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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 385 of the Companiles Act 1985

To the Registrar of Companles For official use  Company number
[l Bl i
{ | | i 3541144

L e

Name of company

* pealaw (461) Limited (the *Chaxgor")

Date of craation of the charge
20 April 1598

Description of the instrument (il any) creating or evidencing the charge sl 2)

A Guarantee and Dobenturo dated 20 April 1598 between Boalew (461)
Limitod and cortain of itec Subsidiasrios (1) and Credit Swispe First
Boston (as Security Trusteooe) (2) {the "Dobontura™)

Amaunt secweed by the morigaga or chargo

Soo Part IlX of tho attachoed Schedulo

Names and addresses of the morigagess of persons enlitled to the charge

Credit Suisse Fixrst Boston (as Security Trustee (as defined da the
attached Schedule))

Five Cabot Sguare

London El4 4QR

Presentor's name address and For official use
referense {if any): Martgags Section Post room

Lovell White Durrant

65 Holborn Viaduct v j : A At
London A 5 HEY “,‘ Ri11
ECIA 2DY A ! gt 4y
1 3]l
no -Pazepeec-! L, 433

I Time critical reference I
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Short particulars of all ihe property mortgaged or charged

Please do not
As specified in Parts IV to VIII (inclusive) of the attached Schedule. :mgh
NB: The attached Schedule contains covenants by and restrictions on the ﬂ:ﬁ:.ml::;h’
Chargor which protect and further define the charges and which must be read In biack typs, or
as part of the charges created. bold block
lottering
Particulars as to commission alfowance oc discount {nste 3)
"
N/A
sned__ | avd) Lok At Date 3 Mo |42
ideg ~
)(%hau of [eompany] [mertgagee/chargas) T taniste o5
appropristo

NOTES

1 The criginal instrument (if any) creating or evidencing tho charge, topether with these preseribed
particulars correctly complaled must be delvered 1o the Registrer of Comparies within 21 days alter

the date of creation of the charge (section 335\ ¥ he properly is sivated and the change was created
outside tha United Kingdom delivery to the Registrar must be elfetied within 21 days afier the date on

which the instrument cou'd in due cowrse of post, and if dispatched with dus diligenca, hava been
recelved in the United Kingtiom {secticn 338), A ey of e Insrument creating the charge will be
accepled where the property charged is situated and the charge was created oulside the United

Kingdom {section 338) and in such cases the copy must be venfisd to be a corrett copy either by the
company or by the person who has defvered or sent the copy o the Registrar, The verilication must be
signod by or on behalf of the peraon giving the verificalion and where this is given by a boty corporate
it must be signed by an officer of that body. A verified copy will a0 be eccepled where section 32814}
applies (property siuate n Scotland or Northem lreland) and Form No, 388 is suberifted,

A description of the instrument, eg "Trust Deexd’, "Debenture”, "Mortgage” or “Lepgal chergs”, ele, as
the case may be, should ba given

in this section there should be inseried the amount or rate per cent, of the commission allowance or
discount {if any} pald or made efther direclly or indirectly by the conpany 1o any person i

consideration of hig;
(a) subscribing or agreeing to subscribe, whether ebsolulely or condiionally, or

(b} procuring or agreehng 1o progwre subscriplions, whether ehsolule or conditional
for any of the debentures included in this retum. The rale of ilerest payable under the lerms of the

debenluras should not be entered.

If any of the spaces in this form provide insufficient space the particulars mwst be entered on the
prestribed contkuation sheet.
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SCHEDULE TO YORM 395
Part I

Definitions

"Accounting Reference Period" shall have the same meaning as "accounting reference
period" in Parl VI of the Companies Act 1985;

"Acquisition Agreement Claims" means all the Chargor's right, title and interest and
benefit in and to, and any sums payable to the
Chargor pursnant to all representations, warrantics,
undertakings and indcmnitics to, agreements with and
security to be pravided in favour of the Chargor, and
any rights of abatement or set-off, and all other
rights of recovery under or pursuant o the Sale and
Purchiase Agreement;

"Agent” means Credil Suisse First Boston in its capacity as
agent for the Banks and any successor agent
appoinied under the terms of the Facilitics
Agreement;

"Ancillaries Bank" any Bank (or with the Agent's approval, foreign
branch or affifiatc of the relevant Bank) which
provides Ancillarics Facilides pursuant to clause 4.7
(Ancillaries Facilities) of the Facilities Agreement;

"Ancillaries Facilities" anciliaries facilities provided pursuant 1 ¢lause 2.1{c)
{(Amount) of the Facilides Agreement;

“Assets" means afi of the undertaking, property, assels, rights
and revenues of the Chargor, whatever, present or
future, and wherever in the werld, and includes each
or any of them;

"Bank" means, before any transfer under clzuse 21.3 of the
Facilities Agreement, the Underwriter and,
therealter, the Undzwriter and the Transferce{s) and,
where the context permits or requires, the Issuing
Bank and cach Ancillaries Bank (and, in each case,
cach of their respective successors in title) but only
for so long as it has any rights or obligations under
the Senior Finance Documents and *"Banks"™ shall be
construed accordingly;

“Beneficiaries" means  collectively the Finance Parties, the
Mezzanine Agent and the Mczzanine Lenders and
inchudes any onc or more of them and "Beneficiary™
shall be construed accordingly;

"Businesses" means each and any of the businesses (o be acquired

by the Principal Borrower pursuant to the Sale and
Purchase Agrecment;

ANNS3068_1imw
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"Charging Companies" means the companies named in Part II of this
Schedule and includes (with effect from its execution
and delivery of an agreement under which it accedes
to the Debenture, or of a guarantee and debenture in
terms similar to the Debenture) any Company which
subsequently adopts the obligalions of a Charging
Company and also (where (e context permits)
includes each or any of them and “Charping
Company" shall be construed accordingly;

""Companies" means the Charging Companies together with any
other Group Companies from time to time and
(where the context permits) includes each or any of

them;

"Continuing" has the meaning given to it in the Facilitics
Agrecment;

"Debenture Date™ mecans the date of the Decbenture, being 20 Apiil
1998;

"Designated Account™ has the mezniag given 10 it by clanse S:1 of the
Debenuure;

"Encumbrance” has the meaning given to it in the Faclitics
Agroement;

“Event of Default" has the meaning given to it in the Facilities
Agreement;

"Excluded Property" means the lease of Factory 15, Third Avenue,

Bleichley Industeid] Estate, Bletchley, Buckingham
registesed 2L HM Land Registey under Title Nomber
BM75177;

"Facilities Agreement” means the facitities agroement Jdated 20 April 1558
made between Bealaw (464) Limited (s Parent) (1),
Bealaw {461) Limiled {28 Principal Borrower) (2),
the companics listed in Schedule IX thereto {as
Borrowers) (3), Credil Suisse First Boston (as
Arranger and Underwritery (4), Credit Suisse First
Boston (as Issuing Bank) (5), Credit Suisse First
Boston {as Agent) {6) and Credit Suisse First Boston
{as Sccurity Trustee) (7), which expression shall
include any amendments, supplements, accessions,
varizlions or additions to such agreement, however
fundamental, including changes w the faciliies
provided or increases in their maximum amount and
any amendments, supplements, wvariations or
additions to such agreement in connection with the
purchase of the issued share capital of Moerlin

ALIS3068_Mijmw
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Limited by Bealaw (461) Limited, or a subsidiary of
or holding company of Bedlaw (461) Limited;

"Finance Documents" means the Senior Finance Documents and the
Mezzanine Finance Documents, which expression
shall include any amendments, supplements,
accessions, wvarialions or additions to such
documents, however fundamental (including, without
limitation, changes to the facilities provided under
any such document or increases in their maximum
amount) and “Finance Document® shall be construed
accordingly;

"Finance Parties" means the Arranger (as defined in the Facilities
Agreement), the Underwriter, the Banks, each
Anclllaries Bank, the Agent, the Issuing Bank, the
Security Trustee and the Hedging Counterpariics (as
defined in the Faclliies Agreement);

"Floating Charge Assets"” means, insofar only as concerns the floating charge
crealed by clanse 3.1(p) of the Debentare, Assels
from time & time comprised within such Soaling
charge and "Floaling Charge Asget™ shall be

consirued accordingly;

“Group Company" has the meaning giver t0 it in the Facilidies
Agreement;

"Intellectunl Property Rights" means, in telation to the Chargor, all patents, trade

marks (including bt not Yimited o e Trade Marks
and the Patents) service marks {and 23 poodwill
associated wilh thern), a1l brand and wade names, 211
copytights and rights in (be nature of copysight,
design rights and registered designs, 21l documentad
trade sectets and know-how and all other intellectus!
property rights 2t the Deberture Dzte or in the future
owaed or crjoyed by the Chargor, 21l applications
for the protecion of any such rights in 2ny part of
the worid and the benefit ¢f 2l agreements znd
licences at (he Dobentare Date or in the future
entered into or enjoyed by the Chargor relating to the
use or exploitation of any such rights and includes

cach or zny of them;

"Issue" has the meaning given to it in the Facilites
Agreement;

"Issuing Bank" Credit Suissc First Boston andfor such aMernative Bank

as may have agreed in wiiting with the Principal
Borrower (such agrecment not 1o be unreasonably
withheld or delayod) and the Agent to Issue any
Obligation in accordance with the terms of the

A1/153068_Ljmw
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Facilities Agrcement, where Credit Suisse First
Boston is or will be unable or has determined not to
Issue such Obligation or the whole of such Obligation
and for the avoidance of doubt, the expression
"Issuing Bank" shall include any on¢ or more Banks
as shall have issued any Obligation in accordance
with the tezms of the Facilities Agreement;

"Land" includes freehold and leasehold land and (outside
England and Wales) immovable property and in cach
case all buildings and structures upon and all things
affixed to Land (including trade and tenant’s
fixtures);

"Mezzanine Apent” means Credit Suisse First Boston in its capacily as
agent for the Mezzanine Lenders under the
Mezzanine Loan Agreemenl and any successor
Mezzanine Agent appointed under the terms of the
Mezzanine Loan Agresment;

"Mezzanine Finance Documents” means the Mezzanine Loan Agreement {which
expression  shall  include any amendments,
supplements, accessions, variations or addiiens 10
such agreement, however fundamental, including
changes 10 the fadlities provided or increases in their
maximum amounl), any fee ctter, transfer certificate
or any other document ealered into pursvant 1o the
Mezzanine Loan Agreement and  "Mezzanine
Finance Documenl™ shail be construed accordingly;

"Mezzanine Lenders" means Credit Suisse First Boston and any person 10
whom such person assigns or transfers is rights
under the Mezzanine Loan Agicement and any
successor in tilie of each such person;

"Mezzanine Loan Agreement” means the mezzanine loan agreems:t dated 20 April
1998 made between Bealaw (464} Limited (zs Parent)
{1), Bealaw (461) Limited (as Principal Borrower)
(2), Credit Suisse First Boston (25 Arranger) (3),
Credit Suisse Fitst Boston (as Underwriter) (4) azd
Credit Suisse First Boston (as Agent) (5);

"Net Disposal Proceeds"” has the meaning given to it in the Faclitics
Agreement;

"QObligation" has the mecaning given 10 it in the Facilitics
Agrecment;

"Patent” means the patents listed in Part VIIT of this Schedule

insofar only as thc Chargor is listed there 25 being
the proprictor of such patents;

AL/153058_1fjmw
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"Permitted Encumbrance"

"Potential Event of Defaul”

"Principal Borrower"

"Realisation Account"

"Receivables"

"Sale and Purchase Agreemient"

"'Secured Sumis"

"Securilies”

"Security Documents”

"Security Trustee"

"Senior Finance Documents"

AIHI53068_L/jmw

has the meaning given to it in the Facilitics
Agreement;

has the meaning given to it in the Facilities
Agrecment;

means Bealaw (461) Limited, a company
incorporated in England and Wales registered with
company number 3541144,

has the meaning given t0 it in the Facilitics
Agreement;

means all sums of moncy receivable by the Chargor
at the Debeature Date or in the future consisting of
or payable under or decived from any of its Assels
and “"Receivable" shall be construed accordingly;

has the meaning given to it in the Facilities
Apreement;

means all moncy and liabilities covenanted andfor
guaranteed 10 be paid or discharged by the Charging
Companics 1o the BeneSiciaries under clause 2.1 of the
Debenture;

means all stocks, shares, debentures and loan stocks
issved by any company or person and ali other
jovestments (whother or not markelable) at the
Debenture Date or in the future owned at law or in
equity by the Chargor, including 4l joterests in
invesiment funds and all rights and benefits arising
and all moncy payzble in sespect of zay of them,
whether by way of conversion, redemption, bonus,
oplion, dividend, inlerest or otherwise, and including
all Securities owned by the Chargor in another
Company;

has the meaning given t0 it iIn the Facilitics
Agreement;

means Credit Suisse First Boston in its capacity as
security trustec for the Beneficiaries and any
successor sccurity trustee  appointed by the
Beneficiaries under the terms of the Facilitics
Agrecment;

means the Facilitics Agreement, aprecments in
conncction with the issuc of Obligations, the Security
Documents, the Fees Lefier, any Ancillarics Facilities
Letter, the Hedging Agreements, any Transfer
Certificate, the Interereditor Deed, any Deed of
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Accession, and any other document designated as
such by agreement beiween the Agent and the
Principal Borrower (all the capitalised terms in this
definition bear thc samc meaning as that given to
them in the Facilities Agreament);

"Subsidiaries" has the meaning given to it in the Facililies
Agreement;
"Trade Marks" means the trade marks ard trade mark applications

listed in Part VII of this Schedule insofar only as the
Chargor is listed there as being the propriclor of such
trade marks and trade mark applicalions;

"Transferec" means a bank or other financial institution 10 which
a Bank secks (o transfer or has transferred all or pari
of its rights and obligations under the Facilitics
Agreement  In accordance with  clause 21.3
(Assignment ard Transfer) of thc Facilitics
Agroement;

"Transfer Certificate™ means a certificate substantially in the form sct out in
Schedule 1V (Transfer Cervificate) of the Facilides
Agreement signed by a Trznsferce and 3 Bank;

“Underwriter” means Crodit Suisse First Boson in its capacity as
underwriter under the Facllitics Agresment;

Partll
The Charging Companies

Name of Charging Company Registered Number
Bealaw (461) Limited . 3541144
Britton Precision Limited 1614754
Britton Security Packaging Limited 339276
Britton Group Plastics Limited 2659844
Britton Gelplas Limited 2222534
Brilton Decoflex Limited 323279
Britton Polyian Limited 654622
Britton Packboutne Limited 1681204
Britton Taco Limited 2233869

AL/153065_1fjmw




Part 111
Amount Secured by the Mortgage or Charge

(a)  All moncys, obligations and liabilities which shall for the time being be due from, owing
or incurred by the Chargor or by any other Group Company (including any other
Company) to cach of the Finance Parties under the Senior Finance Documents; and

(b}  All moneys, obligations and liabilitics which shall for the time being be due from, owing
or incurred by the Chargor or by any other Group Company (including any other
Company) 1o the Mezzanine Agent and/or cach of the Mezzanine Lenders under the
Mezzanine Finance Documents;

in cach such case, whether on or after demand, whether actually or contingenty, whether solely
or jointly with any other person, whether as principal or surety and whether or net the relevant
Beneficiary was an original party io the relevant transaciion, including all interest, commission,
fees, charges, costs and expenses which each Beneficiary may in the course of its businsss charge
or incur in respect of any Company or its affnirs and so that interest shall be compuied and
compounded in accordance with the relevant Finance Documents (aficr as well as before any
demand or judgment).

Tart 1V
Particdars of the Property Morigaged or Charged

1. By Clause 3.1 of the Dchenture, the Chargor with full title guarantoe charged to the
Security Trustec with the payment or dischzrge of alt Scourod Sums;-

{a) by way of first legal mortgage, all frochold and Ieaschold Land in England and Wales
vested in the Chargor at the Debenture Date and registered at 1LM. Land Registry (save
for the Excluded Property) including the Land desciibed in Part VI of this Schedule insofar
only as the Chargor is listed thete as being the proprictor of such Land;

{t) by way of first legal mortgage, all other frechold and leaschold Land in England 2nd Wales
vested in the Chargor at the Debentute Dale and not registeted 21 MuM. Land Registry;

(6) by way of first fixed charge, all Land in the future becoming the property of the Chargor;

(d) by way of first fixed charge, all interests in Xend or the procecds of szle of Land 21 the
Debenture Date or in the future belonging to the Chatget which have not already been
charged pursuant to the charges referred to in the preceding paragraphs and all licences at
the Debenture Date or in the future held by the Chargor to enler upon, use or exploit Land
and the benefit of all options, easements, agreements for lease and other zgreements

relaling to the acquisition, use, cxploitation or disposal of Land o which the Chargor is
or may in the future become entitled;

{(©) by way of first fixed charge, all plant and machinery of the Chargor at the Debzenture Date

or in the future attached to any Land and al its rights and interests under 211 present and
future agreements for the purchase, maintenance cr use of plant and machinery so altzched;

AV153068_15mw
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{) by way of first fixed charge, all rental and other income and all debts and claims at the
Debenture Date or in the future due or owing to the Chargor under or in connection with
any lease, agreement or licence relating 1o Land;

(g) by way of first fixed charge, all Securitics belonging to the Chargor;

(h) by way of first fixed charge, all contracts and policies of insurance and assurance at the
Debenture Date or in the future held by or otherwise benefiting the Chargor and all rights
and interests of the Chargor in every such contract and policy (including the benefit of all
claims arising and all money payable under such contracts and policics);

(i) by way of first fixcd charge, all the goodwill and uncalled capital for the time being of the
Chargor;

(0 by way of first fixed charge, all Intclicctual Property Rights of the Chargor but excluding
(but only to the extent that and for so long as it is not capable of being validly charged by
way of fixed charge) the benefit of any present or future agroement or licence relating 10
such rights and (in rclation to the Patents) any such Intellcctual Property Rights which
cannot be charged by virtue of any law or regulation in any jurisdiction;

(k) by way of first fixed charge, all book and other debis at the Debenture Date or ia the
future owing to U Chargor and all its rights and claims against third parties, present and
future, capable of being satisfied by the payment of money {except rights and clinioy
effectively charged pursuant to the charges referred 1o in the preceding paragsaphs);

M by way of first fixed charge, the benefit of all pepotible instuments, guaranices, bonds,
debentures, legal or equitable charges and alt other security, reservation of proprictary
rights, rights of tracing, unpaid vendor's liens and 218 other rights and remedies at the
Debenture Dzte or in the future available to the Chargor as sceurity for any Receivable or
for the performance by 2ny third pary of 2ny obligation at the Debenture Date or in the
futitre owed to the Chargor;

(m) by way of first fixed charge, all mongy &t zny time standing to the credit of any Designated
Account relating to the Chargor, including the proseeds of 21l 315 Roceivables, which
proceeds shall, for the avoldance of doubl, on payment into such Designated Acoount cease
to be subject to the charges referred to in the preceding paragraphs but shall be subject to
the fixed charge in paragraph 3.1 {m) of the Debenture;

(0} by way of first fixed charge, all mongy ot any lime standing to the credit of 2ny Realisation
Account;

(o) by way of first fixed charge, all mongy 2t any time standing 1o the credit of any other bank
account refating to the Chargor which is blocked or expressed to be a fixed or specific
charge;

(p) by way of floating charge:
6] all Assets at the Debenture Date or in the future owned by the Chargor excep! o
the exicnt that such Assets are for the ime being effectively charged by any fixed

charge referred 10 in the proceding paragraphs, including any Assets comprised
within a charge which is reconverted under clause 3.6 of the Debenture; and

A1/153068_)/jmw
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(ii) without exception all Assets insofar as they are for the time being situated in
Scotland

2. By Clause 3.2 of the Debenture, the Chargor with full title guarantee assigned to the Security
Trustee, but subject to the right of the Chargor to redeem such assignment upon the full payment
or discharge of all Secured Sums:

(a) all claims of the Chargor against ail persons who are at the Debenture Date or in the future
the lessees, sub-lessees or licensees of its Land and all guarantors and sureties for the
obligations of such persons;

() the benefit of all rights and claims to which the Chargor is at the Debenture Date or in the
future entitled under or in respect of any joint venture, partncrship or similar arrangement
or agreement;

{c) the Acquisition Agreement Claims of the Chargor,

PartV

Covenanls and Restrictions

[. By clause 3.3 of the Debenture, the Chargor agread that the Scourity Trustee may at any Gme
following the occurrence of an Event of Default which is Continuing (or in any case in respect
of any Floating Charge Asset over which the security is in joopardy or which Is in danger of
seizure) by notice In writing to any Charging Company convert (he floating charge contzined in
sub-clause 3.1(p) of the Debentute into a fixed charpe as tepards any Floating Chanpe Asset
specified in such notice,

2. By clause 3.4 of the Debentute, the Chargot agreed that if the Chargor, withont the Sccurity
Trustea's prior wrilten consent, tesolves to take or takes any siep to charge {(whether by way of
fixed or floating charge) or otherwise encumber any of its Floating Charge Assels or to creale
a trust over any such Floating Charge Asset or (o dispose of any such Floating Charge Asset
except by way of sale or other disposition in {he ordinaty course of the Chargor's business or
excepl as otherwise permitied by dauses 14.2 {Restriction on Encumbrances) and 14,4
(Restrictions on Disposals) of the Facilitics Agteemenl or if zny person wesolves 1o take or Likes
any step to levy any distress, exccution, sequestration or olher process against sny Floating
Charge Asset, then the floaling charge crealed by clause 3.1(p) of e Debenture shall be
automaticatly erystallised (without the necessity of notioc) into a fixed charge over such Floating
Charge Asset instantly on the occurrence of such event.

3. By clause 3.8 of the Debenture, the Chargor agresd that any debenmires, morigages or charges
(fixed or floating) created in the future by the Chargor (except those in favour of the Sccurity
Trustee) shail be expressed to be subject to the Debenture znd shall rznk ia order of priority
behind the charges ercated by the Debenture.,

4. By clause 5.1 of the Debenture, the Chargor agread that it shall collect and realisa 21l Receivables
and shall pay into such account of the Chargor as specified in a letter dated on or 2bout the
Dcbenture Date from the Security Trustee to each of the Charging Companics and expressed to
be the "Account Designation Letter” (such 2ccount being the “"Designated Account™) all money
which it may receive in respect of them immediately on receipt. The Chargor shall, pending

Al7E53068_1/jaw
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such payment, hold all money so received upon trust for the Security Trustee and shall not,
without the prior written consent of the Security Trustee, charge, factor, discount, assign,
postpong, subordinate or release its rights in respect of any Receivable in favour of any other
person or purport to do so, The Designrated Account shall be operated by the bank with which
it is maintained as trustee for the Security Trustee,

5. By clause 6.1 of the Debenture, the Chargor agreed that it shall comply with its encumbrance
covenant contained in clanse 14.2 (Restriction on encumbrances) and its disposals covenant
contained in clause 14.4 (Restrictions on disposals) in each case of the Facilities Agreement.

By clause 14.2 (Restriciion on encumbrances) of the Facilitics Agreement, the Chargor agreed
not 1o create or agree lo create or permit 1o arise or subsist any Encumbrance on its present. ox
future asscts or any part of them except Permitted Encumbrances and nol, except to the extent
that foltowing such sale and leascback, the Ievels set out in clause 14.7 (Hire Purchase
Restrictions) of the Facilities Agreement would not be exceeded, sell or otherwise dispose of any
of iis assets to persons other than Group Companics on terms which would result in suech assels
being leased to or re-acquired by a Group Company',

By clausc 14.4 (Restrictions on disposals) of the Facilitics Agreement, the Chargor agreed not
to scll, transfer, lend, lease, teense or othenwise dispose {each a "disposal™) of, by one or more
transactions and whether rclated or nol, the whale or any part of jts undertaking, business or
assets cxcept that the restriction In such clanse 14.4 (Restriciions en disposals) of the Facilitics
Agreement does not apply to:

(a) disposals in the ordinary coursc of business on arms length terms; or
(b} disposals to any otheér Charging Company; o

() where no Event of Default or Polentizt Event of Dafault has occurted which is Conlinuing,
disposals of asscts which are obsolete or redunidant 2nd which, in cach case, ane digposed
of for falr market value: or

(d) where no Event of Default or Potential Event of Default has occurred which is Continuing,
disposals of asscls which are not roquired in connection with the carrying on by the Group
of its business 25 it is then being conducted on arm’s feogth werms @nd for full
conslderation and where the disposzl prosceds (net of a reasonable provision for tax and
reasanable disposal costs), when agpeegated with the prooeeds of 2l ether such disposals
by Group Companics in the same Accounting Reference Period, do not exoeed £1,000,000;
or

(e) disposals of Net Disposal Proceeds if and in so far as permitied by clause 8.4 of the
Facilitics Agrecment;

(N  disposals of cash for purposes not otherwise prohibited by the Facilities Agteement;

(#) loans permitted by clause 14.6 (Factoring and loans) of the Facilitics Agreement.

By clause 14.4 (Restrictions on disposals) of the Facilitics Agreement, the Chargor also agread
that nothing in such clause 14,4 shall enable any Group Company to disposc of assets falling
within the categories specified in clauses 14.4(a) 1o (f) of the Facilities Agreement which ate

subject to a fixed charge without consent from the Sceurity Trustee. By clause 14.4 (Restrictions
on disposals) of the Facilities Agreement, the Security Trustee agreed that it shall, however,
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rclease any asset from any security over such asset constituted by the Security Documents if its
disposal is permitted under clause 14.4(a) to () of the Facilitics Agreement without reference
to the Banks, unless it is actually aware of the occurrence of an Event of Default or a Potential
Event of Default.

6. By clause 11.2 of the Debenture, the Chargor agreed it shall not, without the prior written
consent of the Security Trustee:

(a) erect any building or make any structural alterztion or apply for any planning consent for
the development or change of use of any Land, or (save in the ordinary course of repair,
replacement or improvement) at any lime sever, remove or dispose of any significant
fixture on it which would, in each case, have the effect of materially reducing the market
value of such property;

(b} enter into oncrous or restrictive obligations affecting any Land or create of permit to atise
any overriding interest or any casement or right whatever in or over it which would
adversely affect its value or the value of the sccurity over it.

7. By clausc 12.1 of the Debenture, the Chargor agreed that it shall comply with its covenant
contained in clause 14.21 (Maintenarce of Licences) of the Facilities Agreement.

By clavse 14.21 (Maintenance of Licences) of the Facilitics Agrocment the Charpor agroed 1o
take all necessary action to protect and maintain (and take no action which could foresccably
imperil the continuation of) the Licences and statutory authorisations, intcllectual property, trade
names, franchises and contracts (referred to in clause 14.21 of the Facllitics Agrocruent s the
"Authorisations™) which in cach casc are material and neoessary for tha conduct of each of the
Busincsses substantially as they are presently conducted and to enzble such Businesses (o be
carried on substantially as at prescat and shall procure that all matetizl conditions attaching to
such Authorisations are at all times complied with,

3. By clause 13,1 of the Debenture, the Chargor agreod that it would not, without the prior written
consent of thz Security Trustee, exercise any power of leasing ot zooepting susrenders of leases
of, any malerial Land, nor {save where obliged to do so by law) extend, tenew or vary any lease
or fenancy agreement or pive any licence to 2ssign or wndetct,

9. By clause 13.2 of the Debenture, the Chargor agread that it shall not paet with possession (except
on the determination of any Iease, tenancy or licence granted to the Chargor) of any malerizl
Land or sharc the occupation of it with any other person, or agree (o do o, without the prior
written consenl of the Security Trustee,

Parl VI

Regislered Freehold and Leasehold Land
Mortgaged under Clause 3.1(z) of the Debenture

oo oo Deseription 1 .
Name of Company . | of Property. = | Title | Tifle
Britton Group Plastics | Land at Road I, Frochold | CH384976
Limited Winsford Industrial

Estate, Cheshire
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Britton Group Plastics | Land at Road 1, Freghold CH229158
Limited Winsford Industrial
Estate, Cheshire
Britton Security Factory Premises on the | Freehold | LL129365
Packaging Limited north cast side of
Newmarket and North
West side of Stewton
Lane, Louth
Britton Precision Premises on the south Freehold LLG66768
Limited west side of Tatiershall
Way, Louth
Britten Gelplas Limited | Unit 5 Letchworth Gate Leaschold | HD261658
Centre, Pixmore Avenue,
Letchworth, Hertfordshire
Briiton Packbourne Unit 11 Ponders End Leasehold | NGL223339
Limited Industrial Estate, Duck
Lecs Land, Ponders End,
Enficld, Middlesex
EN3 7UP
Britton Decoflex BT 2/18 Skerne Road, Leasehold 1 CE40007
Limited Hartlepoot Industrizl
Estate, Hartlepool
Britton Decoflex BT 2/40 Oakcsway Leasehold | CE141241
Limited Industrial Estate,
Hartlepool
Britton Polylan Limited | Unit 10B Temple Farm Leaschold | BEXI%4767
Industrial Estate,
Southend on Sea, Essex
Part VII
Trade Marks
o Mark ] Numbert ~Class " Proprieior ]
Polylope 1068498 16 Britton Security
Packaping Limited
P B1091220 16 Britton Security
Packaging Limitcd
Polyprint B1209226 16 Britton Security
Pzackaging Limited
Palytuf 1209924 16 Britton Sccurity
Packaging Limited

A1/153068_1/jmw
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Polybubble B1262714 16 Brition Security
Packaging Limited

Polysafe B1356393 16 Britton Security
Packaging Limited

Intervoid 1401023 16 Britton Sccurity
Packaging Limited

Fraudeter 1504826 16 Britton Security
Packaging Limited

Polystroig 1505467 16 Britton Sccurity
Packaging Limited

Polylite B1505468 i6 Britton Sccurity
Packaging Limited

Polyguard 1509538 16 Britton Sccurity
Packaging Limited

Primathene 2031688 16 Britton Security
Packaging Limited

Uliraplas 2152112 16 Britton Gelplas
Limiied

Ultraplas 2152112 22 Britton Gelplag
Limited

Tacolin 1271860 17 Britton Taco Limited "

Cointancr B876547 16 Britton Docoflex ;
Limited

Sccuripak B893990 16 Britton Docoflex g
Limited

Merlin 045965 16 Biition Decoflex
Limited

Walrus 1464497 16 Britton Decoflex |
Limited

decoflex 1280524 16 Britton Decofiex
Limited

Walrus the ultimate 1464493 16 Brition Decoflex

seal Limited

Dccoflex 977472 15 Brittoa Decoflex
Limited

Securiseal B1218181 16 Britien Decoflex
Limited

Decoflex 977473 17 Britton Decoflex
Limited

AL/153068_1 fjmw
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Communily Trade Mark Registration

Decoflex | 66084 16 Britton Decoflex
Limited
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 03541144

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A GUARANTEE AND DEBENTURE DATED THE 20th APRIL 1998 AND CREATED BY
BEALAW (461) LIMITED FOR SECURING ALL MONIES DUE CR TO BECOME DUE FROM
THE COMPANY AND/OR ALL OR ANY OF THE OTHER COMPANIES NAVED THEREIN TO
CREDIT SUISSE FIRST BOSTON,AS SECURITY TRUSTEE FOR THE BENEFICIARIES
(AS DEFINED) ON ANY ACCOUNT WHATSOEVER UNDER THE SENIOR FINANCE
DOCUMENTS AND THE MEZZANINE FINANCE DOCUNENTS (AS DEFINED) WAS
REEISTEREEYP?SggANT TO CHAPTER 1 PART XI1 OF THE COMPANIES ACT 1285 ON
Tl t .

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8in MAY 198B.
-y

’ T —"
Y« Lo T

ik 1A DR,

for the Registrar of Companies

<l T

COMPANIES HOUSE

HCOZEB




