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Registration of a Charge

Company Name: PACIFICA HOME SERVICES LIMITED
Company Number: 04966472

Received for filing in Electronic Format on the: 21/06/2021 XAT74TGHE

Details of Charge

Date of creation:  21/06/2021
Charge code: 0496 6472 0009
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TARA WILLMOTT

Electronically filed document for Company Number: 04966472 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4966472

Charge code: 0496 6472 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st June 2021 and created by PACIFICA HOME SERVICES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st June 2021 .

Given at Companies House, Cardiff on 22nd 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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




(1} PACIFICA HOME SERVICES LIMITED

as the Client

w atd -

(2) HEBCTINVOICE FINANCE {UK) LIMITED

as HIF

FIXED CHARGE ON NON-VEST ING DEBYS AND FLOATING CHARGE

(Tor wse with Agrecment foy the Purchase of Debts)




THIS DEED is made on

BETWEEN

(1)

(2)

21 June 2021

—

HSBC INVOICE FINANCE (UK) LIMITED registered in Eagland and Wales with the
number GO739657 ("HIFYY: and

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND PORMING
PART OF THIS DEED (the "Client'y,

ITIS AGREED:

i

1.1

DEFINITIONS AND INTERPRETATION

Diefinitions

[1-thi SDeed:

fal

{By

terms defined in. o construsd for thepurposes of, the Debr Prrchiase Agreement {as
defined below) Have the sae meanings when-used in this Deed {tndess the same are
eitherwise defined in this Deed);and

the following ferms have the Tollow ing meanings:

e

PAet" means the Law of Property Act 1925-

"Collection. Aceount” means a bk aceount in-the Client's name, held in frust: for
HIF, in rospect of which HIF's officers ane irrevoeably appointed as the oindy
signatorics authorised 1o operate the account and 10w hich the proceeds of Debts gre
paid, in accordance with the terms of the Dabt Purchase Agreement:

"Debt Paychase Agreement” mears the agreement dated wi or belore the dwe of
this. Deed and made between (1} the Chient and (23 HIF pursuant to which HIF has

agreed toomake a debt purchase faciliny available tothe Tlient:

M Default Rate™ means, u ay 1ime, a rate of interest equivalent to the then prevailing
rate wsed 1o ealeulimte the Discounting Charge:

"Excluded Proceeds™ means all and any menies paid into o Collection Aceount
which are not the proceeds of Debis:

TMon-Vesting Debis’™ means those Debits which Bl to vest elfectively and
absolutely in HIF by way of sutright sale pursuant to the Debt Purchzse Agreenent

"Party’ means. a party to this Deed:

"Purchased Debt™ o Debt purchased or purported ta be purchsed by MIF pursuant
to e Dbt Purchase Agreetnent:

"Real Property” means all estates and interests in frechold, leasehold and other
movable property (wherever situated) now or in future belonging 1o the CHent, or
i wwhich the Cliert has an interest at any time, together with:

{aj all bulidings and fixtures {including trade fixtures) and. fixed plant and
machinery at any time thereor;
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() all easements, rights and agreements in respect thereot and
fi} the henefit of 2ll covenauts given in respect thereot:

" Receiver" means any receiver, recetver and manager or 1 HIF s permitted by law
to-appoint an adzmmatmim, receiver, administrative receiver appofnted by HIF under
this Deed;

"Secured Obligations™ means - all present and fiture obligations. and Habilities
{whether present or finwre, actual or contingent and whether pwed jointly or severally
or afpne o in any. other capacity whatsoever) of the Client to HIF on Ay account
whatsoever (including those arising under or purstant to. the Debt Purchase
Agreement, amy form-of invoice diseon wting or factoring agreemert (whether with or
without m_mn% tor the Clienty; zma,i based lending, borrowing hase or fventory
tinance Egi:alﬁ:x or any other form of finuicial accommodation whatsnever tooether

with all monies agresd 1o be paid vnder this Deed):

TSecurity’” means the Security Interests created by or pursuant 10 this Deed;

"Seeurily Assets” imeans all property and assets from fime fo tme. morigaged,
charged or assigned (or ciprossed 1o be mortgaged, charged or assigned) by or
peirsuant to this Devids

"Hecurity Interest” means any mortgape. charge, trust; oplion, security assignment,
assignation il security. pledge, hypothecation, lied. retention of title, sel-off right,
lracing right or any other seeuri ity inferestiin favour of any person or any equitable
right, agreement or arrsgement having theeffect of conferring security;

"Security Period™ ureans the period beginning on the date of this Dieed and ending
o the date on whicts

{#} afl the Secuwred Obligations have heen srconditionally and jrrevocab ly paid
and discharged in full; and

il the Debt Purchase Aureement has boen terminated by HIF, according 1o its
Ty,

“spot Rate of Exchange means HSBC UK Bank plc's. spot rate of exchinge for the
purchase of o currency with: the refevant. currency in the London foreign exchangs:
market at or about T 100 on o particular dav:

rax™ v tax, lewy: impmi duty or other charge or withhold ding of a similar nature
{including dny penaity or imerest pavable in connection with any failure to pay or any
delay in paving any of the samey:

"VATT Valie Added Tax.

i.2 Interpretation
{&) Unless o contrary indieation apprears, any reference inthis Peed 1o
{1} the "Client™ or "HIF" shall be constryed’ s0 a8 o inchude fis sticeessors in

fitle, pmmmd assigns and permitted transferees:
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(i) "this Deed”, the "Debt Purchase Agreement”. or any other agreement oy
mstrument shall be construed as g reference to this Deed. the Debt Purchase
Agrcement or such other agreement or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any manser from e to Hme
{however fimdamentally and even if any of the same inereaves the
obligations of the Client or pravides for further advances);

(i “assets” inchides any present and future propertics, revenues and rights of
every description and includes uncatied capital:

{iv} the words “includefs)”, “including” and “in partieular” shall be construcd
as being by way of illustration or eraphasis only and shall not be constrned

as, nor shall they tike effect as, fimiting the generality of any preceding

worids:
{¥l the words “other” and “ptherwise” shail not kave thelr meaning narrowed by

any preceding wordy where o wider construction is promsible;

(vi) "Secured Obligations” includes obligations and Habilities which would he
dreated as such b for the liguidation or dissolution of or simifar event
attecting the Client;

(¥u)aprovision of faw is-a reference 1o that provision-as amended or re-enacted:
g

(i) the singular includes the plural and vice versa,
D) References 1o elauses, paragraphs and the schedule are 1o be construed. wnloss

otherwise stated, as references to clauses, paragraphs and the schiedule of this Deed
and referénces o this Deed inelude the sehedule.

{c] Clause and schedule headings are: for convenierice onty and shall not alfeet 1he
eonstruction of this Deed.
gy Bach undertaking. of the Client (other than a pavment obligation) contained o this

Dreed must be complied with at all ties during the Security Period,

[¢} ITFHF reasonably considers that an amount paid by the Client too HIF uider the Debt
Purchase Agreement is capable of being avoided or otherwise sel aside on the

lquidation or administration of the Client. then that amount shall not be considered 1o
have been frrevocably paid for the purposes of this Deed,

i e Parties intend that this document shall take eFfect as 4 deed notwithstanding the
fact that a Party may only executd this document under hand,

Third party rights

Aoperson who §s not o Party shall have no rieht under the Contraets {Rights of

sird Parties)
ACLT9YY 1o enforee or enjoy the henefit of any term of this Deed.

Covenant t pay

he Client coverants in favewr of HIF that it will pay and discharge the Secured Obligations.

-
frowm tine to tme when they fall due.
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h by way.

Detault interest

fa} Any amount which is not paid under this Deed when due shall bear interest (both
before and after judgment and pavable on demand} frém the due date until the date on
which such amount is uam;mimmml} and trrevocably paid and discharged in full on
4 LdEh basis at the rate and in the manner agreed in the docu et under which such
amatind 15 payable and. in the absence of such agreement, of the Default Rate frofm
i Eu tirse,

(b Default interest will accrue from day o day and will be compotnded atsuch intervals
as HIF siafes are appropriaie:

GRANT OF SECURITY
Nature of security

All Security Interests and dispositions crented or made by or pursuant to tis Deed are credtad
o miades

(i) I favour of HIF:
{hy with full title guarantee; and
[l a5 continuing seeurity for payimentand discharge of the Secured Uibligations.

Qualifying Roating charge

Paragraph 14 of Schedule BT to the Insolvency Act 1986 shall apply-io any floati g charge
ereated by or pursuant fo-this Deed.

FIXED SECURITY
Fixed clinrgey

Phe Client charges alt of its present and future cight, title and interest o and 1o the following
assets which are at any e swned by the Client, o i which it from time to-time has an

frvterest:

{a) by way of {irst pririty fied charge. all Purchased Debis excluding Non-Notifiable
Non-Vesting Debis;

of flrst prioeity fised charge, all Parchased Debis comprising Non-Notifiable
Mon-Vest fing Lebts;

@ torthe extent that the Excluded Proceads are not effectively assigned under clayse 3.2
iheviriy assigrment), by way of Hm pricriny fise Lh._m..:e the Exeluded Proceeds.

Security assignment

The Client assigns absolutcly (suliject to a proviso for reassignment on redemption) all ‘its
present and future right, tifle and interest Tn-and to the Excluded Proceeds,

FLOATING CHARGE

The Client charges by way of floating charge all of its present.and Hauure:
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8.3

{4} assets and undertakis ng (wherever locsted) not otherwise effectively charged by way
of first fixed mortgage or charge or assigned pursuant tor-clause 3. iinm‘wmgm %
clatise 3.2 tSecuriny s wigrment ) o any other rovision of this Deed: and

{b) {(whether of not effectively so chare ged or assigned) heritalle wroperty and ail other
property and assets iy Seotland,

TRUST

 or to the extent that the assigning or charg) g of any Secofity Asset expressed 1o he
assigned or chargéd by this Deed is ingffective o any reason, the Client holds that Security
Asseton trust for HIE,

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF may. by written notice to the Client, _convert the ?](3&.?.'5'!7@_1'C]“i:;li_’;;;ﬁ created under this Deed
into a tixed charse as regards all or a wy-of the Secuw Fity Assets of the Client specified in the

Hh

notice i

iy a Termination Fvent has teourred: or

{Iyy HIF (acting reasonal v i eonsiders any Security Assets ( {whisther or npt those.s
i the notice} o be in danger. of heing seized o mm under any firm of dmsma
attachment. execution or oiher legal process or to be-oferwise | i jecpardy.

Small companies

The floating charge: created under this Deed by the Client shal] ot convertinto a fised charge

solely. by reason of a moratorium bieing obal e . oranything being done with a view 1o a

morator g being obtained.. nndersection | A of the | ms’ri»um Aot 1986,

Automatic conversion

The floating charge-created tnder this Pleed - shall (i addition 1o the slrcumstanses in-which
the same will ocour under general Taw ) automatically convert into & fived char Be

{ut} i relation o any Security Asset which is subject to-w {loating charge i1°
(i the Client creates {or AUEMPLs of purports o create) any Security Inierest

{ether than a Sarurdty Interest which is pertnifed by the Dl Purchage
Agreerient) on or over the relevant Secwrity Asset without the prior written
consent of HIF: ar

{ii} any third. party levies or atiempts tor lewy any distress, execution, attachment
orother legal process against any such Security Asset: and

{1 over all Securily Assets which are subi ;ﬁ 1o o Hoating charge i an-administrator is
appointed in respect of the Cheént or HIF ¢ cives notice of intention (o appoin such
avadminsiraton.
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7.3
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The S

Partial conversion

The giving of a notice by HHF ]’sua%mmz to clause 6.1 (Conversion by noifces in relation to any
class of assets of the © lient-shall ot be vonstrued as g walver or abandonment of the rights of
FEHE 1o serve similar notices in respect of any other class of assets or of any other right of T,

CONTINUING SECURITY

Continuing security

The Security is continuing and will extend o the ultimate balanee of the Secired Obligations
regardless of any intermediate payment or discharge in-whole or in part. This Deed shall
remiain in full force and effectas o contineing security Tor the-duration of the Security Period.

Additional and separate security

[his Deed is.in addition to, without prejudice to. and shall not merge with, any. other fight.
w&mdx guaranitee or Security Interest which HIF may at any time hold for amy Secured

Right to enforee

This Deed niay be enforeed against the Cler without HIF first baving recourse to any -other
right, remedy, guarantes or Security [nterest | held by or available to i1

LEABILITY OF THE CLIENT RELATING TO SECU RITY ASSETS

Notwithstanding anvihing contained in this Deed op implied to the contrary, the Client
remains Hable to observe and perforny all conditions and ob ligations assumed by it in refation
to the Sevurity Assets. HIF is under no obligation to perform or Tulil any such condition or
abligation or o make any payment inrespect of any such condition or abdigation

ACCOUNTS

Bo monies at any time standing o the eredit of any aceount. (of any tyvpe and however
designated) of (e Chent with HIF or Anowhich the Client has-an interest and no rishts and
hengfits relating theretd) shall be capable of being wssigned to any thivd party,
REPRESENTATIONS

General

The Client makes the representations and warranties set out in this clavse 10 w HHE,

No Security Toterésts

urity Assets are, or when acquired will be, solely legally and beneficially owned by
the lient free from any ‘xwmm Interest or othey interest ather thain:

{Hy as crested by this Dieed: and.

by as permitted under the Diebt Puréhase Agreement.

=3
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1.

itz

Mo avoidance

This Deed creates the Security Interests which it purports 1o create and is not liable to be

avoided or oiherwise sel aside an the liguidation or administration of the Client or ptherwise,
No-proceedings pending or threatened

ey mt

i relation o any Security Assed,

on. arbitration or administeative proceeding has currently Beew started or threatened

Time when re presentations made

{a) Albthe representations and warranties in this-clavse 1 are-made by the Client on the
date of this Deed and are also deemed 1o be made by the Client on each dae that
Debts are notified under the Debt Purchase A gregment,

h} Ench representation or warranty deemed 1o be made after the date of this Deed shall
be deermed to be nrade by reference to the facts and & cumstances existing ot the date
the representation or warranty is deemed o be made,

UNDERTAKINGS BY THE CLIENT

MRestrictions on dealing

The Client shall not dooragree 1o do any of the following without the prior weitien corsent
of HIF:.

fa) credte oF permit i subsist. any Security Interest o any Security Asset except &
Sevurtty Interest which is permitted under the Diebt Purchase Agreement;

i sell, transfer, lease, lend or otherwise thispose of twhether by a single transaction or a
nuiber of transactions and whether related or not) the whole or any part of its interest
in any Security Assel except o dispusal which is permitted wder the Dely Purchase
Agreement and the sale at full inarket value ol stock-in-trade in the sual dourse of it
day-to-day trading activities as condueipd by the Client at the date of this Deed,

Becurity Assets gen eralty

The Cliens shatl:

{ay permit HIF {or its designated representatives). on reasonable wiitien notice:
{i) access during rormal office hours 1o the accounting records of the Client and

to-any documents and records relating to.the Security Asseis: and
{3i) toinspect, take extracts from, and make photocopies of. the same,

and to provide (at the expénse of the Client), such clerical and other assistance which
FHF ey reasonably require 1o do fhis:

i) notily HIF swithin 14 days of receipt of every material notice, order, application,
requirement or propusal-given or made in relation o the Sccurity Assets by any

competent authority;

+$) if reguired by HIF, immediately provide it with = copy of any notice. order,

application, requirement or proposal referred o in clause 11.20bY and cither (A}
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12.2

133

mmph with such notice. order, application, reguirement or proposal or (B} make
steh ohjections to the same a5 HIF may require or approve:

{d) duly and punctually pay all rates, remts. Taxes and other outgoings owed By it in
respect of the Security Assets:

el comply in all material respects with all obligations in refation o the Seowrily Assets
nder any. present or fufure law, regulation, order or instrument or under any
bye-laws, regulations or g aqu;mmnisai any vompetent authosity . ar other approvals,
Hoene 5 o0 consents;

{f} comply with all covenants and obligations affecting the Security Assets {or the
manner ofuse)n

() not, except with the prior written consent of HIF (such consent not 1o be unr wsonably
withheld or-delayed). eiter inlo any onerous-or restrictive obligation affec Gng any
Becurity Asset:

(b provide HIF with all information which it may reasonably request in relation to the
Security f‘mwta

{0y ot do. cause or permit w be dode anyithing which may in any way depreciate,
jeopardise-or othérwise prejudice the value. or marketabi ity of any %uusam Axset (or
make any omission which has such an effect),

Dealings with and realisation of Non-Vesting Debts and Excluded Proceeds

{a} Thie Client shall onfy deal with Nov-Vesting Debis or any right, title or interest in or
Wy them angd the pmuuh thereof and the Assoclated Rights thereto as it they were

ned to FOF vatright and in accordance with the Debi Pumimsc Agicement,

[t} The Chient agrees that the Excluded Proceeds shall be dealt with as if they were the
provecds of Debés assigned or purportedty assioned 1o HIF wadright and incsdcordaiee
with the Debt Purchiase Agrecment.

POWER TO REMEDY

Power to remedy

I atany time the Client does a0t ool mply with any of ity obligations under this Deed. HIF
Awithout prejudice toany other rights arising asa consequence of such mon-compliance and

na&hm further notice to the Client) shall he entitled (hut-not bound) 1o rectify that default

The Client frrevocably authorises HIF and m emp ilovees and agents by way of security 1o do

d” inng% tinchuding entering the property of the Clieni) which are necessayy or desirable to
tify that defaul.

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall not render i liable as a

morteagee in possession.
Muonies pxponded

e Client shall pay to HIF on demand any monies which are expended by HIT in exercising
its powers under this clause 12 fogether with interest at fthe Default Raté from the date on
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id.1

14.2

aceordance v

which those monies were mmmkd by HIF (hoth before and after judgment) and otherwise in
il clawse 1.5 /Defaudr liiteresi.

WHEN SECURITY BECOMES ENFORCEABLE
When enforeeahle

This Security shall become immediately enforceable upon the decurrence of & Termingtion
Lvent.

Statutory powers
The- power of sale and-other powers conferred by seetion 101 of the Act (as amended or
extenided by this Deed) shall be immediately exercisable upon and at any time after the

peeurrence of any Termination Fyvent,

Enforcement

Alter this security has become enforceable. HIF muay i its absolute discretion enforce all op
wny part of the Sevurity in such manner as ai sees Fil

ENFORCEMENT OF SECURITY
Creneral

For the purposes of all powers implied by statute, the Secureil Obligations are deemed 1o have
become due and payable on the dute of this Deed. Sections 93, 103 or 10901} of the Act shall
not app E;» fothe Security, The statutory powers of leasing conferred on HIF are extended so
as to authorise HIF 1o lease, make aeveements for leases, accept surrenders of lensvs. and grant
options as HIF may think fit and without the need 1o comply with settion 99 or 100 of the
Act

Powers of HIF

fad Adsny tinee alter the Security be *mﬂu entorceable {or if so requested by the Client
by written notice at any thmel HIF mav, without prejudice to any other-of its rights,
anid remedies and without notice tm the Client (untess requived by Tawys

{i appoint any person {or persons) to- b aoreceiver, reckiver and manager or

-&dmmislmtau uung o }I ar any P art of the Security. Assets and/or of the

{it) appoiit or apply for the appointment of any person who is ap propriately
gqualified as admiistratorof the Chent; and/or

{itiy  exercise all or any of the powers conferred on mortgagees by the AGr (as
amended or extended by this Deed) and/or all or any of the powers whicl are
confersed by this Deed on a Receiver, in each case without firstappoiniing a
Reveiver or notwithstanding the -appointment of any Reeoiver, and withou

the vestrictions contained in sections 103 or 1090 168 the Act,

{1} HIF is not-entitled to appoint & Receiver in respect of any Security Assets which are
subject ) a charge which (a5 created) was a floating Lhame solety by reason of 4
mEsrarerium buﬁﬂ abtaiined ander the Ea’mu!mnm Aot TH00 {ar ‘!m’iﬁ ving done with g
View i uhlmnm; such a moratorium) in-vespect of the Client.
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4.4

14,5

{£) In exercising the powers referved to in this clause 4.2, HIF or any Receiver may seli
of dispose of all or any of the BECUrIly Assets at the fimes. i the manrier and oriler,
ot the terms and conditions and Tor the consideration determined by i,

Redemption of prior mortzages

At any time afler the Security has become eriforceable, FHF s

{a) redeem any prior Security. Interest against any Security Asset, andfor
(b} procure the tiansfer of that Security Dvterest (o el andlor
) sefihe and pass the accounts of the holder of any prior Securtty Interest and any

settled-and passed shall be conelusive and Binding on the Client.

im_um =8

Al principal, interest, costs, charges and expenses-of and ncidental to any such redemption
and/or frans{or ghall !”w paid by the Client to HEF on demand.

Privileoes

{a} Lach Receiver and HIF is entitied to all the rights, powers. privileses and immunities
conferred by the Act on morlgagees and receivers when spch receivers have been
duly dappointed under-the Act except that section 103 and section 109¢1) of the Act
do-notapply,

{b “To the extent thar the -‘wuaam Asssets constitde. "fimacind Lm’juiwwf and this Deed
and: the ubligations of the ¢ lient under this Deed constitute a "wecurity: fnanciol
catlateral arrangemen™ {in each case for the purpinse of dmi as defined in the
§~“‘£namc’m! Collateral Avraneements {(No,. 3y Regulations 2003 {51 2003 %o, 3226V
{"the Regulations”y cach Recsiveraid HIF shall have the right afler this Security has
ianumm entorceabile to appropriaie all or any part of That financial collateral
) ds the satistaction of the Becured OB igations.

e) Forthe purpose of clause 14.4(b) above. the value of the fimancinl collaiera)
appropriated shall be such amount as the Receiver or HIF reasonab v determines
Hawing taken ifto account advice obtained by it Trom-an independent iny estment or
accauntapey firm of national standi ing selected b it

Mo liability

{a) Netther HIF norany Receiver or any of their respective officers or emplovees shall be
Hatle {AY fn: any action-taken, crany failure o take-any action, in respiect of all or
any part of the Security Assets. or (B} for any loss or damage which arises out of the
exgitise or the attempted or purported exercise of, or the fatlure 1o exercise any-of, its
or his respective powers, including, withow Lmitation, any loss upon re aithmn of
any Security Asset, any loss rmuit;m Tom 2ty fluctuation - in exchange rates i
connection with any purchaseé of currencies undler clause 25 (Cipremcies), funless
such loss or damage’ is caused by the gross negligence or willul misconduct an the
part of that person).

&) Without prefudice to the generality of clause 14.5(a), neither HIF nor -any Receiver

i

shall be Hable, by reason of entering into possession ofa Security Asset, to accountas
morigagee in possession or for any loss onrealisation or for argy detault or omission
for which a mortgagee in possession might be liable




& Protection of third parties

Novperson-(including a purchaser) de ealing with MIF or any Receiver or its or his agents shall
be bound or be coicerned 1o see 0T CHgEre:

(&) whether the Secured Obligations have become payable: o

(b¥ whether any power which HIF or the Receiver is purporting o exercise has becone
exercisable; or

(0 whether anv mone v oremaing due under any document entered into betwech the
Partissr or

iy hewy any money paid to B o1 1o the Receiver or to fny other person is to be applied;
15, RECEIVER
151 Method of appointment

{4} MW may not appoint a Receiver by reason only of a moratorium belng ohtained, or
anvihing being done with a view to a moratoriom being obtdained, under section 1A of
the £mnhmm ACt 1986,

by Every appointment or removal of i Receiver, of arty delegate or ol any other person
by # i pursuant to this Dieed miay be : miade nowriting under the hand of any olficer or
ananager of HIF- (subject 1o any requirement for a court order i the removal of an
administrative réceiver),

152 Removaland replacement

HIF may from time (o time remove any Receiver. appointed by | subject, in the case of an
ddm;maimt ve recebvership, to sedtion 45 of the Insolvency Aot i‘?% 3 and, whengver it may
decm appropriate; may appoint. o new Receiver in fhe- place of any Receiver whose
appointment has termingted,

153 Multiple Receivers
If at any time there is more than ane Regetver ofallor any part of the Security Assets and/or
the income of the Security Assels, each Recviver shall have the power [ act Jointly and/or
severaily. so thal {unless. otherwise stated in the appointment document) sach of them: Ay
exercise individuatte all the powers and diseretions éonferted on Receivers by this Desd,

154  Hemumnerafion
Any Receiver shall be entitfed to remuneration. for his services. at a rate o be fixed by
dgretment between hin and I for failing such agreement. to be fixed by HHFy and the
masimum tate Specified insection 104(6) of the Act shall not apply,

155 Payvment by Receiver

it Ru,uw o HIF Inrelation tothe Secured Obligations shall be
1 in disclarge of the Heoured i}bhg:mma

Only moniey actually paid by
mgmhk of being applied by H
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Agent of Client

Any Receiver shall be the agent of the Client, The Client shall {subject to the Companies At
1985 and the Insolvency Act T986) be solely responsible for his dets and defaults and for the
paymient of his remuneration. HIF shall incur no lability (either to the Client or 1o any other
persony by reason of the appointment of a Recelver or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall have:

{a}

all the powers of HIF under this Deed:

all the powers which are conferred by the Aet on THOTTZAgoes in possession. and
receivers appointed under the Act:

{whether or not he is an-administrative receiver) all the powers which are Hsted in
sehedule 1ot the Insolvency Aot 1986 in relation to. and 1o the extentapplicable to.
the Security Assets.orany of them:

in refution o any Security Assen, which he would have iF he were ils onjy- absolute

Beneficial owner: amd

all powers-which are conlerred by any other law conferring power én receivers,

Additional powery

I addition tothe powers referred 1o 1o clange 16,1 (ermerad FHHE

w4 a Heceiver shall have

the foltowing powers:

(a)

{d)

to-take possession of, collect and vet-in all or any part of the Security Assets andfar
income in respéctof which he wis appointed:

tormanage the Security Assets and the business of the Client as he thinks i1
to redeéerm any security and to borrow or raise any moriey and secure the pavment of

any money in priority to the Securei Obligations for-the purpose of the exereise of his
powers andior delraying any costs or linbilities incurred by him in such exercise:

ta sell or-concur in selling, lensing or otherwise disposing of all or any part of the

Security. Assets in respect of which hie was appointed without the need w observe the

restrictions imposed by section 103 of the Act. Fixtures may be severed and sold
separately from the Real Property coniaining them, withotit the consent of the Clieni,
The consideration for any such transaction may consist of cash, debentares o iher:
obligations. shares, stock or other valuable consideration (and the amount of such
corisideration may be dependent upon profit or turnover or be determined by a third
partyl. Any such consideration may be pavable in a kg sum or by instalments

spread over such period as he thinks fit:

to. alter, improve; develop, complete. construct, modity, refurbish or repair any
building or land #@nd o womplete or undertake or concur in the comipletion or
undertaking (with or without mudilication) of any project in whichthe Client was
concertied or interested before Ris appointment {being.a project for-the alteration,




17.

17.1

:m;mwz‘ztm,m development, completion, construction, modification., refurbishment or
repair of any building or land):

{H toreatty out any sale, lease or other disposal of all or any part-of the Security. Assels
by conveving, transferring, assigning or leasing the sume in the narne of the Client
anl, for that purpose. (o enter into covenants and other contractual obligations in the
name of, and so gs to bind. the Clisnt

{2} 1o take any suely proce ecdings {in the name of the Client or otherwise) as he shall think
fit in respoet of the Security Assets and/or income in respect of which he was
appointed (Including proceedi) ngs Tor récovery of rent or other mionies iy arrears at the
date of hiy appointment);

i toenter inte or make any such agreement, Arrangement or compromise 45 heshall
think fir;
{1 to isure, and 1o renew any insurances in respect of) the Sectuity Assets a5 he shall

think 11t (oras FIHF shali directy;

{3 to appoint and employ such wmanagers, ofticers and workmen and engage such
professional advisers as he shall think it tincluding. withouw prejudice o the
enerality of the forggoing power, 1y employ his pariners and i)

(k3 tor oy ane or more Subsidiaries of the Client. and 1o transfer 1 any such sehsidiary
all or any part of the Security Assats:

{1 tor operate any rent review clapse in ¢ esoect of any Réal Property in respect of which
he was appainted (or any part thereot) and 1o &pph torany uew or extended lease:
At
fim Ty
{n give valid mumié« for all monies and 1o doall sudh . othey things as may seem
by hin 1o be incidental or conducive ta any. other povwer vested in himeor
necessary or desirable Tor the realisation of any Security Asset;
iy exereise in relation 10 each Security Asset all such powers and rights as he

would be capable of exercising if hewere the absobute benelicial owner of
the Security Assets: and

(i use the name of the Client for any of the abave OHrpOses,
APPLICATION OF PROCEFDS
Application
All manies received, recoversd or realised by HIF or any Receiver after the Security lins
become enforecable shall (stbjest to the rights and claims of any person’ Having o sectrity

ranking in priority to the Security) he &pp]lﬁd in the following order:

{2} Jirst, i sutisTaction of, or provision for, all BOSTS, L}idiLLH ard expenses incurred, and
payrients made by HIF or any. Receiver and of all vemuneration due 1o the. Receiver
it connection with this Deed or the Secur ity Asgets:

(b sevondlp. in or wwards satisfuction of the remainin g Secired Obligations; and

14
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{e) third{y, in payment of any surplus to the Client or other r person entitied to it
Contingencits

I the Security i enforced al a tme when no amounts are due under the any document entered
into between the Parties (inchuding the Debt Purchase Agreemert fhot (s,i a time when
amaunts may become so-dued, HIF or a Recgiver may pay the procesds of any recoveries
effected by it fnto-a suspense accouit {where itshall net reduce the Secured ﬂ“ibl;gdmmb_h

SET-OFF

{a) HIE may (but shall not be obliged oy set off any obligation (present, future, actual,
contingent; Hiquidated, unliquidated or unascertained ) which is due md pavable by the
Client o HIF {including under the Debt Purchase Agreement) and unpaid against any
obiigation {whether or not maturéd) owed by HIF 1o the Client, regardless of the
place'of payment. booking branch ar carrency of either ﬁ;}b}amimﬂ

iy It the obligations are in different currencies. THF mav convert either obligational a
market rate of exchange or the Spot Rate of Exel varge in its usunl course of Business
Tor the purpose of the set off.

el I either obligation. is a Ta.mrc ar contifigent obligation or 5 unl ;z:;;m fated. oy
' unascertained, HIF may-set off in an amoun estimated by it in good faith to be the
amount of that obligation.

i) Accerliticale issued by HHF in connection with this olause 18 of arate o amount shall
cariclusive svidence of that fate or amount in the abserce of manifest error.

DELEGATION

HIF and any Receiver may delegate; by power of attormey {or in any other manner) o any
person, any vight, power, authority or-discretion exercigable by it under this Deed {ineluding
ander clause 21 upon any terms (including the power to sub- sdeiggatey which it may think ft,
Meither HIF norany Recetver shall be in any viay hable o responsible to the Client for any
Toss or lahility arfsing from. any act, defiult, omission or misconduct on the part of any such
ddemw or sub-delegate. No such-delegation shall prevent the subseguent exercise of the

ts, powers, outherities and discretions by HIF or prevent HIF from making any
sequent- delegation of them W some other person. and the JLF may revoke any such
atiomat any time,

FUHRTHER ASSURANCES
Farther sction

The Client shall, avits own expense, promptly take whatever action HIF or a Receiver may
regprive for:

{a) creating, notiving, perfecting or protecting the Security Inferests intended -ty he
created by this, Dieed: and

{1 facilitating the realisation of any Security Asset or the exercise of any right, poweror
diseretion: exercisable by HIF or any Receiver or any ol its or his dilegates ot sub-
delegates inrespect of any Security Asset,

LA
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including the execution of any transfer, comveyance, ;1%!*-!&511:;.1’1& or assueance of any properly
whether to HIF or 10 iis nominees. the giving of any notice, order or direction and the miking

of any registiation, mhu,i i any wgh case, HIF may think gxpedient.

Spevific security

Without prejudice o the generality of clause 2001 (Farther aotion). the Client shall forthwith
al the request of HIF execwtd o lepal morigage charge, assignment, assignation or other
security. over any Seclrity Asset which is snE; Ltoror intended 1o be subject 1o any fixed
security created by this Deed in favour of HIF {including any arising or nfendad o oarise
pursuant o clawse & (Conversion of ftieting charge) in such form & Hit Ay requine

POWER OF ATTORNEY

The Client, by way of security, imevoe ably and severally appoints HIF, each Recelver and
any of s of ki de fegates orsob ~dckmiea e be its attorney to take any action which the
Clisnt {5 abliged Lo fake under this Deed, including under clavse 20 (Furihor SRHIENCCS ]
The Chient ratifies and confitms and agrees 1o ratify and confirm whatever any atforiey does

-or purports o do purseant W its-appoidiment under this clause.

PAYMENTS

Pavments

Subiect to clavse 222 @rors- =t call payments 1o be made by the Client ini respect of this
L shati be pirde:

{a) in-immediately available funds to-the eredin of sueh seeomit as HEF may designgier
and

bl withosui fand Fee and clear of, anvd without any deduction for, or on-account ol
i ary set-off or counterclaim; of
(il except to the extent compelied by law, any deduction or withwlding Tor oron

avicount of Tax.

Geross-up

It the: Client is compelled by law to make-any. deduction or withiiold ling from any sum
payahle under this Deed (o Hl! tie st so- payable by the Client shall be increased so'as 10
result i the uaum by HIF of @ net amoimt e gual to thefull amount expressed 1o be pavable
urder this Deed,

ETAMP DUTY

The Client shadl;

(al pay ol present and future Samp, registration and siniilar Taxes o cha ges which may
be payable, or determined 1o be payabie. it connection with the exgcution, delivery,

performance or enforcement of this Deed, or any ﬁdumuﬁ given in connecion
Stherewiih; and

{by indemnify FUF wnd any Hecelver on demand against any and all costs, Josses or
Hab s{inciuding. without limitation, g:mmhir&%} with respect o, or imuhm from,
s delay or mmm;mz Lo iy any sueh slamp, registration. and similar Taxes or ah&&m
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discharge the obligation or Habili ty of the

COSTS AND EXPENSES
Trassaction and amendment expenses

The Chient shall promptly on demand pay 1o HIF the amount of all costs, charpes and
expenses {inclading, without imitation, legal fees, valuativn, aceouniancy and consoltancy
fees tand any VAT orsimilar Tax ther eon )} incurred by HIF in connection mih"_

{a) the  ney ntimimi, preparation. printing,  execution, registration, perfection and
{rzﬂs‘-ﬂ:ga-lelm;a of this Deed. the Security or any document referred o -this Deed: or

(h) any actual or proposed amendment or extension of, or any walver or consent tunder;
this Deed.

Enforcement and preservation costs

The Clicnt shall prompily o demand pay fo HIF and any Receiver the amount of all cosis,
charges and expenses (ncluding, (withowt limitationy & wui feps {and any VAT or simitar Tax
thereony) incurred by it in conneéton with the u‘ifﬂiuamni exercise or preservation (of the
atteinpted énforeement, exercise or mmew(al;wn} ot any of its rights under this Dieed or the
Securify or any document referred to in. this Deed {including all remuneration of the
RMUEMI_L

Defauli interest

Any umount demanded under clause 74,1 iTravisaction oud {mwr.szm A expunses) or 792
ENfGrcement and preservation costsl shall bear imterast at the Default Rate {both betfore and
after judgment) from the day on which those costs, char Bes.0r expenses were rmad. ireurred or
charged by the relevant person and otherwise i accordinee with clause 1.5 fDofandl inier esi).

CURRENCIES

Conversion

Al monies receivéd. recovered or realised or held by HIF orany Receiver under this Deed
may be converted from their existing currency into such otlier currency as HIF or the
Receivet considers necessary or de irahle tor the purpose of, or pending, the discharg g of the
Secured Obligations: in that other cwrrency-at-the Spot Rate of Exchange. References m ihis
clause To currency include funds of that curreney and HSBC may convert funds of one
currency inte differént funds-of the same currency. The Client shall indemnify FIE against all
cUslE, rges ad expenses incurred in r*Eaimn o such conversion. Weither HIF nor any

Receiviy s.mll have any liability 1o the Clieni in respect of any loss resulting from any

fluctuation irexchange rates after-any such conversion.

Currency indemnity.

Mo dmount received, recovered: or realised by HIF (whether wpder any Judgiment o oot
order-or in . the liquidation. administeation or dissolution of the Client:or other wise} shall
1 in respect of which it was made, unless and
until HIF shatl have received payment in full in the currency in which the (}bligaﬂmn or’
liability was ineurred and, to the extent thal the amount of any such pavment shalt on gotwal
cony uamn into such currency fall short of such obligation or lahil v expressed in that.
curreney, HIF shatl have g TLEFI;EL,I separate cause of action against the Client and shail. be
entitled m giforee the Secority to recover the amount of the shortfali,
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27.1

27.2

7.3

INDEMNITY

The Clienr shall indemnify HIF, any Receiver and any atiomey, agent or other person
appointed by HIF onder this Deed and FIFs officers and. eploveds feach an "Indemnificd
Party” ) on demand against any. wﬁ ioss, imhti:h or expense (however arising) incurred by

any bndemnified Party as-a result of or in connection withe

3} anything done or omitted in the exercise or purported exercise of the powers
Lontained inthis. Deed;

{b) the Secarity Assets or the use or occupation of them by any person (inchuding any
environmental claim); or

(¢} any breach by the Client of any of ftsob sligations onder this Deed.
MISCELLANEQUS

Appropriation and suspense account

{ay HIF may apply all amounts received. recovered or realised i respect Of the Secured

“Obligations in reduction of any part of the Séeured Ob Igations as it thinks fit. Any
such appropriation shall svertide any appropriation by the Client

(b All monies received. fmowrcd or realised by HIF wnder. or in connection mifx this

Deed may at the discretion of HIF be credited to-a separate. interest bearing sispense
aceount for so long as HIF dgmz mines (with interest accruing thereon at xm‘%a rale, 1f
anv. as HIF may determine for the account of the Client) without HI having any
abligation to apply such monies and interest o any part thereof in or fowards: the
discharge.of any of the Secored Obligations,

New accounts

I HIE receives. oris deemed to be affected by, notice, of any subsequent Securily Interist
affecting any Security Asset and/or the proceeds of sale of any Security Asset, it may. opeit |
few account o aegounts for the Client, 7 8 doss net open & néw account, # shall

‘nevertheless betreated as 11 1 had done so at the time when itréceived orwas deemed to-h ave

réveived such motice, e that tirme a2l amoums received, recovered or realised by HIF
will be credited or be remted as having been cradited 1o the new aceount and will not operate
toreduce ary amount of the Secured Cbligations.

Chanees o the Pariies
=

{a) The Client may ot dssign any of its rights under this Deed.

(b) HIF may assign or transtér or grant participations in all or any part of its rights under
this Deed in accordance with the Twbt Purchase Aufumm The Client shall.
mmediately upon being requested 10 do s by HIF. enter into such documents as sy
e necessary or desirabile to effect such ass gnment or franster,

Memorandum and articles

The Clent certifies that this Deed does ool contravene any of the provisions of the
merandur or articles of association of the Client.
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27.7

27.8
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Tacking

{a) HIE shall perform its obligations under the Debt Purchase Agroement (ine] fuding an
obligation to-make available further advances).

(b} This Deed secures advances atready made and further advances io be muade.

Amendorents and waivers

Any provision of this Deed may be amiended only if HIF Fand the Client so agree in writing
and any breach of this Deed mayv-be waived bt ure orafter it ocors 0n§ if FHF soongrees in.
wiiting. A walver given or consent aranted by | }E under this Dized MH he effective only i

given in writing mui then only in the instance ds‘sd for the purpose for which it is given.

&

Caleulations and ceriificates

A certificate of HIF specifving the amount of dmy %ub*eri Ohlgation due from the Client
(memimg details of any relevant calewlation thereo®) shall be prima fagie evidence of such
amaount against the Client in the absence-of manifest error.

Waiver, rights and remedies
4 .

No failure to exercise, nor any delay in exercising. g the part of TIF, any right or remedy
under this Deed shall operate as @ waiver. nor shall any. single or partial exercise of any right
ot zunedx preventany further or other exercise, or the exervise m any-other right or remiedy,
The rights and remedies provided are cumulative and not exclusive of any rights or remedics
providéd by law,

d
MOTICES

Serving notice on the Client

{aj Any notice fnowriting by IIF o the Client under this Deed ar. any legal proceedings

Miis,d A HIF's name which have to be. served on the Client shall be gver or served if
delivered or posted w0 the Clisnt at:

i the-Client's registered oifice; or
{ii} any addiess at which the Client carries on, or was last known o carry: o,
hlm nesy,

Sueh notize may also be:given by fucshile transmission 1o the © lient's number or
address m < to HIF for communication by such meuns.  [tmay also be handed
persosally o any officer of the Ulient,

by  Anysuchnotice or proceedings shall be considered served:
{1} i delivered, at the time of delivery; or
(it} i sent by post, on the second day Tollowing the date of posting: or

(e if seot by facsimile transmission, at the fime of transmission.

14
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serving notice on HIF

Any netice in writing by the Client to HIF under this Deed shall take effect at the time it s
received by HIF ar Fils nuamu:f olfice or q{ such other addeess s HIF may give to the
Chent in writing for this purpese, and then only i marked for the attention of the depariment
or officer identified with, HIFs rame below Eﬂr’ any substitute deparimen: or officer as HIF

shall specify for this purpose

ELECTRONIC COMMUNICATIONS

Sgve any notice given by HIF by facsimile transmission, no communication to be made under
this Deed shall be made electronieally.

PARTEAL INVALIDITY

All the p;ewsxmm of this Deed are severable and distinet from one another and il at any tme
any provision is or becomes-illegal. invatid or ungiforceable in any respect under any fow of
any jurisdiction, neither the h,smirt‘n validity or enforceability of any of the reraining
provisions. nor the legality, valic - enforceability of such provision dnder the taw of afy
other jurisdiction will fn any way be affected or impaired.

RELEASE

Lipon E?u expiry of the Secarity. Period (hut not otherwise) HIT shall, a¢ the reguestamd vost
of the Client, fike whatever action is necesswry 1o release or resassivn Pwithont recourse or
warranty ) the Security Assets from the Mmrm

Where any discharge (whether in respect of the obligations of the Client or any security for
i therwise) is. made in whole or in part or any arrangement s made o the
faith-of any payment, security or other dis position. which is avoided or must be restored on

dnsolviney, Hguidation or otherwi ise Cwlithout limitation): the lability ol the Cliont under this
Pied s
compromise any claim that any payment, sec urity of ather disposition. is liable travoidance or
restoration.

hall vonginue as ifthe discharge or arranpenent lsd not pecured, BMIE may concede ofF

COUNTERPARTS

This Deed may be executed inany number of cotinterparts, and this has the same effect as if
the sigmatures tand seals, if any}on the counterpars were on 8 sinngle wp\ of this Deed,

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other fawtul methed of service, any-demand or notice to be made or
given by HIF tothe Client { inclugding withouw limitation, a demand for payment of all or any
of the k}Ltllé‘LLE ()hiwdz:mm miay b miade or given by any manager o officer of FIF or of any
braneh ol

_—-f—

{aj By letter addressed to the Client and delivered 1o any officer of the Client atany place
or sent by first-class post to, or left af the registered office of, the Client or any place
of business or activity of the Chenft last known to HIF. i sent En poatat shall be
regarded as having béen made or given at noon on-the second diy following the day

thi letrer was pmiuﬁ

24



(b} By fax or.other electronic means to the fax number or elecironic mail address of the
Client last-known to HIF, 1t shall be regarded as having been made or ‘grven at the
thme of ransmission,

332 English law governs this Deed, its-interpretation and any non-contractual ohligations arising
from or connected with i, '
333 Boththe Clientand HIF submitio te exclusive jurisdiction of the counts of nghandand

Walesin relation to all claims, dispues, differences or other matters {including non-
contractual claims, disputes, differences-or other nvatiersy arising out of vrin corinection with
this Deed.

IN WITNESS of which this: Deed has been duly executed by the Client as a deed and duly executied
by HIF and has been delivered on the first date specified on page Fof this Deed,




SCHEDULE
THE CLIENT
PACIFICA HOME SERVICES LIMITED

a comipany registered in England and Wales with the number 966472

EXECUTED AS A DEED
by PACIFICA HOME SERVICES LIMITED

acting by

(prir full nome of Divector-abeve) Signardre of Director
a Director in the présence of

Full name of witness o

Siemature of withess

Acdddress:

Crecupation:

OR

EXECUTED AS A DEED

by PACIFICA HOME SERVICES LIMITED
actirg by

{rwordisectors }

fone director and ihe secretary] 3
: Signature

e (Hlock capitals) M . %’?ﬁ“ﬁ"f":‘f N

Divecior

Higniature

Name (blockcapitalsy
Director/Seeretary




Signed as 4 Deed

as Attorney of
HEBO INVOLCOE FINANCE (UK) LIMITED

in the presenee off

i
i
i
1
j
)
J
)
:
H

Allomney

Witness signature;

Meme:
Oecupation: Invoice Finance Oficial
Witness Address: Farmcombe Rousd

Worthing, Wast Susses
BT IBW
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