In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO ,

Particulars of a charge

SN

ashurst

A fee 1s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online.

Please go to www companieshouse gov uk

< Whatthis form 1s for

You may use this form to register
a charge created or evidenced by
an mstrument

What this form s NOT for
You may not use this form to

instrument Use form MR08

¥

This form must be delivered fo the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it1s accompan

court order extending the time for delivery

/You must enclose a certified copy of the nstrument with this form This
scanned and placed on the public record Do not send the orniginal,

For further information, please
refer to our guidance at
register a charge where there 1s no www companieshouse qov uk

i

271062014 #124
COMPANIES HOUSE

Company details

Company number

o fofofafefs 7 [0

l& I— I—' l— For offial Use

= Filling in this form

Company name in full | VOLUTION GROUP PLC

Please complete in typescnpt or in
beld black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation dates” H Iq ﬁ ,@ |§ I—’? |71' F:;—

EX

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

entitied to the charge

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

Name /[ GE CORPORATE FINANCE BANK SAS, LONDON BRANCH
| as securty trustee
Name ’
|
Name |
|,
Name ‘ I
|

tick the statement below

trustees entitled to the charge

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

{1 I confirm that there are more than four persons, secunty agents or

CHFP025
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a fleating charge) or fixed secuniy tncluded in the instrument

Bnief description

None

Please submt only a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please imit the descnption io the
avallable space

Other charge or fixed security

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

[v] Yes
(] No

Floating charge

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

{¥] Yes Continue
(] No Goto Section 7

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

[Y] Yes

Negative Pledge

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

[V] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as frustee of
the property or underiaking which is the subject of the charge

L]

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

| Piease sign the form here

Signature

X fowist L }

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 2 0
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any confact information, but f
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

' Contactname  JREESH/IRITSO/GEC10 00078/36061772

lcm'lpaﬂyrwm

|

| Addess Broadwalk House

Ashurst LLP

| 5 Appold Street

|

| Caunty/Region

e G A EY P M EA T

| Cownty  Fngland

Post town LOI"IdOf'I

| 0X 639 London City

|wepm +44 (0)20 7638 1111

Certificate

We will send your certificale 1o the presenter's address
if given above or {o the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

[ You have included a certified copy of the
nstrument with this form

(] You have entered the date on which the charge
was created

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

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

(1 You have given a descnption In Section 4, if
appropnate

[ 1 You have signed the form

{1 You have enclosed the correct fee

[ ] Please do not send the onginal instrument, it must
be a certified copy

Piease note that all information on this form wili
appear on the public record

ﬂ How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scottand:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481N R Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov uk

CHFP(25
06114 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9041571
Charge code; 0904 1571 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th June 2014 and created by VOLUTION GROUP PLC was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
27th June 2014.

DA

Given at Companies House, Cardiff on 2nd July 2014

4

Companies House TS S o




Certified as a true copy of the A S kL L/(

onginal instrument save for the

material redacted pursuant to EXECUTION VERSION

s 859G of the Companies Act 2006

Security Accession Deed

THIS SECURITY ACCESSION DEED 1s made on 2.4 JUNE 2014

BETWEEN"

{1} The companies histed in schedule 5 (New Charging Companies) (the "New Charging
Companies”),

(2) windmili 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

(3 GE CORPORATE FINANCE BANK SAS, LONDON BRANCH as secunty trustee for iself
and the other Secured Parties (the "Security Agent")

RECITAL:

This deed s supplemental to a debenture dated 12 December 2013 between, inter aha, Windmill
Cleanco Limited as the Parent, the Charging Compamies named therein and the Security Agent, as
previously supplemented and amended by earlter Secunty Accession Deeds (If any} (the
"Debenture™)

NOW THIS DEED WITNESSES as follows

1

11

12

21

22

INTERPRETATION
Definitions

Terms defined in the Debenture have the same meaning when used 1n this deed

Construction

Clause 1 2 {Construction) and clause 1 3 (Other References) of the Debenture will be
deemed to be set out n full in this deed, but as If references in those clauses to the
Debenture were references to this deed

ACCESSION OF NEW CHARGING COMPANIES
Accession

Each 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 f it had onginally been a party to it as a Charging Company

Covenant to pay

Subject to any hmits on 1ts liability specifically recorded in the Finance Documents, each
New Charging Company as pnmary obligor covenants with the Security Agent (for the
benefit of itself and the other Secured Parties) that it will on demand pay the
Indebtedness when it falls due for payment




23

24

25

Fixed charges

Subject to the Existing Debenture, each New Charging Company, as continuung secunty
for the payment of the Indebtedness, charges in favour of the Secunty Agent with full title
guarantee the following assets, both present and future, from time to time owned by It or
s which 1t has an interest

{a) by way of legal mortgage all Matenal Premises (including the property specified 1n
part 1 of Schedule 1) together with all buildings and fixtures (including trade
fixtures) on those Matenal Premises, and

(b) by way of fixed charge

) alt other interests (not charged under clause 2 3(a)) in any freehold
property or leasehold property (including the property specified n part 2 of
Schedule 1), the buildings and fixtures (including trade fixtures) on such
property, all proceeds of sale denved therefrom and the benefit of all
warranbes and covenants given in respect thereof and all hicences to enter
upon or use land and the benefit of all other agreements relating to land,

(i} all the Subsidiary Shares and Investments and all corresponding Distribution
Rights,

{m) all plant and machinery, vehicles, computers, office and other equipment
and the beneft of all contracts, hicences and warranties refating thereto,

(v) all Book Debts and all nghts and claims against third parties and agamnst any
security 1n respect of those Book Debts,

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

(v1) all monies standing to the credit of its Bank Accounts and all nghts related
to those accounts,

{vu} allits Intellectual Property,
(vm) all nghts and interest In the Hedging Agreements,

(1x} the benefit of all consents and agreements held by it in connectton with the
use of any of its assets,

(x) its goodwill and uncalled capital, and

{x1) if not effectively assigned by clause 2 5 (Secunity Assignment), all its rights
and interests i {and claims under) the Assigned Agreements

Floating charge

Subject to the Existing Debenture, as further continuing securnity for the payment of the
Indebtedness, each New Charging Company charges with full title guarantee n favour of
the Secunity 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
under clause 2 5 (Securnity Assignment)

Security Assignment

(a) Subject to the Existing Debenture, as further continuing secunty for the payment
of the Indebtedness, each New Charging Company assigns absolutely with full title

EUW_ACTIVE \38485450\6\81212 0003



guarantee to the Secunty Agent all its nights, title and interest in the Assigned
Agreements, provided that on payment or discharge in full of the Indebtedness the
Secunity Agent will at the request and cost of the relevant New Charging Company
re-assign the relevant rights, title and nterest in the Assigned Agreements to such
New Charging Company {or as it shall direct) promptly upon such request and in a
manner satisfactory to such Charging Company (acting reasonabily)

(b) Until the occurrence of a Declared Default, but subject to clause 8 7 {Assigned
Agreements) of the Debenture and the terms of the Facilities Agreement, each New
Charging Company may contmue to deal with the counterparties to the relevant
Asstgned Agreements and Hedging Agreements

3 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

4 CONSENT OF EXISTING CHARGING COMPANIES

The existing Charging Companies agree to the terms of tins deed and agree that its
execution will In no way prejudice or affect the secunty granted by each of them under
{and covenants given by each of them in) the Debenture

5 NOTICES

Each New Charging Company confirms that its address details for nchices in relation to
clause 37 {Notices) of the Facilities Agreement are as follows

Address Vent-Axia, Fleming Way, Crawley, West Sussex, RH10 9YX
Fax No +44 1293 421002
Attention THE CHIEF FINANCE OFFICER, Ian Dew

6 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, Enghsh law

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

EUW_ACTIVE \384854506181212 0003



SCHEDULE 1
Details of Freehold and Leasechold Property
Part 1
Matenal Premuses

None as at the date of this deed

EUW_ACTIVE \38489450\6\81212 0003




SCHEDULE 2

Details of Subsidiary Shares

New Charging

Number of shares

Company Subsidiary Class of shares held held
Volution Group plc Windmill Topco Ordinary share of £1 152,000,001
Limited each
Redeemable 49,999
preference share of
£0 000Q05 each
Windmill Topco wWindmuill Midco Ordinary share of £1 1,945,509
Limited Lirnited each
Windmill Midco windmill Cleanco Ordinary shares of £1 | 1,945,508
Limited Limited each

EUW_ACTIVE \3848945006481212 0003



SCHEDULE 5

New Charging Companies

Name

Company number

Jurisdiction of incorporation

Volution Group plc 09041571 England and Wales
windmill Topco Limited 07883141 England and Wales
windmull Midca Limited 07889278 England and Wales

EUW_ACTIVE \3848945016\81212 0003




EXECUTION VERSION

SIGNATORIES TO DEED OF ACCESSION

New Charging Companies

EXECUTED as a DEED by:
VOLUTION GROUP PLC acting by

Signature of Director

1ol DEd Name of Director

in the presence of
- - Signature of withess
eLeny Moeduai o Name of witness

Address of witness

Address Vent-Axia, Fleming Way, Crawley, West Sussex, RH10 9¥X
Fax No +44 1293 421002
Attention THE CHIEF FINANCE OFFICER, Ian Dew

EXECUTED as a DEED by:
WINDMILL TOPCO LIMITED acting by

Signature of Director

Jeres @C\’Q Name of Director
in the presence of
- Signature of witness
HELERS MCCLuUrE Name of witness

. Address of witness

Address vent-Axia, Fleming Way, Crawley, West Sussex, RH10 9YX
Fax No +44 1293 421002
Attention THE CHIEF FINANCE OFFICER, Ian Dew



EXECUTED as a DEED by:
WINDMILL MIDCO LIMITED acting by

Ten) DEN
In the presence of

P

ARELEry et RE

Signature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

Address Vent-Axia, Fleming Way, Crawley, West Sussex, RH10 9YX
Fax No. +44 1293 421002

Attention THE CHIEF FINANCE OFFICER, Ian Dew



The Parent

EXECUTED as 2 DEED by:
WINDMILL CLEANCO LIMITED acting by

1ol il

in the presence of

¥ -

HELEN (NC CLURE

-

Stgnature of Director

Name of Director

Signature of witness
Name of witness

Address of withess

Address Vent-Axia, Fleming Way, Crawley, West Sussex, RH10 9YX

Fax No +44 1293 421002

Attention THE CHIEF FINANCE OFFICER, Ian Dew



The Security Agent

EXECUTED by
GE CORPORATE FINANCE BANK SAS,

—r

LONDON BRANCH

Acting by its authonsed signatory Name

CSUOASLATIRNY— veomon
AUTHORISED Srggy ™" Scrros



