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Registration of a Charge

Company name: SPL COMPONENTS LIMITED
Company number: 02996246

X79KHBUA

Received for Electronic Filing: 05/07/2018

Details of Charge

Date of creation:  05/07/2018
Charge code: 0299 6246 0005
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 02996246 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TARA WILLMOTT

Electronically filed document for Company Number: 02996246 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2996246

Charge code: 0299 6246 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th July 2018 and created by SPL COMPONENTS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th July 2018 .

Given at Companies House, Cardiff on 9th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) SPL COMPONENTS LIMITED

as the Client

i

(2} HSBC INVOICE FINANCE (UK) LIMITED

as HHF

pram—

FINED CHARGE ON NONVESTING DEBTS AND FLOATING CHARGE

{for use with Agreement Tos the Purchase of Delits)
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THIS DEED is made on o R TR
BETWEEN

{1} HEBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
nupiber 00759657 ("HIF™Y: and

{2} THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client",

ITIS AGREED:
L. DEFINITIONS AND INTERPRETATION
13 Definitions

Irs this Diead:

{a) terms defined in. or construed for the purposes of, the Debi Purchase Agreement {as
defined below) have the same meanings when vsed in this Deed (unless the same are
otherwise defined in this Deed), and

(k) the following terms have the following meanings:

"Act" means the Law of Property Act 1925,

"Bebit Purchase Agreement” means the agreemient Tor the purchase of debty dated on
or before the dite of this Deed and. made between (1) the Chem and (2) HIF pursuant to
which HIF has agreed to make certain receivables purchase facilities available to the

Client

"Default Rate'™ mcans, at any time, # raté of interest equivalent to the then prevailing
tate used to caleulate the Discounting Charee;

"Excluded Proceeds”™ means all and any monies ‘paid inte a Trust Account which are
nol the procesds of Dabts:

“Nww%astmg Debts" means those Debts which fail to vest effectively and absolutely
in HIF by way of outright sale pursuant to the Debt Purchass Agreemeit;

"Party™ means & party to this Deed:

"Purchased Debt" a Debt purchased or purported to be purchased by HIF pursuant to
the Debt Purchase Apgreement:

"Real Property” means all estates and interests in frechold, leasehold and ofher
immovahle property (wherever situated) now of in future belonging to the Chient, or in

which the Client has an fiterest at any time, {ogether with:

(&) all buildings and fixtures (including rrade fistures) and fixed plant and
‘machinery atany time thereon:

(b} all eagerments, rights sand agreemeits in respect theréof) and

i) the benetit of all covenants given in respect thereo?

b3
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"Receiver'” means any receiver, receiver and managoer or,. it HIF is permitied by law

to appoint an administeative receiver; administrative recelver appointed by HIF under

this Desd:

"Secured Obligations” means all present and future obligations and labilitiss
{whethgr present or tuture, actual or contingent and whether owed jointly or severally
of alone or ik any other L&g:a“mw whatsoever) of the Client to HIF on. -any aceount
whatsoever (including those arising under or pursuant to the Debt Purchase Agreement,
any Formy of invoies dms:mmm or factoring agreement {whether with or without
recourse 1o the €] ient), asset based lending borrowing base or inventory finance

_’rauilw or any other form of financial accommodation whatsoever together with all

monies agreed 1o be paid under this Deed);
"Security” means the Security Interests created by or pursuant to this Deed:

"Security Assets” means all property and assets from time o time mortgaged, charged

or assigned.(or expressed to be mortgaged, charged or assigned) by or pursuant to this

Diged:

"Security Interest” means any mortgage, charge, trust, option, security dssignment,
assignation in security, pledge, hypothecation, Hen, retention of title, sef-off right,

tracing right or any other sec urity interest in favour of any person orany equitable right,

apreentend or arrangement having the effect of confirring security;

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

{a} all the Secured Obligations have beew unconditionally and irvevoeably paid and.
discharged in full; and

{by the Debt Purchase Agresment has been terminated by HIF, according to-its
ferms; '

"Spof Rate of Exchange” means HSBC Bank p%c"a spot rate of exchange for the
purchase of a surrency with the relevant currency in the London foréign exchange
rrarket at or about 11.00am on a particular day;

"Tax™ any tax, levy, gmrxmr duty or other charge or withholding of a similar nature
(me&ud ing any penalty or interest p&mh e it connection with any failure to pay orany
délay in paying any of the same’);

"Erast Aceonnt" means a bank account in the Client's name, held in trust for HIF, in
respect of which HIF's officers are irmevocably appointed as the only wsg?namms
authorised to operate the account and to which ihe proceeds of Debis are paid, i
aceordance with the terms of the Debt Purchase Agreement;

VAT Value Added Tax,

Interpretation

{a)

Unless & contrary indieation appears, any reférence in this Deed to:

(i} the “Client™ or "HIF" shall be construed so as o inchude iis-successors in
title, permitted assipns and permitted transterees;
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(k)

{y

(it} “this Deed”, the "Debt Purchase Agreement™, or any other agreement or
instrument shall be constried as a reference to this Deed, the Debt Purchase
Agreement of such other agieement or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any manner from. time o
time: (however fundamentally and even i any of the same increases the
obligations of the Client or provides Tor Turther advancesk

(B "assets’ includes any present and future properties, revenues-and rights of
every description and Includes uncalled capital;

{(tv)  the words “include(s)”, “including” and “in particular” shall be construed as
%“mmgb by way of illustration or emphasis. only and shall ot be construed as, nor
shall they take effect as, limiting the generality of any preceding words;

{v} the words “other™ and “otherwise” shall not have their meaning narrowed by

any preceding words whiere a wider construction i possible:

tviy  "Secured Obligations” includes obligations and Habilities which would. be

treated as such but for the liquidation or dissolution of or gimilar event affecting
the Chent;

vil) o provision of law is a reference to that provision as amended or re-enacted;

A
{vilr) thesingular includes the piural and vice versa.

Beferences to clauses, parsgraphs and the schedule are to be construed. unless
otherwise stated, as references to clises, paragraptis.and the schedule of this Deed and
reterences to this Deed include the schedule,

Clause and schedule headings are for convenience onty and. shall not affect the
gonstruction of this Deed.

Bach undertaking of the Client {other than a payment ebligation) comtained in this Deed
must be eomplied with at all Hmes during the Security Period,

IF HIF réasonably considers that an aimount paid by the Client to HIF under the Debt
Purchase Agreement is capable of being: avoided or ctherwise set aside on the
Hiquidation or administrafion of the Client, then that-amount shall not be considersd 1o
have been irrevocably paid for the purposes of this Deed.

The: Parties imtend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.,

Third party rights

A person who is not a Party shall have no right under the Contracts. (Rights of Third Partiesy
Act 1999 to enforce orenjoy the benefit of any term of this Deed.

Coveénantio pay

The Client covenants in-favour of HIF that it will pay and discharge the Secored Obligations

from time to time when they fall dué.
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Defanlt intorest

(2} Any amotmt which is not paid under this Deed when due shall bear interest (both before
and after judgient and payable on demand) fram the due date until the date on which
sich amount is unconditionally and frrevecably paid and discharged in full on 2 daily
basis at the raie and in the manner agreed in the document tmder which stch amount is
payable and, in the absence of such agreement, atthe Default Rate from time w time.

(b Uetault interest will aceroe from day to day and will be a,éﬂ“ripmmkd at such intervals
as HIF states arve appropriate.

GRANT OF SECURITY
Mature of security

Al Security Interests and dispositions created or made by or purseant to this Deed are created
o made:

{a) n favour of HIF;
) with full title guarantee; and
(¢} as continuing security for payment and discharge of the %mmcd Obligations.

ualifving floating charge

Paragraph 14 of Schedule BI to the Insolvency Act 1986 shall apply to any floating charge
created by or porsuant to this Deed.

FIXED SECURITY
Fixed charges

the Client charges all of its present snd. future right, title and {mterest in and to the following
assets which are at any time owned by the Client, or in which it fromt time to time has an interest:

{aj by way of first priority fixed charge. all Puschased Delits excluding Non-Notifiable
Non-Vesting Debts;

(b} by way of first priovity fixed charge, all Associated Rights relating those Purchased
Diebits charged to HIF ibclause 3.1(a) above:

(o} by way of first priority fixed charge, all Purchased Debts comprising Non-Notifiable
Non-Vesting Debis;

{d) by way of first priority fixed charge, all Associated Rmhh relating. to those Purchased
Diebts a?‘m&nd to HIF in clause 3.1{c) above; and

ie) to the extent that the. Excluded Proceeds are not effectively assigned vndor clause 3.2

(ecurily assignsrent), by way of firs) priovity fixed charge the Excluded Proceeds.

Becurity aysipnment

The Client assigns absalufely (subject 10 a proviso for reassignment on redomption) sl its

present and future fight, title and interest in and © the Excluded Proceeds.
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FLOATING CHARGE

The Client charges by way of floating charge all of its present and future:

{a}. asszets and wirdertaking {wherever located) not otherwise effectively charged by wa;, of
First fied morigage ore harge orassigned pursuanttoclause 3.1 (Fived charges). ¢lase

3.2 (Secwrity assigrmenty or any other provision of this Deed; and

(b (whether or not effectively so charged or assigned) herifable property and all pther
property and assets in Seotland.

TRUST

If or 1o the extent that the assigning or charging of any Security Agsel expressed 1o be assigned
or charged by this Deed is ineffective for any teason, the Client imids that Securify Asset on
trust for HIF.

CONVERSION OF FLOATING CHARGE

Canversion by notice

HIF may, by written notice to the Client, convert the floating charge created under this Deed
into & fixed charge as regards all or any of the Security Assets of the Client specified in the
i i

{a} a Termination Event has occurred; or

{b} HIF (scting reasonably) considers any Security Assets {whether or not those specified

in the notice) to be in danger of being seized or sold undsr any form of distress,
attachiment, execution or other legal process or to be otherwise in jéopardy.

Small companies

The floating charge created under this Deed by, the Clisnt shall ot convert into 3 fixed charge
solely: by reason of a moratorium being obtained, or anything being dome witlh a view o a
mordtorium being obtained, under section TA of the Insolvency Act 1986.

Automatic conversion

The Aoating charge created imder this Deed shall (in addition to the circumstances in which the

same will ocour under general law) automatically convertinto a Tived charge:

{a) in relation to any Security Asset which is subject to-a floating charge if:

{i) the Clhierit creates (or atternpts or purports to create) any Security Interest {other
than a Security Titerest which 18 permitted by the Debt Purchase Agreement)
on orover the relevant Security Asset without the priorwrilten consent of HIF;
or

{1} any third party levies or attempts to Tevy any distress; execution, attachiment or
other legal process against any such Security Assed _:_-ar;zd

() over all %gumi} Assets which are subject to a floating charge i an administrator is
appointed in- respect of the Client or HIF receives notice of Intention 1o appoint such an
adminisirator
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Partial vonversion

The giving of a notice by HIF pursuant to clause 6.1 (Conversion in’ notice) i relation to any
class of assets of the Client shall ot be constrosd asa wailver or dhaﬁdgnmmt of the rights of
HIF 1o serve similar notices in respect of any other class of assets or of any other right of HIF,

CONTINUING SECURITY

Continging seeurity

The Security is continwng and will extend to the ultimate balance of the Securid Obligations
w;;q;mi less of wny intermediate payment or discharge in whole orin part. This Deed shall remain
i full foree and effect 26 a confinuing security for the duration of the Secority Perod,
Additional and separate security

This Deed is in addition o, without prejudice to, and shall not merge with, sny other right,
remicdy, guaranise or g‘)i&ﬂﬂi‘; Interest which HIF may at any time hold for anmy Secured
E‘}hhgmm’s

Right to emforee

This Deed may be enforced against the Client without HIF first having recourse fo any other
right, remedy, guarantee or Security Interest held by oravailable o it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding inything contained in this Deed or implied to the contrary, the Client remains
liable to observe and perform all condifions and obligations asstived by it in relation to the
Security Assets. HIF is under nowobligation to perform or fulfil any such condition or obligation

oto make any payment in respest of any such condition or obligation.

ACCOUNTS

No.monies at any time standing to the credit of any account Tol any type and however
designated) of the Client with HIF or in which the Client has an: interest {and no rights and
henefits relating thereto) shall be capable of being assigoed to any third party.
BEPRESFNTATIONS

{reneral

The Client makes the representations and warranties st out in this clavse 10 to HIE,

No Security Inferests

The Security Assets are, or when acquired will be, solely legally and beneficially owned by the
Client free from any’ Security Interest or other interest other than:

{2} as orgated by this Deed: and

{m as permitted under the Debt Purchase Agreement.
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1.2

Mo avoidanes

This Deed creates the Security Interests which it purports to crgate and is not liable 1o be
avoided or otherwise set aside on the | windation or administration of the Client or otharwise.

N proceedings pending or threatened

Mo litigation, arbitration or administeative proceeding has currertly béen started oF threatened
n relation to any Securily Assst.

Time when representations made

{a) All the representations and warranties in this clavse. 10 are made by the Chient on the
date of this Deed and are also deemed to be made by the Client on each date that Debts
are Notified under the Debt Puréhase Agregnment.

{hy Each representation or warranty deemed to be made after the date of this Tieed shall be
deermed to be made by reference to the facts and ¢ircumstances existing at the date the.
representation or warranty is deemed to be made.

UMDERTARINGS BY THE CLIENT
Restrictions on dealing

The Client shall not do or agres to do any-of the following without the prior written consent of
HIF:

fa) create oF permit to subsist any Security Interest on iy Security Asset except a Security
Interest which is permitied under the Dabt Purchase Agrecment;

{b) sell, transfer, lease, lend or otherwise dispose of (whether by 4 single transaction of a
number of transactions and whether related or notythe whole or any partof its inferest
i any Security Asset except a disposal which is permitted under the Debt Furchase
Agreement and the sale st full market value of stock-n-trade In the nsual courseof its
day-to-day trading activities as conducted by the Client at the date of this Deed.

Becurity Assets gencrally

The Client shail:

{a) pertmit HIF {or its designated representatives), on reasonable written notice:
{1 access during normal office hours 1o the accountisig records of the Client and

tovany documents and records relating 1o the Seeurity Assets; and
{ii} 10 Inspect, take extracts from, and make photocopies of, the same;

and to provide (af the expense of the Client), such clerioal and other assistance which
HIF may reasonably require to dothis;

(&) aotify HIF within 14 days of receipt of every material notice, order, application,
requirement or mmpmai given or made in retation to the Qcmz‘xiy Assets by any
competent authority;

{£] it required by BIF, immediately provide it with a.copy of any notice, order, application,
requirement or proposal referred 1o T clanse 11.2(b) and either {Aycomply with such
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notice, order, application, requirement or proposal or (B) make such objections to the
same as HIF may require orapprove;

{d) duly and punctually pav all raies, rents. Taxes and other outpoings owed by it in respot
of tha Security Assets:

(e} comply in all material respects with all obligations in relation 1o the Security Assefs
under any present o future Taw: regulation, order or instrument orunder any bye-laws,
regulations or requitements of any competent authority or other approvais, licences or
COMBETTE;

it} comply with gl covenants and obli gations affecting the Seourity Assets {or their
manner of use);

{g) not, except with the prior writtén consent of HIF (such consent not 1o bé unrsasonably
withheld or delayed), enter into any onerous or restrictive obligation affecting any
Security Asset; :

{I} provide HIF with all information which it may reasonably request in relation to the

Securily Assets;

{1} not do, cause of permit © be done anything which may in any way depreciate,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such-an effect),

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

() The Client shall only deal with Non-Vesting Debts orany right, title or interest in or 1o
them and the proceeds therep! and the Associnted Rights theréto- as if they were
assigned to HIF outright and inaccordance with the Debt Purchase Agreement,

i) The Clignt agrees that the Bxcluded Proceeds shall be éef iowith as if they were the
proceeds of Débis assipned or purportediy assigned 1o HIF outright and in aceordance
with the Debt Purchase Agreement.

POWER TO REMEDY
Pawer to remedy

it at any thme the Client does not mn‘mlv with.-any of its obligations under this Deed, HIF

{without prejudice to any other libhi% arising as a consequence of such non-complisnce anfi

without farther notice to the Clzem} shall be entitled (but 6ot bound o redtify that defanit. 7

Client irrevoesbly authorises HIF and its emp oyees and agents by way of security for &u aﬁi

{hmw (ncluding entering the property of the Client) which are-necessary or desirable to rectify
that defauli,

Morigagee in possession

Fhe exercise of the powers of HIF under this clause 12 shall not render it Hable as a mortgagee
in possession.

Muonies expended

The Client shall pay to HIF on demand any monies which are expended by HIF in exercising

Ats powers under this clause 12, together with interest at the Default Rate from the date on which

g
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those monies were expended by HIF (both before and after judgment) and otherwise in
accordance with clause 1.5 (Default inrerest). :

WHEN SECURITY BECOMES ENFORCEABLE
When enforeeabls

This Security shall become immediately enforceable wpon the cécurrence of & Termination
Event,

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended op
extended by this Deed) shall be immediately exercisable up{m amd at any time after the
oceurrence of any Termination Event,

Enforcement

After this Seeurity has become enforceable, HIF may in its ahm% e discretion enfores gl or
any part of the Sectrity in such manner as it sees fit,

ENFORCEMENT OF SECURITY

General

For the purposes of all powers tmplied by statule, the Secured Oblgations are deensed to have
become dug and payable on the dute of this Deed. Sections 93, 13 or 109(1)of the Act shall
not apply 1o the Securily, The statutory powers of Teasing conferréd on HIF are extended so as
to authorise: HIF to lease, make agreements for leases, accept surrenders of leases and girant
options as HIF may think fit and without the need to-comply with section 99 or 100 of the Act.

Powers of HIF

{a} At any time after the Security becomes enforceable (or if so requested by the Client by
written notice at any time), HIF may, without prejudice 1o any ather of its rights and
remedies and without notice to the Client (unless required by law):

(i appoint-any: person {or persons) to. be 2 receiver, féCeiver and manager or
administrative receiver of all or any part of the Security Assets and/orof the
income of the Security Assets; and/or

{i a{vgmm or apply for the appointment of any person who- i appropridtely
gualified as admimsteator of the Clientand/ar

{1} exercise all or any of the powers conferred on mortgagees by the Act {as
amended or extended by this Deedy and/or all or any of the powars which are
conferred by this Deed on a Receiver, in each case without Tirst appinting 2
Reeeiver or notwithstanding the appointment of any Reeeiver, and without the
restrictions contained in sections 103 or 100(1) of the Act.

{3 HIF 15 not entitled to-appoint a Receiver in respect of any Security Assets which are
subject fo- & charge which (as created) was a floating chiarg ge solely by reason of a
moratorium being obtained ander the Tnsolvency Act 2000 (or aﬁwhmﬁ done witly &
view to ohiaining such a moratorium) i respect of the € lignt.
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In exercising the powers veferred fo in this clause 14.2, iiiE or any Receiver may sefl
or dispose of all or any of the Security -Assets at the times; ity the manner and Srder, of
the terms and conditions and for the consideration determined by it

Redemption of prior morigages

Atany time after the Security has become enfurceable, HIF may:

{2)
{b}

{cy

N
v

redesny any prior Security Interest against any Security Asset; amd/or
procuse the transfer of that Security Interest to tself andfor

settle and pass the accounts of the holder ofany prior Security Interest and any accounts
so-settled and passed shall be conclusive and binding on the Client,

All principal. interest, costs, charges and expenses of and incidental to any such redemption
andfor transfer shall be paid by the Chent to HIF on demand.

Privileges

{a}

(b}

Each Receiver and HIF is entitled 1o all the n&htm powers, privileges and immuities

conferred by the Act on mortgagees and receivers when such receivers have been dul by
appointed under the Act, except that section 103 and section 10901} of the Act do not

apply.

To the extent that the Security Assets constitute "fiaane ial pollateral™ and thig Deed
and ‘the obligations of the Client under this Deed constitute a "secupiny financial
collateral arrangement” (in each case for the purpose of and as defined in the Financial
Collateral  Arrangements {Nm 2) Hegulations 2003 (81 2003 No. 32261 {Mthe
Regulations™) each Receiver and. HIF shall have the right after this Security has
become enforceable to appropri - all or any part of that financial collateral in or
wwards the safisfaction of the Seeured Obligations.

For the purpose of clause [4:4(b) above, the value of the financial collateral
appropriated shall be such amountas the Receiveror HIF reasonably determings having
faken. into account advice obtained by ¥t Gom an independent investment or
accoumtancy firm of national standing selested by it

Mo Lability

{a}

(b}

Neither HIF nor any Receiver or any of their respective officers or cmployess shall be
liable (A} for any action taken, or any failure to take any action, in respect of 2l or any
part of the “;murzi; Assets or (B forany loss or damage which arises out of the exercise
or the attempted or purported exercise of, or the failure to exercise any of, its or his
respective’ powers, including: without lmitation, any loss wpon realisation of any
Security Assel, any loss resulting from any fluctnation in. {,"kch“m&,ﬁ’ rafes i gonmection
with any purchase of currencies under clause 25 {Crrrencies), {unless such loss or

damage is caused by the gross neglivence or wilful misconduct on the part of that

PEFSOT

Without prejudice to-the generality of clause 14.5(a), neither HIF nor dny Receiver

-shall be Hable, by reason of entering into possession of a Security Asset, to acvount as

mortgeger i possession of for any loss on realisation or
for which a mortgages o possession might be liable

for any default or omission

(53
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Protection of third parties

No person (including & purchaser) dealing with HIF or any Recejver or its or his agents shall
be bound or be consered 16 see of enguiler.

{a) whether the Secured Obligations have become payable; or

{h) whether-anv power which HIF or the Receiver is gmrpamﬁ toexercise bas become
exercisable; or

(< whether any money remains due ynder any document enteved into between the Parties:
or

(4} how any money paid to HIF or 1o the Receiver.or to any ofher person is to be applied,

RECFEIVER

Method of appointment

{a} HIF may not appoint a Receiver by reason only of & moratorium being obtained, or
anything being done with.a view to a moratorium being whmmeé apcler secton 1A of
the Insoivency Act 1986,

{b) Every appointiment ot reroval of s Receiver, of any delegate or of any other person by
HIF. pursuant 1o this Deed may be made in writing under the hand of any officer or-
manager of HIF {subject to any requirement for-a court order in the removal of an
admitistrative receiviry,

Remioval and replacement

HIF may from time to. time removie any Receiver appointed by it (subject, in the case of an
administrative receivership, to section 45 of the Tnsolvency Act 1988) and, whenever it may
deem appropriste, may appoint a new Recéiver inrthe plase of any Receiver whose: Fppotntment
has terminated..

Multipie Receivers

If at any-time there is. more than one Receiver of all orany part-of the Secuiity Assets-and/or

the income. of the Seeurity Assets, eath Receiver shall have the powsr to act jointly and/or

severally so that (unless otherwise stated in {he appointment dotument) each of them may
exereise individually all the powers and discretions conferred on Receivers by this Dieed.

Hemuneration.

Any Receiver shall beentitled to remuneration for his services at amate to be fixed by agreement
bebween Himand HIF {or, mﬂmg such agreement, to be fixed by HIF)Y and the maxiimum rate

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

Payment by Receiver

Unly monies actually paid by a Receiver to HIF in relation to the Secured Cbligations shall be

capable of heing applied by HIF in discharge of the Secired Obligations.
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Agent of Client

Any Heceiver shall be the agent of the Chent. The Client shall (subject {o the Companies Act
1985 and the Insolvency Act 1986} be solely responsible Tor his scts and defaults and for the
payment of his remuneration. HIF shall incur no lability (either to the Client or to any other
person) by teason of the appointment of 2 Recsiver or for afy other reason.

POWERS OF RECEIVER

General nowers

Arny Receiver shall have:

(i)

(b}

all the powers of HIF upder this Deed;

all the powers which are conferred by the Aet on mortgagees in possession and
receivers appointed wnder the Aet;

{whether or not he is an adininisteative receivery all the powers which are Hsted in
schiedule 1 of the Insolvency Act 1986 in relation fo; and to the mmm:app icableto, the

Security A%aﬁh or any of them;

i relation to anv Security Asset, which he would have i he were #s only absolute

beneficial avwner; and

all powers which are conferred by aivy other faw conferring POWET O receivers.

Additional powers

In addition to the powers reformed o In clavse 161 (Gereral powers), a Récoiver shall have the
fellowing powers:

(a)

{1
{e)

(d}

(el

y part of the Security Assets and/or

income in ;mpwﬁ f,ﬁ which }w Wag a;;}pg?amt%d@

tormanage the Seeurity Assets and the business of the Client as he thinks fit;

to redeem any sceurity and fo borrow or raise any money and secure the payment of
any money in priority 16 the Secured Obligations for the purpose of the exercise of his
powers and/or defrayving sy costs or Habilities ineurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act. Fixtures may be severed and sold
separately from the Real Property containifg them, without the consent of the Client.
The consideration for any such transaction may consist.of cash. debentures or other
obligations, shares, stock or -other valuable consideration {and the amoum of such
consideration may be dependent upon profit or turover vr be determined by a third
party}. Amy such consideration may be pavable ia. Tumip sin of by instalments spread
over such period as he thinks fig

to alter, improve, develop, complete, consiruct, modify, refurbish or repair any building
or land and to complete or undertake or concur in the completion or uﬂdeﬂa&mﬂ (with

or withoul modification) of any proect in which the Clientwas concerned or ;mmmtm
before his appointment {hetng g project for the alteration. improvement, development,




()

(i)

il

completion, consiryction, modification, refurbishment or repair of any building or

land);

1o carry oul any sale, lease of bther disposal of all of any part of the Sccurity Assets by
conveying, transferring, assigning or leasing the same in the name of the Clientand,
for that purpose, to-enter inlo covenants and other contractual obligations in the name
of, and w0 &5 to bind, the Client;

1o fake any such procesdings {in the name of the Client or otherwise) as he shall think
fit inrespect of the Seourity Assets and/or incomme n respect of which he vas appointed
{im,iud;mz pioceedings for recovery of rent or other monies in arrears at the date of his
dppointment);

‘toenter mito or make any such agreement, arrangement or compromise as he shall think
Fit;

o tnsure, and fo rencw any insurances in respect of, the Security Assets as he shall
think it {oras HIF shall direct):

o &ppmm‘ and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (inchuding, withont prejudice to the generality
of the foregoing power, to employ his partners and firm);

to form one or more Subsidiaries of the Client, and to tansfer to any such subsidiary
afl or any partof the Security Assets;

for operate any rent review clause in respect of sny Real Property in respect of which-
he was-appoinied (or any part thereof ) and to apply for any new oy exterided lease; and

forn

{1} give valid receipts for all monies and to do-all such other things as mav seem
to him to be incidental or conducive to any other power vested in him or
‘necessary or desirable for the realisation of any Security Asset;

(i} exercise In relation fo gach Security Asset all such powers and rights a5 he-

“wottld b bapable of exercising i he were tlie absolute beneficial owner of the
Security Assets: and

{1i3} use the name of the Client for anv of the shove mrooses
. 3 B

APPLICATION OF PROCEEDS

Application

All monies received, recovered or realised by HIF or any Receiver after the Security has
became enforceable shall (subject to the vights and claims of any person having 2 security
ranking in priority to the Security) be applied in the following order:

{a}

Jirst, it satisfaction of, or provision for. all costs, charges and expenses incurred, and

payments made by HIF orany Receiver and of all remuneration due to the Receiver in
connection with this Deed or the Security Assets;

secandly, in or towards satisfaction of the remaining Secured Obligations; and

fhivdly, i payment of any surples o the Client or other person entitled to it,

14
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Contingencies

I the Security is enforced at 4 time when no emounts are due under the any document entered
into hetween the Partics {neluding the Debt Purchase: fmmcmeut} {but at a time when amounts
iy becomie so dug), HIF or a Recetver may pay the proceeds of any yecoverigs effected by it
inter a suspense account (whese it shall not reduce the Secured Obl igfﬂmm}

SET-OFF

() HIF may (but shall not be obliged o) set off any obligation {present, Tofure; actual,
contingent, liquidated, unfiquidated or wrascertained) which s due and puwah&ﬁ by the
Client to HIF {including under the Debt Purchase Agreement) and unpaid a g’ams any
ohligation {whether or not matured) owed by HIF to the Client, regardiess of the place
of payment, booking branch-or curtency of eiiher thmﬁﬁm

(b} If the obligations are in different currencies, T may convert either obligation at a
market rate of exchange or the Spot Rate of Exchange in it usual course of business
for the purpose of the sef off.

{c) IT either obligation is a future or contingent obligation or is unliguidated or
unascertained, HIF may set off in an amount estimated by it in good faith to be the
amotnt of that obligation.

(dy. A certificate issued by HIF in connection with this clause 18 of a rate of amount shall
conclisive evidence of that rate or amount In the absence of manifest error.

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in any other manner) to any
person, any right, power, authority or diserstion exercisable by it under this Deed {incl uding
under- clatise 213 upon any terms {incloding the power to sub-delegate) which it may think fit,
Neither HIF nor any Receiver shall be inany way liable or responsible to the Client for any loss

-or lability ariding from any act, default, om fssion or misconduct on the part of anv such delegate

of sub-delegate. No such delegation shall prevent the subsequent exercise of the rights, powers,
authorities and discretions by T or prevent HIF from mai«.m&_ ary subsequent delegation of
them to some other person, and the FUF may revoke any such delegation atany time,

FURTHER ASSTRANCES

Further action

The Ghent shall, at its own expense, promptly take whatever auuﬁﬂ HiF or a Receiver may

tequire for

{a) creating. notifying, perfecting or protecting the Security Interests intendded fo be created
by this Deed: and

by facilitating the realisation of any Security Asset or the exertise of any Hight, power oF

_discretion exercisable by HIF or any Receiver or any of ifs oi his (ik.,k.-;gﬁﬁ.ie:: of suh-
diclegates n respect of any Security Asset,

includiiig the execution of any transfer, conveyance, assignment or assurance of any property
whether to HIF or to its nomingss, the giving of any notice, order or direction and the making
ofaty fegistration, which, in any sich case, HIF may think expedient.
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Specific security

Without prejudice to the generality of clause 20.1 fFurther action), the Client shall forthwith at

the request of THF execite a legal mortgage, chatge, assignment, assignation or other security

over any Security Asset which is subject to or mhndﬂd to be subject to any fixed security.

created by this Deed in favour of TIF. {mf,!&,&dmg afny ariging or intended to arise pursuant o
clause & (Conversion of floating charize) in such form as HIF may. require.

POWER OF ATTORNEY

The Client; by way of security, irrevocably and severally appoinis HIF, each Receiver and any-
of its or his de legates or wi:a—ciaimam ic be its attorney o take any action which the Clent is.
obliged to take under this Deed, nwiudmg under clanse 20 (Frther assurarces). The Client
ratifies and confirms and agrees to ratify and confirm whatever any attorniey does or purports.
to do pursiant to its appointinent under this elanse.

PAYMENTS
Paynicnts

Subject to clause 22.2 {Grogs-upl, all payments to be made by the i%m’%ﬁ: i respect of this Deed
shall be maie:

fa) iniminrediately available funds W the oradit of such account as HIF may designate; and
(b without {and free and clear of. and without any deduction For, or on account of);

(i} any set-off or counterclaim; o

{ii} except to the extent compelied by law, any deduction or withholding for or on

aceoutol Tax
Gross-up

If the Client is compelled by law to make- any deduction or withholding from any sum pavable
unider this Deed to HIF, the sum so payable by the Client shall be increased soas to result in

the receipt by HIF of a net amount equel to the Tull amount expresded to bé pavable under this
Deed.

STAMP DUTY

The Client shall:

{4} pay all present and Tuture stamp, registration and similar Taxes or char ges which may
be payabie, or determined 1o be pavable. in connection with the execution. da?wcw

performance or enforcement of this Deed. or any Judgment given in connection
thergwith: and

by tdemnify HIF and any Receiver on demand against any and all costs, losses or

liabilities (inel nding, without limitation, penalties} swith réspect tiy, or resulting from,
its delay or-onussion to pay any such stamp, repistration arvd similar Taxes or charges.
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COSTS AND EXPENSES
Transaction and amendment expenses
The Cligot shall promptly on demand pay 1o HIF the amount of all costs, char ges and expenses

{inci udmg without limitation, legal fees, valuation, accountancy and consul tancy fees (and any
VAT or similar Tax thereon)) incurred ty HIF in connection wgm

'ﬁ_a} the . negotiation, preparation, printing,  execution, registration, perfection and

conmpletion of this Deed, the Security orany document a&imwai tor i this Deed: or

(b any actual or proposed amendiment of eXtension of, or aity waiver or consent under,
this Deed,

Enforcement and preservation costs

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

charges and expenses {m:.&udmg, (withoot limitation} legal fees {end any VAT or similar Tax

thereon)¥ incurred. by it i connection with the enforcement, exereise oF preservation (or the
attempted enforcement, exercise or gwwwmama’} of any of ity rights under this Deed or the
Securily orany document referred to in this Deed {including all retfuneration of the Recerver).

Dofault interest

Any amount demanded under elause 24.1 Tramsaction and awendment expenses) or 24,2
{Enforcement und preservation costs) shall bear interest at the Default Reate (both before and
after itidéﬁﬂﬁiﬁ} from the day o which these costs, charges or expenses were paid, tncurred or

charged by the relevant person and otherwise in accordance with clause 1.5 fDefanlt interesi),

CURRENCIES
Conversion

All monies received, recovered or realised or bield by HIF or any Receiver under this Deed may
be converted From their existing currency into such other currerey as HIF or the Receiver
considers necessary or desirable for the purpose of, or pending, the discl mrga of the Secured
Obligations in that other curreney 4t the Spot Rate of Exchange, References i this clause to
curreney include furids of that ‘currency and HSRC inay convert-funds of one. currency into
different funds of the same currency. The Client shall indemnify HIF against all costs, charges
and expenses incurred in relation to such conversion. Neither HIF hor anv Receiver shall have
any liability to the Client in respect of any loss resulting from any Huctuation in exchange rates
atter anv such conversion. :

Currency indemnity

Mo amiount received, recovered or realised by HIF {whether under any judament or court order

oF in the Hyuidation, administration or dissolution of the Client ot m]mfwm} shall {iﬁwﬁf]&fﬁ_.}tf

the obligation or liability of the Client in respect of which it was made, unless and until M

shell have received payment in full in the curreney in which the obligation or liability was
imcurred and, to the extent that the amount ofany such payment shall on amm% conmversionint
such currency Fall shiort of such obligation or liability expressed in that currenicy, HIF shall have

a further separate cause of action against the Clientand shall be cnm ied to enforce the Security
to recover the amount of the shortfull
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INDEMMNITY

The Chient shall indemnify HIF, any Receiver and any attorngy, agent or other person appointed
by HiF nnder this Deed and Hil's offivers and employees (each an "ludemnified Party™) on
demand “against any cost, loss, liability or expense (however arising) incurred by any
Indemnificd Party as » result of or in comection with:

{a) ﬁﬁ}"ﬂﬂm done or omifted in the exercise or purported exeivise of thé powers confained
i Hliis Deed:

(by.  the Socurity Assets or'the use or ocoupation of them 37:}: any person {incliding dny
environmental claim}; or

{e} ary breach by the Client of any of #ts obligations underthis Deed.
MISCELLANFQUS

Appropriation and ssspense account

{a} HIF may. apply all amounts received, recovered or realised in respeet of the Secured

Obligations in reduction of any-part of the Secured Obligations as it thinks fir Ay
such appropriation shall override any appropriation by the Cllient.

{by Al monies received, recovered or realised by HIF under, or in connection with, this
Deed may at the discretion of HIF be credited 10 a separate interest bearing suspense
account for so long as HIF determines {with interest aceraing thereon at such rate, i
any, as’ HIF may determine for the account of the Clienty without HIF having 5!1'!,
obligation to apply such monies and interest or any part thereof in or towards the
discharge of any of the Secured Obligetions,

Mew secouniy

W HIF receives, or is deemed to be affected by, notice, of any subsequent Security lnterest
affecting any Security Asset and/or the proceeds of sale of any Security Asset, it may open a
new actount or accoimts for the Client, 1f it does not open a new account, it shall nevertheless
be treated as i it liad done so af the time whien it received of was deemed to have received such
notice. As from-that time all amounts recéived, recovered or realised by HIF will be ciedited or

‘betreated as having been credited tothe ew account and will not operate to reduce any amoun
Aaf the Secured Obligations,

Changes to the Parties
fa) The Clent may not assign any of it vights under this Deed,

(b} HIV may assign or transfer or grant partivipations in all or any part of its rights under
this Deed in accordance with the Debt Purchase Agreement.  The Client shall,
immediately upon being requested to do so by HIF, enter info such documents as Fay
be necessary or desirable lo effect such assignment or transfer,

MMemorandum and articles

The Client certifies that this Deed does not contravene amy- of the provisions. of the
memorandum or siticles of association of the Clisnt.

1%
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Tacking
{a} HIF shall perform its obligations under the Debit Purchase Agreement (including any

abligation to make available further advances).
by This Deed secures advances already made and farther advances to be made,
Amendments and waivers
Ay provision of this Deed may be amended only if HIF and the Client so agree in writing and
anv breach of this Deed may be waived before orafter it vecurs only if HIF so agrees in writing,

A weadver given or conseit granted by HIF under this Deed will be effective only if given in
writing and then only 1n the instance and for the purpose for which it is given.

Caleukations snd certificates

A certificate of HIF specifving the amount of any Secured Oblization due from the Client
{including details of any relevant calculation thereof) shall be prima: facie evidence of such
amount against the Client in the absence of manifest ervor.

Waiver, vights and remedies

No faifure to exercise, nor any delay in exercising, on the part of HIF, any right or remedy under
this Deed shall operate as a waiver, nor shall any single or partial exgrcise of any right or remedy
prevent any further or other exercise, or the exercise of any other Fight orremedy. The rights
anit remedies provided are cumalative and notexglusive of any vights or remedies provided by
law,

NMOTIUES.

Serving notice on the Client

{a} Any notice in writing by HIF to the CUlient under this Deed or any legal procesdings
issued in HIF's name which have to be served on the Client shall be given or served if
delivered i posted o the Client at:

{1} the Chent's registered offive; or
(i) any -address at ‘which the Client carrfes on, or was last known to carry on,
busingss,

Such notice may also be given by facsimile transmission to the Client's number-or
address notified to HIF for commiunication by such means, 1t-may also be handed
personally o any officer of the Client.

b} Any such notice or proceedings shall be considered served:
{iy it delivered. at the time of delivery; or
{ity i sent.by post. onthe second day following the date of posting, or

(i} ifsentby facsimile tranymission, at the time of transmission.
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=erving notice on HIF

Any notice in writing. by the Chient o HIF under this Deed shall take effect at the time it is
received by VI at HIF's registered office or at'such other address a5 HIF miay give to the Client
in writing forthis purpose, and then only if marked for the sttention of the department or officer
identified with HIF's name below {or any substitute department o mﬁ“ icer as HIF shall speeify
for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by Facsnmille transmission, no communication to be made under
this Deed shall be made electronically.

PARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinet from one another and if at any time
any provision is or becomes iflegal, invalid or unenforceable in any respect under any law of
any jurisdiction. neither the legality, validity or enforceability of any of the remaining
provisions nor the legality. validity or enforceability of such g‘xmvmmn under the law of any
other jurisdiction will in any way be affected or unpmm:é

RELEASE

Upon the expiry of the Security Period (but not otherwise) HIF shall, at the request and cost of
the Client, take whatever action is necessary {o release or re-assign (Without recourse or
wartanty} the Becurity Assets from the Security

Where any discharge {whether in respect of the obligations of the Client or any security for
those ﬁ%‘tiwasmm o mifagm:m} is made in whole or in part oz any arrangement 13 made on the
faith of any payment, seeurity or other disposition which is avoided or must be restored on

tnsolvency, Tiquidation or otherwise (without Himifation), the liability of the Client under this
Beed shall continue as if the discharge or arrangement had not occurred, HIF may congede or
compromise any claim that any payment; security or other disposition is liable to avoidance or
resicration,

COUNTERPARTS

This Deed may-be executed in any number of counterparts, and this has the same effect asif
the signatares (and seals, i any) on the counterparis were on a single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

‘Without affecting any.other lawful method of service, any demand or notice fo be made or

given by HIF (o the Client (including without limitation, a demand for payment of all or any

of'the Secured Obligations) may be made or giver by any manager or officer of HIF grofany

branch of it

tad By fetter addressed tothe Client-and delivered to any officer of the Client at any place

or sent by first-class post to, or left at the registered office of. the Client or any place
of business or activity of the Chient last known to HIF. If sent by post it shall be
regarded as having heei made or given al noonoon the. kemﬁd day following the day
the letter was posted.




(b By fax or other electronic means to the fax number or efectronic mail address of the
Chient last known to HIF, 1t shall be regaided as having been made or given at the time
of transmission.

Lol
!
b

English biw governs this Deed, its interpretation and aiy non-contractual obligations arising
from or connected with it

333 Boththe Client and HIF submil to the exclusive jurisdiction of the courts of England and
Wales in relation to all claims, disputes, differences or other matters (including non-
contractual claims, disputes, differences or other-matters) arisiig aut of or in connection with
this Deed.

IN - WEFNESS of which this Dised has been duly executed by the Client as a deed and duly executed by
HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE
THE CLIENT
SPL COMPONENTS LIMITED

# company registered in Hagland and Wales with the number 2996246

EXECUTED AR A DEED
by SPLCOMPONENTS LIMITED
acting by igﬂﬁ"}” PETER UARTEL

{ovint full meome of Director ahove)

& Director wi the presence of

Full name of witnessDAVIV Tenpmidd NICHOLAON s
Signature of witneéss _-MM
Address:

Clecupation:

R
EXECUTED A% A DEED
by SPLCOMPONENTS LIMITED

acting by

[two directors]/ §
[ome director and the secretary] 3
: Signatwre ... e e
Wame {block capifals) ....................
Direetdr
Signature
Name (biock capifals)  .......ovvieninns

Director/Seretary

A
it



Bigned as a Deed
by

as Attorasy of

HSBC INVOICE PINANCE (UK) TIMITED

in the presence of:

Witness signature:;

Mame:
Cecupation;

Witness Address:

T U A T

, Alison Ridgiey|

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

Invoice Finance Offiols]

Farnconibe Road

Worthing, West Sussex
BNIT2BW

Attomey




EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

fter be gertified by the stgritare of the cheiiperson of the mesting-of the board of directorssl which the resoltion was

Marne of company SPL COMPONENTS UTMITED Tegivterad number 2996246
{thie ' 3ient)
1. The chairperson reported that due notos of the meeting had been given and that g UG waes present.

Actordingly. the chisirperson declared the meeting open.

Thi: chairprison mpmtmi thia e Basindss oF the meeting was 10 approve the Client entering into & Fleed O hurge

on nenevesting Debts and Floating Cherge to be gven by the Clieat i Tavour of HSHC Tnvelce Finance TR

Eimited {the ”Fm:d Chargs o mof-vesting E}?;Em amdd Fiﬁaimg Charge™, S

3, The chairamn noed that onide oonparifes Ack 2006 sack director hail to duclare the nature and
extent of any diract ar indirect :nim,w{ that ditedtdr may b I the mattens) sansicheration oy the extent that
B or shve Bad oot alresdy declared that interest to the other directors, The direciors: doelared the following itterests
fitanyi '
Mane Mature aind extent of inferest

i

f:i

The chuirperson tonfirmed that, Taking fe secount all teres before ar at the mecting), there
winld be o quorem tor all the business of the meting under e terms oF the {’f fert's ar ticles of assoiation.
4, “The Fixed Charee on nons 'x'usﬂnz« x Debts and Floating Charge was produced 1o the meeting.
Follrwing consideration, inelr ings consideration of the terms ol the Fixe i pen-vesting Diebis aag
Flogting Charge, the fransactions comemplated 9 10 and The vittere refirred Yo J seetion P7241) ofthe Companies
At 200, the meeting tved that the Fixed Charge oo non-vesting Dichls and ¥ Toating Chadpe g
ransaeliong cortemplazéd by it would promote the snooess of ihe Client for the !‘iéﬁE‘E::fit Wi members as awhide
“wrid Turiher pesolved (hat
Y The terms of. and the temsctions conter rptated by the Fhaed Charge oo non-vesting Debts and F fnating
Ehidrge and any snciliary or rélated docients:
{1 bes sl sy apprived) and
{if} are in aceordance with and not in sonfravention of the Client's articles of association or other
vonstitutional dovuments or any law or other (Ebéig'}imﬁ of the Clibns
i that the Clieot exedule of Sign Cas appronriae) the Fixed Charge of non-veiting Debis and Flosting
hatrge-assd ary ancilary of rélaied docomeniy
TRelst, oF m the: pase of any document o he exeouted a5 & desd, :am o divectors o any one
ot and the conpany secretar ¥ or ay divector i the presence of i withess who attests his sigatire,
‘L and are authorised to sign;
thic Fixed Chatge on pon-visti rg Edebis and Flonting Chare
Y any docymnents reguined o be sigred orexcoited under the
and Flogting Chatge, or vtherwise angiilary ov refated To the §
Plebits wnad Floating Charps: h
(it} any dovuments amending, varving, iovating or stipishériertiog the Fived Charge on non-
vesling Debis and Flodtiog Charge: and
{iv) any other document il Sach sipnatory considers necessary or desirable in eelation 0 thie
Fixed Charge onnomsvesting Debits and © loating Charge,
wwwlany ditector Iy withorised 1o agree and apyrove any amendrmeniy mide woany such documents after
the holding of $is mesting:
te) Any direetor be and ig apl

120

Axed Cliargs on norevesting Debig
Toed O tmrw I - vesTing:

; e shispateh or deliver all sther documents, not fees and
Eerlificited fo bo sipned andlar dispatched or delivered by the Clent unider o8 i onnéetion with the
Fined Charge on nov-vesting Debts and ¥ Touting Uharge and 1o do-any-sher son, matier or g a5 b or
shemay deem necessary or desirabiv e be- {ium of exccuted in connechion with the Financing @ be
provided to the Client or D Fixed 2 on now-vesting Debis and e,

' Charge on non-vesting Debts and Floating Charoe,

from i maceting hedd on (dae) z-?,jf.x o 201G al
i1 5y and atrue copy of The resolution passed at. U

fdy

’!’i&.LTm*"’

Chalrpersun’s nams

Diate of sipnature: § ;z/é}éf/iia ?%




