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In accordance with
Sectigns 859A and M R O 1 &
859 of the Companies

Act 2006 i
. Particulars of a charge Companies House
Iﬂﬂ “Go online to file this information A Tee is be payahle with this form
www gov uk/companieshouse Please see ‘How to pay’ on the last page
< What this form is for What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge whege thers 1< nn wranes Aot ol fenmnsc ol - -g
an instrument mnstrument Use forn

This form must be delivered to the Registrar for registra
21 days beginning with the day after the date of creation of t
delivered outside of the 21 days 1t will be rejected unless it1s
*L6DZNQOJ*

court arder extending the time for delivery
23/08/2016
You must enclose a certified copy of the instrument with this COMPANIES HOUSE

scanned and placed on the public record Do not send the orl

n Company detatls WI—I— For Gl vee
Company number W’TITITFITITF % Filling in this form

Please complete in typescript or in
Company name in full [COVERIS FLEXIBLES (LOUTH) UK LIMITED bold black capitals

| All fields are mandatory unless
speafied or indicated by *

Charge creation date

Charge creation date |d 1 |T Im—({W HWWE |

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

Name GOLDMAN SACHS BANK USA
AS COLLATERAL AGENT

Name

Name

Name

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

[0 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief descniption

Please give a shart description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 15
not a floating charge) or fixed secunty included in the instrument

Brief descniption

N/A

Please submit only a short
description If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
nstrument”

Please mut the description to the
avatlable space

Other charge or fixed security

Does the nstrument include a charge (which is not a floating charge} or fixed
secunty over any tangible or intangible or (in Scatland) corporeal or incorporeal
property not described above? Please tick the appropniate box

Yes
O wNo

Floating charge

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

Yes Continue
[0 No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohitnt or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the approprate box

Yes
O Neo

Trustee statement ©

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

a

O This statement may be filed after
the regsstration of the charge {use
form MR0&)

Signature

Please sign the form here

Signature

X Ltbas £ dlos X

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

HPresenter information

n Important information

You do not have to give any contact information, but f
you do, 1t will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

I Contact naeme

ALICE DRAYTON
LATHAM & WATKINS

| Company name

Address

99 BISHOPSGATE

|
|

| Post town

LONDON

County/Region

™= lefclafmlsixiel

MY ENGLAND

lnx

Telephone

0207710 1035

nCertlflcate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the pubic Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

oo o 0O o o o

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

E How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

@ Where to send

You may return this form to any Comparnies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered in Northern Ireland
The Reqistrar of Companies, Compantes House,
Second Floar, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquires@companieshouse gov uk

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

This form has been provided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number, 815053
Charge code: 0081 56053 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2016 and created by COVERIS FLEXIBLES
(LOUTH) UK LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 23rd August 2016

Given at Companies House, Cardiff on 31st August 2016
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I certafy that, save for material redacted pursuant to section B59G of the Companies
Act 2006, the enclosed copy of the gecurity instrument, delivered as part of this
application for registration under section 859A of the Companies Act 2006, 15 a

correct copy the original security 1nstrument
Signature \__\ 3 A

Date rl
5 RAUT 2ol

Execution Version

18 August 2016

The Chargors listed in Schedule 1
(as Chargors)

and

Goldman Sachs Bank USA
(as Collateral Agent)

DEBENTURE

THIS DEBENTURE IS SUPPLEMENTAL TO THE ORIGINAL
DEBENTURE (AS DEFINED HEREIN)

LATHAM&WATKINS

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel +44 20 7710 1000
www lw com

Contact Sam Kempsey
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THIS DEED 1s made on 18 August 2016

BETWEEN

M

@)

THE COMPANIES listed in Schedule 1{7he Chargors) (each a “Charger™ and together the
“Chargors”), and

GOLDMAN SACHS BANK USA, a New York State chartered bank as secunity trustee for
itself and the other Secured Parties (the * Collateral Agent™)

WHEREAS:

A)

B)

0

D)

Pursuant to a credit agreement dated 8 November 2013, as amended, amended and
restated, supplemented or otherwise modified from time to time, among Coveris Holdings
S A (previously known as Exopack Holdings SA) as the Borrower, Covens
Intermediate Holdings S a r1 (previously known as Exopack Intermediate Holdings S a
r|) as Intermediate Topco, the other Guarantors party thereto from time to time, the
Lenders party thereto from time to time. and Goldman Sachs Bank USA, as
Admunistrative Agent for the Lenders and as Collateral Agent (each term as defined
theremn) (the “Credit Agreement” and as amended by the Second Amendment
Agreement referred to below, the “Amended Credit Agreement”), certain credit
facilities were made available to the Borrower

In connection with the Credit Agreement, the Chargors (as defined in the Onginal
Debenture referred to below) and the Collateral Agent executed a debenture dated 15
May 2012 (the “Original Debenture”) pursuant to which the Chargors (as defined
therein) granted in favour of the Collateral Agent security interests over certain Charged
Property (as defined therein)

By a second amendment agreement dated on or about the date of this Debenture between,
among others, Coveris Holdings S A as the Borrower, Coveris Intermediate Holdings S &
rl as Intermediate Topco, the other Guarantors party thereto from time to time, the
Lenders party thereto from time to time, and Goldman Sachs Bank USA, as
Administrative Agent for the Lenders and as Collateral Agent (the “Second Amendment
Agreement’ ), the Lenders have agreed to extend credit 1n the form of term loans to the
Borrower

In connection with the Second Amendment Agreement, the Chargors and the Collateral
Agent have agreed to enter into this Debenture to supplement the Orniginal Debenture

IT 1S AGREED AS FOLLOWS

1.

11

INTERPRETATION
Definitions
In this Debenture

“Account Notice” means a notice substantially in the form set out 1n Part |1l of Schedule 6
(Forms of Notices),

*Charged Property " means all the assets and undertakings of the Chargors which from time
to time are subject of the security created or expressed to be created 1n favour of the Collateral
Agent by or pursuant to this Debenture,
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“Chargor” means each of the Chargors and each company which grants security over 1its
assets in favour of the Collateral Agent by executing a Securnity Accession Deed,

‘Counterparty Notice * means a notice substantially in the form set out in Part [ of Schedule
6 (Forms of Notices),

“Default Rate” means the rate at which interest 1s payable under Section 2 06(c) (Default
Interesr) of the Amended Credit Agreement,

“Enforcement Event” means the exercise by the Administrative Agent of any of its rights
after an Event of Default has occurred and 1s continuing under the Loan Documents,

“Equipment” means all plant, machinery, computers, office and other equipment, furmshings
and vehicles and other chattels together with any spare parts, replacements or modifications
and the benefit of all contracts, licences and warranties relating thereto,

“Excluded Asset List” 15 a combined hst of all excluded assets of the Chargors as at the time
the list 1s provided pursuant to clause 6 4(b) ( Excluded Assets)

“Insurance Nofice”” means a notice substantially 1n the form set out 1n Part Il of Schedule 6
(Forms of Notices),

“Insurance Policies” means all policies of insurance and all proceeds of them erther now or
in the future held by, or wnitten 1n favour of, a Chargor or in which 1t 15 otherwise interested,
including but not limited to the policies of insurance, 1f any, specified in Schedule 5
(Insurance Polictes) (or as specified in any relevant Secunity Accession Deed),

“Intellectual Property” means any patents, trademarks, service marks, designs, business
names, copyrights, database nghts, design nights, domain names, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests (which
may now or 1n the future subsist), whether registered or unregistered and the benefit of all
applications and rights to use such assets which may now or 1n the future subsist,

“Investment” means any stock, share, debenture, loan stock, securities, bonds, cerfificates of
deposits, options, warrants, mnterest 1n any investment fund or investment scheme and any
other comparable investment (including all warrants, options and any other nghts to
subscribe for, convert into or otherwise acquire these investments), including but not limited
to the ivestments, if any, specified in Schedule 3 (Shares and Investments) and as specified
in any relevant Security Accession Deed (including. unless the context otherwise requires, the
Shares), in each case whether owned directly by or held to the order of a Chargor or by any
trustee, fiduciary, nominee or clearance system on its behalf and all Related Rights (including
all rights against any such trustee, fiduciary, nominee or clearance system),

* Operating Accounts” means the accounts of the Chargors set out 1n Part 1 of Schedule 4
{Bank Accounts) of this Debenture and 1n any Secunity Accession Deed by which a Chargor
becomes a party to this Debenture and such other accounts as agreed by the Borrower and/or
the relevant Chargor and the Collateral Agent and, (following the occurrence of an Event of
Default), such other accounts as the Collateral Agent shall specify, in each case, together with
the debt or debts represented thereby,

- Other Debts™ means all book debts and other debts and monetary claims (other than Trading
Receivables) owing to a Chargor and any proceeds of such debts and claims,

* Parties” means each of the parties to this deed from time to time,

EU-DOCS\I6171581 3




“Property’ means all freehold, heritable and leasehold property from time to ime owned by
a Chargor or mn which a Chargor 1s otherwise interested and shall include, but shall not be
limited to

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

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

(c) all money received by or payable to a Chargor 1n respect of such property, and
(d) all buildings, fixtures and fittings from tume to time on such property,

(e} the property, 1f any, specified in Schedule 2 (Propernies) and as specified 1n any
relevant Security Accession Deed,

“Recewver” means an administrator, a receiver and manager or (if the Collateral Agent so
specifies in the relevant appointment) receiver 1n each case appointed under this Debenture,

“Related Rights” means all dividends, distributions and other income paid or payable on a
Share or Investment, together with all shares or other property derived from any Share or
Investment and all other allotments, accretions, rights, benefits and advantages of all kinds
accruing, offered or otherwise denived from or incidental to that Share or Investment (whether
by way of conversion, redemption, bonus, preference, option or otherwise),

*Secured Obhgations” shall mean the Obligations,

“Secured Parties” shall mean, collectively, the Administrative Agent, the Collateral Agent,
each other Agent, the Lenders. each Hedge Bank, each Cash Management Bank and any
Receiver,

“Security” means a mortgage, standard security charge, pledge or hen or other secunty
interest securing any obligation of any person or any other agreement or arrangement having a
simular effect,

“Security Accession Deed” means a deed executed by any Loan Party substanually in the
form set out 1n Schedule 7 (Form of Security Accession Deed), with those amendments which
the Collateral Agent may approve or reasonably require,

*Shares’ means all shares owned by a Chargor in its Subsidiaries including but not hmited to
the shares, if any, specified in Schedule 3 (Shares and Investments) and as specified in any
relevant Secunity Accession Deed,

Trading Receivables” means all book and other debts ansing in the ordinary course of
trading, and

“Trust Property” means

(a) the Secunty created or evidenced or expressed to be created or evidenced under or
pursuant to any of the Loan Documents (being the "Transaction Security™), and
expressed to be granted 1n favour of the Collateral Agent as trustee for the Secured
Parties and all proceeds of that Transaction Secunty,

(b) all obligations expressed to be undertaken by a Borrower or any Guarantor to pay
amounts 1n respect of 1ts habilities to the Collateral Agent as trustee for the Secured
Parties and secured by the Transaction Security together with all representations and
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warranties expressed to be given by a Borrower or any Guarantor in favour of the
Collateral Agent as trustee for the Secured Parties,

(c) the Collateral Agent’s interest 1n any trust fund created pursuant to any turnover of
receipt provisions in any Loan Documents,

(d) any other amounts or property, whether rights, entitlements, chooses 1n acton or
otherwise, actual or contingent, which the Collateral Agent 1s required by the terms of
the Loan Documents to hold as trustee on trust for the Secured Parties

12 Construction

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

(@)

(b)

(c)

(d)

(e)

(6

(g)

{(h)

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

an “amendment” includes any amendment, supplement, vanation, novation,
modification, replacement or restatement and “amead”, “amending” and “amended”
shall be construed accordingly,

assets” includes present and future properties, revenues and nghts of every
description,

“meluding” means including without limitation and “includes™ and “included” shall
be construed accordingly,

“losses” includes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and habilities and “loss™ shall be construed accordingly,

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,

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 orgamsation, and

the Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

13 Other References

(a)

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

(1) any Secured Party. Chargor or any other person 1s, where relevant, deemed to
be a reference to or to include, as appropriate, that person’s successors 1n title,
permitted assignees and transferees and n the case of the Collateral Agent,
any person for the time being appointed as Collateral Agent or Collateral
Agents 1n accordance with the Loan Documents,

() any Loan Document or other agreement or instrument 15 to be construed as a
reference to that agreement or instrument as amended or novated, including
by way of increase of the facilities or other obligations or addition of new
facilities or other obligations made available under them or accession or
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retirement of the parties to these agreements but excluding any amendment or
novation made contrary to any provision of any Loan Document,

{(m)  any clause or schedule 1s a reference to, respectively, a clause of and schedule
to this Debenture and any reference to this Debenture includes 1ts schedules,
and

(iv) a provision of law 15 a reference to that provision as amended or re-enacted

(b) The index to and the headings in this Debenture are inserted for convenience only and
are to be 1gnored in construing this Debenture
() Words importing the plural shall include the singular and vice versa
14 Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Debenture, words
and expressions defined in the Amended Credit Agreement have the same meamings when
used in this Debenture

15 Miscellaneous

(a)

(b)

(d)

(e)

The terms of the documents under which the Secured Obligatiens arise and of any
side letters between any Chargor and any Secured Party relaning to the Secured
Obligations are incorporated 1n this Debenture to the extent required for any
purported disposition of the Charged Property contamed 1n this Debenture to be a
valid disposition 1n 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 secion LA of the Insolvency Act 1986, or anything done with a view to
obtaining such a moratorium (including any prehminary decision or ivestigation),
shall not be an event causing any floating charge created by ttus 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

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Debenture
and no rights or benefits expressty or imphedly conferred by this Debenture shall be
enforceable under that Act against the Parties by any other person

The parties hereto intend that this document shall take effect as a deed
notwithstanding that any party may only execute this document under hand

This Debenture 1s subject to the terms of the Intercreditor Agreement In the event of
any conflict between the terms of this Debenture and the terms of the Intercreditor
Agreement, the Intercreditor Agreement shall prevail

16 Declaration of trust

(a)

The Collateral Agent hereby accepts 1ts appointment as agent and trustee by the
Secured Parties and declares (and each of the Chargors hereby acknowledges) that the
Trust Property 1s held by the Collateral Agent as a trustee for and on behalf of the
Secured Parties on the basis of the duties, obligations and responstbilities set out n
the Amended Credit Agreement and the Intercreditor Agreement
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(b) Section | of the Trustee Act 2000 shall not apply to the duties of the Collateral Agent
in relation to the trusts created by this Debenture or any other Loan Document In
performing 1its duties, obligations and responsibilities the Collateral Agent shall be
considered to be acting only in a mechanical and admimstrative capacity or as
expressly provided in this Debenture and the other Loan Documenis

(c) In acting as trustee for the Secured Parties under this Debenture, the Collateral Agent
shall be regarded as acting through its trustee division which shall be treated as a
separate entity from any other of its divisions or departments Any information
recetved by some other division or department of the Collateral Agent may be treated
as confidenual and shall not be regarded as having been given to the Collateral
Agent’s trustee division

Orniginal Debenture

The Parties acknowledge that all terms. conditions and provisions of the Original Debenture
shall continue in full force and effect and that the terms, conditions and provisions of this
Debenture are subject to the Onginal Debenture

COVENANT TO PAY

Each Chargor as primary obligor covenants with the Collateral Agent (for the benefit of itself
and the other Secured Parties) that 1t will on demand pay the Secured Obligattons when they
fall due for payment under the terms of the Loan Documents

CHARGING PROVISIONS

Specific Security

Each Chargor, as continuing security for the payment of the Secured Obligations and subject
to the Intercreditor Agreement, charges 1n favour of the Collateral Agent with full titie
guarantee the following assets, both present and future from time to time owned by 1t or n
which 1t has an interest

(a) by way of legal mortgage all Property now belonging to or vested 1n 1t,

(b) by way of fixed charge

(1) all other interests (not effectively charged under Clause 3 I{a)) in any
Property and the benefit of all other agreements reiating to land,

(1) all of 1ts nghts, title and interest in the Intellectual Property,
() all of 1ts nghts, title and 1nterest in the Equipment,
(1v)  all the Investments, Shares and all corresponding Related Rights,

(v) all Trading Receivables and all rnights and claims against third parties and
against any secunty in respect of those Trading Receivables,

{(vi)  all Other Debts and all nghts and claims against third parties against any
security i respect of those Other Debts,

(vi)  all monies standing to the credit of the Operating Accounts and any other
bank accounts which 1t may have with any bank financial institution or other
person and all of its rights, title and interest 1n relation to those accounts,
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(vin) all of its rights and interest 1n the Hedging Agreements,

(1x)  the benefit of all licences, consents and agreements held by 1t 1n connection
with the use of any of its assets,

(x) 1ts goodwill and uncalled capital, and

(x1)  1f not effecuvely assigned by Clause 3 2 (Security Assignment), all its nights,
title and interest 1n (and claims under) the Insurance Policies

32 Security Assignment

As further continuing secunity for the payment of the Secured Obligations, each Chargor
assigns absolutely with full utle guarantee to the Collateral Agent all its nights, title and
interest (n the Insurance Policies subject in each case to the terms of the Intercreditor
Apgreement and reassignment by the Collateral Agent to the relevant Chargor of all such
rights, title and 1nterest upon payment or discharge in full of the Secured Obligations

33 Fleating Charge

(a) As further continuing security for the payment of the Secured Obligations, each
Chargor charges with full title guarantee 1n favour of the Collateral Agent by way of
floating charge all 1ts present and future assets, undertakings and rights not effectively
charged under Clause 3 1 (Specific Security) or Clause 3 2 (Securiry Assignment) of
this Debenture and including, without himitation all its present and future assets,
undertakings and rights either situated in Scotland or the nghts to which are governed
by Scots law

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Debenture

34 Conversion of Floating Charge

(a) The Collateral Agent may, by notice to any Chargor, convert the floating charge
created under this Debenture into a fixed charge with immediate effect as regards
those assets specified n the notice, 1f

(1) an Enforcement Event has occurred, or

(u) (except for Operating Accounts) the Collateral Agent 15 of the view that any
material asset charged under the floating charge created under this Debenture
1s 1n danger of being seized or sold under any form of distress, attachment,
execution or other legal process or 1s otherwise in jeopardy, or

(m)  the Collateral Agent reasonably considers that it 15 necessary n order to
protect the pniority, value or enforceability of the Secunty created under this
Debenture

This Clause 3 4(a) will not apply to any assets situated in Scotland 1f and to the extent
that a Recerver would not be capable of exercising 1ts powers n Scotland pursuant to
section 72 of the Insolvency Act 1986 by reason of such conversion by notice

(b) The floating charge created under this Debenture will automatically (without notice)

and immediately be converted into a fixed charge over all the assets of a Chargor
which are subject to the floating charge created under this Debenture, 1f
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)] the members of that Chargor convene a meeting for the purposes of
considering any resolution for 1ts winding-up. dissolution, or a compromise
assignment or arrangement with any creditor,

(w) that Chargor creates, or purports to create, Security (except as permitted by
the Loan Documents or with the prior consent of the Collateral Agent) on or
over any asset which 1s subject to the floating charge created under this
Debenture,

()  any third party takes any step with a view to levying disiress, attachment,
execution or other legal process against any such asset,

(iv)  any person (entitled to do so) gives notice of its intention to appoimnt an
admunistrator to any Chargor or files such a notice with the court, or

(v) if any other fleating charge created by that Chargor crystallises for any
reason

Thus Clause 3 4{b} will not apply to any assets situated in Scotland i1f and to the extent
that a Receiver would not be capable of exercising 1ts powers 1n Scotland pursuant to
section 72 of Insolvency Act 1986 by reason of such automatic conversion

(c) Upon the conversion of any floating charge pursuant to this Clause 3 4, each relevant
Chargor shall, at 1ts own expense, immediately upon request by the Collateral Agent
execute a fixed charge or legal assignment in such form as the Collateral Agent may
require

35 Property Restrichng Charging

(a) Without prejudice to the obligations of each Chargor under any other Loan
Document, there shall be excluded from the Secunty created by Clause 3 1 (Specific
Security), Clause 3 2 (Security Assignment) and/or Clause 3 3 (Floating Charge), but
n each case only to the extent that such prohibition or condition restricts the type of
charge purported to be created by Clause 3 1 (Specific Security), Clause 3 2 (Security
Assignment) or Clause 3 3 (Floating Charge) (as applicable)

(1) any asset or undertaking which a Chargor 1s prohibited from creating Security
on or over or assigning (as applicable) by reason of any contract. license,
lease, instrument or other arrangement which has been entered into with a
third party on arms’ length terms 1n relation to that asset or undertaking and
which contract, license, lease, instrument or other arrangement 15 otherwise
permitted (or not prohibited) by the terms of the Loan Documents (including
any asset or undertaking which a Chargor 1s precluded from creating Security
over or assigning (as applicable) without the prior consent of a third party and
including the assets or undertakings listed in the Excluded Asset List), an each
case to the extent of that prohibition and for so long as such prohibition is 1n
existence or until consent has been recerved from the third party, and

(n) any asset or undertaking which the Chargor 1s not prolubited from creating
Security on or over or assigning (as applicable) by a contract, license, lease,
mstrument or other arrangement which has been entered into with a third
party on arms’ length terms n relation to an asset or undertaking and which
contract, license, lease, instrument or other arrangement 1s otherwise
permitted by the terms of the Loan Documents, but which would, 1f subject to
any Secunity or assigming (as applicable), result 1n the termination of such
contract, license, lease, instrument or other arrangement or give a third party
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41

(b)

(<)

(d)

the right under such contract, license, lease, instrument or other arrangement
to amend any nights, benefits and/or obligations of a Chargor 1n respect of that
asset or undertaking or require any Chargor to take any action which, in each
case, would be materially adverse to the interests of such Chargor or any
Restricted Subsidiary of such Chargor or the right to terminate such contract,
license, lease, instrument or other arrangement, and 1n any event including the
assets or undertakings hsted in the Excluded Asset List, in each case to the
extent of that right and for so long as such nght ts in existence or until a
waiver of the relevant term has been received from the relevant third party

For the purposes of this paragraph (a), the term *“*thurd party™ 1n relation to a Chargor,
means any person which 15 not a member of the Group or an Affiliate of a member of
the Group

For all assets and undertakings referred to in sub-paragraphs (1) and (1) of paragraph
(a) above, each relevant Chargor undertakes to apply for a consent or waiver of the
relevant prohibition or condition which affects the charging of such asset as soon as
reasonably practicable after the date of thus Debenture (or, as applicable, the creation
of the relevant prohibition or condition to the extent ansing after the date of this
Debenture, unless the relevant Chargor has already used its commercially reasonable
endeavours at the time of negotiaton of the relevant contract, license, lease,
instrument or other arrangement to avo:d the inclusion of the relevant prohibition or
condition or otherwise to limit its scope) and to use its commercially reasonable
efforts to obtain such consent or waiver as soon as reasonably practicable provided
that the relevant Chargor will not be required to jeopardize commercial relationships
with third parties 1f the relevant Chargor determunes in good faith that such
endeavours would jeopardize such relationships

Immediately upon satisfaction of the relevant condition or upon receipt of the relevant
walver or consent, or upon the relevant prohibition otherwise ceasing to apply, the
formerly exciuded assets or undertakings shall stand charged to the Security Agent
under Clause 3 | (Specific Security) or Clause 3 3 (Floating Charge) (as applicable)
or shall be assigned to the Security Agent under Clause 3 2 (Security Assignmeny) (as
applicable) If reasonably required by the Secunty Agent at any tume following
satisfaction of that condition or recerpt of that waiver or consent, the relevant Chargor
will forthwith execute a valid fixed charge or legal assignment on substantially the
same terms as set out 1n this Debenture or n such other form as the Security Agent
shall reasonably require

Where an assei 15 excluded from the Secunty created by Clause 3 1 (Specific
Security), Clause 3 2 (Security Assignment) and/or Clause 3 3 (Floating Charge) as a
result of paragraph (a) above, that Security shall (to the extent it would not breach the
provisions of paragraph (a) above) operate as an assignment or charge of all proceeds
and/or receivables which that Chargor derives from the relevant asset(s) that have
been so excluded from such Secunty

FURTHER ASSURANCE

General

(a)

(b)

The covenants set out in Section 2(1Xb) of the Law of Property (Miscellaneous
Prowvisions) Act 1994 shall extend to include the obligations set out in sub-clause
4 1(b) and (c) below

Subject to the terms of the Intercreditor Agreement, the Agreed Secunty Principles,
premptly, upon the reasonable request of the Collateral Agent, each Chargor shall at

9
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62

63

its own expense execute, acknowledge and deliver, or cause the execution,
acknowledgment and delivery of, and thereafter register, file or record, or cause to be
registered, filed or recorded, 1n an appropriate governmental office. any document or
instrument supplemental to or confirmatory of this Debenture or otherwise reasonably
deemed by the Collateral Agent necessary for the contuinued vahidity, perfection and
prionty of the Secunity granted by this Debenture, but in any event subject to the
terms and conditions set forth herein, subject to no other Liens except as permstied by
the applicable Loan Document. or obtain any consents or waivers as may be
necessary or appropriate 1n connection therewith, deliver or cause to be delivered to
the Collateral Agent from time to time such other documentation, consents,
authorizations, approvals and orders in form and substance reasonably satisfactory to
the Collateral Agent as the Collateral Agent shali reasonably deem necessary to
perfect or maintain the Secunty pursuant to the Debenture, subject to the terms and
conditions set forth herein, and upon the exercise by the Collateral Agent of any
power, right, privilege or remedy pursuant to tms Debenture which requires any
consent, approval, registration, qualification or authorization of any Governmental
Authority, execute and deliver all applications, certifications, instruments and other
documents and papers that the Collateral Agent may reasonably require

NEGATIVE PLEDGE

No Chargor may create, incur, assume or permit to exist, directly or indirectly, any Lien on
any Charged Property now owned or hereafter acquired by 1t or on any income or revenues or
rights 1n respect of any thereof except for the Original Debenture, as otherwise permutted by
the Amended Credit Agreement or with the prior consent of the Collateral Agent

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represents and warrants to the Collateral Agent as set out in this Clause 6 on the
date of this Debenture and on the date of any Credit Extension under the Amended Credit
Agreement

Property

Schedule 2 (Properties) 1dentifies all freehold, hentable and registrable (at Land Registry)
leasehold property owned (whether beneficially or otherwise) by 1t as at the date of this
Debenture

Shares

(a) It 15 the legal and beneficial owner of the Shares identified against its name 1n
Schedule 3 (Shares & Investments) which represent the entire 1ssued share capital of
the relevant Subsidiaries as of the date of this Debenture and all of those Shares are
fully paid and not subject to any option to purchase or similar rights

(b) The constitutional documents of Subsidiaries whose shares are subject to the Security
under this Debenture do not and could not restrict or inhibit any transfer of those
shares on creation or enforcement or realisation of the Security under this Debenture

{c) ‘There are no agreements 1n force which provide for the 1ssue or allotment of, or grant
any person the night to call for the 1ssue or allotment of, any share or loan capital of
any Subsidiary whose shares are subject to the Secunty under this Debenture
{mmcluding any option or right of pre-emption or conversion)
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71

Excluded assets

(2)

(b)

To the reasonable knowledge of the Chargors, the assets listed 1n the Excluded Asset
List are the only assets of the Chargors which are subject to the operation of Clause
35 (Property Restricting Charging) as at the date the Excluded Assets List 1s
provided to the Collateral Agent

Each Chargor undertakes to the Collateral Agent to provide to the Collateral Agent
the Excluded Asset List within 60 days of the date of this Debenture

PROTECTION OF SECURITY

Title Documents

(@)

(b)

(c)

To the extent the deeds, documents, certificates or other documents mentioned m (1),
(n), (1n) and (1v) below do not relate to UK ABL Prionty Collateral (as defined mn the
Intercreditor Agreement), each Chargor will as soon as reasonably practical (or, if
earlier, within the timescales prescribed by the Amended Credit Agreement) deposnt
with the Collateral Agent (or as 1t shall direct)

) all deeds and documents of ntle relating to all real property mortgaged or
charged under this Debenture or any other Transaction Secunty and, if those
deeds and documents are with the Land Registry, will promptly deposit them
with the Collateral Agent (or as 1t shall direct) upon thetr release,

() all stocks and share certificates and other documents of title relating to the
Shares and Investments together with stock transfer forms executed in blank
and left undated on the basis that the Collateral Agent shall be able to hold
such documents of title and stock transfer forms until the Secured Obligations
have been rrrevocably and unconditionally discharged n full and shall be
entitled, at any time following the occurrence of an Enforcement Event to
complete, under its power of attorney given in this Debenture, the stock
transfer forms on behalf of the relevant Chargor in favour of itself or such
other person as 1t shall select,

(u1)  all Insurance Policies promptly upon request of the Collateral Agent, and

(1v) following an Event of Default, all other documents relating to the Charged
Property which the Collateral Agent may from time to time reasonably
require,

save to the extent any documents listed 1n sub-paragraphs (1) to (1v) of this paragraph
(a) have already been deposited with the Collateral Agent

The Collateral Agent may retain any document delivered to 1t under this Clause 7 | or
otherwise until the secunity created under this Debenture 1s released and, if for any
reason 1t ceases 1o hold any such document before that ume, 1t may by notice to the
relevant Chargor require that the document be redelivered to 1t and the relevant
Chargor shall promptly comply (or procure compliance) with that notice

Any document required to be delivered to the Collateral Agent under Clause 7 1(a)
which 15 for any reason not so delivered or which s released by the Collateral Agent
to a Chargor shall be held on trust by the relevant Chargor for the Collateral Agent
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72 Receivables and Bank Accounts

(a)

(b)

Each Chargor shall save to the extent not permtted under the Amended Credit
Agreement and 1n accordance with 1ts terms

(1) as agent for the Collateral Agent, collect alt Trading Receivables and Other
Debts charged to the Collateral Agent under this Debenture, pay the proceeds
mto an Operating Account promptly upon receipt and, pending such payment,
hold those proceeds on trust for the Collateral Agent (or otherwise apply such
proceeds towards a purpose permitted under the Amended Credit Agreement),
and

(11) where an Operating Account 15 not maintained with the Collateral Agent,
promptly and no later than within 5 Business Days of the Secunity being
granted, save to the extent an Account Notice has already been served to such
bank, serve an Account Notice on the bank with whom the Operating Account
15 maintamned and use i1ts reasonable endeavours to procure that such bank
signs and delivers to the Collateral Agent an acknowledgement substantially
in the form of the schedule to the Account Notice within 20 Business Days of
service If the Chargor has used its reasonable endeavours but has not been
able to obtain acknowledgement, 1ts obligation to obtamn acknowledgement
shall cease on the expiry of 45 Business Days from the date that the Security
1s granted

The Collateral Agent shall not be entitled to give any notice referred to 1n paragraph
2(b} of the Account Notice, withdrawing 1ts consent to the making of withdrawals by
the Chargors 1n respect of the Operating Accounts, unless and until an Enforcement
Event has occurred

73 Insurance Policies and Hedging Agreements

(a)

(b)

Each Chargor wilt promptly following execution of thuis Debenture (or 1n respect of
any Insurance Pohcy or Hedging Agreement designated as such after the date of
execution of this Debenture, promptly after the date of such designation) and no later
than within 5 Business Days of the date of thus Debenture on such designation, save to
the extent notice has already been given to such party, give notice to the other party to
each Insurance Policy and Hedging Agreement that it has assigned or charged 1ts right
under the relevant policy or agreement to the Collateral Agent under this Debenture

Such notice will be a Counterparty Notice, except in the case of the Insurance Policies
where it will be an Insurance Notice Each relevant Chargor will use its reasonable
endeavours to procure that the relevant counterparty or insurer signs and delivers to
the Collateral Agent an acknowledgement substantially in the form of that set out in
the schedule to the relevant Notice within 20 days of service of the notice If the
Chargor has used 1ts reasonable endeavours but has not been able to obtam
acknowledgment. 1ts obligation to obtain acknowledgment shall cease on the expiry
of 45 Business Days from the grant of the Securty

The Collateral Agent shall not be entitled to give any notice referred to 1n paragraph 2
of the Counterparty Notice or paragraph 2 of the Insurance Notice, unless and uatil an
Enforcement Event has occurred

74 The Land Registry

(a)

Each Chargor shall, save to the extent a restriction has already been entered on the
Register of Title, apply to the Land Registrar for a restriction to be entered on the
Register of Title n relation to all real property situated in England and Wales and
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81

charged by way of legal mortgage under this Debenture (including any unregistered
properties subject to compulsory first registration at the date of this Debenture) on the
prescribed Land Registry form and 1n the following or substantially sirmlar terms

“No disposition of the registered estate by the propnetor of the registered estate 1s to
be registered without a consent signed by the proprietor for the time being of the
charge dated [#] in favour of [#] referred to in the charges registet”

(b) Subject to the terms of the Amended Credit Agreement, the Lenders are under an
obligation to make further advances to Chargors (which obligation 15 deemed to be
tncorporated 1nto this Debenture) and this security has been made for securing those
further advances Each Chargor shall apply to the Land Registrar on the prescribed
Land Registry form for a notice to be entered on the Register of Title n relation to
real property situated in England and Wales and charged by way of legal mortgage
under this Debenture {(including any unregistered properties subject to compulsory
first registration at the date of this Debenture) that there 15 an obligation 10 make
further advances on the security of the registered charge

{©) If any Chargor fails to make the applhications set out in Clauses 7 4(a) or (b) or (f the
Collateral Agent gives notice to any Chargor that 1t will make such applications on 1its
behalf, each Chargor irrevocably consents to the Collateral Agent making such
application on its behalf and shall promptly provide the Collateral Agent with all
information and fees which the Collateral Agent may request tn connection with such
application

{d) In respect of any of the real property mortgaged or charged under this Debenture tutle
to which 15 registered at the Land Registry, 1t 1s certified that the security created by
this Debenture does not contravene any of the provisions of the articles of assocration
of any Chargor

{e) In relation to any Property that 15 excluded from the Secunty constituted by this
Debenture pursuant to Clause 3 5 (Property Restricting Charging). each relevant
Chargor shall, as soon as reasonably practicable following receipt of the relevant
consent or waiver referred to 1n Clause 3 5(b) (Property Restricting Charging),
comply with the requirements of Clause 7 4(a) to (c) above

Registration of Intellectual Property

Each Chargor as registered proprietor appoints the Collateral Agent as its agent to apply for
the particulars of this Debenture and of the Secured Parties’ interest in its existing 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
Reguster of Trade Marks under section 25(1) of the Trade Marks Act 1994, and each Chargor
agrees to execute all documents and forms required to enable those particulars to be entered
on the Register of Trade Marks

UNDERTAKINGS
General

Each Chargor undertakes to the Collateral Agent in the terms of this Clause 8 from the date of
this Debenture and for so long as any of the Secured Obligations are cutstanding
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82 Real Property

(a) Each Chargor will notify the Collateral Agent prompily in writing of the actual
acquisition by 1t of any matenial freehold, hentable, leasehold or other real property

(b) No Chargor will grant any lease, tenancy, contractual licence or nght to occupy 1n
respect of the whole or any part of the Property or otherwise part with possession of
the whole or any part of the Property (except as permitted by the Amended Credut
Agreement)

{c) Each Chargor will give immediate notice to the Collateral Agent 1f 1t recerves any
notice under section 146 of the Law of Property Act 1925 or any proceedings are
commenced against 1t for the forfeiture of any lease comprised in any Property

83 Voting and Distribution Rights
(a) Prior to the occurrence of an Enforcement Event

() each Chargor shall be entitled to receive and retain all dividends, distributions
and other momies paid on or derived from 1ts Shares and Investments, and

(1) each Chargor shall be entitled to exercise all voting and other nghts and
powers attaching to its Shares and Investments provided that 1t shall not
exercise any such voting nights or powers in a manner which would adversely
affect the valdity or enforceability of the Secunty or could reasonably be
expected to have a matenial and adverse effect on the value of the Security or
the right of the Secured Parties under the Loan Documents or cause a Default
or an Event of Default to occur

(b) At any time after the occurrence of an Enforcement Event, all voting rights 1n respect
of the Shares and Investments shall be exercised by the Chargor as directed by the
Collateral Agent, unless the Collateral Agent has notified the Chargor in writing that
1t wishes to give up this nght

() At any time after the occurrence of an Enforcement Event, each Chargor shall hold
any dividends, distributions and other momes paid on or derived from the Shares and
Investments on trust for the Secured Parties and pay the same 1o, or as directed by, the
Collateral Agent

(d) If, at any time, any Shares or Investments are registered 1n the name of the Collateral
Agent or its nomnee, the Collateral Agent will not be under any duty to ensure that
any dividends, distributions or other monies payable 1n respect of those Shares or
Invesiments are duly and promptly paid or recerved by 1t or its nominee, or to verify
that the correct amounts are patd or recerved, or to take any action in connection with
the taking up of any {or any offer of any) stocks, shares, rights, moneys or other
property paid, distibuted, accruing or offered at any time by way of interest,
dividend, redemption, bonus, nights, preference, option, warrant or otherwise on or 1n
respect of or n substitution for, any of those Shares or Investments

84 IP Rights

Subject to the Amended Credit Agreement and the Agreed Secunity Principles, each Chargor
shall within two Business Days of the Closing Date, or such longer peniod as the Collateral
Agent may approve (n 1ts sole discretion, provide to the Collateral Agent a list specifying all
intellectual property 1n form and substance satisfactory to the Collateral Agent, including
patents, trademarks and registered designs {and the respective applications) and copynght
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10.

10 1

102

11.

112

113

works, unregistered designs, other intellectual property of the Chargor and intellectual
property licences

COLLATERAL AGENT’S POWER TO REMEDY
Power to Remedy

If any Chargor fails to comply with any obligation set out 1n Clause 7 {Protection of Security)
or Clause 8 (Underrakings) and that failure 1s not remedied to the satisfaction of the Collateral
Agent within 14 days of the Collateral Agent giving notice to the relevant Chargor or the
relevant Chargor becoming aware of the failure to comply, it will allow (and irrevocably
authonises) the Collateral Agent or any person which the Collateral Agent nominates to take
any action on behalf of that Chargor which 1s necessary to ensure that those obligations are
complied with

CONTINUING SECURITY
Continuing Security

The Security constituted by this Debenture shall be a continuing security notwithstanding any
intermediate payment or settlement of all or any part of the Secured Obligations or any other
act, matter or thing

Other Security

The Security constituted by this Debenture 1s to be 1n addition to and shall neither be merged
in nor 1n any way exclude or prejudice or be affected by any other Security or other nght
which the Collateral 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 Collateral Agent or any
other Secured Party

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all nghts and powers implied or granted by statute, the Secured
Obligations are deemed to have fallen due on the date of thus Debenture The power of sale
and other powers conferred by section 101 of the Law of Property Act 1925 and al! other
enforcement powers conferred by this Debenture shall be immediately exercisable at any time
after an Enforcement Event has occurred

Statutory Powers

The powers conferred on mortgagees, receivers or adnunistrative recervers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Secunty created under this Debenture, unless they are expressly or imphedly excluded If
there 1s ambiguity or conflict between the powers contained 1n those Acts and those contained
in this Debenture, those contained 1n this Debenture shall prevail

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
varied or extended by this Debenture, and all or any of the rights and powers conferred by this
Debenture on a Receiver (whether expressly or impliedly), may be exercised by the Collateral
Agent without further notice to any Chargor at any time after an Enforcement Event has
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115

116

12

121

occurred, urespective of whether the Collateral Agent has taken possesston or appointed a
Recetver of the Charged Property

Disapphlication of Statutory Restrictions

The restriction on the consohidation of mortgages and on power of sale smposed by sections
93 and 103 respectively of the Law of Property Act 1925 shall not apply to the security
constituted by this Debenture

Appropnation under the Financial Collateral Regulations

(a) To the extent that any of the Charged Property constitutes “financial collateral” and
this Deed and the obligations of the Chargors hereunder constitute a “‘security
financial collateral arrangement” (1n each case as defined n, and for the purposes of,
the Financial Collateral Arrangements (No 2) Regulations 2003 (as amended){the
“Regulations”), the Collateral Agent shall have the right to appropnate all or any part
of such financial collateral 1n or towards discharge of the Secured Obligations and
may exercise that night to appropriate by giving notice to the relevant Chargors at any
time after an Enforcement Event has occurred

(b) The Parties agree that the value of any such appropriated financial collateral shal! be
(x) in the case of secunties the price at which such secunties can be disposed of by
the Collateral Agent, and (y} in the case of any other asset, the market value of such
financial collateral as deterrined by the Collateral Agent, in each case, in a
commercially reasonable manner (tncluding by way of an independent valuation) 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

Powers of Leasing

The Collateral Agent may lease, make agreements for leases at a premmum or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payable under any
leases or tenancy agreements as it thinks fit, without the need to comply with any of the
provisions of sections 99 and 100 of the Law of Property Act 1925

Fixtures

The Collateral Agent may sever any fixtures from the property to which they are attached and
sell them separately from that property

RECEIVERS
Appointment of Receiver

{(a) Subject to paragraph (c) below, at any time afier notice demanding payment of any
sum which 1s then due but unpaid 1n respect of the Secured Obligations has been
given by the Collateral Agent to any Chargor. or if so requested by the relevant
Chargor, the Collateral Agent may by writing under hand signed by any officer or
manager of the Collateral Agent, appoint any person (or persons) to be a Recewver of
all or any part of the Charged Property

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

{c) The Collateral Agent shall be entitled to appoint a Receiver save to the extent
prohibited by section 72A Insolvency Act 1986
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122  Powers of Receiver

Each Receiver appointed under this Debenture shall have (subject to any limutations or
restnictions which the Collateral Agent may incorporate in the deed or instrument appointing
1t) all the powers conferred from time to time on receivers by the Law of Property Act 1925
and the Insolvency Act 1986 (each of which 1s deemed incorporated in this Debenture), so
that the powers set out 1n schedule 1 to the Insolvency Act 1986 shall extend to every
Recerver, whether or not an admimstrative recetver In addition, notwithstanding any
liquidation of the relevant Chargor, each Recerver shall have power to

(a) manage, develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Chargor,

(b) enter into or cancel any contracts on any terms or conditions,

{c) incur any liability on any terms, whether secured or unsecured, and whether to rank
for payment in prnionty to this security or not,

(d) let or lease or concur 1n letting or leasing, and vary the terms of, determine, surrender
leases or tenancies of, or grant options and licences over, or otherwise deal with, all or
any of the Charged Property, without being responsible for loss or damage,

(e) establish subsidiaries to acquire interests in any of the Charged Property and/or
arrange for those subsidiaries to trade or cease to trade and acquire any of the Charged
Property on any terms and conditions,

§})] make and effect all repairs, renewals and improvements to any of the Charged
Property and maintain, renew, take out or increase msurances,

(g) exercise all voting and other nights attaching to the Shares or Investments and stocks,
shares and other securities owned by the relevant Chargor and comprised in the
Charged Property, but only following a written nonfication from either the Receiver
or the Collateral Agent to the relevant Chargor stating that the Collateral Agent shall
exercise all voting rights in respect of the Shares or Investments and stocks, shares
and other securities owned by the relevant Chargor and comprised in the Charged
Property,

(h) redeem any prior Secunty on or relating to the Charged Property and settle and pass
the accounts of the person entitled to that prior Security, so that any accounts so
settled and passed shall (subject to any mamifest 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,

(1) appoint and discharge officers and athers for any of the purposes of this Debenture
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit,

'4)] settle any claims, accounts, disputes, questions and demands with or by any person
who 1s or claims to be a creditor of the relevant Chargor or relating 1o any of the
Charged Property,

(k) implement or continue the development of (and obtain all consents required 1n

connection therewith) and/or complete any buildings or structures on any real
property comprised in the Charged Property,

)] purchase or acquire any land or any interest in or right over land,
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124

125

126

13.

131

132

(m)  exercise on behalf of the relevant Chargor all the powers conferred on a landlord or a
tenant by any legislation from time to time n force in any relevant jurisdiction
relating to rents or agriculture in respect of any part of the Property, and

{n) do all other acts and things (including signing and executing all documents and deeds)
as the Recewver considers to be incidental or conducive to any of the matters or
powers 1n this Clause 12 2, or otherwise incidental or conducive to the preservation,
improvement or realisation of the Charged Property, and use the name of the relevant
Chargor for all such purposes

and 1n each case may use the name of any Chargor and exercise the relevant power 1n any
manner which he may think fit

Receiver as Agent

Each Receiver shall be the agent of the relevant Chargor, which shall be solely responsible for
his acts or defaults, and for his remuneration and expenses. and be lable on any agreements
or engagements made or entered mmto by him The Collateral Agent will not be responsible for
any misconduct, negligence or default of a Recerver

Removal of Receiver

The Collateral Agent may by notice remove from time to time any Receiver appointed by 1t
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative recetvership) and, whenever it may deem appropriate, appoint a new Receiver
n the place of any Receiver whose appointment has terminated, for whatever reason

Remuneration of Receiver

The Collateral Agent may from time to time fix the remuneration of any Receiver appointed
by 1t

Several Receivers

If at any tume there 1s more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Debenture (unless the document appointing such Receaver states
otherwise)

APPLICATION OF PROCEEDS
Order of Apphication

All moneys received or recovered by the Collateral Agent or any Receiver pursuant to this
Debenture shall (subject to the claims of any person having prior rights thereto) be applied in
the order and manner specified by the Amended Credit Agreement subject to the terms of the
Intercreditor Agreement notwithstanding any purported appropriation by any Chargor

Insurance Proceeds

If an Enforcement Event has occurred and promptly following the request of the Collateral
Agent. all moneys received by virtue of any insurance mamtained or effected in respect of the
Charged Property shall be paid 1o the Collateral Agent {or, 1f not paid by the insurers directly
to the Collateral Agent, shall be held on trust for the Collateral Agent) and shall, at the option
of the Collateral Agent, be applied n replacing or remstating the assets destroyed, damaged or
lost (any deficiency being made good by the relevant Chargor) or (except in the case of
leasehold premses) in reduction of the Secured Obligations
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135

14.

14 1

142

143

14 4

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

Apphication agamnst Secured Obhgations

Subject to Clause 13 | above, any moneys or other value received or reahsed by the Collateral
Agent from a Chargor or a Receiver under this Debenture may be applied by the Collateral
Agent to any item of account or hability or transaction formung part of the Secured
Obligations to which they may be applicable in any order or manner which the Collateral
Agent may determune

Suspense Account

Until the Secured Oblgations are paid in full, the Collateral Agent or the Receiver (as
applicable) may place and keep (for such time as 1t shall determine} any money recewved,
recovered or realized pursuant to this Debenture or on account of any Chargor’s hability m
respect of the Secured Obligations 1n an interest bearing separate suspense account (to the
credit of erther the relevant Chargor or the Collateral Agent or the Receiver as the Collateral
Agent or the Receiver shall think fit) and the Collateral Agent or the Receiver may retain the
same for such period which 1t considers expedient without having any obligation to apply all
or any part of that money 1n or towards discharge of the Secured Obligations

PROTECTION OF COLLATERAL AGENT AND RECEIVER
No Liability

Neither the Collateral Agent nor any Recetver shall be Liable 1n respect of any of the Charged
Property 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 1ts or his gross negligence, or wilful default under the Loan Documents

Possession of Charged Property

Without prejudice to Clause 14 1 above, 1f the Collateral Agent or the Recerver enters into
possession of the Charged Property, 1t will not be lable to account as mortgagee in possession
and may at any tume at 1ts discretion go out of such possession

Primary liabihty of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, onginal and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a
principal security for the Secured Obligations The hability of each Chargor under this
Debenture and the charges contamed in this Debenture shall not be impaired by any
forbearance, neglect, indulgence, abandonment, extension of time release, surrender or loss
of secunities, dealing, vaniation or arrangement by the Collateral Agent or any other Secured
Party, or by any other act, event or matter whatsoever whereby the hability of the relevant
Chargor (as a surety only) or the charges contamned m this Debenture (as secondary or
collateral charges only) would but for this provision, have been discharged

Waiver of defences

The obhgations of each Chargor under this Debenture will not be affected by an act, omission,
matter or thing which, but for this this Debenture, would reduce, release or prejudice any of
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14 6

14 7

its obligations under this this Debenture (without limitation and whether or not known to it or
any Secured Party) including

(a) any time, waiver or consent granted to. or composition with, any Loan Party or other
person,

(b) the release of any other Loan Party or any other person under the terms of any
composition or arrangement with any creditor of any Loan Party,

(¢) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nights against, or secunty over assets of,
any Loan Party or other person or any non-presentation or non-observance of any
formality or other requirement 1n respect of any nstrument or any failure to realise
the full value of any security,

(d) any 1ncapacity or lack of power, authonity or legal personahty of or dissolution or
change in the members or status of a Loan Party or any other person,

(e) any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onercus) or replacement of a Loan Document or any other
document or security including, without limitation, any change 1n the purpose of, any
extension of or increase 1n any facility or the addition of any new facihity under any
Loan Document or other document or security,

() any unenforceability, illegality or invatidity of any obhgation of any person under any
Loan Document or any other document or security, or

(2) any insolvency or stmular proceedings
Collateral Agent

The provisions set out in Section 9 of the Amended Credit Agreement shall govern the rights,
duties and obligations of the Collateral Agent under thus Debenture

Delegation

The Collateral Agent may delegate by power of attorney or in any other manner all or any of
the powers, authorities and discretions which are for the time being exercisable by it under
this Debenture to any person or persons upon such terms and conditions (including the power
to sub-delegate) as 1t may think fit The Collateral Agent will not be liable or responsible to
any Chargor or any other person for any losses arising from any act, default, omission or
misconduct on the part of any delegate

Cumulative Powers

The powers which this Debenture confers on the Collateral Agent, the other 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 appropniate The Collateral Agent, the other Secured Parties or the Receiver may, in
connection with the exercise of therr powers, join or concur with any person in any
transaction, scheme or arrangement whatsoever The respective powers of the Collateral
Agent, the other Secured Parties and the Receiver will in no curcumstances be suspended,
waived or otherwise prejudiced by anything other than an express consent or amendment
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15.

16.

16 1

16 2

17.

171

172

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Collateral Agent,
each Receiver and any person nomunated for the purpose by the Collateral Agent or any
Recerver (1in wnting and signed by an officer of the Collateral Agent or Receiver) as its
attorney (with full power of substitution and delegation) 1n 1ts name and on its behalf and as
its act and deed, following the occurrence of an Event of Default which 1s contmuing or
fallure by the relevant Chargor to comply with a duly requested further assurance or
perfection obligation (following five Business Days after such request), to execute, seal and
deliver (using the company seal where appropnate) and otherwise perfect and do any deed,
assurance, agreement, instrument, act or thing which it ought to execute and do under the
terms of this Debenture, or which may be required or deemed proper in the exercise of any
nights or powers conferred on the Collateral Agent or any Receiver under this Debenture, and
each Chargor covenants with the Collateral Agent and each Receiver to ranfy and confirm all
such acts or things made, done or executed by that attorney

PROTECTION FOR THIRD PARTIES
No Obhgation to Enquire

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

(a) the right of the Collateral 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 Oblhigations 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 Collateral 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 moneys paid to or by the direction of the Collateral Agent or any Receiver

REINSTATEMENT AND RELEASE
Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations 1s avoided or set aside
on the hqudation or admimistration of the relevant Chargor or otherwise, then for the
purposes of this Debenture that amount shall not be considered to have been paid

Discharge Condrtional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional
upon ng 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 limuiting the other nights 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 secunity or the amount of any such
payment as 1f that settlement or discharge had not occurred
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18.

18 1

182

19.

191

192

Covenant To Release

Once all the Secured Obligations have been irrevocably paid in full and none of the Collateral
Agent nor any Secured Party has any actual or contingent liability to advance further montes
to, or incur liability on behalf of, any Chargor. the Collateral Agent and each Secured Party
shall, at the request and cost of each Chargor, execute any documents (or procure that 1ts
nominees execute any documents) or take any action which may be necessary to release the
Charged Property from the Secunty constituted by this Debenture On the release of any of
the Charged Property the Collateral Agent shall not be bound to return the identical secunties
which were deposited, lodged, held or transferred and the Chargor will accept securities of the
same class and denomination or such other securities as shall then represent the Charged
Property bewng released

CURRENCY CLAUSES
Conversion

All monies received or held by the Collateral Agent or any Receiver under thus Debenture
may be converted into any other currency which the Collateral Agent considers necessary to
cover the obligations and labilities compnsed 1n the Secured Obligations in that other
currency at the Coilateral Agent’s spot rate of exchange then prevailing for purchasing that
other currency with the existing currency

No Discharge

No payment to the Collateral Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or hability of the relevant Chargor 1n respect of which 1t was
made unless and until the Collateral Agent has recesved payment n full in the currency in
which the obhigation or hability 1s payable or, if the currency of payment 1s not specified, was
incurred To the extent that the amount of any such payment shall on actual conversion into
that currency fall short of that obligation or hability expressed in that currency, the Collateral
Agent shall have a further separate cause of action against the relevant Chargor and shall be
entitled to enforce the Security constituted by this Debenture to recover the amount of the
shortfall

SET-OFF
Set-off rights

The Collateral Agent may set off any matured obligation due from a Chargor under the Loan
Documents (to the extent beneficially owned by the Collateral Agent) against any matured
obligation owed by the Collateral Agent to that Chargor, regardless of the place of payment.
booking branch or currency of either cbligation If the obhigations are in different currencies,
the Collateral Agent may convert either obligation at a market rate of exchange in 1ts usuat
course of business for the purpose of the set-off

Unhquidated Claims

If, at any time after notice demanding payment of any sum which 1s then due but unpaid in
respect of the Secured Obligations has been given by the Collateral Agent to any Chargor, the
relevant obligation or liabihty 1s unliquidated or unascertained, the Collateral Agent may set-
off the amouni which 11 estimates (in good faith) will be the final amount of that obhigation or
liability once 1t becomes liquidated or ascertained
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20.

21.

22,

2211

222

223

No Set-off

The Chargor will pay all amounts payable under this Deed without any set-off, counterclaim
or deduction whatsoever unless required by law, in which event the Chargor will pay an
additional amount to ensure that the payment recipient receives the amount which would have
been payable had no deduction been required to have been made

RULING OFF

If the Collateral Agent or any other Secured Party receives notice of any subsequent Security
or other interest affecting any of the Charged Property (except as permutted by the Amended
Credit Agreement) 1t may open a new account for the relevant Chargor in its books If 1t does
not do so then (unless 1t gives express notice to the contrary to the relevant Chargor), as from
the time 1t 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 Obhgations

REDEMPTION OF PRIOR CHARGES

The Collateral Agent may, at any time after an Enforcement Event has occurred, redeem any
prior Security on or relating to any of the Charged Property or procure the transfer of that
Secunity to wtself, and may settle and pass the accounts of any person entitled to that prnior
Secunty 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 Collateral
Agent all principal motues and interest and all losses incidental to any such redemption or
transfer

NOTICES
Communications m writing

Any communication to be made under or 1n connection with this Debenture shall be made 1n
writing and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number {(and the department or officer, if any, for whose attention the
communication 1s to be made) of each party to this Debenture for any communication or
document to be made or delivered under or in connection with this Debenture 15

(a) as shown immediately after 1its name on the execution pages of this Debenture (in the
case of any person who Is a party as at the date of this Debenture),

(b in the case of any person who becomes a party after the date of this Debenture,
notified in writing to the Collateral Agent on or prior to the date on which it becomes

a party,

or any substitute address or fax number as the party may notify to the Collateral Agent (or the
Collateral Agent may notify to the other Parties, if a change 1s made by the Collateral Agent)
by not less than five Business Days® notice

Delivery

{(a) Any communication or document made or delivered by one person to another under
or in connection with this Debenture will only be effective
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231

232

233

234

24.

241

242

() of by way of fax, when received 1n legible form, or

(n) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, 1f a particular department or officer 1s specified as part of its address details
provided under Clause 22 2, 1f addressed to that department or officer

)] Any communication or document to be made or delivered to the Collateral Agent will
be effective only when actually received by the Collateral Agent and then only 1f 1t 15
expressly marked for the attention of the department or officer identified with the
Collateral Agent’s signature below (or any substitute department or officer as the
Collateral Agent shall specify for this purpose)

CHANGES TO PARTIES
Assignment by the Collateral Agent

The Collateral Agent may at any time assign or otherwise transfer all or any part of its nghts
under this Debenture in accordance with the Loan Documents

Changes to Parties

Each Chargor authorises and agrees to changes to parties under Section 10 04 (Assignments
by Lenders) of the Amended Credit Agreement and authorises the Collateral Agent to execute
on 1ts behalf any document required to effect the necessary transfer of rights or obligations
contemplated by those provisions

New Subsidiartes

Each of the Chargors will procure that any new Subsidiary of 1t which 1s required to do so by
the terms of the Amended Credit Agreement executes a Security Accession Deed

Consent of Chargors

Each Chargor consents to new Subsidiaries becoming Chargors as contemplated by Clause
23 3 above and 1irrevocably appoints Holdings as its agent for the purpose of executing any
Security Accession Deed on 1ts behalf

MISCELLANEOUS

Certificates Conclusive

A certificate or determination of the Collateral Agent as to any amount payable under this
Debenture will be conclusive and binding on each Chargor, except in the case of mamfest
etror

Counterparts

This Debenture may be executed 1n any number of counterparts, and this has the same effect
as 1f the signatures on the counterparts were on a single copy of this Debenture
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25.

Invalidity of any Provision

If any provision of this Debenture is or becomes invalid, illegal or unenforceable in any
respect under any law, the vahdity. legahty and enforceability of the remaining provisions
shall not be affected or imparred 1n 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

GOVERNING LAW AND JURISDICTION

(a)

(b)

(©

This Debenture and any non-contractual claims ansing out of or in connection with 1t
shall be governed by and construed in accordance with English law

Subject to Clause (c) below, the Parties agree that the courts of England shall have
exclusive jurisdiction to settle any dispute arising out of or in connection with this
Debenture, whether contractual or non-contractual (including a dispute regarding the
existence, validity or termination of this Debenture) (a “Dispute™ 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

The Parties agree that, for the benefit of the Secured Parties only, nothing in this
Debenture shall hinut the right of the Secured Parties to bring any legal action against
any of the Chargors 1n any other court of competent jurisdiction

IN WITNESS whereof this Debenture has been duly executed as a deed on the date first above

written
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Name of Chargor

Coveris Advanced Coatings
Holdings (UK) Ltd (formerly
known as Exopack Advanced
Coatings Ltd )

Coveris Advanced Coatings
{North Wales) Ltd (formerly
known as Exopack Advanced
Coatings (North Wales) Ltd )

Covenis Flexibles (Hartlepool)
UK Limuted (formerly known as
Britton Decoflex Limited)

Coveris Bravo Flexibles
Limited (formerly known as
Britton Flexibles Limited)

Coveris UK  Bravo Group
Limited (formerly known as
Britton Group Limited)

Coveris Flexibles (Louth) UK
Limited (formerly known as
Britton Merlin Limited)

Coveris Flexibles (Winsford)
UK Limited (formerly known as
Britton Taco Limited)

Covenis Flexibles
(Gaingsborough) UK Limited
(formerly know as Paragon
Flexible Packaging Limited)

Paragon  Labels  (Norfolk)
Limited

Covens Flexibles UK Limited
(formerly known as Paragon
Labels Limited)

Coveris Labels Holdings UK
Lid (formerly known as

EU-DOCS\16171581 3

SCHEDULE 1
THE CHARGORS

Registered Number

06333621

04373767

00323279

06473281

03541144

00815053

02233869

04786458

01630940

02925612

08338517
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Registered Address

Ash Road North, Wrexham
Industrial Estate, Wrexham,
LLI13 9UF

Ash Road Notth, Wrexham
Industrial Estate, Wrexham,
LL13 9UF

Covenis Road One, Winsford
Industnal Estate, Winsford,
Cheshire, CW7 3RD

Uit 20 Road One, Winsford
Industrial  Estate, Winsford,
Cheshire, CW7 3RD

20 Road One, Wnsford
Industrial  Estate, Winsford,
Cheshire, CW7 3RD

c/o Britton Taco Limited, Umt
200 Road One, Wnsford
Industrial Estate, Winsford,
Cheshire, CW7 3RD

Unit 20 Road One, Wmsford
Industrial Estate, Winsford,
Cheshire, CW7 3RD

Holland Park Wardentree Park,
Pinchbeck, Spalding,
Lincolnshire, PE11 3YR

Holland Park Wardentree Park,
Pinchbeck, Spalding,
Lincolnshire, PE11 3YR

Holland Park Wardentree Park,
Pinchbeck, Spalding,
Lincolnshire, PE11 3YR

Holland Park Wardentree Park,
Pinchbeck, Spalding,




Portugal Bidco Limited)

Portugal Finco Limited

Portugal Topco Limuted

Coveris Rigid (Mansfield) UK
Limuted

Daisy UK Holdco Limited

Learoyd Packaging Limited

Coveris Flexibles (St Neots)
UK Limited

Coveris Rigitd UK Limited
(formerly known as Kobusch
UK Limited)

EU-DOCS\I6171581 3

08340053

08339980

04315086

08735320

04959658

02875069

SC121847
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Lincelnshire, PEI] 3YR

Holland Park Wardentree Park,
Pinchbeck, Spalding,
Lincolnshire, PE11 3YR

Holland Park Wardentree Park,
Pinchbeck, Spalding,
Lincolnshire, PE11 3YR

3-5 Commercial Gate,
Mansfield.  Nottinghamshire,
NGIg IEJ
3-5 Commercial Gate,
Mansfield,  Nottinghamshire,
NGI8 IEJ

Holland Place Wardentree Park,
Pinchbeck, Spalding,
Lincolnshire PE11 3ZN

Holland Place Wardentree Park,
Pinchbeck, Spalding.
Lincolnshire PE11 3ZN

c¢/o Bond Dickinson LLP, 13
Albyn  Terrace, Aberdeen,
United Kingdom, AB10 1YP




SCHEDULE 2

PROPERTIES

Registered Land — England and Wales

Chargor County and Addpress or description | Freehold or Title No.
District (or Leasehold
London
Borough)
Coveris Wrexham Ash Road North, Leasehold CYM80596
Advanced Wrexham Industnal
Coatings Estate, Wrexham WAD948714
(North Wales)
Limuted
Covernis Durham BT 2/40 Skerne Road Leasehold CEl141241
Flexibles Oakesway Business
{Gainsborough) Park Oakesway
UK Limited Hartlepool
Lincolnshire Land and Buildings Freehold LL92305
west of Brackenborough
Road, Louth, LL102010
Lincolnshire, LN11
0AX LL95956
LL242920
LL119179
Cheshire Unit 20, Road One, Freehold CH440132
Winsford Industnial
Estate, Winsford, CW7
3RD
Lincolnshire Land and building at Leasehold [LL273963
Heapham Road
Industnal Estate,
Gainsborough, DN21
IRZ
Lincolnshire Land and building at Leasehold LL328685
Heapham Road
Industrial Estate,
Gainsborough DN21
IRZ
Burnley Land lying to the South | Leasehold LA728157

East of Queen Victoria
Road Burnley
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Chargor County and Address or description | Freehold or Thitte No.
District (or Leasehold
London
Borough)
Burnley Netherwood Road, Leasehold LA334779
Heasandford, Burnley
LA494443
LA199518
Lincolnshire Lealand Way, Riverside | Freehold LL282413
Ind Est, Boston, Lincs,
PE21 7SW
Lincolnshire Warehouse Tenens Leasehold LL363689
Way, Boston, Lincs,
PE21 7§8Z
Lincolnshire Units 1 - 3 Tenens Way, | Leasehold LL363690
Boston, Lincs, PE21
787
Lincolnshire Unit 4 Tenens Way, Leasehold LL363691
Boston, Lincs, PE21
7SZ
Lincolnshire Enterprise Way, Freehold LL173631
Coveris Pinchbech, Spalding,
Flexibles UK Lincs, PE1Y 3YR
Limited
Lincolnshire Holland Place Offices, Leasehold LL335388
Wardentree Park,
Spalding, Lincolnshire,
PE11l 3ZN
Cambridgeshire | Ground Floor North, Leasehold CB401571
Broadoak, Southgate
Park, Peterborough
Cambnidgeshire | 7 Howard Road, Eaton | Leasehold CB 334379
Socon, PE19 8ET
Cambridgeshire | 8 Howard Road, Eaton | Leasehold CB 385866
Socon, PE19 8ET
Nottinghamshire | Land at Oakham Freehold NT 460601
Coveris Rigid Business Park,
(Mansfield) Hamulton
UK Limited Way/Hermitage Lane.

Mansfield
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Chargor

County and
District (or
London
Borough)

Address or description

Freehold or
Leasehold

Title No.

Nottinghamshire

Land at Gakham
Business Park,
Hanmulton
Way/Hermitage Lane,
Mansfield

Leasehold

NT 462491
NT 425039

NT 385494

Covens Rigid
UK Limuted

Co Durham

Units 1,2, 5. 6 and 7,
Tanfield Lea South
Estate, Alderman Wood
Road, Stanley , Co
Durham, DH9 9XF

Leasehold

DU331210

Mid Glamorgan

Unit 9, Sir Alfred Owen
Way, Pontygwindy
Industnal Estate,
Caerphilly, Wales,
CF83 3HU

|.easehold

WAE33842

Mid Glamorgan

Factory No 1,
Pontygwindy Industrial
Estate, Caerphully,
Wales, CF3 3HU

Leasehold

WATR5633

Mid Glamorgan

Factory No 2,
Pontygwindy Industrial
Estate, Caerphilly.
Wales, CF3 3HU

[Leasehold

WAT81654

Unregistered Land — England and Wales

Chargor

County and District
{or London Borough)

Address or
description

Freehold or
Leasehold

None

None

None

None
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Shares

SCHEDULE 3

SHARES AND INVESTMENTS

Name of Chargor which holds
the shares

Name of company 1ssuing shares

Number and class of shares

Daisy UK Holdco Limited

Coverns Rigid (Mansfield) UK
Limited (No 04315086)

3,360,000 £0 10 ordinary shares

Coveris  Advanced Coatings
Holdings (UK) Limited

Covens Advanced Coatings (North
Wales) Limited (No 04373767)

101 £1 00 ordinary shares

Portugal Topco Limited

Portugal Finco Lumited (No
08340053)

33,402,942 £1 00 ordinary
shares

Portugal Finco Lirmited

Covens Labels Holdings UK Limited
{(No 08338517)

31,776,525 £1 00 ordinary
shares

Coveris Labels Holdings UK
Limited

Covens Flexibles UK Limited (No
02925612)

300,000 £1 00 ordinary shares

Covenis Labels Holdings UK
Limited

Covens Flexibles (Gainsborough) UK
Limited (No 04786458)

1 £1 00 ordinary share

Coveris Flexibles UK Limited

Covens Fliexibles (St Neots) UK
Limited (No 02875069)

18,000 £0 10 ordinary shares

Coveris Flexibles UK Limited

Paragon Labels (Norfolk) Limited
(No 01630940)

§,500 £1 00 ordinary shares

Coveris Flexibles
(Gamsborough) UK Limited

Learoyd Packaging Limited (No
04959658)

30,000 £1 00 ordinary A shares
30,000 £1 00 ordinary B shares
30,000 £1 00 ordinary C shares

10,000 £1 00 orchnary D shares

Coveris Flexibles
(Gainsborough) UK Limited

Coverns Bravo Flexibles Limited (No
06473281)

5,010 £1 00 ordinary shares

4,990 £1 00 ordinary shares

Investments

Name of Chargor which holds

the investments

None

EU-DOCS\I6171581 3

Name of 1ssuer

Number and description of
investments

None None
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SCHEDULE 4

BANK ACCOUNTS

Part 1

Operating Accounts

Name of Chargor Name and address Account Number Sort Code
of mstitution at
which accounts
held
REDACTED REDACTED
[ REDACTED REDACTED
Coveris Advanced Barclays Bank, 1 [ REDACTED REDACTED
Coatings (North Churchill Place, B
Wales) Limuted Leondon REDACTED REDACTED
I REDACTED REDACTED
"REDACTED REDACTED
Barclays Bank, One | REDACTED REDACTED
Snowhill, Snow Hill [ KEDACIED REDACTED
Queensway, ' REDACTED REDACTED
Birmingham, B3 "REDACTED REDALIED
2WN "REDACTED REDACTED
"REDACTED KEDACLEL
"REDACTED REDACTED
I"REDACTED KEDAL LED
Covenis Flexibles "REDACTED REDACTED
(Gainsborough) UK TREDACTED REDACTED
Limuted "REDACTED KEDACULEL
TREDACTED REDAL LEL
I"REDACTED REDAL | BL
Bank Mendes Gans, | REDACTED REDACTED
Herengracht 619, | REDACTED REDACTED
1017 CE Amsterdam, | REUACIED REDACTED
Netherlands REDACTED REDACTED
[ KEDALIED REDACTED
REDACTED REDACTED
Barclays Bank, One | REDACTED REDACTED
Snowhill, Snow [ REDACTED REDACTED
Hill Queensway. [ REDACTED REDACTED
Birmingham, B3 [ REDACTED REUACIED
Covens Flexibles IWN ~REDACTED REDACTED
UK Limited [ KEDAC IEL REDACTED
Bank Mendes Gans, | REDACTED REDACTED
Herengracht 619, "REDACTED REDACTED
1017 CE Amsterdam, |-
REDACTED
Netherlands REDACTED
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Name of Chargor Name and address Account Number Sort Code
of institution at
which account s
held
Portugal Topco Bank Mendes Gans, | REDACTED REDACTED
Limited Herengracht 619,
1017 CE Amsterdam. TREDACTED REDACTED
Netherlands
REDACTED [TREDACTED
[ REDACTED i
Yorkshire Bank, T REDACTED
Covens Rigid CB Head Office
(Mansfield) UK Complex, 40 St
Limited Vincent Place,
Glasgow, Gi 2HL
| REDACTED
The Royal Bank of REDACTED | REDACTED
Scotland, 40-42 St e ceD REDACTED
Learoyd James Street,
Packaging Limited | Burnley, Lancs BB11 [REDACTED REDACTED
INQ
REDACTED REDACTED
Coveris Rigid UK Barclays Bank N
Limited REDACTED REDACTED
Part 2
Blocked Accounts
Name of Chargor Name and address of Account Number Sert Code
institution at which
account s held
None None None None
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SCHEDULE 5§

INSURANCE POLICIES

Name of Chargor(s) Insurer Policy Number Type of Risk Insured’
Covernis Advanced Chubb Insurance 64799734 Personal accident and
Coatings {(North business travel
Wales) Limited
Alhanz 61/NV/11664009/9
Public / Product
Liability - Bodily
Injury & Property
Damage
Products / Completed
CNA Insurance 10113245 Operations
Personal and
Advertising Injury
Premises Legal
Coveris Holdings SA Liability
and Subsidiary Medical Expenses
Companies including Employers’ Liability -
but not himited to Legal hability 1n
Coveris Flexibles UK respect of personal
Limited, Coveris njury, death
Flexibles ’ ,
dhsease, or illness of
(Gansborough) UK CNA Insurance 10113245 3:13/ empl;):e:cauged
Limited, Coveris during the period of
Flexibles {Winsford) INSurance arising n
UK Limuted, Coveris connection with the
Flexibles (Louth) UK business
Limited, Coveris
’ Zurnich Insurance Motor Fleet -
Flexibles (Hartlepool) Company LM850391 Comprehensive Cover
UK Limted, Coveris Chubb Insurance
UK Bravo Group Company of Europe | 64799734 Group Personal

Limited, Learoyd
Packaging Limted,
Coveris Flexibles (St
Neots) UK Limited,
Portugal Finco
Limnted, Portugal
Finco Limited

SE

Accident & Travel

Liberty Mutual
Insurance Europe
Limited

BO80113801U15

Products Recall,
Expenses, Product
Recall, Liabihty

Damages
Ihinois Union Pollution /
Insurance Company GPIG24545180001 Environmental

Liabihity

Syndicate at Lloyds

2623/623

Cyber Liability

Alhanz Global
Corporate AGCS /
Locton

SPRDP1600136

Crime

Alhanz

53/NT/25387962/10

Machinery Movement

Alhanz

NZ/14034605

Engineening Insurance
/ Inspections

XL Catlin Lloyds

SPRDP1600135

D&C

EU-DOCS\ 6171581 3
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Syndicate 2003

AIG Europe Limited SPRDP1600136 D&O Additional
GE Capital Various Credit nsurance

Property Damage/
Lexington Insurance 033010275 Bustiness Interruption/
Company (AIG)

Terrorism
Alhanz Global Risks Property Damage/
US Insurance CLP3016249 Business Interruption/
Company Terrorism

Property Damage/
ACE American ERPN(917459A Business Interruption/
Insurance Company T

errorism

National Union Fire (| 155791849 Cargo / Marine

AIG)

Hiscox Insurance
Company Inc

UKA3008325 16

Kidnap / Ransom

Coveris Flexibles

Leaseplan Service

6452 insurance

Fleet insurance for 2

(Gamsborough) UK Sweden AB arranged via lease vehicles 1n Sweden
Limited provider
Aviva G02745/13566 Group Income
Coveris Flexibles UK Protection
Limited AXA AAXC00071521 International Private
Medial -x 1
(1) Coveris Flexibles Aviva 70229 Death In Service
(Gainsborough) UK
Limited
(n) Coveris Flexibles
UK Limited
(1) Covens Flexibles Ellipse LG0217101-D Income Protection for
(Gamnsborough) UK Pensions/Death and
Limited Service - Legacy
Unum 930856 Group Income
() Covens UK Bravo Protection
Group Limuted
Covens Rigid As Covens Rigid UK
{(Mansfield) UK except for Engineering
Limited Inspection
Allianz Insurance NV/24203550 Engineering Inspection
policy
Zurich LM850391 Motor fleet
CNA Insurance Co 10113245 Employers’ hability
Alhanz 53/NV/22019702/1 Engineering Inspection
Coveris Rigid UK
Limited CNA Insurance Co 10113245 Public/Product
Liability
AlG SPRDP1500135 D&O
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Chubb Insurance 647997734 Group Personal
Accident & Travel
Liberty Mutual B 080413801F16 Product Recall
Covenis UK Bravo Royal & SunAlliance ATEIC00000975/11 Engineering Inspection

Group Limited Insurance ple policy
Learoyd Packaging Alhanz Insurance NV/17997691 Engineering Inspection
Limited policy
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To

SCHEDULE 6
FORMS OF NOTICES

Part 1
Form of Counterparty Notice

{insert name and address of counterparty)

Dated [e]

Dear Sirs

Re: [here idenufy the relevant Hedging Agreement| (the “Agreement™)

We notify you that, [insert name of Chargor] (the “Chargor”) has [charged 1n favour of]/[assigned
to] [msert name of Collateral Agent] (the “Collateral Agent”™) for the benefit of 1tself and certain
other banks and financial mstitutions (the “Secured Parties”) all its night, title and interest in the
Agreement as security for certain obligations owed by the Chargor to the Secured Parties by way of a
debenture dated [®]

We further notify you that

1

the Chargor may not agree to amend or terminate the Agreement without the prior written
consent of the Collateral Agent,

you may continue to deal with the Chargor in relation to the Agreement until you receive
written notice to the contrary from the Collateral 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 Collateral Agent,

you are authonised to disclose information in relation to the Agreement to the Collateral Agent
on request,

after receipt of written notice 1n accordance with paragraph 2 above, you must pay all monies
to which the Chargor 1s entitled under the Agreement direct to the Collateral Agent (and not
to the Chargor) unless the Collateral Agent otherwise agrees in writing, and

the provisions of this notice may only be revoked with the written consent of the Collateral
Agent

Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to the
Chargor) by way of confirmation that

{(a) you agree to the terms set out in this notice and to act in accordance with 1ts
provisions,

L)) 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 securnity or
otherwise) n 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 nght relating
to the Agreement
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The provisions of this notice are governed by English law

Yours faithfully

for and on behalf of
[insert name of Chargor)

[On acknowledgement copy]
To [insert name and address of Collateral Agent]
Copy to [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out 1n paragraphs (a) to (c)
above

for and on behalf of
[tnsert name of Counterparty]

Dated

38
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Part 2
Form of Insurance Notice

To [insert name and address of insurance company)

Dated [e]

Dear Sirs

Re: |here identify the relevant insurance policy(ies}] (the “Policies™)

We notify you that, [insert name of Chargor] (the “Chargor™) has assigned to [msert name of
Collateral Agent] (the “Collateral Agent”) for the benefit of itself and certain other banks and
financial institutions (the “Secured Parties™) all its right, title and interest in the Policies as security
for certain obligations owed by the Chargor to the Secured Parties by way of a debenture dated [e]

We further notify you that

] the Chargor may not agree to amend or terminate the Policies without the prior written
consent of the Collateral Agent,

2 you may continue to deal with the Chargor 1n relation to the Policies until you receive written
notice to the contrary from the Collateral Agent Thereafter the Chargor will cease to have
any nght to deal with you 1n relation to the Policies and therefore from that time you should
deal only with the Collateral Agent,

3 you are authorised to disclose information in relation to the Policies to the Collateral Agent on
request, and

4 the provisions of this notice may only be revoked with the written consent of the Collateral

Agent

Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to the
Chargor) by way of confirmation that

(a)
(b)

(c)

(d)

(e)

(f

you agree to act n accordance with the provisions of this notice,

you [will note/have noted] the Collateral Agent’s interest as first chargee on each of
the Policies,

after receipt of written notice 1n accordance with paragraph 2 above, you will pay all
monies to which the Chargor 1s entitled under the Policies direct to the Collateral
Agent (and not to the Chargor) unless the Collateral Agent otherwise agrees in
writing,

you will not cancel or otherwise allow the Policies to lapse without giving the
Collateral Agent not less than 14 days written notice,

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

you have not claimed or exercised nor do you have any outstanding right to claim or
exercise against the Chargor, any nght of set-off, counter-claim or other right relating
to the Policies
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The provisions of this notice are governed by English law

Yours faithfully

for and on behatf of
[insert name of Chargor]

[On acknowledgement copy)
To [1nsert name and address of Collateral Agent]
Copy to [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (f)
above

for and on behalf of
[insert name of insurance company|

Dated [®]
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Part 3
Form of Account Notice

To [insert name and address of Account Bank) (the “Account Bank™)

Dated [e]

Dear Sirs

Re: The {®] Group of Companies - Security over Bank Accounts

We notify you that [msert name of Chargor] (the “Chargor”) and certain other companies 1dentified
in the schedule to this notice (together the “Customers™) charged to [insert name of Collateral Agent]
(the **Collateral Agent™) for the benefit of itself and certain other banks and financial institutsons all
thetr right, title and interest in and to the monies from time to time standing to the credit of the
accounts identified in the schedule to this notice and to any other accounts from time to time
maintained with you by the Customers (the “Charged Accounts™) and to all interest (1f any) accruing
on the Charged Accounts by way of a debenture dated [®]

1 We irrevocably authorise and mstruct you

(@)

(b)

to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Collateral Agent and to pay all or any part of those mones to the
Collateral Agent (or as 1t may dwrect) promptly following receipt of written
instructions from the Collateral Agent to that effect, and

to disclose to the Collateral Agent any information relating to the Customers and the
Charged Accounts which the Collateral Agent may from time to time request you to
provide

2 We also advise you that

(a)

(b)

by counter-signing this notice the Collateral Agent confirms that the Customers may
make withdrawals from the Charged Accounts in the schedule below until such time
as the Collateral Agent shall notify you (with a copy to the Chargor) in writing that
their permission 15 withdrawn That permission may be withdrawn or modified by the
Collateral Agent in 1ts absolute discretion at any time, and

the provisions of this notice may only be revoked or varied with the prior wnitten
consent of the Collateral Agent

3 Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to
the Chargor) by way of your confirmation that

(a)
(b)

(©)

you agree to act in accordance with the provisions of this notice,

you have not recerved notice that any Customer has assigned 1its nghts to the momes
standing to the credit of the Charged Accounts or otherwise granted any secunty or
other interest over those monies in favour of any third party,

you will net exercise any right to combine accounts or any nights of set-off or lien or
any similar rights i relation to the montes standing to the credit of the Charged
Accounts, except for the netting of credit and debst balances pursuant to current
account netting arrangements previously approved in writing by the Collateral Agent,
and

4]
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(d) you have not claimed or exercised, nor do you have outstanding any rnight to claim or
exercise agatnst the Chargor, any right of set-off. counter-claim or other night relating
to the Charged Accounts

The provisions of this notice are governed by English law

Schedule
Customer Account Number Sort Code

(o] (] (]

42

EU-DOCS\6171581 3




Yours faithfully,

for and on behalf of

[Insert name of Chargor]

as agent for and on behalf of
all of the Customers

Counter-signed by

for and on behalf of
[Insert name of Collateral Agent]

[On acknowledgement copy)
To [Insert name and address of Collateral Agent]
Copy to [{nsert name of Chargor] (on behalf of all the Customers)

We acknowledge receipt of the above notice and confirm the matters set out 1n paragraphs (a) 1o {d)
above

for and on behalf of
[Insert name of Account Bank]

Dated [e]
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SCHEDULE 7

FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED 1s made on [e]

BETWEEN

0}

(2

[*] Limited, a company incorporated 1n England and Wales with registered number [e] (the
- New Chargor™), and

[#] as security trustee for itself and the other Secured Parties (the “Collateral Agent™)

RECITAL

This deed 1s supplemental to a supplemental debenture dated [e] between, amongst others, the Parent,
the Chargors named therein and the Collateral Agent, as previously supplemented and amended by
earlier Security Accession Deeds (if any) (the “Supplemental Debenture™)

NOW THIS DEED WITNESSES as follows

1

11

21

22

23

INTERPRETATION
Defimtions

Terms defined in the Supplemental Debenture shall have the same meaning when vsed n this
deed

Construction

Clauses 12 (Construction) to 1 5 (Miscellaneous) of the Supplemental Debenture will be
deemed to be set out in full in this deed, but as iIf references 1n those clauses to the
Supplemental Debenture were references to this deed

ACCESSION OF NEW CHARGOR
Accession

The New Chargor agrees to be a Chargor for the purposes of the Supplemental Debenture
with immediate effect and agrees to be bound by all of the terms of the Supplemental
Debenture as (f 1t had onginally been a party to 1t as a Chargor

Covenant to pay

The New Chargor as primary obligor covenants with the Collateral Agent (for the benefit of
itself and the other Secured Parties) that 1t will on demand pay the Secured Obligations when
they fall due for payment

Speaific Security

(a) The New Chargor, as continuing security for the payment of the Secured Obligations,
charges 1n favour of the Collateral Agent with full title guarantee the following assets,
both present and future, from time to time owned by 1t or tn which it has an interest

(1) by way of first legal mortgage all Property now belonging to or vested n 1t
{(including any property specified in Schedule 2 (Properties)), and

(n) by way of fixed charge
44

EU-DOCS\I6171581 3




24

25

(A) all other interests {not charged under Clause2 3(a)) in any Property
and the benefit of all other agreements relating to land,

(B) all of 1ts rights, title and interest n the Intellectual Property,
(C)  all of its nghts, title and interest in the Equipment,
> all the Investments, Shares and all corresponding Related Rights,

(E) all Trading Receivables and all nights and claims aganst thurd parties
and against any security m respect of those Trading Receivables,

(F all Other Debts and all nights and claims against third parties against
any security in respect of those Other Debts,

(G}  all monies standing to the credit of the Operating Accounts and any
other bank accounts which 1t may have with any bank, financial
institution or other person and all of s nghts, title and interest 1n
relation to those accounts,

(H) all rights and interest 1n the Hedging Agreements,

(N the benefit of all licences, consents and agreements held by 1t n
connection with the use of any of 1ts assets,

(¢)] 1ts goodwill and uncalled capital, and

(K) 1f not effectively assigned by Clause 2 4 (Security Assignment), all its
rights and interests n (and claims under) the Insurance Policies

Security Assignment

As further secunty for the payment of the Secured Obligations, the New Chargor assigns
absolutely with full title guarantee to the Collateral Agent all 1ts rights, title and interest in the
Insurance Policies (subject in each case to reassignment by the Collateral Agent to the new
Chargor of all such nghts, title and interest upon payment or discharge  full of the Secured
Obligations)

Floating charge

As further security for the payment of the Secured Oblhigations, the New Chargor charges with
full title guarantee 1n favour of the Collateral Agent (for the benefit of itself and the other
Secured Parties) by way of first floating charge all its present and future assets, undertakings
and rights

CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this deed and agree that 1ts execution will 1n no
way prejudice or affect the security granted by each of them under (and covenants given by
each of them 1n) the Supplemental Debenture

NEGATIVE PLEDGE

Clause 5 (Negative Pledge) of the Supplemental Debenture shall be deemed to be
incorporated 1n full in this deed
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5 CONSTRUCTION OF SUPPLEMENTAL DEBENTURE

The Supplemental Debenture and this deed shall be read together as one instrument on the
basis that references (n the Supplemental Debenture to “this deed” or *‘this Supplemental
Debenture™ will be deemed to include this deed

6 NOTICES

The New Chargor confirms that its address details for notices in relation to Clause 22
(Notices) of the Supplemental Debenture are as follows

Address [*]
Facsimile [e]
Attention (o]

7 GOVERNING LAW

This deed (and any dispute, controversy, proceedings or claims of whatever nature ansing out
of or 1n any way relating to this deed or 1ts formation) and obligations of the Parties hereto
and any matter, claim or dispute ansing out of or tn connection with this deed (including any
non-contractual claims arising out of or in association with 1t) shall be governed by and
construed 1n accordance with English law

IN WITNESS whereof this deed has been duly executed on the date first above written
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SIGNATORIES TO DEED OF ACCESSION

THE NEW CHARGOR

EXECUTED as a DEED by
[Name of New Chargor] acting by

[*] as Director

Witness

Name

Address

Occupation

Notice Details

Address [*]
Facsimile [e]
Attention [*]

THE SECURITY AGENT

EXECUTED as a DEED by
[Name of Collateral Agent] acting by

[®]as Authorised Signatory

Notice Details

Address [*]
Facsirmle [*]
Aftention [¢]
Email [*]

EU-DOCS\E6171581 3

47




EU-DOCS\I6171581 3

SCHEDULES TO DEED OF ACCESSION
SCHEDULE 1
PROPERTIES

o}

SCHEDULE 2
SHARES AND INVESTMENTS
[o]

SCHEDULE 3
INTELLECTUAL PROPERTY
[o]

SCHEDULE 4
EQUIPMENT
fo]

SCHEDULE 5
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le|
SCHEDULE 6
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lo]

SCHEDULE 7

EXCLUDED ASSETS
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SIGNATORIES TO DEBENTURE

THE CHARGORS
EXECUTED as a DEED by

COVERIS ADVANCED COATINGS HOLDINGS
(UK) LIMITED (formerly known as Exopack

Advanced Coatings Ltd.)
acting by us director

in the presence of

REDACTED

REDACTED

Wllneh\
Witness name C(UKKC‘L \l ANNHA D
Witness address REDACTED
Witness occupation SALES WfEcTal

[Signature page 10 debenture]




EXECUTED as a DEED by

COVERIS ADVANCED COATINGS (NORTH

REDACTED

Advanced Coatings (North Wales) Ltd.)

)
)
WALES) LTD (formerly known as Exopach )
)
)

acting by its director

in the presence of

REDACTED

WuneSS\ -

Witness name M VNN f‘clﬂ.o
Witness address REDACTED

Witness occupation S)@&S D IQE-CT o

{Stgnature page 1o debenture]




EXECUTED as a DEED by

COVERIS FLEXIBLES (HARTLEPOOL) UK
LIMITED (formerly known as Britton Decoflex
Linnted)

acting by its director

n the presence of

Witness name
Witness address

Witness occupdtion

. REDACTED
)
__REDACTED

- 1O W OEC
REDACTED

)

[Signatw ¢ page to debentie]




LXECUTED as a DEED by

COVERIS BRAVO FLFXIBLES LIMU ED
(formerly known as Britton Flexibles Limnited)
acung by 1its drrector

in the presence of

Witness name
Wilness addiess

Witness occupaticn

REDACTED

REDACTED

Witness

C OfTLL inAORE

REDACTED
A
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EXECUTLD as a DEED by

COVERIS UK BRAVQO GROUP LIMITED
(formerly known as Britton Group Linuted)
acting by 1is director

i the presence of

Witness name
Witness address

Witness occupation

REDACTED

REDACTED

Witnieas

¢ O pa Qe

REDACTED
F A

{Signatw e page to debenture]




EXECUTED as a DEED by
COVERIS FLEXIBLES (WINSFOR®) UKHE

LIMITED (formerly known as Britton Taco Lum:
achpg by its dirzctor

fothe pesence of REDACTED ~

WImness

Witness name”

Eficakell Sordols .
—— REDACTED

Witness occupatron: -Pl'\

[Signoture pagr to debenture)




EXECUTED as a DEED by

COVERIS FLEXIBLES (LOUTH) UK LIMITED

(formerly known as Britton Merhin Limited)

acting by 1ts director

n the presence of

Witness name
Witness address

Witness occupalon

REDACTED

REDACTED

Witness

¢ OB NNATEE

REDACTED
F A .

[Signatur e page to debentire]




EXECUTED as a DEED by
COVERIS FLLEXTBLES (GAINSBORDUGH) UK

LIMITED (formetly known as Paragon Flexible

Packaging Limted)
acting by 1its dnectol

1n the presence of

Witness name
Witness addiess

Witness occupation

REDACTED

REDACTED

\_V-l-mess

C. DAL LWL
REDACTED

. O

[Sighanun e page to debenture]




EXECUTED as a DEED by

e, REDACTED

acting by s director

in the presence of

REDACTED

Witness

~

Witnass name

1
Witness eddiess: REDACTED

Witness occupation ?A

[Signature page to deberturef




EXECUTED as a DEED by

COVIRIS FLEXIBLES UK LIMILED
(formerly known as Paragon Labels Limited)
acting by 1ts director

in the prescnce of

Witnhess name
Witness address

Witness occupation

REDACTED

REDACTED

Witness -

C. O YU SO E

REDACTED

@ A

[Signen e page 1o debentuie/




EXECUTED as a DEED by

COVERIS LABELS HOLDMINGS UK LTD
(formerly known as Portugal Bidco Linted)
acung by its director

1n the presence of

Witness name
Witness address

Witness occupation

REDACTED

REDACTED

Wiiness

C O | na O

REDACTED
F A .

[Signatw e page 1o debenture]




EXECUTED as a DEED by
PORTUGAL FINCO LIMITED
acting by us directot

n the mesence of

Witness name
Witness address

Witness occupation

REDACTED

REDACTED

Witnes:

C- Ofnu e
REDACTED

LGP A

[Signatu e page to debentive]




REDACTED

EXECUTED as a DEED by )

PORTUGAL TOPCO LIMITED )

acting by 1its director )

1n the presence of DACTED

Witness o

Witness name e . O nACeEe
Witness addiess . REDACTED
Wiiness occupation |0 ‘C\

[Signarure page 1o debentire]




COVERIS RIGID (MANSFIELD) UK LIMITED
acting by 1ts director

in the presence of RED AC TED

Witness

EXECUTED as a DEED by gRED ACTED
)

Witness name YETER DE CC(f‘?CC?

Witness address REDACTED

Witness occupation FD e (>4

[Signature page to debenture]




EXECUTED as a DEED by ) REDACTED
)

DAISY UK HOLDCO LIMITED

acting by 1ts director )
n the presence of DACTED
witness__ ) i
Witness name ma\(u! V)Dc'l‘h Lﬁ&_,u{ V-H'\
Wtness address S W, %Vu{m Meuw A ,C/l"“(a o ‘iL_

Witness occupation é-ﬁ ((.u\'\u(_, /k%\ 1y 'r& w i’

[Stgnature page 10 debenture]




REDACTED

EXECUTED as a DEED by
LEAROYD PACKAGING LIMITED

acting by s director

in the presence of __RED AC TED

Witness -

Witness name C. O inaZe

REDACTED
YA

Wiiness addiess

Wilness occupation

[Signature page 1o debeniure]




e <~REDACTED

COVERIS FLEXIBLES (ST NEOTS) U
acting by ts director

in the presence of. <REDACTED

witn

‘Wimess name ﬂtm &N\GQB .
Wriness address REDACTED

Witness occupathon: i)A

{Signarre page to cebenture]




EXECUTED as a DEED by
COVERIS RIGID UK LIMITED (formerly known as) RED ACTED

Kobusch UK Limted)
acting by 1ts directer

in the presence of RED AC TED

Witness

Witness name ?ETM DL CERe Q
Witness address REDACTED

Witness occupation’ FO Aorrn.  Cudore”

{Signature page to debenture]




THE SECURITY AGENT

Golcman Sachs Bark USA sctmg by REDACTED
as Authorised Signatory

Notice Details

Address g Waest St VY NY tozg2 Gabriel Jacobson

Facsmile 212 - 25°G - GS9S Authorized Signatory

Attention  Gobe -Sttcob.wﬂ

Email 'jo;log dq_mbgo(\@ Cj? Comn

[Signaim e page to debenture]




