated in England -and Wales, .each Charging Company hereby irrevocably
consents to the Security Agent applying to the Chief Land Registrar for 2 restriction
to be entered on:the Register of Title of all such Matenal Premises (including any
linrégistéred properties-subject to compulsory first registration, at the ‘date of this
deed) oh the préscribed Land Registry form~and In-the following or substantially
similar tefris: ’
“No disposition.of the registered estate by.the propnetor.of the registered estite’is

to ﬁe.'regiétered‘wi;houp a written consent .slgned by'the proprietor™for: the time'

1 [ 7

'beifig of the charge dated ®.in favour of'® referred to in the charges register.”

(b}  Subject to the terms of the Fadlities Adgreement, the Lenders are under an-
abhigation to make further-advances-to. Obligors (which obligation 15 deemed to-be
incofporated into this deedy and this security has been mage fof securing ‘thosé
further ’Efa\’ranées. In relation ta Material Premises charged by way of legal
martgage under this deed situated In England and Wales, the Seciirity Agent may
apply tothe Clilef Larid Registrar fof a notice to be” entered onto the: Register of
Title of all. Material Preriiisés” (including ‘any unregistered properties subject to’

compulsory. first registration at the date of this deed) that there is an abiigation:to,
make further advances on the security of the Fegistered charge.
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5.3

7.

7.1

7.2

7.3

8.1

8.2

Register of Trade Marks

Each Charging Company as-registered proprietor appoints the Security Agent as its agent
to apply for the particulars of this deed and of the Secured Partles' interest in its existing
trade marks and trade mark applications and any future trade marks or trade mark
applications feglstered or te be registered in the United Kingdom in the name of that
Chargfng Company, to be made on the Register of Trade Marks under section 25(1) of the
Trade Marks Act 1954, and each Charging Company agrees to execute all documents and
forms required to enable those particolars to be entered on the Register of Trade Marks.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
No Charging Company may:

(8) <create or permit to subsist any Secunty or Quasl-Security over aly or any part of
the Charged Property; or

(b) sell, transfer, lease or otherwise dispose of afl or any part of the Charged Property
(other than Floating Charge Assets on arm ‘s length terms in-the ordinary course of
trading) or the right'to receive or to be pald the proceeds. arising on the disposal of
the same,

except as permitted by the Facilities Agreement or with the prior consent of the Security
Agent.

REPRESENTATIONS AND WARRANTIES
Matters Represented

Each Charglng Company represents and warrants to the Security \Agent as set out in
clauses 7.2 (Property) and 7.3 (Subsldiary Shares} on the date of this deed {or, as the
case may be, the date of the relevant Security Accession Deed).

Praperty

Schedute 2 (or, as the case may be, schedule 1 to the relevant Security Accession Deed)
Identifies all freehold and leasehold property legally or beneficialty owned by it,

Subsidiary Shares

(3a)  The Subsidiary Shares ldentified against its name in schedule-3 (or, as-the case

: may be, schedule 2 to the relevant Security Accession Deed) {induding in relation
to those Subsidiary Shares wh{ch are designated as held by a nominee) comprise
all Subsidiary Sharesdegally or beneﬁdally owned by it.

(b)  All of those Subsldiary Shares are fully patd.

UNDERTAKINGS

Duration of Undertakings

Each Charging Company undértakes to"the Security Agent in the terms of this- dause 8
from the date of this deed and for so long as any security constituted by this deed
remains In force.

Property Undertakings

(3) Acquisitions
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8.3

()

(). It will promptly notify.the Sediifity Agent of any estate-or Interest in any

t Material Premises that it has atcquired.

(i) A not:ﬁcatlon glven -in ,a:cordance with the requirements of clause’ B.2(a)
(Acqms-tions) of 'the Exusting Debenture in relation to a Matenal Premises
will bé déemed to satisfy the notice requlrement under paragraph (l) above
in relatiohto siich Matertal’ Premises.

(b) Leases

It will not grant“any léase, ténancy, contractual licence or right'to occupy In respect
of the whole.or any part-of the Material Premises or otherwise part with possession
of the whole or any part of the Material Premisés (except as perfutted’ by the
Faclllt:es Agreement).

(c) Forfeiture Notices

m

iy

Tt will promptly give notice to the Security Agdernt if it .recelves-any notice
under*section 146 of'the Law of Property-Act 1525 orsany proceedings are
comrnenced against it for ‘the ‘forfeiture of any lease comprised “in any
Material Premises.

A, notification  givens In “accordance with the requirements of dause 8. 2(c)
(Forfe!ture Nutices) of the fExisl:ing Debenture in: relation to 'a Material
Premises will be*deemed toqsaﬁsfy the relevant notice requirement under
paragraph (u) above in’ relation to such Material ‘Premises.

Collection of Book Debts.and.Other Debts

(8)  Each Charging Compaiiy will:

(h

(i)

as agent for the Security Agent, collect all Book Debts and Other Debts
charged to the Security Agent under this deed and pay the proceeds
forthwith an receipt into:

{A) a £ollecti6n:Account'(subjeEtfto sub-clausés (C) and (B} below);

(B) a Cash Collateral Account, In the case of certain Other Debts where
required under the terms of the Facilities Agreement; or

() a. Nominated Account, 'if. any, in"the case of*Other Debts after a
Declared Default has ‘occyrred (or any of the drcumistances described
in claise 3.4 (Conversion of Floating Charge) or clause 3.5
(Automauc Conve.rslon oft Floaung Charge) have arisen with respect.
to any of the assets of that Charging Company),

where a Bank Account is not.maintained with the Security Agent, within 14
days after the.date of execution of thls deed (or, in-respect of any.new Bank
Accounts opened after the date, of this’ deed withfn 14.days after opening)
delivér a notice to the account bank with whom the Bartk Account is
maintained. substanhally in the form set out.in schedule 7. The relevant-
Charging Company -wifl “Use its reasonable endeavours to procure that the
bank with ‘whiom.iich .account Jis. mamtained prornpﬂy slgns and delivers to
therSecqutv Agent an. acknowledgment substantlalfy i the form set out in
schedule 7.

Paragraph (a)(ll) abové ghiall rot apply in respect of a Bank Account referred to in

fimb (c) of the definition of Excludéd ABN lndemnity Asset,

10
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8.4 Cash Cotlateral Accounts

No Charging Company may withdraw all or any monies from time to time standing to the
credit of any Cash Collateral Account; unless expressly permitted to do so by the Facilities
Agreement or with the prior censent of the Security Agent.

8.5 Title Dacuments

Subject to any prior Security interests requiring the déposit of documents of title and
permitted by the Facilities Agreement (Including the Existing Debenture), each Charging
Company will, as soon as reasonably practicoblc-ofter the date of execution of this decd
(or, 1 respect of Charged Property acquired after the date of execution of this deed, as
spon-as reasonably practicable after such acquisition), deposit with the Security Agent (or
as It shall direct):

{a)

M

(b}

()

all deeds and documents of title refating to the Material Premises and if those
deeds and documents are with HM Land Registry, the relevant Charglng Company
will, as soon as reasonably practicable, deposit them with the Security Agent (or as
it shall direct) upon their release; ’

In respect of the Subsidlary Shares_of Subsidiaries incorporated In England and
Walés only, all.stock and share certificates and other documents of title relating to
those Subsidiary Shares and Investments together with stock transfer forms
executed In blank and left undated on the basis that the Securlty Agent shall be
gble to hold such documents of title and stock transfer forms untll the

Indebtedness has been fully and finally discharged to the satisfaction of the
‘Security .Agent, acting reasonably, In full and shall be entitled, at any time
following the occurrence of a Declared Default, to complete, under Its power of
attormey given by dause 10 (Attorney) below, the stock transfer forms on behalf of
the relevant Charging Company in favour of itself or such otherperson as it shall

select;
upon a written request by the Securlty Agent-
)] any policles 6f insuranceé for the time being charged under this deed; and

(i)  after a Declared Default has occurred, any other documents relating to the
Charged Property which the Security Agent from timie to.time requires.

8.6 Voting and Distribution Rights

(2)

(@)

Until a Declared Default occurs:

()  the relevantiChargihg Coimpany shall be entitted to recelve and retain alt
dividends, distributions and other monies pald on or derived from the
Substidiary Shares; and

{mn the relevant Charging Company shall be entitied to exercise all voting and
other rights and powers-attaching to the Subsidiary Shares provided that it
shall not exercise any sich voting rights or powers in a manner prejudicial
to the interests of the Secured.Parties under this deed.

At any time following a Dedlared Defaylt when any Subsidiary Shares andfor
Investments are registered in the name of the Securlty Agent or its nomines, the
Security Agent will not be urider any duty to ensure that any dividends,
distributions or other monles payable in respect of those ‘_jubsldsary Shares and/or
Investments are duly 'and promptly paid ar received by it or its nominee, or to
verify that the correct amounts are paid or recewved, or to take any action in
connection with the taking up of any (or any offer of any) stocks, shares, nghts,

11
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8.7

8:8

8.9-

‘monies or other property paid, distributed, accruing-or offered at any time by way
of interest, dwndenq, redemption, bonus, rights, pggfel;ence, option, warrant or
atherwise on-or in respéct of or in substitutioh fof, any of those Subsidiary Shares

and/or Investments.
Assigned Agreéments

(a}  Each Charging Company will not make.or agree to make any amendments to the!
Assigned Agreements, waive any of its rights under-thé.Assighed Agreements or:
exercise any- right' to ferminate any of the ‘Assigned Agreemiénts, except as'
permitted by. the Facllities Agreement -or with the ‘prior consent of the Security
Agent,

(b)  Within 14 days.after the date’ of ‘execution of .this deed ‘(of; In respect of any
Assigned Agreement (except for Acqulsition Ddcuménts) or Hedging Agreement
designated.as such or-entered into after the date’ ofiéxecutibh of this deed, within
14 days: after: such date) give notice t;nj the other, parties to the Assighed
. Agreeménts and Hedging Agreements-that it has assigned. or charged Its rights’
under the applicable Assigned Agreement or Hedging ‘Agreement to the Security
:Agent under -this deed and provide' evidencé Satisfactory to the Security Agent,
(acting” reasonably).of theé dellvery- of ‘that ‘notice: Sisch noticé will be given in
-Substaptially/the formiset out:In part 1°bf Schiédisle 5, éxcept In”the case of _thé
‘Insurances:where:the notice, will be substantiailyin the forin sét dut in patt 2 of
g‘gpqdylg 5. ‘Each relevant Charging Company-will;use’its reasonable ‘erideavours to
‘procure that each party served with any-such notice countersigns and returns-the
.hotice to the S&curity’Agent within 14 days of the date of the notice.

{c) Promptly after the execution of any Acquisition, Document, diveTfotice to the other

parties to that “Acquisition Docunient 'that it has assigried or charged its rights
‘under the applicable ‘Acquisition Document to-the Security Agent.under this deed
and provide evidence satisfactory to the Security Agent (acting reasonably) of the
«delivery of that notice. Such notice will be_ given In substantially the form set-out in
part 1 of schedule 5. Edch-relevait Charging Company will procure that each party
served' with any.such notice countersigns and retums thé notice to the Secunty
Agent within 14 days of the eXecution of’tﬁé'Acgulsitidn’Dbcdfﬁent.

Retention of Documents

The Security Agent may retain any document delivered to it under dause 8.5 (Tide

Documents) or otherwise ur}tfl’i:hg security created’by this;deed:ls feleased and, If for any

¥ -

reasori [t ceases to hold any-such document before that time, It may by notice to the.
Telévant:Charging Company require that the relevant document be redelivered. to It and
the relevant Charging CoHpaﬁy shall premptly. comply, (or procure, compliance} with that
notice. If necessary ‘to effect a transaction which s, permitted under: the: Facilibies
Agreement, the Security Agent may (at the request.and cost of the refevant Charging
Company) return any such document to such Charging Company.

Power to'Remedy.

If:a Charging, Company falls to comply with any covenant Set-out fh ‘dauses 8.2 (Property
Undertakings) to 8,8 (Retention of Documents) {inclusive):and-that fallure, i$ not-remedied
to the satisfaction of the: Security Agent within 14_days,. it will allow (ahd irfevocably
authorises).the Sécg'r'it’f&gég_t‘-opany person which the Security-Agent hominates to take
any action”on Behalf of that Charging Company ygﬁ!chjis‘ng::&sary to ensure that those

3,

covenants aré-complied with,
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8.10

10.

10.1

10.2

11,

111

11.2

Indemnity

Each Charging- Company will indemnify the Security Agent against all losses incurred by
the Security Agent as a result of a breach by any Charging Company of its cobligations
under clauses-8.1 (Duration of Undertakings) to 8.8 (Retention of Documents) (incluslve)
and in connection with the exercise by the Security Agent of its rights contained in dause
8.9 (Power to Remedy) above. All sums the subject of this indemnity will be payable by
the relevant Charging Company to the Security Agent on demand and If not so paid will
bear interest at:the Default Rate. Any unpald Interest will be compounded with ménthiy
rests.

CLOSURE OF BANK ACCOUNTS

Notwithstandlng anything to the contrary contained in this deéd, until the occurrence of a
Dedared Default or any of the circumstances described in clause 3.4 (Conversion of
Floating Charge) or dause 3.5 {Automatic Converslon of Floating Charge) have arisen in
respect of the relevant accounts, each Charging Company shall be entitled to close.any of
its Collection Accounts which are no fonger required by the Group, subject to the terms of
the Fadlities Agreement,

ATTORNEY

Each Charging Company, by way of security; irfevocably and severally appoints the
Secunty Agent, each Receiver and any person nominated for the purpase by the Security
Agent or any Receiver (in writing and signed by an officer of the Security Agent'or
Receiver) as.its attorney (with full power of substitution and delegation) In its name and
on its beha¥f and-as-its-act and deed to execute, seal and deliver (using the company seal
where appropriate) and otherwise perfect and do any deed, assurance, agreement,
instrument, act or thing which'it ought to execute and do under the terms of this deed, or

+which may be required or'deemed proper in the exercise of any nghts or powers conferred

on the Security Agent or any Receiver under this deed or otherwise for any of the
purposes of this deed, and each Charging Company covenants with the Security Agent
and each Recelver to ratify and confirm all such acts’ or things made, done or executed by

“that attorney.

The appointment effected under clause 10.1 “(Attorney) above shall take effect
immediately, but the powers conferred shall only becomie exercisable.

(a)  after a Declared Default has occurred; or

(b)  upon a-failure of a Charging Company to comply with any undertaking set out In
clauses 8.2 (Property Undertakings) to 8.8 (Retention of Documients) (Inclusive) or
a further assurance or .perfection obligation, In order to remedy or effect the
relevant undert;klng or further assurance or perfection obligation.

ENFORCEMENT AND POWERS OF THE SECURITY AGENT

Statutory Restrictions

The restriction on the consolidation of moftgagés and on power of sale imposed by
sections 93 and 103 respectively of the Law of Property Act 1925 shall not apply to the
security.constituted by this deed.

Enforcement Powers
For the purpese of all rights and powers implled or granted by statute, the Indebtedness

is deamed to have- fal!en due on. the date of this deed. The power, of sale and other
powers conferred by section 101 of the Law of Property Act 1925 and all other
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11:4

11.5

116

11.7

11.8

enforcement powers-conferred-by this deed shall be'immediately exercisable at any time!
alter 3 Declared Default has occurred.

Statutory Powers

The powers conferred an mortgagees, réceivers ér'administrative recelvers by the Law of
Prop’erty‘ Act-1925 and the Insolvency Act”1986 {as the case maytirne) shall apply to-the
Security ereated by .this deed, uniess they-are expressly or impltedly exciuded.. 'Tf therels

ambiguity or.conflict between the powers contalned in those A&té arid thase contiined In
this déed, those contalied in this deed shall prevail.

Fixtures

ity "Agent may sevei any
fixtures fromthe property to which they.are attached and sell thern ‘separately from.that
property.

At any time aftér a-Dedared Default has occurred, the Securl

-Appointmient‘of Réceiver or Administrator

(3) Subjectito paragraph:(d) beiow, at-any tifie after a Declared Default has occufréd;
or if 50 requested by the relevant Charding Company, ‘the Security Agent may by,
writing under-hand signed by any officer'dr manager. of the Security Agent, appoint:

any person (oF persons):to be'a Receiver-of,all or.sny ATt of the Charged Rroperty.

(b)  Section 109(1) of the,Lsw.of Property Act’1925 shall not apply to this deed.

(c)  Paragraph 14-of Schedule B1 to the Insolvericy. Act-1986-shall apply fo the floating-
¢harge ereated by this deed.

(d) At.any time after a -Dedared Default has -occuirred, thezSecurity Agent shall be
entitled to appoint a Receiver save to the ‘extent prohibited by section 72A of the
Insolvency Act'1986.

Powers of Leasing

The Security. Agent may (at any time after a Dedlared Default’ has-accurred) lease, make
agreements for Ieigésgagva premium or otherwise, accept surrenders of leases and grant
Options_or vary or reduce any sum payable under-any leases or tenancy agreements as-it
thinks fit, without the-ficed to comply with any of the.provisions of sections 99 and 100 of

‘the Law of Property Act'1925.
Exercise of Powers

All or-any-of the powers conferred updh moftgagees by the Law df Property Acti1925 as
varied or extended,by this deed, and all or any of the rights and powers conferred by. this'
deed onsa Recelver (whether expressly:or impliedly), ‘may be exercised by the, Security
Agent without further-notice to any Charging. Company at any time after a _Dedlared
Default has Gceuired, ifrespective of whether the Seéurity Agent has takenpossession or
appointed a Recelver of the Charged Property. ’

Appropriation

{(3)  .In this deed, “financial collateral” has-the meaning given td that term 1n the
Financial Collatera) Arfangements (No. 2)’'Regytations 2003.(S1.2003'No: 3226).

(b) At -any {ime after a Dedared: Default “ha.Gccurred, tie Security Agent’ may
‘appropriate all or part of ‘the finandial-calliteral-in o towards: satisfaction of the.
Indebtedness.
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(c}  The Secunty Agent must promptly attribute a value to the appropriated financial
collateral as confirmed by reference to either the relevant public quoted index
reflecting the nght to effect an immediste sale thereof on a recognised stock
exchange at such price on such dafe of valuation (if applicable) or a fair valuation
opinipn provided.by an independent reputable internationally recognised third party
professlonal firm of adwisors and; Ih any event, is attributed in a commercially
reasonable manner.

(d}  Where the Security Agent exercises its nghts of appropriation and the. value of the
finanaial collateral appropriated differs from the amount of the JIndebtedness, as
the case may be, either:

(i) the Security Agenmt must account to the relevant Charging Company
promptly upon the Qeterm’inatlon of such value for the dmount by which the
value of the appropriated financial collateral ‘exceeds the Indébtedness: or

(i) the relevant Charglrig Comipany will remain liable to the Secured Parties for
any amount whereby the value of the.appropriated financial collaterat Is less
than the Indebtedness.

11.9  Restrictions on Notices

{a)  The Secunty Agent shall not be entitied to glve any notice referred to in paragraph
2(b) of the notice'in the form: of-schedule 7 unless and until a Declared-Default has
‘occurred or any of the crcumstances described in clause. 3.4 (Conversion of
Floating Charge) or clause 3.5 (A'utgn"iatlc Conversion of Floating Charge) have
arisen-in respect of the relevant accounts:

(b)  The Security Agent shall not be entitled to.give any notice or Instruction (as the
case may be) referred to in paregraph 1 of each notice in the form of part 1 or part
2 of schedule S until a Dedared Default has occurred.

12. STATUS, POWERS, REMOVAL AND-REMUNERATION OF RECEIVER
12.1 Heceiver as Agent

Each Receiver.shall be the agent-of the relevant-Cliarging ‘Cornpany which shafl be solely
responsible for his acts or defaults; and for. his remuneration and expenses, and be liable
on any agreements or engagements made or.entered Into by him. The Security Agent will
not be responsible for any misconduct, neéhggﬁcefo; default.of a Receiver.

12.2, Powers of Receiver

Each Receiver appointed under this-deed .Shall ‘have all the.powers conferred from tirhe to
time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986.(each of
which 1s deemed Incorporated In this deed), so that the powers set out In schedule 1 to
the Insolvency Act 1986 shall extend to every Receiver, whether or not an administrative
receiver. In addition, notwithstanding any liquidation of the Felevant Charging Company,
each Recelvér:shall have power to: "

(8)  develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Charging Company;

+ :

()  enter into or cancel any contracts-on anyterms or conditions;

(¢} Incur any Hability on any terms, whether:seécured or unsecured, and whether to
rank for payment in priority to’this security or hot;

i5
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12.3

(d) let«or lease or concur in letting or leasing; and vary the terms of, defermne,
surtender leases or-tenandes of, 6f grant options and hcences over, or otherwise
deal with; all.or any”of the Charged Property, without being responsible for toss-or
damage; .

(e)  establish subsidiales to acquire interests in any of the Charged Property and/or
arrange for those subsidiaries to trade or cease to trade and' acquire .any of the
Charged Property on any terms'and conditions;

(f) make and= é!';fgg:zaﬂ repairs, renewals and improvements to any of the Charged
Propérty and maintaln, renew, take out orincrease insurances;

(9)  exercse all voting and other nghts.attacfiing to the Investments and stocks, shares
and other securities owned .by the relevant Charging Company and comprised in
the Gharged Property;

(h)  redeem any prior Security on or rélatirig to the Charged Property and settle and

passthe accounts of the person-entitled:to that prior Security, so that any-accounts
50 settled and passed shall (subject to ‘any manifest error) be -conclusive and
“binding on the relevant Charging Company.and the money.so paid shall be-deeiried
to be an expense properly incurred by the.Recelver;’

(f)  @ppoint and distharge. officers and ‘others for any of ‘the purposes of this, deed

and/or to guard or protect the Charged’ PFaperty upof terms as to Temuneration or
stherwise as he.may think fit; ’

(1) . settle any claims, -atcounts; disphggs, questions and demands with or by any
persen who is ‘or claims'.to’ be.a cr'editoi- of the relevant Charging Company or
relating to any of the Charged Property;

(k) implement or continue the development of '(and. obtain all consents required in
connection therewith) and/or complete any buildings or structures on any real
property comprised In the'Charged Property;

n purchase or acquire any land or-any interest in or right over land;

(m) exercise,on behalf of the relevafit Chiarging Company sll the powers conferred on @
landlord or a tenant by any legislation from time to time In force in any refevant
lurisdiction relating to rents or agriculture in' respect of any part of the Premises;
and ’

{n}  do,all othier acts and things (including signing and executing ‘all documents and
deeds) as the Recelver considers™to be Incidental or conducive to any. of the
matters, or powers in this Hause 12.2; 6r othéfwise incidental or conducive to the
preservation, Improvement or realisation ‘of the Charged Property, and use the
name of the relevant Charging Company, for all Such purpouses,

and in each case may use tHe nanie of any Charg{qg Company. and exgrcise{the\relevant
power Iri any manner which he 'may think fit,

Removal of Receiver.

The Security Agent may by netice Femiove ‘from time to bme-any Recelver' appointed by it

{subject to the proyisions ‘of section’ 45;.of the- Insolvency ‘Act 1986 In the case of an
é(ndj@gig‘tr:gtfve receivership) and, whenever it-may deem approphate, appoint .3 new

Récetver in the place of any Receiver whose appointment has termilnated,. for whiatever.
teasén,
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12.4

12.5

13.

13.1

13.2

13.3

134

13.5

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appointed
by it.

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all
of the powers: conferred by this deed (unless the document appointing such Receiver
states atherwise).

APPLICATION OF MONEYS
Order of Application

All moneys recelved or recavered by the Security Agent or any Recelver pursuant to this.
deed shali (subject to the dalms of any person having pnor nghts thereto) be applied in
the order-and manner specified by the Intercreditor Agreement notwithstanding any
purported appropriation by any Charging Company.

Insurance Proceeds

If @ Declared Default has occurred, all moneys received by virtue of any insurance
maintained or effected in respect of the Charged Property shafl be paid to the Security
Agent (or, if not paid by the insurers directly to the Security Agent,.shall-be held on trust
for the Security ‘Agent) and shall, at the option of the Security Agent, be applied in
replacing or reinstating the assets destroyed, damaged or lost (any deficiency being made
good by the relevant Charging Company) or (except in the case of leasehold premises) in
reduction of the Indebtedness.

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appointed under this deed

Application against Indebtedness

Subject to clause 13.1 (Order of Applicatiori), any-moneys recelved or realised by the
Seturity Agent from a Charging Company or a Receiver ‘under this deed may be applied
by the Seciwrity Agent to any item of-account or liability or transaction forming part of the
Indebtedness to which they may be applicable in any order or manner which the Security
Agent may determine.

Suspense Account

(a) Until the Indebtedness is paid in full, the Security Agent may place and keep {for
such time,as it shall determine) any money received pursuant to this deed or on
account of any Charging Company's llability In respect of the Indebtedness in an
interest beanng separate suspense account (to the credit of either the relevant
Charging Company or the Security Agent as the Security Agent shall think fit} and
the Recelver may retain the same_ for-the period which he and thié Security Agent
consider expedient without having any obligation to apply ail ‘or any part'of that
money In or towards discharge of the Indebtedness.

(b) If the security created by this deed Is enforced at 2 tme when no amount is due
under the Finance Documents but at the time ‘when ariounts may or will becorme
due, the Security Agent (or Receiver) may pay thé proceeds of recoveries Into a
suspense account.

17
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14.

14.1

14,2

15.

15.1

15.2

153

15.4

PROTECTION OF THIRD PARTIES
No Obligation to Enquire

No purchaser from,.or other person dealing W|th the Security Agent or any Receiver, (or
their agents) shall be obliged or concerned to enguire whether:

(a) the right of the Security Agént or any Recelvér to exercise any of the powers
conferred by thls deed has.arisen or become exercisable or as to 'the propriety or
validity of the exercise or purported:exercise of any such power; or

(b)  any of the Indebtedness remains outstanding or be concerned with notice to the
contrary and the title and position of such’ @ purchaser or other person shall not be
tmpeachable by reference tbo a“ny of those matters.

Receipt Conclusive

The receipt of the Seclrity Agent or.*any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shatl’ refieve him of any obligation to seé 'to,the application
of any moneys paid to or by,the dlrectmn of the Security Agent or any Receiver.

PROTECTION OF SECURITY-AGENT AND RECEIVER
No Liability

Neither the Security .Agent nor any Recewver shall ‘be liable n respect of any of the
Charged Property*or for .any-loss or damage which -arises out of the .éxercise or the
‘attempted or purported” exercise of, or«the failure to, exerclse any of, their respective:
powers, unless caused by its “or. his” gross negligence, wilful default or breach of any
obligations ‘under the Finance Documents.

Possession of Charged Property

Without prejudice to clause 15 1 (Not Liabmty), if the Security Agent ar the Recelver
enters into possesslon of rthe Charged Property, it .will not be liable to account as
mortgagee in possession and may at any time at its discretion go out of such possession.

Liability of Charging Companies

Each Charging Company:shall be.deémed to be a_principal debtor-and the sole, original
and independent obligor for the: Indebtedness and the Charged Property shall be deemed
to be a principal secunty for’, the Indebtedness. The liability of each Charging Company
under this deed and the charges contained in this deed shall not be impaired by any
fnrbearance, neglect, n‘n!ulgeﬂt:er .extension of time, release, surrerider ar loss of'
securities dealing, variahon or arrangement by the»Securlty Agent or any, other Secured
Party, or by any ather act, event or matter whatscever whereby the llability of the
felevant Charging Company (as a{surety only) or the charges contained'in this deed (as
seconidary or coilateral charges only) would; but for this provision, have been discharged.
Clause 23 (Guarantee anid Indefmnity)-of thé Facilitles Agreement wilt. apply in refation to
this deed as if incorporated-in ‘this deed, but on the basis that the obligations of each
Guarantor-arising under: that. clause, will be deemed to:be subistituted by the obligations of
each Charging Company underthis deed.

Security Agent

The provisions set out, in dause 32; (Role of;the ‘Agent, | the Asrangers, the Issuing Bank
and Others) of the Faciﬂt!es Agreement and dause i5 (111e Security Agent) of the
Intercreditor Agreement <hall _goverh the righl:s duties and obligations of the Security
Agent Under this deed.

18"
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16.1

16,2

16.3

17.

18,

19,

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

‘Cumulative Powers

The powers which this deed confers on the Security Agent, the other Secured Parties and
any Recelver apponted under this deed are cumulative, without prejudice to their
respective powers under the general law, and may be exercised as often as the relevant
person thinks appropnate. The Security, Agent, the other Secured Parties or the Receiver
may, in connection with the exercise of thelr powers, join or concur with any person in
any transaction, scheme or arrangement whatsoever. The respectlve powers of the
Security "Agent, the other Secured Parties and the Receiver will in no drcumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent or
amendment,

Amounts Avoided

If any amount paid by a Charging Company In respect of the Indebtedness is capable of
being avolded or set aside on"the liquidation or administration of the relevant Charging
Company or otherwise, then for the purposes of this deed that amount shall not be
considered to have been paid. No Interest-shall accrue on any such amount, unless and
until such amount Is so avolded or set aside,

Discharge Conditiona)
Any settlement or discharge between a Charging Company and any Secured Party shall be

conditional upon no security or payment to that Secured Party by that Charging-Company
or any other person being avoided, set aside, ordered to be refunded or reduced by virtue

-of any provision or enactment relating to Insolvency and accordingly (but without llmitln'g

the other rights of that Secured Party under this deed) that Secured Party shall be entitfed
to recover from that Charging Company the value.which that Secured Party has placed on
that security or the’amount of any such payment as if that settlement or discharge had
not occurred.

RULING OFF ACCOUNTS

If the Security Agent or any other Secured Party recelves notice of any subsequent
Security or other interest affecting any of the Charged Property (except as permitted by
the Facllities Agreement) it may open a new account for the relevant Charglng Company
in its books. If it does not do so then {unless it gives express notice to the contrary to the
Parent), as from the time it recefves that notice, all payments made by the relevant
Charging Company to it (in the absence-of any express appropriation te the contrary)
shall be treated as having been credited to a new account' of the relevant Charging
Company and not as having been applied In reduction of the Indebtedness.

DELEGATION

Subject to the terms of the Facilities Agreement and the Intercreditor Agreement, the
Sewurity Agent_may delegate. by power of attorney or In any other manner all or any of
the powers, authorities and discretions which are for the time being exercisable by it
under this deed to any person or persons upon such terms and conditions (inchiding the
power to sub-defegate) as it may reasonably think fit. The Security Agent will not be
liable or responsible to any Charging Company or any other person for any losses afsing
from any act,-default, omission or misconduct on the part of any delegate.

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after a Dedared Default has occurred, redeem any
prior Security bn or tEldting to any of the Charged Property or procure the transfer of that
Security to Itself, and may settle and pass the accounts of any person entitled to- that

- 15
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20.1

20.2

21.2

21.3

210’64‘

prior Security (other than, in-any case, thé Existing Debenture (unless the Security Agent
is acting on the instructions of the relevant Finance Parties in accordance with the Finance
Documents)). Any account.so settled and passed shall (subject te“any manifest error) be
condusive and binding on each Charging Company. "Each Charging Company wili, on a
demand made-1n writing te it, pay to‘tbe Security Agent all principal monies and interest,
and all losses Incidental to aily such redemption_or transfer.

SET-OFF
Set-off Rig}ﬁs

Any Secured Party. may set off any matured obligation due from an ‘Obligor undet the
Finance Documents (to the extent-beneficially owned by that Secured Paity) agalnst'any
matured obfigation owed by that Secured Party'tosthat Obligor, regardless of the place of
payment, booking branch or currency of elther obligation. If the obligations aré in
different currencles, the Secured Party may convert ejther obligation at a market rate of
exchange If its tisual course of business for the puirpose of the set-off.

Unliquidated Claims

If the relévant.abligation or liability is unliquidated or unascertalned, the Secured Party
may set-off. the amount'which it estimates (in good faith) will be the final amount of that

obligation or.liability once It becomes liquidatedior.ascertalfed,
CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign.or otherwise transter all or any part of its
rights under this deed In:accordance with the Finance Documents.

Changes to Parties

Each Charging Company authorises and agrees to changes to parties under cause 29
(Changes to the Lenders) and clause 31 (Changes to the Obligors) of the Fadiiities.
Agreement and clause 17 (Changes to the Parties) of the Intercreditor Agreement and
authorises the Security Agent to execute-on its behaif any document required ta effect the'
necessary transfer of rights or obligations contemplated by those provisidns.

New Subsidiaries

The Parent will_procure that any new:Subsidiary of it which is fequired to do’ so-by thie
terms of the Facilities, Agreement executes 8, Securfty Accession Deed (subject to such
amendments,as'may. be required to accord with the Agreed Security Principles).
Consent-of Charging Companies

Eatch.Charging Company consents to new r:subsudlaglgs becoming Charging Companies as
contemplated by clause 21.3 (New Subsidiaries) and Irrevocably appoliits the Parent as its
2gent for the-purpose of executing any Secuiity Accéssion Deed on its behalf:

CURRENCY CLAUSES

Conversion

Al fmonies recelved or held by the Security Agent:or any Receiver under this Heéd may be

cofiveited Into arly other currency which the Security Agent consldersinecessary to cover
the obligations and 'liabilities: comprised in the, Indebtedness in that other currency-at the

20

LONDON\SMARTT\32382280 05




22.2

23.

231

23.2

23.3

23.4

23.6

Secunty Agent’s spot rate of exchange then grevailing for purchasing that other currency
with the existing currency.

No Discharge

No payment to the Security Agent (whether under any judgement or court order or
otherwise) shall discharge the obligation or fiability of the relevant Obligor In respect of
which it was made unless and until the Security Agent has recewved payment In full in the
currency in which the obligation or llabllity is payable or, If the currency of payment is not
specified, was incurred., To the extent that the amount of any such payment shall on
actual conversion into that curréncy fall short of that cbligation or liability expressed in
that currency, the Securlty Agent shail have a further separate cause of action against the
relevant Charging Company and shail be entitled to enforce the security constituted by
this deed to recover the amount of the shortfall.

MISCELLANEOUS
Small Company Moratorium

Notwithstanding any other provision of this deed, the obtaining of a moratorium under
section 1A of the Insolvency Act 1986, or anything done with a view to obtaining such a
moratorium (indudifhg any preliminary decision or Investigation), shall not be an event
causing any floating charge created by this deed to crystallise or causing restrictions
which would not otherwise apply to ﬁe imposed on the disposal. of property by any
Charging Company or a ground for the appointment of a Recelver.

Certificates Conclusive

A certificate or determination of the Security Agent as to any amount payable under this
deed will be conclusive and binding on each Charging Company, except in the case of
manifest error.

Invalidity of any Provision

If any provision of this deed is or becomes Invalld, illegal or unenforceable in any respect

under any law, the validity, legality and enforceability of the remaining provisions shall
“not be affected or impaired in any, way.

Counterparts

This deed may be executed.in any number of counterparts, and this has the same effect
as ifthe signatures on the counterparts were an a single copy of this deed.

Failure to Execute

Falure by one or more parties ("Non-Signatories"”) to execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other paities who do.
execute this deed. Such Non-Signatortes may execute this deed on a subsequent date and
will thereupon become bound by its provisions.

Third Party Rights

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this deed and no rights
or benefits expressly or impliedly ¢onferred by this deed shall be enforceable under that
‘Act against the parties to this deed by any cther pérson.

21
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Covenant 10 Release

Once all the Indebtedness has been pald-in. full and none of the Security, Agent nor any
Secured’ Party has any “actual or contmgent Iiablllty to advance further monigs to, orincur
Ilahtinty on behalf of, any chargmg Company undér the Finarice Documents,,the Secunty
Agent and each Secured Party shall, at the réquest and cost of ‘éach CHarging Company,:
promptly take any action includiig prefiaring and delivering &l documeénts or instruments
(’lndudmg any termination or release letter or deed) and ‘perfarming all dcts or deeds

~(mdudlng returning share certifi cates, related share. transfer forms and any other

document belonglng -to such Charging cOmpany and send[ng notiﬂcatiuns%&the account
banks and counterparties to the Asslgned Agreements) which are, in each case, necessary
or othefwise reasonably requested bv any Chafging Company, to release the Chargedﬁ
Propérty from thé security constitiited’ byfthls deed in a manner reasonably satlsfactory to
stich Charging. Company.

GOVERNING LAW-AND JURISDICTION

(@)  This deed: (and any dispute, controversy, proceedings or claifné of whatever nature
arising out-of or in any way refating to this deed or its formation} shall be goverrigd:
by.and construed In accordance with English law.

{b) ‘The courts‘of-England have exclusive jurisdiction to settle: any”dsspute arlsmg out of

or i connection witi this dead {including a disputé regardmg‘the exlstence, vaiidlty
or termination of this deed) (3 "Dispute™).

-{€)  The partles toathls deed agree that, the courts of England are the.most:appropriate

and convenlent courts to seftle Dlsputes and accordlngly no party, will argue to the
contrary

IN WITNESS whereof: this deed has been duly executed and delivered on the above date first
abave written.

22
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SCHEDULE 1

Charging Companies

Name Registered Number
Windmill Cleanco Limited 07889436
Windmill Bidco Limited 07890207
Manrgse Manufactuning Umited 02197755
Roaf Units Limited 01000703
Torin Sifan Umited 04569050
Vent-Axia Group Limited 01102834
Vent-Axia Limited 00272562
Volution Holdings Limited 04569313
Volution Ventilation Group Limited 04569321

LONDON\SMARTI\32382290 05
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SCHEDULE 2

Dé;f_éils of Properties

Part 1

Material Premises

’_Fiegistered Land

County-and district
(or London borough)

Charging Company
Roof Units Limited Dudley.

Roof Units Limited Dudley

Roof Units Limited Dudley

Roof Units Limited Dudléy

Vent-Axia Group Limited  Crawley-

Vent-Axla Group Limited Swindon

Address or description Title no:

Land lying to the south of WM788795
Blackbrook Road, Netherton
(belng Unit 3, 4 /5 and-6
Peartree House, Narrowboat
Way) (freehald)

Land and buildings lying to the  WM788797.
west of Narrowboeat. Way (being

Unit 3, Block 2, Narrowboat Way)

(freehold)

Unit 3A73B, Block 2, Blackbrook WM788796
Valley Industrial Estate,
Narrowboat Way (freehold)

Land on the north west side of
Narrowboat Way (freehold)

WM521335

Land to the south of Fleming WSX269711

Way (freehold)
Land on the south east side of “WT217086
Drakes Way (leasehold)

‘Unregistéred Lahd

None,
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Charging Company

Part 2

Other Premises

Registered Land

County and district
(or London borough)

Manrdse Manufacturing
Limited

Manrose Manufacturing
Limited

Manrose Manufacturing
timited

None.

LONDON\SMARTI\32382290.05

Berkshire

Berkshire

Berkshire

Address or description

Tide no.

1 Albton Ciose, Slough Si2 5DT
(leasehold)

Unit 1 Meadow Road, Reading
RG1 BLG (leasehold)

Unit 2-5 Meadow Road, Reading
RG1 8LE (leasehold)

Unregistered Land

25
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SCHEDULE 3

Subsidiary Shares.

Charging Company

Name of company in which
shares are held

Number and class of shares

windmull Cleanco Urfiited

Windmull Bidco, Limited

1,945,507 ordinary shares of £1

\windmill Bidco Limited

Valution Holdings Limited

177,778 ordinary shares of £0:10

Volution Ventilation Group,
‘Limited

Manrose Manufacturing Limited

10,000 ordinary.-shares of £1

\Valution Ventilation G;oup
mited

\Volution Holdings Sweden AB

50,001 shares of SEK'1

Torin Sifan Limited

Tarin ‘Limited

2,000,000 ordinary shares of £1

Volution Holdings Umfted

Torin Sifan Limited

5,000,000 ordinary shares of £1

WVent-Axla Group;Limited

Vent-Axia Limited:

pz,ssq ordinary shares of £1

Vent-Axla Group Limited

Roof Units.Limited

61,826 ordinary sharés of £1

Vént-Axia Group, Limited

Aﬂﬂ&Pﬁ‘oﬂﬁtﬁS Limited

;975 ordinary shares of £1

Vent-Axia Group Limited

Vent-Axia Clean Air'Systems
Limited

120,000 ordinary shares of £1

VentsAxia Group Limited

Axia Fans Limited

707,148 ordinary shares of £1

\}pluglun HoldEngs Limited

Volution-Ventilation Group
Limited

1 ordinary share of £1

\Voiution' Ventilation-Group
Limited

ent-Axia Group Limited

0,000 'ordinary shares of £1
20,000 preference shares of €2

Wolution Ventilation Group
Limited

Anda BProducts Limited

S ordinary shares of £1

Valution Ventilation Group
Limited

oof Units Limited

1 ordinary share-of £1

3

Volution Ventilation Group.,
Limited

Vent-Axia Limited

1 ordinary share of £1
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SCHEDULE 4

Insurances

Charging Company

Insurer

Policy number

Manrose Manufacturing
Limited

Aviva Insurance Limited

24260928 ENP

Vent-Axla-Limited CNA Insurance Company Limited | 11EA701602
Vent-Axia Group Lirmited Coface UK Services Limited 134879/7GB7
Torin Sifan timited Coface UK Services Limited 157993/7GB7
Manrose Manufacturing Coface UK Services Limited 246231/3GB7
Lisnited
Volution Holdings Umited Towergate Underwnting Group
Limited t/a Fusion Insurance
Services 0002309008
Volution Holdings Limited Chubb Insurance Company of
Europe S5.E. 6687299
Volution Holdings Limited
Zurich Insurance Plc NMADS458
Volution Holdings Limited
Chartis Insurance UK Ltd 15860296
Volution-Holdings Limited
- Chartis insurance UK Ltd 21002558
Volution Holdings Limited Beazley Marine Uk on behalf of
: Beaziey Syndicate 2623/623 at
Lloyds WI1SN3510PNWV
Volution Holdings Limited
Chartis Insurance UK Ltd 33583266
Volution Holdings Limited
- Chartis Insurance UK Ltd 3583215
Volution Holdings Limited
Chartis Insurance UX Ltd 31580439
Volution Holdings Umited
Chartis Insurance UK Lid 32014229
Volution Holdings Limited
Chartis Insurance UK Ltd "32013188
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SCHEDULE.5

Part 1
Form of notice to counterparties (other thiin irisiurers) of ‘Assigried Agreements/Hedging
Agreements:
To: linsert name and address of counterparty]
Dated: ®
Dear Sirs

‘Re: [here identify the relevant Assigned .Agreement/Hedging -Agreement]. (the
"Agreement™) '

Pledsé note the notice below is subject to_the éxistig debéntire dated 14 Jantary 2012 between
Windmill, Cleanco Limited as the.Parent, the charging companies:fiamed thérein and GE Cdrporate
Finance Bank, SAS, London Branch (the "Security Agent"):and.afiy notiéé:provided under it to

you'by thé"é@:ur;t%]ﬂgé'nt.

We notify you that linsert name of Charging CompanyY (the “Charging Company™) has
[charged In favour of)/[assigned, to] the Security.Agerit, for'the-bénéfit of itgelf and certain other
banks- and finandial institutions (the "Secured Parties!") -all, its right, title and ‘interest in the
Agreement as security for certain obligations owed, by the Charging Compariy to the:Secufed
Parties pursuant to that certain debenture dated [e] 2013,between Windmill Cleanco Limited as
the Parent, the‘charging companies named therein and [e] as the Security Agent.

We further notify you that:.

1. you may continue to deal with the C'h\aigling CBn;npqny In-relation to the Agreement unti
you receive written notice to the contrary from -the Security Agent, Thereafter the
Charging Company will cease to have any fight to deal -with you in relation to the
Agreement and therefore from,that time you-shiguld deal onl\y’with the Security Agent;

2. you are authorised to disclose.information in relation:to-the Agreement.to the Secunty
Agesit on request; ’

3. after recelpt of written no,'tlce}ln accordance with paragraph 1 above, you must pay afl
monies to which the Charglng. Company Is entitled under’ the- Agreement direct to the
Security Agent (and not to the Charging Company) unless the Security Agent othérwise
agrees in writing; and

4, the provisions of this ngtice may:only be revoked or varied with the written consent of the

" ¥ r P H

Security Agent and-the Charging Company.

Please sign and, return the encloséd Topy of this notice to the Security Agent (with a copy to the
Charging Company) by way.of confifmation thar:

{2) you agrea-to the terms.set out,in’this notice-and'to act in’ accordance with its

‘Provisions;

- 28
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{b) you have not received notice that the Charging Company has assigred its fights
under the Agreement to 2 third party or created any other interest (whether by
way of security or otherwise) in the Agreement In favour of a third party; and

{<) you have not claimed or exercised, nor do you have any outstanding right ta claim
or exercise agamnst the Charging Company any nght of set-off, counter-claim or
other right reJating to the Agreement.

The provisions of this notice are governed by English law.

Yaurs faithfully

+ weans srsumseswesmsaves 4.

or and on behalf of
[insert name of Charging Company]
{On acknowledgement copy)
To: [insert name and address of Security Agent]
Copy to: [Insert name and address of Charging.Company]

We acknowledge receipt of the above notice and_confirm the matters set out in paragraphs {a) to
{c) above.

P L T e L YT PIR]

for and on behalf of
linsert name of Counterparty]

Dated:
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Part 2

Form of notice to insurers

To: [insert name and.address of Insurancé company]
Dated.' ®
Dear Sis

Re: [here Identily the relevant insurance policy(ies)l {the "Policies")

Please note-the notice below Is subject to the existing debenture dated 14-January 2012 between
Windmill Cleanco Limited-as the parent, thecharging: companies named therein and GE Carparate
Finance Bank SAS, tondon Branch (thé "Security Agent®”) and any notice provided under it to.
you by the Security Agent.

'‘We notify. you that [insert name of '}:)garying Company) (the “Charging Company™) has
assigned to the, Secunty Agent for the benefit of itself and certaln other banks and financial

Ingtitutions (the: "Secured Parties™). all its right, ti

¢

tle and interest in the Policies as security for

certain oblfgatloqs owed by the Charging Company to the Secured Parties pursuant to that-certain
‘debenture dated ] 2013 between Windmill Clednco Limited -as, the Parent, the charging

compariies named therein and [¢],as/the Security Agent.

We further notify you that-

1,

3

you may, continue to, deal with (induding making payments undér the Policies to) the
Charging Company ‘in relation to the Polldes until you recelve written notice to the
‘contrary from the*Secunty Agent. Thereafter the Charglng Company will cease té6 have
any right to deal with‘you’in relation to the Policies and_ therefore from that time you

s

should deal only-with the Security Agént;

you are authorised to disclose information i relation to the Policies to the Secunty Age_nb

N - 4 ERY
on reguest; and

the provisions of this notice may only be revoked or varied with the written consent of the,

\

Security Agent and the Charging Company.

Please sign gnd return the endlosed copy_of:-this notice to the Security Agent (with a copy to the-
Charging Cormpany) by way of canfirmation that:

(2)  yoir'agree to act in accordance with the provisions of this notice;
(b)  you have'hoted the Security Agent's interest as:fitst.chargee on the Policies:

{c) after recelpt of written ngiice in accordance with paragraph 1 above,. you will pay
-all énies to which the Charging Company 1s.entitled under the Polities direct to
the Security Agg'nt (2nd’ not-to the Charging Company) unless the Security Agent
-otherwise agrees in'writirig;

(d)  you will not cancel.or otherwise allow the Policies to lapse. without giving the
Security Agent not less than 14 days.written notlce;

()  you have’not réceived-fiotice that the ‘Charging Company has assigned ‘its rights.
under the Polidies to a:third-party or created any.other interest (whether by way of

security or otherwise) In the Policies in, favour of a third party; and
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() you have.not claimed or exercised nor do you have asy cutstanding sight to claim
or exercise against the Charging Company, any right.of set-off, counter-cdaim or
other right relating to the Palicles.

The provisions of this notice are governed by Engtish law,

Yours faithfully

- Asadegravidtutay sacprrre

for and on behalf of
{insert name of Charging Company}

[On acknowledgement copy)
To: [insert name and address of Security Agent)
Copy to: {insert name and address of Charging Company)

We acknowledge receipt of the above nofice and confirm the matters set out in paragraphs (a) to
(f) above.

for and an behalf of
[Insert name of insurance company]

Dated:
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SCHEDVLE 6

Details of Bank Accounts

Charging Company

Account bank

Sort code

Account number

Manrose
Manufacturing Limited

The:Rayal Bank of Scotland,
Birmingham Colmore Row Branch,
79/83 Colmore Row, Birmingham,
B3 2AP

Manrose
Manufacturing Limited

The Royal Bank of Scotland,
Birminghiam Colmore Row Branch,
79/83.Colrmiore Row, Birmingham,
B3 2AP ‘

Manrase

Manufacturing Lirmted,

The Royal Bank of Scotland,
Birmlngham Colmore Row Branch,
79/83 Colmore Row, Birmingham,
83 2AP

Volution Holdings
Limited

The Royal Bank-of Scottand;
Blrmingham Colmore Row Bfanch,
‘79/83 Colmere Row, Birmingham,
B3:2AP:

Volution Holdings
Limited

The Royal Bank of Scotland,
Blrmlngham Colmore Row Branch,
"79/83 Colmore Row, Birmingham,
B3 2AP

Volution Holdings
Limited

The-Royal Bank of Scotland,
Birmingham Colmore Row. Branch,

79/83,Colmore: Row, Birmingham,’

B3 2AP

Volutioan Ventilation
Group timited

The Royal Bank of Scotland,
Blrmmgham Colmore:Row Branch,
75/83 Colmore Row, Blrmingham,
B3 2AP

Vent-Axia Limited'

The Royal Bank of Scotland,
Birmingham Colmore Row Brarich,
79[83 Colmore Row, Birmingham,
B3 2AP

Vent-Axia Limited

The’Royal Bank of Scotland,
Bifmingham Colmore Raw Branch,
79/83 Colmore Row, Birmingham,
B3.24P ’

Vent-Axia Limited

’The Royal Bank of Scotland,

Birmlngham Colmore Row Branch,
79/‘83 Co!more Row, Birmingham,
B3 2AP
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Torin Sifan Limited

The Royal Bank of Scotland,
Birmingham Colmore Row Branch,
79/83 Colmore Row, Birmingham,
B3 2AP

Tann.Sifan Lunited

The Royal Bank of Scotand,
Birmingham Colmore Row Branch,
79/83 Colmore Row, Birmingham,
B3 2AP

Birrmingham Colmore Row Branch,
79783 Colmore Row, Blrmingham,
B3 2AP

Volution Ventlation
Group Limited

The Royal Bank Of Scotland,
Birmingham Colmore Road Branch,
79/83 Colmore Raow, Birmingham,
B3 2AP

windmill Cleanco
Limnited

The Royal Bank Of Scotland,
Birmingham Colmere Road Branch,
 79/83 Colmore Row, Birmingham,
B3 2AP

Windmill Bidco timited

The Royal Bank Of Scotland,
Birmingham Colmore Road Branch,
79/83 Colmore Row, Birmingham,

B3 2AP

LONDON\SMARTI\3238229(.05
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SCHEDULE 7

Forini of notice to'banks operating Bank Accounts

To: linsert name and address of Account Bank] (the " Account Bank™)
Dated: ®
Dear Sirs

Re: The @ Group of Companies - Secufity over Bank Accounts

Rlease note the notice below Is subject to the existing debenture dated 14 January 2012 between
Windmill Cleanco Limited as the Parent, the éharglngﬁg:nmpqnles narrned therein and GE Corparate
Finance Bank SAS, London Branch (the vSecurity Agent") and any notice provided under it to

you by the Security Agent,

We notify: you that {insert rame of thérgihgj:gmpany]‘r (the "Charging Company™) and

certain other’ companies Identified in the schedile to this notice -(together the: "Customers™)

charged to the Security”Agent for the ‘benéfit :of Itself and certain other banks and financiaf.
institutions all their ﬂghﬂt{,'l‘tllfglg and intefest'in'and to the'inonles from time to time standing’to:the
tredit of the accounts-identified in the séhedule'tonthis notice and to any other accounts from time
to time maintained with you by the Customers (the "Charged Accounts™) and to-all interest (if
any) accruing ‘ofi the Charged Accounts, pursuant to that certain debenture’ dated [e] 2013
between Windmill Cleanco-Limited as the Parent, the charging companies named therein and f=]

as the Security Agent.
1. We lrrevacably authorise and. instruct you:

(a)  to hold all monies from time to time standing to the credit of the Charged Accounts,
to the order of the Security Agent and to pay all or any part of thase monies to the
Security Agent {or as it may direct) promptly following receipt of written

instructions-from the Security-Agent to that effect; and

(b)  to disclose tothe Security Agent any information relating to the Customers and thie
Charged Accounts which the Secunity Agent may from time to time request you to
provide.,

2. We-also advise you that:

(3) the Customers may not withdraw -any monles from the Charged Accounts
designated as “Blocked”™ In the. Schédule 'below without first having. obtained the
prior written consent of the Security Agent,

(b) by counter-Signing tus.notice the Security Agent confirms that the Customeérs may
make withdrawals from'the Chiarged Accounts designated as "Not blocked" in thie
schedule below unhl such time as the Sedurity Agenit shall notify you (with-a copy
to the, Charging Company) In ‘writing that ‘thelr permisgion |s withdrawn.  That
permission may be withdrawn or. modlified by the Secunty Agent in its.absolute
discretion at:any time; and

(c)  the provisions of this fidtice miay only. be'feYoked or varled with the wntten-consent
of the Security Agent and'the Charging Company.
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3. Please sign and retumn the enclosed copy of this notice to the Security Agent (with a copy
to the Charging Company) by way of your confirmation that*

(a)
(0

{c)

{d)

you agree to act i accordance with the provisions of this notice;

you have not received notice that any Customer has assigned its rights to the
muonles standing to thie credit of the Charged Accounts or otherwise granted any
secunty or other interest over those monies in favour of any third party;

you will not exercise any right to combine accounts or any rights 6f set-off or lien
or any similar nghts In relation to the monles standing to the credit of the Charged
Accounts, except for the netting of credit and debit balances pursuant to current
account netting arrangements; and

you have not claimed or exercised, nor do you have outstanding any right to claim
or exercise against the Charging Company, any right of set-off, counter-claim or
other right relating to the Charged Accounts, except prior security.fterests in your
favour created or ansing by operation of law or within your standard terms ahd
conditions (including, as appltable, for the netting of credit and debit balances
bursuant te current account rietting arrangéments),

The provistons of this notice are governed by Enghsh law.

Schedule
Customer: Account Number Sort Code Status
® ® ® [Blocked!][Not blecked]
v [Ordy Cash Collateral Accgunts to be listed as “Blocked* ]
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Yours faithfully,

ehbasserizsrerinsernnsanen Peieen

for and on behalf of

[Insert name of Charging Company)
as agent for and on behalf of i

all of the Customers

Counter-signed by

for and.on behalf of
[Insert name of Security Agent]

[On ackrnowledgement copy)

To: [Insert name and addréss of Security Agent]

Copy-to: [Insert name of Charging Company] (on behalf ‘of all the (;hﬁstbmers)j,

We acknowledge.raceipt of the above notice and conflrm the matters set out in paragraphs (a) to

(d) above.

LY T T L R T PP Y T Py s

for and on behalf of
{Insert name of Aécourit Bank]

Dated:

LONDON\SMARTI\32382290.05
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SCHEDULE 8
Form.of Security Accession Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY
CONSIDER OTHER NECESSARY FILINGS]

THIS SECURITY ACCESSION DEED Is made on [@]

BETWEEN:

(1)

[®] Limited (2 company Incorporated in [England and Wales] with registered number [®]
(the "New Charging Company");

(2) Windmill Cleanco Limited (a company incorporated in England and Wales with registered
number 07889436 (the "Parent") for itself and-as agent for and on behalf of each of the
existing Charging Companies; and

(3N [®] as security trustee for itself and the other Secured Parties (the "Security Agent").

RECITAL:

This deed Is supplemental to a debenture dated [®] between, inter alfa, the Parent, the Charging
Cbmg‘iénies named therein and the Secunty Agent, as previously supplemented and amended by
earlief Security Accession Deeds (If any) (the “Debenture™).

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

2

2.1

2.2

INTERPRETATION
Definitions

Terms defined in the Debenture have the same meaning when used In this deed.

Construction

Clause 1.2 (Construction) and clause 1.3 (Other References) of the Debenture will be
deemed to be set out In full In this deed, but as if references in those clauses to the
Debenture were references to this deed.

ACCESSION OF NEW CHARGING COMPANY
Accession

The New Charging Company agrees to be a Charging Company for the purposes of the
Debenture with immediate effect and agrees to be bound by all of the terms of the
Debenture as if it had originally been a party to it as a Charging Company.

Covenant to pay

Subject to any himits on its liability specifically recorded in the Finance Documents, the
New Charging Company. as primary obligor covenants with the Secunty Agent (for the
benefit of itself and the other Secured Parties) that Rt will on demand pay the
Indebtedness when it falls due for payment.

LONDON\SMARTIN32382290.05




2.3

2.4

Fixed charges

Subject to the Existing pebenture, the New Charging Company, as continuing security for
the payment of ‘the 1ndebtedness, charges in favour of the Secunty Agent with full title
guarantee the forlowung assets, both, present and future, from time’to time owned by it or
in which Ithas an interest:

(a) by way of legal mortgage all Matenal Premises (includirig the property sper:lﬁed in
part 1 of schiedule 1} together with all- buildings' and fixtures (mc!uding trade
fixtures) on those Matenal Premises; and

(b) by way of fixéd charge:

(N alI other interests (not charged under. clause 2.3(a)) in any freehold

property or leasehold property (including the property specified In part 2 of
schedule 1), the buildings and fixtures (including trade fixtures) on such
property, all proceeds of sale derlved therefrom and the benefit of all
warrantlés and cdvenants gwven In reépect thereof and alt licences to-enter
upon or use land and the benefit of all other.agreements relatmg to land;

(i} allthe Subsidiary Shares and” Investments and all corresponding Distribution
Rights;

(iif) -all plant.and machinery, vehicles, computers, office and other. equlpment
and the benefit of all tontracts, licences, and warfanties' re[atmg thereto,

{lv} all Book Debts and all rights and clalms ‘against thlrd parties and-against any
security in respect of those Book Débts?

(v) ai debts and monetary claims {other than Book Debts} and all.rights against
third partses in respect of those debts and claims ("Other Debts™);

(vi) all monies.standing to the credit of its Bank-Accounts and all rights related
to'those accounts;

(vii)  all its Intellectual Property;
(vil} al’nghts and interest in the Hedging Agreements;

{ix) the benefit of ail consents and. agreements held by It in connection with the
use of ’ any of its ‘assets;

(%} HKs goodwill and uncalled:capital; and

(xI) if not effectively assigned by dause 2.5 (Security Assignment), all its rights
and interests in (and daims under) the Ass[gned Agreaments,

Floating charge
Subject to the Existing Debenture, as further continuing security for the payment of the

Indebtednas, the New Charging Company charges with full title guarantee in favour of
the Security Agent by way of-floating charge all its ‘present and future assets: not

'effectively charged by way of fixed' charge under clause 2.3 (Fixed Charges) or assigned

undef dause 2.5 {Security | Asslgnment)
Sgcurity Assignment

(3}  Subject to the Existing.Debenture, as further continuing security for the paymient
of the Indebtedness, the New Chargmg Company assigns absolutely with full title
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guarantee to the Security Agent all 5 rights, title and interest in the Assigned
Agreements, provided that'on payment or discharge in full of the Indebtedness the
Security Agent.will at the request and-cost of the New Charging Company re-assign
the relevant nghts, title and Interest in the Assigned Agreements ta the New
Charging Company (or as it shall direct) prompty upon such request and in a
manner satisfactory to such Charging Company {acting reasonably).

(b}  Untl the occurrence of a Declared Default; but siibject to dause 8.7 (Assigned
Agreements) of the Debenture and the terms of the Faciities Agreement, the New:
Charging Company may continue to deal with the counterpdrties to the refevant
Assigned Agreements and Hedging Agreements.

CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be'read together as one instrument on the basis that
references In the Debenture to “this deed” will be deemed to include this deed.

CONSENT OF EXISTING CHARGING COMPANIES

The existing Charging Companies agree to the-terms of this deed and agree that its
execution will in no way prejudice of affect thweysecurity granted by each of them under
(and covenants given by each of them in) the Debenture,

NOTICES

The New Charging Company confirms that-its .address details for notices in relatlon te
dause 37 (Notices) of the Facilities Agreément are-as follows:

Address: L

Facsimile: ®
Attention: L ]

LAW
This deed (and any dispute, controversy, proceedings or claims of whatever nature arising

out of or in any way relating to this deed) shall be governed by. and construed in
accordance with, English law,

IN WITNESS whereof this deed has been duly-executed and delivered on the date first above

written.
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SIGNATORIES TO DEED OF ACCESSION

The New Charging Company

Executed as a deed by

[insert name of company in bold and
upper case] acting by [insert name of
director] in the presence of:

St e g Yot

Signature of director

Signature of withess R

Name of witness R

Address of witness -

Occupation of witness

The Parent

Executed as a deed by

[insert name of company in bold and
upper case] acting by [Insert name of
director] in the presence of:

T st st gt

Signature of director .

Signature of witness

Name of witness

Address of withess

AeasBLbbenmn = a ma ok GF wSmd e 4 ase

et ow e ore e woan

- .

Occupation of witness

The Seturity Agent

EXECUTED by

[®]

Acting by its
authorised signatory

St N et St et
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SIGNATORIES TO DEBENTURE
The Parent

Executed as a deed by )
WINDMILL CLEANCO LIMITED )
acting by ) Lo
) .
Name: N fﬂﬂ:f,jsﬂ
Title: Fo
i and by or in the presence of ¢
| ~ .
-Signature: ,~ i
g d
Name: ){74/23//\.) Sreveo s
Address: - . - -
- - - - - -
Occupation:
The Charging Companies
Executed as a deed by } i
WINDMILL CLEANCO LIMITED )
actirig by. ) !
) (e
Name: T ‘_T;\Kquq
. ) ! Title: Lo
i and by or inthe presence of
Signaturet T et
L4
‘Name; £A92yA) STEV/EAS
Atldress:/ _
Occupation: - ’
a2
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Executed as a deed by
WINDMILL BIDCO LIMITED
acting by

Name: (A 51\')4!5)&3
Title. C‘FQ

and by or in the presence of

Signature{
Name: M&/M‘ S7eveuys .

Address-, R ) ; .o

Occupation. = ‘
Executed as a deed by )
MANROSE MANUFACTURING LIMITED ) {
acting by } [
]
, o
Name: AN SAnchon

Title: o

and bz or in the presence of ,

Signature! "7 °
Name: f7FE S STEV e S
Address:«
Occupation. . _ . __ ___. —_ -
Executed as adeed by

ROOF UNITS LIMITED
acting by

et e Yt s

Name: {4y Gﬂm#jo;d
Titke: o

and By or in the presence of

Signaturer . _ .
2o Sreuces
Name:

— -ty - -—

Address.

Occupation: ,
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Executed as a deed by
TORIN SIFAN LIMITED
-acting by

and by or in the présence of

Executed as a deed by.
VENT-AXIA GROUP LIMITED
acting by

and by or in the presence of

Executed as a deed by
VENT-AXIA LIMITED
acting by-

and by 'or in thé presence 6f

LONDOM\SMARTI\32382290.05

) !
)|
3 |
Name:  (H1y SAuresen
Title: )
SIgnature:f:_—i o .

Name:/@é}’/\f f?&)w \

Address:. . e e e — e
occupation, .
) ‘
)
|
).
Name: A1y DAn/God
Title: o
Signature -

Name: ABZY| \SVSISIL

Address; ' T

-

Octupation:

i
2

Nt Nt Nt Nt

Name: iy Pamiimp
Title: fo

.Signaturég
- .

Nare: xi%é}/,d SFreovaurnr
Address:, .- -
Occupation: o=
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Executed as a deed by
VOLUTION HOLDINGS LIMITED
acting by

and by or in the presence of

Executed as a deed by

VOLUTION VENTILATION GROUP
LIMITED

acting by

and by or In the presence of

LONDON\SMARTT\32382250 05

Name (AN BAMresop
Title. (h
|
Signature- ] ) - i |
Name: /{‘Aﬂykf SrEeAS .
Address: i
Occupation: — T - )

Name: Wi 3&»"6»,3

Title: CFo

Signature¥y

Name: Wy/\) S?E'/@""S

Address: , - iy

4

QOccupation: -
e -
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The Security Agent

Signed by )
Authoﬂseﬂ\signatory )
for and on behalf of

GE CORPORATE FINANCE BANK SAS, LONDON BRANCH

¥
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