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Registration of a Charge

Company Name: ALAN GORDON ENGINEERING CO. LIMITED
Company Number: 02112664

Received for filing in Electronic Format on the: 09/01/2023 XBUUVMRE

Details of Charge

Date of creation: 21/12/2022
Charge code: 0211 2664 0004
Persons entitted: RDCP INVESTMENTS 13 LTD

Brief description:  BY WAY OF LEGAL MORTGAGE ALL INTELLECTUAL PROPERTY
RIGHTS OWNED BY THE COMPANY AND THE FREEHOLD LAND
AND BUILDINGS ON THE WEST SIDE OF DERBY STREET, DENTON
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER GM411642
AND ALL OTHER INTERESTS AND ESTATES IN FREEHOLD, LEASEHOLD
AND COMMONHOLD PROPERTY (OTHER THAN ANY LEASEHOLD
PROPERTIES HELD BY THE CHARGOR PURSUANT TO A LEASE
GRANTED AT RACK RENT AND WITHOUT A PREMIUM). FOR MORE
DETAILS OF LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
CHARGED PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ARMSTRONG TEASDALE LTD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2112664

Charge code: 0211 2664 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2022 and created by ALAN GORDON
ENGINEERING CO. LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 9th January 2023 .

Given at Companies House, Cardiff on 10th January 2023

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



Mated 21 December IS

Pexion Limited

The Subsidiaries

and

RDCP Investments 13 Lid

Compuosite Guarantee and Debenture

{Working Capital Facility)

This Deed is Subiect to the
intercreditor Agreement {As Defined Hereind

Armstrong
Teasdale

3B-43 Lincoln’s Inn Fields, London, WUZA 3PE

P44 207539 7272 | atlipeom



This Deed is dated 21 December 2027

Parties

{1

{2

{3)

Pexion Limited, incorporated and registered in England and Wales with company number
(2033029 whose registered office is at of/p Pexion Limited, George Street, Chorley, England, PRY

ZBE {the Company);

The Subsidiaries of the Company listed in Schedule 1 {together with the Company, the Original

Chargors); and

ROCP Inwvestments 13 Lid incorporated and registered in England and Wales with company
number 14483846 whose registered office is at Lynton House, 7-12 Tavistock Square, London,

United Kingdom, WCLH 3LT (the Chargee).

Agreed Terms

1

11

Definitions and interpretation

Definitions

The following definitions apply in this deed:

Account

Accounting Principles

Additional Chargor

SAuthorisation

Business Day

Chargor

Chattels

Debts

has the meaning given to it in cause 3.3.8 {First fixed
charges).

means generally accepted accounting principles in the
United Kingdom including the international accounting
standards within the meaning of 1AS Regulation 1606/2002
to the extent applicable to the relevant financial
statements.

means a company which creates Security over its assets
ard grants o puasraniee in favour of the Charges by
executing a Deed of Accession.

means an authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or registration, or

any other similar permission,

means a day {other than a Saturday or Sunday) on which
hanks are open for general business in London,

means an Criginal Chargor and/or an Additional Chargor.

has the meaning given to It in clause 3.3.4 {First fixed
charges),

has the meaning given to it in clause 3.3.7 {First fixed
charges)



Desd of Accession

Default

Lhrection

Documents

Event of Default

Facility Agresment

Finance Documents

Finance Lease

Financial indlebtedness

Fistures

Floating Charge Assets

Group

intellectual Property

means a deed in the form set out in Schedule 5 [Form of
Deed of Accession] by which a person will become o party
o this Deed as a Chargor.

means an Event of Default which would {with the expiry of
a grace periad, the giving of notice, the making of any
determination under the Finance Documents or any
cormbination of any of the foregoing) be an Event of
Default

has the meaning given o it in clause 10.1.4 [Planning
directions).

means the Finance Documents, the Secwrity Documents
and the Intercreditor Agreement.

means an avent of default, howsoever described, under
ary Document, including any faillure by any Chargor to
cormody with any term of the Finance Documents.

means the Working Capital facility agreement dated the
sarne date as this deed between the Company, the Original
Chargors and the Chargee for the provision of the loan
facilities secured by this desd.

has the meaning given in the Facility Agreement.

reans any lease or hire purchase contract which would, in
accordance with the Accounting Principles, be treated as a
finance or capital lease.

has the meaning given in the Facility Agreement.

means in respect of any Secured Property, all fixtures and
fittings {including trade fixtures and fittings) and fixed
plant and machinery now or at any time after the date of
this Deed on that Secured Property.

rreans all the assets and undertaking from time o time
subject to the floating charge created under clause 3.4
{Floating charge),

mieans the Company and each of its Subsidiaries for the
time being {but excluding Pexion Acguisition Co Limited
incorporated and registered in England and Wales with
company number 14499124 and its Subsidiaries).

Eans!

{a) any patents, trade marks, service marks,
designs, business names, copyrights,



Intercreditor Agreement

investments

Legal Reservations

database rights, design rights, domain
names, moral rights, inventions,
confidential information, know-how and
other intellectual property rights and
interests {which may now or in the future
subsist], whether registered or
unregistered; and

fb] the benefit of all applications and rights to
use such assels of each member of the
Group {which may now or in the future
subsist].

the intercreditor agreement dated on or around the date
of this Deed and made betwesn, amongst others, HSBC UK
Bank ple, the Charges, the Company, the companies listed
as “Griginal Debtors” therein,

means any shares, stocks, debenture security, securities,
bonds and investments of any type {other than the
Subsidiary Shares) whatever, including but not limited to,
negoiiable instruments, certificates of deposit, eligible
debt securities, interests in collective investment schemes,
or other investments referred to in section 22 of, and as
defined in Part I of Schedule 2 to, the Financial Services
and Markets Act 2000 and Part [l of the financial Services
and Markets Act 2000 (Regulated Activities) Order 2001,
whether certificated  or  uncertificated, physical or
dematernalised, repistered or unregistered, heid by the
relevant Chargor or by a trustes or clearance system or
nominees,

Means:

{a) the principle that equitable remedies may
be granted or refused at the discretion of
a court and the Hmitation of enforcement
by laws relating  to insclvency,
reorganisation and other laws generally
affecting the rights of creditors;

() the time barring of claims under the
Limitation Acts, the possibility that an
undertaking o assume liability for or
indemnify a person against non-payment
of UK stamp duty may be void and
defences of set-off or counterclaim; and

(e the principle that a charge characterised as
a fixed charge may instead take effectas a



Limitation Acts

Occupational Lease

Party

Parmitted Disposal

Permitted Security

Planning Acts

Premises
Proparties

Real Property

Hecelver

Helated Rights

floating charge and that an assignment
miay be cotegorizsed as a charge.

means the Limitation Act 1980 and the Foreign Limitation
Periods Act 1984,

means, in respect of a Chargor, a lease of a Secured
Property in respect of which it is landlord,

a party to this deed.

has the meaning given to that sxpression in the Facility
Agreement.

has the meaning given to that expression in the Facility
Agreement.

means the Town and Country Planning Acts 1880, the
Planning {Listed Buildings and Conssrvation Areas) Adt
18920, the Planning (Hazardous Substances) Act 1990, the
Planning {Consequential Provisions) Act 1990, the Planning
and Compensation Act 1991, the Plarning and Compulsory
Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregoing and any other
statute or regulation governing or controlling the use or
development of land and buildings.

means any building on a Secured Property.

mean the properties listed in Schedule 7 (Properties),

means:

{a) any freehold, leasehold, commonhold or
immovable property and

{b) any buildings, fixtures, fittings, fixed plant

or machinery from time o time situated
on or Yorming part of that freehold,
feasehold, commonhold or immovable
property

means any receiver, manager or administrative receiver
appointed by the Chargee inrespect of any Chargor or any
of the Secured Assets,

rmeans, in respect of any Investment or Subsidiary Share:
al all monies paid or payable in respect of that

investment or Subsidiary Share {whether as
Income, capital or otherwise);



Secured Assets

Secured Obligations

Secured Property

Security

Security Documents

Security Period

Short Leasehold Property

Subsidiary

bl all shares, investments or other assets derived
from that investment or Subsidiary Share and

¢ all rights derived from or incidental o that
irwestrment or Subsidiary Share,

means, in respect of any Chargor, all of s assets and
undertaking the subiect of any Security created by, under
or supplemental to, this Deed in favour of the Chargee,

means, in respect of any Chargor, all monies and labilities
now or after the date of this Deed due, owing or incurred
by that Chargor to the Chargee {or any of them) under the
Documents {or any of them) in any manner and in any
currency or currencies and whether present or futurs,
actual or contingent, whether incurred solely or jointly
with any other person and whether as principal or surety,
together with all interest acoraing on such moniss and
liabilities and all costs, charges and expenses incurred by
any beneficiary under any Document, except for any
obligation which, if it were included hers, would constitute
unlawful financial assistance or its equivalent in any other
jurisdiction.

means at any time the Properties and all other freehold,
leasehold or commonhold property which is subject to any
Security created by, under or supplemental to this Deed.

means a2 mortgage, charge, pledge, lien, assignment or
other security interest securing any oblipation of any
person or any other agreement or arrangement having a
similar effect.

means this Deed, any Deed of Accession entered into by
an Additional Chargor and any other document creating
Security in favour of the Chargee granted by the Chargors
or any of them.

means the period beginning on the date of this Deed and
ending on the date on which the Chargee is satisfied that
the Secured Obligetions bave been irrevocably and
unconditionally satisfied in full and all facilities or loans
made available under the Finance Documents {or any of
them) have been cancelled,

means each leasehold property {whether registered or
unregisterad) held by any Chargor pursuant to a lease
granted at rack rent and without a premium.

means a subsidiary undertaking within the meaning of
section 1162 of the Companies Act 2008, but excluding

&



i.2

1.2.1

1.2.2

Paxion Acquisition Co Limited incorporated and registered
in England and Wales with company number 14499124
and its subsidiaries).

Subsidiary Shares means, i respect of a Chargor, all shares present and

future held by i in its Subsidiaries ncluding those listed in
Schedule 3 (Subsidiary Shares), if any).

Tax means any tax, levy, impost, duty or other chargs or
withholding of a similar nature {including any penalty or
interest payable in connection with any failure to pay or
any delay in paying any of the same).

Treasury Transaction means  any  dervative  transaction  entered  into in

connection with protection against or berefit from
fluctuation in any rate or price.

Interpretation

in this Deed the term dispose includes any sale, lease, licence, transfer or loan.

Unless a contrary indication appears, a reference in this Deed to;

{a)

the Company, the Charges, any Chargor, any Party, or any other person shall be construed
50 as to include its successors in title, permitted assigns and permitted transfarees and
{where applicable) to any additional or replacement trustee or agent;

assets includes present and future properties, revenues and rights of every description
{including any right 1o receive such revenues);

a Document, or any other agreement or instrument is a reference to that Document or
other agreement or instrument as amended, novated, supplemented or restated
{however fundamentally) or replaced;

guarantee means {other than in clause 14 {GQuarantee and Indemnity)) any guarantes,
latter of credit, bond, indemnity or similar assurance against loss, or any oblizgation, direct
or indirect, actual or contingent, to purchase or assume any indebtedness of any person
ar to make an investment in or loan to any parson of to purchase assets of any person
where, in each case, such obligation is assumed in order to maintain or assist the ability
of such person to meet its indebtedness;

indebtedness includes any obligation (whether incurred as principal or as surety] for the
payment or repayment of money, whether present or future, actual or contingent;

a person includes any individual person, firm, company, corporation, government, state
or agency of a state or any association, trust, joint venture, consortium or partnership
(whether or not having separate legal personality) or any other entity or body of any
description;

a regulation includes any regulation, rule, official directive, request or guideline {whether
or not having the force of law but if not having the force of law, then being a type with
which persons to which it applies customarily comply] of any governmental,

7



1.3

131

1.3.2

14

1.4.1

1.4.2

15

151

1.6

1.6.1

intersovernmental or supranational body, agency, department or of any regulatory, self-
regulatory or other authority or organisation;

{hj a provision of law is a reference to a provision, of any treaty, legislation, regulation,
decree, arder or by-law and any secondary legislation enacted under a power given by
that provision, as amended, applied or re-enacted or replaced {whether with or without
modification) whether befors or after the date of this Deed;

i a time of day is a reference to London time; and

i sterling and £ shall be construed as a reference to the lawhul currency of the United
Kingdom,

{ky & Default or an Bvent of Default is continuing i it has not been remedied to the

satisfaction of the Chargee or walved.
Third Party Rights

Unless exprassly provided to the contrary in any Document, a person who is not a Party has no
right under the Contracts [Rights of Third Parties) Act 1899 o enforee or enjoy the benefit of any
term of this Deed or any other Document issued or entered into under or in connection with it
but this does not affect any right or remedy of a third party which exists or Is available apart from
the Contracts {Rights of Third Parties) Act 1999,

Unless expressly provided to the contrary in this Desd or any other Document the consent of any
person who is not a Party is not required to rescind or vary this Deed or any Document entered
into under or In connection with it

Administration

Any reference in this Deed, or any other Document entered into under or in connection with it, to
the making of an administration order shali be treated as including a reference to the appointment
of an administrator under paragraph 14 by the holder of a qualifying floating charge in respect of
a Chargor's assets) or 22 [by a Chargor or the directors of a Chargor) of Schedule Bl to the
Insolvency Act 19860 or any steps taken toward such order or appointment.

Aswy reference in this Deed or any other Document entered into under orin connection with it, to
making an application for an administration order by petition shall be treated as including a
reference to making an administration application to the court under Schedule B to the
Insolvency Act 1986, appointing an administrator under paragraph 14 or 22 of that Schedule, or
giving notice under paragraph 15 or 26 of that Schedule of intention to appoint an administrator
or any steps taken towards such application or notice,

incorporated terms

The terms of the Documents and of any side letters relating to the Documents and the Secured
Cbligations are incorporated into this Dead to the extent required for any purported disposition
of any Secured Assets containad in this Deed to be a valid disposition in accordance with section
2{1) of the Law of Property {Miscellaneous Provisions] Act 1989,

intercreditor Agreement

This Deead is subject to the terms of the Intercreditor Agresment,
]



31

3.1.1

3.1.2

3.1.3

3.2

3.2.1

3.2.2

3.3

331

332

333

3.3.4

3.3.5

3136

337

Covenant to pay

Each Chargor covenants with the Chargee, to pay and discharge the Secured Obligations when
they become due for payment and discharge in accordance with the terms of the Documents.

L harging Provisions

General

All Security created by a Chargor under clauses 3.7 to 3.4 inclusive is:

a continuing security for the payrment and discharge of the Secured Obligations;

granted with full title guarantee in accordance with the law of Property {Miscellaneous
Provisions) Act 1994; and

granted inrespect of all the right, title and interest {if any}, present and future, of that Chargor in
and to the relevant Secured Asset,

Legal mortgages
Each Chargor charges by way of first legal mortgags:
the Properties;

alt other interests and estates in freehold, leasehold {other than any Short Leasehold Property) or
commaonhold property vested in the Chargors at the date of this Deed

and, in each case, all Premises and Fixtures on such property for the time being,
First fixed charges
Each Chargor charges by way of first fixed chargs:

all other interests and estates in any freehold, leasehold {other than any Short Leasehold
Property] or commonhold property not otherwise charged under clouse 3.2.2;

the proceeds of sale of its Secured Property and all licences to enter on or use any Secured
Property;

the benefit of all other agreements, instruments and rights relating to its Secured Property;

alt plant, machinery, vehicles, computers, office and other equipment, all furniture, furnishings,
equiprnent and tools and any removals or replacement of them, {together "Chattels”"] present and
Future and the benefit of all coniracts, licences, warranties, maintenance contracts relating to
therm and any renewals and replacements of them;

the Subsidiary Shares together with all Related Rights;
the Investments together with all Related Rights;

all book and other debts due to the relevant Chargor and their proceeds {both collected and
uncollected] (together "Debis") and all rights, guarantees, security or other coliateral in respect

4



3.3.8

3485

3.3.10

3.3.11

3312

24

3.5

3.6

361

3.6.2

3.7

3.7.1

372

3.7.3

3.7.4

of the Debts {or any of them) and the benefit of any jJudgment or order to pay a sum of money
and all rights to enforce the Debts {or any of them);

all monies from time to time standing to the credit of each account hald by the relevant Chargor
with any bank, building society, financial institution or other person (each an "Account”);

all its Intellectual Property;
all its goodwill and uncalled capital;

the benefit of oll Authorisations held or utilised by it in connection with its business or the use of
any of its asseis and the right (o recover and receive compensation pavable in respect of any of
them: and

to the extent that any legal mortgage in clause 3.2 is ineffective as a legal mortegage, the assets
referred to in that clause.

Fleating charge

Each Chargor charges by way of first floatineg charge all it assets and undertaking wherever
lncated both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge under clauses 3.2 or 3.3,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 1o the Insolvency
Act 1986 applies to the floating charge created by or under this Deed.

Lonversion of floating charge to 2 fired charge

The Chargee may at any time by notice in writing to any Chargor convert the foating charge
created under clause 3.4 into a fixed charge as regards any Floating Charge Asset as the Chargee
shail specify in the notice it

an Event of Default has occurred and is continuing: or

in the reasonable opinion of the Chargee that Floating Charge Asset is in danger of being seized
or any legal process or execution is being enforced against that Floating Charge Asset.

Automatic conversion of floating charge to a fixed charge

I {unless permitted in writing by the Chargee or expressly permitted under the terms of any
Document):

a Chargor creates or attemnpts 1o create any Security over any of its Floating Charge Assets;

any person levies or attempts to levy any distress, attachment, execution or other legal process
against any Floating Charee Asset; or

any corporate action, fegal proceedings or other procedures or steps are taken for the

winding up, dissolution, administration or recrganisation of any Chargor;

10



38

4.1

4.2

4.2.1

4.2.2

5.1

52

521

52.2

5.2.3

5.2.4

53

the floating charge created by this Deed will automatically and immediately without notice be
corverted into a fixed charge over the relevant assets or, in the circumstances described in clause
3.7.3, over all of the Floatine Charge Assets.

Small company moratorium

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule Al to the Insolvency Act 1986, then the obtaining of a moratorium, including any
prefiminary decision, or investigation in terms of paragraph 43 of Schedule Al to the Insolvency
Act 1986 shall not cause the floating charge created by this Deed to crystallise into a fixed charge,
nor cause restrictions which would not otherwise apply to be imposed on the disposal of s
property and assets by that Chargor.

Continuing Sacurity and Recourse

Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effect regardless of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obligations.

Hecourse
The Security constituted by this Deed:

is in addition to any other Security which the Chargee may hold at any time for the Secured
Obligations {or any of them); and

miay be enforced without first having recourse 10 any other rights of the Chargee,
Negative Pledge

No Chargor shall create or permit to subsist any Security over any of its assets,
Mo Chargor shall:

sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may be leased
to or re-geguired by a Chargor or any other member of the Group;

sell, transfer or otherwise dispose of any of its receivables on recourse terms;

enter into apy arrangement under which money or the benefit of a bank or other account may he
applied, set-off or made subject to a combination of accounts; or

enter into any other preferential arrangement having a similar effect

in circumstances where the arrangement or transaction is entered into primarily as a2 method of
raising Financial indebtedness or of financing the acguisition of an asset,

Clauses 5.1 and 5.2 do not apply to any Security or arrangement which is Permitted Security.

11



6.1

8.2

7.1

711

7.1.2

7.1.3

7.2

73

8.1.1

8.1.2

8.2

Restrictions On Disposals

Mo Chargor shall enter into a single transaction or a series of transactions {whether related or not)
and whether voluntary or involuntary to sell, leass, transfer or otherwise dispose of any Secured
Assets.

Clause 6.1 doss not apply to any Permitted Disposal,
Further Assurance

Each Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the Chargee may
reasonably specify {and In such form as the Chargse may reasonably require) in favour of the
Chargee or its nomineesis)

to create, perfact, protect and maintain the Security created or intended o be created under or
evidenced by this Deed or for the exercise of any rights, powers and remedies of the Chargee
provided by or pursuant to this Deed or by law;

to confer on the Chargee or confer on its Security over any property and assets of that Chargor
lncated in any jurisdiction sguivalent or similar to the Securily intended to be conferred by or
pursuant to this Deed; and/or

{if an Event of Default is continuing) to facilitate the realisation of the assets which are, or are
intended to be, the subject of the Security created by or under this Deed.

Fach Chargor shall take all such action as is available to it {including making all filings and
registrations} as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conterred on the Chargee by or pursuant
to this Desd,

Any document required to be exscuted by a Chargor under this clause 7 will be prepared at the
cost of that Chargor,

Land Registry
Application for restriction

I relation to land and buildings situated in England and Wales title to which is registered or is 1o
be registered at the Land Registry, each Chargor consents to an application being made to the
Chief Land Registrar for registration of a restriction on the register of title of all present and future
registered freehold, leasehold or commonhold property of that Chargor fand any unregistered
properties subject to compulsory Hirst registration at the date of this Deed).

Each Chargor confirms that so far as any of its Secured Property is unregistered, such land is not
atfected by any disclosable overriding interests within the meaning of the Land Registration Act
2002 or the Land Registration Rules 2003,

Tacking and further advances

The Chargree is, subject 1o the terms of the Finance Documents, under an obligation to make

further advances to the Chargors and this security has been made for securing such further

advances, The Chargee and sach Chargor by this Deed consent to an application being made to
12



9.1

9.2

5.2.1

9.2.2

9.2.3

9.3

5.4

10

6t

it

10,12

the Chief Land Registrar to enter a note of such obligation on the register of title to all present
ang future registered property of that Chargor {and any unregistered properties subject to
compulsory first registration af the date of this Deed).

Notices of Assignments and Charges

The service of notices in this clause shall be subject to the requirements of any prior ranking
security holder,

Charge over acoounts

Each Chargor holding an Account shall give notice in the form specified in part 1 {Form of notice
of charge) of schedule 8 to the financial institution at which such Account is held that the Chargor
has created a fixed charge over the balance standing to the credit of that Account.

The relevant Chargor will give the notices referred to In dause 8.1.1 promptly upon request by
the Charges.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice substantially in the form specified in part 2 {Form of
acknowledgemeant) of schedule B within 10 Business Days of that notice being given.

Register of Trade Marks

Each Chargor as registered propristor hareby appoints the Chargee as its agent to apply for the
particulars of this Deed and the interest of the Chargee in the Intellectual Property and any other
or future trade marks or trade mark applications registered or to be registered in the United
Kingdom in the name of that Chargor, to be made on the Register of Trade Marks under section
25(1) of the Trade Marks Act 1924 {in each case to the extent such Intellectual Property or future
trademarks are material for the relevant Chargor's business), Each Chargor hereby agrees 1o
exacute all documents and forms reguired to enable such particulars to be entered on the Hegister
of Trade Marks.

Undertakings

Each Chargor undertakes to the Chargee in accordance with this clause 10, The undertakings in
this clause 10 shall remain in force during the Security Period.

Real property
Access

it will permit the Charges and such person or persons as the Chargee shall nominate at all
reasonable times and on reasonable notice to enter on any part of its Secured Property.

Repair

{al It shall keep its Secured Property in a reasonable state of repair, condition and decorative
order {fair wear and tear excepted].

ih it shall repair any defect or damage to any of its Secured Property prompily if failure to
do so would have a material negative impact on the value of the Secured Property and if
it fails to do so the Chargee may, but shall not be obliged to, do so.
13



1013 Planning

614

10,15

1618

it shall not do or sllow or omit to be done anything which may infringe or contravene the Planning
Acts affecting its Secured Property, nor make any application for the grant of planning permission
within the meaning of the Planning Acts without the prior written consent of the Chargee (such
consent not 1o be unreasonabdy withheld or delayed).

Planning directions

{a)

Within 5 Business Days of receipt by i of any notice or order {"Direction”) served on or
issued to it by any local or other authority {whether under the Planning Acts or otherwise]
in respect of any part of its Secured Property, & shall give full particulars of the Direction
to the Chargee and, if so requested by the Charges, produce the Direction or a copy of it
to the Chargee,

it shall advise the Charges of all steps taken or proposed to be taken by it from time o
time to comply with the terms of the Direction,

it shall take ali necessary steps to comply with the Direction unless it is being contested in
good faith,

it shall at the reasonable request of the Chargee (but at the cost of the Chargor) make or
join with the Chargee in making such oblections, representations against, appealing
against orin respect of any proposal contained in the Direction as the Chargee shall deem
sxpedient in order to protect the interests of the Chargee.

Development

{a)

{b}

it shall not carry out any development {as defined in the Planning Acts) on any part of its
Secured Property without the prior written consent of the Chargee (such consent not to
be unreasonably withheld).

it shall not change the use of any part of its Secured Property without the prior written
consent of the Chargee [such consent not 1o be unreasonably withheld).

Futire acquisitions and legal mortgage

it shiail:

{a)

notify the Chargee promptly and In any event within two Business Days of its intention to
acguire any freehold, leasehold or other interest in property including the proposed date
of such acguisition {and tor the purposes of this cause 10.1.6 the date of exchange of
contracts for such an acquisition shall be deemed the date of acquisition};

subject to the terms of the Intercreditor Agreement, at its cost, execute and deliver to the
Chargee on demand, a legal mortgage {in form and substance satisfactory to the Chargee
and in substantially the same terms as this Deed) in favour of the Chargee of any freehold
ar leasehold {other than any Shart Leasehold Property) or other interest in property which
becomes vested in it after the date of this Deed:

abtain any consents reguired Tor the Security referred to in this clause 10.1.5 {subject to
clause 10.2{b}}: and

4



1017

10.1.8

16198

{d} if applicable procure that notice of this Deed is noted in the appropriate manner on the
title to any property which becomes vested in it after the date of this Deed.

Deposit of title deeds

Subject to the reguirements of any prior ranking security holder, it shall hold 1o the Chargee's
order, or if requested, deposit with the Chargee all deeds and documents to title relating to its
Securad Property.

Outgoings

itowilt punctually pay and indeminify the Chargee and any Receiver against all present and future
rents, rates, taxes, assessments and outgoings of whatsoever nature imposad on or payable in
respect of its Secured Property or any part of it or pavable by the owner or occupier of it

investigation of title

If & Default is continuing and upon the reguest of the Charges, B shall grant the Chargee or s
advisers {at the cost of the Chargor} all facilities within fts power to enable the Chargee or its
advisers or delegates to carry ouf such investigations of title {0 and enguiries into its Secured
Property or other Secured Assets as may be carried out by a prudent mortgagse or chargea.

1.1 10 Notices

6.2

121

It will deliver 1o the Chargse promptly a certified true copy of any statutory or other formal notice
in respect of the Secured Property.

iseases

Lease and covenant compliance

tt shall:

{al perform all the material terms on its part contained in any lease or agreement for lease
under which it holds an interest In a Secured Property or to which any of its Secured
Property is subject;

ih properly perform {and indemnify the Charges and each Receiver for any breach of} any
material covenants and stipulations of whatsoever nature affecting any of its Secured
Property;

{c] not make any electon or ake any other action 30 as to alter the treatment of any
Occupational Lease for the purposes of value added tax;

i) not, without the prior written consent of the Chargee {such consent not to be
unreasonably withheld), serve notice on any former tenant under any Occupational Lease
under section 17{2) of the Landlord and Tenant (Covenants) Act 1995 or on any guarantor
of any such former tenant under section 17(3) of that act; and

{e) promptly and in any event within two Business Days notify the Chargee of any notice

received by it under section 146 of the Law of Property Act 1925 or any procesdings
commenced or steps taken against it for the forfeiture of any lease under which it holds
aninterest in a Secured Property.

15
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10,23

10.2.4

16.2.5

i0.2.8

Landlord’s consent

If under the terms of any lease under which it holds an interest in any Secured Property {but
excluding Short Leasehold Property), the Chargor is not permitted to charge its interest in such
Secured Property without the consent of the landlord;

{a) it undertakes promptly to make an application for landlord's consent to the creation of
the fixed charge contained in clavse 3.3 {(First fixed charges) and any charge to be created
under clause 7 {Further assurance], shall use all reasonable endeavours to obtain such
consent as soon as possible and shall keep the Charges informed of the progress of #s
negotiations with such landlord;

b} subject to clause 10.2 2{c):

{H no breach of any representation in the Documents shall by virtue of the Chargor's
failure to have obtained such landiord's consent: and

(i} if the landlord indicates in writing that it proposes 1o commence, or Commenceas
an action of forfeiture of the lease, the Chargee shall release from such fixed
charge, the relevant Chargor's interest in the lease;

{c] clause 10.2.2{b) shall only apply where the relevant Chargor has complied with its
obligations under clause 10.2.2{a), but the landlord has not given the consent requested
of it;

{d) upon receipt by the Chargee of evidence in writing of the consent of the landlord to the

creation and existence of the fixed charge over the Chargor's interest in such lease, clauss
10.2.2{b} shall cease to apply in respect of the relevant Secured Property,

Mo variation to lease

it shall not without the prior written consent of the Chargee (such consent not to be unreasonably
withheld) alter, vary or waive or agree {0 alter, vary or waive the terms of any lease under which
it holds any Secured Property {save for any Short Leasehold Property] or any lease to which any
Secured Property is subject unfess such alteration will not have a material adverse effect on the
interests of the Charges,

Mo surrender or termination

it shall not without the prior written consent of the Chargee {such consent not to be unreasonably
withheld} surrender or otherwise terminate any lease under which it holds a Secured Property or
terminate, forfeit or accept a surrender of any lease to which any Secured Property is subject.

Compliance by tenanis

it shall use reasonable endeavours to procure that each tenant under an Ccoupational Lease
complies with the material terms of that Occupational Lease.

Lease or right to occupy

o will not without the prior written consent of the Chargee {such consent not to be unreasonably
withheld):

15



1027

16.3

131

106.3.2

10,33

146.4

1641

16.4.2

1043

1044

1045

{a) grant any lease or tenancy or exercise any other power of leasing of the whole or part of
any Secured Property; or

b} grant any person any contractual licence or the right to occupy any Secured Proparty or
part with possession of if

Farfeiture

it shall not do or permit anything which may render any lease or agreement for lease under which
it holds an interest in a Secured Property, or to which the Secured Property s subject, Hable 1o
torfeiture or otherwise determinable,

Chattels

twill keap all Chattels comprised in its Secured Assets in a reasonable state of repair and in good
working order and condition (falr wear and tear excepted).

it shall repair any defect or damage to any of its Chattels promptly {where fallure would have a
material negative impact on the value of the Chattels) and if it falls to do so the Chargee may, but
shall not be obliged to, do so.

Subjsct to any Intercreditor Agreement i shall, on the date of this Deed and §f later, the date of
acquisition by it of the relevant Chattel, hold o the Chargee’s order, or it requested, as soon as
reasonably practicable after receiving such a request deliver to the Chargee all documents of title
relating to its Chattels.

Subsidiary Shares and Investiments

Subject to the requiremnents of any prior ranking security holder, promptly upon reguest by the
Charges, the Chargor shall

{a deliver to the Chargee all certificates of title and other documents of title or evidence of
awnership in respect of its Subsidiary Shares or nvestments and the Related Rights; and

b deliver to the Chargee such transfer documents {with the transferee left blank) or any
ather documents as the Charges may require or otherwise reasonably request in respect
of those Subsidiary Shares, Investments and Related Rights.

Until any steps are taken to enforce the Security created by or under this Deed, the Chargor shall
be entitled to receive and retain all dividends, distributions and other monies receivable in respect
of its Subsidiary Shares, Investments and Related Rights.

{t shali not exercise its voting and other rights in respect of its Subsidiary Shares, Investments and
Related Rights in a3 manner which is likely to be prejudicial to the interests of the Chargee.

it shall make all payments which may become due and payable In respect of any of its Subsidiary
Shares, Investments and Related Rights, If it falls to make any such paymenis, the Charges may
but shall not be obliged to make such payment on behalf of the relevant Chargor, Any sums so
paid by the Chargee shall be repayable by the relevant Chargor to the Chargee on demand and
pending such repayment shall constitute part of the Secured Obligations.

it shall remain Hable to observe and perform all of the conditions and obligations assumed by it in
respect of its Subsidiary Shares, investrnents and Related Rights and the Chargee shall not be
17



10.4.6

it47

10.4.8

its

1651

16.5.2

106

1061

10.6.2

16.7

required to perform or fulfil any obligation of any Chargor in respect of any Subsidiary Shares,
Investments or Related Rights,

It shall comply with any notice served on it under the Companies Act 2006 or pursuant to the
articles of association or any other constitutional document of any relevant entity inrespect of or
in connection with the Subsidiary Shares, Investments or Related Rights and will promptly provide
to the Chargee a copy of that notice.

It shall ensure that none of its Subsicdiary Shares are converted into uncertificated form without
the prior written consent of the Chargee (such consent not to be unreasonably withheld}.

Fromptly, and in any event within two Business Days, following the conversion of any of s
Subsidiary Sharss, Investment or Related Rights from a certificated to an uncertificated form, and
on the acquisition by it of any Subsidiary Shares, Investments or Related Rightsin an uncertificated
form, it shall give such instructions or directions and take such other steps and enter into such
documentation as the Charges may reasonably require in order to protect or preserve the Security
intended to be created by this Deed.

Insurance

Sublect to the terms of the intercreditor Agreement, it shall ensure that promptly following a
request of the Chargee and so far as can be arranged in the insurance market generally without a
material increase in any insurance premia payable:

{a the name of the Charges be noted on sach policy of insurance as mortgages and as first
loss payes;
{b) sach policy of insurance shall contain a standard mortgagee clause whereby, among other

things, the insurance shall not be vitiated or avoided a3 agoeinst a mortsopee
notwithstanding that it could otherwise be so against any Chargor; and

{c) sach policy of insurance shall contain a provision to the effect that the insurance shall not
be invalidated as against the Chargse for non-payment of any premium due without the
insurer first giving to the Chargee not less than 14 davs’ written notice.

if a Chargor shall be in default of effecting or maintaining insurances or in producing any such
policy or receipt to the Chargee on demand, the Chargee may take out or renew such insurances
which the Chargee may {acting reasonably] think expedient and all monies expended and costs
reasonably incurred by the Chargee under this provision shall be for the account of any such
Chargor.

Book and other debts

Sublect to the terms of the Intercreditor Agreement, it shall collect and realise the Debts in the
ordinary course of trading as agent for the Chargee and pay their proceeds into an Account,
Subject to the terms of the Intercreditor Agreement, it shall hold all such proceeds on trust for
the Chargee pending payment of them into an Account,

it shail not set off, postpone or release any of the Debts or do or omit to do anything which may
delay or prejudice the full recovery of all Debts without the prior written consent of the Charges.

General

18
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i1.2

i1.21

11.2.2

i1.3

11.31

11.32

114

1141

11.4.2

11.43

11.5

1151

1152

11.6

It shall not do or cause or permit to be done anything which may materially depreciate, jeopardise
or otherwise prejudice the value of the Security created by or under this Deed,

Representations
General

Each Chargor makes the representations and warranties sef out in this clause 11 to the Chargee
an the date of this Deed.

Status

It is a limited Hability corporation, duly incorporated and validly existing undar the law of its
jurisdiction of incorporation,

It has the power to own its assets and carry on Bs business as it is being conducted.
Binding obligations
Sublect to the Legal Reservations:

the obligations expressed to be assumed by i in the Documents to which it is a party are legal,
valid, binding and enforceable obligations; and

{without limiting the generality of clause 11.2.1}, each Security Document to which it is a party
creates the Security which that Security Document purports (o create and that Security is valid
and effective.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the Documents
and the granting of Security under the Security Documents do not conflict with:

any faw or reguiation, or judicial or official order, applicable 1o i;
its constitutional documents; or

any agreement or instrument binding upon it or any of its assets or constitute a default or
termination event (however described] under any such agreement or instrument,

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to authorise
its entry into, performance and delivery of, the Documents to which it s or will be a party and the
transactions contemplated by those Documaents,

No flimit on its powers will be exceeded as a result of the borrowing, grant of Security or giving of
guarartess or indemnities contemnplated by the Documents to which itis a party.

Mo default

Mo Event of Default is continuing or is reasonably likely to result from the entry into, the
performance of, or any transaction contemplated by, any Document.
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118

Legal and beneficial ownership

It is the sole legal and beneficial owner of the respective assets over which it purports to grant
Security.

Shares

11.8.1 The shares of any member of the Group which are subject to the Security created under the

Security Documents to which it is a party are fully paid and not subject to any option to purchase
or similar rights.

11.8.7 The constitutional documents of the companies whose shares are subject to the Security created

under the Security Documents to which it is a party do not and could not restrict or inhiblt any
fransfer of those shares on creation or enforcement of the Security created under the Security
Documents to which it s a party.

1183 There are no agreements in force which provide for the issue, allotment or transfer of, or grant

12

iz.1

12.2

1221

12.2.2

12.2.3

12.3

13

14

141

arwy person the right to call for the issue, allotment or transfer of, any share or loan capital of any
member of the Group (including any option or right of pre-emption or conversion).

Power to Remedy

If 2 Chargor fails to comply with any of the undertakings set out in clause 10 {Undertakings), it
shall allow and irrevocably authorise the Chargee and/or such persons as it shall nominate to take
such action on behalf of that Chargor as shall be necessary to ensure that it complies with those
undertakings.

If any Chargor faiis 1o perform any obligation or other covenant affecting the Secured Property or
gther asset subject to Security, each Chargor shall permit the Chargee or ifs agents and
contractors:

to enter on the Secured Property;

to comply with or object to any notice served on any Chargor relating to the Secured Property or
other asset subject to Security; and

to take any action the Chargee may reasonably consider expedient to prevent or remedy any
breach of any such term or to comply with or object to any such notice.

Each Chargor shall within 3 Business Days of demand indemnify the Chargee against any cost, loss
or Hability incurred by it in taking any of the steps referred to in this clause 12,

Security Power of Attomey

Each Chargor, by way of security, irrevocably and severally appoints the Chargee, each Receiver
and any of their delegates or sub-delegates to be its attorney to take any action which the Chargor
is obliged to take under this Deed but which the Chargor has failed to do. Each Chargor ratifies
and confirms whatever any attorney does or purports to do pursuant to its appointment under
this clause 13,

Guarantee and Indemnity

Each Chargor irrevocably and unconditionally jointly and severally:
20



id.11

14,17

1413

id4.2

4.3

i4.4

1441

14.4.2

14.43

14.4.4

guarantees to the Chargee punctual performance by each other Chargor of all that Chargor's
obligations under the Documents;

undertakes to the Chargse that whenever another Chargor does not pay any amount when due
under or in connection with any Document, that Chargor shall immediately on demand pay that
amount as it it was the principal Chargor; and

agress that if for any reason, any amount claimed by the Chargee under this clause 14 is not
recoverable on the basis of a guarantee, it will be liable as a prircipal debtor and primary Chargor
to indemnify the Chargee against any cost, loss or liability B incurs as a result of a Chargor not
paying any amount expressed to be payable by it under any Document on the date when it is
sxpressed to be due including, for the avoidance of doubt, any cost, loss or liabllity incurred by
the Chargee as a result of any steps taken by i for the preservation of enforcement of the Security
created pursuant to this Deed. The amount payable by a Chargor under this indemnity will not
exceed the amount it would have had to pay under this clause 14 if the amount claimed had been
recoverable on the basis of a guarantes.

Continuing Guarantee

This guarantes is a continuing guarantee and will extend to the ultimate balance of sums payable
by any Chargor under the Documents, regardiess of any intermediate payment or discharge in
whole or in part.

Beinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Chargor or
ary Security for those obligations or otherwise] is made by the Chargee in whole or in part on the
falth of any payment, security or other disposition which s aveided or must be restored in
insolvency, liquidation, administration or otherwise, without limitation, then the lability of each
Chargor under this clouse 14 will continue or be reinstated as if the discharge, release or
arrangement had not occurred,

Waiver of defences

The obligations of each Chargor under this clause 14 will not be affected by an act, omission,
matter or thing which, but for this cause 14, would reduce, release or prejudice any of its
obligations under this clause 14 {without limitation and whether or not known to it or the
Chargee) including:

any time, walver or consent granted to, or composition with, any Chargor or other person;

the release of any other Chargor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group;

the taking, variation, compromise, exchange, renewal or release of, or refusal or negledt to
perfect, take up or enforce, any rights against, or Security over assets of, any Chargor or other
person or any non-presentation or non-chservance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any Security;

any incapacity or lack of power, authority or legal personality of or dissolution or change in the
mermbers or status of a Chargor or any other persory,
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i4.4.7

4.5

1451
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1454

1455
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14.5.7

14.5.8

14.5.9

146

14.7

1471

any amendment (however fundamental) or replacement of a Document or any other document
ar Security;

any unenforceability, Hlegality or invalidity of any obligation of any person under any Document
or any other document or Security; or

any insolvency or similar proceedings.
intent

Without prejudice to the generality of clause 14.4 {(Waiver of Defences), each Chargor expressly
confirms that i intends that this suarantee shall extend from time o time to any {(however
fundamental) variation, increase, sxtension or addition of or to any of the Documents and/or any
facility or amount made available under any of the Documents for the purposes of or in
connection with any of the following:

business acquisitions of any nature;
increasing working capital;

enabling investor distributions to be made;
carrying out restructurings;

refinancing existing facilities;

refipancing any other indebtedness;

making facilities available to new borrowers;

any other variation or extension of the purposes for which any such facility or amount might be
made available from time to time: and

any fess, costs and/or expenses associated with any of the foregoing.
Immediate recourse

Each Chargor waives any right it may have of first requiring any bensficiary {or any trustee or
agent on #s behalf) to procesd against or enforce any other rights or Security or claim payment
from any person before claiming from that Chargor under this cause 14, This waiver applies
irrespective of any law or any provision of any Document to the contrary.

Appropriations

Untdl all amounts which may be or become payable by the Chargors under or in connection with
the Documents have been Irrevocably paid in full, the Chargee {or any trustee or agent on s
behalf) may:

refraln from applying or enforcing any other moneys, Security or rights held or received by the
Chargee {or any trustee or agent on its behalf} in respect of those amounts, or apply and enforce
the same in such manner and order as it sees it {whether against those amounts or otherwise)
and no Chargor shall be entitied to the benefit of the same; and
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148

14.8.1

14.8.2

14.8.3

1484

14.85

14.86

148

15

151

152

1521

hold in an interest-bearing suspense account any moneys received from any Chargor or on
account of any Chargor's liability under this clause 14,

Deferral of Chargors' rights

Until all amounts which may be or become payable by the Chargors under or in connection with
the Documents have been frrevecably paid in full and unless the Chargee otherwise directs, no
Chargor will exercise any rights which it may have by reason of performance by it of its obligations
under the Documents or by reason of any amount being payable, or liability arising, under this
clause 14

to be indemnified by a Chargor;

to claim any contribution from any other suarantor of any Chargor's obligations under the
Documents:

to take the benefit {in whole or in part and whether by way of subrogation or otherwise) of any
rights of the Chargee in respect of the Secured Obligations or of any other guarantes or Security
taken pursuant to, or in connection with the Documents by the Chargee;

to bring legal or other procesdings for an order requiring any Chargor to make any payment, or
perform any obligation, in respect of which any Chargor has given a guarantes, undertaking or
indemnity under cause 14.1 Cuarantee and indemnity];

to exarcise any right of set-off against any Chargor; and/or
to claim or prove as a creditor of any Chargor in competition with the Charges.

If a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be
or become payable to the Chargee by the Chargors under or in connection with the Documents
to be repald in full on trust for the Chargee and shall promptly pay or transfer the same to the
Chargee in accordance with the Documents,

Additional security

This guarantee isin addition to and is notin any way prejudiced by any other guarantee or Security
now of subseguently held by or on behalf of the Chargee,

Enforcement of Security
When security is enforceable

On the ocourrence of any Event of Default which is continuing, the Security created by and under
this Deed is immediately enforceable.

Hcts of enforcement

The Chargee may, at its absolute discretion, at any time after the Security created by or under this
Deed is enforceable:

enforce all or any part of the Security created by or under this Deed In any manner it sees fit;
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15.2.4

15.2.5

15.2.6

15.3
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15.4.1

15.4.2

15.4.3

1544

155

exercise ifs rights and powers conferred upon mortgagees by the Law of Property Act 1925, as
varied and extended by this Deed, and rights and powers conferred on a Receiver by this Deed,
whether or not it has taken possession or appointed a Receiver to any of the Secured Assets;

appoint a Receiver to all or any part of the Secured Assets;
appoint an administrator in respect of any Chargor and take any steps to do so;

exercise its power of sale under section 101 of the Law of Property Act 1925 {as amended by this
Deed): or

if permitted by law, appoint an administrative receiver in respect of any Chargor.
Hight of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "Hnancial collateral” for the purpose of the
Financial Collateral Arrangements {No 2) Regulations 2003 {"Regulations™), the Chargae shall have
the right on giving prior notice to the relevant Chargor, at any time after the Security becomes
enforceable, 1o appropriate all or any part of those Secured Assets in or towards discharge of the
Secured Obligations. The parties agree that the value of the appropriated Secured Assets shall be,
in the case of cash, the amount of cash appropriated and, in the case of Subsidiary Shares and
Investments, determined by the Charges by reference to any available publicly available market
price in the absence of which by such other means as the Chargee (acting reasonably) may select
including, without limitation, an independent valuation. For the purpose of Regulation 18{1] of
the Regulations, each Chargor agrees that any such determination by the Chargee will constitute
a valuation "in a commercially reasonable manner”.

Statutory powers — general

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have
become due and pavable on the date of this Deesd.

Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act 1825 do
not apply to the Security constituted by or under this Deed.

The statutory powers of leasing conferred on the Chargee are sxtended so that, without the need
to comply with any provision of section 99 or section 100 of the Law of Property Act 1925, the
Chargee is empowered to lease and make agreemaents for lease at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payable under any leases or
tenancy agreements as it may think fit.

Each Receiver and the Chargee is entitied to all the rights, powers, privileges and immunities
conferred by the Law of Property Act 1925 and the Insolvency Act 1888 on mortgagees and
Receivers when such Receivers have been duly appointed under the relevant Act.

Contingencles

if the Chargee enforces the Security constituted by or under this Deed at a time when no amounts
are due to the Chargee under the Documents but at a time when amounts may or will become so
due, the Chargee {or the Receiver] may pay the proceeds of any recoveries effected by it into an
interest bearing suspense account.
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1583

Mortgagee in possession - no liability

Meither the Chargee nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgages in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might otherwise be liable.

Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the Chargee
may, at the sole cost of the Chargors (payable to the Chargee on demand):

redesm any prior form of Security over any Secured Asset; and/for
procure the transfer of that Security to itself; and/or

settle and pass the accounts of any prior mortgages, chargee or ancumbrancer which once s0
settled and passed shall be conclusive and binding on the Chargors.

Subsidiary Shares and Investments -~ following an Event of Default

At any time after the Security created by or under this Deed has become enforceable, and subject
to the provisions of the intercreditor Agresment, each Chargor shall on reguest by the Charges:

{a) deliver to the Chargee such stock transfer forms or other transfer documents as the
Chargee may require to enable the Chargee or its nominee or nominees to be registered
as the owner of, and to obtain legal and benehcial title 1o, the Subsidiary Shares, the
investments and/or Related Rights referred to in such request;

ih provide to the Chargee certified copies of all resolutions and authorisations approving the
execution of such transfer forms and registration of such transfers as the Chargee may
reasonably require;

{c) procura that each such transfer is promptly registered by the relevant company or other
entity;
ey procure that, immediately on their issue, all share certificates or other documents of title

in the appropriate form, in respect of the relevant Subsidiary Shares, Investments and/or
Related Rights, are deiivered to the Chargee in each case showing the registered holder
as the Chargee or its nominee or nominees {as applicable}; and

{e) exercise all voting rights in respect of its Subsidiary Shares, Investments and Related
Rights only in accordance with the instructions of the Charges.

Af any time after the Security created by or under this Deed has become enforceable, the Chargee
may complete any transfer documents beld by it in respect of the Subsidiary Shares, the
Investments and/or the Related Rights in favour of itself or such other person or nominee as it
shall select.

Af any time after the Security created by or under this Deed has become enforceable, the Chargee
and its nominge or nominees may sell all or any of the Subsidiary Shares, investments or Related
Rights of the Chargors {or any of them] in any manner permitted by law and on such terms as the
Chargee shall in its absolute discretion determine.
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15.8.4 If any Chargor receives any dividends, distributions or other monies in respect of its Subsidiary
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181

1611

16.1.2

16.1.3

16.2

i6.3

16.3.1

Shares, Investrients and Related Rights ot a time when the Chargee has taken any steps to enforce
the Security created by orunder this Deed under clause 15.2, the relevant Chargor shall promptly
and in any event within two Business Days pay such sums received directly to the Chargee for
application in accordance with clause 18 {Application of monies) and shall hold all such sums on
frust for the Chargee pending payment of them to such account as the Chargee shall direct.

Hecelver

Appointment of Recelver

{a) At any time after any Security created by or under this Deed is enforceable, the Chargee
may appoint a Receiver to all or any part of the Secured Assets in accordance with clause
15.2.3 {Acts of enforcement ).

{b) At any time, if so requested in writing by any Chargor, without further notice, the Chargee
may appoint & Receiver to all or any part of the Secured Assets as if the Charges had
become entitled under the Law of Property Act 1925 to exercise the power of sale
conferred under the Law of Property Act 1925,

Any Receiver appointed under this Deed shall be the agent of the relevant Chargor and that
Chargor shall be solely responsible for his acts or defaults and for his remuneration and liable on
any contracts or engagsments made or entered into by bim and in no circumstances whatsoever
shall the Chargee be in any way responsible for any misconduct, neglipence or default of the
Receiver.

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive] of
Schedule Al to the Insolvency Act 1986

{a} obtaining a moratoriom; or

ih anything done with o view to obtaining a moratorium includine any preliminary decision
or investigation in terms of paragraph 43 of Schedule Al to the Insolvency Act 1986

shall not be grounds for appointment of a Receiver,

Removal

The Chargee may by written notice remove from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the Insolvency Act 1886 in the case of an administrative

receiver] and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

Powers of Recelver

General

{a in addition to those conferred by the Law of Property Act 1925 on any Receiver appointed
under that Act, each Receiver has, and is entitled to exerdise, all of the rights, powers and

discretions set out in this clause 163,
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16.3.2

1633

16.2.4

16.3.5

1636

16.3.7

{b) if there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers conferred
on @ Recetver under this Deed or under the Insolvency Act 1986 individually and to the
exclusion of any other Receivers.

{c] A Receiver of a Chargor has all the rights, powers and discretions of an administrative
receiver under the Insolvency Act 1986,

{ch} A Receiver may, in the name of any Charsor:

{1 do all other acts and things which he may consider expedient for realising any
Securad Assst; and

{1} exercise in relation o any Secured Asset sll the powers, authorities and things
which he would be capable of exercising if he were its abselute beneficial owner,

Borrow money

A Recetver may raise and borrow money {either unsecured or on the security of any Secured Asset,
gither in priority to the security constituted by this Deed or otherwise) on any terms and for
whatever purpose which he thinks fit. No person lending that money nesd enquire as to the
propriety or purpose of the exercise of that power or to check the application of any money so
raised or borrowed.

Carry on business

A Hecelver may carry on the business of any relevant Chargor as he thinks it and, for the
avoidance of doubt, a Recsiver may apply for such Authorisations as be considers in his absolute
discretion appropriate.

{Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, guestions and demands with or by any person who is or ¢laims to be a creditor of any
relevant Chargor or relating in any way 1o any Secured Asset.

Delegation
A Receiver may delegate his powers in accordance with clause 17 {Delegation),
Emplovees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the relevant
Chargor or for itself as Receiver, may:

{a} appoint and discharge managers, officers, agents, accountants, servants, workmen and
others upon such terms as to remuneration or otherwise as he may think proper; and

b discharge any such persons appointed by the relevant Chargor.

Leazes
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A Receiver may let any Secured Asset for any term and at any rent {with or without a premium)
which he thinks proper and may accept a surrender of any lease or tenancy of any Secured Assets
on any terms which he thinks fit {including the pavment of money to a lesses or tenant on
surrender).

16,38 Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
or subrmit to arbitration or any form of alternative dispute resolution in the name of the relevant
Chargor in relation to any Secured Asset as he considers expedient.

16.3.9 Possession

A Receiver may take immediate possession of, get in and collect any Secured Asset,
16.3.10 Protection of assets

A Receiver may, in each case as he may think fit:

{a) make and effect all repairs and insurances and do all other acts which the relevant Chargor
might do in the ordinary conduct of its business be they for the protection or for the
improvement of the Secured Assets;

b} commence and/or complete any building operations on the Sscured Property or other
Secured Assstr and

{c] apply for and maintain any planning permission, building regulation approval or any other
permission, consent or licence.

16.3.11 Receipts

A Receiver may give valid receipts for all monies and execute pll assurances and things which may
he expedient for realising any Secured Asset.

16.3.12 Sale of assets

A Receiver may sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract in any manner and on any terms which he thinks proper. The
consideration for any such transaction may consist of cash, debenture or other obligations, shares,
stock or other valuable consideration and any such consideration may be pavable in a lump sum
or by instalments spread over such period as he thinks it Fixtures and any plant and machinery
amnnexed to any part of the Secured Property may be severed and sold separately from the
property containing them without the consent of the relevant Chargor.

16.3.13 subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that Subsidiary any
Secured Asset,

18.3.14 Deal with Secured Assels

A Receiver may, without restriction sell, let or lease, or concur in seiling, letting or leasing, or vary
the terms of, determine, surrender or accept surrenders of, feases or tenancies of, or grant
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options and Heences over or otherwise dispose of or deal with, all or any part of the Secured Assets
without being responsible for loss or damage, and so that any such sale, lease or disposition may
be made for cash payable by instalments, loan stock or other debt obligations or Tor shares or
securities of another company or other valuable consideration. The Receiver may form and
promote, or concur in forming and promoting, a2 company or companies to purchase, lease,
licence or otherwise acquire interests in all or any of the Secured Assets or otherwise, arrange for
such companies to trade or cease to trade and to purchase, lease, license or otherwise acquire all
or any of the Secured Assets on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fiL

16.3.15 Voting rights

A Receiver may exercise all voting and other rights attaching to the lnvestments, Subsidiary
Shares, Related Rights, and stocks, shares and other securities owned by that Chargor and
comprised in the Secured Assets in such manner as he may think it

16.3.16 Security

A Recelver may redeem any prior Security and settle and pass the accounts of the person entitled
to the prior Security so that any accounts so settled and passed shall {subject 1o any manifest
arror} be conclusive and binding on that Chargor and the monay so pald shall be deemed to be an
expensa properly incurrad by the Recelver,

16.3.17 Acguire land

The Receiver may purchase or acouire any land and purchase, acquire of grant any interest in or
right over land.

156.3.18 Development

A Receiver may implement or continue the development of {and obtain all consents required in
connection therewith} and/or complete any buildings or structures on, any real property
comprised in the Secured Property and do all acts and things incidenial to the Secured Property,

16.3.19 Landlord's obligations

A& Recever may on behall of a Chargor and without consent of or notice to that Chargor exsrcise
all the powers conferred on a landlord or a tenant by the Landlord and Tenants Acts, the Rents
Acts and Housing Acts or any other legislation from time to time in foree in any relevant
jurisdiction relating to rents or agriculture in respect of any part of the Secured Property.

16.3. 20 Uncalied capital

A Receiver may make calls conditionally or unconditionally on the members of any relevant
Chargor in respect of uncalled capital,

16.3.2 Lincidental matters

A Receiver may do all other acts and things including without imitation, signing and executing all
documents and deeds as may be considered by the Receiver to be incidental or conducive to any
of the matters or powers listed here or granted by law or otherwise incidental or conducive to the
preservation, improvement or realisation of the Secured Assets and to use the name of the

refevant Chargor for all the purposes set out in this clause 16,
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16.3.22 Remuneration

17

i7.1

i7.2

18

igt

18.2

ig.21

18.2.2

1823

18.3

12

191

19.2

20

20.1

The Chargee may from time to time fix the remuneration of any Receiver appointed by it
Delegation

The Chargee and any Receiver may delegate by power of attorney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by the
Chargee and the Receiver {as appropriate) under this Deed to any person or persons as it shall
think fit. Any such delegation may be made upon such terms and conditions {(ncluding the power
to sub-delegate) as the Chargee and Receiver {as appropriate) may think fit,

The Charges and any Receiver will not be Hable or responsible to any Chargor or any other person
for any losses, liabilities or expenses arising from any act, default, omission or misconduct on the
part of any delegate.

Application of Monles

Sections 109(6] and (8] {Appointrent, powers, remuneration and dutles of recelver] of the Law
of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

Al monies recsived by the Chargee or any Receiver under this Deed shall {subject to the rights
and claims of any person having a ranking in priority in law] be applied as follows:

first, in or towards payment of any unpald fees, costs and expenses of, and all other amounts
payable to, the Chargee {and any Receiver or delegate appointed by it) under this Deed or any
Document

second, to the Chargee in or towards payment of any unpsid and outstanding amounts of the
Secured Oblizations;

third, in payment of the surplus {if any] to the relevant Chargors or other persons entitled to it

The Chargee and any Receiver may place any money received, recovered or realised pursuant to
this Deed in an interest bearing suspense account and it may retain the same for such period as it
considers expedient without having any cbligation (o apply the same or any partof it in or towards
discharge of the Secured Obligations.

Remedies and Walvers

No failure to exercise, nor any delay in exercising, on the part of the Chargee or any Receiver, any
right or remedy under this Dead shall operate as a waiver, nor shall any single or partial exercise
of any right or remedy prevent any further or other exercise or the exercise of any other right or
remedy. The rights and remedies provided in this Deed are cumulative and not exclusive of any
rights or remedies provided by law.

& walver given or consent granted by the Chargee under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given,

Protection of Third Parties

No person {including a purchaser) dealing with the Chargee or a Receiver or its or his agents has
an obligation to enquire of the Chargee, Receiver or others:
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2011

20.1.2

2013

20.1.4

20.1.5

20.2

213.3

21

22

221

222

23

24

whether the Secured Chligations have become payable;

whether any power purporied to be exercised has become exercisable;
whether any Secured Obligations or other monies remain outstanding;
how any monies paid to the Chargse or to the Recelver shall be applisd; or
the status, propriety or validity of the acts of the Receiver or the Chargee.

The receipt by the Chargee or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obligation 1o see to the application of any monies paid to
or by the direction of the Chargee or any Recelver.

In clauses 20.1 and 20.2, purchaser includes any person acquiring, for money or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the Secured
Assets or any of them.

Additional Security

The Security created by or under this Dead is in addition to and is not in any way prejudiced by
any guarantee or security now or subsequently held by the Chargse.

Settlements Conditional

if the Chargee (acting reasonably] believes that any amount paid by a Chargor or any other person
in respect of the Secured Oblizations is capable of being avoided or set aside for any reason, then
for the purposes of this Deed, such amount shall not be considersd 1o have been paid.

Any settlement, discharge or release between a Chargor and the Chargee shall be conditional
upon no Security or payment 1o or for the Charges by that Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relating to
barkruptey, insolvency or liguidation or otherwise,

Subsequent Security

I the Chargees receives notice of any other subseguent Security or other interest affecting ail or
any of the Secured Assets it may open a new account or accounts for the relevant Chargor inits
books. If it does not do so then, unless it gives express written notice to the contrary o the
relevant Chargor, as from the time of receipt of such notice by the Chargee, all payments made
by that Chargor to the Chargee shall be treated as having been credited to 2 new account of that
Chargor and not as having been applied in reduction of the Secured Obligations,

Set-(Ff

The Chargee may set off any matured obligation due from a Chargor under Documents {to the
extent beneficially owned by the Chargee] against any matured obligation owed by the Chargee
to that Chargor, regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Charzee may convert either obligation
at & market rate of exchange in its usual course of business for the purpose of the set-off.
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25

251

25.2

2522

2523

253

2531

2532

2533

Notices
Communications in writing

Any communication (o be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by email or letter,

Addresses

The postal address and email address {(and the department or officer, if any, for whose attantion
the communication is to be made] of each party for any communication or document 1o be made
or delivered under or in connection with this Dead s

in the case of each of member of the Charging Group that identified in clause 25.3.5;
in the case of the Chargee that identified in clause 25.3.3;

in the case of each Additional Chargor, that set out in the Accession Deed by which it became
party 1o this Dead or any substitute address, emall address or department or officer as the party
may notify to the other parties by not less than 7 days’ notice,

Gelivery

Any communication or document made or delivered by one person to another under or in
connection with this Deed will be effective only:

{a) if by way of email, when received inlegible form; or

(b if by way of letter, when it has been left at the relevant address or 3 Business Days after
being deposited in the post (postage prepaid] in an envelope addressed to it at that
address

and, if a particular department or officer is specified as part of its address details provided under
clause 25.2, if addressed to that department or officer,

Any communication or document to be made or delivered to the Chargee will be effective only
when actually received by the Chargee, as applicable, and then only it it is expressly marked for
the attention of the department or officer identified below {or any substitute department or
officer as the Chargee shall specify for this purpose].

{a) Any communication or document to be made or delivered to a member of the Charging
Group in accordance with this clause 25 will be deemed to have been made or delivered
to such member of the Charging Groun if made or delivered to!

Address:
Attention:

Ermnail address:
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26

27

28

281

28.2

28.3

258

291

29.2

29.3

29.4

{b) Any communication or document o be made or delivered to the Chargee in accordance
with this clause 25 will be deemed (o have been made or delivered to the Chargee if made
or delivered 1o

Address: Lynton House, 7-12 Tavistock Square, London, United Kingdom, WCIH LT,
Atrention: Mr Sameer Rizvi

Email address: sameer@rdoperoun.com

Partial Invalidity

If, at any time, any provision of this Deed is or becomes Hliegal, invalid or unanforceable in any
respact under any law of any Jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
ary other jurisdiction will in any way be affected or impaired.

Assignment

The Chargee may assign or otherwise transfer all or any part of its rights under this Deed or any
Security created by or under it in accordance with the terms of the Documents.

Releases

Upon the expiry of the Security Period or in connection with a Permitted Disposal, the Charges
shall, af the request and cost of the Chargors, take whatever action is necessary {o release and
reassign (o each relevant Chargor:

its rights arising under this Deed;

the Securad Assets {or part thereof, in the case of g Permitted Disposal} from the Security created
by and under this Deed

and promptly return all documents or deeds of title delivered to it under this Deed,
Currancy Clauses

A repayment of any amount due under any Document or a part thereof shall be made in the
currency in which that amount is denominated on its due date,

Each payment of Interest shall be made in the currency in which the sum in respect of which the
interest is payable was denominated when that interest accruad.

Each payment in respect of costs, expenses or Taxes shall be made in the currency in which the
costs, expenses or Taxes are incurred,

If a payment is made to the Chargee under this Deed in a currency {"Payment Currency”] other
than the currency in which it is exprassed 1o be payable ("Contractual Currency”], the Chargee
may convert that payment into the Contractual Currency at the rate at which it {acting reasonably
and in good faith} is able to purchase the Contractual Currency with the Payment Currency on or
around the date of receipt of the payment and to the extent that the converted amount of the
payment falls short of the amount due and payable the Charpgors will remain liable for such
shortfall,
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30 Certificates and Determinations

Any certification or determination by the Chargee of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

301 Counterparts

This Dead or any Document entered into under or in connection with this Deed may be exgcuted
in any number of counterparts, and by each party on separate countferparis. Each counterpart is
an original, but all counterparts shall together constitute one and the same instrument. Delivery
of a counterpart of this Deed or any such Document entered into under or in connection with this
Deed by e-mall attachment or telecopy shall be an effective mode of dalivery.

31 Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law,

32 Enforcemeant
32,1 urisdiction of English courts

3211 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connaction with this Deed {including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation arising ocut of or in connection with this Desd) (a
YDisputa”),

32.1.2 The Parties agree that the courts of England are the most appropriate and convenient courts 1o
seitle Disputes and accordingly no Party will argue to the contrary.

32.1.3 This clause 33 is for the benefit of the Chargee, As a result, the Chargee shall not be preventad
from taking proceedings relating to a Dispute In any other courts with jurisdiction. To the extent
allowed by law, the Charges may take concurrent proceedings in any number of jurisdictions,

32,2 Service of process

32.2.1 Without prejudice to any other mode of service allowed under any relevant law each Chargor {not
being incorporated in England and Wales) {"Foreign Chargor”):

{al irrevocably appoints the Company as its agent for service of process in relation to any
proceedings before the English courts in connection with this Deed; and

b agrees that failure by an agent for service of process to notify such Foreign Chargor of the
process will not invalidate the proceedings concerned.

32.3  fthe Company is unable for any reason to act as agent for service of process, the Company orthe
relevant Forelgn Chargor must promptly {and in any event within 5 Business Days of such event
taking place] appoint another agent on terms acceptable to the Chargee. Failing this, the Chargee
may appoint another agent for this purpose.

This Deed has been entered into as a deed on the date given at the beginning of this Deed,
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Schedule 1

The Original Chargors

Pexion Limited England and Wales 02033029
Crossiey Advanced Enginesring | England and Wales 08114073
Limited

Drurys Engineering Limited England and Wales 02870004
Paragon Precision Limited England and Wales 02147813
Claro Umited England and Wales 04830342
Clare Precision Engineering England and Wales 01374225
Limited

CHamondbar Limited England and Wales 04970233
Premier Deep Hole Drilling England and Wales 01215178
Limitad

Rictor Enginsering Limited England and Wales 41808132
SN Electronics Limited England and Wales 02012444
Birkdale Engineering Company England and Wales 04630145
Limitad

Precision Engineering Pisces England and Wales $1431259
Limited

Oxton Engineering Company England and Wales (01476174
Limited

Oxton Engineering {2006) England and Wales 05743237
Limited

Phasa Limited England and Wales 06125612
Tevieo Limited England and Wales OR4581748
HT Tooling Solutions Limidted England and Wales 02600078
Hanson Thorpe Holdings Limited | England and Wales 08804270
Eiite Tooling Solutions Limited England and Wales 09521961
Alan Gordon Engineering Co England and Wales (2112664
Limited

Alan Gordon Holdings Limited England and Wales 07203635
CLE 2016 Limited England and Wales 10244158
Clitheroe Light Engineering o England and Wales 04300370
Lirnited

Simtek EMS Limited England and Wales 04840681
Nitronica Limited Northern Ireland NID44632




Schedule 2 Progerties

Registered Land
The freshold land and buildings on the west side of Darby Street, Denton registered at the Land
Registry under title number GMd11647 and all other registered land and propristiss held from time
to time, excluding Short Leasshold Property.

Unregistered Land

All unregistered land and proprieties held from time to time, excluding Short Leasehold Property.



Schedule 3

~ Subsidiary Shares

Chargor

Name and registered number of
Subsidiary

Number and class of shares

Pexion Limited

Crossley Advanced
Engineering Limited
(Company no. 08114073)

100 ordinary B shares of 10p each
and 900 ordinary 10p shares of 10p
each

Drurys Engineering Limited
(Company no. 02970004)

26,900 ordinary shares of £1
each

S.K.N. Electronics Limited
(Company no. 02012444)

1,000 ordinary shares of £1 each

Birkdale Engineering
Company Limited (Company
no. 04630149)

1 ordinary share of £1 each

Precision Engineering Pieces
Limited (Company no.
01491299)

750 ordinary shares of £1 each

Oxton Engineering Company
Limited (Company no.
01426174)

100 “ordinary B non-voting” shares
of £1 each

Oxton Engineering (2006)
Limited (Company no.
05743237)

100 ordinary shares of £1 each

Tevtec Limited (Company
no. 08481748)

500 ordinary shares of £1 each

Hanson Thorpe Holdings
Limited (Company no.
08804270)

5,250 ordinary shares of 10p each

Elite Tooling Solutions
Limited (Company no.
09521961)

100 ordinary shares of £1 each

Alan Gordon Holdings
Limited (Company no.
07203635)

2 ordinary shares of £1 each




CLE 2016 Limited {(Company
no. 10244159)

825 A ordinary shares of 10p each
and 175 B ordinary shares of 10p
each

Simtek EMS Limited
(Company no. 04640681)

100 ordinary shares of £1 each

Nitronica Limited {Company
no. NI044632)

40,004 ordinary shares of £1 each

Crossley Advanced
Engineering Limited

Paragon Precision Limited
(Company no. 02147813)

100 ordinary shares of £1 each

Claro Limited {(Company no.
04830342)

48 ordinary shares of £1 each, 29,976
B shares of £1 each and 29,976 C
shares of £1 each

Diamondbar Limited
(Company no. 04970233)

50,000 ordinary shares of £1 each

Rictor Engineering Limited
(Company no. 01808132)

2 ordinary shares of £1 each

Claro Limited

Claro Precision Engineering
Limited (Company no.
01374225)

10,000 ordinary shares of £1 each

Diamondbar Limited

Premier Deep Hole Drilling
Limited (Company no.
01215178)

2,020 ordinary shares of 10p each

Oxton Engineering (2006)
Limited

Oxton Engineering Company
Limited (Company no.
01426174)

2000 “A ordinary” shares of £1 each

Tevtec Limited

Phasa Limited (Company no.
06125612)

998 ordinary shares of £1 each

Hanson Thorpe Holdings
Limited

HT Tooling Solutions Limited
(Company no. 02600078)

1000 ordinary shares of £1 each




Alan Gordon Holdings Limited| Alan Gordon Engineering Co
Limited (Company no.

02112664) 100 ordinary shares of £1 each
CLE 2016 Limited Clitheroe Light Engineering
Co Limited (Company no.
04300370) 422 “founder” shares of 10p each, 98

“Investor” shares of 10p each and
450 “Participating” shares of 10p

each
Nitronica Limited Amgas Offshore Solutions
Limited (Company no.
NI602515) 2 ordinary shares of £1 each




Schedule 4 Accounts
Part1
Form of Notice of Charge
Ton linsert name and address of account hoelding institution]
Account number: [=]  {"Account™)
Sort code: [o]
Account holder: [#]

We hereby notify vou that we have charged by way of fixed charee to RDCP Invesiments 13 Lid
{"Chargee") all our right, title and interest in and to the monies from Hme (o time standing to the
cradit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:
1. Following notice from the Chargee 1o bold all monies from time o time standing to the
credit of the Account to the order of the Chargee and accordingly to pay all or any part of
those monies to the Chargee {or as it may direct] promptly following receipt of written

instructions from the Chargee to that effect; and

2. to disclose to the Chargee such information relating to us and the Account as the Charges
may from time to time request you to provide,

By countersigning this notice, the Chargee authorises you to permit us to withdraw and otherwise
deal with funds standing to the credit of the Account until:

2.1 you receive a notice in writing to the contrary from the Charges;

2.2 a petition Is presented for a winding up order in respect of us or an application is made for an
administration order in respect of us {whichever ocours first].

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Chargee and the other copy to us.

The provisions of this notice {and any non-contractusl oblizations arising out of or in connection with
it} are poverned by English faw.

Yours faithfully

for and on behalf of [***] Limited

Countersigned for and on behalf of the Chargee:

[Attach form of acknowledement]



Part 2

Form of Acknowledgement

Ton ROCE Investrrents 13 Lid [Chargeel]
laddress]

To fname of Chargor] {("Chargor™)
address]

We acknowledge receipt of the notice of charge {"Notice™] of which the above is a duplicate, Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that

1. we shall act in accordance with the Notice:

2. as at the date of this acknowledgement we have not received any notice of assignment or

charge or other security over the Chargor's interest in the Account in favour of any other
person; and

3. we will not exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Account.

The provisions of this acknowledgement {and any non-contractual obligations arising out oforin
connection with i) are governed by English law.

For and on behalf of

faccount holding institution]



Schedule & Form of Desd of Accession

This Deed of Accession is made on [7%%]

Betwoern

{1)
{2)

[#] registered in England with number [***] {"Acceding Obligor™); and

ROCP Investments 13 Lid ["Chargee™).

Whereas

This Deed of Accession is supplemental to a composite guarantee and debenture dated [¥*¥]
between, inter alia, Pexion Limited and the Chargee {"Debenture”).

it is agreed

1. Definitions and Interpretation

1.1 Definitions

1.4.1  Save to the extent otherwise defined in this Deed of Accession, terms defined in the
Debenture have the same meaning when used in this Deed of Accession.

1.2.2  Inthis Deed of Accession, "Subsidiary Shares” means all shares present and future held by
the Acceding Obligor or its Subsidiaries including those listed in schedule 2 (Subsidiary
Shares) to this Deed of Accession.

1.2 interpretation
Clauses 1.2 {interpretation), 1.3 {Third party rights), 1.4 {Administration} and 1.5
{incorporated termsiof the Debenture are incorporated in this Deed of Accession of
Accession as if they were set out in full in this Deed of Accession, but so that references in
those clauses to this Deed shall be construed as references to this Deed of Accession.

2. Accession of Acceding Obligor

2.1 fecession
The Acceding Obligor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees 1o be bound by all of the terms of the Debenture as if it had
originally been a party to it

2.2 Covenant to pay
The Acceding Obligor covenants with the Chargee that it will pay and discharge the Secured
Ohiligations when they become due for payment and discharge in accordance with the terms
of the Documents,

2.3 Charging provisions

Al security created by an Acceding Obligor under clauses 2.4 1o 2.6 inclusive is



2.4
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2.3.2

2.3.3

2.3.4

a continuing security for the payment and discharge of the Secured Obligations;

granted with full title guarantes in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994;

granted in respect of all the right, title and interest (if any), present and future of the
Acceding Obligor in and to the relevant Secured Asset; and

in favour of the Chargee,

First legal mortgages

The Acceding Obligor charges by way of first legal mortgage:
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2.4.2

the properties described in schedule 1 (Properties] to this Deed of Accession;

all other interests and estates in freehold, leasehold and commaonhold property
{other than any Short Leasehold Property)

and, in each case, all Premises and Fixtures on such property for the time being.

2.5

First fixed charges

The Acceding Obligor charges by way of first fixed charge:

2.5.1

2.5.2

2.5.3

2.5.4

2.5.5

2.56

2.5.7

all other interests and estate in any freebold, leasebold {other than any Short
Leasehold Property] or commonhold property;

the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

the banefit of all other agreements, instruments and rights relating to its Secured
Property;

all plant, machinery, vehicles, computers, office and other egquipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them,
{together Chattels) present and future and the benefit of all contracts, licences,
warranties, maintenance contracts relating to them and any renewals and
replacements of them;

the Subsidiary Shares together with all Related Rights;
the investments together with all Related Rights:

all book and other debts due to the Acceding Obligor and their procesds {both
collected and uncollected) (together Debts) and all rights, guarantees, security or
other collateral in respect of the Debits or any of them and the benefit of any
judgment or order 1o pay a sum of money and all rights to enforge the Debis (or any
of them);
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2.7

2.5.82 sl monies from time to time standing to the credit of each account held by the
Acceding Obligor with any bank, building society, financial institution or other person
{each an Account);

2,59  allits Intellectual Property;

2.5.10 allits goodwill and uncalled capital;

2.5.11 the benefit of alf Authorisations held or utilised by it in connection with its business
ar the use of any of its assets and the right to recover and receive compeansation

payable in respect of any of them;

2.5.12 tothe extent that any legal mortgage in clause 2.4 is ineffective as a legal mortzage,
the assets referred to in that dause,

Floating charge

The Acceding Oblisor charges by way of first Hoating charge all its assets and undertaking
wherever located both present and future other than any assets effectively charged by way
of legal mortgage or fixed charge under clauses 2.4 or 2.5,

Gualitying floating charge

This Deed of Accession contains a gualifving Hoating charge and clause 14 of Schedule Bl to
the Insolvency Act 1986 applies to the floating charge created by or under this Deed of
Accession,

Consent of Existing Charging Companies

The Chargors agres to the terms of this and agree that its execution will in no way prejudice
or affect any Security granted by any of them by or under the Debenture.

Ssourity Power of Attormey

The Acceding Obligor, by way of security, irrevocably and severally appoints the Chargee,
each Receiver and any of their delegates or sub-delegates to be its attorney 1o take any
action which the Acceding Obligor is obliged to take under this Deed of Accession or the
Debenture but which Acceding Oblizor has failed to do. The Scceding Oblizor ratifies and
confirms whatever any attorney doss or prompts to do pursuant to its appointment under
this clause 4,

Motices

The Acceding Obligor confirms that its address details for notices in relation to clause 25 of
the Debenture are as follows:

Address:

Facsimile:
Attention:
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. Counterparts
This Deed of Accession may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Deed of
Accession,

7 Governing Law
Clause 32 {Governing law) of the Debenture shall be incorporated in this Deed of Accession
as if set out here in full but so that references to the Debenture shaill be construed as

references to this Deed of Accession.

This Dead of Accession has been entered into as a deed on the date given at the beginning of this
Deed of Accession.

11



Signatures to the Deed of Accession
Company

Executed as a deed by

PEXION LIMITED acting by a director in the presence

of

Acceding Obligor

Executed as a deed by
¢ LIMITED acting by a director in the presence of

}

}

12

Director

Director



The Chargee

Executed as a deed by
RDCP INVESTMENTS 13 LTD acting by a director in

the presence of

}

13

Director



Signatures to the Debenture

The Company
DocuSigned by:
Executed as a deed by } ) ; “
PEXION LIMITED acting by a director in the presence  } ...d... Qg&;ﬁ%mggg;g .............................................
of } Director

DocuSigned by:
Alivia Jownrs
Signature of witness

olivia Jones
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The Subsidiaries of the Company

Executed as a deed by Crossley Advanced
Engineering Limited acting by a director in the

presence of

DocuSigned by:
Plivia Jownrs
Signature of witness

olivia Jones

Executed as a deed by Drurys Engineering Limited
acting by a director in the presence of

DocuSigned by:
Hivia Jours

Signature of witness

olivia Jones

Executed as a deed by Paragon Precision Limited

acting by a director in the presence of

DocuSigned hy:
Blida Jours
Signature of witness

olivia Jones

DocuSigned hy:
) Dosid Brindle

} Director

DocuSigned hy:

ZD7CAGATSSEEADE .
} Director

DocuSigned by:
) David Brindle

} Director
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DocuSigned hy:
Executed as a deed by Claro Limited acting by a }

director in the presence of ) S S D MJ’%M‘M ...............................

N 2DTCABALSEEEADE
} Director

DocuSigned by:

Blivda Jours

Signature of witness

olivia Jones

= T R
50 Fountain Street, Manchester, M2 2ZAS
AdAress ..o e
DocuSigned by:
Executed as a deed by Claro Precision Engineering } . .
Limited acting by a director in the presence of S e e

} Director

DocuSigned by:
Havda Jours
Signature of witness

olivia Jones

= o TN
50 Fountain Street, Manchester, M2 2AS
AAAress v ———
DocuSigned by:
Executed as a deed by Diamondbar Limited acting } A, )
by a director in the presence of ) S DM ..... f?Vll/w[ .. . L . e eeeeee s

. 207CABA4S5EEADE. .
} Director

DocuSigned hy:
Hivia Jours
Signature of witness

0livia Jones
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DocuSigned by:

Dasiid Brindle

Executed as a deed by Premier Deep Hole Drilling }

Limited acting by a director in the presence of S S

} Director

DocuSigned by:

................. Blwia Jowss

7580BABDO9G3F420...
Signature of withess

olivia Jones

= o TN
50 Fountain Street, Manchester, M2 2AS
AdAress ...
DocuSigned by:
Executed as a deed by Rictor Engineering Limited } . .
. = David Brindle
acting by a director in the presence of S

} Director

DocuSigned by:
Aivia Jowrs
Signature of witness

olivia Jones

= o TN
50 Fountain Street, Manchester, M2 2AS
AAress ..o
DocuSigned hy:
Executed as a deed by S.K.N. Electronics Limited } ; .
acting by a director in the presence of ) S S Aot

2D7CABALSEEE4DE ..
} Director

DocuSigned by:

Blacia Jouns
....... BB e e e
Signature of witness

olivia Jones
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DocuSigned by:

E ted deed by Birkdale Engi i - “

xecuted as a deed by Birkdale Engineering } DMA bVIUL
Company Limited acting by a director in the ) S W T RAREE AR - ws=sseesesmsnesesmessesmsmessesesnennsns
presence of } Director

DocuSigned by:
Plivia. Jonrs
Signature of witness

olivia Jones

[\ = [ SRR
50 Fountain Street, Manchester, M2 2AS
ADArESES oo
DocuSigned by:
Executed as a deed by Precision Engineering Pieces - -
n . ¥ TTecsion B ® ) Daid Brindle
Limited acting by a directar in the presence of | R W P CRBIASEE A+ e s s et esssmssnbnsnsnsas s sn b e s e aenin

} Director

DocuSigned by:
Blania Jows
Signature of witness

olivia Jones

= T R
50 Fountain Street, Manchester, M2 2AS
ADAress ..o
DocuSigned by:
Executed as a deed by Oxton Engineering Company } Dmi 6V1UL u
Limited acting by a director in the presence of ) S B FEAGASTEEMGE 1w+ wseeeseensenseensessserasesasesasssnes

} Director

DocuSigned by:
Alivia Jowrs
Signature of witness

olivia Jones
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Executed as a deed by Oxton Engineering (2006} }

Limited acting by a director in the presence of ) S

} Director

DocuSigned by:

e Blvda s

758DBASDOE3F420...
Signature of witness

0livia Jones

= T R
50 Fountain Street, Manchester, M2 2AS
AdAress ..o e
Executed as a deed by Phasa Limited acting by a }
director in the presence of ) S S

} Director

DocuSigned by:

Hivia Jours

....... TS RARR AT o oo e e
Signature of witness

olivia Jones

Executed as a deed by Tevtec Limited acting by a }

director in the presence of ) S

} Director

DocuSigned hy:

............. Blivia. Jowss

K 755D[§A8D953F420,
Signature of withess

olivia Jones

19

DocuSigned by:

..... Dowid Brindls...................

ZD7CABA455EE4DE...

DocuSigned by:

Dovid Brindle

207CABA455EE4DE..

DocuSigned by:

Dassid. Brindle



DocuSigned by:

E ted deed by HT Tooling Solutions Limited - . “
xecuted as a deed by ooling Solutions Limite } DG“MA bﬂl/b
acting by a director in the presence of S S

} Director

DocuSighed hy:
Blivia Joues

Signature of witness
olivia Jones

= T R
50 Fountain Street, Manchester, M2 2AS
AdAress ..o e
DocuSigned by:
Executed as a deed by Hanson Thorpe Holdings } i .
Limited acting by a director in the presence of ) S I DMEWIUL&[ .. .. [’ . oo

. 2D7CABA4SSEE4DE. .
} Director

DocuSigned by:
Blania Jows
Signature of witness

0livia Jones

= o TN
50 Fountain Street, Manchester, M2 2ZAS
AAAress v ———
DocuSigned by:
Executed as a deed by Elite Tooling Sclutions } DMA« bﬂl/b “!
Limited acting by a director in the presence of ) N =S

} Director

DocuSigned by:
ivia Jours
Signature of witness

olivia Jones
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DocuSigned by:

Executed as a deed by Alan Gordon Engineering Co } DMA ]ﬁﬂl}b “!
Limited acting by a director in the presence of ) S DL CABAASREEATE ¢ teeeareeensnrereeeaeneesarneeennn

} Director

DocuSigned by:

Signatu PMEHENESSBarazo...

olivia Jones

= o TN
50 Fountain Street, Manchester, M2 2ZAS
AdAress ...
DocuSigned by:
Executed as a deed by Alan Gordon Haldings Limited ) . .
acting by a director in the presence of ) S W T ERANASEE U T+ e e e

} Director
DocuSigned by:
Bliwia Jonrs
Signature of witness

olivia Jones

= o TN
50 Fountain Street, Manchester, M2 2AS
AAAress v ———
DocuSigned by:
Executed as a deed by CLE 2016 Limited acting by a } @Mi %M’M
director in the presence of ) S e 207G AR EEADE v veeesmeeeesreeeseareeeeenneeas

} Director

DocuSigned by:

Bliwia Jonrs
........ FEALGABDOEIF AR s s nsn s s n s n s n

Signature of witness

olivia Jones
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DosuSigned by:
Executed as a deed by Clitheroe Light Engineering } D . .
wid Brindle

Co Limited acting by a director in the presence of ) SR S EARRGER A o e

} Director

DocuSigned by:

. 7580GABDISIF420 .
Signature O?'AWIU'IESS

olivia Jones

Executed as a deed by Simtek EMS Limited acting by} Docuslaned by:

a director in the presence of ) S DMA&VWLJLL ....................................

. Z07CABA455EE4DE..
} Director

DocuSigned by:

X 758D6A5D9§3F420...
Signature of witness

0livia Jones

DocuSigned by:

Executed as a deed by Nitronica Limited acting by a } DMA E?HUL “
director in the presence of } P A BAEHE: 1e = eeseesarssasesenssssnsssnsesnssnnessneses

DocuSigned by:
....... @{Mw..jms.............................................
Sig&mmﬂaw@tm..

0livia Jones

} Director

The Chargee
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DocuSighed hy:
Executed as a deed by }

RDCP INVESTMENTS 13 LTD acting by a director in-~ )} oooeveeeoeeoeoeoeeeo Sameer Kowi

DGEASOFBBOSS4DD...
the presence of } Director

DocuSigned by:

_________________________ Croigpry Bunter

OF97EBF313AC48C .
Signature of witness

Greigory Hunter
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