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Registration of a Charge

Company name: FAIREY INDUSTRIAL CERAMICS LIMITED
Company number: 01232580
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Received for Electronic Filing: 05/02/2018

Details of Charge

Date of creation:  05/02/2018
Charge code: 0123 2580 0038
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JAN FEAREY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1232580

Charge code: 0123 2580 0038

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th February 2018 and created by FAIREY INDUSTRIAL

CERAMICS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th February 2018 .

Given at Companies House, Cardiff on 7th February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1} FAIREY INDUSTRIAL CERAMICS LIMITED

a5 the Chient

- i -

(2} HSBC INVOICE FINANCE (UK) LIMITED

as HIF

FINED CHARGE ON NONVESTING DERTS,

{Eorase with Agreement for the Purchase of Pobiy]
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THIS DEED is made on
BETWEEN

(1 HERC INVOICE FINANCE (UK LIVOITED registered in England and Wafes with the
pumber (0759637 (" HIF ), and

12} THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client"™}.

T IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.4 Definitions
Tt this Deed:
{a) terms defined in, or construed for the purposes of. e Dieht Purchnse. Agreeimont (48

defined below) have the same meanings when ased 1w this Deed Dundess the same-are
otherwise defined ui this Deed) and

(b1 the following terms have the following mednings:
"Aet" mems the Law of Property Act 1923:

“Tebt Purchase Agreement” means the agreement for the paichase of-debts dated on
E o
or before the date of this Deed and niade between {1} the- Clientand (2% HIF pursuant 1o

which HIF has Wi;ﬂd ] make certain receivables purchase facilities. available to the
Chent:

hyefanh Rate” means, at any tinse, 4 rate of interestequivalentto the then prevailing
pate used to caloulate the Discounting Charge:

rpxeluded Proceeds™ means all andany monies paid intoa Trust Accountw hich are
ot the proceeds of Debts;

"Non-Vesting: Debits™ means those Debts which fail to v st effuctively and ahsolitely
in HIF by way of outright sale pursuant 1o the Deht Purchase Agreerneiit;

"Party" means a party tothis Deed:

"Parchased Debt" a Debt purchased or purported to be purchased by HIF pursuant to
the Debt Purchise Adregment,

rRecefver” means aiy receiver or receiver and manager appointed by HIF nnder this
Deed,

"Secured Obligations”™ eans all present and future ‘obligations  and  habibties
(whether present or future; actual-or contingent and whether awed jointly or severally
or alone or in any. other capacity whatsoever} ol the Chent o EHE CIF any accouit
whatsoev u_{mdudmﬂ those arising under or pirsuain rorthie Debt Parchase \mmmz}m _
any form of invoice ¢ discounting or-lactormg agreement {whether with or without
recourse- o the £ ieniy, asset based lending, borrowing base o nventory fAnancé
factlity or dny other form of fnancial wecnmmaddation whatsoever together with all
nyonies agreed to be paid wnder ihis Deed)

o]



B2 Interpretation

{43

"Security” means the Security Interests created by or pursuant to this Deed;

"security Assets”™ means all property and assets Trom tine 1o time mrortgaged, charged
orassigned {or expressed 1o be morty gaged, charged or assigined) by or pursiiant t this

Deed:

"Security Interest” meuns any mortgage, charge, trist, wptmw
sndtion in security, plédge, hypothecation, lien, retention of fitle, sef-off ' night,
tracing right orany u{hu sectrity interest in favour of any person of any gquitable right,

security assighment,

agreement or arrangement having the effect of conf Rrrmg security;

"Secuarity Period " mieans the period beginning on the date of this Deed and ending on

thed

date gpowhich

Secured Obligations have been wirconditionally and irrevocably paid and
arged in full; and

the Dbt Purchase Agreentent has been terminited by HIF_ according 1o ity
ternmag

"Spot Rate of Exchange” means MSBC Bank ple's spot rate of exclisngd for the
purchase of & currency with the relevant eurrency in the London foreign exchange
miatket at or about 11.00am on a particular day;

lax" any tax, levy, impost, daty.or other ol arpe or withholding of @ similar nahare
{including any a’mmﬁu or intergst puyvable in connectionswith any failore to Py o1 Any
delav-inpavingany of the same);

"Trust Accownt” means abank account inthe Client's name, held in truse for HIF, in
respect of which HIFs officers are wrevocably appointed as the only signatories
authorised o operate the account and 1o which the proceeds of Debis are ;wc? m
accordance with the termis of the Debt Purchase Agreement:

TVATY

Value Added Tax

Unless d eontrary. indication.appears, wy reference in this Deed o

(i)

(ifi)

(B

Hehis- Beed ™, the "Debt |
Anstrument shall be construed as a reference 1o this i:)u:‘f the Thebt Purchase

the "Cliest™ or "HIFY shall be construed so as to include 1ts successors in
title, pervitied assigns and permitted transferees;

hase Agreement”, or any other agreement or

Agresinent or such other agreement or instrument.as amended, supplomented,
extended, restated, nevated and/or ve placed in dny msnner Trom time to
time {however funda mmai? aind even iF any of the same increases the

obligations of the: Chent or provides for further advancesy,

"assefs” ancludes any present and future properties, revenes and rights of
every description and includes uncalled capiial:

the words “ineludi(s)”, Cincluding” and “in particular” shall be conatrued as
befing by way of iHust ﬁtwn or emphasis only and shall notbe construed-as, nor
shall _Tﬁi‘;f}' take ellect as, ?Esa‘azmw theg uwml:tx of any preceding words:
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{h}

{e)

()

(v} the words “other” and “otherwise’ shall not have their meaning narrowed by
any preceding words wiere 4 wider canstruction s possible:

(viy  “Secured Obligations” includes. obligations and liabilites which would be
treated as such but for the liguidation or dissolution of or similar event affecting
the Client;

{(vity  a provision of law is a réferénce W that provision as amended or re-enacted:

find

fviiiy  the singular includes the plural and vice versa.

References to clauses, paragraphs and the schedule are to be construed. unless
otherwise stated, as references o clauses, paragraphs and the schedule of this Deedand
references to this Deed include the schedule.

Classe and -schedule headings are for convenienze only and shall not affect the
gonstruction of this Deed.

Each undertaking of the Client (other than a payment obligation) contained i this Deed
must be complied with at all times during the Seeurity Period,

W HIF reasonably considers that an amount paid by the Client:to HIF under the Debt
Purchase Agreemient IS capable of being avoided or otherwise set aside on the
Fguidation or administration of the Client, then that ameount siall not be constdered to
heive been irrevocably paid for the purposes of this. Deed.

The Parties interic that this document shall take effectas a deod notwith *mt:frad;rw the
et that a Party may only eXecute this documint urider hand.

Third party rights

A person who s not.a Pty shal! Kave no right under the Contracts ( Rights of Third Parties)
At 109G o enforce or enjoy the benefit. af any term of this Deed Covenant to pay

Covenant fo pay

The

“lient covesants in favour of FHF thai it will pay and discharge the Secured Obligations

Fronn tinee Tor thme when they fall due

Befanit interest

{a)

ib)

Ay amount whicliis not paid under this Decd when due-shall bear interest (both before
and after gtx&vmmt and payable.on demand) fivn the due date uniil the date on which
such amomt is unconditionally and irrevocubly paid and discha ged i full on a daily
hasts at the &iﬁ. gagd in the manoer agreed n H"Iu: document vhder which such amount is
pavable and, m the absence of sucl agreement. at the Default Rate from Hme to time.

Default nterest will accrue from day to day and w i be compounderd at such intervals
as HIF states are appropriate.




&1

31

Lad
i

NATURE OF SECURITY
Mature of Security

All Security Intereats and dispositions created or made by or pursuant to this Deed are created
oF Mads:

{a) in Tavour of I
by with full vitle guaratitge; uivd
o) as continuing security for payment and discharge of the Secure J Obligations,

Debi Purchase Agreement

All provisions of the Delbit Purchase | Agreement reliting to the P 'a.ai“éc:hz&:s.ez-.d Debts sball apply to
all Purchased Debts gxpressed 0 becharged under this Deed as if

{a) all.of those provisions were set out in full in this Deed: an

{bi the ownership of all of those Purchased Debty were s ::ﬂm in HIF pursuant 1o the Debt
Pure i;&a@.Ayuinu}L

FIXED SECURITY
Fixed charges

Fhe Client charges all of its present and futore right, fitle and interest fn and 6 the following

assets wihich are at any tinse ovwned by the Clieat, orinowhich it from time to tinte has an inlerest:

(a) by way af {irdt priovity fined charge, all Purchased Debis excloding Non-Notifiakle
Nom-Vesting Delbg:

ib) by way of Tist priority fixed chiar ze all Associated Rights relating those Porchased
Diebts ehiar ged to HIF in clavse 3,12 above;

(e} by way of first priority fixed charge, &l Purchadsed Diebts comprising Non-Notifiable
Nen=YastingDebits;

{dy by way af Tirst prioriy fixed charge, all Associated Rights relating to those Purchised
Drebis charged o HIF in clause 3, () ahove: and

(e} torthe extent that the Excluded Proceeds are ot effectively assigned under clause 3.2
fvecurily assigmaent), by way of Tirstpriority. fixed a,_hm a6 the Excluded Prodeeds.

Security assizmment

The Client assisns absolutely (subject to a proviso for reassignment on redemption) all its
presentand future right, title and interestinand to the Fxeluwded Proceeds,

TRUST

Hoor to the ¢xtent that the sharging or assigning of any-Securitv Assel expressed to be charped
or assigned by this Deed s ineffective for any reason, the Client holds that Security Asset on

Arust for HIE,

S
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CONTINUING SECTURITY
Continuing security

The “u,un v iscontinuing and will extend to the yttimste halance of the Secured Ob isgaﬁm}u
rewan st any intermediate payvmentor discharge in whole or fn part. This Deed shallvemain
in-ft ﬂ Etum’ﬁ and éffect as a continuing security for the duration of the Seeurily Pertod.

Additional and separate security

This Deed is in addition 10, withiout prejudice. o, and shall not merge with, any other right.
;m_*n.ee;i_”,-w cuaraniee or Security Interest wh ich HIT may .t any time hold for any Secured
Obligation,

Right to-enforee

This Deed may be enforced against the Tlient without HIF first fraving recourse o any other

right, remedy. guaraniee or Security Interest held by oravailable to it
LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwi hsmndu anvthing contained in this Deed or implied 10 the contrary. e Client remans
liahte 1o observe and perform all conditions and obligations assu med by it in relation to the

Security Assets. HIF mundu no obligation (o perform ot | fulfil any such condi tioror ob Hgation

or o miake any payiment in respect of any sach condition or obligation.

ACCOUNTS

No nrories at any fime standing fo the credit of any account fof dny type and however
desianatedy of the Client with HIF or in which the Client has an interest {and no rights and
hencfits re lating thereto) shall be capable of being awmnuﬁ to ey thivd party.

REPRESENTATIONS
General
The Client makes the representations and warranties set out in this clavse 8 o FUUE.

Mo Sconrbty Inferests

The Security Assets are, or when acyuired will be. solely legally and beneficially owned by the
Chient free front any %mmm Interest or other interest-other thark

(@} as created by this Deed: and
b} s greated or permitted under the Debt Purchase Agrecient.
Mo aveidance .

This Deed creates the Security Interests which it purports to ereate and - is not Hable o be
aveided or otherwise set aside o the liguidation oradministration of the C Tient or otherwise.

No proceedines peading or threatened

N litigation, arbitration or administrative proceeding has currently been started or threatened
in relation to any Security Asset.

4.



BA Time when representations made

{a) ALl the representutions and warranties in this clause 8 are made by the Chent on the
date-of this Deed and sre also deemet to be made by the Client on each dute that Debts
are Notitied under the Debt Puschase Agreement,

Each representation or warranty deemed 1o bie made afier the date of this Dued sh shall Be
deemed to be made by reference 1o ihe facts and circumstances existing at the da C'Eiw
representation or warranty is deemed 1o be made.

9, UNDERTAKINGS BY THE CLIENT
9.1 Restrictions on dealing

The Client shall not do oragree to do any of the Tollowing without the prior weiten consent of

HEF:

(a} create-or permit 1o subsist any Security Inferest on any Security Asset except a Seeuriy
bnterest which is permitred under the Debt Purchase Agreement;

{k} sell, assign, factor, discoint, fransfer, hold on frust, lend or otherwise dispose of
{whether by a single transaction or 2 number of trapsactions and whether related ornot)
the whole or any part of dey of its Hghts or inferests in orte any Security Assel excepts
{1 in Favour of with HIF:

(i) under a disposal which is permitted under the Deht Purchase A e o

{111} by the sale-at full market valoe of its stock-in-trade in the usual course o
day-to-day Gading activities as conducted by the Client at the date ol this Deed,
For the avoidance of doubt, no sale, assionment. factoring, discounting,
declaration of trust, lending or other disposition of any right or interest in or to
any Purchased Debts to any entity other tian FHF shall nor be i the ordinary
eourse~of the Client's dav-to-day trading activities Tor the purposes of, or
pthervise permitted wnder, this clause 9,

b2 Secarity Asseid gencrally:

The Cliert shall:

{u} permit HIF {or its designated representatives), on reasonable written natice:
{i} access during normal office hours to the acconnti g records of the Client and

to-any documents and records relating to the Security Assers: and
(i) toipspeet. take extracts from, and make photocopies of, the same.

ard 1o provide (at the expense of the Chent), such clerical and other dssistance which
HIF may reasonahly require to-do this:

(b} nofify HIF within 14 davs of receipt of every material notice, erder, application,
requirement o proposal giveén or made in refation to the Security. Assets by By
competent-authority;

ey irequired by HIF, immediately provide ir with a copy ol any notice, order, application.
requiremient or proposal referied 1o in clause 9.2(b) and either (AT comply with such
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16.2

notice, order, apphication, requiremant or pioposal or (B) make sugh obiections to the
sarme as HIF may require ot approve:

{d} duly and punctually payoall rates. rents, Taxes and other outgoingsowed by 1t inrespect
of the Security Adsets:

(&} comply in all material fespeets with all obligations in refation the Security Assets
under any present or futare law, regulation, order oF instrument o under any byeslaws,
repulationg o requirements of any competent authority or other approvals, Teknees or
consents:

{1 comply. with all covenants and obligations atfecting the Security Assets (or their
manner gfuse )

(g} ot except with the priot written consent of HIF {such consent not 1o he unreasonably
witlheld or delaved), enter. into any onerous or restrictive ob] reation affecting any
Secunty Assets

() provide HIF with all information which it may reasonably request in relation to the
Security Assers:

/ depreciate.
Jeopardise or atherwise prejudice the value or marketability of any Security Asset {or
make any vmission which has such an effect),

(i) ot do, cause or. permit to be done anything which may i any way

Drealings with and realisation of Mon-Vesting Debis and Excluded Piraceeds

{a} The Client shall only deal with Non-Vesting Debts or any right, title or interest in or to

them and the proceeds thereof and the Associated Rights thereto as i they were
pusigied 1o and vested in HIT outright and in accontance with the Debt Purchase
Agreemient.

{h} The Clent agrees that the Excluded Proceeds shall be dealt with as if they were the
proceeds of Debts.assiged or purportedly Assigned to and vested in HIEF ontright and
i accordance with-Hie Debt Purchase Agreement

POWER TO REMEDY

Power to vemedy

I ot any time the Client does not comply with any of itz obligations under this Deed. HIF

(without prejudice to any other rights arising as a consequence of such nons=complhiance and

withow Tirther notice fo the Client) shall be entitled {hut not hounid) i rectify that defanls. The
Client irrevocably authorises HIF and s emplovees and agents by way of security todo all
things (including entering the property of the Clienth which are necessary ordesirable to rectify
that default.

ey

Mortgagee in possession

The exercise of the powers of HIF under this clause 10 shall not render 1t liable s mivigagee
i pUssession,




HL3  Monies expended

The Client shall payv 1o HIF o0 demand any monies which are expended by HIF in exervising
s powers under Hmﬁ‘um Hctogether with interest at the Default Rate from the date onwhich
those monies ‘were expended by THF (hoth Before and after Judgmenty and othérwise. in
wccordnnee with. clavse 1.5 /Defindt interest).

11, WHEN SF

CURITY BECOMES ENFORCEABLE

L1 When enforceable

his Security shall becomie mmmedidtely enfirceable upon the occurrence of.a Termination
FEvent,

1.2 Statutory powers
The power of sale and other powers conferred by seetion 101 of the Act (a5 amended or

extended by this Deed) shall be a!mmdagmh mmumh!c upon and at any tive after the
occeurrence of any Terarination Tvent,

1.3 Enforcenent

After this Security has become enforceable, HIF may i iis absolate discretion enforee 51 or
any part of the Securi Ity insuel mainiér as itsees it

2. ENFORCEMENT OF SECURITY

121 General
For the purposes of all powers implied by statute, the Secured Obligations are decmed 16 Rave
become. dué aod payvable on the date of this Dieed, Sections 92, 103 or 10901 of the Act shall

not apply iothe Seeuri ty

12,2 Powers of HIF

{1} Atany time after the Security becomes enforceable {or i1 so reguested by the Clicnt by
written notice at any time), HIF may, without prejudice to any other of its rights and
retnedies and withoin notice to the Client {unless required by faw):

{1} appoint any person (or pw:r‘maa%"a tor be-a receiver of all orany part of the Security
Assets gnddor of the income ol the. Seeurity Assets; and/or

(i} exercise all or any of the powers conferred on morigagees by the Act {as
amended or extended by this Deed) and/or-all or any of'the powers which are
conferred by this Deed ona Receiver. in each case without first appointing a
Recetveror notwithstanding e appointment of any Receiver, and without the
restriciions confained in sections 102 or TOW 1) of the Aet.

{by I exereising the powers referred to in this clavse 122, HIF or any Reeeiver may sell
or dispose ot all or any of the Security Assets at the Himes, in the manner and order, on
the tetms and conditions and for the consideration determined Bt

4




2.4

Redemption of prior murtgages

At anry timie after the Security has become enforceable, HIF may:

{a}
{b)

(el

redéem any prior Security Infercst against any Secprity Asset: and/or

~procure the tramster of that Seeurity Tnterest to itself: and/or

settle and pass the accounts of the lolderof any priov Security lnterest and any accounts
so setfled and passed shal E be conelisive and binding on the Client.

Al principal, interest, costs, charges and-expenses af and incidental to any sich Fedemption

b

-ikm%zm transter shall be paid by the Client to HIF on demar il

3 eivileons
Privilepes

Bach Receiver aid HIP is entitled 1o all the rights, powers, privileges and imimunitics
conferred by the Act on mortgagees and receivers w hen such recenvers have been duly
appointed under thie Acl, except that section 103 dnd section 10901y of the Act do not

applhy.

To the extent that the Security Assets constitute " finaricio] colfateral” and this Deed
anc. the obligations of the Client under this Deed constitute & “seenrity Jinintidl
colloteral crvrangement™ {in each case Tor the purpose of and s defined fnthe Financial
Collateral Arrangements (No. 23 Regulations 2003 (81 2003 Ne. 32260 ("the
Regalations”) each Receiver and HIF shall have the right after this Security has
become enforceable W appropriate all or any part of that financial-coll lateral -in or

towards the satistaction of the Secured Oblgations,

For the purpose of clause 12.4(b) above, the value of the finaneial collateral
approprinted shall be such amount as the Receiver ar HIF reasonably determines aving
taken into account advice obtained m iofrom an independent investment or
accountancy firm of national standing selected by it,

N liability

{a}

{by

Meither HHF norany Receiver of any of their respective officers or employees shall be
liable (A) for any action taken. or any failure 1o take any action, i respect of all orany
part of the Secutity Assetsor (B for any loss or damage wlich arises outof the exercise
or the attempied or purported exercise of, or the failure to exercise any of, its or his
respective powers, including, withowt fmitation, any loss upon. realisation of Aany
Security.Asset, any loss resulting from any fuctuation in exchiange rates in connedtion
with ‘any g;uach%n of currencies under clause 23 {Crrrencies s Aundess such loss or
damage i caused by the gross negligence or wiltul misconduct on the part of that
persan).

Withiout prejudice o the generality of clause. 12.5(a), neither HIF notany Receiver
shall be lable, by reasorn of entering into possession of a Security Asset. o nccount as
mortgagee. in; g‘m% asion oF for any loss on realisation or for any defaultor omission
For which a mortgagee in possession might be liable.
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134
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Protection of third parties

Mo person {ingluding a purchaser) dealing with FIF or any Receiver or its or his agents shall

bie bound or be coneermed tosee orenguire:
{a) whether the Secured Obligations have become pavable: or

(b whether any power which HIF or the Receiver is purporting to exercise has become,
exercisabile; o

(e) whether any money remains-due under any docunent vitered Tnto between the Parties,
or
fdy how amy money paid to HIF orfo the Receiver o to any other person is to be apphied,

RECEIVER
Method of appointinent
{a) HIF may not appoint a Recerver by reason only of s moratorium beiig obtained, o

anything being done with a view 1o a inoratorinin being obtained, under section [A of
the Insolvency Act 1986,

{b) Every appointment or removal of a Receiver, oFany delegate or of any other perso
HIV pursnant to this Deed may be made i i writing onder the hand of any officer or
matiager of HIF {subject to any requirement %or a cowrt order in the removal of an.
administrative receiver).,

Removal and replacenient

HIE may from tinte to time remove any Receiver appeinted by it (subjeet. in the case of an
administrative recervership, o section 45 of the Insolveney Act 1986) and; whenever it rvay

“deenvappropriate, mav appoint a new Receiverinthe place of any Receiver whose appointmernt

has temminated,

Muliiple Receivers

Uatany time theré is more than one Receiver of all or any part of the Security Asscts and/
the income of the Security Assets, cmh Receiver shall have ihe power Wy got jointhan

severally so that {amnfess. mlwmm stated Ay the ;i}‘&;wmumni dogument) each of then nay
exercise ndividuativall the powers and discretions conferred on Receivers by this Dheed,

Hemuoneration

Any Receiver shall be enditled to remuneration for s services at o rate 1 be Fivod By aoreement

'bummn him and HIF {or, failing such agreement. 1o be fixed i by HIF) and the maximum rate

specified i section 109(6) of the Act shall not apply.

Payment by Receiver

Ohtly monies actuatly paid by o Receiver 1o 1 [F in velation tothe Secured Obligations shall be
capable of being applied by HIF-in discharge of the Secured Ob Tigations.




13.6
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14.1

14.2

Agent of Client

Any Receiver shall be the agent of the Client. The € went shall (subject 1o the Companies Act
1985 and the Insolvency Act 19861 be solely tesponsible for his acts and defaults and for the
payment of his remuneration. HIF ah;ﬂi incur no Hability (either to the Chient or to any. other
person) by reason of the appointiment: of a Recetver or Tor any other reason.

POWERS OF RECEIVER
General powers

Any Receiver shall have:

) all the powers of HIF under this Deed:

(b3 alf the powers which are conforred by the Act on morigagees in possession and
veceivers appointed under the Act

{ch in relaton o s 1 he would have 1T he were its.only absolute

Wepehicial owner. and
id} all powers whrich are conferved by ity other law conferring power on receivers.
Additional powers

I addition to the powers referred fo in elause 141 feneral powers), a Receiver shall have the
Toilowing powers:

(3} to taki possession. of, collect and get in all orany part of the Security Assets andior
meome i respect ofF whiich he was appointed:

(kY tomanage the Security Assets and the business ot the Clientas he thinks fit
{wy £ pedesm any security and to borrow or raise any money. and secire the paymeat uf

any money in priovity to the Seewred {}hisgarm w5 for the purpose of the éxercise of s
pOWETS and/or defraying any costs of I absifistes incurred by himin sucl exercise:

{il) te sefl or concur in selling or ntherwise disposing of all orany part of the Security
Assets i respect of which he was-appoimted without the need to observe the restrictions
imposed by section 103-0f the Act.. The consid wderation for ahy such transacton may
consist of cash, debentures or other obligations. shaves. stock. or ‘other valuable
consideration (and the amount of such consideration may be depentdent upon pm?st or
turnover or b determined by a thind party). Any such cc eration may be pavable
ina Tump som or by instalments spread over such period as he thinks 6

(e} to-carry out any sale or other d!xpnwi of all or any part of the Seeurity Assets by
cofveying, transferring or assigning the same in the name of the Chient and, for that
purpase, to enter fnto covenants-or other vontractual ohligations in the name-of. and so
as toy bind, the Client:

i to take any sueh proceedings (in the name of the Chent or otherwise) as he shail think
fit i respet of the Security Assets andfor income in respect of which he was Lip;mnﬁui
(including procecdings for recavery of rent or other monies in arrears at the date of his
appointiment); '
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may become so due), FHF ar o Beeelver ma

() 1o enter into or make any such agreoment, amangement or comprontise as he shatl think
it

{hi Tt insure, and o venew any insurances in respect of the Security Assers gy he shafl
think fit (or as HIF shall diréet);

i1} io appoint and employ sueh managers, officers and workmien and eitgage such
professional sdviserd as heshall think Sst{mc‘,im%umn without prejudice to the generality
ot the foregoing power, to-employ his partoers and firm

(¥ T4 H
{1} give valid receipis for all monies wnd to do-all such other things as may seem
to him to be incidental or conducive o any other power vested In [im or
necessary or desirable for the realisation of any Security Asset;
{31} exercise i relation to cach Security Asset all such powersand rights as he

would be-capable of exercising if he were the absohute heneficial owner of the
Sevurty Assets ani

iy usethe name of the Client for any of the above purposes.
APPLICATION OF PROCEEDS
Application
Al monies received, rmmwrm;% or realised by HIF or any Receiver after the Scourity has

become enforceable shall (subject o the rights and claims of any person having a security
ranking in prionity o the Securityy he uxppirm‘% i'the following order:.

{a) Jirst, in satisfaction of, or srovision for. all custs, charpes and expensis icureed; and
payments made by HIF or any Receiver and of all remuneration due to the Recelver in
connection with this Deed o the Sevurity Assels;

(b} secordly, inor towards satistaction of the remaining Sceured Obligations; and
() thivdly, in puyment of s surplus o the Client or other person entitled it

Contingencies

I the Sevurity is enforeed 5t 3 time when no amounts are dive onder the atny o enteied
into between the Parties (ineluid g the Debt Purchase: Aﬂiuimnt} {but afa time when mmounts
ay the proceeds of any recoveries effectad by it

nte a suspense account (where it shall not reduce the Secured Ubligations),

SET-0OFF

fa) HIF may (but shall ot be obliged fo) set off any oblgation (present, future, actual.
contingent, liquidated. unliguidated or unascertained) which s doe. and pavable by the

Client to HIF tincluding under the Debt Purchase Agreement) and unpaid against any
obiligation (whiether or not matured) owed by HIF o the Clent. regardless of the place
‘of pavment. booking branch or curreney of either oblization.

by W the ebligations are in different currencies, HIF may converl either obligation at.a
market rate of exchange or the Spor Rate of E schange in s usual course of business
For the purpose of the set off
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(e} If wither oblication is a future or contingent obligation or is unliquidated
unascertained. HIF miay set off i an amount estimated by it in-good faith o be the.
amount of thatobligation.

{ey A certificate issusd by HUF in connection with this clause 16 of & mte or wirount shall
conclusive evidence of that fate dr-amonnt i the absence of manifest error,

DELEGATION

HIF and amy Receiver may delegate. by power of attortiey (o tn any other manner) to.any
person, any right, power, authority o {,!mw?mn exercisable by it under this Deed (indluding
under clause 19) upon any terms {ineluding the power fo sub-delegate) which it may Ehi!‘iix {it

Neither HIF nor am Receivershall be in any way lable or resporisibleto the Client forany loss
orHability arising from any act, defaul. omission ory miseonduct onthe paﬁm sy sl delepate
or-sub-delegate. No such -da,ix::,a’mn shiill prevent the subsetuent exercise of the rights. powers.

authoritics and discretions by HIF or prevent THE from making any subsequent delegation of
them to some other person: and the HIF may revoke any such de Segation at any time

FLURTHER ASSL!RANCEﬁ
Further acltion

The Client shall, at #ts own expense, promptly fake whatever action HIF or a Receiver may
reguilre for

{#y creating, nodifying, pc rfecting or protecting the Security Iiterests intended to be created
by this Deed or HIF'S tife to the Purchased Debis; and

(b fagilitating the payment. collection, recovery of realisation of any ‘:\mm 1y Agset o the
exercise of my vihit. power or diseretion exercisable by HilFor any Receiveror anyof
its o Hig delegates or sub-délegates in rospect of any Security Asset.

including the execution of any deed. document, transfer, assignment or assurance whether 1o
HIF arto its nomiinees or any other persor, the giving ofany hotice, ordér or direction and the
making of any registration, which, in-any such case, HIF may think expedient.

Specific security

Without prejudice to the generality of clause 18, 1 (Further action), the Client shall. forthwith at
the request of HIF execute u legal mortgage, charge, assignment, assignation or other secuf ity
over ainy Sectirity Asset which is subject to or intended to be subject 0 any fixed security
created by this Deed in favour of HIT in‘sueh Tormyas HEF miay regquire.

POWER OF ATTORNEY

The Client, by way of security. irrevocably and severally appoints HIF, each Receiverand dny
of its-or his delegates or sub-telegates to beits attorney to take any action which the Client is
obliged to take under this Deed. isadudmw under clavse 18 (Further aesirapeesy. The C hum
ratifies and confirms and agrees to ratify and confiom whatever any aftorney does or purports
to do pursuant to-its-appointment under this clause.
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PAYMENTS
Pavmenty

Subjevtto clause 20.2 ¢Gross-wp), all pavments 1o be made by the Client in respect of this Deed

shall be made:

{a) m immediately avaitable funds 1 the cradit of such secount as HIF may designate: and
() withaut {and free and clear of. and without any deduction Tor, or on accotint of:

{1} any sel-offor counterelaing, or-

{it) except to the extent compelled by law, any deduction or withholding for or on

account of Tax,
Gross-upy

Wihe Client is compelled by law to make any deduction or withibolding from anv sum pavable
under this Deed to HIF, the sum so payable by the Clivnt shall be incrénsed so a5 to resalt in
the receipt by HIF of a net antount equal to the full amount expressed to be payvable underthis
Deed..

STAMP DUTY
T Cliene shall:

(&) payall present and future stamp, registeation and similar Taxes or charges which iy
be payable, or determined to be ?M:lbﬁt, e conection with the execution, delivery,
perforimance or enflorcement of this Deed. or any_judement given in- contiection
therewith, and

{h) indemmty FU and any Receiver o demani agatnst any and all costs, losses or
{ahilitioy {n‘n«.,imiiam without Hmitation, penal fties) with zcxpgu oy, oF @muhmﬂ fromy,
its delay or amissioll to pay any sucl starngy registeation ard st Tases oF uémwu

i

COSTS AND EXPENSES

Transaction and amendmeént expenses

The Client shall promptly on demand pay to HTF the amount of all costs charges and expenses
ineluding, without Hinitation, legal fees, valuation, accountancy and consutancy fees (and any

VAT orsimilar Tax thereon)y ineurred by HIF in connection with;

{a) the negotistion, preparation, printiig.  execution. registration. petfection  and
completion of this Deed. the Security of any document referred to-in this Deed; or

b} any actual or proposed amendment or extension-of, of any waiver or consent under,

this Deed,
Enforcement and preserviation costs
Fhie Client shall promptly on demand pay to HIF and any Receiver the amount of all sosts,

charges and expenses (including. (without limitation) begal tees (and any VAT orsimilar Tax
thercon) mcureed by it in connection. with the enforcement. exereise. ol preservation [orthe

e
£
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b converted émm thelr existing currency it such other CHPTENCY A5

attempied enforcement, exercise or ;umu,:mtmn} of any of iis rights under this Deed or the
Security orany document referred to it thiz Deed (indluding all renmneration ofthe Receiver)

Prefault interest

Any amonnt demanded under clause 22,1 Tiansaction cud amendment Sxpenses) or 242
(Enforeement and preseivarion costs) shall bear interest at the Default Rate (both belore and

after judgrent) froo the day on which those costs. chargeés o eXpenses were paid, incurr ed or
chareed by the re evant person and athierwise in accordance with chause 1.5 7 Defands Inferests,

CURRENCIES

Conversion

All monies received, recovered or real lised or held by HIF or any Receiver under this Deed may
I or EhL Receiver
considers necessary or desirable for the purpose.of.or pending, the discharge of the Secured
Crbligations in that other ewrrency at the Spot Rate of kx s References in this clause (o

ewrrency include funds of that ‘currency”a nd HSBRE may convert Tunds of ONe CUTTENEY i
diferent finds of the SEME CUTTency. The Client shall mdunmh HIF nzmzw all costs, charges

and expenses mcurred in relation to such conversion. Neither HIF porany Receiver shall have

-any Hability o the © lient inrespect of any loss resulting from any fluctuation in exchange rates

after any such conversion,
Currency indemnity

Mo amotmt regeived, recovered-or realised by HIF (whether under dny judgment o court order
or i the liguidation, administration ot dissol ation of the Client or mhumae} shadl discharge
thie ebligation or liability of the Client iy respect of which it was made, unless and untid HIF
shall have received pavment i full in the currency in whith the ahbligation or lability way
incurred and, to the extent that the amount ofany such payment shall on acteal conversion into
such currency Tall short oFsuch obligation or Habitlity expressed iy thatcurreney, HIF shat '
& fusthier separate cause of action against the Client and shall b entitled 1o enforce the Security
to recover the amount of the shartfill.

INDEMNITY

The Clignt shall mdemnify HIF, any Receiverandany attorney. agent.or other personappointed
by HIF underthis Deed aind HIFsofficers and emplovees (each an "Indemuified Party™) on
demand against any cost, loss, liability: or expense (however arising) incurred by any
Indemnified Party as a result of or in connection with:

{4} anything dope oromitied in the exercise or purported exercise.of the powers contained
in this Deed,

{b) the Security Assets or the use or gecupiation. of them by any person (including any

ervironmental clisiny or

(&) any breach by the Client.ol any of its obligations under this Deed,

L6
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MISCELLANEQOUS
Appropriation and suspense account
() FIEF may apply all amounts received. recovered or reatized m respect of the _fm,umi

Uibligations in reduction of any part of the' Secured Obligations as it thinks fit. Any
such appropriation shall override any appropriation by the Client.

(b} All monies received. recovered or realised by HIF under; or in connection with, this

' Dotd may af the discretion of HIF be credited 1o .a separate interest bearing suspense

aceount for so long as HIF determines (with interest seeruing 1 w‘;reém m such rate, i

any, ‘as HIF HEy da:n: finmne-for the account of the O E;cm} without HIF having. any

obligation to ap]ﬂv Such monies and inferest or any, part thereof in or towsids the
discharge of any of the Secured Obligations.

™Wiw geeounts

I HIF receives, or is deerited to be affected by, notice, of any subsequent Security Interest
affecting any Security Asset and/or the proceeds of sale of any Security Asset, it may open a
new aeeount oraceounts for the Client, If it does not open @ neéw aceoust, it shall nevertheless.
be treated as if it had done so at the time when it received or was deemed fov have received such
notice. As from that time all amounts received, recovered or realised by HIF will be eredited or
b treated as having been credited 1o the nwew aceount and will not operate to reduce any amount
of the Secured Obligations.

Changes to the Parties

{a} The Client may il sssi v any of it rights under this Deed,
(by HIF miay assion or s - orgrant participations i all or auy part of Fs rights under

this Deed in accordanee with the Debt uﬂ,h(w Agréerrent.  The Chient shall
immediately upon being requested to do so by HIF, enter into such documents as may
be necessary or desirable (o effect such gz.sxi’gmnuﬂ‘éim transfor,

Memorandum apd articles

The Client cetifies that this Teed does. not contravene any of the provisions of the
mmorandum or articles of association of the Client,

Tucking

{a} HIF shall perforin ité obligatiohs under the Debt Purchase Agreement (including any
obligation to make available Turther advances),

(b} This Deed secures advances already made and further advanees o be made.
Amendments and waivers

Any provision of this Deed may be amended ouly 7 HIF and the Client soai :
any breach-of this Deed mav be waived before orafter it oecurs only i HIF so agrees in wiiting,

Acwaiver given or consent granted by HIF under this Deed will be effective only i given in
weiting. and theny only in the instance and for the porpose [or which itis given.
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Caleniations and certificates

A certificate of HIF specifyving the amount of any Secured Oiligation due from z'he Ciimi
(including details of any relevant caloulation thereofy shall be prima facke evidenge:
amouitt agdinst the Client in the absence of manifest error.

Waiver, rights and remedies

Na Failuse to exereise, nor any dilay in exercising, o the partof HIF, any righter remidy under
this Deed shall operate as 2 waiver, norshall any s!ﬁ”ib or partial exgrzise of any right of mmcd’»
prevert any further or other exerdise, or thes exercise of anv other right or remiedy, The vights

“and remedies provided are eumulative and nat excl usive of any vights or remedies prov ;dL-d by

faw,

NOTICES.

Serving nofice on the Client

(a} Any potice in writing by !!iF fo-the Client under this. Dieed oranmy. “gig proceedings
Munﬂ in Hil's name Mm:h have fo be served on the Chent shall be siven or served if
dedivered or posted tothe Client 4t

(i) the Client's registered office; or
it any address ot which the Chent carries on, or was last know T0 carry o,
business.

Suich notice may-also be given by Facsimiile transmizsion to the Client's pumber or
address notified 1o HIT Tor communication” by such means. 10 may aleo be handed
personally toany offiver of the Client

£y Any suchnotice or proceedings shall be considered served:
(i) it detivered. at the time of delivery or
(i1} if sent by post. on the second day folldwing thie date of posting: ov

(i) il sent by facsimile transim ission, atthe Hine of fransmission.

Serving notice on HEF

Any notice inwriting by the Client to IE wader this Deed shall tike effect at the time it is
received by HIF at HIF's registered officearaf ma.ﬂh other address as HIF may give 1o the Client
i writing forthis purpose, and ihn onty if marked for the attention of the departmentor officer
identified with HIF's name below (o any substitele depariment or officer as HIF shail spec iy

For this purposel

FLECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission. no commimication to be made under
{his Deed shall be made electronically.

PARTIAL INVALIDITY

Aldlthe prmhmm of this Deed are severable and distinet from one another and ifat any tinie
any provision is or becomes illegal, fnvalid or unentorceable v any respect under any law of

I8
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provisions nor the !Qmim varlidity. or enfore

any urisdiction, neither the lesality, validity or cni’%»wc*:b"iih' of any of the remaining
abitity of such provision under the baw.of any
other mrwdx& tion will i any way be affected or impaired.

RELFASE

Upon the expiry.of the Security Period (bur not otherwise) HIF shatl, at the request and costof
the CUlient, take whatever getion is necessary fo release or rew assign (without recourse or
warranty’) thr Seeurity Assets from the Security,

Where any discharge {whether in respect of the wi:zli;ga wits of the Client or any securiiy for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment. security or other dispasition which is avoided or must be reEstored on
mwhmu liquidation or otherwise (without [iniitation), the 1is ibility of the Client under this
Deed shall continue as if the discharge or arrangement had notoccurred, THE may- congede or
compromise any claim that any pavment, security orother disposition is Hable toavoidance or
restoration,

COUNTERPARTS

This Deed may be executed in any number of count erparts, and this has the same effect as if
the signatuves {and senls. if a vy o the coumterparts were on a single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting anv other ¢ lawtil methiod of service, any-demand or notice to be made or

given by HIF to the Client Cincluding without Lntitation, a demand Tor payment of all or any
ol the Secured Obligations) may be made or given by any mianageror officer of HIF or of oY
branch of it

(i) By letter addressed to the Chientand delivered to any officer of the Client-at any place
or sent by frst-class post fo, o left st the tt‘LE.‘uiL!Lii office of, tie Client or any place
of business or activity of the Client last known o HIF. 1 sent by post it shall be
regarded as havi g been made or given it noon on the second day following the day

the letter was posted:

{by By i or other electronic mesns (o the fax number oF clectronic. mail addeess of the
Cliant dast known tor HIT, 1t shall be regarded ng having been made or given at the time
of transnission.

English law governs this Deed, s interpretation and any nen-contractual obligations arising
Fromy or connected with it

Both the Client-and HIF submit o the exclusive jurisdiction of the cowts of England and.
Wales i relation tooall claims, dispirtes. differences or other mafiers {inchucding non-
coniractual claims, disputes, differences or other matters) arisiog out of or i connection with
this Deed.

EN WITNESS of witich this Deed has been duly executed by the Client as a deed and duly executed by

HIF aud has been delivered on the fiist date specifie

=4 on page | of this Deed.

e




SCHEDULE
THECLIENT

FAIREY INDUSTRIAL CERAMICS LIMITED

& company registered in England and Wales with the number

EXECUTED AS A DEED
by FAIREY INDUSTRIAL CERAMICS LIMITED

acting by

1232580

(priai full name of Divecior above)
5 Divector in the presence of!

Eull name of witness ok

Stgnature of witness

Adddressy

Oecupation:

IR
FXECUTED AS ADEED
by FAIREY INDUSTRIAL CERAMICS LIMITED

Agting by

fowod iél‘a;cimi’ﬁj}" 3
[ore director and the sceretary] !

Signature

Signature of Director

W SRR o PR L
Namie (block capitals) aaTkfH Carhck KEwty

Signature




(IR

The common seal of

FAIREY INDUSTRIAL CERAMICS )
LIMITED }
wag affixed m }
‘the presemee ol 3

Diveetor

foemie of direitor)

Director/Secretary

(mame of director/secretary y

$.d




Signed as a Deed

by

%%m e

as Attorney.of &

HSEC INVOICE FINANCE {[ K3 LIMITED

in the presence oft

Witness signatie;

Name:

Oecupation:

Witness Address:

Iyvolce Fmance Ol

Farpcombe Road

Worthing, West Sussex

BN ZBW

g

Adtorney




EATRACT OF BOARD MAINUTES (ENCLUDING A COPY RESOLUTHON)
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ithe Client]
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A
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