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Registration of a Charge

Company name: Terberg Matec UK Limited
Company number: 03404297

XoBOLUZT

Received for Electronic Filing: 08/06/2016

Details of Charge

Date of creation:  03/06/2016
Charge code: 0340 4297 0003

Persons entitted: BANCO BILBAO VIZCAYA ARGENTARIA, S.A., AS SECURITY AGENT (AS
TRUSTEE FOR EACH OF THE SECURED PARTIES)

Brief description:. THE MORTGAGED PROPERTY BEING FREEHOLD LAND ON THE NORTH
EAST SIDE OF BURTON ROAD BLACKPOOL LANCASHIRE, TITLE
NUMBER LA852816, FREEHOLD LAND BEING PLOT 2 HIGH GROUNDS
INDUSTRIAL ESTATE WORKSOP NOTTINGHAMSHIRE, TITLE NUMBER
NT382088, FREEHOLD LAND BEING LAND ADJOINING HIGH GROUNDS
ROAD WORKSOP NOTTINGHAMSHIRE, TITLE NUMBER NT376892
AND FREEHOLD LAND BEING LAND ON THE NORTH WEST SIDE OF
HIGH GROUNDS WAY WORKSOP NOTTINGHAMSHIRE, TITLE NUMBER
NT350244. THE INTELLECTUAL PROPERTY BEING TRADE MARK,
REGISTRATION NUMBER 3096639, TRADE MARK, REGISTRATION
NUMBER 11922785, TRADE MARK, REGISTRATION NUMBER 3096642,
TRADE MARK, REGISTRATION NUMBER 11235348, TRADE MARK,
REGISTRATION NUMBER 2462976, TRADE MARK, REGISTRATION
NUMBER 8961658, TRADE MARK, REGISTRATION NUMBER 12270302,
TRADE MARK, REGISTRATION NUMBER 1351695, TRADE MARK,
REGISTRATION NUMBER 8528614 AND OTHER INTELLECTUAL
PROPERTY SPECIFIED IN THE INSTRUMENT. PLEASE REFER TO THE
INSTRUMENT FOR FURTHER DETAILS.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).
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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3404297

Charge code: 0340 4297 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd June 2016 and created by Terberg Matec UK Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th June 2016 .

Given at Companies House, Cardiff on 9th June 2016

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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CLI! FFORUED CLIFFORD CHANGE LLP
C H A RKRCE

EXECUTION COPY

DATED 3 JUNE 2016

DENNIS EAGLE LIMITED

AND

DENNIS EAGLE GROUP LIMITED
AND

TERBERG MATEC UK LIMITED

AND

ROS ROCA DENNIS RCV LIMITED

AS CHARGORS

IN FAVOUR OF

BANCO BILBAQ VIZCAYA ARGENTARIA, S.A.
AS SECURITY AGENT

DEBENTURE
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HIS DEBENTURE is made by way of deed on 3 June 2016

BY:

M

()

&)

(4)

)

DENNIS EAGLE LIMITED (registered in England and Wales with company
number 03794455) ("Dennis Eagle");

DENNIS EAGLE GROUP LIMITED (registered in England and Wales with
company number 4969216) ("Dennis Eagle Group™);

TERBERG MATEC UK LIMITED (registered in England and Wales with
company registration number 03404297) ("Terberg Matec UK");

ROS ROCA DENNIS RCV LIMITED (registered in England and Wales with
company number 06002089) ("Ros Roca Dennis RCV" and together with Dennis
Eagle, Dennis Eagle Group, Terberg Matec UK, the "Chargors" and each one a
"Chargor", as the context may require),

in favour of

BANCOQO BILBAO VIZCAYA ARGENTARIA, S.A. as trustee for each of the
Secured Parties on the terms and conditions set out in the Intercreditor Agreement
(the "Security Agent™).

IT IS AGREED as follows:

l.
1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture:

“"Account" means ecach of the accounts opened or maintained by any Chargor with the
Security Agent, any bank, building society, financial institution or other person
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby,

"Charged Assets" means all of the assets and undertaking of each Chargor which
from time to time are the subject of any Security created or expressed to be created by
it in favour of the Security Agent by or pursuant to this Debenture.

"Collateral Rights" means, subject always to the provisions of Clause 8 (Shares and
Investments), all rights, powers and remedies of the Security Agent provided by or
pursuant to this Debenture or by law.

"Event of Default” has the meaning set out in each of the Senior Facility Agreement
and the Junior Facility Agreement.

"Facility Agreements” means the Senior Facilities Agreement and the Junior Facility
Agreement.

"Finance Documents" means the Senior Finance Documents and the Junior Finance
Documents.
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"First Debenture” means the debenture dated 19 February 2016 between the
Chargors and the Security Agent.

"Fixed Security” means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 (Fixed Security) of this Debenture.

"Insurance Policy” means each policy of insurance specified in Schedule !
(Insurance Policies) and any policy of insurance in which any Chargor may from time
to time have an interest (as amended or supplemented) (other than any policy of
insurance in respect of third party liability).

"Intellectual Property” means the intellectual property specified in Schedule 2
(Inteilectual Property) and any patents, trade marks, service marks, designs, business
and trade names, copyrights, database rights, design rights, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests,
whether registered or unregistered, and the benefit of all applications and rights to use
such assets in which Dennis Eagle may from time to time have an interest.

"Intercreditor Agreement” has the meaning set out in the Senior Facilities
Agreement.

"Junior Facility Agreement" means the EUR 25,000,000 junior facility agreement
dated 19 February 2016 between, amongst others, Terberg Rosroca Group Limited as
Company, Terberg Rosroca Group Limited, Ros Roca S.A., Sociedad Unipersonal,
Dennis Eagle Limited, Terberg Matec UK Limited and Terberg Machines B.V. as
Original Guarantors, Banco Bilbao Vizcaya Argentaria, S.A. as the junior agent, ING
Corporate Investments Mezzanine Fonds B.V. as the junior arranger, Banco Bilbao
Vizcaya Argentaria, S.A. as Security Agent and the persons named in that junior
facility agreement as Lenders.

"Junior Finance Documents" has the meaning given to the term "Finance
Documents"” in the Junior Facility Agreement.

"Monetary Claims" means any book and other debts and monetary claims owing to
any Chargor and any proceeds of such debts and claims (including any claims ot sums
of money deriving from or in relation to any court order or judgment, any contract or
agreement to which any Chargor is a party, intra-Group loans and any other assets,
property, rights or undertaking of that Chargor).

"Mortgaged Property” means the freehold and leasehold property specified in
Schedule 3 (Mortgaged Property).

"Notice of Assignment" means a notice of assignment in substantially the form set
out in Schedule 4 (Form of Notice of Security to Account Bank) and Schedule 5 (Form
of Notice of Assignment of Insurance Pelicy) or in such form as may be specified by
the Security Agent.

“Notice of Charge" means a notice of charge in substantially the form set out in
Schedule 4 (Form of Notice of Security to Account Bank) or in such form as may be
specified by the Security Agent.
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"Real Property” means (including as provided in Clause 1.6 (Real Property)), the
Mortgaged Property and any present or future freehold or leasehold or immovable
property and any other interest in land or buildings and any rights relating thereto in
which any Chargor has an interest.

"Receiver” means a recciver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appointee made under a joint or
several appointment.

"Related Rights" means, in relation to any asset:
(a)  the proceeds of sale or rental 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 rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title in respect of
or derived from that asset; and

(d)  any monies and proceeds paid or payable in respect of that asset.

"Restricted IP" means any Intellectual Property owned by or licensed to a Chargor
which, in each case, precludes either absolutely or conditionally that Chargor from
creating a charge over its interest in that Intellectual Property and in respect of which
consent has not yet been obtained pursuant to Clause 7.1 (Consents).

"Restricted Property” means any leasehold property held by a Chargor under a lease
which precludes either absolutely or conditionally that Chargor from creating a
mortgage or charge over its leasehold interest in that property and in respect of which
consent has not yet been obtained pursuant to Clause 7.1 (Consents).

"Restricted Tangible Moveable Property” means any Tangible Moveable Property
which is leased by a Chargor under any form of hire purchase or lease arrangement.

"Secured Obligations" has the meaning set out in the Intercreditor Agreement.
"Secured Parties" has the meaning set out in the Intercreditor Agreement.

"Security Period" means the period beginning on the date of this Debenture and
ending on the date on which the Security Agent confirms in writing to the Secured
Parties that the Secured Obligations have been irrevocably and unconditionally paid
or discharged in full and no Secured Party is under any further actual or contingent
obligation to make advances or provide other financial accommodation to any
Chargor or any other person under any of the Finance Documents.

"Senior Facilities Agreement" means the EUR 130,000,000 senior facilities
agreement dated 19 February 2016 between, amongst others, Terberg Rosroca Group
Limited as the Company, Terberg Rosroca Group Limited as Original Borrower, the
subsidiaries of the Company listed in Part I of Schedule 2 (The Original Parties)
thereto as Original Guarantors, Banco Bilbao Vizcaya Argentaria, S.A. and ING Bank
N.V. as Arranger, the financial institutions listed in Part Il of Schedule 2 (The
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1.2

1.3

1.4

Original Parties) thereto as Lenders, Banco Bilbao Vizcaya Argentaria, S.A. as Agent
and Banco Bilbao Vizcaya Argentaria, S.A. as Security Agent.

"Senior Finance Documents” has the meaning given to the term "Finance
Documents” in the Senior Facilities Agreement.

"Shares" means, in respect of each relevant Chargor, the stocks, shares, debentures
and other securities listed in Schedule 6 (Shares) against the name of that Chargor
from time to time held by, to the order or on behalf of that Chargor.

"Tangible Moveable Property" means any plant, machinery, office equipment,
computers, vehicles, furniture, fittings and other chattels (excluding any for the time
being forming part of any Chargor’s stock in trade or work in progress).

Terms defined in other Finance Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Intercreditor Agreement, any of the Facility Agreements or in any other Finance
Docurnent has the same meaning, construction and interpretation when used in this
Debenture, or any notice given under or in connection with this Debenture.

Construction
In this Debenture:

{a) the rules of interpretation contained in clause 1.2 (Construction) of the Senior
Facilities Agreement shall apply to the construction of this Debenture, or in
any notice given under or in connection with this Debenture;

(1 any reference to the "Security Agent", the "Secured Parties", the "Chargor”
or any "Obligor" shall be construed so as to include its or their {and any
subsequent) successors in title, permitted assigns and permitted transferees in
accordance with their respective interests and, in the case of the Security
Agent, any person for the time being appointed as Security Agent in
accordance with the Senior Facilities Agreement;

(c)  any reference to "including" and "include” shall mean including and include
"without limitation” and any words following such terms shall be construed as
illustrative and shall not limit the meaning or scope of the phrase or words
preceding such terms; and

(d)  references in this Debenture to any Clause or Schedule shall be to a Clause or
Schedule contained in this Debenture.

Incorporation of provisions from the Senior Facilities Agreement

Clauses 1.5 (Third party rights), 15 (Tax gross up and indemnities), 17 (Other
indemnities), 35.1 (Accounts), 352 (Certificates and determinations) and 33
(Amendments and waivers) of the Senior Facilities Agreement are deemed to form
part of this Debenture as if expressly incorporated into it and as if all references in
those clauses to the Senior Facilities Agreement were references to this Debenture.

1923 16-3-15706-v 1.0 -5 . 55-40619043



1.5

1.6

1.7

1.8

2.1

2.2

Present and future assets

(a) A reference in this Debenture to any Mortgaged Property, Charged Asset or
other asset includes, unless the contrary intention appears, present and future
Mortgaged Property, Charged Assets and other assets.

{b)  The absence of or incomplete details of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Security under this
Debenture.

Real Property

(a A reference in this Debenture to any frechold, leasehold or commonhold
property includes all buildings, fixtures and fittings from time to time on or
forming part of that property and all Related Rights.

{(b)  The terms of the Senior Facilitiecs Agreement and each other Finance
Document are incorporated into this Debenture and each other Finance
Document to the extent required for any purported disposition of any Real
Property contained in any Finance Document to be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Separate Security

Clauses 4.1 (Mortgage of Real Property) to 4.10 (dssignment of Insurance Policies)
shall be construed as creating a separate and distinct mortgage, fixed charge or
assignment over each relevant asset within any particular class of assets defined in
this Debenture and the failure to create an effective mortgage, fixed charge or
assignment (whether arising out of this Debenture or any act or omission by any
party) over any one asset shall not affect the nature or validity of the mortgage, charge
or assignment imposed on any other asset whether within that same class of assets or
not.

Security Agent assumes no obligation

The Security Agent shall not be under any obligation in relation to the Charged Assets
as a consequence of this Debenture and each Chargor shall at all times remain liable
to perform all obligations in respect of the Charged Assets.

COVENANT TO PAY
Covenant to pay

Each Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations in accordance with
their respective terms.

Default interest

If any Chargor fails to pay any amount payable by it under this Debenture on its due
date, interest shall accrue on the overdue amount (both before and after judgment)
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3.1

32

4.1

4.2

4.3

4.4

4.5

from the date of demand until the date of payment on the terms set out in clause 11.3
(Default interest) of the Senior Facilities Agreement or clause 10.3 (Default interesf)
of the Junior Facility Agreement (as applicable).

COMMON PROVISIONS

Common provisions as to all Security

All the Security created by or pursuant to this Debenture is:

(a)  created with full title guarantee (subject to the First Debenture);

{b)  created in favour of the Security Agent as trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Debenture and the Security
created by or pursuant to it on trust for the Secured Parties; and

(¢)  continuing security for the payment and discharge of all the Secured
Obligations.

Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent
to such Fixed Security from any relevant third party.

FIXED SECURITY

Mortgage of Real Property

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property.
Fixed charge over Real Property

With the exception of Restricted Property, each Chargor charges (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 4.1
(Mortgage of Real Properiy)), by way of first fixed charge, all of its rights, title and
interest from time to time in and to all its Real Property and all Related Rights.

Fixed charge over Tangible Moveable Property

With the exception of Restricted Tangible Moveable Property, each Chargor charges,
by way of first fixed charge, all of its rights, title and interest from time to time in and
to its Tangible Moveable Property and all Related Rights.

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Accounts and all Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any contract or agreement to which that Chargor is a party
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4.6

47

4.8

4.9

4.10

4.11

(including each of its interest or currency rate swap, cap, floor, collar or option
transactions) and all Related Rights.

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to the Monetary Claims (other than any claims which are
otherwise subject to a fixed charge, an assignment pursuant to Clause 4.10
(Assignment of Insurance Policies) or any other assignment (at law or in equity)
pursuant to this Debenture) and all Related Rights (to the extent not already charged
under this Clause 4.6).

Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Shares and all dividends, interest and other monies
payable in respect of those Shares and ali Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

Fixed charge over Intellectual Property

With the exception of Restricted IP, Dennis Eagle charges, by way of first fixed
charge, all of its rights, title and interest from time to time in and to its Intellectual
Property and all Related Rights.

Fixed charge over Insurance Policies

Each Chargor charges (to the extent not validly and effectively assigned pursuant to
Clause 4.10 (Assignment of Insurance Folicies), by way of first fixed charge, all of its
rights, title and interest from time to time in and to each Insurance Policy of that
Chargor and all Related Rights in relation to each of those assets.

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to the proceeds of each Insurance Policy of that
Chargor and ali Related Rights.

First Debenture

{a) Where a right or asset has been assigned (subject to a proviso for re-
assignment on redemption) under the First Debenture and the same asset or
right is expressed to be assigned again under this Debenture, that second
assignment will take effect as a fixed charge over the right or asset and will
only take effect as an assignment if the relevant security interests created by
the First Debenture cease to have effect at a time when this Debenture still has
effect.

(b)  Where the First Debenture creates a first ranking fixed charge and this
Debenture purports to create a first ranking fixed charge, the charge created by
this Debenture will be a second ranking fixed charge subject to the equivalent
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()

charge created by the First Debenture until such time as the charge created by
the First Debenture ceases to have effect.

In the event that the fixed charge created by the First Debenturs ceases to have
effect, the fixed charge created by this Debenture will be a first ranking charge
in respect of that Security and a second ranking fixed charge in respect of the
Security where the First Debenture remains in force.

5. FLOATING CHARGE

5.1  Floating charge

(2)

(b)

(©

Each Chargor charges by way of first floating charge in favour of the Security
Agent all present and future assets and undertaking of that Chargor.

The floating charge created pursuant to paragraph (a) of Clause 3.1 above
shall be deferred in point of priority to all Fixed Security validly and
effectively created by that Chargor under the Finance Documents in favour of
the Security Agent as security for the Secured Obligations.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (a) of Clause 5.1 above.

52  Crystallisation: by notice

The Security Agent may at any time by notice in writing to any Chargor convert the
floating charge created pursuant to Clause 5.1 (Floating Charge) with immediate
effect into a fixed charge as regards any property or assets specified in the notice if:

(@)
(b)

(c)

(d)

192316-3-15766-v1 .0

an Event of Default has occurred which is continuing;

the Security Agent considers that any of the Charged Assets may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal
Process;

the Security Agent considers that it is desirable in order to protect the priority
of the security; or

a request has been made by a Chargor to the Security Agent for the

appointment of a Receiver or an administrator over its Charged Assets or in
respect of a Chargor.

-9. 5540619023



53

6.1

6.2

6.3

Crystallisation: automatic

Notwithstanding Clause 5.2 (Crystallisation: by notice) and without prejudice to any
law which may have a similar effect, the floating charge created pursuant to
Clause 5.1 (Fleating Charge) will automatically be converted (without notice) with
immediate effect into a fixed charge as regards all the assets subject to the floating
charge if:

(a)  any Chargor creates or attempts to create any Security (other than any Security
permitted under the terms of the Finance Documents), over any of the Charged
Assets;

(b}  any person levies or attempts to levy any distress, execution or other process
against any of the Charged Assets; or

©) an Event of Default has occurred which is continuing,
or any analogous procedure or step is taken in any jurisdiction.
PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except for the First Debenture and as otherwise permitted under the Finance
Documents, no Chargor shall at any time during the Security Period create or permit
to subsist any Security over all or any part of the Charged Assets (other than Security
expressed to be created pursuant to the First Debenture) or dispose of or otherwise
deal with any part of the Charged Assets.

Implied covenants for title

(@)  The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed
Security) or 5 (Floating charge).

(b) It shall be implied in respect of Clauses 4 (Fixed Security) and 5 (Floating
charge) that each Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties (including liabilities imposed and rights conferred
by or under any enactment).

Notice of Security: Accounts

(a)  Each Chargor shall, if requested by the Security Agent from time to time after
the occurrence of an Event of Default which is continuing, promptly deliver to
the Security Agent (or procure the delivery of) a Notice of Charge in relation
to the Accounts duly executed by, or on behalf of, that Chargor and each such
Chargor shall use all reasonable endeavours to procure from each account
bank, building society, financial institution or other person with which any
Account is opened or maintained, an acknowledgement in the form set out in
such Notice of Charge within 20 (twenty) Business Days of delivery thereof.
If the Chargor has used its reasonable endeavours but has not been able to
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(b)

64  Notice

(a)

(b)

obtain such acknowledgment during that 20 (twenty) Business Days' period,
its obligation to obtain such acknowledgment shall cease on the expiry of that
20 (twenty) Business Days' period.

The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account
opened or maintained with the Security Agent.

of Security: other assets

Each Chargor shall, within 5 (five) Business Days from date of this Debenture
or, if later, when requested by the Security Agent from time to time, promptly
deliver to the Security Agent (or procure the delivery of) a Notice of
Assignment or a Notice of Charge (as appropriate) duly executed by, or on
behalf of, that Chargor in relation to any asset {other than the Accounts) which
is the subject of the Fixed Security and any floating charge which is converted
into a fixed charge pursuant to Clauses 5.2 (Crystallisation: by notice) and 3.3
(Crystallisation: automatic).

Each Chargor shall use all reasonable endeavours to procure from each
recipient of such a Notice of Assignment or a Notice of Charge (as appropriate)
an acknowledgement in the form set out therein within 20 (twenty) Business
Days of delivery thereof. If the Chargor has used its reasonable endeavours but
has not been able to obtain such acknowledgment during that 20 (twenty)
Business Days' petiod, its obligation to obtain such acknowledgment shall
cease on the expiry of that 20 (twenty) Business Days' period.

6.5 Further advances

(2)

(b)

152316-31 5766w 1.0

Subject to the terms of each applicable Facility Agreement, each Lender is
under an obligation to make further advances to the Chargor and that
obligation will be deemed to be incorporated in this Debenture as if set out in
this Debenture.

Each Chargor consents to an application being made to the Land Registry to

enter an obligation to make further advances on the Charges Register of any
registered land forming part of the Mortgaged Property.
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6.6

6.7

6.8

6.9

Deposit of title deeds

Each Chargor shall:

(a) on the date of this Debenture deposit with the Security Agent (or procure the
deposit of) all deeds, certificates and other documents constituting or
evidencing title to the Mortgaged Property, to the extent such documents have
not been provided pursuant to the terms of the First Debenture; and

(b)  at any time thereafter, deposit with the Security Agent (or procure the deposit
of) any further deeds, certificates and other documents necessary to give effect
or perfect the fixed security described in Clause 4.2 following a request
therefor received from the Security Agent.

Application to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry to
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Real Property:

"No disposition of the registered estate by the proprietor of the registered estatef, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction,] is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [ ] in favour of [ ] referred to in the
charges register [or their conveyancer]."

Registration of Intellectual Property

Dennis Eagle shall, if requested by the Security Agent, execute all such documents
and do all such acts as the Security Agent may reasonably require to record the
interest of the Security Agent in any registers relating to any registered Intellectual
Property.

Deposit of share certificates
Each Chargor shall;

()  on the date of this Debenture (and upon its coming into possession thereof at
anytime), deposit with the Security Agent (or procure the deposit of) all
certificates of title to the Shares, and stock transfer forms (executed in blank
by it or on its behalf) in respect of the Shares, to the extent such documents
have not been provided pursuant to the terms of the First Debenture; and

(b)  promptly upon the accrual, offer or issue of any stocks, shares, warrants or
other securities in respect of or derived from the Shares (or upon acquiring any
interest therein}, notify the Security Agent of that occurrence and deposit with
the Security Agent {or procure the deposit of) (i) all certificates or other
documents of title representing such assets and (ii) such stock transfer forms
or other instruments of transfer (executed in blank by it or on its behalf) in
respect thereof following a request therefor from the Security Agent to give
effect or perfect the fixed security described in Clause 4.7,
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7.1

8.1

3.2

8.3

8.4

FURTHER ASSURANCE
Consents

() Each Chargor shall, as soon as possible, use all reasonable endeavours to
cbtain any consents necessary or to remove any restriction on the creation of
Security (in each case in form and substance satisfactory to the Security Agent,
acting reasonably) to enable the assets of that Chargor to be the subject of the
relevant Fixed Security pursuant to this Debenture.

(b)  Immediately upon obtaining any such consent or removing any such
restriction, the asset concerned will become subject to that Fixed Security and
each relevant Chargor shall promptly deliver a copy of such consent or
evidence of such removal to the Security Agent.

SHARES AND INVESTMENTS
Dividends prior te an Event of Default

Prior to the occurrence of an Event of Default which is continuing, each Chargor shall
be entitled to receive all dividends, interest and other monies or distributions of an
income nature arising from the Shares, subject to Clause 24.19 (Dividends and share
redemption) of the Senior Facilities Agrecement and Clause 23.19 (Dividends and
share redemption) of the Junior Facility Agreement.

Dividends after an Event of Default

Upon the occurrence of an Event of Default which is continuing, the Security Agent
may, at its discretion, in the name of each relevant Chargor or otherwise and without
any further consent or authority from the relevant Chargor, apply all dividends,
interest and other monies arising from the Shares as though they were the proceeds of
sale in accordance with Clause 17 (dpplication of Proceeds) of the Intercreditor
Agreement.

Voting rights prior to Security Agent Notice

Prior to the giving of notice pursuant to Clause 8.4 (Voting rights after Security Agent
Notice), each Chargor shall be entitled to exercise all voting rights in relation to the
Shares.

Voting rights after Security Agent Notice

Subject to Clause 8.5 (Waiver of voting rights by Security Agent), upon the occurrence
of an Event of Default which is continuing and notice under clause 25.19
{dcceleration) of the Senior Facilities Agreement in connection thereof has been
given by the Agent (or under the equivalent clause in the Junior Facility Agreement,
subject to the Intercreditor Agreement), the Security Agent may (but without having
any obligation to do so) give notice to the Security Agent may (but without having
any obligation to do so) give notice to any relevant Chargor (with a copy to the Agent)
that this that this Clause 8.4 will apply. With effect from the giving of that notice (but
provided such notice has so been given) the Security Agent may, at its discretion, in
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the name of each relevant Chargor or otherwise and without any further consent or
authority from that Chargor:

(a)
(&)

(c)

exercise (or refrain from exercising) any voting rights in respect of the Shares;

transfer the Shares into the name of the Security Agent or such nominee(s) of
the Security Agent as it shall require; and

exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the right,
in relation to any company whose shares or other securities are included in the
Shares, to concur or participate in:

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

(i)  the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

(i)  the cxercise, renunciation or assignment of any right to subscribe for
any shares or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and
the proceeds of any such action shall form part of the Shares.

8.5  Waiver of voting rights by Security Agent

(a)

(b)

192316-3-15766-¢1.0

The Security Agent may, in its absolute discretion and without any consent or
authority from the other Secured Parties or any relevant Chargor, at any time,
by notice to any relevant Chargor (which notice shall be irrevocable), with a
copy to the Agent, elect to give up the right to exercise (or refrain from .
exercising) all voting rights and powers in respect of the Shares conferred or
to be conferred on the Security Agent pursuant to Clause 8.4 (Voting rights
after Security Agent Notice) and the other Secured Parties unconditionally
waive any rights they may otherwise have to require the Sccurity Agent not to
make such election or to require the Security Agent to indemnify, compensate
or otherwise make good for any losses, costs or liabilities incurred by any of
them in relation to or as a consequence of the Security Agent making such
election.

Once a notice has been issued by the Security Agent under paragraph (a) of
this Clause 8.5, on and from the date of such notice the Security Agent shall
cease to have the rights to exercise or refrain from exercising voting rights and
powers in respect of the Shares conferred or to be conferred on it pursuant to
Clause 8.4 (Voting rights after Security Agent Notice) or any other provision
of this Debenture and all such rights will be exercisable by the relevant
Chargor. Each relevant Chargor shall be entitled, on and from the date of such
notice, to exercise all voting rights and powers in relation to the Shares.
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8.6

8.7

2.1

Shares: Voting rights

No Chargor shall exercise (and shall procure that any nominee acting on its behalf
does not exercise) its voting rights in relation to the Shares in any manner, or
otherwise permit or agree to or concur or participate in any:

(a)  variation of the rights attaching to or conferred by all or any part of the Shares;

(b) increase in the issued share capital of any company whose shares are charged
pursuant to this Debenture;

{c)  exercise, renunciation or assignment of any right to subscribe for any shares or
securities; or

(d)  reconstruction, amalgamation, sale or other disposal of any company or any of
the assets or undertaking of any company (including the exchange, conversion
or reissue of any shares or securities as a consequence thereof) whose shares
are charged pursuant to this Debenture (unless otherwise permitted by the
Senior Facilities Agreement and the Junior Facility Agreement),

which, in the opinion of the Security Agent, would prejudice the value of, or the
ability of the Security Agent to realise, the Security created pursuant to this Debenture
provided that the proceeds of any such action shall form part of the Shares.

Shares: Payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become
due in respect of any of the Shares, and in any case of default by it in such payment,
the Security Agent may, if it thinks fit, make such payment on its behalf in which case
any sums paid by the Security Agent shall be reimbursed by each relevant Chargor to
the Security Agent on demand and shall carry interest from the date of payment by the
Security Agent until reimbursed, such interest to be calculated in accordance with
Clause 2.2 (Default interest).

ACCOUNTS
Accounts; Notification and variation

(a)  Each Chargor shall promptly deliver to the Security Agent on the date of this
Debenture (and, if any change occurs thereafier, on the date of such change),
details of each Account opened or maintained by it with any bank, building
society, financial institution or other person.

{b)  No Chargor shall, without the Security Agent's prior written consent, permit or
agree to any variation of the rights attaching to any Account or close any
Account if such variation shall have an adverse effect on the rights of the
Security Agent under this Debenture.
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9.2

93

24

10.
10.1

10.2

I1.
11.1

Accounts: Operation before Event of Default

Each Chargor shall, prior to the occurrence of an Event of Default which is
continuing, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Account subject to the terms of the Finance Documents.

Accounts: Operation after Event of Default

After the occurrence of an Event of Default which is continuing, no Chargor shall be
entitled to receive, withdraw or otherwise transfer any credit balance from time to
time on any Account except with the prior consent of the Security Agent.

Accounts: Application of monies

The Security Agent shall, upon the occurrence of an Event of Default which is
continuing, be entitled without notice to apply, transfer or set-off any or ali of the
credit balances from time to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Obligations in accordance with Clause 17
(Application of Proceeds) of the Intercreditor Agreement.

MONETARY CLAIMS
Release of Monetary Claims: Before Event of Default

Prior to the occurrence of an Event of Default which is continuing, the proceeds of the
realisation of the Monetary Claims shall (subject to any restriction on the application
of such proceeds contained in this Debenture or in the Facility Agreements), upon
such proceeds being credited to an Account, be released from the fixed charge created
pursuant to Clause 4 (Fixed Security) and the relevant Chargor shall be entitled to
withdraw such proceeds from such Account provided that such proceeds shall
continue to be subject to the floating charge created pursuant to Clause 5 (Floating
Charge) and the terms of this Debenture.

Release of Monetary Claims: After Event of Default

After the occurrence of an Event of Default which is continuing, no Chargor shall,
except with the prior written consent of the Security Agent, be entitled to withdraw or
otherwise transfer the proceeds of the realisation of any Monetary Claims standing to
the credit of any Account.

INSURANCES
Insurance: Undertakings
Each Chargor shall at all times during the Security Period:

(a)  keep the Charged Assets insured in accordance with the terms of the Finance
Documents;

(b}  promptly pay all premiums and other monies payable under all its Insurance
Policies and promptly upon request, produce to the Security Agent a copy of
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each policy and evidence (in form and substance acceptable to the Security
Agent, acting reasonably) of the payment of such sums; and

(¢)  after the occurrence of an Event of Default which is continuing, if required by
the Security Agent (but subject to the provisions of any lease of the Charged
Assets), deposit all Insurance Policies relating to the Charged Assets with the
Security Agent.

11.2 Imsurance: Default

If any Chargor defaults in complying with Clause 11.1 (Jusurance: Undertakings),
the Security Agent may (without any obligation to do so) effect or renew any such
insurance on such terms, in such name(s) and in such amouni(s) as it reasonably
considers appropriate, and all monies spent by the Security Agent in doing so shall be
reimbursed by the relevant Chargor to the Security Agent on demand and shall carry
interest from the date of payment by the Security Agent unfil reimbursed in
accordance with Clause 11.3 (Default interest) of the Senior Facilities Agreement or
Clause 10.3 (Default interest) of the Junior Facility Agreement (as applicable).

11.3  Application of Insurance proceeds

All monies received under any Insurance Policies relating to the Charged Assets shall
(subject to the rights and claims of any person having prior rights to such monies):

(a) prior to the occurrence of an Event of Default which is continuing, be applied
in accordance with the terms of the Finance Documents; and

(b)  after the occurrence of an Event of Default which is continuing, be held upon
trust for the Security Agent pending payment to the Security Agent for
application in accordance with Clause 17 (Application of Proceeds) of the
Intercreditor Agreement and each Chargor waives any right it may have to
require that any such monies are applied in reinstatement of any part of the
Charged Assets,

i2. REAL PROPERTY

12.1  Property: Notification
Each Chargor shall promptly notify the Security Agent of any contract, conveyance,
transfer or other disposition for the acquisition by that Chargor (or its nominee(s)) of
any Real Property.

12.2 Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to
occupy to which all or any part of the Charged Assets is at any time subject:

(8)  pay the rents (if the lessee) and observe and perform in all material respects

the covenants, conditions and obligations imposed (if the lessor) on the lessor
or (if the lessee) on the lessee; and
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(b)  not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Assets becomes or may become
subject to determination or any right of re-eniry or forfeiture prior to the
expiration of its term.

12.3  General property undertaking

Each Chargor shall:

(a) not at any time without the prior written consent of the Security Agent sever or
remove any of the fixtures forming part of the Mortgaged Property or any of
the plant or machinery (other than stock in trade or work in progress) on or in
the Charged Assets (except for the purpose of any necessary repairs or
replacement of it); and

(b}  comply with and observe and perform (a) all applicable requirements of all
material planning and environmental legislation, regulations and bye-laws
relating to the Real Property, (b) any conditions attaching to any planning
permissions relating to or affecting the Real Property and (c) any material
notices or other orders made by any planning, environmental or other public
body in respect of all or any part of the Real Property.

12.4 Entitlement to remedy

(a) If any Chargor fails to comply with any of the undertakings contained in this
Clause 12 resulting in an Event of Default which is continuing, the Security
Agent shall be entitled {(with such agents, contractors and others as it sees fit),
to do such things as may in the reasonable opinion of the Security Agent be
required to remedy such failure and all monies spent by the Security Agent in
doing so shall be reimbursed by the relevant Chargor on demand with interest
from the date of payment by the Security Agent until reimbursed in
accordance with Clause 2.2 (Default interest).

(b}  The exercise by the Security Agent of its powers under this Clause 12.4 shall
not render the Security Agent liable to account as mortgagee in possession.

13. GENERAL UNDERTAKINGS
13.1  Intellectual Property

Dennis Eagle shall during the Security Period in respect of any Intellectual Property
which is material to or required in connection with its business:

(a)  take all such steps and do all such acts as may be necessary to preserve and
maintain the subsistence, validity and value of any such Intellectual
Property; and

(b)  not use or permit any such Intellectual Property to be used in any way which
may materially and adversely affect its value.
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14,  ENFORCEMENT OF SECURITY
14.1 Enforcement
Any time after the occurrence of:

(@  an Event of Default which is continuing and notice under clause 25.19
(Acceleration) of the Senior Facilities Agreement in connection thereof has
been given by the Agent (or under the equivalent clause in the Junior Facility
Agreement, subject to the Intercreditor Agreement); or

(b) a request has been made by a Chargor to the Security Agent for the
appointment of a Receiver or an administrator over its Charged Assets or in
respect of a Chargor,

the Security created by or pursuant to this Debenture is immediately enforceable and
the Security Agent may, without notice to any Chargor or prior authorisation from any
court, in its absolute discrefion:

(i) secure and perfect its title to all or any part of the Charged Assets;

(i)  enforce all or any part of that Security at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets (and any assets of the relevant
Chargor which, when got in, would be part of the Charged Assets) at
the times, in the manner and on the terms it thinks fit (including
whether for cash or non-cash consideration), subject to the provisions
of the Intercreditor Agreement; and

(iiiy  whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities 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 otherwise
conferred by law on mortgagees or Receivers.

14.2 Effect of moratoriumn

The Security Agent shall not be entitled to exercise its rights under Clause 14.1
(Enforcement) or Clause 5.2 (Crystallisation: by notice) where the right arises as a
result of an Event of Default occurring solely due to any person obtaining, or taking
steps to obtain, a moratorium pursuant to Schedule Al of the Insolvency Act 1986.

15. EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
15.1 Extension of power of sale

The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power
shall arise {and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Debenture.
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15.2

15.3

154

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Security Agent of its right to
consolidate all or any of the Security 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 Security Agent without notice to any Chargor on or at any time
after the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14 (Enforcement of Security).

Power of leasing

(a) The statutory powers of leasing may be exercised by the Security Agent at any
time on or after this Debenture has become enforceable in accordance with
Clause 14 (Enforcement of Security) and the Security Agent and any Receiver
may make any lease or agreement for lease, accept surrenders of leases and
grant options on such terms as it shall think fit, without the need to comply
with sections 99 and 100 of the Law of Property Act 1925.

(b)  For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any incumbrancer deriving title under
any Chargor and neither section 99(18) nor section 100(12) of the Law of
Property Act 1925 will apply.

(¢}  No Chargor shall have, at any time during the Security Period, the power
pursuant to section 99 of the Law of Property Act 1925, to make any lease in
respect of any Real Property without the prior written consent of the Security
Agent or as permitted pursuant to the terms of the Facility Agreements.

Right of appropriation

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14.1 (Enforcement) to the extent that the provisions of the
Financial Collateral Arrangements (No. 2) Regulations 2003, as amended, (the
"Regulations") apply to a Charged Asset, the Security Agent shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or
discharge of the Secured Obligations and may exercise such right to appropriate upon
giving written notice to the relevant Chargor. For this purpose, the parties agree that
the value of that Charged Asset shall be:

(a)  in 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 of
appropriation; and

(b)  in the case of any Shares, the fair market value of such Shares determined by
the Security Agent by reference to a public index or independent valuation, or
by such other process as the Security Agent may select.

In each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations.
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15.5

16.

16.1

16.2

Statutory powers

The powers conferred by this Debenture on the Security Agent are in addition to and
not in substitution for the powers conferred on mortgagees and mortgagees in
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law (as extended by this Debenture} and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Charged Assets.
In the case of any conflict between the statutory powers contained in any such Acts
and those conferred by this Debenture, the terms of this Debenture shall prevail.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14.1 (Enforcement), the Security Agent may by deed or
otherwise (acting through an authorised officer of the Security Agent):

{a)  without prior notice to any Chargor:

(D appoint one or more persons to be a Receiver of the whole or any part
of the Charged Assets;

(i)  appoint two or more Receivers of separate parts of the Charged Assets;
(iii)  remove (so far as it is lawfully able) any Receiver so appointed;

(iv) appoint another person(s) as an additional or replacement
Receiver(s); and

(v)  appoint one or more petsons to be an administrator of any Chargor
pursuant to paragraph 14 of Schedule Bl of the Insolvency Act
1986; and

(b)  appoint one or more persons to be an administrator of any Chargor pursuant to
paragraph 12 of Schedule B1 of the Insolvency Act 1986.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16.1 (Appointment and
removal) shall be:

(a) entitled to act individually or together with any other person appointed or
substituted as Receiver;

(b)  the agent of each Chargor which shall be solely responsible for his acts,
defaults and liabilities and for the payment of his remuneration and no
Receiver shall at any time act as agent for the Security Agent; and

(c) entitled to remuneration for his services at a rate to be fixed by the Security
Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1925).
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16.3

17.

18.

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as
extended by this Debenture} or otherwise and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Charged Assets.

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled
to exercise, in relation to the Charged Assets (and any assets of any Chargor which,
when got in, would be Charged Assets) 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 any Chargor or in his own name and, in each case, at the cost of that Chargor):

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act;

(b)  all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

(c}  all the powers and rights of an absolute owner and power to do or omit to do
anything which any Chargor itself could do or omit to do; and

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

(i) any of the functions, powers, authorities or discretions conferred on or
vested in him;

(i)  the exercise of the Collateral Rights (including realisation of all or any
part of the assets in respect of which that Receiver was appointed); or

(iii)  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets.

APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by
the Security Agent or any Receiver pursuant to this Decbenture or the powers
conferred by it shall (subject to the claims of any person having prior rights thereto
and by way of variation of the provisions of the Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Receiver, the payment or other discharge of his remuneration
and of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be applied by the Security Agent (notwithstanding
any purported appropriation by any Chargor) in accordance with the terms of the
Intercreditor Agreement.
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19,

19.1

19.2

20.

20.1

20.2

21,

211

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making
any acquisition, the Security Agent or any Receiver may do so for such consideration
(whether cash or non-cash), in such manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or become exercisable or be concerned to inquire whether
that power has been properly or regularly exercised by the Security Agent or such
Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of security irrevocably appoints the Sccurity Agent and any
Receiver with effect from the occurrence of an Event of Default which is continuing
severally to be its attorney and in its name, on its behalf and as its act and deed to
execute, deliver and perfect all documents and do all things which the attorney may
consider to be required for:

(a)  carrying out any obligation imposed on any Chargor by this Debenture or any
other agreement binding on such Chargor to which the Security Agent is party
(including the execution and delivery of any deeds, charges, assignments or
other security and any transfers of the Charged Assets and perfecting and/or
releasing the Security created or intended to be created in respect of the
Charged Assets); and

(b)  enabling the Security Agent and any Receiver to exercise (subject to
Clause 8.5 (Waiver of voting rights by Security Agent)), or delegate the
exercise of, any of the Collateral Rights (including, after the occurrence of an
Event of Default which is continuing, the exercise of any right of a legal or
beneficial owner of the Charged Assets).

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

EFFECTIVENESS OF SECURITY
Continuing security

(8)  The Security created by or pursuant to this Debenture shall remain in full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Security Agent in writing.
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21.2

21.3

21.4

21.5

{b)  No part of the Security from time to time intended to be created by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

Cumulative rights

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
be cumulative, in addition to and independent of every other Security which the
Security Agent or any other Secured Party may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by
law and shall operate as an independent Security notwithstanding any receipt, release
or discharge endorsed on or given in respect of or under any such other Security. No
prior Security held by the Security Agent (whether in its capacity as trustee or
otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Assets shall merge into the Security created by this Debenture.

No prejudice

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time or indulgence granted to any Chargor or any other person, or
the Security Agent (whether in its capacity as trustee or otherwise) or any of the other
Secured Parties or by any variation of the terms of the trust upon which the Security
Agent holds the Security or by any other thing which might otherwise prejudice that
Security or any Collateral Right.

No liability
None of the Security Agent, its nominee(s) or any Receiver shall be liable:
(a)  toaccount as a mortgagee or mortgagee in possession; or

(b)  forany loss arising by reason of taking any action permitted by this Debenture
or any neglect or default in connection with the Charged Assets or taking
possession of or realising all or any part of the Charged Assets,

except in the case of gross negligence or wilful default upon its part.
Chargor intent

Each Chargor expressly confirms that it intends that the Security created under this
Debenture, and the Collateral Rights, shall extend from time to time to any (however
fundamental and of whatsoever nature, and whether or not more onerous) variation,
increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any
nature; increasing working capital; enabling investor distributions to be made;
carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made
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21.6

21.7

21.8

available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any other person before claiming from the Charger
under this Debenture or enforcing the Security created by this Debenture. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture:

(a)  to be indemnified by an Obligor or in respect of any other person;

(b)  to claim any contribution from any guarantor or any other person in respect of
any Obligor's obligations under the Finance Documents;

()  to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under the Finance Documents or
of any other guarantee or Security taken pursuant to, or in connection with, the
Finance Documents by any Secured Party;

(d)  to bring legal or other proceedings for an order requiring any Obligor or other
person to make any payment, or perform any obligation, in respect of which
any Obligor or other person has given a guarantee, undertaking or indemnity
under any Finance Document;

(6)  toexercise any right of set-off against any Obligor or other person; and/or

H to claim or prove as a creditor of any Obligor or other person in competition
with any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution to the extent necessary to enable all
amnounts which may be or become payable to any Secured Party by the Obligors under
or in connection with the Finance Documents to be repaid in full on trust for the
Secured Parties and shall promptly pay or transfer the same to the Security Agent or
as the Security Agent may direct for application in accordance with Clause 17
(Application of Proceeds) of the Intercreditor Agreement.

Additional Security

The Security created by each Chargor under this Debenture and the Coliateral Rights
are in addition to and are not in any way prejudiced by any other guarantee or
Security now or subsequently held by any Secured Party.
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22.
22.1

22.2

223

23.

24.

PRIOR SECURITY INTERESTS
Redemption or transfer

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

Accounts

The Security Agent may settle and agree the accounts of the prior Security and any
accounts so settled and agreed will be conclusive and binding on each Chargor.

Costs of redemption or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Security Agent on demand
together with accrued interest thereon calculated in accordance with Clause 2.2
(Default interest).

SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting all or any part of the Charged
Assets which is prohibited by the terms of any Finance Document, all payments
thereafter made by or on behalf of the relevant Chargor to the Security Agent
(whether in its capacity as trustee or otherwise) or any of the other Secured Parties
will (in the absence of any express contrary appropriation by that Chargor) be treated
as having been credited to a new account of that Chargor and not as having been
applied in reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Agent under this Debenture
{(including the proceeds of any conversion of currency) may in the discretion of the
Security Agent be credited to any interest bearing suspense or impersonal account(s)
maintained with any Acceptable Bank, building society, financial institution or other
person which the Security Agent considers appropriate (including itself) for so long as
it may think fit (the interest being credited to the relevant account) pending their
application from time to time at the Security Agent's discretion, in or towards the
discharge of any of the Secured Obligations and save as provided herein no party will
be entitled to withdraw any amount at any time standing to the credit of any suspense
or impersonal account referred to above.
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25.
25.1

25.2

26.

27.

271

27.2

27.3

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period, the Security Agent shall, at the request and
cost of that Chargor, release and cancel the Security created by this Debenture and
procure the reassignment to the relevant Chargor of the property and assets assigned
to the Security Agent pursuant to this Debenture, in each case subject to Clause 25.2
(Clawback) and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominees.

Clawback

If the Security Agent considers that any amount paid or credited to any Secured Party
is capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liquidation or similar laws, the liability of each Chargor under this Debenture and the
Security created by or pursuant to this Debenture will continue and such amount will
not be considered to have been irrevocably paid or credited.

GOVERNING LAW

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

JURISDICTION
English Courts

The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute”)
arising out of, or in connection with this Debenture (including a dispute relating to the
existence, validity or termination of this Debenture or the consequences of its nullity
or any non-contractual obligations arising out of or in connection with this Debenture.

Convenient forum

Each Chargor agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and, accordingly, that no Chargor will argue to
the contrary.

Exclusive jurisdiction

Notwithstanding Clause 27.1 (English Courts), the Security Agent may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any number of
jurisdictions.

THIS DEBENTURE has been signed by the Security Agent and executed as a deed by each
Chargor and is delivered by them as a deed on the date stated at the beginning of this
Debenture.
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SCHEDULE 1

INSURANCE POLICIES

‘Name Pledgor.

Insurance.

Terberg Matec

UC ATM 3668927

Motor Traders Material Travelers
UK Limited Policy Damage
Business
Interruption
Employer
Liability Public
& Products
Liability Road
Risks Terrorism
Terberg Matec | Engineering Policy Allianz NV/11442213
UK Limited
Terberg Matec | Hired in Plant Allianz NI12225200/02
UK Limited
Terberg Matec | Professional Travelers 3707254
UK Limited Indemnity
Terberg Matec | Directors & Officers Travelers UC DBF 3753016
UK Limited
Terberg Matec | Travel AIG Europe 0010647889
UK Limited
Terberg Matec | Marine (goods in Royal & Sun | CO 81514Z11AA
UK Limited transit) Alliance
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Insurance Policies in respect of Ros Roca Dennis RCV and its Subsdiaries

1 Property Damage & Business HDI Gerling 880-01163896-14022
- | Interruption

3 Public/Products Liability | TIDI Gerling | 110-01163896-14000

3 Employers Liability HDI Gerling 110-01 163896-14011

F— " [ Excess Layer PL/Products Liability OBE Y016600QBEO] 15A

5 Goods in Transit NMU GIT051505399

& . Computer RSA RJIAP3032713200

7 . Engineering Zurich NYJ25627

8 Personal Accident & Travel AlG 0015901766

9 Motor Allianz BV/15075650

10 Directors & Officers, Crime & EPL Liberty/QBE BRUKOD10410204

11 Pension Trustee Liability Liberty/QBE BRUKOD10415904

12 Professional Indemnity HCC Pi515GS10025
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withers
&rogers

Trade Mark

Mark | Uribed Kingdom | Cartuen Truck 3 Denads Engle Limited | Granted / 27/612/2015 | 3036639 2400772015 27/02/2025|09, 16, 24, 25,
a1

{savies of 5) Registered 26,

Trade Mark {68 § - LDs; CO-ROMs; DVDS; sound records; music recordings; vides recordings; sound, video and data recordings; pre-recorded discs; sudio dings; ma ; mouse mals;

Hoods: phone tovers [specifically adegtad]; ¢ Je glectronic publications, namely Instructioral and teaching 2t fals jt s and g
games software {16 1 - Prinked matier; pho nE posters; i coneat ey, (24 - Bad covers; bedspresds; duvel covers; cushion
covers; pillow covers. (25 1 - Clothing; fostweer; headgear {26 - Badges for wear, not of precious metal; buckies [dothing accessories]; 43 ¥ i e
fire publication of electronic books and joumals {non-dowmle 7 providing oreline ¢ le general featurs masgagines; Internet games (non-dowrloadabla),

Designationa: British Indian Jopan Territory, Georgla, Micaim, South Georgia and the South Sandwich Islands

Davice:

Trade Mark [ China DEMNIS EAGLE TI0GH80N Dennis Sagle Lmited [Granted / 11922785 012/E01% | 14923785 20/ 18/300% (6062024 48 ‘
Reglsarad
Trade Mark (iz 3 1, Vehicles for locomotion by land, i, water or raff; 2, Blectsic vehicles; 3. Tipping bodles for lorvtes {rucies); 4. Couplings for land vehicles; 5. Hoods for vehicle sngines; B
Gois Gearing e Tand velides: 7. Tipping spparstus, parts of trucks and wagons: 8. Elevating taligates {Aem.) [parts of lind vebleles): 9. Alr pumps fvehicke arcessories): 10, Suspension shock

absarbers for vehides; 13, Chassis (Yehide -); 12 Vehicle bumpers; 13, Hydraulic circutts for vehides; 14.¥ehice suspension springs; 15, Vehide bodles; 16, Refuse vehides,
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{Trade Mark ’UAS.A. !DENNIS EAGLE T345585U5 Dennis Eagle Limited | Pending BBI771338 280942015 1%
Tradse Mark {12 } - Refuse vehides; vehicks bodies; vehice cabs; trucks; tpping bodies; tipping il ard s tall iniding rucks; leries; wagguns: parts and fittings for alf the
Goods: aforesaid goods,

Designations:

fumerican Samoa, Guar, United States Minor Outlaying Istands, Virgin Isiands (USA)

Trade Mark | United KGngdom | DERNIS THE T34585G8 | Dennls Eagle Limited [Granted / 2086642 YFO2/2015 3096642 2440772085]  27/0R/2025108, 16, 24, 25,
DUSTCART Rugistered 26,41
Trade Mark {08 ¥~ Cos; CO-ROMS; DVDS; sound records; music recordings; video recordings; sound, video and data recordings; pre- disrs; audio recordings; 5 oUSE mats;
codis phore covers [specifically adapted; loadable sledironk ications, namely i setiongl and teaching materisl, and pros BISEE; O
games softwara.{16 } - Printed matter; p ; posters; ¢ concert ‘ y.{24 } - Bed covers; bedspreads; duvet covers; cushion
covarss pltow covers. (35 3~ Clothing; footwesr; hesdgear (26 3~ Badges for wear, not of predous metal; buckles [clothing accessories]; buttons. (41 1 - Entertainment; on-
line publication of electronic books and journals (non-downloadable); providing or-iine non-downlvadable genera feature magazines; Internet games {non-downloadabie).
Degignations:  British Indian Ocean Temitory, Georgia, Pitcaim, South Geargla and the South Sandwich Istands
gTrade Mark !Ch%na EAGLE TIAE49CH Dennis Esgle Lmited (Pending 11922784 30/32/2012 12
Trade Mark {12 3
Goods:
Trade Mark | European EAGLE TRAUREICTMVY | Dennis Fagle Limited | Granted / 11235348 D3/30/2012] 11235348 18/07/2018 O3/ 1072022 152, 37, 42
Cramrdly MA41204 Registered
Trade Mark {1z 3 - Vehide bodies; vehide tabs; trucks; tpping hodies; tpping sppasatus; refuse vehicles; tailboard Bits: tailgates; sprinkling trucks; lorres; waggons; pars anad fitings for ol the
Goods: aforesaid gonds; all included In class 12; but net including tyres, tubss, vehicls tracks, treads far vehicles, treads for retreading tyres, wheels, whael rims, hubs, kub caps, vehicle flaps, byre
and fube repair materiais and kits, non skid devices for vetices, brakes, vehide hoses, belts, balance welnhis for vehide wheels, vehide tyre inflalion appereius, tyre equipment, shok
absorhers, paris for vehicles made substantially of rubber, and not induding any parts and fittings for any of the aftresaid gouds. (37 ¥ - Repair and sepvicing of yefuse vehides; refuse
vehicle i s repain, mak ce and servicng of parts and Atiings therefor; all induded In cass 377 but not Including repair, mainterance or serviting of tyres, tubes, vehitle
tracke, treads for vehicles, treads for retreading tyres, wheels, wheel rims, hubs, hub caps, vehicke flaps, tyre and tube repalr makerials and its, non skid devices for vebides, brakes, vehicle
hoses, belts, balance weights for vehice wheels, vahide tyre inflation spparatus, tyre equipment, shock absorbers, parts for vehicles made substantially of cubber, ar oF any pans and ARings
For all the aforesald gouds.(42 } - Industrial design services; engineering services; consultancy services in relation to the desian, ¢ arsd manufaciuee of vehides; engireering
draveing; ressareh and devalopment services: advisory servives refating to the aforesaid; but not including design, research, development and engineering services ralating to DNA, genomic
data, sequance b jon and bioin ties, tyres, tubes, vehide bracks, treads for vehidles, treads for retreading Yyres, wheels, wheel rims, hubs, hubs caps, vehide flans, tyre and tube
repair materials and kits, non skigt devices for vebicies, brakes, vehide hoses, belts, belance weights for vebidle wheels, velicle tyre inflation app tyre i ', shack absorbe
parks for vehicles made substantially of rubber or B any parts and fittings for the aforesaid goods; but not induding marine vessels, marine-based Instaliations, Induding drilling units,
ifehors indallath £ i andd other marine structures, as well a5 the madhinery, equipment, and software incorparstad inte them,
Designations:  Austia, Belgium, Benelux, Bulgaria, Croatia, Cyprus, Crech Republic, Denmark, Estonta, Findand, France, Germany, Greece, Hungary, Tralard, Haly, Latvia, Uthuania, Luxembourg, Mala,

Hetherlands, Poland, Portugsl, Romaria, Stovakia, Slovenia, Spain, Sweden, United Kingdom
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;Trade wiark {u.s.xx IEAGLE TMESBEUS  |Denris Eagle Limited iPending 8E/7FIYY7 2EA 015 2 [ i
H
Traeke Mark (2 } - (Basid on 44{e)) (Based on Intent to Use) Refuse vehicles; vehidle bodies; vehide cabs; trucks; tipping bodies; tpping apparatus; tailboard lifts; taligates; sprinkling trucks;
Goods: lorries; waggons; (Based on Intent to Use) parts and filtings for all the aforesald goods; (Based on <4{e)) parts and Attings for all the aforesaid gouds, but not induding tyres, tubes, vehizle
tracks, reads for vehides, tresds foy retreading tyres, wheels, wheel rims, hubs, hub caps, vehide flaps, tyre and tube repalr materials and Kits, non siid devices for vehicles, brakes, vehicle
huses, belts, balance weights for vehide wheels, vehicle tyre inflation ratus, tyre equl shock % parts for vehides made substartially of rubber, und not including any
parts and ttings for any of the aforesaid gaads.
Degignations:  Amarican Samoa, Guam, United States Minor Outlaying Islands, Virgin Istands (USA}
PTrarde Mark jEuropsan Eagle In Cirdle Logo TOGIAFCEM  [Dennds Eagle Limited | Granted / 2462975 PALI001 | 2462076 22442003 14/13f2021112, 37, 42
I Cormgnunity Registerad
Frasde Mark {12 3~ Vehicles; vehigle accessories; vehicle bodies and chassis; axles; vehitie cabs; motors; trucks; Haping bodies; tpping spparatus; refuse vehicies; tailsoard Hits; tailgates;
Goods: spriniding trucks; lommies; miliary vehicls; vehicles for locometion by land: waggons; parts and fittings for alithe aforesaid goads; all Included in Cass 12.(37 } - Repalr adn servichng of
vehicles; vehicle maintenance; repalr, maintenance and servicing of parts and fittings therefor; ol incheded in dass 37(42 3 - Industris! design services; enginering services; consultancy
services i relation to the design, devalopment and manufacture of vehicles; engineering drawing; research and development services; advisory services relating to the aforeseid; aff included
in Clags 42
Designations:  Austria, Belgium, Benelux, Bulgaria, Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Sermany, Greece, Hungary, freland, Tealy, Latvia, Lithuania, Luxemboury, Malta,
Netherlands, Poland, Portugal, Homanda, Slovakia, Slovenis, Spaln, Sweden, United Kingdum
Device:

[Tme Mark ichina

EAGLE Logn

TSN

Dennis Bagle Limited | To Be Mled

|

Ixz

Trads Mark
Goods:

Devige:

3z - Vehiges; vehide accessories; vehide bodies and chassis; mdes; vehicie cabs; mators; trucks; tipping bodies; tpping apparatus; refuse vebides] ilboard tifts; taflgates;

sprinkiing trucks; Jomles; military vehicies; vehicles Tor locorotion by land; waggons; parts ard fitkings for all the aforesaid goods; afl included In Cless 10,
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{Trade Mark|01ina IELJTE TI0650CN  |Dennis Engle Limited |Pending 11922783 2041202012
Trade Mark
Goods:
F‘fade ﬁarklchirsa ELITE T3435724CN | Dennis Eaghe Limited |Pending 14469698 2BAHANA 12
Trade Mark {12 1~ Refuse vehicles,
Goods:
ﬁmde MarklUS‘A. ELTE TR45ES7US  |Dennis Eagle Limited |Pending B6/771318 28/05/2015 12

Trade Mark {12 } - Refuse vehicles; vehicie bodies; vehide cabs; Tudks; tpping bodies; tipping apparatus; tilboard Hs; taligetes; sprinkling tracks; lordes;] waggons: parts and fitings for il the

Gnods: afpresald gonds.

Designations:  American Samoa, Guam, United States Minor Dutlaying Islends, Visgin Islands (USA}

“Trade Mark | European ELYTE 2 TIISEHCTH | Dennis Eagle Limited | Granted / 861858 17/03/3010 1 BIE1E5E 1370820148 17F0320200 12, 37, 42

Community Registered

Teade Mark (12 3 - Vahicles; vehicks accessories; vehitle bodins and chassis; axles; vehide cabs; motars; trucks; Hpping apparatus; refuse vehides; taliboard HiRs; tailgetes; sprinkling trucks; lrries;

Gaods: milicary vehicles; vehicles for locomotion by land; wagons; parts and fittings for all the aforessid goods; nene adapted for use by disabled persons, patients and the eldetly; but vol ingluding
tyres and chaing and parts and Attings for tyres and for chaing. (37 1 - Repair and garvicing of vehides; vebide 2 TR, e and servicing of pans and fings
thersfor; none relating to services provided for vehicles adapted for use by disabled parsons, patients and the elderdy; but not nduding any suchy serviees refating ko tyres, chaing and o
parts and fitings for tyres and chains, (42 3 - Industrial design services; engineering services; consultancy services in relation 0 the desion and development of vehicles; engineering
drawing; research and development services; technical consultancy servives In ralation 1o the manufacture of vehicles; advisory services relating to the aforessid; none relating o services
provided for vehicles adapted for use by disabled persors, patients and the elderly; but not indluding any such services selating bo tyres, chalns and fo parts and Rttings Ror tyres ard chaing.

Designations:  Austria, Belgium, Banelux, Bulgatia, Croatis, Cyprus, Czech Republic, Denmark, Estonia, Finland, Prance, Germany, Sreece, Hungary, Treland, Tialy, Latvia, Uthuanis, Luxembourg, Malt,

Retherlands, Polard, Portugal, Romania, Slovalda, Slovenia, Spain, Sweden, United Kingdom
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‘Trade Mark | European LOAD SENSE T347253CTH | Dennis Eagle Limited |Granted / 13274302 3Y0/2013 12270302 ZHANADLS] 3)/10/2023(09, 12
Community DENNIS EAGLE Regictered
RosRota Logo
Trade Mark {09 - W and i for vehides; overdoad proteciion system for vehides {12 3= Owerdoad slarm systems for land vehizes: slaoms and
Gonds: warning equipiment tnat wams of oveﬁoa&iing for vehicles; safety alarms for vehides; averioad alarms and waming eguipment for wehicles,
Designations:  Austria, Belghum, Benelux, Bulgaria, Croatia, Cyprus, Crech Repubiic, Denmark, Estona, Finkaml, France, Germany, Graeos, Hungary, Ireland, Iialy, Latvia, Uthuanis, Lurembaurg, Malts,
Metherlands, Poland, Portugs), Romands, Slovakis, Sloverda, Spatn, Swedsn, United Kingdom
Devire:
Trade Mark |LLS.A. LOAD BENSE T245588LG Dernis Eagle Limited |Pending BEFTLI0 JBAOSFE0I5 09, 12
DEMNIS EAGLE
RosRoca Logs
Trade Mark {03 3~ Weighing and measuring apparatus and instronsnts for vehicles; overoad protection sysiem for vehicles.(12 - Cverdoad alarm systems for land vehides; alarms and
Gotde: warning equipment that wams of svericading for vehicles; safsty alarms for vehices; overduad slarms snd warning equipment for yehides,
Desigrations;  Arnerican Samoa, Guam, United Stetes Minor OQutiaying Islands, Virgin Isiands (USA)
Dewitar
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Trade Mark !Auﬁtra!la

Bos Roca
Environraet, 5.0,

OLYMPUS TIRSHYSAL Granted / 130320101 1351695 190330107 19/03/202012, 37, 40, 42
Registered

! 1351695

Trade Mark {12 3 - Tankers; tanker accessories; tanker bodies and chassis; axles; tanker cabs; motors; Brucks; tipping bodies; tpping apparatus; refuse vehides; tallboard ifs; tailgetes; sprinkling

Goods: trucks; lordes; millary vehicles; wagons; parts and fittings for tankers, refuse vehicles; sprinkling trucks; lorres; miitary vehicles and wagons; nene of the afewesaial being for use on or in
refation to tuses. (37 3~ Repair and servicing of tankers, refusg vehiclss, sprinkling trucks, lomes, enilitary vehices and wagans; maiatenance for tankers, refuse vehides, sprinkling
trurcks, laries, miltary vehides and wagons; repair, maintenance and servicing of parts and fittings therefte. (40 - Consultancy services in relation to custorn manufacturing of tankers,
vefuse vehizles, sprinkling trucks, lorries, milltery vehides and wagons, {42 3 - Industrial desion service; engineering services; consulancy Senvices in refation the design and
development of tankers, refuse vehicles, sprinkling trucks, fories, military vehickes and wagons; engineering drawing; research and developmant services; advisory services relating o the
aforesald.

Designations:  Chistmas Island, Cocos Islands, Heard Istand and MeDonald Rands, Morfolic sland

gTrade Mark {China DLYMBUS T340653CN Lennis Fagle Limited {Pending 11802785 2001202012

Trage Mark

Gods:

“Trade Mark |European OLYMPUS T334273CTH {Ros Roca iGr‘dnted ? 8528614 0470972000 | 8528614 170242012 DO E0IS 182, 37, 40, 42

Lommunity Bewvironment, 5.1 Registered

Trade Mark {12 ¥ - Vehicles; vehicle actessories; vehicle boadies and chassis; axles; vehicle cabs; motors; trucks; tipping bodies; tpping apparatus; refuse vehicles; tilboned Iifts; Bigates;

Gopas: sprinkiing trucks; lorries; vehicles For locomotion by farel; wagons; parts and fittings for al the aforesaid goods; but not including any such goods specifically adapted for milliaey, matine or
naval purposes, {37 3 - Respair and sarvicing of vehicles; vehitle maintenance; repair, maintenance and servidng of parks and fitkings therefor; but not indluding any such services
specifically adapted for military, marine or naval purposes. (40 3~ Comsultancy services in relation o the manufacture of vehicles; but not inchuding any such servioss specifically
adapted for militery, marine or naval purposes. (42 } - Industyial design services; engineering services; consultancy sarvicss in relation to the design and development of vehdcles;
engineering drawing; research and developmant services; advisury services relating to the aforeasid; but not induding any such services spectfically adapted for millary, marine or naval
PUIPOSES

Designations:  Ausizl, Belaium, Benekis, Bulgaria, Crostia, Cyprus, (zech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hungary, Tretand, Ty, Latvia, Uthuanis, Luxembourg, Make,

Bletheriands, Poland, Portugsl, Romania, Siovakis, Slovenia, Spain, Swaden, United Kingdom

Trade Mark 1 New Zealand

CLYMPUS TIZEZENT Ros Roos Granted § 821260 1970320101 821260 W00 19/03/2026112, 37, 40, 42
Environment, 5.1, Registerad

Trade Mark
Goods:

Designations:

{12 } - Vehicies; vehicle aceessories; vehicle bodies and chassls; avles; vehide cabs; matars; trucks; tipping bodies; tipping apparatus; refuse vehides; taliboard fifts; tailgates;
sprinkling trucks; lorries; miliary vehicles; vehicles for locomolion by tand, wagons; parts and filtings for ol the aforesaid goods. (37 3 - Repalr and servidag of vehicles; vehicle

aaintenance; repalr, and servicing of parts and fittings therefor.(40 } - Consultancy services In relation to the many of vehicles{42 31 ial design
services; engineering services; consultancy services in relation to the design, development and manufacture of vehides; engineering drawing; research and development services; advisory
setvices relaling to the aforesald.

Cook Istands, Niue, Tokelsu

ITrade Mark | China

PHOENIX T340651CN Dennis Eagla Limited [Panding 11922782 12012 |

Trade Magk
Gonds:
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!Traae Mark | Europoan lpﬁozmx z lmsmf:m Dennis Eagle Limited |Granted / 12459642 ¥ 13[11;2001]2459642 [ za;as;zocv;i 13/11;2021312. 37, 42 1 ﬁ
Community Reistosed
Trade Mark {12 - Vehicles; vehicls acressorias; vehicle bodiss and chassis; axles; vehicles cabs) motors; trucks; tpping bodies; Hpping spparatus; refuse vehidas; tallboards ifts; tallgates;
Goods: sprinkling trucks; lorries; milltary vehides; vehides for locometion by land; wagons; parts and fitings for all the aforesald goods; sif intluded In dass 12; slf the aforesald goods being
adapted for use In wection with waste management; but not including motor carsvans and motor homes (Camping sarsy (37 } - Repair snd servidng of vehidles; vehicies
maintenanse: repalr, maintenance and servicing of parts and fittings therefor; all induded in dass 37; all the aforesald services belng proviﬁed 0 the field of with waste management; but
not including any such services relating to motor caravans and momr homes {rarmping cars){4d 3 - Industrial design services; engineering services; consultaney services in relation to
the design, development and manufacture of vehicles; engh research and develops seevices; advisory services relating to the aforesaid; all the aforesaid sarvices being
provided in the field of waste management; all mdudeﬁ in olags 42; but net including any such services refating 1o motor caravans and motor homes {amping £ars)
Designations:  Austeia, Belgiurn, Benelux, Bulgaria, Croatis, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Geesce, Hungary, Ireland, Haly, Latvia, Lithusnia, Luembourg, Malts,
Hetherlands, Poland, Portugal, Romanta, Slovakia, Slovenda, Spain, Sweden, United Xingdom
Trade Mark [United Kingdom | Rear Cartoon Truck T34ER7GE Dannis Eagle Limited | Granted / 3000088 18032015 1 3009808 1270672015 1B/03/2035 100, 16, 24, 25,
{series of 2) Registered a6, 41
Trate Mark {09 3 Clogy CO-ROMS; DVDS, smmd records; music recordings; video recordings; sound, video and data recordings; pre-recorded dises; audio recordings; magnets; mouse mats,
Goods: phone covers [spedficalt b elecanic publications, namaly, mstrucnona) and teading mater!ai, s ch ang prospechy sestEr
games software {16 } - Printed matter; piv hs; posters; conttp 34 3~ Begd vovers; bedepraads; duvel covers) wshmn
overs; piliow covers. (25 3~ Clothing; foctwear; h&adgear {26 3 - Badges for wear, not of ps‘ecicus matal; buckles [cisthing acorssories]; buttons, {41 3 - Entertzinment; on-
fine publication of electronic books and journals (o ey; providing orrline nor genersl feature magazines; Intermel gaemes (non-downloadable].

Designations:  British Indian Oxean Terinry, Georgis, Pitcaim, Sauth Georgia and the South Sandwich Islends

Davice:

Cpposition Trademark

Crposition | Portugal EAGLE ELECTRIC Tukguwide Portugal  |Oppositon /| 557231 1170372016
VEHICLES DA Agpeal

Patent
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Patent United Kingdom { Hybrid Vehide - 33738368 Dennis Eagle Limited §To B Filed
Control Strategy
Designations:  British Indian Ocean Teriory, Georgia, Piteair, South Georgla and the South Sandwich Istands
Patent Hong Kong Hiybrid Vehicle - P336973HK | Dennis Eagle Limited §Pending 14100328.7 02/03/2012 02032020 Q20372032
Strycture
Patent Ruasssian Hybrid Vehide - PAISHVIRU- | Dennis Bagle Limited ;Acoepted 2013142368 02/03/2012 (2032087 02/0%3/2032
Federation Struciure PCT
Patent South Africa Fybrid Vehicle - P3369732A- | Dennis Eagle Limited | Granted / 13706603 02/03/2012 | 2013/06609 6F11/2084 Q2/03/2016 20372032
Structure PCT Registerad
Designations: Bophuthatswana, Ciskel, Transkel, Yenda
Patent Austraiia Hybrid Vehide P336973AU- | Dennis Fagle Limited {Fending 2012223069 02/03/20%2 02/03/2016 o20an32!
Structure PCT . i
Designations:  Christmas Island, Coces Isfands, Heard Isiend and McDaonald Istands, Norfoik Istand
Patent Brazil Hybrid Yehicle P336973BR- | Dennis Eagle Limited ; Pending 112013022436 0240372012 02/03/2015 0200372042
Structure PCT =3
Patent Canada Hybrid Yehicle PRIGGTICA- | Dennis Bagle Limited {Pending 2837750 02/03/2082 021032016 ORFGIZ032
Struchire PCT
Patent China Fybrig vehicle P33697ICN- | Dennis Eagle Limited |Pending 238280011408 U2/03/2082 (3270372032
Structure PLT E:]
Patent £PO Hybwid Vehicle P336E7IER- | Dennis Eagle Limited {Pending 12716495.2 G2/03/2012 33/03/2016 (2/03/2032
Styuciure PCT
Patent India Hybrid Yehicle PI369P3IIN- | Dennis Eagle Limited | Pending FEABKOL 02703/2012 270372032
Structure BCT NP/2013
Patent Japan Hybrid Vehidle P3368730P- Dennis Eagle Limited |To Be Filed 2013-555029 G2/032042 G2A03/2052
Strugkure PCT
Patent Mewico Hybrid Yehicle P3I36E73MA- | Dennis Eagle Limited |Pending MXaf2013/01 02/03/2012 Q2032032
Structure PeT
Patent PCT Application | Mybrid Vehicde P33697IPCT  (Dennls Cagle Limited [Pending PCTIGB2082/0 02/03/2012
Structure k)
Patent Sauth Korea Hybrid Vehide F336973KR- | Dennis Eagle Limited | Pending 10-2033- 03/03/2082 (2f03/2032
Structure PCY 7025508
Patent U5.A. Fybrid Vehide P336973US- | Dennis Eagle Limited | Granted / 14/002758 02/03/2012 9960772 240272015 240872018 02/03/2032
Structure PCY Registered
Designations:  American Samea, Guam, United States Mingr Quiiaying Islands, Virgin Islands (U58)
Hatent EPC Paladin anmg PIG47I7ER Dennis Eagle Limited | Granted / 02252995.2 26/04/2002 | 1254851 21/09/2005
Registered
Designations:  Austria, Belgium, Cyprus, Denmark, Finland, France, Germany, Greece, Ireland, Taly, Luxembourg, Monscr, Methedands, Portugal, Spain, Sweden, Switzerland, Turkey, United Kingelam
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Variable Weight PF343562GR
Bumper

Designations:  British Indian Ocean Tesmitory, Georgia, Pitesim, South Geoegla and the South Sandwich Islands

gpamm United Kangdom DennisEagieUmited!Pending !1519548.4 ‘ 10/11;2015' ! ! i i 1

Opposition Patent

0! 3 Oshiash Truek Granted / i 2200720045 1667924
1667924 - Quikosh Corporation Registered
Truck Corporation

Cpp
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Results

Number of cases 41 Timne of report rup 1770272016 10:35:56
Report execution duration 5 second{(s}
Report name A0L6UZIFL035

Parametars Quantity

Search type Mame based search by Company(s)

Namea(s) 2 5186 Dennis Eagle Limited, 29844 Dennis Eagle Limited

State(s) 1 None/All

Designation(s) 1 None/Al

Type of [P 11 Patent (17), Design {D), Trademark (22), Opposition Trademark (1), Utility Model (03, Translation (0}, Plant Variety (0), Pharmaceutical Patent (8PC) (D),

General  {0), Opposition Patent (1), Domain Registration  {0)

Status(s} 1 Nane/all

Catchword 54

Trade Mark Class(s)} 1 MonefAll

Team(s) Nore/all

Appiication Date Range All dates

Registration Date Rangs All dates

Renewal Due Date Range All dates

Showing

Refererice Type Company(s) Ref: Show: Live

Show Deslgnations Yes Show Trademark Goods Yes

Show Dasign Yes Show case actions o

representations or Trade

Mark Goods

Shiswe Extanded Dlary No Show Extended Party - No
Details

Show Renewsl Budget Ra

Grouping and
Sorting

Resuits Grouped by Typs of 1P Results Sorted by Case title, Courttry, Applization Date



Chargor

Schedule 3
Mortgaged Property

Property Description

Title Number

Dennis Eagle Limited

Terberg Matec UK Limited

Terberg Matec UK Limited

Terberg Matec UK Limited

i92316-3-15706-v1.0

Freechold land on the North
East Side of Burton Road
Blackpool Lancashire.

Freehold land being Plot 2
High Grounds Industrial
Estate Worksop
Nottinghamshire.

Freehold land being land
adjoining High Grounds
Road Worksop
Nottinghamshire.

Freehold land being land on
the north west side of High
Grounds Way Worksop
Nottinghamshire.

-31-

LA852816

NT382088

NT376892

NT350244

35-40019023



SCHEDULE 4
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To:  [Account Bank/other financial institution)

Date: [ ]

Dear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture”), we have [assigned]
/[charged by way of fixed charge] to Banco Bilbao Vizcaya Argentaria, S.A. (the "Security
Agent") as trustee for the Secured Parties all of our right, title and interest in and to the
account|s] listed below maintained with your [bank/building society/financial institution]
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby:

Account Namefs]: [ ]
Sort Code[s]: []
Account Nofs]: []
{repeat list as necessary)

Following the occurrence of an Event of Default that is continuing, we irrevocably instruct
and authorise you to disclose to the Security Agent without any reference to or further
authority from us and without any inquiry by you as to the justification for such disclosure,
such information relating to [the]/[any] account[s] maintained with you from time fo time as
the Security Agent may request you to disclose to it.

With effect from the date of your receipt of this notice:

This letter and all non-contractual obligations arising out of or in connection with are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [ ] marked for the attention of [ ].

Yours faithfully,

......................................................................

for and on behalf of
TERBERG MATEC UK LIMITED

192316-3-15766-v 1.0 -37 - 5540619013



Form of Acknowledgement of Netice of
Security by Account Bank

To:  Banco Bilbao Vizcaya Argentaria, S.A. (the "Security Agent")

Date:

Dear Sirs

We confirm receipt from [Enter Chargor Name] (the "Chargor”) of a notice dated [ ] of [an
assignment]/[a fixed charge] upon the terms of a Debeniure dated [ ] (the "Debenture") of
all the Chargor's right, title and interest in and to, and all monies (including interest) from
time to time standing to the credit of the following account[s] which [is/are] maintained with
us and the debt or debts represented thereby:

[List relevant accounts here]
(the "Account|s]").

We confirm that the balance standing to the Account[s] at today's date is { ], no fees or
periodic charges are payable in respect of the Account[s] and there are no restrictions on (a)
the payment of the credit balance on the Account[s] [(except, in the case of a time deposit,
the expiry of the relevant period)] or (b) the creation of Security over the Accountfs] in
favour of the Security Agent or any third party.

We unconditionally and irrevocably waive all rights of lien, combination or consolidation of
accounts and security in respect of any Account{s] and similar rights (however described)
which we may have now or in the future in respect of [each of] the Account{s] or the balance
thereon to the extent that such rights relate to amounts owed to us by the Chargor.

We confirm that we have not received notice of the interest of any third party in [any of] the
Account[s] and will not, without the Security Agent's prior written consent, amend or vary
any rights attaching to the Account[s].

Following the occurrence of an Event of Default that is continuing, we will act only in
accordance with the instructions given by persons authorised by the Security Agent and we
shall send all statements and other notices given by us relating to the Account[s] to the
Security Agent.

[We confirm that we have not designated [thel/[any of the] Account|s] a dormant account
within the meaning of the Dormant Bank and Building Society Accounts Act 2008. We
agree that we wilf not so designate [thel/[any of the] Account[s] nor take any steps to transfer
the balance standing to the credit of [the]/[any of the] Account[s] to the reclaim fund without
the Security Agent's prior written consent.].]

This letter [and all non-contractual obligations arising out of or in connection with it] [is/are]
to be governed by and will be construed in accordance with English law.

Yours faithfully,

1923 16-3-13706-v 1.0 -33 - SRA0619023



......................................................................

for and on behalf of
[Account Bank/other financial institution]

co. [Enter Chargor Name]

192316-3-15766-v1.0 -34 - 5540619023



SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To:  [fnsert name of Insurer]

Date:

Dear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture”), we have assigned to
Banco Bilbao Vizcaya Argentaria, S.A, (the "Security Agent") as trustee for the Secured
Parties all our right, title and interest in and to the proceeds of [insert details of relevant
insurance policy] (the "Policy of Insurance").

With effect from your receipt of this notice we instruct and authorise you to:
L. note the interest of the Security Agent on the Policy of Insurance; and

2. disclose to the Security Agent, without further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time to time request
and to send it copies of all notices issued by you under the Policy of Insurance.

Following the occurrence of an Event of Default which is continuing, we instruct and
authorise you to make all payments and claims under or arising from the Policy of Insurance
to the Security Agent or to its order as it may specify in writing from time to time.

Following the occurrence of an Event of Default which is continuing, all rights, interests and
benefits whatsoever accruing to or for the benefit of ourselves arising from the Policy of
Insurance (including all rights to compel performance) belong to and are exercisable by the
Security Agent

We will remain liable to perform all our obligations under the Policy of Insurance and the
Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the event of any failure by us to perform our obligations
under the Policy of Insurance.

This letter and all non-contractual obligations arising out of or in conjunction with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [ ] marked for the attention of | ].

Yours faithfully,

......................................................................

for and on behalf of
[Enter Chargor Name)

1923163157661 0 -35- 5540619023



Form of Acknowledgement of
Assignment from Insurer

To:  Banco Bilbao Vizcaya Argentaria, 5.A. as trustee for the Secured Parties (the
"Security Agent")

Date:

Dear Sirs

We acknowledge receipt of a notice dated [ ] in the terms set out above and confirm that we
have not received notice of:

(a) any assignment or charge of or over any of the rights, interests and benefits specified
in such notice; or

(b)  the interest of any third party in any of the rights, interests and benefits specified in
such notice.

We further confirm that;

1. no amendment, waiver or release or any such rights, interest and benefits will be
effective without the prior written consent of the Security Agent; and

2. the Chargor will remain liable to perform all its obligations under the Policy of
Insurance and the Security Agent is under no obligation of any kind whatsoever under
the Policy of Insurance nor under any liability whatsoever in the event of any failure
by the Chargor to perform its obligations under the Policy of Insurance.

Following notification from you of an Event of Default which is continuing, we confirm that:

1. no termination of such rights, interests or benefits will be effective unless we have
given the Security Agent 21 days' written notice of the propesed termination and
specifying the action necessary to avoid such termination;

2. no breach or default on the part of the Chargor of any of the terms of such Policy of
Insurance will be deemed to have occurred unless we have given notice of such
breach to the Security Agent specifying how to make good such breach; and

3. we shall make all payments and claims under or arising from the Policy of Insurance
to you or to your order as you specify in writing from time to time.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts
and similar rights (however described) which we may have now or in the future to the extent
that such rights relate to amounts owed to us by the Chargor {(and the proceeds thereof) and
we will send you copies of all statements, orders and notices given by us relating to such
debt.

This letter [and all non-contractual obligations arising out of or in connection with it] [is/are]
governed by and will be construed in accordance with the laws of England and Wales.

192316-3-15766-v1 0 -36 - 5540615023



Yours faithfully,

......................................................................

for and on behalf of
{nsert name of Insurer|

cc. [Enter Chargor Name]

192316-3-15766-v1.0 -37- 55-40615023



SCHEDULE 6

SHARES
Description and Share
Name of Issued Capital Number of Certificate
Name of Chargor Company Share Shares Held Number(s)
Dennis Eagle Dennis Eagle 1 ordinary share 4
Group of £1
Ros Roca Dennis Dennis Eagle 300,200,000 4 X
RCV Group ordinary  shares certificates.
and 800,000 Not
ordinary A numbered.
shares of £0.05
each 1) 200,000
deferred
shares of
£0.05
2)
300,000,000
ordinary
shares of
£0.05
3) 600,000
ordinary A
shares of
£0.05
4y 200,000
ordinary
shares of
£0.05
192316-3-15766-v1 0 -138 - S3-40619023



EXECUTED AS A DEED by )

DENNIS EAGLE LIMITED )
Director )
Name:

Meaama Eoas

in the presence of

................................................................. Signature of witness
................................................................. Name of witness

................................................................ Address of witness

.................................................................

EXECUTED AS A DEED by

MA - A LTS e @ T AP VTT\‘é’%f ]

................................................................. Signature of witness
................................................................. Name of witness

............................... Address of witness

.................................................................

192316-3-15760-v1.0 P 5540619023



EXECUTED AS A DEED by )
G MATEC UK LIMITE

)
N — Signature of witness
il %MW FTIV N Name of witness
..... /fag fﬁ,ﬁ@j/ﬁm Address of witness
EXECUTED AS A DEED by )

)

)

A F- UTTL.&;;’

C MOAES B TH

................................................................. Signature of witness
................................................................. Name of witness

................................................................. Address of witness

D L L T Y e P P PP PP T T T T

1923163 15766-v1.0 s R S5-40619023



The Security Agent

Signed by )
BANCO BILBAO VIZCAYA )
ARGENTARIA, S.A.

for and on its behalf )
by its duly authorised )
Officer )

192316-3- 1570010 -3, 5540619023



CLEFFRPORTBD CLIFFORD CHANCE LLP
C H ANCE

EXECUTION COPY

DATED 3 JUNE 2016

DENNIS EAGLE LIMITED

AND

DENNIS EAGLE GROUP LIMITED
AND

TERBERG MATEC UK LIMITED

AND

ROS ROCA DENNIS RCV LIMITED

AS CHARGORS

IN FAVOUR OF

BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
AS SECURITY AGENT

DEBENTURE

i92316-3-15706-v1.0 55-40619023
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HIS DEBENTURE is made by way of deed on 3 June 2016

BY:

M

@

(3)

@

®

DENNIS EAGLE LIMITED (registered in England and Wales with company
number 03794455} ("Dennis Eagle");

DENNIS EAGLE GROUP LIMITED (registered in England and Wales with
company number 4969216) ("Dennis Eagle Group");

TERBERG MATEC UK LIMITED (registered in England and Wales with
company registration number 03404297) ("Terberg Matec UK");

ROS ROCA DENNIS RCV LIMITED (registered in England and Wales with
company number 06002089) ("Ros Roca Dennis RCV" and together with Dennis
Eagle, Dennis Eagle Group, Terberg Matec UK, the "Chargors" and each one a
"Chargor", as the context may require),

in favour of

BANCO BILBAO VIZCAYA ARGENTARIA, S.A, as trustee for each of the
Secured Parties on the terms and conditions set out in the Intercreditor Agreement
(the "Security Agent").

IT IS AGREED as follows:

L.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture:

"Account” means each of the accounts opened or maintained by any Chargor with the
Security Agent, any bank, building society, financial institution or other person
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account} and the debt or debts represented thereby,

"Charged Assets" means all of the assets and undertaking of each Chargor which
from time to time are the subject of any Security created or expressed to be created by
it in favour of the Security Agent by or pursuant to this Debenture.

"Collateral Rights" means, subject always to the provisions of Clause 8 (Shares and
Investments), all rights, powers and remedies of the Security Agent provided by or
pursuant to this Debenture or by law.

"Event of Default" has the meaning set out in each of the Senior Facility Agreement
and the Junior Facility Agreement.

"Facility Agreements"” means the Senior Facilities Agreement and the Junior Facility
Agreement.

"Finance Documents" means the Senior Finance Documents and the Junior Finance
Documents.

192316-3-15766-v1 § i 35-40619023



"First Debenture” means the debenture dated 19 February 2016 between the
Chargors and the Security Agent.

"Fixed Security" means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 (Fixed Security) of this Debenture.

"[nsurance Policy" means each policy of insurance specified in Schedule 1
(Insurance Policies) and any policy of insurance in which any Chargor may from time
to time have an interest (as amended or supplemented) (other than any pelicy of
insurance in respect of third party liability).

"Intellectual Property" means the intellectual property specified in Schedule 2
(Intellectual Property) and any patents, trade marks, service marks, designs, business
and trade names, copyrights, database rights, design rights, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests,
whether registered or unregistered, and the bencfit of all applications and rights to use
such assets in which Dennis Eagle may from time to time have an interest.

“Intercreditor Agreement’ has the meaning set out in the Senior Facilities
Agreement.

"Junior Facility Agreement" means the EUR 25,000,000 junior facility agreement
dated 19 February 2016 between, amongst others, Terberg Rosroca Group Limited as
Company, Terberg Rosroca Group Limited, Ros Roca S.A., Sociedad Uniperscnal,
Dennis Eagle Limited, Terberg Matec UK Limited and Terberg Machines B.V. as
Original Guarantors, Banco Bilbao Vizcaya Argentaria, S.A. as the junior agent, ING
Corporate Investments Mezzanine Fonds B.V. as the junior arranger, Banco Bilbao
Vizcaya Argentaria, S.A. as Security Agent and the persons named in that junior
facility agreement as Lenders.

"Junior Finance Documents" has the meaning given to the term "Finance
Documents" in the Junior Facility Agreement.

"Monetary Claims" means any book and other debts and monetary claims owing to
any Chargor and any proceeds of such debts and claims (including any claims or sums
of money deriving from or in relation to any court order or judgment, any contract or
agreement to which any Chargor is a party, intra-Group loans and any other assets,
property, rights or undertaking of that Chargor).

"Mortgaged Property” means the frechold and leasehold property specified in
Schedule 3 (Mortgaged Property).

"Notice of Assignment" means a notice of assignment in substantially the form set
out in Schedule 4 (Form of Notice of Security to Account Bank) and Schedule 5 (Form
of Notice of Assignment of Insurance Policy) or in such form as may be specified by
the Security Agent.

"Notice of Charge” means a notice of charge in substantially the form set out in
Schedule 4 (Form of Notice of Security to Account Bank) or in such form as may be
specified by the Security Agent.
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"Real Property" means (including as provided in Clause 1.6 (Real Property)), the
Mortgaged Property and any present or future freechold or leasehold or immovable
property and any other interest in land or buildings and any rights relating thereto in
which any Chargor has an interest.

"Receiver" means a receiver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appointee made under a joint or
several appointment.

"Related Rights" means, in relation to any asset:
(a) the proceeds of sale or rental 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 rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title in respect of
or derived from that asset; and

(d) any monies and proceeds paid or payable in respect of that asset.

"Restricted IP" means any Intellectual Property owned by or licensed to a Chargor
which, in each case, precludes either absolutely or conditionally that Chargor from
creating a charge over its interest in that Intellectual Property and in respect of which
consent has not yet been obtained pursuant to Clause 7.1 (Consents).

"Restricted Property" means any leasehold property held by a Chargor under a lease
which precludes ecither absolutely or conditionally that Chargor from creating a
mortgage or charge over its leasehold interest in that property and in respect of which
consent has not yet been obtained pursuant to Clause 7.1 (Consents).

"Restricted Tangible Moveable Property” means any Tangible Moveable Property
which is leased by a Chargor under any form of hire purchase or lease arrangement.

"Secured Obligations" has the meaning set out in the Intercreditor Agreement.
"Secured Parties" has the meaning set out in the Intercreditor Agreement.

"Security Period" means the period beginning on the date of this Debenture and
ending on the date on which the Security Agent confirms in writing to the Secured
Parties that the Secured Obligations have been irrevocably and unconditionally paid
or discharged in full and no Secured Party is under any further actual or contingent
obligation to make advances or provide other financial accommodation te any
Chargor or any other person under any of the Finance Documents.

"Senior Facilities Agreement" means the EUR 130,000,000 senior facilities
agreement dated 19 February 2016 between, amongst others, Terberg Rosroca Group
Limited as the Company, Terberg Rosroca Group Limited as Original Borrower, the
subsidiaries of the Company listed in Part 1 of Schedule 2 (The Original Parties)
thereto as Original Guarantors, Banco Bilbao Vizcaya Argentaria, S.A. and ING Bank
N.V. as Arranger, the financial institutions listed in Part II of Schedule 2 (The
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1.2

1.3

1.4

Original Parties) thereto as Lenders, Banco Bilbao Vizcaya Argentaria, S.A. as Agent
and Banco Bilbao Vizcaya Argentaria, S.A. as Security Agent.

"Senior Finance Documents” has the meaning given to the term "Finance
Decuments” in the Senior Facilities Agreement.

"Shares" means, in respect of each relevant Chargor, the stocks, shares, debentures
and other securities listed in Schedule 6 (Shares) against the name of that Chargor
from time to time held by, to the order or on behalf of that Chargor.

"Tangible Moveable Property" means any plant, machinery, office equipment,
computers, vehicles, furniture, fittings and other chattels (excluding any for the time
being forming part of any Chargor's stock in trade or work in progress).

Terms defined in other Finance Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Intercreditor Agreement, any of the Facility Agreements or in any other Finance
Document has the same meaning, construction and interpretation when used in this
Debenture, or any notice given under or in connection with this Debenture.

Construction
In this Debenture:

(a) the rules of interpretation contained in clause 1.2 (Construction) of the Senior
Facilities Agreement shall apply to the construction of this Debenture, or in
any notice given under or in connection with this Debenture;

(b)  any reference to the "Security Agent”, the "Secured Parties", the "Chargor"
or any "Obligor" shall be construed so as to include its or their (and any
subsequent) successors in title, permitted assigns and permitted transferees in
accordance with their respective interests and, in the case of the Security
Agent, any person for the time being appointed as Security Agent in
accordance with the Senior Facilities Agreement;

(c) any reference to "including" and "include" shall mean including and include
"without limitation" and any words following such terms shall be construed as
illustrative and shail not limit the meaning or scope of the phrase or words
preceding such terms; and

(d)  references in this Debenture to any Clause or Schedule shall be to a Clause or
Schedule contained in this Debenture.

Incorporation of provisions from the Senior Facilities Agreement

Clauses 1.5 (Third party rights), 15 (Tax gross up and indemnities), 17 (Other
indemnities), 35.1 (Accounts), 35.2 (Certificates and determinations) and 38
(Amendments and waivers) of the Senior Facilities Agreement are deemed to form
part of this Debenture as if expressly incorporated into it and as if all references in
those clauses to the Senior Facilities Agreement were references to this Debenture,
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1.5

1.6

1.7

1.8

2.1

22

Present and future assets

(a) A reference in this Debenture to any Mortgaged Property, Charged Asset or
other asset includes, unless the contrary intention appears, present and future
Mortgaged Property, Charged Assets and other assets.

(b)  The absence of or incomplete details of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Security under this
Debenture.

Real Property

(a) A reference in this Debenture to any freehold, leasehold or commonhold
property includes all buildings, fixtures and fittings from time to time on or
forming part of that property and all Related Rights.

(b) The terms of the Senior Facilities Agreement and each other Finance
Document are incorporated into this Debenture and each other Finance
Document to the extent required for any purported disposition of any Real
Property contained in any Finance Document to be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989.

Separate Security

Clauses 4.1 (Mortgage of Real Property) to 4.10 (Assignment of Insurance Policies)
shall be construed as creating a separate and distinct mortgage, fixed charge or
assignment over each relevant asset within any particular class of assets defined in
this Debenture and the failure to create an effective mortgage, fixed charge or
assignment (whether arising out of this Debenture or any act or omission by any
party} over any one asset shall not affect the nature or validity of the mortgage, charge
or assignment imposed on any other asset whether within that same class of assets or
not.

Security Agent assumes no cbligation

The Security Agent shall not be under any obligation in relation to the Charged Assets
as a consequence of this Debenture and each Chargor shall at all times remain liable
to perform ali obligations in respect of the Charged Assets.

COVENANT TO PAY
Covenant to pay

Each Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations in accordance with
their respective terms.

Default interest

If any Chargor fails to pay any amount payable by it under this Debenture on its due
date, interest shall accrue on the overdue amount (both before and after judgment)
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3.1

32

4.1

4.2

4.3

4.4

4.5

from the date of demand until the date of payment on the terms set out in clause 11.3
(Default interest) of the Senior Facilities Agreement or clause 10.3 (Default interest)
of the Junior Facility Agreement (as applicable).

COMMON PROVISIONS

Common provisions as to all Security

All the Security created by or pursuant to this Debenture is:

(a) created with full title guarantee (subject to the First Debenture);

(b)  created in favour of the Security Agent as trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Debenture and the Security
created by or pursuant to it on trust for the Secured Parties; and

(c)  continuing security for the payment and discharge of ali the Secured
Obligations.

Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent
to such Fixed Security from any relevant third party.

FIXED SECURITY

Mortgage of Real Property

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property.
Fixed charge over Real Property

With the exception of Restricted Property, sach Chargor charges (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 4.1
(Mortgage of Real Property)), by way of first fixed charge, all of its rights, title and
interest from time to time in and to all its Real Property and all Related Rights.

Fixed charge over Tangible Moveable Property

With the exception of Restricted Tangible Moveable Property, each Chargor charges,
by way of first fixed charge, all of its rights, title and interest from time to time in and
te its Tangible Moveable Property and all Related Rights.

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Accounts and all Related Rights.

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any contract or agreement to which that Chargor is a party
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4.6

4.7

4.8

4.9

4.10

4.11

(including each of its interest or currency rate swap, cap, floor, collar or option
transactions) and all Related Rights.

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to the Monetary Claims (other than any claims which are
otherwise subject to a fixed charge, an assignment pursuant to Clause 4.10
(Assignment of Insurance Policies) or any other assignment {(at law or in equity)
pursuant to this Debenture) and all Related Rights (to the extent not already charged
under this Clause 4.6).

Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Shares and all dividends, interest and other monies
payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

Fixed charge over Intellectual Property

With the exception of Restricted IP, Dennis Eagle charges, by way of first fixed
charge, all of its rights, title and interest from time to time in and to its Intellectual
Preperty and all Related Rights.

Fixed charge over Insurance Policies

Each Chargor charges (to the extent not validly and effectively assigned pursuant to
Clause 4.10 (dssignment of Insurance Policies), by way of first fixed charge, all of its
rights, title and interest from time to time in and to each Insurance Policy of that
Chargor and all Related Rights in relation to each of those assets.

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to the proceeds of each Insurance Policy of that
Chargor and all Related Rights.

First Debenture

(a) Where a right or asset has been assigned (subject to a proviso for re-
assignment on redemption) under the First Debenture and the same asset or
right is expressed to be assigned again under this Debenture, that second
assignment will take effect as a fixed charge over the right or asset and will
only take effect as an assignment if the relevant security interests created by
the First Debenture cease to have effect at a time when this Debenture still has
effect.

(b) Where the First Debenture creates a first ranking fixed charge and this
Debenture purports to create a first ranking fixed charge, the charge created by
this Debenture will be a second ranking fixed charge subject to the equivalent
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(c)

charge created by the First Debenture until such time as the charge created by
the First Debenture ceases to have effect.

In the event that the fixed charge created by the First Debenture ceases to have
effect, the fixed charge created by this Debenture will be a first ranking charge
in respect of that Security and a second ranking fixed charge in respect of the
Security where the First Debenture remains in force.

5. FLOATING CHARGE

5.1 Floating charge

(a)

(b)

(©)

Each Chargor charges by way of first floating charge in favour of the Security
Agent all present and future assets and undertaking of that Chargor.

The floating charge created pursuant to paragraph (a) of Clause 5.1 above
shall be deferred in point of priority to all Fixed Security validly and
effectively created by that Chargor under the Finance Documents in favour of
the Security Agent as security for the Secured Obligations.

Paragraph 14 of Schedule Bi to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (a) of Clause 5.1 above.

5.2 Crystallisation: by notice

The Security Agent may at any time by notice in writing to any Chargor convert the
floating charge created pursuant to Clause 5.1 (Floating Charge) with immediate
effect into a fixed charge as regards any property or assets specified in the notice if:

(a)
(b)

()

d

192316-3-13766-v1.0

an Event of Default has occurred which is continuing;

the Security Agent considers that any of the Charged Assets may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal
process;

the Security Agent considers that it is desirable in order to protect the priority
of the security; or

a request has been made by a Chargor to the Security Agent for the
appointment of a Receiver or an administrator over its Charged Assets or in
respect of a Chargor.
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6.1

6.2

6.3

Crystallisation: automatic

Notwithstanding Clause 5.2 (Crystallisation: by notice) and without prejudice to any
law which may have a similar effect, the floating charge created pursuant to
Clause 5.1 (Floating Charge) will automatically be converted (without notice) with
immediate effect into a fixed charge as regards all the assets subject to the floating
charge if:

(a) any Chargor creates or attempts to create any Security (other than any Security
permitted under the terms of the Finance Documents), over any of the Charged
Asscis;

(b)  any person levies or attempts to levy any distress, execution or other process
against any of the Charged Assets; or

(c) an Event of Default has occurred which is continuing,
or any analogous procedure or step is taken in any jurisdiction.
PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except for the First Debenture and as otherwise permitted under the Finance
Decuments, no Chargor shall at any time during the Security Period create or permit
to subsist any Security over all or any part of the Charged Assets (other than Security
expressed to be created pursuant to the First Debenture) or dispose of or otherwise
deal with any part of the Charged Assets.

Implied covenants for title

(a) The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed
Security) or 5 (Floating charge).

(b) It shall be implied in respect of Clauses 4 (Fixed Security) and 5 (Floating
charge) that each Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties (including liabilities imposed and rights conferred
by or under any enactment).

Notice of Seeurity: Accounts

(a) Each Chargor shall, if requested by the Security Agent from time to time after
the occurrence of an Event of Default which is continuing, promptly deliver to
the Security Agent {or procure the delivery of) a Notice of Charge in relation
to the Accounts duly executed by, or on behalf of, that Chargor and each such
Chargor shall use all reasonable endeavours to procure from each account
bank, building society, financial institution or other person with which any
Account is opened or maintained, an acknowledgement in the form set out in
such Notice of Charge within 20 (twenty) Business Days of delivery thereof.
If the Chargor has used its reasonable endeavours but has not been able to
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6.4

6.5

(b)

obtain such acknowledgment during that 20 (twenty) Business Days' period,
its obligation to obtain such acknowledgment shall cease on the expiry of that
20 (twenty) Business Days' period.

The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account
opened or maintained with the Security Agent.

Notice of Security: other assets

(2)

(b)

Each Chargor shall, within 5 (five) Business Days from date of this Debenture
or, if later, when requested by the Security Agent from time to time, promptly
deliver to the Security Agent (or procure the delivery of) a Notice of
Assignment or a Notice of Charge (as appropriate) duly executed by, or on
behalf of, that Chargor in relation to any asset (cther than the Accounts) which
is the subject of the Fixed Security and any floating charge which is converted
into a fixed charge pursuant to Clauses 5.2 (Crystallisation: by notice) and 5.3
{(Crystallisation: automatic).

Each Chargor shall use all reasonable endeavours to procure from each
recipient of such a Notice of Assignment or a Notice of Charge (as appropriate)
an acknowledgement in the form set out therein within 20 (twenty) Business
Days of delivery thereof. If the Chargor has used its reasonable endeavours but
has not been able to obtain such acknowledgment during that 20 (twenty)
Business Days' period, its obligation to obtain such acknowledgment shail
cease on the expiry of that 20 (twenty) Business Days' period.

Further advances

(a)

(b)

Subject to the terms of each applicable Facility Agreement, each Lender is
under an obligation to make further advances to the Chargor and that
obligation will be deemed to be incorporated in this Debenture as if set out in
this Debenture.

Each Chargor consents to an application being made to the Land Registry to
enter an obligation to make further advances on the Charges Register of any
registered land forming part of the Mortgaged Property.
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6.6

6.7

6.8

6.9

Deposit of title deeds
Each Chargor shall:

(a) on the date of this Debenture deposit with the Security Agent (or procure the
deposit of) all deeds, certificates and other documents constituting or
evidencing title to the Mortgaged Property, to the extent such documents have
not been provided pursuant to the terms of the First Debenture; and

(b)  at any time thereafter, deposit with the Security Agent (or procure the deposit
of) any further deeds, certificates and other documents necessary to give effect
or perfect the fixed security described in Clause 4.2 following a request
therefor received from the Security Agent.

Application to the Land Registry

Each Chargor hereby consents to an application being made to the Land Registry to
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Real Property:

"No disposition of the registered estate by the proprietor of the registered estate[, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction,] is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [ ] in favour of [ ] referred to in the
charges register [or their conveyancer).”

Registration of Intellectual Property

Dennis Eagle shall, if requested by the Security Agent, execute all such documents
and do all such acts as the Security Agent may reasonably require to record the
interest of the Security Agent in any registers relating to any registered Intellectual
Property.

Deposit of share certificates
Each Chargor shall:

{a)  on the date of this Debenture (and upon its coming into possession thereof at
anytime), deposit with the Security Agent (or procure the deposit of) all
certificates of title to the Shares, and stock transfer forms (executed in blank
by it or on its behalf) in respect of the Shares, to the extent such documents
have not been provided pursuant to the terms of the First Debenture; and

(b)  promptly upon the accrual, offer or issue of any stocks, shares, warrants or
other securities in respect of or derived from the Shares (or upon acquiring any
interest therein), notify the Security Agent of that occurrence and deposit with
the Security Agent (or procure the deposit of) (i) all certificates or other
documents of title representing such assets and (ii) such stock transfer forms
or other instruments of transfer (executed in blank by it or on its behalf) in
respect thereof following a request therefor from the Security Agent to give
effect or perfect the fixed security described in Clause 4.7.
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7.1

8.1

8.2

8.3

84

FURTHER ASSURANCE
Consents

(a) Each Chargor shall, as soon as possible, use all reasonable endeavours to
obtain any consents necessary or to remove any restriction on the creation of
Security (in each case in form and substance satisfactory to the Security Agent,
acting reasonably) to enable the assets of that Chargor to be the subject of the
relevant Fixed Security pursuant to this Debenture.

(b) Immediately upon obtaining any such consent or removing any such
restriction, the asset concerned will become subject to that Fixed Security and
each relevant Chargor shall promptly deliver a copy of such consent or
evidence of such removal to the Security Agent.

SHARES AND INVESTMENTS
Dividends prior to an Event of Default

Prior to the occurrence of an Event of Default which is continuing, each Chargor shall
be entitled to receive all dividends, interest and other monies or distributions of an
income nature arising from the Shares, subject to Clause 24.19 (Dividends and share
redemption) of the Senior Facilities Agreement and Clause 23.19 (Dividends and
share redemption) of the Junior Facility Agreement.

Dividends after an Event of Default

Upon the occurrence of an Event of Default which is continuing, the Security Agent
may, at its discretion, in the name of each relevant Chargor or otherwise and without
any further consent or authority from the relevant Chargor, apply all dividends,
interest and other monies arising from the Shares as though they were the proceeds of
sale in accordance with Clause 17 (Application of Proceeds) of the Intercreditor
Agreement.

Voting rights prior to Security Agent Notice

Prior to the giving of notice pursuant to Clause 8.4 (Voting rights afier Security Agent
Notice), each Chargor shall be entitled to exercise all voting rights in relation to the
Shares.

Veting rights after Security Agent Notice

Subject to Clause 8.5 (Waiver of voting rights by Security Agent), upon the occurrence
of an Event of Default which is continuing and notice under clause 25.19
{Accelerationy of the Senior Facilities Agreement in connection thereof has been
given by the Agent (or under the equivalent clause in the Junior Facility Agreement,
subject to the Intercreditor Agreement), the Security Agent may (but without having
any obligation to do so) give notice to the Security Agent may (but without having
any obligation to do so) give notice to any relevant Chargor (with a copy to the Agent)
that this that this Clause 8.4 will apply. With effect from the giving of that notice (but
provided such notice has so been given) the Security Agent may, at its discretion, in
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the name of each relevant Chargor or otherwise and without any further consent or
authority from that Chargor:

(a)
(b

(c)

exercise (or refrain from exercising) any voting rights in respect of the Shares;

transfer the Shares into the name of the Security Agent or such nominee(s) of
the Security Agent as it shall require; and

exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the right,
in relation to any company whose shares or other securities are included in the
Shares, to concur or participate in:

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

(i)  the release, meodification or variation of any rights or liabilities
attaching to such shares or securities; and

(iiiy  the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and
the proceeds of any such action shall form part of the Shares.

8.5  Waiver of voting rights by Security Agent

(a)

(b)

192316-3-15766-v1.0

The Security Agent may, in its absolute discretion and without any consent or
authority from the other Secured Parties or any relevant Chargor, at any time,
by notice to any relevant Chargor (which notice shall be irrevocable), with a
copy to the Agent, elect to give up the right to exercise (or refrain from
exercising) all voting rights and powers in respect of the Shares conferred or
to be conferred on the Security Agent pursuant to Clause 8.4 (Voting rights
after Security Agent Notice) and the other Secured Parties unconditionally
waive any rights they may otherwise have to require the Security Agent not to
make such election or to require the Security Agent to indemnify, compensate
or otherwise make good for any losses, costs or liabilities incurred by any of
them in relation to or as a consequence of the Security Agent making such
election,

Once a notice has been issued by the Security Agent under paragraph (a) of
this Clause 8.5, on and from the date of such notice the Security Agent shall
cease to have the rights to exercise or refrain from exercising voting rights and
powers in respect of the Shares conferred or to be conferred on it pursuant to
Clause 8.4 (Voting rights afier Security Agent Notice) or any other provision
of this Debenture and all such rights will be exercisable by the relevant
Chargor. Each relevant Chargor shall be entitled, on and from the date of such
notice, to exercise all voting rights and powers in relation to the Shares.
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8.6

8.7

2.1

Shares: Voting rights

No Chargor shall exercise (and shall procure that any nominee acting on its behalf
does not exercise) its voting rights in relation to the Shares in any manner, or
otherwise permit or agree to or concur or participate in any:

(a) variation of the rights attaching to or conferred by all or any part of the Shares;

(b increase in the issued share capital of any company whose shares are charged
pursuant to this Debenture;

(c) exercise, renunciation or assignment of any right to subscribe for any shares or
securities; or

(d)  reconstruction, amalgamation, sale or other disposal of any company or any of
the assets or undertaking of any company (including the exchange, conversion
or reissue of any shares or securities as a consequence thercof) whose shares
are charged pursuant to this Debenture (unless otherwise permitted by the
Senior Facilities Agreement and the Junior Facility Agreement),

which, in the opinion of the Security Agent, would prejudice the value of, or the
ability of the Security Agent to realise, the Security created pursuant to this Debenture
provided that the proceeds of any such action shall form part of the Shares.

Shares: Payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become
due in respect of any of the Shares, and in any case of default by it in such payment,
the Security Agent may, if it thinks fit, make such payment on its behalf in which case
any sums paid by the Security Agent shall be reimbursed by each relevant Chargor to
the Security Agent on demand and shall carry interest from the date of payment by the
Security Agent until reimbursed, such interest to be calculated in accordance with
Clause 2.2 (Default interest).

ACCOUNTS
Accounts: Netification and variation

(a) Each Chargor shall promptly deliver to the Security Agent on the date of this
Debenture (and, if any change occurs thereafter, on the date of such change),
details of each Account opened or maintained by it with any bank, building
society, financial institution or other person.

(b)  No Chargor shall, without the Security Agent's prior written consent, permit or
agree to any variation of the rights attaching to any Account or close any
Account if such variation shall have an adverse effect on the rights of the
Security Agent under this Debenture.
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9.2

9.3

9.4

10.

10.1

10.2

11.

Accounts: Operation before Event of Default

Each Chargor shall, prior to the occurrence of an Event of Default which is
continuing, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Account subject to the terms of the Finance Documents.

Accounts: Operation after Event of Default

After the occurrence of an Event of Default which is continuing, no Chargor shall be
entitled to receive, withdraw or otherwise transfer any credit balance from time to
time on any Account except with the prior consent of the Security Agent.

Accounts: Application of monies

The Security Agent shall, upon the occurrence of an Event of Default which is
continuing, be entitled without notice to apply, transfer or set-off any or all of the
credit balances from time to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Obligations in accordance with Clause 17
{Application of Proceeds) of the Intercreditor Agreement.

MONETARY CLAIMS
Release of Monetary Claims: Before Event of Default

Prior to the occurrence of an Event of Default which is continuing, the proceeds of the
realisation of the Monetary Claims shall (subject to any restriction on the application
of such proceeds contained in this Debenture or in the Facility Agreements), upon
such proceeds being credited to an Account, be released from the fixed charge created
pursuant to Clause 4 (Fixed Security) and the relevant Chargor shall be entitled to
withdraw such proceeds from such Account provided that such proceeds shall
continue to be subject to the floating charge created pursuant to Clause 5 (Floating
Charge) and the terms of this Debenture.

Release of Monetary Claims: After Event of Defauit

After the occurrence of an Event of Default which is continuing, no Chargor shall,
except with the prior written consent of the Security Agent, be entitled to withdraw or
otherwise transfer the proceeds of the realisation of any Monetary Claims standing to
the credit of any Account.

INSURANCES
Insurance: Undertakings
Each Chargor shall at all times during the Security Period:

(a)  keep the Charged Assets insured in accordance with the terms of the Finance
Documents;

(b)  promptly pay all premiums and other monies payable under all its Insurance
Policies and promptly upon request, produce to the Security Agent a copy of
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11.2

11.3

12.

12.1

12.2

each policy and evidence (in form and substance acceptable to the Security
Agent, acting reasonably) of the payment of such sums; and

{c)  after the occurrence of an Event of Default which is continuing, if required by
the Security Agent (but subject to the provistons of any lease of the Charged
Assets), deposit all Insurance Policies relating to the Charged Assets with the
Security Agent.

Insurance: Default

If any Chargor defaults in complying with Clause 11.1 (Insurance: Undertakings),
the Security Agent may (without any obligation to do so) effect or renew any such
insurance on such terms, in such name(s) and in such amount(s) as it reasonably
considers appropriate, and all monies spent by the Security Agent in doing so shall be
reimbursed by the relevant Chargor to the Security Agent on demand and shall carry
interest from the date of payment by the Security Agent until reimbursed in
accordance with Clause 11.3 (Default interest) of the Senior Facilities Agreement or
Clause 10.3 (Default interest) of the Junior Facility Agreement (as applicable).

Application of Insurance proceeds

All monies received under any Insurance Policies relating to the Charged Assets shall
{(subject to the rights and claims of any person having prior rights to such monies):

(a) prior to the occurrence of an Event of Default which is continuing, be applied
in accordance with the terms of the Finance Documents; and

(b)  after the occurrence of an Event of Defauit which is continuing, be held upon
trust for the Security Agent pending payment to the Security Agent for
application in accordance with Clause 17 (dpplication of Proceeds) of the
Intercreditor Agreement and each Chargor waives any right it may have to
require that any such monies are applied in reinstatement of any part of the
Charged Assets.

REAL PROPERTY
Property: Notification

Each Chargor shall promptly notify the Security Agent of any contract, conveyance,
transfer or other disposition for the acquisition by that Chargor (or its nominee(s)) of
any Real Property.

Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to
occupy to which all or any part of the Charged Assets is 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 lessor) on the lessor
or (if the lessee) on the lessee; and
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12.3

124

13.

13.1

192316-3-15766-v 1.0

)

not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Assets becomes or may become
subject to determination or any right of re-entry or forfeiture prior to the
expiration of its term.

General property undertaking

Each Chargor shali:

(a)

(b)

not at any time without the prior written consent of the Security Agent sever or
remove any of the fixtures forming part of the Mortgaged Property or any of
the plant or machinery (other than stock in trade or work in progress) on or in
the Charged Assets (except for the purpose of any necessary repairs or
replacement of it); and

comply with and observe and perform (a)all applicable requirements of all
material planning and environmental legislation, regulations and bye-laws
relating to the Real Property, (b) any conditions attaching to any planning
permissions relating to or affecting the Real Property and (c) any material
notices or other orders made by any planning, environmental or other public
body in respect of all or any part of the Real Property.

Entitlement to remedy

(a)

(b)

If any Chargor fails to comply with any of the undertakings contained in this
Clause 12 resulting in an Event of Default which is continuing, the Security
Agent shall be entitled (with such agents, contractors and others as it sees fit),
to do such things as may in the reasonable opinion of the Security Agent be
required to remedy such failure and all monies spent by the Security Agent in
doing so shall be reimbursed by the relevant Chargor on demand with interest
from the date of payment by the Security Agent until reimbursed in
accordance with Clause 2.2 (Default interest).

The exercise by the Security Agent of its powers under this Clause 12.4 shall
not render the Security Agent liable to account as mortgagee in possession.

GENERAL UNDERTAKINGS

Intellectual Property

Dennis Eagle shall during the Security Period in respect of any Intellectual Property
which is material to or required in connection with its business:

(a)

(b)

take all such steps and do all such acts as may be necessary to preserve and
maintain the subsistence, validity and value of any such Intellectual
Property; and

not use or permit any such Intellectual Property to be used in any way which
may materially and adversely affect its value.
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14.1

14.2

15.

15.1

ENFORCEMENT OF SECURITY
Enforcement
Any time after the occurrence of:

(a) an Event of Default which is continuing and notice under clause 25.19
(Acceleration) of the Senior Facilities Agreement in connection thereof has
been given by the Agent (or under the equivalent clause in the Junior Facility
Agreement, subject to the Intercreditor Agreement); or

{(b) a request has been made by a Chargor to the Security Agent for the
appointment of a Receiver or an administrator over its Charged Assets or in
respect of a Chargor,

the Security created by or pursuant to this Debenture is immediately enforceable and
the Security Agent may, without notice to any Chargor or prior authorisation from any
coutt, in its absolute discretion:

)] secure and perfect its title to all or any part of the Charged Assets;

(ii)  enforce all or any part of that Security at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets (and any assets of the relevant
Chargor which, when got in, would be part of the Charged Assets) at
the times, in the manner and on the terms it thinks fit (including
whether for cash or non-cash consideration), subject to the provisions
of the Intercreditor Agreement; and

(iii)  whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities 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 otherwise
conferred by law on mortgagees or Receivers.

Effect of moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 14.1
(Enforcement) or Clause 5.2 (Crystallisation. by notice) where the right arises as a
result of an Event of Default occurring solely due to any person obtaining, or taking
steps to obtain, a moratorium pursuant to Schedule Al of the Insolvency Act 1986.

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of power of sale

The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power
shall arise {and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Debenture.
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152 Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Security Agent of its right to
consolidate all or any of the Security 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 Security Agent without notice to any Chargor on or at any time
after the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14 (Enforcement of Security).

15.3 Power of leasing

() The statutory powers of leasing may be exercised by the Security Agent at any
time on or after this Debenture has become enforceable in accordance with
Clause 14 (Enforcement of Security) and the Security Agent and any Receiver
may make any lease or agreement for lease, accept surrenders of leases and
grant options on such terms as it shall think fit, without the need to comply
with sections 99 and 100 of the Law of Property Act 1925.

(b)  For the purposes of sections 99 and 100 of the Law of Property Act 1923, the
expression "Mortgagor” will include any incumbrancer deriving title under
any Chargor and neither section 99(18) nor section 100(12) of the Law of
Property Act 1925 will apply.

{c)  No Chargor shall have, at any time during the Security Period, the power
pursuant to section 99 of the Law of Property Act 1925, to make any lease in
respect of any Real Property without the prior written consent of the Security
Agent or as permitted pursuant to the terms of the Facility Agreements.

15.4 Right of appropriation

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14.1 (Enforcement) to the extent that the provisions of the
Financial Collateral Arrangements (No. 2) Regulations 2003, as amended, (the
"Regulations") apply to a Charged Asset, the Security Agent shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or
discharge of the Secured Obligations and may exercise such right to appropriate upon
giving written notice to the relevant Chargor. For this purpose, the parties agree that
the value of that Charged Asset shall be:

(a) in 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 of
appropriation; and

(b) in the case of any Shares, the fair market value of such Shares determined by
the Security Agent by reference to a public index or independent valuation, or
by such other process as the Security Agent may select.

In each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations.
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15.5

16.
16.1

16.2

Statutory powers

The powers conferred by this Debenture on the Security Agent are in addition to and
not in substitution for the powers conferred on mortgagees and mortgagees in
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law (as extended by this Debenture) and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Charged Assets.
In the case of any conflict between the statutory powers contained in any such Acts
and those conferred by this Debenture, the terms of this Debenture shall prevail.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14.1 (Enforcement), the Security Agent may by deed or
otherwise (acting through an authorised officer of the Security Agent):

(a) without prior notice to any Chargor:

(i) appoint one or more persons to be a Receiver of the whole or any part
of the Charged Assets;

(i)  appoint two or more Receivers of separate parts of the Charged Assets;
(iiiy  remove (so far as it is lawfully able) any Receiver so appointed;

(iv)  appoint another person(s) as an additional or replacement
Receiver(s); and

(v) appoint one or more persons to be an administrator of any Chargor
pursuant to paragraph 14 of Schedule B1 of the Insolvency Act
1986; and

(b)  appoint one or more persons to be an administrator of any Chargor pursuant to
paragraph 12 of Schedule B1 of the Insolvency Act 1986.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16.1 (4ppointment and
removal) shall be:

(a)  entitled to act individually or together with any other person appointed or
substituted as Receiver;

{b)  the agent of each Chargor which shall be solely responsible for his acts,
defaults and liabilities and for the payment of his remuneration and no
Receiver shall at any time act as agent for the Security Agent; and

{c) entitled to remuneration for his services at a rate to be fixed by the Security
Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1925).
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16.3 Statutory powers of appointment

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

17. POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled
to exercise, in relation to the Charged Assets (and any assets of any Chargor which,
when got in, would be Charged Assets) 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 any Chargor or in his own name and, in each case, at the cost of that Chargor):

(a)  all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act;

(b)  all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

(c) all the powers and rights of an absolute owner and power to do or omit te do
anything which any Chargor itself could do or omit to do; and

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

(i) any of the functions, powers, authorities or discretions conferred on or
vested in him;

(ii)  the exercise of the Collateral Rights (including realisation of all or any
part of the assets in respect of which that Receiver was appointed); or

(iii)  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets.

18. APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by
the Security Agent or any Receiver pursuant to this Debenture or the powers
conferred by it shall (subject to the claims of any person having prior rights thereto
and by way of variation of the provisions of the Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Receiver, the payment or other discharge of his remuneration
and of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be applied by the Security Agent (notwithstanding
any purported appropriation by any Chargor) in accordance with the terms of the
Intercreditor Agreement.
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19.

19.1

19.2

20.

20.1

20.2

21,

21.1

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making
any acquisition, the Security Agent or any Receiver may do so for such consideration
(whether cash or non-cash), in such manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or become exercisable or be concerned to inquire whether
that power has been properly or regularly exercised by the Security Agent or such
Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of security irrevocably appoints the Security Agent and any
Receiver with effect from the occurrence of an Event of Default which is continuing
severally to be its attorney and in its name, on its behalf and as its act and deed to
execute, deliver and perfect all documents and do all things which the attorney may
consider to be required for:

(a) carrying out any obligation imposed on any Chargor by this Debenture or any
other agreement binding on such Chargor to which the Security Agent is party
(including the execution and delivery of any deeds, charges, assignments or
other security and any transfers of the Charged Assets and perfecting and/or
releasing the Security created or intended to be created in respect of the
Charged Assets); and

(b)  enabling the Security Agent and any Receiver to exercise (subject to
Clause 8.5 (Waiver of voting rights by Security Agent)), or delegate the
exercise of, any of the Collateral Rights (including, after the occurrence of an
Event of Default which is continuing, the exercise of any right of a legal or
beneficial owner of the Charged Assets).

Ratification

Each Chargor shall ratify and confirm all things dene and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Security created by or pursuant to this Debenture shall remain in fuli force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Security Agent in writing.
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21.2

21.3

214

21.5

(b)  No part of the Security from time to time intended to be created by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

Cumulative rights

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
be cumulative, in addition to and independent of every other Security which the
Security Agent or any other Secured Party may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by
law and shall operate as an independent Security notwithstanding any receipt, release
or discharge endorsed on or given in respect of or under any such other Security. No
prior Security held by the Security Agent (whether in its capacity as trustee or
otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Assets shall merge into the Security created by this Debenture.

No prejudice

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
not be prejudiced by any unenforceability or invalidity of any other agreement or
documnent or by any time or indulgence granted to any Chargor or any other person, or
the Security Agent (whether in its capacity as trustee or otherwise) or any of the other
Secured Parties or by any variation of the terms of the trust upon which the Security
Agent holds the Security or by any other thing which might otherwise prejudice that
Security or any Collateral Right.

No liability
None of the Security Agent, its nominee(s) or any Receiver shall be liable:
(a)  to account as a mortgagee or mortgagee in possession; or

(b)  for any loss arising by reason of taking any action permitied by this Debenture
or any neglect or default in connection with the Charged Assets or taking
possession of or realising all or any part of the Charged Assets,

except in the case of gross negligence or wilful default upon its part.
Chargor intent

Each Chargor expressly confirms that it intends that the Security created under this
Debenture, and the Collateral Rights, shall extend from time to time to any (however
fundamental and of whatsoever nature, and whether or not more onerous) variation,
increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any
nature; increasing working capital; enabling investor distributions to be made;
carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made
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21.6

21.7

21.8

available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any other person before claiming from the Chargor
under this Debenture or enforcing the Security created by this Debenture. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture:

(a) to be indemnified by an Obligor or in respect of any other person;

(b)  to claim any contribution from any guarantor or any other person in respect of
any Obligor's obligations under the Finance Documents;

() to take the benefit (in whole or in part and whether by way of subrogaticn or
otherwise) of any rights of any Secured Party under the Finance Documents or
of any other guarantee or Security taken pursuant to, or in connection with, the
Finance Documents by any Secured Party;

(d)  to bring legal or other proceedings for an crder requiring any Obligor or other
person to make any payment, or perform any obligation, in respect of which
any Obligor or other person has given a guarantee, undertaking or indemnity
under any Finance Document;

(¢)  toexercise any right of set-off against any Obligor or other person; and/or

6] to claim or prove as a creditor of any Obligor or other person in competition
with any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to any Secured Party by the Obligors under
or in connection with the Finance Documents to be repaid in full on trust for the
Secured Parties and shall promptly pay or transfer the same to the Security Agent or
as the Security Agent may direct for application in accordance with Clause 17
(Application of Proceeds) of the Intercreditor Agreement.

Additional Security

The Security created by each Chargor under this Debenture and the Collateral Rights
are in addition to and are not in any way prejudiced by any other guarantee or
Security now or subsequently held by any Secured Party.
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22.1

222

223

23.

24.

PRIOR SECURITY INTERESTS
Redemption or transfer

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

Accounts

The Security Agent may settle and agree the accounts of the prior Security and any
accounts so settled and agreed will be conclusive and binding on each Chargor.

Costs of redemption or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Security Agent on demand
together with accrued interest thereon calculated in accordance with Clause 2.2
(Default interest).

SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting all or any part of the Charged
Assets which is prohibited by the terms of any Finance Document, all payments
thereafter made by or on behalf of the relevant Chargor to the Security Agent
(whether in its capacity as trustee or otherwise) or any of the other Secured Parties
will (in the absence of any express contrary appropriation by that Chargor) be treated
as having been credited to a new account of that Chargor and not as having been
applied in reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Agent under this Debenture
(including the proceeds of any conversion of currency) may in the discretion of the
Security Agent be credited to any interest bearing suspense or impersonal account(s)
maintained with any Acceptable Bank, building society, financial institution or other
person which the Security Agent considers appropriate {including itself) for so long as
it may think fit (the interest being credited to the relevant account) pending their
application from time to time at the Security Agent's discretion, in or towards the
discharge of any of the Secured Obligations and save as provided herein no party will
be entitied to withdraw any amount at any time standing to the credit of any suspense
or impersonal account referred to above.
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25.1

25.2

26.

27.

27.1

27.2

273

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period, the Security Agent shall, at the request and
cost of that Chargor, release and cancel the Security created by this Debenture and
procure the reassignment to the relevant Chargor of the property and assets assigned
to the Security Agent pursuant to this Debenture, in each case subject to Clause 25.2
{Clawback) and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominees.

Clawback

If the Security Agent considers that any amount paid or credited to any Secured Party
is capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liquidation or similar laws, the liability of each Chargor under this Debenture and the
Security created by or pursuant to this Debenture will continue and such amount will
not be considered to have been irrevocably paid or credited.

GOVERNING LAW

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

JURISDICTION
English Courts

The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute”)
arising out of, or in connection with this Debenture (including a dispute relating to the
existence, validity or termination of this Debenture or the consequences of its nullity
or any non-contractual obligations arising out of or in connection with this Debenture.

Convenient forum

Each Chargor agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and, accordingly, that no Chargor will argue to
the contrary.

Exclusive jurisdiction

Notwithstanding Clause 27.1 (English Courts), the Security Agent may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any number of
jurisdictions.

THIS DEBENTURE has been signed by the Security Agent and executed as a deed by each
Chargor and is delivered by them as a deed on the date stated at the beginning of this
Debenture.
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SCHEDULE 1
INSURANCE POLICIES

"Terberg Matec

| Motor Traders Material Travelers UC ATM 3668927 |

UK Limited Policy Damage

Business

Interruption

Employer

Liability Public

& Products

Liability Road

Risks Terrorism
Terberg Matec | Engineering Policy Allianz NV/11442213
UK Limited
Terberg Matec | Hired in Plant Allianz NI12225200/02
UK Limited
Terberg Matec | Professional Travelers 3707254
UK Limited Indemnity
Terberg Matec | Directors & OfTicers Travelers UC DBF 3733016
UK Limited
Terberg Matec | Travel AlG Europe (010647889
UK Limited
Terberg Matec | Marine (goods in Royal & Sun | CO B1514711AA
UK Limited iransit) Alliance
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Insurance Policies in respect of Ros Roca Dennis RCV and its Subsdiaries

| Property Damage & Business HDI Gerling 880-01163896-14022
e *+ Interruption | L |
T Public/Products LiabiTiy ~ " HDI Gerling 110-01163896-14000
3 [ Employers Liability HDI Gerling 110-01 163896-14011
4 i 'ﬁ :_ Excess Layer PL/Products Liability QBE YO0166000BEOT15A
5 Goods T Teansi NMU T GIT051505399
| 6 Computer RSA RIAP3032713200
? Engineering Zurich NYJ25627
| 3 - Personal Accident & Travel | AIG . 0015901766
9 .. Motor | Allianz | BV/15075650
10 Directors & Officers, Crime & EPL Liberty/QBE BRUKOD10410204
11 Pension Trustee Liability Liberty/QBE BRUKOD10415904
12 - Professional Indemnity HCC Pi515GS10025
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Schedule 2
Intellectual Property
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Trade Mark

P Type

Teage Mark |United K‘ngdam Carton Trutk

Coun!ry

e n Your Dy

. : . ey - ‘Application 'Aﬁplication ‘Registration’ Registration Renewsal ; 2
Rifcrence | Riference Applu:am(s) . Sr.atus W S B S S Classas

Eoiry
Date

2770272015 | 3096639 24/07/2015 27/02/2025109, 16, 24, 25,
{arries of 5) Reg:sterad 26,41
Trade Mark {09 3~ Chs; CO-ROMs; DVDs; sound reccrds, sl recordmgs, vﬂéeo recordings; sound, video and data recordings; pre-recorded discs; audio recordings; MBQNEES; MoUSe mats;
Gowds: phone Covers fically adapted]; downlbadat eied_romc . raraely instructions snd teaching material, newsletiers, catalagues, pr tiad 8 comput
games software (16 3~ Printed matter; ConCert p fonery.{24 ¥ - Bed covers; bedspreads; duvel covers; cushion
covers; pliow covers.(25 3~ Ulothing; foobwear, headgaar (25 ) S&dges for wear, nob of precious metal; buckles frathing accessories]; buttons. (41 3~ Entertainment; on-
fine publization of electranic books and joumals {m e on-line non-dow general feature magazines; Intermet games (nor-downlbadable).
Designations:  British Indian Coean Terftory, Georgla, Picalrn, South Georgla ard the South Sandwich Islands
Devdge:
Tragle Mark | Céns DENMIS EAGLE TI40648(N Denris Eagle Limied |Granted / 11822785 20/12/20121 11922785 iy s pirivivd DB/06/2024 112
Registered
Trade Mark {1z 3+ 1. Wehides for locomotion by land, alr, water or rally 2. Electric vehides: 3. Tipping bodies for foeries {trucks); 4. Couplings for fand vehides; 5. Hoods for vehide engines; 6,
Gootds: i

Gearing for fangd vehidles; 7, Tipping apparatug, patts of trurks and wagons; & Elevating Wilgates (am.) {parts of land venides): 9. Alr pumps {vehicle scosssories): 10, Suspension shork
absorhers for vehicdes; 11. Chagsis {Vehicds -); 12, Vehicle bumpers; 13, Mydraulic cirguils for vehicles; 14, Yehicke suspension springs; 15, Yehitle bodies; 16. Refuse vehides.
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iTrade Mark ;u.s;x‘

DENNIS EAGLE TA4EEREUS Dennis Eagle Limited lPending B6/771339 28/08/2015 12

Trade Mark {12 1 - Refuse vehides; vehicle bodies; vehicle cabs; rucks; Bpping bodies; tpping apparatus; itboard ifts; taiigates; sprinkling trucks; lomies; waggons; parts and fttings for all the
Goods: aforesaid goods.
Degignations:  Amsrican Samoa, Guam, United Siates Minor Dutlsying Eslands, Viegin Islands (USA)
Trads Hark {United Kingdom | DEMRIS THE TH4458568 Dernis Fagle Umited |Granted / 30B6E47 27{02/2015 | 3006642 24/07/2015 ZHOE05 |08, 16, 24, 25,
DUSTOARY Begisterad
Trade Mark {8 3~ Cls; CD-ROMs; DVDs; sound reconds; music recordings; video recoedings; sound, video and date recorgings; pre-racor discs; audip dings; magnels; mouse mals;
£ phone covers [specfically sdepted]; downloadable elscironic publications, nameiy ;nwudmrza! wnd tmaching material, and prospeciuses; Comput
games softwsre. (18 3~ Printed matter; photographs; posters; ¥ ; concerd stationery., (2-& Y- Bed cimers; bedsprasds; duvel cters; cushion
covers; pillow coversd2s 3~ Clothing; Tootwear; headgear. (26 - Badiges for wear, not of pradious metal; buckles [dothing ns (4] 3~ o
ling publication of electronic books and Jourais {noredowninadable); providing on-fing non-downipadable genere! feature magazines; Intermel games (non-dovenioadable]).
Designations:  British Indian Ocesn Terrftory, Georgia, Pitcalr, South Georgla and the South Sandvich Isfarkds
{Trade Meark }Gﬁﬂa EAGLE TIA0BAGCHR Dennis Eagle Urited | Pending 11922784 3081372043 12
Trade Mark {12 3~
Gouds:
Trade Mark | European EAGLE THMO2E3ICTMS (Dennis Bagle Limited | Granted / 11235348 03/10/2012 | 11235348 IBfO7045) 03/10/2022112, 37, 42
Comenunity 341204 Registered
Trade Mark {12 3 - Vehice bodies; vehide cabs; tnicks; tipping bodies; Hpping apparatus; refuse vehides; tallboard ifts; tallgates; sprinkling trucks; lomies; waggons; pards and fittings for 4l the
Ginods: aforesaid goods; all induded in dass 125 but not indluding tyrss, tubes, vehicle tracks, treads for vehicles, treads for retreading tyres, whels, whest dims, hubs, bub caps, vehicle flaps, tyre
and tube repair makeriale and kits, mon skid devices for vehicles, brakes, vehicle hosas, balts, balance weights for vehicle wheels, vehicle tyre inflation aprarstus, tyre squipment, shock
absorbers, parts for vehictes made substantially of rubber, and rot induding any parts and fittings for any of the aforesaid goods. (37 3 - Repair and servicing of refuse vebides; refuse
yvehicle maintenance; repair, malntenance and servicing of parts and fittings therefor; all iInduded B dlass 37; but ot induding repair, maintenancs or servicing of tyres, lubes, vehidle
trarks, treads for vehides, reads for rereading tyres, wheels, whesl rims, bubs, hub CApS, vehicle faps, tyre snd tube repair materials and kits, non skid devicas for vehicles, brakes, vehicle
hoses, bells, balance weights for vehice wheels, vehide tyre aflation tyre equip shotk absorbers, pasts for velddes made substantially of nubber, or of any parts and fitkings
for alf the afovesaid goods.(42 3~ Industrial design services; enginesring services; tonsultancy services in refation i the design, development and manufaciure of vehides; angingering
drawing; research and development serviczs; sdvisery services pelating to the aforesald; bul not incuding design, research, develupment and enginesring services refating to DN, genomic
data, sequence sun and bionformatics, byres, tubes, vehide tracks, treads for vehicles, treads for retreading tyres, wheels, wheel rims, hubs, hub caps, vehice flaps, tyre and tube
repair maberials and kits, non sikid devices for vehides, brakes, vehicle hoses, belts, balance weights for vebicle wheels, vehicle tyre inflation apparatus, tyrs equipment, shock abstrbers,
parks for vehxties made sulwtantialy of aubber of 8 3ny parts and fttings for the aforesaid goods; but rot induding marine vessels, mann&based rstallations, ndeding driling units,
offshore | . submersible, and sther marine steuctures, a5 well 8s the machinery, sogsj and softwars ind o inte them,
Cesigrations:  Austria, Belgium, Benelux, Sulgars, Croatia, Cyprus, Czech Republic, Denmark, Estoria, Finland, France, Garmany, Greece, Hungary, Ireland, ltely, Labvis, Lithuania, Luxembourg, Malts,

Netheriands, Polng, Portugal, Romania, Slovakia, Slovenla, Spain, Sweden, Unfted Kingdom

Page 2 of 9



srogers UII°

}Trade Mark IUASA.

iEAGLE T lmsssﬁus Dearis Eagle Limied [Peading B6/771337 28/08/2015 2

Frade Mark {12 3~ {Based on 44{e)) (Based on Intant o Use) Refuse vehicles; vehide bodies; vehicle cabs; trucks; tipping bodies; tpping apparatus; tallboard 1ifts; tailgetes; sprinkling trucks;

Gonds: forries; waggons; {Based on Intert to Use) parts and fitkings for all the afuresaid goods; (Based on 44(e}) parts and fitings for afl the aforessid goods, but not induding tyres, tubes, vehicle
tracks, reads for vehides, beads for relreading tyres, wheels, whesl rims, hubs, hub caps, wehicle flaps, tyre and tube repair materials and kits, non gkid devices for vehicles, brakes, vehicle
hoses, belts, balance weights for vehidle wheels, vehicle tyre inflation apparatus, tyre eguiprent, shock absorbess, parts for vehicles made substantially of rubber, and not induding any
parts and fitkings for any of the aforesald goods,

Designations:  American Samaoa, Guam, United States Minor Qutlaying Islands, Virgin Islends [USAY

Trade Mark | European Eagle In Cinde Logo TI06147CTM | Dennis Bagle Limited (Granted / 2463876 1441572001 1 2463976 2HOH 003 14/14/2021 112, 37, 42
| Comenunity Reglstered

Trade Mark {12 3 - Vehicles; vehicle accessories; vehicle bodies and chassis; ades; vehicle cabs; rotors; trucks; tipping bodies; ipping apparatus; refuse vehides; tailboard ifts; tatigates;

Goods: sprinkding trucks; lories; military vehices; vehicles for locomotion by lang; waggons; parts and fittings for allthe aforesaid goods; il induded in Class $2.037 ¥ - Repalr adn servicing of
vehides; vehicle maintengnde; repair, malntenance and servicing of parts and fitings therefor; all induded in dass 37(42 1 - Industeial design services; andineting seivices; consultancy
services in relation to te design, development and manufacture of vehidles; enginesring drawing; research and development services; advisory services relating to the aforesaid; all included
in Class 42

Designations:  Austria, Belgivm, Beneluw, Bulgaris, Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Mungary, Treland, Taly, Latvis, Uithuania, Luxembourg, Mala,
Metherlands, Poland, Portugst, Romards, Slovalda, Slovenia, Spain, Sweden, United iingdom

Devige:

-
Teage Mark [China EAGLE Logo TI454040H Dennis Eagle Limited ch Be Filed I iz

Trade Mark
Goodss

Device:

{1 1 - Vehides; vehicle accessories; vehicle bodies snd chassly; axles; vebicle calis; motors; trucks; tipping bodies; bpping apparatus; refuse vebides; tallboard ifts; tellgates;
sprinkiing rucks; lorrles; milliery vehices; vehicles for locomotion by lend; weggons; perts and fittings Tor all the sforesald gonds; aff induded In Class 12,
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tTracis Mark lchina ;ELH‘E TIHOSSOCN | Denis Eagle Limited {Pending 11920783 071272012
Trads Mark
Goods:
[Trade Mark }China ELTE TIAITIHN Dennis Eagle Limited IPeang 19965558 BOAII% 12
Trade Mark {1z § - Refuse vehicles,
Gl
%'t“rade Mark [U.S.A. ELITE FIBERIUS Denrds Eagle Limlted [Pending B6/77E31E 28/0%/2018 12
Trade Mark {1 3~ Refuse vehicles; vebicle bodies; velicle cabs; trucks; Bpping bodips; Spoing i fifts; frucke; lnvries; waggons: parts and fittegs for all the
Goodse aforesald goods,
Designations:  American Samoa, Guam, United Siates Minor Outlaying Islands, Viegin Islands (USAY
Trade Mark | Eusopean ELTEZ TIIFEHCTH | Dennls Eagle Umited (Granted / 5963658 1770372030 8061658 11708/2041 17103020112, 37,94
Cornmunity Registerad
Trade Mark {12 3~ Vehides: vehicle acoessories; vehidle bodies and chassis; axles; vehice cabs; motors; trucks; tpping spparstus; refuse vehicles; tailboard lifts; tailgates; sprinkding tracks; forvies;
Goods: rrdlitary vehicles; vehides for lncomotion by land; wagons: parts and fittings for ol the aforesaid goods; none adapted Tor use by dissbled persons, pabients and the elderly; but rot intheling
tyres and chains and parts and fittings for tyres and for chalns.{37 1 -~ Repair and servicing of vehides; vehigle malntengnce; repair, malntenance and servicng of parts and fittings
thersfor; none relaling o serviees provided for vebicles adapted for uss by disabled persons, patients and the sliderly; but not induding any such services relating 1o tyres, chalns and to
parts and fittings for byres and chains. (42 3 - Indusirial design ssevices; enginsering servicas; consultancy services In relation to the design and development of vehidles; engineering
drewing; resesrch and develppment services; Technical consullancy services in relation lo the manufacture of vehices; advisory services relating to the aforesaid; none relating to services
prowided for vehicles sdapted for use by disabled persons, palients and the slderly; bul not induding any such services relating fo tyres, chaing and to parts and fittings for tyres and chains.
Designations:  Austris, Belgium, Beneluy, Bulgaria, Croabia, Cyprus, Cech Repubdlic, Denmark, Estonia, Finland, France, Germany, Greece, Hungary, Ireland, Ealy, Latvia, Lithuania, Lisembourg, Malta,

Methedands, Poland, Portugal, Bomania, Slovalda, Slovenia, Spain, Swedes, Uinited Kingdom
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Trade Mark European LOAD SENSE TI42253CTM  {Dennis Fagle Umited (Granted / 12270302 31/16/2003 112270302 IHM3/2014] Y0023 109, 12
Cornmunity DENNIS EAGLE Registered
RosRoca Logo
Trade Mark {09 ¥ - Weighing and measuring apparalus and instrements for vehides; overfoad protection system for vebides. (12 ¥ - Ovedoad alarm systems for land vehides; skrms and
Gonds: warning thrat warns of i for vehickes; safely alarns for vehices; overfoad alarms and warning equipment for vehides,
Designations. fustria, Belglum, Benelus, Bulgaris, Croatis, Cyorus, Ceach Republic, Denmisrk, Edtonia, Filand, France, Germany, Greece, Hungary, Ireland, 1oly, Latvia, Uthuania, Luxembourg, Malts,
Merhedands, Poland, Portugal, Romania, Slovabda, Slovenis, Spaln, Sweden, United Kingdom
Digsica: @
Trade Mark JUSA LOAL SENSE TIE5HRUS Dgnysts Eagle Limited |Pending BG/771290 28/0%/201% 09,12
DENMIS FAGLE
RosRoca Logo
“Trads Mark {t 3 - Weighing and measuring and instruments for vehides; overload protection system for vehices {12 3~ Overdoad alarm systerns For land vehicdes: alarms and
Goods: WAITENG etuip that wams of ing for vehides; safety slarms for vehides; overfoad slarms and waming eguipment fur vehicles.
Designations:  American Samoa, Guam, United States Minor Outlaying Yslands, Visgin slands {USAY
Opvign:

Page 5of 9



withers
&rogers

Trade Mark | Australia OLMPLS TIISFABAL Ros Rocs Granted / 1351695 19/03/20101 1351685 IB/0%2010]  19A03/2020112, 37,40, 42
Environerent, S, iRegistered

Trade Mark {12 3 - Tarkers; tanker acoessories; tanker bodies and chassis; mdes; tanker cabs; molors; Trucks; Upping bodies; Hoping apparatus; refuse vehicles; tailbeard ifts; tailyates; sprinkling

Goods: trucks; lorries; military vehicles; wagons; parts and fitings for tankers, refuse vehides; sprinkling trucks; lomies; military vehides and wagons; none of the aforesaid being for usa an orin
refation o buses.{37 1 - Bepair and servicing of tankers, refuse vehides, sprinkling trucks, loreles, military vehicles and wegons; malntensnce for Bnkers, refuse vehides, sprinkiing
trucks, lorries, militacy vehicles and wagong; repair, mainbenance and sewvicing of paets and fittings therefor. (40 1 - Consultency sepvices in relation to custom manufacturing of tankers,
rafuse velicles, sprinkling rucks, forries, military vehicles and wagons.(42 3~ Industrial design service; engineering servioss; consultancy services In relation t the design snd
development of tankers, refuse vehicles, sprinkiing trucks, lorries, military vehides sod wagons; sngineering drawing; research and development services; advisory services relating o the
nforesaid.

Deslgnations:  Christras sland, Cotos Islands, Heard Teland and McDonald Idands, Norfolk Tland

ETrade Mark 1China CLYMPUS TIH065ICN | Dennis Eagle Limited | Pending 11922781 0/12/2012 I

“Trade Mark

Goods:

Trade Mark {European OLYMPUS TABITICTM [Ros Roa Granted / BE26H14 GR/09/200% 1 8528614 1If02/2040]  DA/0B/2019 142, 37, 40, 42

Cormmunity Envirpriment, S, JRegistered

Trade Mark [4¥4 3~ Vehicles; vehice accessories; vehicle bodies and chassis; axles; vehide cabs; motors; frucks; tioping bodies; Hpping apparatus: refuse vehides; tallboard ifts; aligates;

Gl sprinkling trucks; lovles; vehldes for Tocomation by fand; wagona: parts aved fittings for alf the aforesaid goods; but net including any Such guods spedfically adapted Tor militasy, maring of
reaval purposes. {37 7 - Repair and servicing of vebides; vehicle malntenance; rapair, mainterance and serviting of parts and fitings therefor; but not including any such services
specifically adapted for milary, matne or naval purposes. (40 - Consuliancy services in relation to the manufacture of vehides; but not including sy suth services specifically
adapted for milary, iring ov roval plarpises, (42 - Industrial desian services; engineedng services: consultanty services in relation to e design and developmant of vehicles;
engineering draving; research and development services; advisory services relating to the aforesaid; but not including any such services specifically adapted for military, marine or naval
DUrpOsEs,

Designations:  Awstria, Relgium, Benelu, Bulgaria, Croatia, Cyprus, Crech Republic, Denmark, Estonda, Finland, France, Germany, Greece, Hungary, Ireland, Ttaly, Latvia, Uthuania, Luxermbaourg, Malta,

Netherdands, Polnd, Porbuzst, Romanis, Slevakia, Slovenia, Spain, Sweden, United Kingdom

iTrade Mark ]New Zealand

DLYMPUS TIFEIB6NZ  |Ros Roca Granted {
Environment, &L, Registered

Iszxz&ez I wmsizmlsmsu

19}03;’201ck 19/03/2020

12, 37,40, 42 l

Trade Mark
Goods:

Designations:

{1z 3 - Vehicles; vehicle accessories; vehicle bodies s chassis; ades; vehiche cabs; mators; Trucks; tpping bodies; tpping epparatus; refuse vehices; taltboard (fs; milgates;
sprinkling houcks; forves; military vehicles; vehicles for locomotion by land, wagung; parts and fittings for all the aforesaid goods. (37 3} - Repsir and servicing of vehicles; vehide
raaintenance; repair, malntenance and servicing of parls and fitlings therefpr.{40 1 - Consulbnty services i relation tn the manufacture of vehidles(42 3} - Industrial dasign
services; enginesring services; consultancy servioes in relation to the design, development and manufacturs of vehicles; engingering drawing; sesearch and development services; advisory
services relaling to e aforesaid.

Cook Islands, Bhee, Tokelau

iT;ade Markjmina

PHOERIX TIA065LCH  (Dennis Eagle Limited | Pending 11932782 Wr1/2012

Trave Mark
Goods:

Page 6 of 9



rogers WD

Trade Mark | European PHOENE 2 T706144CTM | Dennis Eagle Limited |Granted / 2455647 13/11/2001 | 2459642 ADJOBLRO04 13/14/3031117, 37, 42
Community Reglstered
Trade Mark {12 5 - Vehicles; vehide actessories; vehich: bodies and chassis; sules; vehides cabg; motars; trucks; Hpping bodies: tpping spperatus; refuse vehicles: tallboards fifts; tsifgates;
Goods: sprinkling trucks; lorrles; mifitary vehidles; vehicles For locomotion by farel; wagons; parts and fittings for all the aforesaid goods; all included In dlass 12; sl the aforessid goods being

adapted for use in connection with waste management; but not induding motor caravans and mobor homes {(camping carsi{37 Y}~ Repair and serviding of vehicles; vehicles
maintznance; repair, maintenance snd servicing of parts and Aitings therefor; alf incuded in dass 37; all the aforeseid services being provided in the field of with wasts rmanagement; but
not including any such services relaling o motor caravans and motor homas (Camping Gars)(42 3 - Ingustrial design services; engingering services; consulltancy services in refation (o
the design, development and manufschure of vehicles; enginssring drawings; research and development services; advisory services relating to the aforesaie; all the aforesaid services being
provided in the fleld of waste management; all included in dass 42; but not inchuding any such services relating o motor caravans snd mokor hornes {Camping cars)

Designations:  Ausbria, Belgium, Benalux, Bulgaria, Crostia, Cyprus, Caach Rapublic, Deneark, Estonia, Finland, France, Germany, Graecs, Hungary, Ireland, aly, Latvis, Uthuania, Luxemboury, Malts,
Metherlands, Polond, Portugsl, Romands, Slovakia, Slovenis, Spain, Sweden, United Kingdom

Trade Mark | United Kingdom {Rear Cartoon Teugk TI4E97GB  {Dennds Eagle Umited |Granted / J0USBEA IBAOR/2015 | 3090686 12062015 IB/OZ025 109, 16, 24, 35
{series of 23 Registerad 25, 41
Trade Mark ] 3~ Chis; CO-ROME; DYOS; sound recards; music recordings; video recordings; sound, video and data recordings; pre-recorded discs; audio recordings; magnets; mouse mats;
Goods: phone covers [specif agapted]; downl ¢ dications, namely, instructonal and teaching matesial, 3 program and Prospeciuses; ompul
games software. (16 ¥ - Beinted maller; photographs; posters; concer p 5 statiorery.(24 Y~ Bed covers; bedspresds; duvet covers; oushion
revers: pillow covers. (25 1 - Clothing; foctwear; headgear. (26 1 - Badges for wear, nof of precious metal; buckies [dothing accessories]; buttons. {41 1« Entertainment; onv
fine: publication of electronic books and journals {nosrdownloadable); providing on-line non-d le general feature magazines; Internet games {non-downloadable).

Degignations:  Britich Indian Oceen Temitory, Georgia, Pitcaim, South Georgla and the South Sangwich Islands

Davica:

Your. . pur
Reference Reference

[opposition | Portugal EAGLE ELECTRIC Tukguide Portugal  |Oppostion /| 557231
Trademark VEHICLES LDA Appeat

IPType  Country. dpplicant(s) | Status :;gzpf'cam"” Application “::ﬁgi‘g'atf""‘;E:?ésf'é‘f‘f" igg::‘"a‘- Classes

Patent

Your . Our Application  Application  Registration  Registration Renewal
Referenes . Reference

No Date No Date bate Sl

Applicant{s}
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Patent United Kingdom {Hybrig vehide - PIATIEICE D Eagle Umited [ To Be Fled
Control Strategy
Designations:  British Indian Gosan Territory, Geargla, Biialrs, South Georgls and the South Sandwich slends
Patant Hong Kong Hybrid Vehice - PIRIFIE | Dennds Eagle Limited {Pending 14100328.7 UR/03/2012 U2/033020 D/03/2032
Strutture
Patent Russian Hybrig Vehide - P336973RU- | Dennis Eagle Umited |Amepted 2013142368 DRAE01L DHO32017 (2/0%/2032
Federation Strurkues PLT
Patent South Africa Hybrid Vehicle - PIABOTIIA- | Deonds Eagle Limited [Granted / 2013/06608 QU201 AN IYOEE0Y 26/11/2014 2/03/2016 02/03/2032
Siruchure Y Registered
Designations:  Bog Clsked, Transkel, Yends
Patent Australia Hybrig Vehidle P3I36973AU- | Deanis Esgle Umited |Panding 2012223065 Q2032012 02/03/2016 20372032
Sructure BT
Designations:  Chriskras ITsland, Cocos Islands, Heard Island and MoDonald Islands, Norfolk Island
Patent Braaii Hybrid Yehicle PI3GETIBR- | Dennis Eagle Umited [ Pending 112013022438 02703/ 23 02/03/2015 GHO3/2032
Struchure BT -,
Patent Canada Hiybrid Vehicle PIIEEPICA-  [Dennis Esgle Limited | Pending 2EEFISD DR U203/ 2018 H2/03/2032
Siructure PLY
Patent Ching Hybrid Yehice PIIBAFICN- [ Deonis Eagle Limited | Pending ZD12B00L M08 /U3 WRAIB2032
Structure T 8
Patent EPO Hybrid Yahicle PIZEO73ER  {Dennis Fagle Limited | Pending 327164852 02/05/201% 31/03/30156 O2/03/2032
Structure BT
Patent India Fybid Yehide PIIEOTIIN- | Dennds Eagle Umited [Pending 2648/K0L 02/03/201% G2/o3/2032
Strucdure PCT NP/2013
Patent Japan Fybrid Vehide PIIYTIIP- [Dennls Eagle Limited [ To Be Flled AWIB-555929 AUz U2/03/2032
Structure BT
Patant Mesdon yhrid Vehide PI36973M | Dennds Eagle Limitad [ Pending BXSR/2013/01 02/03/201% 0270342032
Structure BT L
patent PCT Application | Hybrid Vehide PYBATINCY  |Dennis Eagle Limfed [Pending BOT/GRI012/0 U2/03/5012
Structure D213
Patent South Kovea Hybid Vehice PAZEOTIKR-  [Dennis Bagle Umited (Pending 2013 D2/03/2012 QU303
Structure 18] JOL5908
Fatent U.S.A Fybrid Vehicle PIIEEFIUS  [Dennis Eaple Limnited {Granted / 14/002758 U2/03/2012 | 8960772 24/0Z{F015] 247082038 QO30
fructure BT Registered
Diesignations:  American Samoa, Guam, United States Minor Oullaying Tidands, Virgln Tslands (USA}
Patent EFO Paladin arms PHMTZTEP Dennis Fagle Uimited |Granted / (2252995.2 ZB/04 002 11254851 L0 2005
Registerad
Designations:  Ausirla, Belgium, Cyprus, Dermark, Finland, France, Germany, Greese, frebaind, Taly, Lurembourg, Moraco, Netherlands, Portugal, Spaln, Sweden, Switzeriand, Turkey, United Kingdom
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Patent. United Kingdom (Variable Waight PR43562G8 Denris Fagle Limited {Pending 15158484 1842015
Burnper
Designations:  British Indian Gozan Teritery, Georgia, Pitcairn, South Georgia and the Soulh Sandwich Islands

IPType  Country, ith : Your. our

- . - . . Appﬁcatk.)n - Application ‘Regéstration- Regéstratiun Renawal 4 :
C Reference Reference Ap.phc.ant(s) . ”Status - No - No. . Date Date’ .Flas.se:s .
Opposition |EPD Oppasition to EP Ostikosh Truck Granted / 04784508.8 22705/2004| 1667324 O5/05/2007
Patent 1667924 - Oshkosh Corporation Registarad
Truck Corparstinn

Y
. Date
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Results

Nursber of cases 41 Time of report run 17/02/2016 10:35:56
Report execution duration 5 second(s)
Report name 201602171035

Parameters Quantity

Search type Hame based search by Company(s}

MNarme(s} Z 5186 Dennis Eagle Umited, 29844  Dennis Eagle Limited

State(s) 1 WNone/All

Designation(s) 1 Wone/All

Type of IP 11 pPatent {17), Design (0}, Trademark (22), Opposition Trademark (1), Utility Model (0), Translation (0}, Plant Variety (0], Pharmaceutical Patent (SPC) (Q),

General {0), Opposition Patent {1}, Domain Registration ({1}

Status{s) 1 None/All

Catchword %%

Trade Mark Class{s) 1 MonefAll

Team{s} HNone/All

Application Date Range All dates

Registration Date Range All dates

Renewal Due Date Range All dates

Showing

Reference Type Company(s) Ref: Show: Live

Show Designations Yes Show Trademark Gonds  Yes

Show Design Yes Show case actions No

representations or Trade

Mark Goods

Show Extended Diary No Show Extended Party No
Details

Show Renewal Budget No

Grouping and
Sorting

Results Grouped by Type of IF Results Sorted by Case tile, Country, Application Date



Chargor

Schedule 3
Mortgaged Property

Property Description

Title Number

Dennis Eagle Limited

Terberg Matec UK Limited

Terberg Matec UK Limited

Terberg Matec UK Limited

162316-3-15766-v1 0

Freehold land on the North
East Side of Burton Road
Blackpool Lancashire.

Freeheld land being Plot 2
High Grounds Industrial
Estate Worksop
Nottinghamshire.

Freehold land being land
adjoining High Grounds
Road Worksop
Nottinghamshire.

Freehold land being land on
the north west side of High
Grounds Way Worksop
Nottinghamshire.

-31-

LARB52816

NT382088

NT376892

NT350244

55-40615023



SCHEDULE 4
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To:  [Account Bank/other financial institution]

Date: [ ]

Dear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture"), we have [assigned]
/[charged by way of fixed charge] to Banco Bilbao Vizcaya Argentaria, S.A. (the "Security
Ageni") as trustee for the Secured Parties all of our right, title and interest in and to the
accountfs] listed below maintained with your [bank/building society/financial institution]
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby:

Account Name[s]: [ ]
Sort Code[s]: []
Account No[s]: [1]
[repeat list as necessary]

Following the occurrence of an Event of Default that is continuing, we irrevocably instruct
and authorise you to disclose to the Security Agent without any reference to or further
authority from us and without any inquiry by you as to the justification for such disclosure,
such information relating to [the)/[any] account|s] maintained with you from time to time as
the Security Agent may request you to disclose to it.

With effect from the date of your receipt of this notice:

This letter and all non-contractual obligations arising out of or in connection with are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [ ] marked for the attention of [ ].

Yours faithfully,

for and on behalf of
TERBERG MATEC UK LIMITED
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Form of Acknowledgement of Notice of
Security by Account Bank

To:  Banco Bilbao Vizcaya Argentaria, S.A. (the "Security Agent")

Date:

Dear Sirs

We confirm receipt from [Enter Charger Name] (the "Chargor") of a notice dated [ ] of [an
assignment]/[a fixed charge] upon the terms of a Debenture dated [ ] (the "Debenture”) of
all the Chargor's right, titie and interest in and to, and all monies (including interest) from
time to time standing to the credit of the following account[s] which [is/are] maintained with
us and the debt or debts represented thereby:

[List relevant accounts here)
(the "Accountfs]").

We confirm that the balance standing to the Account[s] at today's date is [ ], no fees or
periodic charges are payable in respect of the Account[s] and there are no restrictions on (a)
the payment of the credit balance on the Account(s] [(except, in the case of a time deposit,
the expiry of the relevant period)] or (b) the creation of Security over the Account[s] in
favour of the Security Agent or any third party.

We unconditionally and irrevocably waive all rights of lien, combination or consolidation of
accounts and security in respect of any Account[s] and similar rights (however described)
which we may have now or in the future in respect of [each of] the Account|s] or the balance
thereon to the extent that such rights relate to amounts owed to us by the Chargor.

We confirm that we have not received notice of the interest of any third party in [any of] the
Account[s] and will not, without the Security Agent's prior written consent, amend or vary
any rights attaching to the Account(s].

Following the occurrence of an Event of Default that is continuing, we will act only in
accordance with the instructions given by persons authorised by the Security Agent and we
shall send all statements and other notices given by us relating to the Account(s] to the
Security Agent.

[We confirm that we have not designated [the]/[any of the] Account[s] a dormant account
within the meaning of the Dormant Bank and Building Society Accounts Act 2008. We
agree that we will not so designate [the]/[any of the] Account[s] nor take any steps to transfer
the balance standing to the credit of [the)/[any of the] Account[s] to the reclaim fund without
the Security Agent's prior written consent.).]

This letter [and all non-contractual obligations arising out of or in connection with it] [is/are]
to be governed by and will be construed in accordance with English law.

Yours faithfully,
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for and on behalf of
[Account Bank/other financial institution]

cC. [Enter Chargor Name]
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To:  [Insert name of Insurer]

Date:

Dear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture"), we have assigned to
Banco Bilbao Vizcaya Argentaria, S.A. (the "Security Agent") as trustee for the Secured
Parties all our right, title and interest in and to the proceeds of [insert details of relevant
insurance policy] (the "Policy of Insurance™).

With effect from your receipt of this notice we instruct and authorise you to:
1. note the interest of the Security Agent on the Policy of Insurance; and

2. disclose to the Security Agent, without further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time to time request
and to send it copies of all notices issued by you under the Policy of Insurance.

Following the occurrence of an Event of Default which is continuing, we instruct and
authorise you to make all payments and claims under or arising from the Policy of [nsurance
to the Security Agent or to its order as it may specify in writing from time to time.

Following the occurrence of an Event of Default which is continuing, all rights, interests and
benefits whatsoever accruing to or for the benefit of ourselves arising from the Policy of
Insurance (including all rights to compel performance) belong to and are exercisable by the
Security Agent

We will remain liable to perform all our obligations under the Policy of Insurance and the
Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the event of any failure by us to perform our obligations
under the Policy of Insurance.

This letter and all non-contractual obligations arising out of or in conjunction with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [ ] marked for the attention of [ ].

Yours faithfully,

.....................................................................

for and on behalf of
[Enter Chargor Name]
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Form of Acknowledgement of
Assignment from Insurer

To:  Banco Bilbao Vizcaya Argentaria, S.A. as trustee for the Secured Parties (the
"Security Agent")

Date:

Dear Sirs

We acknowledge receipt of a notice dated [ ] in the terms set out above and confirm that we
have not received notice of*

(a) any assignment or charge of or over any of the rights, interests and benefits specified
in such netice; or

(b)  the interest of any third party in any of the rights, interests and benefits specified in
such notice.

We further confirm that:

1. no amendment, waiver or release or any such rights, interest and benefits will be
effective without the prior written consent of the Security Agent; and

2. the Chargor will remain liable to perform ali its obligations under the Policy of
Insurance and the Security Agent is under no obligation of any kind whatsoever under
the Policy of Insurance nor under any liability whatsoever in the event of any failure
by the Chargor to perform its obligations under the Policy of Insurance.

Following notification from you of an Event of Default which is continuing, we confirm that:

1. ne termination of such rights, interests or benefits will be effective unless we have
given the Security Agent 21 days' written notice of the proposed termination and
specifying the action necessary to avoid such termination;

2. no breach or default on the part of the Chargor of any of the terms of such Policy of
Insurance will be deemed to have occurred unless we have given notice of such
breach to the Security Agent specifying how to make good such breach; and

3. we shall make all payments and claims under or arising from the Policy of Insurance
to you or to your order as you specify in writing from time to time.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts
and similar rights (however described) which we may have now or in the future to the extent
that such rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and
we will send you copies of all statements, orders and notices given by us relating to such
debt.

This letter [and all non-contractual obligations arising out of or in connection with it] [is/are]
governed by and will be construed in accordance with the laws of England and Wales.
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Yours faithfully,

for and on behalf of
[fnsert name of Insurer]

cc. [Enter Chargor Name]

192316-3-15766-v1.0 -37- 5540619023



SCHEDULE 6

SHARES
Description and Share
Name of Issued Capital Number of Certificate
Name of Chargor Company Share Shares Held Number(s)
Dennis Eagle Dennis Eagle 1 ordinary share 4
Group of £1
Ros Roca Dennis Dennis  Eagle 300,200,000 4 X
RCV Group ordinary shares certificates.
and 800,000 Not
ordinary A numbered.
shares of £0.05
each 1) 200,000
deferred
shares of
£0.05
2)
300,000,000
ordinary
shares of
£0.05
3y 600,000
ordinary A
shares of
£0.05
4y 200,000
ordinary
shares of
£0.05
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EXECUTED AS A DEED by )

DENNIS EAGLE LIMITED )
Director )
Name:

in the presence of

................................................................. Signature of witness
................................................................. Name of witness
................................................................. Address of witness

EXECUTED AS A DEED by )

DENNIS EAGLE GROUP LIMITED )

Director )

Name:
in the presence of
Signature of witness
................................................................. Name of witness

................................................................. Address of witness
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EXECUTED AS A DEED by )

TERBERG MATEC UK LIMITED )
Director )
Name:

in the presence of

................................................................. Signature of witness
................................................................. Name of witness
............................................................... Address of witness

EXECUTED AS A DEED by )

ROS ROCA DENNIS RCV LIMITED )

Director )

Name:

in the presence of
................................................................. Signature of witness
................................................................. Name of witness

Address of witness
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The Security Age

Signed by )
BANCO BILBAO VIZCAYA )
ARGENTARIA, S.A.

for and on its behalf )
by its duly authorised )
Officer MibvEL CASTIUL )

Phblo ALZSvATHA
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