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COMPANIES FORM No. 155(6)a

Declaration in reiation to
assisiance for the acquisition
of shares.
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Plensy 34 not Purstiant to saction 155(6) of the Companies Act 1986

write i this

margin

Plasse complata To the Registrar of Companies Frv official use  Gormnparny number
toulbly, peufersbly m—— g

in bisek type, or { 1 1 | £01084
bold Mock letiering b o e mn e am md

Nete Nama of company

Paaee e the notes
on pege 3 belote I * WILLIAM CAPLE & COMPANY LIMITED |
complating s form l I

*insert full name /Wat _See Rider 1
of company
finaaet remale) and
addrasslas) ol al
the diacions
other than Beaufort Nelson Loane & Peter Eugene W are sagm.ng a separate
Mon / totxania xtenctar] [all the directors)s ga%oggova Gompany ﬁ ﬂ%msagem%m nceroly declre that

‘The business of the company is:

{c) something other than the aboved

The company (s proposing 1o give financial assistance in connection with the acauisition of shares in the

company] {mwwnm
(. r.mg& Limited}$

assistance is for the purpoze ot | : ] [recucing or discharging a liability incurred for the
purpose of that acquisition}§ o
G,
The number and ctaas of the shares acouked or to be acouired is:
46,000 ordinary shares of €1 each (the "Shares®)
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reference {if anyk Geoeral Saction l Poet room
Wilda Sapte
1 Fleet Place | —
Landon
BCAM 7WB
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The assistance is to be given to: (note 2) m:i dt?w oot
Adare Printing Group (UK) Limited ("APG") whose regiatered office is at Darley  margn
. Buildings, Wellington Road, Burton-on-Trent. Staffordshire DE14 2AD M.m't:”
n hinck type, or
told blook
. lattering

The assistance will teke the form of:

see at.tached rider 2,

. appropriate
Adare Printing ‘Group (UK) Limited whoge details are given above,

(Y "
/W(/éo parson who [has aoquired] [wit@ogds}t the shares is: *Daiate 2t

P v U

Thw principal terms on which assistance will be given are:

1. The principal term of the Guarantee is that the Company and the othex
guavantors jointly and severally quarantese to the Agent as Security Trustes
the payment and discharge of all monies and liabilities which frem time to
time may be due, owing or incurred by all or any ¢f the guarantors or the
Borrowers to the Agent as Security Trustee under the Finance Documents.

2. The principal term of the Trust Debenture entered into by the Company
and the sther companies ia to secure all monies and liabilities vhich are
from time to time due, owing or incurred, inter alia, by the Company to the
Agent as Security Trustee under the Pinance Documents.

The tarmg of the Guarantee and the Truet Dahentura are as aet out in the
forms annexed hereto and marked reapectively Appendix A and Appendix B.

The amount of cash to be transferred to the person assisted js £ _(¥il]

g h
The vale of any asset to be transferred to the pereon assisted is € _[N11) &g\

n.‘ -
The date on which the assistance is to be given is 17 AAA 19‘16- W
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I/We hava formed the ophhion, as regards the company’s infiiat situation mmediately fallawing the date
on which the assistance I8 proposed to he glven, that there will be no ground on which it coukl then be

found to be unable to pay its debts. {note 3)

{a) I/We have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]t (rote 3)

/mmmwmlf {nots 3) 81 : \D"{g

And I/we make this solemn declaration conscientiously bslieving the sams to he frue and by virtue of the

provisions of the Statutory Declarations Act 1835
Deaclared at M o l*&.MQ S"( 69- "’

LeiclsVeyr

the | cﬁ‘ day of W

Onhe thousand nine hundr NMLG‘H
Siw /‘/" Y/
before me . =

A Comlssiar%m Oaths or Notaq—r’mr Justice of

the Peace or & Solicitor having the powers conferred on
a Commissioner tor Qaths.

4 M. WAITE
Sohoisor empowered
o agmimster Oaths
iLsicestar

NOTES

Deglarants to sign below

@»P

/\

o ;f,\“%

1 For the meaning of "a person incurring a habiity” and "reducing or discharging a Kabilly" sao section 152(3) of the Companiss

Al 1865,

2 et ful nameis) and addressles) of the person(s) to whom assistance i to be given; if & raciplent It a company the registacad

office addraas should be shown,

3 Contingent and prospantvs kabilas of the company sre fo be taken into sccount - zae saction 168(3) of the Companies Ast
1885,

4 The auxhtors report requirad by section 156(4} of the Companias Act 1985 muat be annexed to thia form
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RIDER 1 TO FORM 155(6)a RELATIVE TO
WILLIAM CAPLE & COMPANY LIMITED

Name and Addresses of Directors

Beaufort Nelson Loane
1 Rathdown Crescent
Terenure
Dublin
Ireland

/ ngejowl\eﬁ )L
7 M.il Llose &\Oﬁi

Bodd OWastn

Bef\s:j

Peter Eugene Lynch
2 Belmont Lawn
Galloping Green

Blackrock
Co. Dublin
Ireland

James Oliver O’Connor
Flat 1, 85 Clarendon Park Road
Leicester
LE2 3AH




Draft (1) - 10.04.96
® ~ RBIPAM/BFO156095.01

RIDER 2 TO FORM 155(6)(A} RELATIVE TO
WILLIAM CAPLE & COMPANY LIMITED

1, By an agreement (the "1996 Agreement") proposed to be entered into between (1)

Adare Printing Group Plc ("Adare") (2) Adare Printing Group (UK) Litmnited
("APG") and Mount Salus Press Limited {*"MSPL"), (3) the Qverdraft Borrowers
listed in the Fourth Schedule thereto together with Adare, APG and MSPL (the
"Borrowers™}, (4), (5), (6) and (7) Allied Irish Banks, p.l.c. as Arranger, Agent,
Security Trustee, Tssuing Bank and Overdraft Bank (the "Agent") and (8) the
financial institutions referred to in the first schedule thereof (the "Banks"), the Banks
agreed to make certain credit and other facilities available to the Borrowers and

. certain facilities (the *1996 Facilities") upon the terms and subject to the conditions
set out in the 1996 Agreement.

2 Under the terms of the 1996 Agreement, inter alia, the Banks have agreed to
provide a guarantee pursuant to which each of the Banks will counter indemnify the
Issuing Bank in respect of the Original ABN Guarantee INo. 2 upon and subject to
the terms and conditions contained in the 1996 Agreement.

3 Financial agsistance will be given for the purpose of providing security to the Agent
for the fiability from time to time incurred by the Agent arising under the ABN
Amro-Bank Guarantee No 2,

4. Such financial assistance will be given by the Company entering into the following

documents pursuant to the Facility Agreement:

(2) a joint and several cross guarantee (the "Guarantee") to s entered into by
the Company together with Adare, APG and certain other of their
subsidiaries (the "Guarantors”) in favour of the Agent as Security Trustee
in respect of, inter alia, all obligations of all or any of the Guarantors and
the Borrowers under any of the Finance Documents; and

®) a composite trust debenture ("the Trust Debenture™) to be entered into by
Company together with APG and certain other subsidiaries in favour of
the Agent as Secutity Trustee creating, inter alia, fixed and floating
charges over the whole of, inter alia, the Company's undettaking,
property, rights and assets both present and future.
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Draft {1) - 10.04.96
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5. The net assets of the Company (as defined in Section 152(2) Companies Act 1985)
will not thereby be reduced or to the extent that those asscts are reduced the
financial assistance will be provided out of distributable profits.

(B&. %
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Report of the auditors to the directors of William Caple & Seris Limited .S .
pursuant to section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated |9 April 1996 in

connection with the proposed financial assistance to be given by William Caple & Sons Omfuy Wk
Limited (“the Company”) for the purchase of shares in the Company.

Basis of opinion

We have enquired into the state of affairs of the Company so far as is necessary for us to
review the bases for the statutory declaration.

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in the

attached declaration as to any of the matters mentioned in section 156(2) of the Companies Act
1985 is unreasonable in the circumstances.

oo

Emst & Ygung

Chartered Accountants and
Registered Auditors

| 9 April 1996

COMPANIES HOUSE 83-/65/58



Dated 1996

ADARE PRINTING GROUP PLC

and

OTHERS
and

ALLIED IRISH BANKS, p.l.c.

CROSS GUARANTEE

el

McCann FitzGeraid
2 Harbourmaster Place
Custom House Dock
Dublin 1
G:\NP\AIB1500.07A

Apperdic B,
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THIS GUARANTEE is made on Yak-  day of (\Qr.l 1996

BETWEEN:

(1)

THE COMPANIES each of whose name, jurisdiction of incorporation and
registration number is set out in the Schedule (together the "Original
Guarantors” and each an “Guarantor™); and

(2) ALLIED IRISH BANKS, p.l.c. in its capacity as agent and trustee for itself
and the Guaranteed Parties referred to below {hereinafter referred to as the
"Security Trustee" which expression shall include its successors and
assigns).

RECITAL:

The Guarantors have requested and the Banks have agreed to grant financial
accommodation to the Borrowers on the terms and subject to the conditions of a
Facilities Agreement (the "Facilities Agreement”) dated today between the
Borrowers, the Arranger, the Agent, the Security Trustee and the Banks subject
{inter alia) to the Guarantors providing the Guaranteed Parties with a guarantee on
the terms and subject to the conditions of this Guarantee.

NOW THIS DEED WITNESSES AND THE GUARANTORS HEREBY AGREE AND
DECLARE as follows:

1.

1.1

Interpretation
in this Guarantee:

*Banks" means each of the financial institutions named in the First Schedule
to the Facilities Agreement (including, for the avoidance of doubt, the
Issuing Bank and the Overdraft Bank) and each person to whom a Bank has
transferred or assigned any right or obligation in accordance with Clause 36
of the Facilities Agreement and "Bank™ means any of them;

"Borrowers" and "Borrower" have the meanings given to those terms in the
Facilities Agreement;

"Facilities Agreement” has the meaning attributed to it in the Recital;

»Guaranteed Obligations” in relation to all or any of the Guarantors, means
all obligations, indebtedness and liabilities covenanted and agreed to be paid,
observed, performed and discharged by the Guarantor{s) concerned under
Clause 2; and

"Guaranteed Parties™ means at any time the Arranger, the Agent, the
Security Trustee, the Hedging Counterparties and the Banks at such time
and "Guaranteed Party"” means any of them.



Bt R B b e e

1.2

1.3

1.4

Words and expressions defined in the Facilities Agreement shall, unless
otherwise defined herein, bear the same meaning in this Guarantee.

Any reference in this Guarantee to:

a "Clause” and "Schedule” shall, subject to any contrary indication, be
construed as a reference to a clause and schedule hereof;

a "person” shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any association or
partnership (whether or not having separate legal personality) of two or
more of the foregoing; and

"tax"” shall be construed so as to include any tax, levy, impost, duty or other
charge of a similar nature (including, without limitation, any penaity or
interest payable in connection with any failure to pay or any delay in paying
any of the same).

Save where the contrary is indicated or where the context otherwise
requires, any reference in this Guarantee to:

i} "this Guarantee" or any other agreement or document shall be
construed as a reference to this Guarantee or, as the case may be,
such other agreement or document as the same may have been, or
may from time to time be, replaced, novated, amended, varied or
supplemented and expressions such as "herein”, "hereby" and
"hereunder™ and "therein”, "thereby” and "thereunder” shatll, as the
context requires, be construed accordingiy;

{ii) the "Borrowers" shall include each Borrower and its successors;

(iiiy  the "Guaranteed Parties” shall include each of the Guaranteed Parties’
‘ successors and/or permitted assigns under the Facilities Agreement
and this Guarantee shall be enforceable notwithstanding any change
in the constitution of any of the Guaranteed Parties or the absorption
of any of the Guaranteed Parties in or amaigamation with any other
person or the acquisition of all or part of the undertaking of any of the
Guaranteed Parties by any other person;

(iv) the "Guarantors” shail include each Guarantor and its successors:

(v) a statute shall be construed as a reference to such statute as the
same may have been, or may from time to time be, amended or
re-enacted;

(vi) any document, agreement or instrument are to be construed as
references to the document, agreement or instrument as modified,
amended, supplemented or substituted from time to time: and



1.5

2.2

2.3

3.1

(viiy words importing the singular number include the plural and vice versa.
Clause headings are for ease of reference only and shall have no legai effect.

Guarantee

in consideration of the Guaranteed Parties entering into the Facilities
Agreement, each Guarantor hereby irrevocably and unconditionally jointly
and severaily with each other Guarantor:

{ guarantees to and undertakes with each Guaranteed Party the due
and punctuai, payment, observance, performance and discharge of all
of the obligations, indebtedness and liabilities of all or any of the
other Guarantors and the Borrowers to each Guaranteed Party
whether actual or contingent now or hereafter due, owing or incurred,
in whatever currency denominated, howsoever arising and whether
alone or jointly with any other person and in whatever styie, name or
form and whether as principal or surety, including, without limitation,
all principal, interest, fees, costs, charges, commissions, expenses,
indebtedness and other liabilities due, owing or incurred now or
hereafter to each Guaranteed Party under or in connection with the
Finance Documents; and

{ii) agrees as a primary obligation to indemnify each Guaranteed Party
from time to time on demand from and against any loss incurred by
such Guaranteed Party as a result of any of the obligations of any of
the Guarantors or the Borrowers expressed to be guaranteed
hereunder being or becoming void, voidable, unenforceable or
ineffective as against such Guarantors or Borrowers for any reason
whatsoever, whether or not known to any Guaranteed Party, the
amount of such loss being the amount which the relevant Guaranteed
Party would otherwise have been abie to recover from such
Guarantors or Borrowers.

Each of the Guarantorsirrevocably and unconditionally covenants and agrees
with each Guaranteed Party to pay to each Guaranteed Party on demand any
and every sum or sums of money now or hereafter due to each Guaranteed
Party arising out of, under or in connection with, all or any of the
Guaranteed Obligations.

For the avoidance of doubt, nothing in the Facilities Agreement specifying
or implying that the obligations of the parties thereto are several rather than
joint shall affect the obligations of any party to this Guarantee as Guarantor.
Preservation of Rights

This Guarantee and the obligations of the Guarantors herein contained shall

be in addition to and independent of every other guarantee or security which
any of the Guaranteed Parties may at any time hold in respect of all or any

3
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of the Guaranteed Obligations and may be enforced without any of the
Guaranteed Parties first taking steps or proceedings against any particular
Guarantor or Borrower.

s e

: 3.2 Neither the obligations of any Guarantor herein contained nor the rights,
! powers and remedies conferred in respect of any Guarantor upon the
Guaranteed Parties by this Guarantee or by iaw shail be discharged, impaired
or otherwise affected by:

O o LTI e Nt

{i} the winding-up, dissolution, administration, examination or re-
organisation of any Borrower, Guarantor or any other person or any
equivalent or analogous proceeding under the laws of the jurisdiction
in which such Borrower, Guarantor or other person is incorporated or

! any change in the status, function, control or ownership of any such

: person;

(i1 any of the Guaranteed Obligations being or becoming illegal, invalid,
- unenforceable or ineffective in any respect;

[

(iiiy any time, waiver or other indulgence whatsoever being granted or
agreed to be granted to any Borrower or Guarantor or any other
person in respect of all or any of the Guaranteed Obligations;

(iv}  any increase or decrease in the amount of the Facilities (or any of

- them) or any amendment of any of the Finance Documents or any

- variation, waiver or release of all or any of the Guaranteed
Obligations;

(v}  the taking of any security from any Borrower or Guarantor or any
other person or any failure to take, or fully to take, any security now
or hereafter agreed to be taken in respect of any of the Guaranteed
Obligations;

{vi)  any failure to realise or fully to realise the value of, or any reiease,
discharge, exchange or substitution of, any security taken in respect
of any of the Guaranteed Obligations; or

e (vii) any other act, event or omission whatsoever which, but for this
Clause 3.2, might operate to discharge, impair or otherwise affect any
of the obligations of any Guarantor herein contained or any of the
rights, powers or remedies conferred upon the Guaranteed Parties by
this Guarantee, any of the other Finance Documents or by law.

3.3 Any settlement or discharge between any Guarantor and any of the
Guaranteed Parties shall be conditional upon no security or payment to any
of the Guaranteed Parties by any Guarantor, any Borrower or any other
person on behalf of any Guarantor or, as the case may be, any Borrower,
being avoided or reduced by virtue of any provisions or enactments reiating
to bankruptcy, insoivency, examination, administration, liquidation or similar

4
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3.4

3.5

laws of general application for the time being in force and, if any such
security or payment is so avoided or reduced, the relevant Guaranteed Party
or, as the case may be, Guaranteed Parties, shall be entitled to recover the
value or amount of such security or payment from any Guarantor
subsequently as if such settlement or discharge had not occurred.

None of the Guaranteed Parties shail be obliged before exercising any of the
rights, powers or remedies conferred upon it in respect of any Guarantor by
this Guarantee, by any other Finance Document or by law:

{i) to make any demand of any of the Borrowers or any of the
Guarantors or any other person;

(i) to take any action or obtain judgment in any court against any of the
Borrowers or any of the Guarantors or any other person;

(iiiy to make or file any claim or proof in a winding-up or dissciution of
any of the Borrowers or any of the Guarantors or any other person;
or

{iv) to enforce or seek to enforce any other security taken in respect of
any of the Guaranteed Obligations.

Each Guarantor separately agrees and covenants that, so long as any of the
Guaranteed Obligations are or may be owed, due or incurred by the
Borrowers (or any of them) to the Guaranteed Parties {or any of them) or the
Guaranteed Parties (or any of them) may be under any obligatior to grant or
continue any facility to the Borrowers (or any of them), the relevant
Guarantor shall not exercise any rights, powers or remedies which that
Guarantor may at any time have by reason of performance or satisfaction by
it of its obligations and/or liabilities hereunder including, without fimitation,
the following rights:

{i) to be indemnified by any of the Borrowers in respect of all or any of
the Guaranteed Obligations; and/or

{ii) to claim any contribution from any other guarantor or any other
person in respect of all or any of the Guaranteed Obligations; and/or

(iiy to take the benefit {in whole or in part and whether by way of
subrogation or otherwise)} of any rights of the Guaranteed Parties {(or
any of them) in respect of all or any of the Guaranteed Obligations or
of any other security or guarantee taken by the Guaranteed Parties (or
any of them) pursuant to, or in connection with, this Guarantee,

any sums recovered by the relevant Guarantor in breach of this Clause 3.5
shall be held in trust for the Guaranteed Parties, be identified at all times as
assets of the Guaranteed Parties and forthwith on receipt be paid to the
Security Trustee (for the account of the Guaranteed Parties).

5




3.6 Each Guarantor agrees that, so long as any of the Guaranteed Obligations
remain outstanding, if a demand has been made upon it hereunder which
has been satisfied in full or otherwise (whether by payment or discharge
made by any Borrower, any other Guarantor or any other person), it will not
claim, demand or receive payment of or exercise any set off, or right of
proof in a winding-up or assert any counterclaim in respect of, any monies
due to it from any Borrower or otherwise exercise any other right or remedy
in respect thereof,

s
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3.7 In the event of this Guarantee ceasing from any cause whatsoever to be
binding as a continuing security on all or any of the Guarantors:

{a) all cheques, orders for payment, drafts, bills, notes and negotiable
instruments or securities drawn, made, endorsed or accepted by or
for the account of the Berrowers {or any of them) on the Guaranteed
parties {or any of them) or their agents and purporting to be dated on
or before the date when the guarantee from the relevant Guarantor

= hereunder ceases to be a continuing security (the "discontinuance
date”) although presented to or paid by the Guaranteed Parties (or
any of them) or its agents after the discontinuance date; and

(b) all indebtedness and other liabilities of the Borrowers (or any of them)
to the Guaranteed Parties (or any of them) at the discontinuance date
whether actual or contingent or whether payable forthwith or
thereafter and aiso all credits then established by the Guaranteed

- Parties {or any of them) for the Borrowers or either of them,

shall remain payable by the Guarantors under this Guarantee
notwithstanding that the guarantee from all or any of the Guarantors shall
have ceased to be binding as a continuing security.

4. Costs, Expenses and Defauit Interest

4.1 ~The Guarantors shall, from time to time on demand, reimburse the Security
Trustee and each of the Guaranteed Parties for ali costs and expenses
(including legal fees) together with any applicable Valued Added Tax
incurred in relation to this Guarantee inciuding all costs and expenses
- incurred in or in connection with the negotiation, execution and
implementation of this Guarantee and all costs and expenses incurred in or
in connection with the preservation and/or enforcement and/or any waiver
of any of the rights of the Guaranteed Parties under, or any amendment to,

this Guarantee.

4.2 The Guarantors shall pay all stamp, registration and other taxes to which
this Guarantee and the Security Documents to which all or any of the
Guarantors are or will be a party or any judgment given in connection
herewith or therewith is or at any time may be subject and shail, from time
to time on demand, indemnify the Guaranteed Parties against any liabilities,
claims, costs and expenses resulting from any failure to pay or delay in

6
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4.3

5.1

paying any such tax.

if any sum due and payable by any Guarantor hereunder to the Guaranteed
Parties {or any of them) is not paid on the due date therefor in accordance
with the provisions hereof or if any sum due and payable by any Guarantor
under any judgment of any court in connection herewith is not paid on the
due date in accordance with such judgment, during the period beginning on
such due date or, as the case may be, the date of such judgment and ending
on the date upon which the obligation of such Guarantor to pay such sum
is discharged the Guarantor shall {as a separate and independent obiigation)
pay interest at the default rate determined in accordance with Clause 19.1
of the Facilities Agreement.

Representations and Warranties
Each Guarantor represents and warrants to the Guaranteed Parties that:

(i) it has been duly incorporated as a company under the laws of the
jurisdiction of its incorporation and is validly existing and has all
necessary corporate power and authority to enter into and deliver this
Guarantee and to perform its obligations hereunder, to enter into and
deliver the Security Documents to which it is or will be a party, to
create any security constituted or to be constituted thereby and to
perform its obligations thereunder and to own its properties and
assets and to carry on its business as currently conducted:;

{if) all necessary corporate action has been taken (including without
limitation the passing of any shareholders resolution(s) required by
law or its constitutional documents) by it to authorise its execution,
delivery and performance of this Guarantee and the Security
Documents to which it is or will be a party, to create any security
constituted or to be constituted by the Security Documents to which
it is or will be a party and to observe and perform its obligations
under this Guarantee and the Security Documents to which it is or
will be a party;

(i) this Guarantee constitutes, and the Security Documents to which it
is or will be a party constitute, or will when executed and delivered
by it, constitute legal, valid and binding obligations of it;

(iv)  the execution and delivery by it of this Guarantee and the Security
Documents to which it is or will be a party and the performance and
observance by it of its obligations hereunder and thereunder and the
creation by it of any security constituted or to be constituted by the
Security Documents to which it is or will be a party do not and will
not violate or result in a breach of, or exceed any power granted to
it or any of its directors under:

{a) any law, rule or reguiation to or by which it or any of its

7
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business, property or assets is subject or bound;

(b) any judgment, order, injunction, determination, award or ruling
of any court or arbitrator or any judicial, administrative or
governmental authority to or by which it is subject or bound:;

(c) its constitutional documents; or

(d}  any deed, agreement, franchise, concession, licence, treaty or
other instrument to which it is a party or which may be binding
upon it or which may materially affect its business or any of its
properties or assets;

{v) the execution and delivery by it of this Guarantee and the Security
Documents to which it is or will be a party and the performance and
observance by it of its obligations hereunder and thereunder will not
result in the existence of nor oblige it to create any security over all
or any of its present or future revenues or assets except as provided
for or permitted herein or therein; and

{(vi) every consent, licence, approval or authorisation of, exemption from
any registration, recording or filing with any person required in
connection with the execution and delivery by it of this Guarantee
and each of the Security Documents to which it is or will be a party
or the creation of any security thereby contemplated or to make the
samé admissible in evidence has. been (or will be within any
prescribed period in the case of any registration, recording or filing)
obtained or made and is in full force and effect and all necessary fees
required in connection therewith have been (or, as the case may be,
will be) paid.

5.2 The representations and warranties of each Guarantor set out in Clause 5.1

6.1

shall survive the exeeution of this Guarantee and shall be correct and
“complied with in all respects so long as any of the Guaranteed Obligations
are or may be owed, due or incurred by the Borrowers {or any of them) to
the Guaranteed Parties (or any of them) or the Guaranteed Parties {or any
of them) may be under any obligation to continue any facility to the
Borrowers (or any of them) as if repeated therein by reference to the then
existing circumstances. '

Covenants

Each Guarantor undertakes with the Guaranteed Parties that it will obtain,
comply with the terms of, and do all that is necessary to maintain in full
force and effect, all consents, licences, approvals and authorisations
required to enable it lawfully to perform its obligations under this Guarantee
and any Security Document to which it is or will be a party and to ensure
the legality, validity, or admissibility in evidence of this Guarantee and each
Security Document to which it is or will be a party and promptly provide the
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6.2

Security Trustee with evidence thereof on request and shall ensure that its
obligations hereunder do not cease to be binding as a continuing security so
long as any of the Borrowers’ obligations under the Finance Documents
remain outstanding.

Each Guarantor shall at any time, at the request of the Security Trustee but
at the cost of such Guarantor, promptly sign, seal, execute, deliver and do
all such deeds, instruments, acts and things in such form as the Security
Trustee may reasonably require for perfecting or protecting the guarantee
provided hereunder.

Payments

The provisions of the Facilities Agreement relating to the payments to be
made thereunder (including, without limitation, Clause 24 thereof which
regulates what is to happen if any of the Borrowers is required by law to
make a deduction or withholding from any such payment) shail apply
mutatis mutandis to payments to be made hereunder as if references therein
to "Borrower” and "Borrowers” were to "Guarantor” and "Guarantors”.

Set-Off

Without prejudice to any right of set-off or any similar right to which the
Guaranteed Parties (or any of them) may be entitled at law or in equity or by
agreement between the parties and, without prejudice to anything else
herein contained, each Guaranteed Party may at any time (insofar as it
relates to payments of interest) and at any time following the occurrence of
an Event of Default {insofar as it relates to payments of principal) without
notice to or further authorisation from any Guarantor combine and
consolidate all or any accounts of any and/or aii of the Guarantors with such
Guaranteed Party anywhere and/or set-off any moneys whatsoever and
whether on current, deposit or any other account and in whatever currency
or currencies against any moneys or liabilities whatsoever in whatever
currency which may be due, owing or incurred by any and/or all of the
Guarantors to such Guaranteed Party whether actually or contingently and
whether or not any period of any deposit or by reference to which interest
therein is calculated has expired and any conversion from one currency to
another for the purpose of any of the foregeoing shall be made at such
Guaranteed Party’s then prevailing spot selling rate at its office by which
such conversion is made.

Continuing Security

The obligations of each Guarantor under this Guarantee shall be a continuing
security notwithstanding any settiement of account or other matter or thing
whatsoever, and in particular, but without limitation, shall not be considered
discharged by any intermediate discharge or payment of or on account of all
or any of the Guaranteed Obligations and shall continue in full force and
effect until final payment in full of the Guaranteed Obligations. No demand

9
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10.

11.

12.

made by the Security Trustee or any of the Guaranteed Parties hereunder
shall prejudice or restrict the right of the Security Trustee or any of the
Guaranteed Parties to make further or other demands.

New Accounts

In the event of this Guarantee being determined in relation to, or otherwise
ceasing to be binding on, any Guarantor as a continuing security for
whatever reason, it shall be lawful for each Guaranteed Party at its
discretion either to continue any then existing account(s) with any Borrower
or 1o open one or more fresh accounts with such Borrower (which shall bear
interest on any credit balances at the prevailing market rate), to which all
moneys subsequently received for the credit of such Borrower shall be
credited or be treated as having been credited and such moneys shail not
operate to reduce the amount of the obligations of such Borrower hereby
guaranteed by such Guarantor at the time of this Guarantee so ceasing to
be binding as a continuing security.

Appilication of Certain Receipts
Each Guarantor agrees that:

{i} any dividends or payments received by or on behalf of the Guaranteed
Parties (or any of them) in respect of the Guaranteed Obligations in
. any insolvency, winding-up administration, voluntary arrangement or
- dissolution shall, for the purposes of this Guarantee be taken to
discharge those obligations only to the extent of the actual amount

so received; and

(i) the Guaranteed Parties (or any of them) may keep in one or more
suspense or impersonal accounts for so long as the Guaranteed
Parties (or any of them) shall think fit any moneys received, recovered
or realised from any Guarantor hereunder or under any of the Security
Documents to which such Guarantor is a party without being under
any obligation to apply the same or any part thereof in or towards
discharge of any amounts then due or owing by the Borrowers and
the subject of this Guarantee.

Avoidance of Payments

No assurance, security or payment which may be avoided or adjusted under
any applicable law, and no release, settlement or discharge given or made
by the Guaranteed Parties (or .any of them) on the faith of any such
assurance, security or payment, shall prejudice or affect the right of the
Guaranteed Parties (or any of them) to recover from each Guarantor
{including any moneys which it might be compelied by due process of law
to refund under the provisions of any faw relating to liquidation, bankruptcy,
administration, insolvency or creditors’ rights generally and any costs
payable by it pursuant to or otherwise incurred in connection with such

10
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13.

14.

14.1

14.2

14.3

15.

process) to the full extent of this Guarantee as if such assurance, security,
payment, reiease, settiement, discharge or arrangement {as the case may
be) had never been granted given or made; and any such release,
settlement, discharge or arrangement shall as between the Guaranteed
Parties (or any of them) and any Guarantor and each of them be deemed to
have been given or made upon the express condition that it shall become
and be wholly void and of no effect if the assurance security or payment on
the faith of which it was made or given shall be void or {(as the case may be}
shall at any time thereafter be avoided to the intent and so that each
Guaranteed Party shall become and be entitled at any time after any such
avoidance to exercise all or any of the rights in this Guarantee expressly
conferred upon such Guaranteed Party and of all or any other rights which
by virtue and as a consequence of this Guarantee such Guaranteed Party
would have been entitled to exercise but for such release, settlement,
discharge or arrangement.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the
Guaranteed Parties {or any of them), any right or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise thereof or the exercise
of any other right or remedy. The rights and remedies herein provided are
cumulative and not exclusive of any rights or remedies provided by law.

Joint and Several Liability

This Guarantee is made by the Guarantors and each of them jointly and
severally and the Guarantors shall be jointly and severaliy liable hereunder
and this Guarantee shall be construed accordingly.

Each Guarantor agrees to be bound by this Guarantee notwithstanding that
any other Guarantor which was intended to execute or to be bound by this
Guarantee does not do so or is not effectively so bound and notwithstanding
that any of the obligations of any other Guarantor herein contained may be
determined or become invalid or unenforceable against such other Guarantor
and whether or not the same is known to the Guaranteed Parties (or any of
themj. :

Without prejudice to anything else herein contained each Guarantor agrees
that the Guaranteed Parties (or any of them) shall be at liberty to reilease or
discharge any other Guarantor from liability hereunder or any other person
who has guaranteed the Guaranteed Obligations without prejudicing or
affecting the obligations of the first mentioned Guarantor hereunder.

Evidence of Debt

The certificate signed by an officer of the Agent as the amount payable at
any time under this Guarantee shall, in the absence of manifest error, be

11
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16.

17.

17.1

17.2

17.3

17.4

18.

18.1

conclusive evidence as to the amount thereof against each of the
Guarantors.

Partial Invalidity

If at any time any provision hereof is or becomes illegai, invalid or
unenforceable in any respect in relation to any one or more of the
Guarantors under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions hereof in relation to such
Guarantors or under the law of any other jurisdiction shall in any way be
affected or impaired thereby.

Benefit of Guarantee and Indemnity

Each Guarantor hereby acknowledges and covenants that the obligations
binding upon it contained herein are owed to, and shall be for the benefit of
the Guaranteed Parties and that the Guaranteed Parties shall be entitled
severally to enforce the said obligations against such Guarantor.

No Guarantor shall be entitled to assign or transfer all or any of its rights,
benefits or obligations hereunder.

Each Guaranteed Party may at any time assign or transfer all or any of its
rights and/or obligations under this Guarantee without the consent of any
of the Guarantors.

In the event that pursuant to any arrangement, compromise, merger,
amalgamation or analogous proceeding in any jurisdiction all or any of the
Guaranteed Obligations are transferred to or assumed by any other person
or persons, this Guarantee shall take effect as if all references to the
Borrowers inciuded such other person or persons.

Notices -

Any notice or other communication to be given under or for the purposes of
this Guarantee shall be in writing and shall be treated as properly served or
given if hand delivered or sent by registered post or facsimile to the relevant
person at the address or facsimile number identified below for such other
address or facsimile number as that person has designated in writing from
time to time to the person giving the notice:- '

{a) the Security Trustee Address: AlB Corporate Banking
as follows: Bankcentre
Ballsbridge
Dublin 4

Facsimile No: 2601783
Attention: Cathering Moroney
Donnchadh O Madagain

12
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(b}

Bernard Carroil

the Guarantors: Address: Hugenot House
35/38 St. Stephen’s Green

Dublin 2

Facsimile No: 6613968

Attention: B.N. Loane
P.E. Lynch
J. Coll

18.2 Any such notice or other communication shaii be deemed to have been
received by the recipient:-

18.3

19.

(a)

{b}

in the case of a letter which is hand delivered, when actually
delivered and, in the case of a letter which is sent by registered post,
on the second day after posting (or on actual receipt, if earlier); or

in the case of transmission by facsimile, at the time of transmission
provided that any communication or document to be made or
delivered to the Security Trustee shall be effective onty when received
by the Security Trustee and then only if the same is expressly marked
for the attention of the department and officer referred to above (or
such other department and officer as the Security Trustee may from
time to time specify for this purpose).

Each person making a communication under this Guarantee by facsimile shall
promptly confirm by telephone to the person to whom such communication
was addressed each communication made by it by facsimile pursuant to this
Guarantee but the absence of such confirmation shall not affect the validity
of any such communication.

Indemnity

The Guarantors shall jointty and severally indemnify and keep the
Guaranteed Parties indemnified against: '

(a)

{b)

any loss or damage which may be incurred or suffered by the
Guaranteed Parties (or any of them) as a result of the breach of any
covenant, undertaking or agreement on the part of all or any of the
Guarantors contained in this Guarantee or any representation or
warranty by all or any of the Guarantors contained in this Guarantee
being or proving at any time to be materially incorrect or untrue when
made or deemed to be made; and

all actions, losses, claims, proceedings, costs, demands and liabilities

which may be suffered by the Guaranteed Parties {or any of them)
under or in connection with this Guarantee.

13
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20.

20.1

Currency Judgment

If any sum due from ali or any of the Guarantors under this Guarantee or any
order or judgment given or made in relation thereto has to be converted from
the currency (the "first currency”) in which the same is payable thereunder
or under such order or judgment into another currency (the "second
currency”) for the purpose of:

{i) making or filing a claim or proof; or

(ii) obtaining an order or judgment in any court or other tribunal;
or

(iii} enforcing any such order or judgment

against all or any of the Guarantors, the Guarantors agree to jointly and
severally indemnify and hoid harmiess each Guaranteed Party from and
against any loss suffered as a result of any discrepancy between:

{a) the rate of exchange used for such purpose to convert the sum in
question from the first currency into the second currency; and

(b)  the rate or rates of exchange at which such Guaranteed Party is able
to purchase the first currency with the second currency upon receipt
of a sum paid to it in satisfaction, in whole or in part, of any such

_ order, judgment, claim or proof.

20.2 The rate or rates of exchange aforesaid shall be determined by the

21.

22,

22.1

22.2

Guaranteed Parties in accordance with applicable market practice.
Counterparts

This Guarantee may be-executed in any number of counterparts and by the
“different parties hereto on separate counterparts each of which. when so
executed and delivered shall be an original but all the counterparts shalii
together constitute but one and the same instrument.

Governing Law and Jurisdiction

This Guarantee shall be governed by and construed in accordance with the
laws of lreland.

For the benefit of the Guaranteed Parties, the parties hereto irrevocably
agree that any-legal action or proceedings in connection with this Guarantee
may be broughtin the irish courts, which shall have jurisdiction to settle any
disputes arising out of or in connection with this Guarantee. The submission
to such jurisdiction shall not {(and shall not be construed so as to) limit the
right of any of the Guaranteed Parties (or any of them) in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or

14




more jurisdictions preclude the taking of proceedings in any other
jurisdiction, whether concurrently or not.

22.3 Each Guarantor incorporated in a jurisdiction other than Ireland hereby
irrevocably appoints the Company to accept service of process on its behalf
in Ireland in connection with any suit, action or proceeding arising out of or
in connection with this Guaraniee.

IN WITNESS whereof the parties hereto have executed this Guarantee the day and
year first before written.
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THE SCHEDULE

The Guarantors

Name

Adare Printing Group pic
Presswell Group Limited
Presswell Limited

Flexible Packagings Limited
Delameree Limited

Mount Salus Press Limited
H_ermes Holdings Limited

CJ Failon (Holdings) Limited

CJ Fallon

Perigord Limited .

Kenley Press Limited

Darley Business Forms Limited
Adare Printing Group (UK) Limited
Quorum Technical Services Limited
Park Mill Business Forms Limited
William Caple & Company Limited
Label Converters Limited
Alexander Pettigrew Limited
Adare Properties (UK} Limited
Great Northern Envelope Company Limited
WBF Limited

Pillings Print Company Limited

16

Jurisdiction
Irefand
Iretand
Ireland
Ireland
Ireland
Ireland
Ireland
Ireland
ireland
Ireland
England
Engiland
England
England
England
England
England
England
England
England
Engiand

England

Registration No.
61078
148456
53945
61079
172248
22554
41758
115560
63608
7677
778663
405648
2387953
1720724
3014889
501084
1203292
2917499
2931068
2212509
2814451

120184




The Common Seal of
ADARE PRINTING GROUP Plc:

was hereunto affixed

in the p/resence of;
A %um

Director —

The Common Seal of
PRESSWELL GROUP LIMITED
was hereunto affixed
in the presence of:

Director —_—

Director/Secretary

The Common Seal of
PRESSWELL LIMITED
was hereunto affixed
in the presence of:

V.
Director —

Director/Se% tary

The Common Seal of
DELAMEREE LIMITED
was hereunto affixed
in the presence of:

Direé‘r,’% '

Director/Secketary

:
i
:
2
3
z
3
3
S
x
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| The Common Seal of
FLEXIBLE PACKAGINGS LIMITED
was hereunto affixed

in the presence of;
! Y %

Director

Director/Secr‘gt;y

The Common Seal of

MOUNT SALUS PRESS LIMITED
was hereunto affixed

in the presence of:

/,./

Dlrector

Director/Secreta

The Common Seal of
HERMES HOLDINGS LIMITED
was hereunto affixed

in the presence of:
/%»{

Director ) -

Director/Secret

-

The Common Seal of

CJ FALLON (HOLDINGS) LIMITED
was hereunto affixed

in the presence of:

s

Director

DirectorlSecref v}
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The Common Seal of
CJ FALLON

was hereunto affixed
in the presence of:

. t l/‘/
Director L

Director/Secrgy

The Common Seal of
PERIGORD LIMITED
was hereunto affixed
in the presence of:

o

Direct

Director/Secre

SIGNED as a deed on behalf of
KENLEY PRESS LIMITED
in the presence of:

M

e

Direct

Director/Secret

B PO I PSR IR TI TR T S Y

SIGNED as a deed on behaif of
DARLEY BUSINESS FORMS LIMITED

in the presence of: Z\

Director

Director/Secretary g

19




SIGNED as a deed on behalf of
ADARE PRINTING GROUP {UK) LIMITED

in the presence of: -
e

ir r —
Directo i

Director/Secretary g

SIGNED as a deed on behalf of
QUORUM TECHNICAL SERVICES LIMITED

in the presence of: Z
: : o
—_ 6" y/. Z

Director —

Director/Secretary

SIGNED as a deed on behalf of
PARK MILL BUSINESS FORMS LIMITED

in the presence of: JZ

Director

Director/Secretary

s d A b b R LA

ot 16

~-SIGNED as a deed on behalf of
WILLIAM CAPLE & COMPANY LIMITED

in the presence of: _
/ﬁ/ .

Director —

et e AT BN S H anhr o o0,

Director/Secretary

PP A SEREC - P
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SIGNED as a deed on behalf of
LABEL CONVERTERS LIMITED

in the presence of: )

£ P
Director —
T\

Director/Secretary -

SIGNED as a deed on behalf of
ALEXANDER PETTIGREW LIMITED

in the presence V
/% w7 P
.’/

Director —
N

Director/Secretary

SIGNED as a deed on behaif of
ADARE PROPERTIES (UK) LIMITED

in the presence of:

Director /

Director/Secretary
SIGNED as a deed on behaif of

GREAT NORTHERN ENVELOPE COMPANY LIMITED
in the presence of:

s ‘

Director

Director/Secretary

21




The Common Seai of
WBF LIMITED

was hereunto affixed
in the presence of:

&

Director

Director/Secretary §

D AT Wb o o (i bl b mts Pl b R iy

The Common Seal of
PILLINGS PRINT COMPANY LIMITED
was hereunto affixed
in the presence of:
19 Director e
i
Director/Secretary

Signed by:

fbr and on behalf of
ALLIED IRISH BANKS, p..c.

G:\NP\AIB1500.07A
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ADARE PRINTING GROUP (UK) LIMITED
AND OTHERS

-and -

ALLIED IRISH BANKS, ple

COMPOSITE TRUST DEBENTURE

J
/‘vo-w«?

WILDE SAPTE

! Fleet Place
London
EC4M TWS

Tel: 0171-246 00
Fax: 0171246 7777
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THIS COMPOSITE TRUST DEBENTURE dated  \G¥- Aph\
1996 -

BETWEEN:

1)) THE COMPANIES iisted in the First Schedule (the "Companies" and each a
"Company"); and

(2) ALLIED IRISH BANKS, p.l.c. having its registered office at Bankcentre,
Ballsbridge, Dublin 4, Ireland in its capacity as Security Trustee for the Beneficiaries
(as defined herein) of the security constituted by this Trust Debenture (the " Security

Trastee").
RECITALS.
1. By a facilitics agrecment dated between (1) Adare Printing

Group PLC, (2) and (3} Adare Printing Group (UK) Limited and Mount Salus Press
Limited, (4) the Overdraft Borrowers, (5), (6), (7) and (8) Allied Irish Banks, p.l.c
as Arranger, Agent, Security Trustee, 1ssuing Bank and Overdraft Bank and (9) the
financial institutions defined as Banks in the Facilitics Agreement and their
successors and assigns (the "Banks"),(the "Facilities Agreement"), the Banks have
agreed to make certain credit and other facilities available to the Borrowers upon the
terms and subject to the conditions set out in the Facilities Agreement.

2. 1t is one of the conditions to the availability of the Facilities that each Company
executes this Trust Debenture and provides to the Security Trustee the security
created by this Trust Debenture.

3. The Security Trustee has agreed 1o act as trustee of the security constituted by this

Trust Debenture and to hold the benefit thereof on trust under the terms and
conditions of the Facilities Agreement.

THIS TRUST DEBENTURE WITNESSETH as follows:
I DEFINITIONS AND INTERPRETATION
il Words and expressions defined in the Facilities Agreement and not otherwise

defined herein shall, unless there is something in the subject or the context which is
inconsistent therewith, bear the same meaning herein as in the Facilities Agreement.
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1.2 In this Trust Debenture:
*Act" means the Law of Property Act 1925;
"Adare" means Adare Printing Group Plc,

“Bank Balances® means all existing and fisture debts represented by credit balances
on accounts at, or deposits with, the Security Trustee or any other Beneficiary or
any other bank or financial institution,

"Beneficiaries” means at any time the Arranger, the Agent, the Security Trustee,
the Banks at such time and the Hedging Counterparties and their respective
successors, transferees and assigns and "Beneflciary” means any of them;

"Borrowers” and "Borrower” have the meanings given to those terms in the

Facilitics Agreement;

"Charged Property” means the undertaking and assets of each Company both
present and future charged in favour of, or assigned (whether at law or in equity) to,
the Security Trustee by or pursuant to this Trust Debenture;

"Claims" means all things in action which may give rise to a debt, revenue or claim
and all other rights and remedies of whatever nature in respect of the same
including, without limitation, all negotiable and non-negotiahle instruments,
guarantees, indemnities, rights of tracing and security interests.

"Drebts” means all the existing and fisture book and other debts due or owing to the
Company (whether originally incurred to the Company or subsequently assigned to
it) and the full benefit of all rights and remedies relating thereto, including, without
limitation, all negotiable and non-negotiable instruments, guarantees, indemnities,
rights of tracing and security interests;

"Environment" means:

(1) land including the sea bed and any natural or man-made structures,
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(i) water including rivers, lakes (man-made or natural), canais, the ocean
(whether within or without territorial waters), ground waters and waters
in drains and sewers; and

(iii) air including air within buildings and other naturai and man-made
structures above or below ground,;

“Environmental Laws" means sll and any applicable laws, including common law,
statute, bye-law and subordinate legistation, European Community Regulations and
Directives and judgments and decisions, inciuding notices, orders or circular, of any
court ot authority competent to make such judgment or decision compliance with
which is mandatory for any Company in any jurisdiction with regard to:

1] the pollution or protection of the Environment;

(if) harm to the health of humans, animais or plants including laws relating to
public and workers' health and safety;

(i) emissions, discharges or releases into the Environment of chemicals or
any other poflutants or contaminants or industrial, radioactive, dangerous,
toxic or hazardous substances or waste {(whether in solid, semi-~solid,
liquid or gaseous form and including noises and genetically modified
organisms}; or

{iv) the manufacture, processing, use. treatment, storage, distribution,
disposai, transport or handiing of the substances or wastes deseribed in
(i) above,

“Environmental Permits" means all and any permits, licences, consents, approvals,
certificates, qualifications, specifications, registrations and other authorisations
including any conditions which attach to any of the foregoing and the filing of all
notifications, reports and assessments required under Environmental Laws for the
operation of any business from or using any of the Charged Property or the
occupation or use of all or any of the freehold, leasehold or immovable property of
any Company,

“Event of Default” means any event, howsoever described, specified in any of the
Finance Documents as an event upon the occurrence of which the Security Trustee

becomes entitled to call for early repayment of all or any of the Secured Obligations
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or any failure by any Company to pay or repay on demand all or any of the Secured
Obligations which are so payable,

"Fixed Charge Property* means the assets of each Company described in Clauges
3.1{a) to 3.1(]) inclusive,

"Floating Charge Property” means the assets of each Company described in
Clause 3.1(m),

“Haverhill Premises” means the freehold property situate at Falconer Road,
Haverhill, Suffclk described in Part I} of the Second Schedule and owned by Adare
Properties (UK) Limited,

"Planning Acts" means the Town and Country Planning Act 1990, the Planning
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning {Conscquential Provisions) Act 1990, the Local
Government Planning and Land Act 1980 and any other legislation of a similar

nature,

“Properties {UK) First Charge” means the legal charge dated 17th May 1994 and
made between Adare Properties (UK) Limited (1) and John Waddington Properties
Limited (2) and registered on 25th May 1994 over the Haverhill Premises;

"Receiver" means any one or more receivers and/or managers appointed by the
Security Trustee in respect of any Company or over al] or any part of the Charged

Property,

"Secured Obligations" means all monies, obligations and liabilities covenanted or
guaranteed to be paid or discharged by the Companies under Clause 2 of this Trust
Debenture; and

“Shares” means, in relation to a Company, all the shares of any class in the capital of

any comparny which are now, or at any time hereafier. owned by that Company or in
which that Company has an interest,




1.3

1.4
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1n this Trust Debenture:

(a)

®)

the expressions "Banks", "Security Trustee", "Beneficiary”, "Hedging
Counterparties” and "Company" where the context admits shall inciude
their respective successors and assigns; and

a "Claase” or 8 "Schedule" shall, unless otherwise stated, be construed as
a reference to a clause or 2 schedule hereof.

Save where the comrary is indicated, any reference in this Trust Debentuse:

(a)

&

()

(d)

{¢}

et R

to any statute or provision of any statute shall be deemed also to refer to
any statutory modilication, substitution or re-enactment Lhereol or any
statutory instrument, order, regulation, bye-law, permission or direction
made thereunder or under such medification, substitution or
re-enactment;

to this Trust Debenture or any other agreement or document shall be
construed as a reference to this Trust Debenture or, as the case may be,
such other agreement or document as the seme may have been, or may
from time to time be, amended, varied, novated or supplemented {and so
that any refereace to this Trust Debenture shall include, unless the context
otherwise requires, any agreement or document expressed to be
supplemental hereta or expressed to be collateral herewith or which is
otherwise entered into pursuant to or in accordance with the provisions
hereof),

to a "person" or "'persons” include, without limitation, individuals,
firms, corporations, government agencies, authorities and other bodies,
incorporated or unincorporated and whether having direct legal
personality or not;

to a company being "dormant™ is a reference to it being dormant withia
the meaning given to that expression by section 250(3) of the Companies
Act 1985, and

to a "yubsidiary"” is a reference to a subsidiary as defined by section 736
of the Companies Act 1985 (as substituted by section 144 of the
Companies Act 1989).

| om0 P e e P
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1.6

2.1
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Clause and Schedule headings are for ease of reference only.

Words denoting the singular number shalt include the plural number also and vice
versa.

COVENANT TO PAY

The Companies hereby irrevocably jointly and severally covenant with the Security
Trustee that they wiil on demand by the Security Trustee or as otherwise agreed
with the Security Trustee discharge each and every liability which any Company may
now or hereafter have to the Security Trustee and to the Beneficiaries {or any of
them) (whether solely or jointly with one or more persons, whether under this Trust
Debenture or otherwise, whether as principal or a3 surety or in some other capacity
and whether origineally incurred by any Company or by some other person) and pay
to the Secunty Trustee cvery sum (of principal, intercst or otherwisc) now or
hereafter owing, due or incurred by any Company to the Security Trustee and to the
Beneficiaties (or any of them) in respect of any such liabilities.

If any such liability becomes due (whether upon the making of 2 demand or
otherwise), the Companies shall pay interest on such sums (after as well as before
any judgment) during the period beginning on the date the liability becomes due and
ending on the date of payment at the rate or rates (as may be appropiiate) specified
in Clause 18 of the Frcilities Agreement or such other rate or rates as may be agreed
between the Company concerned and the relevant Beneficiary and in the absence of
such agreement 2% above the relevant Beneficiary's base rate from time to time.

MORTGAGE, CHARGE AND ASSIGNMENT OF SECURITY

Each Company (and in relation to sub-clause {[), Adare Printing Group (UK)
Limited only), with full title guarantee, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby:

(a) charges in favour of the Security Trustee by way of legal mortgage any
freehold and leasehold land of the Company concerned referred to in the
Second Schedule together in all cases with all buildings and (to the extent
the same are not otherwise subject to a fixed charge hereunder) all
fixtures (including trade fixtures) from time to time on every such
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(<

{d)

(e)

property and all fixed plant and machinery both present and fisture therein
ot thereon;

charges in favour of the Security Trustee all its estate, right, title and
interests in any other land or buifdings now belonging to the Company
concerned and all future estates, interests and rights of the Company
concerned in such lands, hereditaments and premises and in any other
freehold or leasehold property vested in or held by or on behalf of the
Company concerned from time to time together in all cases (1o the extent
the same are not otherwise subject to a fixed charge hereunder) all
fixtures (including trade fixtures) and all fixed piant and machinery from
time to time therein,

assigns to the Security Trustee all of its rights, title and interest in and to
the equipment and chattels specified under its name in the fifth Schedule:

charges in favour of the Security Trustee all plant, machinery, equipment,
goods and chaticls (other than stock-in-tradc) now or hereafter belonging
to the Company concerned together with all and any machines,
equipment, gnods, components, parts or any other items whatscever from
time to time installed therein or used in replacement or by way of
substitution for all or any part thereof, other than any assets for
the time being effectively assigned to the Security Trustee by way of
mortgage under Clause 3.1 (c¢) above;

assigns and agrees to assign in favour of the Security Trustee all rights
and claims to which the Company concerned is now or may hereafter
become entitied in relation to the freehold, leasehold or immovable
property and the moveable property and other chattels mortgaged or
charged hereunder including, without limitation, those against any
manufacturer, supplier, or installer of such property, any builder,
contractor or professional advisor engaged in relation to such property
and any lessee, sub-lessee or licensee of any freehold, leasehoid or
immovable property mortgaged or charged hereunder and any guarantor
or surety for the obligations of such person and, to the extent that any of
the moveable property or other chattels mortgaged or charged hereunder
(8 now or is at any time hereafter hired, leased or rented to any other
person, the rights under the hiring, leasing or rental contract and any
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(8)

LY

G)

guarantee, indemnity or security for the performance of the obligation of
such person and any other rights and benefits relating thereto;

assigns and agrees to assign in favour of the Security Trustee alt present
and future rights, interest, title and benefit of the Company concerned 10
and in the proceeds of any of the insurances now or hereafter maintained
or effected by the Company concerned to the extent the same are not
otherwise subject to a fixed charge hereunder;

charges in favour of the Security Trustee (subject to the provisions of
Clause 8.2} all the rights, title, interest and benefit of the Company
concened to and in (i) the uncoltected and unrealised Debts of the
Company concerned, (ii) the collected and realised Debts of the Company
concemned, (ifi) the Bank Balances, {(iv) the uncollected and unrealised
Claims of the Company concerned and {(v) the collected and realised
Claims of the Company concerned;

charges in favour of the Security Trustee the uncalied capital of the
Company concemed,

charges in favour of the Security Trustee the Shares and all other stocks,
shares, bonds and securities of any kind whatsoever whether marketable
or otherwise and all other interests (including but not limited to loan
capital} of the Company concerned both present and future in every
company, firm, consortium or entity wheresoever situate, including il
dividends, interest and other distributions paid or payable in respect
thereof and all allotments, sccretions, offers rights, benefite and
advantages whatsoever at any time accruing, offered or arising in respect
of and/or incidentai to the same and all stocks, shares, rights, money and
property accruing thereto and/or offered at any time by way of
conversion, redemption, bonus, preference option or otherwise in respect
thereof,

charges in favour of the Security Trustee all letters patent, trademarks,
designs and utility models, copyrights, design rights, applications for
registration of any of the foregoing and rights to apply for them in any
part of the world, inventions, confidential information, know how and
rights of like nature arising in relation to the foregoing, whether registered
or unregistered, now or at any time hereafler belonging to the Company
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concemed and the benefit of all licences and other rights to use any of the
same;

(k) charges in favour of the Security Trustee all goodwill (including ail brand
names not otherwise subject to a fixed charge or assignment by or
pursuant to this Trust Debenture) now or at any time hereafter belonging
to the Company concerned,

{)] charges, assigns and agrees to assign to the Security Trustee alt of its
rights, title, interest and benefit under or in respect of the Hedging
Agreement; and

(m) charges in favour ol the Security Trustee the whole of the Company
concerned's undertaking, property, assets and rights whatsoever and
wheresoever both present and future other than any assets for the time
being effectively charged to the Security Trustee by way of fixed charge
or effectively assigned (whether at law or in equity) to the Security
Trustee or otherwise subject to an effective fixed security in favour of the
Security Trustee including without limitation heritable property and all
other property and assets in Scotiand.

The mortgages and charges hereby created shall:

{a) as regards the Fixed Charge Property, be first fixed mortgages and
charges; and
(b) as regards the Floating Charge Property, be a first floating charge;

save that in respect of the Haverhill Premises the security hereby created shall rank
next after the security created by the Properties {UK) First Charge.

On final payment and discharge of the Secured Cbligations the Security Trustee will
at the request and cost of the Companies release, surrender, re-convey or re-assign
(as the case may be) to the Companies the property and assets mortgaged, charged
and assigned by or pursuant to Clause 3.1.
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4.2

5.1

52

CRYSTALLISATION OF FLOATING CHARGE

‘The Security Trustee may at any time following the occurrence of an Event of
Default by notice in writing to the company concemed convert the floating charge
created by a company pursuant to Clause 3.1(m) with immediate effect into a fixed
charge as regards any property or assets specified in the notice

Notwithstanding Clause 4.1 and without prejudice to any rule of law which may
have a similar effect, the floating charge created by a Company pursuant to Clause
3.1{m) shall automatically be converted with immediate effect into a fixed charge as
regards ell the assets subject to the floating charge in question and without notice
from the Security Trustee to the Company concerned on:

{(a) the presentalion of a petition for the compuisory winding-up of the
Comgpany concerncd,

(b) thc convening of a mecting for the passing of a resolution for the
voluntary winding-up of the Company concerned;

() on the presentation of a petition for the making of an administration order
in refation to any Company, or

(d) the creation or attempted creation by the Company concerned of any
security over all or any part of the Floating Charge Property without the
prior consent in writing of the Security Trustee or the Jevying or
attempted levying by any person of any distress, execution, sequestration
or other process against any of the Floating Charge Property.

PERFECTION OF SECURITY AND FURTHER ASSURANCES

Adare Printing Group {UK) Limited shall deliver a notice to cach Hedging
Counterparty in the form of Part I of the Fourth Schedule and shall procure that an
acknowledgment in the form of Part II of the Fourth Schedule is forthwith delivered
by each such Hedging Counterparty to the Secunty Trustee.

Each Company shall execute such notices as the Security Trustee shall require of the

security created under Clause 3.1. Each such notice shail be in the form approved by
the Security Trustee and shall be addressed to person or persons as the Security
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5.3

54

5.5

Trustee shall determine (fellowinyg the receipt by the Security Trustee of such
information from the Companies as the Security Trustee may require in relation to
the property and assets of the Companies subject to the security) and the Security
Trustee may at any time deliver such notices to the addressees thereof

Each Company shail promptly notify the Security Trustee of any proposal or
contract for the acquisitiun by, ur conveyance, grant, lease, transfer or other
disposition to it or any nominee on its behalf of any [reehuld or leasehold or other
immovable property and, on demand made to the Company concerned by the
Sccurity Trustce and at the cost of the Company concerned, execute and deliver to
the Security Trustee a legal mortgage or logal charge supplemental to this Trust
Debenture in favour of the Security Trustee of any frechold, lcasehold or other
immovable properties which become vested in it after the date hereof and all fixtures
and fittings (including trade fixtures and fittings) therein to secure the payment or
discharge of the Secured Obligations in such form as the Security Trustee may
require provided that the Company concerned shall not be required when granting
such additional security to enter into covenants and/or obligations more onerous
than those contained herein uniess the same are required for the effective creation or
enforcement of such additional security or for the protection of the Security Trustee.
In the case of any leasehold property in relation to which the consent of the landlord
in whom the reversion of that lease is vested is required in order for Company to
perform any of the foregoing obligations, such Company shall not be required to
perform that particular obligation unless and until it has obtained the landlord's
consent (which it shall use its reasenable endeavours to do).

In the case of any freehold, icasehold or other immoveble property acquired by any
Company or any nominee after the execution of this Trust Debenture forming part
of the Charged Property title to which (cither before or afier the acquisition thereof)
is registered under the Land Registration Acts 1925 to 1988, the Company
concerned shall promptly notify the Security Trustee of the title number(s) and
contemporaneously with the making of an application to H M. Land Registry for the
registration of the Company concerned ot its nominee (as the case may be) as the
Registered Proprietor thereof apply to H.M. Chief Land Registrar substantively to
register this Trust Debenture on the Cherges Register of such property.

Each Company hereby applies to H.M. Chief Land Registrar to enter the following
restrictions in the Proprietorship Register of the freehold, leasehold or other
immovable property owned by such Company title to which is registered under the
Land Registration Acts 1925 to 1988:

1] .
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5.6

5.7

58

5%

"Except under an Order of the Registrar no transfer, disposition, dealing,
charge or mortgage by the proprictor of the land or any transfer made in
the exercise of the power of sale possessed by the holder of any
subsequent charge is to be registered or noted without the consent of the
proprietor for the time being of Charge No | 1

The Beneficiaries are under an obligation to make further advances and application
is made to H.M. Chief Land Registrar for a note to be entered on the register of
each freehold/leasehold property owned by any Company the title to which is
registered under the Land Registration Acts 1925-88 to that effect.

Each Cumpany shall, if 5o requested by the Security Trustee, deposit with the
Security Trustee and permit the Security Trustee during the continuance of the
sccurity created hereby to hold and retain the following:

(a) all deeds and documents of title relating to all frechold and leasehold
property from time to time belonging to the Company concerncd (and the
insurance policies relating thereto);

(&) all certificates or other documents representing or evidencing ownership
of the Shares together with duly executed and stamped stock transfer
forms in blank; and

(c) all such documents relating to the Fixed Charged Property as the Security
Trustee may from time to time require for the purpose of perfecting and
protecting the security herein.

In addition to and without prejudice to anything else herein contained, each
Company shall at any time, at the request of the Security Trustee but at the cost of
the Companies, promptly sign, seal, execute. deliver and do all such deeds,
instruments, acts and things in such form as the Security Trustee may require for
perfecting or protecting the security intended to be constituted by or pursuant to this
Trust Debenture or for facilitating the realisation thereof or the exercise of any and
all powers, authoritics and discretions intended to be vested in the Security Trustee,
any Beneficiary or any Receiver by or pursuant to this Trast Debenture.

Without limiting the generality of Clause 5.8, the Companies jointly and -severaﬂy
agree to procure that:
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61

{a) any plant, machinery, equipment, goods and chattels acquired by the
Company and having a book or market value of £250,000 or more (the
"New Chattels") shall be notified to the Security Trustee no tater than 30
days after the date of such acquisition, such notification shall include fisll
particulars of the New Chattels sufficient in the opinion of the Security
Trustee to allow them to be readily identified and specify in relation to
each New Chattel to which of the Companies the New Chattel belongs,
and

(b} if required to do so by the Security Trustee, the Compenics to which
those New Chattels belong at their own cost execute and deliver to the
Security Trustee a chattel mortgage on such New Chattel or New
Chattels to secure payment or discharge of the Secured Obligations in
such form as the Security Trustee may require, such chattel mortEage to
be delivered to the Security Trustee no more than 30 days sfier the
relevant Contpanies are required to execute and deliver the same.

The obligations of the Companies under this Clause 5 shall be in addition to and not
in substitution for the cavenants for further assurance deemed to be included in this
Trust Debenture by virtue of Section 76(1)(c) of the Act.

NEGATIVE PLEDGE

Each Company hereby undertakes that at no time during the subsistence of the
security created by this Trust Debenture shall it. otherwise than () as permitted by
or pursuant to the Facilities Agreement, (h) with the Security Trustee's prior written
consent or (¢) in the Security Trustee's favour (as agent and trustee for the
Beneficiaries)'

{a) create or attempt to create or permit to arise or subsist any security on or
over the Charged Property or any part thereof: or

{b) sell, transfer, dend, lease, license or otherwise dispose of the Charged
Property or any part thereof or attempt or agree to do so whether by
means of one or 8 number of transactions related ot not and whether at
one time or over a period of time save that the Floating Chatge Property
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7.1
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may be sold on an arm's length basis at market value in the ordinary
course of the Company's trading as now conducted.

None of the foregoing prohibitions in this Clause 6 shall be construed as limiting any
powers exercisable by any Receiver appointed by the Security Trustee under or
pursuant to this Trust Debenture.

EXERCISE OF RIGHTS IN RESFECT OF SHARES

Subject to Clause 7.2 and 7.3, ail voting rights and rights of the Company concerned
in respect of bonus or rights issues shall:

(a) with respect t0 any Shares charged by or pursuant to this Trust Debenture
and registered in the name of the Secusity Trustee or its nominee(s), be
exercised as the Company concerned may from time to time in writing
reasonably direct ; and

(b) with respect to any Shares charged by or pursuant to this Trust Debenture
and registered in the name of the Comparny concerned or its nominee(s),
be cxcrcised by the Company concerned.

Provided in each case that such direction or exercise by the Company concerned
does not in the opinion of the Security Trustee adversely affect the Shares which are
the subject of fixed security pursuant ta Clause 3.1(i) and is not otherwise
inconsistent with this Trust Debenture.

With respect to the Company concerned's rights and powers relating to any of the
Shares:

(a) the Company concerned shall not exercise such rights or powers in any
manner which in the opinion of the Security Trustee is irconsistent with
the security intended to be conferred on the Security Trustee by or
pursuant to this Trust Debenture;

(b) the Security Trustee and its nominee(s) shall be entitled at all times to
exercise all such rights and powers for the purpose of preserving the value
of the security intended to be conferred on the Security Trustee by of
pursuant to this Trust Debenture or of realising such security; and
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after the occurrence of an Event of Default (and without any consent or
authority ot the part of the Company concerned) the Security Trustee and
its nominee(s) may at the Security Trustee's discretion (in the name of the
Company concerned or otherwise) exercise or cause to be exercised in
respect of any of the Shares any voting rights or rights to recetve
dividends, interest, principat or other payments of money, as the case may
be, forming part of the Shares and all other powers and rights conterred
or exercisable by the owner, bearer or holder thereof.

Each Company hereby covenants and agrees with the Security Trustee that:

(a)

(b)

it will at all times before the Security Trustee or any nominee of the
Security Trustee becomes registered owner or acquires legal title to any
of the Shares subject to a charge hereunder exercise all and any rights amd
powers with 1espect (0 such Shares in a manner which will not prejudice
the security hereby constituted in respect thereof and as directed by the
Secunity Trustee for the purpose of preserving the value of the security
intended to be conferred on the Security Trustee by or pursuant to this
Trust Debenture or of realising such security; and

it will not, without the prior written consent of the Security Trustee,
make any changes to the Articles of Association of the company in which
the Shares are held (save as requested by the Security Trustee pursuant to
Clause 7.4) in respect of the registration of transfers of shares or pre-
emption rights.

If requested by the Security Trustee, the Company shall procure that the Articles of

Association of the Companies (or any of them) are altered in 8 manner satisfactory
to the Security Trustee so as to permit the transfer of the Shares to the Security
Trustee or its nominee pursuant to this Trust Debenture and by the Security Trustee
or ity nominee to any person following the exercise of its rights under this Trust
Debenture without requiring the consent of the directors of the relevant Company or
Companies or any other condition to be obtained or met.

COLLECTION OF DEBTS AND RELATED MATTERS

Each Company shall at all times during the subsistence of the security constituted by
this Trust Debenture get in and realise its Debts and Claims in the ordinary course of
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its business and trading activities and shall pay the proceeds of such Debts and
Claims iito its account with the Security Trustee or any other Beneficiary (or into
such account as the Security Trustee may stipulate whether or not being an account
with the Security Trustee or any other Beneficiary or in the name of the Company)
(and so that for this purpose the realisation of Debts and Claims by means of block
discounting, factoring or the like shall not be regarded as dealing in the ordinary
course of the Company concerned's business} and the Company concerned shall not
withoul the prior consent in writing of the Security Trustee sel, factor, discount
or otherwise charge or assign the Debis or Claims in favour ol any other person
or purport to do so and the Company concernied shail if called upon 10 do so by
the Sccurity Trustce from time to time execute legal assignments of the Debts and
Claims w the Security Trustee or any other Bencficiary in forms approved by the
Sccurity Trustee.

Privr to the security hereby created becoming enforceable, in the abseace uf any
wiitlen directions w the contrary from the Sccurity Trustee, any motieys in
respect of the Debts and Claims received by the Company concerned and paid
into any account in accordance with the requirements of Clause 8.1 hereof shall
upon being paid into such account be released from the fixed charge created by
Clause 3.1(g} hereof and shall becume subject w the floating chacge created by
Clause 3.1(m}. Such release from the fixed charge shall not affect and shal be
cntirely without prejudice 1o the continuance of the said {ixed charge on all other
Debts or Claims of the Company concerned outstanding from time to time and on
all moneys which the Company concerned receives in respect thereol.

REPRESENTATIONS
Each Company hereby represents and warrants to the Security Trustee that:

(a) it is, and will at all times during the subsistence of the security constituted
by this Trust Debenture be, the sole, lawful and beneficial owner of all of
the Charged Property charged or, as the case may be, assigned, by it
hereunder free from any security {other than the security created by or

pursuant to this Trust Debenture or the security permitted pursuaunt to
Clause 6.1);

) except in accordance with the provisions of the Facilities Agreement and of
this Trust Debenture or as otherwise agreed in writing by the Security
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(d)
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Trustee, it has not sold or granted any rights of pre-emption over or agreed
to seil or grant any tight of pre-emption over or granted or agreed to grant
any lease or tenancy of or otherwise disposed of or agreed to dispose of the
benefit of all or any of its right, title and interest in and to all or any part of
the Charged Property,

it has oblained, and will at all times during the subsistence of the security
constituted by this Trust Debenture obtain, all consents necessary to easure
that no other pasty to any agreement or arrangement entered into by it
becomes entitled to terminate such agreement or arrangement as a
consequence of the Company entering into this Trust Debenture;

nothing has been done on or in relation to any of the frechold, {easehold or
other immovable property mortgaged or charged hereby which constitutes
a "development” within the meaning of the Planning Acts, without any
requisile permrission having been oblained and no situation exists in relation
to any of the freehold, leasehold or other immovable property secured
hereby in respect of which a warning notice or an enforcement notice has
been or may be made;

it is in compliance with all Environmental Laws and it has obtained, and
will at all times during the subsistence of the security constituted by this
Trust Debenture obtain, and is in compliance with, all Environmental
Permits,;

there are no circumstances relating to any of the Charged Property which
have led, ar could lead, to a competent authority or a third party taking any
action or making a claim under any Environmental Laws including the
requirement to clean up any contaminated land or the revacation,
suspension. variation or non-renewal of any Environmental Permits or to it
having to take action to avert the possibility of any such action or claim
where such action or claim could have an adverse effect on the value of any
of the Charged Property or on the ability of it to conduct any of its business
of to perform its obligations under this Trust Debenture;

Screen Print Limited and each company listed in the Third Schedule to this
Trust Debenture is dormant and shall remain so, does not trade and has no
assets and shall not trade or acquire assets without the prior written
consent of the Security Trustee; and
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(h) the properties listed in the Second Schedule and in the second schedule to
the Irish Trust Debenture constitute all of the real property in which Adare
and its subsidiaries have an interest.

10. COVENANTS

16 Each Company hereby covenants with the Security Trustee and the other
Beneficiaries that during the continuance of the security created hereby it shail:

(a) conduct and carry on its business in a proper and efficient manner and not
make any substantial alteration in the nature of or mode of conduct of that
business and keep or cause to be kept proper books of account relating to
such business and shall keep the said books of account and all other
documents relating to its affairs at its registered office or other place or
places where the same ought to be kept and punctually pay, ss the same
become due, all debts and liabilities which by virtue of the provisions of any
law relating to liquidation, bankruptcy, insclvency or creditors' rights
generally would have priority to all or any part of the security created by or
pursuant to this Trust Debenture;

(b) without prejudice to the provisions of sub-clause 10. i(8) above, ensure that
all liabilities which if unpaid would or might on a liquidation or receivership
of the Companies or otherwise have priority over the security by way of
floating charge hereby created shall be paid and discharged when the same

must be paid,

(c) perform and observe the covenants and conditions contained or comprised
in any agreement from time to time made between any of its debtors and
the Company itself

(d) at its own expense insure and keep insured in its name with the name of the

Security Trustee noted thereon and is specified as loss payee, all its assets
of an insurable nature with insurers previously approved of in writing by the
Security Trustee against toss or damage by fire, civil commotion, explosion,
aircraft, floed, storm, tempest, lightning, burst pipes, electrical faults and
such other risks and contingencies as the Security Trustee shall from time
to time request to the full replacement value thereof from time to time,
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including, without iimitation, architects', surveyors', engineers' and all other
professional fees and charges; maintain such other insurance policies (with
the interest of the Security Trustee and the other Beneficiaries noted
therein} containing like provisions for the protection of the Security Trustee
as are normally maintained by prudent companies carrying on similar
businesses; duly and punctualty pay all premia and other moneys necessary
for effecting and keeping up such insurances and on demand produce to the
Security Trustee the policies of such insurance and proof of such payments;
all moneys to be received by virtue of any insurance maintained or effected
by it (whether or not in pursuance of its obligations hereunder) shall (save
as hereinafter otherwise provided) be paid to the Security Trustee (or if not
paid by the insurers directly to the Security Trustee held in trust for the
Security Trustee and shall, at the option of the Security Trustee, be applied
in replacing, restoring or reinstating the property or assets destroyed,
damaged or lost (any deficiency being made goud by the Compauies) or in
reduction of the Secured Obligations; furnish promptly copies of ail such
insurance policies to the Security Trustee with the interest of the Security
Trustee and the other Beneficiaties noted thersin;

observe and perform all covenants and stipulations from time to time
affecting its freehold or leasehold property or the mode of user or
enjoyment of the same and not without the prior consent in wtiting of the
Security Trustee enter into any onerous or restrictive ocbligations affecting
any such property or create or permit to arise any overriding interest or any
easement or right whatsoever in or on such property which might adversely
affect the value thereof or do or suffer to be done an any such property
anything which is a "development” as defined in the Planning Acts as from
time to time amended otherwise than in accardance with the provisions of
those Acts nor do or suffer or omit to be done any act, matter or thing
whereby any provision of any Act of Parliament, order or reguiation from
time to time in force affecting any such pro perty is infringed:

keep all buiidings, structures, fixtyres and fittings (including trade fixtures
and fittings), plant, and, to the extent reasonably appropriate, machinery, in
good and substantiai repair and in good waorking order and condition (fair
wear and tear excepted) and not pull down or remove or sell or otherwise
dispose of any of the same without the prior consent in writing of the
Security Trustee except in the ordinary course of use, repair, maintenance
Or improvement;
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not make any structural alterations, or additions to any freshold, leasehold
or other immovable property subject to the security constituted by this
Trust Debenture without the prior written consent of the Security Trustes;

pay as and when the same must be paid all taxes, rates, duties, charges,
assessments and outgoings whatsoever and of any description which shali
be assessed, charged or imposed upon or payable in respect of any of the
freehold or leasehold property hereby mortgaged or charged or any part
thereof (save to the extent that payment of the same is being contested in
good faith);

pay any rents reserved by the terms of any lease and (in any event) keep ail
of its freehold and leasehold and other immovable property in good and
substantial repair and perform and observe all the covenants, apteements
and stipulations on the part of it contained in any leasc or leases comprised
within any of the freehold or leasehold property hereby mortgaged or
charged and not do or suffer to be donc any act or thing whereby any such
lease or feases is or are likely to become liable to forfeiture or otherwise be
untaterally determined by the landlord(s);

not {without the prior consent in writing of the Security Trustee) grant or
agree to grant (whether in exercise or independently of any statutory
power) any lease or tenancy of the freehold or teasehold property hereby
mortgaged or charged or any material part thereof,

not (without the prior consent in writing of the Security Trustee) permit
any person to become entitled to any proprietary right or interest which
might affect the value to an extent which is in the opinion of the Security
Trustee material of any land, fixtures or fixed plant and machinery hereby
charged;

notify the Security Trustee of any notice received in relation to the freshold
or leasehold property hereby mortgaged or charged which might reasonably
be expected to affect the value of such property, or the Security Trustee'’s
security therein, adversely and within thirty days after receipt by it of any
application, requirement, order or notice served or given by any public or
local or any other authority with respect to all the Charged Property (or any
material part thereof), give written notice thereof to the Securty Trustee
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and also (within seven days after demand) produce the same or a copy
thereofto the Security Trustee and inform the Security Trustee of the steps
taken or proposed to be taken to comply with any such requirement thereby
made or implicit therein;

duly and punctually perform and observe all its obligations in connection
with the Charged Property under any present or future statute or any
regulation, order or notice made or given thereunder;

otherwise than as permitted herein not do or cause or permit to be done
anything which may in any way depreciate, jeopardise or otherwise
prejudice, to an extent which in the opinion of the Security Trustee is
material, the value to the Security Trustes of the security hereby created:

not (without the prior consent in writing of the Security Trustes or as
otherwise provided in the Fagilities Agreement) redeem or purchase its own
shares or form, or acquire, or dispose of anty subsidiary;

furnish to the Sccurity Trustee from time to time, and at such intcrvals as
the Security Trustee shall from time to time require, such information
regarding its and its subsidiaries’ assets and liabilities ag the Security
Trustee may require including, without prejudice to the generality of the
foregoing, details of all ufits stock-in-trade from time to time, copies of all
and any statements relating thereto and ali of its debsts from time to time
together with details of the debtors and copies of all and any invoices
rendered in respect of such debts and details of ai] debts which would, on
its liquidation be paid in priority to all of its other unsecured debts,

use, operate, maintain and control each item of plant, machinery and
equipment subject to a mortgage or fixed charge hereunder in a carefisl and
Proper manner and in accordance with all licences, agreements,
manufacturers' recommendations (as originally drafted or as amended from
time to time), statutes, laws, ordinances, and regulations relating to the use,
Operation, maintenance and contro thareof and neither use nor knowingly
permit any such items to be used for any unlawful purpose and ensure that
any replacement or substitute parts are in good repair and working order
and are free from any fien or other encumbrance whatsoever and are owned
by it;
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keep each item of plant, machinery end equipment subject to a mortgage or
fixed charge hereunder at the location or locations (if any) frorn time to
time approved in writing by the Security Trustee and not remove any such
item or items from its location without the prior written consent of the
Security Trustee, except for the purpose of maintenance or repair;

keep each item of plant, machinery and equipment subject to a mortgage or
fixed charge hereunder in good repair and condition and working order and
not do or omit to do anything which could reasonably be expected to result
in any item of plant, machinery and equipment subject to a fixed charge
hereunder or any part thereof being confiscated, seized, requisitioned, taken
in execution, impounded or otherwise taken out of its control;

if it has not already dore 30, in the case of any plant, machinery and
equipment subject (o a mortgage or fixed charge hereunder located oy
leasehold premises, obtain evidence in writing from any lessor of any such
premises that he waives absolutely all and any rights he may have now or at
any time in the fiture over any of such plant, machinery and equipment;

punctually pay all calis, instalments and other payments that may becomsa
due in respect of the Shares or other stocks and securities subject to a fixed
charge hereunder:

take all such steps and do alt such acts as may be necessary for keeping on
foot any letters patent or for maintaining the registration of any trademarks
or other intellectual property subject to the security congtituted by this
Trust Debanture and for restoring the same if they have at any time become
void and, in particular, pay all fees necessary for that purpose before the
same become due and produce to the Security Trustee on demand the
receipts for such fees;

use its best endeavours to protect and safeguard the letters patent,
trademarks or other intellectyal property subject to the security constituted
by this Trust Debenture from and against theft, loss, destruction,
unauthorised access, copying or use by third parties and to detect any
infringement of the same and if it shall become aware of any such
infringement at once give to the Security Trustee ai| information in its
possession with regard thersto and, at the request of the Security Trustee
but at its cost, commence and diligently prosecute or permit the Security
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Trustee in the name of its cost to commence and prosecute al proceedings
necessary to prevent such infringements or to recover damages in respect
thereof and it hereby appoints the Security Trustee and the persons deriving
title under it to be its attorney and attorneys in its name or otherwise and
on its behaif to execute and do all deeds, acts, matters and things that may
in it or their opinion be required for the purposes aforesaid or any of them;

comply with all Environmental Laws and Environmental Permits applicable
trom time to time to the Charged Property or any part thereof and not
allow any circumstances to arige which could lead to a competent authority
or a third party taking action or meking a claim under any Environmental
Laws including the requirement to clean up any contaminated lang or the
renovation, suspension, variation or non-renewal of any Environmental
Permits or to it having to take action to avert the possibility of any such
claim where such action or claim could have an adverse effect un the value
of any of the Charged Property or on its ability to conduct any of its
business or to perform its obligations under this Trust Debenture;

within seven days of the receipt of noticc of the seme, give full particulars
(and if requested, a copy of any written particulars received by it) to the
Secutity Trustee of any notice, order, direction, designation, resolution or
proposai having application to all or any part of the Charged Property or to
the area in which it is situate, given or made by any Planning authority or
other public body or authority whatsoever under or by virtue of planning
legislation or Environmental Lawsg or any other statutory power whatsoever
or in pursuance of the powers confetred by any other statute whatsoever,
and if' so required by the Security Trustee, without delay and at its cost,
take all reasonable or necessary steps to comply with any such notice or
order and at the request of the Security Trustee, without delay and at its
cost make or join with the Securnity Trustee in making such objections or
representations against or in respect of any proposal for such notice or
order as the Security Trustee shall deem expedient; and

ensure that (unless the Security Trustee otherwise agrees in writing) any
company which becomes its subsidiary and any of its dormant subsidiaries
which ceases to be dormant delivers to the Security Trustee (in a form
approved by the Security Trustee but in each case having provisions no
more onerous than those contained in the comparable Security Documents
for the time being) (a) a guarantes in respect of all of the Borrowers'
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obligations to the Security Trustee and the other Beneficiaries under the
Finance Documents aad (b) a debenture in favour of the Security Trustee
(as agent and trustee for the Beneficiaries) creating first, fixed and floating
charges over its assets, each duly executed and delivared by the company
or, as the case may be, the subsidiary concerned.

Adare Printing Group (UK) Limited hereby covenants with the Security Trustee and
the other Beneficiaries that during the continuance of the security created hereby it
shall:

(a} not, without the prior written consent of the Security Trustee agree to or
make any modification, amendment, waiver or release of any Hedging
Agrecment or permit any breach or defaut to exist in respect thereof or
take or vmit to lake any action the taking or omission of which might result
in the modification, amendment or release of any Hedging Agreement or
which might in any way prejudice the rights, title and interest under any
Hedging Agreement hereby assigned; and

(b) remain liable to perform all obligations assumed by it under each Hedging
Agreement and duly perform alf such obligations and the Security Trustee
shall be under no obligation by virtue of these presents in respect of any
failure by Adare Printing Group (UK) Limited so to perform such
obligations.

In the case of default by any Company in the performance of any of the foregoing
covenants contained in either Clause 10 1 or 10 2 it shall be lawful for (but not
obligatory upon) the Security Trustee to do whatever may in the Security Trustee's
opinion be necessary to make good such default, and all sums expended by the
Security Trustee in that behalf shail be added to the monies hereby secured and bear
interest accordingly and the Security Trustee may effect insurances in such amounts
and against such risks, as the Security Trustee shal, it ifs absolute discretion, decide.

POWER OF SALE

Section 103 of the Act shail not apply to this Trust Debenture. On or at any time
after the occurrence of an Event of Default the Security Trustee may exercise
without further notice to the Companies and without the restrictions contaized in the
Act and whether or not it shall have appointed a Receiver, ail the powers conferred
on mortgagees by the common law and the Act as varied or extended by this Trust
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Debenture and all the powers and discretions hereby conferred cither expressly or by
reference on a Receiver.

Notwithstanding any provisions contained in this Trust Debenture, the Secured
Obligations shall be deemed for the purposes of section 101 of the Act to have
become due and payable within the meaning of section 101 of the Act and the power
of sale and other powers conferred on mortgagees by the Act as varied or extended
by this Trust Debenture shall arise immediately on execution of this Trust
Debenture.

The restriction on the right of consolidating morigage securities which is contained
in section 93 of the Act shall not apply to this Trust Debenture.

POWER OF LEASING

The power of leasing conferred upon 4 mortgagor in posscssion by section 99 of the
Act and the power of accepting the surrender of leases confarred upon a mortgagor
in possession by section 100 of the Act and any other powers of leasing,
surrendering or accepting surrenders of leases vested in any Company shall not be
exercisable without the prior consent in writing of the Security Trustee nor shall any
Company, without the prior consent in writing of the Security Trustee, confer on
any person any contractual licence to occupy or any other right or interast in any
freehold or ieasehold or ather immovable property hereby charged or grant any
licence or consent 10 asgign. undertake or part with possession or occupation
thereof

ENTRY INTO POSSESSION AND APPOINTMENT AND POWERS OF
RECEIVER

On or at any time after the occurrence of an Event of Default, the Security Trustee
may, without notice to the Companies, take possession of and held all or any part of
the Charged Property and the Security Trustes may, without first appointing a
Receiver, exercise all or any of the powers conferred on mortgagees by the Act as
varied or extended by this Trust Debenture and all the powers, authorities and
discretions conferred by this Trust Debenture expressly or by implication on any
Receiver or otherwise conferred by statute or common law on mortgagees or
receivers.
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3.5
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13.7

13.8

On or at any time afier the occurrence of an Event of Default or if requested by any
or ell of the Companies, the Security Trustee may, without notice to the Companies,
in writing under its Common Seal or under the hand of any officer(s) or manager(s)
or any other nominated person of the Security Trustee, appoint any parson to be a
Receiver or Receiver and manager of ail or any part of the Charged Property and
may, except as otherwise required by statute, remove any such Receiver and appoint
another or others in his or their place or appoint another person or persons to act
jointly with any such Receiver,

Such an appointment over part only of the Charged Property shall not preclude the
Security Trustee from making any subsequent appointment of the same or another
Receiver over any part of the Charged Property over which an appoinitment has not
been previously made.

Where more than one Receiver is appointed they shall have power to act severally
uniess the Security Trustee shall in the appointment specify to the contrary.

A Receiver shall be deemed at all times and for all purposcs to be the agent of the
Companies in respect of which he is appointed and the Companies shail be solcly
responsible for his acts or defaults and for the payment of his remuneration and the
Receiver shai! at no time act as agent for the Security Trustee.

Neither the Security Trustee nor any Receiver shall be liable to account as a
mortgagee in possession in respect of all or any pait of the Charged Property or be
ligble for any loss upon realisation or for any neglect or defauit of any nature
whatsoever in connection with all or any part of the Charged Property to which a
frortgagee in possession might as such be liabje,

The restrictions contained in sections 109(1) and 109(6) of the Act shall not apply to
this Trust Debenture.

A Receiver shall have all the powers conferred from time to titne on reccivers by
statute (inclading, without limitation, all the powers of an administrative receiver set
out in Schedule  to the Insoivency Act 1986 {and whether or not the Receiver is an
administrative receiver) and (in the event that the Receiver is an administrative
receiver) all the other powers exercisable by an administrative recaiver by virtue of
the provisions of the Insolvency Act 1986) and in the case of the powers conferred
by the Act without the restrictions contained in such Act (as amended) and, in
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addition, power on behalf and at the cost of the Companies (notwithstanding
liquidation of any Company) to do or omit to do anything which the Companies
could do or omit to do in refation to the Charged Property or any part thereof and in
particular (but without limitation) a Receiver shall have the power to do all or any of
the following:

(2)

(b)

©

(d)

enter upon, take possession of, collect and get in all or any of the Charged
Property, exercise in respect of any shares or stocks secured hereunder all
voting or other powers or rights available to a registered holder thereof in
such manner as he may think fit and bring, defend or discontinue any
proceedings (including, without limitation, proceedings for the
winding-up of any and/or ail of the Companies) or submit to arbitration in
the name of any and/or all uf the Companies or otherwise as may seem
expedient to him;

carry on, manage, develop, reconstruct, amaigamate or diversify the
business of the Companies or any part thereof or concur in so doing, lease
or otherwise acquire and develop or improve properties or other assets
without being responsible for loss or damage;

raise or borrow any money from or incur any other liability to the Security
Trustee and any other Beneficiary or others on such terms with or without
security as he may think fit and so that any such security may be or
include a charge on the whole or any part of the Charged Property
ranking in priority to this security or otherwise;

selt by public auction or private contract, let, surrender or accept
surrenders, grant licences or otherwise dispose of or dea! with ali or any
of the Charged Property or concur in so doing in such manner for such
consideration and generally on such terms and conditions as he may think
fit (including, without limitation, conditions excluding or restricting the
personal liability of the Receiver or the Security Trustee) with full power
to convey, let, surrender, accept surrenders or otherwise transfer or deal
with such Charged Property in the name and on behalf of any and/or all of
the Companies or otherwise and so that the covenants and contractual
obligations may be granted and assumed in the name of and so as to bind
any and/or all of the Companies if he shall consider it necessary or
expedient 80 to do; any such sale, lease or disposition may be for cash,
debentures or other obligations, shares, stock, securities or other valuable
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consideration and be payable immediately or by instalments spread over
such period as he shall think fit and so that any consideration received or
receivable shall ipso facto forthwith be and become charged with the
payment of all Secured Obligations; plant, machinery and fixtures may be
severed and sold separately from the premises containing them and the
Receiver may apportion any rent and the performance of any obligations
affecting the premises sold without the consent of the Companies;

promote, procure the formation or otherwise acquire the share capital of
any body corporate with a view to such body corporate purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the
Charged Property or otherwise, arrange for compariies to trade or cease
to trade and Lo purchase, lease, license or utherwise acquire all or any of
the Charged Property on such terms and conditions whether or nut
inciuding payment by instalments secured or unsecared as he may think
fit;

make any arrangement or compromise or eater into of cancel any
contracts which he shall think expedient;

make and effect such repairs, renewals and improvements to the Charged
Property or any part thereof as he may think fit and maintain, renew, take
out or increase insurances including, without limitation, indemnity
insurance;

appoint managers, agents, officers, and employees for any of such
purposes or to guard or protect the Charged Property at such salaries and
commiissions and for such periods and on such terms 3s he may determine
and dismiss the same,

make or require the directors of all or any of the Companies to make calls,
conditionally or unconditionally, on the members of the Companies
concerned in respect of uncalled capital and enforce payment of any call
$0 made by action (in the name of the Companies concerned or the
Receiver as may be thought fit) or otherwise;

without any consent by or notice to the Companies, exercise on behalf of

any and/or ajl of the Companies all the powers and provisions conferred
on a Jandlord or & tenant by any legislation from time to time in force
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relating to rents or otherwise in respect of any part of the Charged
Property but without any obligation to exercise any of such powers and
without any liability in respect of powers so exercised or omittad to be
exercised,

without any consent or notice by or to the Companies, exercise for and on
behalt of any and/or all-of the Companies and in the name of any or all of
the Companies all powers and rights of the Companies relevant to and
necessary to effect the registration in the Land Registry of the
crystallisation of the first floating charge and/or the appointment of a
Receiver hereunder,

settle, arrange, compromise and subinii 10 atbitration any accounts,
claims, questions or disputes whatscever which may arise in connection
with the business of any and/or all of the Companies or the Charged
Property or any part thereof or it any way relating to the security
constituted by this Trust Debenture, bring, take, defend, compromise,
submit to and discontinue any actions, suits, arbitrations or proccedings
whatsoever whether civil or eriminal in relation to the matters aforesaid,
enter into, complete, disclaim, abandon or disregard, determine or rectify
ail or any of the outstanding contracts ot arrangements of any and/or all
of the Companies in any way relating to or affecting the Charged Property
or any part thereof and allow time for payment of any debts either with or
without security as he shall think expedient;

redeem any prior encumbrance and settle and agree the accounts of the
encumbrancer, any accounts so seftled and agreed shall (subject to any
manifest error) be conclusive and binding on the Company concemed and
the money so paid shall be deemed an expense properly incurred by the
Recetver,

genemﬂy, at his option, use the name of any and/cr all of the Companies
in the exercise of all or any of the powers hereby conferred:

exercise, or permit any and/or all of the Companies or any nominees of
such Company or Companies to exercise, any powers or rights incidental
to the ownership of the Charged Property or any part thereof in such
manner a3 he may think fit; and
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m sign any document, execute any deed and do all such other acts and things
as may be considered by him to be incidental or conducive to any of the
matters or powers aforesaid or to the realisation of the Security Trustee's
secusity and use the name of any and/or all of the Companies for ail the

above purposes.

A Receiver shall be entitled to remuneration at a rate to be fixed by agreement
between him and the Security Trustee (or, failing such agreement, to be fixed by the
Security Trusteg),

DELEGATION OF POWERS OF THE SECURITY TRUSTEE

The Security Trustee may, at any time and from time to time, delegate by power of
attorney or in any other manner (including, without limitation, under the hand of any
officer of the Security Trustee) to any person or persons or company or fluctuating
body of persons all or any of the powers, authorities and discretions which are, for
the time being, excrcisable by the Security Trustee under this Trust Debenture or
under the Act in relation to the Charged Property or any part thereof and any such
delegation may be made upon such terms and conditions (including power to sub-
delegate) and subject to such reguiations as the Security Trustee may think fit, and
the Security Trustee shall not be in any way liable or responsible to any Company
far any loss or damage arising from any act, default, omission, or misconduct on the
part of any such delegate {or sub-delegate).

LIABILITY OF THE SECURITY TRUSTEE IN POSSESSION

If the Security Trustee or any Receiver appointed by the Security Trustee or in any
such delegate (or sub-delegate) as aforesaid shall enter into possession of the
Charged Property or any part thereof, the Security Trustee may, from time to time
at pleasure, go out of such possession.

The Security Trustee shall not, in any circumstances either by reason of any entry by
it into, or taking by it of possession of, the Charged Property or any part thereof or
for any other reason whatsoever and whether as mortgagee in possession or on any
other basis whatsoever, be liable to account to any Company for anything except the
Security Trustee's own actual receipts or be liable to any Company for any loss or
damage arising ffom any realisation by the Security Trustee of the Charged Property
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or any part thereof or from any act, default or omission of the Security Trustee in
relation to the Charged Property or any part thereof or from any exercise or non-
exercise by the Security Trustee of any power, authority or discretion conferred
upon it in relation to the Charged Property or any part thereof by or pursuant to this
Trust Debenture or by the Act unless such loss or damage shall be caused by the
Security Trustee's own fraud or gross negligence.

All the provisions of Clause 15.2 shail apply in respect of the liability of any

Receiver of the Charged Property or any part thereot and in respect of the liability of
any such delegate (or sub delegate) as aforesaid in all respects as though every
reference in Clause 15 2 1o the Security Trustee were instead a reference to such
Receiver or (as the case may be) to such delegate (or sub-delegate) save in respect
of wilful default or gross negligence on the part of the Security Trustee.

APPLICATION OF MONIES

All monies arising from the exercise of the powers of enforcement of the security |
constituted by or pursuant to this Trust Debenture shall be applied, after the

discharge of all sums, obligations and liabilities having priority therete, in the

following manner and order:

(i) in or towards payment of all costs, charges and expenses of snd incidental
to the appointment of any Receiver hereunder and his remuneration;

(ii) in payment and discharge of any fiabilities incurred or payable by the
Receiver whether on his own account or on behalf of any and/or alf of the
Companies in the exercise of any of the powers of the Reeeiver including
the costs of realisation of that part of the Charged Property in respect of
which he was appoimed;

(iil) in payment and discharge of any liabilities incurred or payable by the
Security Trustee under Clause 10.3 and interest thereon;

{iv) in or towards payment of all such costs, charges, losses expenses and
other sums as are mentioned in Clause 27 and interest thereon:

(v) in or towards payment or discharge of the Secured Obligations in the

manner provided for under Clause 34,27 of the Facilities Agreement (save
that the Security Trustee may credit the same to a suspense account for so
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long and in such manner as the Security Trustee may from time to time
determine and the Receiver may retain the same for such period as he and
the Security Trustee consider expedient); and

(vi) in payment of any surplus to the Companies or other persons entitled
thereto.

All monies from time to time received by the Security Trustee from any Company or
any person or persons or company liable to pay the same or from any Receiver or
otherwise on the reatisation or enforcement of the security created hereunder may be
applied by the Security Trustee either as a whotle or in such proportions as the
Security Trustee shall think fit to any account or item of account or any transaction
to which the same may be applivable.

The provisions of Clause 16.1 shall take «ffect as and by way of variation to the
provisions of section 109(8) of the Act which provisions as so varied and extended
shall be deemed incorporated herein as if they related to a receiver of the Charged
Property and not merely a receiver of the income thereof.

PROTECTION OF PURCHASERS

No purchaser, mortgagor, mortgagee or other person or company dealing with a
Receiver or the Security Trustee shall be concerned to enquire whether any Event of
Default has occurred or whether any power exercised or purported to be exercised
by him or it has become exercisable or whether any money is due on the security
hereof or as to the propriety or regularity of any sale by or other dealing with such
Receiver or the Security Trustee but any such sale or dealing shall be deemed to be
within the powers hereby conferred and to be valid and effectual accordingly and all
the protection to purchesers contained in sections 104 and 107 of the Act shall apply
to any person purchasing or dealing with a Receiver or the Security Trustec.

FOWER OF ATTORNEY

Each Company hereby by way of security for the performance of its obligations
under this Trust Debenture itrevocably appoints the Security Trustee, sach and
every person to whom the Security Trustee may from time to time shail have
delegated the exercise of the power of attorney conferred by this Clause 18 and any
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Receiver rnd each of them jointly and also severally to be its attorney (with fuli
powers of substitution and delegaticn) and in its name or otherwise and on its behalf
and as its act and deed to sign, seal, execute, deliver, perfect and do all deeds,
instruments, acts and things which it may or cught to do under the covenants znd
provigions contained in this Trust Debenture and generally in its name and on its
behalf to exarcise all or any of the powers, authorities and discretions conferred by
or pursuant to this Trust Debenture or by or any statute or common law on the
Security Trustee or any Receiver or which may be requited or which the Security
Trustee or any Receiver shall deem fit for carrying any sale or lease, charge,
mortgage or dealing by the Security Trustee or by any Receiver into effect or for
giving to the Security Trustee or any Receiver the full benefit of these presents and
generally to use its name in the exercise of all or any of the powers, authorities or
discretions conferred on the Security Trustee or any Receiver end it hereby ratifies
and confirms and agrees to ratify and confirm whatsoever any such attorney shail do
or purport 1o do by vistue of this Clause 16 and all money expended by any such
attorney shali be deemed to be expenses incurred by the Security Trustee hereunder.

CONTINUING SECURITY

The gecurity constituted by or pursuant to this Trust Debenture shall be a continuing
security for the Secured Obiigations and shall not be censidered as satisfied or
discharged by any intermediate payment or settlement of the whole or any part of
the Secured Obligations but shall constitute and be a continuing security for the
Secured Obligations notwithstanding any settlement of account or other matter
whatsoever and is in addition to and shail not merge with or otherwise prejudice or
affect any contractual ar other right or remedy or any guarantee, lien, pledge, bill,
note, mortgage or other secunty (whether created by the deposit of documents or
otherwise) now or hereafter held by or availabie to the Security Trustee for or in
respect of the Secured Obligations or any other obligations whatsoever and shall not
be in anv way prejudiced or affected thereby or by the invalidity thereof or by the
Security Trustee now or hereafter dealing with, exchanging, releasing, varying or
abstaining from perfecting or enforcing any of the same or any rights which it may
now or hereafter have or giving time for payment or indulgence or compounding
with any other person Liable.
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22.

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under any
applicable law, and no release, settfement or discharge given or made by the Security
Trustee cr any Receiver on the faith of any such assurance, security or payment,
shall prejudice or affect the right of the Security Trustee or any Receiver to recover
trom all or any the Companies (including any moneys which it may be competied by
due process of law to refund pursuant to the provisions of any law relating to
liquidation, administration, bankruptcy, insolvency or creditors' rights generally and
any costs payable by it 1o or otherwise incurred in connection with such process) or
to enforce the security created by or pursuant to this Trust Debenture to the full
extent of the Secured Obligations,

SET-OFF

Without projudice to any right of set-off or any similar right 1o which each
Beneficiary may be catitled at law or in equity or by agreement between the parties
and, without prejudice to anything else herein contained, cach Beneficiary may at
any time following the occurrence of an Event of Defauit without notiee to or
further authorisation from any Company combine and consolidate all or any
accounts of any and/or ali of the Companies with such Beneficiary anywhere and/or
set off any moneys whatsoever and whether on current, deposit or any other account
and in whatever currency or currencies against any moneys or labilities whatsoever
in whatever currency which may be due, owing or incurred by any and/or all of the
Companies to such Beneficiary whether actually or contingently and whether or not
any period of any deposit or by reference to which interest therein is calculated has
expired and any converston from one currency to another for the purpose of any of
the foregoing shall be made at the Bencficiary's then prevailing spot selling rate at its
office by which such conversion is made.

SUBSEQUENT CHARGES AND NEW ACCOUNTS

If a Beneficiary shall at any time receive or be deemed to have received notice of any
subsequent mortgage or charge affecting the Charged Property or any part thereof
or any assignment or tracsfer thereof which is prohibited by the terms of this Trust
Debenture:
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(i} that Beneficiary may open & new account or accounts for the Company
concemned in its books; and

(ii) if that Beneficiary does not in fact open such new account, then unless it
wives express written notice to the Company concerned to the contrary,
such Benefictury shall be treated as if it had in fact opened such account
or accounts at the lime when it received or was deemed to have received

such notice,

and as frem such time and when such express written notice shall be given to the
Company concerned, all payments by or on behalf of the Company concetned to
such Beneficiary shall be credited or trcated as having been credited to such new
account or accounts and not as having been applied in reduction of the Secured
Obligations at such time.

SEVERABILITY

If at any time any one or more of the provisions hereof is or becomes invalid, illegal

“or unenforceable in any respect under any law or reguiation, such illegality, invalidity

or unenforceabiiity shall not affect the legality, validity or enforcesbility of the
remaimng provisions or the effectiveness of any of the remaining security constituted
by this Trust Debenture under such law,

ASSIGNMENT

This Trust Debenture shall be binding upon and inure to the benefit of each of the
parties and their respective successors and permitted assigns and references it this
Trust Debenture to any of them shall be construed accordingly.

Except with the prior written consent of the Security Trustee, the Company may not
assign or transfer all or any of its rights, benefits or obligations under this Trust
Debenture. The Security Trustee may not assign all or any part of its rights, benefits
or obligations under this Trust Debenture other than to any of its subsidiaries or,
with the prior written consent of Adare (such consent not to be unreasonably
withheld), any bank licensed and/or authorised by the Central Bank of Ireland or by
the Bank of England.
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24.4

25,

26,

The Security Trustee may assign or transfer all or any part of its rights, benefits or
obligations under this Trust Debenture or any part thereof 1o any new or
replacement trustee or trustees acting as Security Trustee properly substituted in
accordance with the terms of the Facilities Agreement. Where the Security Trustee
assigns or transfers its rights, benefits or obligations or any part thereof], each
Company shall execute such documents as the Security Trustee may specify to
release the Security Trustee to the extent of the assignment or transfer or with 2
view to perfecting such assignment or transfer, or where necessary, shall execute
further security documentation in favour of the assignee or transferee in like form to
this Trust Debenture.

The Security Trustee may disclose to a potential assignee or to any person who may
otherwise enter intv contractual refations with the Security Trustee in relation to this
Trust Debenture such information about any and/or all of the Companies and this
Trust Debenture as the Sccurity Trustee considers appropriate,

CERTIFICATE OF THE AGENT CONCLUSIVE

A certificate signed by an officer of the Agent as to the amount at any time hereby
secured or as to any applicable rate of interest shall, as against the Cotnpanies, be
conclusive evidence as to the amount thereof,

NO WAIVERS, REMEDIES CUMULATIVE

Time shall be of the essence with respect to the obligations of the Companies under
this Trust Debenture but no failure to exercise, nor any delay in exercising on the
part of the Security Trustee, any right or remedy under this Trust Debenture or any
other docurent will operate as a waiver thereof, nor will any singie or partial
exercise of any right or remedy preclude any other or further exercise thereof or the
exercise of any other right or remedy. The rights and remedics provided by this
Trust Debenture are curmulative and not exclusive of any rights or remedies provided
by law and may be exercised as often as the Security Trustee thinks appropriate.
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28.

COSTS AND EXPENSES

All costs and expenses (including any tax lisbility and any legal costs and, in each
case, value added tax or any similar tax charged or chargeable in respect thereof)
incurred by the Security Trustee cr, as the case may be, any Receiver.

i) in the negotiation, preparation &nd execution of this Trust Debenture and
the compietion of the transactions contemplated herein;

(i) in the exercise of any of the rights, remedics and powers conferred on the
Security Trustee or, as the case may be, any Receiver, by this Trust
Debenture or in the perfection or enforcement of any other security for or
yuarantee in respect of the Secured Obligations or i connection with any
proceedings instituted by or against the Security Trustee in relation 1o the
title to the whole or any part of the Charged Property, and

(iit) as a consequence of or holding the security constituted by this Trust
Debenture or any claims or proceedings in refation thereto or to any of
the Charged Property,

shall be reimbursed by the Companies to the Security Trustee on demand on a full
indemnity basis and shall carry interest from the date of such demand until so
reimbursed at the date and otherwise as mentioned in Clause 2 2.

Each Company shail pay all stamp, registration and othet taxes to which this Trust
Debenture or any judgment in connection herewith is or at any time may be subject
and shall indemnify the Security Trustee against any liabilities, costs, claims and
expenses resuiting from any failure to pay or delay in paying such tax

The cost of each Company complying with any of its obligations under the

Debenture (including, without limitation, its obligations under Clause 5) shall be
barne by each Company.

PAYMENTS

The provisions of the Facilities Agreement relating to the payments to be made
thereunder (including, without limitation, Clause 23 thereof which regulates what is
to happen if # Borrower is required by law to make a deduction or withholding from
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any such payment) shall apply mutatis mutandis to payments to be made hereunder
as if references therein to "Borrower” and "Borrowers” were to "Company” and

"Companies”.
29. NOTICES
29.1 Any notice or other communication to be given under or for the purposes of this

Trust Depenture shall be in writing and shall be treated as properly served or given if
hand delivered or sent by registered post or facsimile to the relevant person at the
address or facsimile number identified below {or such other address or facsimile
number as that person may have designated in writing from time to time to the
person giving the notice).

Bank Address. Bankcentre
Balisbridge
Dublin 4
Facsimile No: 260-1783
Attention: AIB Corporate Banking
Catherine Moroney
Donnchadh O Madagain
Bernard Carroll
Company Addtess: Hugenot House
35/38 St. Stephen's Green
Dublin 2
Facsimile No: 661-3968
Attention: B.N. Loane
P.E. Lynch
]. Coll
292 Ary notice or other communication shall be deemed to have been received by the
recipient:
) in the case of & letter which is hand delivered, when actually delivered

and, in the case of a letter which is sent by registered post, on the second
day after posting (or on actual receipt, if earlier); or ’
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30.

30.1

(ii) in the case of transmission by facsimile, at the time of transmission
provided that any communication or document to be made or delivered to
the Security Trustee shall be effective only when received by the Security
Trustee and then oniy if the same is sxpressly marked for the attention of
the officer referred to above (or such other officer as the Security Trustee
may from time to time specify for this purpose).

Each person making a communication under this Trust Debenture by facsimile shall
promptly confirm by telephone to the person to whom such communication was
addressed each communication made by it by facsimile pursuant hereto but the
absence of such confirmation shall not affect the validity of any such communication.

CURRENCY JUDGMENT

If any sum due from any or all of the Cotupanies under this Trust Debenture or any
order or judgment given or made in relation thereto has to be convented from the
currency (the "first currency”) in which the same is payabie thereunder or under
such order or judgment into another currency (the “second currency™) for the

purpose of:

(i) making or filing a claim or proof against any or ell of the Companies; or
(i) obtaining an order of judgment in any court or other tribunal; or
(iif) enforcing any such order or judgment,

the Companies agree to indemnify and hold harmtess the Security Trustes from and
against any loss suffered as a result of any discrepancy between:

(a) the rate of exchange used for such purpose to convert the sum in question
from the first currency into the second currency; and

(b) the rate or rates of exchange at which the Security Trustee is able to
purchase the first currency with the second currency upon receipt of a
sum paid to it in satisfaction, in whole or in part, of any such order,
Judgment, claim or proof.
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30.2

3l

32.

The rate or rates of exchange aforesaid shall be determined by the Security Trustee
in accordance with applicable market practice and the Security Trustee's certificate
as to the amount of any such rate shall be conclusive, save in the case of manifes:

BITOr.

COUNTERPARTS

This Trust Debenture may be executed in any number of counterparts and by the
different parties to this Trust Debenture on separate counterparts, each of which,
when executed and delivered. shall constitute an original, but all the counterparts
shall together constitute but one and the same instrument.

GOVERNING LAWY

This Trust Debenture shall be governed by and construed in accordance with the
laws of England.

The perpetuity period under the rule ngainst perpetuities if applicable to this Trust
Debenture shall be the period of 80 years from the dase of this Trust Debenture.

IN WITNESS whereof this Trust Debenture has been signed as a deed and delivered the day
and year first ahove written.




THE FIRST SCHEDULE

{Details of Compaznies)

Name

Adare Printing Group (UK) Limited
Keniey Press Limited

Darley Business Forms Limited
Quorum Technical Services Limited
WBF Limnited

William Caple & Company Limited
Label Converters Limited

Adare Properties (UK) Limited
Great Northern Envelope Company Limited
Alexander Pettigrew Limited

Park Mill Business Forms Limited
Pillings Printing Group Limited

Registration No.

2387953
778663
405648
1720724
2814431
501084
1203292
2931068
2212509
2917499
3014889
120184
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THE SECOND SCHEDULE
(Details of Properties)
Purt }
Unregistered Land

Estate Owner Short Description
WRF Limited (formerly Park  Leasehold property known as land and buildings at
Mill Business Forms Limited)  Wakefield Road, Clayton West, Huddersficld
No. 2814431 comprised in 2 Lease dated 23td July 1993 made

between (1) John Waddington Properties Limited

and {2) Park Mill Busincss Forms Limited
Quorum Technical Services Leaschold property known as Units 1. 4, 9 and 10

Limited No. 1720724

WRBF Limited (formerly Park
Mill Business Forms Limited)
No. 2814431

WBF Limited (formerly Park
Mill Business Forms Limited)
No. 281443}

Sandford Park Trading Estate, Cheltenham
comprised in & Lease daled 19th April 1985 made
hetween (1) Stonehouse investments (Cheitenham)
Limited and (2) Quorum Technical Services Limited

Leasehold property known as 41-51 Blackburn
Street, Radcliffe, Bury, Greater Manchester
comprised in a Lease dated 25th March 1990 made
between (1} Trustees of the London United District
of the Ancient Order of Foresters Friendly Society
and (2) Waddington Busintess Forms Limited

Leasehold property known as Unit 8, Willow Road.
Poyie comprised in a Lease dated 14th June 1989
made between (1) B Hamowd, R H Bader and others
and (2) Waddington Business Forms Limited

Part II
Registered Land

Estate Owner Short Description Title No(s}

William Caple and ~ Freehold land and buildings at Morledge  LT9176, L.T7772,

Company Limited  Street, Leicester LTI1652, LT19436,

No. 301084 LT32583, LT64969,
LT88969 and
LT26063 -

Alexander Pettigrew Freehold property known as Main Street, LAN4579§ and

Limited Coatbridge, Glasgow LAN74818

No. 2917499

.43,
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3. AdareProperties  Frochold land and buildings at Falconer ~ SK141185

(UK Lirnited Road, Haverhill, Suffolk
No. 2931068
4, Great Northern Freehold property kaown as Maserati WYK523798
Envelope Company  House, Gelderd Road, Leeds
Limited
No. 2212509
5. Great Northern Freehold property being land and WYK556729
Envelope Company  buildings on the north-west side of
Limited Ingram Road, Bolbeck
No. 2212509
6. Darley Business Leasehold land and buildings on the SF297544
Forms Limited north-west side of and fronting
No. 405648 Wellington Read, Burton-on-Trent
7. Kenley Press Leasehold property known as Enit 5, BDS3874
Limited No, 778663 Walter Lawrence Trading Estate,
Brewers Hill Road, Dunstabie
8. DPillings Printing Freehold property being land and WYK417419

Company Limited  buildings on the north side of Elland
Land, Elland, West Yorkshire
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THE THIRD SCHEDULE

{Dormant Companies)

Great Northern Printing Company Limited
The Re-cycled Envelope Company Limited

Great Northern Direct Mail Compeny Limited

Great Northern Packaging Company Limited

Registration Number

2532394
2488269
2476809
2363934
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THE FOURTH SCHEDULE
Part |
(Form of Notice of Assignment of the Hedging Agreement)

To:  [Hedging Counterparty]
From  Adare Printing Group (UK) Limited Date:

Dear Sirs,

We hereby give vou notice that we have assigned by way of security pursuant to a trust
debenture entered into by us in favour of Allied Irish Barks, p.l.c. as security trustee for itself

and others {the "Security Trustee") dated | ] 1996 (the "Trust Debenture”) all our
right, title and interest in and to the Hedging Agreement (the "Agreement”) to the Security
Trustee.

After your receipt of a notice from the Security Trustee that its rights as assignee under the
Trust Debenture have become exercisabie:

Q) all payments under or arising from the Agreement should be made to the Security

Trustee or to its order;

(i)  all remedies provided for in the Agreement or available at law or in equity shali be
exercisable by the Security Trustee;

(it)  all rights to compel pesformance of the Agreement shall be exercisable by the Security
Trustee,

(iv}  all rights, interest and benefits whatsoever accruing to or for the benefit of ourseives
from the Agreement shall belong to the Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enciosed
copy letter and returning the same to the Security Trustee as Bankcentre, Ballsbridge. Dublin
4, marked for the attention of AIB Corporate Banking, Ms. Catherine Meroney/Mr.
Donnchadh Q'Madagiin

Yours (ithfully,

for and on behalf of
ADARE PRINTING GROUP (UK) LIMITED
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PART Ii

{Acknowledgement)

To.  Allied lrish Banks, p.l.c.

From: Hedging Counterparty
Adate Printing Group (UK) Limited

We acknowledge receipt of a Notice from Adare Printing Group (UK) Limited (the “Company") dated
[ ] 1996 in respect of e Hedying Agresment (the "Agresment”).

We confirm that we have not received notice of any previous assignments or charges of or
over any of the rights, interests and bencfits refetred to in the Notice.

In consideration of the payment 10 us of £1 receipt of which we hereby acknowledge, we
hereby agree as follows:

1. If you issue to us a notice (a "Default Notice") that vour rights under the Trust
Debenture have hecome exercisable we shall thereafter:

(a)  pay to you at such account as yout may nominate all amounts from time to time
payable by us under the Agreement;

(b)  perform observe and comply with all our other undertakings and obligations
under the Agreement in your favour and for your behalf 2 if you were named
as a party therein instead of the Company; and

(¢}  if you so request, enter into an agreement with you or your nominee, on the
same terms (mutatis mutandis) as the Agresment.

If the Company is in breach of any of its obligations, express or implied, under this
Agreement or if any event occurs which would permit us to terminate, cancel.or
surrender the Agreement we will:

2



(a) immediately upon becoming aware of it, give you notice of such breach or

event,

{(b)  accept as adequate remedy of any such breach, performance of such obligation
(by you within seven days writter notice), and/or

{c)  if you so request, enter into an agreement with you on terms identical to the
Agreement subject to all necessary modifications.

3. We agree that after issue by you of 2 Default Notice, we shall not recognise the
exercise by the Company of any of its rights and powers under the Agreement uniess

and uantil requested to do so by you.

Yours faithfully,

For and on behalf of
[ i

By:

Dated;

_47T.
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THE FIFTH SCHEDULE

{Details of Chattels)

S€e ATmMcued wusT
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178490 1720 AID CORMORATE DAMCING M. 311
FROM WBF PARRMILL (TUE}04. 16" 96 17:12/8T. 17: 12/NC. 3580176864 P ¢

W.B.F. LTD
Deseription Title NBY. —MarketValve  Serial

' 31.3.96 31.3.96 Number
Strobbe Photocomposing M/C Owned 122500 115000 625 Type 400

 Pexi3 “ - 70000 018 Series 8202

Morgan 1 " - 55000 Disposed of April
Morgan 2 _ “ 30000 55000 Disposed of April
Mutter Mastési 6 eolonr

Grapha press “ 373500 360000 99.24902
Stevens Press * o259 £0000 2454
Gicbeler Rotaflax 627 - - 60000 3095
NDX High Speed Printer “ 21261 80000 40109
8 Series folder inserter “ 155000 120000 3194
Humkeler web finishing system “ 71546 120000 52569/2
Mullec Martim Mail-a-Form

Press 953 “ 186951 160000 9.2455-D140
Drent3 562 “ 84760 120000 Missing
Bielomutik Rembo Mailer

Collmer 574 - 186746 220000 P67 - 387
Eimjet Iok Jet printer - 102054 50000 No mumber
Flexi “ 15000 70000 092 Series 92-11-86
Drent 960 “ 42701 120000 1125049007358
Gicbeler 625 (43795) TypeR480 43795 60000 Type R480 3308
Muiler 959 Leased * 16220 160000 Type 2024

938-11.0B234782

*Secondary Rantal




NO. 311

) 178498 17:26 AIB CORPORARTE BANKING

16-'QPR-1996 14:52 FROM GREAT NORTHERN ENVELOPES TO ADARE P.az
" aNBC 9%
Chaarl Listing at.30 March 7996
Description Title Expry =~ NBV M.V Chais No.
£ £
1 Waste Extraction system Leased 5/98 63000 20000 RIl3314
2 W&D 328GS Lexsed 3 108000 128000 11127
3 waD 3501 Leasad 1497 173000 200000 8624
4 Heldaburg 102VP Spesdmuster 4 col Leased ~5/98 222000 300000 526592
S RABO Leased UL SIN00 SO0 4816
6 Whitacre 2 col press Owned S0000 20000 92162
7 W&D 38 GS Owned 51000 65000 3650
8 waD33CS Owned 65000 86000 8862
9 Heldsburg Specditiaster § col Own=l 231000 235000 521828
10 Inprasn Rosd property Owned 411000 250000 a
11 Maserad House property Owned 437000 450000 o/a

Market Vaives provided by R.Croisdale/S. Dobinson

TOTRL P.@2
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WO, 311

RIB CORPORATE BANKING

17:27

17,8496

1

Py:

ALEXANDER PETTIGREN A4=dnd  16/84/56 1674y

£91

t B1Z36 424

Fax sent by
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NO. 311

AIB CORPORATE BANKING

17:28

17,849

Geot

WILLIAN CAPLE <> ADARE

FAX 0118 253 1307

1604 "98 15:27
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ND.311

AIB CORPCORATE BANKING
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l 1778496 17:28 RIB CORPORATE BANKING

“IC AR '%6 16120 1AREL CONVERTERS LTD 8440 2608 p.o
Label Converters Limited
Chattels lst at 30 Maych 1996
Descripton Title - | Net Book Value | Markat Vaius
(Owned/Lewsed) | 30 March 1996 | 30 Marech 1996
Mazk Andy 4120 Owncd 48,712
¥ -
Mark Andy 4120 Owned 29,562
LRV0 __LIBARTIDY ~vib LOR IS §ve
Mark Andy 4120 Cwred 37,597
{h b - [ )= ] ——
ﬁ:;mm%" . =3 Owned 103,541
| LA - L4 [
Mark Andy 4120 Cwned 84,116
‘ - %t —
ﬁﬁ‘m Cotour o < Owned 50,761 | Estimars £170%
4 | SigzTous N N
' Kopack ¢ Calour Owned 87,750 | Estmaiz 2170k
Kopukm9'Colour Owned 134,650 | Estimatc £ 70K
— LT Y

NO.311
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* 178496 17129

AIB CORPORATE BANKING NG, 311 p12

PRuR R R, DONNELLEY NMARKETING SERVICES
- : DN LAJINNELLEY

Marketing Sewicg-7 / v % £ L__"_“[;;,{

Denreiley Housc
4ovd2 Campus Reael
Lietuetuils Sclonce Parie
Thrackord
West Yowrkshire RDT 1R
Pl call
! withany quasiang

{ Telennene. (1974771111

To Peran Lyner

Additional nformation:

04.16.t296 18112 HO.Z4 B,
1 auvatne

FoxNo: ©© 363 tob) 396¥

«
Organizaion: #D ALE
Fiom: {Lob&Sat PaxNo: 01274-370748 Gamous Road

01274-483303 Maling Sorvices

Subjoct: § CRiaL Alo'y
Cata: uplq-l‘!t, Tums:  WeelGoa, T
Number of pagos inoluding sovershost: |

T SEiAL Hu~ g o oua

Wirg PAdlc YiRox LASOE Proad® 187

Qbans s

49.!4-( . !
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17,8496 17:29 AIB CORPORATE BANKING

: KENLEYPRESS
i

MEMORANTD U M

To: Porer Lynch

From: Helen Brucklaghy

Heidalbarg Speeduaster = 4 Coloupr

Maching Ne: HO 72 vp 516.127

NO. 311
23024605666 P.21
Bate: 18 April 199g
Be: Ohagsic Numbayy

Unns
Lwtonce Wiy

Iutulably - L
Bedde 1115 vty :

ri4




T /3/QL1u65

Plant & Machinery Asset Register 7.2
D'preciation Date of Description Cost Aggregate NBYV
Aate Acquisition D'preciation
{As at 30 gﬂjsam

Complate for large kit items representing in total 80% of value
Descriplion should include the asset chassis number or some means of ideniilication
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THE COMPANIES

SIGNED as a deed on behalf of }
ADARE PRINTING GROUP (UK) )

LIMITED in the presence of. );

Dirsort - f” %
irector NV

mmor/SwﬁmQ"e%\

SIGNED as a deed on behaif of
KENLEY PRESS LIMITED

in the presence of:
Director* / /l/
Director/Secretary

%

SIGNED as a deed on behalf of
DARLEY BUSINESS FORMS
LIMITED

in the presence of’
Director® %’V

Director/Secret.

Yt gt N’

SIGNED as a deed on behalf of )
QUORUM TECHNICAL SERVICES )
LIMITED in the presence of. )

Director* 4 .
Director/Secretary —

-49.

*(to be sigued by cither
(Mr. Loane or Mr. Lynch in his
(capacity as director of both
{Adare Printing Group plc and
(this Company




SIGNED a3 a deed on behalf of
PARK MILL BUSINESS FORMS
LIMITED in the presence of: )

Director* V.
/

Director/Secretary—

SIGNED as a deed on behalf of
WILLIAM CAPLE & COMPANY
LIMITED in the presence of:

Director* % W

/

T g v

Director/Secret

SIGNED as a deed on behalf of )
LABEL CONVERTERS LIMITED )
in the presence of’

Director* %ﬂ/,
/—-
Director/Secretary %

SIGNED as a deed on behalf of
ADARE PROPERTIES (UK) LIM D
in the presence of*

Director* % <« . —

Director/Secretary

S’

i S

*(to be signed by either
(Mr. Loane or Mr. Lynch in his
{capacity as director of both
(Adare Printing Group plc and
(this Company

- 5.



SIGNED ss a deed on behalf of )
GREAT NORTHERN ENVELQPE )
COMPANY LIMITED )
in the presence of J

Director* %"/
Director/Secretary (\‘%

SIGNED as a deed on behaif of )
ALEXANDER PETTIGREW )
LIMITED in the presence of: )

Director* ﬁ,/ e
/-

Dhector/Swetan%\‘

SIGNED as a deed on behalf of
PILLINGS PRINTING COMPANY
LIMITED in the presence of:

Director* % s

Director/Secre

St gt Nt

—_—

SIGNED as a deed un behalf of )
WRF LIMITED in the presence of: )

Director* % W

Director/Secretary

*{to be signed by either
(Mr. Loane or Mr. Lynch in his
(capacity as director of both
(Adare Printing Group plc and
(this Company

-51.
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Dated 1996

ADARE PRINTING GROUP PLC

and

OTHERS

and

ALLIED IRISH BANKS, p.l.c.

CROSS GUARANTEE

McCann FitzGerald
2 Harbourmaster Place
Custom House Dock
Dublin 1
G:\NP\AIB1500.07A

Pppendax .
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THIS GUARANTEE is made on \a%-  day of Rprl 1996

BETWEEN:

(1Y THE COMPANIES each of whose name, jurisdiction of incorporation and
registration number is set out in the Schedule {together the "QOriginal
Guarantors” and each an "Guarantor"); and

(2) ALLIED IRISH BANKS, p.l.c. in its capacity as agent and trustee for itself
and the Guaranteed Parties referred to beiow (hereinafter referred to as the
"Security Trustee” which expression shall include its successors and

assigns).
RECITAL:

The Guarantors have requested and the Banks have agreed to grant financial
accommodation to the Borrowers on the terms and subject to the conditions of a
Facilities Agreement (the "Eacilities Agreement”) dated today between the
Borrowers, the Arranger, the Agent, the Security Trustee and the Banks subject
{inter alia) to the Guarantors providing the Guaranteed Parties with a guarantee on
the terms and subject to the conditions of this Guarantee.

NOW THIS DEED WITNESSES AND THE GUARANTORS HEREBY AGREE AND
DECLARE as follows:

1. Interpretation

1.1 In this Guarantee:

»Banks" means each of the financial institutions named in the First Schedule
to the Facilities Agreement {including, for the avoidance of doubt, the
Issuing Bank and the Overdraft Bank) and each person to whom a Bank has
transferred or assigned any right or obligation in accordance with Clause 36
of the Facilities Agreement and "Bank" means any of them;

"Borrowers” and "Borrower” have the meanings given to those terms in the
Facilities Agreement;

"Eacilities Agreement” has the meaning attributed to it in the Recital;

»Guaranteed Obligations™ in relation 10 all or any of the Guarantors, means
all obligations, indebtedness and liabilities covenanted and agreed to be paid,
observed, performed and discharged by the Guarantor(s) concerned under

Clause 2; and

~Guaranteed Parties” means at any time the Arranger, the Agent, the
Security Trustee, the Hedging Counterparties and the Banks at such time
and "Guaranteed Party” means any of them.
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Words and expressions defined in the Facilities Agreement shall, uniess
otherwise defined herein, bear the same meaning in this Guarantes.

Any reference in this Guarantee to:

a "Clause” and "Schedule" shall, subject to any contrary indication, be
construed as a reference 1o a clause and schedule hereof;

a "person” shall be construed as a reference 1o any person, firm, company,
corporation, government, state or agency of a state or any association or
partnership (whether or not having separate legal personality) of two or
more of the foregoing; and

"tax" shall be construed so as to include any tax, levy, impost, duty or other
charge of a similar nature (including, without limitation, any penalty or
interest payable in connection with any failure to pay or any delay in paying
any of the same).

Save where the contrary is indicated or where the context otherwise
requires, any reference in this Guarantee to:

{i) "this Guarantee"” or any other agreement or document shall be
construed as a reference to this Guarantee or, as the case may be,
such other agreement or document as the same may have bheen, or
may from time to time be, repiaced, novated, amended, varied or
supplemented and expressions such as "herein”, "hereby"” and
"hereunder” and "therein”, "thereby” and "thereunder” shall, as the
context requires, be construed accordingly;

{ii} the "Borrowers" shall include each Borrower and its successors;

(il  the "Guaranteed Parties” shail inciude each of the Guaranteed Parties’
successors andfor permitted assigns under the Facilities Agreement
and this Guarantee shall be enforceable notwithstanding any change
in the constitution of any of the Guaranteed Parties or the absorption
of any of the Guaranteed Parties in or amalgamation with any other
person or the acquisition of all or part of the undertaking of any of the
Guaranteed Parties by any other person;

(ivi the "Guarantors” shall include each Guarantor and its SUCCESSOrs;

{v) a statute shall be construed as a reference to such statute as the
same may have been, or may from time to time be, amended or
re-enacted;

{vij any document, agreement or instrument are to be construed as
references to the document, agreement or instrument as modified,
amended, supplemented or substituted from time to time; and
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LY dprst | of one

2.2

2.3

{vii) wordsimporting the singular number include the plural and vice versa.
Clause headings are for ease of reference only and shail have no legal effect.
Guarantee

In consideration of the Guaranteed Parties entering into the Facilities
Agreement, each Guarantor hereby irrevocably and unconditionaily jointly
and severally with each other Guarantor:

{i) guarantees to and undertakes with each Guaranteed Party the due
and punctual, payment, observance, performance and discharge of all
of the obligations, indebtedness and liabilities of all or any of the
other Guarantors and the Borrowers 10 each Guaranteed Party
whether actual or contingent now or hereafter due, owing orincurred,
in whatever currency denominated, howsoever arising and whether
alone or jointly with any other person and in whatever style, name or
form and whether as principal or surety, including, without limitation,
all principal, interest, fees, costs, charges, commissions, expenses,
indebtedness and other liabilities due, owing or incurred now or
hereafter to each Guaranteed Party under or in connection with the
Finance Documents; and

{ii) agrees as a primary obligation 1o indemnify each Guaranteed Party
from time to time on demand from and against any loss incurred by
such Guaranteed Party as a result of any of the obligations of any of
the Guarantors or the Borrowers expressed to be guaranteed
hereunder being or becoming void, voidable, unenforceable or
ineffective as against such Guarantors or Borrowers for any reason
whatsoever, whether or not known to any Guaranteed Party, the
amount of such loss being the amount which the relevant Guaranteed
Party would otherwise have been able to recover from such
Guarantors or Borrowers.

Each of the Guarantorsirrevocably and unconditionally covenants and agrees
with each Guaranteed Party to pay to each Guaranteed Party on demand any
and every sum or sums of money now or hereafter due to each Guaranteed
Party arising out of, under or in connection with, all or any of the
Guaranteed Obligations.

For the avoidance of doubt, nothing in the Facilities Agreement specifying
or implying that the obligations of the parties thereto are several rather than
joint shall affect the obligations of any party to this Guarantee as Guarantor.
Preservation of Rights

This Guarantee and the obligations of the Guarantors herein contained shall

be in addition to and independent of every other guarantee or security which
any of the Guaranteed Parties may at any time hold in respect of ail or any

3
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3.2

3.3

of the Guaranteed Obligations and may be enforced without any of the
Guaranteed Parties first taking steps or proceedings against any particuiar
Guarantor or Borrower.

Neither the obligations of any Guarantor herein contained nor the rights,
powers and remedies conferred in respect of any Guarantor upon the
Guaranteed Parties by this Guarantee or by law shail be discharged, impaired
or otherwise affected by:

(i) the winding-up, dissolution, administration, examination or re-
organisation of any Borrower, Guarantor or any other person or any
equivalent or analogous proceeding under the laws of the jurisdiction
in which such Borrower, Guarantor or other person is incorporated or
any change in the status, function, control or ownership of any such
person;

{ii) any of the Guaranteed Obligations being or becoming illegali, invalid,
unenforceable or ineffective in any respect;

(i) any time, waiver or other indulgence whatsoever being granted or
agreed to be granted to any Borrower or Guarantor or any other
person in respect of all or any of the Guaranteed Obligations;

(iv) any increase or decrease in the amount of the Facilities {or any of

- them) or any amendment of any of the Finance Documents or any

- variation, waiver or release of all or any of the Guaranteed
Obligations;

(v} the taking of any security from any Borrower or Guarantor or any
other person or any failure to take, or fully to take, any security now
or hereafter agreed to be taken in respect of any of the Guaranteed
Obligations;

T(vi}  any faiiure to realise or fully to realise the value of, or any release,
discharge, exchange or substitution of, any security taken in respect
of any of the Guaranteed Obligations; or

{viij any other act, event or omission whatsoever which, but for this
Clause 3.2, might operate to discharge, impair or otherwise affect any
of the obligations of any Guarantor herein contained or any of the
rights, powers or remedies conferred upon the Guaranteed Parties by
this Guarantee, any of the other Finance Documents or by law.

Any settlement or discharge between any Guarantor and any of the
Guaranteed Parties shall be conditional upon no security or payment 1o any
of the Guaranteed Parties by any Guarantor, any Borrower or any other
person on behalf of any Guarantor or, as the case may be, any Borrower,
being avoided or reduced by virtue of any provisions or enactments relating
to bankruptcy, insoivency, examination, administration, liquidation or similar

4
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3.5

taws of general application for the time being in force and, if any such
security or payment is so avoided or reduced, the relevant Guaranteed Party
or, as the case may be, Guaranteed Parties, shall be entitled to recover the
value or amount of such security or payment from any Guarantor
subsequently as if such settlement or discharge had not occurred.

None of the Guaranteed Parties shall be obliged before exercising any of the
rights, powers or remedies conferred upon it in respect of any Guarantor by
this Guarantee, by any other Finance Document or by law:

{i} to- make any demand of any of the Borrowers or any of the
Guarantors or any other person;

(i) to take any action or obtain judgment in any court against any of the
Borrowers or any of the Guarantors or any other person;

(il  to make or file any claim or proof in a winding-up or dissolution of
any of the Borrowers or any of the Guarantors or any other person;
or

liv) to enforce or seek to enforce any other security taken in respect of
any of the Guaranteed Obligations.

Each Guarantor separately agrees and covenants that, so long as any of the
Guaranteed Obligations are or may be owed, due or incurred by the
Borrowers (or any of them) to the Guaranteed Parties (or any of them)} or the
Guaranteed Parties {or any of them) may be under any obligation to grant or
continue any facility to the Borrowers {or any of them), the relevant
Guarantor shall not exercise any rights, powers or remedies which that
Guarantor may at any time have by reason of performance or satisfaction by
it of its obligations and/or liabilities hereunder including, without limitation,
the following rights:

(i} 10 be indemnified by any of the Borrowers in respect of ali or any of
the Guaranteed Obligations; and/or

i) to claim any contribution from any other guarantor or any other
person in respect of all or any of the Guaranteed Obligations; and/or

(il to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Guaranteed Parties (or
any of them) in respect of all or any of the Guaranteed Obligations or
of any other security or guarantee taken by the Guaranteed Parties (or
any of them) pursuant to, or in connection with, this Guarantee,

any sums recovered by the relevant Guarantor in breach of this Clause 3.5
shall be held in trust for the Guaranteed Parties, be identified at ail times as
assets of the Guaranteed Parties and forthwith on receipt be paid to the
Security Trustee (for the account of the Guaranteed Parties).

5
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3.6 Each Guarantor agrees that, so long as any of the Guaranteed Obligations
remain outstanding, if a demand has been made upon it hereunder which
has been satisfied in full or otherwise {whether by payment or discharge
made by any Borrower, any other Guarantor or any other person), it will not
claim, demand or receive payment of or exercise any set off, or right of
proof in a winding-up or assert any counterclaim in respect of, any monies
due to it from any Borrower or otherwise exercise any other right or remedy
in respect thereof.

3.7 In the event of this Guarantee ceasing from any cause whatsoever to be
binding as a continuing security on all or any of the Guarantors:

{a)

(b)

all cheques, orders for payment, drafts, bills, notes and negotiable
instruments or securities drawn, made, endorsed or accepted by or
for the account of the Borrowers (or any of them) on the Guaranteed
parties (or any of them} or their agents and purporting to be dated on
or before the date when the guarantee from the relevant Guarantor
hereunder ceases to be a continuing security (the "discontinuance
date”) although presented to or paid by the Guaranteed Parties {or
any of them) or its agents after the discontinuance date; and

all indebtedness and other liabilities of the Borrowers (or any of them)
to the Guaranteed Parties (or any of them) at the discontinuance date
whether actual or contingent or whether payable forthwith or
thereafter and also all credits then established by the Guaranteed
Parties (or any of them) for the Borrowers or either of them,

shall remain payable by the Guarantors under this Guarantee
notwithstanding that the guarantee from all or any of the Guarantors shall
have ceased to be binding as a continuing security.

4, Costs, Expenses and Default Interest

4.1 ~The Guarantors shall, from time to time on demand, reimburse the Security
Trustee and each of the Guaranteed Parties for all costs and expenses
{including tegal fees) together with any applicable Valued Added Tax
incurred in relation to this Guarantee including all costs and expenses

incurred in or in connection with the negotiation, execution and

implementation of this Guarantee and all costs and expenses incurred in or
in connection with the preservation and/or enforcement and/or any waiver
of any of the rights of the Guaranteed Parties under, or any amendment to,
this Guarantee.

4.2 The Guarantors shall pay all stamp, registration and other taxes to which
this Guarantee and the Security Documents to which all or any of the
Guarantors are or will be a party or any judgment given in connection
herewith or therewith is or at any time may be subject and shall, from time
to time on demand, indemnify the Guaranteed Parties against any liabilities,
claims, costs and expenses resulting from any failure to pay or delay in

6
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5.1

paying any such tax.

If any sum due and payable by any Guarantor hereunder to the Guaranteed
Parties {or any of them) is not paid on the due date therefor in accordance
with the provisions hereof or if any sum due and payable by any Guarantor
under any judgment of any court in connection herewith is not paid on the
due date in accordance with such judgment, during the period beginning on
such due date or, as the case may be, the date of such judgment and ending
on the date upon which the obligation of such Guarantor to pay such sum
is discharged the Guarantor shalil (as a separate and independent obligation}
pay interest at the default rate determined in accordance with Clause 19.1
of the Facilities Agreement.

Representations and Warranties
Each Guarantor represents and warrants to the Guaranteed Parties that:

(i) it has been duly incorporated as a company under the laws of the
jurisdiction of its incorporation and is validly existing and has all
necessary corporate power and authority to enter into and deiiver this
Guarantee and to perform its obligations hereunder, to enter into and
deliver the Security Documents to which it is or will be a party, to
create any security constituted or to be constituted thereby and 1o
perform its obligations thereunder and to own its properties and
assets and to carry on its business as currently conducted;

{ii) all necessary corporate action has been taken (including without
limitation the passing of any shareholders resoiution(s) required by
law or its constitutionai documents) by it to authorise its execution,
delivery and performance of this Guaraniee and the Security
Documents to which it is or will be a party, to create any security
constituted or to be constituted by the Security Documents to which
it is or will be a party and to observe and perform its obligations
under this Guarantee and the Security Documents to which it is or
will be a party;

(iiiy  this Guarantee constitutes, and the Security Documents td which it
is or will be a party constitute, or will when executed and delivered
by it, constitute legal, valid and binding obligations of it;

(iv) the execution and delivery by it of this Guarantee and the Security
Documents to which it is or will be a party and the performance and
observance by it of its obligations hereunder and thereunder and the
creation by it of any security constituted or to be constituted by the
Security Documents to which it is or wiil be a party do not and wiil
not violate or result in a breach of, or exceed any power granted to
it or any of its directors under:

(a) any law, rule or regulation to or by which it or any of its

7
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business, property or assets is subject or bound;

()  anyjudgment, order, injunction, determination, award or ruling
of any court or arbitrator or any judicial, administrative or
governmental authority to or by which it is subject or bound;

{c) its constitutional documents; or

(d)  any deed, agreement, franchise, concession, licence, treaty or
other instrument to which it is a party or which may be binding
upon it or which may materially affect its business or any of its
properties or assets;

(V) the execution and delivery by it of this Guarantee and the Security
Documents to which it is or will be a party and the performance and
observance by it of its obligations hereunder and thereunder will not
result in the existence of nor oblige it to create any security over all
or any of its present or future revenues or assets except as provided
for or permitted herein or therein; and

(vi) every consent, licence, approval or authorisation of, exemption from
any registration, recording or filing with any person required in
connection with the execution and delivery by it of this Guarantee
and each of the Security Documents to which it is or will be a party
or the creation of any security thereby contempiated or to make the
sameé admissible in evidence has. been (or will be within any
prescribed period in the case of any registration, recording of filing)
obtained or made and is in fuli force and effect and all necessary fees
required in connection therewith have been {or, as the case may be,
will be) paid.

5.2 The representations and warranties of each Guarantor set outin Clause 5.1

6.1

shall survive the exeeution of this Guarantee and shail be correct and

“complied with in all respects so long as any of the Guaranteed Obligations

are or may be owed, due or incurred by the Borrowers (or any of them} to
the Guaranteed Parties (or any of them) or the Guaranteed Parties (or any
of them) may be under any obligation to continue any facility to the
Borrowers {or any of them) as if repeated therein by reference to the then
existing circumstances.

Covenants

Each Guarantor undertakes with the Guaranteed Parties that it wiil obtain,
comply with the terms of, and do all that is necessary to maintain in full
force and effect, all consents, licences, approvals and authorisations
required to enable it lawfuily to perform its obligations under this Guarantee
and any Security Document to which it is or will be a party and to ensure
the legality, validity, or admissibility in evidence of this Guarantee and each
Security Document to which it is or will be a party and promptly provide the

8
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6.2

Security Trustee with evidence thereof on request and shall ensure that its
obligations hereunder do not cease to be binding as a continuing security so
long as any of the Borrowers’ obligations under the Finance Documents
remain outstanding.

Each Guarantor shall at any time, at the request of the Security Trustee but
at the cost of such Guarantor, promptly sign, seal, execute, deliver and do
all such deeds, instruments, acts and things in such form as the Security
Trustee may reasonably require for perfecting or protecting the guarantee
provided hereunder.

Payments

The provisions of the Facilities Agreement relating to the payments to be
made thereunder (including, without limitation, Clause 24 thereof which
regulates what is to happen if any of the Borrowers is required by law to
make a deduction or withholding from any such payment) shall apply
mutatis mutandis to payments to be made hereunder as if references therein
to "Borrower” and "Borrowers” were to "Guarantor" and "Guarantors”.

Set-Off

Without prejudice to any right of set-off or any similar right to which the
Guaranteed Parties (or any of them) may be entitled at law or in equity or by
agreement between the parties and, without prejudice to anything else
herein contained, each Guaranteed Party may at any time (insofar as it
relates to payments of interest) and at any time following the occurrence of
an Event of Default (insofar as it relates to payments of principal) without
notice to or further authorisation from any Guarantor combine and
consolidate all or any accounts of any and/or all of the Guarantors with such
Guaranteed Party anywhere and/or set-off any moneys whatsoever and
whether on current, deposit or any other account and in whatever currency
or currencies against any moneys or liabilities whatsoever in whatever
currency which may be due, owing or incurred by any and/or all of the
Guarantors to such Guaranteed Party whether actuaily or contingently and
whether or not any period of any deposit or by reference to which interest
therein is calculated has expired and any conversion from one currency 1o
another for the purpose of any of the foregoing shall be made at such
Guaranteed Party’'s then prevailing spot selling rate at its office by which
such conversion is made.

Continuing Security

The obligations of each Guarantor under this Guarantee shall be a continuing
security notwithstanding any settlement of account or other matter or thing
whatsoever, and in particuiar, but without limitation, shall not be considered
discharged by any intermediate discharge or payment of or on account of all
or any of the Guaranteed Obligations and shall continue in full force and
effect until final payment in full of the Guaranteed Obligations. No demand

9
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12.

made by the Security Trustee or any of the Guaranteed Parties hereunder
shall prejudice or restrict the right of the Security Trustee or any of the
Guaranteed Parties to make further or other demands.

New Accounts

In the event of this Guarantee being determined in relation to, or otherwise
ceasing to be binding on, any Guarantor as a continuing security for
whatever reason, it shall be lawful for each Guaranteed Party at its
discretion either to continue any then existing account(s) with any Borrower
or to open one or more fresh accounts with such Borrower {which shall bear
interest on any credit balances at the prevailing market rate), to which all
moneys subsequently received for the credit of such Borrower shall be
credited or be treated as having been credited and such moneys shaii not
operate to reduce the amount of the obligations of such Borrower hereby
guaranteed by such Guarantor at the time of this Guarantee so ceasing to
be binding as a continuing security.

Application of Certain Receipts
Each Guarantor agrees that:

(i) any dividends or payments received by or on behaif of the Guaranteed
Parties (or any of them} in respect of the Guaranteed Obligations in
any insolvency, winding-up administration, voluntary arrangement or

- dissolution shall, for the purposes of this Guarantee be taken to
discharge those obligations only to the extent of the actual amount
so received; and -

ii} the Guaranteed Parties (or any of them)} may keep in one or more
suspense or impersonal accounts for so long as the Guaranteed
Parties (or any of them) shall think fit any moneys received, recovered
or realised from any Guarantor hereunder or under any of the Security
Documents to which such Guarantor is a party without being under
any obligation to apply the same or any part thereof in or towards
discharge of any amounts then due or owing by the Borrowers and
the subject of this Guarantee.

Avoidance of Payments

No assurance, security or payment which may be avoided or adjusted under
any applicable law, and no release, settlement or discharge given or made
by the Guaranteed Parties (or .any of them) on the faith of any such
assurance, security or payment, shall prejudice or affect the right of the
Guaranteed Parties {or any of them) to recover from each Guarantor
{including any moneys which it might be compelled by due process of law
to refund under the provisions of any law relating to liquidation, bankruptcy,
administration, insolvency or creditors’ rights generaily and any costs
payable by it pursuant to or otherwise incurred in connection with such

10
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13.

14.

14.1

14.2

14.3

15.

process) to the full extent of this Guarantee as if such assurance, security,
payment, release, settiement, discharge or arrangement (as the case may
be) had never been granted given or made; and any such reiease,
settlement, discharge or arrangement shall as between the Guaranteed
Parties (or any of them) and any Guarantor and each of them be deemed to
have been given or made upon the express condition that it shall become
and be wholly void and of no effect if the assurance security or payment on
the faith of which it was made or given shall be void or (as the case may be}
shall at any time thereafter be avoided to the intent and so that each
Guaranteed Party shall become and be entitled at any time after any such
avoidance to exercise all or any of the rights in this Guarantee expressly
conferred upon such Guaranteed-Party and of all or any other rights which
by virtue and as a consequence of this Guarantee such Guaranteed Party
would have been entitled to exercise but for such release, settlement,
discharge or arrangement.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the
Guaranteed Parties {or any of them), any right or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise thereof or the exercise
of any other right or remedy. The rights and remedies herein provided are
cumulative and not exclusive of any rights or remedies provided by law.

Joint and Several Liability

This Guarantee is made by the Guarantors and each of them jointly and
severally and the Guarantors shall be jointly and severaliy liabte hereunder
and this Guarantee shall be construed accordingly.

Each Guarantor agrees to be bound by this Guarantee notwithstanding that
any other Guarantor which was intended to execute or to be bound by this
Guarantee does not do so oris not effectively so bound and notwithstanding
that any of the obligations of any other Guarantor herein contained may be
determined or become invalid or unenforceable against such other Guarantor
and whether or not the same is known to the Guaranteed Parties (or any of
them}. :

Without prejudice to anything else herein contained each Guarantor agrees
that the Guaranteed Parties (or any of them) shall be at liberty to release or
discharge any other Guarantor from liability hereunder or any other person
who has guaranteed the Guaranteed Obligations without prejudicing or
affecting the obligations of the first mentioned Guarantor hereunder.

Evidence of Debt

The certificate signed by an officer of the Agent as the amount payable at
any time under this Guarantee shall, in the absence of manifest error, be

11
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16.

17.

17.1

17.2

17.3

17.4

18.

18.1

conclusive evidence as to the amount thereof against each of the
Guarantors.

Partial Invalidity

If at any time any provision hereof is or becomes illegal, invalid or
unenforceable in any respect in relation to any one or more of the
Guarantors under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions hereof in relation to such
Guarantors or under the law of any other jurisdiction shall in any way be
affected or impaired thereby.

Benefit of Guarantee and Indemnity

Each Guarantor hereby acknowiedges and covenants that the obligations
binding upon it contained herein are owed to, and shall be for the benefit of
the Guaranteed Parties and that the Guaranteed Parties shall be entitled
severally to enforce the said obligations against such Guarantor.

No Guarantor shall be entitled to assign or transfer all or any of its rights,
benefits or obligations hereunder.

Each Guaranteed Party may at any time assign or transfer all or any of its
rights and/or obligations under this Guarantee without the consent of any
of the Guarantors.

In the event that pursuant to any arrangement, compromise, merger,
amalgamation or analogous proceeding in any jurisdiction all or any of the
Guaranteed Obligations are transferred to or assumed by any other person
or persons, this Guarantee shall take effect as if all references to the
Borrowers included such other person or persons.

Notices -

Any notice or other communication to be given under or for the purposes of
this Guarantee shall be in writing and shail be treated as properly served or
given if hand delivered or sent by registered post or facsimile to the relevant
person at the address or facsimile number identified below for such other
address or facsimile number as that person has designated in writing from
time to time to the person giving the notice:- '

(a) the Security Trustee Address: AIB Corporate Banking
as follows: Bankcentre
Balisbridge
Dublin 4

Facsimile No: 2601783
Attention: Cathering Moroney
Donnchadh O Madagain

12
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(b}

Bernard Carroll

the Guarantors: Address: Hugenot House
35/38 St. Stephen’s Green
Dubiin 2

Facsimile No: 6613968

Attention: B.N. Loane
P.E. Lynch
J. Coll

18.2 Any such notice or other communication shall be deemed to have been
received by the recipient:-

18.3

19.

{a)

(b)

in the case of a letter which is hand delivered, when actuaily
delivered and, in the case of a letter which is sent by registered post,
on the second day after posting (or on actual receipt, if earlier); or

in the case of transmission by facsimile, at the time of transmission
provided that any communication or document to be made or
delivered to the Security Trustee shail be effective only when received
by the Security Trustee and then only if the same is expressly marked
for the attention of the department and officer referred to above (or
such other department and officer as the Security Trustee may from
time to time specify for this purpose).

Each person making a communication under this Guarantee by facsimile shall
promptly confirm by telephone to the person to whom such communication
was addressed each communication made by it by facsimile pursuant to this
Guarantee but the absence of such confirmation shall not affect the vailidity
of any such communication. '

Indemnity

The Guarantors shall jointly and severally indemnify and keep the
Guaranteed Parties indemnified against:

(a)

(b)

any loss or damage which may be incurred or suffered by the
Guaranteed Parties (or any of them) as a resuit of the breach of any
covenant, undertaking or agreement on the part of all or any of the
Guarantors contained in this Guarantee or any representation or
warranty by all or any of the Guarantors contained in this Guarantee
being or proving at any time to be materially incorrect or untrue when
made or deemed to be made; and

- all actions, losses, claims, proceedings, costs, demands and liabilities

which may be suffered by the Guaranteed Parties (or any of them)
under or in connection with this Guarantee.

13
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20.

20.1

20.2

21.

22,

22.1

22.2

Currency Judgment

If any sum due from all or any of the Guarantors under this Guarantee or any
order or judgment given or made in relation thereto has to be converted from
the currency (the "first currency”) in which the same is payabie thereunder
or under such order or judgment into another currency (the "second
currency") for the purpose of:

(i) making or filing a claim or proof; or

{ii) obtaining an order or judgment in any court or other tribunal;
or

(iii) - enforcing any such order or judgment

against all or any of the Guarantors, the Guarantors agree to jointly and
severally indemnify and hold harmless each Guaranteed Party from and
against any loss suffered as a result of any discrepancy between:

{(a) the rate of exchange used for such purpose to convert the sum in
question from the first currency into the second currency; and

(b)  the rate or rates of exchange at which such Guaranteed Party is able
to purchase the first currency with the second currency upon receipt
of a sum paid to it in satisfaction, in whole or in part, of any such

_ order, judgment, claim or proof.

The rate or rates of exchange aforesaid shall be determined by the
Guaranteed Parties in accordance with applicable market practice.

Counterparts

This Guarantee may be-exscuted in any number of counterparts and by the
“different parties hereto on separate counterparts each of which. when so
executed and delivered shali be an original but all the counterparts shall
together constitute but one and the same instrument,

Governing Law and Jurisdiction

This Guarantee shall be governed by and construed in accordance with the
laws of Ireland.

For the benefit of the Guaranteed Parties, the parties hereto irrevocably
agree that any-legal action or proceedings in connection with this Guarantee
may be broughtin the lrish courts, which shall have jurisdiction to settle any
disputes arising out of or in connection with this Guarantee. The submission
to such jurisdiction shall not (and shall not be construed so as to) limit the
right of any of the Guaranteed Parties (or any of them) in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or

14




more jurisdictions preclude the taking of proceedings in any other
jurisdiction, whether concurrently or not.

22.3 Each Guarantor incorporated in a jurisdiction other than lIreland hereby
irrevocably appoints the Company to accept service of process on its behalf
in Ireland in connection with any suit, action or proceeding arising out of or
in connection with this Guarantee.

IN WITNESS whereof the parties hereto have executed this Guarantee the day and
year first before written.

15




THE SCHEDULE

The Guarantors

Name Jurisdiction Registration No.
Adare Printing Group pic Ireland 61078
Presswell Group Limited Ireland 148456
; Presswell Limited _ Ireland 53945

; _ Flexible Packagings Limited {reland 61079

: Delameree Limited Ireland 172248

_ Mount Salus Press Limited Ireland 22554

: - Hermes Holdings Limited [reland 41758

1 CJ Fallon (Holdings) Limited Ireland 115560

CJ Fallon Ireland 63608

_ Perigord Limited . ireland 7677

j :. Kenley Press Limited England 778663

% Darley Business Forms Limited England 405648

-' Adare Printing Group (UK) Limited England 2387953

Quorum Technical Services Limited England 1720724
Park Mill Business Forms Limited England 3014889

William Caple & Company Limited England 501084

Label Converters Limited | England 1203292
Alexander Pettigrew Limited England 2917499
Adare Properties {(UK) Limited England 2931068
Great Northern Envelope Company Limited Engiand 2212509
WBF Limited England 2814431

Pillings Print Company Limited England 120184
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The Common Seal of
ADARE PRINTING GROUP Pic:
was hereunto affixed

in the presence of;
/é/’ v %’u
Director —

Director

The Common Seal of
PRESSWELL GROUP LIMITED
was hereunto affixed
in the presence of:

Director —_—

4

Director/Secretary

The Common Seal of
PRESSWELL LIMITED
was hereunto affixed
in the presence of:

V.
Director ~ —

Director/Secsgetary
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The Common Seal of
DELAMEREE LIMITED
was hereuntc affixed
in the presence of:

Direé’r(' '

Director/Secketary

O R R e T s s
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The Common Seal of
FLEXIBLE PACKAGINGS LIMITED
was hereunto affixed

in the presence of;

Dlrector

Director/Secrg;y

The Common Seal of

MOUNT SALUS PRESS LIMITED
was hereunto affixed

in the presence of:

ey

Dlrector

Director/Secre

The Common Seal of
HERMES HOLDINGS LIMITED
was hereunto affixed

in the pr sence of:

D:rector

Director/Secret

The Common Seal of

CJ FALLON (HOLDINGS) LIMITED
was hereunto affixed

in the presence of:

B

Director

Director/Secre’t Vi
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The Common Seatl of
CJ FALLON

was hereunto affixed
in the presence of:

. ! !/‘/
Director L

DirectorlSecrgy

The Common Seal of
PERIGORD LIMITED
was hereunto affixed
in the presence of:

o

Direct

Director/Secre

SIGNED as a deed on behaslf of
KENLEY PRESS LIMITED
in the presence of:

V.

——

Direct

~ Director/Secret

SIGNED as a deed on behalif of
DARLEY BUSINESS FORMS LIMITED

in the presence of: Z&

Director

Director/Secretary g

19




SIGNED as a deed on behalf of
ADARE PRINTING GROUP (UK) LIMITED

in the presence of: /; )

Director (_,__\_.:-—/"*

Director/Secre;rr%%__

SIGNED as a deed on behalf of
QUORUM TECHNICAL SERVICES LIMITED

LR B VDB b I b L e s it

in the presence of: o
_ 7
| - g P, /
Director —
Director/Secretary

SIGNED as a deed on behalf of
PARK MILL BUSINESS FORMS LIMITED

in the presence of: (}Z
,4/’/-//"/’

Director

R et e et ot S i s s s ba
B e e 8 T el
|

Director/Secretary

SIS PR

FROFNENS

- =SIGNED as a deed on behalf of
WILLIAM CAPLE & COMPANY LIMITED

in the presence of:
/9/ .

Director —

T e e
s Vi e e BB P s

Director/Secretary

Ly it S L Al e
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SIGNED as a deed on behalf of
LABEL CONVERTERS LIMITED

in the presence of: Vd
/2/( A /

Director

Director/Secretary -

SIGNED as a deed on behalf of
ALEXANDER PETTIGREW LIMITED
in the presence of:

Bt s

Director

AT s P L D e e

\

Director/Secretary

SIGNED as a deed on behalf of
ADARE PROPERTIES {(UK) LIMITED

in the presence of:
/

Director

e ek o2 A 5 e e i S e Do it A

" Director/Secretary

SIGNED as a deed on behalf of
GREAT NORTHERN ENVELOPE COMPANY LIMITED

in the presence o %

Director

Director/Secretary

21




The Common Seal of
WBF LIMITED

was hereunto affixed
in the presence of:

&

! Director

] Director/Secretary

| |

E 3 The Common Seal of

% 3 PILLINGS PRINT COMPANY LIMITED
§ 3 was hereunto affixed

.' in the presence of:

3 , Director Y

Director/Secretary z %

Signed by:

et e L it Tt

for and on behalf of
ALLIED IRISH BANKS, p.l.c.

@M—QS’\M’%\

G:\NP\AIB1500.07A
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Arpperciix B

— P‘Dﬂ 1996

ADARE PRINTING GROUP (UK) LIMITED
AND OTHERS

~and -

ALLIED IRISH BANKS, pLc.

COMPOSITE TRUST DEBENTURE

J
o
WILDE SAPTE

{ Fleet Place
London
EC4M 7TWS

Telk: QL 71-246 000
Fax: 01 71e246 T7T7
REF: PAM/RBJI7075846.085
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THIS COMPOSITE TRUST DEBENTURE dated VAt Qpr.\
1996 :

BETWEEN:

(1) THE COMPANIES listed in the First Schedule (the "Companies” and each a
"Company"); and

(2) ALLIED IRISH BANKS, p.l.c. having its registered office at Bankcentre,
Ballsbridge, Dublin 4, Ireland in its capacity as Security Trustee for the Beneficiaries
(as defined herein) of the security constituted by this Trust Debenture (the "Security

Trastee"}.
RECITALS:
I By a facilitics agrecment dated between (1) Adare Printing

Group PLC, (2) and (3) Adare Printing Group (UK} Limited and Mount Salus Press
Limited, (4) the Overdraft Borrowers, (5), (6), (7) and (8) Allied Irish Banks, p.l.c
as Arranger, Agent, Security Trustee, 1ssuing Bank and Overdraft Bank and (9) the
financial institutions defined as Banks in the Facilitios Agreement and their
guccessors and assigne (the "Banks"),{the "Facilities Agreement"), the Banks have
agreed to make certain credit and other facilities available to the Borrowers upon the
termns and subject to the conditions set out in the Facilities Agreement.

2. 1t is one of the conditions to the availability of the Facilities that each Company
executes this Trust Debenture and provides to the Security Trustee the security
created by this Trust Debenture.

3. The Security Trustee has agreed to act as trustee of the security constituted by this

Trust Debenture and to hold the benefit thereof on trust under the terms and
conditions of the Facilities Agreement.

THIS TRUST DEBENTURE WITNESSETH as follows:
1. DEFINITIONS AND INTERPRETATION
I.1 Words and expressions defined in the Facilities Agreement and not otherwise

defined herein shali, unless there is something in the subject or the context which is
inconsistent therewith, bear the same meaning herein as in the Facilities Agreement.

«1-
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12 In this Trust Debenture:
*Act" means the Law of Property Act 1925,
“Adare" means Adare Printing Group Plc;

"Bank Balances" means all existing and flture debts represented by credit balances
on accounts at, vr deposits with, the Security Truste¢ or any other Beneficiary or
any other bank or financial institution,

"Beneficiaries” means at any time the Arranger, the Agent, the Security Trustee,
the Banks at such time and the Hedging Counterparties and their respective
successors, transferees and assigns and "Beneflciary” means any of them;

"Borrowers" and "Borrower" have the meanings given to those terms in the

Facilities Agreement;

"Charged Property" means the undertaking and assets of each Company both
present and future charged in favour of, or assigned (whether at law or in equity) to,
the Security Trustee by or pursuant to this Trust Debenture;

"Claims" means all things in action which may give rise to a debt, revenue or claim
and all other rights and remedies of whatever nature in respect of the same
including, without limitation, all negotiable and non-negotiable instruments,
guarantees, indemnities, rights of trecing and security interests.

"Debts” means all the existing and future book and other debts due or owing to the
Compeny {whether originaily incurred to the Company or subsequently assigned to
it) and the full benefit of all rights and remedies relating thereto, including, without
limitation, all negotiable and non-negotiable instruments, guarantees, indemnities,
rights of tracing and security interests;

"Enviroament" means:

0] land inciuding the sea bed and any natural or man-made structures;
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(ii) water inchuding rivers, lakes (man-made or natural), canals, the ocean
{(whether within or without territorial waters), ground waters and waters
in drains and sewers; and

(iti) air including air within buildings and other natural and man-made
structures above or below ground;

"Environmental Laws" means ell and any applicable laws, including common law,
statute, bye-law and subordinate legislation, European Community Regulations and
Directives and judgments and decisions, including notices, orders or circutar, of any
court or authority competent tv make such judgment or decision compliance with
which s mandatory for any Company in any jurisdiction with regard 1o:

{i} the pollution or protection of the Environment;

{1} harm to the health of humans, animals or plants including laws relating to
public and workers' health and safety;

(i) emissions, discharges or releases into the Enviconment of chemicals or
any other pollutants or contaminants or industrial, radicactive, dangerous,
toxic or hazardous substances or waste (whether in solid, semi-solid,
liquid or gaseous form and including noises and genetically modified
organisms); or

(iv) the manufacture, processing, use. trestment. storage, distribution,
disposai, transport or handling of the substances or wastes described in
(iii) above,

“Environmentai Permits” means all and any permits, licences, consents, approvals,
certificates, qualifications, specifications, registrations and other authorisations
including any conditions which attach to any of the foregoing and the filing of all
notifications, reports and assessments required under Environmental Laws for the
operation of any business from or using any of the Charged Property or the
occupation or use of all or any of the frsehold, leasehold or immovable property of
any Company;

"Event of Default” means any cvent, howsocever described, specified in any of the

Finance Documents as an event upon the occurrence of which the—Security Trustee
becomes entitled to call for early repayment of all or any of the Secured Obligations

-3.



or any failure by any Company to pay or repay on demand alf or any of the Secured
Obligations which are so payable,

"Fixed Charge Property" means the assets of each Company described in Clauges
3.1(a) to 3.1(1} inclusive;

“Floating Charge Property" means the assets of each Company described in
Clause 3.1(m),

"Haverhill Premises” means the freehold property situate at Falconer Road,
Haverhill, Suffolk described in Part I of the Second Schedule and owned by Adare
Properties (UK) Limited,

"Planning Acts” means the Town and Country Planning Act 1990, the Pianning
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the Local
Govcroment Planning and Land Act 1980 and any other legistation of a similar
nature, ’

"Properties (UK) First Charge” means the tegal charge dated 17th May 1994 and
made between Adare Properties (UK) Limited (1) and John Waddington Properties
Linuted (2) and registered on 25th May 1994 over the Haverhill Premises;

“Receiver" means any one or more receivers and/or managers appointed by the
Security Trustee in respect of any Company ot over ail ar any part of the Charged

Property;

"Secured Obligations" means ail monies, obligations and liabilities covenanted or
guaranteed to be paid or discharged by the Companies under Clause 2 of this Trust
Debenture; and

“Shares"” means, in refation to & Company, all the shares of any class in the capital of

any company which are now, or at any time hereafter. owned by that Company or in
which that Company has an interest.




in this Trust Debenture:

(=) the expressions "Banks", “Security Trustee”, "Beneficiary”, "Hedging
Counterparties” and "Company"” where the contex: admits shall include
their respective successors and assigns; and

(b) 1 "Claase" or a "Schedule" shall, unless otherwise stated, be construed as
a reference to a clause or a schedute hereof.

Save where the comtrary is indicated, any reference in this Trust Debenture:

(a) to any statute or provision of any statute shall be deemed also to refer to
any slatutury modification, substitution or re-enactment thereof or any
statutory instrumnent, order, regulation, bye-law, permission or direction
made thereunder or under such modification, substitution or
re-enactment;

{b) to this Trust Debenture or any other agreement or document shall be
construed as & reference to this Trust Debenture or, as the case may be,
such other agreement or document as the same may have been, or may
from time to time be, amended, varied, novated or supplemented (and so
that any reference to this Trust Debenture shall include, unless the context
otherwise requires, any agreement or document expressed to be
suppiemental hereto or expressed to be coliateral herewith or which is
otherwise entered into pursuant to or in accordance with the provisions
hereof);

(c) to a "person" or "persons” include, without limitation, individuals,
firms, corporations, government agencies, authorities and other bodies,
wncorporated or unincorporated and whether having direct legal
personality or not;

(d) t0 & company being "dormant" is a reference to it being dormant within
the meaning given to that expression by section 250(3) of the Companies
Act 1985, and

(¢) to & "subasidiary" is a reference to a subsidiary as defived by section 736
of the Companies Act 1985 (as substituted by section 144 of the
Companies Act 1989).
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1.5

1.6

2.1

S A e

Clause and Schedule headings are for ease of reference only.

Words denating the singular number shall inciude the plural number aiso and vice
versa.

COVENANT TO PAY

The Companies hereby irrevocably jointly and severally covenant with the Security
Trustee that they wiil on demnand by the Security Trustee or as otherwise agreed
with the Security Trustee discharge each and every liability which any Company may
now or hereafter have to the Security Trustee and 1o the Beneficisries (or any of
them) (whether solely or jointly with one or more persons, whether under this Trust
Debenture or otherwise, whether as principal or a3 surety or in some other capacity
and whether originally incurred by any Company or by some other person) and pay
to the Security Trustce cvery sum (of principal, interest or otherwisc) now or
hereafter owing, due or incurred by any Company to the Security Trustee and to the
Beneficiaries (or any of them) in respect of any such liabilities.

If any such liability becomes dus (whether upon the making of a demand or
otherwise), the Companies shall pay interest on such sums (after as well as before
any judgment) during the period beginning cn the date the liability becomes due and
ending on the date of payment at the rate or rates (as may be appropriate) specified
in Clause 18 of the Facilities Agreement or such ather rate or rates as may be agreed
between the Company concerned and the relevant Benefictary and in the absence of
such agreement 2% above the relevant Beneficiary's base rate from time tc time.

MORTGAGE, CHARGE AND ASSIGNMENT OF SECURITY

Each Company (and in refation to sub-clause (1), Adare Printing Group {UK)
Limited only), with full titie guarantee, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby:

(a) charges in favour of the Security Trustee by way of legal mortgage any
freehold and leasehold land of the Company concerned referred to in the
Second Schedule together in all cascs with all buildings and {to the extent
the same are not otherwise subject to a fixed charge hereunder) all
fixtures (including trade fixtures) from time to time on every such
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(c)

(d)
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property and all fixed plant and machinery both present and future therein
or thereon;

charges in favour of the Security Trustee all its estate, right, title and
interests in asty other land or buildings now belonging to the Company
concerned and all future estates, interests and rights of the Company
concerned in such lands, hereditaments and premises and in any other
freehold or leasehold property vested in or held by or on behalf of the
Company concermned from time to time together in all cases (1o the extent
the same are not otherwise subject to a fixed charge hereunder) alt
fixtures (including trade fixtures) and all fixed piant and machinery from
time to time therein,

assigns to the Sccurity Trustee all of its rights, title and interest in and to
the equipment and chattels specified under its name in the fifth Schedule:

charges in favour of the Security Trustee all plant, machinery, equipment.
goods and chattels (other than stock-in-tradc) now or hercafter belonging
to the Company concerned together with all and any machines,
equipment, goods, components, pans or any other items whatsoever from
time to time installed therein or used in replacement or by way of
substitution for all or any part thereof, other than any assets for
the time being effectively assigned to the Security Trustee by way of
mortgage under Clausge 3.1 (c) above;

assigns and agrees to assign in favour of the Security Trustee all rights
and claims to which the Company concerned is now or may bereafter
become entitled in relation to the freehold, leasehold of immovable
praperty and the moveable property and other chattels mortgeged or
charged hereunder including, without limitation, those against any
manufacturer, supplier, or instalier of such property, any buiider,
contractor or professional advisor engaged in relation to such property
and any lessee, sub-lessee or licenses of any freehold, leasehold or
immovable property mortgaged or charged hereunder and any guarantor
or surety for the obligations of such person and, to the extent that any of
the moveable property or other chattels mortgaged or charged hersunder
i now or is at any time hereafter hired, leased or rented to any other
person, the rights under the hiring, leasing or rental contract and any
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guarantee, indemnity or security for the performance of the obligation of
such person and any other rights and benefits relating thereto,

assigns and agrees to assign in favour of the Security Trustee ail present
and future rights, interest, titie and benefit of the Company concerned 10
and in the proceeds of any of the insurances now or hereafter maintained
or effected by the Company concerned to the extent the same are not
otherwise subject to a fixed charge hereunder;

charges in favour of the Security Trustee (subject to the provisions of
Clause 8.2) all the rights, title, interest and benefit of the Company
concerned (o and in (i) the uncollected and unrealised Debts of the
Company concerned, (ii) the collected and realised Debts of the Company
concemned, (iii) the Bank Balances, (iv) the uncollected and unrealised
Claims of the Company concerned and (v) the collected and realised
Claims of the Company concemed;

charges in favour of the Security Trustee the uncalled capital of the
Company concerned;

charges in favour of the Security Trustee the Shares and all other stocks,
shares, bonds and securities of any kind whatsoever whether marketable
or otherwise and all other interests (including but not limited to loan
capital) of the Company concerned both present and future in every
company, firm, consortium or entity wheresoever situate, including all
dividends, interest and other distributions paid or payable in respect
thereof and all aliotments, accretions, offers rights, benefite and
advantages whatsoever at any time accruing, offered or arising in respect
of and/or incidental to the same and all stocks, shares, rights. money and
property accruing thereto and/or offered at any time by way of
conversion, redemption, bonus, preference option or otherwise in respect
thereof,

charges in favour of the Security Trustee all letters patent, trademarks,
designs and utility models, copyrights, design rights, applications for
registration of any of the foregoing and rights to apply for them in any
part of the world, inventions, confidential information, know how and
rights of like nature ariging in refation to the foregoing, whether registerad
or unregistercd, now or at any time hereafler belonging to the Company
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concerned and the benefit of all licences and other rights to use any of the
same;

(k) charges in favour of the Security Trustes all goodwill (including all brand
names not otherwise subject to a fixed charge or assignment by or
pursuant to this Trust Debenture) now or at any time hereafter belonging
to the Company concerned,

)] charges, assigns and agrees to assign to the Security Trustee all of its
rights, title, interest and benefit under or in respect of the Hedging
Agreement; and

(m) charges in favour of the Secutity Trustee the wiwle of (he Company
concerned's undertaking, property, assets and rights whatsoever and
wheresoever both present and future other than any assets for the time
being effectively charged to the Security Trustee by way of fixed charge
or effectively nssigned (whether at law or in equity) to the Security
Trustee or otherwise subject to an effective fixed sacurity in favour of the
Security Trustes including without limitation heritable property and all
other property and assets in Scatiand.

The mortgages and charges hereby created shall:

{(a) 2« regards the Fixed Charge Property, be first fixed mortgages and
charges; and
(b) as regards the Floating Charge Property, be a first floating charge;

save that in respect of the Haverhill Premises the security hereby created shall rank
next after the security created by the Properties {UK) First Charge.

On final payment and discharge of the Secured Obligations the Security Trustee wil
at the request and cost of the Companies relcase, surrender, re-convey or re-agsign
(as the case may be) to the Companies the property and assets mortgaged, charged
and assigned by or pursuant to Clause 3.1.
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CRYSTALLISATION OF FLOATING CHARGE

The Security Trustee may at any time following the occurrence of an Event of
Default by notice in writing to the company concemed convert the floating charge
created by a company pursuant to Clause 3.1(m) with immediate effect into a fixed
charge as regards any property or assets specified in the notice

Notwithstanding Clause 4.1 and without prejudice to any rule of law which may
have a similar effect, the floating charge created by a Company pursuant to Clause
3.1{m} shall automatically be converted with immediate effect into a fixed charge as
regards all the assets subject to the floating charge in question and without notice
from the Security Trustee to the Company concerned on:

(a) the presentation of a petition for the compuisory winding-up of the
Company concerned;

(b) the convening of a mecting for the passing of a resolution for the
voluntary winding-up of the Company concerned;

(<) on the presentation of a petition for the making of an administration order
in relation to any Company; or

(d) the creation or attempted creation by the Company concerned of any
security over all or any part of the Ficating Charge Property without the
prior consent in writing of the Security Trustee or the levying or
attempted levying by any person of any distress, execution, sequestration
or other process against any of the Floating Charge Property.

PERFECTION OF SECURITY AND FURTHER ASSURANCES

Adare Printing Group (UK) Limited shall deliver a notice to each Hedging
Counterparty in: the form of Part I of the Fourth Schedule and shall procure that an
acknowledgment in the form of Part 11 of the Fourth Schedule is forthwith delivered
by each such Hedging Counterparty to the Secunty Trustee.

Each Company shall execute such notices as the Security Trustee shall require of the

security created under Clause 3.1. Each such notice shall be in the form approved by
the Security Trustee and shall be addressed to person or persons as the Security

«30-
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5.5

Trustee shall determine (following the receipt by the Security Trustee of such
information from the Companies as the Security Trustee may require in relation to
the property and assets of the Companics subject to the security) and the Security
Trustee may at any time deliver such notices to the addressees thereof,

Each Company shali promptly notify the Security Trustee of any proposal or
contract for the acquisitiun by, ur conveyance, grant, lease, transfer or other
disposition to it or any nominee on its behalf of any freehold or leasehold or other
immovable property and, on demand made 1o the Company concerned by the
Sccurity Trustce and at the cost of the Company concerned, execute and deliver to
the Security Trustee a Jogal mortgage or legal charge supplemental to this Trust
Debenture in favour of the Security Trustee of any frechold, leasehold of other
immovabie properties which become vested in it after the date hereof and all fixtures
and fittings (including trade fixtures and fittings) therein to secure the payment or
discharge of the Secured Obligations in such form es the Security Trustee may
require provided that the Corpany cencerned shall not be requised when granting
such additional security to enter into covenants and/or obligations more onerous
than those contained herein unless the same are required for the effective creation or
enforcement of such additional security or for the protection of the Security Trustee.
In the case of any leasehold property in relation to which the consent of the landlord
in whom the reversion of that lease is vested is required in order for 3 Company o0
perform any of the foregoing obligations, such Company shail not be required to
perform that particular obligation unless and until it has obtained the fandlord's
consent {which it shall use its reasonable endeavours to do),

In the case of any freehold, leaschold or other immovable property acquired by any
Company or any nomince after the execution of this Trust Debenture forming part
of the Charged Property title 10 which (either before or afler the acquisition thereof)
is registered under the Land Registration Acts 1925 to 1988, the Company
concerned shail promptly notify the Security Trustee of the title number(s) and
contemporaneously with the making of an application to H M. Land Registry for the
registration of the Company concerned or its hominse (as the case may be) as the
Registered Proprietor thereof apply to HM. Chief Land Registrar substantively to
register this Trust Debenture on the Charges Register of such property.

Each Company hereby applies to HM. Chief Land Registrar to enter the following
restrictions in the Proprietorship Register of the freehold, leasehold or other
immovable property owned by such Company title to which s registered under the
Land Registration Acts 1925 to 198§-

c11 .
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"Except under an Order of the Registrar no transfer, disposition, dealing,
charge or mortgage by the proprictor of the land or any transfer made in
the exercise of the power of sale possessed by the holder of any
subscquent charge is to be registered or noted without the consent of the
proprietor for the time being of Charge No [ 1"

The Beneficiarics are under an obligation to make further advances and application
is made to HM. Chief Land Registrar for a note to be entered on the register of
each freehold/leasehoid property owned by any Company the title 10 which is
registered under the Land Registration Acts 1925-88 to that effect.

Each Company shall, if so requested by the Security Trustes, deposit with the
Security Trustee and permit the Security Trustee during the continuance of the
security created hereby to hold and retain the following:

(a) all deeds and documents of title relating to all freshold and feasehold
property from time to time belonging to the Company corcerned (and the
insurance policies refating thereto),

{b) all certificates or other documents representing or evidencing ownership
of the Shares together with duly executed and stamped stock transfer
forms in blank; and

(<} all such documents relating to the Fixed Charged Property as the Security
Trustee may from time to time require for the purpose of perfecting and
protecting the security herein.

In addition to and without prejudice to anything else herein contained, each
Company shalf at any time, at the request of the Security Trustee but at the cost of
the Companies, promptly sign, scal, exccute, deliver and do all such deeds,
instruments, acts and things in such form as the Security Trustee may require for
perfecting ot protecting the security intended to be constityted by or pursuant 10 this
Trust Debenture or for facilitating the realisation thereof or the exercise of any and
all powers, authorities and discretions intended to be vested in the Security Trustee,
aoy Beneficiary or any Receiver by or pursuant to this Trust Debenture.

Without limiting the generality of Clause 5.8, the Companies jointly and ;*.everaﬂy
agree to procure that:
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(a) any plant, machinery, equipment, goods and chattels acquired by the
Company and having a book or market value of £250.000 or more (the
"New Chattels”) shall be notified to the Security Trustee no later than 30
days after the date of such acquisition, such notification shall include fiull
particulars of the New Chattels sufficient in the opinion of the Security
Trustee to allow them to be readily identified and specify in relation to
each New Chattel to which of the Companies the New Chattel belongs;
and

{b) if required to do so by the Security Trustee, the Companies to which
those New Chattels belong at their own cost execute and deliver to the
Security Trustee a chattel mortgage on such New Chattel or New
Chattels to secure payment or discharge of the Secured Obligations in
such form as the Securily Trustee may require, such chatte! mortgage to
be delivered to the Security Trustes no more than 30 days afler the
relevant Companices are required 10 execute and deliver the same.

The obligations of the Companies under this Clause & shall be in addition to and not
in substitution for the covenants for further assurance deemed to be included in this
Trust Debenture by virtue of Section 76(1){c) of the Act.

NEGATIVE PLEDGE

Each Company hereby undertakes that at no time during the subsistence of the
security created by this Trust Debenture shall it, otherwise than () as permitted by
Or pursuant to the Facilities Agreement, (b) with the Security Trustee's prior written
consent or (<) in the Security Trustee's favour (as agent and trustee for the
Beneficiaries)-

{a} Create or attempt 1o create or permit to arise or subsist any security on or
over the Charged Property or any part thereof’ or

(b) sell, transfer, lend, lease, license of otherwise dispose of the Charged
Property or any part thereof or attempt or agree to do so whether by
means of one or a number of transactions related or not and whether at
one time or over a period of time save that the Floating Charge Property

<13 .




may be sold on an arm's length basis at market value in the ordinary
course of the Company's trading as now conducted.

6.2 Nore of the foregoing prohibitions in this Clause 6 shall be construed as limiting any
powers exercisable by any Receiver appointed by the Security Trustee under or
pursuant to this Trust Debenture.

7. EXERCISE OF RIGHTS IN RESPECT OF SHARKS

7.1 Subject to Clause 7.2 and 7.3, all voting rights and rights of the Company concerned

in respect of bonus or rights issues shal:

(a) with respect to any Shares charged by or pursuant to this Trust Debenture
andd registered in the name of the Security Trustee or ils nominee(s), be
exercised as the Company concerned may from time to time in writing
reasonably direct ; and

(b) with respect to any Shares charged by or pursuant to this Trust Debenture
and registered in the name of the Company concerned or its nominee(s),
be cxercised by the Company concerned.

Provided in each case that such direction or sxercise by the Company concerned
does not in the opinion of the Security Trustee adversely affect the Shares which are
the subject of fixed security pursuant to Clause 3 1(i) and is not otherwise
inconsistent with this Trust Dehenture.

72 With respect to the Company concerned's rights and powers relating to any of the
Shares:
(a) the Company concerned shall not exercise such rights or powers in any

manner which in the opinion of the Security Trustee is inconsistent with
the security intended to be conferred on the Security Trustee by or
pursuant to this Trust Debenture:

(b) the Security Trustee and its nominee(s) shall be entitled at all times to
exercise all such rights and powers for the purpose of preserving the value
of the security intended to be conferred on the Security Trustee by or
pursuant to this Trust Debenture or of realising such security; and
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after the occurrence of an Event of Default (and without any consent or
authority on the part of the Company concerned) the Security Trustee and
its nominee(s) may at the Security Trustee's discretion (in the name of the
Company concerned or otherwise) exercise or cause to be exercised in
respect of any of the Shares any voting rights or rights to receive
dividends, interest, principal or other payments of money, as the case may
be, forming part of the Shares and all other powers and rights conterred
or exercisable by the owner, beacer or holder thereof.

Each Company hereby covenants and agrees with the Security Trustee that:

(1)

(b)

it will at all times before the Security Trustee or any nominee of the
Security Trustee becomes registered owner or acquires legal title to any
of the Shares subject to a charge hereunder exercise all and any rights and
powets with respect 1o such Shares in a manner which will not prejudice
the security hereby constituted in respect thereof and as directed by the
Security Trustee for the purpose of preserving the value of the security
intended to be conferred on the Security Trustee by or pursuant to this
Trust Debenture or of realising such security; and

it will not, without the prior written consent of the Security Trustee,
make any changes to the Articles of Association of the company in which
the Shares are heid (save as requested by the Security Trustee pursuant to
Clause 7.4) in respect of the registration of transfers of shares or pre-
emption rights.

If requested by the Security Trustee, the Company shall procure that the Articies of

Association of the Companies (or any of them) are altered in & manner satisfactory
to the Security Trustee so as to permit the transfer of the Shares to the Security
Trustee or its nominee pursuant to this Trust Debenture and by the Security Trustee
of its nominee to any person following the exercise of its rights under this Trust
Debenture without requiring the consent of the directors of the relevant Company or
Companies or any other condition to be obtained or met.

COLLECTION OF DEBTS AND RELATED MATTERS

Each Company shall at all times during the subsistence of the security constituted by
this Trust Debenture get in and realise its Debts and Claims in the ordinary course of
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its business and trading activitics and shall pay the proceeds of such Debts and
Claims into its account with the Security Trustee or any other Beneficiary (or into
such account as the Security Trustee may stipulate whether or not being an account
with the Security Trustee or any other Beneficiary or in the name of the Company)
(and so that for this purpose the reafisation of Debts and Claims by means of block
discounting, factoring or the iike shall not be regarded as dealing in the ordinary
course of the Company concerned's business) and the Company concerned shall not
without the prior consent in writing of the Security Trustee sell, factur, discount
or otherwise charge or assign the Debis or Claims in favour of any other person
Or purport to do so and the Company concerned shall it called upon o do so by
the Sccurity Trustce from time 1o time execute legal assipnments of the Debis and
Claims w the Security Trustec or any other Bencficiary in forms approved by the
Security Trustee.

Prior to the security hereby creawed becoming enforceable, in the absence of any
wiitlen directions to the contrary from the Sccurity Trustee, any moncys in
respect of the Debts and Claims received by the Company concerned and paid
into any account in accordance with the requirements of Clause 8.1 hereof shall
upon being paid intw such account be released from the fixed charge created by
Clause 3.1(g) hereof and shall become subject W the floating charge created by
Clause 3.1(m). Such reiease from the fixed charge shall not affect and shal] be
cntirely without prejudice to the contnuance of the said {Ixed charge on all other
Debts or Claims of the Company concerned outstanding from time to time and on
all moncys which the Company concerned recejves in respect thereof.

REPRESENTATIONS

Each Company hereby rapresents and warrants to the Security Trustee that:

(2) it is, and will at all times during the subsistence of the security constituted
by this Trust Debenture be, the sole, lawful and beneficial owner of all of
the Charged Property charged or, as the case may be, assigned, by it
hereunder free from any security (other than the security created by or
pursuant to this Trust Debenture or the security permitted pursuaut to

Clause 6.1);

(b) except in accordance with the provisions of the Facilities Agreement snd of
this Trust Debenture or as otherwise agreed in writing by the Security
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Trustee, it has not sold or granted any rights of pre-emption over or agreed
to seil or grant any right of pre-emption over or granted or agreed to grant
any lease or tenancy of or otherwise disposed of or agreed to dispose of the
benefit of all or any of its right, title and interest in and to Il or any part of

the Charged Property;

it has obtained, and will at all times during the subsistence of the security
constituted by this Trust Debenture obtain, all consents necessary to ensure
that no other party to any agreement or arrangetmnent entered into by it
becomes entitled to terminate such agresment or arrangement as a
consequence of the Company entering into this Trust Debenture,

nothing has been done on or in relation to any of the frechold, {easchold or
other immovable property mortgaged or charged hereby which constitutes
a "development” within the meaning of the Planning Acts, without any
requisite perntysion having been obtained and no situation exists in redation
to any of the frechold, leasehold or other immovabie property secured
hereby in respect of which a warning notice or an enforcement natice has
been or may be made,

it is in compliance with all Environmental Laws and it has obtained, and
will at all times during the subsistence of the security constituted by this
Trust Debenture obtain, and is in compliance with, all Environmental
Parmits;

there are no circumstances relating to any of the Charged Property which
have led, or could lead, to a competent authority or a third party taking any
action or making a claim under any Environmental Laws including the
requirement 1o clean up any contaminated land or the revacation,
suspension. variation or non-renewal of any Environmental Permits or to it
having to take action to avert the possibility of any such action or claim
where such action or claim could have an adverse effect on the value of any
of the Charged Property or on the ability of it to conduct any of its business
or to perform its obligations under this Trust Debenture;

Screen Print Limited and cach company listed in the Third Scheduie to this
Trugt Debenture is dormant and shall remain $o, does not trade and has no
assets and shall not trade or acquire assets without the prior written
consent of the Security Trustee; and
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(h) the properties listed in the Second Schedule and in the second schedule to
the Irish Trust Debenture constitute all of the real property in which Adare
and its subsidiaries have an interest.

COVENANTS

Each Company hereby covenants with the Security Trustee and the other
Beneficiaries that during the continuance of the security created hereby it shall:

@

®

(c)

(&)

conduct and carry on its business in a proper and efficient manner and not
make any substantial alteration in the nature of or mode of conduct of that
business and keep or cause to be kept proper books of account relating to
such business and shall keep the said books of account and all other
documents relating to its affairs at its registered office or other place or
places where the same ought to be kept and puncrually pay, as the same
become due, ali debts and liabilities which by virtue of the provisions of any
law relating to tiquidation, bankruptcy, insotvency or creditors’ rights
generally would have priority to all or &ay part of the security created by or
pursuant to this Trust Debenture;

without prejudice to the provisions of sub-clause 10, 1{=) above, ensure that
all habilities which if unpaid would or might on a liquidation or receivership
of the Companies or otherwise have priority over the security by way of
flosting charge hereby created shall be paid and discharged when the same
must be paid;

perform and observe the covenants and conditions containad or comprised
in any agreement from time to time made between any of its debtors and
the Company itself

at its own expense insure and keep insured in its name with the name of the
Security Trustee noted thereon and is specified as loss payes, all its assets
of an insurable nature with insurers previously approved of in writing by the
Security Trustee against loss or damage by fire, civil commotion, explosion,
aircraft, flood, storm, tempest, lightning, burst pipes, electrical faults and
such other risks and contingencies as the Security Trustee shal! from time
to time request to the full replacement value thereof from time to time,
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including, without limitation, architects', surveyors', engineers' and all other
professional fees and charges; maintain such other insurance policies (with
the interest of the Security Trustee and the other Bepeficiaries noted
therein) containing Jike provisions for the protection of the Security Trustee
as are normally maintained by prudent companies carrying on simifar
businesses; duly and punctually pay all premia and other moneys necessary
for effecting and keeping up such insurances and on demand produce to the
Security Trustee the policies of such insurance and proof of such payments;
all moneys to be received by virtue of any insurance maintained or effected
by it (whether or not in pursuance of its obligations hersunder) shall (save
as hereinafter otherwise provided) be paid 10 the Security Trustee (or if not
paid by the insurers directly to the Security Trustee held in trust for the
Sccurity Trustee and shall, at the option of the Security Trustee, be applied
in replacing, restoring or reinstating the property or assets destroyed,
damaged or lost (any deficiency being made good by the Companies) ur in
reduction of tire Secured Obligations, furnish promptly copies of ali such
insurance policies to the Security Trustee with the intcrest of the Security
Trustee and the other Beneficiaries noted therein;

observe and perform alt covenants and stipulations from time to time
affecting its freshold or leasehold property or the mode of user or
enjoyment of the same and not without the prior consent in writing of the
Security Trustee enter into any onerous or restrictive obligations affecting
any such property or create or permit to arige any overriding interest or any
easement or right whatsoever in or on such property which might adversely
affect the value thereaf or do or suffer to be done on any such property
anything which iz a "development” as defined in the Planning Acts as from
time to time amended otherwise than in sccordance with the provisions of
those Acts nor do or suffer or omit to be done any act, matter or thing
whereby any provision of any Act of Parliament, order or regulation from
tume to time in force affecting any such property is infringed:

keep all buildings, structures, fixtures and fittings (including trade fixtures
and fittings). plant, and, to the extent reasonsbly appropriate, machinery, in
good and substantiai repair and in good working order and condition (fair
wear and tear excepied) and not pull down or remove or sell or otherwise
dispose of any of the same without the prior consent in writing of the

Security Trustee except in the ordinary course of use, repair, maintenance
or improvement;
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not make any structural alterations, or additions to any freshold, leasehold
or other immovable property subject to the security constituted by this
Trust Debenture without the prior written consent of the Security Trustes;

pay as and when the same must be paid ail taxes, rates, duties, charges,
assessments and outgoings whatsoever and of any description which shall
be assessed, charged or imposed upon or payable in respect of any of the
freehold or leasehold property hereby mortgaged or charged or any part
thereof (save to the extent that payment of the same is being contested in
good faith),

pay any rents reserved by the terms of any fease and (in any event) keep aif
of its frechold and leasehold and other immovable property in good and
substantial repair and perform and observe all the covenanty, agreements
and stipulations on the part of it contained in zny lease or leases comprised
within any of the frechold or leasehold property hereby mortgaged or
charged and not do or suffer to be donc any act or thing whereby any such
lease or feases is or are likely to become liable to forfeiture or otherwise be
unilateraily determined by the landlord(s);

not (without the prior consent in writing of the Security Trustee) grant or
agree to grant (whether in exercige or independently of any statutory
power) any lease or tenancy of the freehold or leasshold property hereby
mortgaged or charged or any material part thereof:

not (without the prior consent in writing of the Secutity Trustee) permit
any person to become entitied to any proprietary right or interest which
might affect the value to an extent which is in the opinion of the Security
Trustee material of any {and, fixtures or fixed plant and machinery hereby
charged,

notify the Security Trustee of any notice received in relation to the freehold
or leasehold property hereby mortgaged or charged which might reasonably
be expected to affect the value of such property, or the Security Trustee's
security therein, adversely and within thirty days after receipt by it of any
application, requirement, order or notice served or given by any public or
locel or any other authority with respect to all the Charged Property (or any
material part thereof), give written notice thereof to the Security Trustee
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and also (within seven days after demand) produce the same or a copy
thereof to the Security Trustee and inform the Security Trustee of the steps
taken or proposed to be taken to comply with any such requirement thereby
made or implicit therein;

duly and punctually perform and observe all its obligations in connection
with the Charged Property under &y present or future statute or any
reguiation, order or notice made or given thereunder;

otherwise than as permitted herein not do or cause or permit to be done
anything which may in any way depreciate, jeopardise or otherwise
prejudice, to an extent which in the opinion of the Security Trustee is
material, the value to the Security Trustee of the security hereby created:

not (without the prior consent in writing of the Security Trustee or as
otherwise provided in the Facilities Agrecment) redeem or purchase its own
shares or form, or acquire, or dispose of any subsidiary;

furnish to the Sceurity Trustee from time to time, and at such intcrvals as
the Security Trustee shall from time 10 time require, such information
regarding its and its subsidiaries’ assets and liabilities as the Security
Frustee may require inclsding, without prejudice to the generality of the
foregoing, details of all of its stock-in-trade from time 10 time, copies of all
and any statements relating thereto and all of its debts from time to time
together with details of the debtors and copies of alf and any invoices
rendered in respect of such debts and details of all debts which would, on
ite liquidation be paid in priotity to all of its other unsscured debts;

use, operats, maintain and control each item of plant, machinery and
equipment subject to a mortgage or fixed charge hereunder in a careful and
proper manner and in accerdance with al] licences, agreements,
manufacturers' recommendations (2s originaily drafied or as amended from
time to time), statutes, laws, ordinances, and regulations relating to the use,
operation, maintenance and control thereof and neither use nor knowingly
permit any such items to be used for any unlawful purpose and ensure that
any replacement or substitute parts are in good repair and working order
and are free from any fien or other encumbrance whatsoever and are owned
by it;
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keep each item of plant, mechinery and. equipment subject to a mortgage or
fixed charge hereunder at the location or locations (if any) from time to
time approved in writing by the Security Trustes and not remove any such
item or items from its location without the prior written consent of the
Security Trustee, except for the purpose of maintenance or repair;

keep each item of piant, machinery and equipment subject to a mortgage or
fixed charge hereunder in good repair and condition and working order and
not do or omit to do anything which could reasonably be expected to result
in any item of plant, machinery and equipment subject to a fixed charge
hereunder or any part thereof being confiscated, seized, requisitioned, taken
in execution, impounded or otherwise taken out of its control;

if it hias not aiready dore 0, in the case of any plant, machinery and
equipment subject to a mortgage or fixed charge hereunder located on
leasehold premises, obtain evidence in writing from any Jessor of any such
premises that he waives gbsolutely all and any rights he may have now or at
any time in the fture over any of such plant, machinery and equipment;

punctually pay sil calis, instalments and other payments that may becoms
due in respact of the Shares or other stocks and securities subject to a fixed
charge hereunder;

take all such steps and do all such acts as may be necessary for keeping on
foot any letters patent or for maintaining the registration of any trademarks
or other intellectual property subject to the security constituted by this
Trust Debenture and for restoring the same if they have at any time become
void and, in particular, pay all fees necessary for that purpose before the
same become due and produce to the Security Trustee on demand the
receipts for such fees;

use its best endeavours to protect and safeguard the letters patent,
trademarks or other intelisctual property subject to the security constituted
by this Trust Debenture from and against theft, loss, destruction,
unauthorised access, copying or use by third parties and to detect any
infringement of the same and if it shall become aware of any such
infringement at once give to the Security Trustee alf information in its
possession with regard thereto and, at the request of the Security Trustee
but at its cost, commence and diligently prosecute or permit the Security
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Trustee in the name of its cost to commence and prosecute all proceedings
necessary to prevent such infringements or to recover darnages in respect
thereof and it hereby appoints the Security Trustee and the persons deriving
title under it to be its attorney and attorneys in its name or otherwise and
on its behalf to execute and do all deeds, acts, matters and things that may
in its or their opinion be required for the purposes aforesaid or any of them;

comply with all Environmental Laws and Environmenty] Permits applicabie
from time to time to the Charged Property or any part thereof and not
allow any circumstances to arise which could lead lo a competent authority
or a third party taking action or meking a claim under any Environmental
Laws including the requirement to clean up any contaminated land or the
renovation, suspension, variation or non-renewal of any Environmental
Permits or 10 it having 1o take action to avert the possibility of any such
claim where such action or claim could have an adverse effect on the value
of any of the Charged Property or on its ability to conduct any of its
business or to perform its obligations under this Trust Debenture:

within seven days of the receipt of notice of the same, give full particulars
(and if requested, a copy of any written particulars received by it} to the
Security Trustee of any notice, order, direction, designation, resolution or
proposal having application to all or any part of the Charged Property or to
the area in which it is situate, given or made by any planning authority or
other public bady or asuthority whatsoever under or by virtue of planning
legislation or Envitonmental Laws or any other statutory power whatscever
or in pursuance of the powers conterred by any other statute whatsoever,
and if so required by the Security Trustee, without delay and at its cost,
take all reasonable or necessary steps to camply with any such notice or
order and at the request of the Security Trustee, without delay and at jts
cost make or join with {he Security Trustee in making such objections or
representations against or in respect of any proposal for such notice or
order as the Sccurity Trustee shall deem expedient; and

ensure that (unless the Security Trustee otherwise agrees in writing) any
company which becomes its subsidiary and any of its dormant subsidiaries
which ceases to be dormant delivers to the Security Trustee (in 2 form
approved by the Security Trustee but in each case having provisions no
mmore onerous than those contained in the comparable Security Documents
for the time being) (a) a Buarantee in respect of all of the Borrowers'
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obligations tu the Security Ttustee and the other Beneficiaries under the
Finance Documents and (b) a debenture in favour of the Security Trustee
(as agent and trustee for the Beneficiaries) creating first, fixed and floating
charges over its assets, each duly executed and delivered by the company
or, as the case may be, the subsidiary concerned.

Adare Printing Group (UK) Limited hereby covenants with the Security Trustee and
the other Beneficiaries that during the continuance of the security created hereby it

shall:

(8} not, without the prior written consent of the Security Trustee agree to or
make any modification, amendinent, waiver or release of any Hedging
Agrecment or permit any breach or default to exist in respect thereof or
take or omit o lake any action the taking or vmission of which might result
in the modification, amendment cor release of any Hedging Agreement or
which might in any way prejudice the rights, title and interest under any
Hedging Agrcerent hercby assigned: and

(b) remain liable to perform all obligations assumed by it under each Hedging
Agreement and duly perform all such obligations and the Security Trustee
shall be under no obligation by virtue of these presents in respect of any
failure by Adare Printing Group (UK) Limited so to perform such
obligations.

In the case of default by any Company in the performance of any of the foregoing
covenants contained in either Clause 10 1 or 102 it shell be lawful for (but not
obligatory upon) the Security Trustee to do whatever may in the Security Trustese's
opinion be necessary 1o make good such default, and all sums expended by the
Security Trustee in that behalf shall be added to the monies hereby secured and bear
interest accordingly and the Security Trustee may effect insurances in such amounts
and against such risks, as the Security Trustee shall, it its absolute discretion, decide.

POWER OF SALE

Section 103 of the Act shail not apply to this Trust Debenture. On or at any time
after the occurrence of an Event of Default the Security Trustee may exercise
without further notice to the Companies and without the restrictions contairied in the
Act and whether or not it shall have appointed a Receiver, all the powers conferred
on mortgagees by the common law and the Act ag varied or extended by this Trust
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Debenture and all the powers and discretions hereby conferred either expressly or by

reference on a Receiver.

Notwithstanding any provisions contained in this Trust Debenture, the Secured
Obligations shali be deemed for the purposes of section 101 of the Act to have
become due and payable within the meaning of section 101 of the Act and the power
of sale and other powers conferred on mortgagees by the Act as varied or extended
by this Trust Debenture shall arise immediately on execution of this Trust

Debenture.

The restriction on the right of consolidating muriyaye securities which is contained
in section 93 of the Act shall not apply to this Trust Debenture.

POWER OF LEASING

The power of leasing conferred upon 2 mortgagor in posscssion by section 99 of the
Act and the power of accepting the surrender of Jeases conferred upon a mortgagor
in possession by section 100 of the Act and any other powers of leasing,
surrendering or accepting surrenders of leases vested in any Company shall not be
exercisable without the prior consent in writing of the Security Trustee nor shall any
Company, without the prior consent in writing of the Security Trustee, confer on
any person any contractual licence to occupy or any other right or interest in any
frechold or ieasehold or ather immovable property hereby charged or grant any
licence or consent to assign, undertake or part with possession or occupation
thereof

ENTRY INTO POSSESSION AND APPOINTMENT AND POWERS OF
RECEIVER

On or at any time after the occurrence of an Event of Default, the Security Trustee
may, without notice to the Companies, take possession of and held al] or any part of
the Charged Property and the Security Trustee may, withoyt first appointing a
Receiver, exercise all or any of the powers conferred on mortgagees by the Act as
varied or extended by this Trust Debenture and all the powers, authorities and
discretions conferred by this Trust Debenture expressly or by impiication on any
Receiver or otherwise conferred by statute or common law on mortgagess or
receivers.
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On or at any time after the occurrence of an Event of Default or if requested by any
or all of the Companies, the Security Trustee may, without notice to the Companies,
in writing under its Comunon Seal or under the hand of any officer(s) or manager(s)
or any other nominated person of the Security Trustee, appoint any person to be a
Receiver or Receiver and manager of all or any part of the Charged Property and
mmay, except as otherwise required by Statute, remove any such Receiver and appoint
another or othets in his or their place or appoint another person of persons to act
jointly with any such Receiver.

Such an appointment over part only of the Charged Froperty shall not preciude the
Security Trustee from muking any subsequent appointment of the same or anather

Receiver over any part of the Charged Property over which an appointment has not
been previousiy made.

Where more than one Receiver is appointed they shall have power to act severally
unless the Security Trustee shall in the appointment specify to the contrary.

A Receiver shall be deemed at all times and for all purposcs to be the agent of the
Companies in respsct of which he is appointed and the Companies shall be solcly
responsible for his acts or defaults and for the payment of his remuneration and the
Receiver shail at no time act as agent for the Security Trustee

Neither the Security Trustee nor any Receiver shall be fiabje 10 account asa
mortgagee in possession in respect of all or any part of the Charged Property or be
liable for any loss upon reatisation or for any neglect or defauit of any nature
whatsoever in connection with all or any part of the Charged Property ta which a
frorgagee in possession might ag such be liable,

The restrictions contained in sections 109(1) and 109(6) of the Act shall not apply to
this Trust Debenture.

A Receiver shall have all the powers conferred from time to time on receivers by
statute (including, without limitation_ all the powers of an administrative receiver set
out in Schedule 1 to the Insoivency Act 1986 {and whether or not the Receiver is an
administrative receiver) and (in the event that the Receiver is an administrative



addition, power on behalf and at the cost of the Companies (notwithstanding
liquidation of any Company) to do or omit to do anything which the Companies
could do or omit to do in relation to the Charged Property or any part thereof and in
particular (but without limitation) a Receiver shalf have the power to do all or any of

the following:

(2)

(b)

{c}

(d)

enter upon, take possession of, collect and get in all or any of the Charged
Property, exercise in respect of any shares or stocks secured hereunder all
voting or other powers or rights available to a registered holder thereofin
such manner as he may think fit and bring, defend or discontinue any
proceedings (including, without fimitation, proceedings for the
winding-up of any and/or all of the Companies) or submit to arbitration in
the name of any and/or all of the Companies or otherwise as may seern
expedicnt to him:

carry on, manage, develop, reconstsuct, amaigamate or diversify the
business of the Companies or any part thereof or concur in so doing, lease
or otherwise acquire and develop or improve properties or other assets
without being responsible for loss or damage:

raise of borrow any money from or incur any other lisbility to the Security
Trustee and any other Beneficiary or others on such terms with or without
security as he may think fit and so that any such security may be or
include a charge on the whole or any part of the Charged Praperty
ranking in priority to this security or otherwise,

sell by public auction or private contract, let, surrender or accept
surrenders, grant licences or otherwise dispose of or dea! with ali or any
of the Charged Property or concur in so doing in such manner for such
consideration and generally on such terms and conditions as he may think
fit (including, without limitation, conditions excluding or restricting the
personal liability of the Receiver or the Security Trustee) with full power
to convey, let, surrender, accept surrenders or otherwise transfer or deal
with such Charged Property in the name and on behalf of any and/or all of
the Companies or otherwise and so that the covenants and contractyal
obligations may be granted and assumed in the name of and so as to bind
any and/or all of the Companies if he shall consider it necessary or
expedient so to do; any such sale, lease or disposition may be for cash,
debentures or other obligations, shares, stock, securities or other valuable
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consideration and be payable immediately or by instalments spread over
such period as he shall think fit and so that any consideration received or
receivable shall ipso facto forthwith be and become charged with the
payment of all Securcd Obligations; plant, machinery and fixtures may be
severed and sold separately from the premises coniaining them and the
Recerver may apportion any rent and the performance of any obligations
affecting the premises sold without the consent of the Companses;

promote, procure the formation or otherwise acquire the share capital of
any body corporate with a view to such body corporate purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the
Charged Property or otherwise, arrange for companies to trade or ceage
to trade and Lo purchase, lease, license or vtherwise acquire all or any of
the Charged Property on such terms and conditions whether ur ot
including payment by instaiments secured or unsecured as he may thipk
fit;

make any arrangement or compromisc or cater into or cancel any
contracts which he shall think expedient;

make and effect such repairs, renewals and improvements to the Charged
Property or any part thereof as he may think fit and maintain, renew, take
out Or increase insurances mcluding, without ltmitation, indemnity
insurance;

appoint managers, agents, officers. and empinyees for any of such
purposes or to guard or protect the Cherged Property at such salaries and
commissions and for such periods &nd on such terms as he may determine
and dismiss the same,

make or require the directors of all or any of the Companies to make cails,
conditionally or unconditionally, on the members of the Companies
concerned in respect of uncalled capital and enforce payment of any call
$o made by action (in the name of the Companies concerned or the
Receiver as may be thought fit) or otherwise;

without any consent by or notice 10 the Companies, exercise on behalf of

any and/or all of the Companies all the powers and provisions conferred
on a landlord or a tenant by any legislation from time to time in force

-28.




)

M

(m)

(o)

relating to rents or otherwise in respect of any part of the Charged
Property but without any obligation to exercise any of such powers and
without any liability in respect of powers so exercised or omitted to be
exercised;

without any consent or notice by or to the Companics, exercise for and on
behalf of any and/or all-of the Companies and in the name of any or all of
the Companies all powers and rights of the Companies refevant to and
necessary to effect the registration in the Land Registry of the
crystallisation of the first floating charge and/or the appomtment of a
Receiver hereunder; |

settle, arrange, compromise and submit 10 arbivation aly aCCOUnLs,
claims, questions or disputes whatseever which may arise in connection
with the business of any and/or all of the Comipaaies or the Charged
Property or any part thereof or in any way relating to the security
constituted by this Trust Debenture, bring, take, defend, compromise,
submit to and discontinue any actions, suits, arbitrations or proceedings
whatsoever whether civil or criminal in relation to the matters aforesaid,
enter into, complete, disclaim, abandon or disregard, determine or rectify
all or any of the outstanding contracts or arrangements of any and/or all
of the Companies in any way relating to or affecting the Charged Property
of any part thereof and allow time for payment of any debts either with or
without security as he shall think expedient:

redeem any prior encumbrance and settle and agree the accounts of the
encumbrarncer; any accounts so settied and agreed shall (subject to any
manifest error) be copclusive and binding on the Company concerned and
the money so paid shall be deemed an expense properly incurred by the
Receiver,

generally, at his option, use the name of any and/cr all of the Companies
in the exercise of all or any of the powers hereby conferred;

exercise, or permit any and/or all of the Companies or any nominees of
such Company or Companies to exercise, aay powers or rights incidental
to the ownership of the Charged Property or any part theteof in such
manner as he may think fit: and

.2y,



13.9

14.

15.

151

15.2

) sign any document, execute any deed and do all such other acts and things
as may be considered by him to be incidental or conducive to any of the
matters or powers aforesaid or to the realisation of the Security Trustee's
security and use the name of any and/or all of the Companies for all the

above purposes.

A Receiver shall be entitled to remuneration at a rate to be fixed by agreement
between him and the Security Trustee (or, failing such agreement, to be fixed by the
Security Trustee),

DELEGATION OF POWERS OF THE SECURITY TRUSTEE

The Security Trustee may, at any time and from time to time, delegate by power of
attorney or in any other manner (including, without limitation, under the hand of any
officer of the Security Trustee) to any person or persons or company or fluctuating
body of persons all or any of the powers, authorities and discretions which are, for
the time being, excrcisabie by the Security Trustee under this Trust Debenture or
under the Act in relation to the Charged Propsrty or any part thereof and any such
delegation may be made upon such terms and conditions (including power to sub-
delegate) and subject to such regulations as the Security Trustee may think fit, and
the Security Trustee shall not be in any way liable or responsible to any Company
far any loss or damage arising from any act, default, omission, or misconduct on the
part of any such delegate (or sub-delegate).

LIABILITY OF THE SECURITY TRUSTEE IN POSSESSION

[f the Security Trustee or any Receiver appointed by the Security Trustee or in any
such delegate (or sub-delegate) as aforesaid shall enter into possession of the
Charged Property or any part thereof, the Security Trustee may, from time to time
at pleasure, go gut of such possession.

The Security Trustee shall not, in any circumstances either by reason of any entry by
it into, or taking by it of possession of, the Charged Property or any part thereof or
for any other reason whatsoever and whether as mortgagee in possession or on any
other basis whatsoever, be liable to account to any Company for anything except the
Security Trustee's own actual receipts or be liable to any Company for ang} loss or
damage arising from any realisation by the Security Trustee of the Charged Property
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or any part thereof or from any act, default or omission of the Security Trustee in
relation to the Charged Property or any part thereof or from any exercise or non-
exercise by the Security Trustee of any power, authority or discretion conferred
upon it in relation to the Charged Property or any part thereof by or pursuant o this
Trust Debenture or by the Act unless such loss or damage shall be caused by the
Security Trustee's own fraud or gross negligence.

All the provisions of Clause 15.2 shall apply in respect of the liability of any

Receiver of the Charged Property or any part thereof and in respect of the liability of
any such delegate (or sub delegate) as aforesaid in all respects as though every
reference in Clause 15.2 to the Security Trustee were instead a reference to such
Receiver or (as the case may be) to such delegate (or sub-delsgate) save in respect
of wilfist default or gross negligence on the part of the Security Trustee.

AFPPLICATION OF MONIES

All monies arising from the exercise of the powers of enforcement of the security
constituted by or pursuant to this Trust Debenture shall be applied, after the
discharge of all sums, obligations and Jiabilitics having priofity thereto, in the
following manner and order:

(i) in or towards payment of all costs, charges and expenses of and incidental
to the appointment of any Receiver hereunder and his remuneration;

(ii) in payment and discharge of any liabilities incurred or payable by the
Receiver whether on his own account or on behalf of any and/or all of the
Companies in the exercise of any of the powers of the Receiver inciuding
the costs of realisation of that part of the Charged Property in respect of
which he was appoimed;

(i) in payment and discharge of any liabilities incurred or payable by the
Security Trustee under Clause 10.3 and interest thereon;

{iv) in or towards payment of ail such costs, charges, losses expenses and
other sums as are mentioned in Clause 27 and interest thereon:

(v) in or towards payment or discharge of the Secured Obligations in the

manner provided for under Clause 34.27 of the Facilities Agreement (save
that the Security Trustee may credit the same to a suspense account for so
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long and in such manner as the Security Trustee may from time to time
determine and the Receiver may retain the same for such period as he and
the Security Trustee consider expedient); and

(vi} in payment of any surplus to the Companies or other persons entitied
thereto.

All monies from time to time received by the Security Trustee from any Company or
any person of persons of company liable to pay the same or from any Receiver or
otherwise on the realisation or enforcement of the security created hersunder may be
applied by the Security Trustee either as 8 whotle or in sych proportions as the
Security Trustee shall think fit to any account or item of account or any trangaction
to which the same may be upplicable.

The provisions of Clause 16.1 shall take effect as and by way of variation to the
provisions of section 109(8) of the Act which provisions as so varied and extended
shall be desmed incorporated herein a3 if they related to a recejver of the Charged
Property and not merely a receiver of the income thereof

PROTECTION OF PURCHASERS

No purchaser, mortgagor, mortgagee or other person or company dealing with a
Receiver or the Security Trustee shall be concerned 10 enquire whether any Event of
Default has occurred or whether any power exercised or purported to be exercised
by him or it has become exercisable or whether any meney is due on the security
hereof or as to the propriety or regularity of any sale by or other dealing with such
Receiver or the Security Trustee but any such sale or dealing shall be deemed to be
within the powers hereby conferred and to be valid and effectyal accordingly and all
the protection to purchasers contained in sections 104 and 107 of the Act shall apply
to any person purchasing or dealing with z Receiver or the Security Trustee.

POWER OF ATTORNEY

Each Company hereby by way of security for the performance of its obligations
under this Trust Debenture irrevocably appoints the Security Trustee, each and
every person to whom the Security Trustee may from time 1o time shal have
delegated the excreise of the power of attorney conferred by this Clause 18 and any
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Receiver and each of them jointly and also severally to be its attorney (with full
powers of substitution and delegaticn) and in its name or otherwise and on its behalf
and as its act and deed to sign, seal, execute, deliver, perfect and do all deeds,
instruments, acts and things which it may or ought to do under the covenants and
provisions contained in this Trust Debenture and generally in its name and on its
behalf to exercise all or any of the powers, authorities and discretions conferred by
or pursuant to this Trust Debenture or by or any statute or common law on the
Security Trustee or any Receiver or which may be required or which the Securnty
Trustee or any Receiver shall deem fit for carrying any sale or lease, charge,
morigage or dealing by the Security Trustee or by any Recsiver into effect or for
giving to the Security Trustee or any Receiver the full benefit of these presents and
generally to use its name in the exercise of all or any of the powers, authorities or
discretioes conferred on the Security Trustee or any Receiver and it bereby ratifies
and confirms and agrees to ratify and confirm whatsoever any such attorney shall do
ot purposl to do by virtue of this Clause 16 and all money expended by any such
attorney shall be deemed to be expenses incurred by the Security Trustee hereunder.

CONTINUING SECURITY

The security constituted by or pursuant to this Trust Debenture shall be 2 continuing
security for the Secured Obligations and shall not be considered as satisfiad or
discharged by any intermediate payment or settiement of the whole or any part of
the Secured Obligations but shall constitute and be a continuing security for the
Secured Obligations notwithstanding any settiement of account or other matter
whatsoever and is in addition to and shail not merge with or otherwise prejudice or
affect any contractual or other right or remedy or any guarantee, lien, pledge, bill,
note, mortgage or other security (whether created by the depnsit of documents or
otherwise) now or hereafter held by or availabie to the Security Trustee for or in
respect of the Secured Obligations or any other obligations whatsoever and shall not
be in any way prejudiced or affected thereby or by the invalidity thereof or by the
Security Trustee now or hereafter dealing with, exchanging, refeasing, varying or
abstaining from perfecting or enforcing any of the same or any rights which it may
now or hereafter have or giving time for payment or indulgence or compounding
with any other person liable.
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AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under any
applicable law, and no release, settlement or discharge given or made by the Security
Trustee or any Receiver on the faith of any such assurance, security or payment,
shall prejudice or affect the right of the Security Trustee or any Receiver to recover
from all or any the Companies (including any moneys which it may be compelied by
due process of law to refund pursuant to the provisions of any law relating to
liquidation, administration, bankruptcy, insolvency or creditors’ rights generally and
any costs payable by it to or otherwise incurred in connection with such process) or
to enforce the security created by or pursuant to this Trust Debenture to the full
extent of the Secured Obligations.

SET-OFF

Without prejudice to any right of set-off or any similar right 1o which each
Beneficiary may be cntiticd at faw or in equity or by agreement between the parties
and, without prejudice 1o anything else herein contained, cach Beneficiary may at
any time following the occurrence of an Event of Defanlt without notice to or
further authorisation from any Company combine and consolidate ail or any
accounts of any and/or all of the Companies with such Beneficiary anywhere and/or
set off any moneys whatsoever and whether on current, deposit or any other account
and in whatever currency or currencies against any moneys or liabilities whatsoever
in whatever currency which mey be due, owing or incurred by any and/or all of the
Companies to such Beneficiary whether actually or contingently and whether or not
any period of any deposit or by reference to which interest therein is calculated has
expired and any conversion from one currency to another for the purpose of any of
the foregoing shall be made at the Beneficiary's then prevailing spot selling rate at its
office by which such conversion is made.

SUBSEQUENT CHARGES AND NEW ACCOUNTS

If a Beneficiary shall at any time receive or be deemed to have received notice of any
subsequent mortgage or charge affecting the Charged Property or any part thereof
or any assignment or transfer thereof which is prohibited by the terms of this Trust
Debenture:
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(i} that Beneficiary may open a new account or accounts for the Company
concerned in its books; and

(i) if that Beneficiary does not in fact open such new account, then unless it
gives express written notice to the Company concerned to the contrary,
such Benelficiury shall be treated as if it had in fact opened such account
or accounts &l the time when it received or was deemed to have received
such notice,

and as from such time and when such express written notice shall be given to the
Company concerned, all payments by or on behalf of the Company concetned to
such Beneficiary shall be credited or treated as having been credited to such new
account or accounts and not as having been applied in reduction of the Secured
Obligations at such time.

SEVERABILITY

If at any time any one or more of the provisions hereof is or becomes invalid, iflegal |

“or unenforceable in any respect under any law or regulation, such illegality, invalidity

or unenforceability shall not affect the iegality. validity or enforceability of the
remaimng provisions or the effectiveness of any of the remaining security constituted
by this Trust Debenture under such law.

ASSIGNMENT

This Trust Debenture shali be binding upon and inure to the benefit of cach of the
partics and their respective successors and permitted assigns and references in this
Trust Debenture to any of them shall be construed accordingtly.

Except with the prior written consent of the Security Trustee, the Company may not
assign or transter all or any of its rights, benefits or obligations under this Trust
Debenture. The Security Trustee may not assign all or any part of its rights, benefits
or obligations under this Trust Debenture other than to any of its subsidiaries or,
with the prior written consent of Adare (such consent not to be unreasonably
withheld), any bank licensed and/or authorised by the Central Bank of Ireland or by
the Bank of Engiand.
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The Security Trustee may assign or transfer all or any part of its rights, benefits or
obligations under this Trust Debenture or any part thereof to any new or
replacement trustee or trustees acring as Security Trustes properly substituted in
accordance with the terms of the Facilities Agreement. Where the Sscurity Trustee
8s3igNs or transfers its rights, benefits or obligations or any part thereof, each
Company shall execute such documents as the Security Trustee may specify 10
release the Security Trustee to the extent of the assignment or transfer or with a
view to perfecting such assignment or transfer, or where necessary, shall execute
further security documentation in favour of the assignee or transferee in like form to
this Trust Debenture.

The Security Trustee may disclose to a potential assignee or to any person who may
otherwise enter inlo vontractual relations with the Security Trustee in refation to this
Frust Debenture such information about any aad/or all of the Companies and this
Trust Debenture as the Security Trustee considers appropriate,

CERTIFICATE OF THE AGENT CONCLUSIVE

A certificate signed by an officer of the Agent as to the amount at any time hereby
secured or as to any applicable rate of interest shall, as against the Companies, be
conclusive evidence as to the amount thereof

NO WAIVERS, REMEDIES CUMULATIVE

Time shall be of the essence with respect to the obligations of the Companies under
this Trust Debenture but no failure to exercise, nor any delay in EXErcising on the
part of the Security Trustee, any right or remedy under this Trust Debenture or any
other document will operate s a waiver thereof, nor will any single or partial
exercise of any right or remedy preciude any other or further exercise thereof or the
exercise of any other right or remedy. The rights and remedies provided by this
Trust Debenture are cumulative and not exclusive of any rights or remedies provided
by law and may be exercised as often as the Security Trustee thinks appropriate.
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COSTS AND EXPENSES

All costs and expenses (including any tax liability and any legal costs and, in each
case, value added tax or any similar tax charged or chargeable in respect thereof)
incurred by the Securty Trustee cr, as the case may be, any Receiver:

{i) in the negotistion, preparation and execution of this Trust Debenture and
the compietion of the transactions contempiated herein;

(i} in the exercise of any of the rights, remedies and powers conferred on the
Security Trustee or, as the case may be, any Receiver, by this Trust
Debenture or in the perfection or enforcement of any other security for or
guarantee in respect of the Secured Obligations or in connection with any
proceedings instituted by ur ayainst the Security Trustee in relation 1o the
title to the whole or any part of the Charged Property; and

(iii) as a consequence of or holding the security constituted by this Trust
Debenture or any claims or proceedings in relation thereto or to any of
the Charged Property,

shall be reimbursed by the Companies to the Security Trustee on demand on a full
indemnity basis and shall carry interest from the date of such demand until so
reimbursed at the date and otherwise as mentioned in Clause 2.2.

Each Company shall pay all stamp, registration and other taxes to which this Frust
Debenture or any judgment in connection herewith is or at any time may be subject
and shall indemnify the Security Trustee against any liabilities, costs, claims and
expenses resulting from any failure to pay or delay in paying such tax

The cost of each Company complying with any of its obligations under the
Debenture (including, without limitation, its obligations under Clause 5) shall be
bome by cach Company.

PAYMENTS

The provisions of the Facilities Agreement relating to the payments to be made

thereunder (including, without limitation, Clause 23 thereof which regulates what is
to happen if 2 Borrower is required by law to make a deduction or withholding from
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any such paymeat) shall apply mutatis mutandis to payments to be made hereunder
a8 if references therein to "Borrower” and "Borrowers” ware to "Company” and

"Companies”.
28. NOTICES
29| Any notice or other communication to be given under or for the purposes of this

Trust Debenture shall be in writing and shall be treated as properly served or given if
hand delivered or sent by registered post or facsimile to the relevant person at the
address or facsimile number identified below (or such other address or facsimile
number as that person may have designated in writing from time to time to the

person giving the notice):

Bank Address. Bankcentre

Ballsbridge
Dublin: 4

Facsimile No: 260-1783

Attention: AlB Corporate Banking
Catherine Moroney
Donnchadh O Madagiin

Bernard Carroll

Company Address: Hugenot House
35/38 St. Stephen's Green
Dublin 2
Facsimile Na: 661-3068
Attention: B.N. Loane
PE Lynch
J. Coll

292 Ary notice or other communication shall be deemed to have been received by the
recipient:

() in the case of a letter which is hand delivered, when actually delivered

and, in the case of a letter which is sent by registered past, on the second
day after posting (or on actual receipt, if earlier); or '
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30.1

(ii) in the case of transmission by facsimile, at the time of transmission
provided that any communieation or document to be made or delivered to
the Security Trustee shall be effective only when received by the Security
Trustee and then only if the same is expressly marked for the attention of
the officer referred to above (or such other officer as the Security Trustee
may from time to time specify for this purpose).

Each person making a communication under this Trust Debenture by facsimile shalt
promptly confirm by telephone to the person to whom such communication was
addressed each communication made by it by facsimile pursuant hereto but the
absence of such confirmation shall not affect the validity of any such communication.

CURRENCY JUDGMENT

If any sum due from any or alt of the Companies under this Trust Debenture or any
order or judgment given or made in relation thereto has to be converted from the
currency (the "first currency”) in which the same is payable thereunder or under
such order or judgment into another currency (the “second currency™) for the

purpose of

(i) making or filing a claim or proof against any or alf of the Companies; or
(if) obtaining an order of judgment in any court or other tribunal; or

(iif) enforcing any such order or judgment,

the Companies agree to indemnify and held harmiess the Security Trustes from and
against any loss suffered as a result of any discrepancy between:

(a) the rate of exchange used for such purpose to convert the sum in question
from the first currency into the second currency; and

(b) the rate or rates of exchange at which the Security Trustee is able to
purchase the first currency with the second currency upon receipt of 3
sum paid o it in satisfaction, in whole or in part, of any such order,
judgment, claim or proof.
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31

32.

The rate or rates of exchange aforesaid shall be determined by the Security Trusiee
in accordance with applicable market practice and the Security Trustee's certificate
as to the amount of any such rate shall be conclusive, save in the case of manifes:

error.
COUNTERPARTS

This Trust Debenture mav be excecuted in any number of counterparts and by the
different parties to this Trust Debenture on separate counterparts, each of which,
when executed and delivered. shall constitute an original, but all the counterparts
shall together constitute but one and the same instrument.

GOVERNING LAW

Tins Trust Debenturc shall be governed by and construed in accordance with the
laws of England.

The pecpetuity period under the rule sgainst perpetuities if applicable to this Trust
Debenture shall be the period of 80 years from the date of this Trust Debenture.

IN WITNESS whereof this Trust Debenture has been signed as a deed and delivered the day
and year first above written,
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THE FIRST SCHEDULE
(Details of Companies)

Name Registration No.
Adare Printing Group (UK} Limited 2387953
Keniey Press Limited 778663
Darley Business Forms Limited 405648
Quurum Technical Services Limited 1720724
WBF Limited 2814431
William Caple & Company Limited 501084

Label Converters Limited 1203292
Adare Properties (UK) Limited 2931068
Great Northern Envelope Company Limited 2212569
Alexander Pettigrew Limited 2917499

Park Mill Business Forms Limited 3014889
Pilings Printing Group Limited 120184
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THE SECOND SCHEDULE

(Details of Properties)
Part ]
Unregistered Land

Estate Owner Short Description
WRF Limited (formerly Park Leasehoid property known as land and buildings at
Mill Business Forns Limited) ~ Wakefield Rogd, Clayton West, Huddersficld
No. 2814431 comprised in & Lease dated 23rd July 1993 made

between (1) John Waddington Properties Limited

and (2) Park Mill Busincss Forms Limired
Quorum Technical Services Leaschold property known as Units 1_ 4, 9 and 10

Limited No. 1720724

WBF Limited (formerly Park
Mill Business Forms Limited)
No. 2814431

WBF Limited (formerly Park
Mill Business Forms Limited)
No. 2814431

Sandford Park Trading Estate, Cheltenham
comprised in a Lease dated 19th April 1985 made
between (1) Stonehouse Investments {Cheltenham)
Limited and (2) Quorum Technical Services Limited

Leasehold property known as 41-51 Blackbum
Street, Radcliffe, Bury, Greater Manchester
comptised in a Lease dated 25th March 1990 made
between (1} Trustees of the London United District
of the Ancient Qrder of Foresters Friendly Society
and (2) Waddington Business Forms Limited

Leasehold property known as Unit 8, Willow Road.
Poyle comprised in a Lease dated 14th June 1989
made between (1) B Hamoud, R H Bader and others
and (2) Waddington Business Forms Limited

Part I
Registered Land

Estate Owner Short Description Title No(s)
Wiliam Caple and ~ Freehold fand and buildings at Morledge  LT9176, 1.T7772,
Company Limited Street, Leicester LT11652, LT19436,
No. 501084 LT32583, LT64969,

LT88969 and

LT26063
Alexander Pettigrew Freehold property known as Mzin Street, LANA4S 795 and
Limited Coatbridge, Glasgow LAN74818
No. 2917499




Adare I'roperties
{UK) Limited
No. 2931068

Great Northern
Envelope Company
Limited

No. 2212509

Great Northern
Envelope Company
Limited

No. 2212509
Dariey Business

Forms Limited
No. 405648

Kenley Press
Limited No. 778663

Pillings Printing
Company Limited

Frechold land and buildings at Falconer
Road, Haverhill, Suffoik

Freehold property known as Maserati
House, Gelderd Read, Leeds

Frechold property being land and
buildings on the north-west side of
Ingram Road, Holbeck

Leasehold land and buildings on the
north-west side of and fronting
Weliington Road, Burton-on.Trent

Leasenold property known as Unit §,
Walter Lawrence Trading Estate,
Brewers Hill Road, Dunstable

Freehold property being land and
buildings on the north side of Effand
Land, Elland. West Yorkshire
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THE THIRD SCHEDULE

{Dormant Companies)

(ireat Northern Printing Company Limited
The Re-cycled Envelope Company Limited
Great Norihern Direct Mail Compeny Limited
Great Northern Packaging Company Limited

Registration Number

2532394
2488269
2470809
2363934




THE FOURTH SCHEDULE
Part }
{Form of Notice of Assignment of the Hedging Agreement)

To:  [Hedging Counterparty]
From Adare Printing Group (UK) Limited Date:

Bear Sirs,

We hereby give you notice that we have assigned by way of security pursuant to a trust
debenturc entered into by us in favour of Allied Irish Barks, p.1.c. as security trustee for itscif
and others (the "Security Trustee”) dated [ ] 1996 (the "Trust Debenture”) all our
nght, title and interest in and to the Hedging Agreement {the "Agreement”) to the Security
Trustee.

After your receipt of a notice from the Security Trustee that its rights as assignee under the
Trust Debenture have become exercisable

® all payments under or arising from the Agreement should be made to the Security
Trustee or 1o its order;

(i1}  all remedies provided for in the Agreement or available at law or in equity shall be
exercisable by the Security Trustee;

(iii}  alirights to compe! performance of the Agreement shall be exercisable by the Security
Trustee,

(iv)  ali rights, interest and benefits whatsoever accruing to or for the benefit of ourselves
from the Agreement shall belong to the Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and retuming the same to the Security Trustee as Bankcentre, Ballsbridge, Dublin
4, marked for the attention of AIB Corporate Banking, Ms. Catherine Moroney/Mr.
Donnchadh O'Madagain

Yours faithfully,

for and on behalf of
ADARE PRINTING GROUP (UK) LIMITED
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PART 1i
(Acknowiedgement)
To.  Allied Irish Banks, p.l.c.
From: Hedging Counterparty
Adare Printing Group (UK) Limited
We acknowledge receipt of a Notice from Adare Printing Group (UK) Limited (the “Company”) dated
f ] 1996 in respect of the Hedging Agreement (the *Agreement”).
Wa confirm that we have not received notice of any previous assignments or charges of or
over any of the rights, interests and bencfits referred to in the Notice.
In consideration of the payment to us of £] receipt of which we hereby acknowledge, we
hereby agree as follows:
1 If you issue to us a notice (a "Defiult Notice") that your rights under the Trust
Debenture have become exercigable we shali thereafter:
(a}  pay to you at such account as you mey nominate all amounts from time to time
payabie by us under the Agreement;
(b}  perform. observe and comply with all our other undertakings and abligations
under the Agreement in your favour and for your behaif 2¢ if you were named
. as a party thetein instead of the Company; and

(c) if you 50 request, enter into an agresment with YOu or your nominee, on the
same terms {mutatis mutandis) a3 the Agreement.

r

If the Company is in breach of any of its obligations, express or implied, under this
Agreement or if any event occurs which would permit us to terminate, cancel.or
surrender the Agreement we will:



(8)  immediately upon becoming aware of it, give you notice of such breach or

event;

(b)  accept as adequate remedy of any such breach, performance of such obligation
(by you within seven days written notice), and/or

(¢)  if you so request, enter into an agreement with you on terms ideatical to the
Agreement subject to all nccessary modifications.

We agree that after issue by you of a Default Notice, we shall not recognise the
exercise by the Company of any of its rights and powers under the Agresment unless
and until requested to do 50 by you.

Yours faithfully,

For and on behalf of

{
By:

Dated:

]
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THE FIFTH SCHEDULE

{Details of Chattels)

SEe  ATeHED LsT
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17.84.70 17:20

FROM ¥3F PARKMILL

WAB.F. LTD
Description

Strobbe Photocomposing M/C
Fled 3

Morgan 1

Morgan 2’

Mutter Martini 6 colour
Graphs press

Stevens Press
Gisboler Rotafiax 627

NDX High Speed Printer

8 Series folder insarter
Himiceler web finishing system

Muller Marth Mail-a-Form
Press 953

Drent 3 862

Bidomtik Jumbo Mailer
Collster 974

Elmyjet Ink Jet printer
Flex
Drent 960

Grebeler 628 (43795) Type R480

Muller 959

*Secondary Rantal

AID CORMORATE DAMNKING

HO. 32

(TUE) 04 16796 17:12/8T. 7:12/H0. 3580176864 P 2

Tite NB.Y.
313.96
Owred 122500
- 30000
- 373400
“ 98259
“ 81261
“ 185000
“ 71546
“ 126951
“ 84760
- 186746
“ 102054
« 15000
“ 47701
- 43795
Leased * 10220

— Market Vaine
31.3.96

115000
70000
55000

55000

360000
20000

180000
120000

160000

70000

120000

160000

Serial
Number

625 Type 400
018 Series $202
Disposed of Apsil
Disposed of April

99.24902
2454
3095
40109
3194

5256972

99.2459-1D140
Missing

P67 - 387

No mumber

092 Series 92.11-85
112504900/358
Type R480 3308

Type 2024
938-11.0B234782

11

recd
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17.84-96 17:26 AIB CORPORATE BANKING NG. 311
16-APR-1996 14!52 FROM GREAT NORTHERN ENVELOPES TO ADRRE p.a2
" GNBC 199
Chagsl Listing gt 30 March 1906
£ i
1 Waste Extraction system Leased L] 53060 20000 Ril314
2 W&D 323GS Lewsed 3 108000 1335000 11127
3 WaD 3901 Loased 10/97 173000 200000 8624
4 Haldabarg 102VP Spredmuaster 4 cof Leased ~5/98 222000 300000 526592
3 RABG IM 201 535000 530000 43816
6 Whitacre 2 col press Owped 50000 20000 92162
7 W&D 38 GS Qwned 51000 63000 3590
8 W&D 38 CS Owned 65000 36000 8382
9 Heidsburg Speedmaster 5 col Owncd 231000 235000 521828
10 Ingram Rosd property Owned 411000 250000 n/a
11 Maserad House property Owped 437000 450000 o/a
Market Values provided by R.Croisdale/S, Dobinson
.‘/‘
TOTAL P.@2
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NQ. 311

AlB CORPORATE BANKING

17:27

] !17/94/96

ALEXANDER PETTIGREN Ad=dA¢ 16/84,9 6 4y

T_B1L36 424891
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l 17,8496 17:28 RIB CORPORATE BANKING NO.311  B11

TG AR ‘%6 16120 LARL COWERTERS LTD 8440 62505 P>
Label Converters Limited
Chattels st at 30 March 1996
Description Title - [NetBook Valus | Mirkat Vaice
(Owned/Lewsed) | 38 March 1995 | 30 March 1996 e

Mark Aady 4120 ~ Owned 48,712 3

Mk Andy 4130 Cwned 35,563

Mark Andy 4190 e T

AL - -] 3

Y TiY A — e T _ -

Mark Andy $130 e 42 Owned 84,116 -
. qu Goned 90,761 | Estiimam £170K -
' [Ropacks Coter vt 57730 | Eolmae ETTa

Kopack §-Colour Owned 134,650 | Estimate £1 70k




17,8496 17:25 AIB CORPORATE BANKING NO.311 D12

FEIR R F, DONNELLEY mMARKETING SERVICES 04,16, 1996 15312 NO_3+4 | O}
DUN LAJINNELLEY , I awv3iniue

Maskering Services / PMGF Ll

o ¥ETun Lynen FoxNo: &© 383 ‘bbb 39L7 .
! Organization: KD AAE .
Fiom:  fLobsa7 FaxNo: 01274-370748 Campus Road
01274463303 Making Services
Subjost: S CRiaL AlO'y
Oate: 1wlw it Time: otopa .
Number of pagos inoluding cover shoot: |
Adkfilional nformation: . . .
THE Shidt Huagom o oo
WA Padlc ¥ilox LASOE frTER 3L
|V 0§20 5003

ftansS

' | lesne .

Donneilcy Housc

4ev42 Canpus Reard i
Limtartylis Sclonce Park e
Thradford -
Wes vorkshire #1957 11K -

Pl call HN

T with 3 (uesons N i

. Terdwrwwwrus, T4 TTIITE ' ‘ . j '. .




NO.311 D14
17/84/%  17:23  AIB CORPORATE BANKING

524608560 P.o1
: KENLEYFRESS “*
i )
MEMORGAND UM : :
KENLEY
w
Te: Peter Lynch Date: 18 April 19538
From: Helen Brucklngby Re: Chagsis Numbary "
Iiuidelhaz-s Speeduastor - 4 Colour
Machine Ne: HD 72 vp 516.127
L
i
|




T P/ Liltar€l

Plant & Machinery Asset Register 7.2
D'preciation Dgte of Description Cost Aggregale NBY
Rate Acquisition D'preciation
{As at 30 Sﬂ 1985)

Complela for large kit items represanting in total 80% of value
Description should include the asset chassis number or some means of idantification

' -
1::'.. Rog. 199 t-Hubeoder M2 Motlar e

Grmprisiug B20w-30fl)-
MEo Falalay {

Or. siscoofizkfionles "
“,ii; fiskhowlo .

Tura MTM Beomt thamkalar
Glaiwgy ciadb 16, 57 1812 &0
2 sapbing Zach weokl, &
M

Mo
_:;“N:ac Het Holk Qlua.
Shiued walll. 2 Mook Tictt
Mbsomocamot Lobtimall
FooL Bif8 Mo Foidl
i S
0OBIAEEW .
Tt 992 Frogimgg ol oo : ' S :
. lla.c..u,mﬁ;,;“ ¢ sw.00 25140 285, 54
SepbIN2. 1-0Ma Mulkicl, Prsp e
" Sheoker Sgrulin.any - gl'-'a%‘a'a-qe 620,21 228,74
£1.9.1993 [-Artos Ratm i) ok " -
© Motk Qlue Tawde { set3as - neley 312181

gl‘;-;mm l‘lﬁsqqoqs g‘d‘iS'(-' Qs

5%
EE 10w 1-MadadeFF Omopbider
- Eo, S30ik .u, é..m—
U wnll b et
E.Nc.::'w vt f"foma-oo fh-:'.sqﬁ-s: fzeuoo.u-;

Do, (07 MS&M—: " ) :
F(.g...]..rsa&:‘;r'r £ waka.00 162564 2603.89

5% .
B Jou 199 1eMPor2a it Uik
- RCakew Srobat, £ =eca.co 289%-1 06 2i05.al

- mm ey




17/04,96
: 17:27 AIB I
E BANKING

sheetl NO. 311

pHiiings printing Compnity Limited

Chattei Listing Title npv KT Vaiue
a0/03108 30/03/98
- STGEON0 STGEC0O

Land & Buildings

Freehold tand, warehouse, office. produdsonmaiatand Lene, Efland Owned 560 850

Plant & Machinery

Komorl Lityone 52811 {(ESA) § colour offset printing press gin 223 HP 400 400

Didde VIP Web 8 unit prAnting machine with exiraction hoods otc.- 8/ 471-0025 Qwned 159 100

Didde VIP Web 10 unit printing machine with accassofies etk s/n 471-0026 Loase 199 150
HP 56 60

52,
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THE COMPANIES

SIGNED as a deed on behalf of )
ADARE PRINTING GROUP (UK) )
)

LIMITED in the presence of’
™y *

Director J Y %
Director/Secretary %\

SIGNED as a deed on behalf of
KENLEY PRESS LIMITED

in the presence of:

Director* / A/

Director/Secretary (Q%\R
\\

SIGNED as a deed on behalf of
DARLEY BUSINESS FORMS
LIMITED

in the presence of
Director® %1/

Director/Secret

SIGNED as a deed on behalf of
QUORUM TECHNICAL SERVICES
LIMITED in the presence of.

Director* 4 v
Director/Secretary —

o

*(to be sigued by either
(Mr. Loane or Mr. Lynch in his
(capacity as director of both
(Adare Printing Group plc and
(this Company

<49.




SIGNED a3 a deed on behalf of )

PARK MILL BUSINESS FORMS )
LIMITED in the presence of: )
Director* s

/

Director/Secretary———

SIGNED as a deed on behalf of )
WILLIAM CAPLE & COMPANY )
LIMITED in the presence of: )
Director* ,% w.
/

Director/Secret

SIGNED as a deed on behalf of )
LABEL CONVERTERS LIMITED )
in the presence of )

Director* %&%
/
Director/Secretary %L

SIGNED 25 a deed on behalf of )
ADARE PROPERTIES (UK) LIM D)
in the presence of* )

Diirector* % M -

'

Director/Secretary

*{10 be signed by either
(Mr. Loane or Mr. Lynch in his
{capacity as director of both
(Adare Printing Group plc and
(this Company

-S0.




SIGNED ss 2 deed on behalf of
GREAT NORTHERN ENVELQPE
COMPANY LIMITED

in the presence of:

Director® %//
Director/Secretary %

SIGNED as a deed on behalf of
ALEXANDER PETTIGREW
LIMITED in the presence of;

Director* ﬁ;/ W,
—_—

Director/ Swetaﬁ%\‘

SIGNED zs a deed on behalf of
PILLINGS PRINTING COMPANY
LIMITED in the presence of.

Director* % s

Director/Secre

R e 4

M Nt St

St Nt ot

—_—

SIGNED as a dexd on behalf of )
WBF LIMITED in the presence of: )

Director* % W

/’/’-

Director/Secretary

*(to be signed by either
(Mr. Loane or Mr. Lynch in his
(capacity as director of both
(Adare Printing Group plc and
{this Company

-51.
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MARRON DUDDS
14-APR-96 1@112 FROM:MCCANN FITZGERALD

&

- o

Fax:0116-289-3733
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- THIS GUARANTEE is made on fday of 1996

BETWEEN:

(1} THE COMPANIES ~ach of whose nams, jurisdiction of incorporation and
: registration number is set out in the Schedule (together th¢ "Original
B G_u_arantt)rs" and sach an ~Guarantor”); and

(2) ALLIED IRISH BANKS, p.l.c. In its capacity es agent allwd trustae for itself
and the Guaranieed Parties referred to below {heroinafter referred to as the
-~Security Trustee” which expression shall include iis successors and

assigns).

RECITAL:

The Guarantors have requested and the Banks have agreed o grant financial
sccommodation to the Borrowers on the tarfs and subject 10 the conditions of a
Facilities Agresment (the TFacilities Agreement”) daled today between the
Borrowers, the Arranger, the Agent, the Security Trustee and the Banks subject
(inter alia} to the Guarantors providing the Guaranteed Partiss with a guarantee on
the terms and subject to the conditons of this Guerantee.

NOW THIS DEED. WITNESSES AND THE GUARANTORS HEREBY AGREE AND
DECLARE as tnllows:

1. Intarpretation

1.1 1ip this Guarantes,

~Banks” means each of the financial instfions named jn the First Schedule
4o the Facliitiea Agreement {including, for the avoldg.mce ot dpubt, the
issuing Bank and the Overdraft Bank) and each person to whom a Bank has
wansgfacred or assigned any right or obitgaton in accordancs with Clause 36
of the Facilities Agreement and "Bank™ means any of thern;

- ‘nBorrowers” and "Borrower™ have the meanings givon *:to those torms in the
Facilides Agreement, : i :

=pacilitios Agreement” hias the meaning atuibuted to it in the Recital.
E

|
Guaranteed Obligations” in ralation to all or gny of thle Guarantors, means
alt obligations, indebtedness and liabilities covenantad and agreed to be paid,

observed, performed and discharged by the Guaranto'r(s) concerned under
Clause 2; and

“Guaranteed Parttes” means at any time the Arranger, the Agent, the
Secutlty Trustee, the Iledging Counterparties and ths Banks at such time
and "Guuranteed Party” means any of them.
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Words and expressions dsfined in the Facilities Agreement shall, unless
otherwiss defined hersin, bear the same meaning in this Guarantee.

Any 1eference in this Guarantee 1o;

a "Clause” and "Schedula" shall, subject to any contrary indication, be
construed as a roference to a clause and schedule haraof;

_a "person” shall be construed as 8 reference 1o any person, firm, conpany,

corporation, government, §tate or agency of a state or any association or
partnarship {whether OF ROT having separate legal personality) of two or
more of the foregoing; and ' 5

i
“1ax” shail be ¢onstrued so as to include any tax, lovy, lrhpost, duty or other
charge of a similar nature (including, without limltation, sny pen3ity or
interest payable in connection with any failure to pay or:any delay in paying
any of the same).

Save where the contrary is indicated or where the coniexi otherwise
requires, any referonce in this Guarantee to:

{1) -this Guarantee~ or any other agreement Qr ic:im:urnent shall be

congtrued as & rafarence 1o this Guarantee or, gs the case may be,
such other agreement or document as lhe same may have boen, or
may trom time to time be, replaced, novated, amended, varied or
supplemanted and expressions such as “her?M‘, "hereby” and
-hareunder” and “therein”, "thereby® and "there;under" shall, as the
context requires, be conswued accordingly; |

(i} the “Borrowers" shall include ecach Borrower an{:l s suUCCassors;

(i)  the ~Guaranteed Parties” ghall include each ot the Guaranteed Partios’
successors andfor permitted sssigns under the Facliifes Agresment
and this Guarantae shall be entorcaable notwithstanding any change
i, the constitution of any of the Guaranteed Parties or the absorption
of any of the Guarantead Partes in or smalgamation with any other
person or the acquisition of all or part of the undertaking of any of the

Guarantead Parties by any other person;
. - . P
{iv) tha "Guarantors shall include each Guarantor and itg suUCCessors;

(v} a statute shall be construed as & coference to isuch statuta as the
same may have been, or may from time o time be, amended of
re-enucted; |

{vi) any document, agreement or ingtrurment aio to be construcd as
references to the documsnl, syreement or instrument as medified,
amended, supplemented or substituted from time 1o time; and

L= g
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{vii) wordsimperting the singular number include the plural and vice versa.
- 1.5 Clause headings are fof ease of reference only and shall have no legal effect.
2. Guarantee

in consideration of the Guaranteed Parties entering info the Facilities
Agreement, each Guarantor heroby irrevocably and Lnnqondiﬁonally jointly
and severally with each other Guarantor:

{i} guarantees to and undertakes with each Guaranised Party the due
and punctual, payment, obsarvance, performance'and discharge of all
of the obligadons, indehtedness and liabilities of ail or any of the
other Guarantors and the Borrowers 1o cach| Guarantced Party
whether actual or eontingentnow Lf hereafter due, owing or incurred,
in whataver currency denominaled, howsoever arising and whether
alone or jnintly with any othec person and in whatever style, name or
form and whether as piincipal or surety, including, without limitation.

.. ... alt principal, Interest, feas, costs, charges, commissions, expensas,
ndabtedness and other liabilities due, owing or incurrad now or
hereafter to sach Guaranteed Party under or in connacton with the
Finance Documents; and :

i agrees as a primary obligation 1o indemnify eacL Guarantesd Party
- from time to time on demand from and against any loss incurred by
- such Guaranteaed Party as a result of any of the obligatiens of any of
the Guarantors or the Barrowers expressed | to be guarantead
hereunder baing or becoming vaid, voldablc! unenforceable or
ineffectiva as against such Guarantors oF Borrowers for any reason
whatsoever, whether or not known to any Gugranteed Party, the
amount of such loss being the amount which the 'relevant Guarantesd
party would olherwise have peen able to recover from such
- Guarantors or Bormowers.
- | - :

2.7 Eachofthe Guarantorsirrevocably and unconditionally c‘lovenamx and agroes
with each Guaranteed Party to pay 1o each Guaranteed Party on demand any
and every sum of sums of mongy now or hereafter dug 10 each Guaranised

- Parly arising out of, under or in connection with, all or any of the

Quaranteed Qbligations. 1

E
2.3 [or the svoidance of doubt, nothing In tie Facilities A:greoment specifying
or implying that the obligations of the parties thereto are soveral rather than
joint shall aMtact the obligations of any party to this Gua|rantee as Guarantor.

3. Preservatun of Rights |

3.1 This Guarantes and the obligations of the Guarantors hereln contalned shall
- ba imadditon to and independent of every other guarantee of gacurity which
any of the Guarantged Parties may at any time hold in respect af ali or any

3
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of the Guaranteed Obligations and may be enforced without any of the
Guaranteed Partles first taking steps or proceedings against any particular
- Guarantor or Borrower.

3.2 Neither the obligations of any Guarantor herein coniained nor the rights,
powers and remedies conferred in respect of any Guarantor upon the
Guaranteed Parties by this Guarantee or by [aw shalt be discharged, impaired
or otherwise affected by:

0 the winding-up, dissolution, administraton, o amination or to-
organisation of any Borrower, Guarantor or any othor person or any
equivalant or analogous proceeding under the lawg of the junsdiction
in which such Burruwer, Guarantur or other person is Incorporated of
any changs in the statws, function, sentrol or owpsrship of any such
psrson; '

iy  any of the Guaranteed Obligations being or becohﬁlng illegal, invalid,
unenforceabls or inaffactive in any respact;

(if) eny time, waiver or other ndulgence whiatsoever being granted or
agresd to be granted to any Borrowser o Guarantor or any other
person in respect of ail or any of the Guaranteeq QObligations;

{fiv) any increase or decreasc in the amount of the Facilities (or any ot
them) or any amendment of any of the Financo Documents ar any
variation, waiver or release ¢f all or any ?f the Guaranteed
QObligativos; cee e i

(v} the taking of any security from any Borrower Qf Guarantor or any
other person or any failure to take, or fully To 1ake, any security now
or hereatter agroad to be taken in respect of any of the Guaranteed
Obligations; !

{vi) any failure to realise or fully to realise the value of, or any rolaase,
discharge, exchange or subsdnidon of, any security taken in respact
of any of the Guaranteed Culigutions; or

i} any other act, event or omission whatsoever which, but far this
Clause 3.2, might operate t discharge, impalr or otherwise affect any
of the obligations of any Guarantor herein conitained or any of the
rights, powers o remedioc.conferred upen fhe Guarantised Parties by

{his Guarantee, any of the other Financa Documents of by law.

3.3 Any settlement or discharge between any GuaranLor and any of the
Guaranteed Parties shall be conditional upon no security or payment to any
of the Guaranteed Parties by any Guaranter, any Borrower or any other
person on behalt of any Guarantor or, 3s the case may be, any Borrower,
being avolded or reduced by virtuc of any provigions or anaciments relating
1o bankrupicy, Insolvency, examination, administration, iiquidation or similar

4
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laws of general appiication for the ume being in force and, if any such
security or payment Is so avoided or reduced, the relevant Guarantesd Party
or, as tha case may be, Guaranteed Parties, shall be entived to racover the
vajue or amount of such security or payment from any Guarantor
subsaquently as if such seltlement or discharge had not occurred.

3.4 None of the Guaranteed Partiss shali be obliged bafore exerciging any of the
rights, powers or remedies conferred upon it in respect of any Guarantor by
tiis Guarantes, by eny othor Finance Document of by law:

i
() o makc any demand of any of the Barrowers or any of the
Guarantors or any other parson; |

i}  to take any achon or obtaln jJudgmenl in any court against any of the
Borrowate or any of the Guarantors or any other| porcon;
I

)  to make or file any claim or proof in a windlng-\‘.np or dissolution ot
- any of the Borrowers or any of the Guarantors or any athar person;
or

(ivi to enforce or sook to enforce any other security:18ken in respect of
any of the Gusranteed Obligations.

3.5 Each Guerantor separately agreas and covenants that, so long as any of the
Guarantesad Ovllgatons are o way be owed, due or inourred by tho
-Borrowers (or any of them) to the Guaranteed Parties (or any of them) or the
Guarantead Parhas (or any of them) may be under any qbligaﬁcn to grant or
continue any facility 10 the Dorrowers {or any of them), the ralavant
Guarantor shall not exeicise any rights, powers or remedies which that
Guarantor may gl gny ume have by rcason of parformance or gatstacton by

It of its obligations and/or fiabllittes hereunder includingl, without limitation,

the following rights:

- {iy to be indernified by any of the Borrowels in re:%poct of all- ar any of
the Guarantead Obligations; and/of

(it} to claim any contribution from any other guarantor or 3ny other
. person in regspact of aif or any ol the Guarantesd Obligetions; and/or

() to vake the benefit {in whole or In part and whether by way of
subrogatlon or vthierwise) of any rights of the Guaranteed Parties (or
any of them) in respect of all or any of the Guaralntéed Obligadons or
of any other security or guarantee taken by the Guarantesd Pailiws {or

any of them) pursuant 10, of in connection with, this Guaranies,

‘any sums recovared by tha relevant Guasantor in breach of this Clause 3.5
ghall be held in trust for the Guarant od Parties, be identified at all mes as
agsatrs of the Guaranteed Partigs and forthwith on recelpt be paid 10 the
Security Trustee (for the account of the Guaranteaed Parties).

. 5




MARRON DODDS ‘01167003733 :
13-ARR-BS 18:156 FROM: HCCF\NNFaé IQI'];LEE;(%QLL??DO 3 }:g-oﬂ £: o%sa 16:39 P 09/?:? ——

3.6 Each Guarantor agrees that, so long as any of the Guaraniaed Obligadons
rermaln outstanding, if 2 demand has been made upon it haraunder which
has been satisfied in full or otherwise (whethar by payment or discharge
made by any Borrower, any other Guarantor er any other person). It will not
ctalm, derand or receive payment of or exeratsa any sat off, or right of
proof in & winding-up or ‘assert any counterclalm in raspect of, any monies
due to it from any Borrower or otherwise exercise any other right or remedy
in respoct theraof. :

3.7 in the event of this Guarantes ceasing from any cauaé whatsocever 10 be
binding as a continuing security on ali or 8ny of the GuPrantors:

(a) 2!l cheques, orders for payment, drafts, bills, antas and nagotiable
InsTumentis or sscurities drawn, made, ondorseT ar accapted by or
for the account of the Borrowers (or any of them} on the Guarantesd
‘pariies {or any of them} or their agents and purpo:rting 10 be dated on
or before the date when the guarantee from the relevant Guarantor
hareunder ccases to bo @ continuing security (the “discontinuance
date”) sithough presented to or paid by the Guaranteed Pardes (or

any of them) or its agents after the discontinuance date; and

{b)  allindebtedness and ather Jabilities of the Borrowers {(or any of tham)
to the Guarantaad Parties {or sny of them) at the discontinuance date
whethar actual of contingent oOr whether payabls forthwith or
thereafter and also all credits then establishodlby the Guaranteed
Parties {or any of themy} for the Borrowers of glther of them,

ghall remain payable by the Guarantors unde'rr this Guarantee
notwlthstanding that the guarantee from all or any of The Guaranwis shall
have geased 10 be binding as a continuing securlty. }
\
4. Costs, Expenses and Default Interest

4.1 The Guarantors shall, from Ime.10 dme on demand, reimburse the Security
Trustee and each of the Guaranteed Parties for all costs and expenses
{including legal fees) together with any applicableWValued Added Tax
incurred in relation 1o this Guarantee including all costs and expanses
ineurred in or in connection with the negotistion, execution and
implamentaton of this Guarantse and ofl costs and éxpanses Incurred in oF
in connaction with the preservation and/or enforcameant and/or dny waiver
of any of the rights of the Guarantead Partles under, of any ameandment 1o,
this Guarantee.

4.2 -The Guerantors shail pay all stamp, registradon @nd Lﬂwr taxes 10 which
thie Guarantee and the Securnty Documonts o whish efl or any of the
Guarantors are of will be a party or any judgment given in cannaction
herewith or therewlth is or at any tme may be subject and shall, from ume

1o time on demand, indemnify the Guarantaad Parties against any liabilites,

claims, costs and expenses resulting from any failure 10 pay of delay in

2
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payiiy any such tax.

T, 4.3 [f any sum due and payable by any Guarantor hereundar 1o the Guarunteed
Parties {or any of thom) ic not paid on the dua date therafor in auuourdance
with the provisions hereof or if any sum due and payabile by any Guarantor
under any judgment of any courtin connection herawith is not paid on the
due date in accordance with such judgment, during the period baginning on
such due date or, as the case may be, the dats of such judgment and ending
on the date upon which the obligation of suctt Guarantor to pay such sum
is discharged the Guarantor shall (as 8 soparate and ind&pendcnt obligation)
pay interest at the defaulti rate deterringd in accordange with Clause 18.1
of the Facilities Agreemsent.

5. Rapresentations and Warranties
®.1 Each Guarantor represants and ‘warrantg to the Guaraneed Parties that:

- ) it has been duly incorporated as a COMPaRY under the laws of the
jurisdiction of lts incorporation and Is validly exlsting and has all
necessary corporate powar and suthority to enter.into and deliver this
Guarantee and 1o parform Its obligations hereunder, to enter into and
deliver the Sacurity Documents 10 which it is or will be a party, to
creats any secuflty constituted or to be const ted thereby ang 1o
perform its obllgatons thereunder and to own its properties and
aggets and 10 Carry on its businass as currently f:onducted:

{11 all necessary corporate action has been taken {(including withoul
limitation the passing of any shareholders resolution(s) required by
law of its constitutional documents) by it 1o authorise s xecuton,
delivery and performance of this GuaranteeJ ang the Security
Documents to which it is or will be a party, To|Creat® any security
constituted or to be constitutad by the Security Documsents 10 which
it is or will be a party and 10 observe and peiform lts obligations
under this Guarantae and the Security Documonts to which It is or
will be a party; 5

(i}  this Guarantee CONSUUTES, and the Seeurity Documents 1o which It
- is or will be a party constitute, or will when exectted and dellvered
by it, constitute legal, valid and binding obiigatipns of it;

iv)  the executlon and delivery by It of this Guarankee and the Security
Documents to which it ig or will be a party and the performance and
observance by it of lte obligations nereunder and thereunder and the
creatlon by it of any -security constituted or 1o be constituted by the
Security Documents 10 which 1T Is o will be o party do mot and will
not violate or result in a breach of, or axceed any power granted 10
it or any of its directors under:

{a) any law, rule or regulation 10 or by V\}hlch it or any of its

7
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5.2

businass, property or assets is subject or bound;

tb)  any judgment, order, injunction, determination, award af ruling
of any court or arblrator or any judicial, administrative or
governmental authority 10 or by which it is subject or bound;

{¢} its constitutional documants; or

(d) any deed, agreement, franchise, concession, licence, treaty or

; other instrument to which itis @ party or wi ich may be binding

upon it or which may materially affect its business or any ofits
properties or assets; }

(v) the executon and delivery by it of this Guarants!;e and the Security
Documents Lo which It is or will be a party and the performancs and
observancs by it of its obligations hereunder and} thereunder will Not
resull in ha existence of nor oblige it 1o create any gacurity over all
or any of its present or future revenues or assets, except as provided
for or permitted hercin or therein; and

[vi} every congent, licence, spproval or autharisaton of, exempton from
any registration, recording or filing with any |person required in
eonnection with the executon and delivery by it of this Guarantee
and saeh of the Sacurity Documents to which Itlis or wili be 3 party
or the creation of any sscurily thereby contempll‘ated or to make the
same admissible in evidence has bccn {or Tvili be within any
prescribed perivd in the case of any registration, recording or filing)
obtained or made-and-is-in-full force and sffect and all necessary faes
required In connection therewith have been (or, as the case may be,
will be} paid.

The representations and warrenties of each Guarantor set out in Clause 5.1
shall survive the execution of this G;uarantee and shall be correct and
compliod with in 3ll respects s long as any of the Guaraateed Obligations
are or may be owad, dua or ineurred by the Borrowers {or any of them) to
the Guaranteed Parties (or any of them) or the Guaranteed Partes {or any
of them) may be under any cbiigation 10 continue any facility to the
Borrowers (or any of them as if repeated thersin by reference to the than
existihyg circumstances, i

Covanants \

Each Guarantor undertakes with the Guaranteed Partes that it will obtain,
comply with the terms of, and do all that is necessafy to maintain in full
force and offect, all consents, licences. approvais and authorisations
required 1o enabile it lawfully o perform ita obligations under this Guaraniee
and any Security Document 10 which it ic or will be a party and 10 ensure
the legality, validity, of admissibility in evidence of this Guarantes and each
Security Document 1o which it is or will be a party and prompty provide the

8
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Security Trustee wilh evidencs thersof on request and shall ensure that Its
obilgations hereunder du not cease to be bindingas a continuing security $o

; jong as any of the Borrowers’ obiigations undar the Finance Documants
remain cutstanding.

6.2 Each Guarantor shall at any time, at the requést of the Security Trustee but
at the cost of such Guarantor, promptly 8ign, seal, execute, daiiver and do
all such deeds, instruments, acts and things in such Torm as the Security
Trustee may reasonably require for perfactng or protecting ihe guarantes
provided haraunder. I ‘

7. Payments |

The provisions of the Facilities Agreement relating to the payments 1o be
made thersunder (including, without limitation, Clauss 24 thercof which
jogulates what is te happen if any of the Borrowers is} required by law 10
miake a deductlon or withholding from any such payment) shall apply
- mutatis mutandls to payments to be made hereunder as |¥ reterences tharein

to "Borrower” and "Borrowers” were 1o "Guarantor® and "GUAaraniors”.

8. Set-Off

Without prejudice te any right of set-off or any similar right to which the
Guaranteed Partias (or any of them) may be entitled at lavy or in equity or by
agreament betwesn the parties and, without pre]udl'e to anything elss
haraln contained, each Guarantesd Party may at any time {ingofar as it
relates to payments of interest} and at any time following the occurrence of
an Eveut of Default (insofar as it relatss 10 payments of principal) withodl
notice to or further esuthorisation from any Guarantor combine and
cunsolidate all or any accounts of any and/or all of the Giuarantors with such
Quaranteed Party anywhera and/or set-off any moneys whatsosver and
whathar on current, deposit or any other account and In whalgver currency
or currencies against any Moneys of ltabilities wha;oever in whatever
curreney which may be due, awing or incurred by apy and/or ail of the
Guarantors to such Guaranteed Farty whather actually or contingently and
whether or not any period of any deposlt or by referance to which interest
thareln is calculatad has explred and any conversion from onc currency 1o
- another for the purpose of any-of the foregoing shall bo made at such
Guaranteed Party’s then prevailing spot seiling rate at its office by which
such conversion is made.

9. Continuing 8ecurity

The obligations of cach Guarantor under this Guarantee/shall be 8 continuing
security notwithstanding any settiement of account of oiher matter or thing
whatsoever, and in pardcular, but without limitation, shall not be consldered
discharged by any Intermediate discharge or payment of or on account of all
or any of the Guaranteed Otligations and shall continue in full force and
effect unti final payment in fuli of the Guaranteed Obligations. No demand
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made by the Security Trustee oF 3ny of the Guarantaed Parties hersunder
shall prejudice or restrict the right of the Security Trusiee or any of the
- _ Guaranteed Parties to make further or other demands.

10. WNew Accounts

[n the event of this Guarantee being Jetermined in relation to, or otherwisé
eeasing to be binding on, any Guarantor 83 a continuing security for

_ whatever reason, it shall be lawful for each Guaramteed Party at iIs
discretion either 1@ continue any thon éxisting accounti{s)with any Bormower
or to open one or more fresh accounts with such Borrower {which shall bear
interost on any credit balances at the prevailing market|rate}, to which all
meneys subsequently raceived for the credit of such [Borrower shall be

 creditad or be treated &8 having beesn credited and such monays shall not
pperats 1o teduce the amount of the obligations of such Borrower heraby
guaranteed by such Guarantor at the time of this Guarantse $o caasing 10
bu binding as & continuing sacurity.

11. Application of Certafn Recelptr

Each Guaranior agrees fNat

{H any dividends or paymenis ceceived by or on bohalf of the Guarantaad

- Partles (o1 any of them) in respect of the Guaranteed Obligadons In
any insolvency, winding-up administration, vnlun%arv arrangement of
dissolution shall, for the purposss of this Guaraniee be taken 1o
discharge those obligations only 10 the extent of the actual amount
Go rocalved; and . _ . _ ‘

{iy  the Guaranteed Partes (or any of them) may koep in ome or more
sugpense or impersonal accounts for so long as the Guaranteed
Pardes (o1 any of them) shall think fit any monays raceived, recoveared
or 1ealised from any Guargntor hereunder or under any of the Seuurity
Documents to which such Guarantof {s @ party without being under
any obligation to apply the same oOr any, part thereof In or towards
discharge of any amounts then due or owing b\ﬁ the Borrowers and

the subject of this Guarantse.

17. Avoidance of Payments
|
‘N ggsurance, security or payment which may be avoidgd or adjusted under
any appliicable law, and no releass, settiomeont or discharge given or madu
by the Guaranteed Parties-(or-any of them} on thq faith of ony such
assurance, gecurity or payment, shall prejudice or affact the right of the
Guaranteed Parties {or any of them} to recover from sach Guarantor
(including any moneys which it might be compolled by dus procass of law
1o refund under the provisions of any law relating to Nquidation, bankruptcy,
administration, insclvency or creditors’ rights generally and any costs
paysble by it pursuant 16 Of otherwige Incurred in connection with such

10
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process) to the full extent of this Guarentac as if such assurance, security,
payment, release, settlement, dischargo or arrangement (as the case may
be} had never been granted given oOf made; and any such reieass,
settlement, discharge or arrangement shgil as betwaeen the Guarantaed
Parties {or any of them} and any Guarantor and each- of them be deemed 10
have been given or made upon the express condition that it shail become
and be wholly void and of no effect if the assurance gAcUrity OF payment on
+he faith of which it was made or given shall be void or (as tha case may bel
shall at sny time thereafter be avoidad to the intent and so that each
Guaranteed Party shall bacome and be enutsd at any time after any such
svoidance to exercise all or any of the rights in this Quarantee expreasly
confarred upon such Guaranteed Party and of all or emyil other rights which
by virtue and as a consequsnce of this Guarantee such Guaranteed Party
would have been entided to exercise but for such J}elease, settiemment,
discharge or arrangement. :

13. Remedivy and Waivers ‘

No fallure to oxorcise, nor any delay in axarcising, on the part of the

Guaranteed Parties {or any of them), any right or ramédy hereunder shalil

operate as § waiver thereot, nor shalt any single or partial exercise of any

right or remedy prevent any further or other exsrcise thereof or the exercise

of any other right or remedy. The rights and remedlssjherein provided are
|

cumulative and not exclustve of any rights or remedie provided by law.
14. -Joint and Savaral Liabfity
14.1 This Guarantee is mads by the Guarantors and each of them jointly and

gaverally and the Guarantors shall be jointly and severgily fiable hereunder
and this Guarantee shall be construed accordingly.

14.2 Each Guarantor agroos to be bound by this Guarantea n!otwimstanding that
any other Guarantor which wag intended to executa or|1c be bound by this
“Buarantee doss not do so or i Aot etfectively 80 bound and nolwithstanding
that any of the obligations of any other Guaranior hergin contained may be
determined or become invahd or unanforceable ayuinst such other Guarantor
and whether or not the same is Known o the Guaranteled Partes (or any of

- them)“ v e et

14.3 Without preludive W anything else herein contained sach Guarantor agress
that the Guaranteed Parties {or any of them) shall be at liberty to releasa or
discharge any other Guarantor from liability heraunder or arry OTher person
who has guaranteed the Guaranteed Obligations without prejudicing or
affecting the obligations of the first mentionad Guarantor hereunder.

15. Evidoancs of Debt

_The certficate signed by an officer of the Agent as the amount payabis at
any tine under this Guarantee shall, in the absenee of manifest error, be

11
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conclusive evidence as to the amount thereof against each of the
Guarantors.

16. Partlal [nvahdity

if at any time any provision hereef is of becuomes illegal, invalid or
unenforceable in any respact in reigtion 1© any one ©f MOro of the
Guarantors under ths law of any Jurisdiction, neither the legality, validity or
enforceabllity of the remaining sprovisions herect in relation to such
Guarantors or under the law of any other juriadiction ghall in any way be
affected or impaired thereby. |

17. Benalt of Guarantee and Indemnity

17.1 Each Guaraiitor hereby acknowledges and covenants that the obllgations
binding upon it conteined herein are owad to, and shall pe for the benefit of
the Guarantsed Parties and thatr the Guaranteed Pardes shall be enttied
severally to enforse the sald obligations against such (‘?UErantor.

17.2 No Guarantor shall be entitied 10 assign or transfer alljor any of its rights,
bonofits or obligations hereunder.

17.3 Each Guaranteed Party may at aiy time assign or trangfor all or any of 1=
rights and/or obligatdons under this Guarantee without the consant of any
of the (Guarantors. |

1
174 In the event that pursuant 1o any arrangement, ccikmpmm!se, meiger,
amalgamation or anglogous proceeding in any jurisdledon all or any of the
Guaranteed Obligations are transferred to or assumsd Ibv any other person
or persons, this Guarantee shall take effect as if a}l references to the

Borrowers included such other person or persons. ‘
18. Notices i
1

18.1 Any notice or other communication 1o be given undor o!r fot the purposes of
this Guarantee shail be in writing and shall be weated as properly sarved or
given [f hand aseliverad or sent by registerod posSt or facsimile to the relevant
person at the address of fausimile number identified t?olow for such other
address or facsimite rutnber as that parson has desigipated in wrtting from
time 10 time to the person giving the notice:- |

(a) the Security Trustee Addrass: AlB Co‘rporate Banking

as follows: B_ankue:mre
Rallsbridge
Dublin (4

N - Facsimile No: 2601783
Attention: Catherine Moroney
Donnchadh ¢ Madagain

12
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Bernard Carroll

- (b} the Guarantors: Address: Hugenot Houss
36/38 St. Stephen’s Green
Dubiin 2

Facsimils No: 6613988

Attanton: B.N. Loane
P.E. Lynch
J. Coll

18.2 Any such notice or other communication shali ba deemed to have been
racoived by the recipient:-

X |

{a) in tha case of a lemer which is hand delivelred, when actually
daliversd and. in the case of a letter which [s sent by registered post,
on the second day after posting {or on actual recaipt, if earlier); or

{6) In the case of transmission by facsimile, at the time of transmisslon
providad that any cemmunication or document to be made or
delivered ta the Securlty Trustee shall be effective only when received
by the Security Trustee and then enly if the sameiis expressly marked
for the attention of the departmaent and officer rafarred to above {or
such other department and officer as the Security Trustee may from

- . time to time spacity for this purpose).

18.2 Each person making 8 communication under this Guarantse by facsimile shall
promptly confirm by telephone to the person 10 whom such communication
was ad«ressed each communicatios rude by it by fucsiqnile purauent to this
Guarantee but the absence of such confirmation shall not affect the validity
of any such communicagon, ‘ |

19. _lndemn*tv = C ' l

The Guaraators sholl joindy and severally indemr!aify and’ Reep the
Guarantoced Partles indemnifled against:

- {=} any loss or damage which may be incurred or sulfered by the
Guarantead Parfies (or any of them) as a result of the breach of any
covenant, undartaking or agreement on the part‘ of all or any ¢f the
Guarantors contained in this Guarantee or any representation or
warranty by alf or any of the Guarantors containled in this Guarantee

...—— .pelng or proving dl dny time to be materially inco[rect or untrue when
made or deemsd to be made; and |
|
{b) all actions, losses, clalms, procaedings. coSLs, demands and liabilities
which may be suffared by the Guaranteed Parties {or any of them)

under or in connectlon with this Guarantee.

13
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20, Currency Judgmant

70.1 If any sun due from il or any of the Guarantors under this Guarantee or any
order or judgment given or made in relation thereto has t be converted from
the cusrency (the "first currency”) in which tho same is payable thereundor
or undor such order or judgment into another currency (the "seoond
curreney”) for the purpose of?

{i} makmg or fliing a claim or proof; or .
(i) . obtaining an order or judgment In any cou;rt or ather tribunal;
Qr
1
(i) anforcing any such order or judgment }

against all o¢ any of the Guarantors, the Gusrantors agres to jointly end
sevarally indomnlify and held harmiess each Guarantsed Party from and
against any loss suffered as 8 result of any disc epanciy betweoen:

{g} the rate ot exchange-used-for such purpose tojcenvert the sum in
question from the flrst currency Into the seoond. currency; and

(b) the rate or raies of exchange at which such Guarantsed Party (s able
1o purchase the first currency with the second riirrency Upon receipl
of a sum paid to it in satisfaction, in whols or in part, of any such
order. judgment, claim or proof, :

'
1
|

- 20.2 The rale or rates of mxchange aforesaid shall be ‘demrmined by the
Guaranteed Parties in accordsnce with applicable markel practice.

21, Countcrpans }
This Guarantee may be executed in any aumber of counterparts and by the
ditferent parties hereto.on.separate counterparts aact of which when 80
axacuted and delivered shall be an griginal but sil the counterparts shall
together constitute but one and tho samse instrument.

22 Governing Law and Jurisdioton

27.1 This Quarantee shall be govemed by and constued in|accor dance with the
laws of ireland. i

22 2 For the benefit of the Guaranteed Parties, the parﬁ?s hercto irrevocably
. agrac that any legal action of proceedings in connection with this Guarantee

may be brougntin the liish Gourts, which shail have jurisdiatinn to sette anv
disputes ariging oUt of or in connagction with this Guaraniee. The submission

10 such jurisdlotion shall not {and shall not be construed so as to) limit the

right of any of tho Guaranteed Partias (or any of them) In any ethor court ot
competent jurisdiction, +o¢ 5AEl the taking of proceedings in any one of

14
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more jurisdictions preclude the taking of prdceecﬂngs In 8ny ouhe
jurisdiction, whothor concurrently or not.

522 Each Guarantor incorporated in a jurisdiction other than Irgland hereby
irravocably appoints the. Company 10 accepl sarvice of process on its behaif
in Ireland In connection with any suit, action or proceeding arising out of or
in connaction with this Guarantee.

IN WITNESS whereof the partes hereto have executed this Guarantee the day and
year first before written. i

18
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THE SCHEDULE

The Guarantors

Nama " © Jurisdiction

Adare Printing Group pi¢ Ireland

Presswell Group Limited lreland

Presswell Limited (reland |
_ Flexible Packagings Limited ireland |

Delameree Limited Iretand I

Mount Salus Prass Limited Ireland

Hermes Moldings Limited o Ireland

CJ Falion (Hotdings} Limited ireland !

CJ Failon Ireland

Perigord Limited : Ireiand :

Kenloy Press Limited England

Darley Business Forms Limited England

Adare Printing Group (LK) Limited England

Quorum technical Services Limited England

Park Mill Business Forms Limited England

William Caple & Company Limited England

{ abei Converters Limited England |

Alexandsr Pettigrew Limited Enaland i

Adare Properties (LK) Limitsd England |

I

Great Northern Envelope Company Limited Engiand
WBF Limited gEngland
Pillings Print Company Limitad England

16
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Registratdon No.
61078
148456
6384b
61079
172248
22654
41758
115560
63608
7677
778663
405648
2387953
1720724
3014889
501084
1203292
2917498
2831068

2214509

2814431

120184

P X
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Tha Common Seal of

ADARE PRINTING GROUP Plc:
was hereunto affixed

In the presence of:

Director

Dircctor/Secratary

the Common Seal of
PRESSWELL GROUP LIMITED
was hereunto allixed

in the presence of;

Director

Director/Secretary

The Common Seal of ‘
PRESSWELL LIMITED |
was hereunto afflxed

in the presence of:

Director -~

Director/Secratary

The Common Saai of ;
DELAMEREE LIMITED f
was hersunto affired r

in the presence of:

Diractor

LNirasTor/Secrelary

17
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The Comnuoen Seal of

FLEXIBLE PACKAGINGS LIMITED
was hargunto affixed

in the presence of:

. Director

Diractor/3ecreotary

The Commeon Seal of

MOUNT SALUS PRESS LIMITED
was hereunto affixed

in the presence of:

Direstor

Direcior/Secratary

The Common Ssal of
HERMES-HOLDINGS LIMITED

was hereunto affixed
in the presence of:

Director

Director/Secratary

The Common Seal of .
CJ FALLON (HOLDINGS) LIMITED
was hereunto affixed

In the presence of:

Direcrar

Director/Secretary

. Fax:0116-289-3733
APR-Y5 14d:21 FROMIMCCANN FITZGERALD

18

19 Apr 'S5
ID:8731826

16:45

P.21/g2
PAGQE

21726




: - MARRON DODDS Fax:0116-289~3733
'19-APR-96 18:21 FROM:MCUANN FIlTLGERALL

-

~ The Common Seal of
GJ FALLON
- was hereunto affixed
- ' in the presanca of:

Director

Director/Secretary

<. . . The Common Seal of

RS FPERIGORD LIMITED
was hereunto aflixed
in the presence ot

Diracter

Diractor/Secratary

SIGNED as 8 deed on behalf of
KENLEY PRESS LIMITED

in the presence of:
Director
Director/Secretary

SIGNED as s deed on behalt of
DARLEY BUSINESS FORMS LIMITED
in the presence of:

Diréctor

LHTBCTOT/Seltuwary

19
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SIGNED as a deed on behalf of
ADARE PRINTING GROUP (UK} LIMITED

- in the presence of:
Director

Dlrector/Secretary
e SIGNED as a doed on behslf of

QUORUM TECHNICAL SERVICES LIMITED
in the presanca of:

Director

Director/Secretary

SIGNED as o decd on boehaif of
PARK MIiLL BUSINESS FORMS LIMITED

in the presence of:

Director

Diractor/Secretary

SIGNED as a deed on behalf of
WILLIAM CAPLE & COMPANY LIMITED

in the presence of:

Dirgctor

Directar/Secretary
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‘SIGNED as a deed on behalf of

" LABEL CONVERTERS LIMITED

in the presence of:

Diractor

Diractar/Secratatry

SIGNED as u deed on behslf of
ALEXANDER PETTIGREW LIMITED
in the precance of:

Director

Director/Secretary

SIGNED as a decd on behalf of
ADARE PROPERTIES (UK} LIMITED
in the presence of:

Diractor -
Niractor/Secretary

~SIGNED as a deed on behalf of
GREAT NORTHERN ENVELOPE COMPANY LIMITED

In the presencs of:

Director

Director/Secratary

21
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" The Common Seal of
" \WBF LIMITED

- © was hercunto affixed
in the presence of:

Director

Diracror/Secretary

' The Commen Seal of
PILLINGS PRINT COMPANY LIMITED

was hereunte affixed
in the prasence of:

Director

Diractor/Seacretary

Signed by:

for and on behsalf of
ALUED IRISH BANKS, p..c.

GI\NP\AIB1500.07 A
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ADARE PRINTING GROUP (1IK) LIMITED
AND OTHERS

: “Ths 15 ARALd g”
: ~and - CeFetred Vo H T
deccavhiiond OF
ALLIED IRISH BANKS, plc. e DReCTELS oF €
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COMPOSITE TRUST DERENTURE
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THIS COMPOSITE TRUST DEBENTURE dated

1996 '

BETWEEN:

(1) TIIE COMPANIES listed in the First Schedula (the "Compagies' and cacha

"Company"); and

2) ALLIED IRISH BANKS, p.l.¢. heving its registered oflice At Bankeentrs,
Balisbridge, Dublin 4, Ireland In [t capagity ¥s Secunty Vrustee for the Benefigiaries
(as defined hereln) of the secunity conatituted by this Trust Dabenturo (the "Segurity
Trustee"),

RECITALS:

1, By a facilities sgreement dated | ] butween (1) Adare Printing Graup
PLC. (2) 404 (3) Adare Printing Group (UK) Limited and Mount Salus Press
Limited, #{4) the Ovcrdraft Borrowers, #(3), (6) #, (7) aad (§) Allicd Irish Banks,
p.lis. as Armanger, Agent, Soourily Trustee, Issuing Bank and (Jverdraf Rank
#(2) the financial instinations referred to in tho firat schedule theroof (the "FactBties
Agresment"), the Banks huve agreed to make certain credit and other faciliics
available to the Borrowers upon the terms and subject o the conditions set out|in
the Fagilitios Agiceniwiit <. -

. It is ooc of the conditians to the availability of the Facilities thet cach Conipa.ny
exceriites this Trust Debenture and provides to the Security Trustee the security
created by this Trugt Debenture.

3. The Secunity Trustee has agreed to act as trustes of the recurity constituted by his

THIS TRUST DEBENTURE WITINESSETH as follows:

11

Trust Debenture and to held the benefit thereef on trust under the terms and
conditisns of the Facilities Agreement,

DEFINITIONS AND INTERPRETATION

Wotds wud capressions defined in the Facliities Agreement and nnt ntherunu- |
defined borein shall, unless there is sometling it tw subject or lhe context which {3
inconsistent therewith, bear the same meaning herein as in the Facilities Agrepmpm.

sl
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12 In this Trust Debenture;
"Aet" means the Law of Property Act 1925;
"Adare” means Adure Printing Group Ple;
“Bank Balances” meand all existing and Rutuse debts represented by cradit t';'almcas

o accounts at, or deposits with, the Sccurity Trustce of a0y other Banaﬁclary or
any other bank or fioancial institutlon:

"Beneflciarles” means at any iime the Arranger, the Agent, the Security Trustee,
the Banks at such time and the Hedging Counterparties und thair respective -
Successosy, tranuforoes and sysixus und “Benelciary” means any of them;’

“Borrowers" and "Berrower" have the wseniogs given to those terms in the
Facillties Agreement;

*Charged Property” means the undertaking and assets of ezch Conipany both
present and fltutw charged in favour of, or assigned (whether at law ot in equity) ta,
the Security Trustee by or pursuant to this Trust Debenture;

"Claitns® means all things iu activn which may give fise 10 a debt, revenus oy claim
aud all othes rights and remedies of whatever nature in raepact of the same
ineluding, without limitation, all ncgotinble and non-negotiable instmmm:s
guamutees indamnities, rights of tracing and security intacests;

"Debis™ means all the existing and tutnire hook and other debts duo or owing tq the
Company (whether originally incurred to the Company or subsequently assigaed (o
it)and the full beneflt of all rights and remedies relating thereto, including, withput
lirditatian, alf ncgotiable and non-negotiubls instruments, guarantees, inderhrritiaf,
rights of traving aud sceurity intereats; ‘

“Knvironment" means:

{3}, land including the sea bed and any natural or man-mads structuses;

————
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(i) water inoluding rivers, lakes (man-made or natural), canals, the oceq
(whetlier within or without tarritotial waters), ground wakors and \:r:m

) , |
in drains and sewery; and ' i
1
|

(iii) sir inchuding ajr within buildings ww ther natural and man-made
structures above or below ground;

S “Eovironmentat Taws" mesng afl end any applicuble laws, including vusumon|aw,
statute, bys-law and subordinate legialativy, Ewwpvan Community Regufadons and
Dircctives and jydgments und decisions, including aotices, orders or cireular, any
coui or authority competent to make such judgment or decision complinnce with
which is mandatory for sy Company in sny jurisdiction with régard to:

® the pollution or protestion of e Enviroument:

(i) harm to the icalth of humans, animals or plans including laws reissidg to
public and workers' health and sufcty;

(i cmisslons, discharges or releases into the Envitonment of chemisals
any other pellutants er contaminants or industrial, radiosctive, dangerous,
toxic or hazardous substances or waste (whether in sulid, suni-wflid,
liquid or gaseous form and ineluding noises snd geuctivally srodified
organiame), of

(iv) the manufacture, processinyg, uve, treuiment, storage, distribution,
' dispasal, transpert or handling of the substances or wastes dwyeribed in
{ii} above;

"Environmental Pexmits" means all and any permits, licences, conscnts, appravals,
certificates, qualifications, specifications, registrations and other autborisatidng
including any conditions which attach W any of the foregoing and the fling oF al)
notificatious, icpurts und 8ssesaments required under Environmental 1.aws far the
operation of any business from or using any of the Charged Propoerty or the -
oceupation or use of all or any of the frechald, leasehold or immovabie propsrty of
any Company, ‘

"Eveut of Default” means any event, iowsoever described, specified in sty of the
Finanoe Doouments oo miz wveul upun e vuourrence of which e Se.n:i.ti'll'ia Tiustes

becornes eatitled to call for early repayment nf all or any of the Seeursd Obligations
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or any fhilure by any Company to pay of repay on demand all or any of the Soeured
Obligations which are s¢ payshie:

"Fized Charge Property" means the assets of each Compmy dcscribad Jdn Clauses
3.1{a) to # L1 inclusive; !

“Ploatiug Charge Property” means the assets of each Company deseribed i m

(lange 8 3 ]!ml,

"Waverhill Premises” means the frashold property situate at Falconer Road, |
_ Hzvarhlll, Suffolk described in Part Li ot the Second Schadule and owaed by Aldar.
- Pmpmaes (UK) Limitad; :

‘Planning Acty" wweans the Town and Country Planning Act 1990, the Hanmr{g
(Listed Butldings and Conservation Arsas) Act 1990, the Planning (Hazardous|
Substances) Act 1930, tho Plunning (Consequantial Provisions) Act 1590, the Local
Government Planing and Lund Act 1980 and any other legldlation of s sumis.r;

nature,

"Properties (UK) First Charge" means the legal charge dated 17th May 1994;; and
made between Adare Properties (UK) Luniled (1) and John WAddington Properties
Limited (2) end registercd on 25th May 1594 over the Haverhill Premises;

LU LT T IR

"Receiver' means arty one or more reccivers and/or managers appointed by the
Security Trustes ia respect of any Company or ovar all or army part of the Cha.rqc:l

Property;

"Secured Obligations” means all monies, obligations and liabitities covemasitud or
grarantead to be paid or discharged by the Companies under Clause 2 of Uus Trust
Debenture; and -

“Shares” means, in relation 1o 8 Company. all the shares of any class in the qxp'ial of
any company which are now, or at any time hereafler, owned by that Compmy pr in

which that Company has an interast.
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13 In this Trust Debenture:
{a) the expressions "Bauks", "Sweurity Trustee”, "Beneficiary”, "Had'lng
Cournlerparties’ and "Company” where the context admity shnﬂ inshida

their respective successors and agsigns; and

() a "Clawss" ur & "Schedule” shall, unless otherwise stated, be constried as
a reference 1o a clause or a schedule hereof.

1.4 Sdve whers the contrary is indicated, any reference in this Trust Debenture:

@) In any statite or provision of any statute shall be deemed also 1o rafir to
any statutory modificarion, substitution or remenagtiueil Wereut or any
statutory instrument, order, regulation, bye-law, permission or’dircuiion
mada thereunder or under such modification, substitufion or re- '
enactiment; -

(b) 10 this Trust Debenture of any other agreament or dociiment shal be,
construed 8s a reference to this Trust Debenture or, ay the case may be,
such other agreement or document as the sawe way have becn,' or rnqit)'
from time to time be, amnended, varied, novated or supplamenléd {ad wo
that any refarence to thic Trust Debenture shall includas, unlass tlu uu;jntext
otherwise requires, any agreement or dooument cxpressed to be
supplemental hereto or eapiessed W be vollateral herewith or which 15

! othiarwise eniered into pursuant 10 or in accordance with the prowsmns
hereof); : o

(¢} to 2 "person” or "persons” include, without limitation, individuals, !

firms, corparations, government agencies, authorities and other bodses
incorporated or unincorporated and whether having direct legal
personality or not;

(d) to a eompany being "dormant" is a reference to it being dormant wi:;hln
the meaning given to that expression by saction 250(3) of the Ccn:'spu'qies
Act 1985, and '

(e} to a "subsidiary” is a reference o & subsidiary as defined by sectlon ?736
of the Companies Act 1985 (as substituted by scotion 144 of the
Companies Act [989).
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.5 Cluuse and Schedule headings are for ease of reference only.

1.6 Words denoting the singular aumber shall inelude the plural number also and vice

Y&ria,
Z COVENANT TO PAY
2.1 The Companies heredy irrevocably jointly and sevesally covenamt with the Sacn.ﬁ'ity

Trustee that they will on demand by the Scounity ‘T'rusice or as. otherwise 'agt sefl
with the Security Trustee discharge esch and every llability which any Ccmpany may
now of hereafter have to the Security Trustec and to the Boneficierics {or ady of
them) #(whether solely or joinly with one or more persons, whether under Ehm;
‘Trust Debenture or otherwise, whether as principal or A& surety or in soine qthﬂ;r
capacity and whether originally incurred by any Company or by some other f)ef' on)
and pay W the Security Trustse every sum (of principal, intereat or otherudse) now
ar hergafter owing, due or invurissl by any Company to the Security Tiusice md 10
the Beneficiaries (or any of thion) iniespect of any such Jiabilities.

22 If any sisch Kability becomes due (whether upon the making of & demsend or
otherwise), the Companles shall poy intersst on such oums (after as well as Bafore
any judgment) during the period beginning on the date the liabllily bevomes duu and
ending on the date of payroent at the rate or rates (as moy be appropriets) spwzﬁcd

in Clayse 18 of tha Facilities Agreement Eﬁw&

Ll

3 MORTGAGE. CHARGE AND ASSIGNMENT OF SECURITY

kI Eacli Cumnpany {amd iu 1claiion w sub=lavee (1), Adare Printlng Group (UK)
Limited only), with full title guarantee, 43 continuing secutity for the payment,
performance and discharge of the Secured Obligations, hersby:

(8} chasges {n favour of the Security Trustee by way of legal morigage any
freehoid and leasehold land of the Company concernsd yaferred to in the
Second Schedule wgerther in all saaes wilh all bulldings and (10 Tho extent
the same ars nol othierwise subject to a fixed charge hersunder all
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fixtures (including trade fialures) from {inie w time on cvery such ‘
property Bad all fixed plant and machinery both present and future tht‘mm

{b) chiarges in favour uf the Sscuiity Tiustee all its estale, 1ight, title 'am:f:
interesis in any other land or buildings now beloaging to the Conipmliy
concerned amd all future estates, incerests and rights of the Company’
concemned in mich lands, hereditements and premises and in any qthe}
freshold or leaseliold prupaiy vested L v lield by or un behalf Okth?
company concemed rom Ume to time together in ail cases (1o the extent
ths sams are nat otherwise subject to a fixed charge hereunder) a;l :

fixtures (including trade fixtures) and all fixed plant and machinery ﬁnm
timc to time therein;

©

() charges in favour uf the Secudity Tiustce all plant, machinery, equiprfwm,

goods and chattels {other than stocksiovirade) now ur hereafter beloriging

to the Company concerned # together with all and any machings,

equipment, goods, components, parts or guy other itams whaithevur ;'frum

time 1o time.instulled therein or used inveplacsment or by way of

subemuuon for au or mv pan thcreor____nme;mNunmmjm

#(g) assigns and agroes to assign ip favour of the Sevutity Trustes alt ﬁgh‘ln
and claims 1o which the Company concarmed js now or nidy hcreaﬂeq
become entitled in relation to the frechold, leasshold or inmovable |
property and the movenble property and otber chattels mortgsged or"g

charged heveunder including, without fimitation, those agaiast eny |

manutacturer, supplier. of {nstaller of such property, any builder,
contractor of professional advirar angaged in relation to such property
and any lessee, sub-iossee or licensee of any [rechold, leusehold or |
immovable property mortgaged or charged hereunder and any guum'!lor
or surety for the obligations of such person and, tu tig satout tat any of
the mavasble property or other chaltals monigaged or charged hersurjder
ia now of i8 8 amy tunae Nerealtéd hired, ieased or rented 1o aily ouwT :
persurs, the rights under the hiring. leasing or rental contract and any -

a7
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guarantee, indemnity or sécurity for thi performance of the obligation of
such person and any other rights and benefits rclating thereto; !
asgigns and agrees to assign in favour of the Scourity Truatss all pn%c-nt
and future dghts. inserest, title and beneft of the Company concerned to
and in the proceeds of any of the insurances now or hereafter maintained
or effectad by the Company concermed to the extont the same are nnt
otherwiss subject to a Hxed chargs hereunder; '
charges n favour of the Security Trustes M&LN&%JI
Clauag £.2) all the rights, title, interest and bencfit of the Company i

. concerned 10 and in (i} the uncollected and unraalised Debts of tha !

Comgany concerned, (H) the collected and realised Debts of the Company
concemed, (i) the Bank Balances, (Iv) tie uncollected and unrealised
Claimg of the Company concerned and (v} the coilected and fealised
Claims of ths Company concerned,

|
charges In favour of the Security Trustee ilis wuvalicd capital of the
Company concerned; :
charges in favour of the Security Trustee the Shares ang ail other stocks,
shares, bonds and securitios of aity kid whatsoover whother m‘orkstqbls
or otherwise and all other interesis (RCNINg but not mited to fomn
capital) of the Company concemed both present and future in every |
company, firm, congolivin of entity wharesoever !ntuula including alt
dividends, interest and other distributions paid or pgya.ble In respoect i
thereof and sll aliotments, agurctiums, offers rights, benefits and §
advantages whatenever at any time aceruing: offered or arising in resf)eci
of and/or incidental to the same and all stocks, shares, rights, money .und
property accruing thereto and/or offered at any tima by way of ,
conversion, redemption, banus, preference option or otherwisc in rqpcct

thereof;

charges in favour of the Security Truslea al] lettars patent, lrx.demarks
designs end utility models, copyrights, design rights, applications for’
registration of any of the foregolng and rights to apply for tren in any
part of the world, inventions, confidential mjomaupn, know how and
rights of like nature arism,g in relation to the foregeing, whether mgxatcrcd
or unregistered, now or at any time hereafter belonging to the Company

. 9N
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concerned and the benefit of all licences and other rights to use any of the

same; ' '

#{k} chargas in favour of tho Becurity Teustec all goodwill (including all brand
ey not olhorwise subject to a fixed charge or asaignment by or :
pursuant to this Trust Debenture) now or at any time hereafter belonging
to the Compeny concerned; !

¥ chargos, asalgna and agroes o a3gign 1o the Security Trustes all of its
rights, title, interest dnd benefit under or in respect of the Iledging
Agreement; ang#

|
#m)  charges in favour of the Security Trustoo the whole of the Company
concomned's widsttaking, propsity, assets and rigs whatsoever and |
wheresoever both present ind AUture oifier than sny assets for the time
being elextively charged to the Sccurity Trustee by way of fixed charge
or cffectively assigned (whether at law or in equity) to the Secunity ;
Trustee or otherwise suljeut (v an sifestive fiacd sovurity in favour qf the
> ' Securiry Trustes Including without limitation heritable property asid sl
other preperty and asacta in Seotland. :

3z The mortgages and charges hereby created shall:
fa) as regards the Fixed Charge Property, be first fixed mortgages and |
charges; and : .
(b} us regards the Floating Chango Property, be a firat floating charge; !

# save that in respect of the Havarhill Premisas the seourity hersby created shall rank
next after the security crested by the Properties (UK) Firat Charge.# :

33 (i final payment and dischasge of the Secured Obligations the Sevurity Trustee will
at the request and cost of tha Companies release, surrender, se-¢onvey or re-asagn
(a3 the ¢ase may be) to the.Companics the property and assets mortgaged, charged
and assigned by or pursuant to Clausc 3.1. :
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4. CKYSTALLISATION OF FLOATING CHARGE
4.1 The Security Trustee may at any time following the occurrence of an Event of

Default by notio in writing to the company concermned convert the foating oluq 5
created by & company pursuant to Clause # 3.10m} with immediatc cflect into a fixed
charge as regards any property or asdets specified in the notice. :
42 Notwithstanding Clause 4.1 and without prejudice to any rule of law which rmy
have a similar offest, the floating charge created by a Company pursuant 1@ Ciabsc #
4_j4m) shail sutomarically be converred with immediate effect into a fixed char
regards all the assets subject to the finating charge in queation and without non‘bo
from the Security Trustes to the Company concernad on: E

{8) the presentation of & petition for the campulsory winding-up of the .

|

Company concerzed; i

{t) the convening of a meatlng for the passing of e rosolution for the
voluntary ‘windlng-up of the Company vonceiued,

(¢} on the presentation of a petition for the making of an administiation order
in relation to any Company; or

(d) the creation of sliempied creaton by the Company coucerncd of any,
sacutity over all or any pant of the Floating Chargo Property without the
prior consent in wiiling of the Security Trustee or the levying or :
attampted levying by uny person of any distress, exscution, ocquoﬂrapon
or other process against any of the Floating Charge Propenty. :

s PERFECTION OF SECURITY AND RURTHER ASSURANCES

51 Adare Printing Group (UK) Limiied shall dellver a notics to each Hedging =
Counterparty in the forr of Part [ of tha Fourth Schedule and shall procurs that an
acknowlcdgment in the form of Part I vf the Fourth Schedule is forthwith delivared
by cach such Hedging Counterparty to the Secutity Trustee,

5.2 Each Cotipany shall execute such notices ag the Security Trustes ghall require of the
sequrity created under Clause 3.1, Bach such notice shall be in the form approqu by
the Security Trustee and shall be addressed to person or parsons as the Security

0
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Trustee shall determine {following the receipt by the Seousity Trustee of such
- information from the Cormpanies 5 the Security Trustee mey requisc in rclation 1o
tha property and asscis of the Companies subject to the security} and the Secutity
Trustes may at any time deliver such notices to the addreseees thereof. i
3.3 Each Company shall promptly notify the Security Trustee of any proposal or
contrast for the acquisition by, ot conveyance, grant, lease, transfer or other
digposition to it or sny nominee on its behalf of any freehold or leasehold ot other
. immevable property and, on demand mudo to the Company concerncd by the
Security Tiustees aod &6 the cost of the Company concerned, exccute and deliver ta
the Security Truites & legal mortgage or legal charge supplemental to this Trust
Debenture in fiavour of the Security Trustee of any freehiold, leasehold or Other
immovable proparties. which bavome vested in it after the date hereot and ali ﬁxtures
and fittinga (including trade fixtures snd fitings) therein 1o secure the payment or
discharge of the Secured Obligations in such form es the Scounty Trusice may
require provided that the Company conccrmned shalf not be required when g.ram.in.g
such additional security to enter imo covenants and/or obligations more ouaruus

than those containod horsin unleos the same are required for the cffective crcaufm or
erfoigament of sush additional security or for the protection of the Scourity Trpstcc.
In the case of any leasshold property in relation to which the consent of the landlord
i whom the raversion of that lease is vested is required in order for & (,‘ompaﬂ}qi 10
perform any of the foregoing obligations, such Company chall not be required o
pecform that purticular ubligatiou unless and uatil it has obtaingd the landlord's :
consent (which It shall use its ressonable endegvours to doj. :

54 In the ¢ase of any ﬁ'eehald leasehold or other immovable property acquired hy hny
Company oF any norines after the vxecution of thia Trust Debeature forming part
of the Charged Property title to which (clilier before or after the acquisition Lhc{’tof)
it registered under the Land Ragistration Acts 1925 1o 1988, the Company
concerned shall promptly notify the Security Trustee of the title nitmber{4) ana |
contemporanegusly with the making of su application to HM. Land Raogistry for tha
registretion of il Company conscrned or its nominoe (os thie cese may be) as the
Regisered Proprietor thereof apply 0 H.M. Chict Land Registcar substantively to
register this Trust Debenture on the Charges Register of such propeety.

55 Each Company heroby applics to H.M. Chiof Land Registrac to enter the following
restrictions in the Proprictusaly Register of the freshold, lcaschold o other
\mmovable property owned by suchi Cuoinpasty hte ty which is coglsteed wnder the
Land Registration ASt8 19235 1o 1988:

-11-
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"Except under an Urder of the Registrar no transfer, disposition, dealmz,
charge or mortgage by tha proprietor of the land or say transfer made in
the exercise of the power of sale posesssed by the holder of any |
subyequent chaigs is to be regisicred of noted without the consent of the
proprietor for the time being of Charge No [ 1’ ‘
|
56 The Hensficiaries are under an obligetion to make further advances and apphcabon
is:made to H.M. Chicf Land Registrar for e note to be cntered on the register of
each freehold/leasehold property owned by any Company the title to which is '

registered under the Land Registration Acts 1925-88 to that effect. i
|
{
1
|

57 Each Compony shall, if so requosted by the Seourity Trustee, deposit with the ]
Sewurity Trusiey and pamt the Secutity Tsusioe duiing the continuaie ol Uie|
security created hereby to hold and retain the following:

+

1
() all decds and documents of title relating to ofl frechold and loaaoho[d}

property from timg 1w tnie belomging W dig Compauy wrcerned (anF the
insurance policies relating thereto);

!

. i

®) alt cortificates or other documente representing or evidencing gwoerghip
vl vhe Sheres iogothor with duly exocutod aud stamped stock tranafed

forms o biank; and

() all such dacumenty relsting to the Pixed Charged Propc.ny as the Semmy
Trusteo may from time to time require for the purposs of perfesting q,nd
protectioy the asvuity heiein, ;

58 In addition to and without prejudice to anything else herein contained, each
Company ahall at any time, at the request of the Security Trustee hut at the coct of
the Comparies, promptly sixn, seal, excoute, deliver and du all such deeds,

instruments. acts and things in such {orm s the Security Trusiee may require fqr
perfacting or protecting the security intended to be constituted by or purauant t}z this
Trust Debenturs or for facilitating the realisation theceof or the exercise of any lnd
all powers, authorities and discretions intcbded to be vested 1o the Scounty Twme
any Boneficiary or sny Resciver by or pursuunt 1o this Trust Debcoutwe.

59 Without lirniting the generality of Clause # 3,8, the Companics Jointly and acfcr?uy
agree 10 procute that:

12
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5.10

6.1

(8) # any plant, machinery, equipment, goods and chattels # geauited by the
Company and having & book or market value of ¥£250 000 ar more (the
#New Chattale") # shall be notiffed to 1he Sea::nmty Truste-e ho lntef ‘than
30 days after the date of # acouia Juc ation shall incl
full particulars of the # New Chutlal! luﬂ’iqcnt inthe oplmon u[' llw
Scuurity Trustee to allow them to be readily identifled and # specify in
reiation 1o each # New Chattel to which of the Lompanies tha £ New
Chateel belongs, and

) K i sequiréd 19 do 8 by the Security Trustee #, the Companies to which
those # New Chattels befong at their own cost exeaite and deliver 10 the
Security Trustes & chatsl mortgaye on such # Ngw Chattel or # _I;Tﬂ
Chattels to sgours payment or discharge of the Secured Obligations i'p
such funi as the Security Trustes aay 1eyulre, such chattel mortgig;t to
be delivered to the Security Trustes no more than 30 days after the
relevant Companles are required to execute and defiver the sama

The obligations of the Companiss under this Clousc 5 shall be in addition to.and not
in substitation [ e covenants for further wswance duemwd to be included in this
Trust Debenture by virtue of Section 76(1)(c) of the Act.

NEGATIVE PLERGE

Each Company herehy undertakes that at no tima during the subsistence of the ‘
security croated by this Trust Debenture shall it, otherwise than (a) as pcrrmttcd by
or pursuant to the Facilities Agroement, (b) with the Security Trustee's prior written
consent or {c) in the Secusity Trustee's favour (a5 agent and trustee for the '
Deneficiaries):

{a) ctoats oF attempt to Create or permit to wise or subsist any security on or
over the Charged Properly of any part thereof; or

) sell transter, lend. lease, licenss or otherwise dispasa of the rhnrgedi
Property or atiy pust thereof or attempt or agree to do so whethar by:
mecans of ane or a number of transastions related or not and whther nt

one time of over a period of time save that the Floating Charge Prqperty

13- ,
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may be sold on an arm's length basls a1 market value in the ordinary
course of the Compeny's trading as now coaducted.

672 None of the faragning prahibitians in this Clause & ehall be construed as limiting any
powers exercisable by any Receiver appointed by the Security Trustee under or
pursuant to this Trust Dabenture. ‘

7 EXERCISE OF RIGHTS IN RESPECT OF SHARES

71

(a) with vospeet tw sny Shares charged by or pursuant 1o this Trust Debansure
and registered in the name of the Security Trustee or its nowninss(s), Tbe
exercised as the Company concemned may frof tine 10 tigg in writing
reasonaply diract ; and Co '

(b with respect to any Shares chacged by or pursuant to this Trust Debenture
and ragistered in the name of the Company concerned or jts nomines(s),

be exercised by the Company concerned.

7.2 With respest t6 the Compuiy wicerned’s flghts and powers refating (o any of the
Shares: :
@ # the Comoagy congerped <hall not # gxercigs sych rights ocpoyare in
any meaner which in the opinion of the Security Trustes is inconsistent
with the seuwity Inteided Lo be conferred on the Scuurily Trustee by or

pursuant to this Trust Debenture;

“1d.
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after the occurrence of wi Event of Dafault {and withvut any consont or
autharity on the part of the Company concemed) the Security Trustee and
its nominee{s) may st the Security Trustea's discretion (in the fans 4F the
Company sencerned or otherwige) sxeroise or cause to be sxercised in
respect ot any of the Shures any voting 1ights vr rights to receive
dividends, interest, principal or other payments of monsy, 44 the case may
be, forming part of the Shares and all other poware and rights confetrad
or exercisablo by the gumer, bearcr or holder thereof, l

#7173 Each Company hereby covenants and agrees with the Security Trustee that;

it will at ail timeg bufore the Security Trugtes or any nopines of the
Scourity Trustec # bovouugs wgimmd ownel Or acquires legal title 1p any
of the Shares subject tu a charge heveunder exercise all and acy rights gad
powers with respect to such Shares in & manner which will not pr_cjut:ﬁoc

the sceurity harehy conatitnted in respect theranf and as dirggled by the
» I i
g 198 d RULD Of AR 4] RIS -

[l O S FoN il

J.tg -
8. COLLECTION OF DEBTS AND RELATED MATTERS
%.1 Each Company shall at ail times during the subsistence of the sccurity conmituted by

this Trust Debenture get in and realise its Debis and Claims in the ordinary cuwse of

-15 -
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its buxiness and trading aclivities and shuil pay the proceeds of such Debis and
. . Claims into its accourtt with the Security Trusiee or any other Beneficiary (o into
such account as the Security Trustee may stipulate whether or not being an account
with the Security Trustee or any other Boncflelary or in the namie of the Company)
(and sv trat fn dds puipuse the realisation of Debis and Claims by ineens of block
discounting, factoring of the like shall not be regarded a3 dealing in the ordinary
pany concerned's business) and the Company concarped Shall Lot
(4 [ - =1 3 [ WU P O He- L4 O Le St b))

course of the Com
Yy 't . R1Ee D 1

ansan ho

9. REPRESENTATIONS

Q.1 Each Cotnpeny hereby represants and warrants to the Security Trustes that:
(a) it ig, ond will ot al} times during the subnistence of the security constiuted

by tliis Tiuas Debenture be., the sole. lawful and beneficial owner of ail of
the Charged Property charged o7, 85 the case may bs, assigned, by it
hereunder free fram any sccurity (other than the security created by of
pursiant to this Trust Debantura or the security permitted pursusnt to

Clause 6.1); —

(b} excepl in aceordance with the provisions of the Facilics Agreement and of
this Trust Debenture or a8 otherwise agresd In writing by the Security

«16-

—— [ i b —————— ———- v i




U
MARRON DODDS Fax:0116-229-3733 1¢ Apr '95 16155 P. 45,82
WILDE SAPTE LK @i7L 246 7777 1G-6PR-GE 13: 27 FRN BE@B?B_'E\M PR.F 21,59

P (4)  18.04.96
707546/ 1RR1/PAM/BRO155460 NS

Trusiee. il has not sold or pranted any rights of pre-emption over or agreed
- ) to sell or grant any right of pre-emption over or granted or agieed 10 grm
any lease or tenancy of or otherwise disposed of or agreed to dinpnsu-.fnf tha
beneflt of all or wry of ite right, title and interest in and to all or any pgrt of
the Charged Property;

{€) it has obtainsd, and will at all times during the subsistence of the security
constituted by this Trust Debentura obtait, all consents figcessity to wsure
that o other paety to any agresment or arrangement cutered into by it
becomes entitied 1o terminate such agretment or arrangement as 8 ;
congequence of the Company entering into this Trust Debenture; '

() nothing hasbeen done-on ot in relation to any of the freehold, Jeasehold or
other inuncvable property mortgeged or charged hereby which constitates
a “development” within the meaming of the Pluuning Acts, withiout any
requisite perinission having been obtained and no siluation exisis in relagon
1o any of the freehold, leasahold or other immovahle property secured
horby in respect of which a waming notice of 8n enforcemeat notice has
boon or muy be made;

{e) it is in compliance with all Environmeniaj Laws and It has obtained, ar!vd
will at all times during the cubelitence of the seoutity constituied by this
Trust Debenturs abtain, and is in vompliance with, eft Enviromnental -
Parmits; '

'$3) thare are no circumitances relating to any of the Chargad Property which
hove Jod, or could lead, to a competent autherity or a third party taking any
action or making a clalm under any Cavitenmental Laws inchuding thc:i
cequirement o clsan up any conzaminated land or the revocation, ;
suspension, variation or non-renewal of any Hnviranmental Permits orin it
having to take astion to avert the pogsibility of any such action or claim
whete such avlion or slaim could heve an adverse sffeut on the velue of any
of the Charged Property or on the ability ol'it to conduct any ol its budinsas
or ta pecform its obligations under this ‘T'rust Debenture:

#g)  Sereen Print Limited and cach company listed i the Third Schodule to this
Trust Debenture is dormant ggd stiall remain g0, does not trade and has no
aseets # 3 I} & TI0H withy i i

wmr § o — s 1 T e
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(h) the properties listed in the Second Schedule and in the second schedule to
the lash Trust Debenture congtitute all of the rea! property jn which Adare
and its subsidiaries have an interest.

0. COVYENANTS

10.1 Bach Company bareby eovenants with the Security Trustee and the other
Beneficiarics that during the continuance of the security created hereby it sh:ll

(@)  conduct and carry on its business in  praper and etficient manner and|not
make any substential alietation in the nature of or mode of conduct oﬁimat
businoss and keop or causo te be kept proper books of account relating to
such business and shall keep the gaid books of account and all other
documents relating to its afTairs al its registered otfica nr ather place n:r
ploces where the same ought to be kept and punctully pay, as the same
become due, all debis and Habilities which by virue of the provisions of any
law relating to liquidation, bankruptcy, insolvency or creditors' rights
generally would have priority to all or any part of the security croated by or
pussusnt o Tl Trist Debentuce; t

(2) without prejudice to the provisions of sub-clauss 10.1(a) above, ensure that
all liabilities which if unpald would or might on o liquidetion or receivership
of the Companies or otherwise have priviity uver the sewuity by way sf
florting charge hereby created shall be pald and discharged when the same
must be paid;

© pertorm and observe the covenants and conditions contained or comprised
in any agresment from time (o time made between any or'its dsbtors an
the Company itsclf;

{d) at its nwn expanse msure and keep insured in ity name with the name of the
Security Trustee noted thereon gnd is soecified ag loas payee, all its aswts
of an insurable nature with insurers previously approved of in writing by the
Security Trustee agalnst loss or damage by fire, civil commotion, explasion,
pircraft, Hoog, storm, tempest, lightning, burst plpos, clesirics! frilts and
such other risks and contingsncies as the Security Trustes shall from fime
fo time request to the full replacement value thereof from time to time,

-18-
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including, without limitation, architects’, surveynre, enginesrs' and all other
- L professional fees and charges; maintain such other insurence pelisics (with
the interest of the Security Trusies and the other Beneficiaries noted
therein) containing like provisions fos ths protection of the Secunty Trustes
o3 &r¢ normally maintsined by prudent companies carrylng on similar
businssses; duly and punctually pay ell premia aud other moneys necupsary
for etfecting and keeping up such insurances and on demand produce to the
Security Trustee the policies of such insurance and proof of such payments,
al{ monays to be recaived by virtue of any insurance maintained or effected
by it (whether or not in pursuance of its obligations hereunder) shall {save
as hereinafter otherwise provided) be paid to the Security Trustee (or if not
paid by the insurers directly to the Security Trustee field In trust for the
Security ‘I'rustes aud shall, at the option of the Security Trustee, be applied

wn roplacing, restoring of reinstalny the property or assets desiroyed,
damaged or fost {any doficicney being mmde good by the Companics) or in
roduotion of the Secured Obligationy; furnish promptly copies of all such
insurance policies to the Security ‘I'rusiee with the inlesest of the Security
Trustee and the other Boneficiaries noted thercin;

{e) observe and perfornt all covenuts sad stipulations from liwe W tiwe
affecting s frechold or leasehold property or the mode of user of
enjoymsnt of the 2ame and not without the prior consent in writing of the
Security Trustec snter into any onerous or restrictive obllgations affecting
gny such property or create or permit to arise any yverriding interest or amy
eagement or right whatsoever in of on such property which might advarsely
affct the value thereof or do or suffer to ba dong on any such praparty
anything whish io o "development” 0o definad in the Plaaning Acts =5 from
time to time amended othurwise than in agvordance with the provisions of
those Acts nor do or sulfer or omit to be done any set, mutter or thing
whereby any provision of any Act of Parliament. order or regulstion from
time to time in fores affanting any such property is infringed:

43 keep all buildings, structures, fixtures and fittings (induding trade ﬁxtu:ros
and fltings), plant. and. to the exient reasonably appropriate, machinsry, in
good and substantial rapair and in gaod warking order and condition (fair
wear and tear excepted) and not pull down or remave or sell or otherwise
Jdispuse of any of the same without the prior consent in writing of the
Security Trustee cacept in the wviditaly souiow f wpy, sopaiL, slstynaee

or improvsinent,

-19 - ,
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(g) not make any structural alterations, or additions to any freehold, leasehold
or other immovable property subject to the secutity constituted by this
Trust Debenture without the prior written cooscnt of tie Secwily Trustex,

m nay as and when the sama must be paid all taxes, rates, dutics, charges,
assessments and outgoings whatsoever und of any description which shalf
be asseassd, chargod or imposed upon or payable in regpect of any of the
tieehold or leaschold property listsby mrnigaged o chaged or any pail
thereof (save (0 Lhe extent that payment of the same i3 being contested in
good faith); -

(1) pey any rents recerved by the terms of any lease and (in sny event) keep oll
uliis Nicchuld and leaschyld and other Lnmovabie property In goud and
substential yepuir und perform and observe all the covenants, agresinenls
and stipulations an the part of it contained in any lease or leases comprised
within any of the frechold or leaschald property heroby mortgaged or
charged and not do or sulltr (o be done any act ur thing wlisieby ainy juch
Tease or leases {8 or are likely to becume linble to forfeilure or otherwise be
unilaterally determined by the landlord{s);

] not (without the prior consent in writing of the Sesurity Truateo) grant or
sgree 1o grant fwhether in exerclse or Independently of eny swiutory
power) any leage of tenancy of the treehold or leasshold property hereby
mortgaged or charged or any materis! part thereof,

(k) not (withous the pror consent in wriling of the Sewuily Tiusies) peoiit
any PErson to hecome anfitlad 1o any proprietary right or interest which
might affect tha valua ta an axtent which ia in the opinion of the Security
Trustea material of any land, fixtures or fixed plant and machinery hereby
charged;

M nahiy the Secunty Trugtsa of any notice received it relation to the freehsld
or Ioaschold property hercby mortgaged or charged which might reasonably
be expected to atfoct the value of such propesty, ar the Security Trustee's
scoutity therein, adversely &nd within thirty days after receipt by it of sy
application, requirement, order or notice served or yiven by any public ar
local or any other authority with respect 1o all the Charged Property {or any
material part thereof), pive: witien notice thereof to the Security Trustee

I
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and also (within seven days after demand) produce the same ot a copy
thereof to the Security Trustee snd inform the Secunty Trustes of the staps
taken or proposed 1o be taken to comply with any such requirement thereby
made or implicit therein;

(m)  duly and punctuglly perform and observe all its obligations in connection
with the Chargad Property under any present or future statute or any
regulation, order or notice made or gives thereunder;

(n) ulher wise than as penmitied hersin not du vr cause or pesmit to be doie
anything which may in any way dopreciate, jeopardise or otherwise
prejudics, to an extent which In the opinion of the Saeurity Trustee ie
material, the value to the Security Trustee of the seourity hercby ercated;

{0) not (without the prior consent in writing of thp Security Trustee oF 88
otherwise provided in the Facilities Agreement) redeem ar purchase its own
shares or form, or acquire, or dispuse of any subsidiary,

m furnish 10 the Securlty Trustee from time 1o time, and at such intervals as
the Soourity Trustea shall from time to time require, such information
regarding its and its subsidiarios’ assets and liabilities a3 the Securily
Trustee may require including, without prejudice to the gencrality of the
forcgoing, details-of all L its stock-iu-trade from tlme to tine, coples of all
and any statements relating thareto and all of its debis from time to time
together with details of the debtors and copics of all and any invoices .
rendered in respect of much debta and details of all debts which would, an
its liquidation be pald in pricrity to all of its other unsecured debty;

() use, operate, maintain and control such itom of plant, machinery and
equipment subject 10 a portgage of fixed charge hereunder in 2 carefl and
proper mannct and in eccordanod with all liconoss, agroements,
manufasturers’ recommendativus (ss onginally draficd or as amended fmfn
time to time), statutes, Jaws. ordinances, and regulions relating to 1hs use.
operation, maintenance and control thereof and neither use nor knowuﬁ:ly
permit any guch Rems to be used for any unlawful purpose and ensure fhat
any replacement or substitute parts arc in goad repair and working order
and are free from any lten or other encumbrance whatsccver and wie owned
oy it

e 2i-
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{1 keep each item of plant, raachinery and equipment subject to s [grigage o1
- . fixed charge hereunder at the location or locetions (if any) from time to
time Approvad in writing by the Security Trusies aud not ramove any such
item or items from its lncation without the priot written conacnt of the
Scvurity Truslew, exeept for tie purpose of waintenance ot icpair;

(8) keep each item of plant, machincry and equipment subjecr to a OMEARL 0L
fixed charge hereunder in good repair and condition and working order and
not de or omit to do anything which seuld ressonsbly be expested to rosult
in any item of plamt, machinery and equipment subject ta a fixed charge
hereunder or any part thereof belng confiscated, seized, requisitioned, 1aken
in execution, impounded or otherwlse taken out of itz control;

{t} il it has pot alreedy donc so, in the case of any plant, wachincry and
cyuipmsnt subject to s gurigags or fixed ¢harge hereunder losated on
leasehold premiacs, obtain evidenos in writing from any lessor of any fuch
premises that he waives absolutely sl! ant! sny rights he may bave now or at
any time in the fiture over any of such plant, mashinery snd squipracni;

{u) punciually pay-all calls, instalments and other payments that may becomie
due in respect of the Shares or other stocks and securities subject to a fixed

charge hereunder;

v} take ali such steps and do sil such acts 46 may be necessary for keoping on
fnot any letters patent or for maintaining the registration of any trademarks
or other intellectual property subject to the security constituted by this
Truoct Dobertue and for rostoring the game if they have at any time besome
void and, in particular. pay ail fees necessary for thal puipose before the
same becoms due and produce to the Sequrity- Trustee on demand the
receipts Far such fees;

{(w)  useits best sndeavours to protect and safeguard the lotters patent,
irsdemarks ot other intellectual property subject to the security constitited
by this Trust Debenturs from and against theft, loss, desiruction,
unauthorised access. copying or use by third parties and to detect any
infringement of the same and if it shall become awarc of any such

Infringenent gt unce give to the Scvuity Trustee all infurmation in its
possession with regard thereto and, &t the request of cie Securily Truses
but at its cost, commence and dillgendy prosecute of permit the Security

-22.
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Trustes in the name of its cost to commence and prosecute all procesdings
necessary to pravent such infringements or to recover demages in respect
thereof and it hereby appoinis the Security Trustee and the persons deriving
title under it to be ils sétomey and attorneys in its name or otherw/lée and
an its behalt to execute and do all deeds, acts, matters and things that may
in its or tlioir opinicn be required for the purposes aforesoid or any of them;

{x) comply with sll Environmental Laws and Environmental Permits applicable
from time to tima to the Charged Property or any part thervof and not
gllow any cizcumstances to arise which could lead to & competent authority
wi & Widid paty taking action or making a claim under any Eavironmental
Laws including the requirement 16 clean up any contaminated land or the
renovation, suspension, variation of nen-renewal of any Environsuental

Permits or to it having to tahe avlion to avert the possitility of any-sucl
claim where such action or claim could have an sdverse effect on the valus
of any of the Charged Propenty or o its ability to conduct aty of its
businiess or to porform its obligstions under this Trust Debenture;

{v) within seven days of the receipt of notice of the same, give full paiticulars
{and if cequested, 3 copy of any written partioulars reseived by it) to the
Security Trustee of any notice, vide, direction, desiguation, resclution or
proposal having application 10 all or any part of the Charged Property or to
the arew in which it is situate, given or siads by any planaing authority or
otbrer public body or authority whatsoever under or by virtue of planning
legislation or Eavironmental L.aws or any othcr statuiory power whatyosver
nrin pirmance nt' the pawers confarred by any other stamta whntuagu;\ar;
and if 30 required by the Security Trustce, without delay and at ite cost,
take all reasunmble or necessary sieps to comply with any such notice or
order and ar the request of the Secufity ‘Trustee, without delay and st ifs
cost make or join with the Sccunity Teustes in making such objections or
repregentations sgeinst of in respest of any proposal for such notice or
order ag the Security Trusies shall deem expedient; and

(2) ensure that (unless the Security Trustes otherwise agrees in writing) any
company which becomes 118 subsidiary and any of its Jormant subsidiaries

which ccases 10 be dormant delivers to the Security Trustee (in a form:
approved by the Security Trusteo but in each case having provisions nd
AT oasrous thap thowe annrainad i the comparable Security Documerits

for the time being) (a) a guarantee in respect of all of the Borrewers’
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obligations ta the Security Trustes and the other Beneficiaries undet the
Finance Documents and (b) a debenturs in favour of the Security Trustee
(as agent and trusiee for the Reneficiaries) creating first, fixed and floating
chaiges vver its assets, cach duly exccuted and delivered by the oo::npa.ny
or, as the case may be, the subsidiary concerned.

#102  Adars Printing Group (UK) Limited hereby covenaats with the Security Trustes and
the othor Beneficiarios that duting the continuance of the sesurity created hereby it
shall; '

(2) not, without the prior written consent of the Security Trustee agree 10 of
make any modification, amendment, waiver or celease of any Hedgiig

Agrecment or permil any breach or defoult to exist in respect theroof or
1ake of omit o taks any action the taking or omission of which might result
in the modification, amendment or release of any Ho&ging Agreoment of
which might in any way prejudice the rights, titie and interest under any
Hedging Agreement hereby assigned, and

{b) remain liable to perform all obligations sssuned by it under each Hedging
Agreement and duly perform all such obligations and the Security Trusiee
shall be under no obligation by virtue of (hese precents in cespect of any
failure by Adare Irinting Group (UK) Limited so te perform such
obligations#,

8103 ipthe case of defsult oy any Company in the performance of any of the fbrcgni:ng
covenants contained in sither Cleuse 10.1 or 10.2 it shall be lasvful for (but not
obligatory upon) the Security Tiusies 1o du whatever may in the Security Trustes's
opitian ba necaseary to make good such default, and all ums sxpanded by the
Security Trustes in that belnd( shall be added 1o the monies hereby secured and bear
intarast accordingly and the Security Trustee may effect insurances in fuch amounts
and againar such risks,.as the Sccurity Trustee shull, it its absolute discrction, decide.

1. POWER OF SALE

1.1 Qection 103 of the Act shall not apply to this Trust Debontura. On or at sny time
atter the oscurrenve ol wi Eveut ul Default the Security Trustee may CXTIOI0
without further notice 1o the Companias and without the restrictions ¢ontained in the
Act and whether or niot it shall have appointed a Recelver, all the powers sonferred
an mortgagees by the eammon faw and the Act 8 varied of extended by this Trust

24 .
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Dsbenture and all the powsys and discretions hereby conferred elther expressly or by
reference on e Rocciver,

11.2 Notwithstanding any provisions contained in this Trust Debenture, the Secured
Obligations shall be deemed for the purposes of section 101 of the Act to have
Become due and payable withit the meaning of settiot 101 of thic At and the powc-r
ol valc and other powers conferred on mortgagees by the At us varied or extcnded
by this Trust Debenture shall ariss immediately on execution of this Trust '
Debenture.

11.3 The restriction on the right of congolidating mortgage securities which i contained
in scction ¥3 of the Act shall not apply to this Trust Debenture. ‘

12, POWER OF LEASING

The power of isasing conforred Upon 8 morlgagor in pusseasion by section 99 ;ofthe
Act and the power of accepting the surrender of leases confieTred Upon a MOTEREOr
in possession by section 100 of the Act and any other powess of leasing,
sunendering or accepting surrenders of leases vested in any Company shall irot be
exereisable without the prior consent in writing of the Security Trustee nor shall any
Company, without the prior consent in wniting of the Recunty Taustee, confer on
any person any contractual licence to occupy or any other right or interest in nny
freencld or leasehold or other immovable property hereby charyed or wisnt aily
licence or consent {o atsign, undertake or part with possession or occupstion

theraof.
13, ENTRY INTO POSSESSION AND APPOINTMENT AND POWERS OF
RECFIVER ‘
13.1 On or at any time afier the occurrence of an Event of Default, the Security Trustec

may, without aotice to tbs Companies, take poiseszion of and hold all or any part of
the Charged Property and the Security Trustee may, without first appointing 8
Receiver. exercise all or any of the puwets conferred on morigagees by the Act as
varied or extended by this Trust Debenture and all the powers, authorites and
discrations conferred by this Trust. Debeniuré expressly or by implicstion Ln uity
Receiver or otherwise conferred by statute or common law on mortgagees or

TECUIVETK.
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13.2 On or a! any time after the occurrence of an Event of Default ot if requested by auy
or &ll of the Companies, the Security Trustee may, without notice to Lhejcompanies,
in writing under its Common Seal or under the hand of any officer(s) or manager(s)
ur anty other nominated person of the Sceurity Trustes, appoint any person to be a
Receiver or Receiver and maneger ol all ur any part of the Charged Property and
may, except s otherwise required by statute, remove any such Recciver-and appolni
another of othars in his or their place or appoint anothar persnn or persons to act
jointly with any such Recciver,

133 Such an appolntment over part enly of the Charged Propedty shall not preciude the
Securily Trustee from making any subsequent appointmens of the same of another
Receiver over any part of the Charged Property over which an appointment has nat

been previously mede.

134 Whero mors than vng Receiver is appointed ey shall have power 1o agt scvcrﬁlly
unless the Seenrity Trustee shall in the appointment specity to the contfary.

13.5 A Receiver shall be deemed at all times and for all purposes 1o be the agent of the
Companiss in respect of which he is appointed and the Companies shall be seldly
responsible thr his acts or defsuits and for the payment of his remuneration and the
Recoiver chall at no time act ag agent for the Security Trustes.

136 Neither the Security Trustee nor any Receivin shall be liable to account as a
mortgagee in possession In respest of all or any part of the Chaiged Property or be
linkie for any loss upon realisation or for any neglect nr defanit of eny nature
whatsocver in connection with all or any part of ths Charged Property to which a
worigagee in possession might as such be Liable,

13.7 The restriceions contained in sections 109(1) and 109(5) of the Act shall IfO[ apply o
this Trust Debentura.

13.8 A Receiver shall have all the powers conferred from times to time on raceivers by
statute (inciuding. withous limitation, all the powsers of an admindstrative recciver set
out in Schedule 1 1o the Insolvency Act 1986 (and whether or aot the Receiver is an
administrative recaiver) and (in the event that the Receiver is an adminiatrative
receiver) all the other powsry exercisable by an administrative receiver by virtue of
the provisions of the Insofvency Act 1986) and in the case of the powers conferred
by the Act without the resaictions contained i auch Act (o2 amended) and, in

s rme vaaermets o #
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sddition, power on behalf and at the cust of the Companies (notwilhstanding
liquidation of any Company) to do or omit to do anything which the Companips
could da or omit to do In relation to the Charged Praperty nr any pert tharaatiand in
particular (but without limitation} a Reoeiver shall have the power to do all or:any of

the fuilowing:

enter upon, take possession of, collect snd get in all or any of the Charged
Property, exercise in respact of any shates or stocks secured heraunder all
voting or other powers or rights evaileble to a registered holder thefeofin
such manner as he may think fit and bring, defend or discontinue my
proceedings (including, without limitation, proceedings for the winding-
up of any and/or all of the Campanies) or SUBMIL to arbitration in 1he
name of any and/or ail of the Companies or otherwise a3 may sccm
expedient to him,

crrry on, manage, develop, reconsinict, amalgamate or diversity the
business of the Companies or any part thereof ar concur in so doing, leazs
or othorwise acquire and develop ur improve propertics or other assets
without being responsible for loss or damage; '

raige or borrow any manay from or incur any other liahility to the Nécunty
Trusteo and any othor Bonefisiary or others on such terms with or v{rithout
secutity as he may think fit and so that any such securlty may bo or |
incjude a chargs on ths whole or any pant of the Charged Property

renking in priofity to this security or otherwise;

sell by public auction or private contract, lot, surrender or sccep!
Suumdrmgmnf licences or otherwiss dispose of or deal with al or any
of the Charged Property or ¢oncur in so dalng In such maaner for such
considaration and generally on such terms and conditions as he may think
£t {including, without limitation, conditions excluding or restricting the
personal lisbility of the Receiver or the Security Trustes) with full power
to convey, let, surrender, accept sussnders or otherwise transfer or deal
with such Charged Property in the name and on behalf of any and/or 8l of
the Companies or otherwise and so that the covanantg and contractinal
obligations may be grantcd and sssumed in the name of 2nd 80 a3 to.bind
any and/or all of the Companies if he shall consider it necessary or
expedient so to do; any such gals, lease v disposition may be for ceal,
debantures or othet obligations, shares, stock, securides or other vakable

«27-
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consideration and be payable immedistely or by iustalments spread over
such period as he shall think fit and 30 that any consideration received or
recelvable ghall ipso factn farthwith be and become charged with the
paymont of all Secured Obligations; plant, machinery and fixtures may be
severed and sold scparately from the premises containing them and the
Recelver may apportion any rent and the performance of aiy obligstions
aftecting the premises sold without the consent of the Companies,

chatde

(s} promuts, procure the formation or otherwise sequire the share capitel of
wiy body corporate with a view 1o such body corporate pucchasing,
leasing, licensing or otherwisc acquiring incerests in all or any of the
Charged Property or otherwise, arranga far companied tn trada ar ceasze
{o trade and to purchato, lease, license ot otherwise scquire all or any of
the Charged Property on Juch wrms and conditions whether or not
including payment by instalments secured or unsecured as he may think
fit,

D 1iaho aity altalgeineat OT LOIMPromise or ciker into o cancel any
contracts which he shall think expedient,

(g) make and effect such repairs, renewals and improvements to the ( hirged
Proporty or any pat thorcof as ho may think fit and maintain, renew; tako
out or increase insurmnces including, without llmitation, indemnity
1nsurancs;

{h) appoint managers, agents, officers, und employees for any of auch
puwi pcsc-aw;r 1o guard or protect the Charged Property al such salaries and
commissions and for such periods and on sucl: terms as he may detesuine
and digmiss the same;

() make of require the directors of all er any of the Companies to make calls,
wonditionally or unconditionally, on the members of the Compaaics
concerned in respect of uncalled capital and enforce payment of any call
so made by action (in the name af the Companiea concerned of the
Receiver a3 may be thought fit) or otherwise;

) without any consent by i nutice to the Companies, exercise an behalf of

any and/or all of the Companies &ll the powers wul provisivia wonlcreed
on a landlord ora‘tenam by any legislatlon from time to time in force

- 2% -
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relating to rents or otherwise in respect of any part of the Charged .
Property but without any abligation to exercise any of such powers aid
without nny liability jn respect of powers 3o evarcigad nr amitted tahe

cxeroised;

(k) without any consent oF notice by or to the Companies, exercise for and on
behalf of any and/or ali-of the Companies and tn the name of any or all of
the Compasiss all powars and rights of the Companies relevant to and
ussary 1o effect the registration in the Land Registry of the !
crystallisation of the first floating charge and/or the appointmen: of 8
Reeadver lierunder;

)] seills, arrangs, comprowmise and submit to arbitration any Acéounts, ;
clalms. questons ar dispuies whatsvever which may atise in vonnection
with the buginess of any and/or ali of the Uompanies of the Charged'
Property or any part thereof or in any way relating 1o the secutity .
constituted by this Trust Dabenture, bring, take, defend, compromise,
submit to and discontinue wiy actions, suits, arbltrations or prowadifngs
whatsoever whether civil or criminal in relation Lo the nmtters aforesaid,
enter into, camplete, disclaim, abandun vt disregsrd, determing or rostify
all or any of the cutstanding contracts or arrangemenis ol any and/ar all
of the Companics in any way relating to or affecting the Charged Property
orf any pan thereof and allow time for paymeut of any debis either with or
without security a3 ke shall think expedient;

(m) redesr any prior encumbrance and scttle and agrew the accounts of the
encumbrancer; any accountis so sstlvd asl agreed shall {subject to any
manitast errar) be conclugive and binding on the Company concerned and
the money so paid shall be deamed an expense properly incurred by {.hc
Receiver, '

(o generally, &t his option. use the ame of any and/or all of the Companics
in the excrcise of sll or any of the powera hareby conferred; '

{o) cxeroise, or permit any and/or all of the Companies or any nomineas of

such Cumpany o Companics lo exsreiac, any powers or nghts mudpntal
to the ownership of the Charged Propetly or any part thereof 1n su ch
manner 43 e may 1k or; and

-29.
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(» sign any document, execute any deed and do all such other acts and things
as may be considaed by him to be incidental o conducive to any ofithe
matters ar powers aforesald or to the realisation of the Security Trustee's
security and se tho neme of nny and/or all of the Compenies for oll the

L

above purposes.
139 A Receiver shall be entitled 1o remuneration at 8 1ate tv be fixed by agreement

between him and the Secutity Trustee (or, failing such agreement, 1o be fixed by the
Seeusity Trustee).

14. DELEGATION UF POWLKS OF THE SKCURITY TRUSTEE

Tlie Security Tiustee may, &t any time and from time 10 time, delegate by power of
attorney of in any other manncr (including, without limitation, under ths hand of any
officer uf the Sccurily Tiustes) Lu any psTson vy PABUNS O Sompany of ductusting
body ot peraons alt or any of the powers, authuitics and discretions which are, for
the time being, exercisable by the Sccurity Trustee under this Trust Debenure or
under the Act in relation to the Charged Proparty ot any part thersof and any such
delegation may be made upen sugh twins and sonditiony (including power to aub-
delegate) and subject to such regulations as the Security Trustce may think fit, and
the Security Trustes shall not bo in any way iiable or responsible to any Company
for any 1038 or damage arising from aay act, default, omission, or misconduct on the
pari of any such delegute (or sub-delegate),

15, LIABTLITY OF THE SECURITY TRUSTEE IN POSSESSION

5.1 If the Security Tiustew or any Receiver sppointed by the Security Trustee ot in any
such delegate {or sub-delegate) as afvresaid shall cater into posscssion of the
Charged Property or eny part thereof, the Sacurity Trustes may, from time v Lme
st pleaswre, go out of such possession.

15.2 The Security Trustee sidl not, in any circumatanses gither by reason of any enuy by
jt 1otn, or taking by it OF possession of, the Chatged Property or any part thereof or
for any other rcason whatsaever and whether a3 mortgagee in posacssion orf oo auy
other basls whatsoever, be liable 10 account to any Company for anything except the
Security Trusies's own ustual receipts or be tiable to any Company for any loge or
damage uiisug fiusn any realisation by the Security Trustes of the Charged Property

«30«
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or any part theseof or from any act, défault or omission of the Security Trustes in
relation to the Charged Property or any part thereof of from any exercise of noa-
exercige by the Security Truetee of any pawer, authority or discretion confired
upon it in relation to the Charged Property or any part thereof by or pursuant to this
Trust Debenture or by the Act unless such loss or damage shsll be cauted by the
Socurity Trustes's own fraud ur gross negligence,

153 All the provigians of Clauge 15.2 shail apply in respect of the liability of any
Regeivers of the Charged Propc&y of axy part theceof and in respect of the liability of
any such delegate (or sub delegate) as eforesoid in ail respecte a9 thouph every
reference in Clause 15.2 10 the Secwily Trustes were insteod a reference to such
Receiver af (46 the cagse May be) to such dulugae (ur sub-delcgate) gave in respect
33 pagliog o Security Trusigs.

of wilfiul gefanlt or groge ez og0Ls

L6, APPLICATION OF MONILS

16.1 All monies arising from the exercise of the powers of enforcement of the povuily
constituted by or pursuant 1o Lbis Trust Debeoture shall be applied, afler the
discharge of all sums, obligations and liabilitics having prioritly therelo, in the
following manner and order:

i) in or towards payment of all costs, charges and expenses of and incidental
1o the appointment of any Reseiver hersunder and his remuneration;,

{ii) in payment and discharge of any llabilitics Lsurred or payablc by the
Recaiver whethat of his own account or on behalf of any anddor all of the
Companies in the execcise of any of the powsrs of the Receiver including
the casts of realisation of that part of the Chargad Property in ragpect of
which he was nppointed; .

(N in or Lowards payment of all sucli cousls, chargos, {osses sxpenscs and
other sums as are mentioned in Claugs 27 and interest thereon,

#Hyl in or towards payment or dissharge of the Sacured Obligations & in the
maner provided for under Clause 34,27 of the Fecilities Agroement

#(3ave (hai the Security Trustee may credit tho 8aMme to a suspensd

- 31
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sccount for so long and in such manner a5 the Security Trustee may trom
time to time determine and the Recelver may retain the same for such
petiod as he and the Security Trustes cousider expedient); and

&yl in payment of any surplus to the Companiet or other persons entitied
thereto,

162 All monies from time to time received by the Secwity Trustes from suy Company or
any person of persons or company liable to pay the same or from any Receiver or
otherwise on the realisation or eaforcament of the sacurity created hereunder may be
gpplied by the Sccurity Trustee cither a3 & wholc or in such proportioss as the
Secority Trustee shall think 01 to aay scount or [tem of a¢count or any transacton
to which the same may be applicahle. '

16.3 The provisions of Clause 16.1 shall take cffcct 85 and by way of varistion to the
provisions of section 109(8) of the Act which provisions as 30 varigd and cxtorded
shall ba dsemed incarporated herein as if they related to 3 recejver of the Charged

Proputy and not merely & recriver of the incoms thereof.

1Y, PROTECTION OF PURCHASERS

No putchaser, mongager, mongagee os other person or company desling with a
Recuiver ur the Security Trustes shall be concernad to enquire whether any Event of
Default has occurred of whether any puwer saérsised or purported o be exercsed
hy him ar it has become exercisabls or whether any money ts due un the secunty
hereof or as to the propriety or regularity of any sale by or other dealing with such
Receiver or the Sacurity Trustee but any such sale or dealing shall be deamed m be
within the powers herehy cunfeiied and to be valid and cffeotual nocordingly and all
the protection to purchasers contalned in sections 104 end 107 of the Aci shall'apply
to any parson purchasing or dealing with a Receiver or the Security Trustee.

18. POWER OF ATTORNEY

Each Company hereby by way of security for the performance of ity obligations

under this Trust Debenture irrevocably appoints the Security Trustee, aach and
wvery person to whom the Security Trustoe may from time to timp ahall have

dulegaied the exorvise of the power of uttorney conferred by this Clause 18 and any

b
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Receiver and esch of them jointly and also severally to be its attorney (with fizll
powaets of substitution and delegation) and in its e or otharwise and on its behalf
and as frs act and deed 1o sign. seal. executs, Jeliver, perfect and do all deeds,
instruments, scts and things which it may or ought to do under the covenanis and
provisions contained in this Trust Debenture and generally in its name and on its
behalf to exercise all or wiy vf the powers, authorities and disoretions conferred by
or pursnant to this Lrust Debenture or by or any stetule ur commen faw on the
Security Trustee or any Receiver or which may be requited or which the Security
Trustes or any Receiver shall deem fit for carrying any sale or lease, charge.
moarngage ot dealing by the Security Trustee of by any Recelver into ettect of for

. giving W the Security Trustee or any Receiver the full beaafit of thess presents and
- generally 10 Use Lrs nwne in the exercise of all or any of the powers, authorides or
Jiscretions conferred an the Secufity Trustes of any Raceiver and it hereby ratifies
and confirms und sgrees to ratify and confirny whatsoever any such attorney shell do
ot putpurt to do by virtue of this Clause 16 and all money expended by any such
aliomey shall be doumed to be capenows invunod by the Security Trustes beyvunder.

i9. CONTINUING SECURITY

The security condtituted by Of PUrsuam 10 this Trust Debeuture shall bo a contiauing
sacurity for the Sacured Dibligations and shall not be ¢congidered ag satisfied or
Jischugsd by any intermediate paymeut of settlement of ths whole or any part of
the Secured Obligations but shall constitute and be a oontinuing security for the!
Secured Obligations uotwithstanding wsy settlement of secount or other maller,
whatsoever and it in addition to and shall not merge with or oties wise prejudicé or
affest any contractual or other night or remedy or any GUArantes, lien, pledge, bitl,
note, mortgage of other securlty (whether created by the deposis of dncuments or
otherwise) now or hereufler held by or available to tho Seourity Trustao for ar in
respect of the Secured Obligations or any otlict ubligatdons whatsoever and shall not
be in any way prejudiced or atfectsd thereby of by the invalldhty thereof or by the
Secunity Trustow now oc hereaftor dealing with, exchanging, refeasing, varyiid 0f
abstaining from perfecting or enforcing any of the same or any rights wlich it may
naw or hereafter haye or giving time for payinent ot indulgence or compounding
with ery other person liahle.

-33.
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20. AVOIDANCE OF PAYMENTS

No assurance, secutity or payment which may be avolded or adjusted under agy
applicable law, and nd relenss, seitiement or discharge given or made by the Security
Trustee or any Receiver on the fhith of any such aggurance, security or payment,
shall prejudive or affect the right of the Seourity Trustse or any Receiver to regover
from all of any the Cuwpanies (Including any muncys whlch it muy be compelied by
due process of law 1o refund pursuant to the provisions of any law rolating to
liquidation, adninistration, bankruptey, insolvency or vreditors' rights generally and
any costs payablo by it 10 oF otherwise incurred in connaction with such procass) or
10 enforoe the seswrily created by or pursuant to this Trust Debonture to the fll
extent of the Secured Ubligations.

1, SET-OFF

Without prejudice to any right of set-off or any similar right to which 6ach
Bencfiviury may bo cutitled at law or in equity or by agreement between the parties
and, without prejudice w anything else herein contained, each Beneficiary may at
any time fultawing the occurrence of an Event of Default withour notlce w or
furlher suthnrisution from any Company combine and conaolidate ali or any
socounts of any and/or all of the Cumpanies with such Beneficiary anywhere and/or
sol off any moneya whatsocver and whether on current, deposit or any other account
and in Whatever currency of curtencics against any muncys ur liabilitics whatsoever
in whatavay curmency which may be due. owing or Incurred by any and/ac all vl the
Companies to such Benaficiaty whether nctually or contingently and whether or not
any period of any deposit oF by refersnce to which intetrest therein is calculated haa
axpired and any conversion frum one curramy to another far the purpose of any of
the foregoing shall be made at the Beneficiary’s then prevalllng spot selling rate at ifs
oftica by which such conversien it made.

22 SUBSEQUENT CHARGES AND NEW ACCOUNTS

1f a Deneficiary shall ot any time receive or be deemed 10 have received notice of any
sulacyuent mortgage or charge affecting the Charged Praperty or any past thareaf
or any assignment of transfar thereofl which is prohibited by tho terrms of this Trust
Dobenture:
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G) thar Benefldiary may open s new account or accounts for the Company

concerned in its books; and

(i) if that Beneficiary does not in fct open such new account, then unless it
gives expreas written notlce (o the Company soncerned to the contrary,
such Deneficiary shall be srested as if' it had in foet opened such aceount
or 8CCOunts at the time when it 1ewcived w1 was deemed to have rewcived
[ich natice,

and as (ot such time and When such express writtan notice sball B¢ given to the
Company concermed, all paylients by or ot buhalf of the Company concerncd fo
such Beneficiary shall be credited or treated as having been credited to such new
account os accounts and not ag having bean applied in reduction of the Scoured
Qbligations at such time.

23. SEVERABILITY

If a1 any (ite 2ny one of morc of the provisions hereof is or becomes invalid, illegal
or unenforesable in any reapect under any law or regulation, sush ilegality, inv;alidhy
or unenforceability shall nat atfeet the legality, validity or anforceability of the
remaining provislons or the sffestivennas of any of the remaining seconty wns;’,itulrﬁ
by this Trust Debenture under such law.

pL ASSIGNMENT

4.1 This Trusr, Debemture shall be binding upon and inure to the Lenefls of each of the
parties and their respective successors and periniticd assigns and reforences In this
Trust Debenture ta any of tham shall be construed acenrdingly.

24,2 Except with the prive wiitten consent of the Security Trustes, the Company may not
asgign or wansfer all or any of its rights, beneflts or obligations under this Toust
Debenture. The Security Trustee may not assign all or any part of Its fghts. banefits
or obligations under this Trust Debenturs other than to any of ita subsidiaries or,
with the prior written sonscnt of Adus {such consent not to be unreasonably
withheld), arty bank licenscd and/or authorised by the Central Bank of Lreland or by
the Bank ul England,
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4.3 The Scowity Trusiee may assign of transfer all or any part of ite rights, benefits or
obligetions under this Trust Debentuie or apy parl thereof to any now of
replacement trustee Of tristaes acting as Security Trustes propesly substituied in
accordance with the terms of the Facilities Agreement. Where the Security Trustee
wssls oF transfiers s rights, benefits or obligations oF any part thereof, each
Company shell execute such documents as the Seourity Trustce may apscify (o
release the Security Trustee L6 (g extent of the assignment or UraNSKr or with g
view ta parfecting such assignment ot transfer, or whare necessary, shall execute
turther security dosumentation in favour of the assignee or iransferee in like form to
this Trust Debemure.

24.4 The Secyrity Trustee may disclose to a potentinl assignae oOf 10 &My person who may
otherwlse onter into contractual relationg with the Scourity Truatee in relation to this
Tius Debenture such information about any and/or all of the Companies and this
Trust Debenturs 83 the Securiry Trustee considers appiopiials.

25. CERTIFICATE OF THE AGENT CONCLUSIVE

A oertificate signed by an officer of the Agenl &5 10 the UNOUNS 31 any ting letehy
gocured or s to any applicabie rate of interest shall, aq against the Companies, be
ounclusive evidenee as to the amount thereof. '

26. NO WAIVERS, REMEDIES CUMULATIVE

Time shall be of the essenve witl respect to the obligations of the Companles under
this ‘Trust Debenture but no fallure to sxercise, nor any delay in xercising on the
part of the Security Trustee, any right or remedy under this Trust Debesmare or any
other document will operste as 3 waiver thereof, nor wsll any mingle of parual
exervise of auy 1ight or remedy preclude any other or further exercise thereof or the
exercise Of any other right or remedy. The rights and remedies provided by this
Trust Debenture are cumulative and not exclusive of any eights or remedies provided
by law and may be exercised as often as the Sscurity Trustee thitks appropriate.
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z7. COSTS AND IXPENSES ... ...

27.1 All cosrs and expensss (including any tax Jiability and any legal costs and, in each
cace, value added tax or any similar tax charged or chargeablc in respect thereof)
incurrod by the Security Trustee or, ay the case may be, any Receiver:

(1) in tie negotiation. preparation and executdon of tls Trust Debentuce and
the eompletion of the transactions contemplated herein;

i in the exercise of any of the fights, remedies and powers conferred op tha
Security Tiuslce oF, a3 the ease may be, any Receiver, by this Trust
Debenture of 1n te perfection or enforcement of wiy other security for or
guarantee in respect of the Secured Obligations or in coanection with any
procesdings instituted by or agaisist the Security Trugtas in relation to the
title o the whole or any part of the Charged Property; sad

(1) as « consequence of of holding the security constituted by this Truft
Debeature ur any slaims or proceedinggs in relation thereto or to any of
thie Charged Propely,

shall be reimbursed by the Companies to the Security Trustee on demand o0 a full
indsmnity basis ond shall carry intereat from the date of such demand uriil so
reimburzed at the dute and otherwise ns mentioned in Clause 2.2.

27.2 Each Compatly thall pay 8] siamp, regisirapon snd vther taxes tu which this Tiust
Debenture or any j'uag%ﬁ't-in connection harewith is or at any time may be subject
and shall indemnify the Security Trustee against any lisbilities, costs, claims and
expenses resulting [iom any failure to pay or delay in paying such tax.

273 The cost of each Company cnmplying with any of lts obligations under the
Debenture {including, without limitation, its obligations under Clauge ) shall he
Uorae by sach Company.

28, PAYMENTS
The provisions of the Facillties Agrocment rolating to the payments to bo mads
thureunder (invluding, without limitatien, Clavse 23 thereof which regulates what is -

1o haopen [£ a Bormower is requltad Ly law to make & deduction or withholding from

.37,

L e amy ———————— "
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any such payment) shall ajiply mutatis mutandis to payments to be mede hareunder
as if references therein to "Borrower" and “Borrowers® were 1o "Cumpany” and
“Companics”.

29, NOTICES

29,1 Any notice or other communICauon 1o be given under of for the purposes of this
Trust Debenture shall be in writing and shall be treated as properly served or givenif
hand delivered or sent by rcglsiered post of facsimils to the relavant person at the
addsess or facsimile number idvntified below (or such other address or facsimile
number 8% that pezson may have designated In writing from time to time 10 the
person glving the notice): -

Bunk Addiexs. - Bankcentre
Ballsbridge
Dubiin 4
Foosimile No: 2601783
Attstion: # M
Catligino Mororey
Donnchadh O # Madagéio

~ Bemard Carroll

Company Address: Hugenot House
35/38 St. Stephen's Green
Dublin 2
Faosimile Ne: 661-3968
Attention: B.N. Loage
P.E. Lynch
1. Col}

29.2 Atty uutive ar other communication shall be dserned to have been received by the
recipient:

(1) in the case of a letter which is hand delivered, when actually delivered
and, in the ¢ase of a letter which is sent by registered post, on the second
day afler posting (or on actual receipt, if earlier); or

.38 .
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{ii} in the case of transwmission by facsimile, et the tims of trangmiasion
provided that gny sommunication or dosument to be made or delivered to
the Security Trustee shall be ellvetive only when received by the Security
Trustes and then osly if the same is expressly marked for the sttention of
the officer referred to above (or such other nfficer as the Security Trustee
may from time to time gpecify for this purpore).

293 kach person making a communication under this Trust Debenture by facsimilo shell
promptly confirm by telephone tn the person to whom sugh communication was
addressed each communication made by it by facsimile pursusat hareto but the
abscuve of such confirmetion shall not affoot the validity of eny such communication.

39. CURRENCY JUDGMENT

30.1 If any sum due from any or all uf the Cumpanics under this Trust Debenture of any
order or judgment given or made in relation thereio hag 10 be converted Som e
gutrency (the "first curvency") in which the aamc is payablc thereunder or under
such ordet of judgiment into another currency (the "serand curreney") for the

putpwso of: s

® making or filing & olaim or proof against any or all of the Companiss; ot
(i) obtaining sn order of judgmont in any court or other tribunal; or

(it} enloreing any such order or judginent,

the Companies agree to indemnify and hold harmleas the Secunty Trustae fram and
against any loss suffered a3 a result of any discrepancy between:

{a} the rate of exchango used for aueh purpose to convert the sum {n question
from the first gurrency imo the second currancy, and

(] the rate o rates of eacliauye at which the Sceurity Trustec is eble to
purchase the first currency with Lhe second currency upon receipt of 8
sum paid to it in satisfection, in whole or in part, of any such order,
judgment, claim or proof.

-30.
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302 The rate or rates of exchange aforesaid shail be determined by the Security Trustes
in acyurdance with applicable market practive and the Security Trustee's certificate
as to the amount of any such rate shall becunciusive, save in the case of manifest
AT

31, COUNTERPARIS

This Trust Debenture may be exeented in any number of counterparts and by the
different parvies 1o this Trust Debenture on separate counterparts, each of which,
when executed sud delivered, shall constitute an original, but sll the counterparts
shall togecher constitute but one and the same Instrument.

3z GOVERNING LAW

This Trust Dehenture shati be governed by and construed In accordance with the
laws of England.

The perputuity periud under the ruls against perpetuitica if applicable to this Trust
Dehenture shall be tive period of 30 veafs from the date of this Trust Debmlute.

IN WITNESS wheteof this Trust Debenture hus beea signed as a decd and delivered the dey
and year first above written.
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THE FIRST SCHEDULE

(Delgiis of Companies)

Nawme Registration N,
Adsre Printing Group (UK) Limited 2387953
Kenley Prage Limited 778663
Darley Busincss Forms Limited 405648
Quorun: Technical Servivus Limited 1720724
# WBF Lumitcd #2504431
William Caple & Company Limited 501084
Label Converters Limitad 1203292
Adare Properties (UK) Limited 2031068
Great Northern Envelope Company Limiied 22123509
Alexander Pentigrow Limited 2917499
Park Ml Businese Forma Limited 1014889
Pillings Printing Oreup Limited 120184

-41.
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THE SECOND SCHEDULE

(Details of Propei lies)

# Part 1
Unceglstered Land

Estate Qwner Shart Deseription

1. WBFLipigd (fopusly Park  Leasehold property known s land and buildings at
Mill Busingss Forms Limited)  Wakefield Rosd. Clayton West, Huddersfield
N, 2814431 comprised in a Tease dated 23rd July 1993 made

berween (1) John Waddiugbon Propeiies Limited
and (2) Park Mill Businesa Forms Limited

2,  #Quorum Technical Sarvices  Leasehold property known as Units 1, 4, 9 sad 10
Lunited No. 1720724 Sandford Park Trading Estate, Cheltenhamn
comprised in & Lease dated 19th April 1985 mede
betwaen (1) Stonshouse Invastments (Chsltanham)
Limited and (2) Quorum [echnical Services Limited

#3, WBF Limited (Qumorly Park  Leaschold property known as 41-51 Blackbumn
Mill Dusincss Formg Limited)  Steeet, Radeliffe, Bury, Greater Manchester
No. 2814431 comprised il « Lepse dated 23th March 1990 made
between (1) Teustees of the Luudui Uniied District
of the Ancicnt Order of Foresters Friendly Society
and (2) Waddington Businoss Forms Limited

#4, W Park  Leasehold property known as Unit 8, Willow Roed,
Mill Business Forms Limited)  Poyle comprised in & Lovse dated 14th June 1080
Mo, 38 1143) made balween (1) R Hamoud, R H Bader and others
and (2) Waddington Business Forms Limited

Part 11
Reglsiered Luny:
Estatc Ovwner - Short Descrigtion Title No(s)
1. William Capleand  Freehold land sud buildings at Morledge  LT9176, LT?7172,
Company Limited Street, Leicester LTit6s2, LT19436,
No, 501084 1732583, LT64Y69,
) LT82969 and
) LT126063

2. Alexander Pettigrew  Frechold property known as Main Street, LAN4S5798 and
Limited Coatbridge, Qlasgow LANT4818

No. 2917499

e e s i
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. 3. Adare Proportics Freehold land and buildings at Falconer ~ SK141185

(UK) Limited Rued, Haverhill, Suffolk
No, 2931068

4. (irest Nortem Freehold propeily known a3 Mascrati WYK523798
Eunvelupe Companry  House, Gelderd Road, Leeds
Limited e e ean
No, 2212509

5. Gicat Nusdwrn Frochold propecty being lond and WYKSS6729
Envelope Company  buildings on the north-west side of
Limited Ingram Road, Tiolbeck
No, 2212549

6, Darley Busincus Leacehold land and buildings on the SF297544
Forms Limited north-west cide of and fronting
No. 405648 Welllngton Road, Burton-on-Trent

7. Kenley Preas Leasehold property known a8 Uit S, 283874
Limited No, 778463 Walter Lawrence Trading Fatate,

Brewers Hill Road, Dunswsble

g4 Dillings # Pptios  Exeshold progegy beinaland sd WYK417418

Com Tited  buldingsopl it L E)
..
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THE THIRD SCHEGULE

{Dormant Companies)
Registration Number
Gireat Northern Printing Company Limited | 2532394
The Re-cycled Envelope Company Limited 24882649
Great Northern Direct Mail Company Limited 2470809
Great Northern Packaging Company Limited 2363934

44 .
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THE FOURTH SCHEDULE
Part |
(Form of Notice of Assignment of the Hedging Agresment)

To. {iledging Cownsiparty]
From: Adare Printing Group (UK) Limited Datc:

Dear Sirs,

Ve hiersby xive you notice that we have assigned by way of sedurity pursuant to & trust
debenture entered into by us in fevour of Alticd Lish Banks, p.J.c. a3 aceurity trustes for itself
and othars (the “Security Trustee”) dated | 11996 (\lx “Trust Debenture™) all our
right, Titia and interaet in und to the Hedging Agreement (the "Agreement”) to the Seourity

Trustee.

After your receipt of a notice from the Security Trusice that its rights sa naaignes under the
Trust Debenture have hecame exercisable!

{i} all paynents under or arlstng from e Agrecment should be made to the Security
Trustee or to its oider,

(i)  alt remedies provided for in the Agresmant or available at law or in equity shall be
eacruisable by the Seounty Trustee,

(iii}  all rights to compel performance of the Agreement shall be saes visabie by the Socurity
Trusteg;

(v} o)l cights, interest and benefits whatsoever accruing to of for the benafit of ourseives
from the Apresment shall belony Lo the Secuiily Trustee.

Please acknowledge receipt of thia natice by signing the acknowledgament on the enclosed
copy letter and returning the same to the Security Trustee as Bapkeentre, Rallsbridge, Dublin

4, marked for the auention of AIB Corporate Banking, Ms. Catherine Moroney/Mr.
Donnchadh O'Madagéin '

Yours faithfully,

for and on hahalt of
ADAKY, PRINTING GROUP (UK) LIMITED
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PART 11

{Acknowicdgemant)

To:  Allied irigh Banks, p.lc.

From: Hedging Countarpiatty
Adare Printing Group (UR) Limited

We acknowledge reselpt of a Notice from Adare Printing Group (UK} Limitad (the “Company”) dated
{ 1 1996 in respect of the Hedging Agresment {the "Agresment”).

We confirm that we have not received natice ot any previous assiynments of charges vl or
over any of the rights, intorests and bonefits reforred to in the Natice.

In considaration of the payment to us of £1 receipt of which we haichy sehnuwledge, we
heceby pgree as follows:

1. 1f yuu issue to us & notics (s "Detuult Nutice") that your rights under the Trust
Dshentare have become cxercisable we shall thercafter:

{a) PRY 10 yOU af sitch account as you may nominate all amounts from thuo (o time
payable by us under the Agreement;

{b}  perform, obgerve and comply with all our other undertakings and obligetions
under the Agreement in your favour and for your behelf as il you were named
as & pasty therein instead of the Company; and

© if you s0 reyuest, enter into an agreement with you or your neminod, on the
same terms (nwutatis mutandis) s the Agiccment.

2. if the Compaay is In breach of any of its obligetions, express or jmplied, under this

Agreement or if any ovoni oeurs which would permis us o terminate, cancel o
surrender the Agresincul we will:

46 -
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)

! event,

§
4

i (@  immediatcly upon becoming aware of it, give you notice of sueh bryadh ar
\ ARt
1

1 (&) accept as adequate remady ot any such breach, porformnnce of such oPlii ation

(by you within seven days written netice); andfor

i .
|

() ifyou so request, enter into an agreeient witl you on terms idenﬁdlal i‘“

; Agreement subject to all necessary modifications. . l

; -
] Do

3, We sgree that after issue by you of & Default Notice, we shell not racognisfe tk!‘_e i

| exercige by the Compuny of any of its rights eud powsrs under the Agrccm;n{,:;adless
i and until requested 1o do s0 by you, o

Lo
o |
Yours) faithtully, =
|
Foranironbohdfof ; |
£ ] ' }:
!_

|

l

i

|

!

|

|

1

A7 -
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THE FIFTII SCHEDULE

(Details of Chattels)
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THE COMPANIES

SIGNED as 2 deed on behalf of )
ADARE PRINTING GROUPY (UK)
LIMITED in the presence of.

S St

Dircctor?

Director/Secretary

SIGNED as o deed on behalf of
KENLEY PRESS LIMITED
in the presense of:

L

Director?

Director/Seeratary

SIGNED a5 a deed on bebalf of
DARILEY BUSINESS FORMS
LIMITED

in the presence of.

et

Diirartoe®
[

Directpi/Seuretary

SIGNED 43 1 Joed On behalf of )
QUORUM TECHNICAL SERVICES )
LIMITED in the presence of* )

Dirculon®

Director/Secretary

-49.
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SIGNED as e decd on bahalt of )
* PARK MTLL BUSINESS FORMS }
LIMITED in the presence oft )

Dirsctor®

Lirector/Sesratary

SiGNED a3 3 deed on behalf of
WILLIAM CAPLE & COMPANY
LIMITED in the presence of:

L

i +
Director?

Ditector/Scerctary

STGNED as & dead on behalf of )
LABEL CONVERTERS LIMITED )
in the presence of: )

Director*

Dlrector/Seceetaly

SIGNED as a deed on behalf of )
ADARE PROPERTIES (UK) LIMITED )
in the presence nf )

Director?,

Dirsctnr/Secratary

- 50
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R SIGNED a3 a deed on behalf of
“ CREAT NORTIERN ENVELOPE
o COMPANY LIMITED
jn the presence of

L N

Drirectar®

Directol/Secrctary

- SIGNED as a deed on belialf of )]
ATLEXANDFR PETTIGREW )
LIMITED in the presence of: )

Dirostor®
3

Director/Secretary

SIGNED a5 a deed on behalf of
PILLINGS PRINTING COMPANY
LIMITED in the presence of!

Nt Nt et

Directot ],

Direclor/Secretary

S1GIVED a3 » deed on behalf of
WRF LIMITED in'the presence of.

e

Director®

Director Sevictary

-51-
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TitE BANK

ALLIED IRISH BANKS, p.lc.

By:

[ Qi e 1] 5546008
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Dated 1996

ADARE PRINTING GROUP PLC

and

OTHERS
and

ALLIED IRISH BANKS, p.l.c.

CROSS GUARANTEE

il

McCann FitzGerald
2 Harbourmaster Place
Custom House Dock
Dublin 1
G:\NP\AIB1500.07A

Appendux fy.
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THIS GUARANTEE is made on \a%-  day of Rpcl 1996
BETWEEN:

(1} THE COMPANIES each of whose name, jurisdiction of incorporation and
registration number is set out in the Schedule (together the "QOriginal
Guarantors” and each an "Guarantor"); and

(2}  ALLIED IRISH BANKS, p.l.c. in its capacity as agent and trustee for itseif
and the Guaranteed Parties referred to below thereinafter referred to as the
"Security Trustee” which expression shall include its successors and
assigns).

RECITAL:

The Guarantors have reguested and the Banks have agreed to grant financial
accommodation to the Borrowers on the terms and subject to the conditions of a
Facilities Agreement (the "Facilities Agreement”) dated today between the
Borrowers, the Arranger, the Agent, the Security Trustee and the Banks subject
{inter alia) to the Guarantors providing the Guaranteed Parties with a guarantee on
the terms and subject to the conditions of this Guarantee.

NOW THIS DEED WITNESSES AND THE GUARANTORS HEREBY AGREE AND
DECLARE as follows:

1. Interpretation
1.1 In this Guarantee:

*Banks" means each of the financial institutions named in the First Schedule
to the Facilities Agreement (including, for the avoidance of doubt, the
Issuing Bank and the Overdraft Bank) and each person to whom a Bank has
transferred or assigned any right or obligation in accordance with Clause 36
of the Facilities Agreement and "Bank" means any of them;

"Borrowers" and "Borrower” have the meanings given to those terms in the
Facilities Agreement;

"Eacilities Agreement” has the meaning attributed to it in the Recital;

»Guaranteed Obligations" in relation to all or any of the Guarantors, means
all obligations, indebtedness and liabilities covenanted and agreed to be paid,
observed, performed and discharged by the Guarantor(s) concerned under
Clause 2; and

"Guaranteed Parties” means at any time the Arranger, the Agent, the
Security Trustee, the Hedging Counterparties and the Banks at such time
and "Guaranteed Party” means any of them.
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1.2

1.3

1.4

Words and expressions defined in the Facilities Agreement shall, unless
otherwise defined herein, bear the same meaning in this Guarantee.

Any reference in this Guarantee to:

a "Clause" and "Schedule” shall, subject to any contrary indication, be
construed as a reference to a clause and schedule hereof;

a "person” shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any association or
partnership (whether or not having separate legal personality) of two or
more of the foregoing; and

"tax" shall be construed so as to include any tax, levy, impost, duty or other
charge of a similar nature (including, without limitation, any penalty or
interest payable in connection with any failure to pay or any delay in paying
any of the same}.

Save where the contrary is indicated or where the context otherwise
requires, any reference in this Guarantee to:

(i) "this Guarantee” or any other agreement or document shall be
construed as a reference to this Guarantee or, as the case may be,
such other agreement or document as the same may have been, or
may from time to time be, replaced, novated, amended, varied or
supplemented and expressions such as "herein”, "hereby" and
"hereunder” and “therein”, "thereby” and "thereunder” shall, as the
context requires, be construed accordingly;

(ii) the "Borrowers" shall include each Borrower and its successors;

{ii)  the "Guaranteed Parties” shall inciude each of the Guaranteed Parties’
successors and/or permitted assigns under the Facilities Agreement
and this Guarantee shail be enforceable notwithstanding any change
in the constitution of any of the Guaranteed Parties or the absorption
of any of the Guaranteed Parties in or amalgamation with any other
person or the acquisition of all or part of the undertaking of any of the
Guaranteed Parties by any other person;

(iv) the "Guarantors” shall include each Guarantor and its SUCCEeSSOrs;

{v) a statute shall be construed as a reference to such statute as the
same may have been, or may from time to time be, amended or
re-enacted;

(vi) any document, agreement or instrument are to be construed as
references to the document, agreement or instrument as modified,
amended, suppiemented or substituted from time to time; and




1.9

2.2

2.3

3.1

(vii) wordsimporting the singular number inciude the piural and vice versa.
Clause headings are for ease of reference only and shall have no legal effect.

Guarantee

In consideration of the Guaranteed Parties entering into the Facilities
Agreement, each Guarantor hereby irrevocably and unconditionally jointly
and severally with each other Guarantor:

{i) guarantees to and undertakes with each Guaranteed Party the due
and punctual, payment, observance, performance and discharge of all
of the obligations, indebtedness and liabilities of all or any of the
other Guarantors and the Borrowers 10 each Guaranteed Party
whether actual or contingent now or hereafter due, owing or incurred,
in whatever currency denominated, howsoever arising and whether
alone or jointly with any other person and in whatever style, name or
form and whether as principal or surety, including, without limitation,
all principal, interest, fees, costs, charges, commissions, expenses,
indebtedness and other liabilities due, owing or incurred now or
hereafter to each Guaranteed Party under or in connection with the
Finance Documents; and

{ii) agrees as a primary obligation to indemnify each Guaranteed Party
from time to time on demand from and against any loss incurred by
such Guaranteed Party as a result of any of the obligations of any of
the Guarantors or the Borrowers expressed to be guaranteed
hereunder being or becoming void, voidable, unenforceable or
ineffective as against such Guarantors or Borrowers for any reason
whatsoever, whether or not known to any Guaranteed Party, the
amount of such loss being the amount which the relevant Guaranteed
Party wouid otherwise have been able to recover from such
Guarantors or Borrowers.

Each of the Guarantorsirrevocably and unconditionally covenants and agrees
with each Guaranteed Party to pay to each Guaranteed Party on demand any
and every sum or sums of money now or hereafter due to each Guaranteed
Party arising out of, under or in connection with, ail or any of the
Guaranteed Obligations.

For the avoidance of doubt, nothing in the Facilities Agreement specifying
or implying that the obligations of the parties thereto are several rather than
joint shall affect the obligations of any party to this Guarantee as Guarantor.
Preservation of Rights

This Guarantee and the obligations of the Guarantors herein contained shall

be in addition to and independent of every other guarantee or security which
any of the Guaranteed Parties may at any time hoid in respect of all or any

3
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(i)

3 (it)

(iii)

{iv}

{(v)

“{vi)

{vii)

of the Guaranteed Obligations and may be enforced without any of the
Guaranteed Parties first taking steps or proceedings against any particuiar
Guarantor or Borrower.

3.2 Neither the obligations of any Guarantor herein contained nor the rights,
powers and remedies conferred in respect of any Guarantor upon the
Guaranteed Parties by this Guarantee or by iaw shall be discharged, impaired
or otherwise affected by:

the winding-up, dissolution, administration, examination or re-
organisation of any Borrower, Guarantor or any other person or any
equivaient or analogous proceeding under the laws of the jurisdiction
in which such Borrower, Guarantor or other person is incorporated or
any change in the status, function, control or ownership of any such
person;

any of the Guaranteed Obligations being or becoming illegal, invalid,
unenforceable or ineffective in any respect;

any time, waiver or other indulgence whatsoever being granted or
agreed to be granted to any Borrower or Guarantor or any other
person in respect of all or any of the Guaranteed Obligations;

any increase or decrease in the amount of the Faciiities (or any of
them) or any amendment of any of the Finance Documents or any
variation, waiver or release of all or any of the Guaranteed
Obligations;

the taking of any security from any Borrower or Guarantor or any
other person or any failure to take, or fully to take, any security now
or hereafter agreed to be taken in respect of any of the Guaranteed
Obligations;

any failure to realise or fully to realise the value of, or any release,
discharge, exchange or substitution of, any security taken in respect
of any of the Guaranteed Obligations; or

any other act, event or omission whatsoever which, but for this
Clause 3.2, might operate to discharge, impair or otherwise affect any
of the obligations of any Guarantor herein contained or any of the
rights, powers or remedies conferred upon the Guaranteed Parties by
this Guarantee, any of the other Finance Documents or by law,

3.3 Any settlement or discharge between any Guarantor and any of the
Guaranteed Parties shall be conditionat upon no security or payment to any
of the Guaranteed Parties by any Guarantor, any Borrower or any other
person on behalf of any Guarantor or, as the case may be, any Borrower,
being avoided or reduced by virtue of any provisions or enactments reiating
to bankruptcy, insolvency, examination, administration, liquidation or similar

4
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3.4

3.5

laws of general application for the time being in force and, if any such
security or payment is so avoided or reduced, the relevant Guaranteed Party
or, as the case may be, Guaranteed Parties, shall be entitled to recover the
value or amount of such security or payment from any Guarantor
subsequently as if such settiement or discharge had not occurred.

None of the Guaranteed Parties shall be obliged before exercising any of the
rights, powers or remedies conferred upon it in respect of any Guarantor by
this Guarantee, by any other Finance Document or by law:

{i) to- make any demand of any of the Borrowers or any of the
Guarantors or any other person;

(ii) to take any action or obtain judgment in any court against any of the
Borrowers or any of the Guarantors or any other person;

(il to make or file any claim or proof in a winding-up or dissoiution of
any of the Borrowers or any of the Guarantors or any other person;
or

liv) to enforce or seek to enforce any other security taken in respect of
any of the Guaranteed Obligations.

Each Guarantor separately agrees and covenants that, so long as any of the
Guaranteed Obligations are or may be owed, due or incurred by the
Borrowers (or any of them) to the Guaranteed Parties (or any of them) or the
Guaranteed Parties {or any of them) may be under any obligatiori to grant or
continue any facility to the Borrowers {or any of them), the relevant
Guarantor shall not exercise any rights, powers or remedies which that
Guarantor may at any time have by reason of performance or satisfaction by
it of its obligations and/or liabilities hereunder including, without limitation,
the foliowing rights:

(i) to be indemnified by any of the Borrowers in respect of all or any of
the Guaranteed Obligations; and/or

(ii) to claim any contribution from any other guarantor or any other
person in respect of all or any of the Guaranteed Obligations; and/or

(i) to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Guaranteed Parties {or
any of them) in respect of ali or any of the Guaranteed Obligations or
of any other security or guarantee taken by the Guaranteed Parties (or
any of them) pursuant to, or in connection with, this Guarantee,

any sums recovered by the relevant Guarantor in breach of this Clause 3.5
shall be held in trust for the Guaranteed Parties, be identified at all times as
assets of the Guaranteed Parties and forthwith on receipt be paid to the
Security Trustee (for the account of the Guaranteed Parties).

5




3.6 Each Guarantor agrees that, so long as any of the Guaranteed Obligations
remain outstanding, if a demand has been made upon it hereunder which
has been satisfied in full or otherwise (whether by payment or discharge
made by any Borrower, any other Guarantor or any other person), it will not
claim, demand or receive payment of or exercise any set off, or right of
proof in a winding-up or assert any counterclaim in respect of, any monies
due to it from any Borrower or otherwise exercise any other right or remedy
in respect thereof.
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3.7 In the event of this Guarantee ceasing from any cause whatsoever 10 be
binding as a continuing security on all or any of the Guarantors:

{(a) all cheques, orders for payment, drafts, bills, notes and negotiable
instruments or securities drawn, made, endorsed or accepted by or
for the account of the Borrowers {or any of them) on the Guaranteed
parties (or any of them) or their agents and purporting to be dated on
or before the date when the guarantee from the relevant Guarantor

- hereunder ceases to be a continuing security (the "discontinuance
date™) aithough presented to or paid by the Guaranteed Parties (or
any of them) or its agents after the discontinuance date; and

(b} all indebtedness and other liabilities of the Borrowers (or any of them)}
o the Guaranteed Parties {or any of them) at the discontinuance date
whether actual or contingent or whether payable forthwith or
thereafter and also all credits then established by the Guaranteed

- Parties (or any of them) for the Borrowers or either of them,

shall remain payable by the Guarantors under this Guarantee
notwithstanding that the guarantee from all or any of the Guarantors shail
have ceased to be binding as a continuing security.

4. Costs, Expenses and Default Interest

4.1 “The Guarantors shall, from time to time on demand, reimburse the Security
Trustee and each of the Guaranteed Parties for all costs and expenses
(including legal fees) together with any applicable Valued Added Tax
incurred in relation to this Guarantee including all costs and expenses
- incurred in or in connection with the negotiation, execution and
implementation of this Guarantee and all costs and expenses incurred in or
in connection with the preservation and/or enforcement and/or any waiver
of any of the rights of the Guaranteed Parties under, or any amendment to,

this Guarantee.

4.2 The Guarantors shall pay all stamp, registration and other taxes to which
this Guarantee and the Security Documents to which all or any of the
Guarantors are or will be a party or any judgment given in connection
herewith or therewith is or at any time may be subject and shall; from time
+o time on demand, indemnify the Guaranteed Parties against any liabilities,
claims, costs and expenses resulting from any failure to pay or delay in

6
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4.3

5.1

paying any such tax.

if any sum due and payable by any Guarantor hereunder to the Guaranteed
Parties (or any of them) is not paid on the due date therefor in accordance
with the provisions hereof or if any sum due and payable by any Guarantor
under any judgment of any court in connection herewith is not paid on the
due date in accordance with such judgment, during the period beginning on
such due date or, as the case may be, the date of such judgment and ending
on the date upon which the obligation of such Guarantor to pay such sum
is discharged the Guarantor shail (as a separate and independent obligation)
pay interest at the default rate determined in accordance with Clause 19.1
of the Faciiities Agreement.

Representations and Warranties
Each Guarantor represents and warrants to the Guaranteed Parties that:

i) it has been duly incorporated as a company under the laws of the
jurisdiction of its incorporation and is validly existing and has all
necessary corporate power and authority to enter into and deliver this
Guarantee and to perform its obligations hereunder, to enter into and
deliver the Security Documents to which it is or wiil be a party, to
create any security constituted or to be constituted thereby and to
perform its obligations thereunder and to own its properties and
assets and to carry on its business as currently conducted;

(i) all necessary corporate action has been taken (inciuding without
limitation the passing of any sharehoiders resclution(s) required by
law or its constitutional documents) by it to authorise its execution,
delivery and performance of this Guarantee and the Security
Documents to which it is or will be a party, to create any security
constituted or to be constituted by the Security Documents to which
it is or will be a party and to observe and perform its obligations
under this Guarantee and the Security Documents to which it is or
will be a party;

(iiiy  this Guarantee constitutes, and the Security Documents td which it
is or will be a party constitute, or will when executed and delivered
by it, constitute legal, valid and binding obligations of it;

{iv) the execution and delivery by it of this Guarantee and the Security
Documents to which it is or will be a party and the performance and
observance by it of its obligations hereunder and thereunder and the
creation by it of any security constituted or to be constituted by the
Security Documents to which it is or wiil be a party do not and will
not violate or resuit in a breach of, or exceed any power granted 1o
it or any of its directors under:

{a) any law, rule or reguiation to or by which it or any of its

7
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business, property or assets is subject or bound;

(b) any judgment, order, injunction, determination, award or ruiing
of any court or arbitrator or any judicial, administrative or
governmental authority to or by which it is subject or bound;

{c) its constitutional documents; or

(d) any deed, agreement, franchise, concession, licence, treaty or
other instrument to which it is a party or which may be binding
upon it or which may materially affect its business or any of its
properties or assets;

{v) the execution and delivery by it of this Guarantee and the Security
Documents to which it is or will be a party and the performance and |
observance by it of its obligations hereunder and thereunder will not
result in the existence of nor oblige it to create any security over all
or any of its present or future revenues or assets except as provided
for or permitted herein or therein; and

(vi} every consent, licence, approval or authorisation of, exemption from
any registration, recording or filing with any person required in
connection with the execution and delivery by it of this Guarantee
and each of the Security Documents to which it is or will be a party
or the creation of any security thereby contemplated or to make the

- same admissible in evidence has. been ({or will be within any
prescribed period in the case of any registration, recording or filing)
obtained or made and is in full force and effect and all necessary fees
required in connection therewith have been (or, as the case may be,
will be) paid.

5.2 The representations and warranties of each Guarantor set out in Clause 5.1

6.1

shall survive the exeeution of this Guarantee and shall be correct and

“complied with in all respects so long as any of the Guaranteed Obligations
are or may be owed, due or incurred by the Borrowers (or any of them) to
the Guaranteed Parties {or any of them) or the Guaranteed Parties (or any
of them) may be under any obligation to continue any facility to the
Borrowers (or any of them) as if repeated therein by reference to the then
existing circumstances. '

Covenants

Each Guarantor undertakes with the Guaranteed Parties that it will obtain,
comply with the terms of, and do all that is necessary to maintain in full
force and effect, all consents, licences, approvais and authorisations
required to enable it lawfully to perform its obligations under this Guarantee
and any Security Document to which it is or will be a party and 10 ensure
the legality, validity, or admissibility in evidence of this Guarantee and each
Security Document to which it is or will be a party and promptly provide the

8
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6.2

Security Trustee with evidence thereof on request and shall ensure that its
obiigations hereunder do not cease to be binding as a continuing security so
long as any of the Borrowers’ obligations under the Finance Documents
remain outstanding.

Each Guarantor shall at any time, at the request of the Security Trustee but
at the cost of such Guarantor, promptly sign, seai, execute, deliver and do
all such deeds, instruments, acts and things in such form as the Security
Trustee may reasonably require for perfecting or protecting the guarantee
provided hereunder.

Payments

The provisions of the Facilities Agreement relating to the payments to be
made thereunder {including, without limitation, Clause 24 thereof which
regulates what is to happen if any of the Borrowers is required by law to
make a deduction or withholding from any such payment) shall apply
mutatis mutandis to payments to be made hereunder as if references therein
to "Borrower" and "Borrowers"” were to "Guarantor” and "Guarantors”.

Set-Off

Without prejudice to any right of set-off or any similar right to which the
Guaranteed Parties (or any of them) may be entitled at law or in equity or by
agreement between the parties and, without prejudice to anything else
herein contained, each Guaranteed Party may at any time (insofar as it
relates to payments of interest) and at any time following the occurrence of
an Event of Default (insofar as it relates to payments of principal} without
notice to or further authorisation from any Guarantor combine and
consolidate all or any accounts of any and/or all of the Guarantors with such
Guaranteed Party anywhere and/or set-off any moneys whatscever and
whether on current, deposit or any other account and in whatever currency
or currencies against any moneys or liabilities whatsoever in whatever
currency which may be due, owing or incurred by any and/or all of the
Guarantors to such Guaranteed Party whether actuaily or contingently and
whether or not any period of any deposit or by reference to which interest
therein is calculated has expired and any conversion from one currency to
another for the purpose of any of the foregoing shall be made at such
Guaranteed Party’s then prevailing spot selling rate at its office by which
such conversion is made.

Continuing Security

The obligations of each Guarantor under this Guarantee shail be a continuing
security notwithstanding any settlement of account or other matter or thing
whatsoever, and in particular, but without limitation, shall not be considered
discharged by any intermediate discharge or payment of or on account of all
or any of the Guaranteed Obligations and shall continue in full force and
effect until final payment in full of the Guaranteed Obligations. No demand

9
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10.

11.

12.

made by the Security Trustee or any of the Guaranteed Parties hereunder
shall prejudice or restrict the right of the Security Trustee or any of the
Guaranteed Parties to make further or other demands.

New Accounts

In the event of this Guarantee being determined in relation to, or otherwise
ceasing to be binding on, any Guarantor as a continuing security for
whatever reason, it shall be lawful for each Guaranteed Party at its
discretion either to continue any then existing account(s) with any Borrower
or to open one or more fresh accounts with such Borrower {which shall bear
interest on any credit balances at the prevailing market rate), to which all
moneys subseguently received for the credit of such Borrower shall be
credited or be treated as having been credited and such moneys shall not
operate to reduce the amount of the obligations of such Borrower hereby
guaranteed by such Guarantor at the time of this Guarantee so ceasing to
be binding as a continuing security.

Application of Certain Receipts
Each Guarantor agrees that:

(i) any dividends or payments received by or on behalif of the Guaranteed
Parties (or any of them) in respect of the Guaranteed Obiigations in
~ any insolvency, winding-up administration, voluntary arrangement or
- dissolution shall, for the purposes of this Guarantee be taken 10
discharge those obligations only to the extent of the actual amount

so received; and

{ii) the Guaranteed Parties (or any of them) may keep in one or more
suspense or impersonal accounts for so long as the Guaranteed
Parties (or any of them) shall think fit any moneys received, recovered
or realised from any Guarantor hereunder or under any of the Security
Documents to which such Guarantor is a party without being under
any obligation to apply the same or any part thereof in or towards
discharge of any amounts then due or owing by the Borrowers and
the subject of this Guarantee.

Avoidance of Payments

No assurance, security or payment which may be avoided or adjusted under
any applicable law, and no release, settlement or discharge given or made
by the Guaranteed Parties (or.any of them) on the faith of any such
assurance, security or payment, shall prejudice or affect the right of the
Guaranteed Parties (or any of them) to recover from each Guarantor
(inciuding any moneys which it might be compelled by due process of law
to refund under the provisions of any law reiating to liquidation, bankruptcy,
administration, insolvency or creditors’ rights generally and any costs
payable by it pursuant to or otherwise incurred in connection with such

10
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13.

14.

14.1

14.2

14.3

15.

process) to the fuil extent of this Guarantee as if such assurance, security,
payment, release, settlement, discharge or arrangement (as the case may
be) had never been granted given or made; and any such release,
settlement, discharge or arrangement shall as between the Guaranteed
Parties (or any of them) and any Guarantor and each of them be deemed to
have been given or made upon the express condition that it shall become
and be whoily void and of no effect if the assurance security or payment on
the faith of which it was made or given shall be void or (as the case may be)
shall at any time thereafter be avoided to the intent and so that each
Guaranteed Party shall become and be entitled at any time after any such
avoidance to exercise all or any of the rights in this Guarantee expressly
conferred upon such Guaranteed Party and of all or any other rights which
by virtue and as a consequence of this Guarantee such Guaranteed Party
would have been entitled to exercise but for such release, settlement,
discharge or arrangement.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the
Guaranteed Parties (or any of them}, any right or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise thereof or the exercise
of any other right or remedy. The rights and remedies herein provided are
cumuiative and not exclusive of any rights or remedies provided by law.

Joint and Several Liability

This Guarantee is made by the Guarantors and each of them jointly and
severally and the Guarantors shall be jointly and severally liable hereunder
and this Guarantee shall be construed accordingly.

Each Guarantor agrees to be bound by this Guarantee notwithstanding that
any other Guarantor which was intended to execute or to be bound by this
Guarantee does not do so or is not effectively so bound and notwithstanding
that any of the obligations of any other Guarantor herein contained may be
determined or become invaiid or unenforceable against such other Guarantor
and whether or not the same is known to the Guaranteed Parties (or any of
them). -

Without prejudice to anything eise herein contained each Guarantor agrees
that the Guaranteed Parties (or any of them) shall be at liberty to release or
discharge any other Guarantor from liability hereunder or any other person
who has guaranteed the Guaranteed Obligations without prejudicing or
affecting the obligations of the first mentioned Guarantor hereunder.

Evidence of Debt

The certificate signed by an officer of the Agent as the amount payabie at
any time under this Guarantee shall, in the absence of manifest error, be

11
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16.

17.

17.1

17.2

17.3

17.4

18.

18.1

conclusive evidence as to the amount thereof against each of the
Guarantors.

Partial Invalidity

If at any time any provision hereof is or becomes iilegal, invalid or
unenforceable in any respect in relation to any one or more of the
Guarantors under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions hereof in relation to such
Guarantors or under the law of any other jurisdiction shall in any way be
affected or impaired thereby.

Benefit of Guarantee and Indemnity

Each Guarantor hereby acknowiedges and covenants that the obiigations
binding upon it contained herein are owed to, and shall be for the benefit of
the Guaranteed Parties and that the Guaranteed Parties shall be entitled
severally to enforce the said obiigations against such Guarantor.

No Guarantor shall be entitled to assign or transfer all or any of its rights,
benefits or obligations hereunder.

Each Guaranteed Party may at any time assign or transfer all or any of its
rights and/or obligations under this Guarantee without the consent of any
of the Guarantors.

In the event that pursuant to any arrangement, compromise, merger,
amalgamation or analogous proceeding in any jurisdiction all or any of the
Guaranteed Obligations are transferred to or assumed by any other person
or persons, this Guarantee shall take effect as if all references to the
Borrowers included such other person or persons.

Notices -

Any notice or other communication to be given under or for the purposes of
this Guarantee shall be in writing and shall be treated as properly served or
given if hand delivered or sent by registered post or facsimile to the relevant
person at the address or facsimile number identified beiow for such other
address or facsimile number as that person has designated in writing from
time to time to the person giving the notice:- '

(a) the Security Trustee Address: AlB Corporate Banking
as follows: Bankcentre
Balisbridge
Dublin 4

Facsimile No: 2601783
Attention: Cathering Moroney
Donnchadh O Madagain

12




(b)

Bernard Carroll

the Guarantors: Address: Hugenot House
35/38 St. Stephen’s Green
Dubiin 2

Facsimile No: 6613968

Attention: B.N. Loane
P.E. Lynch
J. Coll

18.2 Any such notice or other communication shall be deemed to have been
received by the recipient:-

18.3

19.

(a)

(b)

in the case of a letter which is hand delivered, when actually
delivered and, in the case of a letter which is sent by registered post,
on the second day after posting (or on actual receipt, if earlier); or

in the case of transmission by facsimile, at the time of transmission
provided that any communication or document to be made or
delivered to the Security Trustee shall be effective only when received
by the Security Trustee and then only if the same is expressly marked
for the attention of the department and officer referred to above {or
such other department and officer as the Security Trustee may from
time to time specify for this purpose).

Each person making a communication under this Guarantee by facsimile shalil
promptly confirm by telephone to the person to whom such communication
was addressed each communication made by it by facsimile pursuant to this
Guarantee but the absence of such confirmation shall not affect the validity
of any such communication.

Indemnity

The Guarantors shall jointly and severally indemnify and keep the
Guaranteed Parties indemnified against: '

(a)

(b)

any loss or damage which may be incurred or suffered by the
Guaranteed Parties {or any of them) as a result of the breach of any
covenant, undertaking or agreement on the part of all or any of the
Guarantors contained in this Guarantee or any representation or
warranty by all or any of the Guarantors contained in this Guarantee
being or proving at any time to be materiaily incorrect or untrue when
made or deemed to be made; and

all actions, losses, claims, proceedings, costs, demands and liabilities

which may be suffered by the Guaranteed Parties (or any of them)
under or in connection with this Guarantee.
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20.1

20.2

22.

22.1

22.2

Currency Judgment

If any sum due from all or any of the Guarantors under this Guarantee or any
order or judgment given or made in relation thereto has to be converted from
the currency (the "first currency”) in which the same is payable thereunder
or under such order or judgment into another currency (the "second
currency") for the purpose of:

{i) making or filing a claim or proof; or

(ii} obtaining an order or judgment in any court or other tribunal;
or

{iii) enforcing any such order or judgment

against all or any of the Guarantors, the Guarantors agree to jointly and
severally indemnify and hold harmless each Guaranteed Party from and
against any loss suffered as a result of any discrepancy between:

{a} the rate of exchange used for such purpose to convert the sum in
question from the first currency into the second currency; and

{b)  the rate or rates of exchange at which such Guaranteed Party is able
to purchase the first currency with the second currency upon receipt
of a sum paid to it in satisfaction, in whole or in part, of any such

_ order, judgment, claim or proof.

The rate or rates of exchange aforesaid shall be determined by the
Guaranteed Parties in accordance with applicable market practice.

Counterparts

This Guarantee may be-executed in any number of counterparts and by the
“different parties hereto on separate counterparts each of which. when so
executed and delivered shall be an original but all the counterparts shall
together constitute but one and the same instrument.

Governing Law and Jurisdiction

This Guarantee shail be governed by and construed in accordance with the
laws of lrefand.

For the benefit of the Guaranteed Parties, the parties hereto irrevocably
agree that any-legal action or proceedings in connection with this Guarantee
may be broughtin the irish courts, which shall have jurisdiction to settle any
disputes arising out of or in connection with this Guarantee. The submission
to such jurisdiction shall not (and shall not be construed so as to) limit the
right of any of the Guaranteed Parties (or any of them) in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or

14




more jurisdictions preclude the taking of proceedings in any other
jurisdiction, whether concurrently or not.

292.3 Each Guarantor incorporated in a jurisdiction other than lIreland hereby
irrevocably appoints the Company to accept service of process on its behalf
in Ireland in connection with any suit, action or proceeding arising out of or
in connection with this Guarantee.

IN WITNESS whereof the parties hereto have executed this Guarantee the day and
year first before written.
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THE SCHEDULE

The Guarantors

Name

Adare Printing Group plc
Presswell Group Limited
Presswell Limited

Flexible Packagings Limited
Delameree Limited

Mount Salus Press Limited
Hermes Holdings Lirnjted

CJ Fallon (Holdings) Limited

CJ Fallon

Perigord Limited .

Kenley Press Limited

Darley Business Forms Limited
Adare Printing Group (UK) Limited
Quorum Technicat Services Limited
Park Mill Business Forms Limited
William Caple & Company Limited
Label Converters Limited
Alexander Pettigrew Limited
Adare Properties (UK) Limited
Great Northern Envelope Company Limited
WBF Limited

Pillings Print Company Limited
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Jurisdiction
Ireland
Ireland
Ireland
freland
freland
Ireland
Ireland
ireland
Ireland
Ireiand
England
Engiand
England
England
England
England
England
England
England
England
England

England

Registration No.
61078
148456
53945
61079
172248
22554
41758
115560
63608
7677
778663
405648
2387953
1720724
3014889
501084
1203292
2917499
2931068
2212509
2814431

120184




2t WAL W W L R LA s e e b L 0 b g s b 0t P e 2 e 0% 0 gl o L

The Common Seal of
ADARE PRINTING GROUP Pic:
was hereunto affixed

in the presence of;
é/, ~ %:u

Director e

The Common Seal of
PRESSWELL GROUP LIMITED
was hereunto affixed
in the presence of:

The Common Seal of
PRESSWELL LIMITED
was hereunto affixed
in the presence of:

V.
Director —

Director/Seé tary

The Common Seal of
DELAMEREE LIMITED
was hereunto affixed
in the presence of:

Direéf’r_ﬁ/’ '

Director/Secfetary
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VThe Common Seal of
FLEXIBLE PACKAGINGS LIMITED
was hereunto affixed

in the presence of;
ﬁ./ oz %
. /

Director

Director/Secr‘gt;;y

The Common Seal of

MOUNT SALUS PRESS LIMITED
was hereunto affixed

in the presence of:

/,./

Dlrector

Director/Secreta

The Commeoen Seal of
HERMES HOLDINGS LIMITED
was hereunto affixed

in the presence of:
%,/

Director ] -

Director/Secret

-

The Common Seal of

CJ FALLON (HOLDINGS) LIMITED
was hereunto affixed

in the presence of:

V-’

Director

Director/Secret \'}
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The Common Seal of
CJ FALLON

was hereunto affixed
in the presence of:

. i l/‘/
Director L

Director/Secr;{%y

The Common Seal of
PERIGORD LIMITED
was hereunto affixed
in the presence of:

A

\

Direct

Director/Secreta

SIGNED as a deed on behalf of
KENLEY PRESS LIMITED
in the presence of:

s

o

Direct
Director/Secret

SIGNED as a deed on behalf of
DARLEY BUSINESS FORMS LIMITED

in the presence of: Z

Director

Director/Secretary g
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SIGNED as a deed on behalf of
ADARE PRINTING GROUP (UK) LIMITED

in the presence of: -
s

irector T
D T

Direc‘cor/Secre:':r%%~

SIGNED as a deed on behalf of
QUORUM TECHNICAL SERVICES LIMITED

in the presence of: o
-é- - 4’ wb ‘_///

H | Director —_—

%

'-] : Director/Secretary

1

§ A _' |

] SIGNED as a deed on behalf of
] 4 PARK MILL BUSINESS FORMS LIMITED
3 3 in the presence of: E

1 /4"’ o 4

. Director

; 1 Director/Secretary

: * ~SIGNED as a deed on behalf of

‘ 3 WILLIAM CAPLE & COMPANY LIMITED
1 3 in the presence of: A

i _ L

13 Director

]

‘ Director/Secretary
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SIGNED as a deed on behalf of
LABEL CONVERTERS LIMITED

in the presence of: y

Director

Director/Secretary _ -

SIGNED as a deed on behalf of
ALEXANDER PETTIGREW LIMITED
in the presence of:

Eo P

Director

Y WL it O e e

\

Director/Secretary

SIGNED as a deed on behaif of
ADARE PROPERTIES {(UK) LIMITED

in the presence of:

Director /

Director/Secretary

SIGNED as a deed on behalf of
GREAT NORTHERN ENVELOPE COMPANY LIMITED

in the presence of %

Director

e e T T T N D NP PO AR UM s ey

Director/Secretary
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The Common Seal of
WBF LIMITED

was hereunto affixed
in the presence of:

Director

"
Director/Secretary

The Common Seal of

PILLINGS PRINT COMPANY LIMITED
was hereunto affixed

in the presence of:

o

Director f—
Director/Secretary

Signed by:

R MY o gL et e e b e e DN W e

it MmNt

for and on behalf of
ALLIED IRISH BANKS, p.l.c.

D TRV IR P . T L O . Swwrat Eak s e A de sk e
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DATED lq HE}(’\\ 1996

ADARE PRINTING GROUP (UK) LIMITED
AND QTHERS

-and -

ALLIED IRISH BANKS, p.L.c.

COMPOSITE TRUST DEBENTURE

J
proa
WILDE SAPTE

t Fleet Place
London
EC4M 7TWS

Tel; 01 71246 000
Fax: 0171246 7777
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THIS COMPOSITE TRUST DEBENTURE dated 1A' Q\Pﬁ\
1996 -

BETWEEN:

{n

@

THE COMPANIES fisted in the First Schedule (the "Companies” and each a
“Company"), and

ALLIED IRISH BANKS, p.l.c. having its registered office at Bankcentre,
Ballsbridge, Dublin 4, Ireland in it capacity as Security Trustee for the Beneficiaries
{as defined herein) of the security constituted by this Trust Debenture (the " Security

Trastee").

RECITALS:

By a facilitics agrecment dated between (1) Adare Printing
Group PLC, (2) and (3} Adare Printing Group (LK) Limited and Mount Salus Press
Limited, (4) the Overdraft Borrowers, (5), (6), (7) and (8) Allied Irish Banks, p.l.c
as Arranger, Agent, Security Trustee, 1ssuing Bank and Overdraft Bank and (9) the
financial institutions defined as Banks in the Facilitics Agreement and their
successors and assigns (the "Banks"),{the "Facilities Agreement"), the Banks have
agreed to make certain credit and other facilities available to the Borrowers upon the
terms and subject to the conditions set out in the Facilities Agreement.

It is one of the cenditions to the availability of the Facilities that each Company
executes this Trust Debenture and provides (o the Security Trustee the security
created by this Trust Debenture.

The Security Trustee has agreed o act as trustee of the security constituted by this
Trust Debenture and to hold the benefit thereof on trust under the terms and
conditions of the Facilities Agreement.

THIS TRUST DEBENTURE WITNESSETH as follows:

i.

1

oe e IO

DEFINITIONS AND INTERPRETATION
Words and expressions defined in the Facilities Agreement and not otherwise
defined herein shall, unless there is something in the subject or the context which is

inconsistent therewith, bear the same meaning herein as in the Facilities Agreement,

a1
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12 In this Trust Debenture:
"Act" means the Law of Property Act 1925,
“Adare" means Adare Printing Group Plc;

"Bank Balances’ means all existing and future debts represented by credit balances
on accounts at, or deposits with, the Security Trustes or any other Beneficiary or
any other bank or financiat institution,

*Beneficiaries” means at any time the Arranger, the Agent, the Security Trustee,
the Banks at such time and the Hedging Counterparties and their respective
successors, transferees and assigns and "Beaneficiary” means any of them,

"Borrowers” end "Borrower" have the meanings given to those terms in the

Facilities Agreement;

"Charged Property” means the undertaking and assets of each Company both
present and future charged in favour of, or assigned (whether at law or in equity) to,
the Security Trustee by or pursuant to this Trust Debenture,

*Ciaims" means all things in action which may give rise to a debt, revenue ot claim
and all other rights and remedies of whatever nature in respect of the same
including, without limitation, all negotiable and non-negotiable instruments,
guarantees, indemnities, rights of tracing and security interests:

“Debts” means all the existing and future book and other debts due or owing to the
Company {whether originally incurred to the Company or subsequently assigned to
it) and the full benefit of all rights and remedies relating thereto, including, without
Limitation, all negotiable and non-negotinble instruments, guarantees, indemnities,
rights of tracing and security interests;

"Environment” means:

(i) land including the sea bed and any natural or man-made structures;
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(i} water including rivers, lakes (man-made or natural), canals, the ocean
(whether within or without territorial waters), ground waters and waters
in drains and sewers; and

(iii) air including air within buildings and other natural and man-made
structures above or below ground;

*Environmental Laws" means all and any applicable laws, including common law,
statute, bye-law and subordinate legislation, European Community Regulations and
Directives and judgments and decisions, including notices, orders or circutar, of any
court or authority competent to make such judgment or deciston compliance with
which is mandatory for any Company in any jurisdiction with regard to:

® the pollution or protection of the Environment;

(i) harm to the health of humans, anirnals or plants including iaws relating to
public and workers’ health and safety;

(i) emissions, discharges or releases into the Environment of chemicals or
any other pollutants or contaminants or industrial, radioactive, dangerous,
toxic or hazardous substances or waste (whether in solid, semi-solid,
liquid or gaseous form and including noises and genetically modified

organisms}); or

(iv) the manufacture, processing, use. treatment, storage, distribution,
disposai, transport or handling of the substances or wastes described in
(iti) above;

"Environmental Permits" means all and any permits, licences, consents, approvals,
certificates, qualifications, specifications, registrations and other authorisations
including any conditions which attach to any of the foregoing and the filing of sil
notifications, reports and assessments required under Environmental Laws for the
operation of any business from or using any of the Charged Property or the
occupation ot use of all or any of the freehold, leasehold or immovable property of
any Company;,

"Event of Default” means any cvent, howsoever described, specified in any of the

Finance Documents as an event upon the occurrence of which the ‘Security Trustee
becomes entitled to call for early repayment of all or any of the Secured Obligations

3




or any failure by any Company to pay or repay on demand all or any of the Secured
Obligations which are so payable,

"Fizxed Charge Property" means the assets of each Company described in Clauses
3.1{a) to 3.1(}) inclusive;

"Floating Charge Property” means the assets of each Company described in
Clause 3.1(m),

"Haverhill Premises” means the freehold property situate at Falconer Road,
Haverhill, Suffolk described in Part Il of the Second Schedule and owned by Adare
Properties (UK} Limited,

"Planning Acts” means the Town and Country Planning Act 1990, the Pianning
{Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning {Consequential Provisions) Act 1990, the Local
Government Planning and Land Act 1980 and any other legislation of a similar
nature,

“Properties (UK) First Charge” means the legal charge dated 17th May 1994 and
made between Adare Properties (UK) Limited (1) and John Waddington Properties
Limited ¢2) and registered on 25th May 1994 over the Haverhill Premises;

“Receiver" means any one or more receivers and/or managers appointed by the
Security Trustee in respect of any Company or over all or any part of the Charged

Property;

"Secured Obligations” means all monies, obligations and liabilities covenanted or
guaranteed to be paid or discharged by the Companies under Clause 2 of this Trust
Debenture; and

“Shares" means, in relation to a8 Company, all the shares of any class in the capital of
any compasy which are now, or at any time hereafier. owned by that Company or in
which that Company has an interest.




1.3

1.4
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In this Trust Debenture:

{(a) the expressions "Banks", "Security Trustee", "Beneficiary”, "Hedging
Counterparties” and "Cowmpany” where the contex: admits shall include
their respective successors and assigns; and

(b) & "Clause” or a "Schedule" shali, unless otherwise stated, be construed as
a reference to a clause or a schedule hereof.

Save where the comtrary is indicated, any reference in this Trust Debenture:

(@) to any statute or provision of any statute shall be deemed also to refer to
any slatutory modification, substitution or re-enacunent thersol or any
statutory instrument, order, regulation, bye-law, permission or direction
made thereunder or under such medification, substitution or
re-¢nactment;

(b) to this Trust Debenture or any other agreement or document shall be
construed as a reference to this Trust Debenture or, as the case may be,
such other agreement or document as the same may have been, or may
from time to time be, amended, varied, novated or supplemented (and so
that any reference to this Trust Debenture shall include, unless the context
otherwise requires, any agreement or document expressed to be
suppiemental hereto or expressed to be coliateral herewith or which is
otherwise entered into pursuant to or in accordance with the provisions
hereof);

(c) to a “person’’ or “persons” include, without limitation, individuals,
firms, corporations, government agencies, authorities and other bodies,
incorporated or unincorporated and whether having direct legal
personality or not;

{d) to & company being "dormant" is a reference to it being dormant within
the meaning given to that expression by section 250(3) of the Companies
Act 1985, and

(e to & "subsidiary" is a reference to a subsidiary as defined by section 736
of the Companies Act 1985 (as substituted by section 144 of the
Companies Act 1989).
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1.5

1.6

2.1

P ey d

Clause and Schedule headings are for ease of reference only.

Words denoting the singular number shall include the plural rumber also and vice
Verse.

COVENANT TO PAY

The Companies hereby irrevocably jointly and severally covenant with the Security
Trustee that they wiil on demand by the Security Trustee or as otherwise agreed
with the Security Trustee discharye each and every liabifity which any Company may
now or hereafter bave to the Security Trustee and to the Beneficiaries (or any of
them} (whether solely or jointly with one or more persons, whether under this Trust
Debenture or otherwise, whether as principal or as surety or in some other capacity
and whether originally incurred by any Company or by some other person) and pay
to the Security Trustee cvery sum (of principal, interest or otherwisc) now or
hereafier owing, due or incurred by any Company to the Security Trustee and to the
Beneficiaries (or any of them) in respect of any such liabilities.

If any such liability becomes due (whether upon the making of a demand or
otherwise), the Companies shall pay interest on such sums (after as well as before
any pudgment) during the period beginning on the date the liability becomes due and
ending on the date of payment at the rate or rates (as may be approptiate) specified
in Clause 18 of the Facilities Agreement or such other rate or rates as may he agreed
between the Company concerned and the relevant Beneficiary and in the absence of
such agreement 2% above the relevant Beneficiary's base rate from time to time.

MORTGAGE, CHARGE AND ASSIGNMENT OF SECURITY

Each Company (and in relation to sub-clause (1), Adare Printing Group (UK)
Limited only), with full title guarantee, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby:

(a) charges in favour of the Security Trustee by way of legal morigage any
freehold and Icasehold land of the Company concerned referred to in the
Second Schedule together in all cases with all buiidings and (to the extent
the same are not otherwise subject to 2 fixed charge hereundes) all
fixtures (including trade fixtures) from time to time on every such
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©

(d)

(¢

property and all fixed plant and machinery both present and future therein
or thereon;

charges in favour of the Security Trustee all its estate, right, title and
interests in any other land or buildings now belonging to the Company
concerned and all future estates, interests and rights of the Company
concerned in such lands, hereditaments and premises and in any other
freehold or leasehold property vested in or held by or on behalf of the
Company concerned from time to time together in all cases (to the extent
the same are not otherwise subject to a fixed charge hereunder) all
fixtures (including trade fixtures) and all fixed piant and machinery from
time to time therein;

assigns to the Security Trustee all of its rights, title and interest in and to
the equipment and chattels specified under its name in the [ifth Schedule;

charges in favour cf the Security Trustee all plant, machinery, equipment,
goods and chattels (other than stock-in-tradc) now or hercafter belonging
to the Company concerned together with ail and any machines,
equipment, goods, components, parts or any other items whatsoever from
time to time installed therein or used in replacement or by way of
subatitution for all or any part thereof, other than any assets for
the time being effectively assigned to the Security Trustee by way of
mortgage under Clause 3.1 (c) zbove;

assigns and agrees to assign in favour of the Security Trustee &) rights
and claims to which the Company concerned is now or may hereafter
become entitled in relation to the freehold, leasehold or immovable
property and the moveable property and other chattels mortgaged or
charged hereunder including, without limitation, those against any
manufacturer, supplier, or installer of such property, any builder.
contractor or professional advisor engaged in relation to such property
and any Jessee, sub-lessec or licenses of any freehold, leasehold or
immovable property mortgaged or charged hereunder and any guarantor
or surety for the obligations of such person and, to the extent that any of
the moveable property or other chatteis mortgaged or charged hereunder
I8 now or is at any time hereafter hired, leased or rented to any other
persou, the rights under the hiring, leasing or rental contract and any

.7



®

®

)

(@)

0)

guarantee, indemmity or security for the performance of the abligation of
such person and any other rights and benefits reiating thereto,

assigns and agrees to assign in favour of the Security Trustes all present
and future rights, interest, title and benefit of the Company concerned 1o
and in the proceeds of any of the insurances now or hereafter maintained
or effected by the Company concerned to the extent the same are not
otherwise subject to & fixed charge hereunder;

charges in favour of the Security Trustee (subject to the provisions of
Clause 8.2) all the nights, title, interest and benefit of the Company
concerned to and in (3) the uncollected and unrealised Debts of the
Company concerned, (i) the collected and realised Debts of the Company
concerned, (iii) the Bank Balances, (iv) the uncollected and unrealised
Claims of the Company concerned and {v) the collected and realised

Claims of the Company concerned,

charges in favour of the Security Trustee the uncalled capital of the
Company concerned;

charges in favour of the Security Trustee the Shares and all other stocks,
shares, bonds and securities of any kind whatsoever whether marketable
or otherwise and all other interests (including but not limited to loan
capitat) of the Company concerned both present and future in every
campany, firm, consortium or entity wheresoever situate, including all
dividends, interest and other distributions paid or payable in respect
thereof and al} allotments, accretions, offers rights, benefite and
advantages whatsoever &t any time accruing, offered or arising in respect
of and/or incidental to the same and all stocks, shares, rights. money and
preperty accruing thereto and/or offered at any time by way of
conversion, redemption, bonus, preference option or otherwise in respect
thereof,

charges in favour of the Security Trustee afl letters patent, trademarks,
designs and utility models, copyrights, design rights, applications for
registration of any of the foregoing and rights to apply for them in any
part of the world, inventions, confidential information, know how and
rights of like nature ariging in refation to the foregoing, whether registered
or unregistered, now or at any time hereafier belonging to the Company
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concerned and the benefit of all licences and other rights to use any of the

same,

(3] charges in favour of the Security Trustee all goodwill (including all brand
names not otherwise subject to a fixed charge or zssignment by or
pursuant to this Trust Debenture) now or at any time hereafter belonging
to the Company concerned,

m charges, assigns and agrees to assign to the Security Trustee all of its
rights, title, interest and benefit under or in respect of the Hedging
Agreement; and

(m) chat ges in favour ol the Secwity Trustee the whole of the Company

concerned's undertaking, property, assets and rights whatsoever and
wheresoever both present and future other than any assets for the time
being cffectively charged to the Security Trustee by way of fixed charge
or effectively assigned (whether at law or in equity) to the Security
Trustee or otherwise subject to an effective fixed security in favour of the
Sccurity Trustes including without limitation heritable property and sll
other property and assets in Scotiand.

The mortgages and charges hereby created shail-

(a) as regards the Fixed Charge Property, be first fixed mortgages and
charges; and
{(b) as regards the Floating Charge Property, be a first floating charge;

save that in respect of the Haverhill Premises the security hereby created shall rank
next after the security created by the Properties {UX) First Charge.

On final payment and discharge of the Secured Obligations the Security Trustee will
at the request and cost of the Companies release, surrender, re-convey or re-assign
(as the case may be) to the Companies the property and assets mortgaged, charged
and assigned by or pursuant to Clause 3.1,
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4.1

4.2

5.1

5.2

CRYSTALLISATION OF FLOATING CHARGE

The Security Trustee may at any time following the occurrence of an Event of
Default by notice in writing to the company concemned convert the floating charge
created by a company pursuant to Clause 3 1(m) with immediate effect into a fixed
charge as regards any property or assets specified in the notice

Notwithstanding Clause 4.1 and without prejudice to any rule of law which may
have a similar effect, the floating charge created by a Company pursuant to Clause
3.1{m) shall automatically be converted with immediate effect into a fixed charge as
regards all the assets subject to the floating charge in question and without notice
from the Security Trustee to the Company concerned on:

{(a) the presemtation of a petition for the compuisory winding-up of the
Company concerned;

) the convening of a mceting for the passing of a resolution for the
voluntary winding-up of the Company concerned;

(c) on the presentation of a petition for the making of an administration order
in relation to any Company; or

(d} the creation or attempted creation by the Company concerned of any
security over all or any part of the Floating Charge Property without the
prior consent in writing of the Security Trustee or the levying or
attempted levying by any person of any distress, execution, sequestration
or other process against any of the Floating Charge Property.

PERFECTION OF SECURITY AND FURTHER ASSURANCES

Adare Printing Group (UK) Limited shall deliver a notice to each Hedging
Counterparty in the form of Part { of the Fourth Schedule and shall procure that an
acknowledgment in the form of Part II of the Fourth Schedule is forthwith delivared
by each such Hedging Counterparty to the Secunty Trustee.

Each Company shall execute such notices as the Security Trustee shall require of the

security created under Clause 3.1. Each such notice shall be in the form approved by
the Security Trustee and shall be addressed to person or persons as the Security
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Trustee shall determine (fellowing the receipt by the Security Trustee of such
information from the Compantes as the Security Trustee may require in relation to
the property and asscts of the Companies subject to the security) and the Security
Trustes may at any time deliver such notices to the addressees thereof

Each Company shall promptly notify the Security Trustee of any proposal or
contract for the acyuisition by, ur conveyance, grant, lease, transfer or other
disposition to it or any nominee on its behalf of any {reehold or leasehold or other
immoveble property and, on demand made te the Company concerned by the
Sccurity Trustce and at the cost of the Company concerned, execute and deliver to
the Security Trustee a legal mortgage of legal charge supplemental to this Trust
Debenture in favour of the Secutity Trustee of any frechold. leasehold or other
immovable properties which become vested in it after the date hereof and all fixiures
and fittings (including trade fixtures and fittings) therein to secure the payment or
discharge of the Secured Obligations in such form ag the Security Trustee may
require provided that the Company concerned shall not be required when granting
such additional security to enter into covenants and/or obligations more onerous
thes those contained herein unfess the same are required for the effective creation or
enforcement of such additional security or for the protection of the Security Trustee.
In the case of any feasehold property in relation to which the consent of the landlord
in whom the reversion of that lease is vested is required in order for 5 Company 10
perform any of the foregoing obligations, such Cormpany shall not be required to
perform that particular obligation unless and until it has obtained the landlord's
consent (which it shall use its reasonable endeavours to do).

In the case of any freehold, Jeaschoid or other immovable property acquired by any
Company or any nominee after the execution of this Trust Debenture forming part
of the Charged Property title to which (either before or afler the acquisition thereof)
is registered under the Land Registration Acts 1925 to 1988, the Company
concerned shall promptiy notify the Security Trustee of the title number(s) and
contemporaneously with the making of an application to H M. Land Registry for the
registration of the Company concerned or its nomines (as the case may be) s the
Registered Proprietor thereof apply to HM. Chief Land Registrar substantively to
register this Trust Debenture on the Charges Register of such praperty.

Each Company hereby applies to H.M. Chief Land Registrar to enter the following
restrictions in the Proprietorship Register of the freehoid, leasehold or other
immovable property owned by such Company title to which is registered under the
Land Registration Acts 1925 t0 1983

<1l -
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"Except under an Order of the Registrar no transfer, disposition, dealing,
charge or mortgage by the proprietor of the land or any transfer made in
the exercise of the power of sale possessed by the holder of any
subsequent charge is to be registered or noted without the consent of the
proprietor for the time being of Charge No [ 1"

The Beneficiaries are under an obligation to make further advances and application
is made to HM. Chicf Land Registrar for a note to be entered on the register of
each freehold/leasehold property owned by any Company the title 10 which is
registered under the Land Registration Acts 1925-88 to that effect.

Each Company shall, if su requested by the Security Trustee, deposit with the
Security Trustee and permit the Security Trustee dusing the continuance of the
secufity created hereby 1o hold and retain the following:

(a) all deeds and documents of title relating to all freehold and leasehold
property from time to time belonging to the Company concerncd (and the
insurance policies relating thereto);

()] all certificates or other documents representing or evidencing ownership
of the Shares together with duly executed and stamped stock transfer
forms in blank; and

(c) all such documents relating to the Fixed Charged Property as the Security
Trustee may from time to time require for the purpose of perfecting and
protecting the security berein.

In addition to and without prejudice to anything else herein contained, each
Company shali at any time, at the request of the Security Trustee but at the cost of
the Companies, promptiy sign, seal, execute. deliver and do all such deeds,
instruments, &cts and things in such form as the Security Trustee may require for
perfecting or protecting the security intended to be constituted by or pursuant 1o this
Trust Debenture or for facilitating the realisation thereof or the exercise of any and
all powers, authorities and discretions intended to be vested in the Secunty Trustee,
any Beneficiary or any Receiver by or pursuant to this Trust Debenture.

Without limiting the generality of Clause §.8, the Companies jointly and _severaﬂy
agree to procure that:
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(2)

(b)

any plant, machigery, equipment, goods and chattels acquired by the
Company and having a book or market value of £250.000 or more (the
"New Chattels") shall be notified to the Security Trustee no later than 30
days after the date of such acquisition, such notification shall include fisl]
particulars of the New Chattels sufficient in the opinion of the Security
Trustee to ailow them to be readily identified and specify in relation to
each New Chattel to which of the Companies the New Chattel belongs:
and

if required to do so by the Security Trusiec, the Companies to which
those New Chattels belong at their own cost execute and deliver to the
Security Trustee a chattel mortgage on such New Chattel or New
Chattels to secure payment or discharge of the Secured Obligations in
such form ay the Security Trustee may require, such chattel mortgaye to
be delivered to the Security Trustee no mose than 30 days afier the
relevant Contpanies are required to execute and deliver the same.

The obligations of the Companies under this Clause 5 shall be in addition to and not
in substitution for the covenants for further assurance deemed to be included in this
Trust Debenture by virtue of Section 76(1)(c) of the Act.

NEGATIVE PLEDGE

Each Company hereby undertakes that at no time during the subsistence of the
security created by this Trust Debenture shail it, otherwise than (a) as permitted by
Or pursuant to the Facilities Agresement, (b) with the Security Trustee's prior written
coasent or (c) in the Security Trustee's favour {as agent and trustee for the
Beneficiaries)-

(a)

(b)

create or attempt to create or permit to arise or subsist any security on or
over the Charged Property or any part thereof. or

seil. transfer, lend, icase, license or otherwise dispose of the Charged
Property or any part thereof or attempt or agree to do so whether by
means of one or & number of transactions related or not and whether at
one time of over & period of time save that the Floating Charge Property
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may be sold on an arm's length basis at market value in the ordinary
course of the Company's trading as now conducted.

Nore of the foregoing prohibitions in this Clause 6 shall be construed as limiting any
powers exercisable by any Receiver appointed by the Security Trustee under or
pursuant to this Trust Debenture.

EXERCISE OF RIGHTS IN RESPECT OF SHARES

Subject to Clause 7.2 and 7.3, all voting rights and rights of the Company concerned
in respect of bonus or rights issuss shali:

(a) with respect to any Shares charged by or pursuant to this Trust Debenture
and registered in the name of the Securily Trustee or its nominee(s), be
exercised as the Company concerned may from time to time in writing
reasonably direct ; and

(b) with respect to any Shares charged by or pursuant to this Trust Debenture
and registered in the name of the Company concerned or its nominee(s),
be cxcrcised by the Company concemncd.

Provided in each case that such direction or exercise by the Company concerned
does not in the opinion of the Security Trustee adversely affect the Shares which are
the subject of fixed security pursuant to Clause 3.1(i) and is not otherwise
inconsistent with this Trust Debenture.

With respect to the Company concerned's rights and powers relating to any of the
Shares:

(=) the Company concerned shall not exercice such rights or powers in any
manner which in the opinion of the Security Trustec is inconsistent with
the security intended to be conferred on the Security Trustee by or
pursuant to this Trust Debenture;

(b) the Security Trustee and its nominee(s) shall be entitled at all times to
exercise all such rights and powers for the purpose of preserving the vaiue

of the security intended to be conferred on the Security Trustee by or
pursuant to this Trust Debenture or of realising such security, and
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(©) after the occurrence of an Event of Default (and without any consent or
authority on the part of the Company concerned) the Security Trustee and
its nominee(s) may at the Security Trustes's discretion (in the name of the
Company concerned or otherwise) exercise or cause to be exercised in
respect of any of the Shares any voting rights or rights to receive
dividends, interest, principal or other payments of money, as the case may
be, forming part of the Shares and all other powers and rights conferred
or exercisable by the owner, bearer or holder thereof,

Each Company hereby covenants and agrees with the Security Trustee that:

(a) it will at all times before the Security Trustee or any nowminee of the
Security Trustee becomes registered owner or acquires legal title to any
of the Shares subject to a charge hereunder exercise all and any rights and
powets wilh zespect (o such Shares it a manner which will not prejudice
the sccurity hereby constituted in respect thereof and as directed by the
Security Trustee for the purpose of preserving the value of the security
intended to be conferred on the Security Trustee by or pursuant to this
Trust Debenture or of realising such security; and

(b) it will not, without the prior written consent of the Security Trustee,
make any changes to the Articles of Association of the company in wirich
the Shares are held (save as requested by the Security Trustee pursuant to
Clause 7.4) in respect of the registration of transfers of shares or pre-
emption rights.

If requested by the Security Trustee, the Company shall procure that the Articles of
Association of the Companies (or any of them) are altered in & manner satisfactory
to the Security Trustee 30 as to permit the transfer of the Shares to the Security
Trustee or its nominee pursuant to this Trust Debenture and by the Security Trustee
ot its nominee to any person following the exercise of its rights under this Trust
Debenture without requiring the consent of the directors of the relevant Company or
Companies or any other condition to be obtained or met.

COLLECTION OF DEBTS AND RELATED MATTERS

Each Company shall at all times during the subsistence of the security constituted by
this Trust Debenture get in and realise its Debts and Claims in the ordinary course of
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its business and trading activities and shall pay the proceeds of such Debts and
Claims into its account with the Security Trustee or any other Beneficiary (or into
such account as the Security Trustee may stipulate whether or not being an account
with the Security Trustee or any other Beneficiary or in the name of the Company)
{and s0 that for this purpose the reafisation of Debts and Claims by means of block
discounting, factoring or the like shall not be regarded as dealing in the ordinary
course of the Company concerned's business) and the Company concerned shali not
without the prior consent in writing of the Security Trustee setf, factor, discount
or otherwise charge or assign the Debts or Claims in {avour of any other person
or purpert to do 50 and the Company concerned shall if called upon to do so by
the Sccurity Trustce from time to time execute legal assignments of the Debis and
Claims w the Security Trustee or any other Beneficiary in forms approved by the
Sccurity Trustee.

Prior to the security hereby created becoming enforcesble, in the absence of any
writlen directions w the contrary from the Sccutity Trustee, any moneys in
respect of the Debts and Claims received by the Company concerned and paid
into any account in accordance with the requirements of Clause 8.1 Irereof shall
upon being paid into such account be released from the fixed charge cicated by
Clause 3.1(g) hereof and shall become subject to the floating charge created by
Clause 3.1(m). Such reiease from the fixed charge shall not affect and shall be
entirely without prejudice to the continuance of the said {ixed charge on all other
Debts or Claims of the Company concerned outstanding from time to time and on
all moncys which the Company concerned roceives in respect thereof.

REPRESENTATIONS

Each Company hereby represents and warrants to the Security Trustee that:

(a) it is, and will at afl times during the subsistence of the security constituted
by this Trust Debenture be, the sole, lawful and beneficial owner of all of
the Charged Property charged or, as the case may be, assigned, by it
hereunder free from any security {other than the security created by or
pursuant to this Trust Debenture or the security permitted pursuant 1o

Clause 6.1);

(b) except in accordance with the provigions of the Facilities Agreement and of
this Trust Debenture or as otherwise agreed in writing by the Security

-16.




(©)

(d)

(e)
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Trustee, it has not soid or granted any rights of pre-emption over or agreed
to sell or grant any right of pre-emption over or granted or agreed to grant
any lease or tenancy of or otherwise disposed of or agreed to dispose of the
benefit of all or any of its right, title and interest in and to all or any part of

the Charged Property;

it has obtained, and will at all times during the subsistence of the security
constituted by this Trust Debenture obtain, all consents necessary to ensure
that ro othet party to any agreement or arrangement entered into by it
becomes entitled to terminate such agreement or arrangemeat as a
consequence of the Company entering into this Trust Debenture,

nothing has been done on or in reiation to any of the frechold, leaschold or
other immovable property mortgaged or charged hereby which constitutes
a "development” within the meaning of the Planning Acts, without any
requisile perniysion having been obtained and no situation exists in relation
to any of the frechold, leaschold or other immovable property secured
hereby in respect of which 2 warning notice or an enforcement notice has
been or may be made;

it is in compliance with all Environmental Laws and it has obtained, and
will at all times during the subsistence of the security constituted by this
Trust Debenture obtain, and is in compliance with, all Environmental
Permits,

there are no circumstances relating to any of the Charged Property which
have led, or could lead, to a competent authority or & third party taking any
action or making a claim under any Environmental Laws including the
requirement to clean up any contaminated land or the revacation,
suspension. variation or non-renewal of any Environmental Permits or to it
having to take action to avert the possibility of any such action or claim
where such action or claim could have an adverse effect on the vatue of any
of the Charged Property or on the ability of it to conduct any of its business
or to perform its obligations under this Trust Debenture:

Screen Print Limited and each company listed in the Third Schedule to this
Trust Debenture is dormant and shall remain so, does not trade and has no
assets and shall not trade or acquire assets without the prior written
consent of the Security Trustee; and
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the properties listed in the Second Schedule and in the second schedule to

(k)
the Irish Trust Debenture constitute afl of the real property ir which Adare
and its subsidiaries have an interest.

COVENANTS

Each Company hereby covenants with the Security Trustee and the other
Beneficieries that during the continuance of the security created hereby it shail:

(2)

®

(c)

(d)

conduct and carry on its business in a proper and efficient manner and not
make any substantial alteration in the nature of or mode of conduct of that
business and keep or cause to be kept proper books of account relating to
such business and shall keep the said books of account and all other
documents relating to its affairs at its registered office or other place or
places where the same ought to be kept and punctually pay, as the same
become due, all debts and liabilities which by virtue of the Provisions of any
law relating to tiquidation, bankruptcy, insclvency or creditors’ rights
generally would have priority to all or any part of the security created by or
pursuant to this Trust Debenture;

without prejudice to the provisions of sub-clause 10. I(8} above, ensure that
all liabilities which if unpaid would or might on a liquidation or receivership
of the Companies or otherwise have priority over the security by way of
floating charge hereby created shall be paid and discharged when the same
must be paid,

perform and observe the covenants and conditions contained or comprised
in any agreement from time to time made between any of its debtors and
the Company itself

at its own expense insure and keep insured in its name with the name of the
Security Trustee noted thereon and is specified as lass payee, all its assets
of an insurable nature with insurers previously approved of in writing by the
Security Trustee against foss or damage by fire, civil commotion, explosion,
aircraft, flood, stonm, tempest, lightning, burst pipes, electrical faults and
such other risks and contingencies as the Security Trustee shall from time
to time request to the full replacement value thereof from time to time,
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including, without limitation, architects’, surveyors, engineers' and all other
professional fees and charges; maintain such ather insurance policies (with
the interest of the Security Trustee and the other Beneficiaries noted
therein) containing Jike provisions for the protection of the Security Trustee
a3 are normally maintained by prudent companies carrying on simifar
businesses; duly and punctualty pay all premia and other moneys necessary
for effecting and keeping up such insurances and on demand produce to the
Security Trustee the policies of such insurance and proof of such payments;
all moneys to be received by virtue of any insurance maintained or effected
by it (whether or not in pursuance of its obligations hereunder) shall (save
as hereinafter otherwise provided) be paid to the Security Trustee (or if not
paid by the insurers directly to the Security Trustee held in trust for the
Security Trustee and shall, at the option of the Security Trustee, be applied
in replacing, restoring or reinstating the property or assets destroyed,
damaged or lost (any deficiency being made good by the Companies) ur in
reduction of the Secured Obligations, furnish promptly copies of all such
insurance policies to the Security Trustee with the interest of the Security
Trustes and the other Beneficiaries noted therein;

observe and perform alf covenants and stipulations from time to time
affecting its freehold or leasehold property or the mode of user or
enjoyment of the same and not without the prior consent in writing of the
Security Trustee enter into any onerous or restrictive obligations affecting
any such property or create or permit to arise any overriding interest or any
easement or right whatsoever in or on such property which might adversely
affect the value thereof or do or suffer to be done on any such property
anything which is 2 "development" as defined in the Planning Acts a¢ from
time to time amended otherwise than in sccordance with the provisions of
those Acts nor do or suffer or omit to be done any act, matter or thing
whereby any provision of any Act of Parliament, order or regulation from
time to time in force affecting any such property is infringed:

keep all buildings, structures, fixtures and fittings (including trade fixtures
and fittings), plant, and, to the extent reasonebly appropriate, machinery, in
good and substantial repair and in good working order and condition (fair
wear and tear excepied) and not pull down or remove or sell or otherwise
dispose of any of the same without the prior consent in writing of the
Security Trustee except in the ordinary course of use, repair, maintenance
or improvement;
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not make any structural alterations, or additions to any freehold, leasehoid
or other immovable property subject to the security constituted by this
Trust Debenture without the prior written consent of the Security Trustes;

pay as and when the same must be paid all taxes, rates, duties, charges,
assessments and outgoings whatsoever and of any description which shall
be assessed, charged or imposed upon or payable in respect of any of the
freshold or leasehold property hereby morigaged or charged or any part
thereof (save to the extent that payment of the same is being contested in
good faith),

pay any rents reserved by the terms of any lease and (in any event) keep all
of its frechold and leasehoid and other immovable property in good and
substantial repzir atdl perform and observe all the covenants, agreements
and stipulations on the part of it contained in any lease or leases comprised
within any of the freehold or leasehold propesty hereby mortgaged or
charged and not do or suffer to be done any act or thing whereby any such
lease or feases is or are likely to become liable to forfeiture or otherwise be
unilaterally determined by the landlord(s);

not (without the prior consent in writing of the Security Trustee) grant or
agree to grant (whether in exercise or independently of any statutory
power) any lease or tenancy of the freehold or easehold property hereby
mortgaged or charged or any material part thereof;

not (without the prior consent in writing of the Security Trustee) permit
any person to become entitied to any proprietary right or interest which
might affect the value to an extent which is in the opinion of the Security
Trustee material of any land, fixtures or fixed plant and machinery hereby
charged;

notify the Security Trustee of any notice received in relation to the freehold
or leasehold property hereby mortgaged or charged which might reasonably
be expected to affect the value of such property, or the Security Trustee's
security therein, adversely and within thirty days after receipt by it of any
application, requirement, order or notice served or given by any public or
local or any other authority with respect to all the Charged Property (or any
material part thereof), give written notice thereof to the Security Trustee
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and aiso (within seven days after demand) produce the same or a copy
thereof to the Security Trustee and inform the Security Trustee of the steps
taken or proposed to be taken to comply with any such requirement thereby
made or implicit therein;

(m) duly and punctually perform and observe all its obligations in connection
with the Charged Property under any present or future statute or any
regulation, order or notice made or given thereunder;

{n) otherwige than as permitted herein not do Or cause or permit to be done
anything which may in any way depreciate, jeopardise or otherwise
prejudice, to an extent which in the opinion of the Security Trustee is
material, the value to the Security Trustee of the security hereby created:

(v) not (without the prior consent in writing of the Security Trustes or as
otherwise provided in the Facilities Agreement) redeem or purchase its own
shares or form. or acquire, or dispose of any subsidiary;

(p) furnish to the Security Trustee from time to time, and &t such intervals as
the Security Trustee shall from time to time require, such information
regarding its and its subsidiaries’ assets and liabilities as the Security
Trustee may require including, without prejudice 1o the generality of the
foreyoing, details of all of its stock-in-trade from time 10 time, copies of all
and eay statements relating thereto and all of jts debts from time to time
together with details of the debtors and copies of all and any invoices
rendered in respect of such debts and details of all debts which would, on
its liquidation be paid in priority to all of its other unsecured debts;

(q) use, operate, maintain and control each item of plant, machinery and
equipment subject to a mortgage or fixed charge hereunder in a careful and
proper manner and in accordance with all licences, agreements,
manufacturers’ recommendations (as originally drafted or as amended from
time to time), statutes, laws, ordinances, and regulations relating to the use,
operation, maintenance and contro) thereof and reither use nor knowingly
permit any such items ta be used for any unlawful purpose and ensure that
any replacement or substitute parts are in 8ood repair and working order
and are free from any fien or other encumbrance whatsoever and are owned
by it;

..
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(s)

®

(u)

)

(W)

keep each item of plant, machinery and cquipment subject to a mortgage or
fixed charge hereunder at the location or locations (if any) from time to
time approved in writing by the Security Trustee and not remove any such
item or items from its location without the prior written consent of the
Security Trustee, except for the purpose of maintenance or repair;

keep each item of plant, machinery and equipment subject to a mortgage or
fixed charge hereunder in goad tepair and condition and working order and
not do or omit to do anything which could reasonably be expected to result
in any item of plamt, machinery and equipment subject to a fixed charge
hereunder or any part thereof being confiscated, seized, requisitioned, taken
in execution, impounded or ntherwise taken out of its control;

if it has not aiready done 30, in the case of any plant, machinery and
equipment subject o a inortgage or fixed charge hereunder located on
Icaschold premises, obtain evidence in writing from any lessor of any such
premises that he waives shsolutely all and any rights he may have now or at
amy time in the fiture over any of such plant, machinery and equipment:

punctuaily pay all cails, instalments and other payments that may becomse
due in respect of the Shares or other stocks and securities subject to a fixed
charge hereunder:

take all such steps and do all such acts as may be necessary for keeping on
foot any letters patent or for maintaining the registration of any trademarks
or other intellectual propenty subject to the security constituted by this
Trust Debenture and for restoring the same if they have at any time become
void and, in particular, pay all fees necessary for that purpose befare the
same become due and produce to the Security Trustee on demand the
receipts for such fees:

use its best endeavours to protect and safeguard the letters patent,
trademarks or other intellectual property subject to the security constituted
by this Trust Debenture from and against theft, Joss, destruction,
unauthorised access, vopying or use by third parties and to detect any
infringement of the same and if it shall become aware of any such
infriingement at once give to the Security Trustee all information in its
possession with regard thereto and, at the request of the Security Trustee
but at its cost, commence and diligently prosecute or permit the Security
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Trustee in the name of its cost to commence and prosecute all proceedings
necessary to prevent such infringements or to recover damages in respect
thereof and it hereby appoints the Security Trustee and the persons deriving
title under it to be its attorney and attorneys in its name or otherwise and
on its behalf to execute and do all deeds, acts, matters and things that may
in its or their opinion be required for the purposes aforesaid or any of them;

comply with all Environmental Laws and Environmental Permits applicable
trom time to time to the Charged Property or any part thereof and not
allow any circumstances to arise which could lead to a competent authority
or & third party taking action or meking a claim under any Environmental
Laws including the requirement to clean up any contaminated land or the
renovation, suspension, variation or non-renewal of any Environmentat
Perniits or to it having 1o take action 1o avert the possibility of any such
claim where such action or claim could have an adverse cffect on the value
of any of the Charged Property or cn its ability to conduct any of ita
business or to perform its obligations under this Trust Debenture:

within seven days of the receipt of notice of the samc, give full particulars
(and if requested, a copy of any written particulars reccived by it) to the
Secutity Trustee of any motice, order, direction, designation, resolution or
proposai having application to all or any part of the Charged Property or to
the area in which it is situate, given or made by any planning authority or
other public body or authority whatsoever under or by virtue of planning
legisiation or Environmentai L aws or any other statutory power whatscever
ar in pursuance of the powers conferred by any other statute whatsoever,
and if'so required by the Security Trustee, without delay and at its cost,
take all reasonable or necessary steps to comply with any such notice or
order and at the request of the Security Trustee, without delay and at its
cost make or join with the Security Trustee in making such objections or
representations against or in respect of any proposal for such notice or
order as the Security Trustee shall deem expedient; and

ensure that (unless the Security Trustee otherwise agrees in writing) any
company which becomes its subsidiary and any of its dormant subsidiaries
which ceases to be dormant delivers to the Security Trustee (in 2 form
approved by the Security Trustee but in each case having provisions no
more onerous than those contained in the comparable Security Documents
for the time being) (a) a Buarantee in respect of all of the Borrowers'
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obligations to the Security Trustee and the other Beneficiaries under the
Finance Documents and (b) a debenture in favour of the Security Trustee
(a8 agent and trustee for the Beneficiaries) creating first, fixed and floating
charges over its assets, each duly executed and delivarad by the company
or, as the case may be, the subsidiary concerned.

Adare Printing Group (UK) Limited hereby covenants with the Securnity Trustee and
the other Beneficiaries that during the continuance of the security created hereby it

shall:

(8} not, without the prior written consent of the Security Trustee sgree to or
make any modification, amendment, waiver or release of any Hedging
Agreement or permit &ny breach or default to exist in respect thereof or
take or omit to lake any action the taking or umission of which might result
in the modification, amendment or release of any Hedging Agreement or
which might in any way prejudice the rights, title and interest under any
Hedging Agrcement hercby assigned; and

b remain jiable to perform all obligations assumed by it under each Hedging
Agresment and duly perform all such obligations and the Security Trustee
shall be under no obligation by virtue of these presents in respect of any
failure by Adare Printing Group (UK) Limited so to perform such
obligations.

In the case of default by any Company in the performance of any of the foregoing
covenants contained in sither Clause 10 1 or 10 2 it shall be iawful for (but not
obligatory upon) the Security Trustee to do whatever may in the Security Trustee's
opinion be necessary to make good such default, and all sums expended by the
Security Trustee in that behalf shall be added to the monies hereby secured and bear
interest accordingly and the Security Trustee may effect insurances in such amounts
and against such risks, as the Security Trustee shall, it its absolute discretion, decide.

POWER OF SALE

Section 103 of the Act shail nut apply to this Trust Debenture. On or at any time
after the ocourrence of an Event of Default the Security Trustee may exercise
without further notice to the Companies and without the restrictions contaisied in the
Act and whether or not it shall have appointed a Receiver, all the powers conferred
on mortgagees by the common law and the Act as varied or extended by this Trust
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Debenture and all the powers and discretions hereby conferred either expressly or by
reference on a Receiver.

Notwithstanding any provisions contained in this Trust Debenture, the Secured
Obligations shall be deemed for the purposes of section 10 of the Act to have
become due and payable within the meaning of section 101 of the Act and the powsr
of sale and other powers confarred on mortgagees by the Act as varied or extended
by this Trust Debenture shall arise immediately on execution of this Trust
Debenture,

The restriction on the right of consolidating murigaye securities which is contained
it section 93 of the Act shall not apply to this Trust Debentury.

POWER OF LEASING

The power of leasing conferred Upon 8 mortgagor in posscssion by section 99 of the
Act and the power of sccepting the surrender of lenses conferred upon a mortgagor
in possession by section 100 of the Act and any other powers of leasing,
surrendering or accepting surrenders of leases vested in any Company shall not be
exercisable without the prior consent in writing of the Security Trustee nor shall any
Company, without the prior consent in writing of the Security Trustee, confer on
any person any contractual licence to occupy or any other right or interest in any
freehold or leasehold or other immovable property hereby charged or grant any
licence or consent 10 assign, undertake or part with possession or occupaticn
thereof

ENTRY INTO POSSESSION AND APPOINTMENT AND POWERS OF
RECEIVER

On or at any time after the occurrence of an Event of Default, the Secutity Trustes
may, without notice to the Companies, take possession of and hold 2li or any part of
the Charged Property and the Security Trustee may, without first appointing a
Recetver, exercise alf or any of the powers conferred on morigagees by the Act as
varied or extended by this Trust Debenture and alf the powers, authorities and
discretions conferred by this Trust Debenture expressly or by impiication on any
Receiver or otherwise conferred by statute or common law on mortgagees or
receivers.



13.2

13.3

13.4

13.5

i13.6

13.7

I3.8

On or at any time after the occurrence of an Event of Default or if requested by any
or all of the Companies, the Secusity Trustee may, without notice to the Companies,
in writing under its Common Seal or under the hand of any officer{s) or manager(s)
or any other nominated person of the Security Trustee, appoint any person to be a
Receiver or Receiver and manager of all or any part of the Charged Property and
may, except as otherwise required by statute, remove any such Receiver and appoint
another or others in his or their place or appoint another Person or persons to act
jointly with any such Receiver,

Such an appointment over part only of the Charged Property shall not preciude the
Security Trustee from nmuking any subsequent appointment of the same or another
Receiver over any part of the Charged Property over which an appointment has not
been previcusly made.

Where more than one Receiver is appointed they shall have power to act severally
unless the Security Trustee shall in the appointment specify to the contrary.

A Receiver shall be deemned ut all times and for all purposes to be the agent of the
Companies in respect of which he is appointed and the Companies shall be solcly
responsidle for his acts or defaults and for the payment of his remuneration and the
Receiver shall at no time act as agent for the Security Trustee.

Neither the Security Trustee nor any Receiver shall be fiable to account as a
mortgagee in possession in respect of all or any part of the Charged Property or be
liable for any loss upon realisation or for any neglect or default of any nature
whatsoever in connection with ali or any part of the Charged Propenty to which a
frortgagee in possession might as such be liabie.

The restrictions contained in sections 109(1) and 109(6) of the Act shall not apply to
this Trust Debenture.

A Receiver shall have all the powers conferred from time to time og receivers by
statute (including, without limitation, all the powers of an administrative receiver set
out in Schedule ! to the Insolvency Act 1986 (and whether of not the Receiver is an
administrative receiver) and (in the cvent that the Receiver is an administrative
receiver) ail the other powers exercisable by an administrative receiver by vittue of
the provisions of the Insolvency Act 1986) and in the cass of the powers conferred
by the Act without the restrictions contained in such Act (as amended) and, in
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addition, power on behalf and at the cost of the Companies {notwithstanding
liquidation of any Company) to do or omit to do anything which the Companies
could do or omit to do in relation to the Charged Property or any part thereof and in
particular (but without limitation) a Receiver shall have the power to do all or any of

the following:

(2)

(b)

©

(d)

enter upon, take possession of, coilect and get in all or any of the Charged
Property, exercise in respect of any shares or stocks secured hereunder all
voting or other powers or rights available to a registered holder thereof in
such marner as he may think fit and bring, defend or discontinue agy
proceedings (including, without limitation, proceedings for the
winding-up of any and/or all of the Companies) or submit to arbitration in
lhe name of any and/ur all uf the Companies or otherwise as may seem
expedient to him:

carry on, manage, develop, reconstruct, armnaigamate or diversify the
business of the Companies or any part thereof or concur in so doing, lease
or otherwise acquire and develop or improve properties or other assets
without being responsibic for Ioss or damage;

raise of borrow any money from or incur any other Liability to the Security
Trustee and any other Beneficiary or others on such terms with or without
security as he may think fit and so that any such security may be or
include a charge on the whole or any part of the Charged Property
ranking in priority to this security ot otherwise;

sell by public aucticn or private contract, let, surrender or accept
surrenders, grant licences or otherwise dispose of or dea! with ali or any
of the Charged Property or concur in so doing in such manner for such
consideration and generally on such terms and conditions as he may think
fit (including, without limitation, conditions excluding or restricting the
personal liability of the Receiver or the Security Trustee) with full power
to convey, let, surrender, accept surrenders or otherwise transfer or deal
with such Charged Property in the name and on behaif of any and/or ail of
the Companies or otherwise and so that the covenants and contractual
obligations may be granted and assumed in the name of and so as to bind
any and/or all of the Companies if he shall consider it necessary or
expedient 50 to do; any such sale, lease or disposition may be for cash,
debentures or other obligations, shares, stock, securities or other valuabie
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(f)

(&)

{h)

0

G}

consideration and be payable immediately or by instalments spread over
such period as he shall think fit and so that any consideration received or
receivable shall ipso facto forthwith be and bacome charged with the
payment of all Secured Obligations; plant, machinery and fixtures may be
severed and sold separately from the premises containing them and the
Receiver may apportion any rent and the performance of any obligations
affecting the premises sold without the consent of the Companes;,

promote, procure the formation or otherwise acquire the share capitaf of
any body corporate with a view to such body corporste purchasing,
leasing, licensing or otherwise acquiring interests in afl or any of the
Charged Property or otherwise, arrange for companies to trads or cease
to trade and Lo purchase, lease, license or vtherwise acquire ali or any of
the Charged Property on such terms and conditions whether or not
inciuding payment by instalments secured or unsecured as he may think
fit;

make any arrangement or compromise or eater into or cancel any
contracts which he shall think expedient;

make and effect such repairs, renewals and improvements to the Charged
Property or any part thereof as he may think fit and maintain, tenew, take
out or increase insurances including, without limitation, indemnity
insurance:

appoint managers, agents, officers, and employees for any of such
PUrposes or to guard or protect the Charged Property at such salaries and
“ommissions and for such periuds and on such terms as he may determine
and dismiss the same,

make or require the directors of gll or any of the Companies to make calls,
conditionally or unconditionally, on the members of the Companies
concerned in respect of uncalied capital and enforce payment of any call
$0 made by action (in the name of the Companies concerned or the
Receiver as may be thought fit) or otherwise;

without any consent by or notice to the Companies, exercise on behalf of

any and/or ajl of the Companies all the Powers and provisions conferred
oni a lendlord or a tenant by any legisiation from time to time in force
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(k)

M

(m)

(m)

(0)

relating to rents or otherwise in respect of any part of the Charged
Property but without any obligation to exercise any of such powers and
without any lisbility in respect of powers so exercised or omitted to be
exercised;

without any consent or notice by or t¢ the Companies, exercise for and on
behalt of any and/or all-of the Companies and in the name of any or all of
the Companies all powers and rights of the Companies relevant to and
becessary to effect the registration in the Land Registry of the
crystallisation of the first floating charge and/or the appointment of a
Receiver hereunder;

settle, arrange, compromise and submit 1o arbitration Aty ACCUUILS,
claims, questions or disputes whatsoever which may arise in connection
with the business of any and/or all of the Companies or the Charged
Property or any part thersof or in any way relating to the security
constituted by this Trust Debenture, bring, take, defend, compromise,
submit to and discontinue any actions, suits, arbitrations or proccedings
whatsoever whether civil or criminal in refation to the matters aforesaid,
enter into, complete, disclaim, abandon or disregard, determine or rectify
ail or any of the outstanding contracts or arrangements of any and/or ali
of the Companies in any way relating to or sffecting the Charged Property
or any part thereof and allow time for payment of any debts either with or
without security as he shall think expedient:

redeem any prior encumbrance and settle and agree the accounts of the
encumbrancer; any accounts so settled and agreed shall (subject to any
manifest error) be conclusive and binding on the Company concerned and
the money so paid shall be deemed an expense properly incurred by the
Receiver;

generally, at his option, use the name of any and/cr all of the Companies
in the exercise of all or any of the powers hereby conferred:

exefcise, or permit any and/or all of the Companies or any nominees of
such Compaay or Companies to exetcise, any powers or rights incidental
to the ownership of the Charged Property or any part thereof in such
manner 83 he may think fit; and
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139

14.

151

15.2

p) sign amy document, execute any deed and do all such other acts and things
as may be considered by him to be incidental or conducive to any of the
matters or powers aforesaid or to the realisation of the Security Trustee’s
security and use the name of any and/or all of the Companies for ail the

above purposes.

A Receiver shall be entitled to remuneration at a rate to be fixed by agreement
between him and the Security Trustee (o, fatling such agreement, to be fixed by the
Security Trustes),

DELEGATION OF POWERS OF THE SECURITY TRUSTEE

The Security Trustee may, at any time and from time to time, delegate by power of
attorney or in any other manner (including, without iimitatior, under the hand of any
officer of the Security Trustee) to 2ny person or persons or company or fluctuating
body of persons all or any of the powers, authorities and discretions which are, for
the time being, cxercisable by the Security Trustes under this Trust Debenture or
under the Act in relation to the Charged Property or any part thereof and sny such
delegation may be made upon such terms and conditions (including power to sub-
delegate) and subject to such regulations as the Security Trustee may think fit, and
the Security Trustee shall not be in any way liable or responsible to any Company
for any loss or damage arising from any act, default, omission, or misconduct on the
part of any such delegate (or sub-delegate).

LIABILITY OF THE SECURITY TRUSTEE IN POSSESSION

If the Security Trustee or any Receiver appointed by the Security Trustee or in any
such delegate (or sub-delegate) as aforesaid shall enter into possession of the
Charged Property or any part thereof, the Security Trustee may, from time to time
at pleasure, go out of such possession.

The Security Trustee shall not, in any circumstances either by reason of any entry by
it inta, or taking by it of possession of, the Charged Property or any part thereof or
for any other reason whatsoever and whether a3 mortgagee in possession or on any
other basis whatsoever, be liable to account to any Company for anything except the
Security Trustee's own actual receipts or be liable to any Company for ang-f loss or
damage arising from any reslisation by the Security Trustee of the Charged Property
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16.

16.1

or any part thereof or from any act, default or omission of the Security Trustee in
felation to the Charged Property or any part thereof or from any exercise or non-
exercise by the Secunty Trustee of any power, authority or discretion conferred
upon it in refation to the Charged Property or any part thereof by or pursuant io this
Trust Debenture or by the Act unless such loss or d amage shall be caused by the
Security Trustee's own fraud or gross negligence.

Ali the provisions of Clause 15.2 shall apply in respect of the liability of any

Receiver of the Charged Property or any part thereof and in respect of the liability of
any such delegate (or sub delegate) as aforesaid in ail respects as though every
reference in Clause 15 2 1o the Security Trustee were instead a reference to such
Receiver or (as the case may be) to such delegate (or sub-delegate) save in respect
of wiiful default or gross negligence on the part of the Security Trustee.

AFPLICATION OF MONIES

All monies arising from the exercise of the powers of enforcement of the security
constituted by or pursuant to this Trust Debenture shall be applied, after the
discharge of all sums, obligations and lLiabilities having priority thereto, in the
following manner and order:

@) in or towards payment of all costs, charges and expenses of and incidental
to the appointment of any Receiver hereunder and his remuneration,

(i) in payment and discharge of any liabilities incurred or payable by the
Receiver whether on his awn account or on behalf of any and/or all of the
Companies in the exercise of any of the powers of the Raceiver including
the costs of realisation of that part of the Charged Property in respect of
which he was appoimed:

(idi) in payment and discharge of any liabilities incurred or payable by the
Security Trustee under Clause 10.3 and interest thereon;

{iv) in or towards payment of all such costs, charges, losses expenses and
other sums as are mentioned in Clause 27 and interest thereon:

(v} in or towards payment or discharge of the Secured Obligations in the

manner provided for under Clause 34.27 of the Facilitias Agreement (save
that the Security Trustee may credit the same to a suspense account for so
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16.2

16.3

17

18.

long and in such manner as the Security Trustee may from time to time
determine and the Receiver may retain the same for such period as he and
the Security Trustee consider expedient); and

(vi) in payment of any surplus to the Companies or other persons entitled
thereto.

All monies from time 1o time received by the Security Trustee from any Company or
any person or persons or company liable to pay the same or from any Receiver or
otherwise on the realisation or enforcement of the security created hereunder may be
applied by the Security Trustes either &s a whole or in such proportions as the
Security Trustee shall think fit to any account or item of account or any transaction
to which the same may be applicable

The provisions of Clause 16.1 shall take effect as and by way of variation to the
provisions of section 109(8) of the Act which provisions as so varied and extended
shall be deemed incorporated herein as if they related to a receiver of the Charged
Property and not merely a receiver of the income thereof

PROTECTION OF PURCHASERS

No purchaser. mortgagor, mortgagee or other person or company dealing with a
Receiver or the Security Truster shall be concerned ta enquire whether any Event of
Default has occurred or whether any power exercised or purported to be exercised
by him or it has become exercisable or whether any money is due on the security
hereof or as to the propriety or regularity of any sale by or other dealing with such
Receiver or the Security Trustee but any such sale or dealing shall be deemed to be
within the powers hereby conferred and to be valid and effectual accordingly and all
the protection to purchasers contained in sections 104 and 107 of the Act shall apply
to any person purchasing or dealing with a Receiver or the Security Trustee,

POWER OF ATTORNEY

Each Company hereby by way of security for the performance of its obligations
under this Trust Debenture irrevocably appoints the Security T rustee, each and
every person to whom the Security Trustee may from time to time shall have
delegated the exercise of the power of attorney conferred by this Clause 18 and any
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Receiver and each of them jointly and also severally to be its attorney (with fuli
powers of substitution and delegaticn) and in its name or otherwise and on its behalf
and as its act and deed to sign, seal, execute, deliver, perfect and do all deeds,
instruments, acts and things which it may or cught to do under the covenants 2nd
provisions contained in this Trust Debenture and generally in its name and on its
behalf to exercise all or any of the powers, authorities and discretions conferred by
or pursuant to this Trust Debenture or by or any statute or common Jaw on the
Security Trustee or any Receiver or which may be required or which the Security
Trustee or any Receiver shall deem fit for canrying any sale or lease, charge,
morigage or dealing by the Security Trustee or by any Receiver into effect or for
giving 1o the Security Trustee or any Receiver the full benefit of these presents and
generally to use its name in the exercise of all or any of the powers, authorities or
discretions conferred on the Security Trustee or any Receiver and it hereby ratifies
and confirms and agrees to ratify and confirm whatsoever any such attorney shall do
or purport to do by virtue of this Clause 16 and all money cxpended by any such
attorney shall be deemed to be expenses incurred by (he Security Trustee hereunder.

CONTINUING SECURITY

The security constituted by or pursuant to this Trust Debenture shall be a continuing
security for the Secured Obligations and shall not be considered as satisfied or
discharged by any intermediate payment or settiement of the whole of any part of
the Secured Obligations but shall constitute and be a continuing security for the
Secured Obligations notwithstanding any settlement of account or ather matter
whatsoever and is in addition to and shall not merge with or otherwise prejudice or
affect any contractual or other right or remedy or any guarantee, lien, pledge, bill,
nhote, mortgage or other security (whether created by the depnsit of documents or
otherwige) now or hereafter held by or availabie to the Security Trustee for or in
respect of the Secured Obligations or any other obligations whatsoever and shall not
be in any way prejudiced or affected thereby or by the invalidity thereof or by the
Security Trustee now or hereafier dealing with, exchanging, releasing, varying or
abstaining from perfecting or enforcing any of the same or any rights which it may
now or hereafter have or giving time for payment or indulgence or compounding
with any other person liable.
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AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under any
applicable jaw, and no release, settlement or discharge given or made by the Security
Trustee or any Receiver on the faith of any such assurance, security or payment,
shall prejudice or affect the right of the Security Trustee or any Receiver to recover
trom alf or any the Companies (including any moneys which it may be compelled by
due process of law to refund pursuant to the provisions of any law relating to
liquidation, administration, bankruptcy, insvivency or creditors' rights generally and
any costs payable by it to or otherwise incurred in connection with such process) or
to enforce the security created by or pursuant to this Trust Debenture to the full
extent of the Secured Obligations.

SET-OFF

Without prejudice 1o any right of set-off or any similar right 1o which each
Beneficiary may be cntiticd at law ot in equity or by agreement between the parties
and, without prejudice to anything else herein conained, cach Beneficiary may at
any time following the occurrence of an Event of Default without notice to or
further authorisation from any Company combine and consolidate all or any
accounts of any and/or all of the Companies with such Beneficiary anywhere and/or
set off any moneys whatsoever and whether on current, deposit or any other account
and in whatever currency or currencies against any moneys or liabiiities whatsoever
in whatever currency which mey be due, owing or incurred by any and/or all of the
Companies to such Beneficiary whether actually or contingently and whether or not
any period of any deposit or by reference to which interest therein is caleulated has
expired and any conversion from one cutrency to another for the purpose of any of
the foregoing shall be made at the Bencficiary's then prevailing spot seiling rate at its
office by which such conversion is made.

SUBSEQUENT CHARGES AND NEW ACCOUNTS

If a Beneficiary shell at any time receive or be deerned to have received notice of any
subsequent mortgage or charge affecting the Charged Property or any part thereof
or any assignment or transfer thereof which is prohibited by the terms of thig Trust
Debenture:
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(i) that Beneficiary may open a new account or accounts for the Company
concerned in its books; and

($5)] if that Beneficiary does not in fact open such new account, then unless it
gives express written notice to the Company concerned to the contrary,
such Beneficiury shall be treated as if it had in fact opened such account
or accounts al the time when it received or was decmed to have received
such notice,

and as from such time and when such express written notice shall be given to the
Company concerned, all payments by or on behalf of the Company concetned to
such Beneficiary shall be credited or treated as having been credited to such new
account or aecounts and not as having been applied in reduction of the Secured
Obligations at such time.

SEVERABILITY

If at any time any one or more of the provisions hereof is or becomes invalid, illegal

‘or unenforceable in any respect under any law or regulation, such illegality, invalidity

or unenforceability shall not affect the legzlity. validity or enforceability of the
remaimng provisions or the effectiveness of any of the remaining security constiruted
by this Trust Debenture under such law.

ASSIGNMENT

This Trust Debenture shall be binding upon and inure to the benefit of each of the
patties and their respective successors and permitted assigns and references in this
Trust Debenture to any of them shall be construed accordingly.

Except with the prior written consent of the Security Trustee, the Company may not
assign or transfer all or any of its rights, benefits or obligations under this Trust
Debenture. The Security Trustee tmay not assign alf or any part of jts rights, benefits
or obligations under this Trust Debenture other than to any of its subsidiaries or,
with the prior written consent of Adare {such consent not to be unreasonably
withheld), any bank licensed and/or authorised by the Central Bank of freland or by
the Bank of England.
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The Security Trustce may assign or transfer all or any part of its rights, benefits or
obligations under this Trust Debenture or any par thereof to any new or
replacement trustee or trustees acting as Security Trustes properly substituted in
accordance with the terms of the Facilities Agreement. Whera the Security Trustee
253igns or transfers its rights, benefits or obligations or any part thereof, each
Company shall execute such documents as the Security Trustee may specify to
refease the Security Trustee to the extent of the assignment or transfer or with a
view to perfecting such assignment or transfer, or where necessary, shall execute
further security documentation in favour of the assigaiee or transfetee in like form to
this Trust Debenture.

The Security Trustee may disclose to a potential assignee or to any person who may
otherwise enter into contractual relations with the Security Trustee in relation to this
Trust Debenture such information about any and/or ull of the Companies and this
Trust Debenture as the Security Trustee considers appropriate,

CERTIFICATE OF THE AGENT CONCLUSIVE

A certificate signed by an officer of the Agent as to the amount at any time hereby
secured or as to any applicable rate of interest shall, as apainst the Companies, be
conclusive evidence as to the amount thereof

NO WAIVERS, REMEDIES CUMULATIVE

Time shall be of the essence with respect to the obligations of the Companies under
this Trust Debenture but no failure to exercise, nor any delay in exerciging on the
part of the Security Trustee, any right or remedy under this Trust Debenture or any
other document will operate as a waiver thereof, nor will any single or partial
exercise of any right or remedy preclude any other or further exetcisc thereof or the
exercise of any other right or remedy. The rights and remedics provided by this
Trust Debenture are cumulative and not exclusive of any rights or remedies provided
by law and may be excrcised as ofien as the Security Trustee thinks appropriate.
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COSTS AND EXPENSES

All costs and expenses (including any tax liability and any legai costs and, in each
case, value added tax or any similar tax charged or chargeable in respect thereof)
incurred by the Security Trustee cr, as the case may be, any Receiver:

{) m the negotiation, preparation and execution of this Trust Debenture and
the compietion of the transactions contempiated herein;

(i) in the exercise of any of the rights, remedies and powers conferred on the
Security Trustee or, as the case may be, any Receiver. by this Trust
Debenture or in the perfection or enforcement of any other security for or
guarantee in respect of the Secured Obligations or in connection with any
proceedings instituted by ur aygainst the Security Trustee in reiation to the
title to the whole or any part of the Charged Property; and

(iif) as a consequence of or holding the security constituted by this Trust
Debenture or any claims or proceedings in relation thereto or to any of
the Charged Property,

shall be reimbursed by the Companies to the Security Trustee on demand on a full
indemnity basis and shall carry interest from the date of such demand until so
reimbursed at the date and otherwise as mentioned in Clause 2 2.

Each Company shall pay ail stamp, registration and other taxes to which this Trust
Debenture or any judgment in connection herewith is or at any time may be subject
and shall indemnify the Security Trustee against any Habilities, costs, claims and
expenses resulting from any failure to pay or delay in paying such tax

The cost of each Company complying with any of its obligations under the
Debenture (including, without limitation, its obligations under Clause 5) shall be
borne by cach Company.

PAYMENTS

The provisions of the Facilities Agreement relating to the payments to be made

thereunder (including, without limitation, Clause 23 thereof which regulates what is
to happen if 2 Borrower is required by law to make a deduction or withholding from
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any such payment) shall apply mutatis mutandis to payments to be made hereunder
a8 if references therein to "Borrower” and "Borrowers” ware to "Company” and

"Companies”.
29, NOTICES
29.1 Any notice or other communication to be given under or for the purposes of this

Trust Depenture shall be in writing and shall be treated as properiy served or given if
hand delivered or sent by registered post or facsimile to the relevant person at the
address or facsimile number identified below (or such other address or facsimiie
number as that person may have designated in writing ffom time to time to the
person giving the notice):

Bank Address. Bankcentre

Ballsbridge
Dublin 4

Facsimile No: 260-1783

Attention: AlB Corporate Banking
Catherine Moroney
Donnchadh O Madagiin

Bernard Carrof}

Company Address: Hugenot House
35/38 St. Stephen's Green
Dubliin 2
Facsimile Na: 661-3068
Attention; B.N. L.oane
PE. Lynch
I. Coll

292 Arny notice or other communication shail be deemed to have been received by the
recipient:

(i in the casc of a letter which is hand delivered, when actuaily delivered

and, in the case of a ietier which is sent by registered post, on the second
day after posting (or on actual receipt, if eatlier); or ’
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(i) in the case of transmission by facsimile, at the time of transmission
provided that any communication or document to be made or delivered to
the Security Trustee shall be effective only when received by the Security
Trustee and then only if the same is expressly marked for the attention of
the officer referred to above (or such othar officer as the Security Trustee
may from time to time specify for this purpose).

Each person making 2 communication under this Trust Debenture by facsimile shall
promptly confirm by telephone to the person to whom such communication was
addressed each communication made by it by facsimile pursuant hereto but the
absence of such confirmation shall not affect the validity of any such communication.

CURRENCY JUDGMENT

If 2ny sum due from any or all of the Companies under this Trust Debenture or any
order or judgment given or made in relation thereto has to be converted from the
currency (the "first currency”) in which the same is payable thereunder ot under
such order or judgment into another surrency (the “'second eurrency™) for the

purpose of:

(i) making or filing a claim or proof against any or all of thc Companies; or
(i) obtaining an order of judgment in any court or other tribunal; or
(iif) enforcing any such order or judgment,

the Companies agree to indemnify and hold harmless the Security Trustee from and
against any loss suffered as a result of any discrepancy between:

(a) the rate of exchange used for such purpose to convert the sum in question
from the first currency into the second currency; and

(b) the rate or rates of exchange at which the Security Trustee is able to
purchase the first currency with the second currency upon receipt of a
sum paid to it in satisfaction, in whole or in part, of any such order,
Judgment, claim or proof,
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IN WIT

The rate or rates of exchange aforesaid shall be determined by the Security Trustee
in accordance with applicable market practice and the Security Trustee's certificate
as to the amount of any such rate shall be conclusive, save in the case of manifest

error.

COUNTYERPARTS

This Trust Debenture mayv be executed in any number of counterparts and by the
different parties to this Trust Debenture on separate counterparts, each of which,
when executed and delivered. shall constitute an original, but all the counterparts
shall together constitute but one and the same instrument.

GOVERNING LAW

This Trust Debenturc shall be governed by and construed in accordance with the
laws of England.

The perpetuity period under the ruts against perpetuities if applicable to this Trust
Debenture shall be the period of 20 years from the date of this Trust Debenture.

NESS whereof this Trust Debenture has bees sighied as & deed and delivered the day

and year first above written,
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THE FIRST SCHEDULE
(Details of Companies)

Name Registration No.
Adare Printing Group (UK} Limited 2387953
Kenley Press Limited 778663
Darley Business Forms Limited 405648
Quorum Technical Services Limited 1720724
WBF Litnited 2814431
William Caple & Company Limited 501084

Label Converters Limited 1203292
Adare Properties (UK) Limited 2931068
Great Northern Envelope Company Limited 2212509
Alexander Pettigrew Limitcd 2917499
Park Mill Business Forms Limited 3014889
Pillings Printing Group Limited 120184
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THE SECOND SCHEDULE
(Details of Properties)
Purt 1
Unregistered Land
Estate Qwner Short Description
WHF Limited (formerly Park  Leasehold property known as land and buildings at
Mill Business Forms Limited) =~ Wakefield Road, Clayton West, Huddersficld
No. 2814431 comprised in 8 Lease dated 23rd July 1993 made

Quorum Technical Services
Limited No. 1720724

WEF Limited (formerly Park
Mill Business Forms Limited)
No. 2814431

WBF Limited (formerly Park
Mill Business Forms Limited)
No. 2814431

between (1) John Waddington Properties Limited
and (2) Park Mill Business Forms Limited

Leaschold property known as Units 1. 4, 9 and 10
Sandford Park Trading Estate, Cheltenham
comprised in a Lease daied 19th April 1985 made
hetween (1) Stonehouse Investments (Cheltenham)
Limited and (2) Quorum Technical Services Limited

Leasehold property known as 41-51 Blackbum
Street, Radcliffe, Bury, Greater Manchester
comprised in a Lease dated 25th March 1990 made
between (1} Trustees of the London United District
of the Ancient Order of Foresters Friendly Sociaty
and (2) Waddington Business Forms Limited

Leaschold property kaown as Unit 8, Willow Road.
Poyle comprised in a Lease dated 14th June 1989
made between (1) B Hamoud, R H Bader and others
and (2) Waddington Business Forms Limited

Part II
Registered Land

Estate Owner Short Description Title No(s)
William Caple and ~ Freehold land and buildings at Morledge LT9176, 1.T7772,
Company Limited Strest, Leicester LT11652. LT19436,
No. 501084 LT32583, LT64969,

LT88969 and

LT26063
Alexander Pettigrew  Freehold property known as Main Street, LAN4S 795 and
Limited Coatbridge, Glasgow LAN74818
No. 2017499



Adare Properties
{(UK) Limited
No. 2931068

Great Northern
Envelope Company
Limited

No, 2212509

Great Northera
Envelope Company
Limited

No. 2212509
Dartey Business

Forms Limited
No. 405648

Kenley Press
Limited No. 778663

Pillings Printing
Company Limited

Frechold land and buildings at Falconer
Road, Haverhill, Suffolk

Frechold property known as Maserati
House, Gelderd Road, Leeds

Freehold property being land and
buildings on the north-west side of
Ingram Road, Rolbeck

Leasehold land and buildings on the
north-west side of and fronting
Wellington Road, Burton-on-Trent

Leasehold property known as Unit §,
Walter Lawrence Trading Estate,
Brewers Hill Road, Dunstable

Freehold property being land and
buildings on the north side of Eliand
Land, Eliand, West Yorkshire

-43 .
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WYK556729
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THE THIRD SCHEDULE

{Dormant Companies)

Gireat Nerthern Printing Company Limited
The Re-cycled Envelope Company Limited
Great Northern Direct Mail Company Limited
Great Northern Packaging Company Limited

Registration Number

2532394
2488269
2470809
2363934




THE FOURTH SCHEDULE
Part |
(Form of Notice of Assignment of the Hedging Agreement)

To:  [Hedying Counterparty]
From Adare Printing Group (UK) Limited Date:

Dear Sirs,

We hereby give you notice that we have assigned by way of security pursuant to a trust
debenture entered into by us in favour of Allied Irish Barks, p.l.c. as security trustee for itself
and others (the "Security Trustee") dated | } 1996 (the *Trust Debenture”) all our
right, title and interest in and to the Hedging Agreement {the "Agreement") 1o the Security
Trustee,

After your receipt of a notice from the Security Trustee that its sights as assignee under the
Trust Debenture have become exercisable:

O all payments under or arising from the Agreement should be made to the Security
Trustee or 10 its order;

(ii) all remedies provided for in the Agreement or availabie at law or in equity shall be
exercisable by the Security Trustee;

(i} alf rights to compe! performance of the Agrecment shall be exercisable by the Security
Trustee,

(iv)  all rights, interest and benefits whatsoever accruing to or for the benefit of ourselves
from the Agreement shall belong to the Security Trustes.

Pleass acknowledge receipt of this notice by signing the acknowledgement on the enciosed
copy letter and returning the same to the Security Trustee as Bankcentre, Ballsbridge, Dublin
4, marked for the attention of AIB Corporate Banking, Ms. Catherine Moronev/Mr.
Donnchadh O'Madagain.

Yours faithfully,

for and on behalf of
ADARE PRINTING GROUP (UK) LIMITED

.45.




PART II

(Acknowiedgement)

To.  Allied krish Banks, p.l.c.

From: Hedging Counterparty
Adare Printing Group (UK) Limited
We acknowledge receipt of a Notice from Adare Printing Group (UK) Limited (the “Company") dated

{ 11996 in respect of (e Hedging Agreement (the "Agreement”).

We confirm that we have not received notice of any previous assignmenls or charges of or
over any of the rights, interests and bencfits referred to in the Notice,

In consideration of the payment to us of £1 receipt of which we hereby acknowledge, we
hereby agree as follows:

|3 If you issue to us a notice (a "Default Notice™"} that vour rights under the Trust
Debenture have hecome exercisable we shall thereafier:

(a) pay to you at such account as you may nominate all amounts from time to time
payable by us under the Agreement:

(b}  perform observe and comply with all our other undertakings and obiigations
under the Agreement in your favour and for your behalif a¢ if you were named
as 2 party therein instead of the Company; and

(c)  if you so request, enter into an agreement with You or your nominee, on the
same terms {mutatis mutandis) as the Agreement.

*

If the Company is in breach of any of its obligations, express or implied, under this
Agreement or if any event occurs which would permit us to terminate, cancel.or
surrender the Agreement we will:




(a)  immediately upon becoming aware of it, give you notice of such breach or

event,

(b)  =accept as adequate remedy of any such breach, performance of such obligation
(by you within seven days written notice), and/or

(c)  if you so request, enter into an agreement with you on terms identicel to the
Agreement subject 10 all necessary modifications.

3 We agree that after issue by you of a Default Notice, we shall not recognise the
exercise by the Company of any of its rights and powers under the Agreement unless

and until requested to do so by you.

Yours faithfully,

For and on behaif of
[ ]

By:

Dated:

.47




THE FIFTH SCHEDULE

{Details of Chattels)
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17-84.9C 17120

* FRON WBF PARRMILL

W.A.F.LID
Deseription

Strobbe Photocomposing M/C

| i3

Morgan 1
Morgan 2’

Mutier Martint 6 colour
Graphs press

Stevens Press

Githeler Rotaflex 627

NDX Iiigh Speed Printer

B Secies folder insarter
Humkeler web finishing system

Muller Martid Mail-a-Form
Prees 963

Drent 3 962

Bielomutik Rumbo Mailer
Collrrer 974

Bimyet Ink Jet printer
Fled
Drext 960

Giebeler 628 (43795) Type R480

Muller 959

*Secondary Rextal

RID CORMORATE DAMKIHG

MO. 311

(TUE)O4. 16796 17:12/8T. 17:12/N0. 3580176864 P 2

Title NB.Y.
31396
Qwped 122500
- 30000
- 373400
“ 98259
“ $1281
. 135000
“ 71545
“ 1856951
“ 84760
- 136746
- 102054
“ 15000
“ 4270t
“ 43795
Eeased * 10220

— Mariket Valne
31396

115000
70000
§5000

55000

360000
20000

180000
120000

160000

70000

120000

160000

Serigl
Kumber

625 Type 400
018 Series $202
Disposed of April
Disposed of Aprit

99.24902
2454
3095
40109
3194

52569/2

$9.2459.0140
Missing

P57 - 387

No muaber

092 Series 52.11-86
112504900/358
Type R480 3308

Type 2024
938-11-0B234782

Faz




17-84-56 17:26 AIE CORPORATE BANKING NO. 311

16-:9F‘R-1995 14:52 FROM GREAT NORTHERN ENVELOPES TO ADRRE P.@2
" GNEC 19%
Chagel Listing at 30 March 1996
Description Title Exprty = NBV M.V uxis No.
£ £
1 ‘Waste Extryction systeem Leased 5/ 68000 20000 RlIT3/4
2 W&D 328GS Leased 3/98 108000 138000 11127
3 wab 3301 Leassd g7 173000 200000 2624
4 Heldaburg 102VP Specdmuyter 4 col Leased ~5/58 222000 300000 526592
5 RABOOD Laxeed 201 539000 530000 4816
6 Whitacre 2 col press Owped 50000 20000 92162
7 W&D 38 GS Owoed 51000 65000 3890
8 wWeD3sCs Owped 65000 26000 8862
9 Heldeburg Speedrbaster § col Owpad 231000 235000 SR
10 Inpram Rosd property Owned 411000 250000 nx
11 Maserad House propenty Owped 487000 450000 o/a

Market Values provided by R.Croisdale/S. Dobinson

TOTAL P2
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l 17/B496 17:28 ARIB CORPORATE BANKING NQ, 311 ‘ P12

) © 7TICAR "9 16120 LaREL CONVERTERS LTD 8040 62505 P.2
Label Converters Limited
Chattels list at 30 March 1996
Dascripton Tide - | NatBook Valus | Markat Vaies
(Owoed/Lewsed) | 30 Murch 1996 | 30 March 1996 L

Motk Andy $120 Owacd roug) :

Miark oy 4130 Gomed 29,563

Ww Owned 37,557

(1% - ADS 3

YT I e T o

A Andy §130 e ATHE Owned 84,116 a
‘ Ropack 10 o 56,761 | Estirmams £170K o
| [Repacks Gt Gt % | Bl 1705 ]

K&;"‘?ga’ﬁw Owned 134,650 | Estizaate £170K |

i B LE O 2.0,
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17/84-9% 17:29 AIB CORPORATE BANKING NQ. 311 rize
. Feum @ R, DONNELLEY MAKKETING SERVICES 04.16.1996 13112 NG, 3¢ Y .
DN LAMNNELLEY , 1 awatiiie

Marketing Ser'vici::'7 / PHSF Limilied

Yo PgTan Lydent FoNo: ©© 343 tob' 3%b¥ “
i Organizabon; ADAME
Frow;  bo 887" FaxNor 01274-370748 Campus Road
01274-483303 Mailing Services
Subjoo: S ChiaL aAlo'y
bue wwlwlly Tme Yerlo g, : o

Numbar of pagas inoluding covershoot: |

Adkfional mfannation: . _. .

THE SEfim. Nu~gon of oo

i1 BAJke ¥Rox LASIE fravee 280

’ |V 0S§%oc S

fban>S

4&!&( . :-_

Denneiley lousc
40v42 Campus keari :
Lisoehrlic Sclonce Fark T
Dradford .
Wesr yorkshire RIYT 114R

Pleave cal

! with any questons

| Telenrewa. 11974771111 .

A




NO. 311
17/84/9%  17:23  AIB CORPORATE BANKING

cas eBg+ 605060 P.01
: KENLEYFR
i

MEWORAND yu ;
KENLEY
L Cr S LT
To: Peter Lynch

Date: 16 April 1898

From: Helen Brucklnsby Be; Chacsis Numbery

Hoidaibary Specduaster - 4 Colour

Maching No: HB 72 vp 316.127

Unie g
Lawronee Wy
Bravwn Wil
Pndtably -
Peete 1 HA vy

pi4




T P/QL(J‘J

Plant & Machinery Asset Register 7.2
D'preciation Data of Description Cost Aggregale NBV
Rate Acquisition D'preciation
{As at 30 m‘mss)

Complele for large idt itams representing in tolal 80% of value
Description should include the asset chassis number or some means of identitication

‘L:'Z. A“GH‘H 1= Humbcatee Mind Moilariiog

- Qrmpriinn B30-{-30fi
txstcools] l
Resiseoofiskfromles © 0
witl | SR

SLbor rowsire oy iicl
oty wlk, Fafom Glad
. |||.|¢ “ h ‘ : !‘.
Tur® MTH Beo~t thewlslar
Qlarmg wdb 120, 527 16{3 00
2 Stolidud Cache weikl. 6
Chtormngle Canlieiler,
%:t-ao Helt Halb Qlua
QWM-M
Shagd walll 2 Madat T0ctt
d‘ h.‘ u I [m-
wrm,srfsm :
L 1w, S\G0I0
Joob 12569 wt. Bplaks. f 2 < 2
frdoindlouandig . EiRT22000 743959 6013405
TU—‘-HqZT . E” . . ’ - A .
. lin.c..u._.l ML:]': ¢ swr.00 [YATYIA 225,54
Sagh.IBL 1-0Ma Mulkicl, Pasp Res |
~ Sheker Sapdin.anz - £ 13850.00 6620.41 122879
ﬂuﬂ-ﬁ‘!?a [vAv2os Reba ity it .-
© Hatk Qlug Tawk {sota3s - imelsy 312.{.8]

ts%
T3, or 1988 1= Madal cer :
2 Omogabindar

EThS Cronh Orepear 'f"ﬁmb-m {%39‘1‘\-‘53 fzau.oo.uj
o . .
orloepsiltiliy £ viws.oe 162641 260339

5% '
T, Tou o9l 1-MPe.22 Inifa Uk
B LCaker orckat £ 000.00 38U 00 3l0%.al
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piilings printing Company Limited

BRNKKING

Sheett

NO. 311

Titte nev KT value

Chattet LisHNG
a0/03108 300398

Land & Buiiding® - sTGEODD STGEND

Freshold land, warahouse, office. production ATea gt Elland Lane, gliand Owned 560 8so0

piant & Machinesy

Komorl Lithrone L52811 (ESA) 5 colour offeet printing press #n223 HP 400 400

Didde VIP Web 8 unit pnting machine with extraction faods ate.- 8/ 471-0025 owned 159 100

pidde VIP Web 10 unit printing machin® with accessafies otc-~ sin 471-0028 Lease 189 150
HP 56 80

Mai!erdwmmries s adodined

Hunckelst Mint

T




THE COMPANIES

SIGNED as & deed on behalf of )
ADARE PRINTING GROUP (UK) )
)

LIMITED in the presence of’
A
Director/Secretary %

SIGNED as a deed on behaif of
KENLEY PRESS LIMITED

in the presence of:

Director* / A/

Directar/Secretary r@\
™~

SIGNED as a deed on behalf of
DARLEY BUSINESS FORMS
LIMITED

in the presence of %

SIGNED as a deed on behalf of )
QUORUM TECHNICAL SERVICES
LIMITED in the presence of.

Director* /5/' v
Director/Secretary /

e W

Nt Vet

*(to be signed by either
(Mr. Loane or Mr. Lynch in his
(capacity as director of both
{Adare Printing Group plc and
(this Company

-49 -




SIGNED as a deed on behaif of
PARK MIL1. BUSINESS FORMS
LIMITED in the presence of*

Director* V.

Director/S

SIGNED as a deed on behalf of
WILLIAM CAPLE & COMPANY
LIMITED in the presence of:

Director* % w.

/

St v’

Directar/Secret

SIGNED as a deed on behaif of )
LABEL CONVERTERS LIMITED
in the presence of’

Director* W
/-—
Director/Secretary (;%%9\

SIGNED as a deed on behalf of )
ADARE PROPERTIES (UK) LIMLIED )
in the presence of" )

Director* / ~, Bsdata

Director/Secretary

S g’

*(10 be signed by either
(Mr. Loane or Mtr. Lynch in his
(capacity as director of both
{Adare Printing Group plc and
(this Company

-5 -




SIGNED as a deed on behaif of
GREAT NORTHERN ENVELOPE
COMPANY LIMITED

in the presence of:

Director* ﬂ
Director/Secretary V’J@

SIGNED as a deed on behaif of
ALEXANDER PETTIGREW
LIMITED in the presence of;

Director* ﬂl/ g
/

Director/ Sweta%

SIGNED as a deed on behalf of
PILLINGS PRINTING COMPANY
LIMITED in the presence of

Director* % -V,

—/
Director/Secret

SIGNED as a deed un behalf of
WRF LIMITED in the presence of

Director* K W
/"‘.

Director/Secretary

Nt Yl Mg

ot

-51.

*(to be signed by either
(Mr. Loane or Mr. Lynch in his
(capacity as director of both
{Adare Printing Group plc and
(this Company
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WILDE SAPTE LK @171 248 7777 19-APR-Z6 13:27 FRN @E@673.084 PAGE 5/58
-
. Drafe (4) * 18.04.96 This is Appendix ['B" referred to
707346 ,’PAM{BFO]sMGQOj in the declaration of the
?[RBJ directors of Willjiam Caple &
Company Limited declared
D
THIS COMPOSITE TRUST DEBENTURE dated “oh the i q ﬁj day
1946 _ of April 1996
y W
BETWEEN: , ( '
. M. WAITE
Lo . oliitor empowered
() THECOMPANIES listed in the First Schedule (the "Companies sndghivhinioter Oaths
"Company"); and Leicester
(2) ALLIED IRISH BANKS, p.lL.c. having its registered office at Bankoentre,

Balisbridge, Dublin 4, Treland in its capacity as Security Trustee for the Benefidiaries
(as defined herein) of the security constituted by this Trust Debenture {the "Becurity

Trustee"),
RECITALS:
1, By # facilities agrecment dated | ] between (1) Adare Printing Graup

PLC, (2} and (3) Adare Printing Group {(UK) Limited and Maount Salus Preys
Limited, #{4) the Overdraft Borrowers, #(5}, (6) #, (7) and (8) Allicd Irish Banks,
p.lc. as Arranger, Agent, Security Trustee, Issuing Bank and Overdraft Bank and
#{9) the financial institutions referred to in the first schedule thereof (the "Fgc%‘ﬁes
Agreement"), the Banks have agreed to make certain credit and other facilifies
available to the Bottowers upon the terms and subject to the conditions set outlin
the Facilities Agreement,

2. It is onc of the conditions to the availability of the Facilities that each Company
executes this Trust Debenture and provides to the Security Trustee the security
created by this Trust Debenture.

3. The Security Trustee has agreed to act as trustee of the security constituted Ey this
Trust Debenture and to hold the benefit thersof on trust under the terms and
conditions of the Facilities Agreement, '

THIS TRUST DEBENTURE WITNESSETH as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Words and expressions defined in the Facilities Agreement and not otherw_risé

defined herein shall unless there is something in the subject or the context wlhich is
inconsistent therewith, bear the same meaning herein as in the Fagilitics Agresment.

e ——

»Ou\q)\ ~ /&WW

N




WILDE SAPTE LK

Draft (4) : 18.04.96
707546/RBI/PAM/BFO155460.05

1.2

@171 246 PTYY 19-APR-96 13:27 FRN @bbs73.884 PAGE B5/53

In this Trust Debenture:
"Act” means the Law of Property Act 1925;

“Adare” means Adare Printing Group Plg;

"Bank Balances” means all existing and firture debts represented by credit balances
on accounts at, or deposits with, the Security Trustee or any other Beneﬁclary or

gay other bank or financial institution;

"Beneficiaries” means at any time the Arranger, the Agent, the Security Trustée,

the Banks at such time and the Hedging Counterparties and their respective
Jucccssors, (ransforees and assigns and "Beneficiary” means any of them;

“Borrowers" and "Borrower” have tho meanings given to those terms in the
Facilities Agreement;

"Charged Property” means the undertaking and assets of each Company both

present and future charged in favour of, or assigned (whether at law or in eguity) to,

the Security Trustee by or pursuant to this Trust Debenture:

"Claims" means all things in action which may give rize 10 a debt, revenus or claim

and all other rights and remedies of whatever natute in respect of the same
including, without limitation, all negotiable and non-negotiable mmrumcnts
guarantees, indemmities, rights of tracing and security interests,

“Debts” means all the existing and fiture book and other debts due or owing tq the

Company (whether originally incurred to the Company or subsequently assigned
ity:and the full benefit of all rights and remedies relating thereto, including, withp
limitation, all negotiable and non-negotiable instruments, guarantees, indemnitics
rights of tracing and sccurity interests;

"Epvironment" means:

Q) land including the sea bed and any natural or man-made structures;

to
ut

7
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(ii) water icluding rivers, lakes (man-made or natural), canals, the ceedn
(whether within or without territorial waters), ground waters and waters
in drains and sewers; and

(iii) air inchading air within buildings and other natural and man-made
structures above or below ground,

"Environmental Laws" means all and any applicable faws, including commonilaw,
statute, bye-law and subordinate legislation, European Community Regutations and
Directives and judgments and decisions, including notices, orders or circula¥, of any
court or authority competent to make such judgment or decision compliance with
which is mandatory for ary Company in any jurisdiction with regard to:

(i) the pollution or protection of the Environment,

(i) harm to the health of humans, animals or plants including laws relating to
public and workers' health and safety;

(iii) cmissions, discharges or releases into the Environment of chemicals or
any other pollutants or contaminants or industrial, radivactive, ,dahgemus,
toxic or hazardous substances or waste (whether in svlid, semi-sciﬁd,
liquid or gaseous form and including noises and genetically modiffed
Organismsy; or

{iv) the manufacture, processing, use, treatment, storage, distributioa,
' disposal, transport or handling of the substances or wastes desoriied lin
(i1 above;

"Environmental Permits" means sl and any permits, licences, consents, appravals,
wertificates, qualifications. specifications, registrations and other authorisations
including any conditions which attach to any of the foregoing and the filing of all
notifications, reports and assessments required under Environtnental Laws for the
operation of any business from or using any of the Charged Property or the -
occupation or usc of all or any of the frechald, leasehold or immovable property of
any Company,

"Event of Default” means any event, howsoever described, specified in any of the

Finance Documents as an event upon the occurrence of which the Securiti Trustee
becomes entitled to call for early repayment of all or any of the Secured Obligations

"3
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or any fhilure by any Company to pay of repay on demand all or any of the Secured
Obligations which are so payable;

"Fixed Charge Property" means the asscts of each Company described:in Clauses
3.1(a) to # 3,1(]} inclusive; ' ;

"Floutmg Charge Property" means the assets of each Cotnpany described i m

Clauge # 3 lgm!

"Haverhill Premises” means the freehold property situate at Falconer Road, |
Haverhill, Suffolk described in Part II of the Sccond Schedulc and owned by Aﬂa.re
Pmpemes {(UK) Limited;

"Planning Acts" means the Town and Country Planning Act 1990, the Plsmmrtg
(Listed Buildings and Conservation Areag) Act 1990, the Planning (Hawdous|
Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the Ji,ocal
Government Planning and Land Act 1980 and any other legislation of a sumﬂar;
nature,

"Properties (UK) First Charge” means the legal charge dated 17th May 1994iand
made between Adare Properties (UK) Limited (1) and John Waddington Properﬂes
Limited (2) and registered on 25th May 1994 over the Havorhill Premises;

"Raceiver" means any one or more receivers and/or managers appointed by the
Security Trustee in respect of any Company or over all or any part of the Cha.rged

Property;

"Secured Qbligations” means all monies, obligations and liabilities covenastted or
guaranteed to be paid or discharged by the Companies under Clause 2 of tlus Trust
Debenture; and :

"Shares” means, in relation to 8 Company, all the shares of any class in the qapital of
any company which are now, or at any time hereafler, awned by that Ccmpany pr in
which that Company has an interest.
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1.3 In this Trust Debenture:
{a) the expressions "Banks", "Security Trustee”, "Beneficiary", "Hedging

Counterparties" and "Company" where the context admits shall include
their respective successors and assigns; and

(b) a "Clause" or a "Sch¢dule” shall, unless otherwise stated, be coastried as
a reference to a clause or a schedule hercof.

14 Sdve where the contrary is indicated, any reference int this Trust Debenture:

1Y) to any statute or provision of any statute shall be deemed also to refér to
any statutory modification, substitution or re-enactment thereof or any
statutory instrument, order, regulation, bye-law, permission or:dircctiion
made thereunder or under such modification, substitution or re- |
enactoent; h

(5 to this Trust Debenture or any other agreement or document shalf be,
construcd as a reference to this Trust Debenture or, as the case may be,
such other agreement or document as the same may have been, or mai;y
from time to titne be, amended, varied, novated or supplemented (anﬂ 8O
that any reforence to this Trust Debenture shall include, unless 'the cuntext
otherwise requires, any agreement or document expressedto be . ¢
supplemental hereto or expressed to be collateral herewith or which is
otherwise entered into pursuant to or in accordance with the pfovisiofns
hereot); ' ' .

(c) to a "person” or "persons” include, without liritation, mdmduals .
firms, corporations, government agencies, authorities and other bodlas
incorporated or unincorporated and whether having direct legal

personality or not;

(d) to a company being "dormant" is a reference to it being dormant within
the meaning given to that expression by section 250(3) of the Compames
Act 1985, and

{c) to a "subsidiary" is a reference to a subsidiary as defined by section %736

of the Companies Act 1985 (as substituted by section 144 of the
Companies Act 1989).
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L5 Clause and Schedule headings are for case of reference only.

1.6 Words denoting the singular number shall include the plural number also and vice
yersd. :

2. COVENANT TO PAY

2.1 The Companies hereby immevocably jointly and severally covenant with the Secq}ity

Trustee that they will on demand by the Security Trusiec or as otherwise agreed
with the Seourity Trusiee discharge each and every fiability which any Company may
now or herzafter have to the Security Trustee and to the Beneficiaries (or ady df
them) #(whether solely or jointly with one or more persons, whether under this!
Trust Debenture or otherwise, whether as principal or as surety or in some ot :
capacity and whether originally incurred by any Company or by some other b:r‘ron)
and pay to the Security Trustee every sum {of principal, interest or otherwisge) riow
or hereafter owing, duc or incurred by any Company to the Security Trustee an;i (¢}
the Beneficiaries (or any of them) in respect of any such liabilities.

2.2 If any such hability becomcs due (whether upon the making of a demand or
otherwise), the Companies shall pay interest on such sums (after as well as befo!ke
any judgment) during the period beginning on the date the liability becomes duei_ and
ending on the date of payment at the rate or rates (as may be appropriate) sp;eci:ﬁcd

in Clause 18 of the Facilities Agreement [or such other rate or rates a3 may ke .

a between the Company concern the relevant Beneficiary and in thei
absence of such agreement above the relevant Beneficiary's base rats from time
1o time] |

3 MORTGAGE, CHARGE AND ASSIGNMENT OF SECURITY E

31 Each Company (and in relation to sub-clause (1), Adare Printing Group (UK}

Limited only), with full title guarantee, as continuing secutity for the payment,
performance and discharge of the Secured Obligations, hereby:

(a) charges in favour of the Security Trustee by way of legal mortgage any
frechold and leasehold land of the Company concerned referrad to in the
Second Schedule together in all cases with all buildings and (to the extent
the same are not otherwise subject to a fixed charge hereunder) ail

-6. : L
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fixtures (including trade fixtures) from time to time on every such
property and all fixed plant and machinery both present and ﬁltUl’B thcrcm
or thereon; ;

{b) charges in favour of the Security Trustee all its estate, right, title and
interests in any other land or buildings now belonging to the Compm&y
concerned and all future estates, interests and rights of the Company
concerned in such lands, hereditaments and premises and in any qthe(
freehold or leaschold property vested in or held by or on behalf of the
Company concerned from time to time together in alt cases (to the extent
the same are not otherwise subject to & fixed charge hereunder) all
fixtures (including trade fixtures) and ail fixed plant and machinery fmm

time to time therein;

(d) charges in favour of the Secutity Trustee all plant, machinery, cqﬁiprfmnt,
goods and chattels (gther thap stock-in-trade) now or hereafter bélorjging
to the Company concerned # togother with all and any machines,
equipment, goods, components, parts or any other items whatsoeyer ;fwm
time to time installed therein or used in replacement or by way of '

substitution for all or any part thereof, other than any assets for

the time being effectively aagi igned to the Security Trugtee by way. af :
mortgage under Clauge 3.1 {c) above;#

¥
L
1
¥

#(e) assigns and agrees to assign in favour of the Security Trustee alf n'gh%s
and claims to which the Cotnpany concerned is now or may hereaften’
become entitled in relation to the freehold, leasehold or immovable |
property and the moveable property and other chattels mortgaged or i
charged hereunder including, without limitation, those against any I
manufacturer, supplier, or installer of such property, any builder, !
contractor or professional advisor engaged in refation to such property
and any lessce, sub-lossee or licensee of' any freehold, leasehold or |
immovable property mortgaged or charged hereunder and any guaraqitor
or surety for the obligations of such person and, to the extent that anfr of
the moveable property or other chattels mortgaged or charged hereutider
is now or is at any time hereafter hired, leased or rented to any other
person, the rights under the hiring, leasing or rental contract and any

i
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gt

#g)

#i

#(0

_ concerned to and in (i) the uncollected and unrealised Debts of the

guarantee, ifidemnity or sécurity fot the performance of the obligation of
such person and any other rights and benefits relating thereto;

assigns and agrees to assign in favour of the Security Trustee all prc;cnt
and future rights, interest, title and benefit of the Company concafneﬁ to
and in the proceeds of any of the insurances now or hereafter maintained
or ¢ffected by the Company concerned to the extent the same are not
otherwige subject to a fixed charge hereunder, '

charges in favour of the Security Trustee (subject to the provisions g:
Clauge 8 2) all the rights, title, interest and benefit of the Company

Company concerned, (ii) the collected and realised Debts of the Company
concerned, (iff) the Bank Balances, (iv) the uncollected and unrealised
Claims of the Company concerned and (v) the collected and realised
Claims of the Company concerned, '

1
charges in favour of the Sevurity Trustee the uncalied capital of the
Company concerned, :
charges in favour of the Security Trustee the Shares and all other stocks,
shares, bonds and securities of any kind whatsoever whether markotable
or otherwise and ail other interests (including but not limited to Joan§
capital) of the Company concernad both present and future in every |
company, firm, consortium or entity wheresoevar situate, including all
dividends, interest and other distributions paid or payable in reapect |
thereof and all allotments, accretions, offers rights, benchits and ;
advantages whatsoever at any time accruing, offered or arising in resi:ect
of and/or incidental to the same and all stocks, shares, rights, money Bnd
property accruing thereto and/or offered at any time by way of :
conversion, redemption, banus, preference option or otherwise in respect

thereof;

charges in favour of the Security Trustee all Jetters patent, trademarks,
designs and utility models, copyrights, design rights, applications for :
registration of any of the foregoing and sights to apply for them in any
part of the world, inventions, confidential information, know how and
rights of like nature arising in relation to the foregoing, whether registered
or unregistered, now or at any time hereafter belonging to the Company

.8
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concerned and the benefit of all licences and other rights to use any of the
same;

#(k) charges in favour of the Security Trustee all goodwill (including all brand
names niot otherwise subject to a fixed charge or assignment by or i

pursuant to this Trust Debenture) now or at any time hereafter beloniging
to the Company concerned, ;

#1) charges, assigns and agrees to assign to the Security Trustee all of its
rigits, title, interest and benefit under or in respect of the Hedging i
Agreement; and# :

i

#(m)  charges in favour of the Security Trustee the whole of the Company !
concemed's undertaking, property, assets and rights whatsoever and |
wheresoever both present and fisture other than any assets for the ,tin%e
being elfextively charged to the Scourity Trustee by way of fixed charge
or effectively assigned (whether at law or in equity) to the Security
Trustee or otherwiss subjoct to an cffective fixed sevurity in favour df the
Security Trustee including without limitation heritable property and a!]
other properly and asscts in Scotland.

3.2 The mortgages and charges hereby created shall:

(2) as regards the Fixed Charge Property, be fitst fixed mortgages and .
charges; and '

) as regards the Floating Charge Property, be a first floating charge; :
# save that in respect of the Haverhill Premises the security hereby created shnil'rank
next after the security created by the Properties (UK) First Charge. # |

33 On final payment and discharge of the Secured Obligations the Security Trustes will
at the request and cost of the Companies release, surrender, re-convey or re—as#gn
{as the case may be) to the Companies the property and assets mortgaged, charged
and assigned by or pursuant to Clause 3.1.
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4, CRYSTALLISATION OF FLOATING CHARGE
4.1 The Security Trustee may at any time following the occurrence of an Event of

Default by notice in writing to the company concemned convert the floating oha(gc
created by & company pursuant to Clause # 3,1(m) with immediate effect into = fixed
charge as regards any property or assets specified in the notice. :

47 Notwithstanding Clause 4.1 and without prejudice to any rule of law which ma;(
have a similar cffect, the floating charge created by a Company pursuant to Clajise #
3.1(m) shall automatically be converted with immediate effect into a fixed charge as
regards all the assets subject to the floating charge in question and without notige
from the Security 1rustee to the Company concerned on: i

(a) the presentation of a petition for the compulsory winding-up of the |
Company concerned; i
(b) the convening of a meeting for the passing of a resolution for the

voluntary winding-up of the Company concerned,

(o) on the presentation of a potition for the making of an administration grder
in relation to any Company; or

(d) the creation or attempted creation by the Company concerned of any.
security over all or any part of the Floating Charge Property without the
prior consent in writing of the Security Trustee or the levying or | ;
attempted levying by any person of any distress, execution, sequcstra]:wn
or other process against any of the Floating Charge Property.

5. PERFECTION OF SECURITY AND FURTHER ASSURANCES

5.1 Adare Printing Group (UK) Limited shall deliver a notice to each Hedging :
Countetparty in the form of Part I of the Fourth Schedule and shall procure that an
acknowledgment in the form of Part II of the Fourth Schedule is forthwith delivered
by each such Hedging Counterparty to the Security Trustee.

52 Each Company shall execute such notices as the Security Trustee shall require 6f the

secutity ereated under Clause 3.1. Each such notice shall be in the form approved by
the Security Trustee and shall be addressed to person or persons as the Security

- 10 -
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33

5.4

5.5

Trustee shall determine (following the receipt by the Security Trustee of such
information from the Compantes as the Security Trustee may require in relation to
the propesty and assets of the Companies subject to the security) and the Secutity
Trustee may at any time deliver such notices to the addressees thereof.

Each Company shall promptly notify the Security Trustee of any proposal or
contract for the agquisition by, or conveyance, grant, lease, transfer or other
disposition to it or any nominee on its behalt of any treehold or leasehold or other
immovable property and, on demand made to the Company concerned by the
Security Trustee and at the cost of the Company concerned, execute and deliver to
the Security Trustee 2 legal mortgage or legal charge supplemental to this Trust
Debenture in favour of the Security Trustee of any frechoid, leasehold or othtaré
immmovable properties which become vested in it after the date hereof and all fixtures
and fittings (including trade fixlures and fittings) therein to sscure the payment or
discharge of the Secured Obligations in such furm as the Secunty Trustee may
require provided that the Company concerned shall not be required when granting
such additional security to enter into covenants and/or obligations more aneruqls
than those contained herein unlcss the same are required fot the offective crcatiim or
enforcement of such additional security or for the protection of the Security Trystee.
In the case of any leasehold property in relation to which the consent of the landlord
in whom the reversion of that lease is vested is required in order for a Compan)j 10
perform any of the toregoing obligations, such Company shall not be required tp
perform that particular obligation unless and until it has obtained the landlord's
consent (which it shall use its reasonable endeavours to do). !

In the case of any freehold, leasehold or other immovable property acguired by i_pny
Company or any nominee after the execution of this Trust Debenture forming pbn
of the Charged Property title to which (cither before or after the acquisition theteof)
is registered under the Land Registration Acts 1925 to 1988, the Compary
concerned shall promptly notify the Security Trustee of the title number(s) and -
contemporaneously with the making of an application to H.M. Land Registry for the
registration of the Company concerned or its nomines (as the case may be) as the
Registered Proprietor thereof apply to H.M. Chief Land Registrar substantively to
register this Trust Debenture on the Charges Register of such property.

Each Company hereby applies to HM. Chief Land Registrar to enter the following
restrictions in the Proprictorship Register of he freehold, leasehold or other
immovable property owned by such Company title to which is registered under the
Land Registration Acts 1925 to 1988:

w114
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5.6

5.7

58

59

"Except under an Order of the Rogistrar no transfer, disposition, dealmg,
charge or mortgage by the proprietor of the land or any transfer mac(e in
the exercise of the power of salc possessed by the holder ofany

subsequent charge is to be registered or noted without the consent oir the
proprietor for the time being of Charge No [ 17 ;

]
H
]
T

The Beneficiaries are under an obligation to maks further advances and application
is:made to HM. Chief Land Registrar for a note to be entered on the register O.L('
each freehold/leasehold property owned by any Company the title to which is I,
registered under the Land Registration Acts 1925-88 to that effect, ;
|
t

Each Company shall, if so requested by the Security Trustes, deposit with the |
Security Trusiee and permit the Security Trustee during the continuance of the:
gecurity created hereby to hold and retain the followmg :

(2) all deeds and documents of title relating to all freehold and leasehald:
propetty {rom time to time belonging to the Company concerned (anP the
insurance policies relating thereto);

i

)] alt certificates or other documents representing or evidencing owner:ihip
of the Shares together with duly execcuted and stamped stock transfel
forms in blank; and

(c) all such docurnents relating to the Fixed Charged Property as the Sedunty
Trustee may from time to tine require for the purpose of perfecting e}nd
protecting the security herein,

In addition to and without prejudice to anything else herein contained, each
Company shall at any time, at the request of the Security Ttustee but at the cost; of
the Companies, promptly sign, seal, execute, deliver and do all such deeds,
instruments, acts and things in such form as the Security Trustee may require fcn'
perfecting or protecting the security intended to be constituted by or pursuant tb this
Trust Debenture or for facilitating the realisation thereof or the exercise of any and
all powers, authorities and discretions intended to be vested in the Security Truétee,
any Beneficiary or any Recetver by or pursuant to this Trust Debenture. :
Without fimiting the generality of Clause # 5.8, the Companies jointly an& scvcrjal]y
agree to procure that:

-12.
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5.10

8.1

(2)

()

# gty plant, machinery, equipment, goods and chattels # gequired by the
Company and having a book or market value of #£250.000 or more (the
#'New Chattels") # shall be notified to the Security Trustee no later than

30 days after the date of # guch acquisition, such notification shall include

full particulars of the # New Chattels sufficient in the opinion of the
Security Trustee to allow them to be readily identified and # specify in
relation to each # New Chattel to which of the Companies the # New
Chatrel belongs; and

# if required {0 do 90 by the Security Trustee #, the Companics t¢ which
those # New Chattels belong at their own cost execute and deliver to the
Security Trustee & chatte] mortgage on such # New Chattel or # _glgi
Chattels to scourc payment or discharge of the Secured Obligarions in
such form as the Securily Trustee may require, such chattel mortgagé to
be delivered to the Security Trustee no more than 30 days after the '
relevant Companies are required to execute and deliver the same. 5

The obligations of the Companieg under this Clause 5 shall be in addition to and not
in substitution for the covenants for firther assurance deemed to be included in this

Trust Debenture by virtue of Section 76(1)(c) of the Act.

NEGATIVE FLEDGE

Each Company hereby undertakes that at no time during the subsistence of the '
security created by this Trust Debenturs shall it, otherwise than {a} as peﬁni&ed by
or pursuant to the Facilities Agreement, (b) with the Security Trustee's pfior written
consent or (c) in the Security Trustee's favour (as agent and trustee for the

Beneficiaries):

()

(b}

cteate or attempt to create or permit to arise or subsist any security on or
aver the Charged Property or any part thereof’ or

sell, transfer, Jend, lease, license or otherwise dispose of the Charged:
Property or any part thereof or attempt or agree to do so whether by '
means of one or a number of transactions related or not and whiether :at
one time or over a period of time save that the Floating Charge Property

-13-
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6.2

71

72

may be sold on an arm's length basis at market value in the ordinary
course of the Company's trading as now conducted.

Norte of the foregoing prohibitions in this Clause 6 shall be construed as fimiting any
powers exercisable by any Receiver appointed by the Security Trustee under or
pursuant to this Trust Debenture.

EXERCISE OF RIGHTS IN RESPECT QF SHARES

Subject to Clause 7.24 and 7.3, all voting rights and rights of the Company
converned in respect of bonus or rights issues shall:

{(a) with respect to any Shares charged by or pursuant to this Trust Debenture
and registered in the name of the Security Trustee or its nominee(g), 'pe

exercised as the Company concerncd may ggm tie o timg in wﬁt;:m
reasonably direct ; and

(b} with respect to any Shares charged by or pursuant to this Trust Debenture
and registered in the name of the Company concerned or its nomince(s),
be exercised by the Company concerned.

;Qg ggblegt of‘ ﬁxed scctmty pgrsuar_tg to le;s: 3.1(i) and is not g; E.‘MEE

isten i ehe

With respect to the Company concerned's rights and powers relating to any of the
Shareg:

(a) # the Company concerned shall not # gxercise such rights or powers in
any manner which in the opinion of the Security Trustee is inconsistent

with the security intended to be conferred on the Security Trustee by or
pursuant to this Trust Debenture;

14 -
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#

i4.

8.1

3

(c) after the occurrence of an Event of Default (and without any consent or
authority on the part of the Company concerried) the Security Trustee and
its notninee(s) may at the Security Trustee's discretion (in the name f the
Company concerned or otherwise) cxercise or cause to be exercised in
respect of any of the Shares any voting rights or rights to receive
dividends, interest, principal or other payments of money, as the casé may
be, forming part of the Shares and all other powers and rights conferred
or exercisable by the pwner, bearer or holder thereof,

Each Company hereby covenants and agrees with the Secutity Trustee that;
{a) it will at all times before the Security Trustee or any nomines of the

Sccurity Trustee # becoines registored owner or acquires legal tiile tp any
of the Shares subject to a charge hereunder exercise all and any rights and

powers with respect to such Shares in a manner which will not prejudice
the sccurity hereby constituted in respect thereof and ag directed b

Security Ttustee for the purpese of greserving the valye of the secugitg

reg are held (ga re uestedb the i Trustee ur t

Clause 7.4) in respect of the registration of transfers of shares ot gg-;-

Ifruested by the Secn Ty

mpanies or any other condition to be obtained or met.

COLLECTION OF DE2BTS AND RELATED MATTERS

Each Company shall at all times during the subsistence of the security constituted by
this Trust Debenture get in and realise its Debts and Claims in the ordinary course of

-15-
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its business and trading activities and shall pay the proceeds of such Debts and
Claims into its account with the Security Trustee or any other Beneficiary (or into
such account as the Security Trustee may stipulate whether or not being an aceount
with the Security Trustee or any other Beneficiary or in the name of the Company)
(and so that for this purpose the realisation of Debts and Claims by means of block
discounting, factoring or the like shall not be regarded as dealing in the ordinary

course of the Company concerned's business) and the Company concerned shall ot

L1

9. REPRESENTATIONS
9.1 Each Company herehy represents and warrants to the Security Trustee that:
(a) it is, and will at all times during the subsistence of the security constituted

by this Trust Debenture be. the sole, lawful and beneficial owner of all of
the Charged Property charged or, as the cage may be, assigned, byit
hercunder free from any scourity (other than the security created by or
pursuant to this Trust Debenture or the security permitted pursuant to

Clause 6.1};

(b) except in accordance with the provisions of the Facilitics Agreement and of
this Trust Debenture or as otherwise agreed in writing by the Security

-16-
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Trustee, it has not sold or granted any rights of pre-emption over or agreed
to sell or grant any right of pre-cmption over or granted or agreed to grant

any lease or tenancy of or otherwise disposed of or agreed to dispose of the
benefit of all or any of its right, title and interest in and to all or any pqrt of

the Charged Property,

() it has obtained, and will at all times during the subsistence of the security
constituted by thiz Trust Debenture obtain, all consents necessary to ensure
that no other party to any agrecment or arrangement entered into by it
becomes entitled to terminate such agreement or arrangement asa
coniseqquence of the Company entering into this Trust Debenturce;

(d) nothing has been done on or in relation to any of the freehold, leasehold or
other immovable property mortgaged or charged hereby which constitutes
4 "development” within Lhe meaning of the Planning Acts, without any
requisite permission having been obtained and no situation exists in relation
to any of the freehold, leasehold or other immovabie property secured
hereby in respect of which a warning notice or an enforcement notice has
been or may be made:

(e) it is in compliance with all Environmental Laws and it has obtained, and
will at all times during the subsistence of the scourity constituted by this
Trust Debenture obtain, and is in compliance with, all Environmental -

Permits;

() there are no circumstances relating to any of the Charged Property which
have led, or could lead, to a competent authority or & third party taking any
action or making a claim under any Environmental Laws inchuding the:
requirement to clean up any contaminated land or the revocation,
suspension, variation or non-renewal of any Environmental Permits or to it
having to take action to avert the possibility of any such action or claitn
where such action or claim could have an adverse effect on the value of any
of the Charged Property or on the ability of it to conduct any of its businass
or to perform its obligations under this Trust Debenture;

#(g)  Soreen Print Limited and cach company listed in the Third Scheduls to this
Trust Debenture is dormant and shall rerain so, does not trade and has no

assets # and shall not trade or acquire assets without the prior written
consent of the Securty Trusiee; and

«17.
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10.

10.1

5

(h) the properties listed in the Second Schedule and in the sccond scheduls to
the Irish Trust Debenture constitute all of the real property in which Adare
and its subsidiaries have an interest.

COVENANTS

Each Company hereby covenants with the Security Trustee and the other
Beneficiaries that during the continuance of the security created hereby it shall:é

(a)

(b)

(¢}

(d)

BlTl 246 TreT L19-APR-SE 13:27 FRN O9S@B73.28¢ PAGE 22/58

conduct and carry on its business in a proper and efficient manner andinot
meke any substantial altetation in the nature of or mode of conduct ofithat

bugmess and keep or cause to be kept proper boeks of account re.latin'F to
such busineys and shall keep the said books of account and all other
documents relating to its aflairs at ity registered office or other place ofr
places where the same ought to be kept and punctually pay, as the sanie
become due, all debis and liabilities which by virtue of Lhe provisions of any
law rclating to liquidation, bankruptcy, insolvency or creditors® rights
generally would have priority to all or any part of the sesurity created by or
pursuant to this Trust Debenture, :

without prejudice to the provisions of sub-clause 10.1(8) above, ensure that
all liabilities which if unpaid would or might oo a liquidation or receivership
of the Compaaies or otherwise have prority over the security by way of
floating charge hereby created shall be paid and discharged when the same
miust be paid;

perform and observe the covenants and conditions contsined or comprised
in any agreement from time to time made between any of its debtors and
the Company itself;

at its own expense insure and keep insured in its name with the name of the
Security Trustee noted thereon and is specified as logs payee, all its assets
of an insurable nature with insurers previously approved of in writing by the
Security Trustee against loss or damage by fire, civil commotion, explasion,
aircraft, flood, storm, tempest, lightning, burst pipes, clectrical faults and
such other risks and contingencies as the Security Trustes shall from time
to time request to the full replacement value thereof from time to time,
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(e)

63

including, without limitation, archirects' Surveyors', engineers’ and al} other
professional fees and charges; maintain such other insurance policies (with
the interest of the Security Trustee and the other Beneficiaries noted
therein) containing like provisions for the protection of the Security Trustee
a3 ar¢ normally maintained by pruden; companies carrying on similar
businesses; duly and punctually pay all premia and other moneys necessary
for effecting and keeping up such insurances and on demand produce to the
Security Trustee the policies of such insurance and proof of such payments;
all moneys to be received by virtue of any insurance maintained or effected
by it (whether or not in pursuance of its obligations hereunder) shall (save
as hereinafter otherwise provided) be paid to the Security Trustee (ot if not
paid by the insurers direutly to the Security Trustee held in trust for the
Security Trustee and shall, at the option of the Security Trustee, be applied
in replacing, restoring or reinstating the property or assets destroyed,
damaged or lost {any deficiency being made good by the Companies) or in
reduction of the Secured Obligations; furnish promptly copies of all such
ingurance policies to the Security Trustee with the interest of the Security
Trustee and the other Beneficiaries noted therein;

observe and perform all covenants and stipulations from time to time
affecting its freehold or leasehold property or the mode of user or
enjoyment of the same and not without the prior consent in writing of the
Security Trustee enter into any onerous or restrictive obligations affecting
any such property or create or permit to arise any overriding interest or atry
easement or right whatsoever in or on such property which might adversely
affect the value thereof or do or suffer to be done on any such praperty
anything which is a "developrment" s defined in the Planning Acts as from
time to time amended otherwise than in accordance with the provisions of
those Acts nor do or suffer or omit to be done any act, matter or thing
whereby any provision of any Act of Parliament, order or reguletion from
time to time in force affecting any such property is infringed;

keep all buildings, structures, fixtures and fittings (including trade ﬁxtures
and fittings), plant, and, to the extent reasonably appropriate, nmchmer:y, in
good and substantial repair and in good working order and condition (fair
wear and tear excepted) and not pull down or remove or sell or otheere
dispose of any of the same without the prior consent in writing of the -
Security Trustee except in the ordinary course of use, repair, mamtenance
or improvement;
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{g) not make any structural alterations, or additions to any frechold, leasehold
or other immovable property subject ta the security constituted by thig
Trust Debenture without the prior written consent of the Secutity Trusteg;

(h) pay as and when the same must be paid all taxes, rates, duties, charges,
assessments and outgoings whatsoever and of any description which shall
be assessed, charged or imposed upon or payable in respect of any of the
frechold or [easchold property hereby mortgaged or charged or any pact
thereof {save (o the extent that payment of the same iz being contested in
good faith);

(B pay any rents reserved by the terms of any lease and (in any event) keep all
of its frechold and leasehold and other immovable praperty in good and
substantial repair and perform and observe all the covenants, agreements
and stipulations on the part of it contained in any lease or leases comprised
within any of the freehold or leasehold property hereby mortgaged or
charged and not do or suller to be done any act or thing whereby any such
lease of leases is or are likely to become liable to forfeiture or otherwise be
unilaterally determined by the landlord(s);

()] not (without the prior consent in writing of the Security Trustes) grant or
agree to grant (whether in exercise or independently of any statutory
power) any lease or tenancy of the freehold or leasehold property hereby
mortgaged or charged or any material part thereof,

(k) not (without the prior consent in writing of the Security Trustee) permit
any person to hecome entitled to any proprietary right or interest which
might affect the value to an extent which is in the opinion of the Secunty
Trustee material of any land, fixtures or fixed plant and machinery hereby
charged,

0] notify the Security Trustee of any notice received in relation to the freehold
or leasehold property hereby mortgaged or charged which might reasonably
be expected to affect the valite of such property, or the Security Trustee's
scourity therein, adversely and within thirty days after receipt by it of any
application, requirement, order or notice served or given by any public or
local or any other authority with respect to all the Charged Property {or any
material part thereof), give written notice thereof to the Security Trustee
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(m)

)

{0)

{p)

(@)

and also (within seven days after demand) produce the same or a copy
thereof to the Security Trustee and inform the Security Trustee of the steps
taken or proposed to be taken to comply with any such requirement thereby
made or implicit therein;

duly and punctually perform and observe all its obligations in connection
with the Charged Property under any present or fture statute or any
regulation, order or nofice made or given thereunder;

otherwise than as permitted herein not do or cause ot permit to be doge
anything which may in any way depreciate, jeopardise or otherwise
prejudice, 1o an extent which in the opinion of the Security Trustee is
material, the value to the Security Trustee of the security hereby created;

not (without the prior consent in writing of the Security Trustee or as
otherwise provided in the Facilitics Agreement} redeem or purchase its own
shares or form, or acquire, or dispuse of any subsidiary,

fisrnish 1o the Security Trustee from titne to time, and at such intervals as
the Security Trustee shall from time to time require, such information
regarding its and its subsidiaties' assets and liabilities as the Securily
Trustee may require including, without prejudics to the generality of the
foregoing, details of all of its stock-in-trade from time to time, copies of all
and any statements relating therato and all of its debts {rom time to tinie
together with details of the debtors and copics of all and any invoices .
rendered in respect of such debts and details of all debts which would, ion
its liquidation be paid in priority to all of its other unsecured debts;

use, operate, maintain and control each item of plant, machinery and
equipment subject to 2 mortgage or fixed charge hereunder in a carefil and
proper manner and in accordance with all licences, agreements,
manufacturers' recommendations (as originally drafted or as amended from
time to time), statutes, laws, ordinances, and regulations relating to the use,
operation, maintenance and control thereof and neither use nor knowingly
permit any such items to be used for any unlawful purpose and ensure that
any replacement of substitute parts are in good repair and working order
and are free from any lien or other encumbrance whatsoever and are owned
by it;

-21-
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(8)

®

(2)

(v)

w)

keep each item of plant, machinery and equipment subject to a mortgage or
fixed charge hereunder at the location or locations (if any) from time to
time approved in writing by the Security Trustee and not remove any such
item or items from its Jocation without the prior written consent of the
Scourity Trustee, except for the purpose of tmaintenance ot repair;

keep each item of plant, machinery and equipment subject to a mongage ot
fixed charge hereunder in good repair and condition and working order and
not do or omit to do anything which could rcasonably be cxpected to result
in any item of plant, machinery and equipment subject to a fixed charge
hereunder or any part thereof being confiscated, seized, requisitioned, taken
in execution, impounded or otherwise taken out of its control,

if it has not already done so, in the case of any plant, machinery and
equipment subject to a mortgage or fixed charge hereunder located on
leasehold premiscs, obtain evidence in wiiting from any lessor of any such
premises that he waives absolutely all and any rights he may have now or at
any time in the future over any of such plant, machinery and equipment;

punctually pay all calls, instalments and other peyments that may become
due in respect of the Shares or other stocks and securities subject to a fixed
charge hereunder,

take all such steps and do all such acts ag may be necessary for keeping on
foot any letters patent or for maintaining the registration of any trademarks
or other intellectual property subject to the security constituted by this
Trust Debenture and for restoring the same if they have at any time become
void and, in particular, pay all fees necessary for that purpose before the
same become due and produce to the Security Trustee on demand the
receipts for such fees;

use its best endeavours to protect and safeguard the letters patent,
trademarks or other intellectual property subject to the security constituted
by this Trust Debenture from and against thef, loss, destruction,
unauthorised access, copying or use by third parties and to detect any
infringement of the same and if it shall become aware of any such
inftingement at once give to the Security Trustee all information in its
possession with regard thereto and, at the request of the Security Trustee
but at its cost, commence and diligently prosecute or permit the Secun’fy

22 -
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)

)

(2)

Trustee in the name of its cast to commence and prosecute il proceedings
necessary to prevent such infringements or to recover damages in respect
thereof and it hereby appoints the Security Trustee and the persons deriving
title undet it to be its attorney and attorneys in its name or otherwise and
on its behalf to execute and do all deeds, acts, matters and things that may
in its or their opinion be required for the purposes aforesaid or any of them;

comply with all Environmental Laws and Environmental Permits applivable
from time to time to the Charged Property or any part thereof and not
allow any circumstances to arise which could lead to a competent authority
or a third party taking action or making a claim under any Environmental
Laws including the requirement to clean up any contaminated land or the
renovation, suspension, variation or non-renewal of any Environmental
Permits or to it having to take uclion to avert the possibility of any such
claim where such action or claim could have an adverse effect on the value
of any of the Charged Property or on its ability to conduct any of'its
business or to perform its obligations under this Trust Debenture;

within seven days of the receipt of notice of the same, give full particulars
(and if requested, 2 copy of any written particulars received by it) to the
Security Trustee of any notice, order, direction, designation, resolution or
proposal having application to all or any part of the Charged Property or to
the area in which it is situate, given or made by any planning authority or
other public body or authority whatsoever under or by virtue of planning
legislation or Environmental L.aws or any other statutory power whatsoever
or in pursuance of the powers conferred by any other statute whatsaever;
and if so required by the Security Trustee, without delay and at its cost,
take all reasonable or necessary steps to comply with any such notice or
order and at the request of the Security Trustee, without delay and at its
cost make or join with the Security Trustee in imaking such objections or
representations against or in respect of any proposal for such notice or
order as the Security Trustee shall deem expedient; and

ensure that (unless the Security Trustes otherwise agrees in writing) any
company which becomes its subsidiary and any of its dormant subsidiaries
which ceascs to be dormant delivers to the Security Trustee (in a form .
approved by the Security Trustee but in each case having provisions nd'_
more onerous than those contained in the comparable Security Documents
for the time being) (a) a guarantee in respect of all of the Borrowers'
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#102

obligations to the Security Trustee and the other Beneficiaries vinder the
Finance Documents and (b) a debenture in favour of the Security Trustee
(as agent and trustee for the Beneficiaries) creating first, fized and floating
charges over its assets, each duly executed and delivered by the corhpany
or, as the case may be, the subsidiary conicered.

Adare Printing Group (UK) Limited hereby covenants with the Security Trustee and
the other Beneficiaries that dusing the continuance of the sequrity created hercby it
shall; '

(a) not, without the prior written consent of the Security Trustee agree 1o or
mske any modification, amendment, waiver or release of any Hedping
Agreement or permit any breach or default to exist in respect thereof or
take or omit 1o take any action the taking or arission of which might result
in the modification, amendment or release of any Hedging Agreement or
which might in any way prejudice the rights, title and interest under any
Hedging Agreement hereby assigned; and

(b) remain liable to perform alf obligations assumed by it under each Hedging
Agreement and duly perform all such obligations and the Security Trustes
shall be under ne obligation by viftue of Lhese presents in respect of any
failure by Adare Printing Group (UK Litmited so to perform such
obligations#,

#103 . Inthe case of default by any Company in the performance of any of the forcgofng

il

11.1

covenants contained in either Clause 10.1 or 10.2 it shall be lawful for (but not
obligatory upon) the Security Trustes to do whatever may in the Security Trustee's
opitiion be neceseary to make good such default, and all sums oxpended by the
Security Trustee in that behalf shall be added to the monies hereby secured and bear
interest accordingly and the Security Trustee may effect insurances in such amounts
and against such risks, as the Security Trustee shall, 1t its absolute discretion, decide.

POWER OF SALE

Section 103 of the Act shall not apply to this Trust Debenture. On or at any time
after the ocourrence of an Event of Default the Security Trustee may exercise
without further notice to the Companies and without the restrictions contained in the
Act and whether or not it shall have appointed a Receiver, all the powers conferred
on mortgagees by the common law and the Act as varied or extended by this Trust

.24
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Debenture and ail the powers and discretions hereby conferred either expressly or by
reference on a Receiver.

11.2 Notwithstanding any provisions contained in this Trust Debenture, the Secured
Obligations shall be deemed for the purposes of section 101 of the Act to havs
become due and payable within the meaning of section 101 of the Act and the ;[power
of salc and other powers conferred on mortgagees by the Act as varied or exténded
by this Trust Debenture shall arise inmediately on execution of this Trust :
Debenture,

11.3 The restriction on the right of consolidating mottgage securities which is contmnecl
in section 93 of the Act shall not apply to this Trust Debenture,

12, POWER OF LEASING

The power of leasing confetred upon & morlgagor in possession by section 99 of the
Act and the power of accepting the surrender of leases conferred upon a mongagor
in posscssion by section 100 of the Act and any other powers of leasing,
surrendering or acoepting surrenders of leases vested in any Company shall not be
excercisable without the prior consent in writing of the Security Trustes nor sh:;ll any
Company, without the prior consent in writing of the Security Trusiee, confer ! on
any person any contractual licence to occupy or any other right or interest in any
freehold or leasehold or other immovable property hereby charged or grant any
licence or consent to assign, undertake or part with possession or occupation .

thereof.

13, ENTRY INTO POSSESSION AND APPOINTMENT AND POWERS OF
RECEIVER

131 On or at any time after the occurrence of an Event of Default, the Security Trustee

may, without notice to the Companies, take possescion of and hold all or any part of
the Charged Property and the Security Trustee may, without first appointing a
Receiver, exercise all or any of the powers conferred on mortgagees by the Act as
varied or extended by this Trust Debenture and ail the powers, authorities and
discretions conferred by this Trust Debenture expressly or by implication on any
Receiver or otherwise conferred by statute or common law on mortgagees or
receivers. '
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13.2 On or at any time after the accurrence of an Event of Default or if requested by any
or all of the Companies, the Security Trustee may, without notice to the:Companies,
in writing under its Common Seal or under the hand of any officer(s) or manager(s)
or any other nominated person of the Security Trustee, appoint any persontobea
Receiver or Receiver and manager of all or any part of the Charged Property and
may, except as otherwise required by statute, remove any such Receiver and appoint
another or others in his or their place or appoint another person or persons to act
jointly with any such Receiver.

133 Such an appointment over part only of the Charged Property shall not preclude the
Security Trustee from making any subsequent appointment of the same or another
Receiver over any part of the Charged Property over which an appointment has not
been previously made.

13.4 Where more than one Recciver is appointed they shall have power to act scvcrﬁlly
unless the Security Trustee shall in the appointment specify to the contrary.

13.5 A Receiver shall be deemed at alf times and for all purposes 1o be the agem of the
Companies in respect of which he is appointed and the Companies shall be solely
responsible for his acts or defaults and for the payment of his remuneration and the
Receiver shall at no time act as agent for the Security Trustee,

13.6 Neither the Security Trustee nor any Receiver shall be liable to account as a
mottgagee in posscssion in respect of all or any part of the Charged Property or be
lable for any lass upon realisation or for any neglect or default of any nature
whatsoever in connection with all or any part of the Charged Property to which a
mortgagee in possession might as such be liable.

13.7 The restrictions contained in sections 109(1) and 109(6) of the Act shall not apply to
this Trust Debenture.

13.8 A Receiver shall have all the powers conferred from time to time on receivers by
statute (including, without limitation, all the powers of an administrative receiver sct
out in Schedule 1 to the Insoivency Act 1986 (and whether or not the Receiver is an
administrative receiver) and (in the event that the Receiver is an administrative
receiver) all the other powers exercisable by an administrative receiver by virtue of
the provisions of the Insclvency Act 1986) and in the case of the powers conferred
by the Act without the restrictions contained in such Act (as amended) and, in
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addition, power on behalf and at the cost of the Companies (notwithstanding
liguidation of any Company) to do or omit ta do anything which the Companies
could do or omit to do in relation to the Charged Property or any part thereofiand in
particular {but without limitation} a Receiver shall have the power to do all or.any of
the following:

(@) enter upon, take possession of, collect and get in all or any of the Charged
Property, exercise in respect of any shares or stocks secured hereunder all
voting or other powers or tights available to a registered holder thereof in
such manner as he may think fit and bring, defend or discontinue any
proceedings (including, without limitation, proccedings for the xvinding—
up of any and/or all of the Companies) or submit to arbitration in the
name of any and/or all of the Companies or otherwise as may scem
expedient to him;

()] calTy on, manage, develop, reconstruct, amalgamate or diversify the
business of the Companies or any part thereof or concur in so doing, leaze
or otherwisc acquire and develop or improve properties or other assets
without being responsible for loss or damage; ’

©) raise or borrow any motey from or incur any other liability to the Security
Trustee and any other Beneficiary or others on such terms with or v;fithout
security as he may think fit and so that any such security may be or
include a charge on the whole or any part of the Charged Property
ranking in priority to this security or otherwise;

@ sell by public auction or private contract, let, surrender or accept
surrenders, grant licences or otherwise dispose of or deat with all or any
of the Charged Property or concur in so doing in such manner for such
consideration and generally on such terms and conditions as he may think
fit (including, without limitation, conditions excluding or restricting the
personal liability of the Receiver or the Security Trustee) with full power
to convey, let, surrender, accept surrenders or otherwige transfer or deal
with such Charged Property in the name and on behalf of any and/or all of
the Companies or otherwise and so that the covenants and contractual
obligations may be grantcd and assumed in the name of and so as to.bind
any and/or all of the Companies if he shall consider i necessary or
expedient so to do, any such sale, lease or disposition may be for cash,
debentures ot other obligations, shares, stock, securities or other valuable
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(c)

B

(2

(h)

6

consideration and be payable immediately or by instalments spread over
such period as he shall think fit and so that any consideration received or
receivable shall ipso facto forthwith be and become charged with the
payment of all Secured Obligations; plant, machinery and fixtures may be
severed and sold separately from the premises containing them and the
Receiver may apportion any rent and the performance of any obligations
affecting the premises sold without the consent of the Companies;

promote, procure the formation or otherwise acquire the share capital of
any body corporate with a view to such body corporate purchising,
leasing, licensing or otherwise acquiring interests in all or any of the
Charged Property or otherwise, arrange for companies to trade or cesse
to trade and to purchase, lease, license or otherwise acquire all or any of
the Charged Property on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think
fit;

make any arrangement or OmMpromisc or cater into or cancel any
contracts which he shall think expedient;

make and effect such repairs, renewals and improvernents to the Charged
Property or any pait thereof as he may think fit and maintain, renew; take
out or increase insurances including, without limitation, indemnity
insurance;

appoint managers, agents, officers, and smployees for any of such
purposes or to guard or protect the Charged Property at sych salariss and
commissions and for such periods and on such terms as he may determine
and dismiss the same;

make or require the directors of all or any of the Companies to make calls,
conditionally or unconditionally, on the members of the Companies
concerned in respect of uncalled capital and enforce payment of any call
0 made by action (in the name of the Companies concerned or the
Receiver as may be thought fit) or otherwise;

without any consent by or notice to the Companies, exercise on behslf of

any and/or all of the Companies all the powers and provisions conferred
ont a fandlotd or a tenant by any legislation from time to time in force

)
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(k)

O

(1)

(m

(0)

relating to rents or otherwise in respect of any part of the Charged
Property but without any obligation to exescise any of such powers and
without any lability in respect of powers so exercised or omitted to be
exercised;

without any consent or notice by or to the Companies, excrcise for and on
behaif of any and/or all-of the Companies and in the name of any or all of
the Companies all powers and rights of the Cotmpanies relevant to and
necessary to effect the registration in the Land Registry of the :
crystallisation of the first floating charge and/or the appointment of 2
Receiver hereunder;

settle, arrange, compromise and submit to arbitration any accounts, ;
claims, questions or disputes whatsoever which may arise in connection
with the business of any and/or all of the Companies or the Charged:
Property or any part thereof or in any way relating to the security
constituted by this Trust Debenture, bring, take, defend, comprommp,
submit tu and discontinuc any actions, suits, arbitrations or proceedings
whatsoever whether civil or criminal in relation to the matters aforesaid,
cnter into, complete, disclaim, abandon or distegard, determing or rectify
all or any of the outstanding contracts or arrangements of any and/or all
of the Companies in any way relating to or affecting the Charged Property
or any part thereof and allow time for payment of any debts either with or
without security as he shall think expedient;

redeem any prior encumbrance and eettle and agree the accounts of the
encumbrancer; any accounts so settled and agreed shall (subject to any
munifest error) be conclusive and binding on the Company concernef and
the money so paid shall be deemed an expense propetly incurred by ijhc
Receiver:

generally, at his option, use the name of any and/or all of the Companies
in the exercise of all or any of the powers hereby conferred; '

exercise, or permit any and/or all of the Companies or any nominees of
such Company or Companies to excreisc, any powers or rights incidi:ntal
to the ownership of the Charged Property or any part thereof in such
menner &3 he may think fit; and
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1)) sign any document, execute any deed and do all such other acts and things
as may be considered by him to be incidental or conducive to any of'the
matters or powers aforesaid or to the realisation of the Security Trustee's
security and use the name of any and/or all of the Companies for all the
above purposes.

13.9 A Receiver shall be entitled to remuneration at a rate 1o be fixed by agreement
between him and the Secutity Trustee (or, failing such agreement, o be fixed by the
Security Trustee).

i4. DELEGATION OF POWERS OF THE SECURITY TRUSTEE

The Security Trustee may, at any time and from time to tinle, delegate by power of
attorney or in any other manner (including, without limitation, under the hand of any
offiver of Lhe Securily Truste) to any person or persons or company or fluctuating
body of persons all or any of the powers, authorities and discrelions which are, for
the time being, exercisable by the Security Trustee under this Trust Debenture or
under the Act in relation to the Charged Property or any part thereof and any such
delegation may be made upon such terms and conditions (including power to sub-
delegate) and subject to such regulations as the Security Trustee may think fit, and
the Security Trustee shall not be in any way liable or responsible to any Company
for any loss or damage arising from any act, default, omission, or misconduct on the
part of any such delegate (or sub-delegate}.

15 LIABILITY OF THE SECURITY TRUSTEE IN POSSESSION

15.1 If the Security Trustee or any Receiver appointed by the Secutity Trustee or in any
such delegate (or sub-delegate) as aforesaid shall enter into possession of the
Charged Property or any part thereof, the Security Trustee may, from time to time
at pleasure, go out of such possession.

15.2 The Security Trustee shall not, in any circumstances either by reason of any entry by
it into, or taking by it of possession of, the Charged Property or any part thereof or
for any other reason whatsoever and whether as mortgages in posscssion or on any
other basis whatsoever, be liable to account to any Company for anything except the
Security Trustee's own actual receipts or be liable to any Company for any loss or
damage arising from any realisation by the Security Trustee of the Charged Property

<30~
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16,

16.1

or any part thereof or from any act, default or omission of the Security Trustee in
relation ta the Charged Property or any part thereof or from any exercise of non-
exercise by the Security Trustee of any power, authority or discretion conferred
upon it in relation to the Charged Property or any part thereof by or pursuant to this
Trust Debenture or by the Act unless such loss or damage shall be caused by the
Security Trustee's own fraud or gross negligence.

All the provisions of Clause 15.2 shall apply in respect of the lishility of any
Receiver of the Charged Property or any part thereof and in respect of the liability of
any such delegate {or sub delegate) as aforesaid in all respects as though every
reference in Clause 15.2 to the Security Trustee were instead a reference to such
Receiver or (as the case may be) to such delegate (or sub-deiegate) save in respect

f witful default or gross negli he part of the Security Trustee,

APPLICATION OF MONIES

All monies arising from the exercise of the powers of enforcement of the security
constituted by or pursuant 1o Lhis Trust Debenture shall be applied, after the
discharge of all sums, obligations and liabilities having priority thetelo, in the
following manner atrd order:

(i in or towards payment of all costs, charges and expenses of and incidental
to the appointment of any Receiver hereunder and his remuneration;

(ii) in payment and discharge of any liabilities incurred or payable by the
Receiver whether on his own account or on behalf of any and/or all of the
Companies in the exercise of any of the powers of the Receiver inchuding
the costs of realisation of that part of the Charged Property in respect of
which he was appointed; .

(i) _—....in paient and discharge of any lisbilities incurred or paysble by the

{iv) in or towards payment of all such costs, charges, losses expenses and
other sums as are mentioned in Clause 27 and interest thereon:

#v) in or towards payment or discharge of the Secured Obligations # in the
manner provided for under Clause 34.27 of the Facilities Agreement
#(save that the Security Trustee may credit the same to a suspense
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account for so long and in such manner as the Security Trustee may from
time ta tite determine and the Receiver may retain the same for such
period as he and the Secutity Trustze consider expedient); and

#{vi) in payment of any surplus to the Companies or other persons entitled
thereto.

162 All monies from time to time received by the Security Trustee from any Company or
amy person OF persons or company liable to pay the same or from any Receiver or
otherwise on the realisation or enforcement of the security created hereunder may be
applied by the Security Trustee ¢ither a3 a whole or in such proportions as the
Security Trustee shall think fit to any account or item of account or any transaction
to which the same may be applicable. l

163 The provisions of Clause 16.1 shall take effect as and by way of variation to the
provisions of section 109(8) of the Act which provisions as so varied and exterded
shall be deemed incorporated herein as if they related to a receiver of the Charged

Property and not merely a receiver of the income thercof,

17. PROTECTION OF PURCHASERS

No purchaser, mortgagor, mortgagee or other person or company dealing with a
Receiver or the Security Trustee shall be concerned to enquire whether any Event of
Default has occurred or whether any power exercised or purported to be exercised
by him or it has become exercisable or whether any money is due on the security
hereof or as to the propricty or regulesity of any sale by or other dealing with such
Receiver or the Security Trustee but any such sale or dealing shall be deemed to be
within the powers hereby conferred and to be valid and effectual accordingly and all
the protection to purchasers contained in sections 104 and 107 of the Act shailapply
to any person purchasing or dealing with 2 Receiver or the Security Trustee.

18. POWER OF ATTORNEY
Each Company hereby by way of sceurity for the performance of its obligations
under this Trust Debenture irrevocably appoints the Security Trustee, each and

every person te whom the Security Trustee may from time to time shall have
delegated the exercise of the power of attorney conterred by this Clause 18 and any

.
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Receiver and each of them jointly and also severally to be its attorney (with firll
powets of substitution and delegation) and in its name or otherwise and on its behalf
and as its act and deed to sign, seal, execute, deliver, perfect and do all deeds,
instruments, acts and things which it may or ought to do under the covenants and
provisions contained in this Trust Debenture and generaily in its name and on its
behalf to exercise all or any of the powers, authorities and discretions confarred by
or pursuant to this Trust Debenture or by or any statute or cominon law on the
Security Trustee or any Receiver or which may be required or which the Security
Trustee or any Receiver shall deem fit for carrying any sale or lease, charge,
mortgage or dealing by the Security Trustee or by any Receiver into effect or for
giving to the Security Trustee or any Receiver the full benefit of these presents and
generally 10 use its name in the exercise of all or any of the powers, authorities or
discretions conterred on the Security Trustee or any Receiver and it hereby ratifies
and confirms and agrees to ratify and confinn whatsoever any such attorney shall do
or putport to do by virtue of this Clause 16 and all money expended by any such
attorney shall be deamed to be eapenses incurred by the Security Trustes hereunder.

19. CONTINUING SECURITY

The secutity constituted by or pursuant to this Trust Debenture shall be a continuing
security for the Secured Obligations and shall not be considered as satisfied or
discharged by any intermediate payment or settlement of the whols or any part of
the Secured Obligations but shall constitute and be a continuing gecurity for the
Secured Obligations notwithstanding any settlement of account or other matter,
whatsoever and is in addition to and shall not merge with or otherwise prejudics or
affect any contractual or other right or remedy or any guarantee, lien, pledge, bill,
note, mortgage or other security (whether created by the deposit of documents of
otherwise) now or hereafter held by or available to the Security Trustee for or in
respect of the Secured Obligations or any other obligations whatsoever and shail not
be in any way prejudiced or affected thereby or by the invalidity thereof or by tHe
Security Trustee now or hereafter dealing with, exchanging, releasing, varying or
abstaitting from perfecting or enforcing any of the same or any rights which it m'ay
now or hereafter have or giving time for payment or indulgence or compounding
with any other person liable,
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20.

21

22.

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under agy
applicable law, and no release, settlement or discharge given or madc by the Security
Trustee or any Receiver on the faith of any such assurance, security or paymernt,
shall prejudice or affect the right of the Security Trustce or any Receiver to recover
from all or any the Companies (including any moneys which it may be compelted by
due process of law to refund pursuant to the provisions of any law relating to
liquidation, administration, bankruptey, insolvency or creditors' rights generally and
any costs payable by it to or otherwise incurred in connection with such process) or
to enforce the security created by or pursuant to this Trust Debenture to the fil
extent of the Secured Qbligations.

SET-OFF

Without prejudice to any right of set-off or any similar right to which each
Beneficiary may be entitled at law or in equity or by agreement between the parties
and, without prejudice to anything else herein contained, each Beneficiary may at
any ttme following the occurrence of an Event of Default without notice to or
further authonsation from any Company combine and consolidate all or any
accounts of any and/or all of the Companies with such Bensficiary anywhere and/or
set off any moneys whatsoever and whether on current, deposit or any other account
and in whatevet currency or currencies against any moneys or Habilitics whatsoever
in whatever currency which may bc due, owing or incurred by any and/ar all of the
Companies to such Beneficiary whether actually or contingently and whether or not
any period of any deposit or by reference to which interest therein ig calculated has
expired and any conversion from one currency to another for the purpose of any of
the foregoing shall be made at the Beneficiary's then prevailing spot selfing rate at its
office by which such conversion is made.

SUBSEQUENT CHARGES AND NEW ACCOUNTS

If a Beneficiary shall at any time receive or be deemed to have received notice of any
subsequent mortgage or chargs affecting the Charged Property or any part thereof
ot any assignment or transfar thereof which is prohibited by the terms of this Trust
Debenture:
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23,

24.

241

(i) that Beneficiary may open a new account or accounts for the Company
concerned in its books; and

(i) if that Bensficiary does not in fact open such new account, then unless it
gives express written notice to the Company concerned to the contrary,
such Beneficiary shall be treated as if it had in fact opened such account
or accounts at the time when it received or was deemed to have received
such notice,

and as from such time and when such express written notice shall be given to the
Company concerned, all payments by or on behalf of the Company concerned to
such Beneflciary shall be credited or treated as having been credited to such new
account or accounts and not as having been applied in reduction of the Sccured
Obligations at such time,

SEVERABILITY

If at any time any one ot more of the provisions hereof'is or becomes invalid, ilfegal
or unenforeeablo in any respect under any law or regulation, such llegality, im{a.lidity
or unenforceability shall not affect the legality, validity or enforceability of the |
remaining provisions or the cffectiveness of'any of the remaining security wns:titutcd
by this Trust Debenture under such law.

ASSIGNMENT

This Trust Debenture shall be binding upon and inure to the benefit of each of the
parties and their respective successors and permitted assigns and references in this
Trust Debenture to any of them shall be construed accordingly,

Except with the prior written consent of the Security Trustee, the Company may not
asgign or transfer all or any of'its rights, benefits or obligations under this Trust
Debenture. The Security Trustee may not assign all or any part of its rights, banefits
or obligations under this Trust Debenture other than to any of its subsidiaries or,
with the prior written consent of Adare (such consent not to be unreasonably
withheld), any bank licensed and/or authorised by the Central Bank of Ireland or by
the Bank of England.
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24.4

25.

26.

The Security Trustee may assign o transfer all or any part of ita rights, benefits or
obligations under this Trust Debenture or any part thereof to any new or
repiacement trustee or trustees acting as Security Trustee properly substituted in
accordance with the terms of the Fucilities Agreement. Where the Security Trustee
assigns or transfers its rights, benefits or obligations or any part thereof, each
Company shall execute such documents as the Security Trustee may specify to
release the Security Trustee to the extent of the assignment or transfer or with a
view to perfecting such assignment or transfer, or where necessary, shall execute
further security documentation in favour of the assignee or transferee in like form to
this Trust Debenture.

The Security Trustee may disclose to a potential assignee or to any person who may
otherwise enter into contractual relations with the Security Trustes in relation to this
Trust Debenture such information about any and/or all of the Companies and this
Trust Debenture as the Security Trustee considers appropriate.

CERTIFICATE OF THE AGENT CONCLUSIVE

A certificate signed by an officer of the Agent as to the amount at any time hereby
secured or as to any applicable rate of interest shall, as against the Companies, be
conclusive evidence as to the amount thereof, '

NO WAIVERS, REMEDIES CUMULATIVE

Time shall be of the cssence with respect to the obligations of the Companies under
this Trust Debenture but no failure to exercise, nor any delay in exercising on the
part of the Security Trustes, any right or remedy under this Trust Debermture or any
other document will operate as a waiver thereof, nor will any single or partial
exercise of any right or remedy preclude any other or further exercise thereof or the
exercise of any other right or remedy. The rights and remedies provided by this
Trust Debenture are cumulative and not exclusive of any tights or remedies provided
by law and may be exercised as often as the Security Trustee thinks appropriate.
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27. COSTS AND EXPENSES
27.1 All costs and expenses (including any tax liability and any legal costs and, in each

case, value added tax or any similar tax charged or chargeablc in respect thereof)
incurred by the Security Trustee or, as the case may be, any Receiver:

) in the negotiation, preparation and execution of this Trust Debenture and
the completion of the transactions contemplated herzin;

(i) in the exercise of anty of the rights, remedies and powers confetred on the
Security Trustee or, as the case may be, any Receiver, by this Trust
Debenture or in the perfection or enforcement of any other security for or
guarantee in respect of the Secured Obligations or in connection with any
proceedings instituted by or against the Security Trustee in relation to the
title to the whole or any part of the Charged Property; and

(iit) 43 4 consequence of or holding the security constituted by this Trust
Debenture or ary claims or proceedings in relation thereto or to any of
the Charged Propesty,

shall be reimbutsed by the Companies to the Security Trustee on dewand on a full
indemnity basia and shall cerry interest from the date of such demand until so
reimbursed at the date and otherwise 88 mentioned in Clause 2.2.

27.2 Each Company shall pay all stamp, registration and other taxes to which this Tiust
Debenture or any judgment in connection herewith is or at any time may be subject
and shall indemnify the Security Trustee against any liabilities, costs, claims and
expenses resulting from any failure to pay or delay in paying such tax,

273 The cost of each Company complying with any of its obligations under the
Debenture (including, without limitation, its obligations under Clause 5) shall be
borne by each Company.

28. PAYMENTS
The provisions of the Facilities Agreement relating to the payments to be made

thereunder (including, without limitation, Clause 23 thercof which regulates what is
to happen if & Borrower is required by law to make a deduction or withholding from
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29.

29.1

29.2

any such payment) shall apply mutatis mutandis to payments to be made hereunder
as if references therein to "Borrower” and "Borrowers® were to "Company” and
"Companies”,

NOTICES

Any natice or other communication to be given under or for the purposes of this
Trust Debenture shall be in writing and shall be treated as propetly served or given if
hand defivered or sent by registered post or facsimile to the relevant person at the
address or facsimile number identified below {or such other address or facsimile
number as that person may have designated in writing from time to time 10 the
person giving the notice):

Bank Address: Bankcentre
Balisbridge
Dublin 4
Facsimile No: 260-1783

Attention: # AIB g;orggg;g Banking
Cathering Moroney
Donnchadh O # Madagiin

Bernard Carroll

Company Address: Hugenot Houge
35/38 St. Stephen's Green
Dublin 2
Facsimile No: 661-3968
Attention: R.N. Loane
P.E. Lynch
i. Coll

Any notice or other communication shall be deemed to have been received by the
recipient:

) in the case of a letter which is hand delivered, when actually delivered

and, in the case of a letter which is sent by registored post, on the second
day after posting (or on actual receipt, if earlier); or

- 38 .
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¢ii) in the case of transmisgion by facsitmile, at the time of transmission
provided that any communication or document to be made or delivered to
the Security Trustee shall be effective only when received by the Security
Trustee and then only if the same is expressly marked for the attention of
the officer referret to above (or such other officer as the Security Trustee
may from time to time specify for this purpose). '

293 Each person making a communication under this Trust Debenture by facsimile shall
promptly confirm by telephone to the person to whom such communication was
addressed each communication made by it by facsimile pursuant hereto but the
absence of such confirmation shall not affect the validity of any such communication.

30. CURRENCY JUDGMENT

0.1 If any sum duc from any or all of the Companies under this Trust Debenture or any
order or judgtment given or made in relation thereto has to be converted from the
currency (the "first currency") in which the sarne s payable thereunder or under
such otder or judgment into another currency (the “second curreney") for the

purpose of.

@) making or filing a claim ot proof against any or all of the Companies; or
(iiy obtaining an order of judgment in any court or other tribunal; or

(iif) enforeing any such order or judgment,

the Companies agree to indemnify and hold harmless the Security Trustee from and
against any loss suffered as a result of any discrepancy between;

(2) the rate of exchange used for such purpose to convert the sum in question
from the first currency into the second currency, and

1)) the rate or rates of exchange at which the Security Trustes is able to
purchase the first currency with the second currency upon receipt of'a

sum paid to it in satisfaction, in whole or in part, of any such order,
judgment, ¢laim or proof.
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302  The rate or rates of exchange aforesaid shall be determined by the Security Trustee
in accordance with applicable market practice and the Scourty Trustes's certificate
as to the amount of any such rate shall be conclusive, save in the case of manifest
errTor.

31 COUNTERPARTS
This Trust Debenture may be executed in any number of counterparts and by the
different parties to this Trust Debenture on separate counterparts, each of which,
when executed and delivered, shall constitute an original, but all the counterparts
shall vogether constitute but one and the sathe instrument.

3z GOVERNING LAW

This Trust Debenture shall be governed by and construed in accordance with the
laws of England.

The perpetuity period under the rule against perpetuities if applicable to this Trust
Debenture shall be the period of 80 years from the date of this Trust Debenture.

IN WITNESS whereof this Trust Debenture has been signed as a decd and delivered the day
and year first above written.

=40 -
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THE FIRST SCHEDULE

{Details of Companies)

Name Registration No,
Adare Primting Group (UK) Limited 2387953
Kenley Press Limited 778663
Darley Business Forms Limited 405648
Quorum Technical Servicas Limited 1720724
# WBF Litnited #2814431
William Caple & Company Limited 501084
Label Converters Limited 1203292
Adare Properties (UX) Limited 2931068
Great Northern Envefope Company Limited 2212509
Alexander Pettigrew Limited 2917499
Park Mill Business Forms Limited 3014889
Pillings Printing Group Limited 120184
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THE SECOND SCHEDULE

(Details of Properties)

Estate Owner

F Limj erly Park
Mill Business Forms Limited)
No. 2814431
# Quorum Technical Services

Limited No. 1720724

WRBF Limited {formerly Park

Mill Business Forms Limited)
No. 2814431

imited (formerly Park
Mill Business Forms Limited)

No 2814431

Estate Owner

@171 248 7777

Unregistered Land

Short Description

19-APR-96 13:27 FRN GEBET3.004 PAGE 45/58

#Part 1

Short Description

Leasehold property known as land and buildings at

Wakefield Road, Clayton West, Huddersfield ‘
camprised in a Lease dated 231d July 1993 made ‘
between (1) John Waddington Properties Limited |
and (2) Park Mill Business Forms Limited

Leasehold property known as Units 1, 4, 9 and 10
Sandford Park Trading Estate, Cheltenham
comprised in 8 Lease dated 19th April 1985 made
between (1) Stonehouse Inveatments (Cheltenhan)
Limited and (2) Quorum Technical Services Limited

Leasehold property known as 41-51 Blackburm
Street, Radcliffe, Bury, Greater Manchester
comprised in a Lease dated 25th March 1990 made
between (1) Trustees of the London United District
of the Ancicnt Order of Foresters Friendly Society
and (2} Waddington Business Forms Limited

Leagehold property known as Unit 8, Willow Road,
Poyle comprised in a Lease dated 14th June 1989
made between (1) B Hamoud, R H Bader and others
and {2) Waddington Businegs Forms Limited#

Part 1T
Registered Land

Title No(s)

William Caple and  Freehold land and buildings at Morledge  LT9176, LT7772,

Company Limited  Street, Leicester 1.T11652, LT19436,

No, 501084 [.T32583, LT64969,
LT88969 and
LT26063

Alexander Pettigrew Frechold property known as Main Street, LAN43798 and

Limited Coatbridge, Glasgow LANT74518

No. 2017499
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3. Adare Propertics Freehold land and buildings at Falconer ~ SK141185
(UK) Limited Road, Haverhill Suffolk
No. 2931068

4, Great Northern Freehold property known ay Maserati WYKS523798
Envelops Company  House, Gelderd Road, Leeds
Limited
No. 2212509

5. Great Northern Freehold property being land and WYKS556729
Envelope Company  buildings on the north-west side of
Limited Ingram Road, Holbeck
No 23212509

6,  Darley Business Leasehold land and buildings on the SF297544
Forms Limited north-west side of and fronting
No. 405648 Wellington Road, Burton-on-Trent

7. Kenley Press Leasehold property known as Unit 5, BD83874
Limited No, 778663 ‘Walter Lawrenice Trading Estate,

Brewers Hill Road, Dunstable

(=]
=

Pillings # Printing ~ Frechold property Leing land and WYK417419

Company Limi buildings on the north side of Elland
Land, Elland, West Yorkshire

l
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THE THIRD SCHEDULE

(Dormant Companies)

Great Northern Printing Company Limited
The Re-cycled Envelope Company Limited
Great Northern Direct Mail Company Limited
Great Northern Packaging Company Limited

Registration Number

2532394
2488269
2470809
2363934
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THE FOURTH SCHEDULE
Part |
(Form of Netice of Assignmeat of the Hedging Agreement)

To:  [Hedging Counterparty]
From: Adare Printing Group (UK) Limited Date:

Dear Sirs,

We hereby give you notice that we have assigned by way of security pursuant to & trust
debenture entered into by us in favour of Allied irish Banks, p.l.¢. as security trustes for itself
and others (the "Security Trustee") dated | 1 1996 (the "Trust Debenture™) alt our
right, title and interest in and to the Hedging Agreement (the "Agreement") to the Security
Trustee,

After your receipt of & notice from the Security Trustee that its rights as assignee under the
Trust Debenture have become exercisable:

{1 all payments under or arising from the Agreement should be made to the Security
Trustee or to its order;

(i) all remedies provided for in the Agreement or available at law or in equity shalf be
exercisable by the Security Trustee;

(i)  all rights to compel performance of the Agreement shall be exercisable by the Sequrity
Trusteg;

(iv)  all rights, interest and benefits whatsoever accruing to or for the benefit of oursalves
from the Agreement shall belong to the Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to the Security Trustee as Bankcentre, Ballsbridge, Dublin
4, marked for the attention of AIB Corporate Banking, Ms. Catherine Moroney/Mr.
Donnchadh O'Madagin, '

Yours faithfully,

for and on behalf of
ADARE PRINTING GROUP (UK} LIMITED
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PART I

(Acknowledgement)

To:  Allied Irish Banks, p.l.c.

From: Hedging Counterparty

Adare Printing Group (UK) Limited

We acknowledge receipt of a Notice from Adare Printing Group (UK) Limited (the "Company") dated
[ ] 1996 in respect ol the Hedging Agreement (the "Agreement"),

We confirm that we have not received notice of any previous assignments or charges of or
over any of the rights, intercsts and benefits referred to in the Notice,

In consideration of the payment to us of £1 receipt of which wo hercby acknowledge, we
hereby agree as follows:

1. If you issue to us a notice (a "Default Notice") that your rights under the Trust
Debenture have become exercigable we ghall thereafter:

(&)  payto you at such account as you may nominate all amounts from time to time
payable by us under the Agreement;

(b)  perform, observe and comply with all our other undertakings and obligations
under the Agreement in your favour and for your hehalf as if you were named
83 a party therein instead of the Company; and

(c)  if you so request, enter into an agreement with you or your nominee, on the
same termy (mutatis mutandis) as the Agrecment.

2. If the Company is in breach of atty of its obligations, express or implied, under this

Agreement or if any event occurs which would permit us to terminate, cancel or
surrender the Agreement we will:
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event; !
i !
1 i

{(by you within seven days written notice); and/or

~{e}  ifyou so request, enter into an agreement with you on terms identiia]
' Agreement subject to all necessary modifications,

exercise by the Company of any of its rights and powers under the Agrccm&:n
and until requested 10 do so by you.

Yours! faithfully,

For a.n’d on behalf of :
[ | ] ;

«47 .

(@  immediately upon becoming aware of it, give you notice of such br{zach q

: (b))  accept as adequate remedy of any such breach, performance of such 0

We agree that after issue by you of a Default Notice, we shall not recogms%: the

i
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bhgntion
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THE FIFTH SCHEDULE

(Details of Chattels)
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THE COMPANIES

SIGNED as a deed on behalf of
ADARE PRINTING GROUPF (UK)
LIMITED in the presence of*

Director*

Director/Secretary

SIGNED as a deed on behalf of
KENLLEY PRESS LIMITED
in the pregence of:

Director?

Director/Sccretary

SIGNED as a deod on behalf of
DARLEY BUSINESS FORMS
LIMITED

in the presence of'

Diractor*

Director/Secretary

SIGNED as & deed on behalf of
QUORUM TECHNICAL SERVICES
LIMITED in the presence of:

Director*

Director/Secretary
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SIGNED ay a deed on behalf of
PARK MILL BUSINESS FORMS
LIMITED in the presence of:

e e el

Director*

Director/Secretary

SIGNED as a deed on behalf of
WILLIAM CAPLE & COMPANY
LIMITED in the presence of:

Nt ot e

Director*

Director/Secretary

STGNED as & deed on behalf of
LABEL CONVERTERS LIMITED )
in the presence of )

Diractor¥*

Director/Secretary

SIGNED as a deed on behalf of
ADARE. PROPERTIES (UK) LIMITED )
in the presence of: )

Director*

Director/Secretary
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SIGNED a3 a deed on behalf of
GREAT NORTHERN ENVELQOPE
COMPANY LIMITED

in the presence of’

Director®

Director/Secretary

SIGNED as a deed on behalf of
ALEXANDER PETTIGREW
LIMITED in the presence of:

Director*

Director/Secretary

SIGNED as a deed on behalf of
PILLINGS PRINTING COMPANY
LIMITED in the presence of’

R ]

Director®

Director/Secretary

SIGNED as a deed on behalf of )
WBF LIMITED in the pregence of: )

Director*

Director/Secretary

={to be signed by e It
(Mr. Loane or ]%% yneh in hig
{capacity as disector of both
(Adare Printing Group plc and
(this Company '
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ALLIED IRISH BANKS, p.lc.
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Tkt

THIS GUARANTEE is made on day of 1996
BETWEEN:

(1} THE COMPANIES each of whose name, jurisdiction of incorporation and
registration number is set out in the Schedule (toaether the "Original
Guarantors” and each an "Guarantor™); and

(2) ALLIED [RISH BANKS, p.l.c. in its capacity as agent and trustee for itself
and the Guaranteed Parties referred to below {hereinafter referred 1o as the
"Security Trustee” which expression shall include its successors and
assigns).

RECITAL:

The Guarantors have requested and the Banks have agreed to grant financial
accommedation to the Borrowers on the terms and subject to the conditions of a
Facilities Agreement (the “Facilities Agreement”) dated today between the
Borrowers, the Arranger, the Agent, the Security Trustee and the Banks subject
{inter alia) to the Guarantors providing the Guaranteed Parties with a guarantee on
the terms and subject to the conditions of this Guarantee.

NOW THIS DEED. WITNESSES AND THE GUARANTORS HEREBY AGREE AND
DEGCLARE as follows:

1. Interpretation
1.1 In this Guarantee:

"Banks” means each of the financial institutions named in the First Schedule

40 the Faciliies Agreement (including, for the avoidance of doubt, the
lssuing Bank and the Overdraft Bank) and each person to whom a Bank has
twransferred or assigned any right or obligation in accordance with Clause 36
of the Facilities Agreement and =Bank” means any of them;

~Borrowers” and “Borrower” have the meanings given to those terms in the
Facilittes Agreement; : :

"Facilities Agreement” has the meaning attributed to it in the Recital;

»Guaranteed Obligations™ in refation 10 all or any of the Guarantors, means
all obligations, indebtedness and liabilities covenanted and agreed ta be paid,
observed, performed and discharged by the Guarantor(s) concerned under
Clause 2; and

~Guaranteed Parties” means at any time the Arranger, the Agent, the
Security Trustee, the Hedging Counterparties and the Banks at such time
and "Guaranteed Party” means any of them.

PAGE
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1.2

1.3

1.4

Words and expressions defined in the Facilities Agreement shall, unless
otherwise defined herein, bear the same meaning in this Guarantee.

Any reference in this Guarantee 10:

a "Clause” and "Schedule” shall, subject to any contrary indication, be
construed as a reference 1o a clause and schedule hereof;

a "person” shall be construed as a reference 1o any person, firm, company,
corporation, governiment, state or agency of a state or any association or
partnership {(whether or not having separate legal personality) of two or
more of the foregoing; and

*tax™ shail be construed so as to include any tax, levy, impost, duty or other
charge of a similar nature including, without limitation, any penalty or
interest payable in connection with any failure to pay or any delay in paying
any of the same).

Save where the contrary is indicated or where the context otherwise
requires, any reference in this Guarantee to:

{i) ~this Guarantee™ or any other agreement or document shall be
construed as a reference to this Guarantee or, as the case may be,
such other agreement or document as the same may have been, or
may from time to time be, replaced, novated, amended, varied or
supplemented and expressions such as “herein®, "hereby™ and
~hereunder” and "therein”, “thereby” and "thereunder™ shall, as the
context requires, be construed accordingly;

(ii} the "Borrowers” shall include each Borrower and its successors;

(il the “Guaranteed Parties™ shallinciude each of the Guaranteed Parties’
successors and/or permitted assigns under the Facilities Agresment
and this Guarantee shall be enforceable notwithstanding any change
in the constitution of any of the Guaranteed Parties or the absorption
of any of the Guaranteed Parties in or amalgamation with any other
person or the acquisition of all or part of the undertaking of any of the
Guaranteed Parties by any other person;

ivi the "Guarantors™ shall include each Guarantor and its successors,

{v) a statute shall be construed as a reference to such statute as the
same may have been, or may from time to time be, amended or
re-enacted;

(vii any document, agreement or instrument are to be construed as
references to the document, agreement or instrument as maodified,
amended, supplemented or substituted from time 1o time; and

PAGE
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1.5

2.2

2.3

(vii} wordsimporting the singular number include the plural and vice versa.
Clause headings are for ease of reference only and shall have no legal effect.
Guarantee

In consideration of the Guaranteed Parties entering into the Facilities
Agreement, each Guarantor hereby irrevocably and unconditionally jointly
and severally with each other Guarantor:

{i) guarantees 1o and undertakes with each Guaranteed Party the due
and punctual, payment, observance, performance and discharge of all
of the obligations, indebtedness and liabilities of all or any of the
other Guarantors and the Borrowers 10 each Guaranteed Party
whether actual or contingent now or hereatter due, owing or incurred,
in whatever currency denominated, howsoever arising and whether
alone or jointly with any other person and in whatever style, name or
form and whether as principal or surety, including, without limitation,
all principal, interest, fees, costs, charges, commissions, expenses,
indebtedness and other Habilities due, owing or incurred now oOr
hereafter to each Guaranteed Party under or in connection with the
Finance Dogcuments; and

{ii} agrees as a primary obligation to indemnify each Guaranteed Party
"~ from time to time on demand from and against any loss incurred by
- such Guaranteed Party as a result of any of the obligations of any of
the Guarantors or the Borrowers expressed to be guarantieed
hereunder being or becoming void, voidabie, unenforceable or
ineffective as against such Guarantors or Borrowers for any reason
whatsoever, whether or not known to any Guaranteed Party, the
amount of such loss being the amount which the relevant Guaranteed
Party would otherwise have been able to recover from such

_ Guarantors or Bgrmowers.
Each of the Guarantorsirrevocably and unconditionally covenants and agrees
with each Guaranteed Party 1o pay to each Guaranteed Party on demand any
and every sum ot sums of money now of hereafter due to each Guaranteed
Party arising out of, under or in connection with, ali or any of the

Guaranteed Obligations.

For the avoidance of doubt, nothing in the Facilities Agreement specifying
ot implying that the obligations of the parties thereto are several rather than
joint shall affect the obligations of any party to this Guarantee as Guarantor.
Preservation of Rights

This Guarantee and the obligations of the Guarantors herein contained shall

be in addition to and independent of every other guarantee or security which
any of the Guaranteed Parties may at any time hold in respect of all or any

3
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3.2

3.3

A T e

of the Guaranteed Obligations and may be enforced without any of the
Guaranteed Parties first taking sieps or proceedings against any particular
Guarantor or Borrower.

Neither the obligations of any Guarantor herein contained nor the rights,
powers and remedies conferred in respect of any Guarantor upon the
Guaranteed Parties by this Guarantee or by law shall be discharged, impaired
or otherwise affected Dy:

(i) the winding-up, dissoiution, administration, exarination or re-
organisation of any Borrower, Guarantor or any other person or any
equivalent or analogous proceeding under the laws of the jurisdiction
in which such Borrower, Guarantor of other person is incorporated or
any change in the status, function, control or ownership of any such
person;

(i}  any of the Guaranteed Obligations being or becoming iiltegal, invalid,
unenforceable or ineffective in any respect;

i) any time, waiver or other indulgence whatsoever being granted or
agreed to be granted to any Borrower or Guarantor or any other
person in respect of all or any of the Guaranteed Obligations;

{iv) any increase or decrease in the amount of the Facilities (or any of
therm) or any amendment of any of the Finance Documents or any
variation, waiver or release of all or any of the Guaranteed
QObligations;

(v} the taking of any security from any Borrower or Guarantor or any
other person or any failure 0 take, or fully to take, any security now
or hereafter agreed to be taken in respect of any of the Guaranteed
Obligations;

(vi} any failure to realise or fully to realise the value of, or any release,
discharge, exchange of substitution of, any security taken in respect,
of any of the Guaranteed Obligations; or

(viii any other act, event or omission whatsoever which, but for this
Clause 3.2, might operate to discharge, impair or otherwise atfect any
of the obligations of any Guarantor herein contained or any of the
rights, powers or remedies conferred upon the Guaranteed Parties by
this Guarantee, any of the other Finance Decuments or by law.

Any settlement or discharge between any Guarantor and any of the
Guaranteed Parties shall be conditional upon no security or payment to any
of the Guaranteed Parties by any Guarantor, any Borrower or any other
person on behalf of any Guarantor or, as the case may be, any Borrower,
being avoided or reduced by virtue of any provisions or enactments relating
to bankruptey, insolvency, examination, administration, liquidation or similar

4
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taws of general application for the time being in force and, if any such
security or payment is so avoided or reduced, the relevant Guaranteed Party
or, as the case may be, Guaranteed Parties, shall be entitled to recover the

value or amount of such security or payment from any Guarantor

subsequently as if such settlement or discharge had not occurred.

3.4 None of the Guaranteed Parties shall be obliged before exercising any of the
rights, powers or remedies conferred upon it in respect of any Guarantor by
this Guarantee, by any other Finance Document or by law:

{8

{ii)

(iii)

{iv)

to make any demand of any of the Borrowers or any of the
Guarantors or any other person;

10 take any action or obtain judgment in any court against any of the
Borrowers or any of the Guarantors or any other person;

to make or file any ¢laim or proof in a winding-up or dissolution of
any of the Borrowers or any of the Guarantors or any other persomn;
or

to enforce or seek to enforce any other security taken in respect of
any of the Guaranteed Obligations.

3.5 Each Guarantor separately agrees and covenants that, so long as any of the
(suaranteed Obligadons die w1 1ldy e owed, due or incurred by tho
-Borrowers {or any of them) to the Guaranteed Parties {or any of them) or the
Guaranteed Parties (or any of them) may be under any obligation to grant or
continue any facility to the Borrowers (or any of them), the relevant
Guarantor shall not exercise any rights, powers or remedies which that
Guarantor may at any time have by reason of performance or satisfaction by
it of its obligations and/or liabilities hereunder including, without limitation,

the following rights:

(i)

(it}

(il

to be indemnified by any of the Borrowers in respect of all or any of
the Guaranteed Obligations; and/or

to claim any contribution from any other guarantor or any other
person in respect of all or any of the Guaranteed Obligations; and/or

to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Guaranteed Parties (or
any of them) in respect of all or any of the Guaranteed Obligations or
of any other security or guarantee taken by the Guaranteed Parties {or
any of them) pursuant 1o, or in connection with, this Guarantee,

‘any sums recovered by the relevant Guarantor in breach of this Clause 3.5
shall be heid in trust for the Guaranteed Parties, be identified at all imes as
assets of the Guaranteed Parties and forthwith on receipt be paid to the
Security Trustee (for the account of the Guaranteed Parties).

5
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3.7

4.2

PR )

Each Guarantor agrees that, so long as any of the Guaranteed Obligations
remain outstanding, if a demand has been made upon it hereunder which
has been satisfied in full or otherwise (whether by payment or discharge
made by any Borrower, any other Guarantor or any other person), it will not
ctaim, dermand or receive payment of or exercise any set off, or right of
proof in a winding-up or assert any counterclaim in respect of, any monies
due to it from any Borrower or otherwise exercise any other right or remedy
in respect thereof.

In the event of this Guarantee ceasing from any cause whatsoever 10 be
binding as a continuing security on all or any of the Guarantors:

(z)  all cheques, orders for payment, drafts, bills, notes and negotiable
instruments or securities drawn, made, endorsed or accepted by of
for the account of the Borrowers (or any of them) on the Guaranteed
parties {or any of them) or their agents and purporting to be dated on
or before the date when the guarantee from the relevant Guarantor
hereunder ceases to be a continuing security (the "discontinuance
date™) although presented to or paid by the Guaranteed Parties {or
any of them) or its agents after the discontinuance date; and

{b) allindebtedness and other liabilities of the Borrowers (or any of them)}
to the Guaranteed Parties (or any of them) at the discontinuance date
whether actual or contingent or whether payable forthwith or
thereafter and also all credits then established by the Guaranteed
Parties {or any of them) for the Borrowers or either of them,

shall remain payable by the Guarantors under this Guarantee
notwithstanding that the guarantee from all or any of the Guarantors shall
have ceased 1o be binding as a continuing security.

Costs, Expenses and Default Interest

The Guarantors shall, from time to time on demand, reimburse the Security
Trustee and each of the Guaranteed Parties for all costs and expenses
(inciuding legal fees) together with any applicable Valued Added Tax
incurred in relation to this Guarantee including all costs and expenses
iacurred in or in connection with the negotiation, execution and
implementation of this Guarantee and all costs and expenses incurred in or
in connection with the preservation and/or enforcement and/or any waiver
of any of the rights of the Guaranteed Parties undetr, or any amendment 1o,
this Guarantee.

The Guarantors shall pay all starnp, registration and other taxes 10 which
this Guarantee and the Security Documents 1o which all or any of the
Guarantors are or will be a party or any judgment given in connection
herewith or therewith is or at any time may be subject and shall, from time
to time on demand, indemnify the Guaranteed Parties against any liabilities,

claims, costs and expenses resutting from any failure 1o pay or delay in

6
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4.3

5.1

paying any stch tax.

If any sum due and payable by any Guarantor hereunder to the Guaranteed
Parties {or any of them) is not paid on the due date therefor in accordance
with the provisions hereof or if any sum due and payable by any Guarantor
under any judgment of any court in connection herewith is not paid on the
due date in accordance with such judgment, during the period beginning on
such due date or, as the case may be, the date of such judgment and ending
on the date upon which the obligation of such Guarantor to pay such sum
is discharged the Guarantor shall (as a separate and independent obligation}
pay interest at the default rate determined in accordance with Clause 19.1
of the Facilities Agreement.

Representations and Warranties
Each Guarantor represents and warrants to the Guaranteed Parties that:

(i) it has been duly incorporated as a company under the laws of the
jurisdiction of its incorporation and is validly existing and has ali
necessary corporate power and authority to enter info and deliver this
Guarantee and to perform its obligations hereunder, to enter into and
deliver the Security Documents to which it is or will be a party, to
¢reate any security constituted or to be constituted thereby and 1o
perform its obligations thereunder and to own its properties and
assets and to carry on its business as currently conducted;

fii)  all necessary corporate action has been taken (including without
limitation the passing of any shareholders resolution{s} required by
law or its constitutional documents) by it to authorise its execution,
delivery and performance of this Guarantee and the Security
Decuments to which it is or will be a party, to create any security
canstituted or to be constituted by the Security Decuments to which
it is or will be a party and to observe and perform its obligations
under this Guarantee and the Security Documents to which it is or
will be a party;

Gi)  this Guarantee constitutes, and the Security Documents to which it
is or will be a party constitute, or will when executed and delivered
by it, constitute legal, valid and binding obligations of it}

{iv) the execution and delivery by it of this Guaraniee and the Security
Docurnents to which it is or will be a party and the performance and
observance by it of its obligations hereunder and thereunder and the
creation by it of any security constituted or to be constituted by the
Security Documents to which it is or will be a party do not and will
not violate or result in a breach of, or exceed any power granted to
it or any of its directors under:

(@ any law, rule or regulation to or by which it or any of its

7
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5.2

business, property or assets is subject or bound;

{b)  any judgment, order, injunction, determination, award or ruling
of any court or arbitrator or any judicial, administrative or
governmental authority te or by which it is subject or bound;

{c) its constitutional documents; or

(d) any deed, agreement, franchise, concession, licence, treaty of
other instrument to which it is a party or which may be binding
upon it or which may materially affect its business or any of its
properties or assets;

(v} the execution and delivery by it of this Guarantee and the Security
Documents to which it is or will be a party and the performance and
observance by it of its obligations hereunder and thereunder will not
result in the existence of nor oblige it to create any security over all
or any of its present or future revenues or assets except as provided
for or permitted herein or therein; and

(vii  every consent, licence, approval or authorisation of, exemption from
any registration, recording or filing with any person required in
connection with the execution and delivery by it of this Guarantee
and each of the Security Decuments to which it is or will be a party
or the creation of any security thereby contemplated or 10 make the
same admissible in evidence has been (or will be within any
prescribed period in the case of any registraton, recording or filing}
obtained or made and is in full force and effect and all necessary fees
required in connection therewith have been (or, as the case may be,
will be} paid.

The representations and warranties of each Guarantor set out in Clause B.1
shail survive the execution of this Guarantee and shall be correct and
complied with in all respects so long as any of the Guaranteed Obligations
are or may be owed, due or incurred by the Borrowers {or any of them} to
the Guaranteed Parties {or any of them) or the Guaranteed Parties (or any
of them) may be under any obligation to continue any facility to the
Borrowers {or any of them) as if repeated therein by reference 10 the then
existing circumstances.

Covenants

Each Guarantor undertakes with the Guaranteed Parties that it will obtain,
comply with the terms of, and do ail that is necessary to maintain in fuit
force and effect, ail consents, licences, approvals and authorisations
required to enable it lawfully to perform its obligations under this Guarantee
and any Security Document 1o which it is or will be a party and 1o ensure
the legality, validity, or admissibility in evidence of this Guarantee and each
Security Document to which it is or will be a party and promptly provide the

8
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Security Trustee with evidence thereof on request and shall ensure that its
obligations hereunder do not cease to be binding as a continuing security so
long as any of the Borrowers’ obligations under the Finance Documents
rermain outstanding.

Each Guarantor shail at any time, at the request of the Security Trustee but
at the cost of such Guarantor, promptly sign, seal, execute, deliver and do
all such deeds, instruments, acts and things in such form as the Security
Trustee may reasonably require for perfecting or protecting the guarantee
provided hereunder.

Payments

The provisions of the Facilities Agreement relating 1o the payments to be
made thereunder (including, without limitation, Clause 24 thereof which
regulates what is to happen if any of the Borrowers is required by law to
make a deduction or withholding from any such payment) shall apply
mutatis mutandis to payments to be made hereunder as if references therein
to "Borrower" and "Borrowers” were to "Guarantor” and "Guarantors”.

Set-Off

Without prejudice to any right of set-off or any similar right to which the
Guaranteed Parties (or any of them} may be entitled at law or in equity or by
agreement between the parties and, without prejudice to anything else
herein contained, each Guaranteed Party may at any time {insofar as it
relates to payments of interest) and at any time following the occurrence of
an Event of Default (insofar as it relates t¢ payments of principal) without
notice to or further authorisation from any Guarantor combine and
consolidate all or any accounts of any and/or ait of the Guarantors with such
Guaranteed Party anywhere and/or set-off any moneys whatsoever and
whether on current, deposit or any other account and in whatever currency
or currencies against any meneys or lisbilities whatsoever in whatever
currency which may be due, owing or incurred by any and/or all of the
Guarantors to such Guaranteed Party whether actually or contingently and
whether or not any period of any deposit or by reference to which interest
therein is calculated has expired and any conversion from one currency 1o
ancther for the purpose of any of the foregoing shall be made at such
Guaranteed Party’s then prevailing spot selling rate at its office by which
such conversion is made. ‘

Continving Security

The obligaticns of each Guarantor under this Guarantee shall be a continuing
security notwithstanding any settlement of account or other matter or thing
whatsoever, and in particular, but without limitation, shall not be considered
discharged by any intermediate discharge or payment of or on account of ali
or any of the Guaranteed Obligations and shall continue in full force and
effect until final payment in full of the Guaranteed Obligations. No demand

9
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10.

11.

12.

made by the Security Trustee or any of the Guaranteed Parties hereunder
shall prejudice or restrict the right of the Security Trustee or any of the
Guaranteed Parties to make further or other demands.

New Accounts

[n the event of this Guarantee being determined in relation to, or otherwise
ceasing to be binding on, any Guarantor as a continuing security for
whatever reason, it shall be lawful for each Guaranteed Party at its
diseretion either to continue any then existing account(s) with any Borrower
or 1o open one or more fresh accounts with such Borrower {which shall bear
interest on any credit balances at the prevailing market rate}, to which all
moneys subsequently received for the credit of such Borrower shall be
credited or be treated as having been credited and such moneys shall not
operate to reduce the amount of the obligations of such Borrower hereby
guaranteed by such Guarantor at the time of this Guarantee so ceasing 10
be binding as a continuing security.

Application of Certain Receipts
Each Guarantor agrees that:

(i) any dividends or payments received by or on behalf of the Guaranteed
Parties (or any of them) in respect of the Guaranteed Qbligatiens in
any insolvency, winding-up administration, voluntary arrangement or
dissolution shall, for the purposes of this Guaraniee be taken 10
discharge those obligations only to the extent of the actual amount
s0 received; and

fiy  the Guaranteed Parties {or any of them) may keep in one or more
suspense or impersonal accounts for so long as the Guaranteed
Parties {or any of them) shail think fit any moneys received, recoverad
or realised from any Guarantor hereunder or under any of the Security
Documents to which such Guarantor is a party without being under
any obligation to apply the same or. any part thereof in or towards
discharge of any amounts then due or owing by the Borrowers and
the subject of this Guarantee.

Avoidance of Payments

No assurance, security or payment which may be avoided or adjusted under
any applicable law, and no release, settiernent or discharge given or made
by the Guaranteed Parties (or any of them} on the faith of any such
assurance, security or payment, shall prejudice or affect the right of the
Guaranteed Parties {or any of them) to recover from each Guarantor
{including any moneys which it might be compelied by due process of law
1o refund under the provisions of any law relating to liquidation, bankruptcy,
administration, insolvency or creditors’ rights generally and any costs
payable by it pursuant to or otherwise incurred in connection with such

10
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13.

14.

14.1

14.2

14.3

15.

process) to the full extent of this Guarantee as if such assurance, security,
payment, release, settlement, discharge or arrangement (as the case may
be) had never been granied given or made; and any such release,
settlement, discharge or arrangement shail as between the Guaranteed
Parties {or any of them) and any Guarantor and each of them be deemed to
have been given or made upon the express condition that it shall become
and be wholily void and of no effect if the assurance security of payment on
the faith of which it was made or given shall be void or (as the case may be)
shall at any time thereafter be avoided to the intent and so that each
Guaranteed Party shall become and be entitied at any time after any such
avoidance 1o exercise all or any of the rights in this Guarantee expressiy
conferred upon such Guaranteed Party and of all or any other rights which
by virtue and as a consequence of this Guarantee such Guaranteed Party
would have been entitled to exercise but for such reiease, settiement,
discharge or arrangement.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the
Guaranteed Parties {or any of them)}, any right or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise thereof or the exercise
of any other right or remedy. The rights and remedies herein provided are
cumuiative and not exclusive of any rights or remedies provided by law.

~Joint and Several Liability

This Guarantee is made by the Guarantors and each of them jointly and
severally and the Guarantors shail be jointly and severally liable hereunder
and this Guarantee shall be construed accordingly.

Each Guarantor agrees to be bound by this Guarantee notwithstanding that
any other Guarantor which was intended to execute or 1¢ be bound by this
“Guarantee does not do so or is not effectively so bound and notwithstanding
that any of the obligations of any other Guarantor herein contained may be
determined or become invalid or unenforceable against such other Guarantor
and whether or not the same is known 1o the Guaranteed Parties {or any of

them).

Without prejudice to anything else herein contained each Guarantor agrees
that the Guaranteed Parties {or any of them) shall be at liberty to release or
discharge any other Guarantor from liability hereunder or any other person
who has guaranteed the Guaranteed Obligations without prejudicing or
affecting the obligations of the first mentioned (Guarantor hereunder.

gvidence of Debt

The certificate signed by an officer of the Agent as the amount payable at
any time under this Guarantee shall, in the absence of manifest error, be

11
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16.

17.

17.1

17.2

17.3

17.4

18.

18.1

conclusive evidence as to the amount thereof against each of the
Guarantors.

Partial Invalidity

If at any time any provision hereof is or becomes iliegal, invalid or
unenforceable in any respect in reiation 10 any one or more of the
Guarantors under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions hereof in relation to such
Guarantors or under the law of any other jurisdiction shall in any way be
affected or impaired thereby.

Benefit of Guarantee and indemmnity

Each Guarantor hereby acknowledges and covenants that the obligations
binding upon it contained herein are owed to, and shall be for the benefit of
the Guaranteed Parties and that the Guaranteed Parties shall be entiied
severally to enforce the said obligations against such Guarantor.

No Guarantor shall be entitied to assign or transfer all or any of its rights,
benefits or obligations hereunder.

Each Guaranteed Party may at any time assign or transfer all or any of its
rights and/or obligations under this Guarantee without the consent of any
of the Guarantors.

in the event that pursuant to any arrangement, compromise, merger,
amalgamation or analogous proceeding in any jurisdiction ail or any of the
Guaranteed Obligations are transferred to or assumed by any other person
or persons, this Guarantee shall take effect as if ail references to the
Borrowers included such other person or persons.

Notices

Any notice or other communication to be given under or for the purposes of
this Guarantee shall be in writing and shall be treated as properly served or
given if hand delivered or sent by registered post or facsimile to the relevant
person at the address or facsimile number identified below for such other
address or facsimile number as that person has designated in writing from
time to time to the person giving the notice:-

{a) the Security Trustee Address: AIB Corporate Banking
as follows: Bankcentre
Ballsbridge
Dublin 4

Facsimile No: 2601733
Attention: Catherine Morchey
Donnchadh O Madagain

12

FPAGE

15/25




1S-APR-96 1@:19 FROM:MCCANN FITZGERALD ID:-6781805 PAGE 16/25

Bernard Carroll

{b} the Guarantors: Address: Hugenot House
35/38 St. Stephen’s Green
Dublin 2

Facsimile No: 6613963

Attention: B.N. Loane
P.E. Lynch
J. Coll

18.2 Any such notice or other communication shall be deemed to have been
received by the recipient:-

fa} in the case of a letter which is hand delivered, when actually
delivered and, in the case of a letter which is sent by registered post,
on the second day after posting (or on actual receipt, if earlier); or

(b) in the case of transmission by facsimile, at the time of transmission
provided that any communication or document to be made or
delivered to the Security Trustee shall be effective only when received
by the Security Trustee and then only if the same is expressly marked
for the attention of the department and officer referred to above (or
such other department and officer as the Security Trustee may from

- . time to time specify for this purpose).

18.3 Each person making a communication under this Guarantee by facsimile shall
prompty confirm by telephone to the person whom such communication
was addressed each cornmunication made by it by facsimile pursuant to this
Guarantee but the absence of such confirmation shall not affect the validity
of any such communication.

19. Indemnity -

The Guarantors shall jointly and severally indemnify and keep the
Guaranteed Parties indemnified against:

- (a) any loss or damage which may be incurred or suffered by the
Guaranteed Parties (or any of them) as a result of the breach of any
covenant, undertaking or agreement on the part of all or any of the
Guarantors contained in this Guarantee or any representation or
warranty by all or any of the Guarantors contained in this Guarantee
being or proving at any time to be materially incorrect or untrue when
made or deemed to be made; and

{b}) all actions, losses, claims, proceedings, costs, demands and liabilities

which may be suffered by the Guaranteed Parties {or any of them}
under or in connection with this Guarantee.

13
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20.

20.1

- 20.2

21.

22.1

22.2

Currency Judgment

If any sum due from all or any of the Guarantors under this Guarantee or any
order or judgment given or made in relation thereto has to be converted from
the currency (the "first currency”) in which the same is payable thereunder
or under such order or judgment into another currency (the "second
currency”} for the purpose of:

(i) making or filing a claim or proof; or

(ii) : obtaining an order or judgment in any court or other tribunai;
or

(iii) enforcing any such order or judgment

against all or any of the Guarantors, the Guarantors agree to jointly and
severally indemnify and hold harmless each Guaranteed Party from and
against any loss suffered as a result of any discrepancy betwean:

(@) the rate of exchange used for such purpose to convert the sum in
guestion from the first currency into the second currency; and

{B) the rate or rates of exchange at which such Guaranteed Party is able
to purchase the first currency with the second currency upon receipt
of a sum paid to it in satisfaction, in whole or in part, of any such
order, judgment, claim or proof,

The rate or rates of exchange aforesaid shall be determined by the
Guaranteed Parties in accordance with applicable market practice.

Counterparts

This Guarantee may be executed in any number of counterparts and by the
different parties hereto on separate counterparts each of which when so
executed and delivered shall be an original but ali the counterparts shall
together constitute but one and the same instrument.

Governing Law and Jurisdiction

This Guarantee shall be govermned by and construed in accordance with the
taws of Ireland.

For the benefit of the Guaranteed Parties, the parties hereto irrevocably
agree that any legal action or proceedings in connection with this Guarantee
may be brought in the Irish courts, which shail have jurisdiction to settle any
disputes arising out of or in connection with this Guarantee. The submission
to such jurisdiction shall not (and shall not be construed so as to} limit the
right of any of the Guaranteed Parties (or any of them} in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or

14
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more jurisdictions preclude the taking of proceedings in any other
jurisdiction, whether concurrently or not,

22.3 Each Guarantor incorporated in a jurisdiction other than Ireland hereby
irrevocably appoints the Company to accept service of process on its behalf
in lreland in connection with any suit, action or proceeding arising out of or
in connection with this Guarantee.

IN WITNESS whereof the parties hereto have executed this Guarantee the day and
year first before written.

15
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Name

Adare Printing Group plc
Presswell Group Limited
Presswell Limited

Flexible Packagings Limited
Deiarmeree Limited

Mount Salus Press Limited
Hermes Holdings Limited
CJ Fallon {Holdings} Limited
CJ Fallon

Perigord Limited

Kenley Press Limited

Darley Business Forms Limited
Adare Printing Group (UK} Limited
Quorum Technical Services Limited
Park Mill Business Forms Limited

Williarn Caple & Company Limited

Label Converters Limited
Alexander Pettigrew Limited

Adare Properties (UK) Limited

Great Northern Envelope Company Limited

WBF Limited

Pillings Print Company Limited

ID:57@1885

THE SCHEDULE
The Guarantors
Jurisdiction
Ireland
ireland
Iretand
Ireland
Ireland
Ireland
[reland
Ireland
ireland
Ireland
Engiand
England
Engtand
England
England
England
England
England
England
England
England

England
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Registration No.
61078
148456
53845
61079
172248
22554
41758 <
115560
63608
7677
778663
405648
2387953
1720724
3014889
501084
1203292
2917429

2931068

2212509

2814431
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The Common Seal of

ADARE PRINTING GROUP Plc:
was hergunto affixed

in the presence of:

Director

Director/Secretary

The Common Seal of
PRESSWELL GROUP LIMITED
was hereunto affixed

in the presence of:

Director

Director/Secretary

The Common Seal of
PRESSWELL LIMITED
was hereunto affixed
in the presence of:

Director -

Director/Secretary

—

The Common Seal of
DELAMEREE LIMITED
was hereunto affixed
in the presence of:

Director

DRirector/Secretary

17
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+

The Common Seal of

FLEXIBLE PACKAGINGS LIMITED
was hereunto affixed

in the presence of:

Director

Director/Secretary

The Common Seal of

MOUNT SALUS PRESS LIMITED
was hereunto affixed

in the presence of:

Director

Director/Secretary

The Common Seai of
HERMES HOLDINGS LIMITED
was hereunto affixed

in the presence of:

Director

Director/Secretary

The Common Seal of

cJ FALLON {HOLDINGS) LIMITED
was hereunto affixed

in the presence of:

Director

Director/Secretary

18
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The Common Seal of
CJ FALLON

was hereunto affixed
in the presence of:

Director

Director/Secretary

The Common Seal of
PERIGORD LIMITED

was hereunto affixed
in the presence of:

Director

Diractor/Secrotary

SIGNED as a deed on behalf of
KENLEY PRESS LIMITED
in the presence of:

Director

Director/Secretary

SIGNED as a deed on behalf of
DARLEY BUSINESS FORMS LIMITED
in the presence of:

Director

Director/Secretary
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*

' SIGNED as a deed on behalf of
ADARE PRINTING GROUP (UK} LIVITED
in the presence of:

Director
Director/Secretary
SIGNED as a deed on behalf of

QUORUM TECHNICAL SERVICES LIMITED
in the presence of:

Director

Director/Secretary

SIGNED as a deed on behaif of
PARK MILL BUSINESS FORMS LIMITED
in the presence of:

Director

Director/Secretary

SIGNED as a deed on behaif of
WILLIAM CAPLE & COMPANY LIMITED
in the presence of:

Director

Director/Secretary

20
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PR

SIGNED as & deed on behalf of
LABEL CONVERTERS LIMITED
in the presence of:

Director

Director/Secretary

SIGNED as a deed on behalf of
ALEXANDER PETTIGREW LIMITED
- in the presence of:

Director

Director/Secretary

SIGNED as a deed on behalf of
ADARE PROPERTIES (UK} LIMITED
in the presence of:

Director -
Director/Secreiary
~SIGNED as a deed on behalf of

GREAT NORTHERN ENVELOPE COMPANY LIMITED
in the presence of:

Director

Director/Secretary

21
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4 K

The Common Seal of
WEF LIMITED

was hereunto affixed
in the presence of:

%

Director

Director/Secretary

The Common Seal of

PILLINGS PRINT COMPANY LIMITED
was hereunto affixed

in the presence of:

Director

Director/Secretary

Signed by:

for and on behalf of
ALLIED IRISH BANKS, p.d.c.

GANPAIB1500.07A
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