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Registration of a Charge

Company name: HILLVIEW ENGINEERING LIMITED
Company number: 09881631
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Received for Electronic Filing: 05/12/2016

Details of Charge

Date of creation:  05/12/2016
Charge code: 0988 1631 0001
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JACKIE METTERS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9881631

Charge code: 0988 1631 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th December 2016 and created by HILLVIEW
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 5th December 2016 .

Given at Companies House, Cardiff on 6th December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1y HILLVIEW ENGINEERING LIMITED

g5 the Clent

- @~

{2} HSBCINVOICE FINANCE (UK LTD
ax HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for use with Agreement for the Purchase of Debits)




THIS DEED is made on

BETWEEN.

(1)

HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
number 00739657 ("HIF");-and

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

[TISAGREED:

1. DEFINITIONS AND INTERPRETATION

i1 Definitions

Iri this Dieed;

(a)

(h)

terms defined in, or construed for the purposes of, the Debt Purchase. Agreement {as
defined below) bave the same meanings when used iy this Deed {unless the same are
otherwise defined in this Deedy and

the following terms have the following meanings:
" Aet" means the Law of Property Act 1925;

"Debt Parchase Agreement” means the agreement for the purchase of debts dated
on or before the date of this Dieed and madé between (1) the Chient and (2 HIF purspant
to which HIF has agreed to make cerfain receivables purchase facilities available to the
Clieng

"Defanlt Rate' means, at any time, d'rate of interest:¢quivalent to the then prevailing
rate used to caleulate the Discounting Charge:

"Excluded Proceeds” means all and any monies paid o a Trust Account which are
not the proceeds of Debts;

"Mon-Vesting Debts” meais these Debts which fail to vest effectively and
absolutely in HIF pursuant to the Debt Purchase Agreement;

"Party’ means a party to-this Deed:

"Purchased Debt” a Debt purchased or purported 1o be purchased by HIF pursuant
to the Debt Purchase Agreement;

"Real Property" means all estates and interssts in frechold, leasehold and other

immovable property (wherever situated) gow or in future belonging to the Client, or

in which the Client has an interest at any time, together with:

{a) all buildings and fixtures (including trade fixtires) and Fixed plant and
machinery at any time thereon:

{ all easements. rights and agreements in respect thereof, and
{¢} the:benefit of all covenants given in respect thereof
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"RHecetver” means anv recelver, receiver and mmanager or administrative receiver
appointed by HIF under this Dead:

"Secured Obligations™ means all present. and future obligations and liabilities
{whether actual or contingent and whether owed jointly or sev erally or alone or it any
other capacity %ha{xﬂmer} af the Client to H [i“ (including those arising wnder or
pursuant to the Diebt Purchase Agréement and inchuding ail monies covenanied to be
paid under this Deed), provided that no obligation or liability shall be included in the
definition of "Secured Obligations™ to the extent that, if it were s tnciuded, this
Deed (or any part of i) would constitute unlawfyl finaneial assistance within i'he
meaning of sections 677 16 680 of the Companies Act 2005

"Securify” means the Security Interests crested by or pursuant to this Deed:

"Security Assets” means all property and assets from time to time mortgaged,
charged or assigned (or expressed lo he mortgaged, charged or assigned) by or
pursuant to this Deed;

"Security Interest” means any morfesge, charge, trust, option. securily assignment,
assignation in security g}!a:dm; h}poihemimﬂ lien, retention of title, set-off righ,
tracing. right or any Qi;%m secarity interest 1n favour of any person or any equitable
right, agreement or arrangement having the effect of conferring securifvy

"Security Period"” means the period beginning on the date of this Deed and ending.
an the date on which;

(&) i the Secured Obligations have been unconditionally and irrevocably paid
am;i discharged in full;and

{ the Debt Purchase Agreement has been terminated by HIF, according to its
terms;

"Spot Rate of Exchange” means HSBC Bank PLC's spot rate of exc hange for the
purchase of a currency ‘with the relevant corrency in the London foreign hwhamre
rarket. at or about 1 1.00am on a particular day;

"Tax™ any tax, levy, impost, duty or other charge or withhol Iding of & similar nature
{inc] uding any pmmih or interest pavable in cormection with ANy, f" ailire to pay or any
delay m paying any of the same);

"Trust Aceount" means a bank account in the Client's name, held in trust for HIF,
respect of which HIF's officers are irrevocably appointed as the only azzfmmrim
authorised to operate the account and to which the proceeds of Debts are patd, in
acvordance with the terms of the Debt Purchase Ap greement:

"WATY Value Added Tax.

1.2 Interpretation
{a} Unless a contrary indication appears, any reference in this Deed to:
{ik the "Chient™ .or "HIF" shall be construed so as to include its successors in

title, permitted assigns and permitted transferees;
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1.3

Z.1

2»2

(b}

{e)

®

it "this Deed", the "Debt Purchase Agreement™, or any other agreement or
instrument shall be constriied as a reférence to this Deed, the Debt Purchase
Agreement or such other agreement or instrument as amended, supplemenited,
extended, restated, nov ated andior replaced in any manner from time to time
{hmwu,r ﬁmﬁammmﬁ} and even if any of the same increases the
obligations of the Client or provides for further advances);

(i) Vassets" includes any present and future properties, revenues and rights of
avery d@wmptwn and includes uncalled capital;

(v} "including' or "inchedes™ means including or includes w ithout Tirnitation:
(¥} VSecured Obligations” includes oblizations and liabilities which would be
treated as such but for the liguidation or dissolution of or similar event

affecting the Client;

{(vi)  aprovision of law is a reference to that provision as aritended or re~enacted:
andd

(vit)  the singularincludes the plural and vice versa,

References to. clauses, paragraphs and the schedule are to be construed, unless
otherwise stated, as references to clauses. paragraphs and the schedule of thig Deed

and references o this Deed tnclude thie schedule,

Clause and schedule headings are for convenience only and shall. not affect the.
corstruction of this Deed.

Vach undertaking of the Client {other than & pavment obligation) contained in this

Deed must be wmpl ied with at all fimes during the Security Period.

1F HIF reasonably considess that an amount paid by the Client to HIF under the Debt
Purchase Agreement is- capable of being avoided or otherwise set aside on the.

liquidation or administration of the Client, then that amount shall nét be considered, to

have beent irrevocably paid £or the purposes of this Deed.

The Parties intend that this document shall take effect as 4 deed notw ithstanding the
fact that a ‘Party may only execute this docuiment under hand.

Third party rights

A-person who is not a Party shall have no right under the Contracts {Rights of Third Parties)
Act 1999 o enforce or enjoy the benefit of 2 any term of this Deed.

COVENANT TO PAY

Covenant fo pay

The Chient covenants in favour of HIT that it will pay and dischiarge the Secured Obligations
from time to time when they fall due,

Default interest

(e

Agty amount which 5 not paid under this Deed when due shall bear interest {(both
before and after Judgmient.and payable on demand) from the due date until the date on
which such amount is unconditionally and irrevocably paid and diseharged in full on
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4.1

4.2

a daily basis at the rate and in the manner agreed in the document under which such
amount is pavable and, in the absence of such 1 agreement, at the Default Rate from
thne 1o tme.

(b} Diefault interest will aperue from day to day and will be compounded at such intervals
as HIF states are appropriate,.

GRANT OF SECURITY
Mature of security

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

{a) i favour of HIF;

(b} with fill title guarantee in accordanve with the Law of Property (Miscellancous
Provisions) Act 1994 and
(¢} s continuing security for pavment of the Secured Obligations,

Qualifving Noating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge

created by or pursuant to this Deed (and each such floating charge is-a qualifying. floating

charge for the purposes of the Insolvency Act 1986).
FIXED SECURITY
Fixed charges
The Chient charges and agrees. {o charge all of its present and future right, title and interest in.

and to the following assets which are at any fime owned by the Client, or in which &t from
time to time has an interest:

(a3 by way of fixed equitable charge, all Purchased Debts excluding NonsNotifiable Nop-
Vesting Debis;
by by way of fixed equitible charge, all Associated Rights relating those Purchased

Debts charged to HIF in clause 4. [(a) above;

e} by way of fixed equitable charpe, all Purchased Dibts comprising Non-Motifiable
Non-Vesting Debis;

{d} by way of fixed equitable charge, all Associated Rights relating to those Purchased
Diebits charged to HIF in clause 41 [{c) above; and

{e) to-the extent that the Excluded Proceeds are not effectively assigned under clause 4.2
(Security assignment), by way of first fixed charge the Excluded Proceeds.

Security assignment

The Client assigns and agrees to assign absolutelv (subiect to a provise for reassignment on

redemption}all its present and future right, ttle and interest in and o the Exclnded Proceeds.




6.1

2.

6.3

6.4

FLOATING CHARGE

The Client charges-and agrees to charge by way of first floating charge all of its present and
fuatiere: '

(a} sets-and undertaking {wherever located) not otherwise effectively charged by way
if %n st fixed mortgage org charge or assigned pursuant 1o clause 4.1 (Fixed charges),
clause 4.2 (Security assignment) or any other provision of this Deed: and

{b) {whether or not effectively so charged or assigned) heritable property and ail other
property and assels in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF may, by written notice to the Client, convert the floating charge created under this Deed
into-a fixed charge as vegards all or-any of the-assets of the Client spesified in the notice if:

{a} & Termination Event has oocurred: o

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

311’3 the noticey to be in danger of teing seized or sold under any form of digtress,
attachment. execution or other lepal process or to be otherwise in jeopardy.

Smatl companies

The floating charge created under this Deed by the Client shall not convert into a fixed charge.
solely by reason of a moratoriam being obiained under the Insobverey Act 2000 (or anything
done with a view to obtaining such a moratoriumm} in respect of the Client,

Amtomatic conversion

The floating charge created under this Treed shall {in addition to the circumstances in which
the same will occur under general law) antomaticalls convert into a fixed charge:

{(a) invelation to any Security Asset which is subject t¢ a floating chargs if:

(i3 the Client c¢reates {or altempts or purports to creafe) any Seourity Tnterest
{other than a Security Interest which is permitted by the Debt Purchase
Agrecment) on or over the relevant Security Asset without the prior written
comgent of HIF or

{it) any third party levies or affempts to levy any distress, execution, atiachment
ar other legal process against any such Sceurity Asset: and

{b) over all Security Assets which are subject 1o a floating charge if an administrator is
appointed in respect of the Client or HIF receives notice of intention to appoint such
an administrator.

Partial conversion

The giving of a notice by HIF pursuant to clause 6.1 fConversion by notice) in relation to anv
class of assets of the Client shall not be construed as a waiver or abandorument of the rights of
HIF to serve similar notices in respeet of any other class of assets or of any other right of HIF.




7.1

7.2

1.3

10.2

18.3

14

CONTINUING SECURITY

Continuing security

The Security is continuing and will extend to the ultimate balance of the Secured. Obligations
regardless of any intermediate payment or discharge in whole or in part, This Deed shall
remain i full force and effect as a continuing security for the duration of the Security Period,
Additional and separate security

This Dreed Is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security luterest which HIF may at any time hold for aiy Seeured
Dbligation,

Right to enforce

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

LIABILITY OF THE CLIENT RELATING TO SECTURITY ASSETS

Notwithstanding anyvthing contained in this' Deed or implied to the contrary, the Client
remams liable 1o observe and perform all conditions and obligations assumed i:w it in refation
to the Security Assets. HIF is under no obligation to perform or flfil any such condition or
obligation or to make any pavment in respect of any such condition or obligation,
ACCOUNTSE

No-momies at any time standing to the eredit of any account (of any type and however
designated) of the Client with HIF or inwhich the Client Has an interest (and no rights and
benelits z‘eiatam r theveto) shall be capable of being assigned 1o any third party,
REPRESENTATIONS

eneral

The Client makes the representations and swarranties set-out-in this clause 10to HIF,

No Security Interests

The Security Assets are. or when acquired will be, bensficiall Iy owned by the Client fiee from
any Security Interest other than:

{a) as created by this Deed: and
b} -as permitted under the Debt Purchase Agresment.
No'avoidance

This Deed creates the Security Interests which it purports fo creste and is not liable i be
avnided or otherwise set aside on the i Hguidation or administration of the Client or otherwise.

No proceedings pending or threatened

Ne litigation, arbitration or administrative procesding has currently beer started or threatened
in relation to.any Security Asset.




1685

11.2

Time when representations made
{a) AJl the representations and warranties in this clause 10 are made by the Client on the

date of this Deed and are also deemed to be made by the Client on esch date that
Diebts are Notified under the Debt Porchase A“V@%fﬁ%m

(b Each representation or warranty deemed 1o be made after the date of this Deed shall
he deemed to be made by reférence tn the facts and circumstances existing at the date
‘the representation or warranty is deemned to be made,

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

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

{a} create or permit to subsist any Security Inferest on any Security Asset except a
Security Interest which is permitted under the Debt Purchase Agresment;

(B3 sell. transfer, Jease, tend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or nof) the whole or any part of its interest
in-any Security Asset except a disposal which is permitted under the Debt Purchase
Agreement and the sale at full market value of stock-in-trade in the usual course of
trading as conducted by the Client at the date of this Deed,

Security Assets penerally

The Client shall:

{ay permit HIF {or its designated representatives), on reasonable written notice:

{i} access during normal office hours w the sccounting records of the Client and
torany dovurnents and records relating to the Security Assets; and

{it) tor inspect, take extracts Trom;, and make photocopies of, the same,

and 10 provide (at the expense of the Client), such clerical and other assistance which
HIF may. reasonably require to do this;

{b) netity HIF within 14 days of receipt. of every material notice, order, application,
requirement or proposal given or made in relation to the Security Assets by anv
competent authority;

{g} i required by HIE, immediately provide it with & copy of any uotise, order.

application, reguivement or proposal referred to in clause 11.2(bY and sither (A)
comply with such notice, order, application, requirement-or proposal or (B} make
such objections to the same as HIF may require or approve;

[} duly and punctually pav all rates. rents, Taxes and other outgoings owed by # in
respect of the Security Asgets;

(e) comply in all material respects with all obligations in relation to the Security Assets
undler any present or future law. regulation, order or instrument or under any
bye-laws, régalations or requirements of any competent authority or other approvals,
licences or consents;




11.3

12.2

{fy comply with all covenants and obligations affecting the . Security Assets (or their
manner of usel;.

(g) niot, except with the prior written consent of HHF {(such consent not o he unreasonably
withheld or delay a:f} erter into any onercus or restrictive obligation affecting any
Security Asset:

th} provide HIF with all information which it:may reasonably request in rélativn 1o the
Security Assets;.

{1} not do, cause of permit-to be doné anyiking which may in any way depreciate,
jeopardise or otherwise prejudice the value or mar E‘mabﬂm of any Security Asset {or
make any onvission which has such an effect),

Dealings with and realisation of Non-Vesting Debts and Excinded Proceeds
(&) The Client shall only deal with Nou-Vesting Debts and the proceeds thereof and the

Associated Rights thereto as if they were assigned to HIF in accordance with the Debt
Purchase Agreement,

thy The Client agrees that the Excluded Proceeds shall be dealt with as if thiv were the

proceeds of Debty assggmd of purportedly assigned to HIF in accordance with the
Debt Purchase Agreement.

POWER TO REMEDY

Power to remedy

If"at any time the Client does-not comply with any of its obligations under this Deed, HIF-
{mﬁmug pm}udaw 1o any other rights ar ingasa mmequww ot such non-compliance) shall
be entitled {but not bound) to Y{ittif} that defaul, 13 Client irrev ma!:m anthorises HIF and
its employees and agents by way. of security to. do all things (including entering the property
of the Client) which are necessary or desirable to rectify that default,

Morizagee in possession

The exercise of the powers of HIF under this clause 12 shall not render it Hable as A
maorigagees i posSEsEon,

Monies expended

“The Client shall pay to HIF on demand anv monies which are ‘expended by HIF in exercising

its powers under this clause 12, together with interest at the Default Rate from the date on
which those monies were expended by HIT (both before and after Judgment) and otherwise in

accordance with clause 2.2 (Defadf inferest),

WHEN SECURITY BECOMES ENFORCEABLE

When enforceabls

This Seeurity shall become immediately enforceable upon the cecurrence of a Termination
Event.




132 Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable vpon and at anv time after the
oecurrence of any Termination Event,

133  Faforcement

After this Security has become enforceable, HIF may tn its abselute discretion enforce a1l or
any-part of the Security in such manner as 3t sees fit.

i4, ENFORCEMENT OF SECURITY
4.1 fGeneral

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed. Sections 93 and 103 of the Act sliall not
apply to the Security. The statutory powers of leasing conferred on HIF are exténded so a5 to
authorise HIF to lease. make agreérents-for leases, accept surrenders of leases and grant
options-as. FIF may. think it and without the need to comply with section 99 or 100 of the.
Ast,

14.2 Powers of HIF

(&) At-any time after the Security becomes enforceable (or iF so requested by the Client
by written netice at any ‘%nm} HIF mmay: without Turther notice (unless required by
Taw:

{1y appoint any person {or persons) to be a receiver, receiver and manager or
administrative receiver-of all or any part of the Security Assets and/or of the
income of the Security Assets: and/or

{ii) appoint. or apply for the appointment of any person who is appropriately
gualified as administrator of the Clienty andfor

(ily  exereide all or any of tie powers conferred o mortgagees by the Act (as
-amended orextended by this Deed) and/or all or any of the pawers which are
conferred by this Deed on a Receiver, in each case without first appointing &
Receiver or notwithstanding the appointment of any Receiver,

{0} HIF is not entitled t©© appoint a Receiver in respect of any Security Assets which are
subjectto a charge which {ay created) was a ﬂ{m:m charge solely by reason of 4
moratorium being obtained under the Insolviency Act 2000 (or ami%*;ma done with a
view to obtaining such a moratorium) in respect of the Client,

14.3  Redemption of prior mortgages

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

{a) redeem any prioy Security Interest against any Security Asset; and/or
{b} procure the transfer of that Securtty Interest to itselfand/or
fe seitle and pass the accounts of the holder of any prior Security Interest and any

atcounts 36 setiled and passed shall be conclusive and binding on the Client,
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All principal, interest, cosis, charges and expenses of and incidental to any such redemption
and/or transter shall be paid by the Client to HIF on demand.

Privileges

{a) Fach Receiver and HIF is entitled to all the rights, powers, privileges and immunities
eoriferred by the Act on mortgagees and. receivers when 'such receivers have been
duly appointed under the Act, except that section 103 of the Act does not apply:

(b} To the extent that the Seourity Assefs constitute " firmeial collareral® and this Desd
and the cbligations of the Client under this Deed wmmuize a "security financiol
eoflaterdl avrangement® {in each case for the purpose of and as defined in -the
Financial -Collateral Arrangements (No. 2)-Regulations 2003 (ST 2003 No. 32260

each Receiver and HIF shail have the right after this Security has become enforcesble
to appropriate all or.any part of that financial collateral in or towards the satisfaction
-of the Secured Obligations.

{t} For the purpose of clause 14.4(8) above, the wvalue of the financial collateral
appropriated shall be such amount as the Receiver or HIF reasonably determines
having taken info account advice obtained by it from sn independent investment or
accountancy firmr of national standing selected by it.

No Hability

{a) Neither HIF nor any Receiver shall be Hable {A) in respect of all or any part ot the
%emrm’ Assets or (B) for any loss or damage Mnch arises out of the exercise nrthe
attempted or purported exercise of. or the failure o exercise any of ity ar his
respective powers {unlzss such loss o damage is caused by ifs or his gross vegligence
or wilful misconduct}. '

b3 Without prejudice to the generality of clause 14.5(a), neither HIF nor any Reeiver
shall be liable, by reason of entering info possession of a Security Asset to aceourit as
mortgagee in possession or for any loss on realisation or for any defanlt or omission
tor which 2 miortgagee in possession might be Hable.

Protection of third parties

No person {including a purchaser) d eaimﬁ witly HIF of aniy Receiver or its or his agents will

be concerned to enguire:

() whether the Secured Obligations have become payable; or

(o) whether any power which HIF or the Receiver is purporting 1o exercise has become

exerersable; or

(&) whether any amoney remains due under any document entered into hefween the
Parties.or

{d} how any money paid 10 HIF or to the Receiver is to be applied.
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133

154

186,

161

RECEIVER
Removal and replacement

HIF may from time to time remove any Receiver appointed by it (subject, in. the case of an

_admmagmizw receivership, to secfion 45 of the Ins&ﬁwm,} Avt 1986} and, whinever it may

deom appropriate, may appoint 8 new Receiver in the place of any Recéiver whose
appointment has terminated.

Multiple Receivers

Ifat any time there is more than one Receiver of 4l or any part of the Security Assets and/or

the income of the Security Assets, each Receiver shall have the power to act individually
funless otherwise stated in the appmmmem document).

Remuneration

Any - Receiver shall be entitled to- remuneration for his services at a rate to-be fixed by
aizrcemr..nt between him and HIF {or, ma%ms.. stich agreement. to be fixed by HIF),

Payment by Receiver

Unly mondes actually paid by a Receiver to HIF in relation to the Secured Obligations shall
c:apahie of beingapplied by HIF in discharge of the Secured Obligations,

Agent.of Client

Any Receiver shall be the agent of the Client. The Client shall (subject to the Companics At
1985 and the Insolvency Act 1986} be solely fesponsible for his acts and defaults and for thie
pavment of his redwunerition, HIF shall incur nio Hability (either to the Client or to any other
person) by reason of the appointment of a Receiver or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall bave:

(o) alt-the powers which are conferred hy fhie Act on mortgagees In possession and
receivers appointed under the Ach

{by {whether or not He is an administrative receiy ery all the powers which are listed in
sehedule 1 of the Insolvency Act 1986: and

e} &l powers which are conferred by any other law conferring power on receivers.

Additional powers

tha {ni low mfg pm% ers:

fa) to take possession of, collect and get in-all or any part of the Security Assets andfor
neome i respect of which he was appointed;

by to manage the Security Assets and the husiness of the Client as he thinks fit;




(e}

(d}

(e}

h

(&

£

{i)

)

(k)

{mi)

to redeem any security and to borrow or raise any money and secure the payment of
iy money in priotity to the Secured Gbligations for the purpose of the exercise of his.
powers andfor defraying any costs or Habilities incurred by him in such exerciser

to sell or conour in selling, leasing or otherwise disposing of all or amy part of the
Security Assets in respect of which he was appointed without the need to observe the
réstrictions imposed by section 103 of the Act.  Fixtures may be severed and sold
separately from the Real Property containing them, without the consent-of the Clent,
The-consideration for any such transaction may consist of cash. debentuies or other
obligations; shares, stock or other valuable consideration ( and the amount of sucly
consideration may be dependent. upon profit or turnover or be determined by a third
party). Any: such consideration may be payable in a lump sum or by instalments

spread over such period as he thinks fit

to alter, improve, develop, complete, construct, modify, refurbish or repair dny
bt dmﬂ or land and to complete or undértake or concur in the completion or

-a&%deﬂakm; {with or without modification} of any project.in which the Client was.

concerned or interested before his appointment ( bezm, a project for the alteration,.
impnwenwm dewk}pmmu completion, construction, modification, refurbishment or
repair of any building or land);

0 carry out any sale, lease or other disposal of all or any part of the Sz::casrm Assets
by conveying; transferring. assigning or leasing the samé in the name of the Client

and, for that purpose; to enter into covenants and other contractual obligations in the
‘name of, and so as 1o bind, the Client;

to take any such proceedings (in the name of the Client of atherwise) as he shall think
fit W respect of the Security Asséts and/or fncome in respect of which he was
appointed (including proceedings for recovery of rent or other monies i arrears at the
date of his appointment);

torenter into or make any such agroement, wrrangement or Compromise as he shall
think fis;

to insure, and to renew any insurances.in respect of, the Security Asssts as he shall
think fit {or as FIF shall direct):

to- appoint dnd employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without 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 transfer to any such subsidiary
all or any.part of the Security Assets:

o oporate any rent review clause in vespect of any Réeal Property in- respect of which
hewas appointed (or any part thereof) and to apply for any new or extended lease:
ard

28
{1y give valid receipts for all monies and to do all such other things as may seent

to him 1o be incidental or conducive o any other power vested in him or
necessary of desirable for the realisation of any Security Assen
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(i) exercise in relation fo each Security Asset all such powers and rights as he
would be capable of exercising it he were the shsolute beneficial owner of
the Security Assets; and

(i) use the name of the Client for any of the above DLUIPOSEs.
APPLICATION OF PROCEEDS
Application
All monies received by HIF or any Receiver afler the Security has become enforceable shall
{subject to the rights and claims of aiy person having a security tanking in priority 1o the
Security) be applied in the Tollowing order:
{a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and

payments made by HIF or any Receiver and of all remiuneration due to the Receiver
i connection with this Deed or the Security Assets:

(b} secondly, in or towards satisfaction of the remaining Secured Chligations: and
{z} thirdly, in payment of any surplus to the Client or other personentithed o

Contingencies

If the Security is enforced at a fime when no amowits are due under the any document entered
into Between the Parties {including the Debt Purchase Agreement) (but at a time when
amounts may become so due), HIF or a Beceiver may. pay the proceeds of anv recoveries
effected by it into a blocked suspense account.

SET-OFF

fa) HIF may (but shall not be ohliged o) set off any obligation {present. future, actual,
contingent, liquidated, unliquidated or unascertained) which is due and payable by the
Client to HIF {includitrg uiider the Debt Purchase Agreement) and unpaid against any
obligation {whether or not maturedy owed by HIF to the Client, regardless of the
place of payment, hooking branch or currency of either obligation.

(b} If the obligations are in different currencies, HIT may convert-either obligation at a
market rate of exchange in its usual course of business for the purpasy of the set off,

() If either chligation s unliquidated or unascertained, HIF may set off in an amount

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

HIF and any Recsiver may delegate; by power of attorney {or in any other manner) to any
person, any right, power or diseretion exercisable by # under this Deed upon any terms
{including power fo sub-delegate) which it may think ft. Neither HIF nor any Receiver shall
be in any way liable or responsitile to the Client for any loss or liability arising fiom any act,
default, omission or misconduct on the part of any such delegate or sub-delegate.

14
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221

FUBRTHER ASSURANCES
Further action

The Chieat shall, at-its own expense, promptly teke whatever action HIF or a Receiver may
require for

(@) creating, perfecting or protecting the Security Interests intended 1o be created by ihyig
Deed: and
{b) facilitating the realisation of any Security Asset or the exercise of any right, power or

discretion exercisable by HIF or any Receiver or any of its or his delegates or sub-
delegates in respect of any Security Asset,

inciuding the execution of any transfer, convevance, assigniment or assurance of any property
whether to HIF or to its nominees, the piving of any notice, order or direction and the making
of any registration, which, in anv such case, HIF may think expedient,

Specific security

Without prejudice to the generality of elause 20.1 (Further action), the Client shall forthwith

at the request of HIF execute a legal mortgage, charge, assignment, assignation or other

security over any Security Asset which is subject 1o or intended to be subject to any fixed
secunity created by this Deed in favour-of HIF { including any arising or intended to arise

pursuant to clause 6 (Comversion of floating charge) in such form as HIF may require.

POWER OF ATTORNEY

The Client, by way of seeurity, ifrevocably. and severally appuints HIF, each Receiver and
any of its or his deélegates or sub-delegates to be Hs attorney to take any action whicly the
Client is obliged to take under this Deed, including under clause 20 (Further aEsHranCes ).
The Client ratifies and confirmis whatever any attorney does or purports to do pursuant to s
appointment ander this clause.

PAYMENTS
Payments

Subject w0 clause 22.2 1Gross-up), all paviments to be made by the Client in respect of this
Deed shall be made:

{a} i immediately available fimds to the credit of such account as HIF may designate;
anid

(b} without {and free and clear of, and without any deéduction for, or on account of);
1Y any sel-off or counterclaim: or
fii except to the extent compelled by law, any deduction or withholding for or o

acoount of Tax.
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24.

24.1

4.2

Giross-up

If ‘the Client is compelled by law to make any deduction or withhelding from any sum
payable under this Deed to- Hi IF, the sum so pavible by the Client shall be increased so as fo
result in the receipt by HIF of a net amount equal to the full amount expressed to be p&vab £
under this: Deed.

STAMP DUTY
The Client shall;

{&}) pay all present and future stamyp, registration and similar Taxes or-charges which may
be payable, or determined fo be pavable, In connection with the execution, delivery,
performance or enforcement of this Deed, or any judgment given in connection
therewith; and

(b} indemnify HIF and any Receiver on demand against any and all costs. losses or
Habilittes {including, without limitation, penalties) with fespect to, or resulting fronu
its delay or omission to pay any such stamp, registration and shmilar Taxes or charges.

COSTS AND EXPENSES
Tramsaction and amendment expenses

The Chent shall promptly on demand pay to HIF the amount of all costs, charges and
expenses: (including, without limitation, legal fees, valuation, accountancy and consultancy
fiees (and any VAT or similar Tax thereon)) incurred by HIF in connection with:

{a} the negotigtion, preparation, printing. execution, registration, perfection and
completion of this Deed, the Security or any dociment referred to in tits Deed; or

(b any ‘actual or proposed amendnient or exténsion of, or any 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 (mciudmm {without Hmilation) iaﬂ'& fees (and any VAT or simitar Tax
thereon)} incurred by it in connection with the enforcement, exercise or preservation {or the
atternpted enforcement, éxercise or preservation) of any of its rights under this Deed or the
Security ur any document referred to in this Deed (including all remuneration of the

Receiver).

Drefault tnterest

Any amount demanded under clavse 241 (Transaction and amendment expenses) or 242
fEnforcement and preserveation costsishall bear interest st the Default Rate (both before and

after judgment) from the day on-which those costs, charges or sxpenses were paid, incnrred or

charged by the velevant perscn and otherwise in.accordance with clause 2.2 /Default interest).
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27T

shall have any liability to the Clisnt in respect of any loss resul

CURRENCIES
Conversion

All mionics received or held by HIF or any Receiver under this Deed may be converted from
their existing currency into such other currency as HIF OF the Receiver considers HECEssary or

desirable to cover the thligations and labilities comprised in the Secured Obligations in that

other currency at the Spot Rate of Exchange: The Client shall indemnify HIF against all costs,
charges and expenses incurred in relation to such conversion. Neither HIF nor anv Receiver
ting from any fluctuation in

exchange rates after any such-conversion.

Currency indemnity.

No payment to HIF (whether under anv' judgment or court order or in the Houidation,

admiriistration or dissolution of the Clént or otherwise) shall discharge the obligation or
tiability of the Clent in respect of which it was made, unless and until HIF shall have
received payment in full in the currency in which the obligation or Bability was incurred and,
w0 the extent that the smount of any such payment shall on actual conversion into such

currency fall short of such obligation or lability expressed in that currency, HIF shall have n
further separate cause of action against the Client and shall be entitled to enforce the Security

o recowver the amount of the shortfall
INDEMNITY

The Chent shall indemnify HIF, any Receiver and any attorney, agent or other person
appainted by MIF under this Deed and HIF's officers and employees {each an "Indemmnified
Party") on demand against any cost, loss, lability or expense (however arising) incurred by
any Indemnified Party as a vesull of or in connection with:

{a} anything done or omitted i the exercise or purported exercise of the powers
contained i this Deed;

B} the Security Assets or-the use or cocupation of then by any person {including any
Envirommental olaim) or

{¢}  any breach by the Client of any of its obligations under this Deed.
MISCELLANEOUS
Appropriation and sospense account

{a} HIF may apply all paymenis received in respect of the Secured Ubligations in
reduction of eny part of the Secured Obligations as it thinks fit.  Any such
appropriation shall override any appropriation by the Client.

{H) All monies received. recovered or realised by HIF under, or in connection with, this
Deed may at the discretion of HIF be credited to a separate interest bearing susperise
atcount for so long as HIF determines {with interest acammg therean at-such rate, if
any. as HIF may determine for the account. of the Chient) without HIF having any
obiligation to-apply such monies and interest or any part thereof in or towards the
discharge of any of the Secured Obligations.
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7.4

7.5

7.7

275

Mew accounts

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

Security Asset, it may open a new account or accounts for the Client.  If it does not open a

new dccount. it shall nevertheléss be treated as it had done so-at the tine when it received oF
was deemed to have received such notice, As from that time all payments made to HIF will be

eredited. or be treated as having been credited to the new ascount.and will not-operate to

reduce any amount of the Secured Obligations.

Changes to the Parties

{a} The Client may not assign any of its rights under this Deed,
(b} HIF may assign or transfer or grant participations in all or-any part of its rights under

this. Deed in accordance with the Debi Purchase Agreement.  The Client shall,
immediately upon being regiiested to do so by HIF, enrér into such documents as may
be niecessary of degirable to.effect such assignivent or transfer.

Memorandum and articles

The Client certifies that the Security does nof contravene any of the provisions of the
memorandum or articles of association of the Client,

Tacking

fay HUY shall perform its obligations under'the Debt Puichase Agreement {including any
«obligation to make available further advancesy.

(b} This Deed secures advances already made and further advances 1o be made.

Amiemdments and walvers

Any provision of this Deed may be amended only if HIF and the Client so agree in writing
and any breach of this Deed may be waived before ar after it occurs ondy i HIF 80 agrees 1o
writing. A waiver given or consent granfed by HIF under this Deed will be effective only if
given i writing.and then only in the instance and For the purpose. for which it is given,

Calculations and certificates

A eertificate of HIF specifying the amount of any Secured Obligation due from the Client
(including details of any relevant caleulation thereof) shall be prima facie evidence of such
amount against the Client in the ebsence of manifest error.

Waiver, rights and remedies

No failure to exercise, nor any delay in exercising, on the part of HIF, any right or remedy
under this Deed shall operate a5 a waiver, nor shall any single or partis] exercise of any right
or remiedy prevent any further or other exercise, or the exercise of anv other right or remedy.
The rights and remedies provided are cumunlative and not exclusive of any rights or remedies
provided E‘m law,
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3.

faoF

NOTICES
Serving notice on the Clieat
{8} Any notice iy wriling by HIF to the Client under this Deed or any h.,gai proceedings

Tasued in HIF's name which have'to be served on the Client shall be given. or served if
deliversd or posted to the Client at:

(i) the Client’s registered office; or
(i} any address at which the Clisnt carries on, or was last known to camy on,
business,

Buch notice may also be given by facsimile transmission to the Client's number or
addiess notified to HIF for communication by such means. It way alse be handed
personally to any officer of the Client,

(b} Ary such notice or proceedings shall be considered served:

ii) if delivered, 8t the time of delivery; or

{ii) if sent by post. on the second day following the date of posting: or

iy ifsent by facsimile transmission, 4t the time of transmission,
Serving notice om HIF
Any notice in writing by the Client to HIF under this Deed shall take effect gt the time it is
received by HIF at HIF% registered office or at such other address as HIF may give to the
Client in writing for this purpose. and then only if’ marked for the attention of the departoient

or-officer identified with HIF's name below {or any substitute degartment or officer as HIF
shall specify for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given bx HIF by Taesimile transmission, no communication to be made wder
this Deed shall be made electronically.

PARTIAL INVALIDITY

All the provisions of this Dieed are severable and distinet from one ancther and if at any time
any provision is or becomies illegal. invalid or unenforceable in any respect under any law. of
any jurisdiction, nefther the legality, validity or enforceability of any of the remaining
provisions northe legality, validity or @i;&‘“@meah@hh of such provision uhder the law of any
other jurisdiction will n any way be alfected or impaired,

RELEASE
Upen the expiry of the Security Period (but not otherwise) HIF shall, at the request and cost

of the Client, take whatever action is necessary to release or re-assign {without recourse or
warranty) the Security Assets from the Security,

i



3.2 Where any discharge (whether in ruspect of the obligations of the Client or any security for
those ohligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided! or must be restored on
insolvency. liquidation or otherwise (without limitation), the liability of the Client under this
Deed shall continue as if the discharge or arrangement had not occurred. HIE may concede or
compromise any claim that any payment, security or other disposition is liable to avoidanee or
restoration.

32, COUNTERPARTS

This Deed may he executed in any number of counterparts, snd this has the same effect as if
‘the signatures (and seals, i any) o the counterparts were of & single eopy of this Deed,

33, GOVERNING LAW
This Deed is governad by English law.

IN WITNESS of which this Deed has been duly executed by the Client as a deed and duly executed
by HIF and has been delivered onthe first date specified on page 1 of this Deed,
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SCHEDULE

THE CLIENT
HILLVIEW ENGINEERING LIMITED
a company registered in England and Wales with the number

SIGNED AND DELIVERED AR A DEED

by HILLVIEW ENGINEERING LIMITED

actingby  BEwnIAHu ToNeTHON PORLER
(print full name of Divector above)

a Drirector in the presence of:

. . 5 e § .
Full name of witness 20080000 [t edde 0 o

Si grﬁaﬁ]r% E;f %x’izjiﬁgﬁg _

Acidress:

Cocupation:.

- OR/

4881631

Signature of Director

Executed as a deed, but not delivered until the )

first date specified on page 2, by _ J

HILLVIEW ENGINEERING LIMITED 3

by two directorsor by )

one director and the secretary 1

: Signature R e
Mame (block capitalsy ... U

Dirvector

Signature

Wame iblock capitals)

Piréctor/Secretary

Pursuant to & Resolution of the Board of Ditectors of HILLVIEW ENGINEERING LIMITED

COPY RESOLUTION

{ Torbe certified by the signdture of the Chairman of the meeting of the Directors at which the Resolution

was passed),

21



i The Chairman reported that notice of the meeting had been given to all those persons entitled
lor recetve notice and, a quoram being present, the Chairman declared the meeting open,

2, There was produced to. the Board & {orm of {(“the Charge™) between the Client and HSBOC
Invoie Finance (UKY Lad (TIF™). The terms were &ppmved It was agreed that entering into
the Charge by the Client would be of benefit to and in the best interests o’f the Client.

3 After giving consideration to the requirements set out in'sections 17140177 of the Eﬂm'paﬂim
Act 2006, it was unanimously agreed that the entry info and execution of the Charge was in
the commerclal interest of and for the benefit of the Company and was most likely 1o
promote the successof the Company forthe benefit of its members as a whole.

4, After caveful consideration by the directors of the terms of the Charge and of the nature  and

scale of the labilites undertaken by the Company under the Charge, it was
unanimously resolved that:

{&] it was, in the good faith judgment of all the directors present, for the commercial benafit
of the Company and was most likely fo promote the success of the Company for the
benefit of its members as-a whole to enter inde the Charge:

(b} theterms.ofand the transsctions contemplated by the Charge be approved:
{£}  the Charge should be executed on behalf of the Company as a deed:

(d}  any two directors, or any ditector and the company secretary, or any director in the
presence of an attesting witness (“Aunthorised Signatories™) be authorised to exccute
and deliver the: Charge as a deed for and on behalf of the Company and that {in either
case) the same may be delivered to HIF with such amendments as the Authorised
Signatories may agree with HIF:

{¢)  any one or more autherised signatory (as. defined in section 443} of the Companies Act
2006} be authorised to approve and execute any further documents, certificates and
notices 1 be signed andfor despatched by the Company wnder or in connection with the-
Charge; and

(fy 2 copy of this resolution be endorsed on the Charge.

Certified a true copy of this Resolution:

Fensiuand damper

Print Name of Chairman of Meeting

# % Poge -m,N@E‘ I be siowed by d relative v HEBC emiplovee




Signed as a Deed
by

as Attorney of
HSBC INVOICE FINANCE (UK) LIMITED
in the presence of;

Witness signature:

MWames:
Cicoupation: Invoice Finance Official
Witnegs Address: Farncoribe Road

Worthing, West Sussex
BNILIBW

fd
i3



