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Registration of a Charge

Company Name: COVERIS WINSFORD LIMITED
Company Number: 12372044

Received for filing in Electronic Format on the: 20/05/2021 XA4WEKLM

Details of Charge

Date of creation:  17/05/2021
Charge code: 1237 2044 0002
Persons entitled: WELLS FARGO CAPITAL FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 12372044 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12372044

Charge code: 1237 2044 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2021 and created by COVERIS WINSFORD

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th May 2021 .

Given at Companies House, Cardiff on 21st May 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




EXECUTION VERSION:

WELLS FARGO CAPITAL FINANCE (UK} LIMITED
and

THECHARGING COMPANIES listed on pagé T
below

I certify that, sabe for material redacted pursuant to 5. 859G of the Corhpandes Act goud, this
copy simarient fya correct copy of the electronic copy of the original instruament,

paie: 19 May 2021

BOOK DEBTS AND ACCOUNT CHARGE

patea 17 May 2021

BD#37861 752



17 May 2021

THIS BOOK DEBTS AND-ACCOUNT €HARGE is made on ............ s

BETWEEN:
(1

NAME
Registered No
‘Registered Office
NAME
‘Registered No
Registered Office

COVERIS FLEXIBLES HOLDINGS UK LIMNTED

8339980

Holland Place Wardentree Park, Pinchbeck, Spalding, Lincolnshire, PE11 3ZN
COVERIS FLEX!B{ESQ'_(GAINS'B'OROUGH}_' UK LIMITED

04786458

Holland Place Wardentree Park, Pinchbeck, Spalding, Lincolnshire, PE11 37N

NAME COVERIS FLEXIBLES UK LIMITED

Registered No 02925612

Registered Office Holland Place Wardentree Park; Pinchbeck, Spalding, Lincoinshire, PE11 3ZN
NAME AMBERLEY ADHESIVE LABELS LIMITED

Registerad Ng 04404780

Registéred Office Holland Place Wardentrég Park, Pinchbeck, Spaiding; Lincolnshive, PEI1 3ZN
NAME RIVENDELL EURCPE LIMITED

Registered No 03374815

Registered Office Holland Place Wardeniree Park, Pinchbeck, Spalding; Lincct'lnsh'-ire_, PE11 37N
NAME COVERISLOUTH LIMITED

Registered No 12379162 -

Registered Office ‘Holland Place Wardentree Park, Pinchbeck, Spalding,; Lincolnshire, PE1L3ZN.
NAME COVERIS WINSFORD LIMITED

Registered No

Registerad Office

123720484
Heltand Place Wardentrée Park, Pinchbeck; Spalding, Lincolnshire, PE11 37N

edch-a “Chargiig Conipany’™; and

12) Wells Fargo Capital Finance (U] Limited, registered in England with numbBer 2656007, asagent and
trstee for the Secured Parties (the "Security Agent”).

1 DEFINITIONS AND INTERPRETATION
14 Pefinitions.

‘Throughout this Deed; including the Schedules, words defined in the Facility Agreement:shali bear the same
meaning when used herein, and in addition the following words'and phrases shall have the following meariings:

Blocked Accounts mearns the bank accourits of ‘each Charging Company specified in ‘S¢hedule 1 (Blocked
Accounts)and/or such other bank aceounits: of the Chargmg Compariies a$ the Security Agent ard the Charging
Compaties may. designate as Blocked Accounts.

Book Debts rricans (other than in respect of any Non-Vesting Debts or Purchased Reteivables):

{1) sach Receivable and all bosk and other debts in exdstence from time to time: (including, without
limitation; any sutns whatsoever owed by barksor sirmilar ingtitistions) both present and fature, sctual
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or contingent, due, owing to-or which maybecome due, owing toor purchased or otherwise acquired
by a:Charging Company; and’

(if} the benefit of all rights whatsoever relating to the debts referred toin (t} above including, without:
limitation, any related agreements, documents, r:ghts and remedles (mciudmg, without hmatatrcn,
negotiable or non-niegotiable instruments, guarantees; ndemiities, légal and equitable charges,
reservation of proprietary rights, rights. of tracing, unpaid vend&r's liéns-and all similar connedted or
reéfated rights and assets).

Chiarged Adcounts means the Blocked Accounts and any other bank accounts of the Charging Companies:
Charged-Assets means in relation to '@ Charging Company, all its assets; rights-and property-{including its
uiidertaking and revenues) the subject of any security created by, or pursuant to, this Deed and the proceeds of

the.disposal ofthe same.

Debenture means the-debenture dated 12:September 2019 between Caveris Flexibles Holdings UK Limited and.
others (as Charging Companies].and the Security Agenit.

Existing Book Debts and Account Charges means:

{1} the book debts and accourit charge dated 2 Uctober 2020 between Amberley Adhesive Labels Limited
as-Charging'Company and the Security Agent;and

{in the book debits and accoint charge dated 23 March 2020 betwesn Rivendell Europe Limited as Charging:
Companyand the Security Agent.

Expenses meansany of the following:

{1y alt-banking, legal and other costs, charges, expenses and/or liabilities {including VAT thereon) paid or,
if earlier, incurred, by or on behaif of the Security Agent orany Receiver (ineachcase ona ult indemnity
basis}:

{a) nvrelation tothe Charged Assets;

) it protecting, preserving, improving; enforcing or éxercising {or considering, or attempting,
any of the foregoing) any rights under or.pursiignt to any of the Finance Documents and any
Bank Product Agresment;

€y i prociting the payiment, performance ordisthargs of the Secured Liabilities: of

{d} in stamping, ‘perfecting or registering.any of the Finance Documants and -any Bank Product

Agreement (or -any: Security Interest or assignment created or purported to be «created
pursuant therete)and

{ii). the principal-amount of any borrowings, together with interest thereon, and all .other expenses and
liabilities of the Security Agent or-any Receiver paid or incurred from time to time in relation to the
exercise-of any of their respective rights or powers reférred to or contained in-any of the Finance
Bocuments and any Bank Product Agréement.

Facility Agreement means the facility agreenient dated 12 September 2019 between Coveris Flexibles Holdings
UK Limited and others {as Borrowers.and/or Guaranitors), Wells Fargo Capital Finarice (UK} Limited and PNGC
Business Credit (as Original Lenders and Joint Lead Arratigers) and Wells Fargo Capisal Findrics (UK) Limited (a3
Agent and Security Agent).
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Intercompany Receivables means.any.Book Debts.owed toa Charging Company by-ancther Charging Company
orany other member of the:Global Group.

Non-Vesting Debt means any Receivables which are required or purported to be Purchased Receivables:
pursuant to the Facility Agréement but which donot; for any regson; vest absolutely and effectivelyin the Agent
{3strustes for the Lehders) from time totime..

Receivet figafis 4 recéiver appointed urider the Deed.

Securéd Liabilities means all present and future obligations and liabilities (whethe-actual oF contingent.
whether owed jointly or severally, as principsl or ag surety or inany capacity whatsoever) of each.of the Obligors.
to the Secured Parties underthe Finance Documents and any Barik Product Agreement,.

Security interest means a-mortgage, :chapge,;pledge,.lien ©or other security-interest securing any obligation of
any person, or any-arrangement having similar effect.

VAT means Value Added Tax.
1.2 Interpretation

121 Wordsand phrases which are not defined of construed in'this Deed but which are'defined or construed
in the Law of Property:Act 1925 or the Insolvency Act 1986 shall be construad as having the mganings
ascribed to themy therding

1.22  Inconstriuing this Deed, general words introdiced bythe word “other”shall not be-given a restrictive
meaning by reason: of the fact that they are preceded by words indicating.a part%i:d!a_r class.of acts,
matters.or things-and general words:shall not be.given a restrittive meaning by reason of the fact that
they are followed by particular examplesintended to be embraced by the general words. Inaddition,
the -words “any of” shall be construed as a reference to any.one or mare (inciuding all} of the rights,
assets, liabilities orother things réferrad to. '

123 Thesecurity.constituted by; andthe rights-of the Security Agent under, this Deed shall be enforceable
nictwithstanding any change in the constitution of the Security Agent or ifs absorption in or
amalgamation with.any other person or the acquisition-of all or part of its undertaking by any other
parson.

1.2.4 The headings in this Deed are inserted for convenience only-and shall not affect its construction or
intérpretation-and references ta g Clause or Schedule aré [uniess otherwise stated) to:a Clausein, ora
Schedules, thisDeed.

1.2.5  Any reference in'this -Deed to "this Deed” ortoany.other agreement or-docurent:shall, unless the
cantext otherwise requires; be construed- as a reference 1o this' Deed or te-such-other agreethent or
document asthe same may fromiime to time be amended, varied, supplemented, novated orreplaced
and shall include ‘any dogument whick: is supplemental ig; is expressed o be collateral with, of is
entered into pursuani fo-or in connection with, the terms of this Deed orof such otheragreement-or
tdocument.

4.26  Anyreferencein this Deed to-a person being “controlled” by another means that that other-{whether
directly-or indirectly and whether by the ownership of share capital; the possession of voting: power,
‘contract or otherwise) has the power to appoint and/or remove all of the majority of the menibars of
the board of directors or other governing body of that parson i otherwise controls'or has the power
tocontrol the affairs and pelicies of that person and “contral” shall bé constried dccordinigly.
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1.2.7

12,8

1.2.9

12490

1211

3.1

The illegality, invalidity or unenforceability of any provision of this Deed under the law of any

jurisdiction shall not-affect its validity or enforceability under the law of any other jurisdiction or the

tegality; validity or enforceability of any ather provision of this Deed..
Save where the context otherwise requires, the plural of any termyincludes the'singular and vice versa.
In.this Deed thie expressions:

&) “Borrower”, “Charging Company”, “Obligor”; “Secured Party” or “Security Agent”
shall, ‘Uniless the Context otherwise requires, include their respective assignees,
fransferees of siiccessors in'tfle, whsther irihigdiate or derivative in relation to their
respective intérests;

{bY. “guarantee’” includes any. guarantee, letter of credit, bond, indemnity ot similar
assurance against loss, or-any-obligafion, dirget of indirect, actual or contingent, 1o
purchase or assume any. indébted’ness_-ofany person or to make an investrent.in or
loanto any person or-to purchase assets of ény person-where, in each case; such
obligation is assumed in order to-maintain-or assist.the ability of such person to meet:
its indebtadness.

An Event of Default is "continuing™ if it has not been (2) remedied or (b) waived in writing.

Inthe event of any inconsistency between the terms of this Deed and the Facility Agreement, the terms
of the Facility Agreement shall prevail. Notwithstariding any provisior of this Deed, nothing which is
expressly ;).e'r‘mi’_ci'_c'_g& by the térms of the Racility Agreement shall be ﬂ'eemed to-constitute a breach-of
any term of this Daed.

COVENANT TO PAY

Each Charging Company hereby jointly and severally agrees with the Security Agertit as trustée for the
Secured Parties that it will on demand pay, perform and discharge -ali the Secured Lizbilities. in
accordance with the terms of the relevant Finance Document -or any: Bank Product Agreement
evidending or giving risesthareto.

CHARGING PROVISIOGNS

‘Each:Charging Company, as continuing security for the payment, discharge giid performance of allthe
Secured Liabilities in relation to all of the following assets whether now:or in future belonging to.the

Charging Company: hereby, in each ‘case with full title guarantee subject to any Security Interest
permitted under the Fadility Agreément:

311 Creation of security: charges.to the Security Agent as agent and trustee for the Secufed
Parties:

{a) by wayof fixed charge:
{1 all afiits-hﬁcrs~§195tin_g Diebts; both uncollected and collected and the proceeds
of the same and all monies otherwise due and owing to it in respect of its
‘Non-Vesting Debts;
{ii} the benefit of all rights, Security nterssts and_'_‘gu‘arantees of whatsoever
nature enjoyed or held by it in relation to-anything referred to in paragraph
(i) above:

(8} By wiay of fixed chargsr

BD#37861775:2.



3.2

33

331

332

333

{iy all of its Book Debts, both uncollected and collected, the proceeds of the
sarme and all monies otherwise due and owing to it-in respect of its Book
Debits bit excluding any. Intercompany Receivables, the Charged Accounts
‘and afy amounts statiding to the credit of-'a'n_y.chaj'rged Accquﬁt:-_andg

{ii} the benefit of aii rights, Security Interests ang guarantess of whatspéver
nature enjoyed of held by it in relation tg anvthing referréd to in paragraph
(i) above;
(c) by way of fixed charge:
{!) all of ‘#s Intercompany Receivables, both uncoliected and collected, the

proceeds of thesame and all: monies gtherwise due and owing to itinrespect
ofits Intercompany Receivables;

{i) the benefit-of all rights; Security Interests-and guarantees of whatsoever
hature enjoyed of held by it'in relation to anything referred to in paragraph

{iy-above;

{d] by way of fixed charge all of its Blocked Accounis and all mionies standing to the credit
af anyof the Blotked Accountsdnd the debts répresented by theém.

Further advances

This Deed secures both present ahd {uture-advances. The:Security Agent:confirms on behalf of the:
tendersthatthe Lendersshall make available advances.and furtheradvancesto the.extent.{and onthe
terms) provided--for'i_r_;'any agresment fromtime to ﬁme-'g_i-vin_g-rise. tothe:Secured Liabilities.

Trust.

Subject to Clause:3.3.2, if or to the ‘extent that for any reason the charging of any Charged Assets i
prohibited, each-Charging Company shall fiold the same on trust-for thie Security Agent as agentand

tristee for the Secured Parties.

if the feason referred to in Clause 3.3.1 above js that:

(&) 2 consent oFf walver must be obtained; or
{3 & condition must be-satisfied;
then:
4 the Charging Company shall apply for the consent or waiver; and
(i) the:Charging Company shall use reasonable endeavours to satisfy the condition,

in-each case within 10 Business Days of the date of this Deed or, if the relevant asset is-acguired after
the date of this Deed, withit 10 Business Days of such acquisition.

On the:waiver or consent being obtained, of the condition being satisfied, the Charged Assets:shall be
charged underthis Deed and; inrélation to such Charged Asset, the trust referred to'in Clause 3.3.1
shall-terminate..
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4 UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

44 Representations and Warranties

‘Each Charging Company répresents and warrants in favour of the Secured Parties on the date of this
Déed s follows:

411

‘Due exedutian: the-execution-of each Finance Document and. any Bank Product Agréedment

has been duly authorised and that'it does not breach any orovision:of its memorandum or
articles of ‘association-{or, as applicabile, partnership agre'emen{-} or of any other agreement
entered intp prior o the date-of any.such Finance Document or Bank Product Agreement.or

the laws of any jurisdiction applying tolit; in each case, in-any material respect;

B2 General Undertakings

Each. Charging Company-agrees that, whilst this security exists:

4.2.1

4.2.2

423

424

4.2:5

426

No disposals: it will not sell, transfer, grant, lease or otherwise:dispose of any Charged Asset
except for with the congent of the Seeurity Agent.

Bank mformation: itwill hotify is bankers of this security in & form Yeasonably acceptablé to
the Security Agentand, followihg an Evertof Default, authorise its banikersto disclose all other
information available 10 those: bankers abiout the Charging Company’s assats-and liabiities,
whehever requested by the Security Agent;. N

Compliante with laws: it will .comply in gl respects with.all faws-and regulations {including
without limitation-all laws-and regulations concéming_the protection or prevention of harmio
the environmentor human healthand safety}to whichit may be subject, if failure to so comply
would havea Material Adverse Effect; '

Payment of debts: at-all times to ensure that all preferential creditors and all amounts in
respect:of VAT and PAYE are duly and punctually paid unless it has (subject to the Security
Agent's prior written consent) entered into. other arranigements with such preferential
creditors tegarding those paymients, and to provide-evidence of such payiient tothe Security
Agent if the Security Agent réduasts ity

Tltgoings: iwwill punctually payall.dutgoings payable inrespect of its:Charged -Assets; and

Security Interests: itwill not create.or permit to-be created or arise any Security Interest-on of
gverany of the Charged Assets or undertakings nof (save as othenvise agreed in writing by the
Security-Agent) make:any loans; grant any credit or give-any guarantee-or dtherwise assume
any liability, whetheractual or contingent in respect of any obligation of any other Person save
where such action Is'not prohibited by the terms of the Facility Agreement.

4.3 Receivables

4.3.1

BO#378617 752

Each-Charging Compariy agrees that, whilst this security exists Utitil other directions are given
by the Security Agent in wiiting it will:

{a) only deal with its Book Debts (other than gny ntércompany Receivables) and Nonk-
Vesting Debts by way of getting in &nd realising the samié iy the ordinary course of its
business-and pay thie procesds it & Blogked Account;

{bY pending such.payment into a Blocked Account; hold the proceeds thus realised upon
trust for the Security Agent; and.



5.1

5.2

{¢} not otherwise, except as permitted by the Security Agent, withdraw any credit
baldnce froin, orctherwise dea! with;, any Blocked Account.

437 Each Charging Company shall, except to the éxtent it has-already done so ihaccordance with

the terms of theé Existing Book Debts and Account Charges or the Debenturs, profptly upon
the exegution of this Deed or, in réspect ofdny Biocked Account opened afterthe date of this
Deed, promptly following the opening of such Blocked Account;

{a} serve notice upon the bank at which-each Blocked Aceount is opened (in respectof
-the relevant Blogked Aceounis)in subs_tantia_l'iy theform set outin Part t:0f Schedule
5 {Forms of Notice to Banks and Acknowledgement) of the Debenture; and

(i) proture the relevant bank returns the acknowladgement in substantially the form set
out’in Part il of Schedule 5 {Forms of Notice to Banks -and Acknowledgement) of the.
Debenture: or such other form acceptable to the Security Agent in its absolute
discretion. '

433  The Blocked Accounts shall be designated as Blocked Accournits for the purposes of the Facility
Agreerient and the Debentire.

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

At the Security Agent's reasondble request, each Charging Company will. at its own expense,
immediately sign; seal, execute, deliver and perfect all deeds, debentures and instruments including,
without imitation, standard securities, assignations and any-other documents needed in relation to
assets:in any other jurisdiction, and do all such other-acts and things-as the Security-Agent or any
Receiver appointed underthis Deed may reasonably require in order to perfect, protsct orenforce this
security in respect of any Charging Company orto facilitate the realisation of any of the Charged Assets
or to use the powers given to-each of them in this Deed or to enforce the obligations of any Charging
Comipany and/or the nghts of the Security Agent: under-this Deed: and it will take:such steps a5 the

Security Agent shaEE specify to miake such registrations and give such notifications as the Security Agent

friay Consider appropriate. (oF which may: be specified by applicable law)in relatnun to this Deed and

‘egch Charging Comipany duthorises the Security Agent to effect the same if ‘the Security Agent so
chooses.

‘Power of attorney

Each Charging:Company, by-way of securify and in order rmaore fully to secure the:performance of its
obligations: hereunder, lrrevocabiy appoints the Security Agent, any directtrs, officers or managers for

the time being:of the SecurityAgent and any other person authorised by the directors of the Seclirity
‘Agent and any Receiver appointed hereunder, jointly and each of thern severally, to be the lawfu!
-attorneys of that Charging Company-for the purposes set out in this Clause'S. Such appcintment gives
each attorney the power in-that Charging:Company’s name and.on its behalf to, whilst an: Event.of

Default is'tontinuing or where the Security Agent reasonably suspects-a fraud, act and to.carry out all
acts and executeall the deeds, debentures, instruments arid other documents required by Clause 5:1.
Each attgriey so appointed may sppoint sisbstitute storneys 16 carry out all oranyof siich plirposes.
Each Chatginig Comipany:agrees to ratify dnd confirm any ihstrimant, act or thing which any such
attorney or substitute atiorney may lawfully execute or do in the nafie of on behdlf of a Charging

‘Company..
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8.1

B2

CONSEQUENCES OF AN EVENT OF DEFAULT

Following-the scocurrence-of an Event of Default which-is-continuing, theé-security constituted by this
‘Deed shall become enforceable:

POWER OF POSSESSION AND SALE

At any time after this security has become enforceable, ‘the Security Agent andjor any Recelver

appointed under this Deed: may, in their discretion; when exerc:smg their powers given in: this Beed;
sell, vall in; collect and convertinfo moniesthe Charged Assets or any part.of therm. By-way of extension

-of these powers such sale; canmg in-and.conversion may.be done for such consideration in:such:form

and-uporsuch terms astopayment and otherwise as the Security-Agentor any Recetver shall think fit.
APPOINTMENT OF RECEIVER AND THEIR POWERS

Appointinent of 5 Receiver

The rastrictions i Section 109 gnd Section 91(2) of the Law of Property Act 1925 {restricting, inter alia,
the’"poWer to appbiﬁ’t’ a r"e'ceiver th'e maximum "r'at'e 'é‘f a rer’;e'%'vei" 5 r'emune'?atic'n' am‘:l t’h'e- 'pc'wer' 1o
aft_er-_

8.1.1  thissecurity becomesenforceable {whetheras a.conseguence of an Event of Default whith is
continuing or otherwise);

8:1.2 aCharging Company_-at-any time sorequests inwriting;or

$1.3  the Security Agent becomes aware of the intantion {which infention is more than merely
frivolous or vexatious) of any party teapplyfor an administration order to. be made in refation
to & Charging Company-of any-such application is.-made,.

the Security Agent may; without further notice to the Charging Companies, appoint any person to.bea
Regeiver of a Charging Company {(as the Security Agent may in its absolute distretion determine:is
agpropriata). in respect of the Charged Assets of that Chafging Cormpany. The appointment of 3

Recéiver may extend to-the whole or dny part of such Charged Assets. The Seciirity Agent may, so far

as the law pérmits, remove any Receiver: 1n case-of the removal, réfirement or-death of any Recéiver,
the Security Agent may:appoint another in his place. At the time of his.appointment {or at any time
afterwards) the Security - Agent may fix-the remuneration of a Receiver on such basis as-the Seeurity

Agentshall determine.

Joint and several oblizations

‘The Security Agent may -appoint more than:one person to act as:a Receiver-and where it.does so those
so-appointed shali carry out their duties, exercise thelr nghts, and be subject to their obligations joiritly

as well ‘as. severally. References in this Deed to a “Receiver” shall be to each and all of them as
appropriate..

Writing

Thie apnointmient of & Regeiver of the removal or fixing:of the remuneration of a Receiver shall be'nvade
in writing.
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84

841

%4.2

2.5

81

g

10z

Appeintment of Receiverand their powers

Appointment: Any Receiver shall be-the agent of the Charging Companies. Each Charging Company
shall; dnd the Seclirity-Agent shail not 10 any way, be reésponsible for the acts; omissions, lossés;

misconduct, defaylts and remuneration of such Réceiver,

Powers of @ Receiver: A Reéceivar shall, without the need for the consent of any Charging Company,

havé-ll of the powers described i this Clause, unlessany such powers shall specifically beexciuded by
the written termis of his'appointment. A Réceiver may-exercise thesé powers insucthway, st such tifne

and-on such termsas heshall think Tit; recessary-or expédient and whether in.his name orthe name of

a-Charging Company-and without being under any obligation to take or omit to fake-any actidn which
a Charging Company, but for the appointment of the Receiver, would or might have considered to be
in-that Charging Company’sinterests. A Receiver shalt:havethe powers granted by the Law of Property
Act 1925 to any Receiver-appointed urnder such-Act and all the powers of an-administrative receiver
under Schedule 1 of the Insolvency Act 1986: A Receiver shall also have the power on behalf and at the
cost of the Charging Companies, ant in each Charging Company’s name or otherwise, to-do:or omit to
do-anhything which that Charging Company could do.or omit to do or could have done or omitted to do.
butfor any incapacity. or.the appgintment of a liquidator, administrator-or equivalent officer in relation
to that Charging Cormipany or its Charged Assets:

Security Agent’s powers:

this security becomes enfortadble, and without giving ngtice, exércise all .or any of ‘the powers;
aythorities and discretions conferred on a Receiver as sef out-above,

VARIATIONS TO STATUTORY PROVISIONS
Subseguent Security Interasts:

if the Security Agent receives, or is treated as baving received, notice of any-subsequent.Security
Interest affecting any of the Charged Assets then the Security Agentimay-open @ new accoutit with the
relevant Charging Company. If itdoes not open a new account, itshall nevertheless be treated asif it
had done s¢.at tHe tinie when it received, or was treated as having réceived, such notice. From that
time all payments made by that Charging Conipanyto the Security Agent shall be credited, or bie treated
as having been credited; to the new account. These payments shall not operate to reduce the amount
secired by this Deed when the Secuifity Agént fedeived oF was treated as having received such hotice.

APPLICATION OF MONIES

Order of payment

All monies received by the Security Agent or by @ Receiver-under or'by virtue of this Deed shall be

applied (so far.as the law permits) in the following order::

10.1.1 Costs and expenses: in payment of all costs, charges and expenses of or incidental to the
Receiver's appointmerit; the paymerit-of hisremuneration.and the payment and discharge of
any other Expenses incurred by or on behalfof the Receiver;

10.1.2 Preferential debts:in of towards paymentof any debts or claimswhich are by statute payable
in preferafice 10 the Securéd Ligbilities but only to the-extent to which those debts of claims
havé-suth preference;

18.1.3 Paymenrts to Security Agent: in payment to the Security-Agent of the Sectired Liabilities due
o the Secured Parties: and then

BL-H#37E61775-v2



10.2

i0.3.

i1

fia

112

113

iz

12.1

10.1.4  Surplus:in paymentio the Charging Companies ofany surplus (which.shall not carry interest}
which may be paid into-any.of the Charging Companies’ bank-accounts including an account
opened specifically for such purpose. The Security Agent shall then have no further liability
forthe surplis:

Appropriation

‘Eollowing the enforcemerit of this secutity; any monies received by the Security Agent may be
apfiropriated by the Security Agent inlits discretion i or towaids the: payiment and discharge-of any
Partofthe Secured Liabilities,

Suspense accounis

The Security Agent or the Receiver may credit any monies to a suspense account for so fong:and in such
manneras.the Security Ag_ent-m'ay from time to time determing. The Receiver-or the Security Agent
may retain.the same for such period as the Receiver and the Security Agent consider expedient.
PROTECTION OF THIRD PARTIES

Third party payments

No person paying or handing over monies to & Receiver-and obtaining ‘a discharge shiall have any
respansibility or Hability to confirm the correct application of siich mornies.

Third party dealings
No person dealing with the Security-Agent, of 3 Recaiver, naed ghguire;

11.2.1 Powers exercisable: whether any event has-happened giving either the Security Agent.or the
Receiverithe right to.exercise-any of his powers;

11.2.2  Propriety of acts: as{o the propriety orregularity of any act purporting or intending to be an
exercise.of such-powers;

11:2.3 Validity of appointment: as to the validity or regularity of the appointment:of any Receiver
purporting toact or to have been appointed a5 such;.or

11.2:4 Satisfaction: whether any of the Secured Liabilities remain unsatisfied.
Express notice

No-person dealinig with the Security Ageént orany Receiver shall be affected by express riotice that any
actisunnecessary or improper,

CONTINUING AND ADDITIONAL SECURITY

Lontinuing security

This security contained herein is-a-.continuing security forall the Secured Liabilities notwithstanding any
itterim settlement of account until a final discharge of this security shall be giverrby the Security Agent:

10
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12.2

13

131

13.2

153

13:4

13.4.1

Non-meérger

This security.Is in.addition to, and shall.not merge or otherwise prejudice oraffect, any other right or
remedy of the Securl’:y Agent.or any assignment, bil, note, guarantee; Security- Interest, or other

'security now ar in future in favour of the Security:Agent or-held by, or available to, the Security Agent.

{(whether created by the: Obligors.or anyof them or.any third party)_

EXPENSES AND INDEMNITIES

Expenses.and intarest

Following the occurrence of an Event of Default; all Expenses incurred and all paymients made by the
Seécurity Agent or any Receiver in the lawfil -exercise of the'rights created by this Deed shall carry
interest at the ratespecified i clause 12.3 (Default interest) of the Fadility Agreemeént. interest under
this Deed shiall dccrue (both before and after judgment) from the daté the Expenses were incurred or
the surv paid becarie pavable, whichigver shiall be éarligr; until the. date the same are paid zad
discharged infull. The'Security Agent may compound unpaidinterest with rests at such timesas it may
cansider appropriate (acting reasonably). Theamount of 3l Expenses and payments referrad to i this
Clause 13:1 and any intefest thereon shall ke payable by the Charging Companies.on demand.

General indemnity

Each.Charging Company jointly and severally agrees toindemnify the Security Agent (and'itsnominees),
the Secured Parties and any Receiver on demand against all fosses, actions, claims, expenses; demands.
and Habilities now or in the future incurred by, any of them or by any manager, agent; officer-or
emplovee for whose liability; act or omission any of theém may be.answerable for anything doneor
oritted i the exercise or purported exercise of the rights coritained in this Deed or caused by any
breach by a: Charging Company of any.of its obhga‘tians under this aeed oFin connection With the
Charged Assets (save where such liability arises asthe: result of gross negiigence or fraud on the part.of
the Security Agert or its nominee). The Security Agent (and its nominees), the Secured Parties anid ary
Receiver shall also be entitled to beindeémiified ol of the Charged Assers in réspect of all-losses,
Hetions, claifhs, expenses, demiands and liabilities incurred by therm-in the exécution, or purpsrted
execution, of any.of the rights vested th ther under this Deed save where sich: liability grises s the
result:of gross-negligence.or fraud on-the part of the relevant party or its nominee,

Tax i'ndemnity

Each Charging Company jointly and severally agrees to indemnify ‘the Security Agent, the Secured
Parties and-any Receiver on demand against all present or future stamp of other taxes ordutfes and
any penaities or-interest with respect thereto which may be imposed by any competent authority in
tonnection with the execution or-enforeement of this Deed orin consequence of any payment riade
pursuant to this Deed being challenged or declared void for any reason whatsoever.

‘Curréncy indemnity

Conversion: Forthe purposeof, or pending, the discharfge ofany of the Secured Liabilities, the Security
‘Agent or a Receiver may.convert any monies received, recovered orrealised under this' Deed {including
the proceeds of any previous conversion) from their existing currency into.such other currency-as the
Security Agent or such Receiver may think necessary for the purposes of the Finance Documents and
any Bank Product Agréemsnt or discharge of the Segured ligbilities, Any-such conversion shall be
effected at the then prevailing spot selling rate of exchange.of the Security Azent’s bankers for such
other currency against the existing currency. ”

A1
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13.4.2

14

4.4

14,2

14.3

is

156

161

i6:2

Shortfall indemnity: Each Charging Company jointly and severally agrees to indemnify the Security
Agentand the Secured Parties sgainstany shortfall between:

whichiis converted inaccordance with Clatse 13.4.1 into the correnty in which such liability was
payable; and

() the amount pavabletothe Security Agent Under this Deed irithe currency of such liability.

PAYMENTS AND DISCHARGE

Discharge of security.

Upon payment and complete discharge and performance of ‘all the Secured Liabilities under orin
relation to this Deed, the Security Agent shall, at the-request and cost of the Charging. Companies {or
any. other-Obligor on their behalf), duly discharge this security so far-as it relates to the Charging.
Companies” Charged Assets and any further.security given by the Charging Companies in accordance

‘withtheterms heredf:

Other accounts

At any time before the Secutity riterests created by this Deed shall have become enfarceabls, inthe
absence of any directions from the Security Agentto the contrary, anyamounts permitted. by the terms
of the Finance Documents or any Bank Product Agreemert to be paidinto 3 banlk sccount that isnota
Blocked:Account shall uporn paymentinto.such-account stand released from-any fixed charge in-respect.
of such-amount created pursuant to Clause 3.1.4.and shall stand subiect fo the floating charge created’
by Ciause 3.1.2 of the Debenture, provided ‘that-such release shall in no respect prejudice- the:
continuanceof -aﬁy_:ﬁxed charge ereated pursuant to Clause 3:1.11n respect of any etheramount,

Avoidance of paymerits

The right of the Secured Parties to payment of the monetary obligations cemprised i the Secured
Liabilities or to enforce the terms of this Deed shall not be affected by-any payment or any actor thing
which is svaided oradiusted under the laws relating to-banlouptey of insolvencyor under Part Vi of the
Insolvency Act 1986, Any release, or discharge given or settlement made by the Security Agent relying
an any such payment, act-or thing shall be void and of np effect.

NOTICES:

Any: communications fo be made under-or in-connaction with this Deed shal] be made in ‘aecordarice
with-clause:35 {Notices) 'of the Facility Agreement.

TRANSFERS AND DISCLOSURES

Transfers by Secority Agent

This Deed is freely transferable by the Security Agent in accordance with the provisions of the Facility
Agreement. Referencesin this Deed to the “Security Agent” shall include its successors, assignees.and
transferees and any person to whorn this Deed is novated:.

No transfers by the Charging Companies

No Charging Company rmay assign or transfer any of its.obligations ahder this Deed hor may it.enter

inito-any trarisactionwhich would résult in any such gbligatiens passing to another person withoutthe
priof writtén consent of the Security Agent.

12
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17.1

17.2

17:3

i7.4

175

176

17.7

18

181

MISCELLANEQUS
ﬁ'el_ays- and cmissions.

Nodelay or omission-onthe partof any Secured Party in exercising any right or remedy underthis Deed

shall impair that right or remedy or operate-as or beitaken to be a waiver of it Any single, part;ai or

defective exercise of any such right or remedy shall not prevent the further exercise.of that or any other
right or remedy.

Cumulative rights

The Secured Parties” rights under this Deed are cumulative. They are not.exclusive of any rights
provided by law. They may be-exercised from time to fime.and as.often asthe Security Agent sees fit.

Waivers.

Ay waiver by the Security Agent-of any terms of this Dead or any consent orapproval given by the
Security Agent underit shali only be effective if given inwriting. Such consent and approval shall then:
only. apply for the purpose stated and be subject to any writtén térms and Conditions imposed by the
Security-Agent.

Hlegaiity

if at any time: any one-or more of the provisions of this Deed is ‘or becomes: illegal, invalid or
unenforceable In-any respect under the laws of any jurisdiction then:neither the legality, validity-or
enforceabx[:ty of the rermaining provisions of this Deed northe: egalsty, validity or enforceability of such
provision under the law of any other jurisdiction shall be:in any way affected or impaired asa resuit.

Secured Party’s certificates.

Any-certificate sighed by a director.or suthorised officer of'a Secured Partyasto the ameunt af ‘the

monetary obligations compeised in the Secured Liabilities at the date of that certificate: shali, in the
apsence of mianifest érror, be condlusive evidence-of that drioliit and be binding on the C_harg_mg
Company to whom such cerfificate s addressed.

Counterparts

This Deed may be-executed in any number of counterparts and by differant partiés gn separate
counterparts each of which, when execyted: and delivered, shall constitute an original-and all the
counterparts together shall constitute but one and the-same instrument.

Contracts {Rights of Third Parties) Act 1599

Other than in refation to the provisions.of Clause 13, the terms of this Dewd triay-only be enforced by 2
party’ toit. and the operation of the.Contracts (Rnghts of Th:rd Parties) Act 1999 isexcluded.

LAW AND JURISDICTION
Law

This Deed {and any non-contractual sbligations arisidg out ofor inconnection with ityshall be poveried
by, dnd constiued in ateordance with, English faw,

i3
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18.2  Jusisdiction

1821

18.2:2

1823

ig2.4

Subimission: Each Chafging Company irrevocably agrees for the benefitof the Security Agent
that the-courts ef England shall have jurisdictich to hear and détermine any suit, gction or

proceeding, and fo settle any disputes, which-may arise cut of 6 in cohnection with this Deed
and,.for such purposes, irrevocably submits fo'the jurisdiction of such-courts.

Forum: Each Charging Company. irrevocably waives any objection which it might now or
Hereafter have to the courtsreferred toin Clause 18:2.1 Beingnominated asthe forum to hear

-and determine any suit, action-or proceeding, ard tosettle any disputes, which may-arise out
.of or in connection with this Deed and agrees not to claim that any such court is'not.a

corventent.or appropriaie forum.

‘Other competent jurisdictions: The submission to the jurisdiction of the courts referred toin

Clause 18:2.1:shall not {and shall riot be construed so as to) limit the right of the Security Agent:

t0 take procesdings against o Chiarging Company in any other court of competent jurisdiction

nor shall the taking of proceedings in sny ohe or mote juFisdictions preciude the taking of
proceedings in‘any other jurisdiction, whether concurréntly or not.

Consent to enforcement: Each Charging Company hereby consents generally inrespectof any
fegal action or proceeding arising out of or in connection with this Deed to the giving of any
relief or-the issue of any process in-connection with such action or proceeding including,
without limitation, the making, enforcement or execution against.any property whatsoever
(irrespective of its use or intended use) of any order.or judgment which may be made or given
in-such-actionorproceading

IN WITNESS whereof each Charging Company. has duty executed this document as a deed and intends to deliver
and hereby delivers:the same on the date first above written and,; prior to such.delivery, this Deed has been duly:
signed on betiaif of the Security Agent, in the manner appearing below.

BOH#37861775-v2
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SCHEDULE L
BLOCKED ACCOUNTS

Coveris Flexibles
is Flexit - elave Barik Pl EFUR
(Gainsborough) UK Limited | o crevs Bank Fle I I .
Coveris Flaxibles N .
TR Barclays Bank-Pl GRP
anssoracey o mies | Percaveeancre | S |
Coveris Flexibles N .
s A : Jays By GEP
(Gainsborough) UK Limited Barclays Bank Plc _ -
Coveris Flexibles: . .
) ) ar Bai i GBP
{Gainshorough) UK Limited Barclays Bank Pic _ - '
Coverls Flexibles Barclays Bank Ple - - UsE
{Gainshorough) UK Limited 1y '
Coveris Flexibles UK Uimited |  Barclays Bank Ple T T GBP
Coveris Flexibles Uk Limited | Barciaystankrlc | [EEN | BN EUR
Coveris Flexibles UK Limited | BarclaysBankeic | [N | BN Gap
Coveris Flexibles UK Limited | Barclays Bank Pic B | GBP
Coverls Flexiﬁi_es UK Limijted: BéQrcEa'vs-B-éﬁk' Fic -__- EUR
Rivendell Europe Limited Barclays Bank:Plc -_—- GBP
Ambetley Adhesive Labels _ . ) ' '
Lirmited Barclays Bank plc - _ -
e S === =
Lirmited - ;
Coveris Louth. Limited Barclays Bank Plc. i_- EUR
Coveris Louth Limited Barclays Bank:Plc -—_—- GBP
Coverls Winsford Limited Barclays Barnk Plc -—_ ——‘—- EUR
Coverls Winsford Limited Barclays Bank Ple -__- GBP
Coveris Winsford Limited Barclays Bank Ple T USD

BD-#378517752

15



SIGMATORES
The Charging Companiss
Executed as a desd by
Coveris Floulbies Holdings UK Limited

ariing by 8 director in the presence of

Signature of witness:

Mame of witness:

Arddress:

Executed as s deed by

Coueris Flexibles {Sainsboroughd UK Limited
acting by @ directar in the presence of;
Signature of witness:

Mame of witness;

Address:

Evecuted asa dead by

Caveris Flexlbles UK Limited

acting by a director in the presence of:
Signature ot witness:

Name of witness:

Address:

BDAITEETTENE
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Executed 35 2 deed by

. Coveris Flexibles Holdings UK Limited
. acting by a director in the presencaof:

N . signatu-re Ufwiinﬁsﬁ‘: .......................

“Mame of witness:

o bddrasss

S Exenitedasadeed by Ly ey
. Coveris Flexibles {Gainshorough) UK timited 0 00 0 0 PR
acting by a director in the presenceof 00 RS B NSNS L
Sig'r'aa'mre'ofﬁﬁt'ne'ss}_ .

Hame of withess: .

- 'éddres's.: pey

Exeéut’é‘d as @ dead by R o . o
- Coveris Flexibies UK Limited -~ P SRR SO
- acting by a director in the presence of LT g

L Sighature of witness:

e R

LU name oF witness:

' : Address;

. BDHITEEIITEA2



Executed asa deed by
Amberley Adhesive Labels Limited

Seting by 8 director in the presence.of:

Signature of Witness:

Name: of witness:

Address:

Exgcuted as @ deed by
Rivendell Europe Limited

acting by a director in the presence of:

Signature of withess:

Name of witivess:

Address:

xacuted as a.deed by
Coveris Louth Limited

acting by a director in-the presence ofi:

Signature of withess:

Name of witness:

Address:

BOHITEE1T 752
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Executed as a deed by

Amberley Adhesive izbels Umited
acting by a divector in the presence of;
Slanature of withess:

Mume of witness:

Address:

Executed as 3 deed by
fivendall Evrope Limited
acting by a director in the pressnce of;

Signature of withess:

Mame of witness:

Address:

Executed a5 & deed by

Coveris Louth Umited

acting by 2 director in the pregence of:
Slgnature of witness:

Hame of witnoss:

Address:

BOHITREITTEvE
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: Exe:uted asadeed hv .. ........................................
Amberley Adhesive Labels WmBed :

“acting by a director in the presence of;

- Signature of withess:

Mame of witnass: -

“Addréss; o

- Exscited as 4 deed by
- Rivendell Europe Limited

S ‘acting by a director in the prese’ncé of:

' Sigaatire of witness:

- Mame of witness: .

Address; -

" Execited as a dead by
" Coverls Louth Limited . S
- aeling by a director in the presence ofr -

- Sigh'ature of witness:

T M Ol witnieser

|- Address: B '_

- BD¥ITEETIENE
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B : ________________ Execyted as a2 deed b‘;’ ......................................... °F
- Coverls Winsford Limited ok

~Signatyre of witness; -

‘Name of withess:

-.'Addfeﬁé: '_ o

S
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The Security Agent
WELLS FARGO CAPITAL FINANCE (UK) LIMITED
By

Name:

Titie: ]
MANAGING DIRECTOR

BD-#37861775:v2
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