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Registration of a Charge

Company name: HEREFORD CONTRACT CANNING (HCC) LIMITED

Company number: 07415621
X3ZFVFN5

Received for Electronic Filing: 19/01/2015

Details of Charge

Date of creation:  19/01/2015
Charge code: 07415621 0004
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NINA PADARI
Electronically filed document for Company Number: 07415621 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7415621

Charge code: 0741 5621 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th January 2015 and created by HEREFORD CONTRACT

CANNING (HCC) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 19th January 2015 .

Given at Companies House, Cardiff on 20th January 2015

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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{1y HEREFORD CONTRACT CANNING (HCC) LIMITED

#s the Client

=and -

(2) HSBC INVOICE FINANCE (UK) LTD-

as HIF"

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for use with Agreement for the Purchase of Debis).
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THIS DEEDismade on | % s 20
BETWEEN

{1} HSBC INVOICE FINANCE (UK) LIMITED registered in England. and Wales with the
number 00759637 (""HIF" }-and ' '

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

1115 AGREED:
i. DEFINITIONS AND INTERPRETATION
1.3 Definitions

In this Deed:.

(@) terms defined in, or construed for the purposes of, the Debt Purchase Agreement (as
defined below) have the same meanings when tsed in'this Decd funless the same are
otherwise defined in-this Deed), and

by the following terms have the following meRnings:

"Aet" means the Law of Property Act 1925;

"Debt Purchase Agreément” means’ the agreement for the purchase of debts dated
on.or before the date s this Deed and made between (1) the Client.and (23 HIF pursuant
to which HIF has agreed to make certain receivables purchase facilities available to the:

‘Chents

"Defanlt Rate" means, at any time, & rate of interest equivalent to the then prevailing:
rate used o calvulate the Discounting Charge;

"Excluded Proceeds’ means all and any monies paid to a Trust- Account which are
not the procesds of Debts;

NpR-Vesting Debts” means those Debts which fall 1o wvest. effectively and
absalutely in HIF pursudant to the Debt Purchase Agreement;

"Party” means a party to this Deed;

nparehased Delit™ o Debt purchased or purporied to-be purchased by HIEF pursuant
to-the Diebt Purchase Agréement,

“Feesl Property” means al] estates and dnterests in frechold. leasehold and other
irimovable property (wherever situated) now or in future belonging te the Client, or
in which the Client has an nferest at any time, together with:

(i) all buildings -and fixtures (including trade fixtures) and fixed plant and
wigchineny dt aiy tme thereon:

(b Al enserments, riahte ind agresments i respect theveotl and
{o} e it of alleovenanis given noespedt therswt




"Receiver” means any recciver, receiver and manager or administrative receiver

appainted by HIF under this Deed,

"Secured Obligations” means all present and. futore obligations and labilities

{whether actual or-contingent and whether owed Joinitly or severally or alone orin any

other mpacrt} whatsoevery ot the Client to. HIF (mc udmg thmc arising under or
pursudnt to the Debt Purchase -Agreement and including all monies covenanted to be

paid under this Deed), provided that no obligation or Tabitity shall be included in the
definition of "Secured Obligations™ to the extent that, if it were so included, this-

Deed (or any part. af ity wiuld constitute unlawful financial assistance w jihin the
meaning ofséetions 677 to 680 of the Cotnpanies Act- 2006:

"Security! means the Security literests created by or pursuant 1o this Deed;

"Secutity Assets” means all property and assets from time fo time martgaged,
charged or assigned (or expressed to be mortgaged, charged o assigned) by or
pursuant to this Deed;

"Security Interest” means any mortgage, charge, trust; option, security assigament,
assignation n-security, pledge, hvpmhccmmn tien, retention of title, set-off right,
wracing ng,hi ol any other security interest in favour of any person or any equitable
right, agreenent or arrangement having the effect of conferring security;

“Security Period” means the period beginaing on the date of this Deed and ending
on the date on which:

{a) -all the Secured Obligations liave been unconditionally and irrevocably paid
-and discharged in full; and

(b)  thve Debt Purchase Agreement has been terminated by HIF, .according to iis
ferms;

WSpot Rale of Exchiange” means HSBC Bank PLC's spot rate of exchange for the
purchase of"a cuereney with the relevant: CUrTENCy- in the London foreign exchange

‘market at or about 1'100am on & particular day.

"ax" any tax, levy, impost, duty or other charge or withholding of & similar nature.
{including any penalty orinterest pdwhie in conmection with any failure to pay orany.
delay inpaying dny of the sami);

"Trust Account” means a bank account’m the’ Clignt's name, held in trust for HIF, div
respect of which FIF's-officers are irreveocably appointed -as .the only mgnamnm_
authorised: 1o operate: the aecount and 10 which ther pmceeds of Debts are paid, i
accordance with the terms of the Debt Purchase Agreemeit;

AT Valie Added Tax,

Interpretation

{a)

ithess a contrary indication appears; any reference in this Deed to:

(i) Fhe "CHent" or "HIFT shalbibe construed so as o inclnde its successors in
tithe, pormitted assigns and pormitled transférees.




1.3

Z.1

2.2

(i) "this Deed", the "Debt Purchase Agreement™, or any other agreement or
instrument shali-be construed as-a reference to-this' Deed, the Debt Purchase-
Agreement or such other agreement or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any manner from time to time

(however fundamentally and even i any of the same incréases the
obligations of the Client or provides for further advances);

ity Tassets™ includes any present and future properties, revenues and rights of
every. deseription and includes uncalled capital:

(vl "imclading™ or "includes” means including or includes without limitation;
(v}  "Secured Obligations™ includes obligations and Habilities which would be

treated -as such but for the liquidation or dissolution of or similar event
aftecting the Client:

{vi) A provision of law 1574 reference 1o that provision as.amended or re-enacted;
Sand

(vii)  thesingular includes the plural and vice versa.

by References to clauses, paragraphs and. the schedule are to be construed, unless
otherwise stated, as references to-tlauses, paragraphs and the schedule of this Deed
and references to this Deed includs the schedule.

ey Clayse and schedule headings are for convenience only and shatl not affect the
gonstruction of this Deed,

{d) Each undertaking of the Client {other than a payment obligation) contained in - this
Deed must be complicd with at all tinies during the Security Periad.

(€} If HIf reasonably. considers that an amount paid by the Client to HIF under the Debt
Purchase Agréeinent is. capable of being avoided or otherwise set aside on the
Jiquidation.or administration of the Clisnt, then that amount shall not beconsidered o
‘have been irrevocably paid for the purposes of this Deed.

(fy The Partics interd that this deeument shall take effect as a-deed notwithstanding the
fact that a Party may only execute this dottment under HEGGR

Third party rights

A:person who is not a Party shall have no right under the Contracts {Rights of Third Parties)

JAct 1099 1o-enforce orenjoy the benefit o any term-of this Desd.

COVENANT TO PAY
Covenant to pay

The Client covenants in favour-of HIF that it will pay and discharge fhie Secured Obligations.
from time o time when they fall due.

Defanli inrerest

SRGTEMR I sltd
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3.2

4.1

4.2

a daily basis at the rite and in the manner agreed in the document under-which such

amnunt is payable and, in the absence of such agreerient, at the Default Rate from
timve o time.

[8+3) Defz;‘t_uil-t’ iterest will acerie from- day 1o day and will be compounded at such intervals
as HIF states are appropriate.

GRANT OF SECURITY
MNature of security

Al Secuirity Intereste and dispositions created o made by or pursuant 1o this Deed are ereated
ormade:

{a) in favourof HIE,

{b} with full title guarantee in accordance with the Law “of Praperty (Miscelancous
Provisions) Act 1994; and. '

{e) as continuing seeurity for payment of the Secured Obligations..

Qualifying foating charge

Paragraph 14 of Schedule BI to the Insolvency Aet 1986 applies-to any. floating charge
¢reated by or pursuant to this Deed (and cach such floating charge is a quaﬁﬂymg floating
charge:for the purposes of the Tnsolvency Act 1986).

FIXED SECURITY

Fised charges

The Client charges and dgrees to charge all of its presentand future right, litle and interest in

and 1o the following assets which are at any time ownid by the Client, or'in which it-from

e fo- e has an interests

{a) by way of fixed: equitable charge. all Purchased Debis-excluding Non-Notifjable Non-
Vesting Debts;

Abj by way of fixed equitable charge, all Associated Rights relating thoseé Purchased

Debts chariged ta FIF o ¢lause A1 (ay above;

(e by way of fixed equitable churge, all P purchased Debly comprising Non- Notifiable
No#- -Vesting Debitg;

(& by way. of fixed uqm’tab]c charge, all AssGéiated, nght:» relating o those Purchased
Drebts charged o HIF in clause 4. 1{¢) above; and

{e) 16 the extent that the Excluded Proceeds.are not effectively assigned under clanse 4.2
tSecurity assigrment), by way of first fixed char gethe Excluded Proceeds,

Security assignment

The Client assigns and agrees 1o avsipn absolutely {subject to a proviso for reassignment on
vedenipiionyallils present amd futove right, tike wid interest i and to the Excluded Proceeds,
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6.1

6.2

6.3

Gt

FLOATING CHARGE

The Client ¢harges and agrees 1o charge by way. of first floating charge all of its present and
future: '

(#) assets and underiaking (wheréver located) not otherwise éffectively charged by way
of-first fixed mortgage or charge orassigned pursuant to cliuse 4.1 (Fixed charges),
clause 42 (Security assignment) or any other provigion of this Deed; and '

by {whether or nol ctfectively so-charged or assiuned) heritable property and all other
propeity.and assets in Scotland. |

CONVERSION OF FLOATING CHARGE

Convérsion by notice

HIF may, by writien nitice o the Client, convert the floating charge created under this Deed
into a fixed charge as regards all or any of the assets of the Client specified in the netiee if:

{4} a Termination Event has-ocemred; or

(b HIE {acting reasonably) cansiders any Security Assets (whether or not those specified

in the notice) to be in danger of being seized or sold under any form of distress;
attackmient, execution or other legal process or to bie otherwise in jeopardy.

Small companies.

The floating charge created under this Deed by the Clicnt shall not convert inio.a fixed charge
solely by reason of 4 moratorium being obtained under the Insolvency Act 2000.(or doything
done with a view to ebtaining stchd mioratorim ) rvrespect ot the Chent,

Avtomatic conversion

The floating charge reared under this. Deed shall (in addition to the circumstances in which

the same will occur under: general Taw) aafomatically convert into a fixed charge:

&) in velaiion 1o any Security Assct which is-subject 10 a floating charge if;

{iy the Clight cretes (or attempls of purports 1o create) any: Security Interest
{other than a Securily Interest which is perniitted by the Debt Purchase:
Agreement) on or over the relevant Security Asget without the prioe writlen
conisent of HIF: or

(i) any third party levies or attempis to levy any distress, execution, attachient.
oreother legal process against any such Security. Assety and

by  overall Security Assets which are subject to o floating charge if an-administrator 75

appointed in respect of the Client or MIF ruceives aotice of intention 1o appeint such

A adminstiator,

Partial conversion

[ e i

g ol notiee by BHE pursuant 1o dlagse 6.1
Vi shall '




7.1

7.2

7.3

10..

B

1.3

L

CONTINUING SECURITY

Continwing security-

The Security is-continuing and will extend to the ultimate balance of the Secured Obligations
rn&a:dic*@s of any mtermediate payment or discharge in- whole or in pm‘t This Decd shall
remain in foll force and.efféct as-a continuing secarity for the duration of the Security Peried,
Additional and separate secuvity

This Deed is in addition to, without prejudice to, and shall.not merge with, any other right,
remedy, guarantee or Sécurity Interest which HIF may atany time hold: for any Secured
Obligation,

Right to-enforce

This Deed may be-enforced. against the Client without HIF-first having recourseto-any other
ight, remedy, guarantee or Security Interest held by or available to it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

'waﬂhgifmdmg anything confained in this: Deed or implied to the contrary, the Client

remains ligble o observe and perform all conditions.and obligations assumed by it in relation
to-the Security Assets. HIF is under no obligation penfmm or fulfil any such condition or

-m%}ilgaimn or 1o make any payment in respect of any such condition or obligation,

ACCOUNTS

No-monies al any titne standing tw the credit. of ‘any-account (of any type and lLowever
dem;}naﬁ:d) of the Client with HIF or in which the Client has an interest (and no rights and
benelits rélating thereto): shiall becapable of being assigned to any third party.
REPRESENTATIONS

Greneral

The Client makes thé reépresentations and waridntics set out in this-elause 10 to HIE:

Wo Security Interests

The Security Assits are, or when acquired will be, beneficially owned by the Client free from
any-Security Interest other than:

(a) as created by this Deed: and
(b} as permitted under the Debt Purchase Agrecment.
Mo avoidance

This Deed credtes the Security Interests which it purports to ergate and is not hiable to be
avoided or otherwise setaside on the Hquidation or administration of the Chentorotherwise.

No proceedings pending or threstened.

Sristentive procesdiinn has correnily Been started e threy

3&52




10.5

11,
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Time when representations made

(@) Al the representations and warranties in this clause [0 are made by the Client on.the
date of this Deed and are also’ deemed to be made by the C Heiton edch date that
Debis are Notified underthe Debt Purchase Agreement..

(B) Fach-representation or warranty deerned 10 be made after the date-of this Deed shall
be desmed 1o be-made by reference to the facts aid circumstances existing st the date
the representation or warranty is-deemed to be made.

UNBERTAKINGS BY THE CLIENT

Hestrictins on-dealing

The Client shall notdo or agree © doany of the following. without the prios written corisent

Hf HIF:

{a) create or permit-to subsist any Securify. Interést on any Security Assét except a

Security nterest which is permitted under the Debt Purchase Agreement;

{b} sell, transter; lease; lend or otherwise dispose of (whetlier by a single transaction.ora
number of transactions and whether related or not) the whole or any part of its interest
Hiany Security Asset except a disposal which Is permitted under the Debt Purchase
Agreement and the'sale at fall inarket value of stock-in-trade in the usual course of
trading as conducted by the Client at the date of this Deed.

Security Assets generally

The Client shall;

(a} permmit HIF (or its designated represenatives), on reasonable written fotice:

(1) access during normal oitice | ours to the accownting records of the Client and
fo-any docuiments and records relating to the Security Assets; and

iy toinspect, take extracts from, and make phetocopies-of; the same,

and to provide (at ihe upensc af the Client), such clerical and other assistance whicl-
HIF may reasanably require to-do this;

B} notify HIF within 14 days of receipt of every material notice, order, application,.

requirement or proposal given or made rélation o the Security Assets by any.
competentau tharity:

{c} if required by HIF, immediately provide il with a copy af any notice. order,
application,. requiremiént or proposal réferred to in. clause 11.2(b} and gither . (A}
comply with such notice, order, appl;eaﬂon réquirement of proposal or (B} make
such objections tethe same as HIF may require or approve:

{dy duly and punetually pay all rates, refits, Taxes and other outgeings owed by it in
respect of the Security. Assets;

). cormply birall km«ztumi e

with all obiigations ip rels Tsm to-the Securily Assets
siptler - A i i

¥y Ef‘ahi 111 1¥-!‘JL,E 3
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oilier approvats.




jt.3

12.

121

13.2

125

(f) comply with all covenants and obligations affecting the Security Assets {or their
maner o sy,

(g) nigt, except with the prior writien consent-of HIF (such censent not to b nnreasonably

witliield-or delaved), enter into any onerous or restrictive: obligation affecting -any
Seclirity Asset;

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

Security Assets:

[ not .do, cause of permit & be done anything which inay i any way depreciate,
h;mpardme or otherwise pxejudlw the value or marketability of any Sécurity Asset (or
miake any omission which has such an-effect).

Dealimps with and reatisation of Non-Vesting Debts and ‘Fxclided Proceeds
{a) The Client shall enly deal with Nen-Vesting Debts and the proceeds thereof and the

Associated Rights thereto as. if ﬁtey weie assigned 10 HIF iy accordance with the Debf
Purchase Agreement,

() The Chient agrees that the Excluded Proceeds shall be dealt withoas if they were the
proceeds of Diébts assigned or purported |y asswm.d 1o HIF in accordance with the
Debt Purchase Agreement.

POWER TO REMEDY
Power lo remedy
Woat any time the Client does not mmply with any of it obligations under ihis Deed; HIF

(without prejudice (o any other: n,g:hts arising as a consequence of such non-compliance) shall
be entitied (but not bound) o reciify that defaunlt, The Client ‘Ei‘lé‘«’{)iahi‘_\y authorises HIF and

Ats emplovees and aggma by way-of security. to do all things (including entering (he property

of the Clieiit) which dre necessary or desirable 1o rectify that default,
Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall not render 1t Hable as a
moftgagee in possession.

Monies expended

“The Client shall pay to HIF on demand any monies which are expended by HIF i ExercisTg

its powers under this clause’ 12, wgether with intevest at thie Default Rate from the date-on
wiiich those monies were, L\ptndt,d by HHF (both before dnd after ;udgmem} and. otherwise in
gecordance with clause .27 Defonli imterest).

WHEN SECURITY BECOMES ENFORCEABLE

Whien enToreeable

This Seeurity. shall becoie immediately enforceable sponithe oceurrence o fra Termifation
Tt '




152

133

14.

4.1

142

143

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this _Deed_} :shiall be immediately. exercisable upon and at any time after the
occurrence 6 any Termination Event.

Enforcement

After this Security has become enforceable, HIF may in its absolute discretion enforce all or
aity partof the Sectirity insuch manner.as it sees Til.

ENFORCEMENT OF SECURITY

Creneryl

For the purposes-of all powers tmplied by statute, thie Seeured Obligations are deemed 1o have.
beeome due and payable on the date of this Deed, Sections 93 and 103 of the Aet shafl no

apply to the Security. The statutory powers of leasing coriferred on HIF are extended so ds 10
authorise HIF 1o lease, make agrecments. for leases, accept surrenders of leases and grant

aptions as HI F may think fit and without the. need 1o comply with sietion 99:0r-100 of the
AUL

Powers of HIF

{a) At any time after-the Security becomes enforceable (or i so requested by the Client
by written notice at any time), HIF may without further nofice (unless réguired by
fawy '
{;‘i‘)_' appoint-any-person {or persons) to be a receiver, teceiver and manager or

adminigtrative receiver of all or any part.of the Security ‘Assets and/or of the
incomie of the Security Assets;and/or

i) appoint. or-apply for the appointment of any person whiois: appropriately
gualified as administrator of the Clieniz and/or

(i) exercise-all or any of the powers conferted on mortgagees by the Act (as.
amended orextended by this Deed) and/or all orany of the powers whith-are
conferred by this Deed-on a Receiver; in each case without Tirst appointing &
Receiver or fiotwithstanding the appointment of any. Recelver.

b3 FIF i not enfitled to-appoint a Receiver In respoct ol any Seéurity Assets which are
subject to-a charge which (as created) was a floating charge solely by reason of &
moratoriwm being obtaied undet the Insolventy. Act 2000 {or-anything done with a.
view 1o obiaining such a moratorium) in respeat of the Client.,

Redempticn of prior morligages

At any time after the Security has. become entorceable; HIF may:

{a) redeem any prior Security Inferest against any Security Assetyand/or
[4:3) procure the ranster of thag -’iit:{:-z.;r'i'.‘i.y iterest to iself: and/or

Al dny




14.4

14:5

14.6

All prineipal;, interest, costs, charges and expenses:of and incidental to any such redemption
and/or transfer shall be paid by the Client to HIF on demand.

Privileges
{a). Each Receiver and {117 is entitled to all the rights, powers, privileges and jmimunities

conferred by the Act On mortgagees and receivers when such receivers have been
duly appointed under the Act, except that section: 1073 of the Act does not apply.

1B} To the éxtentthat the Security: Assels constitute el collateral” and this: Deed

and the cobligations of the Client under this Deed constitute 4 "security Financial
collateral arrangement” (in esch case for the purpose of and as defined in the
Finaneial Collateral Arrangements (No. 23 Regulations 2003 (S172003 Ne. 32263}
each Receiver and HIF shall have the right after this Seourily has become enforceable
to-appropriate-all or any part of that financial collateral in of towards the satistaction
of the Seciired Obligations.

{c} For the purpose of clause 14.4(k) above, the value “of the financial collateral

apgj'rt)p-giawd shall be such amount as the _Regeiiver or HiF reasonably -determines
having taken into aecount advice obtained by it from an independent investment or
accountancy Tirm of national standing selecied by it

No linbility

{#}  Neither HiF nor any Recsiver shall be Hable (A) in respect of all orany part of the
Securily Assets oF'( By forany loss or damage which driges oyt ol the exercise or the

attemipted or purporied’ exercise of. or the failure fo exercise any of, its or his
respective powers {unless such loss ordamage i caused by its or his gross pegligence
ar wilful misconduct).

(o) Withiout prejudice to the g_ésm‘aﬁly--ﬂf clause 14:5(a), neither HIT norany Receiver
shall be liable, by reason-of entering into possession ofa Security Asset, 10 aCcount as

miorlgagee in possession or for any loss on realisation-or for any default 6 omission
(or which a merigagee in possession might be liable. ‘

Protection of third paifies

Ni person (including a purchaser) dealing with: HIF or any Receiver ovits or his-agents will

‘e concerned 1o enquire:

(a) whether the Securcd Obligations havie becoine payable; or

by whether any power-which HIF of the Roceiver s purporting 1o exereise has become
exercisabier oF

1e) ~whether any. money reiains due undei any. document entered into bétween the
Paries; or

) how any money paid to 11{F or to:the Reteiver 15 1o be applied.
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16.

io.1

162

RECEIVER

Removal and replacement

HIF may from time to time remove any Receiver appointed by it (subject, in the case of an
administrative u;a-f::a'nf(:rsiﬂpzs to section 45 of the Insely ency Act 1986) and, whenever it may
deem. appropriate, may appoint @ new Receiver in the' place of any Receiver whose
appointment has terminated.

Maltiple Becgivers

if at any time there is maore than one Receiver of all o any. part of the Security Assets wndior
the income of the Security -Assets, each Receiver shall have the power to act individually

(unless-otherwise staled in the appaintmicnt dmummi}_.

Remuneration

Any Recetver shall be entitled to remuneration for his services al a rate 1o be fixed by

agreemment betweeit hinvand HIF {or, faili ing such-agreement, 1o be fixed by HIF).
Payment by Receiver

Only tionies dctually paid by a Receiver to HIF in relation to.the Secured Obligations shall be
capable of being-applied by HIF in discharge of the Secored Obligations,

Agent of Clieat

Any Receiver shali be the: agf,m of the Client. The Clieat-shall (subject to-the Companies Act
1985 and the Insolvency Act 1986} be. salely responsible for His acts and defaulis and Tor the
payment of his remuneration. HIF shallincur no Hability (gither to the Clientor to any other

peison) by réason of the appmmmr:zni of a Receiver.or for any other reason.

POWERS OF RECEIVER
reneral powers
Any Regeiver shall have;

{ay all the powers which are conferred by the At on mortgagees in possession and
' rebeivers appointed under the Act;

(1) {whether ornot he is an administralive receiver) all the powers which are listed in
schedule | of the hmﬂfvenw Act 1986; and

(e} all powérs which afe conferred by any other law conferring power an receivers;
Additional powers

tn addition v the powers e ferred to inclause 16,1 sGeneral powers),-a Receiver shall have
Hre Tollowing powers:

{ak 10 take possession-of, collect and get m-all orany part of the Security Assers andion
Jricomme hoidspedt of which e was appoinied;

Efry by panage The Security Assetsand this buginess of the Chent as he ik Hi
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()

(¥

{g}

£h)

i)

(K}

()

{n}

1o redeam: any security and to- borrow of raise any money and secure the payment of
any money in priority to the Secured Obligations for the. purpmse of thic exercise of his

POWERS: amdf grdefraying any Costs or lighilities incurred by him insuch-exercise;

1o sell or coneut in sélling, leastig. or otherwise disposing of all or any part of the

Security Assels in respect of which he:was appoirited without the-need 1o observe the
restrictions impesed by section 103 of the Act.  Fixtures may be severed and sold
separately fromi the Real Property containing therm, witlout the consent of the Client,
The consideration for any such transaction may corisist of eash, debentuies or ather

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

‘congideration way be dependent upon profit or turnover or be determined by a:third

party). Any sucli cotisideration may beé payable in a lump sum or by instalments
spread oversuch period as he thinks fit;

10 alter,. improve, develop, complete, construct, modify, refurbish or repair any
building ot land and to cvompléte or urideitake o concur i the vompletion or
idértaking (with or without modification). of any project in which the Client was
conicerned or interested before his appointment (being a project for the altcration,
tmpmvunenz ‘developrient, completion; construction, modification, refurbishment or
repair-of any. building or land});

to- carry aut-any sale, lease or other disposal of all or any -part of the Security Assets
by conveying, transfcrrmg,, assigning or lcaq;ng the same in the name of the Client.
and, for that purpose, 1o énter into covenants and other contractudl obli ;gahem:, in the
name of, and so.as 1o bind, the Client;

to take any sueh proceedings (in the niame of the Client or otherwise) as.he shall think
fit in reqpcu of the Secutity Asscts and/or income in respect of ‘which he was
appointed (including pmcfeedmga for recovery. of tent or oflier monies in arfears atthe
date of his appoiitient),

to enter into or make any such -agreement, arangément .or compromise as he shall
thirik it

o insire,said 10 fenew any insirances in respeet of, the Security Asséts as e shall
think: fit (or as HIF shall direct);

{o appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think iy {including, without prejudice to the
genenility of the foregoing power, to emplay his partaers And Ty

1o forii one oF more Subsidiaries of the Client, and to transter to any such subsidiary
all or any part of the Seciirity Assets:,

o operate any renl review clause-in respect of any Real Property inrespectof which
lie was appmnind (or amy. part thercol) and to apply for any new or exténded léase;

and’

Ers

(i) give valid receipts for all menies.and io-do all such-otlier things as may secm

o himto be fcidental or conducive @ any other power vested him or
neessare or-desirable for the realisation of aiy Security Assel:
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(i) exercise in relation 1o each Securily Asset all such powers and rights as he
would be capable of excrcising i he were the absolute beneficial owner of
the Security Assels;and

(i) usethe name of the Client for any of the above purpases.

APPLICATION OF PROCEEDS

Application

All monies received by HIF or any Receiver dfter the Security has become enforceable shall
(subject to the rights-and claims of -any person having a seeurity tanking i priority 1o the
Security) be applied inthe following erder: '

(a) Firsg, i satisfaction of, or piovision Tor, all couts, charges and expenses incuirred, and
payments made by HIF or-any Receiver and of all rerfitineration due to the Receiver
inconnection with this Deed or the Security AsSets)

({33 secordly, in of towards satistaction of the remaining Secured Obligations; and
i) isirdly, in payment of any surplus to the Chientor ot her persan entitled w it.
Contingencies

If the Security is enforced ata time when no amounts are due under the any document entered.
into between the Parties '('in,cfl}ud'i-ng,_ the Debt Purchase Agreement) (but it & time when.
amounts may become so due), HIF or a Receiver may-pay the proceeds of arly recoveries
effected by itinto a blocked suspense account.

SET-OFF

(a) HITF may (bt shall not be abliged 10) set off any obligation (present, future, actual,
‘contingent; liquidated. unliquidated or unascertiined) which is due and payable by the
©lient o HIF (including under the Debt Purchase Agréement) and unpaid against any
obligation {whether or not matured) owed by HIF 1w the Client, regardless of the
place of payment, booking branch or currency of either obligation,

(b 1¥ the oblipations aré in difterent currencies; HIF may convert either gbligation at a

market rate of exchiangé i its usaal course of business for the purpose of the set off:

(&) 1 ¢ither obligation is unliquidated or unigscertained, HIF may set off in an amount

estimated by it in-good faith to be the amount of that obligation.
DELEGATION

HIF and any Receiver may delogate, by: power of attorney (or inany other manner) to-any
person, any right, power or discretion exercisable by it under this Deed uponany terms.
{including power to sub-delegate) which it may think fit. Neither HIF nor any Receivershall
Bie {i any way liable vrresponsible to the- Client for any-loss or Hability arising from any act,.
default, amission or misconduct on the part.ofiany such delegale or sub-delegate..
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FURTHER ASSURANCES

Fuarther action

The Client shall, at its own expense, promptly lake whatever action HiF or a Recelver may

requiire for

(&) creating, pe-r:fec:ﬁng-'c:m;pmﬁtsc-f%‘ng the Security Titerests. intended 1o be-created by th is
Deed: and '

(by facilitating the realisation.of any Security Assetor the exercise GEany right, power.or
discretion exercisable by HIF or any Receiver or any of lits or his délegates or sub-
delegates in respect-of any Seurity Assely

inciuding the-execution of any transfer, conveyance, assignment ot assurance ol any properly
whether 1o HIF or'to its noininees, the giving of any riotice, order or direction and the making
of any registration, which,. i any such case, HIF may. think expedient.

Specific security

Without prejudice 1o the -gewra!i‘ty,of clause 20,1 (Further action), thie Clierit shatl forthw ith

at the request of HIF execute & legal mortgage, charge, assigniment. assignation or other
security over. any Security’ Asset which is subject to or intended to be subject toany fixed

seeufity created by this Deed m favour of HIF (including any arising or irtended 1o arise
prrsuant 1o clause 6 (Canversion of floarin g charge) in sudh form as HITF may require:

POWER OF ATTORNEY

Fhe Client, by way of seeurity, irrevocably and severally appoints HIF, each Receiver and
any. of its or his defegates of sub-delegates to be its attomngy o Take 4y action’ which the.
Client is obliged to take under this- Deed, including under clavse 20 iFurther. gesurancesy.
The Client ratifies and sonfirms whatever any attofney does or purporis to do pursuant 1o 1S
appointivent under this clanse.

PAYMENTS

Payments.

‘Subject. 1o clanse 222 fGiross-up), all payments (o be made by the Client in respect of this:

Deed shail be made:

(a) jivimmediately available fands to the credit of suich decount as EHF may designate;
s

() without (and free and clear of, and withoutany deduction for, ot of account of):
{ir aiy sel-off or counterclainy of

(Y exeept o the extent compelled by faw, any deduction o w ithiholding for or on
apcount of Tax.
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LGross-up

If the Clicnt is eompelled by law 1o make any deduction or withholding from any sum
payable under this Deed to HIF, the sum sa payable by the Client shall be increased so as 1O
result in'the receipt by HIF of a net amount equal to the Tull amiount expressed 1o be pay;ib'%e
under this Deed.

STAMEP DUTY

The Client shall:

{a) pay all present and future starp, registration and similar Taxes or charges whitch niay
be payable, or determined to be pavable, in connection with the execution, delivery.
performance or-enforcement of this Deed, or any judgment given-in gonnection
therewithiand

(b indemnify HIF and any Receiver on dermand against any: and all costs; losses of
liabilities (ncluding, without limitation, penalties) With respeet- 1o, or resulting from,
its delay Or omission 0 pay anysuch stamp; registration and similar Taxes.or charges:

COSTS AND EXPENSES
Transaction and amendment expenses

The Client shall promptly On dem and pay 1o HIF the amount of all costs, charges and
expenses (including, without Timitation, Tegal fees, valuation, accountancy and - consultancy
fees (and any V AT orsimildr Tax thereon)) incurred by HIF ip cohmsetionwith:

{a) the negotiation, preparation, printing, execution. repistration, perfection and
comipletion of this Deed, the Security of any document referred 1o in this Deedior

(b any actual or proposed amendment or extension of, or any waiver or consentunder.
ihis Deed:

Enforcement and _]}fﬁ'ﬁ_t&ﬂ"ﬂ.ﬂﬂﬂ costs
The Ciient shall promptly ondeniand pay 10 HIF and any Receiver the dmount ol all costs,
charges and expenses (including, {without linsitation) legal fees fandany VAT or gipnilar Tax

thiereony) incurred by it in connection with the enforcenient, exercise of preservation {or the
attempted enforcemenl, exercise ar preservation) of any of ils rights under this Deed or the
Seeurity: or any document reférred o in this Deed (mcluding all: remuneration: of the
Receiver). '

Defaull interest

ATy Aot demanded. under clause 241 (Ivansaction ard -fz’ri?e;fszrmﬂjzf' expenses) or 242
rErforcement and presevvation cosis).shall bear iterest-at the Default Rate (both before and
after judgrent) from the day on which those costs. charges o expensis were paid; mcurred or
“harged by the relevant person and athérwise in accordance with clause 2.2 f‘iﬁﬁqﬁwit interest).
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CURRENCIES
Conversion
All monies received or held by HIF or any Receiver-under this Deed may be vonverted from

théir existing currency into such other _cu‘rfen‘cy as HIF or the Receiver considers necessary. or
desirable to cover the obligations and liabilities comprised in the Secured Obligations in that

other currency at the Spot Rate of Exchange. The Client shall: nidernnily HIF against all costs;
¢harges and expenses incurred in relation 1o such conversion. Meitlier HIF nor aiy Receiver

shall have any Hability to the Client 1wy respect of any loss resulting from any fluctugation in

exchange rates afier any such -conversion.

Currency indemnity-

No _payment to HIF (whether under any judgment or court order- or in the liguidation,
administration or dissolution of the Client or otlierwise) shall discharge the obligation or

Hiability of the Client in respect-of which it was made, unless and until HIF shall have
received payment in full in the curreney i which. the ebligation or liability wasg incurred and,
to the exient that the amount of ary such payment shall on actual ‘conversion into such
currency fall short of such obligation or lability ‘expregsed in-thiat currency, HIF shall bave a
fuither separate cause of action against the Client-and shall be-entitled to-enforce the Secutiiy
fo recover the amount of the shortfall, '

INDEMNITY

The Client shall indemnity HIF, any. Receiver and any. allorney; agent or other person
appoinied by HIF under this Deed and HITF's officers and employees (each an "Indemunified

Party™) ondemand ‘agaimst any cost, foss, lability or expense (However drising) ineurred by

any Tndemnified Party as a result of or in connection with:

(a3 anything done or omitted . the exercise or purported exercise. of the powers
contained n this Deed;

b the Seturity Assets or tho.use.or occupation of them by any persen {irtcluding any.
environmenial clamm);or

(¢} any breach by the Client of any- of its obligations under this Deed..
MISCELLANEOUS
Agpropriativn and suspense account

fa) HIF may. apply’ all payments regeived. in respect of the Secured Obligat o115 in
reduction of any- part’ of the Secured Obligations as 1t thinks 1t Any such
appropriation shall override any appropriation by the Client..

{b) AT shenies received, fecovered or realised by HIF under, or in conmestion with, this
Deed may at the discretion of HIF be credited 1o a separate inferest bearing suspense
account for so long as HIF determines (with interest accruing thereon t:a:_i:: such rate, if
any, as HIF gy determine-for the account: of the Client) without HIT having any
obligation (o apply such monies and nterest or-any parl thereof in or towardy the
discharge of any of the Secured Obligatons.
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Mew accounts

If HIF yeceives, or is deemed to be affected by, notice, whether actual or constructive, of any
subsequent Sécurity Interest affecting any Security Asset and/or-the proceeds of sale of any

‘Security Asset, it may-open a new aceount or accounts for the Client. f4t does not opena
siew. deicomt, it shall nevertheless be treated as if it had done so at the time when itreceived or
was deemed tohave receivid: such notice. As from that time all pavinents made to HIF will be

credited or be treated as having been credited to the new. daccount and will not operate 10
reduce any amountof the Secured Obligations.

Changes to the Parties

(a} The Clientmay not assign any of its rights under this Deed.

(b} HIF mday: aam;;n or transler of grant pc;mcigaatlcmg i all orany part of its. rights unider
this: Deed in accordence with the Debt Purchase Agreement The Client: shall,
immediately upon béing. requested 1o do-so by HIF, enter into such documénts as may
e necessary or desirable to effect such assignmentior transfer.

Memorandum and articles

The Client certifies that the Security does not cenfravene any of the provisions. of the
memarandim orarticles of assediation 6% the Client,

Taikinge

(Y HIF shall petform its. ohligations under the Debt Purchase Agreement Cincluding any

obligation to makeé available further advances).
(b} This Deed secures advances already made and {urther advances to be made.
Amendmenis and waivers

Any provision of this Deed may be amended only it HIF and the Client so agree in- writing
and ariy breach of this Deed may be waived before or after it-sccurs only i HIF so agrees i
writing., A waiver given or consert granted. by HIF under 'lha'a Deed will be. dh:s;hw ofily it
wiven in writing and thew only in the instance and for the purpose Tor whigh it is given.

Culéulativns and vertificates:

A certificate of HIF specifying the amount of any Secured Obligation due from-the Clieit
(ineluding details of any relevant calculation thereof) shall be prima facie evidenice of such
AmMoUnE against thie Client.in the absence of manifest error,

Waiver, rights and: remediés

No tailure 1o exercise, nor any delay. in exercising, on the part oI HIk, any riglit or remedy
under this Beed shall operate’ as a waiver, nor ghall-any "”ng,h. or p;zmal exeteise of any right
or remedy preventany further or-other exertise, or the exercise of any other right or remedy.
The nﬁatq and-remedies provided are cumulative and not exclusive.of any rights-or remedies
provided by law,
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NOTICES

Serving notice on the Chient

{4 Any -110;'1;_:;;_“?-&1 writing by HIF 1o the -Client under this Deed or any legal proceedings
issued in HIF's name which have to be served on the Client shall be given orserved if
delivered or posted to the Client at:

(i) the Client's registered office: or

(i) any-address at which the Client carries on, or was last known to carry o,
busingss. - '

Such notice may also be given by facsimile transmission to the Clisnt's number or
address notified to HIF for- communication: by such means. 1t may also be landed
personally to any officer of the Client.

(b} Any such notice or proceedings shall be considered served:
(i} if delivered, at the time of d_ciive_r_y.;- oF
(i) i sentby post, on the second day following the date of posting: or
(fiiy  ifsent by facsinile transmission, at the time of transmission.

Serving netice on HIF

Any notice in writing by the Client 1o HIF under this:Deed shall take effect at the time it is

received by HIF at HIF's registered office or at such other address as HIF may give to-the

Client in weiting for this purpose, and then only it marked for the attention of the department

or officer identified ‘with. HiF's.name below (or any substitute department or-officer as HIF

shall specify for this purpose).

FLECTRONIC COVIMUNICATIONS

Save any sotice given by HIF by facsimile transmission, no-communication 1o be made under
this Deed shall.be made electronically.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct fromi one anotherand it at any time
any provision is or becomies illegal, invalid or anen forceatile in any respecl under any law. of
any- jurisdiction, neither the legality, validity or enforceability of any of the semaining
provisions nor thi-legality, validity orenforceability of such provision under the law ol any
other jurisdiction will firany way be affected orimipaired. '

RELEASE
Lipon the expiry ofthe Security Period (but nototherwise} HIF shiall, at the req test-and cost

of the Client. take whatever action is necessary 1o release of re-assign (without recourse or
warranty) the Sseurily Assets from the Security.




312 Where-any discharge {whether in-respect of the obligations of the Client or any security Tor
those obligations or otherwise) is'madde in whole orin part.or any arran gement ismade on the
faith of any payment, security-or other disposition which is aveided or ihust be restored.on
ingobvendy; liquidation or otherwise (w ithout litnitation), the lability of the Client-under this
Deed shall continueas i the discharge or arrangement had not oceurred, HIF m#y coricede or
compromise-any claim that any payment security or other disposition is liable to avoidance or
restoration.

32 COUNTERPARTS

This Deed may be exceuted in any number of counterpatts, and this has the same effect as if
the signatires {arid seals; ¥ any) on the counterparts were on d single copy of this Deed.

33, GOVERNING LAW

This Deed i governed by English jaw.

N WITNESS of which this Deed has been duly executed by the Client as e deed and duly executed

by HiF-and has been delivered on the first-date specified on page | of this Deed.




SCHEDULE

THE CLIENT

HEREFORD CONTRACT CANMING (HCC) LAMITED

a company registered in England and Wales with the number 7415621

Exeeuted 4% a deed, but not delivered until the. )
first date specified on page 2,.by )
HEREFORD CONTRACT CLEANING: )
(HOC) LIMITED J
by two directors or by. ¥
ane direstor and the secretary )

Signatuie ] o ?}m

I e e N O R

Name (block capitals) Mo Buarss

P R i R N L

Birector

Signature . g*—"’“r .

Nainé {block capials)
Directo riSeeretary

Purspant 10-a Resolution of the Board of Directors:of Hereford Contiraet Cleaning (HCLC) Linited

COPY RESOLUTION o e _
{To be certified by the signature o f the Chairman of the meeting of the Directors at which the Reselution
was passed).

Thiere was produced to the Board a Torim of Fiked Charge on Non-Vesting Debts and Floating Charge
between the Client and HSBC Invoice Tinance (UK) Lid. The tenms were approved. 1t was: agreed that
entering into-the Fixed Charge On Non=Vesting Debts and Floating Charge by the Client would beof
benelit ioand in the best inferests-of the Client:

Adter giving consideration 1o (e reqiirements of seetions 171 1o 177 of the Companies Aci 2006 it

was tesalved that the -Client do €nter intd the said Fixed Charge on Non-Vesting Debts and Floating:
Charge and that it be stgned s a:deed on behalf of the Client(i) if the Cliett-is a sole direcior company.
with no-company secretary, by that director whose signature shall be withessed or (it} inv-any-other
cireumsiances by a Director and the Client Secretary or by two. Dlirectors and. that :a copy of this
resolution be endorsed on the Fixed Charge on Non-Vesting Debts and Floating Charge:

Certified arog copy ol this R Fsoluticn:




Signed as a Deed
by

as Attoragy. of .
HSBC INVOICE FINANCE (UK) LIMITED
inthe presence of:

/-}/f Attomey

Witnigss signature: , Py -

............................................

m’m% E?mmy

Wame:

Clecupation: lnvsice Fmanee Official
Witriess Address: Farncombe Road

Worihing, West Sussex
BN ZBW




