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Registration of a Charge

Company name: DDR RECYCLING LIMITED
Company number: SC343156
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Received for Electronic Filing: 24/04/2014

Details of Charge

Date of creation:  16/04/2014
Charge code: SC34 3156 0002
Persons entitled: TRADE FINANCE PARTNERS LIMITED
Brief description: DEED OF DEBENTURE
Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 343156

Charge code: SC34 3156 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 16th April 2014 and created by DDR RECYCLING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th April 2014 .

Given at Companies House, Edinburgh on 24th April 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{§ {the DATE)
ERETIVREN Trade Flnance Pariners Limitad {“TFBRY
Reg?stereﬁ Office -1 30 Cannon Sirest

LONDON

EC4M 6XH
Registered No, 07132402
Trading Address As above

| AR BER Recycling Limited {"OLIENT")

Registered Offios 931/233 St Vincent Strest '

| Glasgow

G2 80

| Registered No, SC343158

! Trading Address
Offer Letter {i:iated) 10“‘ Aprit 2014
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TFP has agreed pursuant o the Facilily Agreement to provide the Client with Trade Finance
facilities on a secured basis.

This debsnture provides security which the Client has agreed to give TFP for the Trade Finance

facilities under the Facillty Agreement.

1.4

Definitions

Inthis Debenfure the definition and rules of interpretation in this clause appiy

WC} ROS

Administrator

ah adminisirator appomted o manage ‘ihP aﬁasm E,ursmess and property
of tha Client pursuant 1o paragraph 16.of Schedue

Book Dahis

any sums owing to the Client both present.and futu.re.

' Husingss Day

a day {other fhan a Saturday or Sunday)y an which commaercial banks are
apen for generat business in London and daposits arg dealt with on the
London Interbank Market.

Chirged Property

all the assets, property and undertaking for the time being subject to the
security inderests created by this debenture {and roferemces to tha |
C':t‘:arged Property include refersnces 1o any part of it}

Costs

all easts, charges, expenses and labilities of any kinsd including, wilhout |
Hraitation, costs and damages m connection with Htigation, professional

Engumbiance

"my mnrigagg: ch_sge {whatl 3er fired or foaling, legal or squitable),

pledge, lien, essignment by way of securily, or other securily interest
securing any obligation of any person or any -other agreement or

| arrangement Maving a similar sffect

Environment

sl of the air, water and land inchiding the air within bulldings and other
natural or man-made stniciures above or below groumd; ground and
surfave water and surface and sub-surface soil

Envirommantal Law

ail applicable statides, trealies, regulations, directives or similar measures
relating to the pellulon ar protection of the Environment that affecls the
Charged Proparty.

Eguipmant

all prasent and fulure equipment, plani, machinety, tools, vehicles,
fumditre, filkings, installations dnd apparatus and other fangible moveabls
progerty for the tirme being owned by e Cllen; including any pait of it
end all spare parts, replacements, modilications and additions.

10

- Facility Agresment

the facliity agreament, as defined in the Offer Lelter dated [DATE]
between the Client and TFP for the provision of Trade Finance faciities
secured by this debspture, and all assogiated documentation and
agreements required '

"

Financlat Collateral

Shall have the meaning given o that expreéssion In the Financial Collateral
Hegulalions,

B ¥

- Financial Colateral

Regulations

the Finangial Coliateral Arrangements (Ne. 2) Regmcahcns 2008 (8
2003/3828).

5

Intelleciual Properly

all patents, demgns ﬂmpynghls design rights, tradematks and service
marks, irade and busihess names, knowhow, formulse, Invantions,
confidential information, trade ssorets, compuler softwam programs and
sysiems, and all fees roygities and other rights relating theralo.

RGN PG00 (VL 3
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Definitions CoNTNUED)

14

Non-Vesting Debis

ariy Book Dabt that falls 10 vest absolutely and oifectively in TFP for any |
FERSOn.

15

{vfer Letier

Adetter {including any reviston thereof) from TFP o the Client saetlting out
the specific terms upon which TFP {8 prepared to do business with the
Client.

16

Properties

all frashold and leasehold properiies (whelher registered or unregistered)
and all commonnold properties, now or iy the fulure {and from time to
fime) owned by the Clent of i which the Clent hélds an interest
{ineloding. (but not limited te) the propedties which-are brisfly deseribed in
Schedule 1) and Property means any of them.

17

Recaiver

a reselver andfor manager of any or alt of the Charged Properly appointed
under patagraph B of Schedule 5.

e

“Related Rights

as defined in the Facility Agreeméht put 5o for the purpose of that
dafiniiion, a stpply contract shall mean any cenbract giving rise fo any
indebledness.

18

Secured Liabilitles

all present and fulure monigs, obligations and Habilities owed by the Client
to TFP, whether aclual or cordingent and whether owed jointly of
saverally, as principal or surely andfor in any other capacity whatsoever,
under or in connection with the Faclity Agreement or this debenture
{including, without limitation, those arlsing under clause 123} together
with all interest {insluding, without limitation, defallt inferest) acoriing in
respact of such monies of lahifities,

20

Security Financial
Collateral
Arrangement

shall have the meanihg given to that expressian inthe Financial Collatersl

Regulationg.

21

Security Parlad

: tha pericﬁd siart-inig-.en the date of this debenture and ending on the date on '

which ail the Secured Liabilities have been uncenditionally and irevocably
paid and discharged in full and no further Secured Linbililies are capable
of being oulstanding.

1.2

interpretation

Unless the context otherwise requires, in this debenture, the following applies:

&)

o)
e}
i)

&)

gj

Any reference 1o any stalite or statitery provision includes a reference o any subordinale
legistation made under that statule or stateiory provision, to any modification, re-enactment or
extension of that statute or stalutory provision and to any former statute or statutory provision
which it conselidated or re-engoted hefore the date of this debenture;

a reference to one gendar includses & reference io the other genders,
words in {he singular inchude the plural and In the plurs! include the singular,
& reference 1o a clause or Schedile is to a clause or Schedule of or i this débenture;

a reference to this debsnture {(or any specified provision of it} or any other document shaiff be
construed as a refergnce o this debeniure, that provision or that dooument as in force for the
fimie being and as amended or novated from lime 1o time;

& reference to a peraon shall be construed as including a refereice o an individual, firm,
corporation, unincorporated body of persons of any slate or any agancy of a persony;
a rafgrence to an amendment includes a supplement; variationy, novation or re-enactment {and
amended shall bo construed aceordingly);
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1.2 interprotation [CONTINUED)

h) a reference fo assets includes present and fulure properties, undertakings, revenues, rights
and benefits of avery desoription;.

i} a reference 1t an authorisation includes an authorisation, consent, ficence, approval,
rasolution, exermption, filing, fegistration and notarisation;

i} areference to a regulation inchudes any regutation, rule, official directive, requisst or guideline

 (whether or not having the force of law) of amy governmental, infer-govermmental or
supranational body, agency, department or regulatory, self-reguiatory or other authority or
arganisation; and

k) the headings do not form parl of this debenlure or any pard of it &3d do not affect iis
interpretation.
1.3 Chawback

f TFP considers that an amount i3 capable of being avoided or otherwise set aside on
i:quidatmn or admmistratmn of the Chent oF oiherwlse ihan that ameuni shall not be

T4 Nature of security over roal property

A referance in t’hi%‘ ﬁf&’benmre o & charge or morigage of any freshold, leasehold or

a) -alt buﬂdmgs and fxturés (incltding trade and tenant's fixtures) which are at any time
situated on that property,

b} the proceeds of any part of that property; and
¢} the benefit of any covenanits for title given or entered into by any predecessor in title:of

the Client in respect of that property or any monies paid or payable in respect of those
covanants.

15 Law of Property {miscelianeous provisions) Act198%

For the purposes of section 2 of the Law of Froperly {(Miscellaneous Provisions) Act 1989 the
terms of the Facility Agresment and of any side lotters bebween any parties in relation fo the
Facility Agreement are incorporated in this debenture.

18 lnsolvency Act 1286

Paragraph 14 of Schedule B1 to the Insolvenay Act 1886 (as insertad by soction 248 of, and
Scheduie 16 to, the Enferprise Act 200Z). applies 10 the fioating charge created by this
dehantirs.

O TO0E (VT
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The Client shall, on demand, pay to TFP and discharge the Secured Liabilities when they
become dug

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

34 Charging Clause

As a continuing security for the payment and discharge of the Secured Liabilities, the Client
with full title gliarantee;

a) charges to TFP, by way of first legal mortgage, all the Properties listed in Schedule 1,

b} charges to TFP, by way of the first fixed charge:

i,

L.

i,
wil:

yiit.

att Properties acquired by the Clientin the future;

all present and future inferests of the Client not sffectively morigaged or charged under
ihe preceding provisions of this clause 3 in or over freshoid or leasehoid propeity;

alt present and future rights, licences, guaranlees, rents; deposits, confracls,
covenants and warranties relating to the Properiies,

all lcenoes, cansents and suthorisations, statutory or otherwise held or required in
conaiection with the Client's business or the use of any Charged Propanty and all rights
ire connention with- them;

all book and other debits now ot in the futlre owing 1o the Client {whather alone or
jointly with any other person}, whabever payable and whether liquidated or
unliquidated, certain or confingent, including without limitation credit balances on any
account at any bank or financial institution {including the interest of the Client in any
recelvables account but excluding any current account),  and together wilh all
cheques, bills of exchange, negotiable instrurents, credits and seeuriiies at any time
give in telation to, or fo secure payment of, any such dabl, together with all Related
Righis, but “cthor debis” doas not include the Non-Vesting Debte effectively charged
by way of floating charge;

alt presant and future goodwill 2nd uncaliad capital for fhe Himé belng of the Client;
=i present and fulure Intellectual Properdy,

alt equipment; and

&) charges to TFR, by way of first flcating charge, -alf the undertaking, property, assets and
rights of the Client at any time not effectively morigaged, charged or assigned pursuant to
clause 3.1(a) and clause 3.1(h). T

LEGLR A0 (V3
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3.2 Agtomatic conversion of Floating Charge

The ficating charge created in clause 3.7{ch shall automatically and Immediately (without
notice} be converted into a fixed charge over the relevant Charged Property if:

a} The Clisht:

L creates, or attempls 1o create, aver alf or any part of the Charged Property and
Encurabrance without prior vaftten consent of TFP or @iy trust in fgvour of siny ofhier
PErsor; of

#. disposes or altfempis o dispose of all or any part of the Charged Property (other than
property subject only fo the fluating charge while ¥ remalns unerystaliised which
property may be disposed of in the ordinary course of buginess); or

b} & receiver is appoinfed over all or any of the Charged Froperty thiat is subjedt fo the
- flgating charge, or

£} any person levies or attempts to levy any distiess, attachment, execution or other process
against all or any part of the Charged Property; of

d) TFP recelves notice of the appointment of, or a proposal or an intention o appeint, an
adminisirater of the Client,
3.3 Conversion of Floating Charge by notice

TFP may In iis sole discretion at any time by written notice to the Client convert the floating
charge crealed under this debenture into a fixed charge as regards any part of the Charged
Property spacified by TFP in that notice.

34 Assets acquived after any Floating Chirge crystatlisation

Any asset acquired by the Client after any ¢rystallisation of the floating charge crested under
this debenture which but for siuch orystafiisalion would be subject to & floating charge shall
{uniess TFP gordisms in writing to the contrary) be charged to TFP by way of first fixed charge.

4 LABILGRGLENT

41 Liability not discharged

The liability of the Client under this debenture in respect of any of the Secured Liabilities shali
not be discharged, prejudiced or affectad by:

a) -any security, guarantee, indemnity remedy or ofher right held by or available-to TFP being
or becoming whotly or partially llegat, void of unenforceabls on any ground; or

b} TER renawing, determining, varying or increasing any f_ac;’i!i_ty ar ether tainsaction in any
manneror concurdng i, accepting or varying any compromise, arrangement or setifernent
or smifting to alaim or enforce payment from any other persan; or

¢} any otiter act or omission which but for this provigion wight have discharged or otheiWise
prajidiced or affected the lishilily of the Clent.

LEGRI008 (VD)
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4.2 mmediale rocourss

The Client walves any right it may have of requiring TFP o enforce any securily or other right
ar claim any payment from or otherwise proceed against any other person before enfarcing
this debenture against the Client.

& REFRESENTATIONSANDWARRANTES

The Client represents and wairants to TFP in the terms et out in Schedule 2. The
representations and warrantios sef oul in Schedide 2 are made on the date of this debenture
fand the reprasentations and warrantias contained i Schedule 2 shall be deemed to be made
on each day of the Security Parod with reference lo the facls and circumsiances then existing.

ELEEEE L

8.1 Enforcement evanis

The securily constituted by this debenture shall be immediately enforceable in any of the
clreumstances set oul in paragraph 1 oFf Sehedule 5. The parties to this debenture agree that
the provisions of Schedule & shalt apply to this debentura and shall be binding belween them,

8.2 Receiver's powers

A Recalver shall have, in addition to the powers conferred on receivers by statute, the further
powers sat out in Schedufe 6.

83  Rightof appropriation

To the extent that the Charged Property constiiudes Financial Collateral and this debeniure
and the obligations of the Client hereunder constitute a Securly Financial Coliateral
Arrangement, TFP shall have the right, at any time after the security. constituted this debenture
has become enforcaable, to appropriale all or any of that Chargsd Propeity in or Towsrds the
payment andfor discharge of the Secured Liabifittes in such order as TFP In its absoiute
disaretion may from time o imes determing. The valus of any Charged Properly appropriated
in accordance with this clause shall be the price of that Charged Property at the time the right
of appropriation is exercised as fisted on any recogrised market index, or detenmined by such
ather method as TFP may select {including indepenident valuation). The Clienl agrees that the

of the Financial Collateral Regulations.
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8.1 Costs

The Client shall pay to or relmburse TFP and any Receiver an demand, on a fall indemnity
basis, afl Casts Incurred by TFP andfor any Receiver in relation fo

a) this debanture or the Charged Property; ar

by protecting, perfecting, praserving or enforcing {or altempting 1o do so) any of TFP's or the
Recgeiver's rights under this debentwre; or

&} suing for, or recoverning, any-of the Securad Liabilities
{including, without limitation, the Cosle of any proceedings in reiation io this debenture or the
Secdred Liabilities) together with, in the case of clause 8.7(b) and clause 9. 1{c), intevest on
the amount due at the default rate of interest specified in the Facliity Agreement.
9.2  indemnity

TFP and any Receiver and their respective employses and agents shall be indernnified on 4
ful indemnity basis gut of the Charged Properly in respect of all actions, liabillties and Caosts
incurred or sutfered in of as a result of:

3} the exercise or purpotied axercise of any of the powers, autharities or discreliohs vested in
them under this dabeénture; or

b} any matier orthing done of oimitted t© be doné in relation to the Charged Proparly under
those powers, of

¢} any default or delay by fhe Clientin parforming any of its obligations under this debenture.

Subject to clauss 123, upon the expiry of the Securily Period (but not otherwlse) TFP shall, at
the request and cost of the Client, iake whatever action is necessary to release the Charged
Praperty from the securily constitutad by this debenture,

F41 Assigument by TFP

TFP may at any time, without the consent of the Client, assign or transfer the whole or any
part of TFP's rights and/or obligations under this debenture to any person.

114  Assignment by Clisnt
The Client may npt assign any of its rights or transfer any of its obligations under this

debenture or enter into any transaction, which would result ivany of those rights or obligations
passing o another person.

PG IO06 [V

Paga 10 of 30



@@m@&“ﬁ ROVISINS @\ .

124 Indepentient securily

This debenture shiall be in addition to and independent of every other securlty or guarantee
which TFP may at any time hold for any of the Secured Liabllitias and no prior sepurity held by
TFP over the whole or any part of the Charged Properdy shall merge i the security created by
this debenture.

122 Continuing sscurity

This debentive shall rernain in full force and effect as 4 conlinuing secwrity for the Sacted
Liabilities, notwithstanding any satflemeant of account or intermadiate payment or other maiter
or thing whatsoaver, unless and until TFP discharges this debenture in writing.

123  Discharge condifional

Any release, discharge or settlement belween thie Client and TFF shall be deemed conditional
upon no payment or security received by TFP in respect of the Becured Liabiliies being
avoided, reduced or ordéred to be refunded purstant to any law relating 1o insolvengy,
bankrupicy, winding-up, administration, recejvership or otherwise and, notwithstanding any
such release, discharge or setfiament:

a} TFP or its nominge shall be at liberty to retain this debenture and the security created by
or pursuant to this debanture, including all certificates and documanis relating fo the whaole
ar any part of the Charged Praperly, for such period as TFP shall deem necessary 10
provide TFP with security against any such aveidance, reduction ororder for refund; and

b} TFP shall be entilled io recover the value or amount of such security or payment from the
Client sylyseguently as if such release, discharge or settlement had not oscurred,

124  Gerlificstes

A certificate or determination by TFP as to-any amount for the time being due to It from the
Client shall {in the absence of any manifest error) be conclusive evidence of the amount dus,

12,8 Rights cumulative

The rights and powers of TFP conferred by this debenture are cumulative, may be exercised
as often as TFP considers appropriate, and are in addition to its righls’ and powers under the
general law. '

9126 Waivers

Any walver of variation of any right by TFP {whether arising under this debeniure or under the
general law} shall only be effective If it is In writing and signed by TFP and applies only in the
cireumstances for which it was given and shall not prevent TFP front subsequently relving on
the relevant provision.

LEG-D-A006 (v 2
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12,7 Further exercise of rights

No act or course of conduat or negotiation by or on behalf of TFP shall in any way preciude
TFP from exsrcising any right or power unider this debanture or constitule a suspension or
variation of any such right or power,

128 ‘Delay

Wﬁi\!&?

12.8 Slingle or parlial exercise

No single or partial exercise of any tight under this debenture shall prevent any other or further
exarcise of that or any other such right.

1240 Consoligation

The réstriction on the vight of consolidation contained iy seclion 83 of the Law of Propary Act
1925 shall not gapply fo this dehenture,

2,41 Partial invalidity

The invalidity, unenforcaability or Hllegality of any provision {or part of 8 provision) of {his
debenture under the laws of any jurisdiction shall not affact the validity, enforceability or
legality of the other provisions, If any invalid, unenforceable or illegal provision weuld be valid,
anforceable of legal If some part of it were deleled, the provision shall apply with any
modification necessary {o give effect to the commercial infention of the parties.

T2.42  Counlerpars

This debenture may be exscuted and defivered in any number of counterparis, each of which
is an original and which together have the same effect as if sach party had signed the same
dooument,

4213 Third party rights

A thirg party has no right ender the Contracts {Rights of Third Pariies) Act 1898 to enforge, or
{o enjoy the benefit of, any term of this debenture.

12,14 Perpetuity period

if the rule against perpetuities appliss to any tust created by this debenture, the perpetuity
pericd shall be 125 years {as spacified by section 51} of the Pémeluities and Accumutations
Act 2008,

LEG- (068 4v 2}
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133 Sordoe

Any notice or other communication given under this debeniwre shall be in writing and shall be
served by delivering it personally or [by sending it by pre-paid first-class past or} by fax to the
address or fax number and for the attention of the relevant parly as setout in Schedute 7 or
such other address or fax number as may be nofified In wiiting from time to time by the
relevant party to the other party.

13.2 Rueceipt
Receipt of any notice, given under clause 13.1 above, shall be desmed to be:
ay if defivered personally, at the ime of delivery; [or]
b} [in the vase of pre-paid first-class letter, [48} hours from the date of posiing, or]

¢} In the case of a fax, when receivad in legible form, but if deemed receipt cocwrs:

i, before 9:00 am on & Business Day, the nolice shall be deaemed {o have been received
al 8:00 am on that day; or

il.  after 5:00 piv on a Business Day or on a-day that is not & Business Day, the notice
shail be deamed to have been recslved:at .00 am on the next Business Day,

133 Proof of sarvice
In proving senvice of a notice, it shall be sufficiert to prove that the envelope contalning such
notice was addressed to the address of the relevant party as sel out i Schedule 7 {or
otherwise notified by that party under clause 13 1 above) and delivered gither
d} if that address, or
e) [into the custody of the postal authorifies as a pre-pald [recorded delivery] first-class felter]
134 Eanaill invalid

Noftice given under this debenture shall not be validly served if sent by e-mail,

14 GOVERNINGLAWANDUURISDIGTION.
144 Coverlng law

This debenture and any dispute or claim arising out of or i connection with it.or its subject
matter or formation {including non-contractual disputes or claims) shell be governed by and
caonstriiied according to the law of England and Wales.

LEGRTH0E (W3
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14.2 Jurisdiction

The parties to this debanture irrevocably sgree that, subject as provided below, the oourts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out of or in cornection with this debenture or {is subject matter or formation {including non-
contractual disputes o claims). Nothing in this clause shall limit the vight of TFP io take
pmc@admgs agaihst the’ Ciiient i?‘! ahy aiher cotrt of cormpetent juri=ciicti0n hor shai& ﬁh@ taking
3unss_ﬁ:stﬁ@n‘s whether mncurrent!y oF not to the extent penmitecf by the law of such other
Jurisciction.

14.3  Other service

The Client revocably consents to any process in any proceedings being served on it in
accardance with the provisions of this debernture relating to service of nofices. Nothing
contained in this debenturé shall affect the right to sdrve process in any other manner
parmitied by law.

LEGNT }}{J .\-’ fi‘}
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T DETAILS OF REGISTERED PROPERTY

DETAILS OF UNREGISTERED PRUPERTY
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The Client is the legal and beneficial owner of the Charged Property free from any
Encumbrance other than the Encumbrances created by this debeniwre. Should any prior
Encumbrance exist, thiz shall be fully disclosed by the Client, and the respective priorities
agread betweaen the Parties and the bensficiary of such Encumbrancs.

ST R S - 3
CREGEAIMS S SRnnEEE 3 g
SECLAME L IR

The Client has not recelved or acknowledged notice of any adverse oigim by any persorn in
respect of the Charged Property or any inferest in i,

Thera are no covenants, agresments, reservations, conditions, interests, rights or other
matters- whatever, which materially adversely affect the Charged Propesty.

i

RN

Thare is no bredeh of any law or regulation, which materally adversely affects the Charged
Propearty. ' '

No facility necessary for the enjoyment and use of the Charged Property is subject to terms
entitling any person to terminate or curtall its use.

Nothing has arisen or has been created oris subsisting, which would be an overriding interest

in-any Proparty,

DaNGEOFSECURTY

Mo Engumbrance expressed to be crealed by this debenture is liable fo be avoided or
ctherwige set aside o the liquidation or administration of the Chent-or otherwise.

§ R T PN R R A PR

_____ ALCOMBLIANGE

o s

The Client has at all times complied in all material respects with alt applicable Environmental
Law,

LEG-L- 1006 (W13

Page 18 of 30



DERD OF DERENTURE

1.4 The Client shalk:

a} cary on ity trade and business in sccardance with the standards of good management
from time to time current in such frade ar buginesson those parts (if any) of the Properiies
as ars, of may be, used for the purposes of trade or business; and

) notdo, or permit to ba done, any act or thing, which wilt.or might depreciate, jeopardise or
otherwise prejudice the securily eld by TFP or materially diminish the value of any of the
Gharged Propearly or the effactiveness of the securily creatad by this dabenturs.

24 The Client shall comply with ali statutes, byelaws and regulations relating to #s trade or

busihess and the whole of any part of the Chargad Proparly.

5 R S AT Y .u;s-‘??h.
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3.4 The Cllent shalt:

a} prompily provide to TFP whatever information, documeants or papers relaling to the
Charged Property as TFP may from time o time requiest; and

b} inform TFP promptly of any acquisition by the Client of, or contract made by the Clisnt to
acquire, any freehold, leasehold or other interest in Properly.

a) insure and keep insured all of its Undertaking and assets with repulable and responsible
insurers previousty approved by TFP in such mannar and {o such exdent s is reasenable
and customary foran enterprise engagad in the samea or sifmilar buginess and in the same
or simitar-localities against such risks and cohlingencies ag TFP shall fram time 1o Ume
request;

B procure that the intarest of TEP s noted an all s policies of insurance In such manner as
TFP may i it absolule discretion require; and

¢} duly and punctually pay &l premiums and any oter monles necessary for maintaining its
insurance in full force and effect,

4.2 Tha Clisnt shail apply all monies received by virlue of any insurance of the whole orany part
of the Charged Property.

a} in making good or in recouping expenditure incurred in making good any loss or damage:!
of,

By ¥ TFPin ils discretion sg required, towards the discharge of the Secured Liahifilies.

FECRDO006 (V13
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The Client shall:

a) at ali imes keap in good and substantial repair and condition all the Charged Property
including, without Hmitation; alt buiidings, erections, structures and fixtures and fittings on
and in the Property;

BY keepallEquipment ingood repalr, working order and condition and fit for its purpose; and

¢} whaere it is unsconomic to repalr any part of the Charged Property, replace such part by
anciher simitar assel of egual or greater quatily and value.

B WelgRerREAHE

6.1 The Client shall promptly upan hecoming aware of the same give TFP notice In writing of
any breach oft

a) any representation of warranty sel ot in Sehedule: 2; and

B any covenant et out in this Schediie 3.

7.1 The Client shall on the sxecution of this debeniure (or, if later, the date of acquisition of the
relevant Charged Property} deposit with TFP and TFF shall during the continuance of this
debentre be eplitled to hold all deeds and documents of ditle relating lo the Charged
Property which are In the possession or gontrol of the Client {and, if not within the
possession andlor sontrof of the Client, the Client underiakes o obiain possession of all
such deeds and documents of title).

8.1 The Client at s own cost, shail prepare and exscute such further legal or other
maortgagess, charges of transfers {containing a power of sale and such other provisions as
TFP thay reasonably require) in favour of TFP as TFP shall in its absolute distretion from
time to time require over all or any part of the Charged Properly and give all nolices,
orders and directions which TFP may require in its absclute discrstion for perfecting,
protecting or facilitating the realisation of its security over the Charged Property,

=~

8.1 The Cllent shall permit TFP and any Receiver and-any person appointed by efther of them
o enter upan and inspect any Propedy during normal business hours upon reasonable
prior notice,

L RRNA WANER RETIDER T T T —.

404 The Client waives any presant or future right of set-off it may have in respect of Security
Liabilities (including sums payable by the Client under this debenture},
LEGON008 {1 8

Page 18 of 80



| \\\\\\\\\\KTE\\ AL \\\\\\\\\\\\

[ oweRoReney

1.1 TFP shall be enﬁﬂs‘sd {but shall not he bound) o remady a breach at any tinwe by the Client
of any of its obligations contained in this debenture and the Client irrevocably authorises
TFP and fis agenis io do all such things as are necessary or desirable for that purpose.

Bemesrorvee

21 The rights of TFP under paragraph 7 of this Sehedule 4 are without. prejudice lo any other
rights of TFP under this debenture and the exercise of those rights shall not make TFP
fiable to agcount as a morigages i possession,

o

At any fime after the seowrily constituted by ihis debenture shall have hecome
enforceable, TFP or any Recéiven

g}y may dispose of any chaltels or praduse found on any Property as agent for the Client; and

b} without prajudice:to any obligation 1o account for the proceeds of any sale of such thattels
or produce, shall be indemnified by the Client against any liabllity arising from such
dispasat.

'.,» \,{ =
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4.1 At any time after secuwrily constifuled by this debenture shail have become enforceable or
after -any powers conferied by any Encumbrance having priorily to this debenture shalt
have bacome exercisable, TFP may:

a) redeem such or any other prior Encumbrance or procure its transfer to itself, and
b) setlie any account of the holder of any prior Encumbrance,

4.2 The setttement of any such acosunt shall be conclusive and binding on the Cllent and all
monies paid by TFP to an encumbrancer in settiament of such an account shall, as from its
payment by TFP, be due from the Client to TFP on aurrent account and shall bear interest
and he sacured as part of the Secured Liabilities.

15 CONVERBIONOFCOURRENGY

§4 For the purpose of or pending the discharge of any of the Secured Liabllities TFP may
corvert any monies raceived, recovered or realised by TEF under this dabenture {inclutling
the procesds of any previcus conversion under this paragreph §) from their existing
currencies of denomination info such other currencies-of denomination as TFP may think i
and any such conversion shall be effected at [TFP's] then prevailling spot selling rate of
exchange for sych other currency against the existing currency. Each previous refefence In
this paragraph & 1o a currency extends o funds of that currency and, for the avoidance of
doubt; funds of one currency may be convaried into different funds of the same gurrency.

PG R TORS (1, ‘?j
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6.2

part of the Charged Proparty, TFF may open a new account or ascounts for the Chentin
TFP's bovks and (without prefudice to TFP's right to combine accounts) no mohey paid to
the oredit of the Client in any such new account will be appropriated towards or have the
affact of dischiarging any part of the Secured Liabilities.

if TFP does not open a new account or actounts immediately on receipt of notice under
paragraph 8.1 of this Schadule 4, then, unless TFF gives express written nolice to the
contrary to the Client, as from the fime of receipt of ‘the relevant notice by TEP all
paymsrits made by the Client to TFP shall be treated as faving been credited 1o a new
account of the Clent and not as having been applied in reduction of the Securad
Liahilities.

= .

If TFP. shall have more than one account for the Client in its books TEP may at any time
after.

a} thesecuwity constituted by this debenture has become snforceabls; or

by TFP has received nofice of any subsequent Encumbrance or other interest affecting all or
any part of the Charged Property,

transfer, without prior notice, alf or any part of the balance standing fo the oredit of any
account to any other account which-may ba in debit but TEP shall notify the Client of the
transfer once made.

TEP may in its discretion grant time or other indulgence or make any other arrangement,
variation or release with any person of parsons not being a party to this debenture
{whether or not such person or pérsohs are jolntly Hable with the Client) In respect of any

of the Securad Liabilities or of any other securlty for thém without prajudice aither to this
debsntire orto the liability of the Client for the Secured Liagbiliting,

LI (VT 3
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This debenture shall be enforceable if

a}

b

)

ar

h)

any of the Secured Liabilittes shall not e paid or discharged when the same pught 1o be
paidd or discharged by the Client (whether on demand or at schaduled maturity or by
acceleration or ofharwise, as the case may ba); or

the Cllent shall be in breach of any of ils obligations under this debenture or under any
other agreement betwean the Client and TFP and that breach (if capable of remedy} has
not been remadiad o the satisfaction of TFP within 14 days of notice:by TFP to the Client
{o remady the breach; of

the Glient:

.  hecomes unable lo pay s debis as they fall dus (andior the value of the Cllent's
assels i less than the amount of s lighilities, tsking inlo account the {(lient’s
contingant and prospectiva liabilities); or

ii. commences negotiations with any one of more of iis cragiors with a view to the
genaral readiusiment or reschaduling of iis indebtednass; or

. makes a general agsignment for the benefit of, or a composition with, its creditors; ar

the Client passes any resclution or takes any corparate action or a petition is presentet or
proceedings are commenced or any action is taken by any person for its winding-up,
dissolution, agdministration or re-organisation or ke the appointment of & feceiver,
administrative receiver, administrater, trustee or similar officer of i€ or of any or alf of its
revenues.and pssets, or

a distress, execullon, atlachment or other legal procesa Is lavied or enforced upon or sued
against all or any part of the assets of the Client and remains undischarged for seven
days; [or]

any avent ocours in relation to the Client that is anaiag@us to those sef oul in parmgraph
1{c), paragraph 1{d} or paragraph 1{e} of this Sehedule b, of

any representation, warranty or statement made or deamed 1o be made by the Client
under this debenture s or proves fo have been incorract or misleading in any moaterial
raspect] when made or deemad to be made; or

fan Event of Dafault (as defined in the Facility Agreement) oceurs j

and in any such event (whether or not the event s continuing), without prejudice to any
other tights of TFP, the powers of sale under the {aw of FProperly Acf 7925 shall
immediately be exercisable and TFF may in its absolute discretion enforce all or any part
of the securily created by this debenture as i sess fit,

| EEG-DNE VT
Page 21 of 30



......................... i B D D DD D!

TURE

DHEED OF DEREN

2.4 The powers of sale cohferred upon morigagees under the Law of Properly Act 1925 shall,
as betwean TFP and & purchaser from TFP, arise onand be axercisable st any tme after
the execution of this debenture, but TFR shall not exercise such power of sale until the
security constituted by this debentire has become enforceable under paragraph 1 of this
Sehedule &.

3.1 The siaiutory powers of sale, leasing and accepting surrenders conferred upon
martgagess under the Law of Properfy Act 1925 andior by any other statute shall be
exermsabie by TFP under this debenture e:md are extended 8G as to ciuthunsa H R

acaepts sunenders of Iaase ar grant any a;}tmn of the whotle or any part or parls c:f the
freshold and leasehold property of the Client with whatever rights relating to other parts of
it and containing whatever covenants oh the part of the Cllent and generally on such
terms and conditions {including the payment of money o a lesses of lenani on a
surrender} and whether or not at a premium as TEF thinks fit, '

4.4 The No purchaser, morigages or other person dealing with TFP or any Receiver shall be
concernad:

a) to enquire whether any of the Secured Liabiliies have become due or payable ar remain
unpaid or undischatged, or whether the power TFP of a Receiver is purporting to exascise
has became exercisable; Or

b} to see o the application of any mahey paid to TFP or any Receiver.

8.4 Neither TFP nor any Recelver nor any Administrator shall be Hable to account as
mortgages in'possession in respect of all or any of the Chargad Property nor shall any of
them be liable for any loss upon realisation of, or for any neglect or default of any natwre
whatsoevar in conhection with, all or any of the Charged Froperty for which a mortgagee

i possession might as such be liable.

\t\\\\\\\\\; \x“‘e‘.\l T‘M‘J&Q‘&g x; g%\\' *‘ mg\\wﬁa s ‘x&%&‘%{x S8 ‘%:‘

8.1 At any time after the securlty constituted by this debenture has becoms anforgeable, or at
fhie request of the Client, TFF may without further notice:

a} appoint under seat or by wriling tnder hand of a duly authodsed offfcer of TFP any one or
More Person Of persons to be & receaiver or a rataiver and manager of alt or any part of the
Charged Properly, and

_ _ LEGORT08 (VD)
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6.2

7.2

b {subject to section 45 of the Insolvency Act 1988} from time to time ander seal or by wiiling
under hand of a duly authorised officer of TFP, ramove any person appointed to be
Raceiver and may in like manner appoint another in his place.

Where more than one persan is appointed Receiver, they will have powsr to act
separately (unless the appointment by TFP specifies to the contrary).

TFP may fix the remuneration of any Receiver appolnted by it without the restrictions
gontained in section 109 of the Law of Properly Act 1925 and the remuneration of the
Receiver shall be a debt secured by this debenture which shall be due and payable
immediately upon its being paid by TEP.

The powers of sale and appointing a Receiver conferred by this debiebture shall be in
addition to aff stalutery and other powers of TFP under the fnsolvency Act 1988, the Law
of Properiy Act 1925 or otherwise and shell be evercisable without the restrictions
contained in sections 108 and 109 of the Law of Properiy Act 1828 or ofherwise.

The powsr to appoint & Regeiver (whether conferred by this debenturs or by statute) shall
ba and remain exercisable by TFP notwithstanding any prior appointiment in respact of sl

Any Recaiver dppointed by TFP under this debenture shalf be the agent of the Client and
the Client shall be solely responsible for his acts and remuneration as wall ag fof any
defaults committed by him. '

. s |

Any Recelver appointed by TFP under this debenture shall addition to the powers conferred
on him by the Law &f Properfy Act 1825 and the fnsolvency Act 1988 have power to do all
sush acts and things as an abisolute owner could do In the managemant of such of the
Chargad Properly over which the Receiver is appointed and in particular the powers set
out in Schelule 6.

Any monies recelved by TFP or a Receiver in the exercise of any enforcement powers
confarred by this debenture shall be appliad:

ay firstin paying all unpaid fees, costs and offer iability incurred by or on behalf of TFP (and
any Receiver, altorney or agent appointed by it);

) second in paying the remuneration of any Recsiver {as agresd betweern him and TFP;

¢} third in or towards discharge of the Seaured Liabifilies i such order and manner as TFP
shall determing; and

d) finally in paying any surplus fo the Cllent or any other person entitied to it
LEQ-D-08 (V1.3
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Tar B,

any receipl ot payment first towards interest rather than principat or otherwise in any
particuiar order as between any of the Secured Liabilities.

124 All monies received by TFP or a Receiver undarthis. debentire may, af the discration of
TFP or Recaiver, be cradiied fo any suspanss of securities realised account and shall
bear interest at such rate, if any, as may he agreed in writing between TFP and the Client
and may be held in such account for 5o long as TFP or Receiver thinks Bt
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431 By way of security the Client irrevocably appoints TFP and every Receiver separately o
be the altorney of the Client and in its name and on its behalf and as its act and dead to
execute any documents, and do any acts and things which:

a) the Cllent is required to execute and do under this debenture; andior

by any atiorney may deem proper or desirable in exercising any of the powers, authorftiss
and discretions conferred by this debenture or by law on TFP or any Receivar,

441 The Client ratifles and confirms and agrees to ratify and confirm anything which any of its
attarneys may do in the proper and lawful axercise or purported exercise of all or any of
the powers, quthorities and discretions referred to in paragraph 13 of this Schedule &

184 TFP may without notice to the Client, appoint any one or more persons to be an
adminiatrator of the Client pursuant to paragraply 14 Schedule B1 of the lnsolvency Act
7986 if this debenture becomes enforceable.

5.2 Any appointment dnder this parageaph 15 shatt:
a) be inwaling signed by a duly authorised signatory of TFP, and

B take effect in accordance with paragraph 19 of Schedule BT of the Insolvency Act
#9886, when the requirements of paragraph 18 of that Schedule BT are satisfiad.

15.3  TFP may {subject {o any necessary approval from the courl} end the appointment of an
Adminisirator hy nollce in wiiting in accordance with this paragrapft 15 and appoint under
that paragraph & replacement for any Administralor whose appointment ends for any
reason,

LRG0 (V1 &
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The Client shall be responsible on an indemnity basis, to TFP or any Recelver or
Administrator for any cosls, fees, taxes and expenses incurred as a result of TFP or
Receiver or Administrator taking action In connection with any of the charged assals
herein. Furthermore, the Client grents an indemnity to TFP and any Receiver oy
Administrator against all llabilities, claims and expenses incurred in connection with this
Debenture.

LECH A (Vi
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1.1 A Receiver may underiake or complete any works of repair, bullding or development on
the Properties.

3.4 A Receiver may provide services ard employ, of angage, such managers, contraciors and
other personnel and professional advisors on such terms as he deams expedient.

LS ERR
i

5.4 A Receiver may charge and receive such sum by way of remuneration (in addition to all
costs, charges-and expenses incurred by him) as TFP may prescribe or agree with him,

A Receiver may coflect and get in the Charged Property in respect of which he s
appointed or any part thereof and for that purpose make such demands and take any
proceedings as may seem sxpedient and to take possession of the Charged Property with

like rights.

concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the busingss of the Llient.

8.1 A Recelver may grant options and Hoences over alt or any part of the Charged Property,
sell or coheur in salling, assign or concus in assigning, lesse or coneur in lgasing and
accept or concur in aueepting surrenders of leases of, all or any of the property of the
Client in respect of which he is appointed in such manner and generally on such farms
and conditions as he thinks fit (fixtures and plant and machinery may be severad and sold
separalely from the premises in which they are contained without the consent of ihe
Clienity and to carry any such sale; assignment, leasing or surrender into effect. Any such
sale may be for such consideration as he shall think fit and he may promote or gonour in
promaoting & Client to purchase the properly to be sold,

LG TO0E £
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g1 A Reosiver may make any arrangement, settlement or compromise between the Clent
and any othier person which he may think expedient.

101 A Receivel miay make substitutions of, or improvements o, the Equipment as he may

thirnk expadiant.
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1.1 A Receiver may make calls conditionally or unconditionally on the membars of the Client
in respect of the unesiled capital with such and the same powers for that purpose and for
the purpose of enforcing payments of any calls so made:as are conferred by the articles of
association of the Client on its directors in réspect of calls aufhiorised to be mads by them.
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12 TO APROINT BTARR AND AGENTS

124 A Receiver may appoint managers, officers, sérvants, workmen and agents for the
aforasaid purposes at such salaries and for such periods and on such tenms as he may

determing;

13.1 A Recaiver may, if he thinks fit, bul without prejudice to the indemnity contained in clause
g, effect with any insurer any palicy of polivies of instirance either In Hieu or satisfaction of,
or In addition to, such insurarice.

144 A Receiver may exercise all powers provided Tor in the Law of Property Act 1825 in the
same way as if he had been duly appointed under that act and exercise alf powers
provided for an sdministrative recaiver in Schedule 1 of the insolvenay Act 1886

181 A Reosiver may for any of the purposes authorised by this Schedule 8 raise money by
borrowing from TFP or from any other person on the security of all or any of the Charged
Property in respect of which he iz appointed upen such terms {inchuding ¥ TFP shall
consant to terms under which such senurity ranks In priority to this debenture) as he shall
think fit.

T ——

16.4 A Recsiver may redeam any piior Encumbrance and seitle and pass the accounts o
which the Encumbrance relates and any accounts so selfed and passed shall be
conclusive and binding on the Client and the monies so paid will be desmed 1o be an
expense properly incuired by him.

LEGE 1008 VLS
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171 A Receiver may -d;)_ all su_ch other acte and things as he may consider incidental or
conducive to any of the matiers or powers in this Schedule 6 or which he lawfully may ar
can do as agent for the Client.

T T ————————

18.1  Any exercise of any of these powers may be on behalf of the Cliént, the directors of the
Client {in the case of the power contained in paragraph 11 of this Schedule 6) or himself.

_ LEGDAE0E 1L 2
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| Name DDR Reoyeling Limited

Address 231/233 St Vincent Street, Glasgow G2 5QY

Mortison James Cowan

[ Name Trade Finance Parinars Limited

: 30 Cannon Strest
| Addrass LONDON
EC4AM 8XH

For the attention of ‘Christopher Martin Ash

| Fax No.
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| Executed as a deed hy (Name of {;’:Iient)

R R \\

P SR

DR Recyeling Limited

i acting by (Name of First Divector)

Morrison James Cowan

: Signature of First Director

j\ww’(é G

R

Secratary}

{Name.of_ Sec:m;ti E}lrectm OR

Donald Mccorquatiaie

Date fb!i/ f,cff

L‘s:‘....._._‘._________--_v-_.--__._._....________.__._.__._._.‘..._..__.....__;11.-—2

A

A,

Bignature of Second Diractor QR ifs
 Secretary

o=

;b(\}qj&f@*
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e

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

}. “

\g.;\\\

.

f:E‘xecuted as a deed by

2

 acting by (Name of First Director)

ESignatum of First Divector

E

j Secfe&ary}

| Signature of Second Director OR its
i Secretary
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