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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10267614

Charge code: 1026 7614 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st September 2021 and created by FOELFACH STONE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th September 2021 .

Given at Companies House, Cardiff on 7th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 1 September 2021

{1) SIGMAROQC PLC
as the Company

{2) THE ENTITIES LISTED IN SCHEDULE 1
as the Original Chargors

{3) SANTANDER UK PLC
as Security Agent

Certified as a true copy of the original instrurment
other than material redacted pursuant to .859G of
DEBENTURE the Companies Act 2006
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THIS DEBENTURE s dated 1 Septemboer 2027 and made

BETWEEN:

{1} SIGMARDC PLC, a company incorporated in England and Wales with registored number 08204776
and registered address at /-9 Swallow Strect, London WiE 4DE as the company {the ‘Company'y;

12} THE ENTITIES LIBTED n Schedule 1 {Origingl Chargors) as the origing! chargors (each an
‘Grriginal Chargor and together the 'Origins! Chargors'), and

{3} SANTANDER UK PLO as trustec for iself and the Secured Parties {the 'Security Agent).

BACKGROUNDY

{A) The Criginal Chargors are reguired to enter info this Debenfure as a condition of the Finance
Doouments.

T8 AGREED as follows:

’i DEFINITIONS AND INTERPRETATION

Definitions

i this Debenture:

Aocount means all acoounts angd any crodit balance from time to time on any account opened or
maintained by any Chargor with any bank, building society, financial institution or other peraon (and
any replacement account or subdivision or subaccount of that account) and includes all Related

Rights.

‘Addditional Chargor means a company which creates Seourity (or purports to create Beowrily) over
itz assets in favour of the Securily Agent by execuling a Seowrity Acoession Deed,

‘Administration Event’ means:

{my  the presentation of an application or petition to the court for the making of an administration
order in relgtion to any Chargor, or

{by  any person {who s entitled to do so) gives notice of its infention to appoint an administrator {o
any Chargor or files such a nolice with the courd,

Charged Property moans all of the assels and undertaking of cach Chargor, both present and
future, which from time to time are the subject of any Scourily Intorests oreated {or oxpressed or
purported to be oreated) by # in favowr of the Security Agent by or pursuant to this Securily,

‘Chargor means the Qriginal Chargor and an Additional Chargor
‘Enforcement BEvend means the ccourrence of an BEvent of Dofaul which is continuing.
‘Ercluded Assely’ means:

(a)  any assets and undorkaking of a Charged Quarry Group Member which are subject to Seourily
granted in favour of a third pariy freehold owner or icencee, and not an Affiliale of the Group,
and

by Excluded Shares.

‘Excluded Shares’ moans any shares {including Roelated Righis) in CCP Aggregates Limilod, with
registerad number 00553548,

Facilities Agresement means the facililies agreement dated 15 July 2027 between, among others,
the Company as original borrower, Banco Bantander, 8 A London Branch as Agent and the Boourity
Agert, as amonded and restaled on 27 July 2027,




ciope 1D G2ECT0BS-0OCE-L07 8- ACFF-SFEDFCR0TEDD

Finanee Document has the meaning given to it in the Facilities Agreement.

Insurance Polley means any contract or policy of insurance {including e insurance or assurance
but axcluding any policios in respect of third parly lability} in which any Chargor may from time o
time have an inlerest logether with all amounts pavalble 1o such Chargor under or in connection with
each of those policles, and includes all Related Rightls.

Aatellectual Property’ means, inrelgtionto a Chargorn

fay &l of such Chargors palonts, tradomerks, service marks, designs, business names,
copyrights, dalabase righls, sofiware rights, design righls, domain names, moral rights,
inventions, confidential information, know-how and other intellectual property rights and
intorests, whether registered or urvegistered, and

(b} the benefit of all applications and rights to use such assels of such Chargor,

including the intellectual property specified in Bchedule 4 (nfelleciual Property) or any schedule to a
Security Accession Deed, and includes all Relaled RHights,

intra-Group Loan’ means any loan by any Chargor as lender to any other member of the Group as
borrower,

Investments’ means, in relation o a Chargon
{ay  the Shares, and

{by &l other shares, stocks, debentures, bonds, warrants, coupons, opliona, other securities and
irvestments and rights to subscribe for other investments,

in each case whether held directly by, or to the order of, that Chargor or by any rustes, nomineg,
fiduciary of olearance sysiem on s behall, and includes all Related Rights fand including all rights
against any such rustes, nominees, fiduckary or clearance syslemy.

lease means, inrelationto any of the Material Real Propery which is leasehold, the lease or lgases,
agreemeni for lease, lenancy or livence pursuant {o, and in accordance with which, a Chargor holds
such Material Real Properly and any instrument supplemental o it or which is expressed {0 be
collateral to i or entored into pursuant to or in accordance with is torms.

Liabilties’ of @ Chargor means all present and future monoys, debis and Habilities due, owing or
nourred by o any Finance Parly under or in connoction with any Finanoe Document {n each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
cantingently and whethar a8 principal, surety or otherwisal.

Waterial Lease’ moans 2 lcaschold intorest in Heal Properly located in England and Wales {other
than a leasehold inferest with a term of less than 156 vears remaining).

‘Material Real Property means:

gy inrelabionto an Original Chargor, any frechold or leasehold property located in BEngland and
Wales specified in Schedule 2 (Malerdal Heal Fropertyy in respect of which that Chargor has
any right, title or interest;

by inrelation fo an Additional Chargor, any freehold or leasehold located propedy in England and
Wales spacified in the schedule to the relevant Securily Accession Deed in respect of which
that Chargor has any right, title or interest;

{cy  inrelalion to g Chargor, any other freehold property located in England and Wales in respect
of which that Chargor has any nght, title or inferest and which has a market or book value in
excess of £100,000; and

(e inrelglion to a Chargor, any Matenal Lease,

and includes any buildings, fixtures, fittings, Tixed plant or machinery from time {o Hime situated on or
forming part of such freehold or leasehold property, and includes all Related Righis,

“3
-
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Permitted Security’ has the meaning given to it in the Faciiities Agreement.

‘Planning Acts’ means all legislation from time o time reguiating the development, use, safely and
control of Real Proporty and highways including but not bmited to the Town and Country Planning
Aot 1890, the Planning (Lisled Bulldings and Conservation Areas) Act 1880, the Planning (Hazardous
Substances) Act 1880, the Planning (Consequential Provisions) Act 1000, the Local Government,
Flanning and Land Act 1880, the Planning and Compensation Act 1881, the Flanning and
Compulsory Purchase Act 2004 and any reguiations made pursuant to any of the foregoing.

"Plant and Machinery means, inrelationto a Chargor, all present and future plant, machinery, office
equipment, computors, vehicles and other chatlels of that Chargor {excluding any for the time boing
forming part of that Chargor's stock in frade or work m progress), and includes all Related Rights,
‘Hecelver means a recaiver, recebver and manager of, whore pormittad by law, an administrative
receiver (as the Seourily Agent may specify al any lime in any relevant appointment) and that term
will include any appeintes made under a joint or several appointment.

"Related Righis' means, (o the exlent applicable inrelation to any assel

{gy  theprocoeds of sale, ranster, lease or other disposal of any part ot all or anv pard of that assct;

{by all rights under any licence, agreoment for sale or agreement for lease in respect of all or any
g of that asset;

{cy sl rights, powers, benefits, claims, contracts, warranties, remedies, Securily inferosts,
guarantess, indemnitios or covenanis for iitle in respect of all or any part of that assal;

vy any dividend, interest or other distribution paid or payable;

(e} any moneys and proceeds paid or payvable inrespect of all or any part of that asset;

i any awards of judgments in favour of a Chargor in respect of all or any part of that asset; and
{gy  any other assels deriving from or relaling to all or any part of that assel.

‘Becured Obligations’ means all the Liabilities and all other present and fulure labillies and
ohbligations at any time due, owing or incurred by any member of the Group to any Secured Parly
under the Finance Documents, both actual and contingent and whether incurred solely or ointly and
as principal or surety or inany other capacily.

‘Becured Parties' has the meaning given to i in the Facililies Agreement.

‘Becurily means any Seowily Interest execuled, cealed, evidenced or conterred by or pursuant o
this Debenture.

‘Hecurity Accession Deed’ means a deed substantially in the Tormsel out in Schedule 8 (Form of
Security Accession Deed).

securing any obligations of any person or any other agreement or arrangement having the effect of
confarning security.

‘Becurity Period' means the period beginning on the date of this Debenture and ending on the daie
on which the Agent is salisfied thet the Secwred Obligations have been unconditionally and
irrevooably pald and discharged in full

Bhares' means, inreltion to a Chargor, all of the shares held by that Chargor in any mombeor of the
Group and any other shares ownad by or held by any nomineg on behall of that Chargor including
those shares specified in Schedule 3 {Shares) or the schadule to any Security Accession Dead

‘Specific Contracts’ means, in relglion o a Chargor:

{87  any Acquisition Document;
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by any agreement (whether writton or othemwise! in respect of an intra-Group Loan and o which
that Chargor is & party; and

(o} any other agreoment to which that Chargor s a parly and which s desigratod as such from
fime to time by the Ornginal Chargor and the Secunly Agent,

and includes all Related Rights.
Terms defined in other Fingnee Documenis

Unless defined inthis Debenture, or the contexd otherwise requires, a torm defined in the Facilitios
Agreement or in any other Finance Dooument has the same meaning inthis Debenture, or any notice
given under or in connection with this Debenture, as I all reforences in those defined ferms fo the
Faciities Agreement or other Finance Document were 2 reference to this Debenture or that notice.

Gonstruction

{a) =ave as otherwise provided in this Debenture, clause 1.2 (Consiruction) of the Facilities
Agreement will apply as i incorporated in this Debenture, or in any notice given under or in
connacton with this Debenture, as 1 all references in that clause o the Facllities Agreement
were a reference to this Debenture or that notice.

{by  References o a Clause or Schedule are lo a clause or schedule of this Debenture.
Disposition of property

The terms of the Faciliies Agreoment and each other Finance Document and of any side lottors
between the Parlies in relation fo the Finance Documents are incorporated into this Debenture and
each other Finance Document to the exient required for any purported disposition of any Real
Properly contained in any Finance Document to be a valid disposition in asccordance with
Section 2{7) of the Law of Property (Miscollaneous Provisions) Act 1988,

Clawback

if the Securily Agent reasonably considers that any smount paid or oredited o any Finance Parly is
capable of being avoided or reduced by virlue of any bankruptoy, insolveney, liquidation or similar
aws, the lability of the Chargors under this Debenture and the Seowily Interests corstituted by those
documents will continue and such amount will not bo considerad to have been revocably paid,

Third Party Rights

A person who s not & party has no right under the Contracts (Rights of Third Parties) Aot 1980 o
enforon or to enjoy the benefit of any torm of this Debenture

Dead

i is infended that this Debenture {akes effect as a deed nolwithsianding the Tacl that & parly may
anly exsoule this document under hand,

Charged Property

The fact that no or incomplete details of any Charged Properly are inserled in the Schedules orin
the schedules fo any Securily Accession Deed {(if any) by which a Chargor became party o this
Beouwrly does net affect the validity or enforceability of this Security,

COVENANT TO PAY

Each Chargor covenants with the Security Agent, as seourily trustee for the Seoured Parlies, to pay,
discharge and salisly the Securad Obligations when they become due for payment and discharge in
acoordance with thelr respeclive lorms,




3.2

3.3

3.4

FIAED SECURITY

Ceneral

Al Seourity omeated by a Chargor under this Clause 3 and Clause 4 {Floaling Charge) s

granted in favour of the Seourity Agent as securily rusiee for the Secured Parlies;

continging seourity for the payment, discharge and performance of the Secured Obligations
{regardioss of any intormediale payment);

gramted with full tile guaraniee in accordance with the Law of Properdy (Miscellaneous
Provisions} Act 1984 (bul subject to any Permitted Securty), and

granted in respect of all the right, Be and interest {f any), present and future, of that Chargor
i and to the relevant Charged Property.

Legal morigage

Each Chargor charges by way of first legal morigage the Material Real Property {other than inrespect
of an Excluded Asset).

Assignment by way of Security

(&

Each Chargor assigns and agrees to assign absolulely (fo the extent not validly and effectively
charged by way of first legal mortgage pursuant to Clause 3.2 (Legal morfgage)y and to the
fullest extent assignable or capable of assignment without infringing any contractual provision
restricting the same:

(i3 any insurance Policies; and
(i each Specific Contract,
other than in respect of an Excluded Assel

Each Chargor shall remain liable to perform all s obligations under the assets desoribed in
paragraph () above.

Notwithstanding the other terms of this Clause 3.3, prior o the ocourrence of an Enforcoment
Event, each Chargor may, subledt io the other terms of the Finance Docsurments, continue o
exercise all and any of Bs rfghis under and in connection with the Specific Contracts and the
Insurance Policies.

Fixed charges

Each Chargor (fo the extent not validly and effectively charged by way of first legal morigage pursuant
to Clause 3.2 (Legal morfgage) or assigned pursuant to Clause 3.3 {Assignment by way of Securly)
charges {other than inrespect of an Eroluded Assoly

(&)

by way of first fixed charge. the Matena! Real Properly,
by way of first fixed charge, the Accounts;

by way of first fixed charge, the Inteliectual Proparty;
by way of first fixed charge, the Plant and Machinery;

by way of first fixed charge, any goodwill and rights and claims in relalion fo its uncalled share
capital;

by way of firsl fixed charge, the Investments;

by way of firsl fixed charge, any benelicial inferest, olaim or entitiement i has o any pension
fund now or in the future, and

[$]
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by way of first fixed charge, each of the assats which are specified in Clause 3.3 (Assignmeand
Iy way of Security).

Fixed security

Clause 3.2 (Lega! morfgage) and Clause 3.3 (Assignment by way of Securityt shall be construed as
creating @ separate and distinet mortgage, fixed charge or security assignment over cach relovant
asset within any particular olass of asscls specifiod in this Debonture, Any failure to creato offoctive
fixed security {for whatever reason} over an assel shall not affect the fixed nature of the securily on
any other assal, whether within the same class of assels o nob.

FLOATING CHARGE

Floating charge

{ay  Each Chargor charges by way of first floating charge all s present and fulure assels and

mortgage or fixed charge or assigned under Clauses 3.2 (Laegal mortgage, 3.3 {Assignment
by way of Securty) or 3.4 (Fived charges) eapectively

P
o
Bl

Paragraph 14 of Bohedule B 1o the Insolvency Act 1986 applies to the floaling charge crealed
by paragraph {a) above,

Conversion of floating charge to fiked Security

{a}  The Securily Agent may al any time by nolice (o the relevant Chargor convert the floaling

charge constituted under Clause 41 (Floaling charge) with immediate effect info a fied
charge as regards any assel which is the subject of the floating charge or which is specified In
the notice iR

{i} this Debenture is enforgeable in accordance with Clause 14 (When Securffy Becomes
Enforceable); or

(iy  the SBecurily Agent reasonably considers that any of the Charged Property may be in
jeopardy or in danger of baing seized or sold pursuant to any Torm of legal process; or

(i the Seowrity Agent reasonably considers that i s necessary in order to profect the
priorty of the Seourity.

{by  In addition, withouwt projudice to any rule of law which may have a similar offect, the floating
charge constituted under Clause 4.1 (Floating chargs) will automatically be converted (without
notice) with immediate effect into a fikad charge as regards gll assots the subiect of the floating
charge if:

(i} a Chargor creates (or allermnpls or tekes any sleps o creale) any Security Inferest over
any Charged Property {save as expressly permitled under the Facililies Agreementy,

(fy & Charmgor disposes {or allempls or fakes any sleps o dispose) of all or any of the
Charged Properly (save as expressly permitied under the Faciliies Agreement);

(Y any person levies {or atlempls or takes any steps 1o levy) any distress, altachment,
sequasiralion execution or ofher process against any Charged Property {which is not
discharged within two Business Days), of

fivy  an Administralion Event ccowrs or a resolulion is passed or an order is made for the
winding-up of a Chargor or an Evert of Defaull under clause 287 {fnsofency
proceedings) of the Faciliies Agreement is continuing.
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6.3

5.4

RESTRICTIONS ON DEALING

Restrictions on deslings

No Chargor may.

{a}  ocreate or aliow o exist any Seourity Interest over all or any parl of the Charged Property, or

by efther in g single transaction of In & sores of ransactions and whether related or not and
whother voluntarily or involuntarily scll, transfor, licenoe loase or otherwise dispose of alf or
any part of s assels or entor into any other preferential armngement having a similar effect

unless expressly permitted under the Facililies Agreement,

MATERIAL REAL PROPERTY

Bescription of information

Each Chargor represents and warranis o the Securily Agont on the date of this Debenture or, asg

applicable, the date of any Securily Accession Deed pursuant to which i becomes a pardy to this

Debenture, that all Material Real Properdy in respect of which it has an interest is Tully and asocurately

deseribed in Sohoedule 2 (Malerial FAeal Property} (or, as applicable, the relevant schedule o a

Seourity Accession Deed}

Leases

Each Chargor mush

fay  performall the material torms on its part contained in any Matoral Lease;

{by  duly and ounctually comply with all matera! covenants and stipulations affecting the Malerial
Fea!l Properly or the Faciiities {including access) necessary for the enjoyment and use of the
Material Real Propey and indemnify the Finance Parlies in respect of any breach of those

covermnts and stipulations; and

{cy  notdoor allow o be done any act as a resull of which any Malerial Lease may become lable
to forfeifure or otherwise be terminated.

Acvquisitions

fa Chargor acquires any Material Real Properly afler the date of this Debenture it must

{8}y  promplly notify the Security Agont;

by promplly onreguest by the Seourity Agent and st the cost of that Chargor, exeoute and deliver
fo the Secwity Agent g legal mortgage in favouwr of the Seouwrity Agent of that properly in any
form which the Security Agent may require (aoting reasonably and in acoordance with the
Agrecd Security Principles and consistent with this Debenture),

(o} if the title fo that freehold or leasehold property is registered at the Land Regisiry or required
o be so registered, give the Land Registry wiitlen nofice of this Security and any morigage {if

a0 reauired by the Beourity Agent), and

oy  ifapplicable, ensure that this Seourily and any mortgage s correctly noted in the Registor of
Title against that title at the Land Registry.

Complinnce with regulations, efc.
Each Chargor shall af all times:
(my  cbserve and porform {and use gl regsonable endeavours o ensure the observance and

performance by any other person or persons al any time cooupying or using all and any part
of the Material Real Property of) the Planning Acts, bullding reguiations and all restrictions,

-}
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sconditions and stipulations for the tme being affecting all or any parnt of the Material Redl
Froperty or the mode or use or enjoyment of the same; and

(b preserve and renow when desirable or necessary all Authorsations and rights refating to the
Material Real Property,

Motice of Security: Leases
rach Chargor will:

{ay  immediately upon the ocourrence of an Enforcoment Bvent {or, as applicable, the date of any
Security Accession Deed or, i later, upon acquiring or entering into a Malerial Lease) give
notice to all landiords, tenants and other persons who are parties to any Matorial Leases, of
the fixed Secuwrity constituted under this Secuwrity in respect of any such Malerial Lease, such
notice being substantially in the form set oul in Part 7 of Schedule § (Leases), and

{0 use all reasonable endeavours 1o procure that each such landlord, lenant or olher person
defivers an acknowledgement of receint of such notice 1o the Securily Agent substaniially in
the form set out in Part 2 of Schedule & (Leases) within 20 Business Days of the ocourrence
of an krforcement kvent {or, as applicable, the date of any Secuwrily Accossion Deed or,
fater, the dale on which such lease was enlered info)

Third Party Consents for Lesses

(@y W underthe terms of a Lease any Chargor is not permitted o charge or assign s interest in
such Matenal Heal Property {aithor gbsolutely or without the consent of the landiord) (&
‘Restricted Property') itundertakes promplly to rmake an application for the landiord's consent
fo the oreglion of the morlgage contained in this Security and shall use all reasonable
endoavours o oblain such consent as soon as reasonably practicable and shall keep the
Security Agent informed of the progress of s nogotiations with such landlord {provided that
such obligation to use reasoenable endeavours to oblain such consent shall expire by the dals
falling three Months after the dele on which consent was first roquosted).

by There shall be excluded from this Seourity any Rostricted Property untl the relevant consont
is obtained. immediately upon receipt of such consent, the relevant Restricled Property shall
stand mortgaged and charged to the Seourity Agent under Clause 3.2 {Legal morigage) and
the Tiwed charge contained In Clause 3.4 (Fixed charges) {logether with any morlgage or
charge to be created under Clause 13 (Further Assurance) or g Becurily Accession Deed)

Deposit of title doeads
Each Chargor shall;

{8} assoonas reasonably practicable following the request of the Secuwrity Agent afler the dale of
this Debenture, doposit with the Seourtty Agent {or provide a solicitor's undertaiking o hold in
favouwr of the SBeourity Agent) all deeds, corfificates and other documents i any) constituting
or evidencing tle o any Materal Real Proporty; and

by deposit with the Seourily Agent {or provide a solicitor's undertaking to hold in favouwr of the
Security Agenty at any Hme thercafter any fuithor such deeds, certificates and other
documents, promptly upon coming into possession of any of those foms.

Applcation to the Land Registry

sach Chargor horeby consents to an application inthe following {or substantially similan torms being
made to the Land Registry to enfer & restriction in the proprictorship register of any registered land
at any tme torming part of the Matenal Real Property:

No disposfiion of the registersd estale by the propristor of the registered estale Is fo be
registered without a writfen consent signed by the proprielor Tor the fime being of the charge
dated Je} in favowr of e} {as securfly agent) referred fo in the charges register or their
conveyancer.'
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7 INVESTMENTS
7. Changes o righis
Mo Chargor may (except to the exdent permitted by the Facllities Agreement) take or allow the taking

of any action on 15 bohall which may resull in the rights attaching to any of s nvestmoenis being
aftered or further Shares being issuad.

7.2 Cails

{ay  Each Chargor must pay all calls and other payments duc and payvable in respect of any of ds
Irvestrmenta,

{by  Fa Chargor falls to do so, the Seourily Agent may pay those calls or other pavmenis on behalf
of that Chargor. That Chargor must immediately on request reimburse the Seourily Agent for
any payment made by the Security Agent under this Clause 7 ¥ and, pending reimbursement,
that payment will constitute part of the Secwred Obligations.

73 Gther obligations in respect of Investments

Ko Finance Party will be required inany manner to
@y porformor fulfil any obligation of & Chargor;
oy rmake any payment

(o7 make any enguiry as fo the nalure or sufficiency of any payment received by it or a Chargor,
ar

{dy  present or file any claim or fake any other action to collect or enforee the payment of any
amount,

in respect of any nvestment
7.4 Dividends

fay  Abtany tme priorto an BEnforcement bvent, each Chargor shall be entitled to receive and retain
all dividends, interest and other monies arising from the hvestments,

by Alany time after an Enforcement BEvent, each Chargor shall hold any amounts or other benefils
received by way of dividends, interest and other monies arising from the Investments on trust
for the Secured Parties and pay the same immediaiely to the Security Agentor as it may direct.

P

-4

Yoling righls

{ay  Altanybme priortoan Enforcement Evert, each Chargor shall be entiled fo exercise {or direct
the exercise of) the voting and other rights and powers attached o the hwestments provided
that such Chargor may only axorcise such rights or powers {or otherwise permit or agres 1o
any varation of the rights attaching to or conferred by alt or any part of the Investments) i

i that does not breach any provision of any Finance Document or cause an BEvent of
Default to onour,

iy that does nol adversely affect the validity or enforeeability of the Seourily Intorest
created {or purported to be crested) by this Debenture; and

(iy  the exercise of, or the fallure fo exercise, those rights and powers would not have a
rrateral and adverse effect on the ability of the Security Agent to roalise this Boowrity,

by Al any Hime gfter an Enforcement Bvent, the Seourity Agent {or any Receiver or Delegate)
may, at its disoretion, (in the name of the relevant Chargor or otherwise and withou! any further
consent or authority from such Chargory
{i exorcise (or refrain from exorcising) any voling rights in respect of the Investments;
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(v apply all dividends, interest and other monies ansing from the Investments in
accordance with Clause 18 (Appfication of Monies);

fuy transtor the Investrments info the name of the Scournty Agent or such nominee(s) of the
Security Agent as i shall require, and

fvy  exercise {or mfrain from exercising) the powers and rights conferred on or exercisable
by the legal or beneficial ownor of the investments, including the night, inrelation to any
company whose shares or other securities are included in the Investments, o conour
or participate i

(A1 the reconstruction, amalgamation, sale or other disposal of such company or any
of its assels or undeidaking (ncluding the oxchange, conversion or eissus of any
shares or securitios as g consequence thereofy;

(B} the release, modification or varation of any rights or liabiities altaching o sush
shares of seauribes, and

{7 the exercise, renunciaiion or assigrment of any right o subscribe for any sharos
or securtios, in cach case in the manner and on the torms the Seourty Agent
thinks fit, and the proceeds of any such aclion shall form part of the Investments.

Delivary of share cortificates and regisiors
Each Chargor shalls

(@) immediately upon the dale of this Debenture {or, s applicable, the date of any Securily
Accession Deed or, i laler, a3 soon as reasonably practivable following the acquisition of or
subsorintion for any ofhor nvestments) deposit with the SBecuwrity Agent {or procure the deposit
ofy all certificates or other documents o title to the Investments and slock transfer forms
{executed and undated by i or on iis behall}, together with 8 duly cerlified copy of the register
forsuch Investments; and

{0 prompty following the acquisition, subscription, accrual, offer or issue of any slocks, shares,
warrants or other securifios in respect of or derived from the Investmernds, notify the Seourily
Agent of that occurrence and procure the delivery to the Seowrity Agent of all corlificates or
other documents of tile representing such dems and such stock transfer forms or other
instrurments of transfer fexeouted and undated by 1 or on {8 behalf} in respect thereof as the
Securily Agent may request, fogether with a duly ceriified copy of the register for such
Investments.

INTELLECTUAL PROPERTY
Representations

Each Chargor represents to the Security Agent that as af the date of this Debenture or, gs applicable,
the date of any Securily Accession Deed pursuant fo which it becomes a parly o this Debenture, &l
intelleciual Properly which is material to s business is fully and accurately described in Sohedule 4
{nteflectual Property) (or, a5 applicable, the relovant schedule o a Seowrity Accession Deod),

Acquisition

Each Chargor {or the Company on s behalf) shall promplly notify the Secunity Agent if # acquires,
develops of establishes any Infellectus! Properly after the date of this Debenture which is matenalio
its businoss.

Preservation

Each Chargor must promplly, if requested to do so by the Seourly Agent (acting reasonably), sign
af procure the signature of, and comply with all instructions of the Security Agentin respest of, any
doourment required to make entries in any public rogister of intellectual Property in any junsdiction
fincluding the United Kingdom Trade Marks Register) which either record the exdstence of this
Lebenture or the restrictions on disposal imposad by this Debanture.

S
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ACCOUNTS

Acecounts

Each Chargor shall, on or before the dale of this Debenture {or, as applicable, the date of any
Hoeourlly Accession Deod or promptly following the date on which any now Account is eslablished
after the date of this Debenture) deliver detalls of all of its Accounts to the Seourity Agent.

Book debis and receipls

Each Chargor shall get inand realise s

{a}  securities to the extent held by way of temporary invesiment;

{by  book and other debis and other moneys owed o ) and

(o royelies, fees and income of any nature owed o it

inthe ordinary course of s business and, following an Enforcement Event:

{i} pay such monies into such account as the Securily Agent may designate; and

(i rotenter into a single transaction or series of ransactions to sell, Tactor, discount or
otherwise dispose of all part of its receivables.

Withdrawals

(&) Prior o an Enforcement Bverd, & Chargor may withdraw any moneys {including interest)
standing to the credit of an Account except as prohibited by the Facllities Agreement

(b} After an Enforcement BEvent, no Chargor shall make any withdrawal or ransfer from any
Account excopt with the prior consent of the Security Agent and the Soourity Agent may
{subjoot to the payment of any claims having priority to this Soourily) withdraw, transfer or sel-
off amounts standing to the oredit of any Account o satisly the Secured Obligations.

Hotive of SBecurity
EFach Chargor {or the Comparny as agent on s behall) will

{a) immediately upon the dale of this Debenture (o, as applisable, the date of any Securily
Accession Dead or, i later, 85 s00n as regsonably oracticable following the establishment of
ary now Account) give notice 1o the relevant bank, building sociely, financial instilution or
other person of the charge conslituted under this Debonture {or Secourlly Accossion Deed, as
applicable) in respect of each Account, such nolice being in the form sel out in Part 1 of
Schedule 6 (Acoounts), and

{y  use all reasonable endeavours o procure thatl the relevant bank, bullding sociely, financial
institution or ofher person delivers an acknowledgement of receipt of such notice o the
Security Agent substantially in the form set out in Part 2 of Schedule 8 (Acoounts) within 20
Busincss Days of the date of this Debenture {or, as applicable, the date of any Seourty
Accession Deed or, if lgter, upon ostablishing the relevant new Account).

INSURANCES

Rights

After an Enforcement Event

() the Beourily Agent may exereise (without any further consent or authorily on the part of any

Chargor and rrespoctive of any direction given by any Chargor) any of the rghts of any
Chargor in connaction with any aumounts payable to it under any of its Insurances;

A4
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by each Chargor must take such steps (st its own cost) as the Securily Agent may require 1o
arforee those nghts, this includes intialing and pursuing legsl or arbitration procoodings in the
name of thal Chargor, and

(o} each Chargor must hold any payment received by 8§ under any of s Insurance Policies
fexoluding proceeds of any third party liabilily insurances paid o the Chargor o meet third
party claims) on trust for the Seourly Agent.

Notice of Securily
Each Chargor will

(my  immediately upon the date of this Debenture {or, as applicable, the date of any Seourity
Accession Deed or,  laler, as soon as reasonably practicable following the establishment of
any new insurance Polioy) give notice (o each inswrer party (o gach of the Insuwrance Policies
of the assignment constilutad by this Debenture {or Seourity Accession Deed, a3 applicableg)
i respect of cach Insurance Policy, such notice boing substantially in the form sel oul in Part
1 of Schedule ¥ {Unsurance Foficias), and

{by  use all reasonable endeavours o procure that cach such insurer delivers an
acknowledgement of receipt of such notice {0 the Becurity Agent substandially in the form set
aut in Part 2 of Schedule 7 {nswranee Policies) within 20 Business Days of the date of this
Doeberture {or a8 applicable, the date of any Scourity Accession Deed or, f lator, upon
establishing the relevant new Insurance Polioy).

SPECIFIC CONTRACTS
Notice of Security
{my  kach Chargor wilh

{i} immadiately upon the date of this Debonture {or, a3 applicable, the dato of any Seourily
Acoession Deed or, if laler, as soon as reasonably practicable following the enfering
o or designation of any other SBpecific Contract), give nolice o the relevant
courterparty 1o cach Spocific Contract of the assignment constituted under this
Deberture {or Scourily Accession Deod, as applicablel in respect of cach Spocific
Contract, such nolice being substantially in the form set oul in Part 7 of Schedule 8
{Specific Contractsy, and

{iy  use all regsonable endeavours to procure that the relevant counterparty delivers an
acknowledgement of receipt of such nolice fo the Securily Agent substantially in the
form set out in Part 2 of Schedule 8 (Specific Confracts) within 20 Business Days of the
date of this Debenture {or, as applicable, the date of any Scourity Accession Deed o, F
later, the date of entering into or designating the relevant Specific Contract).

(by  Each Chargor 8 deemed to have given (8nd acknowladged) such notice of assignment in
respect of any Intre-Group Loans outstanding on the date of this Debenture where the
croditors and deblors under such loans are both Chargors.

FPROVISIONS AS TO SECURITY
implied covenants for title

fa}  The covenanis ael oul in Sections 301}, 3(2) and 8{2) of the Law of Property (Miscellaneous
Provisionsy Act 1984 will not extend to Clauses 3 {(Fiwed Seounity) or 4 [(Flpating Chargs),

(b} shall be implied in respect of Clauses 3 {(Fixed Seowrlly) and 4 [Floating Charge that a
Chargor is disposing of the Charged Propaity free from all charges and incumbrances
fwhether monetary or noty and from all other rights exarcisable by third parbes {(including
iabiliies imposed and nghts conferred by or under any enactment}, save for any Permilled
Seourity.
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Further Loans

{a}  Bubjectio the torms of the Facilities Agreement, cach Lender is under an obligation fo make
further Loans to the Chargors, and that obligation will be deemod to be incorporated in this
Securily as f sel oul in this Becurily,

(b} Each Chargor consents to an application being made o the Land Registry 1o enter notice of
the obligabion to make further Loans on the Charges Registor of any registered land forming
part of the Chaged Properly,

FURTHER ASSURANCE

Further assurance

fal  The covenant set oul in Section 20130} of the Law of Property (Miscellaneous Provisions) Act
1984 shall extend to include the obligations set oul in paragraph (b} below.

{by  Each Chargor shall promptly, al its own cost and sublest {o the Agreed Securily Principles, do
all such acls or exeoute all such documents (including assignmonts, transfers, mortgages,
charges, notarisations, registrations, nolices and instructions; as the Beourity Agent may
reasonably specily {and in such form as the Securily Agent may reasonably require} in favour
of the Security Agent or its nominee(s)

(i o parfect the Securily orealed or infended 10 be oreated in respect of the Charged
Froperty (which may include the oxecution by such Chargor of & mortgage, charge,
gssignment or other Securily Inferest over all or any of the assets constifuting, or
infended to conslitule, Charged Property) or for the exercise of any the righls, powers
and remadies of the Seourtty Agent, any Recelver or the Secured Parlies provided by
or pursuant to this Seourlty or by law,

{i  fo confer on the Security Agent {or the Secwred Parlies) securily ovar any property,
asset of underiaking of such Chargor located in any Jurisdiction outside England and
Wales equivalent or similar 1o the security infended to be confarred by or pursuant to
this Debenture, and/or

{iiiy  afler the Secuwrily has become enforceable, o facilitale the realisation of the Charged
Property.

Hecessary Action

Each Chargor shall take all such sclion as s available to it (ncluding making all filings and
registrations) as may he necessary or 48 may reasonably be requested by the Security Agent for the
purpose of the orealion, perfection, proteclion or maintenance of any Seourily,

WHEN SECURITY BECOMEDS ENFORCEABLE

Tining

This Security will become immediately enforceable any time:

{@y  alter the coourrence of an Enforcement BEvent; or
{by i a Chargor requests that the Securily Agent exercises any of s powers under this Debenture,
Erforcement

After this Security has become enforceable, the Seowity Agent may in its absolute disoration arforce
all or any part of this Secunty nany manner it seos Bt or as may be dircctad by the relevant Securad
Farbies in acoordance with the Faciliies Agreement.

A
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ENFORCEMENT OF SECURITY

General

{ay  The power of sale or other disposal conferred on the Seourtty Agent and on any Receiver by
this Securily shall operate as 8 varalion and exoension of the stetutory power of sale under
Section 107 of the Law of Property Act 1825 {and the Secured Obligations shall be decmod
to be due and payable for that purpose) and such power shall arise on exeoution of this
Debenture {or Securily Accession Deed, as the case may be} (bul shall only be exercisable
following an Enforcement Event).

(by  Any restriction imposed by faw on the power of sale (including under section 103 of the Law
of Froperty Act 18257 or the right of & mortgages 1o consolidated morgages (ncluding under
seotion 83 of the Law of Froparty Act 1825 does not apply to this Seourily.

(o Any powers of leasing conferred on the Security Agent by law are exdended s0 as o authorise
the Seourity Agent o lcase, make sgroements for leases, accept surrenders of leases and
grant options as the Soourity Agent may think it and without the need to comply with any
rastrictions conferred by law {including under section 89 or 100 of the Law of Properly Act
THZEL

o liability as morigages in possession

Mone of the Soourity Agent, any Hecowver nor & nomines of either of them will be fable, by reason of
entering info possession of a Charged Property:

{ay  toasccount as mortgagee in possession or for any loss on realisalion; or

by forany default or omission Tor which & mortgages in possesasion might be Hable,

except inthe case of gross negligence or wilful default on s part

Privileges

Each Heceiver, the Securily Agent or a nominge of a Receiver of the Secunty Agent is entifled (o all
the rights, powers, privileges and immunifies conferred by law {including the Law of Property Act
1920} on mortgagees and receivers duly appointed under any law {ncluding the Law of Froporty Act
1825}

Protection of third parlies

R person (including a purchasen dealing with the Seourity Agent or g Recelver or ils or his agenis
will be concermed o enauire:

{ay  whether the Secured Obligations have become pavable,

by whether any power which the Security Agent or g Reosiver is purporting (o exgrcise has
become exercisable or B being properly exarcised, or

{0y how any money paidio the Securily Agent or to that Heceiver s 1o be applied.
Hedemplion of prior morlgages
{ay Al any time after this Security has become enforceable, the Security Agent may:
{ redeem any prior Seourily Intorest against any Charged Property; andlor
(s procure the ransfor of that Scourily Inferest to self or 88 nomines; andfor
(i) setile and pass the scoounts of the orior mortgages, chargeo of encumbrancer, any

accounts ao settled and passedwill be, inthe absence of manifest orror, canclusive and
binding on cach Chargor.

A
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{hy Each Chargor must pay {o the Scourlly Agent immedistely on demand, the costs and
oxpenses noured by the Seouwrtty Agent in connection with any such redemption andfor
franster, including the payment of any principat or inferest

R

5.6 Right of appropristion

To the exdent that the provigions of the Financial Collateral Arrangements (No. 2} Regulations 2003
apply to a Charged Property, the Scounty Agent shall have the right Jollowing an knforcement Event
and withouwl giving notice} fo appropriate all or any par of that Charged Propery in or towards the
payment or discharge of the Secured Obligations. For this pumpose, a commercially reasonable
method of valuing a Charged Property shall be:

{;  inthe case of cashonaccountin an Account, the amount standing to the credit of that Account,
together with any accrued interast, at the tme of approprigtion; and

(b} in the case of any Investments, thelr markel value determined by the Seowity Agent by
reference to a public index, independent valuation or by such other process as the Securily
Agent may solact

hY Effoct of Moratoriom
The Security Agent shall not be entitled to exercise s rights under Clause 14.2 (Enforcement} or
Clause 4.2 (Conversion of foating charge o Tixed Seowrilyy where the right anses as a result of an
vent of Defaull ocourning solely dus o any person oblaining or laking steps to oblain a momtorium
pursuant to Schedule Al of the Insolvency Act 18858,
16 APPOINTMENT OF RECEIVER OR ADMINISTRATOR
6.1 Appointment and remeval
Al any time after this Seourily has become enforceable {or if requested by g Chargor) the Security
Agont may by deed or otherwise {aoting through an authonsod officer of the Beourity Agent}, without
prior notice:
(g} appoint onc or more persons 1o be a Recejver of the whole or any part of the Charged Froperty;
by appoint two or more Reoccivers of separate parts of the Charged Property;
oy remove (sofar as s awlully able) any Roceiver s appointed;
(Y appoint another person(s) as an additional or replacement Receiver(s), or
{2}  appoint one or more persons [o be an administrator of the Chargor{s).
152 Capacily of Recelvers
Each porson appointed 1o be a Recever pursuant to Clause 18 1 {Appointment and removal) shall
be:
{a}  entiticd to acl individually or fogethor with any other persen appointed or substituted as
Receiver,
by for all purposes deemed to be the agent of the Chargorfs) which shall be solely responsible
for his acls, defaults and Habiliies and for the payment of his remuneration and no Recelver
shall at any time aol as agent for the Securily Agent; and
{oy  eniitled lo remuneration for his services al a rate 1o be fixed by the Seourily Agent from time
o time {without being limited to the maedmum rate specified by the Law of Property Act 1225}
6.3 Hatutory powers of appointment

The powers of appointment of a Receiver shall be in addifion to all statutory and other powers of
appointment of the Securly Agentunder the Law of Properiy Act 1228 (as extended by this Seourily}

L84
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or otherwise and such powers shall remain exercisable from tme to tme by the Security Agent in
respact of any part of the Charged Property.

POVWERS OF RECEIVERS

Every Receiver shall (subjectto any restrictions in the instrument appointing hirm but notwithstanding
any winding-up or dissolution of the relevant Chargon have and be entitled to exercise, inrelation o
the Chargod Property, and as varied and axtended by the provigsions of this Seounty {in the name of
or on behall of the relevant Chargor or in his own name and, in gach case, al the cost of the relevant
Chargor

(ay &l the powers confered by the Law of Property Act 1828 on morigagors and on morfgagees
in possossion and on recalvers appointad under that Aot

{by el the powers of an administrative receiver set oul in Schedule 1 o the Insolvency Act 1988
{whether or not the Recelver s an administrative recelver),

{o} &l the powers and rights of an absoeiute owner and power 1o do or omit to do anything which
the relevant Chargor izelf could do or omit to do; and

(oY the power Lo do all things {(including bringing or defending proceedings inthe name or on behalf
of the relevant Chargor) which seem Lo the Recelver 1o be incidental or conducive to)

{i1 any of the functions, powers, authoriies or disoretions conferrad on or vested in him,

(i the exercise of any rights, powers and remedies of the Seourily Agent provided by or
pursuant to this Sgourily or by law (including reslisalion of all or any par of the assels
inrespect of which that Recelver was appointed), or

(i} bringing to his hands any assets of the relevant Chargor forming part of, or which when
got inwould be, Charged Property.

APPLICATION OF MONIES

Al moneys received or recovered Dy the Beournily Agent or any Receiver pursuant {o this Seocunily or
the powers conferred by it shall (subject to the claims of any person having prior rights therelo and
by way of varigtion of the provisions of the Law of Froporty Act 1825) be applied in accordancs with
the Facilitios Agreemant.

PROTECTION OF PURCHASBERS
onsideration

The receipl of the Securtty Agent or any Recebver shall be conclusive discharge o a purchaser and,
in making any sale or disposal of any of the Charged Proporty o making any acquisition, the Boourity
Agent or any Receiver may do so for such consideration, in such mannor and on such torms as it
thinks fit

Protection of purchasers

No purchaser o other person dealing with the Securily Agent or any Racoiver shall be bound 1o
inquire whaother the rght of the Secourily Agent or such Hecelver o axercise any of s powors has
arizen or become exercizalle or be concermed with any propriety or validily onthe part of the Seourily
Agent or such Heoelver in such dealings.

POWER OF ATTORNEY

Appoirtment and powers

Each Chargor by way of seourily irrevocably appoinis the Security Agent and any Reocelver severally
tor e its altormey and inils name, on its behalf and as s act and deed o execule, deliver and porfect

gl other documents and do all things wihich the altornoy may consider to be required or desirable
for:
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{ay  ocarving out any obligation imposaed on such Chargor by this Security or any other agrooement
binding on such Chargor 1o which the Scountly Agent is parly {including the oxecution and
delivery of any deeds, charges, assignmenis or other securly and any transiers of the
Charged Property and perfecting the security oreated or intended o be created inrespeot of
the Charged Propertys and

{ty onabling the Secuntty Agent and any Recelver to exercise, or delegate the exercise of, any of
the rights, powers and authoritics conforred on tham by or pursusnt to this Secwrily or by law
{including, after this Securily has becomne enforceable in accordance with Clause 14 {When
Security Becomes Enforceable), the exercise of any rght of a legal or beneficial owner of the
Charged Properiy).

Exercise of power of allorney

The Security Agert and any Receiver may only exercise the power of attorney granted pursuant o
Clause 207 {Appointment and powers; following:

{my  the occwrrence of an knforcement bvent, or

{by  the failure by 8 Chargor to comply with any undertalang or obligation undor this Debonture
within five Business Days of being notified of that fallure by the Security Agent (with a copy of
sych nolice being sent 1o the Original Chargor.

Batification

mach Chargor shall ratify and confirm all things done and all documents executed by any attomey in
the exercise or purporied exercise of all or any of his powers.

EFFECTIVENESS OF SECURITY
Continuving seourity

fmy The Secwity shall remain in Tull force and effect as a continuing security Tfor the Secuwred
Obligations unless and until discharged by the Seourily Agent.

{by  Nopart of the Security will be considered satisfied or discharged by an intermediate payment,
discharge or satisfaction of the whole or arny part of the Secured Obligations.

Cumulative righls

The Security shall be cumulative, in addilion 1o and independent of every other Securily Inlerest
which the Securily Agent or any Finance Party may al any time hold for the Secured Obligations or
any othor obligations or any rights, powers and remedies provided by law, No prior Securily Interest
held by the Scourity Agerd [whother in it capacily as trustos or otherwise orany of the other Finance
Parties over the whole or any part of the Charged Property shall merge into the Securily,

Mo prejudice

The Becurity shall not be prejudiced by any unenforceability or invalidity of any other agreoment or
document or by any time or indulgence granted to any Chargor or any othar parson, or the Seourtty
Agent (whether in its capacily s trustee or otherwise! or any of the other Finance Parligs or by any
variation of the terms of the frust upon which the Seourlty Agent holds the Security or by any other
thing which might otherwise prejudice that Security.

Eemedies and walvers

Mo fallure on the part of the Secunly Agent to exercise, or any delay on s parl in exercising, any
rights, powars and remedies of the SBecurily Agent provided by or pursuant to this Beourity, shall
oporaie as a waiver of those rights, powers and remedios, nor shall any single or partial exorcise of
any such rights, powers and remedics preciude any furthor or other oxercise of that or any other
rights, powers and remedies.
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Partial invalidity

W, atb any me, any provision of this Security is or becomes illegal, invalid or unenforceable in any
respoct under the law of any junsdiction, neither the logalty, validity or enforceabilily of the romaining
provisions of this Securily nor of such provision under the laws of any other jurisdiction shall in any
way be affected or impalred thereby and, i any part of the secwily infended o be created by or
purauant o this Securty s invalld, unonforceable or inaffoctive Tor any reason, that shall not affect
of impalr any other part of the scourily.

Walver of defences

The obligations of, and the Securily crested by, each Chargor undear this Seourily will not be affected
by any act omission, matler o thing which, but for this Clause 276, would raduce, ralease or
prejudice any of s obligations under, or the Securnty created by, this Seourity and whother or not
known to such Chargor or any Finance Parly including:

fay  any tme, waiver or consent granted to, or composition with, any Gbligor or other person;

by the release of any other Obligor or any othor porson under the terms of any composition or
arrangoement with any creditor or any Obligor,

(o} the teking, varation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, ke up or onforce, any righis againet, or Secunty over assets of, any Obligor or othor
parson o any norepresentment or non-ohservance of any formalty or othor requirement in
raspect of any inslruments or any faillure o realise the full value of any Securily;

{dy  any incapacity or lack of powers, authorily or fegal personality of or dissolution of change in
the mambers or status of, any Obligor or any other person,

(e} eny amendment, novation, supplement, exiension {(whether of maturity or otherwise) or

restaternent {in each case however fundamental and of whatsoever nature, and whether or

not more onerous’ of replacement of g Finance Dooument or any other doosument or security

or of the Secured Obligations,

{ any unenforceability, legalily or invalidity of any obligation of any person under any Finance
Document or any other documoent or seourity or of the Booured Obligations; and

{oy  any insobvency of similar proceadings.

Inmediate recourse

ach Chargor waives any rght | may have of first requiring g Finance Party {or any trustee or
Security Agent on its behally 1o proceed against or enforce any other righls or Seourity or claim
payment from any other person before claiming from such Chargor under this Seourity. This walver

applies respoctive of any law or any provision of this Debenture to the contrary.

beferral of rights

of performance by i of s obligations under this Securily:
fa}  fo be indemnified by an Obligon,

(b to claim any contdbution from any guarantor of any Obligor's obligations under this Securily;
andifor

{oy  iotake the benefit {in whole or in part and whether by way of subrogation or otherwise) of any
right of the Finance Parties under this Seowrily or of any other guaranies or Seouwrily taken
pursuart o, or in connection with, this Seourily by any Finance Party.

Release of Chargors” right of contribution

if any Chargor ceases o be a Chargor in accordance with the tarms of the Finance Doouments for
the purpose of any sale or other disposal of that Chargon
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{ay  that Chargor will be released by each other Chargor from any liability whatscever to make g
contribution to any other Guarantor ansing by reason of the performance by any other Chargor
of ifs obligations under the Finance Documents, and

() each other Chargor will waive any rights & may have by reason of the petformance of ils
obligations under the Finance Documents to take the benefit {inwhole or in part and whether
by way of subrogation or otherwise) of any right of any Finance Parly or of any othor seourtty
taken undor, or in connection with, any Finance Documont where the rdghts or seourily are
granted by or in refation o the assels of the retiring Chargor

Sollatersl Security

Whore any Security Interest initially takes effect as a collateral or further Scourtty Intorest to another
Security Interest intended to be constitutod under this Seourily or which otherwise seoures all or any
part of the Seoured Obligations to which & Chargor is a party then, despile any receipt, releass or
discharge endorsed on or given in respect of or under the second mentioned Seowily Interest, the
firal mentioned Seourily Interest will operale as an independent Securily Interest

FRIGH SECURITY INTERESTS

{&) Inthe event of any aclion, proceeding or slep being laken to exercise any powers or remadies
conferred by any prior ranking Security interest against any of the Charged Property or in case
of exorciae by the Seourity Agent or any Recelver of any power of sale under this Scourity, the
Security Agent may redesm such prior Becurity Interest or procure the transfer thereof o fisell

(I The Securily Agent may setlle and agree the accounts of the prior Secunity Interest and any
accounts so settled and passed will be conclusive and binding on the Chargors,

{oy Al principal monies, interest, costs, charges and expenses of and incidental to any redemption
ar transfor will be paid by the Chargors o the Bocurily Agent on demand together with sceruad
interest thereon as well as before judgment &l the rale from tme 1o time applicable to unpaid
syums specified in the Faollifes Agreement from the time or respective tmes of the same
having been paid or incurred until payment thereof (as well as afler as before judgment).

SUBSEQUENT SECURITY INTERESTS

if the Security Agent or any of the other Finance Parties at any time receives of is deemed to have
received notice of any subsequent Security Inferest, assignment or ransfer affecting the Charged
Property or any part of the Charged Properly which is prohibited by the terms of any Finance
Document, all pavments thereafter by or on behalf of any Chargoer to the Security Agent will {in the
absenoe of any oxpress contrary apnrepriation by the Chargor) be treated as having boen credited
to a new sccount of such Chargor and not as having been applied in reduction of the Secured
Obligations &t the time that notice was roceived.

BUSPENSE ACCDUNTE

Al monies received, recoverad o realised by the Security Agent under this Soouwrity (including the
proveeds of any conversion of currency} may in the discrelion of the Securily Agent be credited 1o
any intorest bearing susponse or impersonal account(s) maintained with a3 firancial nstiution
(including sell) for so long as # may think §it {the interest being crediled o the relevant gooount)
pending thelr application from lime o tme at the Security Agents discretion, in or towards the
discharge of any of the Securad Obligations.

NOTICES

Any communicalion under this Security shall be made and given in accordance with the erms of
clause 36 {(Notices) of the Facilities Agreement.

COUNTERPARTS

This Debenture may be executed in any number of counterparts and all of those counterpars taken
{ogether shall be deemed o conslilule one and the same instrument,
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GOVERNING LAW AND JURIBDICTION

{a}  This Debenture and any non-confractual obligations arising out of or in connection with it are
governed by and construed inaccordancs with knghsh law.

by  The cowts of England have exclusive jurisdiction to settle any dispule arising out of or in
conncction with this Debenture {including a dispute regarding the existence, validity or
terrmination of this deed or any non-contractual obligations arising out of or Inany way relating
o this Debeniwe) (8 'Dispule’}

{oy  The parfies to this Debenture agree that the cours of England are the most appropriale and
corvenient cowrls fo setile the Disputes and accordingly no parly will argue o the contrary.

THIS DEBENTURE hes been executed as, and is intended to take effect as, a dead by the Oniginal Chargor
and is delivered and has been signed by the Seourity Agent on the dale wrillen on the first page of this
Debenture.




BCHEDULE 1

ORIGINAL CHARGORS
MAME OF ORIGINAL CHARGOR REGISTRATION NUMBER AND
JURIBDICTION
BigmaRoo Plo 05204176 {England and Wales}
Sigmakin Limited 109789905 (England and Wales)
Poundfield Precast Limited G271 4180 (England end Wales)
Poundfield Innovations Limited 07428897 (England and Wales)
Poundiield Products (Holdings) Limited 08484863 (England and Wales)
Poundiield Products (Group) Limited 87217 {England and Wales)
Foolfach Slone Limied 10267614 (bngland and Wales)
Allen (Concrete} Limited (2720862 (England and Wales)
Toporete Limited (2527437 (England and Wales)
COP Buliding Products Limited 05648088 (England and Wales}
GO (Holdings: Limited Q7778287 (England and Wales}
Goerald D Harrios & Sons Limited 04179343 {(England and Wales)

Lo
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BCHEDULE 2
MATERIAL REAL PROPERTY

Sig 63579
Limited Road, Camarthen, S5A33
BAR
CIie] Bolton Hill Quarry, Tiers CYMBATHTT Freehold Wiales
{Holdings) ross, Haverordwest, SAGZ
Limited 3R
G Bolton Hill Cuarry, Tiers CYME45503 Freshold Wales
{Hoidings) Cross, Maverfordwest, SBAG2
Limited 3ER
GOH Covgen Cuarry, Laughame CYMLEE700 Freshold Wales
{Holdings)
Limited
50 Land ad HMoney Course Farm, CYMBEBETAZ Freashold YWales
{Holdings) Laughame, Carmarthen,
Limited
Gl Gamwen Quarry, Hebron, CYME48E73 Frashold Walos
{Holdings) Whilland, SA34 OYL
Limited
GOH Land at Svke Quarry, CYIAB45545 Freehold Waales
{Holdings) Winbwyns Castle,
Limited Haverordwest
Ciblg Alltgoch and Bryn yr Eglwys CYMB48B83 Freehold Viales
{Holdings) Gluarry, Cwrinewydd,
Limited Lianybydder, S840 YL
G Land lring to the wesl of CYMBOLE3L Frashold Wales
{MHoldings) Alltgoch Quarny,
Lirmited Cworinewydd, Lianybydder
Gl Land at Fosly Bryn CYMAZ0831 Frashold Wales
{Holdings) Cvertnewydd, Llanvbydder
Limited
GO Blaengilooed Cuarty, CYM44b157 Fraechold Wiales
{Holdings) Ludchurch, Narberth
Limited
GDOH Land forming part of CYMB085S Frashold Wales
{Holdings) Blaengilcoed Guarry,
Limited Ludehurch, Narberth
GH Land at Blaengilcoed CYMB4Z2754 Freshold Wales
{Holdings) Gluarry, Ludchurch,
Limited MNarberth
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Gerald D, Blaengilcosd Quarry (Land OYIIB1362 Leasehold Walss
Hammies & Sons at Bellevue Farm and
Limited Farthings End), Ludchurch,
MNarberth
COR Bullding Land at Liay, Liay Industrial CYM7T10756 Freehold Wales
Froducts Estate, Llay Road,
Limited Wrexham
COP Building Land ling 1o the north of WWAB 14830 Frashold Wales
Froducts Wost Bank Tiles, Westbank
Limited Foad, Llay Indusirial Eslate,
Llay, Wrexham LL12 OPZ
COP Building | Land and Premises at Liay, WWALEZTE Freshold WWales
Froducts Llay Industrial Estate, Llay
Limited Foad, Wraexdham
Allen 3537 Bhon Koad, Finedon MNR130781 Freehold England
Concrete) Road Industrial Estate,
Limited Wsllingborough, Northanis,
MNMNE 484
Foundfield Grove Fann, Cresting St SKI0N0006 Frashold England
Precast Limited Fater, Ipswich, P8 800G
Foundfield The Industrial Site, Grove SKI66018 Frechold England
Frecast Limited Farm, Creeting 31 Peler,
Inswich, PG 800G
Foundfield Girove Farmhouse, Cresting SRH344882 Freehold England
Precast Limited | St Peter, Ipswich, 1P8 380G
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SCHEDIULE 3
SHARES

30D Hames & Sons Limiled Ordinary shares 1
{10095 by SigmaFoe plo)

G (Holdings) Limited Cirdinary shares 54,054
{1009 by SigmaFoc pic)

Gierald D, Hames & Sons Ordinary shares 112
Limited (100% by GOH
{Holdings) Limited)

SigrnaFin Limited (100% by Cirdinary shares 45 181,877
Sigmafioc pic)
Topeorete Limited (Y00% by Cirdinary shares 926,825
Sigmafin Limited) A Ordinary shares 2

B Ordinary shares 1
Allen (Concrete) Limited Ordinary shares 100
{100% by Toporete Limited)
A. Larkin (Concrete) Limited | Ordinary shares 37,660
{100% by Topcrets Limited)
Foslfach Stone Limited (700% | Ordinary shares 1
by SigmaFin Limited)
COP Buillding Products A class 25
Lirnited /700% by SigmaFoc B class a5
plc)
Chwd Concrele Products Ordinary shares 100
Limited (700% by COR
Building Froducts Limited)
Cheshire Concrete Producis Ordinary shares oo
Limited (700% by CCF
Building Froducts Limited)
Country Concrele Products Ordinary shares 100
Limited {(100% by COF
Suliding Froducts Limited)
CCP Trading Limited (1007, | Ordinary shares 106
by COFP Building Products
Limited)
Poundlield Products (Group) Cirdinary shares 10,000
;ii}‘ie‘i (100% by SIgmafioc | oy inary B shares 2 206,667
Poundfield Products Qrdinary shares 65,105

{Holdings) Limited /7100% by




; o o N T M C WS N AYF oo il c o e T gl o To R
DoouBign Envelops 1D S2ESTIES-OOCR-L07R-AEFE.GFERFOCROTREDD

Foundfisld FProducts {Group)
Limited)

Foundfiald Innovations Ordinary sharas 63,568

Limited {700% by Poundiisid
FProducts (Holdings) Limited)

Poundfield Precast Limited Crdinary shares 63,568
{100% by Poundfield Products
{Holdings) Limiled)

Greenbloc Limited (100% hy Ordinary shares L

Poundiield Precast Limited)

:
Pt
(8]
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BCHEDULE 4
WTELLECTUAL PROPERTY

None as at the date of this Desd,




SCHEDULE S

LEASES
FART 1
HOTICE OF CHARGE OF MATERIAL LEASE
To: linsert name and address of Headlease Holder
Date: e}
Dear Sirs

We give yvou nodice that, by a debenture dated [} (the 'Debenture’}, we charged to [Insert name of Securlly
Agent] (the Becurity Agent’) (as rustee Tor the Seoured Partes) all our rght, interests and benafils in, o and
under [the [describe Maleral Leass| dated [#] between [e] and [#] refating to [#] (including all monies pavable
thereunder and the procecds of all claims and judgments for breach of covenant) {the ‘Lease’) ]

We will remain liable to perform sl our obligations under the Lease and the Seourty Agent s under no
obligation of any kind whalsoover under the Lease nor under any liability whatsoever in the evend of any failure
by us to perform our obligations under the Lease.

if the securily constituled by the Debeniure becomes enforceable, the Security Agent may nolify vou of such
event (an 'Enforcement Notice),

Flegse note that immediately Tollowing your receipt of an Erforcoment Notioo:

-

all remoedies provided for under the Lease or avallable at law or in cquity are exercissble by the

Securily Agent;

4 all rights fo compel performance of the Lease are exercisable by the Beourity Agent, and

3 all rights, inferests and benefits whatsoover accruing to or for the benefit of us arising under the
Lease belong to the SBecurity Agent;

4 all armounts payable by yvou in relation to the Lease shall be payable directly Lo {or al the direction of}
the Seowrity Agent and

& you are authorised o disclose information in relation to the Lease 1o the Seourity Agent.

This letter may only be revoked with the prior written consent of the Security Agent.
This letter s governed by and will be construed in accordance with the laws of England.

Please confinm vowr agreement to the above by signing the enclosed acknowledgement and returning o the
Seourlly Agent (8t [inserf name & address of Security Agent]) with a copy to us.

Yours faithfully

linsert name of refevant Chiargor

0
o
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PART 2
ACHKNOWLEDRDGEMENT OF NOTICE OF CHARGE

fo linsert name of Security Ageni]
as Seourily Agent

Date [e]

Dicar Birs

We confirm recelpt from {e] (the 'Chargor') of 8 notice dated [e] of a charge by way of [fiked chargel upon the
terms of a debeniure dated e (the 'Debenture’) 10 Unserf name of Seowrity Agent} (the 'Security Agent’) (as
trustee for the Secured Parties) of all the Chargor's right, interest and benelit in, to and under the Lease {(as
specified in that notice) to which we are a parly [the 'Notice’)

We confirm thal we have nol recaived notice of

fml any assignment or charge of or over any of the rights, inferests and benefits specified in the Notice, or
(b the interest of any third party in any of the rghts, intorests and benetils specified in the Notice.

We further confirm that:

K

following ouwr receipt of an Enforcement Notice, | no amendment, waiver of release of any such rghts,
interests and benefils will be effective without the prior writlen consent of the Seourity Agent;

2 Hollowing our receipt of an Erforcement Notice,] no termination of sueh rights, inferosts or benefils
will be effective unless we have given the Security Agent 27 days’ writlen notice of the proposed
termination and specilying the action necessary (0 avold such termination,

3 the Chargor will remain liable to perform all its obligations under the Lease and the Security Agent s
under no obiigation of any kind whatsoover under the Lease nor under any liability whalsoover inthe
event of any failure by the Chargor to perform its obligations under the Lease; and

4 nc breach o defaull on the part of the Chargor of any of the terms of such Lease will be deemed to
have ocourred unless we have given notics of such breach o the SBeourity Agent spocifying how o
rmake good such breach,

We unconditionally and brevocably waive all rghts of set-olf, counter-claim and similar rights (however

described) which we may have now or in the fulure (o the extent that such rights relate to amounts owed to us

by the Chargor.

This letter s governed by and will be construed in aocordance with the laws of England.

Yours faihfully

[Headlease Holder]

“ OB -




ciope 1D G2ECT0BS-0OCE-L07 8- ACFF-SFEDFCR0TEDD

BCHEDULE S
AGCOUNTS
PART 1
NOTICE OF SECURITY OVER ACCOUNTS
T linsert name and address of bankibuilding society/financial institution)
Date: [e]
Dear Birs

We give you notice that, by a debenture daled 8] {the 'Debenture’), we (the "'Customer’) have charged o
linsert name of Secwrity Agent] (the ‘Becurity Agent) as rustec for the Sooured Parlies any scoounts and all
monies {including interest) from fme o Hme standing o the oredit of those accounts identified In the
schedule fo this notive (the 'Charged Accounts” and o all inferest (i any} acoruing thereon.

If the seourity constituted by the Debenture becomes enforceabie, the Seourity Agent may notify yvou of such
event (an 'Enforcement Notice')

We irrevocably instruct and authorise you

(ai  following receipd of an Enforcement Notice, 1o hold all monies from time 1o time standing to the credif of
the Charged Accounts to the order of the Seourity Agent and to pay all or any part of those monies to
the Security Agent {or as it may direct) promplly; and

by fodisclose to the Securlty Agent (without any reference to or further authority from us and without any
inquiry by you as to the justification for such disclosure) such information relaling to the Customer orthe
Charged Accounts which the Seounly Agent may from time 1o time requesi you o disclose to L

We also give you notice that

1 the Security Agent will have sole signing rights to those Charged Accounts which are identified as
‘blocked accounts in the schedule to this notice and therefore the Customer may not withdraw any

mories from such accounts without having obtained the prior writlen consent of the Beourily Agent,

? the Custormer may meke withdrawals from those Charged Accounts which are identificd as 'not
blocked acoounts in the schedule below until such time as the Securty Agent shall notify yvou in
writing that thelr permission s withdrawn, and

3 the provisions of this nolice may only be revoked or varied with the prior wrilen consent of the
Securily Agent.

This lettar s governed by and will be construed in accordance with the laws of England.

Hease confirm your agreement to the above by signing the enclosed acknowledgement of this notice and
returning o the Securily Agent (al [inserf name & address of Security Agent]) with a copy 1o us.

Yours faithfully
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[blockedinot blocked]

- 30 .
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PART 2
ACKNOWLEDGEMENT OF BECURITY BY ACCOUNT BANK

Too Unsert nams of Seourity Agent]
as Seourily Agent

Date [e]

Dicar Birs

We confirm receipt from [inser! rame of charging company] (the ‘Chargor) of a notice dated [e] of & charge
upon the torms of a debenture dated [e] (the "Debenture’} of all monies {ncluding intorest) from time 1o time
standing to the oredit of the Charged Accounts specified in the notice. Terms defined in such notice shall have
the same meaning in this aciinowledgement the "Motice),

We agres to acl in accordance with the provisions of the Notice,

We unconditionally and irrevaocably waive all rights of set-off, fien, combinalion or consolidation of accounts,
sacurity inrespact of any Charged Account and similar rights (howover describad) which we may have now or
in the fulure in respect of any Charged Acoount or the balance thereon to the exient that such rights relate to
amounts owed o us by the Cuslomer,

We confirm that we have not received notice of the interest of any third party in any Charged Account

This letter is to be governed by and will be construed In accordance with the laws of England

Yours faithfully

{nsert name of account bank]




SCHEDULE 7

IMBURANCE POLICIES
PART1
NOTICE OF ASSIGNMENT OF INSURANCE POLICIES
T linsert name and address of insurer]
Date: [e]
Dear SBirs

We give you notice that, by a debenture dated {e] {the 'Debenture’l, we charged by way of assignment to
Uinsert name of Security Agentl {the 'Beourity Agent') (as trustee Tor the Beoured Parties) sl ourright, interests
and benefits in, to and under the [describe Insurance Polioy] with policy number [Insert poficy numben effected
by us or whomsoever {including all monies payable thereunder, proceeds of all oclaims, awards and judgments}
and all other insurances entered into supplemental to or in replacement of such polioy of insurance {the
Policy')

We will remain liable to perform all our obligations under the Policy and the Securly Agent s under no
obligation of any kind whatsoever under the Policy nor under any lebility whalsoever in the event of any failure
by us to perform our obligations under the Polioy.

if the secunty constituted by the Debenture becomes enforceable, the Securlty Agent may notify you of such
avent fan Enforcement Notice)

Please note that immediately following vour receip! of an Enforcement Notice:

F]

all remedies provided Tor under the Polioy or avallable st law or in equity are exercisable by the

Securily Agent;
2 all rights to compel performance of the Polioy are exercisable by the Security Agent;
3 all rights, inferests and bensfils whatsoover acoruing to or for the benefit of us arising under the

Policy belong to the Securily Agent,

4 all arnounts payable by vou in relation to the Policy shall bo payable directly to {or at the direction of)
the Security Agent and

5 you arg guthorised fo disclose information in relation {o the Policy fo the Seourity Agent
This letter may only be revoked with the prior written consent of the Security Agent.
This letter 8 governed by and will be construed in actordance with the faws of England

Floase confirm vour agreemeaent to the above by signing the enclosaed acknowledpement and returning o the
Seourity Agent (at [nserf name & address of Security Agenty with a copy to us.

Yoaurs faithfully

[insert name of charging company]

i
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PART 2
ACKNOWLEDGEMENT OF ASSIGNMENT BY INSURER

Too Unsert nams of Security Agent]

as Seourily Agent

Date [e]

Dicar Birs

We confirm receipt from [inserf name of charging company} (the "Chargor') of a notice dated [e] of a charge
by way of assignment upon the orms of a debenture dated Tel (the "Debenture’ 1o [nserf name of Seaurity
Agent] (the "Securily Agent’) {(as trustee for the Secured Parties) of all the Chargor's right, interest and benefit

iy, to and

We condir

o

&

Ve unco

undar the Policy {as specified inthat notice) to which we are a parly {the 'Holice'}),
iy that:
we have not received nolice of!

{8} any assignment or charge of or over any of the rights, interests and benefils speoffied in the
Notice: or

{0y the interest of any third party In any of the rights, interests and benefils specified In the Notice;
we acknowiedge the terms of the Nolice and will act In accordance with s provisions,

we have noted the interests of the Security Agent on the Polioy;

wi will notify the Scourity Agent of any olaim paid oul by us under the Policy; and

no breach or defaull on the part of the Chargor of any of the terms of such Policy will be deemed o
have coourred unless we have given notice of such breach fo the Securily Agent specifving how o

make good such breach,

ncitionally and irrevooably waive sl rdghts of set-off, counter-claim and similar rights (howover

described) which we may have now or in the fulure to the extent that such rights relate to amounts owed o us
by the Chargor

This letter s governed by and will be conslrued in accordance with the taws of England.

Yours falt

Pfully

Emmﬁw}

i




SCHEDHLE SR

BPECIFIC CONTRALCTS
PART
NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACTS
To: linsert name of Counterparty/ies]
Date: e}
Dear Sirg,

We give yvou notice thal, by a debeniure dated {e] (the 'Debenture’), we charged by way of assignment o
lnsert name of Security Agent] (the 'Becurity Agent’) (as rustee for the Becurad Parties) all ourright, interests
and benefits in, o and under the [describe Specific Coptract] (including all monies payable thercunder) (the
Yeontract'

We will remain llable to perform sl our obligations under the Contract and the Seourity Agent s under no
abligation of any kKind whatsoover under the Contract nor under any Hability whatsoever in the avent of any
failure by us to perform owr obligations under the Contract

if the security constiluted by the Debenture becomes enforceable, the Secunity Agent may nobity you of such
gvent (an 'Enforcement Molice’),

Ploase note thal immediately Tollowing yvour receipt of an Erforcement Notice:

-

all remoedios provided for under the Contract or avallable at law or in equily are exercisable by the

Securily Agent;
2 all rights fo compel performance of the Contract are exercisable by the Seouwrity Agent;
3 all rights, interests and bonefils whatsoover acoruing to or for the benefit of us arising under the

Contract bolong to the Securily Agent;

4 all amounts payable by vou in relgtion to the Contract shall be payable direclly to {or at the direction
oft the Seourity Agent; and

5 you are authordsed to disclose inforrmation in refation to the Contract to the Seourity Agent
This lefter may only be revoked with the prior written consent of the Security Agent.
This leller is governed by and will be construed in accordance with the laws of England.

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning i to the
Security Agent (at [inserf name & address of Securlty Agent]y with a copy 1o us.

Yours faithfully

linsert name of charging company]
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PART 2
ACKNOWLEDGEMENT OF ASSIGHNMENT BY COUNTERPARTY

T Unsert nams of Securily Agent]
as Seourily Agent

Date [e]

Dicar Birs

We confirm receipt from [s] (the 'Charger) of a notice dated [#] of & charge by way of assignment upon the
terms of a debenture dated Te] {the 'Debenture’) W0 Unsert name of Security Agend (the 'Security Agent’ (as
trustee for the Scoured Parties) of all the Chargor's right, inferest and benefit in, to and under the Contract {as
specified in thet notice) to which we are a parly {the 'Notice),

We confirm that we have not received nolice oft

fay  anyassignment or oharge of or over any of the rights, inferests and benefits specificd in the Notioe, or
{by  the interost of any third party in any of the rghts, inferests and benefils specified in the Notiee

We confirm that we acknowledge the terms of the Notice and will act in accordanoe with s provisions.

We unconditionally and irrevocably waive all nghts of set-off, counter-claim and similar rights (however
described) which we may have now o in the fultre 1o the extent that such rights refate o amounis owed o us
by the Chargor.

This letler is governed by and will be construed in accordance with the faws of England.

Yours faithfully

[insert name of counterparty
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SCHEDULE 8
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED s dated [e] and s made

BETWEEN:

] (registered in England and Wales with registered number [e] and with s registered address at
[w]) Tor iself and for the Chargors {the 'Company '},

{23 {s] (registered in England and Wales with registered number [e] and with s regisiered address at
o]} {the ‘Additional Chargor); and

{3} o] as securnly trusteo for tself and the other Beoured Partios {the 'Security Agent)

WHEREAS.

(A This Beourity Accession Deed is supplemental to g debenture dated [e] between, among others, the
Company and the Securily Agent (the 'Debenture’) and the Additional Chargor intends 1o accede o
the Debenture as & Chargor,

(B3 {The Additional Chargor has also entored into a Acoession Deod 1o the Facilities Agreement on or
about the date of thisg Security Accossion Deed and by doing so appoints the Company as its agent
on the terms set out in the Secwrily Accession Dead]

{3 The Additional Chargor s required to enter into this Soourtly Accession Deod as a condition of the

Finance Documents,

T8 AGREED as follows:

22

DEFINITIONS AND INTERPRETATION
Definftions

Save o the exient otherwise defined in this Securily Accession Deed, terms defined inthe Debenture
have the same meaning when used in this Becurity Accession Deed.

Interprefation

Clauses 1.2 {Tarms definad in other Finance Documents), 1.3 {Construction), 1.4 (Disposition of
propedyy, 1.5 (Clawback), 7.0 [ Thivd Party Rights)and 1.7 (Deed) of the Debenture are incorporated
in this Security Accession Deed as if thoy wore seb outin full in this Scourity Accession Dead, but so
that references in those cladses to 'this Debonture’ shall be construed as reforence o this Securily
Agcession Dead

ACCESSION OF ACCEDING CHARGOR

Accession

The Addilional Chargor agrees to be 8 Chargor for the purposes of the Debenlure with immediate
effect and sgrees 0 be bound by all the terms of the Debenture {including o make the
representations andwarrantios and comply with the undertakings sot outthorein) as T i had originally
been a party o it

Covenant 1o pay

The Additional Chargor covenants with the Security Agent, as secuwily trustee for the Secured

frarios, to pay, discharge and satisly the Seoured Cbligetions whon thay become due for payvment
and discharge in sccordance with thelr respective lerms.




3.2

3.3

3.4

FIAED SECURITY

Ceneral

All Securily created by the Additional Chargor under this Clause 3 and Clause 4 {(Flogting Charge)

(d)

granted in favour of the Seouwrily Agent as Boowrity Agent for the SBooured Parties,

continuing scourily for the payment, discharge and porformance of the Secured Obdigations
fregardioss of any intermaediate payment);

granted with full fille guamaniee in scoordance with the Law of Propedy (Miscellaneous
Provisions? Act 1804 (but subject o any Permitted Seourity), and

granted in rospect of all the right, title and interest (T any), present and future, of the Additional
Chargor in and o the relevant Charged Prooperty.

Legal morigage

The Additional Chargor charges by way of first legal morigage, the Materal Real Property Gincluding
the Real Property specified in Schedule 7 {Materfal Heal Propedty) 1o this Scourtly Acoession Deed),

Assignment by way of Security

e}

{c}

The Additional Chargor assigns and agrees to assign absolutely with {o the extent not validly
and effectively charged by way of first legal morigage pursuant to Clause 3.2 {Legal morlgage
anc o the fullest exdent assignable or capabde of assignment without infringing any contractusd
provision restricting the same:

{0 any Insurance Palicies, and

(y  esch Specific Contract,
Egch Chargor shall remain liable to perform all s obligations under the assets desoribed in
paragraph (@) above.

MNotwithstanding the other lerms of this Clause 3.3, prior to the oocurrensce of an Enforcement
Event, each Chargor may, subject to the other larms of the Finance Dosuments, confinue o
axorcise all and any of its rights under and in connection with the Specific Contracts.

Fived charges

The Additional Chargor (o the extent not validly and effectively charged by way of first legal mortgage
pursuant to Clause 3.2 Legal mortgage) or assigned pursuant to Clause 3.3 (Assigrment by way of
Seouritvi! charges:

by way of first fived charge, the Matoral Real Property,
by way of first fixed charge, the Accounts;

by way of first fixed charge. the inteliectual Properly;
by way of first fixed charge, the Plant and Machinery,

by way of first fived charge, any goodwill and rights and cladms in relation to s uncaliod share
capital;

by way of first fixed charge, the Investments;

by way of firel fixed charge, any beneficial interest, olaim or enfitierment # has 1o any pension
fund now or inthe future; and

BT -
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fa

(hy by way of first fixed charge, each of the assats which are specified in Clause 3.3 (Assignmeand
Iy way of Security).

Fixed security

Clause 3.2 {Lagal morfgage; and Clause 3.3 {Assignment by way of Security’y shall be conslrued as
creating a separate and distinet morigage, fixed charge or seourity assignment over cach relovant
assol within any parbicular class of assots spooifiod in this Seounly Accossion Deed, Any fallure to
creale elfective fixed seourlly (for whalever reason) over an asset shall not affedt the fixed nature of
the seourity on any other assel, whether within the same class of assels or nol

FLOATING CHARGE
Floating charge

fa}  The Additional Chargor charges by way of first floaling charge all of is present and fulure
assels and underiaking other than assels elfectively charged by way of legal morigage or fixed
charge or assigned under Clauses 3.2 (Legal morigagey, 3.3 [Assignment by way of Becurity)
or 3.4 {(Fixed charges) respectively.

{0y The floaling charge crealed by paragraph (8} above s a qualifying flosling charge and
paragraph 14 of Schedule B1 o the Insclvenoy Act 1986 applies to such floaling charge.

Conversion of floating charge to fixed Security

fal  The Security Agent may at any time by notice {o the Additional Chargor convert the floaling
charge constituted under Clause 47 [(Floafing charge) with immediate effect inlo a fixed
charge as regards any assel which is the subject of the floating charge and which is specified
in the notice i1

(i} this Security Accession Deed s enforceable in accordance with clause 14 [When
Security Becomes Enforcealls; of the Debenture;

(Y the Becurly Agent reasonably considers thal any of the Charged Property may be in
ieopardy of in danger of boing seized or sold pursuant to any form of legal process; ar

(i) the Soourty Agent reasonably considers thal i s nocessary in order 1o protect the
erority of the Beourity.

{by  In addiion, without projudice to any rule of law which may have a similar effect, the floating
charge constituted under Clause 4.1 (Foating charge) will automatically be converted {without
notice) with immaediate effect into a fiked charge as rogards all esscts the subject of the floating
charge if:

(i the Additional Chargor creales {(or atlernpls or fakes any sleps o creale) any Seourily
over any Charged Property {save as expressly permitled under the Faciities
Agreemond);

{ity  the Addifional Chargor disposes {or alternpts or takes any steps to dispose} of all orany
of its Charged Property (save as expressly permilfed under the Facilities Agresment),

(iy  any person levies {or gtlempts or takes any sleps o levy) any distress, attachment,
sequestration, excoution o othar process against any Charged Property {which is not
digcharged within two Business Days), or

{iv;  an Administrafion Bvent occurg or @ resolution is passed or an order is made Tor the
winding-up of a Chargor or an BEvent of Default under dlause 2677 Unsolvency
proceedings) of the Faciliies Agreement is continuing.

CONSENT OF BEXISTING CHARGING COMPANIES

The Company agroes (for isell and cach Chargor) to the torms of this Seowrity Accession Deed and
agrees that ifs exsoulion will in no way prejudice or affect any Security granted by any Chargor by or
under the Debenture {or any other Secwrily Accossion Deod or Morlgage)
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6.2

SECURITY POWER OF ATTORNEY
Appointment and powers

The Additional Chargor by way of security irevocably appoints the Securdly Agent and any Reocelver
severally to be s altorney and inils name, on s behalf and as s aot and deed to exeoute, deliver
and perfect all other documents and do all things which the attorney may consider to be required or
desirable for

{ay  carving out any obligation imposoed on the Addiional Chargor by this Seourity Accossion Deed
or any other agreement binding on the Addiiona! Chargor to which the Securily Agentis parly
{including the execution and delivery of any deeds, charges, assignments or other securily
and any ransfors of the Charged Property and perfecting the seourity oreated or intended o
be croated in respect of the Charged Propertyl; and

(b} enabling the Security Agent and any Hecelver (o exercise, or delegale the exercise of, any of
the rights, powers and suthodities conferrad on them by or pursuant to this Seowrity Accesaion
Doad or by law (including, after the Debenture has become enforcaable in accordance with
clause 14 {When Seourlty Becomes Enforceable) of the Debenture, the exercise of any right
of & lagal or beneficial owner of the Charged Property).

Engrcise of power of atfomey

The SDecunly Agent and Receiver may only axorcise the power of gltorney granted pursuant o
Clause 6.7 (Appointment and povers) following:

{8} the cocurrence of an Enforcement Bvent; or

by the fallure by the Company o comply with any further assurance or perfection of seourily
abligations required by the torms of tho Debenture within five Business Days of being notified
of that Tallure by the Seourily Agent {with a copy of such notive being sent o the Companyl.

COUNTERPARTS

This Securily Accession Deed may be exacuted inany nurmber of counterparts and this has the same
effoct ss 1 the signatures on the countorparts wore on a single copy of this Seowrity Accession Deod,

GOVERNING LAW AND JURIBDICTION
Clause 27 (Governing Law and Jurisdiction) of the Debenture shall be incorporated in this Secunily

Accassion Deed as if set out hers in full but so thet references o the Debenture shall be construsd
as references to this Security Accession Deed.

This Becunty Accession Deod has been onfored as g deed and delivered on the date given at the beginning
of this Deed.

BCHEDULE
MATERIAL REAL PROPERTY

SCHERULE 2
BHARES

SCHEDULE S
MTELLECTUAL PROPERTY
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THE CONPANY
Executed as g Deed by

{1 LIMITED
acting by

Witness signature;
Witness name!
Witness ocoupation:

Witness addrass:

ADDITIONAL CHARGOR
Exeouted as a Dood by

o] LIMETED
acting by

Witness signature:
Witness name:
Witness ocoupation:

Witness address:

SIGNATURES TO THE SECURITY ACCESSION DEED

[ )

il amr it

ngcm;

Cirector




COMPANY

EXECUTED AS A DEED by
SIGMARQC PLO
acting by

ORIGINAL CHARGORS

EXECUTED AS A DEED by
SIGMAROC PLG
acting by

EXECUTED A A DEED by
SIGMAFIN LIMITED
asting by

EXECUTED AS A DEED by

FOUNDFIELD PRECAST LIMITED

acting by

EXECUTED A2 A DEED by

POUNDRIELD INNOVATIONS LIMITED

acting by

EXECUTION PAGE

[ -

R g -

LSS

[T —

L

Director

L#Ei RN

LA R RIS

PSRRI}

Director

L L

Director

Dirsgtor




EXECUTED AS A DEED by
POUNDFIELD PRODUCTS {(HOLDINGS)
LIMETED

acting by

i o o S

EXECUTED AS A DEED by

POUNDFIELD PRODUCTS BGROUM
LIUTED

acting by

EXECUTED AS A DEED by
FOELFACH STONE LIMITED acting by

EXECUTED AS A DEED by
ALLEN {CONCRETE) LIMITED acting by

EXECUTED AS A DEED by
TOPCRETE LIMITED acting by

COE L

LR —

i i M S

[

ER

o 6 b b

AT

Lirector

L AL

Director

L}lit}bii}i

Director

L.J!! R RV



EXECUTED AS A DEED by
GDH (HOLDINGS) LIMITED acting by

EXECUTED AS A DEED by
GERALD D, HARRIES & SONS LIMITED
acting by

EXECUTED AZ A DEED by
COP BUILDING PRODUCTE  LIMITED

acting by

st

R

ot

[

L

et St

LSEESIRALH

(TR

LATRCIH

[ Rk

LAFEOTO




SECURITY AGENT

EXEOUTED AR A DEED by
SEANTANDER UK PLE aling by

j
-i
) .@éﬁ%ﬁ&s&é-ﬁgramﬁw'

i e presenog ol

Mame {printh

Addrass;
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