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Registration of a Charge

Company name: HAWORTH CASTINGS LIMITED
Company number: 00897489

X6IURMI3

Received for Electronic Filing: 09/11/2017

Details of Charge

Date of creation:  09/11/2017
Charge code: 0089 7489 0009
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: 00897489 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LUCIE FOYLE

Electronically filed document for Company Number: 00897489 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 897489

Charge code: 0089 7489 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th November 2017 and created by HAWORTH CASTINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th November 2017 .

Given at Companies House, Cardiff on 13th November 2017

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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(D HAWORTH CASTINGS LIMITED

s the Client

- and -

(23 HSBOINVOICE ¥ INANCE (LK) LIMITED

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agreement for the Purchase of Débts)
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TS DEED 15 made on fg- ' A t ) E*‘g{

BETWEEN

{13 HSBC INVDICE FINANCE (UK} LIMITED registered in Hogland and Wales with the
mmber 750657 (Y HEEF™): and

{2y THE COMPANY LISTED IN THE SCHEDULE ATT ACHED TO AND FORMING
PART OF THIS DEED (the "Chent™y,

F s AGREED:
i DEFINITIONS AND INTERPRETATION
1.1 Definitions
Irn this Deed;
fa) ke defined in, or construed for the purposes of. the Debt Purchase Awreement {as:

defined. below) have the same meanings when used in this Deeid .(usz sy the same dre
otherwise defined in this Deed); and

{) the following terms have the Tollowing meanings:
"Aet” means the Luw of Property Act 1925,

"Debt Purchase Agreement” means the agreement for the purchsse of debts dated on
or hefore the date of thiy Deed and miade between (1} the Clientand (2) HIF pursuani to
which. 1IF has agroed wo make certain. receivables pum.h_ds.u facitities available w the
Cliant

"Pefanit Rate” medns, atany time, a rate of interest equivalent to the then prevailin °
rate used 1o calowlate the Discounting Charee:

TExcluded Proceeds” weans all and any monies paid into a Trust Account which are
not the proceeds of Debis;

"Non-Vesting Debis"™ means those Debts which fail to.vest effectively and absaluely
in HIF by way of outright sale pursuant to the Debt Purchase Agreement;

"Rarty'™ wmeans a parly 16 this Dead;

"Purchased Debt™ a Debt purchased or purported to be purchased by LI pursoant to
the Debt Purchase Agreement;

"Real Froperty™ means all estates and interests 11 freehold, lenschold and other
unovable property (wherever situated) now or in future belonging to the Client, or in
which the Client has an interest at any tiney together with:

fa) all buildings and fixtures (hluding trade fictires) and fixed plant -and
machinery a1 amv tme thercon:

(b} all easements, rights and agreements ik respect thereof: and
{¢) thi benefit ol all covenants'given in vespect hereol:




"Heceiver” means any recelver, receiver and manager or, if HIE is permitted by law
fo-appoiit i admizistratve recetver, administrative feceiver appéinted by HIF uﬂdm‘_
thits Deed;

"Secured Obligations” means all present and future obligations and Habilies
twhethier present or-future, actual or contingent and whether owed | jointly or severally
or alone or 18y other mpduh whatsvever). of the Client o HIF on any account
whatsoever (meluding those arising under or pursaant to the Debt Purdhase Agrecment,.
any torm of invoiee discounting or factoring agreement (whether with or withoot
recourse to the Clent), asset-based lending, borrowing base or inventiry ha‘ﬁ;mw
facility or any other form of financial sceommodation whitsoever together with all
menies agreed to be paid under this Deed);

*SEcuriy

meany the Security Interests created by or prsuant tothis Deed;

"%uuzm i.weh"mmma pwpm\ ymdaw 2ts fronn thne o e movigazed, charged

tracivg rightorany other secur m;a:rm.a: mi’ VO d pf;mn or .m} m;_uimim_ T gh.tﬂ

oy

agreoment or gerangement having the effect of confening security;

"Securily Period" means the period beginning on the date of this Deed and ending o
the date on which:

{a} all the Secured Obligations have heen uncenditionally and irrevocably i and
discharged in fulls and

{h the Debt Purchase Agreement has been tevminated by HIF, secording to-ils
CCTHEN

"Spot Rate of Exchange” means HSBC Bank ple's spot rate of exchange i the
purchase of & curreney with the relevant curreney in the Lomdon foreign exchange
market atorabout 1 E0Dam vne partoular day;

TTax™ any tax, levy, fmpost, duty or other charge or withhalding of s similar nature
{including any penalty of interest pavable in connection with any failure (o pay or any

delay inpaving any of the same;

*Trast Aceount™ means & bank account in the Client's name, held in wust for HIT, in

: ich HIF's officers are irrevocably appointed as the only signatories
fmrhﬂmui Ty mpa’aie e aceount and toowhich the procesds of Debs dre paid, in
accordance with the terms of the Dbt Purchase Agreement:

VAT Vilue Added Tax

P2 Interpretation
fa} Uniess g contrary indication appears. any reference in this Deed 1o:
(i) Ahe "Clent” or "THFY shall be construed. so as to include its SULLRSEOrS Tt

tithe, permitted dssigns and pormited transferces:

i ad
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(i “this Deed™, the "Debt Purchase Agreement”, or any other Fagreement or
instriment shall be consifued as @ reference to this Deed, the Debt Purchase
Agreement or such other agreement or instrument as amended, supplomented.
extended, restated, novated andior replaced in any monner from time 1o
time  {(however fundamentally and even i any of the same increases the
abligations of the Client or provides for further advances);

fuid Massets” includes any presemt and future properties, revenues and rights of
every description and dncludes uncalled capiial;

fivi  thewords Vinclade(s)”, “including” and “in particatar” shall be construed s
betng by way of illustration or emphasis only and shall ot be constroed s, nor
shall they take effect.as, limiting the generality of any preceding words:

&

iv) the wiords “ether” and ~stherwise” shall not have their meaning narrowed by
any preceding words where a wider construction is possible;

(v "Secured Obligations™ includes obligations and Habilities which would be
treated assuch bui Tor the Hquidation or dissolution of br similar event affécting
the Clent:

(vii] & provision of law is o reference fo that provision as. amended or re-enacted:
and

(vt the singular includes the plural and vice versd,
References to ¢lauses, paragraphs and the schedule are to be construed. unless

citherwise stared, as references to clatses, paragriphs and the schedule of this. Deed and
references to this Deed neludé the schedule.

Clause and schedule headings are for convenience only and shatl not affect the
sonstriction of this Deed,

Fach undertaking of the Client (other than s payment obligation) contained in this Deed
wust be complied with st all tmes during the Security Period.

H HIE repsomably considers fidtan amount paid by the Client to HIF ander the Dbt
Purchase Agreement i= capable of beidg avoided or otherwise set aside-on the
liquidation o adminisgation of the Client, then that gmount shall tiot be considered {o
have bien irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as-a deed notwithstanding the
fact thava Party may only execute this document under hand.

Third party rights

A pers

sty wwhio s nota Party shall have no right under the Contracts (Rights of Third Parties)

Aet 1999 w enforce orenjoy tie benefit of any term of this Deed Covenant 1o Y

Covenant to pay

TheClient covenants in favour of HIF that it will pav and discharge the Secured Obligations
from time to time when they 31 due.
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Detault interest

{ay Anyamout which is not paid under this Deed when due shall bear interest (hoth hefore
and affer ;udmm:m and payable on demand) from the due daie unt! the dute on which
such amomt is wieonditionally and irrevocably paid and discharged 0l ona daily

the rate and in the maner agreed io the docoment-under which such amont is.

able and, i the absenée ol sugly agrevment; sl the Default Rate From Hime to fime.

by Detault imterest will acorwe from dayio day and will he compounded at such intervals
Ay MIF states are appropriate.

{; R,,‘A X; l, {) }: S E {"*‘E Rl T yy
MNoture of security

All Seeurity Tnterests and disposilions cremed or made by oy parsuant to this Deed are created
or prade

{a} in favour u HIE;
{h with Full gtle sugrantes; and
(o) as contipuing security for paymient and discharge o f the Secured Obligations.

Qualifying flosting charge.

Paragraph 14 of Schedule B1 w0 the Insolveney Act 1986 shall apply to any floating charge
created by or pursaant to this Deed.

FINED SECURITY
Fixed charges

The Chient charges all of {is present and foure right. tle and nterest in-and to the following
assets whichare at any time ow ned bx the Cliend, or in which it froim thme 1 tme has an ingerest:

{a) by way of first priority Tixved eliarge, sl Purchased Debis exaluding Won-Motiflable
Non-Vesting Dekits?

By by way of s prmr;tv [ized «,,hamm all. Associared Rights relating those Purchased
Db charged. to HIE in elanse 3.1 () above;

ay of first prioity {ixed charee, all Purchased Debrs comprising Nop-Notifiable
N@n-‘v esting [Jehts;

(). by way of first prioviiy fixed f;ﬁzsrm all Associated Rights relating to fhose Purchased
Drebits charged to HIF 0 ¢lause 3.1y above; and

{2} 1o e extent diat the Fyoluded Procesds are naot dkain ohy assigned under clause 3.2
fSecwritv assigamenth, by way of first pridrity fived charge the [xcluded Proceeds.

Security assignment

The Client assigns absolurely (subject 1o.a proviso for rea gnment on redemptiony.all is
present and Tutare right, title and interest i and to the Fxcluded Proceeds.

[
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6.1

.2

.3

Horio the extent that the assigning or charging of any Securty Asset e
4

{hi over all Becurity

FLOATING CHARGE

The Client charges by way of floating charge all of its present and fature
{a] assets and undertaking (wherever Tocated) not otherwise effectively charged by way of

¢ or assi gned pursuant to claose 3, LiFived eliarges), clawss

aivy sl provizion of this Deed! and

first fixedmortpapeor e
3.2 [ Sevnrfiyvassigiimendy of

ihy {whether or not efféénvely so charged or assigned) heritable property and all other
prroperty and assets Wi Scotland.

TRUST

spressed o be assized
that Securiiy Asset on

harged by this Decd s ineffective for any reason, the Client o

triast tor HIF,

CONVERSION OF FLOATING CHARGE

Conversion by notice

HIF may, by writien notice to the Client, convert the Abating charge created under this Deed
into a4 fived char ge as regards all or any of the Secunty ‘i”ﬂ.:w:sr.r'e- of the O LLE&_&pELIEK&;d i1 the

netice i
{al . Perminagtion BEvent bas @CCQW&@; or
{hy HIF {acting reasonablyy considers any Security Assets (whether or not those spetified

in the notice) o e in dager of being seized or sold wader roany- form of distriss,
attachment, execution or other legal process or o he oifferwise in jeopardy.

Srall companies

The fodting charge created under this Deed by the Clent shall not convert e a fixed charge
solely by reason of @ mevatorium being vbiamed. or anything biing dore with 4 view to a
moratorium being obtained. wnder section 1A of the Tnsolvency Act 1936,

Aotomatic conversion

The tloating charge created under this Deed shall (in addition to the eircwmstances i which the
sume will occur under geners! law) automatically convert into a fixed ch arge:

fal i redation to amy Sccurity Asset which is ?‘HLLL to a fogting charge it

{i} the Client creates {or attempls or purports ko create) any Security Inferest fother
than a Security Interest which is permirted by the Debi Purchase Agresiment)
un or over the elevant Securioy Asserwithowt theprier wiitten comgent of HIF;
AT

{in #ny third party levies or attempts to levy.any distress, execution, sttachment or
other legal process dgainst any such Security Asset: and

Assets which are subiject to a floating charge it an-administrator is
appointed i respect of the Client or HIF recerves notice of intention to appoint such an
-adminisfrator.

ﬁ
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7.2

1L

101

Partial conversion

The givisg of a HUU{.L by HIF pursuani to clause 6.1 (Comversion by noricel in relation 1o any
class ol sssets of the Client shall not be construed as 2 w aiver or abandomment of the rig '
HIF o serve simiilar notices i véspect of any other elass of assers or of any other right of HIF

CONTINUING SECURITY.
Continuing seEegrifv
The Security is.continuing aid will extend 1o the uliimate balance of the Secured Obligations

regardless of any intermediaie pavment or discharge in whole orin part. This Deed shall temain
1 full foree and effect as a continuing security Tor the duration of the Security Period.

ol

Additional and separate seeurity

This Deed is in addition to. withour prefudice to. and shall not merge with, any other right,
remedy, guarailiee or Security Inferest which HIF may at any time hold for anv Secured
Cibligation.

Right to enforce

This:Deed muay be enforced sgainst the Client without HIF firs having recourse to v other

“right. remedy, gusrantee or Security Interest held by oravailable o o,

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

MNotwithstanding anything contaimed in this Deed or implied to the contrary, the Client remaing
fiable 1o observe aml perform all conditions and obligations assumed by it in relation to the
Seeurity Assets. HIF is mder no obligation to perform or Rgfl any such condition or oblization
or to make any paymentin respect of any such condition of obligation.

ACCOUNTS

o monies &t anv Thne %tmd;sm iy the credit of Cany goecount. {of any type and howewver
designated) of the Client with HIF or in uimh the Chient has. an interest {and no-righis and
benetis relating thereto) shall I’sc capable of being assigned o any third party,

REFPRESENTATIONS

Taencral

The Client makes the vepresentations and warrinties get out in this classe 10te HIF.
No Security Interests

The 5 curtly Assets are, o when acquired will be, solely legally and beneficinllv owned by the

Client free fromeany Security Interest or other fnterest offier than:
{4 ag crented by this Deed; and
(b} as permitied wider the Debt Purchase Agreement.

-
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No avoidancs

This Peed creates the Security Interests. which it purports 1o create and is not Hable 1o be

“avoided or otherwise set aside on the hguidation or administration of the Client or otherwise.

Mo procecdiogs pending or threatendd

Mo hirigation, arbitration or admimstrative procéeding has currently been started or threatened
in relation o any Becurity Asser,

Time when representations made

() All the representations and warranties in-this clavse 10 are made by the Client on the
date of this Deed and arealso deemed to be made by the Client on eaclh date that Debts.
are Notilied under the Debt Purchase Agreement.

By Each representation or warranty deemed to be made after the date of this Deed shall be

deemed 1o-be made by reference to the facts and circumstances existing at the date the
reproseniation or warsanmy is deemed o hemade.

EINDERTAKINGS BY THE CLIENT

Resirictions on dealing

The Client shall not do or agree to-do any of the following withoutihe prior wiitten consent of
HIF:

{a) create o perit 1o #bsist any Security Interest on any Security. Asset except a Security
Interest which 1s pernutted under the Debt Purchase Agreement;,

) sell, ranster. lease; fend or otherwise dispose of (whether by 2 single transaction or a
nuraber O transactions and whether related vr noty the whole orany part of its interest
in any Securily Asset except a disposal which 5 permined under the Debt Purchase
Agreement and the sale at full market value of stoéksin-trade in the usual course of its
day-to-day trading sctivities as conducted by the Client at the date of this Deed.

Recurity Assets generally

The Client shall;

s} permit HIF {or its designated representatives), on reasonable written notice:
{1 access during notial office hours to the acepuming records of the Client and

te iy documents and records relating 1o the Security Assets; and
{it) 1o nspect, teke extracts from., and make photocopies of, the same,

and t0-provide tat the expense of the Client), such clerical and viher assistmee wiich
HIF may resonably reguire 1o-do this

application,
5 byoany

[B) notify HIF within 14 davs of receipt of every material notice, order,
reguirement or proposal given or made in relation to the Secufily J
cornpetent authority;

() i required by HIF, immediately provide it with dw py of any notice, order, application,
requitement or proposal referred to-in clause 11.3(h) and either (A) comply with such
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Favor.
¥k
o

Client frrevocably authorises HIF and its. employees and ag

notice, order, apphmmn“a requirement or proposal er {3 make such wh colions to the
same a5 FITF may require or approve:

{eht duly and punciually pay all rates, rems, Taxes and other outgoings owed by i in respoct
of the Security As

{9 comply in all mareridl respects witle all obligations in relation to the Security. Asscts
ander any present or Tuture law, regulation, order orinstrument or under any hve-laws,
regulations or tequirerments of any competent authority or other spprovals, licences o
COnsents;

i comply with all covenants and obligations affecting the Security Assets for their
rranner of usel;

{E_’i? e, t":“ii‘t‘p’i' with the 'JI“im‘ written consent of HIE { \U{, £on serst ot oo heunm ,]Mmd{».tv\;
cwtthifiedd or ddamﬁ} erHter Inky Any onerous or restrictive obligation affecting any
Beourity Asset;

th} provide HIF with all information which 1 fmay reasonably request in relation 1o the
Security Assets;

i3 ot doy cause or p;rmt! to be done anyihing which may - in any way deprecipte,

_";wpaadm oy otherwise pngu fice the value or rarketibil lity of any Secunity Asset {or
miake any omission which bas such an effect).

Dlealings with and realisation of Non<Vesting Debts and Excluded Proceeds
{a) The Client shall Londy deal with Non-Vesting Debts deany right, dile or intersst in or o

them and the proceeds. thereol and the Associated Rights thereto as if they were
sssigmed o T paidel and indeeordance with ihe Debt Purchase A mmmm

b The Client agrees that the Excluded Proceeds shall be dealt with as if they were the
proveeds of Debts assigned or purportedly assigned ro HIF outright and in accordance
with the Diebt Purchase Agrecimeni.

POWERTO REMEDY

Power to remedy

If at any time e Client doés not mmph with any of ity obligations under this Deed, HIF

twithoot prejudice to-any other fights arising as 4. conmsequence of such non-compliance and

without Tariher notice 1o the Ullent) shall be « entitled (but not bound) torreet [y that default, The
RIS iw way of security o dooall
things { metuding entering the property of the Client) which arenecessary or desirablé to tectify

that dethuds

Mortzages in possession

The gxervise of the powers of HIF under this clause 12 shall not render # Hable as a mar gapee
frcilon)

1 podsession,
Monies expended

The Chientshall pav to HIF on demand any mondes which are expended by HIT 0 exerciging
s prowers undert % iscliuse 12, together with Uiterést at the Defauk Rate from the date onwhich

4
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£4.1

4.2

it apply to the Secuid

fal Atany ume after the Necurity

those monies were expended by HIF (both hefore and aft er judgment] and otherwise in

accordinve with clause’] Sihwe fmf.!f Fteresi).

WHEN SECURITY BECOMES ENFORCEARLE
When enforceable

This Security shall becorhe tnmediately enforceable upon the occurrence of a Termination
Fvent.

Statutory powers
The power of sale and other powers zonferred by section. 101 of the Act fas amended or

grtended by this Deedy shall be Jmtmd;azm exercisable upon gnd ot anyv Hime afler ihe
precurrence ol any Termination Fvent,

Enforeement

Atfter this Seearity has bevome enforceable; HIF may in e sheolite discretion enfores o7] AT
any part of the Secomiiv in such manner as it sees £t

ENFORCEMENT OF SECURITY
General

For the purposes ol all powers implied by statite, the Secured Oblipations are deetiied to have
become due and payable on the date of this Deed. Sections 93, 103 or 10001) of the Actshall
. The statutory powers of leasing conterred on FIF are extended sooas.
to authorise HIF 1o lease, make agreements for leases sccept swrenders of leases and gt
options-as HIF may think it and w ithout the need to comply with seetion 99 or 100 64 the Act,

Powers of HIF

comes enforeeable (or i so requested by the Client by
wiriiten notice at ay timey, HIV may, without préfadice o any other of iy nwhh arid
fernedies and withoul nutice 1o the t_.iam: (unless required by law):

{1 appeint any persom {or persons) o be & receiver; recetver *zn‘d"manww or
gty tver of all orany part of the Securiry Assets and'or of the
income of the Becur ity Assets; and or

{H] appoint or apply for the appointment oF any person who s appropriately
gualified av-administrator of the Client: andlor

fiily exereise all or any of the powers conferred on mortgagees By the Act {as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Hecelver, in each case withous first appoiating a
Recetver or notwithstanding the Lsppumalmm of any Recetver, and without the
resirictions contained in sections 103 or 1091 of the Act.

i HIF is not entitled to appoint a Receiver in respect of any Security Assets which are
subiject to o charge which (as credted) was a floating chitirge solely by reason of a
moratorium being obiained unider the Insolvency Act 2000 (or anything done with a
view to obtaining such 4 morawrium) in respect of the Client.

i
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i4.4

T

fel n exercising the powers ret ferred t in this clause 14.2. HIF or any Receiver may sell
of hspose ol all or any of the Becurity Assets at the times, in the manner and order. on
the terms and conditions and for the consideration determined by it

Redemption of priovmortgages

Abany timeafter the Security has bechme enforoeablie, HIF may:

{1} redeetn any prior SEcurity Hterest-against any Security Asset; and/or
b procure the teansier of that Security Interest 1o dtself: and/ar
{ey settle and pass the accounts of the holder of any prior Security Interestand anv-accoundts

w0 settled and 1shall be conclusive and binding on the Client,

interest, costs, charges and expenses of and incidental o sty such redemption
il be paid by the Client to HIF on-demand.

Al principal
andior transior %]

Privileoes

“ach Revetver and HIF s entitled 1o all the rights, powers, privileges s and {nmunitie:
eonferred by the Act on mortgagees and receivers when such recelvers | tave been duly
appointed under the Act, except that seetion 103 and section 109(1) of the Act do not
apply.

1h) To the extent that the Security Assels eonstitne Mtingneind collmera™ and this Deed

and the oblizations of the Client under this Tieed constinge 4 Tsecurity. financtal
colfateral grrangement” i each case Tor the purpose of anid as defined fn the Financial
Collateral Arcengements (No. 2) Rewilations 2003 (ST 2003 No, 32260 ("the
Regulations”) cach Recciver and HIF $hall have the right afier his Security has
become enforceable to appropriate all or any part of that financial collateral in or.
towards thesatisfaction of the-Secured Obligations.

il For the purpose of clause 144(b) above, the value of the fipancial collateral
appropriate e speliamiount ds the Revelver or HIF reasonably determines having

tuken into account “advice dbwined by it from an independént investment or
accountaney firm ol national standing selected by it

No liabHity

{4} Weither HEF nor any Receiver or any of their respective officers or employees shall be
fiable {A} for any action taken, orany failure to take any action. in respeei of all or atry
part of the Security Assets or {B) fors iy oss or damage whick arises out of the exercise
or the attempted o purporied exercise of) or the failure to exereise ; voob, ity or his

respective powers, including, without mitation, any loss upon realisation of ary

Security Asset, any Joss resulting from any fuctuation in exchange rates in connection

with any purchase of currencies undey Lidusx, 25 {Currerreies), funless such loss or

damage 18 coused by the grogs newiwcnm or withul misconduct on the part of that
person.

ihs Without prejudice w the generality of clause 14. Sa}, nesthier HIF nor any Receiver
shall be Hable, by redson of entering into possession.of u- Security Assel o account as
nw:*imzmt, 11 POSsERs won or for anv loss on realisation O im any detanls or vc,m‘;-m‘u.ﬁsl
ith 4 morigagee in possession might e Hable,
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fay HIF may not appoin

Provection of third parties

o person {ineluding s purchaser) dealing with HIF or any Recelver or its or his agents shall

e bound or be coneemed o see or enguirs:

{a} whether the Secured Obligations have become payablé; or
{b} whether any power which HIF or the Redelvér is purporiing 1o exercise has become

exercizablel o

{o) whether any money remains due wnider any document enfered into between the Parties:
or
idy bow any money paid to HIF or to the Receiver or o any other person is to be applied.

RECEVER

Method of appointment

1 Receiver by reasort only of & moratoriun being obtained, or
anything being dome with a view fo.a moratorium being obtained, wnder ection 14 of
the Insolvericy Act 1986,

{h) Every appointment or removal of @ Receiver, of any delegate or of any other person by
HIE pursuant w this Deed may be winde in writing under the hand of any oftiver or
marager-of HIF (subject o any requirement for & court order in the removal of an

adminiss raceiver),

Removal wod veplacemient

HIF may frony time to time remove any Receiver appointed by it (subject, in the case of an
administrative receivership, to seetion 45 of the Tnsolvency Act 1986) and, whenever it A HAY
deem appropriate, may appoint a new Receiver in the place of any Receiver whose appointment.
Fass Terminated.

Maltiple Recelvers

IFat any tme there is more than one Recelver of all or any part of the Security Assets and/or
the income of the Secunily Assels, each Receiver shall have the power to act jointly andior
severally so that (unless otherwise stated in the appointment document) each of them may

exercise individually ali the powers-and discretionsconferred on Recetvers by this Deed,

Remuneration

Any Reeeiver shall be entitled to remuneration for his services at s rate to be fixed by agreement

between him and HI¥ {or, failing such agreement, 1o be fixed by TIF) and the saximum rate

specified m section 10961 of the Act shall not apply.
Favment by Reegiver

Omly monies actually paid by a Receiver to HIF inrelation o the Secured Oblieations shall be
capable of being applicd by HIF in discharge of the Secured Ubligations,
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16.2

Agent of Client

Any Recerver shall be the agont of the Client. The Client shall (subject 1o the © CIMpPEnies ‘m
PIRS and the Tnsolveney Act 1986 be solely i“ﬁ’:xg:smmbi for bis scts and defaubis and for the
payment of bis remuneration.  HIF shall ncur no lability {either 1o the Client or o any othier
person by regson of the dppointiment of v Receiver or for anv other reason.

POWERS OF RECEIVER

Crengral povwers

Ay Recerver shall have

fal all the poswers of HIF under ihis Diod:

red by the Act on morigagees inops ion and

(b all the powers which are conl
recervers appointed under the /

HY {whether or not he is an-adminikirative receiver) all the powers which are lsted in

schedule | of the Insolvency Act 1986 in relation o, and to the extent 4 pplicable i, the
Sceurity Assets or any of them;

iy i relation to any Seewity Asset, which he would have if he were 1ts onlv abeolute
benefictal swner: and

{e) atl powers which are conterred by any other law conferring power bn recetvers.
Addditional powers

in addition o the powers referred 1o in clause 181 fGenerad poverst, n Receiver shall have the
following powers:

{ad to take possession of, collect:and getin all or sy part of the Security Assers andior
income i respect of which he was appointed;

(bl o mahoge the Seurit and the business of the Client as ke thinks fit;

{wy

1dy
;SL;JHFQ'{QI}‘ frorh ’i"ﬂe Real Prcapem“mﬁté{iﬁi?m them, without the consent of the Clhient,
The consitderation for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valusble consideration (and the amount of such
consideraton gy be dependent upon profivor tursever or be determined by-a. third
party}: Anysuch consideration mav be payable ina Twmp sum or by mstalments spread
over such period as fe thinks fit;

el tealfer, improve, develop, complete. construct, modify, refurbish or repair anny building

o land and 1o complete or underake or concur i the completion Gr undertaking (with
~orwithoutmodification) of any project in which the Client was converned or ls‘ttezustmﬁ
before bis appotntment ;bnm&, a-project for the alteration, improvement, development,
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completion, construction. modification, vefurbishment or repuir of any building. or
banedy:

b carry out any sale, fease or other disposal of'all ar any part of the Security Asscts by
conveying, transferring, assigning or leasing the smne in the name ol the Clent and,
for that-purpose, to enfer into covenants and other contractual oblizations {n the same
of, and so as o bind. the Client;

s (in the name of the Client-or otherwise ) as he shall think
v Assets and or income in respect of which he was appointed
orrecovery of rent ordithier monies in arrears at the ditte nf his

o takeany such proceed
fit in respoctof the Secu
Uincluding proceedings
appoiniment];

e enter into or'make any such agreement, arrangerment or compromise 23 heshall think
fity

oy ansure, and &
think it {oras

new any msurances in respect of, the Security Assets as he shall
1atl direet:

to appoint and employ such. managers, officers and workmen and engage such
professional advisers as he shall think At (neluding, without pmudm o the generality

of the foregoing power, to emplov His partiers and frm):

tor fornrone o more Sobsi the Client, and 1o ransfer o any such sishsidiary

all orsny part of the Security Assety

w.operate any rent ceview cliuse in-respect of any. Real Property fn vespect ol which
Iie was. appointed for any part theréof) and o apply for any new or exiended lease; and

peen

{1 give vatid receipts forall moties and to do all such otler things as may seem
w0 him to be incidental or-conducive to any other power vested in him or
necessiry or desirable for the realisation of any Security Asset;

(i) exercise 1o relation w each Security Asset all such powers and rights as he

would be capable of exercising iF he were the shsolute beneficial owmer of the

Seterity Assers: and

friil usethe name of the Client Tor any of the shove purpose

APPLICATION OF PROCEEDS

Application

All motiies: reeeived, recovered or realised by HIF or any Receiver alter the Secusity Has
hecome enforceable shall (subject to the rights

anel wlaims ot anv person having a securty

ranking in priovity {0 the Securit) be applied in the followi ing-ordet:

Jivst. m satisTuciion of, or provision for, all costs, charges and expenses fncumed, and

v HIiF or anv Recsn

payments made b
conmeeton with

rand of sl remuneration due to the Receiver in
it Dieed or the Securiby Assets;

secomdly, i or towards satistiction of the remaining Secured Cbligations: and

hirdly, npayment of any surplus to the Client or other person entitled w it
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19.

person,any right, power, authority or diseretion exerc

arsub-delegate, Mosuch del

Contingeneies

if the Sécurity is enforced at a time when no amousts are due under the Ay dotuwpent entered
into between the Parties (netoding the Debt Purchase Agreement) (hut at a fine w hm Amaunis
may hecome 5o dugd, HIF or a Recelver may pay the procecds. of any recoverics effected h\: it
into o suspenise account (where it shall not reduce the Secured €3 hlismiions).

SET-OFF

fa) FIE way (But shall not be obliged o set off any. obligation {present, future. actual,
contingent, liqguidated; unligmdated or unascertained Fwhich s due and pavable by the
CHent to HIF (incloding wider the Delit Purchase Agreement) and onpiid aesingt dny
ebiigation (whether or riot matared) owisd b HIF o the Client, regardless of the place
of payment, booking Branch or curvency of either ob ligalion,

(b I the ohlisations are i different con encies, HIF may. convert either obligation.at a
market rate of exchange or the Spoi Rate of Bxchange in ity wsual vourse of business

for the purpose of the seroff

{e} 1 either obligation is a future or contingent obligation or s unliquideed or
undscertained, HIF may set off in an amount estimated by it in sood fairh 0 bethe
smount of that obligation,

[ Accertificate fssued by HIF i connection with this clause 18 of a rate-or amount shall
wvoneclusive evidence of that rate or amonnt inthe absence of manifest error.

DELEGATION

FIE and wny Receiver may delegate, by power of attorney (or in gy other maniner) to. any
able by 1t under this Deed (el udmv
under clause 21 ) upon wny ferms {incliding the pbwer to subsdelopate) which it may think fit.

Tether HIF nor aniy Recerver shall be in any way liable or rmpum:fﬁf iy the he.m for any loss
or Habality arising from anyacr, defyult, omission or misconduct on the part ofany such delegate
_"aﬁ'wm shall prevent the subsequent exercise of the rights, DBHYWETS,

authorities and discretions by HIF or privent HIF from making any subsequent delegation of

therir to some other person,.and thaﬁ M miay revoke any such del agstion al any Hme

i

FURTHER ASSURANCES

Further action

The Client shall, av its vwn expense, promptly take whatever action HIF or 2 Receiver Iy

reguite for:

Lo creating, notilving, perfecting or protecting the Security Interests intended 1o be created

by this Deed; and

b feilitating the reatisation of any Secarity Asset or the exercise of any right, power or

able by HIF o anv Receiver or any of its or bis delegates or sub-
delegates in réspect of any Security

sze,

including the execution of any transfer. coftveyatice, assigninent or assuvance of any property
whether to HIF or to its nomitees., the giving of any notice, order or divection and the making
of any régistration, which, in any such case, HIF may think expedient,

s
LA
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Specific security

Without prejudice 1o the venerality of elavse 20,1 ¢Further we tiond, the Client shall forthwith at
the request of HIF execute a legal mortzage, ah;nm assignment, assignation or other seenrity
over any Security Asset whith Js subject o or ntended 1o be subjeet to any fxed seourity
reated by this Deed i -favour of HIF (including any arisi 1o intended T arise pursuant o
Em,m O{Comrversion of. ffmmwmfmgfﬁﬁ e such formas HIF oy require.

“security, irevocally and sexerall

v ﬁipg:smum HIF, gach Recelver and ariy
of s or hn\ delegates or sub-delegates 10 beits attor ke any action which the Client i

obliged to 1ake under this Deed, including under claude 20 (Futher wsvian e The Clenr
ratifies and confirms and sgrees o ratify and confirm whatever any alforney does-or purports
to-do parsudnt 10118 appointmens uider this clause.

PAVMENTS
Pavments

Subyectto clause 22.2(Grose-upl, all paviments w0 be made by the Clent inrespectof this Deed
shail be made;

fal m tmmediately available Funds to the credit of such aecount us HIF miay designaie; and
thy' without {and free and clear of, and without any deduction for, or oraceount of);

ii} any set-of or counterelaime or

iy exeeptio the extent compelled by law, any deduction or withholding for o on

acconntof Tax,

Ltpss-up

I the Client 15 compelled by faw to make any deducrion or withholding from ary suwy pavable
unider: this Deed 1o HIF, the stm so payvable by -the Clhisat shall be increased so u8 to résult in
the receipt by HIF of'a net amennt equal to- the-full amount expressed ro e pavable under this
Deed.

STAMIPDUTY
The Client shall:

L} pay all presentand finure stamp, résistration and shnilar Taxes or charges whicl may
‘be payable, or determined to be payvable. in eommection with the execution, deliv ery,
perfomneance or enforcement of iy Deed, or any judgment given in connection
therewtth: and

{b indemnify HIF and any Recelver on demand against any and all vosts, Tosses er
lobilitics {including, without-limi Tation, penaities) with respect to, orresulting from,
its delay or omission o pay any such stamp, registeation and similar Taxes or charpes.

16




243

COSTS AND EXPENSES
Transaction and amendment expenses
The Cient shall prowiptly oo dermand pay o HIF the amouret of all costs, charges and expenses

{including, without Himitation, legal fees, valuston, sccountancy and consultaney fees (and any
VAT v similar Tax thereon)) incurred by HIF in conmection with:

{a dhe  negotintion, prepardtion, Printing, execulion. registration, perfection. amd
completion of this Deed, thie Security or any document referred 1o in-this Deed: or

s any actual o proposed. avrendment or exiension of, orany walver or consent under,
this Dz:u}

‘Enforcement and preservation costs

The Client shall prompely on demand pay to HIF ;;mﬂ any Regerver the-wmount of 8]l costs,
charges and expenses Uincluding, {without limttaton) le E fees {and any VAT or similar Tax
thereon’) incuried by 10 in conpection with the efzgmu imm exercise or preservaton {or the

atternpted enforcement, exercise or preservation) of any of s rights under this Deed or the

Security or any document referved o in this Deed 1_muludm & all remureration of the. Receiver).
Detault interest

Any amount demanded under clause 24.1 (Transwetion and amendient expenses) or 342

{Enforviment and preservaiion cosis) shalf bear fisterest ot the: Defadi Rave (both before and

after judgment) from the day on which those costs, chiarges or Expenses werne paid, incuised or
chiarged by the relevant person and otherwise in aceoréance with clause 1.5 (Detnds inte resil.

CURRENCIES
{onversion

Al monies reced ved, recovered or realised orheld by HIF orany Receiverunder this, Died may
bn umw md twm the.u existing mmmm it wu;,h ut!m «.Lm,m.x s H!F fir L}k Hua_n T

ratl - CUrrEnCY il 'm“' ‘-fpm E{am m E %hm‘,

curreney ine uﬂz* f"und% ai that vireney o

different funds of the same curreney, The ¢ };m !mii mdu& mfv %iﬂ wmmt aii COdls, cimrﬂe
and g ‘\pl.n‘,t’:*« mwm&d i ;;.,himn t smh conversion, Neither HIF nor any Recelver shall have

; : siting fromy any ﬂuumdtmn in &mhﬁuvc robes

ter any - such conversion.

al
Currency indemnity

No amount received, recovered or realised by HIF (whether under any Judgment or court order
or in the liguidation, administration or dissolution of the Client or offiérwise) shall disch TG
the-obligation or lability of the Client in respect of which-it was made, unless and untl HIF
shall have received payment in full in the currency i which the ob Hgation or Hability was
meurred and, to the extent that the amount of any such pavirrent shall on sctual conversion into
such carrency Tall shorof such obligation or liability expressed in that currenéy, HIF shall have

a furfher separate cavse of action against the Client dnd shall be entitled to enforee the Securfiy

Ty recover-the amount of the shortfall,
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emand agrnst |

b the Securiny Ass

INDIEMNITY

The Client shall indemnify HIF, any Receiver and any attorney., agent or-other person appointed
b HIF wsder ihis f;}i.,ui and HIF's officers and emplovees {gach-an "Indemnitied Party™) on

cwost, loss, labiling or expense (however arising) incurred by any
Indemnified Paz‘t_}' as a resuil of of in conpection with:

{a) anything dodeor osityed 1y the exeritse or purported exercise of the powers contained
o thes Déed

& or the.use or oecupation of theme by any person (neluding suy
claim) or

crvironmental «
fel ary breach by the Client of'any of 1is obligations under this Deed.
MISCELLANEOLS
appropriation and suspense account
fal HIF may apply-all amounts reccived, 's*m:m‘ared'@? reatised iy respect of the Sepured

Obligations in reduction of od Obligations as it thinks fit. Any
such appropriation shall override any appr-npmnon by the Chient,

(b ._f’kii 'ITmﬂ'ii:’*% ;recm'\‘ed 1‘¢cmwcﬁ 0’3‘" 'ri:&limi 'iw E{}f unaﬁar m* m wnmmii’;m vyi’ﬁ fh%s

aceouni éor S0y mnw as iii} dmummu a{wnh nvterest ﬂurunw tthm‘i at w»x,h rate, i
any, as HIF may détermine for the acoount of the Client) without HIF having any
obligation 1o apph such montes and Interest or any. part teceol 1o or towards: the
dischinrge of any of the Secured Obligations,

New accounts

T HIE receives, or is deemed 1o be affected by, notice, of any subseguent Seeurity Interest
affecting any Sccurity Asset andior the procecds of sale of any Security Asset, it may open a
DEVECALEOUnL o accounls For tie Client. 1f it does not open a new decount, it shall nevertheless
beitreated a7t had done so-at the Hime when it received or was deemed to have recetved such
nolice. As fmm thist tme all ampurits received, recovered or realised by HIF will be credited or
b treated as having been credited to the nevw secount and witl not operate o reduce mmy amouni
of the Secured *ﬁ?‘%[mmmm

Changes to the Parties

{a) The Clienit may not assign any of its rghts under this Deed.
(bt FIF may assign or wransferor grant participatdons in all or any part of its rights under

this Deed in aceordance with {he Debt Purchase Agreement, The Client. shall,
immediately upon being requested to do so by HIF, enter into-such documents s Ay
be nevessary or desirable 1o effect such assiomnent or ransfer,

Memorandum and articles

The Chient certifies thar this Deed does not coniravene any of the provisions of the
memorandun orarticles of ssseciation of the Client,

I8
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and remmedies pr
Haw,

Tacking

fa) HIF shall perform. its obligations under the Debr Purchase Agreement (including any
ehligation o make available further advances),

by This Dreed secures advances alrendyvmade and further advances 1o be made.
Amendments and waivers

Any provision of this Deed may beamended only iF HIF and Rhs, th nEseagres o wittiag and
rach of this Deedmay bewaived before orafter it occurs o B0 REVECS In WTiting,

MAowatver given or consen! granted by HIF wider this Deed wi 13 ba: etivi only 18 given in
writing and then only in the mstance and for the purpose forwhich i is aiver.

Caleuistions and certificates

ing the amount of any Secured Obligation due from the Client
it calewlation thereof? shall be prima facie evidence. of such

A& vertificate of HIF speci
{including details of any rel

amowst againgt the Client in the absence of manifest error.

Watver, rights and remedies

Nofatlure fo exercise. nor any delav in exercising, on the pact of HIF, ary right. or remsdy tnder
this Deed shall operate & ] ¢singleor partial exercise of any right or remedy
prevent any further or other exercise, or the exercise of any other right or remedy. The nuhu
ided are cumulativersnd ot exclusive of any rights or remedies provided by

NOTICES
Berving notice on the Ulient
fa} Any notice in writing by HIF to the Chent under this Deed orany legal prococdings

mmd in FI{F's name which have tor e served on the Client shall be given or :;;_Lrwd_ it
delivered or posted withe Client 4

{1 the Ulieni's registered office; or
i) any address at which the Client cardes on, or was last known fo carry on,
bzmz‘zm«}

Such notice may also be given by facsimile transmission to the Client's number or
address potified o HIF for communication by such means. [tmay alse he handed
personally to any officer of the Client,

(b Any such notice or proceedings shall be-considered served:
{1} if delivered. at the time of delivery; or
(1} if' sent by post.on the second day Tollowing the date of posting; or

(i i sent by fresimile transmisgion, at the dme of ransmissiog,

1%



282  Berving notice on [IIF

Any-notice inwriting by the Client to HEF under this Deed shall rake effect ot the time it is
received by HIF ar HIFs vegistered office or ai sueh other address as HIF iy glve i the Clent-
in writing for this purpose, and then orﬁiv il marked for the attention of the d:,;mr*rmz.u o pflieer
identified with HIFs name belisw (or any substiture department or officer as HIF shall specify
Tor this purposed. ' ' '

2%, ELECTRONC COMMUNICATIONS

Save any nofice wiven by HIF “hy facsimile transmission, wo wn‘mmmmhms el hcmadL Jz}du
this Deed shall be made “§ewmz1uﬂ]}

30, PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and 7Fat amy tme
any proviston s or-becomes illegal, invalid or unenforceable in any respect under way low of
any jurisdiction, neither the lezality, valitiy or enforce ;b«amx; of any of the remaining
provisions nor thie legality, validity or enforceability of wush provision dnder the Tew of ATy
other jurisdiction will in any way be affected or impaired.

RELEASE

Ead
sk

Yad
n—.

Uipon the expiry of the Secarity Persod {bul not otherwise) HIF shall, ar the request and cost of
the Client, take whatever action is necessary to release or re-gssigh {(without recourse or
_wa;wm}} the Security Assets fromthe Seeurity:

u;
b

Where anvdischarge {whether in respect of the obligations of the Client or any secutity for
thogephligations or otherdise) i made i whole or i pack o any Arrancemment s made on the
faith of any payment, security or other disposition which is avoided or must be restored on
wsolvency; Bouidation or otherwise (without iimﬁamma the liability of fhe Client under this
Deed shall continue as if the discharge or airanpement had not oceurred. HIF may. concede o
campromise divy clain that any payient, security or other disposition is liable to avoidante sy
restoration, '

L
b
H

COUNTERPARTS

This Deed may be executed in any number of connterparts, and this has. e same effect as if
the signatires fand seals, iFany) on the counterparts were on a single copy of tiis Deed.

33 NOTICES, GOVERNING LAW AND JURISDICTION

30 Withoot alfecting any other lawiil method of
siven by THE to the Client fincluding without Hmitation, a demand for pavment of all or any
of the Secured Obligations} may be made or given by any martager or otficer of HIF or of any
branch of it;

service, any demand or netice to bemade or

fa) By letteraddressed to the Client and delivered to any officer of the Client at any place
or sent by first-class post to, or leftat the registered oftice of, the Clent or wy pr;c
0f business or activity of the Client last known to HIF. 1l sent by post 1t shall be
regarded as having beei made or given at noon on-the %umd day following the day
thie letter was pr‘{Ld

ily



ib By fax or other electronic means to the fix pumber or electronic mail address of the
Clignt last knows to HIF. T shall be regarded as ha\mw been made or glverrat the time
of transmmission.

332 Unglish law governs this Deed, s interpretation and any norecontractual bl IAONS JriSIE
fromorconnected with it
333 Boththe Client and HIF subsit o the exclusive jurisdiction of the courts of B maland dnd

Wales fn relation to all ¢laims, disputes, diffor enices-or otler matiers (ivicluding don-
comiraciual elaims, disputes, differences-or other nuatters) arising our ol or in connection with
this Deed.

IN WETNESS ofwhich this Deed has been duly exeeuted by the Client as o deed and duly exetuted by
HIF and has been Gelivered on the frst-date specitied on puge | of this Deed.




SCHEDULE
THE CLIENT

HAWORTH CASTINGS LIMITED

a corapany registered-in Unglad and Wales with the number 00R97489

EXECUTED AR A DEED
by HAWORTH CASTINGS LIMITED.

aiting by

(it full nweme of Director above)
# Director in the presence of!

Full name of witness,

Sigmature of withess

Adedress:

lcupation:

OR
EXECUTED AS A DEED
by HAWORTH CASTINGS LIMITED

metitg by

[owo drrectors)y 3
o divector and the seoretury] j

Signature of Director

Bigmafure

S (hlock capitalsy AT JcHoheg Gl

Sipnature

2y

Name {block capitalsy D75,
DirevtorfSecretary

ke



Signed as a Deed
By

as Attorney of
HEBC INVOICE FINANCE (UK LIMITED
int the presence off

Altorney

Witness signture:

My
Uecupation: Invoice Finance Official
Witness Address: Farncombe Road

Worthing, West Sussex
BNIT 2BW




EXTHACT OF BOARD MINUTES INCLUDING & COVPY RESQLLTION)
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‘Emm L,unh-mnl.lmi %13;« i wﬁzﬂi’d pmnsmt ;m SUCCESS m‘ m i Ssmt frie i Benedil of it members as.a whole
and firther resolveid thig
i) The yerms of. and the transactions contemplated By e Fived Charpe on sowrvesting Debts and Floating
i afcifary o related doesmaents: '
hn« aridd sare approved; and
‘wreTe avotrdanice with aid not io contraventiog of the Client's artivles of ussociation or piker
c'. i <1mwmm~ o7 Ay ke muihwa alm wom o f e s,
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3] Advy director, or i the e of Wy dmumui. o b exentnd as w deed, any tued tive
ghirector and the COAHLY 500 tor bt prissence 0F 8 witnzss
b sl e smihor ;
i} -rh:: %
fih
{Hi any documents a;m::’u}md. varying: poviting or supplementing the Fixed Uharge o none
¥ m’m Da hits: Amﬂ: 9 M%wm L harge: and '
vl akary eunsiders necessary or desfeable. i relatinn r ¢ the
' ting Debis and Floning Charge,
and any dirsceey is anthorised iy fgree anned dppre e Ay arendments niade 1o anygtch docanmentz after
thee holehing o this meeting,
el Any director be and ma'ii?imri-ﬁed ty sign and/or dispaich or deliver all other documents, notices and
certificates § chid !F(‘iaiﬂ ered hirthe € ixmt amdu o i Sonnekifon with the
Fined Charge on it~ =ity j g Hier @l matier oy dhing & he or
shiz may deens recessars o s cHon with the fimaning fo be
provided o e Clisat ot the B '.'Ld “’E' Fge O nof- \mmw §7L§.3EH ‘md? fomting Chiroe.
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