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Registration of a Charge

Company Name: UNIVERSAL COMMERCIAL GUARDING LIMITED

Company Number: 02899949

Received for filing in Electronic Format on the: 10/06/2021 XA6BMVSB

Details of Charge

Date of creation:  10/06/2021
Charge code: 0289 9949 0005
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CHRISSI SHORT

Electronically filed document for Company Number: 02899949 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2899949

Charge code: 0289 9949 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th June 2021 and created by UNIVERSAL COMMERCIAL
GUARDING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th June 2021 .

Given at Companies House, Cardiff on 11th June 2021

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

Companies House s



(D UNIWVERSAL COMMERCIAL GUARDING LIMITED

as the Client

- iy -

(2) HSBC INVOICE FINANCE (UK) LIMITED

as HIF

FIXED CHARGE ON NON-VESTING DEBTS.

(for use with Agreement for the Purchase of Debts)
=] A




THIES DEED s made on Ve
BETWEEN

(0

23

HEBO T

;’mmlﬁm‘_f}(. 39657 (THERY: and

THE COMPANY LISTED I¥ THE SCHEDULE ATTACHED TO AND FORMING

PART OF THIS BEED (the "Client™).

ITISAGREED:

i

1.1

DEFINITIONS AND INTERPRETATION

Dreflattions

L this Deed:

e

Cierms defined in. or construed for the purposes of, the Debr Purchase Agreement (as
me meanings when wsed i this Deed {unless the same dre

defined E‘JEI{}W} lsave th
ofherwise defined inihis Déed) and

the ftlowing terms have the following meanings:
" Act™ means the Law of Properiy Act 1625;

"Debt Purchase Agreement™ means the agreement for the purchase of debis dated on
o before the date of this Deed and made bersveen (1) the Client and (2) HIF pursuant to
which HIF has agreed to make certain receivables purchase facilities-available 1o the
Client; . '

"Default Rate” means, 8t any (ime, a rate of interest equivalen o the then prevailing

rate used to-caloulate the E}:scmmzsng Charge;

*Exetuded Proceeds” mewms.all and any monie o5 paid nte o Trost Aceount which are
ot the proceeds of Debts:

"Non-Vesting Debts" means those Debls which fall w vest effectively and absolutely
fo FITF b way ol owdright sale porsuant fo the Debt Purcliase Avreament:

"Party' means a party 1o this Deed:

"Purchased Debt" @ Debt purchased or purported 10 be purchased by HIF pursuant 1o
the Diebt Purchase Agreement;

"Recciver' means any receiver or receiver and manager appoinied by HIF under 1his
Ded;

Sedrel Hizations” means all oresent and. fmure. oblipations and Habilites
"Sefured Obligat us'! 15 all g toand. i Bligati b Habily
Owhether present or future, actual or contingent-and whether owed jointhy or severally

ar alone o in any other s‘:apzwiw whatsoevers of the Client o HIF on any aeoount

whatsoever (Inctuding those arising ander orpursant to the Debt Purchise Agreement,
dny Torm: of invoice discourtis
recoursi 1o the Eiwm}* asset based lending, borrowing base o zn_wm@ﬁ} finance
Tacility. or any other form of financial accommodation. whatsoever together with-all
menties agreed tobe paid under this Deed):

t
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"Security' means the Security Interests created by or pursuant Lo this Deed:

"Security Assets” means all property and assets Trom time wime mortgaged, charped
wrassigned (or expressed W be miorigaged, charged or assigned) by o pursiiant 1o this
Dieed;

"Security Interest” means any ;nwrigang K wz:,r trust, m;ﬂmn By *m de‘m ﬂmem
gestgnation-in seclrty, plidge :
Eracing right orany other seeuri :
agresment or arrangement hdwm the efﬁ;ci m GREH umw sefunﬁ:’x

"Becurity Period"” means the period beginning on the date of this Deed and ending on
the-date on which:

{a} all the Secured Obligations hiave beenuncanditionally and irrevocably paid and
distharged in-folland

{b) the Debt Purchase Agreement has been terminated by HIF, according 1o its
o '

"Spot Rate of Exchange” means HSBC UK Bark ple's spot rate of exchange for the
purchase of a currency with the refevant curréncy in the London foreign exchange
miarket at'or about 1 L.00km an a particular day;

TTax' any tax, levy, impost, duty or other chiarge or withholding of a similar nature
(including any penalty or interest pavable in connection with any failure o pay orany

delay in paving any-of the samek

"Trust Account’ means a bank acoount in the Client's iame, held in wust Tor HIF, in
respect of which HIF's officers are irrevocably appointed as the only signatories
authorised & operate the accowtt and to which the proceeds of Debits are paid, in
accordance with the terms of the Debt Purchase A grecment;

VAT Value Added Tax,

1.2 interpretation

{1

Unless o contrary indicaticn appears. any reference in this Deed fo:

1) the "Client” or "HIF" shall be construed so as 1o include its successors in

titte, permitted assigns and permitted transferces;

{11} Uthis- Deed”, the "Debt Purchase Agreement™. or any other agreement or
instrument shall be construed as a reference 1o this Deed, the Debt Purchase
Agreementor such other agreement or instiument as amended, sup sptemented,
extended, restated, novated andfor replaced in any manner E"mm time 1o
time (however fundarnentally and even if any of the same increases the
ubligations of the Client-or prm»nh.s Tor further advancesy;

udes any pre»em and future *smpr.‘:nf.
tion and includes uncalled capitaly

(i} assets” i 55, revenuEs g vighiy of

EVENY- s
(ivi  the words ® include(s)”. “including” and “in partienlar” shall be construgd as
o . i

Belng by wity of iltustration or emphasis only and shall not be consirued as, nor
shall they take effect as, limiting the generality of any preceding words;
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{v) the words “other” and “otherwise™ shall not have their meaning nevrowed by
any preceding wordsiwhere @ wider construction is possible;

{vil "Recured Oblipations” eludes obliations and Habdlites which would
treated as such hm for the Tiquidation ormw‘&iu%mmi ok savilar event affect
the Client;

b

{vily  a provision of law 18 a reference to that provision as amended or re-enacted;
dnd

[witiy the stogular inchudes the plural and viee versa

1.3

1.4

i

(b} Referonees fo c?mma g_ﬁ-a (i]ﬁh'-a and the schedule are to be construed, unless
mhmu__ mzwd a5 refs a5 1¢ s, paragraphs and the schedule of this Deed and
referene ’ALh{;dﬁ]ﬁ,

() Clavse and schedule neadings are for conventence only and shadl not affect the
comnstrietion of this Deed,

(d) Each undertaking of the Cheat{other than a payment obligation) contained in this Deed

must bc:_ca:zmphuj with at all times during the Security Period.

(o) H HIF reasonably considers. thatan amount paid by the Client to HIF uiider the Debt
Purchase Kgamnﬁim‘il is capable of being avoided or otherwise set aside on the
Hguidation: or administration of the Client, then that amount shall nat be considerad
have been irreyvoedbly paid for the purposes of this Deed,

5y The Parties intend that (his docoment shall take effech as a deed notwithstanding, the
Fact that g Party may only execute this.document under hand.

Third party viehis.

A person wha is nota Party shall have no right under- the Comtracts (Rights of Thivd Parties)
Act 1999 10 enforcd or enjoy the benefit of any ferm of this Deed,

Covenant to pay

The Client covenants iy Tavour of HIF That I will pay and discharge the Secured Obligations
froms time b e when they fall due,

Befauit interest

{a) Any-amotet whichiis not paid urderthis Deed whien due shall bear interest (both Before
and after j‘udgmém"ami pavable on demand) from the due date until the date on which.
sych ameunt i§ unconditionally and irrevocably paid and discharged in fuil o 2 dally
basis at the rafe and in the manmer ;wrefui in the document under which suel.amount is.
pavable and, it he absence. of such 1 agreement, at the Defnult Rate from fime 1o time,

hy Defuult bnterest willacerue Bromaday o day and will be compounded ot such lervaly
as FILF states are appropiiate.




2. SATUREOF BECURITY
21 Nature of Security
All Security interests and dispositions created or made by or pursuant to this Deed are created
oF made:
(s} i favour of FUF;
(b with full title muarantes; and
(e} as continuing security for payment and discharge of the Secured Obligations.
2.2 Debt Parchase Agreement
All provistons of the Debt Purchase Agreenvent relating 1o the Purchiased Diebts shiall apply to
all Purchased Debts expressed to be charged onder this Deed ag if:
{a) all of those provisions were setout in full in this Deed: and
{h) the ownership of all of those Purchased Debits xxgsg_w%g_i_nd. in HIF pursuant o the Debt
Puvchase Agrecmnend, -
3 FIXED SECURITY
" Fixed charges
The Client charges all of its present and future right, title and inferest in and io the following
assets whichare atany time owned by the Chient, or iy which it frond thoe to tinre has aninterest
{ay by way of first priority fixed charge, all Purchased Debts-excluding Non-Notifiable
o~ Vesting Dikits:
(b by way of first priority fixed if}’}*l'{'ﬁi’..: all Associated Rights refating those Purchased
Debts charged to HIF inclause 3.1(a) above:
() by way of first priovity fined charge, afl Purchased Debts comprising Nor-Notifiable
tn-Vesting Debts;
{d) by way ol first. ﬁiwit}* fixed charpe. ol Associated Rights relating 16 those Purchased
Diebts charged to HIF inclause 3.10¢) above; and
(e} tortheextentthar the Excluded Proceeds are not effectively assigned under clanse 3.2
hecuriiv assigrment, by way-of fiest priovity fixed charge the Excluded Proceeds.
32 Security assignment
The. Client assigns absitwtely (subject 1o o proviss for reassigament on redemption all ity
present and fiture right. title and interest in and o the Excluded Proceeds.
4, THUST
I or 1o the extent that the charging or assigning ol wy Security Asset sxpresse ol 10 be charped
o ,:mmn&d bx this Deed is ineffective for any resson, the Client holds that See Uity Asset on

trust for FHE.

L
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8.1

8.2

3.3

5.4

CONTINUING SECURITY
Continuing security

The Secutity is x:mm, nuing-and will extend to the ultimate balance of the Secured Cbli g&tmm
regardiess ol any intermediate payment or discharee in whole or in part. This Deed shall

i full force and effect as o continging sscurity for the duration of the Sceunty Period.

Adilitiomal and separale Ssecurily

This Dreed i inaddition o, withoob prejudice to, and shall ot nierge with, any other right.
remedy. guarantee of Secrity Interest which HIF may at any time hold for any Secared
Cridigation,

Hight'to enforee

s Dreed may beenforced against the Clent withont HIF firs imu g reconirse 4o any Oifher
L, ‘!mﬂ“d‘n suaraniee or ‘-«eu,sut% Interest hLid by or ax*aaiaiﬂ o1

LIABILITY OF THE CLIENT RELATING TG SECURITY ASSETS

Maotwithstandivg anmything contained in this Deed o implied to the conirary. the Client remzing
Habie o observe and perform all conditions and obligations assumad by 1t in rélation o the

Security Assets. HIF is under no oblization to perform or fulfiLany such condition.or shlization.

or tomake any payment inrespect of any such condition or shligation:

ACCOURTS

No omordes @ any e staiding to th‘e credit of any account {of any type and however
designated) of the Clignt with HIF or in-which the Client has an interest (and no tights and
benefits relating thereto) shall be mgm bl of being assignad to any third p UTTY.
REPRESENTATIONS

Lieneral

The Client makes the reprégeniations and warranties set ot inthis olaase § o HIF.

Mo security Interests

The Security Assels are. or when acquited will be, solely tegally and beneficially owned by the
Client free Framany Seeurity Intevest or other interest other than:

{a) as created by this Deed: and
(b} as created or parmitted under the Debt Purchase Agreenisnt.

Muavoidence

This Deed créates the Seeurity Inferests which # purports to create and is not liable
avoided or otherwise set aside on the liquidition or administration of the Cliem or otherwise,

Mo proceedings pending or (hreatened.

Wi Hitigation, arhitvation o administrative proceeding fies currently been started or threatened
iy relation 0 any Security Assed,

l
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Time when representations made

(}

(b}

Allthe representaiions and warranties in-this classe § are made by the Client on the
date of this Deed and are also deemed w0 be made by the Client on each date that Dehis
are Notified under the Debl Parchase Agreement,

1iter the date of this Deed shall be
reumstances existing at the date the

Each representation or warttinty deemed 10 be s
deemad to bemade by reference to the Fadts and ¢
representation or whrrinty s deéemed to be made:

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Client shall not-do-oragree to do-any of the Tollowing without the pricrwritien consent of

crivate of pemm to subsistany Security Interest on any Security Asset excepi a Security

92

THEEEs WhIEH IS PrmT e Ind e the Debd Plrehise Agreements

sell, assign, factor. discount, tanster. hold on trust, lénd or otierwise dispose of
%whuh&%rh& asingle Ei‘&“‘%*ﬁkf!i)%'z or anumber of transactions and whether related or not)

“the whole or any part of any of its rights or interests in or o any Security Asset except:

A1) i favour of with HIF;

Vb

(i) under adisposal whichis permitted under the Debt Purchase Agreement; or

(i} by the sale at fil! market value of s stock=in-teade in the nsual course oF iis
day-to-day trading sctivities as conducted by the Client ot the.date of this Deed,
For the avoidance of doubt, no sale, assignment, factoring, discouming,
declaration'of trust: lending or other dmpc‘mhon of any right or fiferest in or to
any Purci hased Debis toany entily other than Hi sEmEi not be in the ordinary
course of the Client’s day-to-day trading activities for the purposes of, or
otherwise pu’[mmd under, this-¢lause 9.

Security Assets generally

The Client shatl;

(a)

:if'h)'

permit HIF {or its designated representatives i, on reasonable written nofice:

(i) aceess during normal office hours to-the accounting records of the Client and
to any documents and records relating to the Security Assets: and

() o inspect. take ¢xtracts from, smd make photocopies of, the saive,

and to provide {at the expense of the Client). such clerical and other assistance which
HIF may reasonably require to do This;

potily HIF within 14 days of receipt of every material notice, order, appimm»m
T gwumn ar mmpmai givent or made in relation to e Sevurity Asséts by amy
competent autharity:

ifrequired by HIF. immediaely provide it with 4 copv of any notiee, drder, application.
requircment or proposal referted to-in clause 9.200) and-either {A) comply with such

-
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10.2

notice, order, application, reguirement or proposal or (BY make such objections 0 the
sameas HIF may require or approve;

fidy duly and punctually pay all rates, rents, Taxes sid other vutgoings owed by it inrespect
of the Secunity Asseiysy

{gh comply i all material respicts with =il oBlipaions o relation o the Securily Assets
grder-any present or futuce Taw, regulation, order ot imstrument ar nnder any byg-laws,
regulations or requirements of any competent authority or other approvaly, licenees or
eonsends;

(i comply with all covenanis and obligations affecting the Security Assets {or their
manner of usel;

fe)
Secori t}: A :,-ﬁm :,_
” (h) Twiﬂ,‘w’adé HIF with ail information 'wl'éqé'd; it 5‘1?5}’ s'.ﬂatsm%ilbi;a. r.é-q.m‘fﬁ%.:i.rl relation 1o the
Security Assels: |
() not- do, cause or permit-to be done anvihing which may in any way depreciate,

jeopardise or vtherwise prejusice the value or marketability-of any Secutity Asset {or

sake any aimission which has suehear effect),

Dealings with-and realizsafion of Non-Vesting Debts and Exclodged Proveeds

faj The Client shall only deal with Non=Vesting Debis or any ripght. ltle or fnterest in or o

them_and the proceeds thereof and the Associated 1 Zights thereto as. if they were

saipned tooand vested n HIF 'iﬁ!tl.’i.éi}__;h. taiiil i aceordance With the Debt Purchase
Agresment.

() The CHent agrees that the Excluded Proceeds shall be dealt with as 1 they were the

proe ceds of TDiebts assigned or purportedly assigred to and vested In HIF outright and
in accordance with the ‘Dbt Purchase. ﬂkozeum‘ni

POWER TO REMEDY
Fower (o remady
I ar any tive the Client does not-comply with any of ils obligations uader this Deed. HIF

{without ;”fmudjw to-any- other rights arising as o conséquence of stch non-compliance and
without Turther notice to the (,Eet,m; shall be mmmﬂ {but not bownd) torectify that er it The

Client irrevocably authorises FIF and its employees and agents by way of security to do al
things {ncluding entering the property of the Client) which are necesssry or desiable torectit

that defauit
Martgngee in ;"mﬁt?ﬁ"?mﬂ

The exerdise of thx, powers of FHF under thisclause 10 shall not render it linhle a8 a mortoaces
71 posses
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Monies expended

The Client shall pay to HIF on demand any wionies which are expendsd by HIF in exercising
s poswers ender this clause 10, together with intérest atthe Defautt Rate from the date on w imE;
those nonics were expended. by HIF (both before. and after judement) and otherwise in
accordance with clause 1.3 fDefinds fmteresty

11 WHEN SECURITY BECOMES ENFORCFEABLE

i1t.l  When enforceable
This Securfty shall become inumediately enforceable upon the occurrence of @ Termination:
Fvent.

112 Statulory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or
'<;=~<i:m£§»¢:d 13'*; this Dce@i}l shall be wnmedintely exercisable upon and at any tHme after the

1.3 Enforcement
Aflter this Security has become enforceable, FIF may in its absolute. discretion enforee all or
-ﬂEI}.de tofthe Security in such manner as it sees i it.

12 ENFORCEMENT OF SECURITY

121 General
For the purposes of all powers Implied by statuie, the Secured Obilig tgations are deermed 10 have
become due and payable on the date of this Deed. Sections 93, 103 or 109(1) of the Act shall
notapply tothe Security,

12.2 Powers of HIF
{4 Atanytime after ihe Security h;tmnea entoreeable {or ifso requested by the Client by

swrilten notice st any time), HIF may, without prejudice toany other of its rights and
renvedies and miha}m nofice to the Client (unless reguired by law:

i1} appointany persan (or persons) 1o be areceiver of all or any part of the Security
Assets and/or of the income of the Securily Assets; and/or

{it) exercise 2l or any of the powers conferred on mc}ri:uww% by the Act (a5

armendad of exrended by his Dud; and/or all or any of the powers which are
forred by this Dewd-on a Receiver, i cach case withaur $irst appointiag a
Receiver ornotwithstandine the .a'pmiﬂm”xcm af iy Reeeiver, and without the
restrictions comained fnseetions 103 or 109(1) of the Act.

(h)  Inexercising the powers feferred to in this clause 12.2, HIF or any Receiver may sell
' or dispase of all or any of the Security Assets atthe times, in the manner and order, on
the terms and wmﬁiwm and for _%th; considerati tion determined by ii.




123 Redemption of prior morigages

At any fhme after e Security has become - enforcenble, HIF may:

(2} redeem any prior Security Interest against any Security Asset; and/or
{h) procure the transier of that Seourtty Taterest 1o iselt andior
oy séitle and pasy the aceounts oiithe Tolder ofany prior Securily Interest-and any accounts

g0 settied and passed shall be conclusive and binding on the Chient,

All principal. inferest, costs, charges and expenses of and incidental to any such redemption
~and/or transfer shall be paid by the Client tv HIF on demand.

124 Privilezes

Aa) Fach Receiver and HIF is entitied woall the rights, powers, privileges and immunities
_conferred by the Act o mortgagees and receivers whensuch receivers have been duly
dppmmm under the Act, except that section 103 and section 10001 of the Act do not
aniply.

(b} Tothe extent that the Security Assets.constitute " fronciad colfaterai” and this Deed

and the obligations of the Client under this Deed constitute a “secuwi *-_fmmaa,m!
calfmeral ardamgenrent” (v each case for the purpose of gnd as defl sed i fhe Financial
Colksteral Arranpepents’ {Noo 2) Regohitions 2003 (812003 No. 3226% (Mhe
Regulations”) each Recever and HIF shall have tha right -Mtﬁ'ﬁ" this Security has
become enforceable o appropriate all or any. part of that financial collateral in ot
towards the satisfaction of the Secured Oblisations:

f'ed For the purpose of clause 12.4(h) above, the wvalue of the financial collateral
appropristed shall be such amount as e Recelver of HIF feasonzhiy detenmines having
gken wito aceount advice obtzined by it Bom an independent investment or
accountancy frm of national standing sefocted by L

135 LA Ei_:!. Ejlht;\

fay Neither HIF nor any Receiver orany of their respective.officers or employees shall be
table (A) Tor any action taken, or any failore to lake sny action, in respeet of all or any
part of the Security Assets or (B for mny loss or damageé which arses our of theexercise
ar the attempied or purported exercise of, or the failure w exereise any of, # or his
respective powers, including, without liniitation, any loss upon reakisation of anvy
Security Assel, any loss resulling from any fluctuation irexchange rates in connection
with any purchese of curreneies underelause 23 (Currencies ), (onless such loss or
damage 135 cansed by the gross neghyence or wilful misconduct on the part of that
DErsny,

i Without prejudice to the generality of clavse 12.5(a), nelther HIF nor any Receiver

shall be lable, by reason of entering into possession of a Sectirity Assel, (oaceount as

Certgagee-in possession or for-any loss on realisation o for any. detaolt or omission
forwhich a mortgagee in possession might be lable




2.6

Protection. of third parties

No person (including a purchaser) dealing with HIF or any Receiver ot its o his apents: shall
be bound or be coneerned to see or L Lire:

(&) whether the Secured Obligations have beconie pavable; or

{by whether eny. power which HIF or the Revelvér is purporting to exercise has become
exercisabler o

(e} whether sy money remains due under any doctanent entered into between the Parties;
(&l

{d} how any money paid to HIF or1o the Receiver or to anvother person is to be applied,
RECEIVER

Method of appointment

13:2

133

13.4

{a) HIF may not appoint & Receiver by reason only ol a moratorium being obtained, or

:mwhzm being done with a wigw 1o 4 m@mmnum b mn obtained, under section TA of

the {nsQEmm}« Act TU8A..

(b Every sppointment or removal of & Recelver, oF any delegate orof any other person by
HIF pursuant to this Deed miay be made v writing under the hand of any m!uu or
maager of HIF (subject 1o ary reguirement for a-court order in the removal of 4n
#dministrative receiver),

Bamoval and replacement.

HIF may from time to e remove any Receiver appointed by it (50
atdministrative. :muwuamp L0y section 4‘1 of the insobvehey Act | 19867 dnd. whenever H may
deen appropriate, may appoint a new Receiver i the place of any Receiver whose appoinfrent
has termirated.

Multiple Receivers

Hat any time: theré 15 more than one Receiver of all orany-part of the Security m»m arnd/or
the income of the Secur ity Assets, each Receiver shall have the power o act jof
severally so that (unless otherwise stated in the appointment document) cach m “them may
exercise mdividually all the powers and diseretions conferred on Receivers by this Deed.

Remuneration

rate o he fixed by agreement

Ay Recelver shall be entitled to remuneraiion for hisservices mta
by HIFy and the magimum sate

betweei hiny and HIF {or. failing such agreement, to be fixed
specified in section 109(6) of the. Act shall not apply

Payment by Recelver

Only moniesactudlly paid by'a Recéiver 1o HIF i relation to the Secured Obligations shall he
capable of being applied by HIF in discharge of the Secured Obligations.

biect, inthe caze of an.

v and/or



[RA1

Agent of Chent

Anv Receiver shali be the agent of the Client, The Client shall (subject fo the Companies Act
1985 and the Tnsolvericy Act 19863 be solely. responsible for his acts and defaults and for the
pavment of Bis remuogeration. HIF shall incur e Habilisy (elther 1o the Clignt or v any offier

persan By reason of the appolatrient of e Receivir or Tor iy bther reason.
14, POWERS OF RECEIVER
4.0 General phvers
Ay Receiver shall have:
{4 all the-powers of THIF under this Deedy
b} all the powers which are conferred by the Act an morigagees in possession and
receivers appointed undér the Act:
{¢]  in relation to diW Secamtw Asset, which he would have if he were its anE absolute
beneficial owher; and
{dy all porwers which-are conferrad by any other law conferring power on receivers.
142 Additional pawers

inaddition to the powers referred 1o inclase 14,1 /reneral povers), a Recsiver shall have the
following powers:

{a) to take possession of, collect and get in all or any part of the Securify Assets and/or
inconme in respect of which he was appoinied;

(b} to manage the Security Assets and the business of the Client as he thinks fit;
{c) (o redeern any seécurity and to borrow or raise any money and secure the payment of

any money. i priority to the Secwréd Obligations for the plrpose-of the exercise of his
powers and/or defraying say £osts or Habilities neurred by him in such exercise:

{d) to seil or concur iy selling ot otherwise disposing of all or any part of the Security
Assets in respect of which hg was appointed without the need fo observe the restrictions
imposed by section 103 of the Act. The consideration for any sueh ransaction miay
consist of cash, debentures or other wobligations, shares, stock or other vatuable
cansideration {dmé {he amonrlt of such consideration niay be dependent upon profit of
turhover o e detérnmned by a thivd partyy, Anv such consideration migy be pavable
in a lump swix or by instalments spread over such period as he thinks it

{¢] to carry out any sale or ofher disposal of all or any part of the Security Assets by
conveving, i;r.am?brri'ﬂw or assiaving e same in the name of the Client-and, for that
purpose, to enter o coverants or otiier contractual obligations fn-the name oft aiid so-
a5 1o bind, the Chient,

{1} 1o take any such proceedings (in the name of the Client o ttherwise) as he shall think
fit in respent of the Seeurity Assets and/or income in respect of which hewas appointed
(including proceedings for recovery of rent or ottier monies inarrears at the date of s
appeditmenths




{27 e enter indo ar make any such agreement, arrangement or eompromize as heshall think
fit:

i o nsure, and to relow any insuranees in res spoct of, the Securlty Assets as he shall
thiink fit (oras HIF shall direct);

(1} woappoint and amploy such manag officers and workmen - and engage such

privfessional advisers as ho shall think it (incl wding, without prejudice fo the generality-
of the foregoing power, to.emiploy his partners and firm;
{j} toy:
£y give valid receipts for all monies and 1 do all-such other things as mav seer
fo him 1o be incidental or conducive to any other power vested in him er
necessary or desirable for the realisation of any Security Asset:
(i), exercise in relation o gach Security Assct all such powers and rights as he

would be eapable of exercising if he were the absoluie beneficial owner of the

16.
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(i) vsethename of the Clisnt for any of the above purposes.
APPLICATION OF PROCEEDS
Application

Al monies- received, recovered or realised by HIF or. any Receiver afier the Security has
become enforcesble shall (subifect to the rigfits and claims of any person having o security

ranking in pricrity to the Security) be applied in the tollowing order:

(a)  first. in saiistaction of. or provision for, all costs, charges and expenses {ncurred, and
payments made by HIF or any Receiver and of all refuneration due to the Receiver in
tonmection with this Deed or the Security Assets:

b secendiy, it or towards satisfaciion of the remaining Secured Obligations: and
[y dhivdly, irpavment of any surplus to-the: Client or otlier person entitled to it
Contingencies

It the Security iy enforced gt & Gme wher na amounts are duc under the any document entered
into betweer the Parties (including the Debt Purchase Agn mm} (butdt  time when amounis
fidy become so due), HIF or a Receiver may pay the pzmu.da of any recoveries-effected by it
it & suspense aceount {where it shall not reduce the Secured] Obligations).

SET-OFF

{aj HIF may (but shall not be obliged 1o} set off any obligation {Present, future, actual,

sontingent, figuidated, lmhqmd&kd o urmmrrt&snui) which is-due and payvable by the

- Client to HIF {ingluding wnder the Debt Purchase Agreement) and unpaid BEAISE ANy
obligation (whether or not matured) owed by HIF to the Client, regardless of the place
'{?{'mm‘awi haaking branch or currency of either obligation,

{5y i ihe obligations are in different currencios, HIF miy convert either ol iﬂ!iu;*‘s at a

market rate of exchange or (he Spot Rate of Exchange ii'its usual eourse of business
for the purpose of the sef off,
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(e I ooither obligation is 8 Nwre or contingent obligation or s miliguidated or
nnascertained. EEI? may set off in an amount estimated by 1t in good faith to bethe
amount of that o %ﬁ]sa;z’iw T

£y A ceritiente issued by MIF i commecion with thig ¢lause 16 of g rate or amvount shisll
comelusive pvidence of that rate or amound T the absence of manifest error.

DELEGATION

HIF and any Receiver may delegate, by power of attormey (or Inany other mannen) 1 any
person, any right, power, authority or discretion exerc bt by it umder this Deed (rcluding
ander claase 193 upon any-terms admimw the pmsm to-subdelegate) which it mav think fit
Neither HIF norany Recelver shall bie tnany way Tiabhé or responsible to'the Client for sov foss
or Hability-arising from any act, defanlt, pmission or misconduct on the part of any such delegate
or sub-delepate. Nosuch delegation shall provent the subsequent exercise of the vights. powars,
aithorities and discretions by HIF or prevent HIF from making any subsequent delegation of
them to some other person, and the HIF may revoke any such dgifsg ation atany time.

18,

8.1

i8.2
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FURTHER ASSURANCES

Further action

The Client shall, at s ovwn expense. promptly take whatever action HIF or & Recelver may
régirire fory

{a} creating. notifving, perfecting or protesting the Security Interests infended to be-created
b this Deed or HIF'S tile 1o the Purchused Debtsy and

(b facilitating the payment, collection, recovery or realisetion of any Security Asset or the
xercise of any right; power or discretion exércisable by HIF ov any Recelver orany of
its o his delegates of sub-delepates in respect of any Security Asset,

including the execntion of any deed, document. transfer, assignment or asswrance whether 10
HIF or fo its nominees or any other person. the giving of any-notice, order or direction and the
making of any registration, which, ivany such case, HIF may think expedient.

Specific security

Without prigjudice to the generality of eliuse TE - rFirthier aetiond, the Cilent shallfortowitdy it
the request of HIF execule g legal mortgage, charge, sssignmend, assigmation or other security
over gy Security Asset which 18 suby d to be subject to any Hixed sedurity

ject 1o or intended
ereated by this Deed in favour of HIF-in such Torny as FHF may requive;

POWER OF ATTORNEY

The Client by way of secarity, irrevocably and severally appoints HIF, each Beceiver dnd any
ol it5.0F hig defegates or sub-delegates 1o be i atlormey {o 1ake any action which the Client i
obliged 1o take unider this Deed, including under elause 18 (Fwether essronces). The Client
redities arnud umfnm% and agress o ratify &mj confirm whatever anny attorney does or parports:
to do pursuant 1o Hs.ap g"nmmm,m under this clause:
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PAYMENTS.
Pavoenis

Subject 10 clavse 20.2Gross-up. all payments to be made by the Clientin respect of this Deed
shall bie made:

{a) in medistely available funds o the credit of suclvaccount as FUF may designate; and
b without (and free and clear ofl and without any deduction for, or on account ofy:
{i catey set-off ov counterciain, o7

(i) exeept io the extent compelled by faw, any deduction or withhiolding for or on
aceount of Tax,

Grross-up

122

ta) the n

Hohe ot oM wied by B o ke Tedeieinne wiuﬁx'gmmmé PO SunT pavaEbEe
under this Deed to HIF, the sum so pavable by the Client shal] be incréased so a3t restlt in
the receipt by HIF of a'net amount equal © the full amountexpressed to be payable under this
Deed. .

BTAMP DUTY

The Client shall:

{a) pay-all present ahd future stamp, registration and similar Taxes or charges which may
bie pavable, or deterimingd to bé payable, in-connestion with the execution, deiwu’h
performance-or enforcement of this Deed. or any judgment given In connection
therewith;and '

1B indemnify HIF and anv Receiver on demand against any and all costs, losses or

fiabilities finciuding, without limitation, penalties) with respect to, or rewimag from,
115 delay.or omission to pay any such stamyp, registration and similar Taxes or charges.

COSTS AND EXPENSES
Transaction and amendment expenses

The Client shall promptly on demand pay to HIF the amount of all costs, clirges and expénses

{including, without fimitation, Tegal ey, valuation, accountanty and wmnhmm fees (and any

VAT or smtilar Tax thergon )y inctrred by HIF in connection with:

tatio, i’ks‘&p'immn prigting. execubion, vegsiration, perfection and
complétion of this Deed, the Security or any doeument réferred to in tis Deed: or

by any ac't‘ua% or proposed amendment or extenston. of, orany waiver or consent under,

this uﬁd

Enforcement and preservation ¢osts

The Chent shall promptly on demund pay to FIF and anv Recelver the amount of all costs;

charges wid oxpenses Emt];idiiw {withiout Timitatfony legal fecs (and any VAT orsimilar Tax’

therson)) incurred by it fir connection with the enforcement, exercise or mreservation (or the




23

23.1
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24,

attempled enforeerent, exercise oy preservation) of any of it rights under this Deed or the
Security or any document referred to in this Deed (including all remuneration of the Receiver),

Default interest

f*& v amount demanded wnder clause 22,1 (ransoction and amesdmiil expensesi or 212
tEnfrcement: ug.ﬁ;uuwmﬁmw s Mhd%% hear interest-at the Defanlt Rate (both before and
after judgment] Trom the day on which those costs, chargss o expenses were pald, mewrred or
charged by the vélevant person and otierwise in accordance with ¢lause 1.5 (Definlt interiest).

CURRENCIES
Canvergion

Al monies received, recavered grveatised ar held by FIF or any Receiver under this Deed may
be converted from. their. existing currency info. such pther currency as H.H o !.ha, Receiver
Lﬁi}‘ﬂdm‘? necessary. of. dm;mblc for Ihe purpmc fCﬁ o pmdn‘m; iw ischarge of the Secured

. ences in this elavse 1o

us;ac.i‘m ma,lm}a: fu.nd.s. i}f ﬂmi clirr
different Tunds of the same currency.

3 dﬁd E%"% "%i mw convert funds of one gurrency inlo
fe Client shall indeémnily HIF against all costs, charges

cand-expenses neurred in relation tosgeh conversion. Neither [UF aor any Receiver shall have
any lability to the Client ivvespect of wy toss resulting from any Huctuation in exchange rates

after any such conversion,
Currency indeminity
No amenmt réceived, recovered or realisad by HIF (whéther under any judgment or court order

or i the Hguidation, administration or dissolution of the Chent or otherwise) shall discharge
{he obligation or liahility uffht: Client inrespect of w Bich it was made, unless and until HIF

shall have received pavment in full in the clrrency in which the obligation or Habiiny was

incurred and. to the extent that the awount of any sueh payment shall on actual conversian into
sueh ctrreney fall shortofsuch obligation or Ezaémmv expressed i that curreney, HIF shall have
a turther séparate cause of action against the Client-and shall be emitled w enforce the Security
te recover the antount of the shortfall., '

INDEMNITY

The Client shalt indemnity HIF, any Receiver and any attorney, agent or other person appoinied
Yy HIF under this Deed and HIF's officers and emplovees (each an " indeninificd Party”) on
demand against dny cost, Joss, Hability or expense (however arvizing) incarred by any
Indemnified Party asa tesult of oF in connisetion with: '

{ay  -anything done or omitted in the exercise or purported exercise of the powers contained
i this Deed;

) the Security Assets or the use or seeupation of theny by any person (neluding any

ervirommental claimy or

) any mreach by the Client of any of s oblioations under this Deed,

16



25 MIRCELLANEOUS
Z51 Appropriation and suspense account

A{a) HIF may apply all amo uma received, recovered or realised in respect of the Secured
Obligations in reduection of any. part of the Secured Oblipitions as it thinks fit. Any
such apprapriation shall override any appropriation by the Clieat.

(& AN midnics received. recovered orrealised by HIF ender, or by connection with, this
Deed may.ab the diseretion of FIF be credited toa separate interest hearing s
aceount for so long as HIF determines (with interest aceruing thercon at such rate if
any, as HIF may detenmide for the account of the Client) without HEF having any
obligation fo apply such monies and interest or any part thereof in or towards. the
discharge of anv of the Secured Obligations,

152 Newaccounts

i HIF receives, oris déemed to be affected by, notics, of any subseguent Security Iiterest

affectifg Wiy Seturity Asserandior e procecds o ial ST SECT ARG T Ay SpERa

pew aceount or accounts for the Client. 1f it dpes not opena new account, it shall nevertheless
be treated as iT 1t had done so al the time when it received or was deemed to have received such
notice, As from that time all amounts reecived, recovered or realised By HIF will be eredited or
be treatiéd as having been credited to the new acconnt and will dot operate w redute-any ampunt
of the Secured Obligations.

253 Changes o the Parties

{ay The Client may not assign any of its rights under this Deed.

(h} HIF may assign or transfer or grant participations in all or any part of ity rights under
this. Deed in accordance with the Debt Purchase Agreemerit.  The Client shall,
imrediately upon being requested to do so by HIF, enter into such documents as may
be necessary or d&snablﬁ to-effect such assignment or transfer,

2%%  Memorandam and arficles
The Client certifies that. this Deed does not contravene any of the provisions of the
memorandum or articles of assotiation of the Client.

355 Tacking

{a) HIF shall perform. its obligations under the Debt Purchase Apreement (including any
obligation to make available firther advances).

(b This Deed secures advances already made and further advances to be made

356 Amendments anil waivers

ion of'f

Any provi s Deed may be amended only i HIF and the Client so agree in writing anid

;ﬁm bresch o 1his Deed iy he Wary e:zi before arafter it m.s:ur% m’llv i HH 0. 5&!‘;&3 treriting

A waiver given or consent granted by HIF under this Decd will be effective. onbv if given in
writing and then ondy in the instance and Tor the purpose 'i"-ur which it is given.
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ay Ky notics T wiiting by T o The Client ender this Dacd a7 any Tog

Calewlations and certiffcates
A certificate of HIF specitving the mmount of any Secured Obligation due from the Client
inchiding detafls of any refevant calenlation 1 shall be prima facie evidence of such
amount against the Client in the absence of manifest errar,

Waiver, righty and remvedies

any rlght or remedy under
zofany rghtor eemedy
it or remedy e rights

reising. on the part of HIT,
Hate or partial exel

No failure to exercise, norany delay inexe

this Dieed shall operate as @ waiver, nor shall any.
prevent any Turther or other exercise, o the exercise ol any other
and remedies provided are cumulative and not exclisive of any rights or remedies provided by

T,
NOTICES

Serving gotice on the Client

.:-H“ﬂ{:iéfj B e

sivaior served i

i

issued in HIFs name which have to e served on the Clent gzl be
deliverdd or posted 16 thie Chisnt at:

{i} the Client's registered office: or
{ii) any. address at which the Cliont carries on, or was last known fo carry o,
business.

Such notice may also be given by facsiinile tragsmission 1o the Clieats munber or
address notified w HIF for communication by such means. It may also be handed
personally to any officer of the Ulient.

{b) Any such notice or proceedings shall be considered served:
(i} ifidelivered, at the tme of deliveryror
(i} if sent by post, on the second day following the date of posting: or

(Y i sent by facsonile transmission, at the e of trensmission,
Serviag notice'va HIF

Any notice in wiiting by the Client to HIF under this Deed shall take effeet at the time itis
received by HIF at HIF's registered office or at such other address as HIF may give tothe Client
in weriting for this purpose, and then only i marked for the attention of the départment or officer
ideptificd with HIF's name helow (Grany substitine deparimentor officer ag HIF shall specify

for this prrpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, no communication to be made under
this Deed

shall be made elactromicaliy.

PARTIAL INVALIDITY.

Al the provisions of this Deed are severable and distinet from one another and 11 at any tinie
afy provision i or becomes illegal. invalid or uneaforeeable in any respect ander any law of

15
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any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of ey
other purisdiction willin any way be affected or impaired.

RELEASE

Upon the expiry of the Secority-Period (but not-otherwise) HIF shall, at the requestand cost of
the Client, {ake whatever action i necessiry 1o release or re-asdign (without recourse or
warranty) e Sedurity Assets from the Secwity,

Where any discharge (whether {n respect of the obligations of the-Client-or any security for
those obligations or otherwise} is made i whole or in part or any arrangement is made on the
faith of any paviment, security ar other: disposition which is avoided or must be restored on
insolvency, Hgueidation or otherwise (without limitation), the Uability of the Client under this
Deeid shall continue as if the discharge or armangenment had not cecarred, FIT may concede or
compromise anty clain that any pavment, securtty or other disposition is flableso dveidance or

resteirgtion.

Ead
P

Lk

“Fhis Deed may be executed inany number of courterparts, and this his the same effect as if

the signatures (and seals. if'anyion the counterparts weteon a single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without afﬁ,cﬁ?z‘"ﬁa any other lawful method of service, any-demand or notice to be made or

given by HIF to the Client (nctuding without limitation, & demand for payment of all or any
Offhu Secured ()hlmmmﬂs‘} may beanade or given by any manager or officer of HIF or of any
branch of it

{a) By ietter addressed to the Client and delivered fo any officer of the Client at any place
or sent by first-class post to, or lefi at the registered office of, the Client or any place
of business oractivity of the Client Jast known to HIF. H sent by post it shall e
regarded as having been made or given at noon on the second day following the day
the letter was posted.

{h) By-fax or other electronic means 1o the - fax number or electronic mail dddress of 1he
Chent last known to HIF. 1t shall be regarded as having been made or given at the fime
of fransmission,

English law governs this Deed, irs inferpretation and any non-contractual obligations arising
from or connected with it

Boththe Chentand HIF subait o the exclusive Jurisdictivey ol the cours ol Brgland and

Wales in relation to all claims, disputes, differentes or other matters {including fnon-
contractual claims; disputes, differénces or other matters) arising out of or incomection with
this Beed.

IN WITNESS of which this Decd has been duly executed by il’:s, Clientas a deed and duly executed by
HIF and has been-delivered on the first datespecified on page | of this Deed.




RCHEDULE

THE CLIENT

Universal Commercinl Guarding Limited

a company registersd i England and Walss with the number IR99949
EXECUTED A% A DEED

ty Universal Commercial Guarding Limited

acting by James Blake-Baldwin
(print full name of Divector abovel Signature of Direcior

a Director in the presence of:

Fult name of witness “uoc Pham i

Signatire of witness -

Oeenpation: Finance Director

OR
EXECUTED AS A DEED

by Universal Commercial Guarding Limited

acting by

frwe directors |/ )
fone director and the secretary] ¥

Signature

Numre {block -capiwléﬁ i e e
' Dipsctar
Signature T

Name (hlock capitals] oo
Director/Secretary

20



Sipned as a Deed )
by '

I R g
FAMAS LOATe

ww Atiorney of
HSBC INVOIUE FINANCE {UK) LIMITED
wnthe présence of!

Allorney

Witness smnature:

Hame:

Oceupation: Invoice Finance Official

Winess Address: Farneomhe Road
Worthing, West Sussex
BNT1IZBW
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