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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3489117

Charge code: 0348 9117 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th April 2019 and created by EXPERT TOOLING &
AUTOMATION LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 1st May 2019 .

Given at Companies House, Cardiff on 2nd May 2019

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

(1) EXPERT TOOLING & AUTOMATION LIMITED
(2) EH WOODCOTE LIMITED

All Assets Debenture
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THIS AGREEMENT is made on

A N

(Af\fwm\ 2019

BETWEEN:

{1 Expert Tooling & Automation Limlted, a company incorporated in Fngland and Wales with registered
number 03489117 whose registered office is at Technology Centre, 30 Sayer Drive, Coventry CV5 9PF
{the Chargor); and

{2} EH Weodeote Limited 2 company Incorporated in England and Wales with registered nurmber 06819127

whaose registered office Is at Little Woodcote, Rouncil Lane, Kenllworth CV8 INL (the Lender).

BACKGROUND:
A The Lender provides facilities to the Chargor under various financing arrangements,
B itis a condition of the Lender making the facilities available to the Chargor tihat the Chargor enter into

this Deed in favour of the Lender,
IT15 AGREED A% FOLLOWS:
i Definitfons and interpretation
1.1 Definitions

in this Deed, unless otherwise provided:

Business Day:

means & day, other than a Saturday, Sunday or public

holiday, on which banks are open for business in London:

Financial iIndebtedness:

{a)

{b}

rmeans indebtedness arising from:

borrowing {including overdrafis) and amounts
ralsed that have the commerdial effect of
borrowing;

any issued bonds, notes, debentures or similar
instruments;

any liabilities under finance or capital leases;
any sold or discounted receivables;

counter-indemnity obligations in relstion to
guarantees, indermnnities, standby or documentary
letters of credit and similar instruments; and

the amount of any Hability under a guarantee or
indemnity for any of the items lizsted in paragraphs
{a} to {f) above; and



Flogting Charge Assets;

insurance Policies:

irfellectual Property:

Lagal Reservations:

LPA 1925

Party:

Permiited Disposal:

means the assets for the thme beling comprised within the
floating chargs created by Clause 3.4 {Flosting chargel;

means each of the nsurance policies now or In the future
neld by or otherwise benefiting the Chargor and any
rmurance oulicies that are effected to renew, substitute or
replace any such insurance polickes ard Insurance Policy
means any one of tham;

mesns any prasent or future:

{2} patents, trade marks, service marks, brand angd
trade names, domaln names, copyrighis, design
rights and registered designs, documented trade
secrats and know-how, confidential information
and other intellectual property rights and
interssts:

{b} applications for the profection of any such rights
and assets in any part of the world; and

{c} agresments and Heences ralating to the rights o
usz such assets or exploitation of any such rights
and assets,

held by or for the benefit of the Chargor;
means:

fa) the principle that the granting or not of eguitable
remedies is at the discretion of a court;

{bi the time barring of claims under any limitation
acts in any relevant jurisdiction; and

{c) any other principles of law applicable to
companies genaraily;

means the Law of Property Act 1925;

means a party 1o this Desd;

means any disposal {including by way of sale, transfer,
licence or lease) on arm's length terms:

{a) of cash or stock in the ordinary course of trading:

{b} of assets {except for real property, shares and
Investments  [and  intellectual property} In



Permitiad Security:

Flant and Machinery:

Real Property:

Receiver:

Secured Assets:

Secured Obligations:

exchange for replacement assets of the equivalent
or better typs, value and quality;

{c that has been given prior written approval by the
Lender.

means:

£} the Security Interests constituted by or arising

under this Deed;

{b} any lien arising in the ordinary course of trading
and by operation of law; and

{c] any Security Interest arising under retention of
title, hire purchase or similar arrangements
entered into in the ordinary course of business
and on the supplier’s usual terms and not because
the Chargor has breached those terms;

means any present or future plant, machinery, office
squipment, computers, vehicles and other chattels of the
Chargor {excluding those forming part of the Chargor's
stock in trade or work in progress);

means:

{a} any present or future freehold and/or leasehoid
properties in which the Chargor has an interest;
and

{b} any huildings, fictures, fittings, fixed plant or
machinary from time to tme shuated on or
forming part of any of such properties;

means any recelver appointed under this Deed or pursuant
to sny applicable law, whether alone or jointly, and
includes a receiver and/or manager and an administrative
receiver {{f the Lender is permitted to appoint such
administrative receiver);

means all of the present and future assets and undertaking
of the Chargor which from time to time are the subject of
any Security interest created, or purported to be created,
by or pursuant to this Deed;

means all present and future obligations and liabilitles
{whether actual or contingeni, whether incurred alona,
Jointly or severally, whether as principal or surety and/or in
any other capacity whatsoever and regardiess of how they
arise) owed by the Chargor to the Lender [together with all



1.2

Security Interest:

Security Period:

Shares and Investments:

Sterling:

interpretation

121

losses, costs, charges, expenses and Habilities including
interest incurred by the Lender in connection with the
protection, preservation or enforcement of is rights under
any document evidencing or securing any such Babilities;

means any charge, pledge, mortgage, lien or other security
interest securing any cbligations of any person or any other
arrangement of any type whaiscever having the effect of
conferring security or a similar effect;

means the period beginning on the date of this Deed and
ending on the date on which the Lender is satisfied that the
Secured Obligations have been uncondilionally and
irrevocably discharged in full and that oo further Secured
Ohligations are capable of being cutstanding; and

means all of the present and future:

{a} shares owned or held by the Chargor, or by any
nominee on behalf of the Chargor, in any
company; and

{b) stocks, debentures, securities and certificates of
depasit held by the Chargor or by any nominee an
behalf of the Chargor,

and £ mean the lawful currency of the United Kingdom.

In this Deed, unless the context otherwise requires:

words in the singular include the plural and vice versa;
including means incduding without imitation;

where an act is required 1o be performed promptly, it must be performed as soon as
regsonably possible from the moment when the act could reasonably have heen
performed, having regard 1o all of the circumstances;

a time of day is a reference 1o Londan time;

a reference to any Party shall be construed as including, where relevant, successors
in title Lo that Party, and that Party's permitted assigns and transferees [if any};

a reference to a person includes individuals, unincorporated bodies, government
entities, companiss and corporations;

a reference to a Clause or a Schedule is to 3 clause of, or schedule 1o, this Deed;

a referance (o this Deed or any other agreement is a reference to that document as

amended, novated, supplemented, restated or replaced from time to time in
accordance with it terms; and

references to legislation include any medification or re-enactment of such legislation
or any part of it.



1.4

3.1

3.2

1.2.2  Areference to this Deed includes its Schedules, which form part of this Daed.

1.23  The table of contents and any Clause title, Schedule title or other headings in this Deed are
included for convenience only and shall have no effect on the interpretation of this Deed.

124 Anenforcement event is ‘continuing’ if it has not been waived [in writing] by the Lender.
Contract for the disposition of Real Property

The terms of any agreement or side lefter entered into betwsen the Parties in relation to this Deed or
the Secured Obligations are Incorporated into this Deed to the extent required for any purported
disposition of any Real Property contained in this Deed to be a valid disposition in accordance with
section 2{1} of the Law of Property {Miscellanenys Provisions) Act 1989,

Third party rights

141  Except as expressiy provided for in this Dead, a person who is not 2 Party {other than a Receiver
or any of its delegates or sub-delegates) shall not have any rights under the Contracts (Rights
of Third Parties) Act 1999 1o enforce any of the provisions of this Deed. This does not affect
any right or remedy of such a person that exists or is available apart from the Contracts {Rights
of Third Parties] Act 1999,

1.4.2  The Parties may terminaie or rescind this Deed, or agree to any variation, walver or settlement
in connection with it, without the consent of any third party, whether or not it extinguishes or
alters any entitlerment they may have to enforce any of the provisions of this Deed.

Covenant {0 pay

The Chargor covenants with the Lender that it shall, on demang by the Lender, pay and discharge all
the Secured Obligations when due, {together with all interest, fees, costs and expenses charged by or
incurred by the Lender in connection with the Chargor’s obligations to pay and discharge the Secured
Obligations).

Fixed and floating security
Legal morigage

The Chargor, with full title guarantes, charges by way of |egal mortgage, in favour of the Lender, all of
the Real Property in which the Chargor has an interest on the date of this Deed as security for the
payment and discharge of the Secured Obligations.

Fined charges

To the extent not validly or effectively charged by way of legal mortgage under Clause 3.1 {Legal
mortgage) or assigned under Clause 3.3 {Assignments by way of security}, the Chargor, with full title
guarantee, charges by way of fixed charge, in favour of the Lender, all of the Chargor’s rights, title and
interest from time to time In and to each of the following assets, as security for the payment and
discharge of the Secured Obligations:

2.2.1  Real Property

{a) its Real Property;



3.3

3.2.2

3.2.3

324

3.25

326

3.4.7

{b) all rental and other Income and ali debts, rights and daims now or in the future due
or owing 1o the Chargor under or In connection with any lease, agreement or licence
relating to its Real Froperty;

{ci all of the Chargor’s present and future rights and claims against the Jessess, sub-
lessees or licensees of its Real Property and all guarantors and sureties for the
ohligations of such lessess, sub-lessess or licensees; and

{e) each of the present and future agreements, licences, options, contracts, guarantees,
warranties, easements, agreements for lease, and any other document, in each case,
entered into by the Chargor relating to the use, acguisition, explaitation, disposal of
or dealings with any of the Real Propery;

Plant and Machinery
all Plant and Machinery;
Shares and Investmeanis

{a} all of its Shares and Investments; and

{bi all the Related Rights;

insurance Policles

{a} all of the Chargor's rights and claims arising in relation 1o each of the Insurance
Policles, including the benefit of all claims arising and all money payable under such
Insurance Policles;

Goodwill and uncalled capital

ail its goodwill and all rights and daims relating to the uncalled capital of the Chargor:
intellectual Property

all of the Chargor's rights, title and interest in the Inteliectual Property;

Debis

all of its present and future book and other debts that the Chargor is required to pay into the
Blocked Bank Account pursuant to the terms of Clause 6 {Undertakings) of this Deed;

Assignments by way of security

331

The Chargor, with full title guarantee, assigns absolutely to the Lender, as security for the
payment and discharge of the Secured Cbhligations:



3.4

4.1

4.2

{a} ail rental and other income and all debts, rights and daims now or in the future due
or owing to the Chargor under or in connection with any iease, agreement or licence
relating to its Real Property;

{b) all of the Chargor's present and future rights and claims against the lessees, sub-
lessees or licensees of its Real Property and all guarantors and sureties for the
obligations of such lessees, sub-lessees or licensees;

{c the benefit of sach of the present and future agreements, licences, options,
coniracts, guaranteses, warranties, esasements, agreements for lease, and any other
document, in each case, eniered into by the Chargor relating to the use, acquisition,
exploitation, disposal of or dealings with any of the Real Property;

{d) all of the Chargor's rights and claims in relation to the insurance Policies.

Floating charge

3.4.1

3.4.2

The Chargor, with full title guarantes, charges by way of floating charge in favour of the Lender
as security for the payment and discharge of the Secured Obligations, all of its present and
futitre assets {except 1o the extent that those assets are for the time being effectively charged
by way of legal mortgage or flxed charge or assigned under Clauses 3.1 {Legal morigage), 3.2
{Fixed charges} or 3.3 {Assignments by way of security}} including any assets which have bean
reconverted into a floating charge under Clause 4.4 {Decrystaliisation of floating charge).

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 appiles to the floating charge crested
by Clawse 3.4.1.

Crystallisation of floating charge

Crystallisation by notice

4.1.1

4.14.2

Unless automatic crystallisation has already occurred under Clause 4.2 {automatic
crystallisation), the floating charge created by Clause 3.4 (Floating charge) may be crystaliised
into a fixed charge by the Lender giving written notice to the Chargoer In relation to any or all
of the Floating Charge Assets, if:

{a} the Security interests created by or pursuant to this Deed become enforceable in
accordance with Clause 9 {Enforcement}: or

{b} the Lender considers {in its reasonable opinionj, that gystatlisation is required to
protect the priority of the security created under this Deed.

if mo Floating Charge Assets are specified in the notice referred to in Clause 4.1.1, the
trystallisation shall take effect over all the Floating Charge Assets.

Automatic crystallisation

The floating charge created by Clause 3.4 (Floating charge} shall automatically and with immadiate
effect crystallise {without notice) into a fixed charge in relation to all the Floating Charge Assets upon
the occurrence of any of the Tollowing:



4.3

4.4

5.1

4.2.1  the Chargor, without the Lender’s prior written consent, resclves to take or takes any step to
create a Security Interest {other than Permitted Security] or trust over any Floating Charge
Asset or to dispose of any Floating Charge Asset {except any disposal in the ordinary course of
its business unless such disposal is prohibited by this Deed); or

4.2.2  any person resolves 1o take or takes any step to levy any distress, execution, segquestration or
other process against any Floating Charge Assel; or

4,23  an application is presented to the court for the making of an administration order in relation
1o the Chargor; or

424  anypersen (who (s entitled to do so) gives notice of its intention to appoint an administrator
to the Chargor or files such a notice with the court,

Aszets seguired post-crystalilsation

Any assets acquired by the Chargor after crystaliisation has occurred {and that are not effectively
charged by way of legal mortgage or fived charge or assigned under Clauses 3.1 (Legal morigage}, 3.2
{Fixed charges} or 3.3 {Assignments by way of security}) shall become subject to the floating charge
created by Clause 3.4 {Floating charge) so that the crystalisation shall be effective as If such assets were
owned by the Chargor at the date of crystallisation.

Decrystallisation of fieating charge

Any charge that has erystaliised under Clause 4.1 {Crystallisation by notice} or Clause 4.2 {Automatic
crystallisation) may by notice in writing (given at any time by the Lender}, be reconverted into a floating
charge in relation to the assets or class of assets spacified in that notice.

Reprasentations and warraniies

The Chargor makes the following representations and warranties to and for the benadfit of the Lender
on the date of this Deed and acknowledges that the Lender makes financing avallable to the Chargor In
reliance on such representations and warranties:

551 General

{a} it is a limited company duly incorporated and validly existing under the laws of
England and Wales;

{B it has the corporate power to carry on its business as it is now being conducted ang
own its assets;

{c subject to the Legai Reservations, its obligations under this Deed are legal, valid,
binding and enforceable;

{d) the entry into, delivery and performance by it of this Deed, will not involve or result
in a contravention of:



5.1.2

{i}

{i} its constitutional documents;

{ii) any law or regulation applicable to it; or

{iii) any contractual or other obligation or restriction that is binding on it or any
of its assets;

it has taken the necessary corporate action to aliow it to enter into, deliver and
perform its obligations under this Deed and it does not exceed any limit on its powers
in s0 doing;

all authorisations, consents and licences necessary to enable it to enter Into, defiver
and perform its obligations under this Dead and 1o enable it to conduct its business
In Its current form have been obtalned;

none of the enforcement events listed in Clause 9.1 has occurred and is continuing;

subject to the Legal Reservations, this Dead creates the Security Interests that it
purports to create and each such Security Interest constitutes a legal, valid and
affective Security Interest with first ranking priority;

no Security Interast subsists over any of the Secured Assets except for the Security
Interests created by or pursuant to any Permitied Security and no person holds an
interest in any of the Secured Assets other than under a Permitted Security;

itis the sole legal and beneficial owner of all of the Secured Assets and on it acguiring
any property forming part of the Secured Assets, it will be the sole legal and beneficial
owner of that property; and

all third party consents required to ensure the effective creation of the Security
interests envisaged by this Deed have been obizined.

Insurance Policies

{a}

the insurance Policles have not been amended, modified or cancelled and remain in
full force and effect;

it has not done or omitted to do anything and no event or circumstance has goourred
which has made or could make any Insurance Policy vold, voidable, treated as if it
had been antered Into on different terms or subject to any suspension, restriction,
limitation or an Increased pramium or which couid entitle the insurer to reduce the
amaunt to be pald on a caim or prevent the Lender from receiving any money
payable under any Insurance Folicy;



5.2

g1

5.2

{c)

it has not received any notification from its insurers that their liability under the
insurance Policies has been suspended, reduced, discharged or avoided.

Repetition of representations and warranties

The representations contalned in this Clause 5 (Representations and warranties) are desmed to be
repeated by the Chargor by reference to the facts and circumstances then existing on each day during
the Security Period,

Undertakings

The undertakings in this Clause 6 {Undertakings} remain in effect throughout the Security Perind,

General

&€.1.1  The Chargor must:

{aj

ensure that it has all authorisations, consents and licences necessary to enable it to
enter into, deliver and perform lis obligations under this Deed and to enable it to
conduct its business in its current form:

comply in all material respects with all laws and regulations applicable to it;

maintain, preserve, protect and keep good and marketable title to all of the Secured
Assais;

maintain and preserve the Security Interests created by or pursuant 1o this Deed and
the first-ranking priority of such Security Interests;

provide the lender with any notices, reports, accounts, droulars and other
documents relating to the Secured Assets promptly when they are recelved; and

promptly on becoming aware of the same, notify the Lender of the occurrence of any
of the enforcement avents listed in Clause 9.1 together with the steps being taken to
remedy it {if applicable).

£.1.2  The Chargor must not:

{a}

{b}

Real Property

create or permif to subsist any Security Interest over any of the Secured Assets other
than any Security interest created by or pursuant to any Permitted Security;

either in a single transaction or in a series of transactions sell, transfer, licence, lease,
grant any option in respect of or otherwise dispose of all ar any part of the Secured
Assets or agree or atiempt to do so unless such disposal is a Permitted Disposal.

§.2.1  The Chargor must:

12



{b)

(d)

{e}

(i}

keep all buildings, plant, machinery, fixtures, fittings and other effects charged under
this Deed in good and substantial repair and in good working order {except only for
fair wear and tear) and renaw and replace them when they become obsolete, worn
out or destroyed;

punctually pay or cause to be paid and keep the lender Indemnified against, ail
present and future rents, rates, taxes, levies, charges, duties, assessments,
impositions and other cutgoings assessed, charged or imposed upon or in respect of
its Real Property and, when required, produce to the Lender proof of such payment;

ensure compliance with all laws, statutes, statutory instruments, regulations and by-
laws for the time being in force and ail notices, orders and reguirements of any
competent authority, and 2l directives and codes of practice affecting its Real
Froperty, business or assets or relating to the protection of the enwironment ar health
and safety and give effect to all arrangements which any such authority may direct or
recommend:

complete {with reasonable expedition and in compiliance with all planning and by-law
consents or agreements entered into with & competent authority} any building
operations commenced at any time by it on its Real Property to the satisfaction of the
Lender all of which building operations shall have been previously approved by the
Lender;

observe and perform all agreements, assignments, contracts, conveyances, grants
and other deeds and documents Tor the time being binding on it or affecting its Real
Praperty or its use or enjoyment, and the Chargor must not take or omit to take any
action of any kind whersby its interest or estate in its Real Property mav be forfeited
or otherwise adversely affected;

if the Chargor receives any notice served under section 146 of the LPA 1925 or any
proceedings are commenced for forfeiture of any lease or any superior jease or the
landiord or any superior landlord attempts to re-enter undsr the provisions of such
lease: (i} immediately notify the Lender in writing, and (i} take such steps as the
Lender reguires {at the Chargor's own expense);

permii the Lender to enter any of its Real Property, without prejudice to the powers
conferred by this Deed and without becoming a2 morigagee in possession, for any
reasonable purpose and to view the state of the same;

punctualiy pay the rents and perform anv other obligations contained in any lease,
agreement for lease, tenancy agreement or licence to occupy 1ts Real Property and
enforce the observance and performance by the landlord or licensor of their
respective pbligations under any such documeant;

supply to the Lender, within [7] days of receipt, coples of any notice, order or proposal
received by the Chargor from any competent authority or from any landlord or tenant
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6.3

i

{k}

{

affecting any of the Real Property in any material respect, and, at the cost of the
Chargor, either punciually comply with the notice or order or, if 50 requested by the
Lender, make or join with the Lender in making such objections or representations or
taking such other steps as the Lender may think fif, and any compensation recelved
by the Chargor as a result shall be charged to the Lender and paid to it and applied in
or towards the discharge of the Secured Obligations;

promptly on receipt, provide 1o the Lender a copy of each professional valuation
report it obtains in relation to any of the Real Property;

notify the Lender, promptly on receipt, of any claim, notice or other communication
received by it alleging non-compliance by it in relation to any matter referred to in
this Clause 6.2 {Real Property); and

insure and keep insured all its Real Property.

6.2.2  The Chargor must not:

{a}

insurance

create any legal or equitable estate or interest {including any license or sub-license,
or grant any interest or right relating to the use, occupation or possession} in or over
thae whole or any part of its Real Property (or purport (o do 50) or part with possession
or ownership or allow any third party access to or the right to use any of its Real
Property;

without the prior written consent of the Lendear;

{i exercise any power of leasing its Real Property, or accepling any lease
surrenders, nor {except where obliged to do so by law) extend, renew or vary
any lease or tenancy agresment or grant any Bcence 1o assign or underlet;

{11} construct any building or make any structural alteration or apply for any
planning consent for the development or change of use of any of its Real
Property, or, except in the ordinary course of repair, replacement or
improvement, at any time sever, remove or dispose of any fixture on it;

{iii} enter into cnerous or resirictive obligations affecting its Real Property or
create or permit 1o arise any overriding interest or any easement or right in
or overit; or

{iv} alter, pull down, remove or dispose of any of bulldings, plant, machinery,
fixtures, fittings on its Real Property except in the ordinary course of repair,
maintenance or improvement,

6.3.1  The Chargor must:

iz



{e}

{f}

insure and keep insured its secured assets against loss or damage by such risks as the
Lender may from time {0 time specify In writing and other usual commercial risks and
such other risks as the Lender may require to its full replacement value from time to
time with such insurers as the Lender may from time to time approve in writing;

upon request, provide the Lender with coples of the Insurance Policies;

comply with the terms of the Insurance Policies;

promptly, and in any svent no later than their due date, pay all premiums required
for keeping up the insurance Polides and, upon request, deliver (o the Lender the
receipts Tor ali such premiums;

provide the Lender with coples of all correspondence given to or received from any
insurer under any Insurance Policy promptly after they are given or received;

renew each Insurance Policy in good time prior to its expiry date;

if any of the Insurance Policies bacomes void or voidable, immediately at its own cost,
effect a new Insurance Policy of the same value as the void or voidable Insurance
Policy;

if any of the Insurance Policies is suspended, immeadiately at its own cost, effect a new
Insurance Policy of the same valus as the suspended insurance Policy for the duration
of the suspension;

procure the noting of this Deed and the Lender’s interest on esach insurance Policy
use all reasonable endeavours 1o procure that each insurer under the Insurance
Policies undertakes In writing to the Lender that it will:

{i} immediately inform the Lender if the Chargor defaults in the payment of any
premium or falls to renew any of the Insurance Policies and, pending receipt
of instructions from the Lender, keep the Lender’s interest in the insurance
Policies in full force and effect for the full amount insured and for the same
risks, subject to any premium for any such perfod of extended cover being
payable by the Lender on hehalf of the Chargor;

{ii} {not, as against the Lender, avoid any Insurance Policy or refuse any claims
{with or without returning any premium paid), treat any Insurance Policy as
if it had been entered into on different terms, reduce the amount to be paid
on a claim or suspend its Hability under any Insurance Policy, as a result of
any non-disclosure, misrepresentation or breach of any pelicy term or
condition on the part of any other Insured party;

13
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{iii} advise the Lender of any proposed cancellation of any Insurance Policy at
least 30 days before the cancellation is dus to teke effect: and

{iv i, In relation to any of the Insurance Policies, the insurance cover s to be
reduced or any insured risks are 1o be restricted, advise the Lender ot least
30 days before the reduction or restriction s due o take effect;

ansure that all proceeds of any of the Insurance Policies will be oaid o the Lender
anif applied towards making good the loss ar damage in respect of which the money
was received or, at the option of the Lender after the Securily interests created by or
pursuant 1o this Deed bacome enforceable, towards the discharge of the Secured
Ohbligations; and

pay all money it may receive in respect of any Insurance Policy to the Lender
immediately on receipt and, pending such payment, hold all money so recelved upon
trust for the Lender.

6.3.2  The Chargor must not do gny act or commit any default by which any Insurance Policy may
become void, voidable, trested as If it had been entered into on different terms or subject to
ary suspension, restriction, limitation or an increassd premium or which could entitle the
insurer to reduce the amount to be pald on a claim or prevent the Lender from recelving any
money pavabie under any Insurance Policy,

&4 imeliectus! Property

.41  The Chargor must:

{8}

{&)

take all necessary aclion o protect and maintain Hs Intellectual Property and
franchises, wherever situated, that are material and recessary 1o s business and
contracts, and prompily notify the lender of any infringement or alieged
infringerment ar any challenge 1o the validity of any Intellectual Property of which the
Chargor has notice and supply the Lender with all relevant information in its
possession relating to them as the Lender may requesy;

maintain an up-to-date record of all trade marks and Intellectual Property belonging
to it, all applications for registration of trade marks and all capyright, patents and
patent applications owned by the Chargor and provide a copy to the Lender on
written request;

difigently commence and prosecute all proceedings that may be necessary to prevent
infringement of any intellectual Property belonging to it where the infringement has
or could nave a material effect on s business; and

pay all application, registration, renewal and other payments necessary to effeet,
protect, malntain o renew registrations In respect of its intellectual Froperty and do
all such things necessary to malntain all Intellectual Property rights in full force and

14



6.5

6.6

71

6.4.2

effect, and send or deliver o the Lender the receipt for every such payment
immediately after it has been made.

The Chargor must not:

{a) seil, assign, transfer, license or agree to license any Inteliectual Property belonging to
it or any interest in them, or permit any third party 1o use them; or

{b} alter any specification for which any of its trade marks has been registered or give its
consent to registration by a third party of any trade mark which is the same or
confusingly similar to any of its trade marks.

Book and other debis

6.5.1

6.5.2

The Chargor must collect and realise all its book end other debts and must pay all money it
may receive In respect of them into one of its bank accounts immediately on receipt and,
pending such payment, will hold all money so received upon trust for the Lender;

The Chargor must not, without the prior written consent of the Lender, charge, factor,
discount, assign, postpone, subordinate, release or waive its rights in respect of any of its boak
or gther debis in favour of any other person or purport to do so.

Bank accounts

The Chargor must

6.6.1

6.6.2

maintain each of its bank accounts with the Lender or a bank approved by the Lender; and

deliver details of each of its bank accounts {and any changes thereto} 1o the Lender promptly
upon reguest;

Perfection of security

Title documents

The Chargor must:

7.1.1

7.1.2

immadiately upon the execution of this Deed {and promptly upcn the acguisition of any
Secured Assets after the date of this Dead), deposit with the Lender, ali deeds, title documents,
certificates, account mandates, signing authorities and other documents constituting or
evidencing title to each of the Secured Assets; and

at any time after the execution of this Deed, deposit with the Lender any further deeds, title
documents, certificates, account mandates, signing authorities and other documents
constituting or evidencing title to the Secured Assets, prompily upon coming into possession
of any of them.
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7.2

7.3

Decument delivery and other steps to perfect security

721 The Chargor must, immediately upon the execution of this Deed (and promptly upon the
acquisition of any Secured Assels after the date of this Deed), execute and defiver 1o the
Lender (at the Chargor's expense) in such form and substance as the Lender may reasonably

require;

{a)

all documents required to perfect the Security Interests created, or purported to be
created, by or pursuant to this Deed {including any documents reguired In connection
with any registration formalities);

in relation to the Secured Share Assets, stock transfer forms or other instruments of
transfer {(executed by the Chargor with the details of the transfaree and the date left
blank}; and

any notlces to any third party of any of the charges or assignments contained in this
Deed,

7.2.2  The Chargor must take ail such other action as is available to It as may be necessary or as may
reasonably be requested by the Lender to create, perfect, protect or maintain any of the
Security Interests created, or purported 1o be created, by or pursuant to this Deed or to vest
title to any Secured Asset in the Lender or its nominee or any purchaser, or to facilitate the
realisation of any Secured Asset under this Deed or the exarcise of any of the rights, powers
and remedies of the Lender provided by or pursuant to this Deed or by law, including:

{a}

making all filings and registrations with and paying all taxes and duties to the
appropriate authorities {including Companles House, HM Land Registry and the
intellectual Property Office); and

if required by the Lender, making an application to HM Land Registry for a restriction
to be placed on the Proprietorship Register of the Chargor's Real Property so that no
disposition of any such Real Property by the Chargor i3 to be registered without the
prior wiritten consent of the Lender.

Notices of charge and/or assignment

The Chargor must give notices of assignment or charge, as required by the Lender, In relation to each
Secured Asset which is sublect 1o an assignment or charge pursuant to Clause 3.2 [Fixed charges) or
Clause 3.3 (Assignments by way of security), 1o each of the relevant counterpartios induding:

7.3.1 Insurance Policies:

{a}

by giving notice of asslgnment substantially in the form set out in Schedule 1
{insurance Policies—Form of notice of assignment and acknowledgement) to each of
the other parties to each of the Insurance Policies and use afl reasonable endeavours
to procure that the other party refurns the signed acknowledgement of such notice
directly 1o the Lender within 21 days from the date of this Deed;
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8.1

8.2

8.1

(b} if the Chargor acguires any rights, title or interest in an insurance Policy after the date
of this Deed, nromptly upon the acouisition by it of such rights, title or interest, by
giving notice of the assignment substantially in the form set out in Schedule 1
{Insurance Policies—Form of notice of assignment and acknowledgement) to each of
the other parties to each of such insurance Policies and use all reasonable endeavours
to procure that the other party returns the signed acknowledgsment of such notice
directly to the Lender within 21 days from the date the notice of assignment is served;

Further sssurance
Further assurance

8.1.1 TheChargor must, ifrequested by the Lender, execute in favour of the Lender {or as the Lender
directs} such further legai or other assignments or morigages of, charges on or transfers of the
Secured Assels as the Lender requires to secure the payment and discharge of the Secured
Obligations.

8.1.2  The assignments, morigages, charges or transfers shall be prepared by or on behalf of the
Lender at the cost of the Chargor, and shall contaln such provisions as the Lender may require.

Real Property: future acquisitions

if the Chargor acquires any frechold or leasshold property after the date of this Deed, the Chargor
miust:

8.2.1 immediately notify the Lender;

.22  immediately upon request by the Lender and at the cost of the Chargor, execute and deliver
to the Lender a legal mortgage in favour of the Lender of that property in a form consistent
with this Deed, which the Lender may require;

823  give HM Land Registry written notice of the Security interests created by this Deed and any
morigage;

8.2.4  if applicable, ensure that the Security Interests created by this Deed and any morigage are
correctly noted against the Charges Register against the title of the relevant freshoid or
leasehold property at HM Land Registry; and

8.2.5  abtend to any other perfection of security requirements reguired by the Lender,
Enforcement

The Security interests created by or pursuant to this Deed shall become immediately enforceable at
any time after the occurrence of any of the following events;

2.1.1  Nen-payment: the Chargor falls 1o pay any amount payvable by it to the Lender on the date it
falls due;

9.1.2  Breach of obligations: other than the events referred to in Clause 8.1.1, the Chargor fails to
comply with any term, condition, covenant or provision of this Deed or of any facility present
or future from the Lender or any other document with the Lender or fails {o perform promptly
any of its obligations or liabilities to the Lender under this Deed ar otherwise;

7



59.1.3

9.1.4

9.1.5

9.1.6

9.1.7

Misrepresentation: any representation or warranty from time o time made to the Lender by
the Chargor under this Dead, in any financing arrangement or any other document is incorrect
or misteading [in any material respect] when made or deemed to be mads;

Cross default:

{a} any Financial Indebtedness of the Chargor is not paid when due after taking into
account any applicable grace period; or

{b) any Financial indebtedness of the Chargor becomes due and payable before its stated
date of maturity; or

(e} any faciiity or commitment available to the Chargor is withdrawn, suspended or
cancelled because of any default {however described) of the person concerned;

Enforcement of securfty: any step is taken to enforce any security over the undertaking,
property, revenue or assets of the Chargor;

Composition: any step is taken by the Chargor or its directors {or any agent of the Chargorn)
with a view to resolving to enter infe, commence negotiations in respect of, make any requisite
application to court in respect of, or the Chargor or its directors convene meetings for the
approval of, any:

{a} composition;
{b) compromise;
{c) moratorium {including a moratorium statutorily obtained, whether or not as a

precursor to a voluniary arrangement under the Insolvency Act 1986);

{d} scheme of arrangement with its creditors or any of them, whether or not under the
Inselvency Act 1986, the Companies Act 2006 or otherwise;

(e} assignment with or for the benefit of creditors; or

in re-scheduling of alt or any part of the labilities of the Chargor;

Winding up: any of the following occur:

{a) the Chargor or its directors {or any agent of the Chargor} take any steps under the
insolvency Act 1986 and/or insolvency {England and Wales) Rules 20186, $1 2016/1024
to wind up the Chargor voluntarily or to apply to the court for a winding-up order;

{b) a petition is presented to wind up the Chargor other than & petition which the Lender
is satisfied is capable of being dismissed by the court and is dismissed by the court,
within 5 Business Days of the petition being made;
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9.2

9.3

9.1.8

219

5.L10

{c) a provisional liguidator is appointed to the Chargor or the Chargor goes into
figuidation within the meaning of that term under section 247 of the Insolvency Act
1985;

{d} the Chargor or its directors {or any agent of the Chargor) reguest or suffer the
appointment of a Law of Property Act 1925 recelver, court apnointed receiver or
other recelver/manager or similar officer over or in relation to the whole of its
undertaking, property, revenue or assets of any part thereof, or any person holding
security over all or any of is undertaking, property, revenue or assets takes
possassion of them or any part of them or any distress is executed or levied aver all
or any of its undertaking, nroperty, revenue or assets;

{e} the Chargor or its directors {or any agent of the Chargor) resclve to appoint an
administrator of the Chargor or to apply to court for an administration order in
respect of it, or an application for an administration order in respect of it is made or
any steps pursuant to the Insolvency Act 1986, Schedule Bl and/for the insolvency
{England and Wales) Rules 2016, 51 2016/1024 are taken to appoint an administrator
to it out of court, or it enters administration;

{f the Chargor is dissolved, or is removed from the Register of Companies, or ceases to
exist (whether or not capable of reinstatemant or reconstitution) or the directors or
agents of the Chargor apply for the relevant company to be struck-off the Register of
Companies or cause for the relevant company to be struck-off the Register of
Companiss;

Attachment or distress: any step is taken to levy, enforce upon or sue on any distress,
execution, sequestration, attachment or other process against any of the assets of the
Chargor;

insolvency: the Chargor is or becomes unable to pay its debis within the mesning of section
123 of the insolvency Act 1986 {ignoring the requirement in that section that any fact or matter
is proved o the satisfaction of the court’) or suspends or threatens to suspend making
payments with respect to all or any class of its debis; or

Analogous process or proceedings: the Chargor 15 or becomes subject to, takes or has taken
against It or in relation to it, or ageinst any or all of its undertaking, property, revenue, or
assets, any equivaient analogous, corresponding, or similar finding, step, process or
proceeding 10 those in Clause 9.1 in any jurisdiction, whether or not any finding, step, process
or proceeding had been taken against It or In relation to it, or any or all of its undertaking,
property, revenue, or assets in England and Wales.

After the Securlty Interests crested by or pursuant to this Deed have become enforceable, the Lender
may in iis absolute discretion enforce all or any part of this Deed in any manner it sees it

Without limiting the generality of the foregoing, at any time after the Security interests created by or
pursuant to this Deed have become enforceable, the Lender may appoint an administrator of the
Chargor pursuant to Schedule B1 to the insolvency Act 19586 (1A 19861,
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6.1

i0.2

il

111

11.2

1.3

ii.4

i1.5

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements {No 2) Regulations 2003, 51
2003/3226 apply 1o a Secured Asset, the Lender shall have the right to appropriate all or any part of
that Secured Asset in or towards the payment or discharge of the Secured Obligations. For this purpose,
a commercially reasonable method of valuing 3 Secured Asset shall be;

in the case of cash, the amount standing to the cradit of the relevant bank account, together with any
accrued interest, at the time of appropriation; and

in the case of any other Secured Asset, its market value determined by the Lender by reference to a
public index, independent valuation or by such other process as the Lender may select.

Appointment and powers of a Receiver

Bppointment of a Recelver

At any time;

1111 after the Security Interests crested by or pursuant to this Deed have become enforceable; or
11.1.2  if so requested by the Chargor,

the Lender may appoint by writing any person to be a Recelver of all or any part of the Secured Assets.
Powers of Recelvers joint and several

Where more than one Recelver is appointed, they shall have power {o act separately unless the Lender
in the appointment specifies to the contrary.

Remuneration of Recelver
The Lender may from time to time determine the remuneration of the Receiver,
Power of the Lender to remove Recelver

The Lender may, sublect to section 45 of the insolvency Act 1986, remove the Recelver from the assets
of which it is Receiver,

Further appointmant
The appointment of 2 Receiver shall not preciude:

11.5.1 the Lender from making any subsequent appointment of a Receiver over all or any of the
Secured Assets over which a Recelver has not previously been appointed or has ceased to act;
of

11.5.2 a Receiver, while continuing to act, consenting to the appointment of an additional Receiver
o act with it
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11.6

117

i1i.8

119

Status of Recelver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely liable for the Receiver's
acts, defaults and remuneration, unless and until the Chargor goes into liguidation, after which the
Receiver shall act as principal and shall not become the agent of the Lender,

Powers of Recelver

A Receiver shall have and be entitled to exercise in relation to the Chargor all the powers set out in
Schedule 1 to the Insolvency Act 1986, and in particular, by way of addition and without limiting such
powers, and without prejudice to the powers of the Lender, 8 Receiver shall have power aither in its
own name or in the name of the Chargor:

1171 in connection with any sale or other disposition of the Secured Assels, to receive the
consideration for the sale in a lump sum or in instalments and to receive shares by way of
consideration;

11.7.2  togrant options, llcences or any other interests in the Secured Assets:
11.7.3 tosever fixtures from, and to repair, improve and make any alterations to, the Secured Assets;
11.7.4 1o exercise any voting rights belonging to the Chargor;

11.7.5  todo all other acts and things which It may consider desirable or necessary for realising any
Secured Asset or incidental or conducive to any of the rights, powers or discretions conferrad
on a Receiver under or by virtue of this Deed; and

11.7.6 toexercise in relation to any of the Secured Assets all the powers, authorities and things which
it would be capable of exercising if It was the absolute beneficial owner of the Secured Asset.

Limitation on lender’'s liability
MNeither the Lender nor any Receiver shall be liable:
11.8.1  for any loss, however caused, arising out of:

{a} any sale or other disposal of any of the Secured Assets and whether or not a better
price could or might have been obtained by deferring or advancing the date of such
sale or other disposal; or

{h) the exercise of or fallure (o exercise any of the Lender's powers under this Daed; or

11.8.2 o account as mortgages in possession for any of the Secured Assets,
Section 109 of the LPA 1925

Section 108 of the LPA 1925 shall not apply to this Desd.
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i2

i3

132

13

i3.1

i3.2

13.3

Power of attorney
Power of sttormey

The Chargor, by way of security, irrevocably appoints the Lender {whether or not 2 Recelver has been
appointed) and any Receiver separately, 1o be the attorney of the Chargor with full power to appoint
substitutes and to delegate, for the Chargor in its name and on its behalf, and as its act and dead or
otherwise, to execute, deliver and otherwise perfect any document, or perform any act:

12.1.1  that may be required of the Chargor under this Deed and that the Chargor has failed to do
within 5 days of being notified by the Lender that it is required; or

12.1.2  that may be desmed by the atiorney necessary or desirable for any purpose of this Deed
{including, after the Security Interests created by or pursuant to this Deed have become
enforceable, to transfer legal ownership of any of the Secured Assets),

Batification

Without prejudice to the generality of Clause 12.1 {Power of attorney), the Chargor covenants with the
Lender and separately with any Receiver to ratify:

12.2.1 alitransactions entered into by any attorney in the proper exercise of its powers in accordance
with this Deed; and

12.2.2 a3l transactions entered into by any attorney in signing, sealing or delivering any deed,
assurance or document, perfecting any Security interest or performing any act, in each case in
the proper exercise of its powers In accordance with this Deed.

Other powers exercisable by the Lender
Lender may exercise Recelver's powers

All powers of a Receiver conferred by this Deed may be exercised by the Lender after the Security
Interests created by or pursuant io this Deed have become enforceable, whether as attorney of the
Chargor or gtherwise, and whether or not 3 Receiver has been appointed,

Lender empowered to receive receivahles

The Lender or any manager or officer of the Lender is irrevocably empowered to receive all recelvables
and claims that may be assigned to the Lender under this Desd, on payment to give an effectual
discharge for them, on non-payment {0 take and institute if the Lender in i85 sole discretion so decides
ail steps and proceedings either in the name of the Chargor or in the name of the Lender for thelr
recovery, and to agree accounts and to make sllowances and to give time to any surety. The Chargor
undertakes to ratify and confirm whatever the Lender or any manager or officer of the Lender shail do
or purport to do under this Clause 13 (Other powers exercisable by the Lender).

Lender not obliged to taks action relating fo receivables
The Lender shall not be obliged to:
13.3.1  make any enquiry as to the nature or sufficiency of any sums received by it in respect of any

receivables or claims assigned to it under this Deed or pursuant to any of the Secured Assets;
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2.4

14

14.1

4.2

53

i5

151

15.2

153

154

13.2.2  make any claim or take any other action under this Deed; or
13.3.3 coliect any money or enforce any of its other rights under this Deed.
Lender has no obligation under the Insurance Policies

The Lender shall have no obiigation under the Insurance Policies and shall have no liability in the event
of fallure by the Chargor to perform its obligations under the Insurance Policies,

Powers of sale, leasing, accepting surrenders and severance
Statutory power of sale 1o arise oh execution

Section 103 of the LPA 1925 shall not apply o this Dead, but the statutory power of sale shall, as
between the Lender and a purchaser from the Lender, arise on, and be exercisable at any time after,
the execution of this Deed. However, the Lender shail not exercise such power of sale unti] the Security
interests created by or pursuant to this Deed become enforceable, or a Receiver has been appointed,
but this provision shall not affect a purchaser or require a purchaser to ask whether a demand or
appointment has been made.

Power of the Lender to grant leases

14.2.1  The statutory powers of sale, leasing and accepting surrenders exercisable by the Lender by
virtue of this Deed shall be extended 5o as to authorise the Lender {whether in its own name
or that of the Chargor) after the Security Interests created by or pursuant to this Deed have
bacome enforceable, to grant leases of any of the Real Property on such terms and conditions
#s the Lender shall think fit.

14.2.2  The Chargor must not exercise any of the powers of leasing or accepting surrenders of leases
conferred by sections 99 and 100 of the LPA 1925 or by common law without the Lender’s
prior written consent.

Lender may sever fixtures

The statutory power of sale exercisable by the Lender is extended 50 as to authorise the Lender to sever
any fixtures from any Real Property and self them separately,

Protection of third parties

No person {including a purchaser] dealing with the Lender or any Receiver or any of their respective
nowminees or agents, shall be concerned to enguire:

whether the Security Interests created by or pursuant to this Deed have become enforceable;
whether any Receiver is validly appointed or acting within its powers;
whether any power exercised or purported to be exercised has become exerclsable:

whether any of the Secured Obligations remain due;
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156

i6

i7

is

i8.1

8.2

i3

as to the necessity or expediency of any stipulations or conditions subject to which the sale of any
Secured Asset is made, or otherwise as to the propriety or regularity of the sale of any Secured Assel:
or

how any money pald to the Lender or a Recelver, or their respective nominees or agents, is applied.
Consolldation of mortgages

The restrictions on consclidation of mortgages contained in section 93 of the LPA 1975 shall not apply
1o this Desd.

Rights of Lender or Recelver to remedy breach

if the Chargor defauits In s performance of any of the undertakings under Clause § {Undertakings) or
other obligations in this Deed, the Lender or any Receiver may {but shall not be obliged to} do whatever
may be necessary to rectify the default or protect the Lender’s interest under this Deed {including, if
applicable, entering the Chargor's Real Property without becoming liable as mortgagee In possassion)
at the expense of the Chargor.

Agplication of money recelved by the Lender or a Receiver
Application of recoveries

Any money recelved under this Deed shall, subject to the discharge of any prior-ranking claims, be paid
ot applied in the following order of priority:

18.1.1  in payment of the remuneration of the Receiver and the costs of realisation incurred by the
Lender and/or the Receiver including all costs, charges and expenses of or incidental to any
exercise of any power conferred by this Deed:

18.1.2  inortowards the payment of any debts or other amounts which are by statute made payable
in preference to the Secured Cbligations, to the extent that such debts or other amounts are
made 50 pavable;

18.1.3  in or towards satisfaction of the Secured Obligations in such order as the Lender determines,
in its absolute discretlon; and

18.1.4  asto the surplus, if any, to the Chargor or to any other person or persons entitled to it.
Credit to a suspense account

The Lender may, in its absolute discretion on or at any time or times after demand and pending the
payment to the Lender of the whole of the Secured Obligations, place and keep to the credit of an
interest-bearing separate or suspense account any money received, recovered or realised by the Lender
under of in connection with this Deed for so long and in such manner as the Lender may delermine
without any Intermediate obligation on its part to apply the same or any part of such money in or
towards the discharge of any of the Secured Obligations.

Default Interest
If the Chargor fails to make any payment due under this Deed on its due date, Interest on the unpald

amount shall accrue daily, from the date of non-payment to the date of actual payment {both before
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20

20.1

20.2

21

21.1

21.2

£

22.1

22.2

and after judgment) at a rate of 12 % (twelve per cent} and the Chargor undertakes to pay any such
interast to the Lender immediately on demand by the Lender.

Costs, expenses and indemnlty

The Chargor must, within 3 {Business Days of demand by the Lender, pay to the Lender all costs and
expenses {including legal fees) together with VAT on such amounts incurred by the Lender arising at
any time In connection with:

20.1.1 the negotiation, preparation, execution or perfection of this Deed {or the Security Interests
created by it} including pursuant to Clauses 7 (Perfection of security} and 8§ {Further
assurance); and/or

20.1.2  responding to, considering or implementing any reguest for 3 consant, amendment or walver
o this Deed.

The Chargor must, within 3 Business Days of demand by the Lender, pay to the Lender on a full
indemnity basis all costs, losses and llabilities {including |egal fees) together with VAT thereon incurred
by or on behalf of the Lender arising ot any time as a result of or in connection with;

20.2.1  the occurrence of an enforcement event under Clause 8.3; or
20.2.2  the preservation and/or enforcement of any of the rights of the Lender under this Dead.
Payments

All sums payable by the Chargor under this Deed must be paid in Sterling in full without any set-off or
courderclaim and in cleared funds no later than 11:00 am on the day in guestion to such account as the
Lender may have spetified for this purpose.

Where the day on or by which any payment is to be made is not a Business Day, that pavment must be
made on or by the preceding Business Day.

Currency indemnity

The Chargor must, as an independent obligation, indemnify the Lender against any loss or liability which
the Lender incurs as a consequence of:

22.1.1 the lender receiving an amount in respect of the Chargor's liability under this Deed; or
22.1.2  that lishility being converted into a claim, proof, judgment or order,
in & currency other than Sterling.

Unless ctherwise reguired by law, the Chargor waives any right it may have in any jurisdiction o pay
any amount under this Deed in a currency other than Sterling.

5
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25

25.1

25.2

25.3

Set-off
Retention and set-off

The Lender may retain any money standing to the credit of any of the Chargor’s bank accounts with the
Lender (in any currency) lincluding the Blocked Bank Account] as cover for any of the Secured
Obligations and/or may at any time, without notice to the Chargor, combine or consolidate all or any
of such money with all or such part of the Secured Obligations as the Lender may select, whether
presently payable or not, and the Lender may purchase with any such money any other currency
required to effect such combination.

Power to sign documents

The Chargor irrevocably authorises the Lender in its name and at its expense to perform such acts and
sign such documents as may be required to give effect to any set-off or transfer pursuant to Clause 23.1
[Retention and set-off}, including the purchase with the money standing to the credit of any such bank
account of such other currencies as may be necessary to effect such set-off or transfer.

o securiey

This Clause 23 (Set-off) gives to the Lender a contractual right of set-off only, and does not create any
equitable charge or other Security Interest over any credit balance of the Chargor,

information

The Lender may from time to time seek from any other creditor or provider of finance to the Chargor
such information about the Chargor and its affairs as the Lender may think fit and the Chargor directs
such third party to provide such information to the Lender.

Transfers
Right of Lender to transfer

The Lender is entitled at any time to assign its rights or otherwise transfer all or any part of its rights or
obligations under this Deed or any notice and/or acknowledgement referred to in Clause 7.3 {Notices
of charge and/or assignment} to any party to whom it has assigned its rights or otherwise transferred
its rights or obilgations under any financing agreement or arrangemeant.

Mo right of Chargor to transfer

The Chargor is not entitied o assign its rights or otherwise transfer all or any part of its rights or
obligations under this Deed.

Disclosure

The Chargor irrevocably suthorises the Lender to disclose any information concerning the Chargor, this
Deed or the Secured Obligations to:

25.3.1 any prospective assignes or transferee referred to in Clause 25.1 {Right of Lender 1o transfer)
and any other person considered by the Lender to be concerned in the prospective assignment
or transfer; and
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26.1

26.2

26.3

20.4

26.5

26.6

27

28

28.1

28,2

283

284

25.3.2 any person who, as part of the arrangements made in connection with any transaction
referred to in Clause 25.1 {Right of Lender to transfer), reguires such information after the
transaction has been effected.

Muotices

Any notice or other communication given by a party under this Deed must:
26.1.1  beinwriting and in English; and

25.1.2  besigned by or on behalf of the party giving it.

Notices will be sent to the parties at the respective addresses given at the beginning of this deed or
such other address as may be notified from time to time under clause 26.3

A Party may change any of its detalls given in Clause 26.2 by giving not less than 3 Business Days’ notice
to the other Party.

Motices may be given and will be deemed received:
26.4.1 by hand: on [receipt of a signature at the time of] delivery; and
25.4.2 by pre-paid first class post: at 9.00 am on the 2nd {second} Business Day after posting;

This Clause 26 {Notices) does not apply to any notice given in legal proceedings, arbitration or other
dispute resolution proceedings.

A notice given under this Deed is not validiy served if sent by email.
Amendments

Mo amendment, walver or variation of any of the terms of this Deed will be valid or effective unless
rmade in writing and executed by or on behalf of the Parties.

Remedies and waivers

No failure, delay or omission by the Lender in exercising any right, power or remedy provided by law or
under this Deed shall operate as a waiver of that right, power or remedy, nor shall it preciude or restrict
any future exercise of that or any other right, power or remedy.

No single or partial exercise of any right, power or remedy provided by law or under this Deed shall
prevent any future exercise of it or the exercise of any other right, power or remedy.

The Lender’s rights, powers and remedies under this Deed are cumulative and they do not exclude any
rights or remedies that arise by law.

Any release, waiver or discharge of the whole or any part of the Secured Obligations or any consent,
approval or walver given by the Lender in relation to this Deed shall only be effective for that specific
purposa and for the terms and conditions upon which it was granted,
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a0

30.1

30.2
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314

31.2

32

33

33.1

33.2

Comtinuing and additional security

This Deed is a continuing security for the Secured Obligations in favour of the Lender and shall extend
to cover the ultimate belance due at any time from the Chargor to the Lender, notwithstanding any
intermediate payment or settlement of account {(whether in whole or in part) or any other matter
whatever.

The Security interests constituted by this Deed are in addition to and de not prejudice, nor are they in
any way prejudiced by, any other Security interest {other than anv Security interest arising under or
pursuant to any Permitted Security), guarantee or right of set-off, combination or other rights
exercisable by the Lender against the Chargor or any Security Interest, guarantee, indemnity and/or
negotiable instrument now or in the future held by the Lender.

Cpening of new accounts

if the Lender receives notice (whether actual or constructive) that the Chargor has created a Security
interest over any of the Secured Assets, the Lender may rule off the Chargor’s account or accounts and
opEn one or More new accounts with the Chargor.

if the Lender does not open any such new account or accounts, it shall nevertheless be treated as if it
had done so at the time when i received such notice and from that time, all payments made by the
{hargor to the Lender shall be treated as having been credited to such new acocount or acoounts and
shall not operate to reduce the Secured Obligations.

No prejudice

The Security Interests created, or imtended to be created, by or pursuant to this Deed shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document.

The Lender may In its discretion grant time or other Indulgence or make any other arrangement,
variation or ralease with any person who is not a Party without prejudicing, affecting or impairing the
Security Interests created by or pursuant to it, or any of the powers, rights or remedies of the Lender
under this Deed or the exercise of any one of them or other obligation or llability of the Chargor to the
Lender,

Mo merger

Nothing contained in this Deed shall operate so as to merge or otherwise prejudice, affect or exclude
any other Security interest which the Lender may for the time being hold for the Secured Obligations
or would have but for this Deed,

Evidence of debt

Acopy of any entry Inthe Lender’s accounts shall in any legal proceedings arising out of or in connection
with this Dead be prima facie evidence of the matters, transactions and accounts to which it relates.

A certificate by the Lender as to any sum payable to it under this Deed shall, In the absence of manifest
error, be conclusive evidence of the matters, transactions and accounts to which it relates.
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343

35

351

35.2

35.3

36

38.1

38.2

37

371

Redemption of security and releases

Subject to and without prejudice to Clause 3% {Conditional discharge), on the irrevocable and
unconditional payment and discharge in full of the Secured Obligations, the Lender shall, at the request
and cost of the Chargor

take whatever action is necessary to release and cancel the Security interests created by or pursuant
1o this Deed;

procure the reassignment to the Chargor of the property and assets assigned to the Lender pursuant
to this Deed: and

return all deeds, account mandates, signing authorities and other documents of title delivered to the
Lender under this Deed,

in each case without recourse to, or any representation or warranty by, the Lender or any of its
nominess,

Conditional discharge

Any release, settlement or discharge between the Lender and the Chargor will be conditional upon no
security, disposition or payment {o the Lender by the Chargor or any other person in respect of the
Secured Obligations being avoided, set aside, reduced or ordered 1o be refunded by virtue of any
statutory provision relating to insolvency or liguidation or Tor any reason whatsoever.

if any such release, settlement or discharge is so avoided, set aside, reduced or ordered to be refunded,
the liability of the Chargor under this Deed shall continue or be relnstated and the Lender shall be
entitled 1o recover the value or amount of any such security, disposition or payment from the Chargor
as if the release, settiement or discharge had not coourred.

Subject to Clauses 35.1 and 35.2, the Lender shall be entitled to retain this Deed after as well as before
payment of all the Secured Obligations for such period as the Lender may determine.

Partial invalidity

if any provision of this Deed {or part of any provision of this Deed) is or becomes iliegal, invalid or
unenforceable, the legality, validity and enforceability of any other provision of this Deed (or other part
of that provision of this Deed) shall not be affected.

if any provision of this Deed {or part of any provision of this Deed) is or becomes iilegal, invalid or
unenforceable but would be legal, valid or enforceable if some part of It was deleted or modified, the
provision or part-provision in question shall apply with such deletions or modifications as may be
necessary to make the provision legal, valid and enforceable. In the event of such deletion, the Parties
shall negotiate in good faith in order to agree the terms of a mutually acceptable alternative provision
in place of the provision or part-provision so deleted.

Counterparts

This Deed may be executad in any number of separate counterparis and this has the same effect as if
the signatures on those counterparts were on 3 single copy of this Deed.
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38

38.1

38.2

383

Each Party may evidence their execution of this Deed by emailing an executed signature page of this
Deed in PDF format together with the final version of this Deed in PDF or Word format, which shall
constitute an original executed counterpart of this Dead. Each Party adopting this method of execution
will, following circulation by emall, provide the original, hard copy executed signature page to the other
Party as soon as reasonably praciicable,

Governing law and jurlsdiction

This Deed and any dispute or claim arising out of, or in connaction with it, its subject matter or
formation {inciuding non-contractual disputes or claims) shall be governed by, and construed in
accordance with, the faws of England and Wales.

Subject to Clause 38.3, the Parties irrevocably agree, for the sole benefit of the Lender, that the courts
of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of, orin
connection with, this Deed, its subject matter or formation {{including non-contractual disputes ar
claimsi].

Notwithstanding Clause 38.2, the Parties irrevocably agree that the Lender shall have the right to take,
and shail not be prevented from taking, proceedings against the Chargor to settle any dispute or claim
arising out of, or in connection with, this Deed, its subject matter or formation [{including non-
contractual disputes or claims)] in any other court of competent jurisdiction and that the Lender may
take such proceedings in any number of jurisdictions, whether concurrently or not, to the extent
permitiad by law.

THIS DEED has been executed and delivered as a deed and is intended to take effect a5 2 deed by the Parties on
the date written at the beginning of this Deed,
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EXECUTION PAGE

THE Chargor

_.-e.-‘-r-'""‘w

Executed as a desed by

EXPERT TOOLING & AUTOMATION LIMITED
acting by a director

in the presence of

Uirector

Withess Signature:

Witness Mame;

Witness Address:

oG TE

Witness Occupation:

The Lender

Executed as & desd by .
EH WOODCOTE LIMITED o ¥ 3 C&Q,é\@ .......

acting by a director Director
in the presence of

Witness Signature:

Witness Name:

Witness Address: % ngmﬁ %E&ﬁ%mﬁw =

,“.Qmw.mw """ v ous 1PN

Witness Occupation: ﬁwﬁw’@@%ﬁ gw% P B (<.

31



Part A
Form of notice of assignment to insurer

[TC BE PRINTED ON THE HEADED NOTEPAPER OF THE Chargor]

To: {insert nome gnd address of the relevant insurer}

Date: [«]

Dear Sirs,

linsert brief description of the relevant Insurance policy]

4.1

4.2

4.3

4.4

We refer to the debenture dated [«] and granted by us as chargor (the ‘Chargor’} in favour of [insert
ngme of Lender] (the ‘Lender’) {the ‘Debenture’].

We refer to the insurance policy effected by us as the policy holder, with you as the insurer relating to
linsert brief description of relevant policy ond risks covered], with policy number [e] and any policy that
may be effected to renew, substhute or replace such insurance policy {the insurance Policy).

We give you notice that pursuant to the terms of the Debenture, we have assigned {and, to the extent
not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by way of
security afl of our rights and claims from time to time arising in relation to the insurance Policy including
the benefit of all claims arising and all money payable under the Insurance Policy.

With effect from the date of receipt of this notice, you shall:

immediately inform the Lender if we defaull in the payment of any premium or fail to renew the
insurance Policy and, pending receipt of instructions from the Lender, keep the Lender's interest in the
nsurance Policy In full force and effect for the full amount insured and for the same risks, subject to
any premium for any such period of extended cover being pavable by the Lender on behalf of us;

{not, as against the Lender, avoid the Insurance Policy or refuse any claims {with or without returning
any premium paid), treat the insurance Policy as if it had been entered into on different terms, reduce
the amount to be paid on a claim or suspend your llabllity under the Insurance Policy, as a result of any
non-disclosure, misrepresentation or breach of any policy term or condition on the part of any other
insured party;]

advise the Lender of any proposed cancellation of the Insurance Policy at least 30 days before the
cancellation is due to take effect; and

if, ir relation to the Insurance Policy, the insurance cover is to be reduced or any insured risks are 1o be
restricted, advise the Lender at least 30 days hefore the reduction or restriction is due 1o take effect,

You must not {without the Lender’s prior written consent) exercise any right of set-off or counterclaim
in relation to any amounts owed under or in connection with the Insurance Policy.

We irrevocably and unconditionally instruct and authorise you, without requiring further approval from
us, 10!
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6.1

6.2

promptly disclose to the Lender such information relating to the insurance Policy as the Lender may at
any time reguest; and

provide the Lender with coples of all correspondence given to or received from us ynder the Insurance
Policy promptly after it is given or received,

The authority and instructions contained in this notice cannot be revoked or varied by us without the
prior written consent of the Lender.

This notice and any dispute or claim arising cut of, or In connection with i, its subject matter or
formation [{including non-contraciual disputes or claims)] shall be governed by, and construed in
accordance with, the laws of England and Wales.

Please acknowledge safe receipt of this notice within [#] days of receipt of this notice, by signing, dating
and returning the attached acknowledgement directly to the Lender at [insert nome ond address),
{marked for the attention of [insert nome of individue! and/or position]) and by sending a copy to us at
{insert nome gnd address], {marked for the attention of [insert name of individuo! and/or position]),

Yours faithfully

DirectorfAuthorised signatory

for and on behalf of insert nome of the Chargor]

Part B
Form of acknowledgement of notice of assignment from insurer

{TC BE PRINTED ON THE HEADED NOTEPAPER OF THE RELEVANT INSURER]

To: [insert name ond address of the Lender)

For the attention of: linsert name of individuo! and/or position]

Copy to: [insert name and address of Chargor)

For the attention of: [insert name of individuo! and/or position]

Date: [#]

Dear Sirs,

linsert brief description of the relevont insuronce policy]

We acknowiedge receipt of the notice of assignment dated [=] and sent to us by [insert name of
Chargor] (the ‘Chargor’) in connection with the insurance policy effected by the Chargor as the policy
holder, with us as the insurer relating to [insert brief description of relevont pelicy and risks covered],
with policy number {#] and any policy that may be effected to renew, substitute or replace such
insurance policy {the insurance Policy] (the "Natice'l
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2 iwe hereby consent, notwithstanding any provision to the contrary in the Insurance Pollcy, to the
assignmeni {and, to the extent not validly or effectively assigned, to the fixed charge} of the Insurance
Policy under the Debenture (as defined in the Notice}.]

3 in consideration of your agreement to provide Tagilities to the Chargor, we accept the Instructions ang
authorisations contained in the Notice and agrae 1o comply with the terms of the Notice.

4 Woe also sgree that you are entitled at any time to assign your rights under this acknowledgement 1o
any party to whom you have assigned or otherwise transferred vour rights under the Debenture,

5 We confirm that we have not received notice of any other assignment, charge or other third party
interest whatsoever of or In any of the rights, title or interest of the Chargor under the Insurance Policy.

6 This acknowledgemeant and any dispute or claim arising out of, or in connection with it, its subject

matter or formation [{including non-contractual disputes or claims)] shall be governed by, and
construed in accordance with, the laws of England and Wales.

Yours faithfully

DirectorfAuthorised signatory

far and on behalf of [Insert name of the insurer}]
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