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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 97825
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th October 2013 .

Given at Companies House, Edinburgh on 10th October 2013
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FLOATING CHARGE by

(1) VITA THERMOPLASTIC SHEET LIMITED (registered humber SC097825)
whose reglstered office Is at Cliftonhall Road, Newbridge, Midiothian EH28 8TW
(the “Chargot”), .

In favour of

(2) SVENSKA HANDELSBANKEN AB (PUBL), actlng through Manchester Trinity
Way Branch (the “Lender”).

1, INTERPRETATION

L

1.1 - Expressly Defined Terms

In this Floating Charge, the following words and phrases have the specifled
meanings: :

“Bank Balances” means all monles (including I[nterest) from time to time
“standing to the credit of any and all present or future accounts which the
Chargor has, or has an Interest In, with any bank, flnanclal institution, or other
person (including any cash cover or suspense account established pursuant to
any of the Finance Documents) and all indebtedness represented by any such
accounts, with the exception of the GE Collection Accounts, provided that during
the Inltial Period there shall be excluded from the definition of Bank Balances all
accounts held by any Chargor with Lloyds TSB Bank plc but immediately on
explry of the Initial Period all of such accounts shall be automatically included

and charged accordingly.
“Companies Act” means the Companles Act 2006,

“Default Rate” means the rate determined In accordance with the provisions of
clause 14,3 of the Facillties Agreement. ' )

“Delegate” means any delegate, agent, attorney or trustee appointed by the
Lender,

“Dischatrge Date” means the date with effect from which the Lender conflrms to
the Chargor that all the Secured Obligations have been unconditlonally and
irrevocably pald and discharged in full and all relevant commitments of the

Lender cancelled,
“Enforcement Party” means any of the Lender, a Recelver or a Delegateé,

“Event of Dafault” means the occurrence of any of the events or clrcumstances
defined In the Facilitles Agreement as an “Event of Default”,

“Facilities Agreement” means a senlor revolving facllities agreement made on
.or about the date of this Floating Charge between, amongst others, Vita {Lux I11}
S.4.R.l, Vita (Holdings) Limited and the Lender.

“Floating Charge” means these presents and, as the context may require or.
imply, the floating charge hereby created.

“Insolvency Act” means the Insolvency Act 1986,
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“Insurances” means all contracts or policles of insurance of whatever nature
which from time to time are taken out or maintained by or on behalf of the
Chargor or (to the extent of its relevant interest) in which the Chargor has an
Interest other than the credit insurance. policies which, pursuant to the GECC
Facllity, are subject to the terms of a credit Insurance assignment agreement
under which the rights to Insurance Indemnificatlon are delegated to GEFF or
GEFF Is deslgnated as co-beneficiary of the relevant policy.

“party” means a party to this Floating Charge.

“Receiver’ means any recelver appointed by the Lender pursuant to this
Floating Charge in respect of the Chargor or In respect of the Secured Assets (or

any of them),

“Secured Assets” means the whole of the property, assets and rights (Including
uncalled capital) which are or may from time to time, while this Floating Charge
Is In force, be comprised in the property and undertaking of the Chargor.

“Secured Obligations” means all present and future oblligations and llabilitles
(whether actual or contingent and whether owed jointly or severally or in any
other capaclty whatsoever) of each Obligor and each grantor of Security to the
Lender, whatever thelr nature or basls, In any currency or currencies, and
however they are described, together with all costs, charges and expenses
incurred by the Lender In connection with the protection, preservation or
enforcement of its rights under the Finance Documents or any other document
evidencing or securing any such llabilities. '

“*Security” means any floating charge, standard security, assignation in sec{JrIty,
pledge, lien, security interest, title retention or other encumbrance or security or
preferential arrangement of any kind.

“Securlty Period” means the period beginning on the date of this Floating
" Charge and ending on the Discharge Date.

1.2 Definitions contained in Facilities Agreement

Unless such term Is expressly defined In this Floating .Charge (where the
definltion in this Floating Charge shall prevall) or some other contrary Indication
appears, each term used In thls Floating Charge which is defined in the Faclilties
Agreement shall have the same meaning as in the Facllities Agreement.

1.3 Construction
In this Fleating Charge:
1.3,1  unless a contrary Indication appears, a reference to:

1.3.1.1 “assets” Includes present and future properties, revehues,
rlghts and Interests of every kind and reference to an
“asset” includes any part or parts of such asset;

1.3.1.2 “guarantee” includes any duarantee, letter of credit,
bond, indemnity or similar assurance agalnst loss, or any

: oblrgation, direct or Indirect, actual or contingent, to

purchase -or assume any lndebtednoss of any person or to

pay any deposit on behalf of, or make an Investment in, or

loan to, any person or to purchase assets of any person,
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1.3.2

1.3.3

1.3.4

1.3.5

1.3.6

1.4 Conflict

Jon_lib1\8972823\9

where, In each case, such obligation is assumed In order
to maintain or assist the ablilty of such person to meet lts
indebtedness;

1.3.1.3 “indebtedness” includes any obligation (whether incurred
as principal or surety) for the payment or repayment of
money, whether present or future, actual or contingent; -

1.3.1.4 “person” Includes any Indlvidual, firm, company,
corporation, government, state or agency of a state or any
assoclation, trust, joint venture, consortium or partnership
(whether or not having separate legal personality);

1.3.1.5 ‘regulation” includes  any regulatlon, rule, official
directive, request or guideline (in each case, whether or
not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department
or regulatory, self-reguiatory or other authority or
organisation; and

1.3.1.6 the “Chargor”, the “*Lender”, an “"Obilgor” or “Party”,
shall be construed so as to Include its successors In title,
permitted assignees and permitted transferees;

where something (or a list of things) Is Introduced by the word
“including”, or by the phrase “in particular”, or is followed by the
phrase “or otherwise”, the intention is to state an example (or
examples) and not to be exhaustive (and the same applies when other
similar words or phrases are used);

unless this Floating Charge expressly states otherwise or the context
requlres otherwise, (a) each reference in this Floating Charge to any
provision of any statute or of any subordinate legislation means, at any
time, the relevant provision as In force at that time (even If It has been
amended or re-enacted since the date of this Floating Charge) and (b)
each reference In this Fleatlng Charge to any provision of any statute
at any time Includes any subordInate legislation made pursuant to or in-
respect of such provisions as In force at such time (whether made
before or after the date of this Floating Charge and whether amended-
or re-enacted since the date of this Floating Charge);

each reference to this Floatlhg Charge (or to any other agreement,
Instrument or document) means, at any time, this Floating Charge (or
as applicable such other agreement, Instrument or document) as
amended, novated, supplemented, extended, or restated, at that time,
provided that the relevant amendment, novation, supplement,
extenston, substttution or restatement does not breach any term of
this Floating Charge or of any of the Finance Documents;

the index and Clause and Schedule headings are for ease of reference
only; and

an Event of Default Is “continuing” if it has not been remedied In
accordance with an express provision of the Facllittes Agreement or
waived In writing,




1.5

241

2.2

3.1

1.41 If there Is any conflict between the provisions of this Floating Charge
and the provisions of the Facllities Agreement, then untii such time as
all liabllittes and obligations of the Obligors under the Finance
Documents have been repald and discharged in full, the terms of the
Facllittes Agreement shall prevail and, in such circumstances,
compllance with the provisions of the Facillties Agreement shall be
deemed to be In compllance In full with the conflicting and/or
contradictory and/or Inconsistent terms of this Floating Charge.

1.4,2 Notwithstanding clause 1.4.1 above, If there is any conflict between
the provislons of this Floating Charge and the provisions of any other
Finahce Dacument (other than the Facllitles Agreement), the provislons
of this Floating Charge shall prevall,

Qualifying Floating Charge '

Paragraph 14 of Schedule Bi to the Insolvency Act applies to thils Floatlhg
Charge. i

PAYMENT OBLIGATIONS

The Chargor as primary obligor and not merely as surety covenants with the
Lender that It will pay, discharge and perform the Secured Obligatlons on
demand made on or at any time after the due date for payment provided In the
Finance Documents and in the manner provided in the Finance Documents,

Any amount which Is not pald under this Floating Charge on the due date shall
bear Interest (both before and after judgment) payable on demand at the
Default Rate from time to time from the due.date until the date of actual
unconditional and Irrevocable payment and discharge of such amount in full,
save to the extent that Interest at such rate on such amount and for such period
Is charged pursuant to the Finance Documents relevant to that liabllity and itself
constitutes part of the Secured Oblligations.

FLOATING CHARGE

Floating Charge

. As security for the payment, discharge and performance to the Lender of the

Secured Obligations, the Chargot charges In favour of the Lender, by way of flirst
floating charge, all lts assets and undertaking, wherever Jocated, both present
and future, provided, however, no Securlty under this Clause 3.1 shall be

created on!

(1) ~ any recelvables eligible for transfer and asslgnment or asstgnation to
GEFF under the GECC Facility and any recelvables subject to, or which
may at any time be subject to, any Security created under the GE
Deeds of Charge;

(I} any Bank Balance subject to, or which may at any time be subject to,
any Securlty created under the GE Deeds of Charge;

provided that during the Initlal Perlod there shall be excluded from the foating
charge. all accounts held by any Chargor with Lloyds (Including all monies
standling to the credit of such accounts) but Immediately on expiry of the Initial
Period all of such accounts (and all monies standing to the credit thereof) shalk
be automatically included and charged accordingly.
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3.2

4.1

4.2

4.3

Negative pledge and ranking
3.2.1 Negative pledge

- Save as otherwise permitted by the Faclilities Agreement, during the
Secutity Period, the Chargor shall not create, extend or permit to
subsist any Securlty over any of the Secured Assets.

3.2.2 Exceptions

3.2.2.1 Clause 3.2.1 does not apply to (a) the Transaction
Securlty Documents, nor (b) any Permitted Secutlty, nor
(¢) any Security, arrangement or transaction to which the
Lender has given Its written consent.

3.2.2.2 Clause 3,2.1 does not apply to any assets properly
charged pursuant to the GE Deeds of Charge.

PROTECTION OF FLOATING CHARGE
Continuing security

The provisions of thls Floating Charge will apply at all times (a) regardless of the
date on which any of the Secured Obligations was incurred and (b) in respect of
the full amount of the Secured Obligations at the relevant time even If, at soine
other time, the amount of the Secured Obllgations has been less thén the
amount at the relevant time or there has been no part of the Secured
Obligations outstanding.

No prejudice

This Floating Charge shall be In addition to and independent of and shall not ih
any way prejudice or be prejudiced by any other security, right ot remedy which
the Lender may now or at any time hereafter hold for all or any part of the
Secwed Obligations,

Non impairment

- The Chargor agrees that none of Its obligations or the Lender's rights, powers

and discretions under this Floating Charge shall be reduced, discharged ar
otherwise adversely affected by:

4.3.1 any varlatlon, extension, discharge, compromise, dealing with,
exchange or.renewal of any security or any right or remedy which the
Lender may have now or in the future from or against the Chargor or
any other person in respect of any of the Secured Obligations; or

4.3.2 any failure, act or omission by the Lender or any othervpers‘on in taking
up, perfecting or enforcing any security or guarantee from or agalnst
the Chargor or any other peison in respect of the Secured Obllgations;
or

4.3.3 any Increase in or walver or discharge of the Secured Obligations or
any terminatlon, amendment, varlation, supptement restatement, -
novation or replacement of any of the Flnance Documents; or
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4.3.4

v 435

4.3.6

4.,3.7

4.3.8

any grant of time, Indulgence, waiver or concession to the Chargor or
any other person; or

any arrangement or compromise entered into between the Lender and
the Chargor ot any other person, or

any of. the administration, receivership, liquidation, winding-up,
Insolvency, bankruptcy, incapacity, limitation, disability, discharge by
operatlon of law or any change in the constitution, hame or style of the
Chargor or any other person; or .

any Invalidity, Illegality, unenforceabllity, jrregularity or frustration of
the Secured Obligations; or

anything done or omitted to be done by the Lender or any other
person which but for this provislon might operate to exonerate or
discharge or otherwise reduce or extinguish the liabllity of the Chargor
under this Floating Charge.

4.4 Further assurance

The Chargor shall:

4.4.1

4.4.2

promptly do all such acts or execute all such document (including
asslgnations, assignments, transfer, mortgages, charges, notices and
instructlons) as the Lender may reasonably specify (and In such form
as the Lender may reasonably require) In favour of the Lender or its
nominee(s) (a) to perfect the Security created or intended to be
created or evidenced by this Floating Charge or for the exercise of any
rights, powers and remedies of the Lender provided by or pursuant to
thls Floating Charge; (b) to confer on the Lender Securlty over any
property or assets of the Chargor located In Scotland or any other
jurisdiction equivatent or similar to the Security Intended to be created,
or expressed to be created, by this Floating Charge; and/or (c) after
the Security constituted by this Floating Charge has become
enforceable In accordance with Clause 6 (Enforcement) below, to
facllitate the realisation of the assets which are, or are Intended to be,
the subject of this Floating Charge; and

take all such actlon as Is available to It {including making all filings and
reglstrations and the payment of all fees and Taxes) as may be
necessary for the purpose of the creation, perfection, protection or
malntenance of any Security conferred or intended to be conferred on
the Lender by or pursuant to this Floating Charge,

4.5 Exercise of rights

The Lender shall not be obliged, before exercising any of the rights, powers or
remedles conferred upon It by or pursuant to thls Floating Charge or by law to:-

4.5.1

4.5.2

fon_lIb1\8972823\9

take. any actlon or obtain judgement or decree In any court against the
Chargor;

make or file any claim to rank In a winding up or a llquldation of or
other proceedings relating to the Chargor; or




5.1

5.2

5.3

6.1

6.2

4,5.3 enforce or seek to enforce any other security taken, or exercise any
right ot plea avallable to the tender, in respect of the Secured
Obligations.

' POWER OF ATTORNEY

The Chargor irrevocably appoints the Lender and each Receiver and any person
nominated for the purpose by the Lender or the Receiver {In writing, under hand,
signed by an officer of the Lender or by the Recelver) severally to be the
attorney of the Chargor (with full power of substitution and delegation) for the
purposes set out in Clause 5.2 provided that such powers of attorney shall not
be exetcisable untll a Default Notice has been served, or the Chargor has falled
to comply with Its obligations under Clause 4.4 (Further assurance),

The power of attorney granted in Clause 5.1 allows the Lender, the Recelver or
the relevant nominee, In the name of the Chargor, on lts behalf, as its act and
deed and at Its expense to perfect the Security created by the Chargor under
this Deed and to execute and deliver {(using the Chargot’s seal where
approprlate) any document or do any act or thing which the Chargor may, ought
or has agreed to execute or do under this Deed or which the attorney may In Its
absolute discretlon consider appropriate in connection with the exercise of any of
the rights, powers, authorities or discretions of the Lender or the Recelver under,
or otherwise for the purposes of, this Deed,

The Chargor covenants with the Lender to ratify and confirm all acts or things
made, done or executed by any attorney exerclsing or purporting to exerclse the
powers conferred In accordance with this Clause 5.

ENFORCEMENT

The Security created by thls Deed shall be exercisable only upon a Default Notice
having been served on the Chargor (unless there has been a request from the
Chargor to the Lender for the appolntment of a Recelver, In which case it will be
exerclsable at any time following the making of such request).

Appointment of Receiver or administrator

6.2,1 At any time after this Floating Charge has become enforceable In
accordance with its terms the Lender shall he entitled to;

(a) appolnt ohe or more than one person to be the Recelver In
respect of the Secured Assets or any of them and, iIf more
than one person Is appointed as Recelver, such appointees
may act jointly and severally or Individually; and/or

(a) In its absolute discretion enforce all or any part of the security
created by this Floating Charge In such other lawful manner as
it thinks fit. The Lender may remove any person from.
appolntment as Recelver and may. appoint another person as
Recelver, The Lender may also appoint an additional Receiver.

6.2.2 The appolntment of a Receiver or Recelvers or an administrator or
administrators, or the ‘glving of notice of Intention to appoint an
administrator or administrators shall be effected by the Lender by
written Instrument or notice in accordance with and In such form as
may be prescribed under the Insolvency Act. If any such person so
appolnted as Recelver or administrator is removed from office by the
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Court or otherwlse ceases to act, the Lender shall be entitled (subject
to the provisions of the Insolvency Act) to appoint a replacement In the
same manner,

Where more than one Receiver s appolnted they will have power to act

6,2,3
separately (unless the appointment by the Lender specifies to the
contrary). _
6.2.4 The remuneration of the Receiver may be fixed by the Lender but will
be payable by the Chargor, The amount of the remuneration will form
part of the Secured Obligatlons. ’
6.3 Powaers _nf Receiver

The Recelver will have the power, on behalf and at the cost of the Chargor In
respect of which the Receiver Is appolnted, (a) to do or omit to do anything
which he considers appropriate in relation Lo the Secured Assets and (b) to
exerclse all or any of the powers conferred on the Receiver or the Lender under
thls Floating Charge or conferred upon adminlstrative receivers by the
Insolvency Act (even if he Is nhot an adminlstrative receiver), but so that if there
Is any amblguity or conflict between the powers contained in such legislation and
those contalned In this Floating Charge, those contalned In this Floating Charge
shall prevail. .

1 6.3.1

6.3.2

6.3.3

6.3.4

6.3.5
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Without prejudice to the general powers set out In this Clause 6.3, a
Recelver will also have the powers and discretions . set out In the
Schedule (Receiver’s specific powers). )

The Lender or any Receiver may sever any fixtures from the property
and sell them apart from the property without taking possession of the
property and apply the net proceeds of such sale In or towards
satlsfaction of the Secured Obligations.

If the Lender or the Receiver obtains possession of the property, the
Lender or the Receiver may use and remove, store or sell any
corporeal moveables on the property, whether or not forming part of
the Secured Assets, without being under any liabllity to any Chargor
other than to account for their net proceeds of the sale. All costs,
losses and liabillties incurred by the Lender or the Recelver in
connection with the removal, storage and sale of such corporeal
moveables wlll form part of the Secured Obligations.

If (notwithstanding any representation or warranty to the contrary
contained In this Floating Charge) there shall be any security affecting
the Secured Assets or any of them which ranks In priority to the
securlty created by this Floating Charge and the holder of such prior
security takes any steps-to enforce such security, the Lender or any
Recelver may, at its option, take a transfer of, or repay the
Indebtedness secured by, such security,

The lLender may, any Ume after this Floating Charge has become
enforceable pursuant to Clause 6.1, exercise, to the fullest extent
permitted by law, all or any of the powers, authorltles and discretlons
conferred on a Receiver by this Floating Charge, whether as’ attorney
of the Chargor or otherwise and whether or not a Receiver has been
appolnted. .




6.4

6,5

7.1

7.2

7.3

7.4

7.5

6.3.6 The Lender may, In writing, elther In its appointment of a Recelver or
in a subsequent notlce to that Receiver, restrict the right of such
Recelver to exercise all or any of the powers conferred on a Receiver
by this Floating Charge.

. Agent of Chargor

The Receiver wlll, so far as the law permits, be the agent of the Chargor and the
Chargor alone will be responsible for the acts or defaufts of the Receiver and will
be llable on any contracts or obligations made or entered into by the Recelver,

. The Lender will not be responsible for any misconduct, negligence or default of

the Recelver, The powers of the Recelver will continue in full force and effect
following any liquidation of the Chargor,

Balance

The rights, powers and discretions conferred on the Recelver under this Clause 6
(Enforcement) are subject only to his/her obligation to account to the Chargor or
any other person entitled thereto for any balance of the Secured Assets or thelr
proceeds remaining in his/her hands after the Secured Obligations have been
fully, unconditionally and Irrevocably paid and discharged.

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS
Right of appropriation

Subject to the provisions of Clause 7.7 (Recoveries by Recelver), the Lender Is
entitled to approprlate money and/or assets to the Secured Obligations in such
manner or order as It thinks fit and any such appropriation shall override any
appropriation by the Chargor. '

No set-off by Chargor

The Chargor shall not exerclse any right of set-off or counterclaim it rﬁight have
in respect of any payment due to the Lender under this Floating Charge.

Lender's rights of set-off

The Lender may, at any time after this Floating Charge has become enforceable
pursuant to Clause 6.1, and without notice (a) combine or consolidate all or any
of the Chargor's then.existing accounts with, and Habllitles to, the Lender, (b)
set-off or transfer any sums standing to the credit of any one or more of such
accounts, and/or (¢) set-off any other obligation owed by the Lender to the
Chargor (whether or not matured at such time), In or towards satisfaction of any
of the Secured Obllgations; and If any amount Is In a different currency from the
amount agalnst which It Is to be set-off,.the Lender may convert elther amount
{or both) at any reasonable time and at any reasonable rate. The Lender shall
notify the Chargor In writing that any such transactlon has taken place.

Suspense Account

The Lender {and any Recelver) may, at any time, credit to a suspense account
any money received by It under this Floating Charge, to be held for so long as
and on such terms as the Lender {(or Recelver) may determine pending its
applicatlon towards discharging the Secured Obligations, :

. New account

lon_lIb1\8972823\9 ’ 9 -




7.6

7.7

7.8

7.9

7.10

If the Lender receives notice that the Chargor has granted Securlty over or
otherwlse encumbered or disposed of any of the Secured Assets, other than the
Permlitted Securlty, It will be entitled to close any account and to open a new
account In respect of the closed account. If the Lender does not open such new
account, it will in any event be treated as if it had done so at the time when it

" recelved such notice,

Time deposit

Without prejudice to the provisions of clause 7.3 (Lender’s rights of set-off), if at
any time the Chargor has made a deposit with the Lender on terms that it will be
repald on a specified date (a “Time Deposit”) then! (a) if an Event of Default
has occurred and Is continuing, the Lender may vary the terms of such Time
Deposlt so that it becomes repayable immediately or on any other date before
such specified date; or (b) if an Event of Default has arisen which Is centinuing
but no amount of Secured Obligations has falien due before such specified date,
the Lender may renew such Time Deposit for such further maturity as the Lender
in its absolute discretion determines.

Calculations

The Lender’s calculation of any amount payable by the Chargor under this
Floating Charge at any time will be conclusive In the absence of a manifest error.

Recoveries by Receiver

The proceeds arlsing from the exercise of the powers of the Receiver will, subject
to any claims ranking In priority to the Secured Obligations, be applied by or at
the direction of the Recelver in or towards discharging or satlsfying the following
amounts in the following order of priority: (a) the costs, charges and expenses
of and Incidental to the Receiver’s appointment and the payment of hls
remuneration; (b) any costs, charges, expenses and liabilities of or incurred by
any Enforcement Party in the exercise of any of its powers including all rents,
Taxes, rates and outgoings whatever affecting the Secured Assets, all premiums
on Insurances properly payable under this Floating Charge or any applicable
legislation, the cost of executing necessary or proper repalrs to the Secured
Assets, and the payment of annual sums or other payments, and the interest on
all princlpal sums, having priority to the Secured Obligations; (¢) the remaining
Secured Obligatlons, [n accordance with the provisions of the Finance
Docurnents; and {d) the claims of those persons entitled to any surplus.

Tax gross-up

The provisions of clause [18.2] (Tax gross-up) of the Facllities Agreement shall
apply to any payments made by the Chargor under or pursuant to this Floating
Charge. ;

Currency of payment

No payment to the Lender (whether under any decree or court order or
otherwise) shall discharge the obligation or liabllity of the Chargor in respect of
which it was made unless and untll the Lender shall have received payment In
full in the currency In which the obligation or llabllity was Incurred. To the
extent that the amount of any such payment shall, on actual conversion Into
such cuirency, fall short of such obligation ot liability expressed in that currency,
the Lender shall have a further separate cause of actlon against-the Chargor and
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7.11

8.1

8.2

9.1

9.2

9.3

shall be entitled to enforce this Floating Charge to reéover the amount of the
shortfall,

Currency conversion

All money received or held by the Lender or any Receiver under this Floating
Charge may be converted Inte such other currency as the Lender considers
necessary or desirable to cover the obligations and labllities comprised in the
Secured Obligations In that other currency at the Lender’s spot rate of exchange
then prevailing for purchasing that other currency with the existing currency.

PROTECTION OF THIRD PARTIES
No duty to enquire

A buyer from, or other person dealing with, any Enforcement Party will not be
concerned to enqulre whether any of the powers which such Enforcement Party
has exercised or purported to exercise has arisen or become exercisable and
may assume that It Is acting In accordance with this Floating Charge.

Receipt conclusive

The receipt of the Lender or any Receiver shall be an absolute and conclusive
discharge to a purchaser of the Secured Assets and shall relieve him of any
obligation to see to the application of any monles paid to or by the direction of
the Lender or any Recelver.

PROTECTION OF LENDER
Lender’s receipts

The Lender shall not be obliged to account to the Chargor, nor to any other
person, for anything other than its own actual receipts which have not been
distrlbuted or paid to the person entitled (or whom the Lender, acting
reasonably, belleves to be entitied) In accordance with the requirements of this

Floating Charge.
Exclusion of liability

3.2.1 No Enforcement Party will be llable to the Chargor for any expense,
loss, llability or damage incurred by the Chargor arising out of the
exercise by such Enforcement Party of Its rights or powers or any
attempt or fallure to exercise those rights or powers, except for any
expense, loss, liabllity or damage arising from Its gross negligence,
frayd or wilful misconduct,

9.2,2 The Chargor may not take any proceedings against any offlcer,
employee or agent of any Enforcement Party In respect of any claim It
might have against such Enforcement Party or in respect of any act or
omisslon of any kind by that officer, employee ot agent in relation to
this Floating Charge other than in cases of gross negligence, fraud or
wilful misconduct,

Chargor's indemnity

The Chargor agrees with the Lender to indemnify the Lender and any Recelver or
Delegate on demand agalnst any costs, Taxes, losses, llabilities or damage
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10.

10.1

10.2

11.

111

1.2

Incurred by any of them In respect of (a) the taking, holding, protection or
enforcement of this Floating Charge, (b) any exerclse of the rights, powers,
discretlons or remedies of, or vested In, any Enforcement Party under this
Floating Charge or any attempt to exercise those rights, powets, discretions or
remedies and (c) anything done In the exercise or purported exercise of the
powers under this Floating.Charge or under any appointment duly made under
the provislons of this Floating Charge.

DISCHARGE

Discharge

10.1.1 On or after the Discharge Date the Lender shall at the Chargor's
request and cost, discharge this Floating Charge. Any payment or
realisation in respect of the Secured Obligations which in the oplinion of
the Lender Is liable to be avolded or otherwise invalidated or adjusted
by law, Including any enactment or rule of law relating to Insolvency,
shall not be regarded as having been irrevocably settled or discharged
untll the expiry of the perlod during which it may be challenged on any
such giround,

10.1.2 The Lender shall, at the request and cost of the Chargor, promptly
exectte all deeds, documents, acts and things as may be necessary to
release any Secured Assets In accordance with Clause 30.7 of the
Facilities Agreement from the Security created by this Floating Charge.

Avoidance of péyments

The Lender's right to recover the Secured Obligations in full shall not be affected
or prejudiced by any payment or realisation which Is avolded or otherwise
invalidated or adjusted by law, including any enactment or rule of law relating to
insolvency, or by any release or discharge glven by the Lender on the faith of
any such payment or realisation.

MISCELLANEOUS

Non éompliance by Chargor

If the Chargor falls to make any payment or fulfit any obligation due by It under
or pursuant to this Floating Charge and that failure will elther (1) in the absolute
discretion of the Lender, have a materlal effect on any relevant assets or (ii) not
be remedied within 10 days of the Lender giving notice to the Chargor or the
Chargor becoming aware of the fallure to comply, the Chargor will allow (and
hereby irrevocably authorises) the Lender and/or such persons as the Lender
nominates to take on behalf of such Chargor such actlon (including the making
of payments) as is necessary to protect any relevant assets against the.
consequences of such fallure to comply and/or to ensure compliance with such
covenants and undertakings. ‘

Assignation

11.2.1 Save as otherwlse provided In the Faclilties Agreement, .the Lender
may at any time assign, novate or transfer Its rights or obligations
under or Interests in this Floating Charge to any person to whom It is
permitted to transfer any of its rlghts under the Facllities Agreement.
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12,

121

12.2

12.3

13,

14.

14,1

14.2

11,2.2  The Chargor may not asslgn, novate or otherwise deal with its rights or
obligations under or interests In this Floating Charge, except with the
prior wrltten consent of the Lender.

COMMUNICATIONS

Every notice or other communication made under this Floating Charge shall be In
writing (by way of letter or facsimile transmission) and shall be given:

12.1.1  In the case of the Chargor to Green Street, Middleton, Manchester M24
218, marked for the attentlon of David Meltham, fax 0161 655 2741;
and :

12.1.2 In the case of the Lender to Svenska Handelsbanken AB (publ),
Manchester Trinity Way, Unit 7, Brewery Yard, Manchester M3 7BD,
marked for the attentlon of James Barron/John Burke, fax +44 (0)161
834 7505 or such other offlce/address as the Lender may notify to the
Chargot from time to time.

Evéry notice or other communication to the Chargor wIHAonIy be effective:

12.2.1 In the case of a letter when delivered personally or five days after its
* posting by first class post; and

12.2.2 in the case of a facsimile transmission one hour after the sending fax
machlne generates a confirmatlon that the communication has been
sent In full (or, if this occurs after Spm on a day that is not a Buslness
Day, It will be effective at 9am on the next Business Day).

Every notice or other communicatfon to the Lender will be effective only when
actually received by the Lender.

CONSENT TO REGISTRATION

‘The Chargor hereby consents to the registration of this Floating Charge for

preservation.

GOVERNING LAW

. Governing Law

This Floating Charge and any non-contractual obllgations arlsing out of or In
conhectlon with it shall be governed by and construed In all respects in
accordance with the law of Scotland. :

Jurisdiction

For the benefit of the Lender, the Chargor Irrevocably agrees that the Court of
Sesston In Edinburgh Is to have jurlsdiction to settle any disputes which may
arise out of or In connection with this Floating Charge and that, accordingly, any
sult, action or proceedings arlslng out of or in connection with this Floating
Charge (“Proceedings”) may be brought In that Court and for no other purpose

‘the Chargor irrevocably prorogates the jurlsdiction of that Court. The Chargor

irrevocably walves any objection to Proceedings In that Court on the grounds of
venue or on the ground that the Proceedings have been brought in an
inconvenlent forum,
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IN WITNESS WHEREOF these presents consisting of this and the 14 preceding pages
together with the schedule annexed are executed as follows:

SUBSCRIBED for and on behalf of
the sald VITA THERMOPLASTIC SHEET LIMITED

at _Toeshodin L A0Goo A &w &%K)W\UNW
on ‘5‘: O atdes@ s Q,@\3

by SOHN HAN VS MECTMA
Print Full Name, Director

one of its Directbrs,

before this withess:

Print Full Name | Withess
PR\ E?‘h.) NI TN
Address © ) . .
XD dpe ) s} ng%{ b ;Q,S\D) ﬂ(@_@z’h
Mane boanee )
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SUBSCRIBED for and on behalf of
the sald SVENSIKA HANDELSBANI(EN AB (PUBL)

20O :gegg,fmggzg}@ﬁ,ggggg <Jge ok }J\WQM”LGJ

-ora \Sb Cockmior) ’lQ\"'}B

by JoHW Blitley « ThAMES BARROK
Print Full Name,

{Authorlsed Signatory]
before this witness:

iCriany Mt ool
Print Full Name

WA LY Y Bresutsy AtD
Address

Withess

bavd Cennme

AAASCILES T WS Q.13
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This is the Schedule referred to in the foregoing Floating Charge by Vita
Thermaplastic Sheet Limited ih favour of Svenska Handelsbanken AB (publi)

SCHEDULE

Receiver's specific powers

The Receiver will have full power and authorlty:

1, to enter upon, and to take possession of, the Secured Assets;

2, to collect and get Ih all rents, fees, charges or other income of the Secured
Assets;

3. generally to manage the Secured Assets and to manage or carry on, reconstruct,

amalgamate, diversify or concur In carrylng on the business of the Chargor or
any part of It as he may think flt;

4, without restrictlon, to sell, charge, grant, vary the terms ot accept surrenders of,
leases or tenancies of, llcences to accupy, or optilons or franchises over or
otherwise deal with and dispose of the Secured Assets or any property acquired
In exerclse of its powers under this Floating Charge;

5. to purchase or acquire any land and purchase, acqulre or grant any interest in or
right over Iand

6. tq take a lease or tenancy of any property requited or convenient for the
business of the Chargor or the exerclse of the Recelver’s powers under this
Floating Charge;

7. to exerclse on behalf of the Chargor and without the consent of or notlce to such
Chargor all the powers conferred on a landlord or a tenant by any leglslation
form time to time In force In any relevant jurisdiction relating to leasehold
property, landlord and tenant, rents, housing ot agriculture In respect of the

property;

8, for the purpose of exerclsing any of the rights, powers, authorities and
discretions conferred on the Recelver by or pursuant to this Floating Charge
and/or for defraylng any costs, losses or liabilities which may be Incurred by him
in their exercise or for any other purpose, to raise or borrow moneys from the
Lender or others or incur any other lfability on such terms, whether secured or
unsecured, as he may think fit, and whether to rank in priority to this Floating
Charge or not;

9, to appoint and discharge employees, officers, consultants, advisers, managers,
agents, sollcltors, accountants or other professlonally qualifled - persons,
workmen and others for any of the purposes of this Floating Charge or to guard
ot protect the Secured Assets upon such terms as to remuneration or otherwise
as he may think fit and to discharge any such persons appointed by the Chargor
prior to his appointment; .

“10. in the name of the Chargor, to bring, prosecute, enfc:rc':ef defend and discontinue

all such actions, suits and proceedings, In relation to the Chargor, the business
of the Chargor or the Secured Assets as [n any case he thinks fit; -
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11,

izl

13,

i4,

15,

- 16,

17,

18,

19,

120,

21,

22,

23,

to settle, adjust, refer to arbitration or'ex'pert determtnatloh, compromise and
arrange - any claims, accounts, dlsputes, questions and demands with or by any

- person or body who Is or clalms to be a creditor of the Chargor or relating in any

way to the Secured Assets;

to give valld receipts for all moneys and execute all assurances and thlngs which
imay be proper ot desirable for realising the Secured Assets;

to obtain authorisation for and to carry out on the property any new works or
complete any unfinished works of development, building, reconstruction,
malntenance, repalr, renewal, improvement, furnishing or equipment;

to enter Into, vary, cancel or waive any of the provisions of any contracts which
he shall In any case think expedient in the interest of the Chargor or the Lender;

to purchase materials, tools, equipment, goods or supplies on such terms and at
such price as the Receiver in the Recelver’s absolute determination thinks fit;

to Insure the Secured Assets, any assets acquired by the Recelver In exercise of
his powers, and any business or works, and effect indemnity insurance or other
similar insurance, in every case In such amounts, against such risks and with
such offices as the Recelver thinks fit, and obtain bonds and give guarantees and
saecurity to any bondsmen;

to remove, store, sell or otherwise deal with any chattels located at the
property;

to promote or establish any company or to acquire shares in any company
(whether as a subsidlary of the Chargor or otherwise) to facilitate the exercise of
his powers under this Floating Charge, te transfer to any such company all or
any of the Secured Assels or other assets acguired by the Recelver in exercise of
his powers and to exerclse or cause to be exercised all voting and other rights
attaching to, and to charge, sell or otherwise transfer any shares in any such
campany;

to exercise all voting and other rights attaching to any stocks, shares and
securities owned by the Chargor and comprised in the Secured Assets In such
rmanner as he thinks fit;

to make, or require the directors of the Chargor to make, calls conditlonally or
unconditionally on the members of such Chargor In respect of uncalled capital;
and take action to enforce payment of unpald calls;

to carry Into effect and complete any transaction;

to redeem any prior security (or procure the transfer of such securlty to an
Enforcement Party) and settle and pass the accounts of the petson entltled to
the prior securlty so that any accounts so settled and passed shall (subject to
any manifest error) be conclusive and binding on the Chargor and the money so
pald shall be deemed to be an expense properly incurred by the Receiver;

gither In the name of the Chargor or In the name of the Recelver to execute

‘documents and do all other acts or thinds which the Recelver may conslder to be

Incldental or conduclve to any of the Recelvet’s powers or to the realisation or
use of the Secured Assets. .
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