2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: COMLINE AUTO PARTS LIMITED
Company Number: 02227183

Received for filing in Electronic Format on the: 28/12/2023 XCIBYAP6

Details of Charge

Date of creation:  27/12/2023

Charge code: 0222 7183 0015

Persons entitted: HSBC UK BANK PLC

Brief description: A LEGAL ASSIGNMENT OF CONTRACT MONIES.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HSBC UK BANK PLC

Electronically filed document for Company Number: 02227183 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2227183

Charge code: 0222 7183 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th December 2023 and created by COMLINE AUTO
PARTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th December 2023 .

Given at Companies House, Cardiff on 2nd January 2024

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

Companies House s



“Assignment of contract monies

JE- \&zo.a&

THIS IS AN IMPORTANT LEGAL DOCUMENT WE RECOMMEND THAT YOU OBTAIN
INDEPENDENT LEGAL ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOU SIGN IT

Key Assignment Details

You/Your -Comline A'ut'o'_Parts Limited with registered number 02227183
| Uswe i HSBC UK Bank pIc or another entlty that it transfers its rlghts and/or
- obligations under this A55|gnment to.
- Debt Purchase Agreement dated 20/07/2021 made b'etw'ee'n you and HSBC

Agreement

Invoice Finance (UK) Limited as amended, varied, supplemented restated or
replaced from time to time.’ ’

Your assets that
are secured

By entering into this Assignment you are giving us security over the Rights
(as defined in clause 1.2.6 below). ' :

secured

Your obligations
to us thatare

You give us security under thls Assugnment for the payment of any amounts .

.| owed by you to us whether now-or in the future and whether owed jointly or

severally (the '‘Debt’ )

Bank Reference: SC9747813246

HBUK Assngnment A99b (10/23 revision)
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1.1

1.2

3.1.

3.2

. 3.3

4.1

‘I\/I'eaning of certain words

The definitions in the Key Assignment Deta-tls table apply to the rest of this Assignment. .
In this ASS|gnment | |

1.2.1 a person mcludes a body corporate

1.2.2 when we use the singular, that mcludes the plural and vice versa;

1.2.3 when we refer to a statute or section of a statute that mcludes any modlfrcatron orre-
- enactment of that statue

1.2.4 a reference to the word ‘including’ or ‘includes’ means ‘including without.limitation’;..
1.2.5 ‘when we use the term ‘this Assignmen't' wé mean this assignment of contract monies;

1.26  when we use the term nghts we mean all the present and future rights which you have on
.- the occurrence of a termination event (however it is described in the Agreement) or the
ending of the Agreement (mcludlng any monies due or payable to you in connection with
those Rights);

1.2.7 when we use the term ‘HSBC Group’ we mean. HSBC Holdings plc, its sub5|d|ar|es (having
the meaning in section 1159 of the Companles Act 2006) and any assocrated and/or
afflllated compames and"

©1.2.8 if there is more than one of you, your liabilities to us in this’ Assugnment will be joint and

several

Ifyou are a partnershipor trustees of -a trust

All partners or trustees from time to time shall be jomtly and severally liable under thrs Assngnment
where you are a partnership or trust and it includes ali partners or trustees, even if the constltutlon
or name changes, you amalgamate or the partners or trustees change for any reason

What you agree to pay us
You will pay us the Debt when due

The Debt does not mclude any money and liabilities arising under a regulated agreement, as defined

under section 189 of the Consumer Credit Act 1974 as may be amended or replaced fromtime to
ttme . .

We will charge you interest in accordance with any agreement between you and us or (|f there is no
agreement) at a rate of 3% per year above the Bank of England base rate (as such base rate may-
change, and whenever such base rate is less than zero it shall be deemed to be zero) from the date
of demand untuI the date on which you make the payment, if you fail to pay us in accordance with
our demand.

The securlty you give us

You give us, with full title guarantee and/or as beneficial owner (as appllcable) and as contmumg
security for the payment of the Debt, an absolute assignment (subject to a proviso for reassignment
on thé irrevocable discharge in full 6f the Debt) of the Rights. To the extent this assignment is
meffectlve you W||I hold the Rtghts on trust for us. :

Page 2 of 12



42

5.1

6.1

"Agreement -

"6.1.7 -use your best endeavours to protect and enforce aII rights you have in respect of the

To the extent the assrgnment and/or trust set out in clause 4.1 above is ineffective; you will charge '

and agree to charge in our favour the Rights by way of a first fixed charge

What you agree not todo .
You willnot:
5.1.1 ' create or allow any type of security to exist over the Agreement or the Rights except any .

created in our favour or any expressly permitted in any other agreement between you and
us; E ’ . , ) .

5.1.2 . dispose of, or agree to dispose of, any right, t|tIe or interest in the Agreement ‘orin the

B nghts other than any disposal to us;

5.1.3 . aIIow any third party rights to arise over the Agreement or the Rrghts (whether by
; _assngnment trust or otherwise); and :

514 * door permrt anythlng that would or might release vary or interfere wrth the Rights.

Your obligations to us

Whilst this Assignment is in place you will:

Third party rlghts

6.1 a " do everything necessary to arrange that any other person ‘with a right to or under the
: Agreement executes and gives us all- documents necessary for you to assign the Rrghts to
us;.

6.1.2 do everything in your power to prevent any person. (other than us) from becommg entrtled
to claim any interest in the Agreement or the Rights; )

'Notlce of Assugnment

< 6.1.3 provide us with the names and addresses of any other partles to the Agreement on or

before exécution of this Assignment and we will give them notice in the form set out in the .
schedule to this Assignment or such other form as we may tell you {which you must srgn)
that the Rights have been assigned to us;

.6.1.4 _ comply with all your obllgatlons under the Agreement

6.1.5 tell us |mmedrately in writing if you become aware of any current or threatened dispute,
claim or proceedmgs which mlght materrally affect the Rrghts

" 6.1.6 if we ask you, provnde us wrth complete copres of the Agreement

Agreement and the Rights;
Further aseistanc.é‘ you wiill Aprovide g
6'.1;8 if we aslt' you, fully co-operate with us'and do what we reasonably ask you to do:
(a) c in connection with: -

i) any interest conferred or intended to be conferred on us by; or

=
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74

72

8.1

9.1

92

0

{ii) . ~anyof our- rights, powers or remedies under,

this Assignment; and

' (b) to create, perfect or protect.any securrty mtended to be created by this

Assrgnment

When we can enforce this Assignment

7.1.1

712

\Y%

.This Assignment will become enforceable if any of these events occur:

any of the Debt is not paid or discharged when due;
you breach any of your obligations urider this Assignment or the Agreement;

you enter |nto .or seek to propose, any composrtlon or voluntary arrangement with
credltors or scheme of arrangement of or restructuring plan relating to, your affairs;,

you are unable, or admrt to being unable, to pay debts as they fall due or suspend or -
threaten to suspend, paymient of debts

an act, whether by you or another person, which either amounts to, or could directly result
in, a formal step being taken for a moratorium and/or the receivership, administration,

bankruptcey, liquidation, dissolution, sequestratlon or analogous proceedlngs in any
jurisdiction of, or in respect of, you; -

any actionis taken or any court order is made which adversely affects the Agreement or
the Rights;

any event jeopardises all or any part of the security created by this Assignment;

any other guarantee or security in favour of any membér of the HSBC Group.in respect of

- the Debt or the Rights becomes enforceable; or

. any other event occurs which has been agréed by you and us as an event whsch makes

this Assrgnment enforceable.

" For the purposes of all powers |mpI|ed by statute the Debt is deemed to have become due and

payable on ‘the date of this Assignment.

Our right of appropriation

We will have the right at any time after thrs Assrgnment becomes enforceable to appropnate aII or

' any part of'the Rights in or towards dlscharge of the Debt.

‘No liabrllty as mortgagee in p.ossessron .

We will not, and no receiver will, be liable to ‘account as mortgagee in possession in respect of the
Rights or be liable for any loss upon realisation or for any neglect or-default (unless wrlful) of any

' nature whatsoever in connectron with the Rights.

You may not take proceedmgs against any of our officers, employees or agents in respect of any
claim.you may have against us or in respect of .any act or omission of any kind by that officer, _
employee or agent in relation to this Assignment and any of our officers, employees or agents may

"rely on this clause.

. The order of the applioati‘on-of monies:

Page 4 of 12



101

M.

12,

13.

14,

15.

16.

17,

17.1

10.1.1  in payment to us of the Debt; and -

' -All monres received, recovered or realrsed by us of our enforcement powers under this Assignment
-will be applred in the following order, subject to claims having priority to the secunty created by this

Assignment:

hl

10.1.2  in payment of any surplus to you or any.other person entitled toit.” - *

The Power of Attorney you grant us

You, by way of security, irrevocably appoirit us and anyone we transfer our rights and/or obligations -
to under this Assignment to act on your behalf as your attorney_.and take any steps that we consider
necessary in connectron with (i) any interest conferred or intended to be conferred on us by or (i)

-any of our rights, powers or remedies under, this  Assignment and you ratify, or agree to ratrfy, and
. confirm whatever an attorney does.under this cIause ' .

Our powers

_We may exercise any right or power under this Assignment‘ without prior notice to you.
Delegation
" Wecan delegate to any person all or anonf our rights or powers;

“We can redeem prlor mterests

We can redeem any prror interest or arrange the transfer of it to us'and settle and pass the accounts-
to any third party concerned. We can do this at any time after this Assignmerit has become
enforceable, or after any power given'by any interest ‘having priority to the security created by this
Assignment ha's become exercisable.

_-Consolidation

The restriction on the right of consolidating'mortgages in section 93 of the Law of Property Act 1925
or section 17 of the Conveyancrng and Law of Property Act 1881 (as applrcable) will not apply to
this Assignment.

" Our power to rem.edy )

We may (but we don’t have to) do all thrngs WhICh in our reasonable oprmon are. requrred to remedy

‘ any breach by you-of thrs Assignment. -

Representatlons

. Each of you confirm that at all times:

17.1.1 immediately'.befor,e assigning the Rights to us you were the sole legal and-beneficial owner
' of the Rights and have the right to assign Rights'to us; o

17.1.2  the Agreement is in full force and effect and has not been amended, the nghts are free
from any type of security (other than the security under thrs Assrgnment) :

17.1.3 you are not aware of any drspute clarm or current or threatened proceedlngs whrch might
materlally affect the Rights;
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18.

18.1

19.

19.1

20,
20.1
202

21.

22.

. 221

(v

17.1.4 ° if you are a company, thIS Assrgnment does not.breach your memorandum or articles of
association; and

17.1.5 thrs Assrgnment is not liable to be avoided or otherwise set aside in the event of your.
insolvency.

-In.demnity

You must indemnify us on' demand against any costs; losses or liabilities we or any receiver incur:
18.1.1  because of a breach by you of this Assignment; or

18.1.2 in exercising any powers or purported powers under or in connectlon with this
Assrgnment :

Protection' of purChasers
No. purchaser or other person dealrng with us or a receiver or any delegate needs to: .

19.1.1  ask whether any power or authority berng exercised has arisen and is exercusable or.be
concerned wrth any notlce suggesting otherwise;

19.1.2  see whether any authorrty or delegatron has Iapsed or been revoked; or .

19.1 .3.. ask how any money they pay is going to be used. - ' s

Costs and expenses =~ - . . o .

If we think we might, or if we have to, enforce or preserve our rights under, this Assignment or have
to investigate any breach of this Assignment, you will promptly on demand pay us on a full .
indemnity basis our costs and expenses associated with us taking such action.

We will charge you interest in accordance with any agreement between you and us or {if there is no
agreement) at a rate of 3% per year above the Bank of England base rate (as such base rate may
change, and whenever such base rate is less than'zéro it shall be deemed to be zero), from the date -

- the demand is made until the date on which you make payment, if you fail to pay us such costs and

expenses on demand

Additional security, rights and remedies

This Assignment is in addition to and independent of any other guarantee or security which we may
hold at any time for any of the Debt. Our rights and femedies under this Assignment are in addition

to, and not in substitution for, any rights or remedies provided by law. .

Effecttveness of security

The security created under this Assrgnment and your obligations under it shall remain in fuII force
and effect until we discharge itin wrmng even if any of the following or any other matter or thing
occurs: .

22.1.1.  ‘youor any other person:

(a) - lacks capacrty, power or authority. or |s subject to any msolvency or srmllar proceedings
in any jurisdiction;

(b) . undergoes a change in.members or status (lega'l or otherwise);

’
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222

22.3

23.

231

2212 we:

. (a) accept intermediate. payme'nt or discharge in whole or in part of the Debt;

(b) make any new facility available to you or extend, increase, amend, renew or otherwise

' vary or waive the Debt or the terms of any facility (including the Agreement) or this
Assignment in any such case, however fundamentally and whether or not resultrng in
the Debt or this Assrgnment becomrng more onerous; .

(c) take any action (or do not take any action) agamst you or any other person in respect of '
any assets which you might hold;

(d) = agree to release any guarantee or security which we may hold from time to time or to
enter into a payment plan with you or any other person;

(e) grant time, waiver or consent to you or any other person;
{f) transfer any of our nghts under this Assrgnment or the Debt;
(g)' do, or fail to do, anythmg which mrght affect the enforceabllrty of this Assignment;

22.1 3 any other agreement or securlty granted by you or any other person is not enforceable

You waive any right you may have of frrst requmng us to proceed agarnst or enforce any other rights -

or secunty or claim payment from any person. before clarmmg from you under this Assrgnment

Until the Debt has been unconditionally and- |rrevocably paid and discharged i in full and no further

- Debt is capable of being outstanding you will'not-exercise any rights which you may have as a

result of performing your obligations under this Assignment:
22.3.1 to be indemnified by any other party providing securrty under thrs Assrgnment
2232 to clarm any contrrbutron from any other party providing security under thrs Assrgnment s

2233 to takethe benefrt of any of our rights under this Assignment or of any other guarantee or
security taken by us pursuant to, orin connection with, this Assrgnment

.2234. to bring legal or other proceedmgs for an order requiring any party provrdrng securrty

under this Assignment to make any payment, or perform any obligation, in respect of
which any guarantee, undertakmg or indemnity has been given by any other party
. providing security under this Assignment; .

22.35 to exercise any rights of set—off against any other party provndlng secunty under this -
Assignment; .

2236 toclaim or prove as a creditor of any other party provrdlng security under th|s Assignment
in competmon to us. .

If you receive any ‘benefit, payment or distribution in relation to such rights you shall hold that
benefit; payment or distribution to the extent necessary to enable all amounts which may be or

become payable to'us under or in connection with this Assrgnment to be repaid in full on trust forus -
"~ and you shaII promptly pay or transfer it to us.

,New accounts

We may open a new account or accounts for you if we' receive notrce of any subsequent charge or -
other interest affectmg the Rights. .
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23.2

233

24.

241

24.2

24.3

. 25.

.26.

26.1

262

Currency conversion

If we do not open.a new account then (unless we tell you in writing otherwise) any payment
received by us after the date of the notice, will be treated as being pald into a new account and not,
in reductlon of the Debt. .

We may credit any payment we recelve to a suspense account where |t will remain for as long as

*we decide without reducrng the Debt.

Payments made by you

Ycu rnust make all payménts without any set-off, deduction or withholding.

You will promptly pay to us additional sums that will make the net sum received by us equal to the
full sum payable, had there been no deduction or withholding, if you are required by law to make

' _ any deductlon or wrthholdmg from a payment. .

You waive any present or future nght of set off you have in respect of the Debt or payments under .
or in connection with this Assrgnment

Calculationsand _certificates

" 'Any rate or amount under this Assignment or in relation to the Debt that we certify or define will,

unless there is a manifest error, be conclusive evidence of the relevant matter.

‘

Payments to us should be made in the currency in which they are due. If we receive any money
which is in a different currency or if we need to convert any of the Debt or any order, judgment or

award given in relation to a payment due from you into a different currency, we may convert this at

the HSBC Exchange. Rate.-You must rndemnrfy us on demand against any costs.or Iosses that we
incur because of that conversion. -

. You waive any rights you may have in any |ur|sd|ct|on to pay any amountto us in a dlfferent '
- currency or currency unit to the currency in which such amount is payable

What's the HSBC Exchange Rate?

This is the rate we use to convert payments to and from.cufrencies other than the currency of
your payment. It's based on the foreign currency market for each currency we offer so.changes
constantly. The rate will depend on the size of the payment and whether we are buying currency

3

(because you arereceiving a payment) or selling currency (because you are making a payment)..

L
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27.
28.

29.

29.1

-292

30. .

30.1 -

30.2

31..

31.1

312

31.3

314

315

316

.75

Arrangements with others

- We may grant tlme vary, release or make any other arrangement in respect of the Debt or any
securrty or guarantee in-respect of it. It will not affect this Assrgnment or your liability for the Debt

Set—off

We may usé any money you have in any account with us (except for trust or client accounts) to oay
off any amount owed to us under this Assignment. .

Release of thls Assrgnment

We shall at your request and cost do whatever is necessary to release and reassign to you our rights -
under this Assignment and the Rights from' the security created under this Assignment once the
Debt has been unconditionally and irrevocably paid and dlscharged in full and no further Debt is
capable of. beung outstanding. -

Any release of this Assignment or the Rights from thls Assrgnment is condmonal upon any payment
or security received by us in respect of the Debt not being. avoided, reduced or drdered to be:
refunded under any law relating to insolvency. We shall be entitled-to recover from you the value or

amount of any security or payment avoided, reduced or ordered to be refunded as |f such release
had not occurred. :

Transfer of rights
You can't transfer any of your rights and obligations under this Assignment. -

We can transfer any of our rlghts and obligations’under this Assrgnment to anyone You agree to

_sign any additional documents that are requured to carry out any such transfer as soon as possible
) after we ask.

_Sharlng of mformatlon

"You consent to us sharing any |nformat|on about' you this Assngnment the Agreement the nghts
and/or the Debt with: . : .

any person that we might transfer or have transferred our rlghts to under this Assrgnment or the
Debt :

any person that we might enter mto or have eritered into any sub- partncnpatlon with or any other
transaction under which payments are to be made or may be made by reference to any of the
documents detarlmg the Debt or any person who might or does invest inor finance such a
transaction; . .

any company yvithin the ‘HSBC Group;

any rating agency so it, can carry out |ts normal ratlng activities;

any person that we have to share that mformatuon with in connectlon wnth any litigation or similar

proceedlngs

any person that we. are required or requested to share that information with by any court regulatory

-authonty or similar body, the rules of any stock exchange or under any appllcable Iaw or regulatron

! Insert if there 'are multiple parties to this Assignment
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- .317

31.8 .

32. -

)

" 331

+ 33.2

34.

35.

35.1

© 352

- 36.

36.1

.36.2

any insurer who is or who, proposes to provide insurance to us in respect of the Debt; and

any aff'iliate.s or professional advisers of any of the above persons.

This Assignment

If any part of this Assignment is unenforceable, unlawful or void in any relevant jurisdiction, then
that part will be separated from the rest of this Assignment in respect of the relevant Junsdlctlon

~ The rest of this Assignment will continue to be valid and enforceable.

Notices
Communication by post | o C ' .

If we send a letter to you, at your last known address or registered office, the letter will be deemed

“to be received at 12pm two' business days.after it is posted. In this Assignment ‘business day’

means any day other than a Saturday, Sunday or publlc holrday in the United Kingdom, where we,
asa bank are open for business.

Commumcatl'on by electromc.channel R '

""If we.send an email to'you or use a platform or other electronic channel,.the email will be deemed to .

be received at the time it is received in a legible format by you or, as applicable, at the time the
notice or demand is notified to you on the relevant platform or electronic channel.

Cou nterpa rts

~
N ((»

This Assrgnment may be executed in any riumber of counterparts and this has the same. effect as if

- the signatures on the counterparts were on a single copy of this Assignment.

~

Third party rlghts

Unless.expressly provided to the contrary in this Assignment, a person who is not a party to this

. Assignment has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy
the benefit of, any term of this Assignment. .

The consent of any person who is not a party to thls Assignment is not requrred to rescrnd or vary

" - this Assignment at any time.

'Governlng law & Jurlsdlctlon

If the Agreement is governed by Enghsh law, then English law governs this Assrgnment its
interpretation and any non-contractual obligation arising from or connected with it. If the Agreement.

_ is governed by the laws of Northern Ireland, then the laws of Northern Ireland govern this

Assignment, its mterpretatlon and any non- contractual obllgatron arising from or connected with it.

We and you submlt to the exclusive jurisdiction of the courts of (i) England and Wales (if the
Agreement is governed by English law), or (ii) Northern Ireland (if the Agreement is governed by the
laws of Northern Ireland), ‘in relation to all matters (lncludlng non- contractual) arising from or in_
connection with this Assrgnment '

N WITNESS of the above, this document which is intended to take effect as a deed, has been executed by

- you and is now delrvered on the daté mentioned above.
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". SCHEDULE - NOTICE OF ASSIGNMENT

To:  HSBC Invoice Finance (UK) Limited - o Dated: o

' Key Notice Details
~ Assignor -
Us/We HSBC UK Bank plc
Agreement '_ Debt Purchase Agreement dated . made between/you and.HSBC Invoice
’ Finance (UK) Limited as amended, varied, supplemen éd, restated or replaced
from time to time.
Rights - o " | Al of the Assignor’s present and future -ri'ghts o] Ae‘b occurrence of a termination
event or the ending of the Agreement (includi 6“ any monies.due or payable in
. connectlon with those Rights). / .
‘We and the Assignor hereby netify you that on 77 . the Assignor assigned the Rights to us.

The provisions of this notice may only be‘revoked or varied fﬂb our pridr written consent.
By signing the acknowledgement below you confirm that?

1. you consented to the assngnment

2. the Agreement remains in full force and efféct and there has been no amendment waiver or release
_ of any rights, title or interests in the Agreement since the date of the Agreement; '

3.  you have not recelved notice of any o -her aSS|gnment of the Rights or of any secunty, interest or
claim over or affectmg the Rights;

4. vyou will pay all monles payable ipl respect of the nghts tous at the account detalled below.

ACCOUNT PAYMENT DETAILS
Account.name: ~ Account numier: © Soit code:

For and on behalf of HSBC /uK Bank plc

For and on behalf of the Assignor

ACKNOWLEDG//ENT

To: HSBC UK Barik pic -

We acknowledge receipt of the notice of assignment of which the above is'a dupllcate and give the
confirmationg/set out in that notice.

- For and o behalf of HSBC Invoice Finance (UK) Limited
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This is an |mportant Iegal document. We strongly recommend that you obtain mdependent legal
advice and make sure that you understand it before you sign it. . .

hY
Executed as a deed by

Comiine Auto Parts Limited  [IRENSIBZNCINCIRY: )

acting by a {REDACTED) §
director .
SHALIN K‘\MM& . Director

name of dnrector

in the presence of:

. {REDACTED)
" Signature of Witness
Print full name SNICOLA EDWARDS. .
Address
{ } {REDACTED}
" Occupation £ ELUT\.\/E ASSSTANT
"OR
Executed as a deed by ' L . )
" . ' ) .
* Comline Auto Parts Limited . o )
acting by r : - ) o T
two directors ora dlrector and the o) ST
secretary . -) ‘
Director
(name of director) :
DirectorIS'ecretary. ‘

{name of director/secretary)
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