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Ip accordance with
s¢tions 859A and
859J of the Compames
Act 2006
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Particulars of a charge

&

Companies House

A fee 1s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companteshouse gov uk

J What this form is for
You may use thrs form to register
a charge created or evidenced by
an instrument

What this form 1s NOT for
You may not use this form to
register a charge whergethe -~ = ~~
instrument Use form

For further information, please
refer to our gu:dance at

akaer camananiarkhaien Ay

This form must be delivered to the Registrar for registrat
21 days beginning with the day after the date of geation of tt
delivered outside of the 21 days it will be rejected unless 1t 15 a
court order extending the time for delivery

(TR ||1 -

1 5!1 0!2014
COMPANIES HOUSE

WEDNESDAY

You must enclose a certified copy of the instrument wirth this 1
scanned and placed on the public record Do not send the original

u
o

err

Company details

Company number

o [1fafs [7 e s [

< Filling n this form

Company name n full

Please complete in typescnipt or in

rPRIMASIL SILICONES LIMITED bold black capitals

I All fields are mandatory unless
specfied or indicated by *

2

Charge creation date

Charge creation date

Pl [ fofoltfs

3

Names of persons, security agents or trustees entitled to the charge

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

Name

Svenska Handelsbanken AB (publ)

Name

Name

Name

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

0

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

06/14 Version 2 0




MRO1 L

Particulars of a charge

4 I

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floabng charge) or fixed secunity included i the instrument.

Bnief descniption

Fixed Charge Over Non-Vesting Debts

Please submit only a short
description If there are a number of
plots of land, arcraft and/for ships,
you should simply describe some
of them in the text field and add 2
statement along the hnes of, “for
more detalls please refer to the
instrument”

Please ltmit the description to the
available space

Other charge or fixed security

Does the instrument indude a charge {which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeat
property not described above? Please tick the appropnate box

Yes
0 wNo

Floating charge

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

O Yes Continue
No Goto Section 7

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

O Yes

Negative Pledge

Do any of the terms of the charge prohtbit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the approprtate box

Yes
O wNe

Trustee statement®©

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

O

©This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

X X

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

06/14 Version 20




-

MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House If there is a query
on the farm The contact information you give will be
visible to searchers of the public record

Contact
I ™ | ouise Cattanach

Company name

Handelsbanken

Broadway House

32-35 Broad Street

Address
Post

™" Hereford

[« 1 R
e Herefordshire

= [ s [ o AR [

Country

I
|
|
|
|
I
|

England

Dx

Telephone

01432 340544

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office (f
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
The company hame and number match the
formation held on the public Register
B)Yc:m have included a certified copy of the
IE])strument with this form
You have entered the date on which the charge
was created
'ou have shown the names of persons entitled to

D/t{he charge
'ou have ticked any appropriate boxes in
Q/Sectlons 3,5,6,7&8

You have given a description i Section 4, if

appropnate
mave signed the form

m/u have enclosed the correct fee
Please do not send the oniginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CFi4 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information, please see the gurdance notes
on the website at www companieshouse gov uk or
email enquines®@ companieshouse gov uk

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

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 1357452
Charge code: 0135 7452 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th October 2014 and created by PRIMASIL SILICONES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th October 2014.

Do

Given at Companies House, Cardiff on 20th October 2014
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THIS FIXED CHARGE OVER NON-VESTING DEBTS Is made on C‘ ’ 10 )I\F BETWEEN

(1)
(2)

Primasil Silicones Limited {registered number 01357452) {the "Customer™), and

Svenska Handelsbanken AB {publ} {the "Bank")

IT IS AGREED as follows

1

11

12

DEFINITIONS

In this Charge except where the context otherwise requires the following expressions shall have the
meanings assigned to them below

"Charged Property” means the property of the Customer charged n favour of the Bank pursuant to
clause 3 (Charging Provisions)

"Debt" shall have the meaning attributed to it under the Invoice Discounting Agreement

"Debtor" shall have the meaning attributed to it under the Invoice Discounting Agreement

"Invoice Discounting Agreement” means the agreement dated on or about the date of this Charge
for the sale and purchase of Debts between the Customer and the Bank, as varied, amended,
supplemented or replaced from time to time

“Non-vesting Debts” means any Debt together with its Related Rights purchased, or purported to be
purchased, by the Bank pursuant to the Invorce Discounting Agreement, which fails to vest absolutely
and effectively in the Bank for any reason

"Permitted Disposal® means any of the following

(a) the sale by the Customer to the Bank of the Customer’s debts under the Invoice Discounting
Agreement,

(b) the sale by the Customer of its trading stock in the ordinary course of its business, and

(c) the disposal by the Customer of assets (other than its Debts) on arm’s length terms, where the

assets so disposed of are exchanged for or replaced by assets comparable or superior as to
type, value and quality

"Receiver” means any receiver and/or manager not being an administrative receiver (within the
meaning of Section 29(2) Insolvency Act 1986) appointed by the Bank under this Charge

"Receivership Assets" shall have the meaning given in clause 8 1
"Related Rights" shall have the meaning attnbuted to it under the Invoice Discounting Agreement

"Secured Liabilities” means all monetary and other habilities and obligations now or at any time owed
or incurred by the Customer to or n favour of the Bank, present or future, actual or contingent,
lquidated or unhquidated, whether ansing in or by contract, tort, resttution, assignment or breach of
statutory duty and whether ansing under the Invoice Discounting Agreement or otherwise

"Subsidiary” shall have the meaning given to it in section 1159 of the Companies Act 2006
In this Charge

(a) a reference to a "person” shall include a reference to an individual, firm, company, corporation,
partnership, unincorperated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium (whether or not having separate legal personahty)
and that person's personal representatives, successors, permitted assigns and permitted
transferees

Cerfind true gapy of the ongmal
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{b) a reference to a "party” shall include that party's successors, permitted assigns and permitted
transferees !

(c) reference to "this Charge” (or any prowision of it} or to any other agreement or document
referred to in this Charge 1s a reference to this Charge, that provision or such other agreement
or document as amended (Inh each case, other than in breach of the prowisions of this
agreement) from time to ttime

{d) the singular shall include the plural and vice versa and any of the three genders shall include
the other two,

(e) references to clauses (unless otherwise specified) are references to clauses of this Charge,

N the meantng of general words introduced by the word "other” shall not be lirmited by reference
to any preceding word or enumeration indicating a particular class of acts matters or things,

(q) references to any Act of Parliament shall be deemed 1o include such Act as amended or
re-enacted from time to time and to any order or regulation made thereunder, and

(h} clause headings and the contents page are inserted for convenience or reference only and
shall be ignored n the interpretation of this Charge

COVENANT TO PAY

The Customer covenants that it shall pay and discharge all Secured Liabilities when due (without any
deduction or set-off) In accordance with the terms of the Invoice Discounting Agreement or, if the
Invoice Discounting Agreement does not specify a time for payment, immediately on demand by the
Bank

CHARGING PROVISIONS

To secure the payment and discharge of the Secured Liabihties (as provided for in clause 2 (Covenant
to pay) the Customer with full title guarantee hereby charges in favour of the Bank by way of fixed
charge all Non-vesting Debts together with therr Related Rights

WARRANTY

Subject to the Invoice Discounting Agreement, the Customer warrants that, except as disclosed to the
Bank in writing prior to the date of this Charge, it 1s capable of giving a full title guarantee 1n respect of
all the Charged Property and that ali the Charged Property 1s free from any charge or other
encumbrance or trust

UNDERTAKING

The Customer undertakes that except with the prior written consent of the Bank or pursuant to the
Invoice Discounting Agreement

{a) it will not create or permit to subsist any Secunty Interest (as defined in the Invoice Discounting
Agreement) over any of the Charged Property or any of its undertaking, property, assets and
nghts whether now or in the future belonging to the Customer {except pursuant to the Invoice
Discounting Agreement, as permitted by the Bank and those arising by operation of law),

{b) save for any Permitted Disposal, it will not sell, transfer, lease, licence, lend, part with
possession, otherwise dispose (whether by a single transaction or a number of transactions
and whether related or not) of or grant any interest in or relating to all or any part of any of its
undertaking, property, assets and nghts whether now or in the future belonging to the
Customer including the Charged Property,

(c) it will not release, exchange, compound, set off, grant time or indulgence In respect of the
Charged Property, and

(d) it shall conduct and carry on its business, and procure that each of its Subsidianes conducts
and carries on Iits business, so that its "centre of man interest” (as that term i1s used in Article

3(1) of The Council of the European Union Regulation kBAD EihQRINSOIVERCY

2 Srgned by Dae N 1O-VN-
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71

72

Proceedings) 1s located at all tmes within England and Wales and will not move its centre of
main interest to any other junsdiction without the prnior wiiiten consent of the Bank

TRUST ARRANGEMENTS

The Customer will not deal with, negotiate or pay any monies received in respect of any Non-vesting
Debts into any account (including its own bank account) and will otherwise deal with such Non-vesting
Debts as if they had vested absolutely and effectively in the Bank under the Invoice Discounting
Agreement

FURTHER ASSURANCE AND POWER OF ATTORNEY

Upon request by the Bank the Customer will, at its own expense, iImmediately sign, seal, execute,
delwver and perfect all deeds and instruments and do all such other acts and things as the Bank or any
Receiver appointed under this Charge may require in order to

(a) perfect, protect or enforce the security constituted by this Charge,

(b) assist the realisation of any of the Charged Property,

(c) use the nghts given to each of them in this Charge,
(d) enforce the obligations of the Customer and/or the rnights of the Bank under this Charge, and/or
(e) it wilt take such steps as the Bank shall specify to make such registrations and give such

notifications as the Bank may consider appropnate (or which may be specified by applicable
law) 1in relation to this Charge,

and the Customer authorises the Bank to effect the same

The Customer by way of securty hereby rrevocably appoints the Bank to be the attorney of the
Customer

(a} to execute and complete any documents or instruments which the Bank or such Receiver may
require for perfecting the trtle of the Bank to the Charged Property or for vesting the same in
the Bank, its nominees or any purchaser,

{b) to sign, execute, seal and deliver and otherwise perfect any further secunty document referred
toinclause 8 1,

(c) to sign, execute, seal and deliver any assignment or transfer of this security on behalf of the
Customer or any other document ancillary to the same, and

(d) otherwise generally to sign, seal, execute and delver all charges, assurances, agreements
and documents and to do all acts and things which may be required for the full exercise of all or
any of the powers conferred on the Bank or a Receiwver under this Charge or which may be
deemed expedient by the Bank or a Receiver in connection with any disposition, realisation or
getting 1n by the Bank or such Receiver of the Recewvership Assets or in connection with any
other exercise or any power under this Charge and including, but not hmited to a power in
favour of any Receiver to dispose for value of any of the assets of the Customer on which such
Recewver may not have been appointed and which are located at real property over which he
has been appointed without being liable for any losses suffered by the Customer,

and hereby expressly consents to the Bank exercising all or any of the powers conferred upon
the Bank hereby through its officers and any Recerver jointly and each of them severally

Certfiod rue copy of the angnal

Szmed by Date V% |¢y 4
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10 1

APPOINTMENT OF A RECEIVER

Section 103 of the Law of Property Act 1925 shall not apply to this secunty and (without prejudice to
any of the Bank's nghts under the Invoice Discounting Agreement) the Bank shall be entitled to
payment in full on demand of all or any part of the monetary iabilities included in the Secured Liabilities
and to exercise any or all of the Bank’s powers of possession and sale of and/to the appointment of a
Receiver over any or all of the Charged Property (the "Receivership Assets") on the occurrence of
any of the following events or at any time thereafter

(a) any breach of any of the Customer’s obligations and undertakings hereunder,

(b) the failure of the Customer to pay any monetary liabiity included in the Secured Liabilities
when it 1s to be pad,

(c) any event which gives the Bank the nght to give notice for immediate termination of the Invoice
Discounting Agreement or to withhold any Prepayment (as defined in the Invoice Discounting
Agreement) in accordance with the terms thereof whether or not the Bank shall have exercised
any such right,

(d) the Customer becorming unable to pay its debts within the meaning of Section 123 of the
Insolvency Act 1986,

{e) the levying or threat of execution or distress on any of the property of the Customer,

f the appointment of a recewver of any part of the Customer’s invoice or assets,

(9) the serving or threat of a garnishee order nisi on any person In respect of any judgment debt
owing by the Customer,

() the presentation of a pehtion for the winding up of the Customer,

(1 notice of or an apphcation for an administration order in relation to the Customer pursuant to

the Insolvency Act 1986,

0) a proposal for a voluntary arrangement between the Customer and its creditors whether
pursuant to the Insolvency Act 1986 or otherwise, or

{k} the Customer ceasing, or threatening to cease, to carry on its business

Any appointment made pursuant to this Charge may be made subject to such qualifications, imitations
and/or exceptions (erither generally or in relation to specific assets or classes of asset) as may be
specified in the instrument effecting the appointment

Where more than one Receiver 15 appointed under this Charge, each joint Recewver shall have the
power to act severally as well as independently of the other joint Recewver, except to the extent that the
Bank may specify to the contrary in the appointment The Bank may remove any Receiver so
appointed and appoint ancther in his place

THE BANK'S LIABILITY

Every Recewver appointed in pursuance of this Charge shall at all tmes be the agent of the Customer
and the Customer shall alone be responsible for all acts, defaults and omissions of such Receiver and
far the payment of all ther remuneration, costs and expenses

The Bank shall be under no habilty to any such receiver for their remuneration, costs, expenses or in
any other way whatsoever

RECEIVER'S POWERS

A Recewer shall have the power to do or omit to do on behalf of the Customer anything which the
Customer itself could do or omit to do if the Receiver had not been appointed, notwithstanding the
Iiguidation of the Customer In particular (but without imitation} a Receiver shall have the power to

(a) take pB§sessnon of, cotlect and get in the Receivership Assets and, for that purpose, to take
such proceedings as may seem expedient,

4




102

103

(b)

(c)

(d)

(e)

(f)
(9)
(h)

®

(k)

0

(m)
(n)
(0)

(Q)

()

(s)

t)

(u)

sell or otherwise dispose of the Recewership Assets by public auction or private auction or
private contract or, in Scotland, to sell, feu, hire out or otherwise dispose of the Receivership
Assets by public group or prnivate bargain,

raise or borrow money and grant secunty therefor over the Receivership Assets,

appoint a solicitor or accountant or other professionally qualified person to assist in the
performance of ther functions,

bring or defend any action or other legal proceedings in the name and on behalf of the
Customer,

refer to arbitration any question affecting the Customer,
effect and maintain insurances in respect of the business and properties of the Customer,
use the Customer's seal,

do all acts and to execute 1n the name and on behalf of the Customer any charge, receipt or
other document,

draw, accept, make and endorse any bill of exchange or promissory note in the name and on
behalf of the Customer,

appoint any agent to do any business which the Receiver cannot themselves do or which can
more conveniently be done by an agent and power to employ and dismiss employees,

do all such things (including the carrying out of works) as may be necessary for the realisation
of the Recevership Assets,

make any payment which 1s necessary or incidental to the performance of therr functions,
carry on the business of the Customer,
establish Subsidiarnes of the Customer,

transfer to Subsidiaries of the Customer the whole or any part of the business or Recewvership
Assets,

grant or accept a surrender of a lease or tenancy of any of the Receivership Assets, and take
a lease or tenancy or any properties required or convenient for the business of the Customer,

make any arrangement or compromise on behalf of the Customer in respect of the
Receivership Assets,

call up any uncalled capital of the Customer,
rank and claam in the bankruptcy, insolvency, sequestration or hquidation of any person
indebted to the Customer and receve dividends, and accede to trust charges for the creditors

of any such person, and

carry out and enforce performance of any contract giving nse to any Non-vesting Debt hereby
charged (or any part thereof)

The Receiver shall also have all powers from time to time conferred on receivers by statute without, in
the case of powers conferred by the Law of Property Act 1925, the restnictions contained in Section
103 of that Act

The Bank may from time to time determine the remuneration of any Receiver and section 109(6) Law
of Property Act 1925 shall be varied accordingly A Receiver shall be entitlted to remuneration
appropriate to the work and responsibilities involved upon the basis of charging from time to time
adopted by the Receiver in accordance with the current practice of their firm

Certfied true of the angnat
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12

13

131

132

14

15

16

APPLICATION OF MONIES

All monies received by any Receiver appointed hereunder shall be applied (subject to the claims of any
creditors having prnorty to this Charge) for the following purposes in the following order

(a) in payment of all costs charges and expenses of and in relation to thew appointment and the
exercise of thewr powers and of any other expenses properly discharged by them,

{b) in payment of their remuneration as agreed between them and the person who appointed
them,

{c) in payment of any costs relating to the realisation of any property,

(d) in or on account of the discharge of the Secured Liabilites together with any interest for which

provision 1s made herein, and
(e) in payment of any surplus to the Customer

COSTS OF ENFORCEMENT

All expenses, charges and costs of any nature whatsoever incurred by the Bank in connection with the
preparation or enforcement of this Charge or in the exercise of any powers ar nght conferred on the
Bank hereby shall be payabte by the Bank on a full indemnity basis and any amount so payable shall
be included 1n the Secured Liabilities

INTEREST

If the Customer shall fail to pay any monetary hability included in the Secured Liabilities when due then
the Customer shall pay interest thereon calculated at a rate equivalent to the discounting charge in
force at the relevant time referred to in the [nvoice Discounting Agreement and to the extent that the
same 1s not already payable by the Customer pursuant to the Invoice Discounting Agreement

Any interest payable pursuant to clause 13 1 shall accrue dailly and be payable and compounded
monthly, after as well as before any judgement, from the date when such hability 1s due to be paid until
payment in full

OTHER SECURITY

The secunty hereby created shall be addibional and not in substitution for any other security created or
which may hereafter be created in respect of the Secured Liabilities and it shall be a continuing
secunty and it shall not be considered to be satisfied in whole or in part by any intermediate payment
by the Customer

ACCESS TO INFORMATION

For the purpose of gaining access to or inspecting or taking possession of any of the computer
equipment, computer data, books, documents and other records included in the Related Rights or for
the purpose of taking copies of any of such data, books, documents and records any duly authorised
official of the Bank and any Receiver appointed by the Bank and any person authorised by such
Receiver shall have the right, at any time, to enter upon any premises at which the Customer carries on
business and upon any other premises in which any part or all of such computer equipment, computer
data, books, documents and other records are for the time being kept or stored

RIGHTS OF THE COMPANY

At such time as the Customer shall have performed and discharged its obligations under the Invoice
Discounting Agreement, the Bank shall, at the request and cost of the Customer, execute such
documents as the Customer may reasonably request and which may be required to re-assign and
re-convey to the Customer all its then right, title and interest in and to the Charged Property

Handel¢banken Hereford
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171
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18

19

20

201

202

203

204

205

206

21

CONTINUING AND ADDITIONAL SECURITY

This Charge 1s a continuing security and for all the Secured Liabihties (notwithstanding the occurrence
of a nit balance or any intenm settlement of account) until a final discharge of this Charge shall be
expressly given by the Bank

This Charge and any of the Secured Liabilites shall not be affected by any grant of any time or
indulgence, any compremise or composition, the release of any other charge, hen or other security or
any part thereof or by the fallure of the Bank to take, perfect or hold unencumbered any other security
in respect of the Secured Liabilities

COMBINATION OF ACCOUNTS

The Bank may at any time in its entire discretion without notice or other formalthies combine any two or
more accounts held by it in the name of the Customer

NOTICE

The applicable provisions of the Invoice Discounting Agreement regarding service of notices are
hereby incorporated by reference and shall apply as if such provisions were fully set out in this Charge

MISCELLANEQUS

This Charge may be freely assigned or novated by the Bank and the Customer consents to any such
transfer or novation and to the Bank's execution of such assignment or novation on behalf of the
Customer pursuant to the power of Attorney granted by the Customer in favour of the Bank in clause 7
(Further Assurance and Power of Attorney) above The Customer may not assign or transfer any of its
obligations under this Charge without the prior written consent of the Bank, nor enter into agreement
with any person which would have the effect of transferring such obligations

if any provision hereof shall be held to be invalid or unenforceable, no other provision hereof shall be
affected and ail other provisions shall remain n full force and effect

No delay or omisston by the Bank in exercising any right or remedy hereunder shall imparr such nght or
remedy or constitute a waiver of the same Any single, partial or defective exercise of any such right or
remedy shall not prevent the further exercise of that or any other nght or remedy

Any wawer by the Bank of any terms of this Charge shall only be effective if given in writing Such
waver shall only apply for the purpose stated and be subject to any wntten terms and conditions
imposed by the Bank

This Charge may be executed in any number of counterparts and by different parties on separate
counterparts each of which, when executed and delivered, shall constitute an oniginal and all the
counterparts together shall constitute one instrument

The terms of this Charge may only be enforced by a party to it and the operation of the Contracts
(Rights of Third Parties) Act 1999.1s excluded

LAW AND JURISDICTION

This Charge and any claim or dispute or non-contractual obhgation arising out of or 1n connection with
this Charge shall be governed by and construed in accordance with Enghish law

Cerufied thue ¢ the angnal
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IN WITNESS of which the parties have executed this Charge on the date set out above

r

SIGNATORIES
Customer

Executed as a deed

by the Customer acting by

two directors or by a director and
the company secretary

OR

Executed as a deed )
by the Customer acting by ) I
a director in the presence of ) Director :

Signature of withess

Name

Address

For and on behalf of the Ban

e

~Authonsed Sigrfatory

Cerufiod tnue copyafthe angnal
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