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Registration of a Charge

Company name: AMMORI POLYMERS LTD
Company number: 09946845
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Received for Electronic Filing: 11/05/2016

Details of Charge

Date of creation:  11/056/2016
Charge code: 0994 6845 0001
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09946845 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA BAKTER

Electronically filed document for Company Number: 09946845 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9946845

Charge code: 0994 6845 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th May 2016 and created by AMMORI POLYMERS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th May 2016 .

Given at Companies House, Cardiff on 12th May 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



(1) AMMORI POLYMERS L.TD

as the Client

-and -

(2) HSBC INVOICE FINANCE (UK) LTD
as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{(for use with Agreement for the Purchase of Debts)




THIS DEED ismadeon | § §W%§£&k§ 20 He
g,

BETWEEN

{t) HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
numiber 007396357 ("HIFEYY, and

(2) THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client").

ITISAGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 ‘Pefinitions

fir this Deed:

{a) term defined in, or construed for the purposes of the Debt Purchase Agresment {as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed): and

By the following terms have the following meanings:

TAct" means the Law of Property Act 1925:

"Debt ?uwchﬁﬁe Agreement” means the agreement for the purchase of debts dated
onof before mb date of this Deed and made between (17 the Client and(2) HIF pursyait
o which HIF las agreed to make certain recelvables purchase facilities aveilable to the

Clignt;

"Defanlt Rate™ means, at any thng, o rate of interest equivalent to the then pmwtimu
e used to caloulate the Discounting {Zharﬂe

"Excluded Proceeds™ means all and any monies paid to-g Trust Account which are
wot the proceeds of Debty;

™ Gn*Ve%tmg‘ Debis" means those Debits which Tail o vest effectively and
.abe@mumi} in HIF porsuant fo the Debt Purchiagse Agresment;

’*.E"urﬁhsisgfl Debt™ & Debt p‘u:ﬁi%ﬁ_af;eri or purported 1o be purchased by HIF porsuant
1o the Debt Porchase Agregment;

"Real Property” means all estates and interests i freehold. leasehold and other
immovable property (wherever situated) now of in future belonging to the Client. or
anwhich the Client hag an inferest at any time, together with:

(&) all buiidings and fixtures {(including trade fixturesy and fixed plant and
mashinery at aivy time thepeon;

thy all easonenls, rights and dagreerents in respéel thereof and
(&) the benefitofall covenants given in respect thereof:
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"Security Interest"” |

AlRengtdossunt’ e 'm whanbeanseuntinthetlie

"Receiver™ means any receiver, receiver and mannger or administrative receiver
appamted by HIF ynder this Deed;

"Secured -Obligations” means all présent and futwre obligations and Labilities
{whether actual or contingent and whether owid JQ%W\ or severally or aloneorin any
other capacity whatsoever) of the Client o HIF (ingluding those arising under or

‘pursuant t the Debt Purchase Agreement and including all memics covenanted 1o be

paid. imider this Deed), provided that no chligation or Hability shall be included in the

definition of "Secured Obligations™ to the extent that, if it were so included, this
Deed {orany part of i) would constitute. unlawtlil finaneial assistance within the-

ieaning of sections 677 1o 680 of the Companies Act 2006;

“Security' means the Security Interests created by or pursuant to this Desd;

"Secarity Assets" means all property and assels from thme to time mortgaged,
charged or assigned {or expressed o be morigaged, charged or assisned) by or

porsuant to this Deald

cans any mortgage, charge, trust, option, security assignment,
pledge, hypothecation. lien, retention of fitle, set-off f right

assignation i securit

Aracing right or any other security interest in favour of any persan or any: eguitable

right. agreement o arrangenent having the effees of conferring séturity:

“Security Period " mieans the period beginning on the date of this Deed and ending
o the date on which:

(&) ali the Secuied Obligations have. been unconditionally and irrevocably paid
amd discharged in full and

b the Debt Purchise Agreement has been terminated by HIF; according o s
1eris;

"Spot Rate of Exchange” means HSBC Back PLO's spot rate of exchaige for the
purehase of a currency with the relevant currency in the London forgizn exchange
market at or abowr 1100w on & particular dey:

Fax” any 1ax, levy, tmipost, duty or other charge or withhelding of a similar nature
Unchuding any pmwlia‘ or inferest payable i connection with any failure o pay or any
delay in paying any of the same):

‘wname helddntoust-for M

respect of which HIF's officers are frrevocably appointed s the only signatories
authorised 1o operate xim account and to which the proceeds of Debls wre paid, i
aceordance with the terms of the Debt Purchase Agreement;

"VATY Value Added Tax.

Taterprefation

Unless o contrary indication appears, any reférénce in this Deed o

(i) the "Chient™ or "HIF" shall be construed so as to-include its suecessors in

title, peraiited assigns and permitted transtorees:
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fit) "this Deed™, the "Debt Purchase Agreement”, or any other agreement or

instrument shall be construed as-a referenée to this Died; the Debt Purchase

Agreement or such other agreement or instrument as- ﬁmw&d supplemented,

:\Lt:ndt:d, restated, novated and/or replaced in ainy manner from tme o

timie  (however Tundaméntally and even iF any of ‘thie Same increases the
obiigations of the Client or provides for further advances);

(i) "assets” includes any present-and future properiies, revenues and rights of
every description and Includes uncalled capital;

“ii"

(iv)  Vimcluding' or "inclodes™ means including or inelixdes without Himitation:

(v} “Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liquidation or dissolution. of or similar event.
affecting the Clignt;

(Vi) a provision of law s a reference to that provigion as amended or reenacted:
and

{viiy  the singular meludes the plural and vics verga.

(b} Reterences: to clauses, pazamapiu and the schedule are to be construed. unless
otherwise stated, as references to clauses. paragraphs and the schedule of this Deed
and references to this Deed include the schedule.

(cy Clause and schedule headings are for convenience only and shall not affect the
cobsmucton ot thy Deed.

{d) Hach undertaking of the Client {other than o payment obligation) contdined in this
Dreed must be complied with atall tirmes during the Security Period;

fe) [T HIF reasenably considirs that aw amount paid by the Client 1o HIF under the Debit
Purchase Agreement 15 capable of being avolded or othepwise set aside on the
u:gmdmim“a oradministeation of the Client, Ihm that amount shall not be considered {0
have been irrev mablx paid for the purposes of this Deed.

() The Parties inténd that this document shall take efféct as a deed nédtwithstanding the
fact that a Party-may only execute this docunert under hand,

Third party. nght%
'-Xp ..*mn w%m 1% n{}t i Party sha]f hm 1O 1 whi undm the ﬁanthmts {Iii*svhts ﬂf "I hud 3 m‘uca}
Act. 1999 to enforce orenjoy the bmafit of anv term of this Decd.

2. COVENANT TO PAY

21 Covenast o pay
The Client covenants in fivour of HIF that it will pay and discharge the Securcd Obligations.
from time to time when thev fall dus.

1.2 Default interest

{(#} Any-amount which s not paid under thig Deed when due shall bear interest (both
“before and alfter mdc»mmai and pavable on demand} from the due date uitil the date-on
which such amount-is unconditionally and frrevocably paid and discharged in full oo,




3.1

3.2

a datly basis at the rate and in the manner agreed in the document under which such
amoeunt 1§ pavable and, in the absence of such agréement, at the Default Rate from
tine o nme.

(5 Default titerest will acorue from day o day and will be compoimded 4t such ntervals
as HIF suites ave appropriate.

GRANT OF SECURITY
Nature of security

Adl Security Tnterests and dispositions created or niade by o pursiiant 1o this Deed are created
or made:

{ar) in favour of HIF:

by with full title guarantee in sceordance willy the Law of Property (Miscellaneous
Provistons) Act 1994 and

(&) as continuing security for pavmenit of the Secured Obligations.

Qualifving floating charge

Paragraph 14 of Schedule B1 1o -the Insolvency Act 1986 applics w any floating charge
created by or pursuant to this Deed (and gach such foating charge i a qualifviig floating

charge for the purposes of the Insolvency Act 1986),
FIXED SECURITY
Fixed charges

The Client vharges and agrees o charge all of it present and future right, title and terest in
lowing assetswhich aré at any time owned by the Client, or in which it from

“Hiovee TGt has wiyinterese

(1} by way of fixed equitible charge. all Purchased Debts excludiing Non-Notifiahle Non-
Vestiig Debis;-

{h) by way of fixed equitable charge, all Associafed Rights relating those Purchased
Debts charped to UIF inclause 4, 1{a) above;

(e} by way of fived equitable charge, all Purchased Debits comprising Nop-Notifiable

Non

4.2

by way of fixed equitable charge. all Associated Rights relating to those Purchased
Bebty charged o HIF iy elavge 4. 1{¢) above;, and.

{e) tor the extent that the Excluded Proceeds are noteffectively assigned under clause 4.2
(veurity assfgnment), by way-of Tirst fixed charoe the Excluded Proceads.

‘Becurity assipnment

tirrment o

The Tlient assigns and sgrees to assign absolurely {subject 10 5 provise Tor reass
i

redemption) all ite presentand future right, title and initerest in and 1o the Excluded Proveeds.




.1

6.2

6.3

6.4

FLOATING CHARGE

The Client cliarges and agrees to charge by way of first floating charge all of its present and
imma:
{a) assets and undertaking {wherever located) not othigrwise effectively charged by way

of first fixed mortgage or charge or assigned pussuant to ¢lause 4.1 {Fixed charges)
clause 4.2 (Security assignment) or any ather provision of this Deed: and

(b} (whether or not éffectively so charged or assigned) heritable property and all other
‘property and assets in Scotland.

CONVERSION OF FLOATING CHARGE.
Conversion by aotice

HIF may, by wrilten uotice to the Client, convert the floating ¢harge created under this
iito # fized charge gs regards all orany of the assets of the Client. ;sp{..mﬁfé‘iﬁ i1 the notice

Diged

if

(&} a Termination Event has ocourred: ar

{hy HIF (acting reasonably) considers any Security Assets {whether or not those specified
it the notice) to be in-danger of being seized or sold under any form of distress.
attachment, execution ot other legal procéss or to be othetwise in Jeopardy.

Small companics

The floating charge-created under this Deed by the Chient shall not convert inte g fixed charge.
solely by teason of a motorium: being obtained under the solvency At 2000 {or auvthmﬁz'

_dmm W :Eh A view to obtaining such a moratoviun in respect of the Client

Automatic conversion

The floating charge crénted under this Deed shall (in addition to-the eircumstances in-which
the same will vecur uader general law) automatically convertintoa fixed charge:

Y hrelation o any Security Asset wiiich is subject  a floating eharge i
1 the Chent crestes {or attempts or purports 1 create) any Security Interest

{other than a Security Interest which i pennited by the. Diebt Purchase
LAgreement) on or over, the 1 Tevant Security, Asset without the prior written. |

consent- of HIF: or

(i1} any third party levies ot attempts to levy any distress, execution,; aftachment
o other legal process against any such Security Asser; and

{BY  over all Security Assets which are sabject 1o & floating charge il an administ
appointed in respect.of the Clientor HIF receives notice of infention 1o appoint such
-an administrator,

Partial conversion.

The giving of a notive by HIF pursuantto-clise 6.0 /Conversion by notice) in refation to-any
slass of nssets of the Client shall not be construed as:a waiver or abandonmentof the rights of
¥ o Serve similar notices in respeet of any oiher class of assets or of any other right of THE.

6



7.2

7.3

1.

1.1

L2

10.2

10.4

CONTINUING SECURITY
Continging security

The Security is continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment-or discharge In whole: or in part. This Peed shall
remain in full force and effect as a continuing security for the duration of the Security Period.

Additional and separate security

This Deed is in addition. to, without prejudice b, ‘and shall not merge with, any other right,
remedy, guarantee or Security Interest which HIF mav at any time hold for any Secured
Dblgaticn.

Right to enforce

This Deed may be énforced against the Client without HIF first having recourse to any other
right, remedy, guarantee or Security Interest heéld by or available toit.,

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Motwithstanding aiything contained in this Deed or implied o the contrary, the Client
vensains liable to observe a:‘ad ptffm‘m all conditions and. obiligations assumed by it in refation
to the Seeurity Assets. HIF is under no obligation to perfornt or fulfil any such condition or
obligdtion or 10 make ahy payment in respeet of gy such condition o obligation,

ACCOUNTS

No monies gt any time standing o the oredit of anv account (of any. tvpe wid however
designated] of the Client with HIF or in which the Clignt has 4o initerest (and no rights and
benetits relating thereto) shall be capable of being assigned 1o any thivd party.
REPRESENTATIONS

Lenergl

The Ulient makes the representations and warranities set out'in this clavse 1010 HIF,

No Becurity Interests

fay a3 ¢reated by this Deed: and
(b} as permitied under the Debt Purchase Agreement.

No avaoidance

This Deed creates the Security Interests which it purports to create and is not Hable w be
avoided orotherwise set aside on the liguidation or administration of the Cliertor otherwise.

No procecdings pending or threatened

No litigation, arbitration oradministrative proceeding has currently been started or threatened
e relation o any Security Asset:

wied by the Client free from.




15 Time when representations made

(g} AT the representations and warranties in this clause 10 are made by the Client on the
date-of this Deed and are also deemed 1o be made by the-Client on gath date that
DPrgbits are Notified under the Debt Purchase Agreement.

(b} Each representation or warranty. deemed 1o be made alter the date of this Deed shall
be deemed to be made by woe 1o the facts and clrcumstanees existing ot the dawe
the representation or warranty'is deemed to be made.

1. UNDERTAKINGS BY THE CLIENT
.1 Restrictions on dealing.

Thie Client shall not do or agree 1o do any of the following without the prior written consent
af HIF:

(1) create or permit 1o subsist any Security Inferest on any Security Asset except a
Security Interest which is permitted under the Debt Purchase Agreement:

(by  sell, transfer, lease, lend or otherwise dispose of (Whether by & single transaction or a

sumber of transactions and whether related or not) the whole or any part of its inferest
in aay Secwrity Assel except a-disposal which i permitted under the Debt Purchase
Agreement aid the sale gt tull market value-of stock-Hi-trade i thie usual course of
trading as conducted by the Chient al the date of this Deed.
1.2 Security Assets generally
Thie Chient shall:

(a) permit HIF {or its designaied representatives), on reasonable written notice:

1) aceess during normal office howrs to the accounting records of the Client and
to any dovuments and records relating to the Security Assets; and

(ii) to inspect, take extracts from, and make photwcopies of, the same;

avd o provide {at the sxpense of the Cheat), such clerical and other assistance which
HIF may reasonably require o do this;

. ABY . onotify HIF within 14 davs of receipt of every, material notice, order
requirement. or proposal given or made in relation t© the Seeur
gonnpetent authiority;

ty. Assets by an

{c) if required by HIF, immediately provide it with a copy of any notice, order,
application; requircment or proposal referred o in clanse 11.2(b) and either (A)
womply with such notice, order, application, requirement of proposal or (B) make
such objections to the same as HIF may reguive ov approve:

(d)  duly and pusctually pav all rates, rents, Taxes and other outgoings owed by it in
réspect of the Security Adsets;

() comply in all material respects with all obligations in relation to the Security Assets
under any present of future law, regulation, order or fnstrument ot under any
bye-laws, regulations or requirenients. of any Coimpetent autharity o8 other approvals,
licences ot consents;

8

gpplication,. .



1.3

12.

124

12.2

12.3

13,

131

”ﬂlc C!am% ahali pa; toy Hﬂ“ on {iz,m*tmd <

(£ comply with all covenams and obligations affecting the Security Assets (or their
manner of use);

(g} not, except with the prior weitten congent of HIF {such consent Aot 1o be unreasinably
withheld ¢ delaved), enter into any onefous or restrictive obligation affecting any
‘Security Asset:

{h) provide HIF with all mformation which it may reasonably request in relation to the
Security Assets:

{i} notde, cause of permit.to be done anything which ey in d@nv way depreciate.
Jeopardise or otherwise prejudice the valug o marketability of any Security. Asset (or

make any omission which has such anmeffect),

Dealings with and realisation of Non-Vesting Debits and Excluded Proceeds

"

g Debis and the proceeds thereot and the
ed to HIF ih gécordance with the Debt

{ay The Client shall only deal with Non-Ves
Associated Rights thereto as if thiey were, assi
Purchase Agregment.

{by The Client agrees that the Excluded. Proveeds shall be dealt with as if they were the:
proceeds of Debts assigned or purportedly assigned to HIF in accordanve with the
Debt Purchase Agreement.

POWER TOREMEDY
Power tg réinedy

It at any tme the Client does not comply with any of its obligations under this Deed, HIF
{without prejudice to any ofher rights arising as a consequence of such rmnmgmnp]mnﬁe) shall
be entitled (hut not bmmd; o rectify that dﬂ%aulz The Client irevocably authorises HIF and
its emplovees and agents by way of security o do-all things (including emermef the property
of the Chignty which are necessary or dm;mb tw reetify that-defauli.

Mortgagee in possession

The exercise of the powers of HIF wader this ¢lause 12 shall wot render it lable as a
rortgages in posiession.

Monies expended

monies whmh are emmdf.d b\ HL i e .
its. povwers under this clause 12, together with interest-at the Diefault Rate from the ddt& on
which thosemoiiies were f:xpmdnd by HIF {hoth before and after _fudgnmm} and oherwise in
accordunce with clause 2.2 tDefadlt fnterest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Security. shall become immediately enforceable upon the occurrence of a Termination
Event,

B



13.2

13.3

14,

14.1

14.3

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
exiended by this Deed) shall be immediately exercisable upon and at any time after the
oectirrence.of auy Termination Event.

Enforcement

Afrer this Security has become enforceable, HIF may in its absolute discretion enforce all or
any part of the Security o suel manner-as it sees 1.

General

For the purposes of all powers implied 'it'}y-*“;tmum the Seoured Obligations are deemed to have
become due and payable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply to the Security. The statutory powers of le*mug conferred on HIF are extended 5o as to
anthorise HIF to leas

options as HIF may think fit arsci without the need to comply with section 99 or 100 of the
At

Powers of HIF

(&} At-any time after the Security becomes enforceabls (or if so reguested by the Client
by wrilten notice at any time), HIF miay without fadther notice {unless required by
faw):
(i) appoint any person {or persens) to- be & receiver, reediver and manager o

administrative receiver msfz% {orany part of the Security Assets and/or of the
income of the Security Assets: and/or

(it appoint or apply for the appointment of any person who is appropriately

gualified as adininistrator of the Client; and/or

(iiiy  exercise all or any of the powers conferred on mortgagees by the Act (a3
amended or extended by this Deed) and/or el orany of the powers which are
conferred by this Deed on a Receiver, in each case witheut first appointing a
Receiveror notwithstanding the appointment of any Receiver

HIF js.notentitled to appoint & Receiver i respect of any, Saey
subjéct 1o a charge which {as created) was a floating charge solely bx reason: of &
moratorisn being obiained under the Insolvensy Act 2000 (or anviling done with a
view to obtaining such a moratorium) in respect of the Client.

Redemption of prior mortgages

AL any time after the Security has become enforceable. HIF may:

{4} redeem any prior Seclivity Interest against any Security Asset and/or
() procure the transfer of that Security Interest to itselFand/ar
ey setile and pass the accounts of the holder of -any prioe Security Interest and any

agcounts s seitled and passed shall be conclusive and binding on the Client.

‘make agreements for leases, accept surrenders of leases and grant

hich are,



All principal, interest, costs, charges and expenses of and incidental to any sueh redemption
sindor transter shall be paid by the Client to HIF on demand.

Privileges
(a)  Bach Receiver and HIF is entitled 1o all the rights, powers, privileges and immuities

conferred by the Act on mortgagees and receivers when such receivers have been
duly appointed under the Act, except that section 103 of the Act does not-apply.

Aby  Tothe extent that the Secarity. Assets constitute fimaneial colfmeral™ and this Deed

and. the obligations of the Client under this. Déed constitute 24 Tspeurily financial
collateral’ arrangement” (in each case for the purpose of apd as defined in the
Financial Collateral Arrangements {No. 2) Regulations 2003 (81 2003 No. 3226))
each Recelverand HIF shiall have the right after this Seeus ity has become enforceabls
to-appropriate all or-any part-of that financial collateral o or fowards the satisfaction
of the Secured Obligations..

{¢) For the. purposé of clause 144(h) above,. the value of the financial collateral

' approprizted shall be such amounnt as the Recelver or HIF reasonably determines

having taken into account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it

No Hability

(a) Neither TTIF nor any Receiver shall be liable (A) in respect of all or any part of the

Secority: Assets or [BY forany sy or damaie which arises ot ol the exercise or-the
attempted or purpoited exercise of, or the failure fo exercise any of, its or his
respective powers: {unless such logs or damage s caused by its or hisgross negligence
or wilful misconduet).

(b, Without prejudice to the generality of clause 14:30a), neither HIF dorany. Receiver
shall be liable, by reason of entering into possession of a Security Agset, 10 account as
mortgagee iy possession or for any loss on realization or for any default or onussion

for which & mortgagee in possession might be Hable.
Pratection of third parties

No person(including a purchaser) dealing with HIF or-any Recelver or its ot his-agents will

be concerned (o enquire:

o @feewhether the Secwred Ubligativns have besome payableros oo o
{6y whether any power which HIF or the Receiver is purporting to exercise hiss become

exercisable: or

1] whether any money remaing due wnder any document entered into befween the
Partieszor

(i} how anvamoney paid to HIF or to the Redeiver i3 o beapplied.




153

154

15.5

16,

6.1

16.2

RECEIVER

Removal and replacement

FIIF may froas time 16 time remove any Receiver appointed by it (subject, in the case of an
administiative receivership, 1o section 4% of the Insolvency. Act 1986) and, whenever it My
desm dpproprigte, may appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

Muitiple Recelvers

If-at any time there is more than one Receiverof all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have the power fo act individually

tunless otherwise stated in the appointment document).

Remuoneration

Any Receiver shall be entitled to remuneration for his services-at a rate to be fixed by
agreemént between him and HIF {or, failing such agreement, o be fixed by HIEF ),

Payment by Receiver

Onty moities actually paid by a.Receiver to HIF inrélation to the Secured Obligations shall be
capable of being apphied by NIF in discharge of the Secired Chbligations..

Agent of Chent

Any Receiver shall be the agent of the Client. The Client shall (subject 1o the Companies. Act
1985 and tie Insoly ey Act 1986) be solely responsible for his acts and defaults and for the
payment. of his vesauneration. HIF shall incwr ino Hability (elther 1o the Client or 1o any Other
person) by reason of the appointment of a Receiver or for'any other reason.

FOWERS OF RECEIVER

Gemersl powers

Any Receivershall have:

{ay il e powers which aré conferred by the Aut on niorgagees in possession and
receivers appointed untder the-Act;

by fwhether or not he is an administestive receiver) all the powers which are listed in '

sihiedule | of the Insolvency Act 1986 and
(¢} all powers which are conferred by any-other law conferviig power on recervers,

Adilitional powers

I addition to the powers referred to in clause 16,1 (Generdal powersh, a Recelver shall have
the folowing powers:

{#) to take possession of, collect dind getin all ‘or any part of the Security Assets andfor
‘ineome inrespect of wlhich he was ﬁ;'ﬁpwmmd

{by o maniage the Security Assets and the business of the Client as he thinks fit:




(<)

iy

()

(hY

(s

{m}

by con

{0 take any such proceedings (inthe name of the Client or otherwise) as he shall think

-uym,raim mﬁ“ thx. fmug:mng pmwu o ump&oy his p’il’EHLib and hrm)

tey ﬁ.’vrm R mm& ‘Snbmdmr:u Gf ihe Cli&nl .*am"i 1o tl’ai‘l‘aiu IO ANy Si

to redeem ay security and to borrow or raise any money and secure the payment of
any.money in pricrity to the Secured Obligations for the purpose of the exerciseof his
powers atid/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concur in sefling; leasing or otherwise disposing of all or any part of the

Seeurity Assets in respect of whicl e was appointed without the niged 1o observe the
restrictions - imposed by section 103 of the Act, Fixtures may be severed and soid
separafely from the Real Property containing thew, without the consent of the Cent.
The consideration for any such transaction wiay consist of cash, debentures or other

obligations, shares, stock or other valuable consideration fand the amount of such

iation may be deperdent upon profit or wirnover of be determined by a third

party). Any such consideration may be payable in a lump sum or by instaliments
spread over such period as he thinks fit:

16 alier, improve, develop, complete, Construct, modify, relirbish or repalr any

building or land and to complete or underteke or concur in the completion ar
Uﬂdhﬁ&klﬂ‘h fwith or without fodification) of any project in which the Client was

enneernied or interested before hig-appointment (being a project: for the alteration,

unprovemeit, development completion, construction, modification, refurbishment or
repair-of any building or land};

tocarry out any sale, lease or Gﬁﬁ'ﬁ.l‘@iﬁ}fﬁ@%ﬁ’lﬁ of all or any part of the Sectirity Assets

and, for that purpm}a to enter into covenants and other contractual obligations in the
ivaie of, and so as to bind, the Client:

fit in respect of the Security Assets and/or income in respect of which he was

appointed {including proceedings for recovery of rent or other moniss in arrears at the

date of his appointment);

to enter finto o midke any such agreement, arangement or compromise as fe shall
think fit;

to fnsuee, ard 1o reiew any insurances in respect of, the Secur 1y Assels as h-shall
think it (or as HIF shall direct);

to. appoint and employ. such mimagers, officers and workmenr and engage such
professional advisers as he shall dhink 1t Gnelwding, without préjudice o the

all or any part of the Sceurity Assets

tor operate any rent review clause in respect of any Real Property i respect of which

e was appointed {or any part-thereol) and 1o apply tor any new or extended lease;

and
)
(i give valid receipts for all montes and to-doe all suchi other things as may seem

to him 0 be incidental or conducive to any other power vested in him or
‘hecessary ot desirable for thie realisation of any Security Asset

wvitg, ir ansﬁ,mm, assigning or leasing the same v the name of the Ulc:nt'_




17,

171

17.2

18,

(i} exercise in relation to each Security Asser all such powers and rights as he
would be capable of exgreismg i hie were the absalute beneficial owner of
the Security Assets:and

(i use the name of the Client for any-of the above purposes.

APPLICATION OF PROCEEDS
Application

All monies. received by HIF orany Receiver after the "%e&mmtv has become enforeeable shall

{subject to the righis 5 and claims of auy person havidg o security ranking in priority to the
Security) be applied i the following order:

{a} Jirst, in satisfaction of, or pravision for, all costs, charges and expenses incurred, and

payments made by HIF or any Receiver and of all remuneration due w the Receiver
i conpection with this Deed or the Security Assels:

{I) secondly, in or towards satistaction of the remaining Secured Obligations; and
() Fhirdly. m payment of any surplus o the Client or other person entitled 1o 16
Conlingencies

1 the Security i enforced ata time when no amounts are due under the any documient entered

into between the Parties -(_in-c‘:flmiing the -Debt Purchase Agreement) {but af a time when

amduAts may become so dig). FUF or a Recetver miay pay the proceeds of any recoveries:
effected by it into a blocked %aispema aceount.

SET-OFF
fa) HIF may (but shall not be obliged 10} set off any obligation (present. future, actual,

_Lummg}mt Hguidated, uzthu idated or unascertained) which {s due and payable by the
Client 1o HIF (including under the Debr Piirchase Agreement) and napaid against any
obligation {whether of not. matured) owed by BIF 1o the Client, aamimabs ol the
place of payment, booking brancl or currency of either obligation.

s If the obligations are in different currencies, HIF may convert either obligation at a
market rate ol exchange i Hs usual course: of business for the purpose of the set off,

ol ligation,
DELEGATION

HIF and any Receiver may . delegate, by power of attorney {or in-any other manner} 1o any
person, any right, power or diseretion -L?gﬁ,lblﬁﬁl_ﬁi... oy it under this Deed upon anv lerms
{ineluding power to sub-delégate) which it may think fit. Neither HIF nor any Receiver shall
be in any way lable-or responsible fo the Client for any loss or Hability artsing from any act,
default, omission or misconduct on the part of any such delegate or sub-delegnte.

omay setoff i oan amount,



20. FURTHER ASSURANCES
20,1  Furtheraction

The Client shall, at its own expense, promptly take whatever action. HIF or a Receiver may
reguire for:

{x] creating, perfecting or protecting the Security Interests intended 1o be ereated by this
Dieed; and
{h) facilitating the realivation of any Security Asset or ﬂli‘. exervise of any right, power or

discretion exeicisable by HIF orany Recéivér-or any of its or his deieﬁmm or sub-
delegates in respect of any Security Asset,

including the execution of wny transfer, ¢ NTE,
whether to HIF or fo its nominees, the giving of any not nu, o zier or dumum and Lhm nmka_ng
of any registration, which, inany such ca case, HIF maythink expediont,

202 Specific security

Without prejudice to the generality of elause 2001 TFarther getion), the Client shall forfhwith
it the request-of HIF execute a lepal mortgage, charge, assigniment, assignation or other
security over any Security Asset which is subject to of infended to be subject to-any fixed
secufity created by this Deed in-favour of HIF (including anv-aiising or intended to arise
‘pursvant to clause 6 (Conversion of flocting charge) in such form as HIF may require.

21, POWER OF ATTORNEY

The Clent. by way of security, freevocably and severally appoints HIE, each Receiver and
any of W8 pr. Tiis deihg‘ams or sub-delegates to be ifs attorney fo take any action which the
Chient s obliged to take wnder this Deed, including under clause 20 (Further aisuroances).
The Client ratifles and confirms whatever any attorney does or purports to-do pursuant 1o s
appohitinent under this clause.

22, PAYMENTS
22,1 Payments

Subject toclause 22,2 (Grass-upr, all payments. to:be made by the Client in respect of this
Dieed shall be made:

(1) in mnmu:!;:mi% a¥ a%lah e fuﬂdx fw ﬁhe cred;t ﬂi Hllﬂh aceount &s H!E inay ::Eﬁmﬂat{:
and

() without {and free and ¢léar of, and without-any deduction, for, o on account of):
{1} any set-off or counterclaim; or
(i excepl 1o the extent compelled by law, any-deduction or withholding for or on

aceount ol Tax,

pa—
LR



22,2

23

24

24.1

242

Seegrity

Gross-up

If the Client is compelled by law to make any deduction or withholding from any sum
pavable under this Dised to HIF. the sumiso payable by the Client shall be increased so as o
result in the feceipt by HIF ‘of ' fret amount equal to the full amdunt expressed to by payable
under this Deed.

STAMP DUTY
The Client shall:

(&) pay all present and future stamip, registration and similar Taxes or Charges which may
be payable. or détermined 1o be ;mabiu i connection with the ésecution, delivery,
perfomance or enforcement of this Deed, or any judgment given in conpection
therewith: and

(k) tndemuify HIF and any Receiver on demand against any and all costs; losses or
liabilities (including, without limitation, pwalh_ 1 with respect to, or resulting from,
ts delay or omission to pay any such stanip, registration .:ms:i stnilar Taxes or charges.

COSTS AND EXT

Transaction and amendment expenses

The Client shall promptly on démand pay 1o HIF the amoeunt of all costs, charges and
expenses (including, without limitation, legal fees. valt ation, accountancy and consultaicy
fees fand any VAT or similar Tax zherumj"} incurred by HIF 1 connection with:

{a) the negotfativn, preparation, prinfing, execution, registration. perfection and
completion of this Deed, the Security or any documestreferred tocin this Deed, or

{by anny: actual or proposed amendment or extension of, o any waiver or consent under;
this Deed.

Enforcement and preservation costs

The Client shall promptiy on demand pay to HIF and anv. Recetver the amount of all costs,
charges and expenses {‘imﬁic Hing, (without [imitation) legal fees (’anff any VAT or similar Tax
thercon)) incurred by it i connection with the enforcement, exereisé or weservation (or the
attempted enforcement, exercise or preservation) of any of its rights under this Deed or the
oy, document refered. to. dn. s Deed ine ding, all remunesntion. of  the,

243

Receiver)
Default interest

Any amount demanded under clause 241 (Transaction ond amendinent expenses) or 2422
iEiforcement and preservation costs) shall bear interest atthe Default Rate (both béfore and
after judgment) from the day on-which those costs, charges or expenses were paid, incurred or
charged by the relevant person and otherwise in accordance with olause 2.2 (Defaslt interest),

CURRENCIES
Coanversion

All monies received or held by HIF or any Receiver under this Deed miay be converted from
their existing curreney inlo such other corrency as HIF or the Reeciver considers nocessary.or




desirable to cover the obligations and liabilities comprised in the Secured Obligations in that
other currency at the "apm Rate of Exchimge, The Cheny shall indemnify HIF against all costs,

charges and. L\pgmu incurred i relation to sueh conversion. Neither HIF nor any Receiver
shall have any Hability to the Client in respect of any loss resulting from any fluetuation in
exchange rates after any sich conversion,

252 Currency imdemnity

No payrient 1o HIF (whether under any judgment er court order or in the liguidation,
“adininistration o dissolution of the Client or otherwise) shall discharge the obligation of
liahility of the Client in respect of which it was made, unless and mmi HIF shall have
received payment in full in the currency in which the obligation or liability was incurred and,
o the extent that the amount of any such payvment shall on-actual conversion nte- amh
etirrency fall short of such obligation or lability expressed in that curveney, HIF shall have a
Further separate cause of action against the Client and:shall be entithed to enforee the Security
o regtiver the amount of the shortfall,

26, INDEMNITY

The Client -ﬁe.ha'll %‘ndumaiﬁ HI"?‘ any Ru.,cf'iis;szfz "md any "a,mmu“ agent or mhm gm g0

Parky™) oi dum:»md ag&szm ainy um: i{‘;bf&h ]_min EE}_ i mgmnm _{hmwwr msmg} neurred %}
-any Tndemnified Party as a result of or in connéction with:

{4} anvthing done or omitted in the exercise or purported exercise of the powers
contained 10 this Deed:

B the Security -Assets or the use or occupation of them by any person {inéluding any
environmental claim); or

{c] any bredch by the Client of any of its obligations uader this Deed,
27. MISCELLANEQOUS
271 Appropriation snd suspenseaccount
(1) HIF niay a;:npi all payments received In respect of the Secured Obligations  in
reduction of any part of the Secured Obligdtions as it tiinks fit.  Any such
appropriation shall override any appropriation by.the Client,

sk e,

s iiengd Pﬁi IHE. um!nr B z‘ﬁmaew"hﬂn W ﬂi %f‘lnx:

....... AU s .

I}nzu,l may af the diseretion of HIF be e edited to a aepamm interest bearing suspense
accoutit for so long as HIF determines (with interest acerning thereon-at such rate, if
any, as HIF may determine for the account of the Chent) withoul FIF having any
tion o dpph such monies and interest or any part thereof & or towards the
discharge of anv of the Secired Oblipations.

37,2 New aceounts

i7 HEF receives, or i5 desmed to be affected by, notice. whether actugl or construstive, of any
bseguent Security Interest affecting any Security Asset and/or the proceeds of sale of any
Qecurity Assel, 1L may open a new account or accounts for the Client. I it does nol opena
rew account, it shall nevertheless be treated as it had done so at the time when it received or
was deemied 1o have received suchnotice. As from that time all payments made to HIF will be




7.3

27.4

275

2746

277

278

credited or be treated as having been credited to the new agcount amd will not operate to
reduce any ambunt of the Secured Obligations,

Changes to the Parties

(a) The Client may not assign any of fts rights under this Deed.

(b} HIF may-assign ot transfer or grant participations in all or any part of its rights under
this Deed 1n accordance with the Debt Purchase Agreement. The Client shall,
immediately upon being requested to do-so by HIF, enter into such docoments ag may
bie necessary or desirable To effect such assignment or fransfer,

Memoraadum and articles.

The Client cerfifies that the Security does not contravens any of the provisions of the

roemorandum or articles of assoeistion of the Clisnt,

Tacking

{2} HIF shall perform its obligations under the Debt Purchiase Agreement {including any
obligation to make available further advances).

{b) This Deed secures advances alecady made and further advances to be made.

Amendments and waivers

Any proviston of this Deed may be amended only if HIF and the Client so agree in writing
and any hreach of this Deed may be waived before or after it occurs anly if HIF so-agrees in
writing: A wailver given or consent granted by HIUF under this Decd will be-effective only-if

given in writing and then only in the instance and for the purpose for which ft is given.

Caleulations and certificutes.

A cetificate of HIF specilving the amount of any Seetred Obligation due-from the Client
{including details of any relevant caleulation thereot) shall by prima facie evidence of such

winount against the Client in the absence of manifest ervor.

Waiver, rights and remedies

”‘m failure to memag. nor any {Ee zw in i.‘xf.’iﬂiw”iﬁi, o tiu: paﬁ mf HEE ¢ ANy rug_ht m mde

28.

284

Fiw rag,ht:g *md siszmdws pmvidﬁﬁi-a’m -E:-tfl‘lllil.l.éilﬁi’vi’i 'zm'd niot ma'::hté;ive of any ri'ght‘:; m‘r"t"emediﬂs
provided by law,

NOTICES

Serving notice on the Client

{a) Any notice in writing by HIF to the Client undér this Deed orany legal proceedings
wssued i HIF'S ngme which have 1o be served on the Client shall be given orserved i

deliverad or posted to the Client at:

(i the Client's registered oftice; or




28.2

29,

3t

31,

Client in-writing for this purpose, and then onls
or officer identified with FIF's name below {or any substitute dqmrf:nmt orofficeras HiF
shall specify for this plirpase’..

warsantyt the Sesurity. Assets froo the Seeiir Y

{1t any address at which the Client carries on, or was last known o carry on,
business;

Sueh notice may also be wiven by facsimile tansuiission o the Chent's number o
address notified to HIF for communication by such megis. Tt mayv also be handed
personally 1o any officer of the Chent.

(b Any such notice or proceedings shall be considered served:
(i) iFdelivered, at the tme of delivery, or
(ii) if sent by post, enthe secorid day Tollowing the date of posting: or

(i) il sent by facsimile transmission, at the time . of transmission.
Serving notice on HIF
Any notice in writing by the Client to HIF under this Deed shall take effect at the time it is

received by HIF at HIF's registered office oF &t such other address as HIF may give to the
it rmarked for the attention of thie department

ELECTRONIC COMMUNICATIONS

Save any netice given by HIF by facsimile transmission, no communication to be made under
this Diged shiall be made electronically.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet From one another-and if gt &n} titrie

e Givision is or becomes I.Eieg,g;h bvalid or unenforceable in ¢ any respect under any law of

any Jurisdiction. neither the legality, validity or enforceability ol any of the remaining
provisions nor the legality, validity or enfﬂmeabklzt} of such provision under the law of any
other jurisdiction will i any way be affected on impaired.

RELEASE

Upon the expiry of the Security Perivd (but not atherwise) HIF shall, at the fequest and cost
of the Chent. take whatever action is necessary 1o relense or resassign (without recourse or
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32

33

Where any discharge (whether in respect of the obligations ofithe Client or any security for
those obligations.or otherwise) i$ made in whole or in part op any arrangement is made on the
faith of any payment, security or ofher disposition which is avoided ormust be vestored on
insalvency, liquidation or otherwise {withou imitation), the Habitity of Fthe Client under this
Deed shall continag as i the discharge or srrangement had notoccurred. HIF may concede-or
compromise any claim that any payihent, seeurity or other digposition is Hable to avoidance or
restoration.

et

COUNTERPARTS

This Decd may be executed i any number of counterparts, and this bas the same ¢ffect gz
thie sigmatares {and seals, i any) on the dounterparts were on a ginale copy of this Deed.

GOVERNING LAW

This Deed is governed by English law.

IN WITNESS of which this Deed has been duly executed by the Clientas e deed and duly executed
by HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE

THE CLIENT

AMMORIPOLYMERS LTD

seompany registered in England and Wales with the number 9U4HR4S

SIGNED AND DELIVERED AS A DEED
by AMMORI POLYMERS LTD

acting by ]
Bignature of Directer

saess: |

Executed asa-deed, but not delivered until the
first date specified on page 2, by
AMMORIPOLYMERS LTD

by twadirgctors or by

one-director and the secretary

et g+ . eiment St

Signatue:

Naine (block capitals) oo s

Signature P

Nare (bloek capitals) L Loagnn
Director/Secretury

Poreuant fo a Rsohution of the Board of Directors of AMMORT POLYMERS LTD
COPY RESOLUTION

(To b certified by the signature of the Chairman of the meeting of the Directors at which the Resolution
wits passed ).

33



L The Chairman reported that notice of the meeting had been given to all those persons entitled
o reveive notied and, a quoram being present, the Chairman declared the sieeting open,

&

There was produced 10 the Board a form of (“the Charge”) between the Client and HSBC
Invoice Finanee (UK Ltd (“HEF™), The terms were approved, [t was agreed that entéring into
“the Charge by the Client would bé of benefit to and in the Best interests of the Client.

Sk
b

After giving consider atwn to-the requirements sef out in sections 171 w0 177.of'the Cmn;mm;
At 2006, it was unaninteusly agreed that the entry e and execution of the Charge was - in
the comimercial interest of and for the bedefit of the Company and was most likely 1o
-promote the success of the Compaiy for the benefit of its menmbers asa whole,

4. After careful consideration by the directors of the terms of the Charge and of the nature  and
seale: of the labilities widertaken by the Commpiny onder the Charge: @t was
unanimously resolved that:

{a) it was..in the good faith judgment of all the ditectors present. Tor the commiercisl benefit
of the Company and was: most likely to promote the suceess. of the Company for the
benetit of its menibers ds 4 whole to enter 1010 the Charge:

() the terms of and the transactions contemyplated by-the Charge be-approved:

(&) the Charpe should be executed on behall of the:Company as a deed:

{(d)  any two directors, or any director and the company secretary, or any divecter in the
presetice of wn attesting witness (“Anthorised Sgnatorie b au ihorised to execute
and deliver the Ch ge ds a deed for and on- bi,haif ot the (,ﬂmpm\ and that {in either

case) the same may be delivered (o NP with such amendments as the Authorised
Signatorigs may agre@ with HIF:

(e} any one ormore authorised signatory (as defined in section 4437 of the Uonpanies Ag
2006) be aut thorised 1o approve and execute any further documents.. certificates and
notices to be signed-and/or despatched by the Compray under or in connection with the
Charge; and

() weopyof this resclution be endorsed on the Charge.

Cartifed a trie copy of this Resolution:

Signature of Chairman of Meeting Print Name ef Chairman of Meeting

**Note - NOT 1o be signed by o relative.or HYBC gmplovee

i

i



Signed as g Deed
by

as Attorrey of
HSBC INVOICE FINANCE (UK) LIMITED
nthe presence oft

- . o
Witness si anaiire: ‘ . b eniren e

Maimer
Oocipation; Invoice Finance Official

Witness Addresy: Farncombe Road
Wm*’thing, Wist Sussex
BNIL 2BW

)
Lk






