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Registration of a Charge

Company Name: TRIPLEX LLOYD LIMITED
Company Number: 00319762

Received for filing in Electronic Format on the: 24/04/2024 XD10Y3B6

Details of Charge

Date of creation:  23/04/2024
Charge code: 0031 9762 0030
Persons entitled: GLAS AMERICAS LLC AS THE SECURITY AGENT
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: AKIN GUMP LLP

Electronically filed document for Company Number: 00319762 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 319762

Charge code: 0031 9762 0030

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2024 and created by TRIPLEX LLOYD LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 24th April 2024 .

Given at Companies House, Cardiff on 26th April 2024

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

Companies House s
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EXECUTION VERSION

23 April 024

Alloy Parent Limited
as the Parent

and

The Persons listed in Schedule 1
as Chargors

and

GLAS AMERICAS LLC
as the Security Agent

Debenture

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

LONDON 4395439



DocuSign Envelope ID: 9CDDABAD-123E-457B-AESD-BD2DBF66ACS2

R A R o

(S R FCR PO SO R JCR PO R Y* T & TN 1© JN Y6 TN N 1 S 1 S N SN 1 JUN 16 JON S Gy GGy Gy Sy v Gy U UGl g ot
GRS R0 2 228 ®AF DR DRSS ®ARN R LN RS

TABLE OF CONTENTS

INTERPRETATION ..oiiiiininumuimnniniiisisissnssississssisn i s s s an sasss s s 1
COVENANT TO PAY i s s s st s sessssss s sssssssssssss sase 8
FIXED CHARGES ...iiiiiciiinnsnisinsetsisssns st issssssesss asssas s sassssssssssassstaseasssse sasasanssssssassassssnss 8
ASSIGINMENT S ettt iesisssissstssesss s sss s s ssese s ass st assaas cass sasestssasansanssansans sesseasssssans 10
FLOATING CHARGE ... ctsiniiinst s tnssstssssisess s assans sesseas sessssssssssssassesssansans sessaassssssane 10
REPRESENTATIONS AND WARRANTIES ....coiiiiiiisisiiinntnnnnsnesssscnscsssissssasessesssnsansas 12
UNDERTAKINGS ..cociiiiiniimunsinnisississnssisssississ i sss s ssas sansas s ssssssssssssass aasans sesss s sssssssns 13
FURTHER ASSURANCES.. ...t s sssssssssssss assass sesssssssssssns 14
NEGATIVE PLEDGE ... s s s s st s s 15
REAL PROPERTY ..ot i ssm s s s sesss it sissss s sssss s sassass 15
INVESTMENTS. ittt s s ss s s st ass s aase e st s esssnass s ssssstsssass s saassasas 18
INTELLECTUAL PROPERTY ...cciiiiiiiniiiinniiesinsssinnsssisissssssssssssssisssssssssassstassssssssasansas 20
PLANT AND MACHINERY .ccciiiiiiniiiine s et ssssssasessssssassessssnsans sesssassssssane 21
ACTCOUNTS vttt itnse st iescssseass sessaes e s ses s s ssas et s se st asse s s sasastsssssss st sansans sesssassssssans 21
ASSIGNED AGREEMENTS ...ttt tiinsnaninssssissssssssns essessssssasessssssssesssansans sesssassssssane 22
INSURANCE POLICIES ... iiiiccscisieastsisensssissss s sisessssssssssensans sesssasssssssssassstassssssssasansas 23
TRADE RECEIVABLES AND OTHER DEBT ..o 24
SECURITY AGENT’S POWER TO REMEDY ... 24
WHEN SECURITY BECOMES ENFORCEABLE ... 25
ENFORCEMENT OF SECURITY ..cviiimnmmminnnsniniiinsminimimssssssnss s 25
RECEIVER. ..ot st sease s s ssss s asaas s sease e ea0 s 0000000000000 00 404000 4410000400 28
APPLICATION OF PROCEEDS ....civiimimmminninsniisnsminisiissssnssssn s s 28
PROTECTION OF SECURITY AGENT AND RECEIVER........iiinniininniiisiciniainaa 29
POWER OF ATTORNEY .iiiiiiiiinnnisinieesinnisssissssassans sessesssssssssssssssassesssansans sessaassssssase 30
PROTECTION FOR THIRD PARTIES ...ccoiiiiiiinniniinsnesens ssssssssssissssessssssans esseassssssane 30
PRESERVATION OF SECURITY ..coiiiiinininnsiineniiism s sssessesssassans sesssssssssans 31
RELEASE OF SECURITY ..o s 33
RULING OFF aiiiiitiiniiennetiinisisssssissssesssissans sesseasssssssssssssssasssensasssssssassstsssssassstassssesssasansas 33
REDEMPTION OF PRIOR CHARGES .....iiiiiiisiiisnstisscstninssssesssscsscsssissssassssesssssansas 34
CHANGES TO PARTIES ...ttt cescsisissstssenessssssssssssssasssssenss sassasssss assssssssssssass sans 34
ENFORCEMENT EXPENSES.... it innsinisissinssesss st ssssssisesssssssssessssnsans sessaassssssane 34
MISCELLANEOUS ..o tittriiiesisiitnsssisessesssssssssssssesssassans sessass sessssssssssssassasssansans sessaassssssane 35
COUNTERPARTS ..t crssni s tnasans st sscsssesss assses st ssssasssssseass sassasssss sasssssessssssass sans 37
GOVERNING LAW i i s s s sss st s sesss st ssssss s sssss s saseass 37

ENFORUEMENT ...cociiinumuiunnnisisiisssssssss st ass s sssans sassaes s sssssass s assssssss seasans seassssssssssns 37



DocuSign Envelope ID: 9CDDABAD-123E-457B-AESD-BD2DBF66ACS2

SCHEDULE 1 THE PARENT AND THE OTHER CHARGORS ... 38
SCHEDULE 2 SECURITY ASSETS . iiiiicincininssnisnnsnssssssssssssssssssss assass sossssssss sssssssssssssass sans 43
PART 1 INVESTMENT S iiictittiitnnetisens esssstsssssissesassans sesseasssssssssssssssassesssansans sessaassssssane 43
PART 2 INTELLECTUAL PROPERTY ..cuiiiiiiiinniniinnincsicssnsssnsssssissssessssssans sessassssssane 46
PART 3 ACCOUNTS ittt sttt sisis st sasss s st s st s assass s s s st s s sas s asaas st s assass seabassasassase 50
PART 4 INSURANCE POLICIES ..ot inininsisiisesesiiessssissssssssssisesssssssssssssansans sessaassssssane 51
PART 5 MATERIAL CONTRAUCTS ...t sssssss s sasans seassssssssnns 53
SCHEDULE 3 FORM OF ACCOUNT NOTICE ....cccimimmmmmsissimnsmsmsmsiss s 54
PART 1 NOTICE TO ACCOUNT BANK. ... s s 54
PART 2 ACKNOWLEDGEMENT OF ACCOUNT BANK......teaaene 56
SCHEDULE 4 FORM OF INSURANCE NOTICE ...cviiiiniinisniinsiniiinsssisensssississsssssssssssssssssassssns 57
PART 1 FORM OF INSURANCE NOTICE....coicniiiinitnesinsssssnsssssissssessssssans sessassssssane 57
PART 2 ACKNOWLEDGEMENT OF THE INSURER .......ccccciiiminmmninuiminsmmms 59
SCHEDULE 5 FORM OF COUNTERPARTY NOTICE ... 60
PART 1 NOTICE TO COUNTERPARTY ..ccccinininininmmimmisssnsnssnss s 60
PART 2 ACKNOWLEDGEMENT OF COUNTERPARTY ....etteaeaene 62
SCHEDULE 6 ADDITIONAL RIGHTS OF RECEIVERS. ... ssssienns 63
SCHEDULE 7 FORM OF DEED OF ACCESSION ...ttt st sne st sne s e 66
PART 1 SHARES sttt cescsssenssnisesse ssssssssssssess s assass sassass sasssasaseassssnsan s sansans sesssassssssane 71
PART 2 MATERIAL CONTRACT ..cociiinnmninnissisnisnisssiisiissssssssss st sssas s s 71
PART 3 REGISTERED INTELLECTUAL PROPERTY RIGHTS......c.ccsnviniinirussinsasass 71
PART 4 ACCOUNTS ciriisicniniienssisensessss s sssese s assans sesseas sesssssssssssssssasssansans sesssassssssase 71

PART 3 INSURANCES ...t cesteiitnsttisensnsssssssssess s assans sesseasssssssssssssssassesssansans sesssassssssane 71



DocuSign Envelope ID: 9CDDABAD-123E-457B-AESD-BD2DBF66ACS2

This Debenture is dated __ 23 April 2024

Between:

(1 ALLOY PARENT LIMITED a private company limited by shares incorporated in Jersey
under the number 130426 (the “Parent™),

2) THE PERSONS listed in Schedule 1 (The Parent and the other Chargors) as Chargors (in this
capacity, the “Chargors™); and

3) GLAS AMERICAS LLC as agent and trustee for the Senior Creditor Secured Parties {as
defined below) (the “Security Agent™).

Background:

{A) Each Chargor enters into this Debenture in connection with the Credit Agreement and the
Intercreditor Agreement (each as defined below).

(B) The directors of the Chargors are satisfied that the Chargors are entering into this Debenture for
the purposes of their businesses and that their doing so benefits the Chargors.

{C) It is intended that this document takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand.

It is agreed as follows:
L INTERPRETATION
1.1 Definitions

In this Debenture:

“ABL Debenture” means the ABL debenture dated 6 March 2020 Debenture between the Chargors as
chargors and Wells Fargo Capital Finance (UK) Limited, as the security agent, as supplemented by a
supplemental debenture dated 31 August 2022.

“Accounts” of a Chargor means all current, deposit or other accounts with any bank or financial
institutions in which it now or in the future has an interest in and (to the extent of its interest) all balances
now or in the future standing to the credit of or accrued or accruing on those accounts including but not
limited to the accounts set cut in Part 3 of Schedule 2 (Security Assets) or in part 5 of any schedule of
any Deed of Accession by which a Chargor becomes a party to this Debenture.

“Account Bank™ means each bank or financial institution with which an Account is held.

“Account Notice”” means a notice substantially in the form set out in Part 1 of Schedule 3 (Form of
Account Notice).

“Act” means the Law of Property Act 1925,
“Additional Chargor” means a company which becomes a Chargor by executing a Deed of Accession.
“Administrative Agent’ shall have the meaning given to that term in the Credit Agreement.

“Assigned Agreements’” mecans the Material Contracts, the Hedging Agreements, the Intercompany
Loan Agreements and any other agreement designated as an Assigned Agreement by the Parent and the
Security Agent.

“Borrowers’ mecans the borrowers from time to time party to the Credit Agreement.

EU-DOCS\27325769.10
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“Chargor” means each of the Chargors and each Additional Chargor;

“Counterparty Notice” means a notice substantially in the form set out in Part 1 of Schedule 5 (Form
of Counterparty Notice).

“Credit Agreement” means the credit agreement dated on or about the date of this Debenture and made
between (amongst others) the Parent, Doncasters US Finance LLC and Doncasters US LLC as
Borrowers, the Lenders (as defined therein), and GLLAS USA LLC as Administrative Agent and GLAS
AMERICAS LLC as the Collateral Agent (each as defined therein).

“Deed of Accession” means a deed substantially in the form of Schedule 7 (Form af Deed of Accession).

“Delegate” means any delegate agent, attorney or co-trustee appointed by the Security Agent as
contemplated in the Intercreditor Agreement.

“Dormant Subsidiary”” means a member of the Group which does not trade (for itself or as agent for
any person) and does not own, legally or beneficially, assets (including, without limitation, indebtedness
owed to it).

“Enforcement Event” means the occurrence of an Event of Default which is continuing.

“English Chargor” means each of the Chargors which are incorporated in England and Wales and each
Additional Chargor incorporated in England and Wales.

“Event of Default” has the meaning given to the term “Senior Event of Default” in the Intercreditor
Agreement.

“Excluded Property’ has the meaning given to that term in the Credit Agreement.

“Fair Market Value” means, with respect to any asset or group of assets on any date of determination,
the value of the consideration obtainable in a sale of such asset at such date of determination assuming
a sale by a willing seller to a willing purchaser dealing at arm’s length and arranged in an orderly manner
over a reasonable period of time having regard to the nature and characteristics of such asset, as
reasonably determined by the Parent in good faith.

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

“Group” means Parent and its Subsidiaries from time to time.
“Hedging Agreements™ has the meaning given to it in the Intercreditor Agreement.
“Indemnified Person’ has the meaning given to such term in Clause 31.2 (Indemnity).

“Insurance Notice” means a notice substantially in the form set out in Part 1 of Schedule 4 (Form of
Insurance Notice).

“Insurance Policies” of a Chargor means:

(a) all present and future policies of insurance held by, or written in favour of, a Chargor
or in which it is otherwise interested, including but not limited to the policies of
insurance, if any, specified in Part 4 of Schedule 2 (Security Assets), but excluding any
third party or public liability insurance, and director and officers insurance; and

(b) all Related Rights.
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“Intellectual Property” means:
(a) all Registered Intellectual Property;

(b) any patents, trademarks, service marks, designs, business names. copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential information,
knowhow and other intellectual property rights and interests (which may now or in the
future subsist}, whether registered or unregistered; and

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

(D) all Related Rights.
“Intercompany Loan Agreement” means any agreement documenting an Intercompany Receivable.

“Intercompany Receivables”™ means all present and future receivables owing to a Chargor by a
member of the Group.

“Intercreditor Agreement” means the intercreditor agreement dated on or about the date of this
Debenture and made between (amongst others} the Parent, the financial institutions listed therein as the
Senior Lenders, GLAS USA LLC as Original Senior Agent and GLAS AMERICAS LLC as Security
Agent.

“Investments’” means:
(a) the Shares;

(b) all other shares, stocks, debentures, loan stock, bonds, certificates of deposit, warrants,
options, coupons interest in any investment fund or investment scheme and any other
comparable investment (including all warrants, options and any other rights to
subscribe for, convert into or otherwise acquire these investments), including but not
limited to the investments, if any, specified in Part 1 of Schedule 2 (Security Assets),
and

(c) all Related Rights,

in each case whether held directly by or to the order of a Chargor or by any trustee, nominees, fiduciary
or clearance system on its behalf and in each case now or in the future owned by it or {to the extent of
its interest) in which it now or in the future has an interest.

“Legal Reservations” means:

(a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the limitation of enforcement by laws relating to insolvency, reorganisation
and other laws generally affecting the rights of creditors;

(b) the time barring of claims under the Limitation Acts, the possibility that an undertaking
to assume liability for or indemnify a person against non-payment of UK stamp duty
may be void and defences of set-off or counterclaim;

(c) the principle that in certain circumstances Security granted by way of fixed charge may
be recharacterised as a floating charge or that Security purported to be constituted as an
assignment may be recharacterised as a charge;
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{d) the principle that interest on interest or additional interest imposed pursuant to any
relevant agreement may be held to be unenforceable on the grounds that it is a penalty
and thus void;

{e) the principle that an English court may not give effect to an indemnity for legal costs
incurred by an unsuccessful litigant;

(H) the principle that the creation or purported creation of Security over any contract or
agreement which is subject to a prohibition on transfer, assignment or charging may be
void, ineffective or invalid and may give rise to a breach of the contract or agreement
over which Security has purportedly been created;

() similar principles, rights and defences under the laws of any relevant jurisdiction; and

(h) any other matters which are set out as qualifications or reservations as to matters of law
of general application in the relevant legal opinions.

“Material Contracts” means any agreement specified in Part 5 of Schedule 2 (Security Assets) or any
other agreement designated as a “Material Contract™ in a Deed of Accession or by agreement between
the Security Agent and the relevant Chargor.

“Other Debts” means all present and future book debts and other debts and monetary claims {(other
than Trade Receivables} owing to a Chargor.

“QOverseas Chargor” means the Parent, each Chargor incorporated in a jurisdiction other than England
and Wales, and each Additional Chargor incorporated in a jurisdiction other than England and Wales.

“Party” means a party to this Debenture.

“Perfection Requirements’” means the making or procuring of the appropriate registrations, filings,
stampings and/or notifications of the Transaction Security Documents and/or Security created by them.

“Person’ means any individual, partnership, joint venture, firm, corporation, limited liability company,
association, 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 or Additional Chargor (as applicable) any
plant, machinery, computers, office and other equipment, furnishings and other chattels together with
any spare parts, replacements or modifications and the benefit of all contracts, licenses and warranties
related thereto owned by it as at the date hereof or the date of any Deed of Accession {as applicable},
or any other {new or otherwise} assets as such owned by any Chargor and any interest the Chargor may
have from time to time in any other plant, machinery, computers office and other equipment, furnishings
and other chattels together with any spare parts, replacements or modifications and the benefit of all
contracts, licenses and warranties related thereto.

“Real Property” means all present and future freehold and leasehold property situated in England and
Wales from time to time owned by a Chargor or in which a Chargor is otherwise interested and shall
include:

(a) the proceeds of sale of all or any part of such property;

{(b) all rights, benefits, privileges, warranties, covenants, easements, appurtenances and
licences relating to such property;

(c) all money received by or payable to a Chargor in respect of such property; and

(d) all buildings, Fixtures and fittings from time to time on such property.
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“Receiver” means a receiver and manager or any other receiver of all or any of the Security Assets, and
shall, where permitted by law, include an administrative receiver in each case, appointed under this
Debenture.

“Registered Intellectual Property” means in relation to a Chargor, any patents. petty patents,
registered trademarks and service marks, registered designs utility models and registered copyrights
including any specified in Part 2 of Schedule 2 (Security Assets) opposite its name or in 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 in 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 all or any part of that asset;

{b) all rights under any licence, agreement for sale or agreement for lease in respect of that
asset;
(c) all rights, powers, benefits, claims, contracts, warranties, remedies, security,

guarantees, indemnities or covenants for title in respect of that asset;

{d) any monies, proceeds, dividends or other distributions paid or payable in respect of that
asset; and
(e) any rights or monies accruing or offered at any time by way of redemption, substitution,

exchange, bonus or preference in respect of that asset.

“Secured Obligations” means all the Liabilities and all other present and future liabilities and
obligations at any time due, owing or incurred by any member of the Group to any Senior Finance Party
under the Hedging Agreements and the Debt Documents, both actual and contingent and whether
incurred solely or jointly and as principal or surety or in any other capacity.

“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 similar effect.

“Security Assets” means all the assets, rights, title, interests and benefits of each Chargor the subject
of the Security created or expressed to be created in favour of the Security Agent by or pursuant this
Debenture and any Deed of Accession.

“Security Period” means the period beginning on the date of this Debenture and ending on the later of
the occurrence of the Senior Discharge Date.

“Senior Creditor Secured Parties™ has the meaning given to that term in the Intercreditor Agreement.
“Senior Finance Parties™ has the meaning given to that term in the Intercreditor Agreement.

“Senior Secured Finance Documents™ has the meaning given to that term in the Intercreditor
Agreement.

“Shares” means all shares in any member of the Group 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 1 of Schedule 2 (Security Assets) opposite its name or in part 2
of the schedule to any Deed of Accession by which it became party to this Debenture.

“Trade Receivables™ means all present and future book and other debts arising in the ordinary course
of trading owing to a Chargor.
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1.2

1.3

Construction

(a)

(b)

()

(d)

(e)

Capitalised terms defined in the Intercreditor Agreement and/or the Credit Agreement
have, unless expressly defined in this Debenture, the same meaning in this Debenture
with references to ““Agreement” being treated as references to this Debenture and:

1 an “‘agreement” includes any legally binding arrangement, concession,
contract, deed or franchise (in each case whether oral or written);

(in an “amendment” includes any amendment, supplement, variation, novation,
modification, replacement or restatement and “amend”, “amending” and
“amended” shall be construed accordingly;

(iiiy  “assets” includes present and future properties, revenues and rights of every
description;
(ivy  “including” means including without limitation and “includes™ and “included™

shall be construed accordingly;

(V) “losses™ includes losses, actions, damages, claims, proceedings, costs,
demands, expenses (including fees) and liabilities and *“loss™ shall be construed
accordingly;

(vi)  a“person” includes any person, firm, company, corporation, government, state
or agency of a state or any association, trust or partnership (whether or not
having separate legal personality) or any two or more of the foregoing; and

(vii)  a “regulation” includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation.

The provisions of Clause 1.2 (Construction) of the Intercreditor Agreement apply to
this Debenture as though they were set out in full in this Debenture, except that
references to the “Agreement” will be construed as references to this Debenture.

In this Debenture, a reference to any person should be construed so as to include its
successors in title, permitted assigns and permitted transferees to, or of, its rights and/or
obligations under the Debt Documents and, in the case of the Security Agent, any
person for the time being appointed as Security Agent or Security Agents in accordance
with the Debt Documents.

All security made with “full title guarantee™ is made with full title guarantee in
accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

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.

Other References

(a)

In this Debenture, unless a contrary intention appears, a reference to:

(i) any Debt Document or other agreement or instrument is to be construed as a
reference to that agreement or instrument as amended (howsoever
fundamentally and whether or not such amendment results in new and / or more
onerous obligations and liabilities), including by way of a change in the purpose
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1.4

1.5

1.6

1.7

1.8

(b)

(c)

of the facilities, or by way of arefinancing, deferral or extension of the facilities
or by way of an addition or increase of or other changes to the facilities or other
obligations or liahilities under the agreements or accession or retirement of the
parties to the agreements;

(i) any clause or schedule is a reference to, respectively, a clause of and schedule
to this Debenture and any reference to this Debenture includes its schedules;
and

(iiiy  aprovision of law is a reference to that provision as amended or re-enacted.

The index to and the headings in this Debenture are inserted for convenience only and
are to be ignored in construing this Debenture.

Words importing the plural shall include the singular and vice versa.

Miscellaneous

(a)

(b)

Trust

(a)

(b)

The terms of the other Debt Documents, documents under which the Secured
Obligations arise and of any side letters between any Parties in relation to any Debt
Document (as the case may be) are incorporated in this Debenture to the extent required
to ensure that any purported disposition of any Real Property contained in this
Debenture is a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989.

Notwithstanding any other provision of this Debenture, the obtaining of a moratorium
under section 1A of the Insolvency Act 1986, or anything done with a view to obtaining
such a moratorium {including any preliminary decision or investigation}, shall not be
an event causing any floating charge created by this Debenture to crystallise or causing
restrictions which would not otherwise apply to be imposed on the disposal of property
by any Chargor or a ground for the appointment of a Receiver.

All Security and dispositions made or created, and all obligations and undertakings
contained, in 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 Senior Creditor Secured Parties
from time to time on the terms set out in the Intercreditor Agreement.

The Security Agent holds the benefit of this Debenture on trust for the Senior Creditor
Secured Parties.

Third Party Rights

(a)

(b)

Unless expressly provided to the contrary in this Debenture, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Debenture.

Notwithstanding any term of any Debt Document, the consent of any person who is not
a party is not required to vary, rescind or terminate this Debenture at any time.

Ranking

All Security constituted or evidenced by this Debenture shall have the priority of ranking set
out in the Intercreditor Agreement.

Jersey Terms
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3.1

The provisions set out in section 1.16 {Jersey Terms) of the Credit Agreement are incorporated
herein by reference mutatis mutandis.

COVENANT TO PAY

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

FIXED CHARGES
Specific Security — English Chargors

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

(a) by way of first legal mortgage, all Real Property which constitutes Material Real
Property now belonging to it or vested in it;

{b) all other interests (not effectively charged under Clause 3.1(a)) in any Real Property
which constitutes Material Real Property {including any acquired by it in the future)
and the benefit of all other agreements relating to land;

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

(d)

{A) to the extent to which such assets and interests constitute ABL Priority Security
by way of fixed charge; and, separately;

(B) to the extent to which such assets and interests do not constitute ABL Priority
Security by way of fixed charge,

all its present and future right, title and interest in:
(1) uncalled capital and goodwill;

(i) all Registered Intellectual Property owned by it, including all
Registered Intellectual Property acquired by it in the future and to the
extent not assigned under Clause 4.1 (Security Assignment — English
Chargors), all other Intellectual Property owned by it now or in the
future;

(iiiy  any beneficial interest, claim or entitlement it has to any assets of any
pension fund (to the extent permitted by law);

{1iv) the benefit of any Authorisation (statutory or otherwise) held in
connection with its business or the use of any Security Asset and the
right to recover and receive all compensation which may be payable to
it in connection therewith;

(v) Plant and Machinery (except to the extent mortgaged under
paragraph {(a) above);
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(vi) all Trade Receivables and all rights and claims against third parties and
against any security in respect of those Trade Receivables;

(vii)  all Other Debts and all rights and claims against third parties against
any security in respect of those Other Debits;

(vii)  all monies from time to time standing to the credit of the Accounts
{including any interest and other sums accruing thereon), together with
all of its rights, title and interest in, and benefits and proceeds deriving
from or arising in connection with, the Accounts (including but not
limited to, any right of redemption or reassignment arising in relation
to the discharge of the ABL Debenture};

(ix) all permissions of whatsoever nature and whether statutory or
otherwise, held in connection with the which constitutes Material Real
Property and the right to recover and receive all compensation which
may be payable to it in connection therewith;

(x) to the extent vested in it, all building contracts, professionals’
appointments, guarantees, warranties and representations given or
made by any building contractors, professional advisers or any other
person in relation to the which constitutes Material Real Property,
including all rights and remedies available to it against such persons;
and

(xi) to the extent that any of the Assigned Assets are not effectively
assigned under 4.1 (Security Assigrmment — English Chargors), all its
rights, title and interest in (and proceeds and claims under) the
Insurance Policies, the Assigned Agreements and the Intercompany
Receivables,

and includes, in respect of each of the above charged assets (as appropriate}, the benefit
of all licences, consents and agreements held by each English Chargor in connection
with the use of the asset, any monies or income paid or payable in respect of the asset,
any proceeds of the sale of the asset and any other property, rights or claims relating to,
accruing to or deriving from the asset.

Specific Security - Overseas Chargors

Each Overseas Chargor, as continuing security for the payment of the Secured Obligations,
charges in favour of the Security Agent with full title guarantee the following assets, both
present and future, from time to time owned by it or in which it has an interest:

(a) all the Investments, Shares and all corresponding Related Rights;

{(b) if not effectively assigned by Clause 4.2 (Security Assignment — Qverseas Chargor),
all its rights, title and interest in (and proceeds and claims under} the Intercompany
Loan Agreements and the Intercompany Receivables,

and includes, in respect of each of the above charged assets (as appropriate), the benefit of all
licences, consents and agreements held by each Overseas Chargor in connection with the use
of the asset, any monies or income paid or payable in respect of the asset, any proceeds of the
sale of the asset and any other property, rights or claims relating to, accruing to or deriving from
the asset.
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4.2

5.1

5.2

ASSIGNMENTS
Security Assignment — English Chargors

Subject to clause 5.5 (Property Restricting Charging), as further continuing security for the
payment of the Secured Obligations, each English Chargor assigns absolutely with full title
guarantee to the Security Agent:

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

(b) to the extent to which such rights, title and interests do not constitute ABL Priority
Security assigns absolutely (subject to a proviso for reassignment on redemption} to the
Security Agent,

(c) all its rights, title and interest, both present and future, from time to time in:
(1) the Insurance Policies;

(i) all the Assigned Agreements and Intercompany Receivables and all Related
Rights and claims; and

(iiiy  any Intellectual Property; and

subject in each case to a proviso for reassignment by the Security Agent to the relevant English
Chargor of all such rights. title and interest upon payment or discharge in full of the Secured
Obligations.

Security Assignment — Qverseas Chargors

As further continuing security for the payment of the Secured Obligations, each Overseas
Chargor assigns absolutely with full title guarantee to the Security Agent all its rights, title and
interest, both present and future, from time to time in:

(a) the Intercompany Loan Agreements; and

{b) the Intercompany Receivables and all Related Rights and claims, subject in each case
to reassignment by the Security Agent to the relevant Overseas Chargor of all such
rights, title and interest upon payment or discharge in full of the Secured Obligations.

FLOATING CHARGE
Creation

As further continuing security for the payment of the Secured Obligations, each English
Chargor charges with full title guarantee in favour of the Security Agent by way of floating
charge all its present and future assets, undertakings and rights.

Qualifying Floating Charge

(a) Each floating charge created by any Chargor pursuant to Clause 5.1 {Creation) is a
“qualitying floating charge™ for the purposes of paragraph 14.2(a) of Schedule B1 to
the Insolvency Act 1986.

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to this Debenture and
the Security Agent may at any time after an Enforcement Event appoint an
administrator of a Chargor pursuant to that paragraph.

10
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5.4

5.5

Conversion of Floating Charge

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

(1) an Enforcement Event has occurred; or

(i) if the Security Agent reasonably considers any Security Assets to be in danger
of being seized or sold under any form of distress, attachment, execution or
other legal process, or be otherwise in jeopardy; or

(iiiy  the Security Agent reasonably considers that it is necessary in order to protect
the priority, value or enforceability of the Security created under this
Debenture.

(b) The floating charge created under this Debenture shall (in addition to the circumstances
in which the same will occur under general law) automatically and immediately be
converted into a fixed charge {without notice) over the Security Assets of each Chargor,
if:

(1) upon the convening of a meeting of the members of a Chargor to consider any
resolution for its winding-up, dissolution, or a compromise, assignment or
arrangement with any creditor;

(i) that English Chargor creates, or purports to create, Security (except as
permitted by the Senior Secured Finance Documents or with the prior consent
of the Security Agent) on or over any asset which is subject to the floating
charge created under this Debenture or to comply with Clause 9 (Negative
pledge) or section 6.02 (Liens) of the Credit Agreement;

(iiiy  if an administrator is appointed or the Security Agent receives notice of an
intention to appoint an administrator;

(iv)y  upon the presentation of a petition to wind up a Chargor, unless such petition
is frivolous or vexatious and is 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

(vi)  if any other floating charge created by that Chargor crystallises for any reason.

No Waiver

Any notice given by, or on behalf of the Security 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 in respect of any other assct or of any other right
of a Secured Party under this Debenture or any other Debt Document.

Property Restricting Charging

(a)

Subject to paragraph (b) and (c} below, there shall be excluded from the charge created
by Clause 3.1 (Specific Security — English Chargors), Clause 3.2 (Specific Security -
Overseas Chargors), Clause 4.1 (Security Assignment — English Chargors) any
Excluded Property and Clause 4.2 {Security Assignment — Qverseas Chargors).

11
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(b)

()

(d)

(e)

For all Excluded Property referred to in paragraphs (a} and (k) thereto, each relevant
English Chargor shall as soon as reasonably practicable:

(1) use all its reasonable endeavours (without incurring material costs or taking any
action which adversely impacts relationships with third parties) to apply for the
relevant consent or waiver of prohibition or condition necessary to remove such
applicable restriction on the creation of Security to enable the relevant
Excluded Property of that Chargor to be subject of the relevant charge pursuant
to the term of this Debenture, provided obtaining such consent will not involve
placing relationships with third parties in danger;

(i) keep the Security Agent informed of its progress in obtaining such consent or
waiver; and

(iiiy  immediately on receipt of such consent or waiver, provide the Security Agent
with a copy.

If, having used all reasonable endeavours to seek to obtain the relevant consent or
waiver referred to in paragraph (i) above for at least 20 Business Days from the date of
this Debenture or the Deed of Accession (as applicable), the relevant Chargor has not
been able to obtain such consent or waiver of prohibition to enable the relevant
Excluded Property of that Chargor to be subject of a charge pursuant to the terms of
this Debenture, its obligation to obtain such consent or waiver of prohibition shall cease
on the expiry of such 20 Business Day period.

Immediately on receipt of the relevant consent or waiver, the relevant formerly
Excluded Property shall stand charged to the Security Agent under Clause 3.1 (Specific
Security — English Chargors) and Clause 4.1 (Security Assignment — English
Chargors). 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 in such form as the Security Agent requires.

None of this Clause 5.5 {Property Restricting Charging) shall apply to any Security
created over the categories of assets as set out in clause 5.5(e) {(Property Restricting
Charging) of the ABL Debenture.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

Each Chargor represents and warrants to the Security Agent and to each Secured Party that:

(a)

(b)

()

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

(1) as created by this Debenture; and
(i) as permitted by the Debt Documents;

it is a corporation, a limited liability company or a limited partnership or other entity,
duly incorporated (or, in the case of a partnership, established), validly existing and, if
applicable, in good standing (or, where applicable, the equivalent status in any
jurisdiction) under the law of its Specified Jurisdiction;

at the date hereof, it does not own any piece of Real Property, and that it does not have
any title in relation to any piece of Real Property. and that it does not have any actual
or contingent liability in relation to any piece of Real Property;

12
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6.2

7.1

(d)

(e)

()

(2)

(h)

(1)

()

(k)

as at the date hereof does not own any Registered Intellectual Property registered in the
United Kingdom or the European Union other than the Intellectual Property set out in
Part 2 of Schedule 2 (Security Assets);

subject to the Legal Reservations and Perfection Requirements, this Debenture creates
the Security it purports to create and is not liable to be avoided or otherwise set aside
on its liquidation or administration or otherwise;

this Debenture is its legal, valid and binding obligation and, subject to the Legal
Reservations, is enforceable against it in accordance with its terms;

it is the legal and beneficial owner of the Shares including those identified against its
name in Part 1 of Schedule 2 (Security Assets) or part 2 of the schedule (Shares) of the
Deed of Accessions (as applicable) which represent the entire issued share capital of
the relevant Subsidiaries;

the Shares charged by it are duly authorised, validly issued and fully paid and are not
subject to any option to purchase or similar right ;

it is the legal and beneficial owner of the Accounts. It has full power to establish and
maintain the Accounts and to enter into and deliver and to create the Security
constituted by this Debenture;

it has not issued and does not intend to issue any warning notice or restrictions notice
under Schedule 1B of the Companies Act 2006 in respect of any Shares which
constitute Security Assets; and

no “warning notice” or “restrictions notice” (in each case as defined under Schedule 1B
of the Companies Act 2006) has been issued in respect of any Shares which constitute
Security Assets.

Times for Making Representations and Warranties

(a) FEach English Chargor represents and warrants to the Security Agent as set out in this
Clause 6 on the date of this Debenture.

{b) Fach Overseas Chargor represents and warrants to the Security Agent as set out in
paragraphs (a), (e). {f), (g}, (h} and (k} of Clause 6 above on the date of this Debenture.

(c) On the date of any new Security Asset is charged under this Debenture, the relevant
acquiring Chargor represents and warrants to the Security Agent as set out paragraphs
(a), (e), (), (g). (h) and (k) of Clause 6 above with respect to such new Security Asset.

{d) FEach representation and warranty under this Debenture is 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.

{e) When a representation and warranty is deemed to be repeated, it is deemed to be made
by reference to the circumstances existing at the time of repetition.

UNDERTAKINGS

General

(a) Fach Chargor undertakes to the Security Agent in the terms of this Clause 7 from the

date of this Debenture and for so long as any of the Secured Obligations are outstanding.

13
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7.2

7.3

8.1

(b)

Each Chargor will observe and perform all covenants and stipulations from time to time
affecting the Security Assets, make all payments, carry out all registrations or renewals
and generally take all steps which are necessary to preserve, maintain and renew when
necessary or desirable all of the Security Assets.

Real Property

(a)

(b)

(c)

Fach Chargor shall promptly notify the Security Agent if it acquires any estate or
interest in any freehold, leasehold or other real property which constitutes Material Real
Property.

No Chargor will grant any lease, tenancy, contractual licence or right to occupy in
respect of the whole or any part of the Real Property or otherwise part with possession
of the whole or any part of the Real Property (except as permitted by the Credit
Agreement).

Each Chargor will give immediate notice to the Security Agent if it receives any notice
under section 146 of the Law of Property Act 1925 or any proceedings are commenced
against it for the forfeiture of any lease comprised in any Real Property.

People with Significant Control

(a) Each Chargor shall comply with any notice delivered to it under Part 21 A of the
Companies Act 2006 within the timeframe specified in the notice.
(b) Each Chargor shall from time to time upon the request of the Security Agent, deliver
or procure delivery, to the Security Agent an up-to-date copy of any PSC Register.
{c) Each Chargor shall promptly:
(i) notify the Security Agent of any change that is made to its PSC Register or the
PSC Register of any of its Subsidiaries; and
(i) provide to the Security Agent a copy of its updated PSC Register or the updated
PSC Register of any of its Subsidiaries in from and substance which complies
with applicable law.
FURTHER ASSURANCES
General
(a) The covenants set out in Section 2(1}b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in this Clause 8.
{b) Subject to the Agreed Security Principles, each Loan Party shall (and the Parent shall

procure that each other member of the Group will) promptly do all such acts or execute
all such documents (including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonably specify (and in such form as the
Security Agent may reasonably require in favour of the Security Agent or its
nominee(s)):

(i) to perfect the Security created or intended to be created under or evidenced by
the Transaction Security Documents (which may include the execution of a
mortgage, charge, assignment or other Security over all or any of the assets
which are, or are intended to be, the subject of the Transaction Security) or for
the exercise of any rights, powers and remedies of the Security Agent or the

14
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10.

10L1

Finance Parties provided by or pursuant to the Senior Secured Finance
Documents or by law;

(i) to confer on the Security Agent or confer on the Senior Finance Parties Security
over any property and assets of that Loan Party located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant to
the Transaction Security Documents; and/or

(1i1) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Security.

{c) Subject to the Agreed Security Principles, each Loan Party shall (and the Parent shall
procure that each other member of the Group will) take all such action as is available
to it (including making all filings and registrations) as may be necessary for the purpose
of the creation, perfection, protection or maintenance of any Security conferred or
intended to be conferred on the Security Agent or the Senior Finance Parties by or
pursuant to the Senior Secured Finance Documents.

NEGATIVE PLEDGE

Except as permitted by the Senior Secured Finance Documents or with the prior consent of the
Security Agent, no Chargor may:

(a) create or purport to create or permit to subsist any Security over all or any part of the
Security Assets;

{b) sell, transfer, lease out, lend or otherwise dispose of all or any part of the Security Assets
(other than in respect of assets charged under Clause 5 (Floating Charge) on arm’s
length terms in the ordinary course of trading} or the right to receive or to be paid the
proceeds arising on the disposal of the same, or agree or attempt to do so;

{c) enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts; or

(d) enter into any other preferential arrangement having a similar effect, in circumstances
which the arrangement or transaction is entered into primarily as a method of raising
Financial Indebtedness (as defined in the Intercreditor Agreement) or of financing the
acquisition of an asset.

REAL PROPERTY
Delivery of Title Documents

Each Chargor shall deposit with the Security Agent (or as it shall direct} as soon as reasonably
practicable, but in any event no later than 30 days of the date of this Debenture or within 10
Business Days of the Deed of Accession (as applicable} {(or in respect of any Real Property
which constitutes Material Real Property acquired after the date of execution of this Debenture,
promptly but in any event no later than five Business Days from the date of such acquisition},
all deeds, certificates and other documents of title relating to all Real Property mortgaged or
charged under this Debenture (to the extent such deeds, certificates and the documents of title
have not been delivered to the Security Agent under any of the Existing Security Documents)
and, if those deeds and documents are with the Land Registry, will promptly deposit them with
the Security Agent (or as it shall direct} upon their release.

15
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10.2

10.3

104

Unregistered Real Property

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

Future Real Property

If a Chargor acquires any Real Property which constitutes Material Real Property after the date
of this Debenture, or if a Chargor who becomes a party to this Debenture owns any Real
Property which constitutes Material Real Property from time to time, or if a Chargor whose
freehold property becomes, after the date hereof, such Real Property due to the Security Agent
requesting the Fair Market Value of such freehold property to be assessed or reassessed (but,
without prejudice to the terms of the Senior Secured Finance Documents, not more often than
once every three years) it shall:

(a) if so requested by the Security Agent and at the cost of that Chargor, promptly execute
and deliver to the Security Agent a legal mortgage in favour of the Security Agent of
that Real Property in a form, consistent with this Debenture, which the Security Agent
may require;

{b) if the title to that Real Property is 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 in respect of such future Real Property:

(i) 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 Real Property and registration of that Chargor as owner of
that Real Property;

(i) promptly apply to HM Land Registry to register the legal mortgage created
pursuant to this Clause 10.3 (Future Real Property);

(iiiy  promptly submit to HM Land Registry the duly completed Form RX1
requesting the restriction and notice set out in Clause 10.6 (HM Land Registry)
and Form CH2 in respect of the obligation to make further advances;

(iv)  promptly pay all appropriate registration fees; and

(¥) pending such applications (unless the Security Agent otherwise directs) register
this Debenture in respect of such Real Property at the Land Charges Registry
pursuant to the Land Charges Act 1972,

or, if the Security Agent notifies a Chargor that the Security Agent will submit the
relevant forms to HM Land Registry, such 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 Chargor consents in each such case to any application
being made by the Security Agent.

Title information document

(a) 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 Security Agent a certified copy of the
relevant title information document issued by HM Land Registry.

16
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10.6

(b)

()

The Security Agent may retain any document delivered to it under Clause 10.1 or
paragraph (a} above or otherwise until the Security created under this Debenture is
released and, if for any reason it ceases to hold any such document before that time, it
may by notice to the relevant Chargor require that the document be redelivered to it and
the relevant Chargor shall promptly comply (or procure compliance) with that notice.

Any document required to be delivered to the Security Agent under Clause 10.1 or
paragraph (a) above which is for any reason not so delivered or which is released by
the Security Agent to a Chargor shall be held on trust by the relevant Chargor for the
Security Agent.

Notices

Each Chargor must at the request of the Security Agent, within seven days after the receipt by
it of any such request provide any application, requirement, order or notice served or given by
any public or local or any other authority with respect to its Real Property which constitutes
Material Real Property (or any part of it) 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 such Real Property,

and:

(a)
(b)

()

deliver a copy to the Security Agent;

inform the Security Agent of the steps taken or proposed to be taken to comply with
the relevant requirement; and

if an Enforcement Event has occurred, comply with the requirements of the Security
Agent in relation to any such communication.

HM Land Registry

(a)

(b)

Each Chargor shall promptly, and in any case, within 30 days of the date of this
Debenture or within 10 Business Days of the Deed of Accession (as applicable) (or in
respect of any Real Property which constitutes Material Real Property acquired after
the date of execution of this Debenture, promptly but in any event no later than five
Business Days from the date of such acquisition) apply to the Land Registrar for a
restriction to be entered on the Register of Title in relation to such Real Property
(including any unregistered properties subject to compulsory first registration at the
date of this Debenture) situated in England and Wales and charged by way of legal
mortgage under this Debenture on the prescribed Land Registry form and in the
following or substantially similar terms:

“No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
Jor the time being of the charge dated [e] in favour of [e] referred to in the charges

register, or its conveyancer.”

Subject to the terms of the Debt Documents, the obligation on the part of the Senior
Creditor Secured Parties to make further advances to the Chargors is deemed to be
incorporated in this Debenture and this Security has been made for securing those
further advances. Each 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 make
further advances on the security of the registered charge to be entered on the Register
of Title relating to any Real Property registered at HM Land Registry.

17
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11.1

()

(d)

If any Chargor fails to make the applications set out in Clauses 10.6(a} or (b) or if the
Security Agent gives notice to any Chargor that it will make such applications on its
behalf, each Chargor irrevocably consents to the Security Agent making such
application on its behalf and shall promptly provide the Security Agent with all
information and fees which the Security Agent may request in connection with such
application.

In respect of any of the Real Property mortgaged or charged under this Debenture title
to which is registered at the Land Registry, it is certified that the Security created by
this Debenture does not contravene any of the provisions of the articles of association
of any Chargor.

INVESTMENTS

Certificated Investments

In this Clause, “Material Subsidiary” means any Subsidiary of the Parent which i1s a Material
Company or a Guarantor incorporated in England and Wales that does not constitute an
Dormant Subsidiary.

(a)

(b)

As soon as reasonably practicable but in any event no later than five Business Days
after, the date of this Debenture in respect of the Shares specified in Part 1 of Schedule
2 (Security Assets) or the date of the relevant Deed of Accession in respect of the Shares
specified in part 2 of the schedule (Shares) of the relevant Deed of Accession (as
applicable}, or its acquisition of any Shares or certificated Investment in any Guarantor,
Material Company or in any Material Subsidiary or in any holding company (direct or
indirect) of any Guarantor or Material Subsidiary (or following any entity becoming a
Guarantor or a Material Subsidiary or a holding company of the same) (for the
avoidance of doubt “‘certificated” has the meaning given to such phrase in the
Uncertificated Securities Regulations 2001), each Chargor shall:

(i) deposit (to the extent not already deposited with the Security Agent} with the
Security Agent {or as the Security Agent may direct) in the case of any Shares
and Investments relating to a Guarantor or a Material Subsidiary, all stock and
certificates to such Investments and other documents of title relating to the
Investments and in the case of any Shares relating to any other company
specified in Part 1 of Schedule 2 (Security Assets), all certificates and any other
documents relating to such Investments which the Chargors have available to
them; and

(i) take any action and execute and deliver (to the extent not already executed and
delivered to the Security Agent) to the Security Agent together with the
documents set out in Clause 11.1(a}(i) above, any stock transfer form in respect
of the Investments (executed in blank and left undated) and/or such other
documents as are legally necessary to enable the Security Agent (or its
nominees} on the occurrence of an Enforcement Event, under its power of
attorney given in this Debenture, to comiplete the stock transfer forms on behalf
of the relevant Chargor and become registered as the owner, or otherwise obtain
legal title to such Investments, including procuring that those shares are
registered by the company in which the Investments are held and that share
certificates in the name of the transferee are delivered to the Security Agent.

Following the occurrence of an Enforcement Event, 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 (including Shares)
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11.2

113

114

11.5

11.6

which have not been otherwise deposited with the Security Agent (or as the Security
Agent may have directed) pursuant to paragraph (a){i) above.

Changes to Rights

No Chargor may (except to the extent permitted by the Debt 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 in any manner, that would or would reasonably be likely to affect the
validity or enforceability of the Shares, or further Shares being issued.

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 Security Agent for any payment made by the
Security Agent under this Clause 11.3 and, pending reimbursement, that payment will
constitute part of the Secured Obligations.

Notices

Following the occurrence of a Default, a Chargor shall, promptly upon receipt by it, deliver to
the Security Agent copies of any notices, reports, accounts, statements, circulars, or any other
documents relating to any of its Investments.

Other Obligations in Respect of Investments
No Secured Party will be required in any manner to:
(a) perform or fulfil any obligation of a Chargor;

{b) make any payment;

(c) make any enquiry as to the nature or sufficiency of any payment received by it or a
Chargor; or

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

in respect of any Investment.
Voting Rights

(a) Until the occurrence of a Default each Chargor may continue to exercise the voting
rights, powers and other rights in respect of its Investments.

{b) If the relevant Investments have been registered in the name of the Security Agent or
its nominee, the Security Agent (or that nominee) must exercise the voting rights,
powers and other rights in respect of the Investments in any manner which the relevant
Chargor may direct in writing. 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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(d)

(e)

(f)

(g)

(h)

(1)

Until the occurrence of a Default, all dividends, other income or distributions paid or
payable on or derived in relation to any Investments may be paid to the relevant Chargor
(to the extent permitted by the Senior Secured Finance Documents).

Until the occurrence of a Default, the Security Agent shall use its reasonable
endeavours to promptly forward to the relevant Chargor all material notices,
correspondence and/or other communication it receives in relation to the Investments.

After an Enforcement Event, the Security Agent or its nominee may exercise or refrain
from exercising:

(1) any voting rights; and

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

in each case, in 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.

At any time after the occurrence of an Enforcement Event, each Chargor shall hold any
dividends, distributions and other monies paid on or derived from the Investments on
trust for the Senior Creditor Secured Parties and pay the same to, or as directed by, the
Security Agent.

To the extent that the Investments remain registered in the name of a Chargor, each
Chargor irrevocably appoints the Security Agent or its nominee as its proxy to exercise
all voting rights in respect of those Investments at any time after the occurrence of an
Enforcement Event.

If, at any time, any Investments are registered in the name of the Security Agent or its
nominee, the Security Agent will not be under any duty to ensure that any dividends,
distributions or other monies payable in respect of those Investments are duly and
promptly paid or received by it or its nominee, or to verify that the correct amounts are
paid or received, or to take any action in connection with the taking up of any (or any
offer of any) stocks, shares, rights, monies or other property paid, distributed, accruing
or offered at any time by way of interest, dividend, redemption, bonus, rights,
preference, option, warrant or otherwise on or in respect of or in substitution for, any
of those Investments.

FEach Chargor must indemnify the Security Agent against any loss or liability incurred
by the Security Agent as a consequence of the Security Agent acting in respect of its
Investments on the direction of that Chargor.

INTELLECTUAL PROPERTY

Acquisition

Each Chargor shall promptly on request by the Security Agent provide the Security Agent with
details of all Intellectual 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.

Registration

Each Chargor as registered proprietor appoints the Security Agent as its agent to apply for the
particulars of this Debenture and of the Senior Creditor Secured Parties” interest in its existing
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trademarks and trade mark applications and any future trademarks or trade mark applications
registered or to be registered in the United Kingdom in the name of that Chargor, to be made
on the Register of Trade Marks under section 25(1) of the Trade Marks Act 1994 or at a relevant
supra-national registry (such as the EU) or otherwise at any national {or a US State, if
applicable) registry, and each Chargor shall at its own costs, promptly, if requested to do so by
the Security Agent, execute all documents and forms required and do all such acts as the
Security Agent may reasonably require to enable those particulars and any Intellectual Property
charged under this Debenture to be entered on the Register of Trade Marks, the relevant supra-
national registry or national registry as applicable.

Maintenance

No Chargor will, without the prior written consent of the Security Agent sell, assign, transfer,
mortgage, grant any exclusive licences or any irrevocable or perpetual non-exclusive licences
or otherwise dispose of or encumber all or any part of its Intellectual Property, or permit any
such 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 maintain and protect the Intellectual Property that is the subject of the
security interests granted under this Debenture.

PLANT AND MACHINERY

Following the occurrence of an Enforcement Event, each Chargor shall promptly take any
action which the Security Agent may reasonably require to evidence the interest of the Security
Agent in its Plant and Machinery including affixing a nameplate, label, sign or memoranda in
such form as the Security Agent may reasonably require, on its Plant and Machinery in a
prominent position stating that such Plant and Machinery is charged in favour of the Security
Agent and must not be disposed of without the prior consent of the Security Agent unless
permitted under the Senior Secured Finance Documents.

ACCOUNTS

Accounts

Each Chargor shall as soon as reasonable practicable, and in any event within 10 Business Days
following the creation of any Account after the date of this Debenture, provide details of each
of such Accounts (including the bank and branch at which that account is maintained, the
account number, the sort code and any other details which the Security Agent may reasonably
request) maintained by such Chargor.

Other Accounts

(a) Prior to the occurrence of an Enforcement Event, 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 in the ordinary course of its
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 prior consent of the Security Agent.

Application of Monies
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The Security Agent shall, following the occurrence of an Enforcement Event, 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 Accounts in or towards the payment
or other satisfaction of all or part of the Secured Obligations in accordance with Clause 22
(Application of Proceeds).

Notices

Each Chargor shall as soon as reasonably practicable but in any event no later than 10 Business
Days after the date of this Debenture or the Deed of Accession (as applicable) (or in respect of
any Account opened after the date of this Debenture, promptly, but in any event no later than
10 Business Days after the date such Account is opened} serve an Account Notice on the bank
with whom the Account is maintained. Each relevant Chargor shall use all reasonable
endeavours to obtain an acknowledgement substantially in the form of the schedule to the
Account Notice {or such other form as the Security Agent may agree in its reasonable
discretion} from such account bank within 20 Business Days from the date of service of the
notice {or such later date as the Security Agent may agree in its reasonable discretion), provided
that if the relevant Chargor has been unable to procure such acknowledgment within the
relevant time period, its obligation to use all reasonable endeavours to procure such
acknowledgment shall cease at the end of such period.

ASSIGNED AGREEMENTS
Assigned Agreement Undertakings

Each Chargor shall, following a request from the Security Agent or 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 its
Assigned Agreements and any information, documentation and notices relating to any of its
Assigned Agreements which it may from time to time receive from any other party to any
Assigned Agreement.

Rights

(a) Subject to the rights of the Security Agent under paragraph (b) below, each Chargor
may diligently pursue its rights under each of its Assigned Agreements (including
amending, waiving or terminating such Assigned Agreement to the extent not otherwise
prohibited in the Senior Secured Finance Documents) to the extent considered
commercially expedient by its directors.

(b) After the occurrence of an Enforcement Event, the Security Agent may exercise
(without any further consent or authority on the part of the relevant Chargor and
irrespective of any direction given by a Chargor) any of that Chargor’s rights under its
Assigned Agreements.

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 Assigned Agreements; or

(b) take any action which might jeopardise the existence or enforceability of any of its
Assigned Agreements.

Notice
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Each Chargor shall, as soon as reasonably practicable but in any event no later than five
Business Days following execution of this Debenture or the Deed of Accession (as
applicable} {or in respect of any Assigned Agreement other than an Intercompany Loan
Agreement entered into after the date of execution of this Debenture, promptly but in
any event no later than five Business Days after the date of such entry) serve a
Counterparty Notice on the relevant counterparty of the relevant Assigned Agreement
(other than an Intercompany Loan Agreement) and, provided that each relevant
Chargor shall use all reasonable endeavours to obtain an acknowledgement
substantially in the form of the schedule to the respective Counterparty Notice {or such
other form as the Security Agent may agree in its reasonable discretion) from the
relevant counterparty within 20 Business Days from the date of service of the notice
(or such later date as the Security Agent may agree in its reasonable discretion),
provided that if the relevant Chargor has been unable to procure such acknowledgment
within the relevant time period, its obligation to use all reasonable endeavours to
procure such acknowledgment shall cease at the end of such period;

Each Chargor shall, as soon as reasonably practicable but in any event no later than five
Business Days after the date of this Debenture or the Deed of Accession (as applicable)
(or in respect of any Intercompany Receivable or Intercompany Loan Agreement
granted to a member of the Group after the date of execution of this Debenture,
promptly, but in any event no later than five Business Dates after the date such
Intercompany Receivable or Intercompany L.oan Agreement is granted), serve a notice
on the debtor from whom the Intercompany Receivable is owed, and each relevant
Chargor shall obtain an acknowledgement of that Counterparty Notice within five
Business Days of service;

The Security Agent shall not be entitled to give any notice referred to in paragraph 2 of
the Counterparty Notice, unless and until an Enforcement Event.

Notwithstanding anything in this Debenture to the contrary, until the occurrence of an
Enforcement Event. if the service of a Counterparty Notice under this Clause 15 would
prevent a Chargor from dealing with an intra-Group loan receivable in the course of its
business, no such Counterparty Notice shall be served.

INSURANCE POLICIES

Rights

(a)

(b)

()

Subject to the rights of the Security Agent under Clause 16.2 below, each Chargor may
diligently pursue its rights under each of its Insurance Policies {including amending,
waiving or terminating such Insurance Policies to the extent not otherwise prohibited
in the Senior Secured Finance Documents) to the extent considered commercially
expedient by its directors.

Paragraph (a) above is without prejudice to any provisions of the Senior Secured
Finance Documents relating to Insurance Policies; each Chargor shall comply with the
provisions of section 5.07 (Insurance) of the Credit Agreement.

Promptly following an Enforcement Event or upon request by the Security Agent, each
Chargor must provide to the Security Agent copies of all contracts and policies of
insurance {excluding any third party or public liability insurance and directors and
officers insurance).

Defaults
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If any Chargor defaults in effecting or maintaining the Insurance Policies, or fails to produce
within 5 Business Days after demand by the Security Agent, copies of any policy, certificate,
cover note or premium receipt, the Security Agent may (at that Chargor’s expense) arrange
such insurances of the Security Assets of that Chargor or any of them as it thinks fit.

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 irrespective of any direction given by such Chargor any of the rights
of a Chargor in connection with amounts payable to it under any of its Insurance
Policies:

(b) each Chargor must take such steps (at its own cost) as the Security Agent may require
to enforce those rights; this includes initiating and pursuing legal or arbitration
proceedings in the name of that Chargor; and

(c) each Chargor must hold any payment received by it under any of its Insurance Policies
on trust for the Security Agent.

Notice

(a) As soon as reasonably practicable but in any event no later than five Business Days
following execution of this Debenture or the Deed of Accession (as applicable) (or in
respect of any Insurance Policies executed as such after the date of execution of this
Debenture, promptly but in any event no later than five Business Days after the date of
such execution) serve an Insurance Notice on the relevant insurer with whom an
Insurance Policy is maintained and, provided that each relevant Chargor shall use all
reasonable endeavours to obtain an acknowledgement substantially in the form of the
schedule to the respective Insurance Notice (or such other form as the Security Agent
may agree in its reasonable discretion) from the relevant insurer within 20 Business
Days from the date of dispatch of the relevant Insurance Notice (or such later date as
the Security Agent may agree in its reasonable discretion), provided that if the relevant
Chargor has been unable to obtain such acknowledgment within the relevant time
period, its obligation to use all reasonable endeavours to procure such acknowledgment
shall cease at the end of such period.

(b) The Security Agent shall not be entitled to give any notice referred to in paragraph 2 of
the Insurance Notice, unless and until an Enforcement Event.

TRADE RECEIVABLES AND OTHER DEBT

Each Chargor shall as soon as reasonably practicable but in any event no later than 5 Business
Days after the occurrence of an Enforcement Event, serve a notice on any debtor from whom a
Trade Receivable or Other Debt is owed to the extent they can be secured under the terms of
the relevant contract.

SECURITY AGENT’S POWER TO REMEDY
Power to Remedy

If any Chargor fails to comply with any obligation set out in Clause 7 (Undertakings) and that
failure is not remedied to the satisfaction of the Security Agent within 20 days of the Security
Agent giving notice to the relevant Chargor or the relevant Chargor becoming aware of the
failure to comply, it will allow {and irrevocably authorises) the Security Agent or any person
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which the Security Agent nominates to take any action on behalf of that Chargor which is
necessary to ensure that those obligations are complied with.

WHEN SECURITY BECOMES ENFORCEABLE
When Enforceable

The Security created by this Debenture shall become immediately enforceable if 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 it sees fit or, subject to the terms of
the Intercreditor Agreement, the Senior Creditor Secured Parties direct.

ENFORCEMENT OF SECURITY
General

(a) The powers conferred on mortgagees, receivers or administrative receivers by the Act
and the Insolvency Act 1986 (as the case may be) shall apply to the Security created
under this Debenture, unless they are expressly or impliedly excluded. If there is
ambiguity or conflict between the powers contained in those Acts and those contained
in this Debenture, those contained in this Debenture shall prevail.

{b) 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 by the Security Agent without further notice to any Chargor
upon and at any time after the occurrence of an Enforcement Event, irrespective of
whether the Security Agent has taken possession or appointed a Receiver of the
Security Assets.

{c) 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.

(d) Any restriction imposed by law on the power of sale (including under section 103 of
the Act) or the right of a mortgagee to consolidate mortgages (including under
section 93 of the Act) does not apply to the Security created by this Debenture.

(e) Any powers of leasing conferred on the Security Agent by law are extended 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 restrictions conferred by law (including under section 99 or 100 of the
Act).

(H) The Security Agent may sever any fixtures from the property to which they are attached
and sell them separately from that property.

() At any time after an Enforcement Event has occurred the Security Agent may and is
hereby irrevocably and unconditionally authorised, without further enquiry and without
either giving notice to the Chargor or the Parent or obtaining any consent, to apply the
whole or part of all monies standing to the credit of the Accounts in or towards payment
of the Secured Obligations.

Appointment of Receiver
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(a)

(b)

()

(d)

(e)
(f)

Subject to paragraph {c) below, at any time after notice demanding payment of any sum
which is then due but unpaid in respect of the Secured Obligations has been given by
the Security Agent to any Chargor, or if so requested by the relevant Chargor, the
Security Agent may by writing under hand signed by any officer or manager of the
Security Agent, appoint any person (or persons) to be a Receiver of all or any part of
the Security Assets.

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

(1) the Security created by this Debenture has become enforceable in accordance
with Clause 20.1 (General);

(i) any corporate action, legal proceedings, or other formal procedure or step is
taken in relation to the administration of a Chargor; or

(iii}  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 right of a mortgagee
to appoint a Receiver (including an appointment under section 109(1) of the Act) does
not apply to this Debenture. If the Security Agent appoints more than one person as
Receiver, the Security Agent may give those persons power to act either jointly or
severally.

Section 109(1) of the Law of Property Act 1925 shall not apply to this Debenture.

The Security Agent shall be entitled to appeoint a Receiver save to the extent prohibited
by section 72A Insolvency Act 1986.

Agent of each Chargor

(a)

(b)

A Receiver shall for all purposes be deemed to be the agent of the relevant Chargor.
The relevant Chargor is solely responsible for the contracts, engagements, acts,
omissions, defaults, remuneration, expenses, losses and be liable on any agreements or
engagements made or entered into by him by a Receiver. The Security Agent will not
be responsible for any misconduct, negligence or default of a Receiver.

No Secured Party will incur any liability (either to a Chargor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

Removal and Replacement

The Security Agent may by notice remove from time to time any Receiver appointed by it
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receivership) and may, whenever it thinks fit, appoint a new Receiver in the
place of any Receiver whose appointment has terminated.

Remuneration

The Security Agent may from time to time fix the remuneration of any Receiver appointed by

1t.

Relationship with Security Agent
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To the fullest extent allowed by law, any right, power or discretion conferred by this Debenture
(either expressly or impliedly) or by law on the Receiver may, after the Security created by this
Debenture becomes enforceable, be exercised by the Security Agent in relation to any Security
Asset without first appointing a Receiver or notwithstanding the appointment of a Receiver.

No Liability as Mortgagee in 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 liable:

(a) to account as mortgagee in possession or for any loss on realisation; or
(b) for any default or omission for which a mortgagee in possession might be liable.

Redemption of Prior Mortgages

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

(iiiy  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on each Chargor.

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

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
immunities conferred by law (including by the Act) on mortgagees and receivers duly appointed
under any law (including the Act) save that section 103 of the Act shall not apply.

Contingencies

If the Security created by this Debenture is enforced at a time when no amount is due under the
Debt Documents but at a time when amounts may or will become due, the Security Agent {(or
the Receiver) may pay the proceeds of any recoveries effected by it into such number of
suspense accounts as it considers appropriate.

Protection of Third Parties

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

(a) whether the Secured Obligations have become payable;

{b) whether any power which the Security Agent or a Receiver is purporting to exercise
has become exercisable or is being properly exercised,;

(c) whether any money remains due under the Debt Documents; or
(d) how any money paid to the Security Agent or that Receiver is to be applied.

Financial Collateral Arrangements

27



DocuSign Envelope ID: 9CDDABAD-123E-457B-AESD-BD2DBF66ACS2

21.

21.1

21.2

213

22,

221

222

(a) To the extent that the Security Assets constitutes “financial collateral” and this
Debenture constitutes a “security financial collateral” (as defined in the Regulations)
the Security Agent shall have the right at any time after the Security created by this
Debenture becomes enforceable to appropriate all or any part of the Security Assets in
or towards satisfaction of the Secured Obligations, the value of the property so
appropriated being the amount standing to the credit of the relevant Account (where the
property is the benefit of the Account) or (in any other case} such amount as the Security
Agent determines in a commercially reasonable manner.

(b) The Parties agree that the value of any such appropriated financial collateral shall be:
(x} in the case of cash, the face value at the time of appropriation; and (y) in the case of
any other financial collateral, the market value of such financial collateral as
determined (after appropriation} by the Security Agent by reference to a public index
or other applicable generally recognised source or such other process as the Security
Agent may select, including a valuation carried out by an independent investment bank,
firm of accountants or other valuers appointed by the Security Agent. The Parties agree
that the methods of valuation provided for in this paragraph shall constitute
commercially reasonable methods of valuation for the purposes of the Regulations.

(c) The Security Agent shall notify the relevant Chargor as soon as reasonably practicable
of the exercise of its right of appropriation pursuant to paragraph (a) above as regards
the financial collateral.

RECEIVER
Powers of Receiver

A Receiver shall have all the rights, powers, privileges and immunities conferred from time to
time on receivers by law (including the Act and the Insolvency Act 1986) and the provisions
set out in Schedule 1 to the Insolvency Act 1986 shall extend to every Receiver.

Additional Powers

A Receiver shall have all the additional powers set out in Schedule 6 (Additional Rights of
Receivers).

Several Powers

If there is 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
Order of application

Any monies held or received by the Security Agent or a Receiver after the occurrence of an
Enforcement Event shall be applied by the Security Agent in accordance with the terms of the
Intercreditor Agreement notwithstanding any purported appropriation by any Chargor.

Insurance Proceeds

If an Enforcement Event has occurred, all monies received by virtue of any insurance
maintained or effected which is not ABL Priority Security in respect of the Security Assets shall
be paid to the Security Agent (or, if not paid by the insurers directly to the Security Agent, shall
be held on trust for the Security Agent} and shall, at the option of the Security Agent, be applied
in replacing or reinstating the assets destroyed, damaged or lost (any deficiency being made
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good by the relevant Chargor) or (except in the case of leasehold premises) in reduction of the
Secured Obligations.

Section 109 Law of Property Act 1925

Sections 109(6} and (8) of the Law of Property Act 1925 shall not apply to a Receiver appointed
under this Debenture.

Application against Secured Obligations

Subject to Clause 22.1 above, any monies or other value received or realised by the Security
Agent from a Chargor or a Receiver under this Debenture may be applied by the Security Agent
to any item of account or liability or transaction forming part of the Secured Obligations to
which they may be applicable in any order or manner which the Security Agent may determine.

Suspense Account

Until the Secured Obligations are paid in full, the Security Agent or the Receiver (as applicable)
may place and keep (for such time as it shall determine} any money received, recovered or
realised pursuant to this Debenture or on account of any Chargor’s liability in respect of the
Secured Obligations in an interest bearing separate suspense account (to the credit of either the
relevant Chargor or the Security Agent or the Receiver as the Security Agent or the Receiver
shall think fit) and the Security Agent or the Receiver may retain the same for the period which
it considers expedient without having any obligation to apply all or any part of that money in
or towards discharge of the Secured Obligations.

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liability

Neither the Security Agent nor any Receiver shall be liable in respect of any of the Security
Assets or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powers, unless caused by its or his
gross negligence or wilful default.

Possession of Security Assets

Without prejudice to Clause 23.1 above, if the Security Agent or the Receiver enters into
possession of the Security Assets, it will not be liable to account as mortgagee in possession
and may at any time at its discretion go out of such possession.

Primary liability of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Security Assets shall be deemed to be a principal
security for the Secured Obligations. The liability of each Chargor under this Debenture and
the charges contained in this Debenture shall not be impaired by any forbearance. neglect,
indulgence, abandonment, extension of time, release, surrender or loss of securities, dealing,
variation or arrangement by the Security Agent or any other Secured Party, or by any other act,
event or matter whatsoever whereby the liability of the relevant Chargor (as a surety only) or
the charges contained in this Debenture (as secondary or collateral charges only) would, but for
this provision, have been discharged.
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Security Agent

The provision set out in clause 21 (The Security Agent and the ABL Security Agent) of the
Intercreditor Agreement shall govern the rights, duties and obligations of the Security Agent
under this Debenture.

Delegation

The Security Agent or any Receiver may delegate by power of attorney or in any other manner
to any person any right, power or discretion exercisable by it under this Debenture in which
case such person shall be entitled to all the rights and protection of a Security Agent or Receiver
as if it were a party to this Debenture. Neither the Security Agent nor any Receiver will be in
any way liable or responsible to any Chargor for any loss or liability arising 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 Receiver may think fit.

Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Senior Creditor
Secured Parties and any Receiver appointed under this Debenture are cumulative, without
prejudice to their respective powers under the general law, and may be exercised as often as the
relevant person thinks appropriate. The Security Agent, the other Senior Creditor Secured
Parties or the Receiver may, in connection with the exercise of their powers, join or concur with
any person in any transaction, scheme or arrangement whatsoever. The respective powers of
the Security Agent, the other Senior Creditor Secured Parties and the Receiver will in no
circumstances be suspended, waived or otherwise prejudiced by anything other than an express
consent or amendment.

POWER OF ATTORNEY
Appointment

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any person nominated for the purpose by the Security Agent or any Receiver (in
writing and signed by an officer of the Security Agent or Receiver) as its attorney (with full
power of substitution and delegation} in its name and on its behalf and as its act and deed, at
any time after the occurrence of an Enforcement Event or upon any Chargor’s failure to comply
with its obligations under the terms of this Debenture, to execute, seal and deliver (using the
company seal where appropriate} and otherwise perfect and do any deed, assurance, agreement,
instrument, act or thing which is expressly required to execute and do under the terms of this
Debenture, or which may be required to enable the exercise of any rights or powers conferred
on the Security Agent or any Receiver under this Debenture or otherwise for any of the purposes
of this Debenture, and each Chargor covenants with the Security Agent and each Receiver to
ratify and confirm all such acts or things made, done or executed by that attorney.

Ratification

Each Chargor ratifies and confirms whatever any attorney does or purports to do under its
appointment under this Clause 24.

PROTECTION FOR THIRD PARTIES
No Obligation to Enquire

No purchaser from, or other person dealing with, the Security Agent or any Receiver (or their
agents) shall be obliged or concerned to enquire whether:
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26.

26.1

26.2

26.3

264

26.5

(a) the right of the Security Agent or any Receiver to exercise any of the powers conferred
by this Debenture has arisen or become exercisable or as to the propriety or validity of
the exercise or purported exercise of any such power; or

{b) any of the Secured Obligations remain outstanding and/or are due and payable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shall not be impeachable by reference to any of those matters.

Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the application of any
monies paid to or by the direction of the Security Agent or any Receiver.

PRESERVATION OF SECURITY

Continuing Security

The Security created by this Debenture is continuing security and will extend to the ultimate
balance of the Secured Obligations, regardless of any intermediate payment or discharge of the
Secured Obligations or any act, matter or thing, in whole or in part.

Other Security

The Security constituted by this Debenture is to be in addition to and shall neither be merged
in nor in any way exclude or prejudice or be affected by any other Security or other right which
the Security Agent and/or any other Secured Party may now or after the date of this Debenture
hold for any of the Secured Obligations, and this Security may be enforced against each Chargor
without first having recourse to any other rights of the Security Agent or any other Secured
Party.

Immediate Recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other right or security or claim payment
from any person or file any proof or claim in any inseolvency, administration, winding-up or
liquidation proceedings relative to any other Loan Party or any other person before claiming
from that Chargor under this Debenture. This waiver applies irrespective of any law or any
provision of a Debt Document to the contrary.

Waiver of defences

Clause 27.4 (Waiver of defences) of the Intercreditor Agreement is incorporated mutatis
mutandis into this Debenture (including all capitalised terms as defined therein) but as if each
reference therein to a “Debtor” is a reference to a Chargor.

Appropriations
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26.6

26.7

Until all amounts which may be or become payable by a Chargor under or in connection with
the Debt Documents have been irrevocably paid in full, each Secured Party (or any trustee or
agent on its behalf) may without affecting the liability of any Chargor under this Debenture:

(a) (i) refrain from applying or enforcing any other monies, security or rights held or
received by that Secured Party (or any trustee or agent on its behalf} against those
amounts; or

(i) apply and enforce them in such manner and order as it sees fit (whether against
those amounts or otherwise); and

{b) hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of that Chargor’s liability under this Debenture.

Non-Competition
Unless:

(a) the Security Agent is satisfied that all amounts which may be or become payable by the
Loan Parties under or in connection with the Debt Documents have been irrevocably
paid in full; or

(b) the Security Agent otherwise directs,

no Chargor will, after a claim has been made or by virtue of any payment or performance by it
under this Debenture:

(i) be subrogated to any rights, security or monies held, received or receivable by
any Secured Party (or any trustee or agent on its behalf);

(i) be entitled to any right of contribution or indemnity in respect of any payment
made or monies received on account of that Chargor’s liability under this
Debenture;

(iiiy  claim, rank, prove or vote as a creditor of any Loan Party or its estate in
competition with any Secured Party (or any trustee or agent on its behalf); or

(iv)  receive, claim or have the benefit of any payment, distribution or security from
or on account of any Loan Party, or exercise any right of set-off as against any
Loan Party.

Each Chargor shall hold in trust for and shall immediately pay or transfer to the Security Agent
for the Senior Creditor Secured Parties any payment or distribution or benefit of security
received by it contrary to this Clause or in accordance with any directions given by the Security
Agent under this Clause.

Release of Chargor’s Right of Contribution

If any Chargor ceases to be a Chargor in accordance with the terms of the Debt 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 liability whatsoever to
make a contribution to any other Chargor arising by reason of the performance by any
other Chargor of its obligations under the Debt Documents; and

(b) each other Chargor will waive any rights it may have by reason of the performance of

its obligations under the Debt Documents to take the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any right of any Secured Party under
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27.

27.1

27.2

273

274

28.

any Debt Document or of any other security taken under, or in connection with, any
Debt Document where the rights or security are granted by or in relation to the aspects
of the retiring Chargor.

Additional Security

{a) This Debenture is in addition to and is not in any way prejudiced by any other security
or guarantees now or subsequently held by any Secured Party; and

(b) No other security held by any Secured Party (in its capacity as such or otherwise) or
right of set-off over any Security Asset shall merge into or otherwise prejudice the
Security created by this Debenture or right of set-off contained herein.

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 27.3 (Retention of Security), if the Security Agent is satisfied that all the
Secured Obligations (other than contingent indemnification or other contingent obligations as
to which no claim has been asserted) have been irrevocably paid in full and that the Senior
Creditor Secured Parties have no actual or contingent obligation under the Debt Documents,
the Security Agent shall at the request and cost of a Chargor release, reassign or discharge (as
appropriate) the Security Assets from the Security.

Avoidance of Payments

If the Security Agent reasonably considers that any amounts paid or credited to any Secured
Party is capable of being avoided, reduced or otherwise set aside as a result of insolvency or
any similar event, the liability of the Chargor under this Debenture and the Security constituted
by this Debenture shall continue as if the avoidance, 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 Debt Document is 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.

Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional
upon no security or payment to that Secured Party by that Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but without limiting the other rights of that Secured
Party under this Debenture) that Secured Party shall be entitled to recover from that Chargor
the value which that Secured Party has placed on that security or the amount of any such
payment as if that settlement or discharge had not occurred.

RULING OFF

If the Security Agent or any other Secured Party receives notice of any subsequent Security or
other interest affecting any of the Security Assets (except as permitted by the Debt Documents
it may open a new account for the relevant Chargor in its books. If it does not do so then {(unless
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301

30.2

30.3

304

31.

31.1

it gives express notice to the contrary to the relevant Chargor), as from the time it receives that
notice, all payments made by the relevant Chargor to it (in the absence of any express
appropriation to the contrary) shall be treated as having been credited to a new account of the
relevant Chargor and not as having been applied in reduction of the Secured Obligations.

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after an Enforcement Event has occurred, redeem any
prior Security on or relating to any of the Security Assets or procure the transfer of that Security
to itself, and may settle and pass the accounts of any person entitled to that prior Security. Any
account so settled and passed shall (subject to any manifest error} be conclusive and binding on
each Chargor. Each Chargor will on demand pay to the Security Agent all principal monies and
interest and all losses incidental to any such redemption or transfer.

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its rights
under this Debenture in accordance with the Debt Documents.

Changes to Parties

Each Chargor authorises and agrees to changes to parties under section 9.04 (Successors and
Assigns) of the Credit Agreement and authorises the Security Agent to execute on its behalf any
document required to effect the necessary transfer of rights or obligations contemplated by those
provisions.

New Subsidiaries

Each of the Chargors will procure that any new Subsidiary of it which is required to do so by
the terms of the Senior Secured Finance Documents executes a new security document.

Consent of Chargors

(a) Each Chargor consents to new Subsidiaries becoming Chargors as contemplated by
Clause 30.3 above.

{b) Fach Chargor confirms that the execution of any Deed of Accession by a new
Subsidiary will in no way prejudice or affect the Security granted by each of them under
(and the covenants given by each of them in), the Debenture and that the Debenture
shall remain in full force and effect as supplemented by any such Deed of Accession.

{c) FEach Chargor further confirms that the execution of any other supplemental security
document by a Chargor will in no way prejudice or affect the Security granted by each
of them under (and the covenants given by each of them in), this Debenture and that
this Debenture shall remain in full force and effect as supplemented by any such
supplemental security document.

ENFORCEMENT EXPENSES
Stamp Tax and VAT

(a) Section 2.17 (Taxes) of the Credit Agreement shall apply mutatis mutandis to any
amount payable under a Debt Document to any Secured Party or Receiver or attorney,
manager, agent or other person appointed by the Security Agent under this Debenture.
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32.

321

{b) FEach Chargor shall pay and, within three Business Days of demand, indemnify each
Indemnified Person against any costs, loss or liability that Indemmnified Person incurs
in relation to all stamp duty, registration and other similar taxes payable in respect of
any Debt Document.

(c) All amounts to be payable under a Debt Document by any party to an Indemnified
Person which (in whole or in part) constitute the consideration for any supply for VAT
purposes are deemed to be exclusive of any VAT which is chargeable on that supply
and, accordingly, if VAT is or becomes chargeable on any supply made by any
Indemnified Person to any party under a Debt Document and such Indemnified Person
is required to account to the relevant tax authority 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 invoice to that party)

Indemnity

In this Clause, “Indemnified Person’ means each Secured Party and any and every Receiver,
attorney, manager, agent or other person appointed by the Security Agent under this Debenture.

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

(a) as a result of:

(1) in the case of any Receiver, attorney, manager, agent or other person appointed
by the Security Agent under this Debenture, the occurrence of any Defanlt;

(i) the enforcement of the Security;

(iiiy  the exercise or enforcement by any Indemnified Person of any of the rights
conferred on it or them by this Debenture or by law; and / or

(b) as a result of any Secured Party being secured or holding any property, rights or interest
under this Debenture {and whether those costs and expenses relate to any actual or
alleged breach 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
Security Agent under this Debenture otherwise in connection with this Debenture,
including, 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 Indemnified Person may rely on and enforce this indemmnity.

MISCELLANEQUS
Certificates Conclusive

A certificate or determination of the Security Agent as to any amount payable under this
Debenture will be conclusive and binding on each Chargor, except in the case of manifest error.
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Invalidity of any Provision

If any provision of this Debenture is or becomes invalid, illegal or unenforceable in any respect
under any law, the validity, legality and enforceability of the remaining provisions shall not be
affected or impaired in any way.

Failure to Execute

Failure by one or more parties (“Non-Signatories™) to execute this Debenture on the date hereof
will not invalidate the provisions of this Debenture as between the other Parties who do execute
this Debenture. Such Non-Signatories may execute this Debenture on a subsequent date and
will thereupon become bound by its provisions.

Tacking

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

New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, any Secured Party
may open a new account with any Loan Party.

(b) If a Secured Party does not open a new account, it will nevertheless be treated as if it
had done so at the time when it 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 Debt
Document or otherwise, if any time deposit matures on any account a Chargor has with any
Secured Party within the Security Period:

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

that time deposit will automatically be renewed for any further maturity which that Secured
Party in its absolute discretion considers appropriate unless that Secured Party otherwise agrees
in writing.

Notice of assignment

This Debenture constitutes notice in writing to each Chargor of any Security in respect of a debt
owed by that Chargor to any Loan Party and contained in any other Transaction Security
Document.

Covenants

Any covenant of a Chargor under this Debenture remains in force during the Security Period
and is given for the benefit of each Secured Party.

Security Assets
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The fact that no or incomplete details of any Security Asset are inserted in Schedule 2 (Security
Assets) or in 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 Security created by
this Debenture.

Determination

Any certificate or determination by any Secured Party or any Receiver under any Debt
Document is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

COUNTERPARTS

This Debenture may be executed in any number of counterparts and all of those counterparts
taken together shall be deemed to constitute one and the same instrument.

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction of English Courts

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

{b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

Service of Process

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

(i) irrevocably appoints the Dundee Pikco Limited as its agent for service of
process in relation to any proceedings before the English courts in connection
with any Debt Document (and Dundee Pikco Limited by its execution of this
Debenture, accepts that appointment); and

(i) agrees that failure by an agent for service of process to notify the relevant
Chargor of the process will not invalidate the proceedings concerned.

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

(c) Each of the Chargors expressly agrees and consents to the provisions of this Clause 35
and Clause 34 (Governing 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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The Parent

SCHEDULE 1
The Parent and the Other Chargors

ALLOY PARENT LIMITED

State of Incorporation: Jersey

Registered Number:

Registered Office:

The Chargors

130426

47 Esplanade St Helier
Jersey JE1 OBD

CHARD PRECISION CASTINGS LIMITED

State of Incorporation: England and Wales

Registered Number: 12023013

Registered Office: 1 Park Row
Leeds
England
LS1 5AB

CLOVEPARK LIMITED

State of Incorporation: England and Wales

Registered Number:

Registered Office:

04167062

1 Park Row
Leeds

England
LS1 5AB

DERITEND INTERNATIONAL LIMITED

State of Incorporation: England and Wales

Registered Number:

Registered Office:

00450905

1 Park Row
Leeds

England
LS1 5AB

38



DocuSign Envelope ID: 9CDDABAD-123E-457B-AESD-BD2DBF66ACS2

DONCASTERS BLAENAVON LIMITED

State of Incorporation: England and Wales

Registered Number: 00824457

Registered Office: 1 Park Row
Leeds
England
LS1 5AB

DONCASTERS LIMITED

State of Incorporation: England and Wales

Registered Number: 00321992

Registered Office: 1 Park Row
Leeds
England
LS1 5AB

DONCASTERS UK FINANCE LIMITED

State of Incorporation: England and Wales

Registered Number: 08440818

Registered Office: 1 Park Row
Leeds
England
LS1 5AB

DONCASTERS UK HOLDINGS LIMITED

State of Incorporation: England and Wales

Registered Number: 03468793

Registered Office: 1 Park Row
Leeds
England
LS1 5AB

DONCASTERS US FINANCE LLC

State of Incorporation: Delaware, United States

Registered Number:

Registered Office:

5300732

Corporation Service Company
2711 Centreville Road, Suite 400
Wilmington, New Castle
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Delaware 19808

DONCASTERS US LLC
State of Incorporation: Delaware, United States
Registered Number: 5300733

Registered Office: Corporation Service Company
2711 Centreville Road, Suite 400
Wilmington, New Castle
Delaware 19808

DUNDEE HOLDCO 3 LIMITED
State of Incorporation: England and Wales
Registered Number: 05651578

Registered Office: 1 Park Row
Leeds

England
LS1 5AB

DUNDEE HOLDCO 4 LIMITED
State of Incorporation: England and Wales

Registered Number: 05651583

Registered Office: 1 Park Row
Leeds
England
LS1 5AB

DUNDEE PIKCO LIMITED

State of Incorporation: England and Wales
Registered Number: 06123931

Registered Office: 1 Park Row
Leeds
England
LS1 5AB
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POLYCAST INTERNATIONAL LIMITED

State of Incorporation: England and Wales

Registered Number: 05431698
Registered Office: 1 Park Row
Leeds
England
LS1 5AB
RCG HOLDINGS LIMITED

State of Incorporation: England and Wales

Registered Number:

Registered Office:

04166900

1 Park Row
Leeds
England
LS1 5AB

ROSS & CATHERALL LIMITED

State of Incorporation: England and Wales

Registered Number: 04110786

Registered Office: 1 Park Row
Leeds
England
LS15AB

TRIPLEX LLOYD LIMITED

State of Incorporation: England and Wales

Registered Number:

Registered Office:

00319762

1 Park Row
Leeds
England
LS1 5AB
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TRUCAST (EUROPE) LIMITED

State of Incorporation: England and Wales
Registered Number: 10260143
Registered Office: 1 Park Row

Leeds

England

LS15AB
TRUCAST LIMITED
State of Incorporation: England and Wales
Registered Number: 04110903
Registered Office: 1 Park Row

Leeds

England

LS1 5AB
UNTPOL HOLDINGS LTD

State of Incorporation: England and Wales

Registered Number:

Registered Office:

12900476

1 Park Row
Leeds

England
LS1 5AB
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SCHEDULE 2
Security Assets
Part 1
Investments
1. SHARES
Name of
Ch company in 1 fsh held Number of
argor which shares ass ol shares he shares held
are held
Alloy Parent Dundee Pikco | ¢ 0 Ordinary Shares 4,838,849,700
Limited Limited

Doncasters US LLC Doncasters UK $1.00 Ordinary Shares 11

Finance Limited | ¢ 40 Ordinary Shares 100
Doncasters US Clovepark .
Finance LLC Limited £1.00 Ordinary Shares 40,000,001
Dundee Pikco Dundee Holdco 3 .
Limited Limited £0.01 Ordinary Shares 3,000,011
Dundee Holdco 3 Dundee Holdco 4 . 20,639,949.45
Limited Limited £0.01 Ordinary Shares 3
Dundee Pikco Dundee Holdco 4
Limited Limited $1.00 Preference Shares 45,172,722
Dundee Holdeo 4 RCG Holdings £1.00 Ordinary Shares 1
Limited Limited €1.00 Ordinary Shares 99,906,186
Dundee Holdeo 4 | 1y octers 14d | £0.25 Ordinary Shares 19,743,133
Limited

Doncasters $0.01 Ordinary Shares 438,428,735
Doncasters Limited Blaenavon

Limited $1.63 Ordinary Shares 100

.. Doncasters UK .

Doncasters Limited Holdings Limited £1.00 Ordinary Shares 1
Doncasters Limited | 058 & Catherall | o1 56 Ordinary Shares 1,000,002

Limited
Doncasters Limited | Trucast Limited £1.00 Ordinary Shares 1,000,002
Doncasters UK Triplex Lloyd .
Holdings Limited Limited £0.25 Ordinary Shares 211,504,381

. Doncasters

T‘rlp‘l ex Lloyd International £1.00 Ordinary Shares 1
Limited -

Limited
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Name of
company in Number of
Chargor which shares Class of shares held shares held
are held
Deritend £0.25 Ordinary Shares 49 487 587
Doncasters Limited | International
Limited £1.00 Preference Shares 50,000
Triplex Lloyd gﬂﬁiﬁi ngoyd £1.00 Ordinary Shares 880,000
Limited Products Limited | £1.00 Preference Shares 30,000
. Triplex Lloyd
Triplex Lloyd Corporate £1.00 Ordinary Shares 2,138,038
Limited . -
Services Limited
Deritend Doncasters
International Precision
Limited Castings — £1.00 Ordinary Shares 28,047
Deritend Limited
Deritend Sterling
International International
Limited
Technology £1.00 Ordinary Shares 424,999
Limited
Deritend
International D.O neasters 1516 £1.00 Ordinary Shares 999,999
- Limited
Limited
Dundee Holdco 4 Chard Precision .
Ltd Castings Limited £1.00 Ordinary Shares 100
- Trucast (Europe) .
Trucast Limited Limited £1.00 Ordinary Shares 1
.. Daniel Doncaster .
Doncasters Limited & Sons Limited £1.00 Ordinary Shares 100
Doncasters 99,999
Doncasters Limited | Structures £1.00 Ordinary Shares
Limited
. . Polycast
Unipol Holdings | 1 0o ional £1.00 Ordinary Shares 1,000
Limited -
Limited
Doncasters Limited U.n IPOI Holdings £1.00 Ordinary Shares 200
Limited
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2. INVESTMENTS

None at the date of this debenture.
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Part 2
Intellectual Property
1. TRADEMARK
Trademark Chargor Country Application no. Registration no. Status Classes
DONCASTE | Doncasters Canada 1199605 TMABS5,358 Registered | 6,7,10
RS Limited
D Device Doncasters Canada 2169864 N/A Pending 6,7,12,40
Limmited {(Internaticnal
Designation)
DONCASTE | Doncasters China 6392361 6392361 Registered | 40
RS Limited
DONCASTE | Doncasters China 6392360 6392360 Registered | 7
RS Limited
DONCASTE | Doncasters China 6392359 6392359 Registered | 6
RS Limited
DONCASTE | Doncasters China 6872990 6872990 Registered | 12
RS Limmited
D Device Doncasters China 1647602 1647602 Registered | 6,7,12,40
Limited (Internaticnal
Designation)
D Device Doncasters Europe 1647602 1647602 Registered | 6,7,12,40
Limmited {(Internaticnal
Designation)
DONCASTE | Doncasters European 003286192 003286192 Registered | 6,7,10
RS Limmited Union
DONCASTE | Doncasters Hong Kong 300990487 300990487 Registered | 6,740
RS Limmited
D Device Doncasters International 1647602 1647602 Registered | 6,7,12,40
Limmited (Madrid
Protocol)
DONCASTE | Doncasters Japan 2004-34175 4872686 Registered | 6,7,10
RS Limited
D Device Doncasters Japan 1647602 1647602 Registered | 6,7,12,40
Limited (Internaticnal
Designation)
D Device Doncasters Mexico 2706953 2636937 Registered | 7
Limited
D Device Doncasters Mexico 2706954 2636938 Registered | 12
Limited

46




DocuSign Envelope ID: 9CDDABAD-123E-457B-AESD-BD2DBF66ACS2

D Device Doncasters Mexico 2706955 2455057 Registered | 40
Limited
DONCASTE | Doncasters Mexico 929919 1064085 Registered | 7
RS Limited
DONCASTE | Doncasters Mexico 929920 1064086 Registered | 40
RS Limated
DONCASTE | Doncasters Mexico 929918 1115636 Registered | 6
RS Limited
D Device Doncasters Mexico 1647602 2636936 Registered | 6
Limited (Internaticnal
Designation)
D Device Doncasters United UKO00003599654 | UK00003599654 Registered | 6,7,12,40
(Series of 2) Limmited Kmgdom
DERITEND Doncasters United UK00002056105 | TK0O0002056105 Registered | 6.7
Limited Kingdom
DONCASTE Doncasters United UK00903286192 | UK0C0903286192 Registered 6,7.10
RS Limmited Kmgdom
DONCASTE | Doncasters USA 78351865 3053132 Registered | 6.7
RS Limited
D Device Doncasters USA 79335353 79334718 Registered | 6,7,12,40
Limmited {(Internaticnal
Designation)
D Doncasters USA App 79334718 Reg 6854801 Registered | 6, 7,12, 40
Limited (USPTO) Color
Drawing
Filed
Color
Drawing
Currently
Section
66(a)
(Madrid
Protocol) -
Filed
Secticn
66(a)
(Madrid
Protocol) -
Current
Internation
al Priority
Claimed
Notice of
First
Refusal
DD DEVICE | Doncasters Canada 1199604 TMABS5747 Registered 6,7,10
Limited
DD Device Doncasters China 6392362 6392362 Registered | 6
Limited
DD Device Dencasters China 6872991 6872991 Registered 12
Limited
DD Device Doncasters China 6392363 6392363 Registered | 7
Limited
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DD Device Doncasters China 6392364 6392364 Registered | 40
Limited
DD Device Dencasters Hong Kong 300990478 300990478 Registered 6,740
Limited
DD DEVICE | Doncasters Japan 2004-34176 4872687 Registered 6,7,10
Limited
DD Device Dencasters Mexico 920923 1064087 Registered | 40
Limited
DD & Doncasters United UKO00000066834 | UKG0000066834 Registered | 6
Device Limited Kingdom
DD Doncasters United UKOG000581490 | UKGO000581490 Registered | 8
Limited Kingdom
DD Logo Doncasters United UKO0G000581489 | UKGO0O00581489 Registered 12
Limited Kingdom
DD DEVICE | Doncasters USA 78/351886 3019733 Registered | 6,7
Limited
DD Doncasters EU trade Registration App 3287844 Reg 6710
Limited marks (Registered) 3287844
Status According
to EUIPO:
REGISTERED

2. PATENTS

Patent Chargor Country Code | Kind Code Application no. Publication
date
AU2017341454 | Doncasters Limited AU AA AU20170341454 2019-04-18
BR1120190073 | Doncasters Limited BR A2 BR20191167364 2019-07-069
64
CN110050081 Doncasters Limited CN A CN201780063016 2019-07-23
EP3526356 Doncasters Limited EP Al EP20170783970 2019-08-21
IN20191701444 | Doncasters Limited IN A IN201917014448 2019-07-05
8
JP2019534389 Doncasters Limited JP T2 JP20190540712T 2019-11-28
KR2020000277 | Doncasters Limited KR A KR20197013630 2020-01-08
6
MX2019004159 | Dencasters Limited MX Al MX20190004159 2019-11-25
RU2019112570 | Dencasters Limited RU A RU20196112570 2020-11-13
RU2019112570 | Dencasters Limited RU A3 RU20196112570 2020-12-67
WO18069672 Doncasters Limited WO Al WO2017GB52964 2018-04-19
GB201617227 Deoncasters Limited GB Al GB20160017227 2016-11-23
GB2554879 Doncasters Limited GB Al GB20160017227 2018-04-18
GB2554879 Doncasters Limited GB B2 GB20160017227 2019-07-03
US2020048739 | Doncasters Limited Us AA US20170340648 2020-02-13
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GB200918457 Doncasters Limited GB Al GB20090018457 2009-12-09
GB200921654 Doncasters Limited GB Al GB20090021654 2010-01-27
CN102869465 Doncasters Limited CN A CN201080055199 2013-01-69
EP2490844 Doncasters Limited EP Al EP20100770870 2012-08-29
RU2012120709 | Doncasters Limited RU A RU20126120769 2013-11-27
US2012207611 | Doncasters Limited Us AA US20100503209 2012-08-16
WO11048423 Doncasters Limited WO Al WO2010GB51776 2011-04-28
GB2409423 Doncasters Limited GB Al GB20030029805 2005-06-29
GB2409423 Doncasters Limited GB B2 GB20030029805 2007-04-11
WO05061153 Doncasters Limited WO Al WO02004GB04723 2005-07-07
GB2408260 Doncasters Limited GB Al GB20030026999 2005-05-25
WO05051567 Doncasters Limited WO Al WO2004GB04776 2005-06-09
GB201802434 Doncasters Limited GB Al GB20180002434 2018-03-28
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Part 3
Accounts

Entity Name Per Bank Statement | Bank Type of account Account Number

as quoted on

Bank Letters
Doncasters _ Natwest Business Current -—
Limited
Deritend Natwest Business Current t
International
Limited
Ross & Catherall _ RBS Business Current t
Limited
Trucast Limited - RBS Business Current T
Doncasters _ RBS Business Current f
Limited
Chard Precision RBS Business Current f
Castings Limited
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Part 4

Insurance Policies

Insurance Insured Insurer Policy Number

Global Property Damage / | Alloy Topeo Ltd and Subsidiary | Chubb European Group UKFRND10780

Business Interruption Companies SE

Aviation Products Liability | Alloy Topco Lid and Subsidiary | 910Pal Aerospace/Chubb | 4y gN2101085
Companies {ABC wording)

Inspection Contract Alloy Topco Ltd and Subsidiary | Zurich Engineering 40933125
Companies

Engineering Alloy Topco Ltd and Subsidiary | Zurich Engineering ID700071

Insurance Companies

Hired In Plant Alloy Topco Ltd and Subsidiary | HSB Engineering CPIO02892ACT
Companies

Machinery Movement Alloy Topco Ltd and Subsidiary | Allianz Engineering 53/NT/22060539/4
Companies

Motor - Private Cars Alloy Topco Ltd and Subsidiary | Allianz Insurance PLC BV 18463569
Companies

Motor - Comumercial Alloy Topco Ltd and Subsidiary | Allianz Insurance PLC BV 18463569

Vehicles Companies

Motor - Special Types Alloy Topco Ltd and Subsidiary | Allianz Insurance PLC BV 18463569

Companies

Primary Employers’ Alloy Topco Ltd and Subsidiary | HDI 110-01164335-

Liability - UK Companies 14010

Employers’ Liahility — Alloy Topco Ltd and Subsidiary | AIG Europe Ltd 32625032

Excess Layer Companies

Primary Public Liability Alloy Topco Ltd and Subsidiary | HDI 110-01164335-
Companies 14000

Public Liability — Excess Alloy Topco Ltd and Subsidiary | Chubb UKCANDI11045

Layer Companies

Pension Trustees Liability | Alloy Topco Ltd and Subsidiary | ALG Europe Ltd FSUDO2101032
Companies

Directors & Officers Alloy Topco Ltd and Subsidiary | AIG Ewrope Ltd FSGDO2100399

Liability Companies

Crime Insurance Alloy Topco Ltd and Subsidiary | AIG Europe Ltd FSUDO2100125
Companies

Marine Cargo Alloy Topco Ltd and Subsidiary | Chubb UKCGIC52376

Companies
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Group Travel

Alloy Topco Ltd and Subsidiary
Companies

Chubb (lead)

P22PATPTP0O2927
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Part 5
Material Contracts

None as at the date of this debenture.
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SCHEDULE 3
Form of Account Notice

Part 1
Notice to Account Bank

To: [Account Bank]

Copy: GLAS AMERICAS LLC
[Date]

Dear Sirs

Debenture dated [®] between Alloy Parent 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 listed at the end of
this notice (together, the “Customers’’) has charged (by way of a first fixed charge) in favour of GLAS
AMERICAS LLC as agent and trustee for the Senior Creditor Secured Parties referred to in the
Debenture (the “Security Agent™) as chargee all of its rights in respect of any amount (including
interest) standing to the credit of any account maintained by it with you at any of your branches (the
“Secured Accounts’) and the debts represented by the Secured Accounts.

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

the Debenture.
1. We irrevocably authorise and instruct you:

(a) to hold all monies from time to time standing to the credit of the Secured Accounts to
the order of the Security Agent and to pay all or any part of those monies to the Security
Agent (or as it may direct) promptly following receipt of written instructions from the
Security Agent to that effect; and

(b) to disclose to the Security Agent any information relating to the Customers and the
Secured Accounts which the Security Agent may from time to time request you to
provide;

2. We also advise you that:

(a) by counter-signing this notice the Security Agent confirms that the Customers may
make withdrawals from the Secured Accounts until such time as the Security Agent
shall notify you (with a copy to the Chargor) in writing that their permission is
withdrawn. That permission may be withdrawn or modified by the Security Agent in
its absolute discretion at any time; and

{b) the provisions of this notice may only be revoked or varied with the prior written
consent of the Security Agent.

3. Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the

Chargor) by way of your confirmation that:

(a) you agree to act in accordance with the provisions of this notice;

(b) other than any notices served in connection with the ABL Debenture, you have not

received notice that any Customer has assigned its rights to the monies standing to the
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credit of the Secured Accounts or otherwise granted any security or other interest over
those monies in favour of any third party;

(c) you will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing to the credit of the Secured
Accounts, except for the netting of credit and debit balances pursuant to current account
netting arrangements previously approved in writing by the Security Agent; and

(d) you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise against the Chargor, any right of set-off, counter-claim or other right relating
to the Secured Accounts.

We acknowledge that you may comply with the instructions in 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.

The provisions of this letter may not be revoked or amended without the prior written consent of the
Security Agent. The instructions and authorisations in this letter supersede any instructions and
authorisations to the contrary given to you by or on behalf of any Chargor.

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

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

Yours faithfully

(Authorised signatory)

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

Chargors

[the Parent]
[{ist [other] Chargors]
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Part 2
Acknowledgement of Account Bank

To: GLAS AMERICAS LLC
Copy: Alloy Parent Limited
[Date]

Dear Sirs

Debenture dated [®] between Alloy Parent Limited as Parent and others and the Security Agent
(as defined below) (the “Debenture”)

We confirm receipt from Alloy Parent Limited (the “Parent’) on behalf of certain chargors (the
“Chargors™) of a notice dated [ ®] of an [assignment] [charge] upon the terms of the Debenture over all
the rights of each Chargor to any amount standing to the credit of any of its accounts with us at any of
our branches (the “Secured Accounts™).

We confirm that we:
{(a) accept the instructions contained in the notice and agree to comply with the notice;

{b) other than any notices served in connection with the ABL Debenture, we have not received
notice of the interest of any third party in any Secured Account;

©) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counterclaim or other right in respect of any Secured Account; and

() following notice from the Security Agent that the Security created under the Debenture has
become enforceable, will not permit any amount to be withdrawn from any Secured Account
without the Security Agent’s prior written consent.

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

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

Yours faithfully

(Authorised signatory)
[Account Bank]
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SCHEDULE 4

Form of Insurance Notice

Part 1
Form of Insurance Notice
To: [Insurer]
Copy: GLAS AMERICAS LLC
[Date]
Dear Sirs

Debenture dated [®] between Alloy Parent 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 listed at the end of
this notice as chargors (together the “Chargors™) has [assigned] [charged] in favour of GLAS
AMERICAS LLC as agent and trustee for the Senior Creditor Secured Parties referred to in the
Debenture (the “Security Agent™) as first priority [assignee] [chargee] all amounts payable to it under
or in connection with any contract of insurance taken out with you by or on behalf of it or under which
it has a right to claim and all of its rights in connection with those amounts.

We further notify you that:

1.

the Chargor will remain liable under the Agreement to perform all the obligations assumed by
it under the Agreement. None of the Security 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 the Agreement;

(a) you may continue to deal with the Chargor in relation to the Agreement, (b) the Chargor
will remain entitled to exercise all of its rights, powers, remedies and discretions under the
Agreement, and (c) you should continue to give notices and make payments under the
Agreement to the Chargor, until you receive written notice to the contrary from the Security
Agent. Thereafter the Chargor will cease to have any right to deal with you in relation to the
Agreement and therefore from that time you should deal only with the Security Agent;

you are authorised to disclose information in relation to the Agreement to the Security Agent
on request;

after receipt of written notice in accordance with paragraph 2 above, you must pay all monies
to which the Chargor is entitled under the Agreement direct to the Security Agent (and not to
the Chargor) unless the Security Agent otherwise agrees in writing;

each of the Chargors has agreed that it will not amend or waive any term of, or terminate [any]|
such contract of, insurance without the prior consent of the Security Agent;

the provisions of this notice may only be revoked with the written consent of the Security Agent;
and

vou may comply with the instructions in 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.

Please sign and return the enclosed copy of this notice to the Security Agent {with a copy to the Chargor)
by way of confirmation that:
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(a) you agree to the terms set out in this notice and to act in accordance with its provisions;

{b) you have not received notice that the Chargor has assigned its rights under the
agreement to a third party or created any other interest (whether by way of security or
otherwise) in the agreement in favour of a third party; and

{c) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating
to the Agreement.

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

Yours faithfully

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

Chargors

[the Parent]
[list fother] Chargors]
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Part 2
Acknowledgement of the Insurer

To: GLAS AMERICAS LLC
Copy: Alloy Parent Limited Limited
[Date]

Dear Sirs

Debenture dated [®] between Alloy Parent Limited as Parent and others and the Security Agent
(as defined below) (the “Debenture”)

We confirm receipt from Alloy Parent 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 it under or in connection with any contract of insurance taken out
with us by or on behalf of it or under which it has a right to claim and all of its rights 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 liability insurance and required to settle a liability of an Obligor 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 in the notice and agree to comply with the notice;

{b) [apart from a notice in respect of the ABL Debenture confirm that we have not received notice
of the interest of any third party in those amounts and rights];

(c) undertake to note on the relevant contracts your interest as [co-insured and loss payee] and as
first priority [assignee] [chargee] of those amounts and rights;

() 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 Senior Creditor Secured Parties (as defined in the Debenture to remedy
that breach: and

) undertake not to amend or waive any term of or terminate any of those contracts on request by
the Parent or any of the [other] Chargors without your prior written consent.

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

Yours faithfully

for [Insurer]
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SCHEDULE 3

Form of Counterparty Notice

Part 1
Notice to Counterparty
To: [Counterparty]
Copy: GLAS AMERICAS LLC
[Date]
Dear Sirs

Debenture dated [®] between Alloy Parent 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 listed at the end of
this notice as chargors (together the “Chargors™) has assigned in favour of GLAS AMERICAS LLC
as agent and trustee for the Senior Creditor Secured Parties referred to in the Debenture (the “Security
Agent™) as first priority assignee all of its rights in respect of [insert details of Assigned Agreement]
(the “Agreement”).

We further notify you that:

1.

the Chargor will remain liable under the Agreement to perform all the obligations assumed by
it under the Agreement. None of the Security 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 the Agreement;

{a) you may continue to deal with the Chargor in relation to the Agreement, (b} the Chargor
will remain entitled to exercise all of its rights, powers, remedies and discretions under the
Agreement, and (c) you should continue to give notices and make payments under the
Agreement to the Chargor, until you receive written notice to the contrary from the Security
Agent. Thereafter the Chargor will cease to have any right to deal with you in relation to the
Agreement and therefore from that time you should deal only with the Security Agent;

each of the Chargors has agreed that it will not [amend or waive any term of or] terminate [any
of] the Relevant Contract[s]| without the prior consent of the Security Agent.]

vou are authorised to disclose information in relation to the Agreement to the Security Agent
on request;

after receipt of written notice in accordance with paragraph 2 above, you must pay all monies
to which the Chargor is entitled under the Agreement direct to the Security Agent (and not to
the Chargor) unless the Security Agent otherwise agrees in writing;

the provisions of this notice may only be revoked with the written consent of the Security Agent;
and

you may comply with the instructions in 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.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Chargor)
by way of confirmation that:
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(a) you agree to the terms set out in this notice and to act in accordance with its provisions;

{b) you have not received notice that the Chargor has assigned its rights under the
agreement to a third party or created any other interest (whether by way of security or
otherwise) in the agreement in favour of a third party; and

{c) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating
to the Agreement.

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

Yours faithfully

(Authorised signatory)

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

Chargors

[the Parent]
[{ist [other] Chargors]
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Part 2
Acknowledgement of Counterparty

To: GLAS AMERICAS LLC

Copy: Alloy Parent Limited

[Date]

Dear Sirs

Debenture dated [®] between Alloy Parent Limited as Parent and others and the Security Agent
(as defined below) (the “Debenture”)

We confirm receipt from Alloy Parent 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 rights in respect of [insert details of the Assigned Agreement] (the “Agreement”).

We confirm that we:

(a)
(b)

()

(d)

(e)

accept the instructions contained in the notice and agree to comply with the notice;

[apart from a notice in respect of the ABL Debenture, have not received notice of the
interest of any third party in the Agreement];

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 the Agreement which
you may at any time request;

[undertake to notify you of any breach by any Chargor of the Agreement and to allow
you or any of the other Senior Creditor Secured Parties referred to in the Debenture to
remedy that breach;] and

undertake not to [amend or waive any term of or] terminate the Agreement on request
by the Parent or any of the [other| Chargors without your prior written consent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by

English law.

Yours faithfully

{Authorised signatory)

[Counterparty]
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SCHEDULE 6

Additional Rights of Receivers

Any Receiver appointed pursuant to Clause 20.2 (Appointment of Receiver) shall have the right, either
in his own name or in the name of a Chargor or otherwise and in 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 in 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, develop, reconstruct, amalgamate or diversify any part of the business of a Chargor
in 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 is a party;

DEAL WITH SECURITY ASSETS

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Security
Assets (including 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 period or deferred);

INCUR LIABILITY

to incur any liability on any terms, whether secured or unsecured, and whether to rank for
payment in priority to this security or not;

HIVE-DOWN

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment
in or 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 either unsecured or on the security of the Security Assets (either 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
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10.

11.

12.

13.

14.

15.

16.

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons (including
anew 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 licences, the review of rent in
accordance with the terms of, and the variation of, the provisions of any leases, tenancies,
licences or rights of user affecting the Security Assets), without being responsible for loss or
damage and to exercise on behalf of the relevant Chargor all the powers conferred on a landlord
or a tenant by any legislation from time to time in force in any relevant jurisdiction relating to
rents or agriculture in respect of any part of the Real Property;

RIGHTS OF OWNERSHIP

to manage and use the Security Assets and to exercise and do (or permit any Chargor or any
nominee of it to exercise and do) all such rights and things as the Receiver would be capable of
exercising or doing if he were the absolute beneficial owner of the Security Assets;

INSURANCE, REPAIRS, IMPROVEMENTS, ETC.

to insure the Security Assets on such terms as he thinks fit, to carry out decorations, repairs,
renewals, alterations, improvements and additions to the Security 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
building operations and apply for and maintain any planning permission, building regulation
approval and to maintain, renew, take out or increase insurance and any other authorisation in
each case as he thinks fit;

CLAIMS

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person who is or claims to be a creditor of a Chargor or
relating to the Security Assets;

LEGAL ACTIONS

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

REDEMPTION OF SECURITY

to redeem any Security (whether or not having priority to the Security) over the Security Assets
and to settle and pass the accounts of any person with an interest in the Security Assets so that
any accounts so settled and passed shall (subject to any manifest error) be conclusive and
binding on the relevant Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver;

VOTING RIGHOTS

exercise all voting and other rights attaching to the Investments and stocks, shares and other
securities owned by the relevant Chargor and comprised in the Security Assets, but only
following a written notification from either the Receiver or the Security Agent to the relevant
Chargor stating that the Security Agent shall exercise all voting rights in respect of the
Investments and stocks, shares and other securities owned by the relevant Chargor and
comprised in the Security Assets;

EMPLOYEES, ETC.
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17.

18.

19.

to appoint, hire 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 B1 or (in the case of a Scottish Receiver)
Schedule 2 to the Insolvency Act 1986 as now in force (whether or not in force at the date of
exercise and whether or not the Receiver is 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 incidental or
conducive to the preservation, improvement or realisation of the Security Assets and the
exercise of any of the rights conferred on the Receiver under or by virtue of any Debt Document
to which any Chargor is party, the L.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 is dated [e]

Between:

1. [ @] (registered number [®]) with its registered office at | ®] (the ““Additional Chargor™);

2. ALLOY PARENT LIMITED, for itself and as agent for each of the other Chargors under and
as defined in the security agreement referred to below (the “Parent™); and

3. GLAS AMERICAS LLC, as agent and trustee for the Senior Creditor Secured Parties (the
“Security Agent”).

Background:

(A) The Additional Chargor is a wholly-owned Subsidiary of the Parent.

(B) The Parent has entered into a security agreement dated [ @] (the “Debenture™) between the
Parent, the other Chargors under and as defined in the Debenture and the Security Agent.

{C) 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 an [Obligor].

)] It is intended that this document takes effect as a deed notwithstanding the fact that a party may

only execute this document under hand.

It is agreed as follows:

1.

INTERPRETATION

Terms defined in the Debenture have the same meaning in this Deed unless given a different
meaning in this Deed. This Deed is a Senior Secured Finance Document as defined in the
Intercreditor 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

(b) will 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 (Accession)
of this Deed.

(a) All the Security created by this Deed:
(i) is created in favour of the Security Agent;

(i) is security for the payment, discharge and performance of all the Secured
Obligations; and
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(b)

()

(d)

(e)

(f)

(iiiy  is made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994,

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

(i) the Additional Chargor must notify the Security Agent immediately;
(i) the assignment or charge will not take effect until that consent is obtained;

(iii}y  unless the Security 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

(iv)  the Additional Chargor must promptly supply to the Security Agent a copy of
the consent obtained by it.

The Security Agent holds the benefit of this Deed on trust for the Senior Creditor
Secured Parties.

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

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

The Additional Chargor:

(1) charges by way of a first legal mortgage all Real Property which constitutes
Material Real Property owned by it;

(i) to the extent not subject to a mortgage under paragraph (i) above, by way of
first fixed charge, all other interests in Real Property which constitutes Material
Property now belonging to it and such Real Property acquired by it in the future,
other than Excluded Property;

(iiiy  charges by way of a first fixed charge all shares owned by it and specified in
Part 1 of the schedule to this Deed;

(ivy  charges by way of first fixed charge all Plant and Machinery (except to the
extent mortgaged under paragraph (i) above;

(v) charges by way of a first fixed charge all Trade Receivables and all rights and
claims against third parties and against any security in respect of those Trade
Receivables;

(vi)  charges by way of a first fixed charge over all Other Debts and all rights and
claims against third parties against any security in respect of Other Debits;

(vii)  charges by way of a first fixed charge over all monies from time to time
standing to the credit of the Accounts (including any interest and other sums
accruing thereon}), together with all of its rights, title and interest in, and
benefits and proceeds deriving from or arising in connection with, the
Accounts;
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(g)

(h)

(viii)

(ix)

(x)

(xi}

@

@

charges by way of a first fixed charge over all of its rights, title and interest in
the Hedging Agreements;

if not effectively assigned by Clause 3(i) (Security Assignment), all its rights,
title and interest in (and proceeds and claims under) the Insurance Policies, the
Assigned Agreements and the Intercompany Receivables;

assigns absolutely, subject to a proviso for reassignment on redemption, all of
its rights in respect of the agreements specified in Part 2 of the schedule to this
Deed (Material Contracts), and

charges by way of a first fixed charge all of its rights in respect of any
Registered Intellectual Property specified in Part 4 of the schedule to this Deed
and any future Registered Intellectual Property acquired by the Additional
Chargor at any time after the date of this Deed.

The Additional Chargor:

(1) shall promptly apply to HM Land Registry for first registration of the
Real Property which constitutes Material Real Property, and
registration of the Additional Chargor as owner of such real property if
required to do so pursuant to the Land Registration Act 2002 and to the
extent not already done;

(i) shall promptly apply to HM Land Registry to register the legal
mortgage created by paragraph 3(i} 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

(iiiy  shall promptly pay all appropriate registration fees in respect of such
applications.

If the Security Agent notifies the Additional Chargor that the Security Agent
will submit 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 in each such case to any application being
made by the Security Agent.

The Additional Chargor consents to a restriction in the following terms being entered
into on the Register of Title relating to any Real Property which constitutes Material
Real Property registered at HM Land Registry:

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

“The obligation on the part of the Security Agent to make further advances to
the Additional Chargor is deemed to be incorporated into the legal mortgage
created by this Deed over the Real Property which constitutes Material Real
Property, and the Additional Chargor will promptly apply or consent to the
Security Agent applying by way of Form CH?2 to HM Land Registry for a note
of such obligation to be entered on the Register of Title relating to any such
Real Property registered at HM Land Registry.”
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(1)

m

Security Assignment

As further security for the payment of the Secured Obligations, the Additional Chargor
assigns absolutely with full title guarantee to the Security Agent all its rights, title and
interest both present and future, from time to time in:

0 the Insurance Policies;

(i) the Assigned Agreements and Intercompany Receivables and all Related
Rights and claims; and

(iiiy  any Intellectual Property,

subject in each case to reassignment by the Security Agent to the Additional Chargor
of all such rights, title and interest upon payment or discharge in full of the Secured
Obligations.

Floating charge

(1) As further security for the payment of the Secured Obligations, the Additional
Chargor charges with full title guarantee in favour of the Security Agent (for
the benefit of itself and the other Senior Creditor Secured Parties) by way of
first floating charge all its present and future assets, undertakings and rights.

(i) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge created by this Deed.

4. NEGATIVE PLEDGE

Except as permitted by the Credit Agreement or with the prior consent of the Security Agent,
the Additional Chargor may not:

(a)

(b)

(c)
(d)

(e)

create or agree to create or permit to subsist any Security [or Quasi-Security] over all
or any part of the Security Assets;

sell, transfer, lease out, lend or otherwise dispose of all or any part of the Security Assets
(other than in respect of assets charged under Clause 3(j) (Floating Charge) on arm’s
length terms in the ordinary course of trading) or the right to receive or to be paid the
proceeds arising on the disposal of the same, or agree or attempt to do so;

sell, transfer or otherwise dispose of any of its receivables on recourse terms;

enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts; or

enter into any other preferential arrangement having a similar effect, in circumstances
which the arrangement or transaction is entered into primarily as a method of raising
indebtedness under the Debt Documents or of financing the acquisition of an asset.

5. MISCELLANEOUS

With effect from the date of this Deed:
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(a) the Debenture will be read and construed for all purposes as if the Additional Chargor
had been an original party in the capacity of Chargor (but so that the Security created
on this accession will be created on the date of this Deed);

{b) any reference in 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 it) will include a
reference to the to this Deed (or relevant part of it); 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.

6. CONSTRUCTION OF DEBENTURE
(a) The Debenture shall remain in full force and effect as supplemented by this Deed.

(b) The Debenture and this Deed shall be read together as one instrument on the basis that
references in the Debenture to “‘this Debenture™ and other similar expressions will be
deemed to be references to the Debenture as supplemented by this Deed.

7. DESIGNATION AS A DEBT DOCUMENT
This Deed is designated as a Debt Document.
8. FAILURE TO EXECUTE

Failure by one or more parties (“Non-Signatories™) to execute this Deed on the date hereof will
not invalidate the provisions of this Deed as between the other Parties who do execute this
Deed. Such Non-Signatories may execute this Deed on a subsequent date and will thereupon
become bound by its provisions.

9. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it 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
Shares
Name of company in Name of nominee
which shares are (if any) by whom Number of shares
held shares are held Class of shares held held
[e] [e] [e] [®]
[e] [e] [e] [®]
Part 2
Material Contract
Description
Part 3
Registered Intellectual Property Rights
Description
Part 4
Accounts
Description
Part 5
Insurances
Description

71




DocuSign Envelope ID: 9CDDABAD-123E-457B-AESD-BD2DBF66ACS2

Signatories (to Deed of Accession)

The Additional Chargor

Executed as a Deed by “
L]
acting by .
and e
y Director
ﬂ
\
y Name of Witness

The Parent

Executed as a Deed by

Alloy Parent Limited (for itself and as agent for

each of the other Chargors

party to the Security Agreement
referred to in this Debenture Director

acting by

and

Name of Witness

The Security Agent
GLAS AMERICAS LL.C
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SIGNATORIES

THE PARENT AND CHARGOR

Executed as a Deed by
ALLOY PARENT LIMITED
acting by a director

Director

[Debenture — Signature Pages]
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THE CHARGORS

Executed as a Deed by
DONCASTERS US FINANCE LLC
acting by an authorised signatory

Name: Jason Mays

Title: President

[Debenture — Signature Pages]
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Executed as a Deed by
DONCASTERS US LLC
acting by an authorised signatory

Name: Jason Mays

Title: President

[Debenture — Signature Pages]
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Executed as a Deed by N
DUNDEE PIKCO LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesssessais
p Witness’s Signature

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
CLOVEPARK LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesssessais i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
DUNDEE HOLDCO 3 LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesssseiine
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by
DUNDEE HOLDCO 4 LIMITED
acting by a director

in the presence of:

Helen Barrett-Hague

Witness’s Name

Occupation of Witness

Director

Witness’s Signature

[Debenture — Signature Pages]
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Executed as a Deed by N
DONCASTERS LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesassessies i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
CHARD PRECISION CASTINGS LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sessssessiane i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
RCG HOLDINGS LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesssessais i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
UNIPOL HOLDINGS LTD
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesssessais ]
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
POLYCAST INTERNATIONAL LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
Witness’s Name . .
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
DONCASTERS BLAENAVON LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
Witness’s Name . .
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
DONCASTERS UK FINANCE LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesassessies i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by
TRUCAST LIMITED
acting by a director

in the presence of:

Helen Barrett-Hague

Witness’s Name

Address of Witness

Occupation of Witness

Director

Witness’s Signature

[Debenture — Signature Pages]
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Executed as a Deed by N
TRUCAST (EUROPE) LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
Witness’s Name . .
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
ROSS & CATHERALL LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesassessies ]
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
TRIPLEX LLOYD LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesssessais i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
DERITEND INTERNATIONAL LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesssessaanens i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]
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Executed as a Deed by N
DONCASTERS UK HOLDINGS LIMITED
acting by a director -
y Director
in the presence of: ~
Helen Barrett-Hague \
WitneSS ’S Name sesasssssiaae i
p Witness’s Signature

Address of Witness

Occupation of Witness

[Debenture — Signature Pages]



THE SECURITY AGENT
GLAS AMERICAS LLC -..

By: Sarah Oldfield

J Name of witness:

Jayne Tobin

[Debenture — Signature Pages]
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