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

MRO1 o

Particulars of a charge

Companies House

A fee s payable with this form You can use the WebFiling service to file this form online

Please see ‘How to pay’ on the Please go to www companieshouse gov uk

last page

What this form 1s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced by register a charge where there Is no www companieshouse gov uk
an instrument instrument  Use form MROR

This form must be delivered to the Registrar for regist
21 days beginning with the day after the date of creation c
delivered outside of the 21 days it will be rejected unless it
court order extending the time for delivery
L26IWT75U"
LD2 !

You must enclose a certified copy of the instrument with th 18/04/2013 #8
scanned and placed on the public recerd COMPANIES HOUSE

Company number

Company detaits r’TBr For ofhcal use
|07|4’|_1_|6—|€‘|9_,0_|0_ + Filling in this form

Please complete n typescript or in

Company name n full | RCG Holdings Limited hold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ,"o_|dg‘ |n6/|"&_ [“2_|y07"'1/|y3—

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

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name

Bank of Amenca, N A as Secunty Agent

Name

Name

Name

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

[7] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

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

Description

Continuation page
Please use a contmuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible (or in Scotland) corporeal ar incorporeal property not descnibed
above? Please tick the appropriate box

Yes
0 Ne

Floating charge

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

Yes Continue
[[] No GotoSection?

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

Yes

Negative Pledge

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

Yes

J No

04/13 Version 10
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Particulars of a charge

Trustee statement©

You may tick the box\if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MROG})

Signature

Please sign the form here

Signature

Signature

X VWhie o G LLP X

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

04/13 Version 1 0
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Particulars of a charge

B Presenter information

n Important information

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

Contact name

Andy McGonigle
White & Case LLP

Company name

Address

5 Old Broad Street

|
|

’Hmumn

County/Region
London

= Jelcle N[ [ fofw

" United Kingdom

|Dx

Telephone

0207 532 1337

Certificate

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

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the

following-

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

@ You have included a certified copy of the
instrument with this form

{2 You have entered the date on which the charge
was created

(@ You have shown the names of persons entitled to
the charge

@ You have ticked any appropriate boxes in Sections
356,748

& You have given a description in Section 4, if
approprate

& You have signed the form

g You have enclosed the correct fee
Please do not send the onginal instrument, it must

be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Lega! Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www compameshouse gov uk or
emall enguines@companieshouse gov uk

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

This form has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4166900

Charge code: 0416 6900 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th April 2013 and created by RCG HOLDINGS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th April 2013

Given at Companies House, Cardiff on 23rd April 2013
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Companies House THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




EXECUTION VERSION

WHITE & CASE

Dated 9 April 2013

ABL Credit Agreement
Debenture

between

The Parent

as Parent

The Parent and Others

as Chargors

Bank of America, N.A.,
as Security Agent

This Debenture s entered into subject to
the terms of an Intercreditor Agreement
dated on or about the date of this Debenture

I hereby certify that, save for
material redacted pursuant to
$.859G of the Companies
Act 2006, this copy instrument
is a correct copy of the original
instrument

NAME -Dndy MCG"“"*&*

WHITE & CASE LLP

White & Case LLP
5 Old Broad Street
London EC2N I1DW
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This Debenture 1s dated _ 9 April 2013

Between,

(1)

Doncasters Group Limuted (regisiered number 05651556} with 1ls registered office at
Doncasters Group Limited Millenmum Court First Avenue Burton-on-Trent Staffordshire.
DE14 2WH (the “Parent )

(2) The Persons listed n Schedule 1 (The Parent and the other Chargors) as Chargors (in this
capacity, the ‘Chargors’ ), and

3) Bank of America, N A as agent and trustee for the Secured Parties (as defined below) (the
“Security Agent™)

Background.

(A) Each Chargor enters mto this Debenture in connection with the Credit Agreement (as defined
below)

(B) The directors of the Chargors are satisfied that the Chargors are entering 1nto this Debenture
for the purposes of their businesses and that their domg so benefits the Chargors

(©) It 15 ntended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand

It 1s agreed as follows

Interpretation

Defimtions

In this Debenture

“ABL Prionity Collateral " means 1n relation to any Chargor
the Accounts (other than the Asset Sale Proceeds Account),

(a) all of 1ts present and future book and other debts. all other moneys due and owing to
it at any tune 1n the future in each case arising from the sale or disposal of Inventory
{or any of 1t} and the benefit of all rights secunties and guarantees of any nature
whatsoever now or at any tume enjoved or held by 1t n relation to any of the
foregoing and

{b) 1ts raw materials, unfimshed and work-in-process goods and stock-n trade (together.
“Inventory™),

and any other present and future assets and property constituting ABL Priority Collateral (as
defined 1n the Intercreditor Agreement as at today’s date)

“ Accounts” of a Charger means any account specified in Part 4 of Schedule 2 (4ccounts) and
all current, deposit or other accounts with any bank or financial mstitutions in which 1t now or
in the future has an nterest in and (to the extent of its interest) all balances now or n the
future standing to the credit of or accrued or accruing on those accounts

Account Bank ’ means each bank or financial institution with which an Account 1s held
“Act” means the Law of Property Act 1925

“Additional Chargor” means a member of the Group which becomes a Chargor by
executing a Deed of Accession
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“Admimistrative Agent shall bear the meaning given to that term i the Credit Agreement
“Affihate™ has the meaning given to such term i the Intercreditor Agreement

“Asset Sale Proceeds Account’ has the meamng given to such term i the Intercreditor
Agreement

Assigned Account ® means any Account spectfied mn Part 4 of Schedule 2 (Secwr ity Assets)
as an Assigned Account or n part 5 of any schedule to any Deed of Accession by which a
Chargor became a party to this Debenture and any other U K Deposit Account notified by a
Chargor under section 6 17 of the Credit Agreement to the Admimstrative Agent (but for the
avordance of doubt. shatl not include any Asset Sale Proceeds Account)

“Assigned Assets’ means those Security Assets assigned or purported to be assigned
pursuant o Clause 4 (Assigrments)

" Borrowers” means the borrowers from time to time party to the Credit Agreement

‘Business Day™ means a day (other than Saturday or Sunday) on which commercial banks
are open for general business in London

Cash Management Banks™ means any Cash Management Bank as defined in the Credit
Agreement to the extent such Cash Management Bank 1s party to one or more Secured Cash
Management Agreements

“Collateral Agent’ shall bear the meaning given to that term 1n the Credit Agreement

Credit Agreement” means that certain ABL credit agreement dated on or about the date
hereof, between among others. the Parent, certain of its Subsicharies as Borrowers the
Lenders (as defined theremn). Bank of America N A ., as Admumistrative Agent and Collateral
Agent Memnll Lynch Pierce. Fenner & Smith Incorporated as Sole Lead Arranger Merrill
Lynch Pierce Fenner & Smith Incorporated. Credit Swisse Securities (USA) LLC JP
Morgan Securities LLC and J P Morgan Linuted as Jomnt Bookrunners and Credit Swisse
Secunities (USA) LLC and JPMorgan Chase Bank N A as Co-Syndication Agents and Credul
Swisse AG. Cayman Island Branch as First-Lien Collateral Agent and Credit Suisse AG.
Cayman Island Branch as First-Lien Collateral Agent

“Deed of Accession™ means a deed substantially in the form of Schedule 9 (Form of Deed of
Accession)

" Delegate’ means any delegate agent attorney or co-trusiee appointed by the Secunty Agent
as contemplated n the Security Trust Deed and/or the English Security Agreements

- Dispute " means a dispute arising out of or in connection with this Debenture (including a
dispute regarding the existence. vahidity or termination of this Debenture) {(whether arising m
contract tort or otherwise)

‘Dominion Account means each Account specified in Part 4 of Schedule 2 as a Dominion
Account,

“Enforcement Event means an Event of Default in respect of which the Administrative
Agent has taken any action under section 8 02 (Remedies Upon Event of Defaulr) of the
Credit Agreement or the occurrence of any event which falls within the proviso to section
8 02 (Remedies Upon Event of Defaudt) of the Credit Agreement

Enghsh Secunity Agreements”™ means this Debenture, the Share Charge and any other
agreement, mstrument or document governed by English law that creates or evidences (or
purports to create or evidence) a Lien in favour of the Security Agent as trustee for the
Secured Parties

LONDON 4396657 2




“Event of Default” has the meaning given to such term i the Credit Agreement

“Excluoded Property” means any asset or interest 1 an asset (including Intellectual Property)
subject to a Restriction

“Excluded Swap Obhgation™ has the meaning given to such term in the Credit Agreement

“First-Lien Debenture means the first-hen credit agreement debenture dated on or about
the date of this Debenture between the Chargors as chargors and Credit Smisse AG, Cayman
Islands Branch as the security agent

“Fixtures” means all fixtures and fittngs (including trade fixtures and fittings) and fixed
plant and machinery and apparatus

“Group” means Parent and 1ts Subsidiaries from tume to time

‘ Hedging Creditors™ means any Hedge Bank (as defined in the Credit Agreement) to the
extent such Hedge Bank 1s party to one or more Noticed Swap Contracts

Indemnified Person " has the meaming given to such term n Clause 25 2 (fndemnity)
“Insurances” of a Chargor means

(a) all contracts, policies of insurance and cover notes of any kind now or in the future
taken out by or on behalf of or (to the extent of 1ts interest) in which it now or 1n the
future has an interest but excluding any third party or pubhc hability insurance and
directors and officers insurance, and

(b) all Related Rights
* Intellectual Property means

(a) any patents, trademarks, service marks designs, business names, copynights, database
rnghts, design rights, domain names. moral rnights, nventions confidential
infermation, knowhow and other intellectual property rights and mterest (which may
now or i the future subsist). whether registered or unregistered, and

(b) the benefit of all applications and rights to use such assets of each Chargor {which
may now or tn the future subsist) and

(©) all Related Rights

“Intercreditor Agreement " means the ntercreditor agreement dated on or about the date of
this Debenture and made between {amongst others) the Parent, the Loan Parties, Bank of
Amernca, NA as ABL Agent, Credit Suisse AG, Cayman Islands Branch as First-Lien
Admnistrative Agent and First-Lien Collateral Agent and Credit Suisse AG, Cayman Islands
Branch as Second-Lien Administrative Agent and Second-Lien Collateral Agent

“Investments™ means
(a) the Shares,

(b) all other shares stocks, debentures. bonds warrants, options, coupons and other
securities and investments whatsoever, and

{c) all Related Rights

1n each case whether held directly by or to the order of a Chargor or by any trustee, nominees,
fiduciary or clearance system on 1ts behalf and n each case now or in the future owned by 1t
or (to the extent of its interest) 1n which it now or 1n the future has an interest
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“Lender” means each Lender from time to time party to the Credit Agreement

“Loan Documents” means the Credit Agreement, the other ABL Loan Documents (as
defined 1 the Credit Agreement), each Noticed Swap Contract and each Secured Cash
Management Agreement

“Loan Party’ means each Borrower and each Guarantor (in each case as defined in the
Credit Agreement)

“Material Intellectual Property’” means

(a) any patents, trademarks. service marks, designs business names, copyrights,
database rights, design rights. domam names. moral rights, inventions confidential
information, knowhow and other intellectual property rights and interest (which may
now or in the future subsist) whether registered or unregistered and which 1s
matenal 1n the context of the business of a Chargor or any other Guarantor from time
to time, and

(B the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist), and

(c) all Related Rights

* Matenal Real Property” means any freehold property specified i Part | of Schedule 2
(Securnty Assets) (1f any), or in part 1 of any schedule of any Deed of Accession by which a
Chargor becomes a party to tlus Debenture, and any other freehold property owned by a
Chargor and situated 1n England and Wales (other than a parcel with a Fair Market Value (as
such term 1s defined 1n the Credit Agreemennt) of less than $7.500 000 provided however that
one or more parcels of freehold land owned by the Chargors and located adjacent to,
contiguous with, or in close proximity to, another parcel of freehold land owned by the
Chargors may 1n the reasonable discretion of the Security Agent be deemed to be one parcel
for the purposes of this definition) in each case including any estate or interest therein. all
rights from time to tume attached or relating thereto, all Fixtures from time to fume thereon
and all rights under any licence or other agreement or document which gives that Chargor a
right to occupy or use property

“Material Registered Intellectual Property” means any Registered Intellectual Property
specified m Part 3 of Schedule 2 (Security Assets) (1if any). or in part 4 of any schedule of any
Deed of Accession by which a Chargor becomes a party to this Debenture, together with any
Registered Intellectual Property owned or acquired by any Chargor which 1s material 1n the
context of the business of that Chargor or any other Guarantor from tume to tume

“Notice of Assignment” means a notice of assignment in substantially the forms set out n
Schedule 3 (Form of Notice of Assignment) Schedule 6 (Forms of Lelter for nsurance) and
Schedule 7 (Forms of Letter for Relevant Contracts) (as apphcable) or insuch form as may be
specified by the Secunty Agent

“Noticed Swap Contract” has the meaning given 1o that term in the Credit Agreement
“Party” means a party to this Debenture

‘Person” means any individual partnership, joint venture, firm, corporation, imited habihity
company, assoclation, trust or other enterprise or any government or political subdivision or
any agency, department or instrumentality thereof

“Plant and Machinery” means in relation to any Chargor any plant machinery and
computers owned by 1t as at the date hereof or, in respect of any new Chargor any plant
machmery and computers owned by 1t on the date of any Deed of Accession by which 1t
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becomes a party to this Debenture. or any other (new or otherwise) plant. machinery or
computers owned by any Chargor and any interest the Chargor may have from time to time 1n
any other plant machinery or computers

“Real Property” means any freechold property situated in England and Wales (in each case
including any estate or interest theremn. all nights from tume to time attached or relating
thereto, all Fixtures from time to time thereon and all nghts under any hcence or other
agreement or document which gives that Chargor a night to occupy or use property)

*Recerver’ means a recerver and manager or any other receiver of all or any of the Security
Assets. and shall. where permiutted by law include an administrative recerver n each case.
appointed under this Debenture

“Registered Intellectual Property’ means 1n relanon to a Chargor, any patents, petty
patents registered trademarks and service marks, registered designs utility models and
registered copyrights including any specified in Part 3 of Schedule 2 (Security Assets)
opposite 1ts name or n part 4 of any schedule to any Deed of Accession by which it became a
party to this Debenture and including application for any of the same n any part of the world

“Regulations” means the Financial Collateral Arrangements (No 2) Regulation 2003
‘ Related Rights” means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence. agreement for sale or agreement for lease in respect of
that asset,

(c) all nights, powers, benefits claims, contracts, warranties, remedies, security.
guarantees indemnittes or covenants for title in respect of that asset,

(d) any monies proceeds. dividends or other distnibutions paid or payable n respect of
that asset, and

(e) any nights or momes accruing or offered at any tume by way of redemption
substitution exchange bonus or preference in respect of that asset

“Relevant Contract’ means n relation to any Chargor any agreement specified in part 3 of
any schedule to any Deed of Accession by which 1t became party to this Debenture. and any
other agreement designated in writing as a “Relevant Contract by the Security Agent and the
relevant Chargor from time to time. together m each case, with any Related Rights

“Report on Title means any report or certificate of title on the Real Property provided to the
Security Agent, together with confirmation from the provider of that report that it can be
rehied upon by the Secured Parties

“Restriction * means in relation to an asset of a Chargor, any third party arrangement
{including tandlord consent requirements, contracts leases licensing arrangements or joint
venture agreements) which would prevent prohibit or preclude (either absolutely or
conditionally) such Chargor from creating any Security over its interest in that asset or which
would, if such Secunty were granted, give a third party a night to terminate any rights,
benefits or obligations of such Chargor in respect of such asset

* Second-Lien Debenture means the second-lien credit agreement debenture dated on or
about the date of this Debenture between the Chargors as chargors and Credit Suisse AG
Cayman Islands Branch as the security agent

*Secured Cash Management Agreement” has the meaning given to that term n the Credit
Agreement
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‘Secured Obhgatons™ means all advances to, and debts, habilities, obligations. covenants
and duties of each Loan Party from time to time owed to the Secured Parties or any of them,
under any Loan Document or otherwise with respect to any Loan, Letter of Credit, Secured
Cash Management Agreement or Noticed Swap Contract in each case whether direct or
indirect (including those acquired by assumption) absolute or contingent, due or to become
due, now or hereafter arising and whether incurred solely or jointly or m any other capacity
(including for the avordance of doubt and without limiting the generality of the foregoing, (1)
the obligation to pay principal, mterest, Letter of Credit commussions, charges, expenses, fees,
indemnities and other amounts payable by any Loan Party under any Loan Document and {u)
the obligation of any Loan Party to reimburse any amount 1n respect of any of the foregoing
that any Lender, in 1ts sole discretion, may elect to pay or advance on behalf of such Loan
Party and (111) interest and fees that accrue after the commencement by or against any Loan
Party of any proceeding under any Debtor Relief Laws naming any Loan Party as the debtor
in such proceeding, regardless of whether such interest and fees are alfowed claims 1n such
proceeding), except for

{a) any Excluded Swap Obhgation, and

{b) any obligation or liability which 1f 1t were so included, would result 1n this Debenture
contravening any law {(including, without limitation, sections 678 and 679 of the
Companies Act 2006)

“Secured Parties” means the Admunistrative Agent, the Collateral Agent (including 1n 1ts
capacity as Security Agent), the Lenders, the Hedging Creditors. the Cash Management
Banks and each co-agent and subagent appointed by the Adminisirative Agent or the
Collateral Agent from time to time pursuant to Article IX of the Credit Agreement and any
Receiver or Delegate

“Security” means any mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a sumlar effect

“Security Assets’ means all the assets, rights. title interests and benefits of each Chargor the
subject of, or expressed to be subject to this Debenture

“Security Period” means the period beginning on the date of this Debenture and ending on
the first date on which all Secured Obligations {other than (1) contingent indemnification or
other contingent oblhigations as to which no claim has been asserted and (1} provided at such
time no default or event of default (howsoever described} 1s outstanding thereunder,
obligations and liabilities under Secured Cash Management Agreements and Noticed Swap
Contracts) have been fully and finally discharged to the sanisfaction of the Admimstrative
Agent whether or not as a result of enforcement and the Administrative Agent s satisfied that
the Secured Parties are under no further obligation to provide financial accommodation to any
of the Loan Parties under the Loan Documents

“Security Trust Deed” means the security trust deed dated on or about the date of this
Debenture and entered nto by the Security Agent

‘Shares” means all shares in any Loan Party held by or to the order of or on behalf of a
Chargor at any time (subject to any legal mortgage granted to pursuant to the Loan
Documents), including those shares specified in Part 2 of Schedule 2 (Security Assets)
opposite 1ts name or n part 2 of the schedule to any Deed of Accession by which 1t became
party to this Debenture

“Share Charge " means the share charge entered into on or about the date hereof between
Doncasters US LLC and the Security Agent

‘Subsidhary” of a Persen means a corporation, partnership, jomnt venture, limited hability
company or other business entity (a} of which a majonity of the shares of securties or other
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13

14

15

interests having ordinary voting power for the election of directors or other governing body
(other than securities or nterests having such power only by reason of the happening of a
contingency) are at the time beneficially owned or (b) the management of which 1s otherwise
controlied. directly, or indirectly through one or more intermediaries, or both, by such Person
and. in the case of this clause (b), which 1s treated as a consolhidated subsidiary for accounting
purposes  Unless otherwise specified, all references heremn to a “Subsidiary’ or to
‘Subsidiaries” shall refer to a Subsidiary or Subsicdharies of Parent

‘U.K. Deposit Account” has the meaning given to it in the Credit Agreement
Construction

(a) Capitalised terms defined 1n the Credit Agreement have, unless expressly defined 1n
this Debenture, the same meaning n this Debenture

(b The provistons of Sections 1 02 (Other Interpretive Provisions), 1 05 (References to
Agreements and Laws), 106 (Times of Day) and 107 (Timmg of Payment or
Performance) of the Credit Agreement apply to this Debenture as though they were
set out 1 full in this Debenture, except that references to the Credit Agreement will
be construed as references to this Debenture

(c) In this Debenture, a reference to any person should be construed so as to include 1ts
successors 1n title, permitted assigns and permitted transferees to, or of 1ts nights
and/or oblhigations under the L.oan Documents and, in the case of the Security Agent,
any person for the time being appointed as Security Agent or Secunty Agents in
accordance with the Loan Documents

(d) All security made with *“full title guarantee 15 made with full title guarantee in
accordance with the Law of Property (Miscellaneous Provisions) Act 1994

(e) Unless the context otherwise requires, a reference to a Security Asset includes any
part of that Security Asset, any proceeds of that Security Asset and any present and
future asset of that type

Disposition of Property

The terms of the other Loan Documents and of any side letters between any Parties in relation
to any Loan Document (as the case may be) are incorporated n this Debenture to the extent
required to ensure that any purported disposition of any Real Property centained in this
Debenture 15 a vahid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989

Trust

(a) All Security and dispositions made or created and all obligations and undertakings
contained, 1n this Debenture to, in favour of or for the benefit of the Security Agent
are given in favour of the Security Agent as trustee for the Secured Parties from time
to tume on the terms set out in the Security Trust Deed

(b) The Security Agent holds the benefit of this Debenture on trust for the Secured
Parties

Third Party Rights

(a) Unless expressly provided to the contrary 1n this Debenture a person who 1s not a
Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
or eryjoy the benefit of any term of this Debenture
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(b) Notwithstanding any term of any Loan Document, the consent of any person who 1s
not a party 1s not required to vary rescind or terminate this Debenture at any tine

Ranking

All Security constituted or evidenced by this Debenture shall have the prionty of ranking set
out n the Intercreditor Agreement

Covenant to Pay

Each Chargor shall as primary obligor and not only as a surety on demand, pay to the Secunity
Agent and discharge the Secured Obhgations when they become due

Fixed Charges

Each Chargor with full title guarantee and as continuing security for the payment and
discharge of all Secured Obligations, charges mn favour of the Security Agent

(a) by way of legal mortgage, all Material Real Property now belonging to 1t,

(b) to the extent not subject to a mortgage under paragraph (a) above, by way of fixed
charge, all other Real Property now belonging to 1t and all Real Property acquired by
1t in the future other than Excluded Property,

{c) by way of fixed charge all its present and future right, tile and interest in
Investments (including the Shares), and

(d)

{A) to the extent to which such assets and interests constitule ABL Priority
Collateral by way of first fixed charge, and, separately

(B) to the extent to which such assets and iterests do not constitute ABL Prionty
Collateral by way of fixed charge,

all 1ts present and future nght, title and nterest 1n
4)] uncalled capital and goodwill,

(11) all Matenal Registered Intellectual Property owned by it. including all
Material Registered Intellectual Property acquired by it in the future and to
the extent not assigned under Clause 4 (Assigriments), all other Material
Intellectual Property owned by 1t now or 1n the future,

(m)  any beneficial interest, claim or entitlement 1t has to any assets of any penston
fund (to the extent permitted by law},

(1v)  the benefit of any Authonsation (statutory or otherwise) held in connection
with its business or the use of any Security Asset and the right to recover and
recerve all compensation which may be payable to 1t 1n connection therewith,

(v) Plant and Machinery (except to the extent mortgaged under paragraph (a)
above),

(v1) Insurances,

(vi}  all permissions of whatsoever nature and whether statutory or otherwise, held
in connection with the Real Property and the rnight to recover and receive all
compensation which may be payable to 1t in connection therewith,
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52

(vin)  to the extent vested m 1t all burlding contracts professionals’ appointments
guarantees, warranties and representations given or made by any building
contractors professional advisers or any other person in relation to the Real
Property, including all rnights and remedies available to 1t against such
persons, and

(1x) to the extent that any of the Assigned Assets are not effecuvely assigned
under Clause 4 {Assignments) or such nghts have been effectively assigned
but such assignment has not been perfected by the service of the appropnate
notice by way of fixed charge (and with respect to the Assigned Accounts by
way of first fixed charge}, those Assigned Assets

Assignments

Subject to Clause 6 (Excluded Property) each Chargor with full title guarantee and as
continuing security for the payment and discharge of all Secured Oblhigations

(a) to the extent to which such rights title and interests constitutes ABL Prionty
Collateral assigns absolutely (subject to a proviso for reassignment on redemption) to
the Security Agent, and separately

b to the extent to which such nights, title and interests do net constitute ABL Prionty
Collateral assigns absolutely (subject to a proviso for reassignment on redemption) to
the Security Agent

all 1ts present and future night title and interest in and to and the benefit of
(N the Insurances,

(1) all the Relevant Contracts,

(1) the Assigned Accounts, and

(v) any Material Intellectual Property owned by 1t

Floating Charge
Creation

Each Chargor with full title guarantee and as continuing security for the payment of all
Secured Obligations

{a) charges in favour of the Secunity Agent by way of floating charge 1ts undertaking and
all 1ts assets, both present and future not otherwise effectively mortgaged. charged or
assigned by Clause 3 (Fixed Charges) or Clause 4 (Assignments) other than the ABL
Prionty Collateral, and

()] charges 1n favour of the Security Agent by way of first floating charge all of the ABL
Prionty Collateral both present and future not otherwise effectively mortgaged.
charged or assigned by Clause 3 (Fixed Charges) or Clause 4 (Assignments)

Qualifying Floating Charge

(a) Each floating charge created by any Chargor pursuant to Clause 5 | (Creation) 1s a
“qualifying floating charge’ for the purposes of paragraph 14 2(a) of Schedule Bl to
the Insolvency Act 1986
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55

(b) Paragraph 14 of Schedule Bl to the [nsolvency Act 1986 applies to this Debentwe
and the Security Agent may at any time after an Enforcement Event appomni an
admuinistrator of a Chargor pursuant to that paragraph

Conversion by Notice

The Security Agent may convert each floating charge created by any Chargor over all or any
of 11s assets into a fixed charge by notice in wnting to that Chargor specifying the relevant
Security Assets (either generally or specifically) (and in the case of paragraph (b) below only
to the extent that paragraph apphes to such asset)

{a) if an Enforcement Event has occurred, or

{b) if the Security Agent reasonably considers those Security Assets to be 1n danger of
being seized or sold under any form of distress, attachment, extension or other legal
process, or to be otherwise in jeopardy

No Waiver

Any notice given by, or on behalf of the Secunity Agent under Clause 5 3 {(Conversion by
Notice) above in relation to an asset shall not be construed as a waiver or abandonment of the
Security Agent’s right to give any other notice n respect of any other asset or of any other
nght of a Secured Party under this Debenture or any other Loan Document

Automatic Conversion

(a) Each floating charge created under this Debenture shall {in addition to the
circumstances 1n which the same will occur under general law) automatically be
converted into a fixed charge (without notice) over the Security Assets of each
Chargor

(1) upen the convening of a meeting of the members of a Chargor to consider a
resolution to wind up that Chargor

(1) if an administrator 15 appointed or the Secunity Agent receives notice of an
intention to appoint an administrator,

(m)  upon the presentation of a petition to wind up a Chargor unless such
petition 15 frivolous or vexatious and 1s discharged stayed or dismissed
within 14 days of commencement

() if any third party levies or attempts to levy any distress execution
attachment or other legal process against any Security Asset, or

(v) if a Chargor fails to comply with 1ts covenant in Clause 9 (Restricrions on
Dealings) and/or Section 7 01 (Liens) of the Credit Agreement

{3)] No floating charge created under this Debenture may be converted into a fixed charge
solely by reason of

(1} the obtaining of a moratorium, or
() anything done with a view 1o obtaining a moratorium

under section 1A of Schedule Al of the Insclvency Act 1986
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6. Excluded Property

There shall be excluded from the Secunity created by Clause 3 (Fixed Charges) and Clause 4
(Assignments) any Excluded Property so long as any relevant consent or warver of prohibition
has not been obtained, but

(a) following the occurrence of an Enforcement Event each Chargor undertakes to
(1) notify the Secunity Agent of such Excluded Property,
(1) apply for the relevant consent or waiver of prolubition or condition within 15
Business Days of the Security Agent requiring to do so following an
Enforcement Event, and to use all reasonable endeavours to obtain that
consent or waiver of prohibition as soon as possible,
(1)  keep the Securnity Agent informed of its progress in obtaining such consent or
waiver, and
av) immediately on receipt of such consent or warver. provide the Security Agent
with a copy and
(b) immediately on receipt of the relevant consent or waiver, the relevant formerly
Excluded Property shall stand charged to the Security Agent under Clause 3 (Fived
Charges) or assigned to the Secunty Agent under Clause 4 (Assignments) If required
by the Security Agent at any time following receipt of that waiver or consent the
relevant Chargor shall execute a valid fixed charge and/or assignment n such form as
the Security Agent requires
7. Representations and Warranties
71 Representations and Warranties

FEach Chargor represents and warrants to the Security Agent and 1o each Secured Party that

(a)

(b)

(c)

(d)

(e)
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the Security Assets are, or when acquired will be beneficially owned by such
Chargor free from any Security other than

() as created by this Debenture and
(n) as permited by the Loan Documents

1t 1s a lmited habihity corporation duly incorporated and validly existing under the
laws of England and Wales,

at the date hereof 1t does not own any piece of Matenal Real Property and that it
does not have any utle in relation to any piece of Material Real Property, and that it
does not have any actuval or contingent lability in relation to any piece of Matenal
Real Property,

as at the date hereof does not own any Material Registered Intellectual Property
registered 1n the United Kingdom or the Eurepean Union other than the Intellectual
Property set out 11t Pan 3 of Schedule 2 (Security Assets)

subject to the Legal Reservattons and Perfection Requirements. tlus Debenture
creates the Secunty it purports to create (and 1n relation to priority, save as expressly
set out in the Intercreditor Agreement, the only prior ranking secunty to this
Debenture on the date hereof 1s the secunity outstanding in connection with the
Existing Indebtedness) and 1s not lable to be avoided or otherwise set aside on 1ts
hquidation or administration or otherwise,




72

81

() this Debenture 1s 1ts legal valid and binding obligation and, subject to the Legal
Reservations, 1s enforceable against it in accordance with 1ts terms and

(g) the Shares charged by it are duly authonsed, validly 1ssued and fully paid and are not
subject to any option to purchase or similar nght (ignoring, for this purpose. any
security granted in connection with the Existing Indebtedness)

Times for Making Representations and Warranties

(a) The representations and warranties set out n this Debenture are made by each
Chargor listed in Schedule 1 (The Parent and the other Chargors) on the date of this
Debenture

(b) Each representation and warranty under this Debenture 1s deemed to be repeated by

each Chargor which becomes party to this Debenture by a Deed of Accession, on the
date on which that Chargor becomes a Chargor

(©) When a representation and warranty 15 deemed to be repeated, 1t 15 deemed to be
made by reference to the circumstances existing at the time of repetition

Further Assurances
General

Each Chargor shall subject to the rights of the Secured Parties under the Loan Documents to
dispose of the Security, at its own expense promptly do all such acts or execute all such
documents {(including assignments, transfers, mortgages, charges. notices and mnstructions) as
the Secunity Agent or a Receiver may reasonably specify (and n such form as the Secunty
Agent or Receiver {as the case may be) may reasonably requure 1n favour of the Security
Agent or 1ts nominee(s))

(a) to create, perfect, protect or preserve the Secunity created or intended to be created
under this Debenture (including without limitation, the re-execution of this
Debenture, the execution of any mortgage. charge assignment or other Security over
all or any of the assets which are, or are ntended to be, the subject of the Security)
and the giving of any notice order or direction and the making of any filing or
registration, or for the exercise of any rights, powers and remedies of the Secunity
Agent or any Receiver or any Secured Party provided by or pursuant to the Loan
Documents or by law, and/or

(b) after the occurrence of an Enforcement Event, to facilitate the realisation of the assets
which are, or are intended to be the subject of the Security
Restrictions on Dealings

(a) No Chargor may

(1) create or purport to create or permit to exist any Security over any of 1its
assets,
{1} either m a single transaction or mn a senes of transactions and whether

related or not and whether voluntarly or mvoluntarily, dispose of or purport
to dispose of all or any part of 1ts assets, or

(1) without the prior wnitten consent of the Secunity Agent declare a trust of, or
create or purport to create or permit to arise or subsist (including granting
any option) any lease licence, interest or right to occupy 1n favour of, any of
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102

103

its Material Real Property with any third party (other than another Chargor)
provided that a tease of ten years or less or an occupational hicence will not
require Security Agent’s consent and provided further that such lease or
licence will not matenally reduce the value of the relevant Material Real
Property

it each case unless permitted under and in accordance with the Loan Documents

(b) No Chargor may do or cause or permit to be done anythung which may in any way
depreciate, jeopardise or otherwise prejudice the value to the Security Agent (as agent
and trustee for the Secured Party) of the Secunity constituted hereby and/or the value
of 1ts present or future assets, in each case, unless not prohibited from doing so under
the Loan Documents

Material Real Property
Dehvery of Title Documents

Each Chargor shall promptly following the acqusiuion by it of any Material Real Property
deliver (or procure delivery) to the Security Agent of, and the Security Agent shall be entitled
to hold and retain, all deeds, certificates and other documents of title relating to such Material
Real Property

Unregistered Material Real Property

In the case of a Chargor's Matenal Real Property in England and Wales. both present and
future which s not registered at HM Land Registry and 15 not required to be so registered
that Chargor will promptly apply to register this Debenture and the Security at the Land
Charges Department

Future Material Real Property

If a Chargor acquires any Matenal Real Property after the date of this Debenture or if a
Chargor who becomes a party to this Debenture owns any Material Real Property from tune
to time or 1f a Chargor whose freehold property becomes after the date hereof, Matenal Real
Property due to the Secunity Agent requesting the Fair Market Value of such freehold
property to be assessed or reassessed (but without prejudice to the terms of the Credint
Agreement. not more often than once every three years) 1t shall

(a) if so requested by the Secunty Agent and at the cost of that Chargor, promptly
execute and deliver 1o the Secunty Agent a legal mortgage in favour of the Securnity
Apent of that Matenal Real Property i a form, consistent with this Debenture, which
the Security Agent may require,

(b) if the title to that Material Real Property 1s registered at HM Land Registry or
required to be so registered, give HM Land Registry written notice of the Security
created by this Debenture and take the following steps n respect of such future
Material Real Property

(1) where required to do so pursuant to the Land Registration Act 2002 and to
the extent not already done, promptly apply to HM Land Registry for first
registration of that Matenial Real Property and registration of that Chargor as
owner of that Matenal Real Property,

(n) promptly apply to HM Land Registry to register the legal mortgage created
pursuant to this Clause 10 3 (Future Material Real Property),
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(m)  promptly submit to HM Land Registry the duly completed Form RX]1
requesting the restiiction and notice set out wn Clause 106 (HM Land
Registry) and Form CH2 in respect of the obligation to make further
advances

(1v) promptly pay all appropriate registration fees, and

(v) pending such applications (unless the Secunity Agent otherwise directs)
register this Debenture 1n respect of such Material Real Property at the Land
Charges Registry pursuant to the Land Charges Act 1972

or, 1f the Security Agent notifies a Chargor that the Securtty Agent will submit the
relevant forms to HM Land Registry, such Chargor shall promptly provide the
Secunty Agent with all duly completed forms requested by the Security Agent
together with all registration fees required. and the Chargor consents 1n each such
case to any application being made by the Secunty Agent

104  Title Information Document

At the request of the Security Agent and on completion of the registration of any Charge
pursuant to this Clause 10 and on receipt of the same from HM Land Registry, the relevant
Chargor shall promptly supply to the Secunty Agent a certified copy of the relevant Title
Information Document 1ssued by HM Land Registry

105 Notices

Each Chargor must, at the request of the Security Agent, within seven days after the receipt
by 1t of any such request provide any application, requirement order or notice served or given
by any public or local or any other authonty with respect to 1ts Material Real Property {or any
part of 1t) which would or would be reasonably likely to have a material adverse effect on the
value of, or the ability to sell or let any of the Material Real Property, and

(a) delyver a copy to the Security Agent,

{b) inform the Security Agent of the steps tahen or proposed to be taken to comply with
the relevant requirement, and

{c) if an Enforcement Event has occurred comply with the requirements of the Secunity
Agent 1n relation to any such communication

106  HM Land Registry

{a) Each Chargor consents to a restriction 1n the following terms being entered on the
register of title relating to any Matenial Real Property registered at HM Land
Registry

*No disposition of the repistered estate by the proprietor of the registered
estate or by the propnietor of any registered charge, not being a charge
registered before the entry of tlus restriction, 15 to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [e] in favour of [e] referred to in the charges register, or its
conveyancer ’

(b The obligation on the part of the Security Agent to make further advances to the
Chargor 1s deemed to be incorporated 1n this Debenture and the Chargor will apply or
consent to the Security Agent applying by way of Form CH2 to the Chief Land
Registrar for a note of such obligation to be entered on the Register of Title relating
to any Material Real Property registered at HM Land Registry
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11. Investments

111 Cerntifficated Investments

In this Clause -Material Subsidiary™ means any Subsidiary of the Parent that does not
constitute an lmmaterial Subsidiary

(a)

(b)

1ONDON 4396657

On the date of this Debenture n respect of the Shares specified in Part 2 of Schedule
2 (Securny Assets) and as soon as reasonably practicable after its acquisitron of any
certificated Investment 1n any Guarantor or i any Matenal Subsidiary or 1n any
holding company (direct or indirect) of any Guarantor or Material Subsichary {or
following any entity becoming a Guarantor or a Matenial Subsidiary or a holding
company of the same) (for the avoidance of doubt “certificated” has the meaning
given to such phrase 1n the Uncertificated Securities Regulations 2001) each Chargor
shall deposit all certificates and documents of title or other evidence of ownership n
relation to such Investments and take such other action 1n relation to the Investments
as required in accordance with clause 11 1 (Certificated Investments) of the First-Lien
Debenture and clause 11 1 (Certificated Investments) of the Second-Lien Debenture
and, following discharge of all prior ranking secunity created or evidenced by the
First-Lien Debenture or the Second-Lien Debenture over the Investments (or 1f the
provisions of clause 11 1 (Cernificated Investments) of the First-Lien Debenture and
clause 11 | {Certificated Investments) of the Second-Lien Debenture are waived or
not enforced) each Chargor shall (and shall to the extent such certificates, documents
of title or other evidence of ownership 1s held by any person under the First-Lien
Debenture or Second-Lien Debenture instruct such person to)

{1) deposit with the Secunty Agent (or as the Security Agent may direct) in the
case of any Shares relating to a Guarantor or a Material Subsidiary (or a
holding company of the same). ali certificates to such Investments and 1n the
case of any Shares relaung to any other company specified in Part 2 of
Schedule 2 (Securuy Assets), alt certificates to such Investments which the
Chargors have available to them {inciuding any certificates previously
deposited with The Royal Bank of Scotland plc i connection with Existing
Indebtedness). and

{n) promptly take any action and execute and deliver to the Security Agent any
stock transfer form n respect of the Investments (executed 1 blank and lef
undated) and/or such other documents as are legally necessary to enable the
Securnity Agent (or 1ts nommees)} on the occurrence of an Enforcement Event
to become registered as the owner or otherwise obtain legal title to such
Investments including procuring that those shares are registered by the
company mn which the investments are held and that share certificates in the
name of the transferee are delivered to the Secunity Agent

Following the occurrence of an Enforcement Event. each Chargor shall deposit all
certificates and documents of title or other evidence of ownership in relation to all
Investments {(including Shares) as required n accordance with clause 111
(Ceruficated Investments) of the First Lien Debenture and clause 11 1 (Cernificated
Investiments) of the Second Lien Debenture and. following discharge of all prior
ranking security created or evidenced by the First-Lien Debenture or the Second Lien
Debenture over the Investments (or 1if the provisions of clause 11 1 (Cernificated
Investments) of the First Lien Debenture and clause 11 1 (Certificated Investmenis) of
the Second Lien Debenture are waived and not enforced) each Chargor shall deposit
with the Security Agent (or as the Security Agent may direct) all certificates and
documents of title or other evidence of ownership in relation to all Investments




112

113

114

115

116

(including Shares) which have not been otherwise deposited with the Security Agent
(or as the Secunty Agent may have directed) pursuant to paragraph (a)(1) above

Changes to Rights

No Chargor may (except to the extent perimitted by the Loan Documents) take or allow the
taking of any action on its behalf which may result in the rights attaching to any of its
Investments being altered 1n any manner that would or would reasonably be likely to affect
the validity or enforceability of the Shares or further Shares being 1ssued

Calls

{a) Each Chargor shall pay all calls and other payments due and payable in respect of any
of its Investments

(b) If a Chargor fails to do so the Security Agent may (but shall not be obliged to) pay
those calls or other payments on behalf of that Chargor and that Chargor shall
immediately on request. reimburse the Secunty Agent for any payment made by the
Secunity Agent under this Clause 11 3 and pending renmbursement. that payment will
constitute part of the Secured Obhigations

Notices

Following the occurrence of an Enforcement Event, a Chargor shall promptly upon receipt by
1, deliver to the Security Agent copies of any notices reports accounts, slalements, circulars
or any other documents relating to any of 1ts Investments

Other Obhgations 1n Respect of Investments

No Secured Party will be required 1 any manner to
(a) perform or fulfil any obligation of a Chargor,
{b) make any payment

{c) make any enquiry as to the natute or sufficiency of any payment received by 1t or a
Chargor, or

(d) present or file any claim or take any other action to collect or enforce the payment of
any amount,

1n respect of any Investment
Voting Rights

(a) Until the occurrence of an Enforcement Event each Chargor may continue to exercise
the voting rights, powers and other rights in respect of 1ts Investments

(b) If the relevant Investments have been registered 1n the name of the Security Agent or
s nommee, the Secunty Agent (or that nominee) must exercise the voting rights,
powers and other rights in respect of the Investments i any manner which the
relevant Chargor may direct in wniting The Security Agent (or that nominee) will
execute any form of proxy or other document which the relevant Chargor may
reasonably require for this purpose
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(c) Until the occurrence of an Enforcerment Event all dividends or other income or
distributions paid or payable in relaton 1o any Investments must be paid to the
relevant Chargor To achieve tins

) the Security Agent or 1ts nominee will prompily execute any dividend
mandate necessary to ensure that payment 1s made direct to the relevant
Chargor, or

{11) if payment 1s made directly to the Security Agent (or its nominee) before an
Enforcement Event, the Secunty Agent (or that nominee) will promptly pay
that amount to the relevant Chargor

(d) Until the occurrence of an Enforcement Event, the Securily Agent shall use 1ts
reasonable endeavours to promptly forward to the relevant Chargor all material
notices. correspondence andfor other cornmumcation 1t receives n telation to the
Investments

(e) After an Enforcement Event the Security Agent or ifs nominee may exercise or
refrain from exercising

(1) any voting rights, and

(n) any other powers or rights which may be exercised by the legal or beneficial
owner of any Investment, any person who 1s the holder of any Investment or
otherwise,

in each case. n the name of the relevant Chargor. the registered holder or otherwise
and without any further consent or authority on the part of the relevant Chargor and
irrespective of any direction given by any Chargor

H To the extent that the Investments remain registered in the name of a Chargor each
Chargor 1rrevocably appomnts the Security Agent or its nominee as 1ts proxy to
exercise all voting nghts 1n respect of those [nvestments at any ume after the
occurrence of an Enforcement Event

(2) Each Chargor must mdemnify the Security Agent against any loss or hability incurred
by the Security Agent as a consequence of the Secunty Agent acting 1n respect of 11s
Investments on the direction ofthat Chargor

12.  Intellectual Property
121 Acqusition

Each Chargor shall promptly on request bv the Security Agent provide the Security Agent
with details of all Registered Intelleciual Property (including applications for registration)
granted to. assigned or transferred to or filed by or on behalf of a Chargor at any time on or
after the date of this Debenture and shall clearly indicate where such Registered Intellectual
Property 1s Material Registered Intelleciual Property

122 Registration

Each Chargor shall at its own cost promptly 1f requested to do so by the Secunity Agent,
execute all deeds and documents and do all such acts as the Security Agent may reasonably
require to record the nterest of the Secunty Agent 1n any Material Registered Intellectual
Property charged under this Debenture in any relevant register mamntained by the UK or
EU intellectual property office
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13.
131

14.
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142

143

Maintenance

No Chargot will without the prior written consent of the Security Agent sell, assign, transfer,
mortgage grant any exclusive licences or any rrevocable or perpetual non-exclusive licences
or otherwise dispose of or encumber all or any part of its Matenial Intellectual Property, or
permit any such Material Intellectual Property to be abandoned or cancelled to lapse or to be
liable to any claim or revocation for non-use or otherwise unless not prohibited from doing so
under the Credit Agreement

Protection

Each Chargor may take such steps as may be necessary or appropriate (including the
institution of legal proceedings) to mantain and protect the Intellectual Property that 15 the
subject of the security interests granted under this Debenture

Plant and Machinery
Nameplates

Following the occurrence of an Enforcement Event, each Chargor shall promptly take any
acticn which the Security Agent may reasonably require to evidence the nterest of the
Security Agent m 1ts Plant and Machinery mcluding affixing a nameplate on its Plant and
Machinery in a prominent position stating that such Plant and Machmery 1s charged in favour
of the Security Agent and must not be disposed of without the prior consent of the Secunity
Agent unless permitted under the Credit Agreement

Accounts
Withdrawals

(a) Except with the prior consent of the Security Agent, no Chargor may receive,
withdraw or otherwise transfer any moneys (including mterest) standing to the credit
of any Assigned Account

(b) The Security Agent may withdraw amounts standing to the credit of any Assigned
Account as contemplated 1n Clause 4 4

(c) The Security Agent has sole signing rights on each Assigned Account No Chargor
has access to any amount standing to the credit of any Assigned Account

Other Accounts

{a) Prior to the accurrence of an Enforcement Evert, but subject to the provisions of the
Credit Agreement, a Chargor has the right to receive, withdraw or otherwise transfer
any credit balance from time to time on any Account (other than an Assigned
Account) 1n the ordinary course of 1ts business

(b) After the occurrence of an Enforcement Event, a Chargor shall not be entitled to
receive. withdraw or otherwise transfer any credit balance from time to time on any
Account. except with the prror consent of the Security Agent

Application of Momes

(a) The Security Agent shall at any time when there are Secured Obligations outstanding
be entitled without notice to apply, transfer or set-off any or all of the credit balance
from time to time on any Assigned Accounts in or towards the payment or other
satisfaction of all or part of the Secured Obligations n accordance with
Clause 14 3(b) and Clause 14 3(d) inclusive below
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(o)) The Security Agent shall be entitled without notice to transfer all amounts standing to
the credit of any Assigned Acceount which 1s not a Dominon Account into a
Domunon Account at any time (including daily)

() Prior to the occurrence of an Enforcement Event, the Security Agent shall be entitled
without notice to apply all amounts standing to the credit of any Domimon Account
in or towards the repayment of Loans at any time (including daily)

(d) On and from the date of the occurrence of an Enforcement Event, the Security Agent
shall be entitled without notice to apply, transfer or set-off any and all of the credit
balance from time to time on any Assigned Accounts and subject to the payment of
any claims having priority to the security created by the Debenture and subject to the
Intercreditor Deed in or towards the payment or other satisfaction of all or part of the
Secured Obhgations 1n accordance with Clause 19 {Application of Proceeds)

144  Notices of Charge or Assignment
The Parent on behalf of each Chargor shall

(a)
(1) m the case of an Assigned Account specified n Part 4 of Schedule 2
immediately upon execution of this Debenture, and
(n) in the case of any other UK Deposit Account on the date on which that
U K Deposit Account is notified to the Admimistrative Agent under Section
6 17 of the Credit Agreement, and
() in the case of any other Account immediately after the occurrence of an
Enforcement Event,
give to each Account Bank a Notice of Assignment, and
{b) 1n the case of any notice referred to in paragraphs (a)(1) and (a){11) above, procure that

and. 1n the case of any notice referred to 1n paragraph (a)(111) above use reasonable
endeavours to procure that each Account Bank promptly acknowledges that notice
substantially in the form of Part | of Schedule 3 (Form of Notice of Assignment) or 1n
such other form as the Security Agent may specify

15. Relevant Contracts
151 Relevant Contract Undertakings

Each Chargor shall, following the occurrence of an Enforcement Event provide, as soon as
practicable thereafter and subsequently as soon as practicable upon receipt, the Security
Agent and any Receiver with copies of each of 1ts Relevant Contracts and any information,
documentation and notices relating to any of 1ts Relevant Contracts which 1t may from time to
tume recerve from any other party to any Relevant Contract, or otherwise as requested by the
Security Agent or any Receiver

152  Rughts

(a) Subject to the rights of the Security Agent under paragraph (b) below, each Chargor
may diligently pursue 1ts mghts under each of 1ts Relevant Contracts (including
amending, waiving or terminating such Relevant Contract to the extent not otherwise
prohinted in the Credit Agreement) to the extent considered commercially expedient
by 1ts directors
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(b) After the occurrence of an Enforcement Event, the Secunity Agent may exercise
(without any further consent or authority on the part of the relevant Chargor and
urespective of any direction given by a Chargor but subject to any rights under the
First-Lien Debenture or the Second-Lien Debenture which have prionty to the
Security created by this Debenture and subyect to the Intercreditor Agreement) any of
that Chargor’s nights under its Relevant Contracts

153 Preservation

Following the occurrence of an Enforcement Event, no Chargor may without the prior
consent of the Security Agent or unless permitted by the Credit Agreement

(a) amend or waive any term of, or terminate, any of its Relevant Coentracts, or

(b} take any action which might jeopardise the existence or enforceabihity of any of its
Relevant Contracts

154  Notices of Assignment
The Parent on behalf of each Chargor shall

(a) fotlowing the occurrence of an Enforcement Event, serve a notice of assignment,
substantially 1n the form of Part 1 of Schedule 7 (Forms of Letter for Relevant
Contracts), on each of the other parties to each of 1ts Relevant Contracts, and

(b) use reasonable endeavours to procure that each of those other parties acknowledges
that notice, substantially in the form of Part 2 of Schedule 7 (Forms of Letter for
Relevant Contracts)

16. Insurances
161 Insurances

(a) Subject to the rights of the Secunty Agent under Clause 16 2 below each Chargor
may diligently pursue 1ts rights under each of 1ts Insurances (including amending
walving or terminating such Insurances to the extent not otherwise prohibited 1n the
Credit Agreement) to the extent considered commercially expedient by its directors

(b) Paragraph (a) above 1s without prejudice to any provisions of the Credit Agreement
relating to Insurances, each Chargor shall comply with the provisions of section 6 07
(Maintenance of Insurance) of the Credit Agreement

{c) Promptly following an Event of Default which 15 continuing (upon request of the
Security Agent) each Chargor must provide to the Security Agent copies of all
contracts and policies of insurance (excluding any third party or pubhc labihty
msurance and directors and officers insurance)

162  Defaults

If any Chargor defaults in effecting or maintaining the Insurances, or fails to produce withwin 5
Busmess Days after demand by the Secunity Agent. copies of any policy, certificate cover
note or premium receipt. the Secunty Agent may (at that Chargor’s expense) arrange such
insurances of the Security Assets of that Chargor or any of them as it thinks it
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16 3

16 4

17.
171

172

18.
18 1

After Enforcement of Security
After the occurrence of an Enforcement Event

(a) the Security Agent may exercise (without any further consent or authority on the part
of a Chargor and wrespective of any direction given by such Chargor but subject to
any nghts under the First-Lien Debenture or the Second-Lien Debenture which have
priority to the Security created by this Debenture and subject to the Intercreditor
Agreement) any of the nights of a Chargor in connection with amounts payable to 1t
under any of 1ts Insurances,

{b) each Chargor must take such steps (at 1ts own cost) as the Secunty Agent may require
to enforce those rights this includes imtiating and pursuing tegal or arbatration
proceedings 1n the name of that Chargor, and

{c) gach Chargor must hold any payment received by 1t under any of its Insurances on
trust for the Security Agent

Notice
The Parent on behalf of each Chargor shall

{a) following the occurrence of an Enforcement Event, give notice of this Debenture to
each of the other parties to each of the Insurances by sending a notice substantially in
the form of Part | of Schedule 6 (Forms of Letter for Insurances), and

{b) use 1ts reasonable endeavours to procure that each such other party delivers a letter of
undertaking to the Secunty Agent i the form of Part 2 of Schedule 6 (Forms of
Lerrer for Insurances) within 14 days of the date of this Debenture or the date of any
Deed of Accession by which the relevant Chargor became a party to this Debenture
or, 1f later, the date of entry into that Insurance (as approprtiate)

When Security becomes Enforceable
When Enforceable

The Secunty created by this Debenture shall become immediately enforceable 1f an
Enforcement Event occurs

Enforcement

After the occurrence of an Enforcement Event, the Security Agent may in its absolute
discretion enforce all or any part of this Security in such manner as 1t sees fit or, subject to the
terms of the Intercreditor Agreement, the Secured Parties direct

Enforcement of Secunity
General

(a) The power of sale and any other power conferred on a mortgagee by law (including
under section 101 of the Act) as varied or amended by this Debenture shall be
immediately exercisable upon and at any time after the occurrence of an Enforcement
Event

(b) For the purposes of all powers implied by law, the Secured Obligations are deemed to
have become due and payable on the date of this Debenture
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(c)

(d)

Any restriction imposed by law on the power of sale (including under section 103 of
the Act) or the nght of a morigagee to consohidate mortgages (including under
section 93 of the Act) does not apply to the Security cieated by this Debenture

Any powers of leasing conferred on the Security Agent by law are eatended so as to
authorise the Security Agent to lease make agreements for leases accept surrenders
of leases and grant options as the Security Agent may think fit and without the need
to comply with any restnictions conferred by law (including under section 99 or 100
of the Act)

182  Appointment of Recerver

(2)

(b)

(c)

(d)

(e)

Except as provided below. the Security Agent may appomnt any one or more persons
to be a Receiver of all or any part of the Security Assets if

m the Secunity created by this Debenture has become enforceable n
accordance with Clause 18 1 (Gener al),

(1) any corporate action. legal proceedings. or other formal procedure or step 1s
taken 1n relation to the admimistration of a Chargor or

(m) requested to do so by any Chargor

Any appointment under paragraph (a) above may be by deed. under seal or in writing
under its hand

Except as provided below any restriction imposed by law on the night of a mortgagee
to appoint a Recewver (including an appowntment under section 109(1) of the Act)
does not apply to this Debenture If the Security Agent appomts more than one
person as Receiver the Security Agent may give those persons power to act either
Jointly or severally

The Security Agent shall not be entitled to appomnt a Receiver solely as a result of the
obtaiming of a moratorium (or anything done with a view to obtaining a moratorium)
under section A to the Insolvency Act 1986

The Security Agent may not appoint an administiative 1ecerver (as defined in
section 29(2) of the Insolvency Act 1986) over the Security Assets 1f the Security
Agent 1s prolibited from so doing by section 72A of the Insolvency Act 1986

183  Agent of each Chargor

(a}

(b)

A Recerver shall for all purposes be deemed to be the agent of the relevant Chargor
The relevant Chargor 1s solely responsible for the contracts, engagements. acts,
omussions, defaults and losses and for all habilities incurred by a Recerver

No Secured Party will incur any hiability {either to a Chargor or to any other person)
by reason of the appointment of a Recetver or for any other reason

184  Removal and Replacement

The Secunity Agent may by writing under 1ts hand remove any Receiver appointed by 1t and
may. whenever 1t thinks fit appoint a new Receiver in the place of any Recerver whose
appomtment has terminated

185 Remuneration

The Security Agent may fix the remuneration of any Receiver apponted by 1t without the
hmitations imposed by Section 109 of the Act
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186

187

188

189

18 10

1811

Relationship with Security Agent

To the fullest extent allowed by law. any right. power or discreuon conferred by this
Debenture (either expressly or imphedly) or by law on a Recerver may. after the Secunty
created by this Debenture becomes enforceable be exercised by the Security Agent in relation
to any Secunity Asset without first appomnting a Receiver or notwithstanding the appointment
of a Receiver

No Liability as Mortgagee 1n Possession

Neither the Security Agent nor any Receiver shall, by reason of entering into possession of all
or any part of a Security Asset or taking any action permitted by this Debenture, be hable

{a) to account as mortgagee n possession or for any loss on realisation, or
(b) for any default or omussion for which a mortgagee n possession might be Liable

Redemption of Prior Mortgages

(a) At any time after the occurrence of an Enforcement Event. the Security Agent may
(1) redeem any prior Security against any Security Asset,
(1) procure the transfer of that Security to itself, and/or

(m)  settle and pass the accounts of the prior mortgagee chargee or
encumbrancer, any accounts so settled and passed will be, in the absence of
mami fest error, conclusive and binding on each Chargor

(b) Each Chargor shall pay to the Secunty Agent on demand mn writing, the costs and
expenses incurred by the Secunity Agent i connection with any such redemption
and/or transfer. including the payment of any principal or interest

Privileges

Each Receiver and the Secunity Agent 1s entitled to all the nghts powers. privileges and
tmmunities conferred by law (including by the Act) on mortgagees and recervers duly
appointed under any law (including the Act) save that section 103 of the Act shall not apply

Centingencies

If the Security created by this Debenture 1s enforced at a time when no amount 1s due under
the Loan Documents but at a ime when amounts may or will become due. the Security Agent
{or the Receiver) may pay the proceeds of any recoveries effected by 1t into such number of
suspense accounts as it considers appropnate

Protection of Third Parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its
delegate will be concerned 1o enquire

(a) whether the Secured Obligations have become payable,

(b) whether any power which the Security Agent or a Receiver 1s purporting to exercise
has become exercisable or 15 being properly exercised,

(c) whether any money remains due under the Loan Documents, or

(d) how any money paid to the Security Agent or that Receiver 1s to be applied
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19.
191

192

193

20.

21.

22,
221

Financial Collateral Arrangements

To the extent that the Secunity Assets constitutes “financial collateral and this Debenture
constitutes a ‘security financial collateral” (as defined n the Financial Collateral
Arrangements (No 2) Regulation 2003 (the Regulations )) the Security Agent shall have
the right at any tume after the Security created by this Debenture becomes enforceable to
appropriate all or any part of the Secunity Assets in or towards satisfaction of the Secured
Obligations. the value of the property so appropriated being the amount standing to the credut
of the relevant Account (where the praperty 1s the benefit of the Account) or (in any other
case) such amount as the Security Agent determines in a commercially reasonable manner

Receiver
Powers of Receiver

A Receiver shall have all the nghts powers privileges and immumities conferred from time to
tume on recervers by law (including the Act and the Insolvency Act 1986) and the provisions
set out m Schedule 1 to the Insolvency Act 1986 shall extend to every Receiver

Additional Powers

A Recerver shall have all the additional powers set out in Schedule 8 (ddditional Rights of
Recewers)

Several Powers

If there 15 more than one Receiver holding office at the same time each Receiver may (unless
the document appointing him states otherwise) exercise all the powers conferred on a
Receiver under this Debenture individually and to the exclusion of any other Receiver

Application of Proceeds

Any monies held or recerved by the Security Agent or a Receiver after the occurrence of an
Enforcement Event shall be applied by the Secunity Agent 1n accordance with the terms of the
Intercreditor Agreement

Delegation

The Security Agent or any Receiver may delegate by power of attorney or n any other
manner to any person any right. power or discretion exercisable by 1t under this Debenture 1n
which case such person shall be entitled to all the rights and protection of a Security Agent or
Recewver as 1f it were a party to this Debenture  Neither the Securnity Agent nor any Receiver
will be in any way lable or responsible to any Chargor for any loss or liabihty anising from
any act, default. omission or misconduct on the part of any such delegate or sub-delegate
Any such delegation may be made upon any terms {including power to sub-delegate) which
the Security Agent or any Recetver may think fit

Power of Attorney
Appointment

(a) Each Chargor, by way ot security, irrevocably and severally appoints the Security
Agent, each Recelver and each of their respective delegates and sub-delegates to be
1ts attorney (with full power of substitution) to take any action which that Chargor 1s
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222

233

obhiged to take under this Debenture (ncluding under Clause8 (Futher
Assurances))

(b) Prior to the occurrence of an Enforcement Event the Secunity Agent shall only
exercise the power of attorney granted under paragraph {a) above after giving notice
10 the relevant Chargor and 1f an Event of Default has not occurred at the time of the
giving of the notice. unless the relevant Chargor otherwise agrees, a 3 Business Day
period must elapse between the giving of the notice and the exercise of such power

Ratification

Each Chargor ratifies and confirms whatever any atiorney does or purports to do under 1ts
appomtment under this Clause 22

Preservation of Security
Continuing Security

The Security created by this Debenture 15 continuing secunty and will extend to the ulimate
balance of the Secured Obligations, regardless of any intermediate payment or discharge in
whole or n part

Immediate Recourse

Each Chargor waives any night it may have of first requiring any Secured Party (or any trustee
or agent on 1ts behalf) to proceed aganst or enforce any other night or secunty or claim
payment from any person or file any proof or clam n any msolvency admimstration
winding-up or liqudation proceedings relative to any other Obligor or any other person
before clanming from that Chargor under this Debenture  This waiver applies irespective of
any law or any provision of a Loan Document to the contrary

Waiver of Defences

Each Chargor shall be deemed to be a principal debtor and not only a surety The obligations
of each Chargor under this Debenture shall not be affected by any act omission or thing
which, but for this provision, would reduce release or prejudice any of 1ts obligations under
this Debenture (whether or not known to it or any Secured Party) This includes

(a) any time or waiver granted to, or composition with any person,
{b) any release of any person under the terms of any composition or arrangement,
{c) the taking, vanation, compromise, exchange renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or security over assets of.
any person,

(d) any non-presentation or non-cbservance of any formality or other requirement in
respect of any instrument or any fatlure to realise the full value of any security,

(e) any incapacity or lack of power, authority or legal perscnality of or dissolution or
change in the members or status of any person,

{fH any amendment of a Loan Document or any other document or security,

{2) any unenforceabihty, 1llegahity nvalidity or non-provability of any obligation of any
person under any Loan Document or any other document or security or the failure by
any L.oan Party to enter into or be bound by any Loan Document, or

{h) any mnsolvency or simtlar proceedings
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235

236

Appropriations

Unul all amounts which may be or become payable by a Chargor under or in connection with
the Loan Documents have been irrevocably paid i full, each Secured Party (or any trustee or
agent on 1ts behalf) may without affecting the hability of any Chargor under this Debenture

(a) (n refram from applying or enforcing any other monies, security or rights held
o1 received by that Secured Party (or any trustee or agent on its behalf)
against those amounts, or

(1) apply and enforce them 1n such manner and order as it sees fit (whether
against those amounts or otherwise), and

(b) hold n an nterest-bearing suspense account any moneys received from any Chargor
or on account of that Chargor s hiability under this Debenture

Non-Competition

Unless

(a) the Security Agent 1s satisfied that all amounts which may be or become payable by
the Obligors under or in connection with the Loan Documents have been irrevocably
paid n full, or

{b) the Secunity Agent otherwise directs,

no Chargor will. after a claim has been made or by virtue of any payment or performance by
1t under this Debenture

(1) be subrogated to any nghts. security or monies held. received or receivable
by any Secured Party (or any trustee or agent on its behalf),

(1) be entitled to any right of contribution or mdemnity 1n respect of any
payment made or monies received on account of that Chargor’s hability
under this Debenture,

(i) claam rank prove or vote as a creditor of any Obligor or its estate n
competition with any Secured Party {or any trustee or agent on 1ts behalf) or

(1iv)  receive. claim or have the benefit of any payment, distnbution or security
from or on acecount of any Obligor. or exercise any nght of set-off as against
any Obhgor

Each Chargor shall hold i trust for and shall immediately pay or transfer to the Security
Agenit for the Secured Party any payment or distribution or benefit of secunty received by 1t
contrary to this Clause or n accordance with any directions given by the Secunty Agent
under this Clause

Release of Chargor’s Right of Contribution

If any Chargor ceases 10 be a Chargor in accordance with the terms of the Loan Documents
for the purpose of any sale or other disposal of that Chargor

{a) that Chargor will be released by each other Chargor from any hability whatsoever to
make a contribution to any other Chargor anising by reason of the performance by any
other Chargor of its obligations under the Loan Documents, and

(b) each other Chargor will waive any rights it may have by reason of the performance of
1ts obligations under the Loan Documents to take the benefit {in whole or in part and
whether by way of subrogation or otherwise) of any night of any Secured Party under
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238

24.
241

242

243

25.
251

any Loan Document or of any other security taken under. or 1n connection with, any
Loan Document where the nights or security are granted by or m relation to the
aspects of the retiring Chargor

Additional Secunity

{(a) This Debenture 15 11 addition to and 1s not n any way prejudiced by any other
security or guarantees now or subsequently held by any Secured Party, and

(b} No other security hetd by any Secured Party (in 1ts capacity as such or atherwise) or
right of set-off over any Secunity Asset shall merge nto or otherwise prejudice the
Secunty created by this Debenture or right of set-off contained herem

Limitations

The obligations of any Additional Chargor are subject to the limitations (if any) set out in the
Deed of Accession executed by that Additional Chargor

Release of Security
Final Redemption

Subject to Clause 24 3 (Retentton of Security) 1f the Security Agent 1s satisfied that all the
Secured Obligations (other than (1) contingent indemmfication or other contingent obligations
as to which no claim has been asserted and (11) provided at such ume no default or event of
default (howsoever described) 15 outstanding thereunder obligatons and habihties under
Secured Cash Management Agreements and Noticed Swap Contracts) have been irrevocably
paid mn full and that the Secured Parties have no actual or contingent obligation under the
Loan Documents, the Security Agent shall at the request and cost of a Chargor release,
reassign or discharge (as appropnate) the Security Assets from the Securnity

Avoidance of Payments

If the Security Agent reasonably considers that any amounts paid or credited to any Secured
Party 1s capable of being avoided. reduced or otherwise set aside as a result of insolvency or
any sumilar event the labihity of the Chargor under this Debenture and the Secunty
constituted by this Debenture shall continue as if the avordance, reduction or setting-aside had
not occurred

Retention of Security

If the Security Agent reasonably considers that any amount paid or credited to any Secured
Party under any Loan Document 15 capable of being avoided or otherwise set aside. that
amount shall not be considered to have been paid for the purposes of determining whether all
the Secured Obligations have been irrevocably paid

Enforcement Expenses
Stamp Tax and VAT

(a) Section 3 01 (Taxes) of the Credit Agreement shall apply mutans mutandis to any
amount payable under a Loan Document to any Secured Party or Receiver or
attorney rmanager, agent or other person appointed by the Secunty Agent under this
Debenture

(b) Each Chargor shall pay and, within three Business Days of demand. indemmify each
Indemmfied Person against any costs, loss or lability that Indemnified Person incurs
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26.
261

in relation to all stamp duty, registration and other simular taxes payable in respect of
any Loan Document

() All amounts to be payable under a Loan Document by any party to an Indemmfied
Person which (in whole or n part) constitute the consideration for any supply for
VAT purposes are deemed to be exclusive of any VAT which 1s chargeable on that
supply and, accordingly T VAT 1s or becomes chargeable on any supply made by
any Indemmfied Person to any party under a Loan Document and such Indemmfied
person 1s required to account to the relevant tax authonity for the VAT that party
must pay to such Indemnified Person {in addition to and at the same time as paying
any other consideration for such supply} an amount equal to the amount of the VAT
{and such Indemnified Person must promptly provide an appropriate VAT 1nvoice 1o
that party)

Indemnity

In this Clause, ‘Indemmified Person® means each Secured Party and any and every Receuver,
attorney, manager, agent or other person appomnted by the Security Agent under this
Debenture

Each Chargor shall within three Business Days of demand pay each Indemmfied Person and
shall indemnify and hold harmless each Indemnified Person from and aganst any and all
costs, claims, losses, expenses (including legal fees) and habilities and any VAT thereon.
such Indemmnified Person may incur

(a) as a result of
{n in the case of any Receiver attorney manager, agent or other person
appointed by the Secunity Agent under this Debenture, the occurrence of any
Defauit,
(n) the enforcement of the Security,

(in)  the exercise or enforcement by any Indemmnified Person of any of the nghts
conferred on 1t or them by this Debenture or by law, and / or

(b) as a result of any Secured Party being secured or holding any property nghts or
interest under this Debenture (and whether those costs and expenses relate to any
actual or alleged breached by any person of any law or regulation or to the
environment or otherwise) and/or

(c) in the case of any Receiver attorney. manager agent or other person appointed by the
Secunty Agent under this Debenture otherwise 1n connection with this Debenture,
mmcluding, without limitation to the foregoing as a result of any actual or alleged
breach by any person of any law or regulation whether relating to the environment or
otherwise

Each Indemmified Person may rely on and enforce this indemmity

Miscellaneous
Tacking

Each Secured Party shall comply with its obligations under the Loan Documents (including
the obligation to make further advances)
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263

264

265

266

267

27.

New Accounts

{(a) If any subsequent charge or other interest affects any Secunty Asset, any Secured
Party may open a new account with any Obligor

(b) [f a Secured Party does not open a new account 1t will nevertheless be treated as1f 1t
had done so at the time when 1t received or was deemed to have received notice of
that charge or other interest

(c) As from that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Obligations

Time Deposits

Without prejudice to any right of set-off any Secured Party may have under any secured Loan
Document or otherwise, if any time deposit matures on any account a Chargor has with any
Secured Party within the Secunity Period

(a) after the occurrence of an Enforcement Event, and
(b when none of the Secured Obligations 1s due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party 1 1ts absolute discretion considers appropnate unless that Secured Party otherwise
agrees (n writing

Notice of Assignment

Thts Debenture constitutes notice 1 writing to each Chargor of any Security 1n respect of a
debt owed by that Chargor to any Loan Party and contained in any other ABL Collateral
Document

Covenants

Any covenant of a Chargor under this Debenture remains 1n force during the Secunity Period
and 15 given for the benefit of each Secured Party

Security Assets

The fact that no or mcomplete details of any Secunty Asset are mserted m Schedule 2
{(Security Assets} or i the schedule of any Deed of Accession (if any) by which any Chargor
became a party to this Debenture does not affect the validity or enforceability of the Secunity
created by this Debenture

Determination

Any certificate or determination by any Secured Party or any Receiver under any Loan
Document 15, in the absence of mamifest error conclusive evidence of the matters to which 1t
relates

Counterparts

This Debenture may be executed i any number of counterparts and all of those counterparts
taken together shall be deemed to constitute one and the same nstrument
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28.  Governing Law

This Debenture and any non-contractual ebligations arising out of or 1n connection with 1t are
governed by English law

29. Enforcement

291  Junsdiction of Englhish Courts

(a)

(b)

(c)

The courts of England have exclusive jurisdiction to settle any dispute ansing out of
or 1n connection with this Debenture (including a dispute regarding the existence,
validity or termination of this Debenture or any non-contractual obligations anising
out of or i connection with this Debenture) (a “Dispute’) (whether ansing in
contract, tort or otherwise)

The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

This Clause 29 1 1s for the benefit of the Secured Parties only As a result, no
Secured Party shall be prevented from taking proceedings relating to a Dispute 1n any
other courts with junisdiction  To the extent allowed by law, the Secured Parties may
take concurrent proceedings in any number of jurisdictions

292  Service of Process

(a)

(b)

(©)

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than a Chargor incorporated in England and Wales)

(1) irrevocably appoints the Parent as 1ts agent for service of process in relation
to any proceedings before the English courts i connection with any Loan
Document (and the Parent by its execution of this Debenture accepts that
appointment), and

(1) agrees that farlure by an agent for service of process to nouify the relevant
Chargor of the process will not invalidate the proceedings concerned

If any person appointed as an agent for service of process 1s unable for any reason to
act as agent for service of process, the Parent {on behalf of all the Chargors) must
immediately (and n any event within 10 days of such event taking place) appoint
another agent on terms acceptable to the Secunity Agent Failing this, the Secunty
Agent may appoint another agent for this purpose

Each of the Chargors expressly agrees and consents to the provisions of this
Clause 29 and Clause 28 (Govermng Law)

This Debenture has been executed and delivered as a deed on the date stated at the beginning of this

Debenture
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Schedule 1
The Parent and the Other Chargors

The Parent

DONCASTERS GROUP LIMITED

State of Incorporation  England and Wales
Registered Number 05651556

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

The Chargors

DONCASTERS GROUP LIMITED

State of Incorporation  England and Wales
Registered Number 05651556

Registered Office Doncasters Group Limited Millenmum Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

DUNDEE HOLDCO 2 LIMITED
State of Incorporation  England and Wales
Registered Number 05651572

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

DUNDEE PIKCO LIMITED
State of Incorporation  England and Wales
Registered Number 06123931

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH
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DUNDEE HOLDCO 3 LIMITED
State of Incorporation  England and Wales
Registered Number 05651578

Registered Office Doncasters Group Lunited Mullennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

DUNDEE HOLDCO 4 LIMITED
State of Incorporation  England and Wales
Registered Number 05651583

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

DONCASTERS 456 LIMITED
State of Incorporation  England and Wales
Registered Number 04167030

Registered Office Doncasters Group Limited Millenmum Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

LEATHERBAY LIMITED
State of Incorporation  England and Wales
Registered Number 04166893

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH
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CLOVEPARK LIMITED
State of Incorporation England and Wales
Registered Number 04167062

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

RCG HOLDINGS LIMITED
State of Incorporation  England and Wales
Registered Number 04166900

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

DONCASTERS LIMITED
State of Incorporation  England and Wales
Registered Number 00321992

Registered Office Doncasters Group Limited Mtllennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

ROSS CATHERALL GROUP LIMITED
State of Incorporation  England and Wales
Registered Number 04081354

Registered Office Doncasters Group Limited Mullenmium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH
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ROSS CATHERALL (HOLDINGS) LIMITED
State of Incorporation  England and Wales
Registered Numbei 04095400

Registered Office Doncasters Group Limited Millenmium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

ROSS CATHERALL METALS (HOLDINGS) LIMITED
State of Incorporation  England and Wales
Registered Number 04095365

Registered Office Doncasters Group Limited Millenmum Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

DONCASTERS AEROSPACE LIMITED
State of Incorporation  England and Wales
Registered Number 04095261

Registered Office Doncasters Group Limiied Millennmium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

ROSS CATHERALL METALS LIMITED
State of Incorporation  England and Wales
Registered Number 00285519

Registered Office Doncasters Group Limited Millenmum Court
First Avenue
Burton-on-Trent
Staffordshire
DEl4 2WH
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ROSS CATHERALL SUPERALLOYS LIMITED
State of Incorporation  England and Wales
Registered Number 00313430

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

ROSS CATHERALL CASTINGS LIMITED
State of Incorporation  England and Wales
Registered Number 00388135

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

ROSS & CATHERALL LIMITED
State of Incorporation  England and Wales
Registered Number 04110786

Registered Office Doncasters Group Lumited Millenmum Court
First Avenue
Burton-on-Trent
Staffordshire
DEI14 2WH

TRUCAST LIMITED
State of Incorporation  England and Wales
Registered Number 04110903

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH
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DONCASTERS UK HOLDINGS LIMITED
State of Incorporation  England and Wales
Registered Number 03468793

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

TRIPLEX LLOYD LIMITED
State of Incorporation  England and Wales
Registered Number 00319762

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH

DERITEND INTERNATIONAIL LIMITED
State of Incorporation  England and Wales
Registered Number 00450905

Registered Office Doncasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Statfordshire
DEI4 2WH

PARALLOY LIMITED
State of Incorporation  England and Wales
Registered Number 00260752

Registered Office Dencasters Group Limited Millenmium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH
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DONCASTERS UK FINANCE LIMITED
State of Incorporation  England and Wales
Registered Number 08440818

Registered Office Dancasters Group Limited Millennium Court
First Avenue
Burton-on-Trent
Staffordshire
DE14 2WH]
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Part 2

Shares
Chargor Name of Name of Class of shares held Number of
company in nominee (1f shares held
which shares any) by
are held whom
shares are
held
Doncasters Group | Dundee Holdco 2 Ordinary Shares 3,000,000
Ltd Lid
Dundee Holdco 2 | Dundee Pikco Ltd Ordmary Shares 3.000 000
Ltd
Dundee Pikco Ltd | Dundee Holdco 3 Ordinary Shares 3,000,010
Limited
Dundee Holdco 4 | Doncasters 456 “A1” Ordinary Shares | 566,400
Limited Limited
Dundee Holdco 4 | Doncasters 456 “A2" Ordinary Shares | 5,097,600
Limited Limited
Dundee Holdco 4 | Doncasters 456 *B” Ordinary Shares 1,019,186
Limited Limuted
Dundee Hoidco 3 | Dundee Holdco 4 Ordinary Shares 3,000,010
Limited Limited
Doncasters 456 Leatherbay Ordinary Shares 9,300,000
Limted Limited
Doncasters 456 Clovepark Ltd Ordinary Share 1
Limited
Leatherbay Clovepark Ltd Ordinary Shares 1.799,999
Larmited
Clovepark RCG Holdings Ordinary Shares 71,300,000
Limited Ltd
RCG Holdings Doncasters Ltd Ordinary Shares 19,743,129
Ltd
Doncasters Ltd Ross Catherall A Ordinary Shares 1,600,000
Group Limted
Doncasters Ltd Ross Catherall B Ordinary Shares 200,000
Group Limited
Doncasters Ltd Damel Doncaster Ordinary Shares 100
& Sons Limited
Doncasters Ltd Doncasters Ordinary Shares 53
Blaenavan
Lumited
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Chargor Name of Name of Class of shares held Number of
company 1n nominee (if shares held
which shares any) by
are held whom

shares are
held

Doncasters Ltd Doncasters Ordinary Shares 6
Precision
Forgings Limited

Doncasters Ltd Doncasters Ordinary Shares 400
Ceramics Limited

Doncasters Ltd Anodic Ordinary Shares I
Machining
Technologies
Limited

Doncasters Ltd Doncasters Monk Ordinary Shares 2
Bridge Ltd

Doncasters Ltd IEP Structures Ordinary Shares 2
Limited

Doncasters Ltd Doncasters Ordinary Shares 99
Middle East
Limited

Doncasters Ltd Doncasters Ordinary Shares 99,999
Structures
Limited

Doncasters Ltd Doncasters UK Ordinary Shares 27,935,147
Holdings Limmted

Ross Catherall Ross Catherall Ordinary Shares 2.000.002

Group Ltd {Holdings) Ltd

Ross Catherali Ross Catherall Ordinary Shares 2

{Holdings) Ltd Metals (Holdings)

Ltd

Ross Catherall Doncasters Ordinary Shares 1,500,002

(Holdings) Ltd Aerospace Litd

Ross Catherall Ross Catherall Ordmary Shares 500,002

(Holdings) Ltd (US Holdings)

Ltd

Ross Catherall Ross Catherall Ordinary Shares 41969280

Metals (Holdings | Metals Ltd

Ltd)

Ross Catherall Ross Catherall Ordinary Shares 3,000,000

Metals Ltd

Superalloys Lid
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Chargor Name of Name of Class of shares held Number of
company n nominee (if shares held
which shares any) by
are held whom

shares are
held

Ross Catherall Ross Catherall Ordmnary Shares 292,052

Metals Ltd Castings Ltd

Ross Catherall Ross Catherall Deferred Shares 292,052

Metals Ltd Castings Ltd

Ross Catherall Ross & Catherall Ordmary Shares 1.000 002

Superalloys Ltd Ltd

Ross Catherall Trucast Limited Ordinary Shares 1,000,002

Castings Ltd

Doncasters UK Triplex Lloyd Ltd Ordinary Shares 67,504,381

Holdings Ltd

Triplex Lloyd Ltd | Doncasters Ordinary Shares 4,000,001
International Ltd

Triplex Lloyd Ltd | Deritend Ordinary Shares 49 487,587
Internattonal Lid

Triplex Lloyd Ltd | Deritend Preference Shares 50,000
International Ltd

Triplex Lloyd Ltd | Triplex Lloyd Ordinary Shares 880,000
Building Products
Lid

Triplex Lloyd Ltd | Triplex Lloyd Preference Shares 30,000
Building Products
Ltd

Trnplex Lloyd Ltd | Triplex Lloyd Ordinary Shares 2
Nominees Ltd

Tnplex Lloyd Ltd | Triplex Lloyd Ordinary Shares 2,138,038
Corporate
Services Litd

Dentend Doncasters Ordmary Shares 28,047

International Precision

Limited Castings —

Deritend Limited

Deritend F V C Lumited Ordinary Shares 999,999

International

Lumited

Deritend Paralloy Lamited Ordinary Shares 47 999

International

Limited
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Chargor Name of Name of Class of shares held Number of
company n nominee (1f shares held
which shares any} by
are held whom

shares are
held

Deritend Sterling Ordinary Shares 424,999

International International

Limited Technology
Limited

Paralloy Limited | Triplex Lloyd Ordinary Shares 5,774,929

Properties Ltd

LONDON 4396657

42




Part 3
Intellectual Property

Chargor

Description

Doncasters Limited

Trademark DD registered i UK (applicaion no  66834).
application date 12 08 1887 registration date 12 08 1887

Doncasters Lunited

Trademark DD, registered in Community Trademarks (application
no 3287844). application date 31 07 2003, registration date
12 12 2004

Doncasters Limited

Trademark DD, registered in UK (apphication no 581489),
application date 18 11 1937, registration date 18 11 1937

Doncasters Limited

Trademark DD. registered in UK (apphication no 581490),
application date 18 11 1937, registration date 18 11 1937

Doncasters Limited

Trademark Doncasters, registered in Community Trademarks
(application no 3286192) application date 31 07 2003, registration
date 22 03 2005
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Part 4

Accounts
Chargor Account Name Aceount Account Sort Code Account Dominon
Bank Currency Number Account
Doncasters Ltd Doncasters Structures Bramah | (EEEED GBP No
Doncasters Ltd Doncasters Blaenavon Ltd GBP No
Dentend International | DPC Dertend GBF No
Derttend International | Sterling International Tech GBP No
Paialioy Ltd Paralloy Lid GBP No
Doncasters Ltd Doncasters Lid tfa FVC GBP No
Doncastets Ltd Doncasters Ltd GBP Yes
Doncastets Aeiospace | Doncasters Aelospace Lid t/a GBP No
Eid Doncasters Armotive
Doncasters Aerospace | Doncasters Aerospace Lid ta GBP No
Ltd Doncasters Shrewsbury
Doncasters Aerospace | Doncasters Aerospace Ltd Va | $BB GBP No
Ltd Doncasters Precision
Machinng
Doncasters Aerospace | Doncasters Aetospace Ltd Va GBP No
Lid Doncasters Chard
Trucast Ltd Trucast UK GBP No
Ross & Catherall Lid Ross & Catherall GBP No
Doncasters Litd Doncasters Ltd GBP Yes
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Schedule 3
Form of Notice of Assignment

Part 1
Notice to Account Bank

To [Account Bank]
Copy Bank of America, N A

[Date]

Dear Sirs

Debenture dated |e] between Doncasters Group Limited as Parent and others
and the Security Agent (as defined below) (the “Debenture™)

This letter constitutes notice to you that under the Debenture each of the compamies listed at the end
of this notice has [assigned/charged] in favour of Bank of America N A, as agent and trustee for the
Secured Parties referred to in the Debenture (the ‘Security Agent’) as first priority
[assignee/chargee] all of its rights in respect of any amount (ncluding interest) standing to the credit
of any account listed 1n the schedule to this tetter (the “Secured Accounts™) and the debts represented
by the Secured Accounts

Unless this letter provides otherwise, a term which s not defined shall have the meaning as set out in
the Debenture

We advise you that we are not and no other Chargor 1s permitted to withdraw any amount from any
Secured Account without the prior written consent of the Security Agent

We irrevocably instruct and authorise you to

{a) uniess the Secunty Agent so authorises you n writing, not to permit withdrawals from the
Secured Accounts,

() disclose to the Security Agent any information relating to any Secured Account requested
from you by the Secunty Agent,

{(c) comply with the terms of any written notice or nstruction relating to any Secured Account
received by you from the Security Agent (including. without limitation to the foregong, any
tnstruction from the Security Agent to transfer credit balances from the Secured Accounts to
any other account or person at any time},

(d) hold all sums standing to the credit of any Secured Account to the order of the Secunty
Agent, and
(e) pay or release any sum standing to the credit of any Secured Account in accordance with the

written instructions of the Secunity Agent

We acknowledge that you may comply with the instructions m this letter without any further
permussion from us or any other Chargor and without any enquiry by you as to the justification for or
validity of any request, notice or mnstruction
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The provisions of this letter may not be revoked or amended without the prior written consent of the

Security Agent

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by

Enghish law

Please send to the Security Agent at [e] with a copy to ourselves the attached acknowledgement
confirmmg your agreement to the above and giving the further undertakings set out i the

acknowledgement

Yours fathfully

(Authonsed signatory)

For the Parent
for itself and as agent
for each of the other Chargors named below

Chargors

[the Parent]
Liist [other] Chargors)

Schedule

Accounts

[e]
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Part 2
Acknowledgement of Account Bank

To Bank of Amenica. N A,
Copy Doncasters Group Limited
[Date]

Dear Sirs

Debenture dated |®] between Doncasters Group Limited as Parent and others
and the Security Agent (as defined below) (the “Debenture™)

We confirm recetpt from Doncasters Group Limited (the “Parent™) on behalf of certain chargors (the
“Chargors™) of a notice dated [#] of an assignment upon the terms of the Debenture over all the
rights of each Chargor to any amount standing to the credit of the accounts listed in the schedule to
this letter (the “Secured Accounts’)

We confirm that we

(a) accept the mstructions contained 1n the notice and agree to comply with the notice,
(b) have not recerved notice of the interest of any third party in any Secured Account,
{c) have netther claimed nor exercised, nor (unless otherwise directed by the Security Agent) will

claim or exercise, any security interest. set-off, counterclaim or other right in respect of any
Secured Account, and

(d) will not permt any amount to be withdrawn from any Secured Account without your priot
written consent

Nothing contained in any of our arrangements with you shall commut us to providing any facilities or
making advances available to any of the Chargors

Thus letter and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Yours faithfully

{Authonsed signatory)
[Account Bank]

Schedule

Accounts

[e]
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Schedule 4

Forms of Letter for Insurances

Part 1

Form of Notice of Assignment
(for attachment by way of endorsement to the insurance policies)

To
Copy

[Datej

[Insurer]

Bank of America, N A,

Dear Sirs

Debenture dated |e] between Doncasters Group Limited as Parent and others
and the Security Agent (as defined below) (the “Debenture”)

This letter constitutes notice to you that under the Debenture each of the companies histed at the end
of this notice as chargors (together the “Chargors™) has [assigned] [charged] in favour of Bank of
America, N A as agent and trustee for the Secured Parties referred to in the Debenture (the * Security
Agent”) as [assignee] [chargee] all amounts payable to 1t under or in connection with any contract of
msurance taken out with you by or on behalf of it or under which 1t has a right to claim and all of 1its
rights in connection with those amounts

1

A reference in this letter to any amounts excludes ali amounts received or recervable under or
in connection with any third party hability insurance and required to settle a liability of any
Chargor to a third party

On behalf of each of the Chargors, we confirm that

(a) the relevant Chargor will remain liable under [each] such contract of insurance to
perform all the obligations assumed by it under [the] [that] contract of msurance, and

(b) none of the Secunity Agent. its agents any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of [any] such
contract of insurance

The relevant Chargor will also remain entitled to exercise all of its rights under [each] such
contract of insurance and you should continue to give notices under [each] such contract of
msurance to the relevant Chargor, unless and until you recerve notice from the Security Agent
to the contrary stating that the security has become enforceable In this event, unless the
Security Agent otherwise agrees 1n writing

(a) all amounts payable to the relevant Chargor under [each] such contract of insurance
must be patd to the Security Agent, and

(b) any nghts of the relevant Chargor in connection with those amounts will be
exercisable by and notices must be given to, the Secunty Agent or as it directs

Please note that each of the Chargors has agreed that 1t will not amend or waive any term of.
or termunate [any] such contract of, insurance without the prior consent of the Secunty Agent

The nstructions 1 this letter may not be revoked or amended without the prior written
consent of the Security Agent
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6 We acknowledge that you may comply with the instructions n thes letter without any further
permussion from us or any [other] Chargor and without any enquiry by you as to the
Justification for or validity of any request, notice or instruction

7 [Please note on the relevant contracts the Security Agent’s interest as co-wnsured and loss
payee and the Security Agent’s interest as assignee of those amounts and rights and send to
the Security Agent at [#] with a capy to ourselves the attached acknowledgement confirming
your agreement to the above and giving the further undertakings set out i the
acknowledgement ]

Please send to the Security Agent at [e] with a copy to ouiselves the attached acknowledgement
confirming your agreement to the above and giving the further undertakings set out m the
acknowledgement

This letter and any non-contractual obhgations ansing out of or in connection with 1t are governed by
Enghish law

Yours faithfully

For [the Parent]
[for 1tself and] as agent for
each of the [other] Chargors named below

Chargors

[the Parent]
{list [other] Chargors]
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Part 2
Form of Letter of Undertaking

To Bank of America N A,
Copy Doncasters Group Limited

[Date]

Dear Sirs

Debenture dated |®] between Doncasters Group Limited as Parent and others
and the Security Agent (as defined below) (the “Debenture”)

We confirm receipt from Doncasters Group Limited (the ‘Parent”) on behalf of certain chargors (the
‘Chargors™) of a notice dated [®] of [an assignment] [a charge] by each Chargor upon the terms of
the Debenture of all amounts payable to 1t under or 1n connection with any contract of insurance taken
out with us by or on behalf of 1t or under which 1t has a nght to claim and all of its nghts in
connection with those amounts

A reference in this letter to any amounts excludes all amounts received or receivable under or in
connection with any third party hability insurance and required to settle a hability of an Obhigor to a
third party

In consideration of your agreeing to the Chargors or any of them continuing their insurance
arrangements with us we

(a) accept the instructions contained m the notice and agree to comply with the notice,

(b) apart from a notice 1n respect of the First-Lien Debenture and/or the Second-Lien Debenture
confirm that we have not received notice of the interest of any third party in those amounts
and nghts,

(c) undertake to note on the relevant contracts youn nteiest as [co-insured and loss payee] and as

[assignee] [chargee] of those amounts and rights,

(d) undertake to disclose to you without any reference to or further authority from the Parent or
any of the [other] Chargors any information relating to those contracts which you may at any
time request,

(e) undertake to notify you of any breach by any Chargor of any of those contracts and to allow
you or any of the other Secured Parties (as defined 1n the Debenture to remedy that breach,
and

{H) undertake not to amend or waive any term of or terminate any of those contracts on request by

the Parent or any of the fother] Chargors without your prior written consent

Thus letter and any non-contractual obligations arising out of or 1n connection with it are governed by
English law

Yours faithfully

for [Insurer]
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Schedule 3
Forms of Letter for Relevant Contracts

Part 1
Notice to Counterparty

To [Counterparty]
Copy Bank of America. N A,
[Date]

Dear Sirs Debenture dated [e] between Doncasters Group Limuted as Parent and others
and the Security Agent (as defined below) (the “Debenture™)

This letter constitutes notice to you that under the Diebenture, each of the compames hsted at the end
of this notice as chargors (together the “Chargors’ ) has assigned in favour of Bank of America, N A |
as agent and trustee for the Secured Parties referred to 1n the Debenture (the * Security Agent’) as
assignee all of s rights in respect of [wmsert detarls of Relevam Conmtract(s)] (the “Relevant
Contract[s]’)

On behalf of each of the Chargors we confirm that

{a) the relevant Chargor will remain Liable under [the]/[each] Relevant Contract te perform all the
oblhigations assumed by 1t under [the]/[that] Relevant Contract, and

{b) none of the Security Agent its agents, any recewver or any other person will at any time be
under any cbligation or liability to you under or in respect of [the}/[any] Relevant Contract

The relevant Chargor will alse remain entitled to exercise all of its nghts under [the)/[each] Relevant
Contract and you should continue to give notice under [the]/[each] Relevant Contract to the relevant
Chargor. unless and until you receive notice from the Security Agent to the contrary stating that the
security has become enforceable In this event, all of 11s nghts will be exercisable by, and notices
must be given to. the Security Agent or as it directs

Please note that each of the Chargors has agreed that 1t will not [amend or waive any term of or]
ternunate [any of] the Relevant Contract[s] without the prior consent of the Security Agent |

The instructions 1n this letter may not be revoked or amended without the prior written consent of the
Secunity Agent

Please send to the Security Agent at [e] with a copy to ourselves the attached acknowledgement
confirming your agreement to the above and giving the further undertakings set out in the
acknowledgement

We acknowledge that you may comply with the mstructions m this letter without any further
permission from us or any [other] Chargor and without any enquiry by you as to the justification for
or validity of any request notice or instruction

This letter and any non-contractual obligations arising out of or tn connection with 1t are governed by
Enghish law
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Yours faithfully

{Authorised signatory)
For [the Parent]

[for itself and] as agent
for each of the [other] Chargors named below

Chargors

[the Parent]
List [other] Chargors]
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Part 2
Acknowledgement of Counterparty

To Bank of America. N A,
Copy Doncasters Group Limited
[Date]

Dear Sirs

Debenture dated |®] between Doncasters Group Linited as Parent and others
and the Security Agent (as defined below) (the “Debenture”)

We confirm receipt from Doncasters Group Limited (the ‘Parent™) on behalf of certain chargors (the
“Chargors™) of a notice dated [#] of an assignment on the terms of the Debenture of all of each
Chargor’s nights n respect of [insert details of the Relevamt Contract(s)] (the “Relevant
Contract[s]”)

We confirm that we
{a) accept the mnstructions contained 1n the notice and agree to comply with the notice,

(b) apart from a notice in respect of the First-lien Debenture and/or the Second-Lien Debenture,
have not recerved notice of the interest of any third party 1n [any of] the Relevant Contract{s],

(c) undertake to disclose to you without any reference to or further authonty from the Parent or
any of the [other] Chargors any information relating to [any of] the Relevant Contract([s]
which vou may at any time request,

(d) [undertake to notify you of any breach by any Chargor of |any of] the Relevant Contract[s]
and to allow you or any of the other Secured Parties referred to in the Security Agreement to
remedy that breach,] and

(e) undertake not to [amend or waive any term of or] termnate [any of] the Relevant Contract[s]
on request by the Parent or any of the [other] Chargors without your prior wriiten consent

Thus letter and any non-contractual obligations anising out of or in connection with 1t are governed by
English law

Yours faithfully

{Authonised signatory)

[Counterparty]
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Schedule 6

Additional Rights of Receivers

Any Receiver appoinited pursuant to Clause 18 2 (Appointinent of Receiver) shall have the rnight euther
in his own name or in the name of a Chargor or otherwise and 1n such manner and upon such terms
and conditions as the Receiver thinks fit and either alone or jointly with any other person

1

Enter into Possession

to take possession of, get i1 and collect the Security Assets, and to require payment to him or
to any Secured Party of any book debts or credit balance on any Account,

Carry on Business
to manage and carry on any business of a Chargor tn any manner as he thinks fit
Contracts

to enter into any contract or arrangement and to perform repudiate rescind or vary any
contract or arrangement to which a Chargor 1s a party,

Deal with Security Assets

to sell, transfer, assign, exchange, hire out. lend or otherwise dispose of or realise the Security
Assets (mcluding any Fixtures which may be sold separately from the related real property)
to any person (including a new company formed pursuant to paragraph 5 (Hive-Down)) either
by public offer or auction, tender or private contract and for a consideration of any kind
(which may be payable or delivered in one amount or by instalments spread over a pertod or
deferred),

Hive-Down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment
n o1 of the new company and to sell, transfer, assign. exchange and otherwise dispose of or
realise any such investments or part thereof or any rights attaching thereto,

Borrow and Lend Money

to borrow or raise money etther unsecured or cn the secunty of the Security Assets {etther in
priority to the Security or otherwise) and to lend money or advance credit to any customer of
any Chargor,

Covenants and Guarantees

to enter into bonds, covenants, guarantees indemnities and other commitments and to make
all payments needed to effect, maintain or satisfy them and give valid receipts for any moneys
and execute any assurance or thing which may be proper or desirable for realising any
Security Asset,

Dealings with Tenants

to grant leases tenancies licences and rights of user. grant renewals and accept surrenders of
leases tenancies licences or nights of user. and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees tenants or other persons
(including a new company formed pursuant to paragraph 5 (Hive-Down)) from whom any
rents and profits may be receivable (including those relating to the grant of any ticences, the
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10

11

16

review of rent i accordance with the terms of. and the variation of, the provisions of any
leases, tenancies, licences or rights of user affecting the Secunity Assets),

Rights of Ownership

to manage and use the Security Assets and to exercise and do (or permit any Chargor or any
nominee of 1t to exercise and do) all such nghts and things as the Receiver would be capable
of exercising or doing 1f he were the absolute beneficial owner of the Secunity Assets,

Insurance, Repairs, Improvements, Etc.

to 1nsure the Security Assets on such terms as he thinks fit to carry out decorations, repaits,
alterations. improvements and additions to the Secunty Assets (including the development or
redevelopment of any real property) and to purchase or otherwise acquire or do anything in
connection with the Security Assets and to commence and/or complete any bwilding
operations and apply for and mamntan any planning permission, building regulation approval
and any other authorisation in each case as he thinks fit,

Claims

to setile, adjust, refer to arbitration compromise and arrange any claims, accounts disputes,
questions and demands with or by any person who 1s or claims to be a creditor of a Chargor or
relating to the Securnity Assets,

Legal Actions

to bring, prosecute. enforce defend and abandon actions suits and proceedings in relation to
the Securnity Assets or any business of any Chargor,

Redemption of Security

to redeem any Secunity (whether or not having prionty to the Security) over the Secunty
Assets and to settle the accounts of any person with an interest 1n the Security Assets,

Employees, Etc

to appoint, hure and employ officers employees, contractors agents, advisors and others and
to discharge any such persons and any such persons appointed, hired or employed by a
Chargor, in each case on any terms as he thinks fit (subject to applicable law),

Insolvency Act 1986

to exercise all powers set out in Schedule 1, Schedule Bl or (in the case of a Scotush
Receiver) Schedule 2 to the Insolvency Act 1986 as now 1n force (whether or not in force at
the date of exercise and whether or not the Receiver 1s an administrative receiver) and any
powers added to Schedule 1 or Schedule 2, as the case may be, after the date of this
Debenture, and

Other Powers

to do anything else he may think fit for the realisation of the Security Assets or ncidental 1o
the exercise of any of the nights conferred on the Recerver under or by virtee of any Loan
Document to which any Chargor 1s party. the LPA or the Insolvency Act 1986

Delegation

to delegate his powers in accordance with this Debenture
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Schedule 7

Form of Deed of Accession

This Deed 15 dated [o]

Between

(1) | ] (registered number [8]) with its 1egistered office at [o] (the “Additional Chargor™);

2) Doncasters Group Limited for itself and as agent for each of the other Chargors under and as
defined 1n the Secunty Agreement referred to below (the “Parent™); and

3) Bank of America, N A, as agent and trustee for the Secured Parties under and as defined in
the Security Trust Deed referred to below (the ‘Security Agent’).

Background:

(A)  The Additional Chargor 1s a wholly-owned Subsidiary of the Parent

(B) The Parent has entered nto a security agreement dated [e] (the ‘Debenture™) between the
Parent, the other Chargors under and as defined 1n the Debenture and the Secunty Agent

Q) The Additional Chargor has agreed to enter into this Deed and to become a Chargor under the
Deed The Additional Chargor will also, by execution of a separate instrument, become a
party to the Intercreditor Agreement as a Loan Party

(D) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand

It 1s agreed as follows

1

Interpretation

Terms defined in the Debenture have the same meamng in this Deed unless given a different
meaning in this Deed This Deed 1s a ABL Collateral Document as defined in the Credit
Agreement

Accession
With effect from the date of this Deed the Additional Chargor
(a) will become a party to the Debenture as a Chargor, and

) wil! be bound by all the terms of the Debenture which are expressed to be binding on
a Chargor

Security

Paragraphs (a) to (g) below apply without prejudice to the generality of Clause 2 (dccession)
of this Deed

{(a) All the Securty created by this Deed
(1) 15 created n favour of the Security Agent,

(1) 1s security for the payment, discharge and performance of all the Secured
Obligations, and
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(b)

(c)
(d)

(¢)

(H

(2)

LONDON 43966357

(1) 1s made with full title guarantee n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

If the Additional Chargor assigns an agreement under this Deed (or charges 1t by way
of a charge) and the assignment or charge breaches a term of that agreement because
a third party’s consent has not been obtained

(1) the Additional Chargor must notify the Security Agent immedately,
(1) the assignment or charge will not take effect until that consent 15 obtained,

(i)  unless the Secunty Agent otherwise requires, the Additional Chargor must,
and each other Additional Chargor must ensure that the Additional Chargor
will, use all reasonable endeavours to obtain the consent as soon as
practicable, and

(1v) the Additional Chargor must promptly supply to the Security Agent a copy of
the consent obtained by 1t

The Security Agent holds the benefit of thrs Deed on trust for the Secured Parties

The fact that no or mcomplete details of any Security Asset are nserted in the
schedule to this Deed does not affect the validity or enforceability of the Secunty
created by this Deed

The Additional Chargor charges and/or assigns each of its assets pursuant to and
accordance with clauses 3, 4 and 5 of the Debenture including those assets more
specifically referred to in paragraph (f) below

The Addihional Chargor

(1) charges by way of a legal mortgage all Material Real Property owned by 1t
and specified 1n Part | of the schedule to this Deed,

{11) to the extent not subject to a mortgage under paragraph (1} above, by way of
fixed charge, all other Real Property now belonging to 1t and all Real
Property acquired by 1t in the future, other than Excluded Property,

(m) charges by way of fixed charge all shares owned by 1t and specified in Part 2
of the schedule to this Deed,

(iv)  charges by way of a fixed charge all Plant and Machinery (except to the
extent mortgaged under paragraph (1) above,

v) assigns absolutely, subject to a proviso for reassignment on redemption, all of
1ts rights 1n respect of the agreements specified in Part 3 of the schedule to
this Deed (Relevant Contracts), and

{(vi)  charges by way of a fixed charge all of 1ts rights in respect of any Material
Registered Intellectual Property specified in Part 5 of the schedule to this
Deed and any future Material Registered Intellectual Property acquired by the
Addritional charger at any time after the date of this Deed

(vu)  charges by way of first fixed charge/assigns absolutely, subject to a proviso
tor reassignment on redemption all 1ts present and future right title and
interest 1n and to the Accounts specified in Part 6 of the schedule to this
Deed

(1) The Additional Chargor
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(n)

(A} shall promptly apply to HM Land Regstry for first registration of the
property inierests specified in Part 1 of the schedule to this Deed and
registration of the Additronal Chargor as owner of such real property
if required to do so pursuant to the Land Registration Act 2002 and to
the extent not afready done

(B) shall promptly apply to HM Land Regstry to register the legal
mortgage created by paragraph 3(e)(1) of this Deed and promptly
submit to HM Land Registry the duly completed Form RX1
requesting the restriction set out in paragraph 3(f) of this Deed, and

(C) shall promptly pay all appropriate registration fees 1n respect of such
applications

If the Security Agent notifies the Additional Chargor that the Security Agent
will submut the relevant forms to HM Land Registry, the Additional Chargor
shall promptly provide the Security Agent with all duly completed forms
requested by the Security Agent together with all registration fees required,
and the Additional Chargor consents 1n each such case to any application
being made by the Security Agent

{h) The Additonal Chargor consents 1o a restriction 1 the following terms being entered
into on the Register of Title relating to any Matenal Real Property regisiered ai HM
Land Registry

4 Miscellaneous

‘No disposition of the registered estate by the proprictor of the registered
estate or by the proprietor of anyv registered charge. not bemng a charge
registered before the entry of this restriction, 15 to be registered without a
written consent signed by the proprietor for the ttme being of the charge
dated [®] in favour of [e] referred to n the charges register, or 1ts
conveyancer

~The obligation on the part of the Security Agent to make further advances to
the Addutional Chargor i1s deemed to be incorporated into the legal mortgage
created by this Deed over the Matenal Real Property mterests specified n
Part 1 of the schedule to this Deed, and the Additional Chargor will promptiy
apply or consent to the Security Agent applying by way of Form CH2 to HM
Land Registry for a note of such obligation to be entered on the Register of
Tule relaung to any such Maternial Real Property registered at HM Land
Registry

With effect from the date of this Deed

(a) the Debenture will be read and construed for all purposes as 1f the Additional Chargor
had been an onginal party in the capacity of Chargor (but so that the Secunity created
on this accession will be created on the date of this Deed),

b any reference 1n the Debenture to this Deed and similar phrases will include this Deed
and all references in the Debenture to [Schedule 2] {or any part of 1t) will include a
reference to the to this Deed (or relevant part of 1t), and

(c) the Parent for itself and as agent for each of the other Chargors under the Debenture
agrees to all matters provided for in this Deed

LONDON 4396657
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5 Law

This Deed and any non-contractual obligations arisimg out of or in connection with 1t are
governed by English law

This Deed has been executed and delivered as a deed on the date stated at the beginning of this Deed
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Schedule (to Deed of Accession)

Part 1
Real Property

Freehold Description
o] [o]

Part 2

Shares

Name of company n
which shares are held

Name of nominee
(if any) by whom
shares are held

Class of shares held

Number of shares
held

[]

[e]

(o]

[e]

[o]

[e]

Part3
Relevant Contract

Description

Part 4

Material Registered Intellectual Property Rights

Description

Part 5
Accounts

Assigned Accounts

LONDON 4396657
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Signatories (to Deed of Accesston)

The Additional Chargor

Executed as a Deed by
[e]

acting by

and

The Parent

Executed as a Deed by

Doncasters Group Limiuted (for itself and as
agent for each of the other Chargors

party to the Secunty Agreement

referred to in this Debenture

acting by

and

The Security Agent
Bank of Amenca, N A

LONDON 4396657

o
>
J Director
.,
>
J Name of Witness
-
>
J Director
-
\
y Name of Witness

By

61




SIGNATORIES

THE PARENT

Executed as a Deed by
DONCASTERS GROUP LIMITED
acting by a duector

1n the presence of

Frewand toaoe
VRS NATFrSHAL & MANGES
110 EETTER LANE

LONDON
EC4A 1AY

Addiess of Wilness

TRAINEE Sou i

Qccupation of Witness

THE CHARGORS

Executed as a Deed by
DONCASTERS GROUP LIMITED
acung by a director

1n the presence of

FAoring  thave”

Wiiness’s Name

WENL, GOTSHAL & MANGES
110 FETTER LANE

LONDON

ECAA JAY

Address of Witness

TRANEE  Saucrd?

Occupation of Wiiness

L ONTYON 4396857
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e Sohuce g

Wiilness's Signature

Machoel Y Schuwveia

Director




Executed as a Deed by
DUNDEE HOLDCO 2 LIMITED
acting by a directon

1 the presence of

SHRAA  HoRug

Witness’s Name

WEIL, GOTSHAL & MANGES
110 FETTER LANE
LONDON

Add%ecsg cﬁ mgess

TRAINEFE SoUCITIR.

CGcecupation of Witness

Exvecuted as a Deed by
DUNDEE PIKCO LIMITED
acting by a direclor

in the presence of

Apretanh thoa e

Witness’s Name

WEIL, GOTSHAL & MANGES
110 FETTER LANE
LONDON

EC4A 1AY

Address of Witness

TANEE SeliaTi

Occupation of Witness

LONDON 4396657
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[hrector

Tor

Durector




Exccuted as a Deed by
DUNDEE HOLDCO 3 LIMITCD
acting by a director

m the presence of

AndANA  Hosue

W“““W%‘Z'Z’j coTSHALE BANGES
MOFETTER LAE
LoND oM
EC2A 1AY

Addiess of Witness

TRMNEE SoUTX

Occupation of Witness

Executed as a Deed by
DUNDEE HOLDCO 4 LIMITED
acting by a direclor

in the presence of

e drnh thui

Wit g Name
WEIL GOTSHAL & MANGES
110 FETTER LANE
LONDON
EC4A 1AY

Address of Witness

Tltner SeuTsK

Qccupation of Witness

LONDON 5396657

~

v, Director

y

Dizrector

Wilness' s signature
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Executed 45 2 Deed by
DONCASTERS 456 LIMITED
acting by a director

in the presence of

fPrethimite tHoaug™

Witness’s Name

WEIL, GOTSHAL & MANGES
110 FETTER LANE
LONDON
CAA 1AY
A

ress of Witness

M NEE Souc e,

Occupation of Withess

Executed as a Decd by
LEATHERBAY LIMITTD
acting by a director

m the presence of

MMQE

Witness s Name

WEIL, GOTSHAL & MANGES
110 FETTER LANE
LONDON

Agicr;e%ﬁ);[ &\ﬁness

e NEE

Occupation of Witness

Secime

LONDON 4356657

cohoel Bl Schuk,

~
.
J Duector
-~
-
y Witness's 81
Ulr&&)k (Wr\,r\ RS\DMUL .
. W
.
J Darecto
-
>
S Witness's Signature
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Executed as a Deed by
CLOVEPARK LIMITED
acung by a directo

in the presence of

Fréctacs Theaue
Wimess’win}te‘ GrT R T IANGES
110 7T L LANE
L NDON
EC4A1AY

Address of Witness

Trefmner Seuicirat

Occupation of Witness

Executed as a Deed by
RCG HOLDINGS LIMIFED
acting by a dircctor

in the presence of

fresann Hyaue
Witpres NgerTSHAL & MANGES
110 FETTER LANE
LONDON
EC4ATAY

Address of Witness

Tehmee  Saucir

Occupation of Wstness

LONDON 4390437
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Director




Lxecuted as a Deed by
DONCASTERS LIMITED
acting by a director

i1 (he presence of.

FmstinA Hoaue
WHEHNGOTSHAL & MANGES
110 FETTER LANE
LONDON
ECAA 1AY

Address of Witness

Tehwee Soucrs

Cccupation of Witness

Executed as a Deed by
ROSS CATHERALL GROUP LIMITED
acting by a director

m the presence of

Wﬁhﬁwf* Heove

W“Wéri?%é_‘)TSHAL & MANGES
ER
LONDON LANE

EC4A 1AY

Address of Witness

TeA(NEE  Sougy iR

Occupation of Witness

LONDONM £358657
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Director

MAM 5(9/\1\ Schuw th

Witness's Signature



Executed as a Deced by

ROSS CATHERALL (HOLDINGS)
LIMITED

acting by a director

in the presence of

Gregaen Haoue

Witness's Name
WEL, CoTirt EmanGES
110 FETTER LANE
LorDon

Addl%&%ﬁ]!ss
Teh (Ner  Seucrr@il

Oceupation of Witness

Executed as a Deed by

ROSS CATHERALL METALS (HOLDINGS)
LIMITED

acting by a director

in the presence of

faerrnh  Hoqoe

Wiiness’s Name

WEIL, BOTSHAL & MANGES
110 FETTER LANE

LONDON

EG4A 1AY

Address of Witness

Tedner Salit T8

Qccupation of Witness

LONTION 4395657
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ol I Schurch

Witness’s Signature

Michae! Johp Schurch

Witness’s Signature



MOl S Sehwrcin

Executed as a Deed by ~
ROSS CATHERALL METALS LIMITED
acting by a direcior -

in the presence of B

froana Hoaue S

WieE R NOBTEHAL & MANGE
110 FETTER LANE ®
LONDON
ECAA1AY

Address of Witness

TEMNGE Souc(Tee

Occupation of Witness

Executed as 2 Deed by

ROSS CATHFRALL SUPLRALLOYS

LIMITED

acting by a directo Dhrector

i the presence of

Fraana Hoaue

VIRGER BHTSHAL & MANGES
110 FETTER LANE
LONDON
ECAA 1AY

Address of Witness

TR iner Saucf@ﬂ

Occupationr of Witness
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Executed as a Deed by
ROSS CATHERALL CASTINGS LIMITED
acting by a dwector

m the presence of

frertan# toaoe

Witness’s Name
WEIL ) ¢, oTTHAL & MANGES
110 FETTER AANE
LONDON

Address og‘gﬂn%slﬂy
TRAINEE  Seuco

Qccupation of Witness

Executed as a Deed by
ROSS & CATHERAIL I LIMINED

acting by a director

n the presence of

{%ﬁﬁﬁmk tﬁ;&u &

Wilness’s Name ]
WEELS, GgTSHAL & MANGES

140 FETTER LANE
LONDON
Adcﬁgéﬁ’gf mess

Terpg e Seuc|TIR

Occupation of Wiiness

LONDOK 4306587
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Dhrector

Witness’s Signature

N\‘M ‘__‘15\”\ L-S(/;Wﬂ‘/l/\

Ditector

Wiiness s Signature



Executed as 2 Deed by
[RUCAST LIMITED
acting by a directo

n the presence of

reanne fhaoe

Witness's Name

WEIL, GOTSHAL & MANGES
110 FETTER LANE
LLONDON

Agpc%ﬁ)} &'th;,ss

TRANEE SsUc TR

Occupation of Witness

Fxecited as & Deed by

DONCASTERS AEROSPACE LIMITFD

acting by a dunector

1 the presence of

%@Ué

HAY A
wirWEI RO TSHAL & MANGES

110 FETTER LANE
LONDON
EC4A 1AY

Address of Witness

Temare SeuiameX

Occupation of Witness

1 ONDON 4386657

y. Director

ichoel Prun Sl -

y, Director
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Executed as a Deed by
DONCASTERS UK HOLDINGS LIMITED
acting by « director

In the presence of

frpsarnae Hoave

Yimess NI, GOTSHAL & MANGES

110 FETTER LANE
LONDCN
EC4A1AY

Address of Wilness

Tt e, Seup Y

Occupation of Witness

Fxecuted as a Deed by
FRIPLEX LLOYD LIMITED
acting by a directo

in the presence of

Frerans Hoaee

VIEIL AT SHAL & MANGES

110 FETTER RLANE
LONDON

EC4A 1AY

Address of Wilness

T hnNee Carac ik

Occupation of Witness

1 ONDON 4195647

j Witness’s Signature

M Uhe), W Sciuastla

J Director

j Witness's Signature
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Eaecuted as a Deed by
DERITEND INTERNATIONAL LIMITED
acting by a dizector

in the presence of

Mﬁﬂﬁr Henve

WW‘EH—S;WSHAL & MANGES Witness s Ss gnatu
10 FETTER LANE
LONDON
EC4A 1AY

Address of Witness

TRAN EE SHUCTIR

OQccupation of Witness

ﬁ\/\)i C]/\D\Q)\ j&m SC)/UJﬂ)"

Execuied as a Deed by
PARALLOY LIMITED
acting by a director

Dhector §

n the presence of

faenanh Hoave

Wiriness's Name

WEIL, GOTSHAL & MANGES
110 FETTER LANE
{.ONDON

EC4A 1AY

Address of Witness

Akt NEE Saucie

Occupation of Witness

LONDO™ 2190557 7 3



Executed as a Deed by
DONCASTERS UK I'INANCE LIMITED
acting by & director

1 the presence of

CHRIY ROGERTS
Witness’s Name
WEIL, GOTEHAL & MANGES
110 FETTER LANE
LONDON
EC4A1AY

dress bf Witness

SotlCiteg

Occupation of Witness

LONDON 4396857
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THE SECURITY AGENT
BANK OF AMERICA, N A

LONDON 4356657
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