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In accordance with
Sections 859A & M RO 1 I
859J of the Compantes
=t | e/
Particulars of a charge
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www compameshouse gov uk
last page
g What this form 1s for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an mstrument nstrument Use form MRO8
This form must be delivered to the Registrar for registration within
21 days begmning with the day after the date of creation of the charge If 2
delivered outside of the 21 days it will be rejected unless 1t 1s accompaniecs
court order extending the time for delivery Ll
You must enclose a certified copy of the instrument with this form This wa A4 04/01/2014 447
scanned and placed on the public record COMPANIES HOUSE
Company details /(fs |j [*I* Forcfciluse
Company number 0 | 2 713 ‘ 9 |2 |o |2 »-Filling 1n this form
|—_ |_l_ l_l—r Please complete in typescnpt of in
Company name in full |TQOTADYNE (UX) LIMITED bokd black caprals
r All fields are mandatory unless
specified or indicated by *
u Charge creation date
Charge creation date ‘33 lH 1 lﬁ i'“ 2 ,T IT FT F
u Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name FIFTH THIRD BANK
Name
Name
Name
If there are more than four names, please supply any four of these names then
hck the statement below
| cenfirm that there are more than four persons, securty agents or
trusiees entitied to the charge
B I S Department for Business CHFPO41 04113 Version 10 MRO1A
Innevation & Skills
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MRO1

Particulars of a charge

Description

Please give a short descrnption of any land (including buildings), ship, aircraft or
mtellectual property registered (or required to be registered) n the UK which is
subject to this fixed charge or fixed secunty

Descriphon

FIXED CHARGES

RotaDyne (UK} Limited (the "Company") charges with
full title guarantee in favour of First Third Bank
{the "Bank") for the payment and discharge of the
Obligations, all the Company's right, title and
interest from time to time (both present and
future) in and to each of the following assets
{subject to obtaining any necessary consent to such
mortgage or fixed charge from any third party).

{A) by way of first legal mortgage, the Real
Property;

{B) by way of first fixed charge:

{l) 2f not effectively mortgages under sub-Clause
{A) above, the Real Property:;

(2) the Tangible Moveable Property;

{3) the Accounts;

{4) the Intellectual Property:

{5) any gocedwall and rights in relation to the
uncalled capital of the Company:;

{6) the Investments; and

{7) all Monetary Claims and all Related Rights

Continuation page

Please use a contnuation page if
you need o enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corpereal or mcorporeal property not descnbed
above? Please tick the appropnate box

k] Yes
] Ne

Floating charge

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

k1 Yes Continue

{] No GotoSection?

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

k] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further security that wall rank equally with or ahead of the charge? Please tick the
appropnate box

k] Yes
] No

CHFP041 04/13 Version 1 0
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MRO1

Particulars of a charge

-

Trustee statement

You may tick the box «f the company named in Section 115 acting as trustee of the 1y Ths statement may be filed after
property or undertaking which 1s the subject of the charge " the registration of the charge (use
form MROG)
L
u Signature
| Please sign the form here

Signature Signafure
X ﬁdWD@

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

CHFP041 04/13 Version 10
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MRO1

Particulars of a charge

E Presenter information

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

|0m\adnams
JP014402

Company name
Jones Day

Address
21 Tudor Street

|London

|
I'WW«

Fﬁﬁmnm
gﬁﬁﬁﬁﬁﬁfﬁﬁﬁ

IMDX 67 - London/Chancery

Telephone

020 7039 5959

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have ncluded a certified copy of the
instrument wath this form

You have entered the date on which the charge
was created

You have shown the names of persons entitied to
the charge

|

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

You have given a desenption in Section 4, if appropnate
You have signed the form
You have enclosed the correct fee

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

FRB R B B %

Important information

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

E How to pay

A fee of £131s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland-

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

Oyez’ 7 Spa Road, London SE16 3QQ
www oyezforms co uk

CHFPO41 04/13 Version 10
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iy MRO1 - continuation page o
398 of e Compenes  Particulars of a charge Oy e Z
n Description

Please give a short descnpbon of any land (including buildings), ship, atrcratt or
intellectua! property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descniption

other than any claims which are otherwise subject
to a fixed charge or assignment (at law or in
equity} pursuant to the Debenture.

FLOATING CHARGE

{A) The Company with full taitle guarantee charges
in favour of the Bank for the payment and discharge
of the Obligations by way of first floating charge
all present and future assets and undertaking of
the Company

{B) The flocating charge created by paragraph {A)
above shall be deferred in point of priority to all
fixed security validly and effectively created by
the Company under the Loan Documents in favour of
the Bank as security for the Obligations.

{C) Paragraph 14 of Schedule Bl to the Insclvency
Act 1986 applies to the floating charge created
pursuant to these provisions.

DEFINITIONS

"Account" means any account opened cor maintained by
the Company with the Bank or any other person (and
any replacement account or subdivision or
subaccount of that account), the debt or debts
represented thereby and all Related Rights.
"Insurance Policy" means any policy of insurance in
which the Company may from time to time have an
interest

"Intellectual Property" means any patents, trade
marks, service marks, designs, business names,
copyraghts, design raights, moral raights,
inventiens, cenfidential information, knowhow and
other intellectual preperty rights and interests,
whether registered or unregistered, the benefit of
all applications and raights to use such assets and
all Related Rights

"Investments" means:

(a}) any stocks, shares, debentures, securities and
certificates of deposait;

(b} all i1nterests in cecllective investment schemes,
(c) all warrants, options and other raghts to
subscribe or acquire any of the investments
descraibed in (a) and (b),

1n each case whether held directly by or to the
order of the Company or by any trustee, nominee,
fiduciary or clearance system on 1ts behalf and all
Related Rights {including all raghts against any
such trustee, nominee, fiduciary or clearance
system} .

OyeZ 7Spa Road, London SE16 3QQ
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f;,g" 2&; Gme Companies Particulars of a charge Oye Z
u Description

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

Descnphien

"Loan Agreement™ means the loan and security
agreement dated on or around the date hereof made
between Rotation Dynamics Corporation, Advanced
Graphics Technologies, Inc , Wood Graphics, Inc.,
Rotadyne Inc , the Company and Katahdin Partners,
L.P as borrowers, and the Bank, each as defined an
such agreement as amended, varied, novated or
supplemented from time to time.

"Monetary Claims" means any book and other debts
and meonetary claims owing to the Company and any
proceeds of such debts and claims {including any
claims or sums of money deriving from or in
relation to any Intellectual Property, any
Investment, the proceeds of any Insurance Policy,
any court order or judgment or any contract or
agreement to which the Company 1s a party).
"Obligations" has the meaning gaiven ain the Loan
Agreement.

"Real Property" means

fa) any freehold, leasehold or immovable property
{including the freehold and leasehold property in
England and Wales specified in Schedule 1 of the
Debenture {(none being so specified)): and

{b) any buildings, fixtures, fittings, fixed plant
or machinery from time to time situated on or
forming part cf such freehold cor leasehold
property,

and i1ncludes all Related Raights.

"Related Rights"” means, in relation to any asset
{a) the proceeds of sale of any part of that asset;
{b) all rights under any licence, agreement for
sale or agreement for lease in respect of that
asset:;

{c} all raights, powers, benefits, claims,
contracts, warranties, remedies, security,
guarantees, i1ndemnities or covenants for title in
respect of that asset; and

{d) any monies and proceeds pald or pavyable in
respect of that asset.

"Tangible Mcveable Property" means any plant,
machinery, office equipment, computers, vehicles
and cther chattels (excluding any for the time
being forming part of the Company's steock in trade
or work in progress) and all Related Raights.

QOyeZ 7 SpaRoad, London SE16 300
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2739202

Charge code: 0273 9202 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st December 2013 and created by ROTADYNE (U.K.)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th January 2014

&

Given at Companies House, Cardiff on 9th January 2014
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CERTIFIED TO BE A TRUE COPY OF THE ORIGINAL

Bt 2 yizf

Beth D Vogel /

Jones Day

77 West Wacker

Chicago. [lhnois 60601-1692

DATED 31 December 2013

(1) ROTADYNE (UK) LIMITED
as Company

(2) FIFTH THIRD BANK
as Bank

DEBENTURE

J%ﬁ One Firm Worldwide®

LOI 8137115v3
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DEFINITIONS AND INTERPRETATION
PAYMENT OF OBLIGATIONS

FIXED CHARGES AND FLOATING CHARGE
CRYSTALLISATION OF 'LOATING CHARGE
PERFECTION OF SECURITY

FURTHER ASSURANCE

NEGATIVE PLEDGE AND DISPOSALS
INVESTMENTS

ACCOUNTS

MONETARY CLAIMS

INSURANCES

REAL PROPERTY

GLNERAL UNDERTAKINGS
ENFORCEMENT OF SECURITY

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACI 1925
APPOINTMENT OF RECEIVER OR ADMINISTRATOR

POWERS OF RECLIVER

APPLICATION OF MOMIES
PROTECTION OF PURCHASERS
POWER OF ATTORNLY
LCTFECIVFNESS OF SECURITY
RELEASE OF SECURITY

SEF-OrF

SUBSEQUENT SECURITY INTERESTS
ASSIGNMENT

NOTICES

EXPENSES, STAMP TAXES AND INDEMNITY
PERPETUITY PFRIOD

GOVERNING LLAW

JURISDICTION

SCHEDULE 1 Details of Real Property
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DATED 31! December 2013

PARTIES

8y

ROTADYNE (UK) LIMITED registered in England and Wales with company number
02739202 (the "Company™), n favour of

FIFTH THIRID BANK. an Ohio banking corporation whose address 1s 640 Pasquinells
Drive, 3™ Floor, Westmont, Illinois 60559 (the "Bank”)

OPERATIVE PROVISIONS

1

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture

"Account” means any account opened or mantained by the Company with the Bank or any
other person (and any replacement account or subdivision or subaccount of that account), the
debt or debts represented thercby and alt Related Rights

"Charged Property” means all the assets and undertaking of the Company which from time
1o time are the subject of the secunity created or expressed to be created 1 favour of the Bank
by or pursuant to this Debenture

"Collateral Rights” means all nghts, powers and remedies of the Bank provided by or
pursuant to this Debenture or by law

"Insurance Pohey" means any pohicy of insurance i which the Company may from ume to
time have an interest

"intellectual Property” means any patents, trade marks, service marks. designs, business
names, copyrights, design nights, moral rights, inventions, confidential information, knowhow
and other intellectual property rights and interests, whether registered or unregistered, the
benefit of all applications and rnights to use such assets and all Related Rights

"Investments” means

(a) any stocks, shares, debentures, securities and certificates of deposit,
(b) all interests 1n collective investment schemes, and
<) all warrants, options and other nights to subscribe or acquire any of the investments

described in (a) and (b),

in each case whether held directly by or to the order of the Company or by any trustee,
nominee, fiduciary or clearance system on its behalf and all Related Rughts (including all
rights against any such trustee, nominee, fiduciary or clearance system)

"Leoan Agreement" means the loan and secunty agreement dated on or around the date hereof
made between Rotation Dynamics Corporation, Advanced Graphics Technologies, Inc,
Wood Graphics, Inc, Rotadyne Inc , the Company and Katahdin Partners, L P as borrowers,
and the Bank, cach as defined in such agreement as amended, vaned, novated or
supplemented from time to time

LOL- 813711531




“Monctary Claims™ means any book and other debts and monetary claims owing to the
Company and any proceeds of such debis and claims (including any claims or sums of mones
deriving from or in relation to any Intellectual Property, any Investment, the proceeds of any
insurance Policy, any court order or judgment or any contract or agreement to which the

Company 15 a party)

"Notice of Assignment” means a notice of assignment in such form as may be approved by
the Bank

"Obligations” has the meaning given 1n the Loan Agreement
“Party" means a party to this Debenture
"Real Property” mecans

(a) any frechold, leasehold or immovable preperty (including the freehold and leaseheld
property 1n England and Wales specified in Schedule 1), and

{b) any buildings, fixtures, fithings, fixed plant or machmery from time to time situated
on or forrming part of such freehold or leaschold property,

and includes all Related Rights

"Recewer” means a recerver or receiver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a joint and/or several appointment

"Related Rights” mceans, in relation 1o any asset

(a) the proceeds of sale of any part of that asset,

b) all rights under any licence, agreement for saie or agreement for lease wn respect of
that asset,

{c) all nights, powecrs, benefits, claims, contracts, warranties. remedwes, security,
guarantees, indemnitics or covenants for nitle i respect of that asset, and

(d} any momnies and proceeds paid or payable in respect of that asset

"Tangable Moveable Property” means any plant, machtnery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forming part of the Company's
stach i trade or work i progress) and all Related Rights

Construction

In this Debenture

(A) terms defined m the Loan Agreement shall, unless defined in this Debenture, have the
same meaning n this Debenture,

(B) the interpretive provisions contained in Section |4 of the Loan Agreement shall
apply to the construction of thus Debenture,

(<) any reference to the "Bank” or the "Company” shall be construed so as to include its
or their {and any subsequent) successors and any penmitted transferees in accordance
with therr respective interests, and

L ORB137415v3 2
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31

(D) references n this Debenture to any Clause or Schedule shall be to a clause or
schedule contained in this Debenture

Third Party Rights

A person who 15 not a party to thts Debenture has no night under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debenture

Disposition of Property

The terms of the other Loan Documents and of any side letters between the Parties 1n relation
to the Loan Documents are incorporated inte each Lean Document to the extent required for
any purported disposition of the Real Property contamned n any [oan Document to be a valid
disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

PAYMENT OF OBLIGATIONS

Covenant to Pay

The Company covenants with the Bank that 1t shall on demand of the Bank discharge the
Obligations when they fall dee for payinent

FIXED CHARGES AND FLOATING CHARGE
Fixed Charges
The Company charges with full title guarantee in favour of the Bank for the payment and
discharge of the Obligations, all the Company’s night, title and interest from time to time (both
present and future) in and to each of the following assets (subject to obtaining any necessary
consent to such mortgage or fixed charge from any third party)
(A) by way of first legal mortgage, the Real Property,
(B) by way of first fined charge
D) if not effectively mortgaged under sub-Clause (A) above, the Real Property,
(2) the Tangible Moveable Property,

3 the Accounts

(4) the Intellectual Property,

(5 any goodwill and nights in relation te the uncalled capital of the Company,
(6} the Investments, and
(7 all Monetary Claims and all Related Rights other than any claims which are

otherwise subject to a fixed charge or assignment (at law or 1n equity)
pursuant te this Debenture

LOI-8137EI5v3 3
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Floating Charge

(A) Fhe Company with full tutle guarantee charges n favour of the Bank for the payment
and discharge of the Obhigations by way of first ficating charge all present and future
assets and undertaking of the Company

(B) lhe fioaung charge created by paragraph (A) above shall be deferred in pomnt of
prionity to all fixed secuniry vahdly and effectively created by the Company under the
Loar Documents 1n favour of the Bank as security for the Obligations

(Cy Paragraph [4 of Schedule B) to the Insolvency Act 1986 apphies to the floating
charge created pursuant to this Clause 3 3 (Moating Charge)

CRYSTALLISATION OF FLOATING CHARGE

Crystalhsation By Notice

The Bark may at any time by notice 1n wnting 1o the Company convert the floating charge
created by Clause 3 2 (Floanng Charge) with immediate effect into a fixed charge as regards
any property or asscts specified in the notice 1f

(A) an Event of Default has occurred and 15 continuing,

(B) the Security Agent reasonably considers that any of the Charged Property s mn
teopardy or will be seized or sold pursuant to any form of legal process, or

© the Security Agent reasonably considers that it 1s necessary in order to protect the
prionty of the security

Crystallisation* Automatic

Notwithstanding Clausc 4 | (Crystallisation By Noirce) and without prejudice to any law
which may have a similar effect, the floating charge will automatically be converted {(without
notice) with immediate effect into a fixed charpe as regards all the assets subject to the
floating charge 1f

(A) the Company creates or attempts to create any security (other than Permitted Liens),
over any of the Charged Property. or

(B) any person levies or attempts to levy any distress or cxecution aganst any of the
Charged Property, or

<y an order )5 made for the winding-up, dissolution or adsministration of the Company or
an administrator s appointed to the Company, or

(D) any person {(who 1s entitled to do so) files a notice with the court to appoint an
admmstrator to the Company

PERFECTION OF SECURITY
Notices of Charge
(A) I he Company shall if requested by the Bank from time to trme after the occurrence of

an Event of Default which 1s continuing promptly deliver to the Bank (or procure
delivery of) notices of charge (in form and substance satisfactory 1o the Bank) duly

LOL8I37H5v3 4
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55

61

executed by, ar on behalf of the Company and acknowledged by each of the banks or
financial nstitusons with which any of the Accounts are opened or maintamed

(B) I he execution of this Debenture by the Company and the Bank shall constitute notice
to the Bank of the charge created over any Account opened or mamntained with the
Bank

Real Property: Delivery of Documents of Title

The Company shall upon the execution of this Debenture, and upon the acquisition by the
Company of any interest in any freehold, leasehold or other immovable property, deliver (or
procurc dehivery) to the Bank of, and the Bank shall be entitled to hold and retain, all deeds,
certificates and other documents constituting or evidencing title relating to such property

Note of Mortgage

In the case of any Real Property, title to which s or will be registered under the Land
Registration Act 2002 acquired by or on behalf of the Company after the execution of this
Debenture, the Company shall promptly notufy the Bank of the utle number(s) and,
contemporaneously with the making of an application to the Land Registry for the registration
of the Company as the Registered Proprictor of such property, apply to the Land Regstry to
enter an Agreed Notice on the Charges Register of such property

Further Advances

(A) Subject to the terms of the Loan Agreement the Bank 1s under an obligation to make
such Loans to the Company as set forth in the Loan Agreement and that obligatien
will be deemed to be incorporated into thus Debenture as if set out 1n this Debenture

(B) The Company consents to an application being made to the Land Registry to enter the
obligation to make the Loans sct forth in the Loan Agreement on the Charges
Register of any registered land forming part of the Charged Property

Application to the Land Registry

The Company consents to an apphcation being made to enter a restriction i the
Proprietorship Register of any regstered land at any time forming part of the Real Property 1n
the following terms

"No disposition [or specify types of disposition] of the registered estate by the proprietor of
the registered estate or by the propretor of any registered charge, not bemng a charge
registered before the entry of this resiriction, 1s to be registered without a writien consent
signed by the proprietor for the time being of the charge dated # in favour of @ referred to m
the charges register or thewr conveyancer "

FURTHER ASSURANCE

Further Assurance General

(A) The Company shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and nstructiens) as the

Bank may reasonably specify (and in such form as the Bank may reasonably require
in favour of the Bank or its nominee(s))

LOI-813711543 5
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72

() 10 perfect the security created or intended to be created in respect of the
Charged Property (which may include the execution by the Company of a
mortgage, charge or assignment over all or any of the asscts consututing, or
mtended to constitute, Charged Property) or for the exercise of the Collateral
Rights,

(2) to confer on the Bank secunty over any property and assets of the Company
located 1n any junisdiction outside England and Wales equivalent or similar to
the secunty intended to be conferred by or pursuant to this Debenture, and/or

(3 to facthtate the realisation of the Charged Property
Necessary Action

The Company shall take all reasonable action as 1s available to it {including making all filings
and registrations) as may be reasonably necessary for the purpose of the creanton perfection,
protection or mantenance of any security conferred or intended te be conferred on the Bank
by or pursuant to this Debeniure

Consents

The Company shall use its reasonable endeavours to obtain (in form and content satisfactory
to the Bank) any consents necessary to cnable the assets of the Company to be the subject of
an effective fixed charge pursuant to Clause 3 (Fwed Charges and Flooting Charge) and,
immediately upon ebtaining any such censent, the asset concerned shall become subjeet to
such security and the Company shall promptly deliver a copy of cach consent 1o the Bank

NEGATIVE PLEDGFE AND DISPOSALS
Negatwe Pledge

The Company undertakes that it shall not, at any time during the subsistence of this
Debenture, create or permit to subsist any secunty over all or any part of the Charged
Property other than secunty permitted pursudnt to the Loan Agreement

No Drsposal of Interests

The Company undertakes that it shall not (and shall not agree to) at any time during the
subsistence of this Debenture. except as permitted pursuant to the Loan Agreement or by this
Clause 7

(A) dispose of (or execute any conveyance, transler, lease or assignment of, or other nght
to use or occupy) all or any part of the Charged Property,

(B) create any legal or equitable estate or other interest in, ar over, all or any part of the
Charged Property,

) (1) grant or vary, or accept any surrender, or cancellation or disposal of, any lease,
tenanty, hicence, consent or other nght to occupy m relation to any of the Charged
Property or (2) allow any person any right to vse or occupy the Charged Property,
which would, in each case, adversely affect the value of any of the Charged Property
or the ability of the Bank to exercise any of the Collateral Reghts, or

(D) assign or otherwise dispose of any interest in any Account

LOLBI3TE15v3 6
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33

91

24

INVESTMENTS
Investments: Payment of Calls

The Company shall pay when due all calls or other payments which may be or become due in
respect of any of the Investments. and 1n any case of default by the Company n such
payment, the Bank may, 1f it thinks fit, make such payment on behalf of the Company n
which case any sums paid by the Bank shall be reimbursed by the Company to the Bank on
demand

Investments Delivery of Documents of Title

After the occurrence of an Event of Default which 1s conunuing the Company shall
promptly,on the request of the Bank, deliver (or procure delivery) to the Bank. and the Bank
shall be entitled to retain, all of the Investments and any certificates and other documents of
title representing the Investments to which the Company (or its nomnee(s)) 15 or becomes
entitled together with any other document which the Bank may reasonably request (in such
form and executed as the Bank may reasonably require) with a view to perfecting its secunity
over the Investments or to registering any Investment in its name or the name of any
nominee(s)

Investments Exercise of Rights

Fhe Company shall not exercise any of its nights and powers in relation o any of the

Investiments n any manner which n the reasonable opinion of the Bank, would prejudice the

value of, or the ability of the Bank to realise, the security created by this Debenture

ACCOUNTS

Accounts Notification and Vanation

rhe Company, during the subsisience of thts Debenture

(A} shall promptly deliver to the Bank on the date of this Debenture (and 1f any change
occurs thereafier, on the date of such change), details of each Account mamtamed by

it with any bank or financial mstitution (other than with the Bank}, and

(B} shall not, without the Bank's prior written censent, permtit or agree lo any varration of
the rights attaching to any Account or close any Account

Accounts: Operation Before Event of Default

The Company shall prior to the occurrence of an Event of Default which 1s continning be
entitled to receive, withdraw or otherwise transfer any credit balance from time to time on any
Account subject to the terms of the Loan Agreement

Accounts Operation After Event of Default

Afier the occurrence of an Event of Default which 1s continuing the Company shall not be
entitled to recerve, withdraw or otherwise transfer any credit balance from time to time on any
Account except with the prior consent of the Bank

Accounts Apphication of Monies

The Bank shall, upon or at any time afier the occurrence of an Event of Default which 1s
continuing, be enuitled without notice to apply, transfer or set-off any or all of the credu
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balances from time to ume on any Account in or towards the payment or other sausfaction of
all or pan of the Obligations in accordance with Clause 18 {Application of Monies)

10 MONETARY CLAIMS
101  Release of Monetary Claims: Before Event of Default

Prior 10 the occurrence of an Event of Default which 1s continuing, the proceeds of the
rcabisation of the Monetary Claims shall (subject to any restriction on the application of such
proceeds contained 1n this Debenture or 1n the Loan Agreement), upon such proceeds being
credited to an Account, be released from the fixed charge created pursuant to Clause 3 1
(Fixed Charges) and the Company shall be entitled to withdraw such proceeds from such
Accoumt prowvided that such proceeds shall continue to be applied 1n accordance with the
terms of the Loan Agreement

102  Releasve of Monetary Claims  After Event of Default

After the occurrence of an Event of Default which 1s continuing the Company shall not,
eacept with the prior written consent of the Bank, be entitled to withdraw or otherwise
transfer the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account

1, INSURANCES
It'1  Insurance: Undertakings
The Company shall at alf hmes during the subsistence of this Debenture

(A) keep the Charged Property insured in accordance with the terms of the Loan
Agreement,

(B) promptly pay all premiums and other monies payable under all 1ts insurance Policies
and promptly upon request, produce to the Bank a copy of each policy and evidence
(reasonably acceptable to the Bank) of the payment of such sums, and

(<) if required by the Bank {but subject to the provisions of any lease of the Charged
Property), deposit all Insurance Policies relating to the Charged Property with the
Bank

112 Insurance Defzult

If the Company defauhs in complying with Clause 11 1 (Jnsuronce Undertakings), the Bank
may effect or rengw any such insurance on such terms, in such name(s) and 1n such amount(s}
as 1t reasonably considers appropnate, and all monies expended by the Bank in doing so shall
be reimbursed by the Company to the Bank on demand

113 Apphcation of Insurance Proceeds

Al momes recerved under any Insurance Policies relating to the Charged Property shall
{subject to the nights and claims of any person having prior nights to such montes), prior to the
occurrence of an Event of Default, be applied in repairing, replacing, restonng or rebultding
the property or assets damaged or destroyed, afier the cccurrence of an Event of Default
which 15 continuing, the Company shall hold such momnes upon trust for the Bank pending
payment to the Bank for apphcation n accordance with Clause 18 (4pplicanion of Monies)
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and the Company waives any right 1t may have to require that any such monies are apphed n
reinstatement of any part of the Charged Property

12. REAL PROPERTY
12} Property Notification

The Company shall immediately notify the Bank of any contract, conveyance, transfer or
other disposition for the acquisition by the Company {or 115 nominee(s)) of any Real Property

122  Lease Covenants

The Company shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any parn of the Charged Property 1s at any time subject

(A) pay the rents (if the lessee) and observe and perform in all material respects the
covenants, conditions and obligations imposed (if the lessee) on the lessee or, (i the
lessor) on the lessor, in any case only as permitted by and in accordance with the
terms of the 1Loan Agreement, and

(B) not do any act or thing whereby any lease or other document which gives any right to
occupy any part of the Charged Property becomes subject to determination or any
night of re-entry or forfetture prior to the expiration of 1ts term

123 General Property Undertakings
The Company shatl

(A) repair and heep in good and substantial repair and condition alf the Real Property at
any trme forming part of the Charged Property,

(B not at any tune without the prior written consent of the Bank sever or remove any of
the fixtures forming part of the Real Property or any of the plant or machinery {other
than stock 1n trade or work 1n progress) on or in the Charged Property (except for the
purpose of any necessary repairs or replacement of it), and

O comply with and observe and perform (1) all applicable requirements of all planning
and environmental legislation, regulations and by-laws relating to the Real Property,
(2) any conditions attaching to any planning permissions relating to or affecting the
Real Property and (3) any notices or other orders made by any planming.
environmental or other public body 1n respect of all or any pan of the Real Property

124  Entitlement 1o Remedy
If the Company fails to comply with any of the undertakings contamned m this Clause 12, the
Bank shall be entitled {with such agents, contractors and others as it sees fit), to do such

things as may in the opinion of the Bank be required to remedy such failure and all mones
spent by the Bank 10 doing so shall be reimbursed by the Company on demand

25  Leases
The Company shall not grant any lease, tenancy contractual hcence or nght to occupy in

respect of the whele or any pant of the Real Property or otherwise part with possession of the
whole or any part of the Real Property {except as permitted by the Loan Agreement)
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13.

14.

14 1

143

GENERAL UNDERTAKINGS
Information and Access

The Company shail from time 10 ime on request of the Bank, furnish the Bank with such
information as the Bank may reasonably require about the Charged Property and the
Company shall permit the Bank, 1its representatives, professional advisers and contractors, free
access at all reasonable tines and on reasonable nouice to

(A) inspect and lake copres and extracts from the books, accounts and records of the
Company, and

(B) to view the Charged Property (without becoming hable as mortgagee in possession)
ENFORCEMENT OF SECURITY
Enforcement

Upon or at any ume afler the occurrence of an Event of Default (as long as i1t 1s continiing)
or if the Company requests the Bank to exercise any of its powers under this Debenture or 1f a
petition or application is presented for the making of an admimistration order in relation to the
Company, the secunity created by or pursuant te this Debenture 1s immediately enforceable
and the Bank may, without notice to the Company or prior authorisation from any court. in its
absolute discrenon

(A) enforce all or any part of that security (at the times, in the manner and on the terms 1t
thinks fit} and take possession of and hold or dispose of all or any part of the Charged
Praperty, and

(B) whether or not it has appomnted a Receiver, exercise all or any of the powers,
authonities and discretions conferred by the Law of Property Act 1925 (as varied or
extended by this Debenture) on mortgagees and by this Debenture on any Receiver or
otherwisce conferred by law on mortgagees or Receivers

No Liability as Mortgagee in Possession

Neither the Bank nor any Recetrver shall be hable 1o account as a morigagee in possession 1n
respect of ail or any part of the Charged Property or be hable for any loss upon reahsation or
for any neglect, default or omisston 1n connection with the Charged Property to which a
morigagee OF mortgagee tn posscssion might otherwise be lable

Right of Appropriation

To the extent thal any of the Charged Property constitutes "financial coliateral” and this
Debenture and the obhgations of the Company hereunder constitute a "secunty financial
collateral arrangement” {in each case as defined n, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226) (the "Regulations™)
the Bank shall have the nght te appropriate all or any part of such financial collateral in or
towards discharge of the Obligations  For this purpose, the parties agree that the value of
such financial collateral so 2ppropriated shall be (1) i the case of cash, the amount standing
to the credit of each of the Accounts, together with any accrued but unposted interest, at the
time the nght of appropnation 1s exercised, and (2) i the case of Investments, the market
price of such Investments determined by the Bank by reference to a public index or by such
other process as the Bank may select, including mdependent valuation  In each case, the
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151

152

153
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161

parties agree that the method of valuation provided for n this Debenture shall consutute a
commercially reasonable method of valuation for the purposes of the Regulations

Effect of Moratorium

The Bank shall not be enntled to exercise its rights under Clause 14 1 (Enforcement) or
Clause 4 (Crysiallisation of Floating Charge) where the right arises as a result of an Event of
Default occurring solely duc to any person obtaining or taking steps 1o obtain a moratorium
pursuant to Schedule Al of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other dispoasal conferred on the Bank and on any Receiver by this
Debenture shall operate as a vanation and cxtension of the statutory power of sale under
Section 101 of the Law of Property Act 925 and such power shall arise (and the Obligations
shall be deemed due and payable for that purpose) on execution of this Debenture

Restrictions

The restrictions contained i Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the Bank of its nght to consohdate all or any of
the securily created by or pursuant to this Debenture with any other security in existence at
any time or to its power of sale, which powers may be exercised by the Bank without notice
to the Company on or at any time after the occurrence of an Event of Default (which 1s
contmuing)

Power of Leasing

The statutory powers of leasing may be exercised by the Bank at any time on or after the
occurrence of an Event of Default which 1s continuing and the Bank and any Recciver may
make any leasc or agreement for lease, accept surrenders of leases and grant options on such
terms as it shall think fit, withow the need to comply with any restrictions imposed by
Sections 99 and 100 of the Law of Property Act 1925

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

After the occurrence of an Lvent of Default which 1s continuing or 1f a petition or application
15 presented for the making of an admimistration order in relation to the Company or 1f
requested 10 do 50 by the Company, the Bank may by deed or otherwise (acting through an
authorised officer of the Bank), wathout prior notice to the Company

(A) appoint one ot more persons to be a Receiver of the whole or any part of the Charged
Property,

(B) appoint two or more Receivers of separate parts of the Charged Property,
(C) remove (5o far as it 1s lawfully able) any Receiver so appointed,
(%) appoint another person(s) as an additional or replacement Recerver(s), or

(E) appoint one or more persens to be an administrator of the Company
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Capaaity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16 | (4ppoiniment and Removal)
shall be

(A eniitled 1o act individually or together with any other person appointed or substited
as Receiver,

(B) for all purposes deemed to be the agent of the Company which shall be solely
responsible for his acts, defaults and habilittes and for the payment of his
remuneration and no Recetver shall at any time act as agent for the Bank, and

(C) entitled to remuneration for his services at a rate to be fixed by the Bank from time to
time (without betng linuted to the maximum ratc specified by the Law of Property
Act 1925)

Statutory Powers of Appomntment

The powers of appointment of a Recetver shall be in addiion to all statutory and other pawers
of appointment of the Bank under the Law of Property Act 1925 (as extended by this
Debenture) or otherwise and such powers shall remain ¢xercisable from time to time by the
Bank 1n respect of any part of the Charged Property

POWERS OF RECEIVER

Every Receiver shall (subjecl to any restrictions in the instrument appointing hun but
notwithstanding any winding-up or dissolution of the Company) have and be entitled to
exercise, n refation 1o the Charged Property {and any assets of the Company which, when got
m, would be Charged Property) in respect of which he was appointed, and as varied and
extended by the provisions of this Debenture (in the name of or on behalf of the Company or
n his own name and, in each case, at the cost of the Company)

A) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mongagees In possession and on receivers appointed under that Act,

(R) all the powers of an administrative recciver set out i Schedule | 1o the Insolvency
Act 1986 (whether or not the Recerver ts an administrative receiver),

(8] all the powers and rights of an absolute owner and power to do or omit to do anything
which the Company itsclf could do or omit to do, and

(D) the power 1o do all things (including bringing or detending proceedings i the name
or on behalf of the Company) which seem 1o the Receiver to be ncidental or
conducive to (1) any of the functions, powers, authontres or discretions conferred on
or vested m hum or (2) the exercise of the Collateral Rights (including realisation of
all or any part of the Charged Property) or (3) bringing to his hands any assets of the
Company ferming part of, or which when got in would be, Charged Property

APPLICATION OF MONIES

All monies received or recovered by the Bank or any Receiver pursuant to this Debenture or
the powers conferred by 1t shall (subject to the claims of any person having prior nghts
thereto and by way of variation of the provisions of the L.aw of Property Act 1925) be applied
first in the payment of the costs, charges and expenses incurred and payments made by the
Receiver, the payment of his remuneration and the discharge of any Liabihties incurred by the
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192

20

201

202

21

2t 1

Recewver in the exercise of any of his powers, and thereafter shall be apphed by the Bank
{notwithstanding any purported appropriation by the Company) towards discharge of the
Obhgations

PROTECTION OF PURCHASERS
Consideration

The receipt of the Bank or any Receiver shall be conclusive discharge to a purchaser and, in
making any sale or disposal of any of the Charged Property or making any acquisition, the
Bank or any Recetver may do so for such consideration, in such manner and on such terms as
1t thinhs fit

Protection of Purchasers

No purchaser or other person dealing with the Bank or any Receiver shall be bound to inquire
whether the right of the Bank or such Receiver to exercise any of its powers has arisen or
become exercisable or be concemmed with any propriety or regularity on the pari of the Bank
or such Recerver i such dealings

POWER OF ATTORNEY
Appointment and Powers

Following an Event of Default which 1s contimung, the Company by way of securiy
irrevocably appoints the Bank and any Receiver severally to be its attorney and 1 1ts name,
on its behalf and as its act and deed to execute, deliver and perfect all documents and do all
things permitted by the Loan Agreemcnt and/or which the attorney may consider to be
required or desirable tor

(A) carrying out any cbligation imposed on the Company by this Debenture which the
Company has failed to do (including the execution and dciivery of any deeds,
charges, assignments or other sccunity and any transfers of the Charged Property),
and

(B} enabling the Bank and any Receiver to exercise, or delegate the exercise of, any of
the rights, powers and authorities conferred on themn by or pursuant to this Debenture
or by law {including, after the occurrence of an Event of Default which 1s continuing,
the exercise of any right of a legal or beneficial owner of the Charged Property)

Ratfication

The Company shall ratify and confirm all things done and all documents executed by any
attorney appomted under Clause 20 1 (Appointment and Powers) 1n the exercise or purported
exercise of all or any of his powers

EFFECTIVENESS OF SECURITY

Continumg seeurity

{A) The secunty created by or pursuant to this Debenture shall remam in full force and
effect as a continuing security for the Obhgations unless and unill discharged by the
Bank
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(B) No part of the secunity from time to time intended to be constituted by the Debenture
will be considered satisfied or discharged by any intermediate payment discharge or
sansfaction of the whole or any parnt of the Obligations

Cumulative Rights

The secunity crealed by or pursuant to this Debenture and the Collateral Rights shall be
cumulanive, 1n addition to and independent of every other secunity which the Bank may at any
time hold for the Obligations No prior security held by the Bank over the whole or any parn
of the Charged Property shall merge into the secunity constituted by this Debenture

No Prejudice

The security created by or pursuant to this Debenture and the Collateral Rights shall not be
prejudiced by any unenferceability or invalidity of any other agreement or document or by
any time or indulgence granted to the Company or any other person

Remedies and Waivers

No failure on the part of the Bank to exercise, or any delay on its part in cxercising, any
Collateral Right shall operate as a waiver of that Collateral Right, nor shall any single or
partial exercise of any Collateral Right preclude any further or other exercise of that or any
other Collateral Right

No Liability

None of the Bank, its nominee(s) or any Receiver shall be hable to any persen by reason of
(1) taking any action permitted by this Debenture or (2) taking possesston of or reahising all or
any part of the Charged Property, except in the case of gross neghgence or wilful default upon
its part

Partial Invalidaty

[£, at any time, any provision of this Debenture 15 or becomes illegal, invahid or unenforceable
in any respect under the law of any junisdiction, neither the legality, validuy or enforceabrinty
of the remaimng provisions of this Debenture nor of such provision under the laws of any
other jurtsdiction shall in any way be affected or impaired thereby and, :f any part of the
sceunity intended to be created by or pursuant to this Debenture 1s invai:d, unenforceable or
inetfective for any reason, that shall not affect or impair any other part of the security

Waver of defences
I'he obligations of the Company under this Debenture will not be affected by an act,
omission, matter or thing which, bul for this Clause, would reduce, release or prejudice any of

its obligations under thts Debenture including

{A) any time, waiver or consent granied to, or composttton with, any Obligor or other
person,

(B) the release of any Obhgor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group,

(C) the taking, varniation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts aganst, or security over assets of,
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23,

24.

241

any Obligor or other person or any nen-presentation o non-observance of any
formality or other requirement in respect of any strument,

(D) any incapacity or lack of power, authority or legal personabity of or dissolution or
change n the members or status of any Obligor or any other person, or

(E) any insolvency or similar proceedings
Immediate recourse

The Company waives any nght it may have of first requinng the Bank to procced agamst or
enforce any other rights or secunty or claim payment from any person before claiming from
the Company under this Debenture

Deferral of Rights

Until such time as the Obligations have been indefeasibly paid and discharged in full and the
Bank's commitment to make any advances or provide other financial accommaodation to the
Company or any other person under the L.oan Documents has been terminated, the Company
will not exercise any rghts which 1t may have by reason of performance by it of us
obhgations under this Debenture

{A) o be indemnified by any Obligor,

(B) to claim any contnibution from any guarantor of any Obhigor's obhgations under this
Debenture andfor

) to take the benefit (in whole or n part and whether by way of subregation or
otherwise) of any rights of the Bank under the L.oan Documents

RELEASE OF SECURITY

Upon the Obligations being ndefeasibly paid and discharged in full and the Bank being under
no further actual or contingent obhiganion to make advances or provide other financial
accommodation to the Company or any other person under any of the Loan Documents, the
Bank shall rcleasc and cancei the security constituted by this Debenture and procure the
reassignment to the Company of the property and assets assigned to the Bank pursuant to thts
Debenture

SET-OFF

The Company authonses the Bank (but the Bank shall not be obhged to exercise such right},
afier the occurrence of an Event of Default which 1s continuing, to set off agamnst the
Obhgations any amount or other obligation (contingent or otherwise) owing by the Bank to
the Company and apply any credit balance te which the Company 1s entitled on any account
with the Bank 1n accordance with Clause |8 (Application of Momes) {notwithstanding any
specified maturity of any deposit standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS
Subsequent secunity Interests
If the Bank at any time recesves or 1s deemed to have recetved notice of any subsequent

secunity affecting all or any part of the Charged Property or any assignment or transfer of the
Charged Property which 1s prohibited by the terms of this Debenture or the Loan Agreement,
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all payments thercafier by or on behalf of the Company to the Bank shall be treated as having
been credited to a new account of the Company and not as having been applied 1n reduction
of the Obligations as al the time when the Bank received such notice

ASSIGNMENT

The Bank may assign and transfer all or any of 1ts rights and obhgations under this Debenture
The Bank shall be entitled to disclose such information concerning the Company and this
Debenture as the Bank considers reasonably appropriate to any successor or to any person to
whom information 1s required to be disclosed by any applicable law

NOTICES

Communications in Writing

Each communication to be made under or in connection with this Debenture shall be made in
writing and, unless otherwise stated, shall be made by letter

Addresses

The address (and the department or officer, 1f any, for whose attention the communication 1s
{o be made) of each Party for any communication or document to be made or dehvered under
or in connection with the Debenture 1s

(A) m the case of the Company, that 1dentified with 1ts name below,
(B) 1n the case of the Bank, that identified with its name below,

or any substitute address, department or officer as the Party may notify to the Agent pursuant
to Section 13 17 of the Loan Agreement by not less than five Business Days’ notice

Delivery
Any communication or document made or dehivered by one person to another under or n
connection with this Debenture will only be effective when it has been left at the relevant
address or five Busimess Days after being deposited in the post postage prepaid m an envelope
addressed to it at that address,and, 1f a particular department or officer 15 specified as part of
1ts address detanls provided under Clause 27 2 (Addresses) of this Debenture or Section 13 17
of the Loan Agrecement 1f addressed to that department or officer
English language
(A) Any notice given under or in connection with this Debenture must be in English
(B) Al other documents provided under or In connection with this Debenture must be

(n n English, or

{(2) if not m English, and 1f so required by the Bank, accompanied by a certified

Enghsh translation and, in this case, the Enghsh translation will prevail
unless the decument 1s a constitutional, statutory or other official document
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EXPENSES, STAMP TAXES AND INDEMNITY
Expenses

The Company shall, from ume 1o time on demand of the Bank, reimburse the Bank for all
reasonable costs and expenscs (including legal fees) together with any VAT thereon incurred
by 1t in connection with

(A) the negotiation, preparation and execution of this Debenture and the completion of
the transactions and perfection of the security contemplated in this Debenture, and

(B) the exercise, preservatton and/or enforcement of any of the Collateral Rights or the
security conremplated by this Debenture

Stamp Taxes

The Company shall pay all stamp, registration and other taxes to which this Debenture or the
security contemplated in this Debenture 1s subject

Endemnity

The Company shall, notwithstanding any release or discharge of all or any part of the
secunty, indemmfy the Banh and any Receiver against any action proceeding, claims, losses
habilities and reasonable costs which it may sustain as a consequence of any breach by the
Company of the provisions of this Debenture

PERPETUITY PERIOD

The perpetnty period under the rule against perpetuities, +f applicable to this Debenture, shall
be the period of one hundred and twenty (120) years from the date of the Loan Agreement

GOVERNING LAW

This Debenture and any non-contractual obhigations anising out of or in connection with 1t are
governed by English law

JURISDICTION
Enghsh Courts

The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute”) arising
out of, or connected with this Debenture (including a dispute regarding the existence, validity
or iermnation of this Debenture or the consequences of 1s nullity and any non-contractual
obligations ansing out of or in connection with this Debenture}

Convenient Forum

The parties agree that the courts of England are the most appropniate and convenient courts 1o
settle Disputes between them and, accordingly, that they will not argue to the contrary

Exclusive Jurisdiction

This Clause 30 (Jurisdiction) 1s for the benefit of the Bank only As a result and
notwithstanding Clause 30 1 (English Courts), 1t does not prevent the Bank from taking
proceedings relating to a Dispute in any other courts with jurisdiction
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THIS DEBENTURE has been signed on behalf of the Bank and executed as a deed by the Company
and 1s delivered by 1t on the date specified above
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I'he Campany

Sipned as a deed an behalf ol )

ROTADYNE (UK) LTIMITED ) P et
}

acring by a director in the presence of
Dircctor

Witness Name Lﬂurﬂ J-' Kri‘lt dm KMJ

Witmess Address S\L{O Q,A“S‘S AV&
bﬁ'{'l en, T 05k

Witness Occupation ,Ade\I ﬁ.l‘“{ ‘H'(H’O(”

Address  Bidg Cass e
Davien, TL (65|

026 - 27y - 3244

Fax
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