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In accordance with

Sections 859A & M RO 1 ,
859 of the Companies

Act 2006

Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form onlme
Please see 'How to pay' on the Please go to www companieshouse gov uk

V\l

last page

¢ What this form 15 for X What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or ewidenced by register a charge where there 1g
an nstrurment instrument Use form MRO8

06/06/2914 #104
COMPANIES HOUSE

Thus form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

g{ou must enclose a cerified copy of the nstrument with this form  This wall be
scanned and placed on the public record

' Company details NG T ror s
Company number 0 |3191(4 18111419 \/ »-Filling in this form

I_I_[—l__l—'—_rl_ v’/ Please complete in typescnpt of In
Company name in full | ECO PLASTICS LIMITED ("the Borrower") bofd black capiats

Allfiekds are mandatory unless
l spearfied of indicated by *

u Charge creation date
Chogeeeande [0 2 [O[6  [2[0[7[% e |
Names of persons, security agents or trustees entitled to the charge

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

Name ACCELERATING GROWTH FUND LIMITED (CRN 4698093)
pd

Name v

Name

Name

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

0 | confirm that there are more than four persons, secunty agents er
trustees entitled to the charge

Department for Business CHFPD41 04/13 Version 10 MROA/

Bl S Innovation & Skills

#9115795v1<WardHadaway> -MR01




MRO1

Particulars of a charge

Description

Please give a short descnption of any land (Including bulldings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1
subject to this fixed charge or fixed secunty

Descnption

by way of first fixed charge

1 all future freehold and leasehold property of the Bomower together with all buildings,
fixtures (including trade fixtures) and fixed plant and machinery from time to hime
thereon,

2 all present and future interests of the Borrower in or over land or the proceeds of
sale of it and all present and future licences of the Borrower to enter upen or use land,
3 the benefit of all other agreements relating to land which the Borrower 1s or may
become party or otherwise entitled,

4 all patents, utiity models, trade marks and service marks (whether registered or
not), brand and trade names, registered and unregistered design nghts, nghts in
passing off, database nghts, copynghts, computer programs, nventions, confidential
information, know-how, trade secrets and all other intellectual or intangsble property or
nghts in each case now or in the future held by the Borrower (whether alone or jomtly
with others) anywhere in the world and including any extensions and renewals of, and
any and ali applications for the protection thereof and all icences agreements and
anciflary and connected nghts and benefits including all royalties fees and other
income from the same both present and future of the Borrower

5 the benefit of all agreements and hcences now or in the future entered into or
enjoyed by the Borrower in any part of the world of any such nghts as are referred 10
In clause 4 above but owned by others

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or In Scotland} corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

Xi Yes

O N v

Floating charge

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

Yes Contnue

[} No GotoSection?

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

Xl Yes

Negative Pledge

Do any of the terms of the charge prohibrt or restrct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

K] Yes
[0 No

CHFP041 0413 Version 10

#39115795v1<WardHadaway> -MRO1
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MRO1

Particulars of a charge

Trustee statement

You may lick the box if the company named in Section 115 acting as trustee of the
property or undertaking which 1s the subject of the charge

O

7) This statement may be filed after

~

form MR06)

the regstrabion of the charge (use

Signature

Please sign the form here

Signature

X X

This form must be signed by a person with an interest i the charge

CHFPO41 0413 Version 10

#9115795v1<WardHadaway> -MR01
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MRO1

Particulars of a charge

B Presenter information

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

Centact name
Julie Harrnison

Wardmi‘:ladaway

ISandgate House

l 102 Quayside

| Newcastle upon Tyne

e

[moim
F'T—WI?ITI_FI?ITT

| "Newcastle upon Tyne 30 - DX 730360

Telephone
I 0191 2044000

mertlﬁcate

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 mcorrectly or
with information missing

O

o o 4O

oooao O

Please make sure you have remembered the
following

The company name and number match the
information held on the public Register
You have incfuded a certified copy of the
mstrument 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 appropnate boxes in Sections 3, 5,
6,748

You have given a descnption in Section 4, If appropnate
You have signed the form
You have enclosed the correct fee

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

Important information

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

B How to pay
A fee of £13 13 payable to Companies House in

respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Compantes House '

E Where to send

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

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

DX 33050 Cardift

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Beffast 1

n Further information

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

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

Oyez’ 7 $pa Road, London SE16 3QQ
www oyezforms co uk

CHFPO41 04113 Version 10
Companies MRO1

#9115795v1 <WardHadaway> -MRO1
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3948149
Charge code: 0324 8149 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd June 2014 and created by ECO PLASTICS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 6th
June 2014

Given at Companies House, Cardiff on 11th June 2014

PR OF Coy,,

Erart &

@
A,
Clanp 15

Companies House s

A

40505 REG‘("
ipg Sg\!‘q




Dated P RN 2014

ECO Piastics Limited

and

Accelerating Growth Fund Limited

DEBENTURE

wh8220050v3

EXECUTION COPY

WE HEREBY GERTIFY THIS TO

BE A TEjE Cé?PY OF THE ORIGINAL
WARD HADAWAY h)y
SOLICITORS

102, QUAYSIDE

NEWCASTLE UPON TYNE NE1 3DX
DATED ...Q% Mune 20tk ...

wardhadaway

tawfirm
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This Debentuie dated

Between

. e 2014 1s made

() ECO Plaslics Limited (CRN 03948149) wnose registerad office is Hemswell
Business Park Hemswell Lincoinshire DN2t 5TU (the ‘Borrower"), and

(2) Acceletating Growth Fund Limited (CRN 4698093) whose registerad ollice
is The Old Academy 21 Horse Far Banbury Oxon OX186 0AH (the "Fund")

Background

(1) The Fund has agreed io provide the Borrower with finance

(2} The Borrower has agreed to prowvide secunity in the form of this Debenture for
all monies, obligations and habilities due by 1t fo the Fund

1 Inferpretation

11 Definttions

In this Debenture so far as the context admis

"Business Day"

"Book
Arrangement”

Charged Property’

‘Debts”

"Defauit Rate"

Encurnbrance”

wh8920050v3

Debt

means any cday other than Saiurdays and
Sundays and Bank Holdays durning wnich
clearing banks are open for business In
the City of London

means any agreement or arrangement
between the Borrower and Close Invoice
Finance Limiied or any other thud party
which has been approved by the Fund
and pursuant to which the Borrower has
agieed to sell, factor, discount or
otherwise transier all or any of its Debis,

means all and every part of the properly
assets and undertaking of the Borrower
charged by this Debenture,

means all book and other debis of the
Borrower (present and future), all other
momes due and owing lo the Borrower
{present and future) and the beneiit of al
rights secuntes or of Invoices In respect
of such book or other debis,

means 9 25% per annum,

means any morigage, charge (whether
fixed or ftloalng, legal or equitable),
pledge hypotheczation, lien, assignment
by way of secuniy ot other secunty
interest secunng any coblgation of any
peison of anvy other agreement or




Eguipment

‘Event of Default’

"Faciity Agreement”

*Insurances’

"Lloyds' Account”

"Lloyds' Charge”

"

"Lloyds Discharge Date

"Permutied Security”

wh8920050v3

arrangement having & similar etfect,

means all present and fuiure equipment
plant machinery tools, vehicles furniure
fitttngs not allerations ang apparatus and
other {angible moveable property for the
ime  being ownad by ihe Borrower,
including any part of it and all spare parts
replacements modifrcations ana
aadittons,

means all of the evenls mentioned in
clause 13,

means any agreement from time to time
between the Borrower and the Fund
pursuant io which the Fund agrees to
make a funding available to the Borrower
and whether entered into at the same time
as this Debenture or after the date of this
Debeniure,

means all coniracts and policies of
insurance of whatever naiure which are
from time to time taken cut by or on behall
ot the Boriower or (lo the extent of such
interest) n which the Borrower has an
interest,

means the account of the Borrower with
Lloyds TSB Bank plc, account number
00490512 designated "LTSB Re AWS
Eco Plastics Limited”,

means the charge over tihe Lloyds'
Account created by the Borrower in favour
ol Lioyds TSB Bank plc on 1 December
2010 and registered at Compantes House
on 2 December 2010

means lhe date upon which either -

a) the monies standing lo the credit of
the Lioyds' Account are transferred
from the Lloyds® Account, andfor

b} all momes and liabifties 1o Lloyds TSB
Bank Pic have been pad and
discharged,

means
{a) the debenture, the chaltels mortgage

and the lixed charge over non-vesting
debls, in each case granied by the




12
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Borrower in favour of Close Leaswing
lsmited (as secunty trustee) and dated
1 July 2011,

{b) the account charge granied by the
Borrower 1n favour of Lloyds TSB
Bank plc and dated 1 December
2010, and

{c) the debenture granled by tne
Borrower in favour of Stichiing
Custody Robeco Master Clean Tech
{1l USD ({as securily trusiee) and
dated 29 November 2012

“Proceeds Account” means such specially designated bank
accouni of the Borrower as the Fund may
from time to time specify set up for the
purposes of Clause 8 (Debis),

‘Recewver” mMeans any person or persons appointed
as adminisirator, administralive receiver,
receiver manager o1 recewver and
manager or other receiver by the Fund
under this Debenture or otherwise in
respect of the Borrower and/or over all or
any part of the Charged Property,

“Secured Liabiities” means all present and future mones,
obfigations or habiities whatsoever now or
herealter due, owing or incurred to the
Fund by the Borrower whether actual or
contingent and whether owed jointly or
severally as principal or surety or in any
other capacity and whether or not the
Fund was an onginal parly {o the 1elevant
transaction and in whatever name or
siyte,

“Securnty interest’ means any morigage charge pledge ben
nght of sei off or any secuniy interest
whatsoever

Unless the coniext otherwise requires -

121 reference to the Borrower and the Fund shall be construed
so as 1o include ther successors m title, permiled
assignees and permitied transferees,

122 references 1o any document (inciuding his Debenture)
shall be construed as a reference to that document as from
iime io ime supplemented or varied,

123 references to any statute shall include any siatutory
modilication or re-enactment thereof,




124 references 1o ciauses are 10 be construed as references o
clauses lo thts Debeniure and any relerences o sub-
clauses are (o be construed as references and sub-clauses
of the clause or sub-clause in which the references appear,

125 words imporiing the singular shall include the plural and
vice versa and persons shall include bodies corporate and
vice versa,

1286 headings are for convenience only and shall not affect the

construction thereof

13 Any certificate of the Fund setling forth the amount of any of the
Secured Liabihties due from ihe Borrower shall be conclusive
evidence of such amount agamst the Borrower in the absence of
manifest error

14 if the Fund considers that an amount 15 capable of being avoided or
otherwise set aside on hquidation or administration ol the Borrower or
otherwise, then that amount shall not be considered 1o have been
irrevocably paid for the purposes of this Debenture

Covenant to Pay

21 The Borrower hereby covenants with and undertakes to the Fund 1o
pay or discharge immediately on demand zll the Secured Liabitities as
and when they become due and payable iogelher with inlerest
charges and other expenses payable In respect of such sums

22 11 the Borrower shall fall io pay any amouni under this Debenture
when 1t 1s due then such amount shall bear interest (alter as well as
belore judgment and payable on demand) at the Default Rate from
time to time from the due date unli! the date such amount 1s paid in full
to the Fund

Fixed and Floating Charges

31 The Borrower with full title guarantee hereby charges to the Fund as a
continting secunty for the payment andfor discharge of the Secured
Liabilities -

311 by way of first fixed charge

3113 all fulure freehold and leasehold property of
the Borrower togetner with alt buldings,
fixtures {including trade fixtures) and fixed
plant and machinery fiom time to tme
thereon,

3112 all present and Ilulure nterests of the
Borrower in or over land or the proceeds of
sale ol it and all present and iuture licences
of the Borrower to enter upan or use land,

3113 all rent recewvable irom any lease granted

wh8920050v3
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3114

3115

3116

3117

3118

3119

31110

ow of any ireghold or leasehold property
ptesent and {uiure vested in or chairged lo
the Borrower or in which it otherwise has an
inigrest,

thz benefd of ail other agreements relating
o land which the Borrower 15 o may
become party or otherwise entitled,

all plant, machinery vehicles and computer
equpment of the Borrower (present and
future) including but not Imied to the
Equipmeni together with all nghts tite and
mnterest of ihe Borrower wunder any
agreements relating to the purchase lease,
hire purchase or maintenance of the same,

all furniture, furnishings equipment {ools
and oiher chattels of the Borrower (present
and {uture) iogether vath all right tile and
interest ol the Borrower under any
agreements relating to the purchase lease
or hire purchase of the same,

all present and future uncalled capital and
goodwilll of the Borrower,

all patents, utiity models trade marks and
service marks (whether registered or not),
brand and irade names, regisiered and
unregistered design nghis, nghts in passing
off database nghts, copynghts, computer
programs, inventions, confidential
informaiion, know-how, trade secrets and all
other ntellectual or intangible property or
rights in each case now or in the {future held
by the Borrower (whether alone or jointly
with others) anywhere in the world and
including any extensions and tenewals of,
and any and all appbcations for the
protection  thereol and all  hcences
agreements and ancllary and connecied
nghts and benefus wncluding all royalties
fees and other income from the same both
present and fuiure of the Borrower,

the beneltt of ail agreements and licences
now or in the fulure eniered into or enjoyed
by the Borrower in any part of the wotld ol
anv such nghis as are referred to in clause
3 1 1 8 but owned by oihers,

ail nghts and interests in and claims under
all present and future coniracts or policies of
insurance now or In the fulure held by or
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31

31

31

31

31

31

31

111

insunng to the benell of the Borrower
which relate to any asset for the tme being
comprised within @ mortgage, fixed charge
o1 assignment by way of securiy created by
clause 311 (including all money payable
under such contracts and policies)

all nghts ang interests and claims under all
other presemt and futute coniracts of
insurance or assurance 1in which the
Borrower now or hereafter has an nterest
and all montes from time to time payable
thereunder mcluding any refund  of
prenmums

all present and future slocks shares and
ciher securiies owned (at faw or In equity)
by ihe Borrower and all rnghts, money or
property ol a capial natme at any tme
accruing or offered . relation to them,
whelher by way of bonus consolidation
conversion  exchange option, preference
return of capital or otherwise,

alt nghts maney cr property of an income
nature at any ime acciuing or payable n
relation to the stocks shares and olher
secuiitles charged by clause 31112
whether by way of dividend distnbution,
interest or otherwise,

the benelil of all warranties, mstruments,
guaraniees, charges, pledges and other
secunly and all other nghts and remedies
avallable to the Borrower in respect of any
of the assels secured by lixed charge under
imis Debenture,

all present and fulure bank accounts, cash
at bank and credil balances of the Borrower
with any bank or olher person whatsoever
and all nghis relating or attaching to them
(including the righls to Interest) including but
not limited 1o the Proceeds Account,

all nghis or property accruing or payable to
the Borrower now or in the future under or
by virtue ol an asset secured by a fixed
charge under this Debenture except o the
ertent that such nghis, money or property
are for the time baing effectively charged by
fixed charge under the foregoing provisions
oi this clause 3 1 1, and

all Debls whether now or herealier existing




32

33

and wnether presently payable or herealler
talling due for payment and the full benelit of
all nghis and remedies relating thereto,

312 by way of floating charge the whole of the underlaking of
the Borrower and all its other property and assels
whatsoever and wheresoever both present and future other
than the property and asseis efiectively charged to the
Fund by way ol legal mortgage or Ined chaige by this
Deberiure

The Borrower and the Fund hereby agree thatl from the date of this
Debenture to the Lloyds Discharge Dale the Lioyds' Account and any
monies standing fo the credi of the Lloyds’ Account shall not be
subject 1o the secunty created by this Debenture provided that the
security crealed by this Debenture shall remain in {ull force and effect
in respect of the Lioyds' Account and/or any monies standing 1o the
credit of the Lloyds' Account from the Lloyds Discharge Date

Paragraph 14 of Schedule B1 to the Insolvency Aci 1986
(incorporated by Schedule 16 of the Enterpiise Act 2002) shall apply
to any floaling charge created pursuant to this Debenture

4 Continuance of Securiv

The secuniy from time to time constiuied by or pursuani to this Debeniure
shall be 1n addition to and shall not prejudice delermmne or affect any other
secunty which the Fung may lrom fime io ime hold n respect of all or any
part of the Secured Liabtities The secunly constiuted by lhis Debeniure
shall be continuing and will exlend to the ullimate balance of all Secured
Liabilties regardiess of any intermediate payments of or discharge in whole or

N part

5 Crystatlisation

51

52
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The floating charge crealed by this Debeniure shall auiomatically
crysialise and be converted into a speciic fixed charge over the
assets and undertaking of the Borrower upon the occurrence of (a)
any demand for payment of all of all or any part of the Secured
Liabities by the Fund and/or {b} an Event of Defaull and/or (c) if any
subsequent floating charge 1s crystalhsed into a fixed charga

In addtion and without prejudice 1o aay other right the Fund may at
any iime by notice In wriling {o the Borower declare that the floating
chaige created by ihis Debenture shall be converted into a fixed
charge over all or such part of the assets and undertaking as may be
specrited mn ihe notice If (a) such assets are in danger of being seized,
{b) any legal process or execution s bemng enforced against such
asseis, {c) such assets are otherwise 1n jeopaidy, or (d} sleps have
been taken which would, 1 the reasonabie opinion of the Fund, be
ikely to lead 1o the appointment of an adminisiralor or admmisirative
receiver n relation o the Borrower {or such admuristraior or
admimistrative recewer has been appoinled) or to the winding-up of
the Borrower




6 General Covenanis

61 The Borrower covenants with the Fund that it shall not without the
prior wriiten consent of the Fung create or attempt o create or permit
io subsist any Encumbrance over all or any of its assels nor increase
nor extend any hability of the Boniower secured on any of the Charged
Properiy save for the Permitted Security

62 The Borrower covenants wath the Fund that il valt -

621 at aill imes comply wilh the terms of this Debenture, any
Facility Agreement and any other agreement, {rom time 1o
time belween the Borrower and the Fund,

622 preserve and maintain all intetlectual property nghts owned
o1 used by the Borrower which are maienal o the ongoing
operation of 11s business,

623 immedialely nolfy the Fund of the acguisition by the
Borrower of any estate or interest in any freehold, heritable
or leasehold property,

624 immedialely notify the Fund in wniting of the occurrence of
an Event of Delault or of the occurrence of any event which
with the lapse of time or giving of notice would constiiute
any of the same,

625 If s0 requested In wnting by the Fund deposit with the
Fund zil deeds certificates and documents constituting or
evidencing title to the Charged Property or any parly
thereof,

626 generally not to do anything to matenally lessen the value
of the Borrower's interest in the Charged Property

7 Represeniations and Warranties
71 The Borrower represents and warrants to the Fund that save o the

wh8920050v3

Permitied Securty -

711
712

713

714

it 1s the legal and beneficial owner of the Charged Property,
the Charged Property I1s free from any Encumbrance

it has not 1eceived or acknowledged notice of any adverse
claim by any person in respect of the Charged Property oi
any Intetest m i,

lhere are no covenants, agreements, reservaticns,
conditions, nterests, nghis or other mallers whaiever
which matenally adversely affects the Chaiged Property,

there 1s no breach of any law or regulation which in the
opinion of the Fund malenally adversely affecis the
Charged Prope:ty,




72

8 Debts

716 no facilly necessary for the enjoyment and use of the
Charged Property 1s subject 1o terms entithng any person to
terminate or cuntail its use,

717 no Encumbrance expressed 1o be created uncer thus
Debeniure 15 hable 1o be avoided, or othetwise set aside
on the lLouidatton or administration of the Borrower or
otherwise

the representations and warianties contained in clause 7 1 shail be
geemed to be made on each day durnng the penod starling on the
date of this Debenture and ending on the date on which all Secured
Liabilbes have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabililies are capable of
being outstanding

Following the occurrence of an Event of Default and/or any demand far
payment of afl or any part of the Secured Liabilities

81

82

83
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the Borrower shall not without the prior written consent of the Fund
deal with its Debts otherwise than by collecting them ¢ the ordinary
course of business and will not charge factor discount or assign any
of its Debis in favour of any third party save in respect of any Debts in
respect of which the Bortower has entered into any Book Debt
Arrangement

save n respeci of any Debls in respect of which the Borrower has
entered nfo any continuing Book Debt Anangement immediately
lollowing a written request by the Fund and at all times following such
request the Borrower will pay the proceeds of payment or reahsalion
of all the Borrower's Debts nto the Proceeds Account and pending
that payment will hold all money so recewved upon trust for the Fund
The Borrower will not, without the prior wntten consent of the Fund,
withdraw any monies standing to the credit of tne Proceeds Account,

save in respect of any Debts 0 respect of which the Borrower has
entered into any conlinuing Book Debt Arrangement, if called upen {o
do so by the Fund, the Borrower

831 will promptly give notice 1o the bank or financial institution
with which the Proceeds Account has been opened/s held
In such form reouired (acting reasonably) by the Fund and
use reasonable endeavours 1o ensure thai the bank or
financial inststution acknowledges that nolice, and

832 shall provide notice to the fmancial insiitution with which
the Proceeds Account i1s held to confirm that the Fund has
withdrawn any consenis provided 1o withdrawals of monies
from the Proceeds Account or for any other purpose as
requested by the Fund, and

save 1n respaect of any Debis in respect of which the Boirower has
entered wto any coniinuing Book Debt Anangement if called upon to




do so by the Fund, execute a legal assignment of the Debts {o the
Fund i such terms as the Fund may require (acling reasonably) and
give nolice of that assignment {o the Debtors from whom the Debts
are due owing or wcurred

g Ecuipment

91

92

93

94
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The Borrower shall

911 mawntain the Equipment which is matenal to 11s business In
good and serviceable condition (excepl for erpected faw
wear and {ear), and

912 not to permit any Equpment which s matenal to its
bustness 1o be
5121 used or handled other than by properly
qualiied and trained persons or
g9t22 to he overloaded or used fot any purpase for
which 1t 13 nol designed or reasonably
suitable

The Borrower shall promptly pay all taxes, fees licence duties
regisirabion charges inswrance premiums and other outgoings n
respect of the Equpmeni where fallure io do so would have a
matenally adverse effect an the Borrower's ahbility to perform s
oblgations under this Debenture any Facility Agreement andfor any
other agreement {rom time io iime, between the Borrower and the
Fund and, promptly following demand, produce evidence of payment
io the Fund

The Borrower shall

931 give the Fund such miormation concerning the location
condition, use and operation of Equipment which s
material 10 its business as the Fund may require, and

g32 permil any persons designated by the Fund 1o inspect and
examine Equipment which 1s matenal {o its business and
the records relaling 1o such Equipment at all reasonable
iimes

The Borrower shall

941 at 1ts own expense, procure thal the Equpment 1s covered
and kept covered by mnsurance of 2 kind satisiactory to ihe
Fund with wnsurers approved by ihe Fund (such approval
not to be unreasonably withheld) for full comprehensive
insurance cover, which shall include (but not be hmited to)
fire, theft and accident ior an amount which ts not less
than the aggregale cost of renstating or replacing such
Equipment,

942 i the Fund so 1equires, procure that the intetesi of the




10

13

Fund i1s noted on all such msurance policies and

943 mamnam imsurance for third parly habilities in such amount,
and on such terms as 1s usual for users of eguipment of
the same type as the Equipment

Power to Remedy

At reasonable imes and upon reasonable notice in the event of default by the
Borrower in repairitg or keeping in repair or msuning the Charged Property or
any part thereol or in observing oy performing any of the covenanis or
stipulations affecting the same the Borrower wilf permit the Fund or ds agenis
and contractors to enter onto any of the Charged Pioperty and to effect such
repairs or insurance or generally do such things or pay all such costs charges
and expenses thal the Fund may reasonably consider necessary or desirabte
io prevent or remedy any such breach of covenant or stipulation The
Borrower will indemmify and keep the Fund mdemnified agamnst all losses
cosis charges and expenses properly and reasonably incurred in connection
wilh the exercise of the powers conlained in this clause 10

When Security Becomes Enforceable

111 The secuniy constituled by this Debenture shall become enforceable
and the power of sale and other powers conferred on morigagees by
the Law of Properly Act 1925 (as vaned or amended by this
Debeniure) all the powers conferred on the holder of a gqualfying
fleating charge (as defined in the Insolvency Acl 1986) by the
Insolvency Aci 1986 and all or any of the nghis and powers conferred
by this Debenture shall be immediately exercisable without further
notice to the Borrower upon or al any trme after the occurrence of an
Event of Delault

11 2 After the secunly constiiuted hereby has become enicrceable the
Fund may in its absolute discretion enforce all or any part of such
security tn such manner as il sees it

Enforcement of Secunity

121 For the purposes of all powers impled by statute the Secured
Liabilities shall be deemed to have become due and payable on the
date hereol and Seciion 103 of the Law of Property Act 1925
(restricting the power of sale) and Secton 93 of the same aci
(restricting the nght of consolidation) shall not apply o the secunty
created by thus Debenture

122 The staiutory powers of leasing conferred on the Furnd shall be
extended so as 1o authonise the Fund to lease make agreements for
leases, accept surrenders of leases and grant opirons as the Fund
shall think fit and without the need io comply with any of the provisions
of Section 99 to 100 of the said act

Event of Default

131 This Debenture shall be eniorceable if
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1311

i312

1313

1314

1315

1316

any of the Secured Liabiliites are noi pad or discharged
when the same ought io be pard or discharged by the
Borrower (allowing for any grace periods) (whether on
demand, at scheduled matunty, or by acceleration or
otherwise, as the case may be), or

the Borrower is in breach of any prowision of this Debenture
and/or any Facility Agreement and/ot any other agreement
between (i) the Borrower and (i) the Fund and/or any other
fund manager of the Fund from time 1o time, or

the Borrower

13131 becomes unable o pay s debts as they fall
due (and/or the value of the Borrower's
assels 1s less than the amount of is
lrabiities taking mio account the Borrower’s
contingent and prospective liabilities), or

13132 commences negotiations with any one or
more of ds creditors with a view io the
general readustment or rescheduling of ifs
indebtedness or

13133 makes a general assignment for the beneiit
of or a composiion with 1is creditors, or

the Borrower passes any resolution or takes any corporale
action, or a petiion 1s presented or proceedings are
commenced, or any action 1s taken by any person for its
winding-up, dissolution, administrative or re-organisation or
for the appotntment of a recever, admirusirative receiver
admnistrator, trustee or similar officer of 1f or of any or all
ol I1s revenues or assels save for any winding-up petiiion
which s frivolous or vexatious and s discharged within 20
Business Days of commencement, or

a disiress, execution, attachment or other legal process i1s
levied or enforced on a1 sued against all or any part of the
assets of the Borrower and remains undischarged for
seven days, or

any evenl occcurs 1n relaton to lhe Borrower that s
analogous {o those set out in clause 13 1 3, clause 131 4
or clause 131 5, or

any represeriation, warranty or statement made ot
deemed to be made by the Borrower under this Debenture
iIs ot proves to have been incorrect or misleading when
made or deemed to be made and this has & matena
adverse eiflect on the Borrowers ability o perform s
obhgations under this Debenture, any Facility Agreement
andfoi any olher agreemeni, from time to time, beiween
the Barrower and the Fund




14 Receivet

141

142

' 14 3
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At any ume afler the securdy constituied by this Debenlure has
become enforceable or If so requested hy the Borrower the Fund may
by mstrument w wriling appoint {and thereahier remove or substifute)
any person or persons io be Recerver of the Charged Property or any
part thereof and/or an administrator of the Borrower |f more than one
person 15 appomnted they may act and exercise all ther powers
iogether or separately The appomntmeni of a Recewver over part of
the Charged Property shall noi prevent the appoiniment beming
extended or anolher Receiver being appoinied over any other part ol
the Charged Property

Any Receiver shall be the agent of the Borrower which shall be solely
respensible for his acts and defaulis and hable on any conlracts
entered into or adopled by him and ilor the payment of his
remuneration  The remuneration of any Recewver may be fixed by the
Fund but shall be payable by the Borrower alone and may be debited
by the Fund to any account of the Borrower but shall in any event form
part of the Secured Liabilities

Every Receiver appointed under this Debenture shall have and be
enbiled to exercise all of the powers set oul below in addition 1o those
conferred by the Law of Property Act 1825 {without the restrictions
contained in s103 of that act) and Schedule | io the Insclvency Act
1986 on mortgagees m possession (but without habtlily of such)
recewvers adirnnisirative receivers and adminssirators appointed under
those acis In adaiion but vathout prejudice 1o the generality of the
foregoing the Recerver shall have the power (in the name of the
Borrower or otherwise and m such manner and on such terms and
candrtions as he shall think fit) to -

143 1 take possession of collect and get in all or any part of the
property in respect of which he s appominied and for that
purpose to take any proceedings,

1432 carry on or concur in canying on the business of the
Borrower and raise money from the Fund or others on the
security of any property charged by this Debenture,

1433 purchase or acquire any land and purchase acqure and
grani any mierest in or nght over land,

1434 sell or concur in seihing let or concur in letling and terminate
or accept surrenders of leases or tenancies of any property
charged by this Debenture and 1o cany any such
transactions inio efiect,

1435 sell assign let or otherwise dispose of or concur In selling
assigning lettng or othenwise disposing of all or any of the
property in respeact of which he 15 appomnted,

1436 make any arrangement or compromise between the
Borrower and any other person which he may think
expedent,
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1437 make and effec: all repairs improvement and insurances,
1438 purchase materials icols equipment goods or supplies,

1439 call up any uncalled caprtal of the Borrower with all the
powers conferred by ihe Arlicles of Association oi the
Borrower in refation to calls

14 310 employ engage and appoint managers and other
employees and prolessional advisors, and

14311 do all such other acts and things as may be considered to
be incidental or conducive to any other matters or powers
atoresaid or 10 the realisation of the secunity constituted by
this Debenture ior which he lawfully may or can do

All or any of the powers conferred an a Recever by this clause 14
may be exetcised by the Fund without first appointing a Receiver or
notwithstanding any such appomntment

15 Application of Proceeds

i51

All monies received by the Fund cor by any Recewver appainted by i
pursuant to this Debenture and/or under the powers hereby conferred
shall subjeci to any prior claims be applied {or the iollowing purposes
and unless otherwise determined by the Fund or such receiver in the
following order of priorily (but withoui prejudice to the right of the Fund
ta recover any shortfali nom the Borrower) -

1511 in or towards satisfaction of or prowvision for all mones
rarsed or borrowed and ali costs charges expenses and
habiries paid or incurred by the Recewver or  the Fung
including the remuneration of the Receiver,

1512 in or towards payment of the Secured Liabilires, and
i513 the claims of those entitled to any surplus,

provided that the Recewver may retamn any money m his hands for so
long as he thinks fit and the Fund may without prejudice 1o any other
nghts the Funa may have at any time and from time to ime, place and
keep for such time as the Fund think prudent any money received
recovered or reahsed under or hy virtue of this Debenture to or at a
separaie suspense account to the credit either of the Boirower or of
the Fund as the Fund may think it without any immediate obligation
an the part of the Fund to apply such money or any part ol such
money in or towards the payment or discharge of the Secured
Lizbdities

16 Proteclion of Third Parties

161
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No purchaser mortgagee or other person or company dealing with the
Fund or the Receiver or his agenis shall be concemed to enquire
whether any power has arnsen become exercisable or 15 being valdly
exercised
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19

16 2 The receipt of the Fund or the Receiver shall be an absoluie discharge
and the payer shall not be obliged to see to the applcation of monies
paid to them

Profection of Fund and Receivel

17 1 Neither the Fund nor tne Receiver shall be liable to the Borrower in
respect of any loss or damage ansing oui of the exercise or the
attempled purporied or fallure to exercise any ol ther respeclive
powers

172  Entry into possession of any of the Charged Property shalt noi render
the Fund or the Recewer hable to account as morigagee In
possession or be lable for any loss on realisation or for any defauli or
omission for which a morigagee in possession might be lable nor
shall 1t prevent the Fund at any time going out of such possession

17 3 The Borrower further covenants with the Fund (even f no Event of
Default shall have occurred) that it shall upen demand execuie al the
Barrowet'’s own cosi any document ot do any act or thing which may -

1731 perfect any Secunly Interest intended io be created by this
Debentuie or

1732 faciliiate the exercise of any ot the powers of the Fund or
lhe Receiver

Expenses

18 1 The Borrower further covenanis with the Fund to -

1811 reimburse or pay and indemnify the Fund and the Recewve:
agamst all costs charges expenses payments losses and
habitties incurred by the Fund or the Recewer n
connection with the exercise or purpoiled exercise ol any
ol ther powers under or the enforcement or preservation of
this Debenture or because of any breach of the Borrower of
any of its obligations to the Fund,

1812 pay all value added or similar iax payable on all mormes
payable under this Debeniure, and

1813 pay interest at a rate equal io the Default Rate (as that rate
fluctuates) as well after as before judgement fiom the date
of the costs charges, expenses or paymenis referred al
clause 18 1 1 baing wncuried or becoming payable until the
date the same are uncondiionally and irrevocably paid and
discharged n full ARl such cosls charges expenses and
paymenis shall be paid on the basis of a full ndemnity

Assianmeni and Transier

191 The Fund may at anv trme, withoui the consent oi ihe Borrower,
assign or transfer the whole or any pari of the Fund's nights under this
Debenlure to any person The Borrower shall, immediately upon being
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requested to do so by the Fund and at the cost of the Fund enter in 1o
such documents as may be necessary or desirable {o give effect to
such transters

The Borrower may not assign any of s nghis or transier any of iis
obligations under tius Debenture or enter mto any transaction which
would result in any of these nghts or obligaiions passing to another
person

20 Further Provisions

20 1

202

203
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Discharge Conditional

Any release discharge or seitlement between the Borrower and the
Fund shalt be deemed conditionzal upon no payment or securty
receved in respect of the Secured Liabilities being avoided or reduced
or ordered to be refunded pursuant to any prowvisioen of any enactment
relaiing to nsolvency, bankruptcy wanding up adminisiration or
receivership and, notwithstanding any such release, discharge or
settlement

2011 the Fund or i{s nominee shall be at liberty to retain this
Debeniure and the secuiity created by or pursuant to this
Debenture ncluding all certificates and documents relating
to the whole or any part of the Charged Property, for such
penod as the Fund shall deem necessary to provide the
Fund with secunty against and any such avoidance or
reduction or order for refund, and

2012 the Fund shall be entitled to recover the value or amount of
such securnity or payment from the Borrower subsequently
as i such seillement, discharge or release bhad not
occurred and the Borrower agrees with the Fund
accordingly and charges the Charged Property and the
proceeds ol any sale of it with any labidity under this
paragraph

Rights Cumulative

The nghts and powers of the Fund conferred by this Debeniure are
cumulative may be erercised as ofien as ihe Fund considers
appropriate, and are in addiwon to its rights and powers under the
general law

Waivers

Any wawer or vanation of any nght by the Fund (whether ansing under
this Debeniure or under the general law) is only effective if 1t 15 n
writing and signed by the Fund and apphes only in the circumsiances
for which # was given and shall not prevent the Fund from
subsequenily relying on the relevant prowtsion in any other
circumsiance
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205

2086

207

208

21 Power

Further Exercise of Rights

No act or course of conduct or negobation by or on behall of the Fund
shall in any way preclude the Fund from exercising any nght or power
under this Debenlure or consliute a suspernision or vanation oi any
such nght or powet

Delay

No delay or failure to exercise any right or power under this Debenture
shall operate as a waiver

Single or Partial Exercise

No single or pariial exercise of any nght under this Debenture shail
prevent any olher or {urther exercise of that or any such nght

Counterparis

This Debenture may be execuied and delivered in any number of
counterparts each of which 1s an onginal and which together have the
same elfect as If each pariy had signed the same document

Third Party Rights

A third party (besng any person other than the Borrower and the Fund
and 1is permitied successors and assigns) has no nghi under the
Contracts (Rights of Third Parties) Act 1989 (o enforce or enjoy the
henefit of any term of this Debenture and no consent of any third
party 1s required for any amendment, varnaticn or termination of this
Debeniure

of Attorney

21 2

Following the occurrence of an Event of Default which 1s continuing,
the Borrower by way of security and in oider more fully to secure the
perfoimance of s obligations irrevocably appomis the Fund and
Receiver and each of them jointly and also severally to be its altorney
(with full power of substiiution) on behalf of the Borrower and in its
name or otherwise 10 execule any document ot do any act or thing
which the Fund or the Recewver may m iherr absolute discretion
consider appropnaie in the exercise of any of therr powers or which
the Borrower s obhged to the Fund to execute or do whether under
thes Debenture or otherwise

The Borrower heteby ratiltes and confirms and agrees to ratily and
confirm whatever any such ailorney as 1s mentionad in clause 21 1
shall do or purport to do in the exercise or purported exercise of all or
any of the powers authonses and discrebons referred to mm such
clause

22 New Accounts

if the Fund receives or 1s deemed 1o be aflected by noiice wheiher actual or
consiructive of any subsequent charge or other interest affecting any part of
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the Charged Property and/or the proceeds of sale thereof the Fund may open
a new accouni or accounts |If the Fund does not open a new accouni it shall
nevertheless be treated as i they had done so at the time when they recewed
or were deemed 10 have received notice as from that time ail payments made
to the Fund shall be credited or be tieated as having been crediled to the new
accouni and shall not operate to reduce the amount {or which this Debenluie
IS security

23 Othel Security elc

231 The charges in this Debenture are \n addiion 10 any other Secunty
Interest which the Fund may have in respect of the Secured Liabihties
Such charges and other Secunty inlerest can be enfoiced in whatever
order the Fund decides

232 I there are any Secunty Interests higher in prionity to the charge in this
Debenture and any powers and remedies conferred to them are being
exercised or enforced agamst the Charged Properly the Fund or any
Recewer may redeem or {ake z transier of such prior Security Interest
may settle and pass the accounts to the prior chargees which shall be
inclusive and binding on the Borrower and all monies paid or costs
ncurred 1n such redemption or transfer shall be paid to the Fund on
demand and uniit payment added to the Secured Liabilibes

24 Notices

241 Any notice or other communicglion given under this Debenture shall
e in wntng and shall be served by delivenng 1t personally or by
sending it by pre-paid lirst-class post {o the address of the relevani
party as set out on page 1 above or such oiher address or fax number
as may be notified in wniting from time to time by the relevant party to
the other parly

242 Receipl of any notice, given under clause 24 1 above shall be
deemed 10 be

2421 il delivered perscnally, al the ime of delivery, or

2422 in the case of pre-paid lirst-class letter, 48 hours from the
date of nosting,

but 1f deemed receipt occurs

24221 before 900 am on a Business Day, the
nolice shall be deemed to have been
received at 9 00 am on thal day, or

24222 after 500 pm on a Business Day or on a
day that 15 not a Business Day, the notice
shall be deemed tc have been recewed ai
9 00 am on the next Business Day

243 In proving service of & notice, it shall be sullictent to prove that the

envelope containing such notice was addressed 1o the address of the
televant parly as set out on page 1 above {or as otherwise notified by
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that parly under clause 24 1 above) and delivered enthet
24 31 to that addiess, or

2432 inio the cuslody ol the postal authorities as a pre-paid first-
class letier

25 Governing Law

251

252

This Debenture and any dispute ansing out of or n connection with it
or ils subject maiter shall be governed by and construed according to
the law of England and Wales

The parties o this Debenture irrevocably agree thal, subject as
provided below, the courts of England and Wales shall have exclusive
junischciion over any claim or matter ansing out of or in connection wiin
this debenture Nothing in this clause shall imi the nght of the Fund ta
take proceedings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings 1n any one or more
Junsdictions  preclude the taking of proceedings 10 any other
junsdictions, whether concurrently or not to the exient permitted by
the law of such other jurisdiction

26 Severabthty

261

I a proviston of this Debenture 15 or becomes lllegal mvald or
unenforceable in any junisdiction that shall not effect -

2611 the valdity or enforceabiity 1n that juntsdichion or any other
provision in this Debenture and

2612 the valdity or enforceability in other junsdichion of that or
any other provision of this Debenture

This Debenture has been ereculed as a deed and is delivered and takes effect on
the dale sialed at the beginning of it
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Execuled ang Delivered as a Deed
by ECO Plastics Limited
acting by a drrector

in the presence of

Witness Tonside  Ricumeossd
Witness signaiure CAlchn —
Wilness address IST ScAX3y €0

gw.@ BErok.
BRits DNR0a7x

Wilness occupation Firg-Cif.  (0aTRO TR

Signed by

duly authonseao io sign for

and on behalf of

Accelerating Growth Fund Limited
In the presence of

Witness
Witness signaiure

Witness address

Witness occupation
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Dated 2. Jdune

2014

ECO Plastics Limited
and

Accelerating Growth Fund Limited

DEBENTURE

EXECUTION COPY

WE HEREBY CERTIFY THIS TO

8E A TR§ CC‘aPY F THE ORIGINAL
WARD HADAWAY X
SOUICITORS

102, QUAYSIDE
NEWCASTLE UPON TYNE NE1 30X

DATED .-.-Q-L.uum.:ﬂ!}i .......

wardhadaway

tawfirm
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This Debenture dated 2 June. 2014 15 made

Between

&} ECO Plastics Limited {CRN 03948149) whose registered office 1s Hemswell
Business Park, Hemswell, Lincolnshire, DN21 5TU (the “Borrower”), and

(2) Accelerating Growth Fund Limited (CRN 4698093} whose registered office
Is The Old Academy, 21 Horse Fair, Banbury, Oxon, OX16 0AH (the "Fund”)

Background

" The Fund has agreed to provide the Borrower with finance

(2) The Borrower has agreed to provide secunty in the form of this Debenture for
all momes, obligations and habilities due by it to the Fund

1 Interpratation

11 Defirntions

in this Debenture so far as the context admits

"Business Day"

"Book Debt
Arrangement”

“Charged Property”

“Debts”

"Default Rate”

"Encumbrance”

wh8920050v3

means any day other than Saturdays and
Sundays and Bank Holidays during which
clearing banks are open for business in
the City of London,

means any agreement or arrangement
between the Borrower and Close Invoice
Finance Limited or any other third party
which has been approved by the Fund
and pursuant to which the Borrower has
agreed to seil, factor, discount or
otherwise transfer all or any of its Debts,

means all and every part of the property
assets and undertaking of the Borrower
charged by this Debenture,

means all book and other debts of the
Borrower (present and future), all other
monies due and owing to the Borrower
(present and future) and the benefit of all
nghts, securities or of invoices In respect
of such book or other debts,

means 9 25% per annum,

means any mortgage, charge (whether
fixed or floating, legal or eqguitable),
pledge, hypothecation, len, assignment
by way of secunty, or other secunty
interest securing any obhgation of any
person or any other agreement or




“Equipment”

“Event of Default”

"Facilty Agreement”

“Insurances”

"Lloyds" Account”

“Lloyds' Charge”

"Lloyds Discharge Date"

"Permitted Secunty”
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arrangement having a similar effect,

means all present and future equipment,
plant machinery, tools, vehicles, furniture,
fitings not alterations and apparatus and
other tangible moveable property for the
tme being owned by the Borrower,
including any part of it and all spare parts,
replacements, modifications and
additions,

means all of the events mentioned In
clause 13,

means any agreement from time to tme
between the Borrower and the Fund,
pursuant to which the Fund agrees to
make a funding available to the Borrower
and whether entered into at the same time
as this Debenture or after the date of this
Debeniure,

means all contracts and policies of
insurance of whatever nature which are
from time to time taken out by or on behalf
of the Borrower or (to the extent of such
mterest) in which the Borrower has an
interest,

means the account of the Borrower with
Lloyds TSB Bank plc, account number
00490512, designated "LTSB Re AWS
Eco Plastics Limited”,

means the charge over the Lloyds'
Account created by the Borrower in favour
of Lloyds TSB Bank plc on 1 December
2010 and registered at Companies House
on 2 December 2010,

means the date upon which either -

a) the monies standing to the credit of
the Lloyds' Account are transferred
from the Lloyds' Account, and/or

b) all monies and hiabilities to Lloyds TSB
Bank Plc have been pad and
discharged,

means
{a) the debenture, the chattels mortgage

and the fixed charge over non-vesting
debts, in each case granted by the
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Borrower in favour of Close Leasing
Limited (as secunty trustee) and gated
1 July 2011,

(b} the account charge granted by the
Borrower in favour of Lloyds TSB
Bank plc and dated 1 December
2010, and

(c) the debenture granted by the
Borrower in favour of Stichting
Custody Robeco Master Clean Tech
() USD (as secunty trustee) and
dated 29 November 2012,

“Proceeds Account” means such specially designated bank
account of the Borrower as the Fund may
from time to tme specify set up for the
purposes of Clause 8 (Dabis),

“Receiver” means any persen or persons appointed
as administrator, administrative receiver,
receiver, manager or recewer and
manager or other recewver by the Fund
under this Debenture or otherwise In
respect of the Borrower and/or over all or
any pan of the Charged Property,

“Secured Liabihtres” means all present and future monies,
obligations or liabiities whatsoever now or
hereafter due, owing or incurred to the
Fund by the Borrower, whether actual or
contingent and whether owed jointly or
severally, as principal or surety or in any
other capacity and whether or not the
Fund was an onginal party to the relevant
transaction and In whatever name or
style,

“Secunty Interest” means any mortgage charge pledge lien
nght of set off or any secunty interest
whatsoever

Unless the context otherwise requires -

121 reference to the Borrower and the Fund shall be construed
so as to mnclude ther successors In title, permitied
assignees and permitted transferees,

122 references to any document (including this Debenture)
shall be construed as a reference to that document as from
time to time supplemented or vaned,

123 references to any statute shall include any statutory
modification or re-enactment thereof,
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124 references to clauses are to be construed as references to
clauses to this Debenture and any references to sub-
clauses are to be construed as references and sub-clauses
of the clause or sub-clause in which the references appear,

125 words importing the singular shall include the plural and
vice versa and persons shall include bedies corporate and
vice versa,

126 headings are for convenience only and shall not affect the

construction thereof

Any certificate of the Fund setting forth the amount of any of the
Secured Liabilittes due from the Borrower shall be conclusive
evidence of such amount aganst the Borrower in the absence of
manifest error

If the Fund considers that an amount 1s capable of being avoided or
otherwise set aside on liguidation or adminustration of the Borrower or
otherwise, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Debenture

2 Covenant to Pay

21

22

The Borrower hereby covenants with and undertakes to the Fund to
pay or discharge immediately on demand all the Secured Liabilities as
and when they become due and payable together with interest
charges and other expenses payable in respect of such sums

If the Borrower shall fail to pay any amount under this Debenture
when 1t 1s due then such amount shall bear interest {after as well as
before judgment and payable on demand) at the Default Rate from
time to time from the due date until the date such amount 1s pad in full
to the Fund

3 Fixed and Floating Charges

31
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The Borrower with full title guarantee hereby charges to the Fund as a
continuing security for the payment and/or discharge of the Secured
Liabilities -

311 by way of first fixed charge

3111 ali future freehold and leasehold property of
the Borrower together with all buldings,
fixtures (including trade fixtures) and fixed
plant and machinery from tme to tme
thereon,

3112 all present and future nterests of the
Borrower 11 or over land or the proceeds of
sale of it and all present and future licences
of the Borrower t¢ enter upon or use land,

3113 alt rent recevable from any lease granted
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3114

3t15

3116

3117

3118

3119

31110

out of any freehold or leasehold property
present and future vested In or charged to
the Borrower or in which 1t otherwise has an
Interest,

the benefit of all other agreements relating
to land which the Borrower 15 or may
become party or otherwise entitled,

all plant, machinery, vehicles and computer
equipment of the Borrower (present and
future) ncluding but not hmited to the
Equipment together with all nghts, title and
interest of the Borrower under any
agreements relating to the purchase, lease,
hire purchase or maintenance of the same,

all furmiture, furmshings, equipment, iools
and other chattels of the Borrower (present
and future) together with ali nght, utle and
interest of the Borrower under any
agreements relating to the purchase, lease
or hire purchase of the same,

all present and future uncalled capital and
goodwill of the Barrower,

all patents, utility models, trade marks and
service marks (whether registered or not),
brand and trade names, registered and
unregistered design nghts, nghts in passing
off, database nghts, copynghts, computer
programs, inventions, confidential
infermation, know-how, trade secrets and all
other intellectual or intangible property or
rights in each case now or m the future held
by the Borrower (whether alone or jomntly
with others) anywhere in the world and
Iincluding any extensions and renewals of,
and any and all appiicatons for the
protection thereof and all licences
agreements and ancdlary and cennected
rghts and benefits ncluding all royalties
fees and other income from the same both
present and future of the Borrower,

the benefit of all agreements and licences
now or In the future entered into or enjoyed
by the Borrower in any part of the world of
any such nghts as are referred to in clause
3 11 8 but owned by others,

all nghts and interests in and claims under
all present and future contracts or policies of
insurance now or In the future held by or
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31

31

31

31

31

31

31

i1

112

113

114

115

116

117

insuring to the benefit of the Borrower
which relate to any asset for the time being
comprised within a mortgage, tixed charge
or assignment by way of secunty created by
clause 31 1 (including all money payable
under such contracts and policies),

all nghts and interests and claims under all
other present and future contracts of
insurance or assurance in which the
Berrower now or hereafter has an interest
and all monies from time to tme payable
thereunder including any refund of
premiums,

all present and future stocks, shares and
other secunties owned {(at law or in equity)
by the Borrower and all nghts, money or
property of a capital nature at any time
accruing or offered in relaton to them,
whether by way of bonus, consolidation,
conversion, exchange, option, preference,
return of capital or otherwise,

all nghts, money or property of an income
nature at any time accruing or payable In
relation to the stocks, shares and other
secunties charged by clause 31112
whether by way of dwidend, distribution,
interest or otherwise,

the benefit of all warrantes, instruments,
guarantees, charges, pledges and other
secunty and all other nghts and remedies
available to the Borrower in respect of any
of the assets secured by fixed charge under
this Debenture,

all present and future bank accounts, cash
at bank and credit balances of the Borrower
with any bank or other person whatsoever
and all nghts relating or attaching to them
(including the nghts to interest} including but
not hmited to the Proceeds Account,

all nghts or property accruing or payable to
the Borrower now or in the future under or
by wirtue of an asset secured by a fixed
charge under this Debenture except to the
extent that such nghts, money or property
are for the time being effectively charged by
fixed charge under the foregoing provistons
of this clause 3 1 1, and

all Debts whether now or hereafter existing
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and whether presently payable or hereafter
falling due for payment and the full benefit of
alt nghts and remedies relating thereto,

312 by way of {floating charge the whole of the undertaking of
the Borrower and all its other property and assets
whatsoever and wheresoever both present and future other
than the property and assets effectively charged to the
Fund by way of legal mortgage or fixed charge by this
Debenture

The Borrower and the Fund hereby agree that from the date of this
Debenture to the Lloyds Discharge Date the Lloyds' Account and any
monies standing to the credit of the Lloyds' Account shall not be
subject to the secunty created by this Debenture provided that the
secunty created by this Debenture shall remain in full force and effect
in respect of the Lloyds' Account and/or any meonies standing to the
credit of the Lloyds' Account from the Lloyds Cischarge Date

Paragraph 14 of Schedule Bt to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002) shall apply
to any floating charge created pursuant to this Debenture

4 Continuance of Security

The security from time to time constituted by or pursuant to this Debenture
shall be in addition to and shall not prejudice deterrmine or affect any other
secunity which the Fund may from tme to ttme hold in respect cf all or any
part of the Secured Liabilitres The secunty constituted by this Debenture
shall be continumng and will extend to the ultimate balance of all Secured
Liabilities regardless of any intermediate payments of or discharge in whole or

in part

5 Crystallisation

51

52
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The floating charge created by this Debenture shall automatically
crystalise and be converted into a specific fixed charge over the
assets and undertaking of the Borrower upon the occurrence of (a)
any demand for payment of all of all or any part of the Secured
Liabiliies by the Fund and/or {b) an Event of Default and/or (c) if any
subsequent floating charge 1s crystallised into a fixed charge

In addition and without prejudice to any other nght the Fund may at
any time by notice 1n writing to the Borrower declare that the floating
charge created by this Debenture shall be converted into a fixed
charge over all or such part of the assets and undertaking as may be
specified In the notice if (a} such assets are in danger of being seized,
{b) any legal process or execuiion I1s being enforced against such
assets, (¢) such assets are ctherwise in jeopardy, or (d) steps have
been taken which would, in the reasonable opinion of the Fund, be
hkely to lead to the appointment of an administrator or administrative
receiver In relation to the Borrower (or such administrator or
administrative receiver has been appointed) or to the winding-up of
the Borrower




6 General Covenanis

61 The Borrower covenants with the Fund that it shall not without the
prior written consent of the Fund create or attempt to create or permit
to subsist any Encumbrance over all or any of its assets nor increase
nor extend any hability of the Borrower secured on any of the Charged
Property save for the Permitted Secunty

62 The Borrower covenants with the Fund that it will -

621

622

623

624

625

626

at all umes comply with the terms of this Debenture, any
Factlity Agreement and any other agreement, from time to
time, between the Borrower and the Fund,

preserve and maintain all intellectual property nghts owned
or used by the Borrower which are matenal to the ongoing
operation of its business,

immediately notfy the Fund of the acquisibon by the
Borrower of any estate or interest in any freehold, hentable
or leasehold property,

immediately notify the Fund in wnting of the occurrence of
an Event of Default or of the occurrence of any event which
with the lapse of tme or giving of notice would constitute
any of the same,

if so requested In wnting by the Fund, deposit with the
Fund all deeds certificates and documents constituting or
evidencing title to the Charged Property or any parly
thereof,

generally not to do anything to matenally lessen the value
of the Borrower’s interest in the Charged Property

7 Representations and Watranties

71 The Borrower represents and warrants to the Fund that save for the
Permitted Security -

711
712

713

714
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It 1s the legal and beneficial owner of the Charged Property,
the Charged Property 1s free from any Encumbrance,

it has not receved or acknowledged notice of any adverse
claim by any person in respect of the Charged Property or
any interest in it,

there are no covenants, agreements, reservations,
conditions, interests, nghts or other matters whatever,
which matenally adversely affects the Charged Property,

there I1s no breach of any taw or regulation which in the
opinion of the Fund materally adversely affects the
Charged Property,




72

8 Debts

716 no facility necessary for the enjoyment and use of the
Charged Property Is subject to terms entithng any persen to
terminate or curtail its use,

717 no Encumbrance expressed to be created under this
Debenture 1s hable to be avoided, or otherwise set aside,
on the hquidation or administration of the Borrower or
otherwise

the representations and warranties contained in clause 7 1 shall be
deemed to be made on each day dunng the penod starting on the
date of this Debenture and ending on the date on which all Secured
Liabiiies have been unconditionally and irrevocably pad and
discharged in full and no further Secured Liabiities are capable of
being outstanding

Following the occurrence of an Event of Default and/or any demand for
payment of all or any part of the Secured Liabilities

81

82

83

84
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the Borrower shall not without the prior wntten consent of the Fund
deal with its Debts otherwise than by collecting them n the ordinary
course of business and will not charge, factor, discount or assign any
of ts Debts in favour of any third party save in respect of any Debts in
respect of which the Borrower has entered into any Book Debt
Arrangement,

save In respect of any Debts in respect of which the Borrower has
entered into any continuing Book Debt Arrangement immediately
following a written request by the Fund and at all ttmes following such
request the Borrower will pay the proceeds of payment or realisation
of all the Borrower’s Debts into the Proceeds Account, and pending
that payment will hold all money so recetved upon trust for the Fund
The Borrower will not, without the prior written consent of the Fund,
withdraw any monies standing to the credit of the Proceeds Account,

save In respect of any Debts in respect of which the Borrower has
entered into any continuing Book Debt Arrangement, if called upon to
do so by the Fund, the Borrower

831 will promptly give notice to the bank or financial institution
with which the Proceeds Account has been opened/is held
in such form required (acting reasonably) by the Fund and
use reasonable endeavours to ensure that the bank or
financial institution acknowledges that notice, and

8§32 shall provide notice to the financial mstitution with which
the Proceeds Account 1s held to confirm that the Fund has
withdrawn any consents provided to withdrawals of monies
from the Proceeds Account or for any other purpose as
requested by the Fund, and

save In respect of any Debis in respect of which the Borrower has
entered nto any continuing Book Debt Arrangement if called upon to
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9z

93

94
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do so by the Fund, execute a legal assignment of the Debts to the
Fund 1n such terms as the Fund may require {acting reasonably) and
give notice of that assignment to the Debtors from whom the Debts
are due, owing or incurred

Eguipment

The Borrower shall

911 maintain the Equipment which 1s matenal to its business in
good and serviceable condition (except for expected tair
wear and tear), and

9132 not to permit any Equipment which is material to its
business to be
9121 used ar handled, other than by properly
qualified and trained persons, or
gi22 to be overloaded or used for any purpose for
which & 15 not designed or reasonably
suitable

The Borrower shall promptly pay all taxes, fees, lcence duties,
registration charges, nsurance premiums and other outgoings n
respect of the Equipment where fallure to do so would have a
materialiy adverse effect on the Borrower's ability to perform its
obligations under this Debenture, any Facility Agreement and/or any
other agreement, from tme to time, between the Borrower and the
Fund and, prompily following demand, produce evidence of payment
to the Fund

The Borrower shall

931 gve the Fund such information concerning the location,
condition, use and operation of Equipment which 1s
material to its business as the Fund may require, and

8932 permit any persons designated by the Fund to inspect and
examine Equipment which ts matenal to s business and
the records relating to such Equipment at all reasonable
times

The Borrower shall

941 at its own expense, procure that the Equipment 1s covered
and kept covered by insurance of a kind satisfactory to the
Fund with insurers approved by the Fund (such approval
not to be unreasonably withheld) for full comprehensive
insurance cover, which shall include (but not be hmited to)
fire, theft and accident, for an amount which is not less
than the aggregate cost of remstating or replacing such
Eguipment,

942 if the Fund so requires, procure that the interest of the
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12

13

Fund 1s noted an all such insurance policies, and

943 maintain insurance for third party habilities in such amount,
and on such terms, as 1s usual for users of equipment of
the same type as the Equipment

Power to Remedy

At reasonable times and upon reasonable notice in the event of default by the
Borrower in repainng or keeping in reparr or insuring the Charged Property or
any part thereof or in observing or performing any of the covenants or
stipulations affecting the same the Borrower will permit the Fund or its agents
and contractors to enter onto any of the Charged Property and to effect such
repairs or insurance or generally do such things or pay all such costs charges
and expenses that the Fund may reasonably consider necessary or desirable
to prevent or remedy any such breach of covenant or stpuiation The
Borrower will indemnify and keep the Fund mindemnified against all losses
costs charges and expenses properly and reasconably incurred in connection
with the exercise of the powers contained in this clause 10

When Security Becomes Enforceable

111 The secunity constituted by this Debenture shall become enforceable
and the power of sale and other powers conferred on mortgagees by
the Law of Property Act 1925 (as wvaried or amended by this
Debenture), all the powers conferred on the holder of a qualfying
floating charge (as defined n the Insolvency Act 1986} by the
Insolvency Act 1986 and all or any of the nghts and powers canferred
by this Debenture shall be immediately exercisable without further
notice to the Borrower upon or at any time after the occurrence of an
Event of Default

112 After the secunty constituted hereby has become enforceable the
Fund may In its absolute discretion enforce all or any part of such
security 1n such manner as it sees fit

Enforcement of Security

121 For the purposes of all powers impled by statute the Secured
Liabiities shall be deemed to have become due and payable on the
date hereof and Section 103 of the Law of Property Act 1925
{restricting the power of sale) and Section 93 of the same act
(restricting the night of conschdation) shall not apply to the secunty
created by this Debenture

122 The statutory powers of leasing conferred on the Fund shall be
extended so0 as to authense the Fund to lease, make agreements for
leases, accept surrenders of leases and grant options as the Fund
shali think fit and without the need to comply with any of the provisions
of Section 99 to 100 of the said act

Event of Default

131 This Debenture shall be enforceable f
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1311

1312

1313

1314

1315

1316

1317

any of the Secured Liabiities are not paid or discharged
when the same ought to be pad or discharged by the
Borrower (allowing for any grace peniods) {whether on
demand, at scheduled maturity, or by acceleration or
otherwise, as the case may be), or

the Borrower 1s 1n breach of any provision of this Debenture
and/or any Facility Agreement and/or any other agreement
between (i) the Borrower and (n) the Fund and/or any other
fund manager of the Fund from tme to time, or

the Borrower

131 31 becomes unable to pay Its debts as they fall
due {(andfor the value of the Borrower's
assets s less than the amount of 1its
liabilities, taking into account the Borrower’s
contingent and prospective iabihties), or

13132 commences negotiatons with any one or
more of its creditors with a view to the
general readjustment or rescheduling of s
indebtedness, or

13133 makes a general assignment for the benefit
of, or a composition with, ts creditors, or

the Borrower passes any resolution or takes any corporate
action, or a petiton I1s presented or proceedings are
commenced, or any action 1s taken by any person for its
winding-up, dissclution, admimstrative or re-orgarmisation or
for the appointment of a recewver, administrative receiver,
adminustrator, trustee or similar officer of it or of any or all
of its revenues or assets save for any winding-up petition
which 1s frnivolous or vexatious and 1s discharged withun 20
Business Days of commencement, or

a distress, execution, attachment or other legal process 1s
levied, or enforced on or sued agaimnst all or any part of the
assets of the Borrower and remans undischarged for
seven days, or

any event occurs In relation to the Borrower that 1s
analogous to those set out In clause 13 1 3, clause 13 1 4
orclause 1315, or

any representation, warranty or statement made or
deemed to be made by the Borrower under this Debenture
is or proves to have been incorrect or misleading when
made or deemed to be made and this has a matenal
adverse effect on the Borrower's abity te periorm its
obligations under this Debenture, any Facility Agreement
and/or any other agreement, from ume to time, between
the Borrower and the Fund




14 Receiver

141

142

143

wh8320050v3

At any time after the secunty constituted by this Debenture has
become enforceable or if so requested by the Borrower the Fund may
by instrument 1n wrnting appomnt {and thereafter remove or substtute)
any person or persons to be Receiver of the Charged Property or any
part thereof and/or an admimistrator of the Borrower If more than one
person 1S appointed they may act and exercise all therr powers
together or separately The appointment of a Recewver over part of
the Charged Property shall not prevent the appoiniment being
extended or another Receiver being appointed over any other part of
the Charged Property

Any Recewver shall be the agent of the Borrower which shall be solely
responsible for his acts and defaults and Lable en any contracts
entered nto or adopted by him and for the payment of his
remuneration The remuneration of any Recewver may be fixed by the
Fund but shall be payable by the Borrower alone and may be debited
by the Fund to any account of the Borrower but shali in any event form
part of the Secured Liabilities

Every Recewver appointed under this Debenture shall have and be
entitled to exercise all of the powers set out below in addition to those
conferred by the Law of Property Act 1925 (without the restrictions
contained in 5103 of that act) and Schedule | to the Insolvency Act
1986 on mortgagees In possession (but without labiity of such)
receivers administrative receivers and admintstrators appointed under
those acts In addition but without prejudice to the generality of the
foregoing the Recewver shall have the power {(in the name of the
Borrower or otherwise and n such manner and on such terms and
condittons as he shall think fit) to -

14 31 take possession of collect and get in all or any part of the
property In respect of which he 15 appointed and for that
purpose to take any proceedings,

1432 carry on or concur in carrying on the business of the
Borrower and raise money from the Fund or others on the
secunty of any property charged by this Debenture,

1433 purchase or acquire any land and purchase acquire and
grant any interest in or night over land,

1434 sell or concur in selling let or concur In letting and terminate
or accept surrenders of leases or tenancies of any property
charged by this Debenture and to carry any such
transactions into effect,

1435 sell assign let or otherwise dispose of or concur In selling
assigrung letting or otherwise disposing of all or any of the
property in respect of which he i1s appointed,

1436 make any arrangement or compromise between the
Borrower and any other person which he may think
expedient,
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1437 make and effect all repairs improvement and insurances,
1438 purchase matenals tools equipment goods or supplies,

1439 call up any uncalled capital of the Borrower with all the
powers conferred by the Artcles of Association of the
Borrower in relation to calls,

14310 employ engage and appoint managers and other
employees and professional advisors, and

143 11 do all such ather acts and things as may be considered to
be incidental or conducive to any other matters or powers
aforesaid or to the realisation of the secunty constituted by
this Debenture for which he lawfully may or can do

All or any of the powers conferred on a Receiver by this clause 14
may be exercised by the Fund without first appointing a Receiver or
notwithstanding any such appointment

15 Application of Proceeds

151

All monies received by the Fund or by any Receiver appointed by
pursuant to this Debenture and/or under the powers hereby conferred
shall, subject te any prior claims, be apphed for the following purposes
and unless otherwise determined by the Fund or such recewver in the
following order of prionty (but without prejudice to the nght of the Fund
to recover any shortfall from the Borrower) -

1511 in or towards satisfachion of or prowvision for all mones
raised or borrowed and all costs charges expenses and
liabilities paid or incurred by the Recewer or the Fund
including the remuneration of the Receiver,

1512 in or towards payment of the Secured Liabiities, and
1513 the clarms of those entitled to any surplus,

provided that the Recewver may retam any money in fus hands for so
tong as he thinks fit, and the Fund may, without prejudice to any other
nghts the Fund may have at any time and from time to time, place and
keep for such time as the Fund think prudent any money receved,
recovered or realised under or by virtue of thuis Debenture to or at a
separate suspense account to the credit either of the Borrower or of
the Fund as the Fund may think fit without any immediate obligation
on the part of the Fund to apply such money or any part of such
money m or towards the payment or discharge of the Secured
Liabibties

16 Protection of Third Parties

161
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No purchaser mortgagee or other person or company dealing with the
Fund or the Recewver or his agents shall be concerned to enquire
whether any power has ansen become exercisable or 1s being vahdly
exercised




16 2 The receipt of the Fund or the Receiver shall be an absclute discharge
and the payer shall not be obliged to see to the apphcation of monies
paid to them

17 Protection of Fund and Receiver

17 1 Neither the Fund nor the Receiver shall be hable to the Borrower in
respect of any loss or damage arising out of the exercise or the
attempted purported or faillure to exercise any of their respective
powers

172 Entry into possession of any of the Charged Property shall not render
the Fund or the Recewver liable to account as mortgagee In
possession or be liable for any loss on realisation or for any default or
omission for which a mortgagee 1n possession might be hable nor
shall it prevent the Fund at any time going out of such possession

173 The Borrower further covenants with the Fund (even if no Event of
Detault shall have occurred) that it shall upon demand execute at the
Borrower’s own cost any document or do any act or thing which may -

173 1 perfect any Security interest intended to be created by this
Debenture, or

1732 facihitate the exercise of any of the powers of the Fund or
the Receiver

18 Expenses

18 1 The Borrower further covenants with the Fund to -

1811 reimburse or pay and indemnify the Fund and the Receiver
against all costs charges expenses payments losses and
habthties incurred by the Fund or the Recewver In
connection with the exercise or purpeorted exercise of any
of their powers under or the enforcement or preservation of
this Debenture or because of any breach of the Borrower of
any of its abligations to the Fund,

1812 pay all value added or similar tax payable on all monies
payable under this Debenture, and

1813 pay interest at a rate equal to the Default Rate (as that rate
fluctuates) as well after as before judgement from the date
of the costs, charges, expenses or payments referred at
clause 18 1 1 being incurred or becoming payable untl the
date the same are unconditionally and rrevocably paid and
discharged in full All such costs charges expenses and
payments shall be paid on the basis of a full Indemnity

19 Assignment and Transfer

191 The Fund may at any time, without the consent of the Borrower,
assign or transfer the whole aor any part of the Fund's rnights under this
Debenture to any person The Borrower shall, immediately upon being
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192

requested to do so by the Fund and at the cost of the Fund, enter 18 to
such documents as may be necessary or desirable to give effect to
such transfers

The Borrower may not assign any of s nghts or transfer any of its
obtigations under this Debenture or enter into any transaction, which
would result in any of these nghts or cbligations passing to another
person

20 Further Provisions

201

202

203
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Discharge Conditional

Any release, discharge or settlement between the Borrower and the
Fund shall be deemed conditonal upon no payment or security
received In respect of the Secured Liabilities being avoided or reduced
or ordered to be refunded pursuant to any provision of any enactment
relatting to insolvency, bankruptcy, winding up, administraton or
receivership and, notwithstanding any such release, discharge or
settlement

201 1 the Fund or ¢s nominee shail be at liberty to retain this
Debenture and the secunty created by or pursuant to this
Debenture, including all certificates and documents relating
to the whole or any part of the Charged Property, for such
peniod as the Fund shall deem necessary to provide the
Fund with secunty agamnst and any such avoidance or
reduction or order for refund, and

2012 the Fund shall be entitied to recaver the value or amount of
such secunty or payment from the Borrower subsequently
as If such settlement, discharge or release had not
occurred and the Borrower agrees with the Fund
accordingly and charges the Charged Property and the
proceeds of any sale of it with any habiity under this
paragraph

Rights Cumulative

The nights and powers of the Fund conferred by this Debenture are
cumulative, may be exercised as often as the Fund considers
approprate, and are in additon to its nghts and powers under the
general law

Waivers

Any waiver or vanation of any night by the Fund (whether ansing under
this Debenture or under the general law) 15 only effective f 1t 18 1n
wrting and signed by the Fund and applies only in the circumstances
for which it was gwen and shall not prevent the Fund from
subsequently relymg on the relevant provision in any other
circumstance
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207

208

Further Exercise of Rights

No act or course of conduct or negotiation by or on behalf of the Fund
shall in any way preclude the Fund from exercising any right or power
under this Debenture or constitute a suspension or variation of any
such nght or power

Delay

No delay or failure to exercise any right or power under this Debenture
shall operate as a waiver

Single or Partial Exercise

No single or partial exercise of any nght under this Debenture shall
prevent any other or further exercise of that or any such nght

Counterparts

This Debenture may be executed and delivered in any number of
counterparts, each of which i1s an ongmal and which together have the
same effect as if each party had signed the same document

Third Party Rights

A thurd party (being any person other than the Borrower and the Fund
and its permitted successors and assigns) has no nght under the
Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the
benefit of, any term of this Debenture and no consent of any third
party 1s required for any amendment, vanation or termination of this
Debenture

21 Power of Attorney

211

212

Following the occurrence of an Event of Default which 1s ¢continuing,
the Borrower by way of secunty and in order more fully to secure the
performance of its obligations irrevocably apponts the Fund and
Recerver and each of them jointly and also severally to be its atiorney
(with full power of substitution) on behalf cof the Borrower and in its
name or otherwise to execute any document or do any act or thing
which the Fund or the Receiver may in therr absolute discretion
consider appropriate 1n the exercise of any of their powers or which
the Borrower 1s cbhiged to the Fund to execute or do whether under
this Debenture or otherwise

The Borrower hereby ratdies and confirms and agrees to ratfy and
confirm whatever any such aticrney as 1s mentioned in clause 21 1
shall do or purport to do in the exercise or purported exercise of all or
any of the powers authonses and discretions referred to in such
clause

22 New Accounts

If the Fund receives or I1s deemed to be affected by notice whether actual or
constructive of any subsequent charge or cther interest affecting any part of
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23

24
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the Charged Property and/or the proceeds of sale thereof the Fund may open
a new account or accounts I the Fund does not open a new account it shall
nevertheless be treated as if they had done so at the ime when they recetved
or were deemed to have receved notice as from that time all payments made
to the Fund shall be credited or be treated as having been credited to the new
account and shall not operate to reduce the amount for which this Debenture
IS securnty

Other Secunty etc

231

232

The charges 1n this Debenture are in addition to any other Security
interest which the Fund may have in respect of the Secured Liabilities
Such charges and other Security Interest can be enforced 1n whatever
order the Fund decides

If there are any Secunty Interests higher in prionity to the charge in this
Debenture and any powers and remedies conferred to them are being
exercised or enforced against the Charged Property the Fund or any
Receiver may redeem or take a transfer of such pnor Secunity Interest,
may settle and pass the accounts to the prior chargees which shall be
inclusive and binding on the Borrower and all monies patd or costs
incurred 1n such redemption or transfer shall be paid to the Fund on
demand and until payment added to the Secured Labilities

Notices

24 1

242

243

Any notice or other communication given under this Debenture shall
be in writing and shall be served by delivering it personally or by
sending 1t by pre-paid first-class post to the address of the relevant
party as set out on page 1 above or such other address or fax number
as may be notified in wnting from time to time by the relevant party to
the other panty

Recempt of any notice, given under clause 24 1 above, shall be
deemed to be

2421 it delivered personally, at the time of delivery, or

2422 in the case of pre-pad first-class letter, 48 hours from the
date of posting,

but If deemed receipt occurs

24221 before 900 am on a Business Day, the
notice shall be deemed to have been
recaived at 9 00 am on that day, or

24222 after 500 pm on a Business Day or on &
day that 1s not a Business Day, the notice
shall be deemed to have been recewved at
9 00 am on the next Business Day

In proving service of a notice, 1t shall be sufficient to prove that the
envelope containing such notice was addressed to the address of the
relevant party as set out on page 1 above (or as otherwise notified by




that party under clause 24 1 above) and delivered either
2431 to that address, or

2432 into the custody of the postal authornties as a pre-paid first-
class letter

25  Governing Law

251 This Debenture and any dispute ansing out of or in connection with it
ot Its subject matter shall be governed by and construed according to
the law of England and Wales

252 The partes to this Debenture irrevocably agree that, subject as
provided below, the courts of England and Wales shall have exclusive
junsdiction over any claim or matter aristng out of or 1in connection with
this debenture Nothing in this clause shall imit the nght of the Fund to
take proceedings against the Borrower in any cther court of competent
junsdiction, nor shall the taking of proceedings In any one or more
junsdictions preclude the taking of proceedings In any other
junsdictions, whether concurrently or not, to the extent permitted by
the law of such other jurisdiction

26  Severability

261 |If a prowsion of this Debenture 1s or becomes illegal invalid or
unenforceable In any Junsdichion that shall not effect -

2611 the vahdity or enforceability in that junsdiction or any other
provision in this Debenture, and

2612 the valdity or enforceability in other junsdiction of that or
any other provision of this Debenture

This Debenture has been executed as a deed and 1s dehvered and takes effect on
the date stated at the beginning of it
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Executed and Delivered as a Deed
by ECO Plastics Limited

acting by a director

In the presence of

Witness

Witness signature

Witness address

Witness occupation

Signed by

duly authonsed to sign for

and on behalf of

Accelerating Growth Fund Limited

in the presence of

Witness

Witness signature

Witness address

Witness occupation
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