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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1442283

Charge code: 0144 2283 0010

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 3rd September 2020 and created by ACCURA
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 4th September 2020 .

Given at Companies House, Cardiff on 7th September 2020

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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PATED 03 September

{1} 1GF BUSINESS CREDIT LIMITED

AND

{2} THE COMPANIES LISTED IN
SCHEDULE1

GUARANTEE & DEBENTURE

N.B The terms of this deed are subject to and have the bensfit of
the terms of the Deed of Friodly {as defined herein).

2020
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DATE OF GUARANTEE AND DEBENTURE

03 September 2020

FARTIES

1

{2

registered office is'at 27 Floor Kingsgate, High Street, Redhill, Surrsy, RH1 158G (MIGF™),
and

THE COMPANIES whose respective names, registered numbers and registerad offices arg
set out in Schedule 1 {the "Original Chargors™}.

THIS DEED WITNESSES THAT:

1.4

INTERPRETATION

Dafinitions

In this Deed, inciuding the Schedules, the following words and expressions have the following
maanings:

Administrator means an Administrator appointed under this Dsead.

Charged Asset means in relation to each Chargor, all its assets, rights and propety (including
its undertaking and revenues) the subject of any security created by, or pursuant to, this Dead
and the proceeds of the disposal of the same.

Chargor means each Original Chargor and any other company which baecomes a party to this

Clisnt means Accura Engineering Limited incorporated and registered in England and Wales
with company number 01442283 whose registered office s at 1 Stringes Close, Willenhall,
England, WWV13 TNS.

Collateral means in relation to any person, all property and assets, whether real or personal,
tangible or intangible in which that person may at any time have any right, title or interest.

Debt mesns any cbligation (present; future or contingant) of a Debior fo make payment under
a Sale Coniract, including:

{a) the fufure right fo recover sums due following the determination, assessmant or
agreement of the amount of the obligation;

(b} VAT, and
{o} all duties and charges,

and, where the context allows, a part of such obligation.

betwean (1} IGF, (2y Wright industries Limited and (3) the Criginal Chargors.

Environment means

{a} land, including, without limitation, surface land, sub-surface strata, sea bed and river
bed under water (as defined in paragraph (b)) and natural and man-made structures;
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{b water, including, without limitation, coastal and inland waters, surface waters, aquatic
sedimert, ground waters and water in draing and sewers,

structures above or balow ground; and
{d} any living systems or organisms supported by the media set out in (a), (b) or {c} sbove,

Environmental Law means all Curopean Community, national, stale, federal, regional or local
laws, common law, statutes, ordinances, directives, directions, regulations, notices, relevant
clean-up standards, judgments, decrees or orders, codss of practice, the requirements and
conditions of all Environmental Licences both express and Implied, covenants, agresments,

each of the foregoing concerning {(without limitation) the protection of human health or the
Environment or the conditions of the workplace and worker heglth and safety and process

Substance, as enacted, amended, replaced or supplemented from time o time.

Environmental Licence means any permits, consents, licences, certificates, notices, filings,
lodgements, agreements, directions, declaralions, exemplions, varistions, renewals and
amendments and other authorisations and approvals required or provided under Envirenmental
Law.

Environmental Regulator means any governmental entity or other public or quasi-public

or Environmental Law.
Expenses maans any of the following:

ia) all banking, legal and other cosis, charges, expenses and/or liabilities (including VAT
thereon) paid or, if earlier, incurred, by or on behalf of IGF or any. Administrator or
Receiver, as the case may be, (in each case on a full indemnity basis).

{ in relation to the Charged Assets;

(i in protecting, preserving, improving, enforcing or exercising {or considering, or

Finance Documaents;

{Hi} in procuring the payment, performance or discharge of the Secursd
Obligations; or

{iv} in stamping, perfecting or registering any of the Finance Documents (or any
Encumbrance or assignment created or purporied o be created pursuant
thereto), and

{1 the principal amount of any borrowings, together with interest thereon, and all other
expenses and liabiliies of IGF or any Administrator ar Recsiver (as the case may be)
paid or incurred from time to time in relation to the exercise of any of their respective
rights or powers referred to or contained in any of the Finance Documents.

Facilities Agresment means the asset-based facilities agreement entered into between IGF
and the Client dated on arcund the date of this Desd.



Financial Collateral has the meaning given fo that exprassion in the Financial Cellateral
Reguiations.

Regulations 2003 (8] 2005/3226),

Group means in relation to any company, that company, each of its holding companies {as
defined in Section 1159 of the Companies Act 2006) and all their Subsidiaries (and memberof
the Group will be construad accordingly).

Insolvent: in relation to any Qbligor, the happening of any of the following:

(a)

(b)

{c)

the issue of 2 notice, petilion or application (other than one which is discharged before
it is advertised);

the caliing of a meeting or making proposals o pass a resolution forvoluntary winding
up by reason of insdlvency, a winding up order, the service of notice of intention to

1986 or the appointment of a receiver (whether in or gut of court) or an administrative
receiver of any of its assals or income,

the calling of a meeting or making proposals to enter into a voluntary arrangement
under the Insolvency Act 1986 or any formal or informal arrangement generslly for the

bensfit of creditors;

any income or assels, being subject o

{i selzure, distress or diligencs;

{iy enforcement of any Encumbrance;

{Fi} execution of legal process,

{iv) sequestration;

{v) an injunction restricting dealing with such ingome or assets;

(v attachment; or
(il other legal process restricting dealing with such income or assels,

the service of any statutory demand undsr the Insclvency Act 1886 {other than one
which is discharged before i is advertised),

an application for a garnishee order,
giving natice of the intended suspension of payments of debts;

being deemad by section 123 of the Insolvency Act 1986 to be unable to pay debls as
they fall dus or in 1GF's reasonable opinion being capable of being deemed unable 0
pay debis as they tall due,; and



{i} the taking of any steps for the commencemant of any proceadings In respect of any -of
the above matiers,

above, and “Insolvency” shall be construed accordingly:

Insurances means in relation tc each Chargor, the policies of insurance in which it is interestad
detalls of which are set out in Schedula 8, and any other policies of insurance in which such
Chargor may now or hereafter have an interest and “Insurance” shall mean each ong of the
Insurances.

Intellectual Property means in relation to each Charger, all patents {including applications for
and rights to apply for patents), trade marks and service marks (whether registered or not) and

and ancillary and connected rights releting to intellectual and intangible property inciuding any
renewals, revivals of exdensions thereof and wherever in the world subsisting.

Inventory maans in relation to sach Chargor, all inventory and stock now or hereafter acquired
by such Charger, wherever located, including all inventory or stock, merchandise, Goods and
other parsonal property which are held by or on behalf of such Chargor for sale or lease.

Non-Vesting Debt means any Debt which fails to vest absolutely or effectively in I1GF for any
reason.

Obligor means each Chargoer, each Client and any other person which has entered into any

assurance against loss in respact of the obligsations of any sush Chargor, Client or other such
person o HGF.

Other Debts: in relation to each Chargor:

(&) all present and future book and other Debts due or owing to such Chargor, the proceeds
of the same and all other moneys due and owing to sush Chargor or which may becoma
due and owing to it in the future;

)] all moneys (including accrued and acoruing interest) from time to time standing to the
credit of each present and future account of such Chargor with any bank, financial

{c) alf present and future sums due or owing by way of grant, subsidy or refund by any
parsan, body, authority or instifution; and

{ch the benefit of &l rights, securifies, Encumbrances, gusrantees and cther assurances
against loss; indemnities of any nature whatscever now or at any time enjoyed or held
by it in relation to any of the Debts, procesds, moneys or sums referred 10 in any of
paragraphs {g), {b) or (¢) above,

buf excluding, in the case of a Chargorwhilst it is a Client;

{a) Non-Vesting Deabts, and

{h any Dabts whilst they remain vested in. or hald on trust for, IGF under the Facllities
Agreemient.



Planning Acts maansthe Town and Country Planning Act 1880, the Planning (Listed Buildings
and Conservation Areas) Act 1990, the Planning (Mazardous Substances) Act 1080 and the
Planning and Compensation Act 1891,

Plant and Machinery means in relation to each Chargor, all now owned and hersafter acouired

3yand cther tangible personal property (except inventory) wherever lccated and all spare parts,
replacements, modifications and additions for of 1o the same and any manuals, logbocks or
registration documents relating thereto,

Real Property means in relation to each Chargor, all freshold and leasshold proparties and
other real property both present and futurs (including the property or properiies specified in
Schedule 2 and sei opposite its name), including gl bulldings and other structures from time to
fime eracted thereon and all fixtures {frade or otherwise) from time fo time thereon or therein.

Receiver means a receiver appbinted under this Deed.

Related Rights means in relation to any Chargor which is a Client any rights in relation to a
Dabt or Bale Confract including, without limitation such Chargor's rights as unpaid seller,
documents of title to Goods, the benefits of all insurances, all Remittances, secusity, bonds,
guarantees and indemnities, all accounting records and any interest

Relevant Substance means any natural or arificial substance (in solid or liquid form or in the
form of @ gas or vapour) whether alone or in combination with any substance capable of causing
harm to man or any other living organism supported by the Environment or damaging the

hazardous, toxic or dangerous wasts,

Remediation means any and all investigating, sampling, analysing, removing, remedying,
cleaning-up, abating, containing or ameliorating the presence in or sffect on the Environment
of any contamination or poliution including, without imitation, the removal, treatment and
disposal of material and the treatment and monitoring of ground waters and gases and
emissions to air and the oblaining of expert technical and legal advice (including all project
management functions] in relaticn thereto.

Sale Contract means a contract in any form, inciuding a purchase order, between a Client and
a Debtor for the sale ar hire of Goods or the provision of services or work done and materials
supplied.

Sscured Obligations means all present and future obligations and liebilities {whether actual
or contingent, whether owed jointly or severally, as principal or as surety or in any capacity
whatsoever) of each of the Obligors to IGF on any account whatsoever and howsoever akising
{including, without imitation, under the Finance Documents) together with alt Expenses.

Securities means in relation to each Chargor, all ifs stocks, shares, bonds and securitiss of
any kind whatsoever {including warrants and oplions to acquire or subscribe any of the same)
whather markstable or otherwise (including those datalls which appear in Schedule 4) and all
interests {including But not bmited 1o loan capital) in any person, including all allotments, rights,
benefiis and advaniages whatsoever at any time accruing, offered or arising in respect of or
incidental to the same and all meney or property acoruing or offered at any time by way of
conversion, redemption, bonus, preference, option, dividend, distribution, interest, or otherwise
i respect thereof

Secyrity Financial Collateral Arrangement has the mearing given to that expression in the
Financial Collateral Regulations.



1.2

Supplemental Deed means a desd supplemental to this Deed substantially in the form
appearing at Schedule 7 executed by a company in form and substance satisfactory to IGF by
virtie of whick that company becomes bound by this Deed in the capacity of a Chargor.

Trustee Act means the Trustes Act 1825 g5 amended by the Trustee Invesiment Act 1861 and
tha Trustes Act 2000,

Interpretation

{a) Words and phrases which are not defined or construed in this Deed bul which are
defined o construad in the Facilties Agreement or in the Law of Property Act 1925 or
the Insolvency Act 1888 shall be construed as having the meanings ascribed 1o them
therain.

{) For the purposes a? sect‘crz 2 of the Law of Property (Misce'ianeous proviséens} Act

nre at;c;r*; o] %he Fami:t les Agreement are mccrpor&te@ into this Daed.

() In construing this Deed, general words introduced by the word "other” shali not be given
a reslrictive meaning by reason of the fact that they are praceded by words indicating
a particular class of acis, mafters or things and general words shail not be given a
restrictive meaning by reason of the fact that they gre followed by particular examples
intended to be embraced by the general words. In addition, the words "any of shail be
construed as a reference to any one of more {ncluding ally of the rights, assets,
liabilitieg or other things referred fo.

notwnthstandmg any change in tha constltuhaﬂ of E{EF or is absarptmn in or
amalgamation with any other person or the acguisition of all or part of its Undertaking
by any other person.

=) The headings in this Deed arg inserted for convenience only and shall not affect its
construction or interpretation and references fto a Clause or Schedule are {unless
otherwise stated) to a Clause in, or 2 Schedule to, this Deed.

{f} Any reference in this Deed to “this Deed” or to any other agreement or document
shall, unéess the context otherwise r’equlres be construed as a roference to thns Deed

which is supplemental to, is expressed to be collateral with; or is entered into pursuant
0 or in connection with, the terms of this Deed or of such other agresmeant or documant.

(g} Any reference in this Dead to a person being “controlled” by another maans that that
other {wﬁether direct!y or Endirect y and whether by the ownership of share capita! the

bady of that person r;sr otherwise controls or has tne power 1o contrel the affalfs and
policies of that person and “control” shall be construad accordingly.

{hi The illegality, invalidity or unenforceability of any provision of this Deed under the law
of any-jurisdiction shall not affect its validity or enforceability under the law of any other
jurisdiction or the legality, validity or enforceabllity of any other provision of this Deed.



3.1

3.2

(i) Save where the context otherwise requires, the plural of any term includes the singular
and vice vaersa.

{ Any reference in this Daed to any statute or statutory provision shall, unless the context
ctherwise requires, be construed as a reference to such statite or statutory provision

thereunder or deriving validity therefrom.

{k} in this Deed the expressions “Client”, “Chargor”, “Obligor” or “IEFY shall, unless
the context otherwise requires, include ther respective assignees, transferess of
successors in tile, whether immediate or derivative in relation to thelr réspective
inferesis,

COVENANT TO PAY

Each Chargor hereby joinily and séverally agrées that it Wi on demand pay, perform ang
discharge to IGF all the Secured Obiligations in accordance with the ferms of the relevant
Finance Document evidencing of giving rise thereto.

GUARANTEE AND INDEMNITY
Grant of guarantee and indemnity

Each Chargor unconditionally and irrevocably guarantees to iGF the punctuat payment,
to hold harmless and indemnify fully IGF against any joss which IGF may incur as a result of
any of the Secured Obligations being or becoming. void, voidable or unenforceable for any
reason whatsoever or any breach or non-ohsenvance by any Obligor of any obligation o IGF
including those undsr this Deed. The amount of such loss shall be the amount which IGF would
ctherwise have been entitled o recover from such ether Obligor.

Protective provisions

Each Chargor agress that its liability under the guaranise and indemnity given undsr Clause

3.1 shall not be affected by:

{a] Vartation: any variation in, replacement of, substitution, assignment or novation of any
of the Becured Obligations {even if an Obligor's liability to IGF is increased or extendad
ir time) or of any Encumbrance, guarantee, indemnity or other assurance held orto be
held as sscurity for any of the Secured Obligations {any such Encumbrance, guarantes,
indemnity or other assurance being referred o in this Clause 3 as ‘related security");

{0 induylgence: any past, present or future Taiture to-enforce remedies, the grant of time

(o} Norn-enforceability: any inability to enforce the Secured Cbligations or any related
security;

{d} Defects: any defect in any guarantee or indemnity given to IGF by any other Chargor
under Clause 3.1 or by any cther Obligor under any related security or in any other
document given for or in connection therewith;



3.3

3.4

3.8

(&)

Failure 1o perfect: any failure by IGF to tzke or perfect any refated security from an
Obligor or any cther person;

incapacity: any incapacity or change in the constitution or conirol of an Obligor or of
any person party Lo any related security;

Waiver: any waiver or release of any Cbligor or of any person party 1o any related
security or any termination of the obligations or abllities 10 1GF of any Obligor or of any
person party 1o any related security; or

Other acis: any other act, event or omission which, but for this provision, would or
might operate to offer any legal or equitable defence for, or impair or discharge, any of

prejudicially affect the rights and remedies of IGF under this Desd or otherwise
conferred by law.

Joint and several

The fiabilities of each Chargor to IGF under this Deed are joint and several and if at any time
there are co-sureties then each Chargor's liability to IGF shall be joint and several with them,

Additional security

substitution for any other security taken or 1o be taken by 1GF in respect of the Secured
Obligations.

No competition

Until.all of the Secured Obligations have been satisfied in full, no Chargor will:

(a)

(b)

{c)

{d}

Subrogation: exercise any right of subrogation, indemnity, set-off or counter-claim
against any other Obligor or any person parly to any related security,

party to any related sacurity by reason of the perfarmance of its obligations under this
Deed or under any related security or on any account whatsoever or exercise any other
right or remedy o7 énforde any Encumbrance, guarantes, indemnity or other assurance
which it has in respect thersof;

Contribution: claim any contribution from any other Obligor or any other parson party
to any related security;

Disposals: nagotiate, assign, charge or otherwise dispose of any monies, obligations

assurance in respect thereof, or

Proofs: claim or prove in the winding-up or dissolution of any other Obligor or any other
person party to any related security,



4.1

and if any Chargor recaives any sums in contravention of this Clause 3.5, it will hold-them on

manner as [GF may specify.
CHARGING PROVIBIONS

Each Chargor, as continuing security for the paymeant, discharge and performance of ail the
Secured Obligations in relation to all of the foliowing assets whether now or in future belonging
io that Chargor hereby, in each case with full title guarantee:

{a) Fixned charges: charges to IGF by way of separate fixed charges.

i by way of legal mortgage each property specified in Schedule 2 which.is set

opposite its name;

(ii} by way of equitable mortgage its Resl Property, other than the property or
properties spacified in Schadule 2,

(iif) all its Plant and Machinery listed in Schedule 3 and the benefit of alt its rights
and claims against any person in respect of the design, construction, repair of

replacement of the same,

(iv} all its Plant and Machinery other than that listed in Scheduls 3 and the benefit
of al #ts rights and claims against any person in respect of the design,
construction, repair or reglacement of the same:;

(v} all iis goodwill, unpaid and/or uncalled capital,
(v} =l its Intellecius| Pronerty;
{vilty &l its Securities;

{wiily  all loan caplial, indebtedness or labilites on any account or in any manner
owing to #t from any mamber of that Chargor's Group,

{ix) ail amounts realised by an Administrator or liguidator of that Chargor upon

insclvancy Act 1088,

{x} all its documents of titke which at any time and for any purpose have been or
may be deposited with IGF and the property mentioned in such documents,

{i) all of its Non-Vesting Debts to the extent not effectively assigned by way of
security under Clause 4.1{(c);

{xily  all Relatad Righls pertaining toits Mon-Vesting Debis,
{xiiiy  all of its Other Debis,

(xiv)  all Related Righis partaining to its Olher Debis;



4.2

4.3

4.4

)

{xv) ali monies in the accounts specified in Clause 5.2(a) and in any other accourt

the directions of IGF.

Floating charge: charges to IGF by way of a floating charge all of ifs underaking,
property, rights and assets whatsoever and wheresoever, both present and future
fincluding to the extent that any of such undertaking, property, rights and assets are
not effectively charged from time to fime by any of the above fixed charges or assigned
by way of security under Clause 4.1(c}));

Assignments by way of security: assigns and agrees to assign by way of security to
IGF all #s rights, title and nterast in and o

{iy the banefits arising under the Insurances;

{iiy the Non-Vesting Debts, and

{iy any contracts relating to or benefitting any of the Charged Assels,

Conversion of floating charge to a fixed charge

IGF may at any time after a Default has ocourrad giva written notice to a Chargor immediately
gonverting (in whele or in part} the floating charge contained in Clause 4.1(b) into a fixed charge
in respect of that Charger.

Automatic crystaliisation

The floating charge created by a Chargor pursuant to Clause 4.1{b) of this Deed will, uniess
otherwise agreed by IGF in writing and in addition to any circumstances in which the same will
oocour under general law, automatically and without notice be converted into a fived charge;

(&)

(b
(c)

{d}

(e)

if that Chargor fails to comply with its obligations in Clausss 5.1(a).and/or 5. 1(0) and/or
5.2{b);

upon the appointment of a Receiver or an Administrator;

upen the directors or members of any Chargor resolving to apply for an administration

crder to be made in relation to it or upon the presentation of a petition for an
administration order to be made in relation to any Chargor,

upon any person taking any step with a view to levying distress against any of the
Charged Assets of that Chargor or any judgment creditor taking any step with a view
to enforcing against any of the Charged Assets of that Chargor a Judgment oblained

if any other foating charge created by that Chargor crystallises for any reason.

Quealifying Floating Charge

The floating charge created by this Deed is a qualifving floating charge for the purpose of
paragraph 14 of schedule B1 to the Insolvency Act 1686

10



4.5

5.1

Further advances

This Deed securss both present and further advances. 1GF covenants to make eva%iéb!e
advances and furtheér sdvances to the extent (and on the terrns) provided for in any agreement
from time to time giving rise {o the Secured Obligations.

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

General Undertakings

EFach Chargor agrees that, whilst this security axists:

{a)

(&)

{f

(@)

No disposals: without the prior written consent of IGF it wili not sell, transfer, assign,
iease oul, lcense, lend or otherwise dispose of the whole or any part of iis Charged

Dusinass;

IGF Information: it will {and will procure that sach member of its Group will) authorise
its bankers to provide 1o 1GF copy statements In respect of all its (and their respective)
bank accounts and fo disclose all other information available o those bankers about
such Chargor's and members of its Group's respective assels and liabilities, whenever
regussted by IGF,

Other information: it will provide any other information as IGF may reasonably request
ragarding ite affalrs and the affaire of any members of its Group,

Litigation details: it will, immeadiately upon becoming awars, provide IGF with details
of any present or futurs litigation, arbitration or administrative proceedings in progress,
pending or 1o its knowladge threatenad against it or against any members of is Group
which might have a material adverse effact on its ability to perform its obligations under
any of the Finance Documents or resulf in a liability for it or any member of its Group
in excess of £25,000;

Access to books: it will (and will procure that each member of its Group will) permit

s (anc their respective) Accounting Records and will {and will procure that each
mamber of its Group willl provide 1GF with all information and facilities which # may
reguire for ihis purpose;

Enquiries: it will (and will precure thet sach member of its Group will) on request grant
{GF and any agent of IGF gl reasonable faciliies 1o enable it or them to carry out, &t
the Chargor's own expense, such investigation of its titls to, and other enquiries
fincluding, without fimitation, obtaining valuativns) concerning, the whole or any part of
ite Charged Assets as should be carrled out by a prudent morlgagee,;

to maintain, protect and enforce its rights in respect of its Intellectual Property and, f
aware of such infringement or threat to such rights, will immediately give [GF all
information available to it about that infringement or threat and the actions teken and
to bes taken by it in respect thereof;

11



{

(k)

{m}

{n}

(o)

n

Compliance with laws: it will comply in all material respects with all laws conceming

sonsents and permissions:

Carrying on business: i will not, without the prior written consent of IGF, make any
material aiteration to the natura of its businass as cared on at the date of this Deed;

Maintaining books: it will {and will procure that each member of its Group wilf)
maintain proper and up to date Accounting Records and will keep such Accounting
Records and all other documents relating to #ts and their respective effairs at its
registered office or at such other place where the same oughtio be kept

Payment of Debts: it will punctually pay alf its Debts and liabilities becoming due and
pavable and which would, on its winding-up, have pridrity over any of the
Ensumbrances created by this Deed;

Cutgoings: it wili punctually pay aif cutgoings payable in respect of its Charged Assets
and will gromptly produce the receipts for them 1o IGF upon request;

Observing covenants: it will cbserve and perform all restrictive and other covenants
and stipulations for the time being affeciing its Charged Assets or thelr use or
enjoyment;

Proprietary interests: it will not permit any person (including, without limitation, any
member of its Group which is not & Chargo?) 10 bacorme entitled to any propristary right
or interest which might affect the value, use or marketability of its Charged Assets and
witl ensure that no overriding interest arises under the Land Registration Acts 1825~
2002,

Encumbrances: i will ensure that no Encumbrances {cther than hens arising by
operation of law in the ordinary course of business and securing obligations not more
than 50 days overdue) witl arlse on or after the date of this Deed in rdspett of its

Landlord: it will notify the landlord of any leasehold property forming part of the
Charged Assats of the existence of this security forthwith upen this security attaching
to such leasehold property,;

Accession: it wil procure that, if any company that is not at the date of this Deed a
member of a Chargor's Group, or which does not carry on business subsequently
becomes a2 member of that Chargor's Group or begins to-carry on a business, a duly
executed Supslemental Deed is enfered into forthwith efter such company becomes a
member of its Group or begins o cafry on a business; and

Moratorium: it will notify IGF in writing, forthwith upon taking any steps with 3 view to

resolving to iniliate a moratorium in respect of dself pursuant to the provisions of the
insolvency Act 2000

12



5.2

5.3

{8] Land Registry: The Original Chargors and iGF hereby agree that foliowing completion

to in Schedule 2 of this Deed in the following terms:

“No disposition of the registered estate by the proprietor of the registered eslate is to

the charge dated 2020 in favour of IGF Business Cradit Limited
as referred {o inthe Charges Register™.

Debts and Hemittances
Each Chargor agreas that, whilst this security exists:

{(m) Getting in Other Debts: until other directions are-given by IGF In writing It wilk

ordinary course of its business;

{H) give written instructions to debiors to pay Remittances in respect of s Other
Debis to such bank acenunt, address or person as |GF may specify;

(it only deal with the monies in such bank account in accordance with the written
directicns from fime to time given by I1GF which ray include a direction fo the
Chargor to give written instructions to iis bankers that ail such moniss will be

forthwith paid into any other bank account as [GF may specify,

(v} not ctherwise, except as permitted by IGF, withdraw any credit balance from,
or otherwise deal with, any of its bank acooints;

(b Disposals: it will not sell, discount, factor, create any Encumbranse over, dispose of
or, except in accordance with this Deed, otherwise deal with its Other Debls or the
related Remittances,

{c) Non-Vesting Debts: if it is a Cliert, it will not deal with, nagotiate or pay Remiitancas
in respect of its Non-Vesting Debts and their Related Rights info any accbunt other

vested absclutely and effectively in IGF under the Facilities Agreement.

Securities
Each Chargor agrees that, whilst this security exists:

{a) Payment of monies: all Securities will at all times be fully paid but without prejudice
to such assurance it will duly and promptly pay all monies which become dugin respect

respect of the Securities;
{b} Deposits: forthwith upon the execution of this Deed, unless agreed otherwise in writing

by IGF, it will deposit with IGF all certificates or documents of title in respect of the
Securities;
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5.4

(d)

(&)

M

Delivery: unless 1GF agrees otherwise in writing, it will ensure the delivery or payment
to 1GF of all Ssowrities or the cerlificates or other docurnents of tithe o or representing

the same;

Registration: 1GF will at any time be entitied to have any of the Securities or other
moneys or property referred to in Clauses 5.3(b) and/or 5.3(c) registered cither in is

name or in the name of nominses selected by i,

Nominations: i shall;

{iy riot exercise any rights (nchuding, without-limitation, any rights under sections
145 and 148 of the Companies Act 2008} to nominate any person in respect of
any of the Securities; and

(i} terminate with immediate effect all nominations it may have made (including,
without limitation, any nomination made under section 145 or section 148 of
the Companies Act. 2008} in respect of any Securities and, pending that
termination, procure that any person so nominated;

(A does. not exercise any tights in respect of any Securities without the
prior written approval of IGF; and

o
o
Bt

immediately on receipt by it, forward fo IGF all communications or
otne, information recewecﬁ by 1 In respect of any Securities forwhich

Fre.gmption rights and restrictions on transfer. it shall

{i) ohtain all consents, waivers, approvals and permissions that are necessary,
under the articles of assotiation (or otherwise) of an issuer of any Securities,
for the transfer of the Securities to IGF or its nominee, or to a purchaser on
enforcement of the security constituted by this deed; and

{ii) procu;e the amenaﬁment of the Share 'tra!rz'sfer pmvisions (includiﬁngg bu’i not

of the Seuurat las 1o 1GF or its nomines, ortoa purchaser on enforcement of the
security constituted by this deed.

Real Property and Plant and Machinary

Each Chargor agrees that, whilst this securily exisis:

(a)

(b

Maintenance: if will keep all s Real Propérty in good and substantial repair and will
allow IGF free access, at sl reasonable times, to view the state and coridition of any

such Real ?mp@rty and of any fixed Plant and Machamry from time to time thereon,
but without IGF becoming liable to account a5 & mortgages in possession;

Plant and Machinery: it wil keep all its Plant and Machinery in good and substantial
repair and in good working order and condition, normal wear and tear excepted, and
will immediately upon request by IGF affix hameplates or other identifying symbols or
numbers indicating IGF's interest on its Plant and Machinery and # will not, without

14



{c)

{d

M

(R}

{i}

)

{m)

IGF's prior written consent, alier or remove any identifying symbol or numiber on the
Blant and Machinery,

which any of the Charged Assets may be held and will take no action whitch might lead
to such iease being surrenderad or forfeiad;

Repairs: it will, at its own expense, allow |GF to carry aut repairs or iake any action
which IGF will reasonably consider necessary should such Chargor fail to observe or
parform any of its obligations as a lesses,;

Leasing: # will not exercise the powers of leasing or accepting surrenders of leases

grior written consent of IGF,

Exclusion order: it will make sure that an order of the court is obtained, undear section
38(4) of the Landlord and Tenant Act 1854, excluding the security of tenure provisions
of that Act, before granting any iease;

No alterations: it will procure that no alteration or addition is made 1o any of its Real
Property and it will not do or allow anything to be done on its Real Property which will
be reated as a development or a change of use within the meaning of the Planning

security over the Charged Assats;

Deposits: it will deposit with IGF all deeds and documents relating fo its Real Property
and the Insurances relating to the same, {subject only to the requirements.of any prior
Encumbrance agreed by 1GF or of its landlord);

Environmental Licences: it will have the benefit of, maintain and comply with all

or for the conduet of any business it is engaged in from time to time;

Environmental Laws: # will comply with all applicable Environmental Laws and will
et do or permit to be done any act or omission whereby its Environmental Licences (if
any) could be varied or revoked or which could result in any liability being imposed on
IGF under any applicable Environmental Law,

Environmental audits: f requested by IGF at-any timea (but, save in the case where
in the opinion of IGF is likely to ocour, no more frequently than once in every calendar
year} it will forthwith on demand pay for an environmental audit of such type as IGF will
specify in relation o the Charged Assets and, in any event, will permit IGF, its agents,
employees, and any firm of environmental consullants engaged by it, to have full
access to all its properties, assets and Accounting Records for the purpose of carrying
out any such environmental audit; and

Ongoing obligations: it will ensure that at all times there is no discharge, spillage,

release or emission of any prescribed, dangerous, hoxious or offensive substance or
any cantrolled  wasts on, inte or from any of its Charged Assets or any premises
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adjoining any part of them and no such substances or any controlled waste have been
stored or disposed of on or in any part of its Charged Assets or, so far as it is aware,

in any adjoining premises except in accordance with the requirements of the applicable
Environmental Laws andfor Environmental Licences.

55 Ingurances

Each Chargor agrees that,-whilst this security exists:

(a)

{c)

(e)

Insaring: it will insure and keep insured those paris of the Charged Assets as are of
an insurable nature against loss or damage by fire and all other risks usually insured
againsi and such ather risks {which may include insurance against acts of t@rfcrism)

treated &% having 'c‘om‘p‘hed with iz sr*sunng omsga*son under thrs Deed ¥ it guly and
promptly complias. with those reguiremenits. However this shall not affect the right of
IGF o require the Chargor to produce satisfaciory evidence that it has complied with
the landlord’s requirements;

IGF’s interest: it will ensure that 8l its Insurances {lo the extent they refate o Eligible
Eauipment, Fligible Inventory andior Eligible Real Froperty) are endorsed (in the form
set ot in Sc':he?duie 6} w'th potice. of the in*eresi of IGF in them (or if required by IGF,

will produce to &GF the recelpts for each cus’reni premmm within fnfteeﬁ dags of its
becoming dug failing which IGF may effect or renew any such.insurance as 1GF shall
think fit at the Chargor's expanse,

Dealing with proceeds: it will snsure that each Insurance (to the extent it relates to
Eigible Eguipment, Eligible Inventory andfor Eligible Real Property) contains a
provésior‘s uﬂder wh"ﬁh the proc@@ds of tbat Insurance are payab!e to IGF. W‘thcut

F’endmg payment to IGF, the Char gor shall noid such proceeds on irust for IGF. ‘The
proceeds of any such Insurance shall be applisd at the discretion of IGF either in
reducing the Secured Cbligations as have fallen dus for payment or towards making
gond the loss or damage Tor which the monies became pavable;

insuranges: it will punctually pay all premiums and other sums payable under or in

may make woid, voadabie or Jnenforceable any of the Iﬁsurances and not alter the
térms of any of the InsUrarices or allow any of the Insurances to lapse:

Reotention of insurances: it will, immediately upon receiving the same, deliver all
original Insurances {to the extent they relate to Eligible Equipment, Eligible Inventory
and/or Eligible Res! Proparty) to IGF and thereafter permit IGF to hold and retain el
Insurances; and
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5.6

Notice: it will immediately give notice of this security in the form set out at the beginning
of Schadule 6 o the assurance or ingurance company or organisation issuing any of
the Insurances {to the extent any such Insurance relates to Eligible Equipment, Eliginle

acknowisdgement of such nolice in the form set out Iater in Scheduls 6.

Representations and Warranties

Each Chargor represents and warrants in favour of IGF as Bollows (and these representations
and warranties shall survive the exscution of this Deed):

(a)

(k)

{a)

{f}

(g

Due execution: that the execution of this Deed has been duly authorised by a

any other Encumbrance, security or agreement enterad inlo prior o the date of this
Dead or the laws of any jurisdiction applying to it;

Ownership: that it is and will at all times be the sole beneficial owner with full tille
guarantes of ail its Charged Assets and that no Encumbrances affect it other than those
permittaed by IGF,

Validity: that this Deed constitutes its legal valid, binding and enforceable obligations
and is an effective security over all and every par of its Charged Assets in accordance
with its terms;

Authorisations: that all necessary authorisations and consanis to gnable or entitie it
to enter into this Deed and create the Encumbrances hereby created or intendad to be
created have been obtained and these will remain in ful] force and effect during the

existence of this security;

Discharges: that there has besan no discharge, spillage, release or emission of any
prescribad, dangerous, noxious or offensive substance or any controlled waste on, into

Licences, and

Environmental compliance: that it is not inbreach of, and has not ingurred or becoms

Securities:

{n That it has complied with all notices relating to all or any of the Securities
received by it pursuant to sections 7800 and 780E of the Companies Act 2008,
and

(i) Mo warning notice has been issued under paragraph 1(2) of Schedule 1B of

the Companies Act 2008, and no resirictions notice has been issued under
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8.1

8.2

8.3

5.4

paragraph 1(3} of Bchedule 1B of the Companies Act 2008, in respect ol all or
any of the Securitias.

FURTHER ASSURANDSE AND POWER OF ATTORNEY
Further assurancs

At IGF s request, sach Charger will, at its own expense, immediately sign, seal, execuie, deliver
and perfect aii deeds, debentures and instruments inciuding, without iimitation, standard
securities, assignationg and any other documents needed in relation to assets in Scotland and
any other jurisdiction and do all such other acts and things as [GF or any Administratcr or
Receiver {as the case may- be} appoirted under this Dead may r&qmre in vé@:«f to perfact,

a5 1GF shall spetify to maka stch registrations and give such notifications as iGF may consider
aporopriate (or which may be spedified by applicable aw) i relation to this Deed drid sach
Chargor authorises |GF o effect the same if IGF so chooses.

Execution of documenisiregistration

Without prejudice to Clause 8.1 each Chargor will at the requast of IGF and at that Chargor's
own expense, execute a legal morigage, charge or assignment of any part of the Charged
Asse‘is of that Chargor subjact to or sntended to be subject to any fixed sewnty under this

without limitation, using all reasonable endeavouz’s to c}biam the ccnsent of any landlord or
other person required for any legal mortgage.

Power of attornsy

Each Chargor, by way of security and in order more fully to secure the performance of its
obfigations hareunder, Errevocabiy appoints IGF, any directors ofﬁcers or managers | forthet'rne

%E acts and execute ali the deads, debentures, mstruments and other documents requnred by
Clauses 8.1 and 82 in the event of the relevant Chargor not having done so following the
relevant request from IGF. Each attorney so appeinted may appoint subshitule attormeys to
carry out all or any of such purposes, Each Chargor agrees toratify and confirm any instrument,
act or thing which any such attorney or substitute attorney may lawlully execute or do in the
name or on behalf of that Chargor,

Power of attorney on Debls

Each Chargor which is a Client, by way of security and in order more fuily to secure the
performance of its obligations hereunder, irevocably appoints IGF, any directors, officers or
managers for the time being of IGF and any other person authorised by the directors of IGF
and any Administrator or Receiver (as the case may be] appoirted hereunder, jointly and each
of them severally, to.be the lawiul attomeys of each such Chargar and on each such the
Chargor's behalf to take any action which each such Chargor is obliged 10 take under the
Facilities Agreement including:
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2.1

(&) execute or sign any deeds or documenis {including assignments),

(1) obtain payment of Debls;

(s} complete, deal with, negotiate or endorse Remiltances!

{dh institute, conduct, compramise or defend any legal proceedings:

{e) settie each such Chargor's indebtedness to IGF or to Debtors;

H perform such other lawful acts, as IGF in its absciute disoretion, may consider

reasonably necessary or expadient.
CONSEQUENCES OF A TERMINATION EVENT
Following the occurtence of a Termination Event.
{8) Enforceability: the security constituted by this Deed shall become enforceable, andfor

s} Reteritions: IGF may retain any monies in any zccount referred to in Clause 5.2(a),
for such period as IGF reasonably considers necessary to ensure any Charger's
compliance with the terms of this Deed: and/or

{c) Voting righis: IGF may exercise in the name of any Chargor any voting rights attached

securities, property subject to a trust and any powers or rights exercisable by the
registered holder of any of the Securities or by the bearer of any of the Securities. IGF
will not then need any consent er authority from any Chargor,

POWER OF POSSESSION AND SALE

At any {ime after this security has become enforceable, I1GF andfor any Receiver or
Administrator appointed under this Deed may, in their discretion, enter upon and take

and conversion may be done for such consideration in such form and upon such terms as to
payment and otherwise as |GF or any Receiver or Administrator shall think fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS

Appointment of a Receiver or an Administrator

the power to apply to court for an order for sale of mortgaged property; shall not apply to this
Deesd. Al any time afier:

{a} this sacurity bacames enforceable (whether as a consequence of a Termination Event
goourring or otherwise),

b3 a Chargor at any time so requests in wriling; or
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8.2

8.3

9.4

9.5

{c) IGF becomes aware of the intention of any party to apply for an administration order to

IGF may, without further notice to any Chargor appoint any person o be a Receiver ar an
Administrator of such Chargor (as IGF may in its absolute discretion determine is appropriate)

in respect of the Charged Assets of such Chargor. The appointment of a Receiver may extend
to the whole or any part of such Charged Assets. IGF may, so far as the law permits, remove
any Receiver. In case of the removal, retitement or death of any Recsiver or Administrator,
IGF may appoint another in his place, Atthe time of tis appointment (or at any time afterwards)

IGF may fix the remuneration 0f a Receiver on such basis as 1GF shall determine,

Joint and several obligations

their obligations jointly as weall as severally. Referéncas in this Desd to a "Receiver or an
“Administrator” shall be to each and ali of them as appropriate.

Writing

The appointment of a Receiver or an Administrator or the removal or fixing of the remuneration
of & Receiver shall be made in writing and may be signed by any director or officer of [GF.

Appointment of Recelver or Administrator and their powars

{a) Appolntment: Any Receiver or Administrator shall be the agent of each Charger to
which such appointment relates. Each Chargor to which such appointment relates witl
and IGF will not in any way. be responsible for the acls, omissions, losses, misconduct,
defaults and remuneration of such Receiver or Administrator; and

i) Powers of a Receiver: A Reoeiver shall, without the need for the consent of any
Chargor to which such appointment reiates, have all of the powers described in this
Clause, unless any such powers shall specifically be excluded by the written terms of

on such terms as he shall think fit, necessary or expedient and whether in his name or
the name of the relevant Chargor and without being under any obiigation (o take or

would or might have considerad to be in that Chargor's inferests. A receiver shall have
the powers granted by the Law of Propery Act 1825 to any receiver appointed under
such Act and all the powers of an administrative receiver under Schedule 1 of the
Insolvency Act 1888, A Receiver shall also have the power on behalf and at the cost
of the relevant Chargor, and in the relevant Chargor's name or otherwise, to do or omit

or ornitted to do but for any iIncapacity or the appointment of a liguidatar, Adminisirator
or-equivalent officer in relation to such Chargor or its Chsrged Assets.

(c) Powers of an Adminisirator: An Administrator shall have all the powers conferred
from time totime on Administrators by law or by statute,

iGF's powers

Whether or not a Recelver or an Adminisirator shall be appointed under this Deed, IGF may &t
any time after this security becomes enforceable, and without giving notice, exercise alt or any
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8.6

i@

104

10.2

103

of the powers, suthorities and discretions conferred on 2 Recelver or an Administrator as set
ot above,

Right of appropriation
{a) To the exdent that
i the Charged Assets constitute Financial Collateral; and

{if) this deed and the obigations of the Chargors under it constitule 2 Securily
Financial Collateral Arrangement,

IGF shall have the right, at any time after the security constituted by this Deed has
becoms enforceable, to appropriate all or any of those Charged Assels in or lowards
the paymant or discharge of the Secured Obligations in any ordar that IGF may, In s

absolute discrétion, determine.
(b} The value of any Charged Assets aporopriated in acgordance with this clause shall be:

{i} in the case of cash, the amount standing to the credit of each of the Chargors’
acsounts with any bank, financial institution or other parson, together with all
interest socrued but unposted, at the time the right of appropriation is
exercised; and

{ii} in the case of Securities, the price of those Securities at the time the right of
appropriation is exercised as listed on any recognised market index or
determined by any other mathod that 1GF may select {including independent
valuation).

{c} Each Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

VARIATIONS TO STATUTORY PROVISIONS

Law of Property Act

Section 103 of the Law of Property Act 1825 (restricting the powsr of sale) shall not spply to
this Deed. Howsver the power of sale and the other powers conferred on morigagees by that
Act shall apply to this security but without the Act's restrictions as o giving notice or otherwise.

Aecordingly, for the purposes of a sale or other exercise of any such powers, the whole of the
Secured Obligations shall be treated as dus and payeble on the date hereof,

Non-consolidation

The restrictions on the. right of consclidating mortgage securities, which are contained in

Subsequent encumbrances

If iGF receives, or is irealed as having received. notice of any subseguent Encumbrance
affecting any of the Charged Assets then |GF may open a new account with the relevant
Chargor. If it does not open a new account, it shali nevertheless be treated as if it had done so
at the time when it received, or was treated as having received, such notice. From thattime all
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11

114

11.2

.3

12

121

12.2

payments rade by the relevant Chargor to IGF shall be credited, or be treated as having baen
credited, to the new account. These payments shalf not operate to reduce the amount secured
by this Deed when IGF received or was treated as having received such notice,

APPLICATION OF MONIES
Order of payment

Alt monies received by IGF or by an Administrator or Receiver (as the case may be) under of
by virtue of this Deed shall be applied (so far as the law permits) in the following order

(&) Costs and sxpenses: in payment of all costs, charges and expenses of or incidental

or on behalf of the Administrator or Recaiver (as the case may be),

b Preferential Debts: inortowards payment of any debts or claims which are by stafute
payable in preference to the Secured Obiigations but only to the extent to which those
debts or claims have such preference;

{c) Payments fo IGF: in payment to IGF of the Secured Obligations due to IGF in such
order ag IGF in s absolute discretion thinks fit; and then

G} Surplus; in payment to the relevant Chargor of any surplus (which shall not camry

an account opened specifically for sush purpose. IGF shall then have no further liabiity
for the surplus.

Appropriation

Foliawing the enforcement of this security, any monies received by IGF may be appropriated
by IGF in its discretion in or towards the payment and discharge of any part of the Secured
Obligations.

Suspense acoounts

Administrator or Receiver (as the case may be) or IGF may retain the same for such peried as
the Administrator or Receiver (as the case may be) and IGF consider expedient.

PROTECTION OF THIRD PARTIES
Third party payments

Mo person paying or handing over monies 1o an Administrator of Receiver (as the case may

application of such mories.
Third party dealings
No person dealing with IGF. or an Adminisirator or Receiver (as the case may be), need

snquire:
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12.3

12.4

13

13.1

132

14

14.1

{a) Powers exercisable; whether any event has happened giving either IGF or the
Administrator or Recelver (as the case may be) the right fo exarcise any of his powers,

te)] Propriety of acts: as to the propriety or regularity of any act purporting or intending to
be an exercise of such gowers;

(e} Validity of appeintment: as 1o the validity or regularity of the appointment of any
Administrator of Recejver {as the case may be) purporting to act or to have been

sppointed as such,; or

{d) Satisfaction: whether any of the Secured Obligations remain unsatisfied,

Statutory protection

All the protections given to purchasers containad under sections 104 and 107 of the Law of
Property Act 1925 shall apply to any person purchasing from or dealing with an Administrator
or Receiver {as the case may be) or IGF as if the Secured Obligations had become due and
the statutory power of sale and appoiniment of the Administrator or Receiver (as the case may
beyin relztion to the Cherged Assels had ariser, on the date of this Dead.

Express notice

No person déaling with IGF or any Administrator or Receiver (as the case may bej shall be
affected by express notice that any actis unnecessary of Improper.

CONTINUING AND ADDITIONAL SECURITY

Continuing security

This security is 3 continuing security for all the Secured Obligations notwithstanding any interim
setilement of account until a final discharge of this security shall be given by IGF,

Non-merger

This security i3 in addition to, and shall not merge or otherwise prejudics or affect, any other

or any of them or any third party).
EXPENSES AND INDEMNITIES
Expenses and interest

All Expenses incurred and ali payments made by IGF or any Administrator or Receiver (as the

case may be) in the fawful exercise of the rights created by this Deed shall carry interest at the
date the Expenses were incurred orthe sum paid bacame payable, whichever shalt be earlier,
until the date the same are paid and discharged in full.  1GF may compound unpaid interest
with rests at such times as it may consider apgropriate.  The amount of all Expenses and
payments referred to in this Clause 14.1 and any intersst thereon shall be payable by the
relevant Chargor on demand.
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14.2

14.3

i4.4

15

-15.1

General indemnity

Each Chargoa‘ joint%y and saverally agrees ta} indemnify !GF (and its rominees) and any
sxpenses, demands and cabcicties now or in the future :ncurred by any of ihem or . by any
manager; agent, officer or employee for whose liability, act or omission any of them may be
answerable for anythang done or amitted in the exercise or purported exercise of the rights
contained in this Deed or caused by any breach by a Chargor of any of ifs obligations under
this Deed or in connection with the Charged Assets  IGF {and its nominees) and any
Administrator or Receiver {as the case may be) shall also be entitled to be indemnified out of
the Charged Assets in respect of all losses, actions, claims, sxpenses, demands and liabiiities
incurred by them inthe execution, or purported execution, of any of the rights vested In them
under this Deed

Tax indemnity

{as the case may be) on demand against ali prcs&ni or future stamp or other taxes or dwea
and any penafties or interest with respact thereto which may be imposed by any competent
authority In connection with the exscution or enforcemsnt of this Deed or in consequence of
any paymeni made purstant to this Deed being challenged or declared void for any reason
whatsoever.

Currency indemnily

(&} Conversion: For the purpose of, or pending, the discharge of any of the Secured
Obligations 1GF or an Adminisirator or Recelver (as the case may be) may convert any
monies recelved, recoverad or realised under this Deed {including the proceeds of any
pravious conversion) from thel existing currency info such other currency as IGF or
such Administrator or Receiver (as the case may ba) may think fit. Any such conversion
shall be effected af the then prevailing spot ssliing rate of exchange of IGF's bankers
for such other currency against the existing currency.

{03 Shortfall Indemnity: Each Charger jointly and. severally agrees fo indemnify 1GF
against any shortiall between:

{i) any amount received or recovered by IGF in respect of any of the Secured

Qbiigations which is converted in accordance with Clause 14.4{a) into the
currenoy in which such liability was payable, and

{in the amount payable to [GF under this Deed in the currency of such Fability.
FAYMENTS, DISCHARGE AND SET-OFF

All payments to be made to IGF under this Deed shall be made free and clear of and (save as
required by law) without deduction for or on account of any tax withholding, charges, set-off or
counterciaim. Al payments shall be made into such account(s) as IGF may from fime to time

specify for the purpose.
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158.2

18,3

18.4

15.5

16

18.1

Set-off

Without prejudice to any right of set-off or combination of acﬁc}:;unts contained in any Finance
Docurment, [GF may at any time following the occurrence of a Termination Event without notice
to any of the Chargmg Cémbpanies combine or censoi’ida*e all or any amou&ts standing to the

to any Chargor against any obligation (whether or not matured) owed jia] iGF by that or any
other Chargor whether or not each is expressed in the same currency.

Gross-up and tax receipts

If a Chargor is required by law to make & deduction or withholding from any paymeni mads
under this Deed, then the sum payable by ihai Chargor shall be increased to the extent
necessary to ensure that aféer the making of suc:h deduct‘cn or withhciééna IGF feueives and

to the relevant tax or other autho;:tses within the time allowed for such paymer*? under applicable
law and wilt deliver to IGF within 30 days of making such payment an original receipt or cther
evidence ssued by the relevant authority showing that payment has been made in full

Discharge of security

Upon paymem aﬂd aom@iete discharge and performance of all the Secured Obligat‘ons unc%er

that Chargor in accordanca with ’me terms hareof. IGF will also, at the request and costof a
Chargor, transfar to that Chargor any of the Charged Assets of that Chargor which have baen
assigned or transferrad to IGF. If any Charged Assels transferred or assigned to IGF were
fungible, IGF may transfer to the relevant Chargor assets of the same class, denomination and
guality rather than the identicel Charged Assels fransferred orassigned to it under-this Deed,

Avoidance of payments
The right of IGF to payment of the monetary cbligations comprised in the Secured Obligations

or to enforce the terms of this Deed shall not be affected by any payment or any act or thing
which is avoided or adjusted under the laws re aimg to bankmptcy or insplvency or under Part

VI of the Insolvency Act 1986. Any release, or eischarge given or settlement made by IGF
relying on any sush payment, act or thing shal be veid and of no effect.

SERVICE OF NOTICES AND PROCESS
Chargor's address for service

it &l or pestlng it to:

{a) the Chargor's address sef out under its name at the end of this Deed or to such ofher
address of that Chargor advised to and acknowledged by IGF as being effective for the
purposes of service;

b} the Chargor's registered office; or
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16.2

16.3

17

1714

17.2

1.3

{cl any address last known to |GF at which the Chargor carried on business.

it may alsc be handed to any officér of the Chargor. Such notice may also be given by facsér%wiie
fransmission or electronic medium to the Chargor's awnber bf address acknpwledged by IGF
for communication by such means.

Time of service on Chargor

Any such notice or process shall be considered served:

{a) if delivared - at the Hme of delivery,

b if sent by post ~ 48 hours from the time of posting;

{c) if sent by facsimile trangmission or electroriic medium - at the time of receipt; or
() if handed over ~ at the time of handing over,

Service on IGF

Any natice in writing by a Chargor to IGF required hereunder shall take effect at the time it is
raceived by IGF at its registerad office or at such other address as IGF may advise in writing to
the Chargor for this purpose unless such notice is received on a day which is not @ Working
Day, in which case, it shall take effect on the next Working Day.

TRANSFERS AND DISCLOSURES

Transfers by IGF

This Deed is freely transferable by IGF to any other party. Each Chargor consents 10 any such
sransfer (whether by novation, assignment, or otherwise). References in this Deed to the "IGF”

shall inciude its successors, assignees and transferees and any person to whom this Deed is
novated.

No transfers by any Ghargor

No Chargor may assign or transfer any of its obligations under this Deed nor may it enter into
any transaction which would result In any such obligations passing to another person.

Disclosure of information

IGF may disclose any infarmation about any Chargor and any member of that Chargor's Group

necessary authority by or on behalf of any such persons to agree to the provisions of this
Clause.
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1B

18.1

18.2

183

18.4

18.5

18.6

18.7

18.8

MISCELLANEDQUS

Delays and cmissions

No delay or omission on the part of IGF in exercising any right or remedy under this Deed shall
impair that right or remedy or Qp}erate as or be taken to be éfi waiver of it. Any single, patial or

defective axercise of any such right or remedy shall not prevent the further exercise of that or
any other right or remady.

Cumulative rights

IGF's rights under this Deed are cumulative. They are not exclusive of any rights provided by
law. They may be exercised from time to fime and as often as IGF sees fil.

Waivers

Any waiver by IGF of any terms of this Deed or any consent or approval given by IGF under it
shall only be effective If given in wiiting. Such consent and approval shall then only apply for
the purpose stated and be subject to any written terms and conditions imposed by IGF.

[Hogality

If at any time any one or more of the provisions of this Deed is or becomes illegal, invalid or

enforceability of such provision under the law of any cther jurisdiction shall ke in any way
affetied or impaired as a result.

IGF's cerificates

Any certificate signed by a director or authorised officer of IGF as to the amount of the monetary
obligations comprised in the Secured Obiigations at the date of that certificate shall, in the
shsence of manifest eror, be conclusive evidence of that amount and be binding on each
Chargor to whom such cerfificale s addressed.

Counterparis

This Dead may be executed in any number of counterparts and by different parties on separate
counterparts each of whiich, when executed and delivered, shall constitute an original and al
the counierpans togather shall constitute but one and the same instroment,

Paper

The paper on which this Deed is written i, and will remain at all times, the property of IGF,
gven after the discharge of this security.

Access and Inspection

For the purpose of gaining access to or inspecting or {following any Termination Event) taking
possession of any of the computer equipment, compuler data, books, documents and other
records included in or relating to the Charged Assets or for the purpose of taking coples of any
of such data, books, documents and records any duly authorised official of IGF and any
Administrator or Receiver {as the case may be) and any person authorised by such
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18.9

18.2

Administrator or Receiver (as the case may be) shall have the right at any time to enter upon
any premises at which a Chargor camies on business and upon any other premises in which

any part or all of such computer equipment, computer data, books, documents and other
records are for the time being kept or stored.

Contracts {Rights of Third Parties) Act 1988

Other than in relation to the provisions of Clause 14, the terms of this Deed may oniy be
enforced by a party to it and the operation of the Contracts (Rights of Third Parties) Act 1999
is exciuded.

LAW AND JURISDICTICN

L.aw

of or in conriection with it or its subjact matker or formation shall be governed by, and construed
in accordance with the laws of England and Wales.

Surisdiction

E) Submission: Each Chargor irrevocably agrees for the benefit of IGF that the courls of

(b} Forum: Each Chargor irrevocably waives any-objection which it might now or hereafter
have to the courts referred 1o in Clause 18.2{ay being rominated as the forum fo hear
and determine any suit, action or proceeding, and to setile any disputes, which may
arise out of or m connection with this Deed and agrees not fo claim that any such courl
is not & convenient or appropriate forum.

{z} Other competent jurisdictions: The submission o the jurisdiction of the courls
right of |GF fo téke proceedings against any Charger in any other court of competent
jurisdiction nor shall the taking of proceedings in any one or mare jurisdictions préclude
the taking of proceedings in any other jurisdiction, whether concurrently or not.

e Consent to enforcement: Each Chargor hereby consents generally in respect of any
legai action or proceeding arising out of or in cormaction with this Deed to the giving of
any relief or the issue of any process in connection with such action or proceeding
including, without limitation, the making, enforcement or execution againat any property
whatsoever (irrespective of s use or intended use) of any order or judgment which

duly signed on behalf of K3F, in the manner appearing below.
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SECHEDULE 1

Original Chargors

Accura Enginesring Limited

01442283

1 Stringes Close, Willenhall, England,
WAT3 INS
Connexion Precision 11115438 One Elgven, Edmund Street, Birmingham,
Technologias Limited United Kingdom, B3 2HJ
Connexion Pracision Finance 11273848 Cne Eleven, Edmund Strest, Birmingham,

Limited

Uniited Ringdora, B3 2HJ
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SCHEDULE 2

Real Property

g and S

Infentionally blank,
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SCHEDULE 3

Plant and Machinery

Machinery and Bﬁsinesé “A.ésje;ts

Unit22 -

GF Compressors Model Unknown Air Receiver
Serial No. -

Unit 22 -

Lumsden Mode! 92 ML Vertica! Spindle Segmented Whee! Surface Grinding Machine

Unit 22 -

Mercha Lifting Gear 16 ton x 18m Twin Beam Pendant Control Electric Overhead Travelling Crane
with 27m Down Shop Supporiing Crane Rails and stea] Work
Serial No. 39782 {2017}

Unit 21 -

Citizen Cincom Model L20F - 2M& CNC Sliding Head Turret Automatic Lathe
Serial No, QF6868 (2018}
IEMC BOSS 338-HD CNC BNC Fead Magszine
Serial No. 021911NA08- (2019}

Unit 21 -

Bridgeport VMC 760-22 CNC Vertical Spindle Machining Centre Heidenhain Controls
Serial No. 70472

Unit 21 -

Bridgepart VMC 800:22 CNC Vertical Spindle Machining Centre Heidenhaln Controls
Serial No. 722060 {1998).

Unit 21 -

Bridgeport VMC 1000-22 CNC Vertical Spindle Machining Centre Heldenhain Controls
Serial No., 9580236 {1999

Unit 21 -

Addison Model TLG 352 Rising Saw Mitre Saw
Serial No. 190132 {2019y
Unknown Dust / Swarf Extractor
Serial No, -

Unit 21 -

Bridgeport VMC 760-20 CNC Vertical Machining Centre with Heidenhiain TNC 2500 Contrals
Serial No. - 20048 {1992)
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Uit 29 -

Doosan Model 55504

12 Station Tool Turret

Fanuc 2Ti - T8 Controls
Serial No. - LNR-1025:(2008)

Unit 21 -

Victor V Turn U-26 CHNC Lathe 12 Station Turret
Fanue Series Qi-TC Controls
Serial Na. - MY-1410 {2007}

nit21 -

Mikron YOE 1200 1200 Pro Vertical Spindie CNC Machining Centre
24 Station ATC
Table 600 x 1200mm
Heidenhain TNC 5301 Controls
Serial No, - VCE + 0234 {2011}

Unit 21 -

Mikron VCE 1200 1200 Pro Vertical Spindie CNC Machining Centre
24 Station ATC
Table 600 x 1200mm
Heidenhain TNC 5301 Controls
Serial No. - 0194 (2008)

Unit 21 -

Bridgeport YMC-600-22 Vertical Spindle CNC Machining Centre
22 Station ATC
Heidenhain Controls
Serial No, 950235-97294 (19%9)

Unit 21 =
Decke! Maho Model DMY 60

24 Statlan ATC
Revolving 4th Axis Table
Heiderthain Controls
Serial No. 0009543 (2003)

Unit 21

DMG Maori Eco Mill S0 CNC Machining Centre
30 Station ATC
DMG Controls
Revolving 5 Axis Table

Serial No. - 15365812744 12015)
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Unit 21 -

DMG Gildermeister Mode! 635/1036Y
Eca Vertical Spindle CNC Machining Centre
Table 550 x 1200mm
4tk Axis Fitted 1o Table (Indexing Chuck)
Heidenhain Controls
SerialNo. - 15390002034 (2010)

Unit 2 -

Kiheug Mode! V1000 Vertical Spindle CNC Machining Centre
Tahle Size
24 Station ATC
Heindenhain Controls
Together With All Associated Equipment

Settal No. 62121117 (2012)

Unit 2 -

CIM Core Maodeal 2.0 Infinite Articulated Arm CMM Machine Mounted on Steel Bench
Serial Np. - 5124-192

Unit2 -

Lagun Mode! GBM 42E-ATC Knuckle Head Vertical Machining Centre
30 Tool ATC
4th Axis Indexing Chuck
Table 4mx 1lm
Serial No. - 20097

Unit2 «

FPT Mode! LEM3/SL Knuckle Mead CNC Bed Type Milling Machine
Bed 5ize 2m x 1m {Approx)
Heiderthain Controls
Serial No. - 39190(1991}

Unit2 -

Correa Mode! CF-22/20 Plus ONC Machining Centre
30 Station ATC
Table 700 x 2000mm
Heldenhain Contrels
Serial No. - 967437 {2002)

Unit2.

Micron Modet UCP 710 Vertical Spindle CNC Machining Centre
Sth Axis Rotary Table
Type VCPLUCP?@ o
Serial No. 107.40.98.227 {2000}
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Unit 2 -

(b4 Mar Model DMU- 100 Mono Block Vertical Spindie CNC Machining Centre
Sth Axis Rotary Table
Heidenhain Controls
37 Station ATC
Serial No. - 1160-0003553 {2009)

Lnit 2 -

FPT Model LEM 834 Knuckle Head UNC Milling Machine
Table 1x 2.5m
Heidenhain Controls
Serial NG, 8349029

Unit 2.~

lonies and Shipman Model 1300 x Universal Cylindrical Grinder
Internal and External Grinding Heads
Serial Mo, - M20275

Unit2-

Joemars Eurospark IMNC11404 CNC Spark Eroder
Rated 9 KVA
Eurospark Controls
Serial No. - 1030254 (2014)

Unit 2 -

AGIE Charmillies Model AC Progress VP4 CNC Wire Erosion EDM Machine
Rated 12.8 KVA
Seriat No, - 591.034.002.0152 {2014}

Unit 2 -

AGIE Chalienge 2 CNC Wire Ergsion EDM Machine
Rated 3 KVA
Serial No, 367 (2003)

Unit2 -
AGIE Challenge 3 CNC Wire Erosion EDM Machine
Rated 9 KVA
Serial No. 56 {2000)

Unit2-

AGIE Classic 3 CNC Wire Erosion EDM Machine
Rated 9KVA
Serial No. - 0008 {1997)

Unit 2«

Marcia Lifting Gear 10 Ton x 17m Twin Girder Electric Overhead Travelling Crane with Supporting
Stoel Work
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Trumpf Mode!l Lasercell 1005,
S Axis Laser Cutter Comprising |- .
Cantilever Laser Cutting Head {3m x-Axis Travel)
' Takle Size 3m x 1.5m
&th Axis Indexing Head
Trumpf Model TLF 3000 Laser Gnerstor
Rated 75KVA
Serial No. 443331 (2001)
Keller Vario T1:5 Fume Extractor and Filter
Sn 23175%/1(2002)
Trurmpf CNC Controls
Together With All Associated Equipment
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SCHEDULE 4

Securities

Numbero

Connexion Precision

Connexion Pracizion

Technologies Limited | Finance Limited
Connexion Precision | Accura Engineering Limited | Ordinary 20,004

Finance Limited
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BCHEDULES

Technologies Lid
and Subsidiaries

Insurances
| Ongin sir ~insuredrisks | Policy number
Connexion Pen Underwriting Materiat damags, P/CKI/1075
Precision Limited business inferruption,
Technologies Lid liabliity, specified all
and Subsidiary rizks, computers &
Companias electronic risks,
money, legal expenses
Connexion Chubb European Group Liability policy UKCASDDS728
Precision SE
Technologies Lid
Connexion Allianz Insurance ple Aviation products 32/82Z/28895788/07
Precision liability
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SCHEDULES

Motice of Assignment of Insurances and Form of Acknowledgement and Endorsement

Ta: Hnsert name and sddress of insgrer
[Dats)

Dear Sirs

Guarantee and Debenture {Debenture) dated [DATE] between [CHARGOR] and IGF Business
Credit Limited

We refer to the [DESCRIBE INSURANGE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This letter constitutes notice. to YOu. that under the Deben&ure we have charged and assigned to QGF

of premium in connection with the Pol oy
Wa irrevocably instruct and authorise you o

s+ note IGF s interest on the F‘*o!icy 35 assifgrsee and first loss payae

® pay§ or release, aEE monies to whc?} we-ang entitﬁed Lmder E‘we Policy to IGF, or to such persons as
IGF may direct; and
= disclose information in relation to the Policy 1o IGF on request by 1GF

Malther the Debenlure nor this nolice releases, discharges or ctherwise affects your liability and
obligations in respect of the Policy.

relation to the Policy and yeu must deai oni y with lGF

The instructions in this notice may only be revoked or amended with the prior written consent of IGF
Please confirm that you agree 1o the terms of this notice and fo act inaccordance with its provisions
by sehding the attached ackhowlsdgement to IGF at [2W Floor Kingsgate, High Street, Radhill,
Surrey, RH1T 1533], with a copy to us.

This notice, and any dispute or claim (ncluding non-contraciual disputes or claims} arising put of orin
connection with it or its subject matter.or fa;maﬁiam shall be governed by and construed in

Yours faithiully
for and on behalf of | 1
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Acknowledgement to notice of assignment of insurances

To, 1GF Business Credit Limited
2™ Floor Kingsgate
High Street
Redhill
Surrey
RHt 1806

Aty

Fax no:
1Date]

Dear Sirs

Guarantee and Debenture {Debenture) dated [DATE] between [CHARGOR] and IGF Business
Credit Limited

We confirm receipt from [CHARGOR] (Chargon) of & notice (Netice) dated [DATE] of a charge/an
assignmeni, by way of security, of all the Chargor's rights under [DESCRIBE INSURANCE POLICY

AND TS NUMBER] {Palicy).

Terms defined in the Notice shall have the same meaning when used in this acknowledgement.
We confirm that:

* Ve accept the instructions and authorisations contained in the Notice and agree to comply with the
Notica,

= We have noted IGF's Interest on the Policy as assignee and first loss payee,
There has been no amendment, waiver or releases of any rights or interests in the Policy sinca the
date the Policy was issuad,

«  We will not cancel, avold, release or otherwise allow the Policy 1o lapse without giving IGF at ieast
30 days’ prior written notice.
assigned i3 rights under the Policy to a third parly, or created any other interest (whether by way
of security or ctherwise} in the Policy in favour of & third pary.

s GF will not in any circumstances be liable for the premiums in relation o the Policy.

= The Policy shall not be rendered void, voidable or unenforceable by reason of any non-disclosure
by 1GF.

This letter, and any dispute or claim (inciuding non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation), shall be governed by and construed in accordance
with the law of England and Wales

Yours faithfully
name of insurer]
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BCHEDULE 7
Eorm of Guarantee & Debenture Accession Deed

This deed is made on 20 &)
Between:

{1} IGF BUSINESS CREDIT LIMITED whose registered number is 10078385 and whose
registered office is at 2" Floor Kingsgate, High Street, Redhill; Surrey, RH1 158G (*IGF”); and

{2 [NAME OF ACCEDING COMPANY] (company number [ #]) whose registered office is at [€]
(the "New Chargor”)

1 Definitions and Interpretation

Words and exprassions definad in the Guarantes and Debeniure shall nave the same meaning
when used in this deed.

2 Confinmation
The New Chargor confirms it has been supplied with a cepy of the Guarantee and Debenture.

3 Accession

{a) covenants. with I3F for the benefit of IGF {and IGF's assigns, bransferees and
successors in title) to be bound by all the terms of the Guarantee and Debenture,

{b) grants with effect from the date of this deed, each of the morigages, charges and
assignmants which are stated fo be crealed, given or granted pursuant o the
Guarantes and Debenture; and

{} gives in favaur of IGF each of the guarar‘tees and indemnities stated in the Guarantes

as if the New Chargor had been a parly to the Guarantee and Debenture as an Criginal
Chargor.
Becurity

1 Without prejudice to the generality of Clause 3 of this Deed, the New Chargor charges with
full title guarantee in favour of {GF;

PN

(&} by way of legal morigage each properly specified in Part 1 of the schedule hereto;

by by way of equitable mortgage its Real Property, other than the property or propertes
specified in Parl 1 of the schedule herelo;

hersto and the benefst of all its rights and claims agams* any person in respect ofthe
design, constriction, repair of replacement of the same;

{di by way of fixed charge all its Plant and Machinery other than that lisied in Part 2 of

the schedule hereto and the benefit of sl its rights and claims against any person in
respect of the design, construction, repair or replacement of the same;
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4.2

{e by way of fixed charge all s goodwill, unpad andior uncalled capital;

N by way of fixed charge all its Intellectual Property;.

schedide hersto:

{n) by way of fixed charge all loan capital, indebledness or liabilities on any account orin
any manner owing to i from any member of the New Chargor's Group,

(i by way of fixed charge alf amounts realised by an Administrator or liquidator of the
New Chargor upen enforcement or exacution of any order of the court under Part Vi

{i) by way of fixed charge all its documents of tile which at any time and for any purpose
have heen or may be deposited with IGF and the propery mentioned in such
documenis;

(k) by way of fixed charge all of its Non-Vesting Debts {o the extent not effectively

assigned by way of security under clause 4 2 below,
{h by way of ized charge all Related Rights pertaining to s Non-Vesting Debts;
{m) by way of fixed charge all of its Cther Dabls;
{n} by way of fixed charge ali Related Righis partaining fo its Other Debts;

{o) hy weay of fixed charge all monies In any account in its nama under the control of or
operated in accordance with the directions of 1GF;

{m by way of a fioating charge alf of its undertaking, property, rights and assets whatsoever
and wheresoever, both present and future {including to the extent that any of such
undertaking, property, rights and assets are not effectively charged from time to time
by way of fixed charge or assigned by way of security In favour of IGF).

Without prejudice to the generality of Clayse 3 of this Deed, the New Chargor with full title

n and to!

{#) the benefits ariging under the policies of insurande in which it is intérested déisils of
which are set out in Part 4 of the schedule hereto, and any other policies of insurance
in which it may now or hereafler have an infergst:

(b} its Non-Vesting Debis; and

{c} any coniracts refating to or benefitting any of the assets referred to in clause 3.1{a) fo
{o) above inclusive.

Construction

Save as specifically varied by viriue of the accession of the New Chargor, the Guarantee and

construed as.one with the Guarantee and Debenture so that all references to "this Deed" inthe
Guarantes and Debenture shall include reference {o this deed.

Governing Law

This deed is governed by and construed according to English law.
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In witness wheraof the New Chargor and [GF have caused this deed to be duly executed and delivered
on the date appearing above.

4z



SCHEDULE
Part 1

Property

-

Fart 2

Plant & Machinery

Part 3

Becurities

Part 4

Insurances
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[NAME OF ACCEDING COMPANY]
Executed as a deed by [ T LIMITED

acting by a director Inthe presence of e

Director

SENatUe e

MEMST e

AGArESS. o

coupation o

IGF
Exacuted as a deed by IGF BUSINESS CREDIT

LIMITED acting DY e e
& Director

dirgctor in the presence of:

SIGNBIUM. .o

NEME s

Aress. .o

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

Qoeupation: ..
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EXECUTION PAGES
IGF

Exscuied as g deed by .|
IGF BUSINESS CREDIT UMITED acling by Direcior signature e
a dirsctor in'the presence of:

.

,. BN

Director name
Signature: ..

acaress [

Occupation: Al AN AT

DR
Executed as a deed by
IGF BUSINESS CREDIT LIMITED
acting by

Director signature

Director name

and

Director signaties

Dirasiof name
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THE ORIGINAL CHARGORS

Execuied as a deed

AGCCLIRA, ENGINEERING

Cade Ndonr .

Diractor name

Address: T Py bty ;
PR

5130 5 B w1
,,,,,,,,,,,,,,,,,,,,,,, ol 0924 52 0000 Fae G127 234 004

Occupation: . §C el B0,

R

Exscuted as a dead by
ACCURA ENGINEERING LIMITED
asting by:

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

Director signature
Direcior namea

and:

Director signature

Director name
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Executed as a deed by ... M ...
CONNEXION PRECISION TECHNOLOGIES Directorsonm

Directar name

o
.

8’@?’13&5& :

N

Name; .S/ m | Adsbindy

Gateiey /
Address: .0 e Edmund Shraat
{i}scupaiiaﬂ::

OR

CONNEXION PRECISION TECHNOLOGIES
LIMITED acting by

Direcior sigrature

Director name

and:

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

Director signature

Dirgctor name
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Executed as a dead by N e e
CONNEXION PRECISION FINANCE LIMITED Di?ectos ssgﬁaturﬁ
acting by a director in the presence of.

Ce

;&z 1;,@ 'i;w“::gg:«i\i e d A

Direcwr ?’183’1‘%@

e

e
Signature T

Mama: . ¥

@at@ @y /

Address: m&amﬁmmz

To1 0151 20 006 o Tt 234 00t

seacsaepracxmecxaiikzipaaarnosr oz ipirdannrranax

Cocupation: , Sea boaTd .

OR

CONNEXION PRECISION FINANCE LIMITED
acting by:

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

Director nams

and:

Director signature

Director nama
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