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Registration of a Charge

Company name: THE TESTING GROUP LIMITED
Company number: 09430520

X7JRONCY

Received for Electronic Filing: 29/11/2018

Details of Charge

Date of creation:  23/11/2018
Charge code: 0943 0520 0003
Persons entitled: GLAS TRUST CORPORATION LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09430520 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BURGES SALMON LLP (RS19)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9430520

Charge code: 0943 0520 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd November 2018 and created by THE TESTING GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th November 2018 .

Given at Companies House, Cardiff on 3rd December 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

DEED OF ACCESSION
THIS DEED Is mads on 234\, 2018
BETWEEN:-
{1) The companies listed in Schedule 1 lo this Deed (the "New Chargors™

(2} Project C Topco Limited {the "Parent"} for itself and as agent for and on behalf of each of
the other Chargors {as defined in the Debenture raferrad io below);

{3) Project C Bidco, a company registered in England & Wales with company number 11627758
and whose registered office is at Browne Jacubson LLP (CS), Victoria Square House,
Victoria Square, Birmingham B2 4BU ("Bidee”); and

(4) GLAS Trust Corpaoration Limited as the Security Agent.

INTRODUCTION

{A)  The New Chargors are, or will on the date of this Deed becoma Subsidiaries of the Parent.

(B) This Deed is supplemental to a deed dated Z_Z; . b, o018 (as suppiemented and
amended from time [o time, the "Debenture”} between, among others, the Parent, sach of the
companies named in the Debenture as Chargars, and the Security Agent.

(C} The New Chardors at the request of the Parent and in consideration of the Security Agent
making or continuing te make facifities available to the Parent or any other member of its group
has agreed o enter into this Deed and become a Chargor under the Dabenture.

{D)  Bidco is entering into this Deed to coanfirm that its shareholding in CET Group Holdings Uimited
is charged under the Debenture.

IT IS AGREED as follows:-
1. DEFINITIONS AND INTERPRETATION
1.1 Terms defined in the Debenture have the same meaning in this Deed. In this Deed:

“Additional Shares” means all of Bideo's shareholding in CET Group Holdings Limited from
time to time including the Shares referred to in Schedule 3 (Shares).

1.2 The principles of interpretation set out in Clause 1.3 of the Debenture apply to this Deed
insofar as they are relevant io it, as they apply to the Debenturs.

2. ACCESSION

The New Chargors agree to bacome parties to and to be bound by the terms of the
Debenture with immediate effect and so that the Debenture shall be read and construed for
all purposes as if the New Chargors had been original partles to it as Chargors.

3. SECURITY

The New Ghargors mortgage, charge and assign to the Security Agent all their business,
undertaking and assets on the terms of Clause 3 of the Debenture, provided that:-

34 the Land charged by way of legal mortgage shall be the Land referred to in Schedule 2
{Landh;
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3.2

3.3

3.4

3.5

3.6

3.7

5.

5.1

5.2

EXECUTION VEASION

the Shares mortgaged or {if or to the extent that the mortgage does not take effect as a
morigage) charged shal include the Shares referred to in Schedule 3 (Shares):

the Assigned Insurances assigned shall include the Assigned Insurances referred to in
Schedule 4 (Assigned Insurances);

the Assigned Contracts assigned shall include the Assigned Contracts referred to in
Schedule 5 (Assigned Contracts),

the Assigned Accounts assigned shall include the Assigned Accounts refetred o in
Schedule 6 (Assigned Accounts),

the Charged Accounts charged by way of fixed charge shall include those referred to in
Schedule 7 {Charged Accounis); and

the Charged Hedging Agreements charged by way of fixed charge shall include those
referred to in Schedule 8 {Charged Hedging Agreements).

BIDCO SHARES

Bidco, by its execution of this Deed, charges by way of first fixed charge the Additional
Shares to the Security Agent and confirms that the Additional Shares shall constitute Shares
for all purposes of the Debenture.

CONSENT OF EXISTING CHARGORS

The Parent by its execution of this Deed confirms the consent of the existing Chargors to the
terms of this Deed and their agreement that this Deed will in no way prejudice or affect their
obligations under, or the covenanis they have given, or the Security created by, the
Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that

references in the Debenture to "this Deed", "herein®, and similar phrases will be deemed to
include this Deed.

For the purposes of this Deed and the Debenture and with effect from the date of this Deed,
the property and assets of the New Chargors mortgaged, charged or assigned to the
Security Agent (whether by way of legal mortgage, assignment or fixed or floating charge)
by or pursuant to this Deed shall form part of the Secured Assets and references in the
Debenture to the Security created by or pursuant to the Debenture will be deemed to include
the Security created by or pursuant to this Deed.

GOVERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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EXECUTION VERSION

Schedule 1

THE NEW CHARGORS

Company name No Registered office

CET Group Holdings Limited 05340145 | 3 Boundary Gourt, Warke Flatt, Willow Farm
Business Park, Castle Donnington, Derby,
DE74 2UD

Property Assurs Limited 03361391 | 3 Boundary Court, Warke Flatt, Wiltow Farm
Business Park, Castle Donnington, Derby,
DE74 2UD

' The Testing Group Limited 09430520 | 3 Boundary Court, Warke Flatt, Willow Farm
Business Park, Castle Donnington, Derby,
DE74 2UD

Construction Testing Solutions 05998333 | 3 Boundary Court, Warke Flatt, Willow Farm
Limited Business Park, Castle Donnington, Derby,
DE74 2UD

CET Structures Ltd. 02527130 | 3 Boundary Court, Warke Flatt, Willow Farm
Business Park, Gastle Donnington, Derby,
DE74 2UD

WORK\32035513w.4 3 544831
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EXECUTION VERSION

Schedule 2
LAND
Title number Description Chargor
None.
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Schedule 3

SHARES

EXECUTION VERSION

"Name of Company

Description and number of
shares

Name of shareholder(s)

| CET Group Holdings Limited

280,795 Ordinary Shares of
£0.01 sach

650,006 A Ordinary Shares of
£0.01 each

339,900 Preference Shares of
£0.01 each

Bidco

Property Assure Limited

100 Ordinary Shares of £1.00
each

CET Structures Lid. (CREN:
02527130)

The Testing Group Limited

700 Ordinary Shares of £1.00
gach

CET Structures Ltd. {CRN:
02527130)

Construction Testing
Solutions Limited

850 Ordinary Shares of £1.00
each

The Testing Group Limited
{CRN: 09430520)

CET Siructures Ltd.

73,933 Ordinary Shares of
£1.00 each

CET Group Holdings Limited
{CRN: 05340145}

WORK\32835513\w.4
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Schedule 4

ASSIGNED INSURANCES

EXECUTION VERSION

Cover

Company

Policy Number

Insurer

Muterial Damage
and Business
Interruption

CET Group
Holdings Limited,
CET Structures
Ltd., Property
Assure Limited,
The Testing Group
Limited and
Construction
Testing Solutions
Limited

Y0969260BEO118A

QBE Insurance
(Europe) Ltd

Combined Liability

CET Group
Holdings Limited,
CET Structures
Litd., Property
Assure Limited,
The Testing Group
Limited and
Construction
Testing Solutions
Limited

Y096834QBEOL18A

(QBE Insurance
(Europe) Ltd

Contractors All
Risks

CET Group
Holdings Limited

0359754/01

(QBE Insurance
(Europe) Ltd

Motor Fleet

CET Group
Holdings Limited,
CET Structures
Ltd., Property
Assure Limited,
The Testing Group
Limited and
Construction
Testing Solotions
Limited

Y096904FLTO118A

QBE Insurance
(Furope) Ltd

Directors and
Officers

CET Group
Holdings Limited

QUKDAOO067531

Omnyy Chubb
European

Professional
Indemnity

CET Group
Holdings Limited,
CET Structures
Ltd., Property
Assore Limited,
Construction and
Engincering

PI18D539333

HCC International
Insurance Company
PLC
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EXECUTION VERSION

Services Limited,
Safehouse UK Ltd

Computers

CET Group
Holdings Limited

MAPCI00058

Omnyy Aviva
Insurance UK

Airside Motor
Liability

CET Group
Holdings Limited,
CET Structures
Lid., Property
Assure Limited,
The Testing Group
Limited and
Construction
Testing Solutions
Limited

B0509 /
AVNPC1800242

Marsh Ltd

Engineering
Inspection

CET Group
Holdings Limited,
CFET Structures
Ltd., Property
Assure Limited,
The Testing Group
Limited and
Construction
Testing Solutions
Limited

T6/NZ18628425/4

Allianz Insurance
PLC

Cyber Liability

CET Structures
Ltd.

CY-3500491810

Dual Underwrifing
via LCI Wholesale
Divisions

WORK\32935513w.4
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Intentionally left blank.
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ASSIGNED CONTRACTS

EXECUTION VERSION
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ASSIGNED ACCOUNTS

Schedule 6

EXECGUTION VERSION

Name of Chargor Name of bank or | Account name | Account Sort code
financial number
institution

None.
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Schedule 7

CHARGED ACCOUNTS

EXECUTION VERSION

Name of
Chargor

Name of bank
or financial
institution

IBAN

Account
number

Sort code |

CET Group
Holdings
Limited

HSBC

GBR45HBUK403106420
99233

233

40-31-06

CET
Structures
Ltd.

HSBC

GB23HBUK403106420
99241

241

40-31-06

CET
Structures
Led.

HSBC

GB75HBUKA403106025
43451

[____EEN)

40-31-06

Construction
Testing
Solutions
Limited

HSBC

GB45HBUK403106420
99233

-

40-19-15 |

CET
Structures
Lid.

HSBC

GB52HBUK401915644
42431

049

40-05-15

CET
Structures
Ltd.

HSBC

647

40-02-90

CET
Structures
Lid.

HSBC

018

40-31-06

| CET
Structares
Lid,

HSBC

— &

CET
Struclures
Ltd.

HSBC

40-31-06

o

40-31-06
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EXECUTION VERSION

Schedule 8
CHARGED HEDGING AGREEMENTS

Intentionally left blank.
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EXECUTION VERSION

SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargors
EXECUTED as a Deed by CET )
GROUP HOLDINGS LIMITED )

acting by a Director, in the presence of:- )

Dircctor
Signature of witness:

Qe r0se. WA C

Name of witness:

L

s o Eoioors
: W Jasninann SO
Address: =re Vic’Zoria Forare Houss

Vigteria Bauars

i Birmingtiarm B2 45U
Occupation: Tei: 0121 2T B80T
oG 727740 Eirrsnghany B

/eﬁﬂ Lbfgﬁc_ emaib Wy, Brow s Bcol 0. 0T
Address:

Facsimile number

EXECUTED as a Deed by )
PROPERTY ASSURE LIMITED )

acting by a Director, in the presence of:- )

Director
Signature of witness:

Lol e §one /L/@H <

e OGO e
mrowne Jacohson ou .
Address: Bro Victoria Squas HOURY
victaria Square ’
: Birmingham Biﬂgg:
Occupation: Tol: 0ot 257 2008

1 ——
. 40 Blpmirgteal e e
o [fealiae e AT A PR

ﬁ?ﬂ.’-ﬂ(_ﬁ? /?Z' Q amail www.brow-:\a;

Name of witness:

Facsimile number

WORK\32935513w.4 12 54493.1
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EXEGUTION VERSION

EXECUTED as a Deed by THE )
TESTING GROUP LIMITED )
acting by a Director, in the presence of:- )

Director
Signature of witness:

Name of witness: %/f%ﬂ///\ik’)g;ﬁ ‘ /1/}47{—{ C

Address: Wictort

'rqﬂir!qhawi

Occupation: '
P % TRTT 40‘?:\..‘_615(:0‘3--

//41’3:4 Cé% ﬂ—camzﬁz.m-;w.b"u ¢

Address:

Facsimile number

EXECUTED as a Deed by )
CONSTRUCTION TESTING )
SOLUTIONS LIMITED )

acting by a Director, in the presence of:-
Director

Signature of witness:

Yoo notn. UAH C

or; Boliciiors w1
ouSE

Name of witness:

Browns Jacois
Victoria Square H

Address: Victoria Sguare
Sirrningham B2 4B
el 0127 207 380C
Occupation: fix: 727740 Birmindnam fiom
@il WA D TOWTIRIREDT G
Yt g
Address:;
Facsimile number
WORK32935513\.4 43 544551
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EXECUTION VERSION

EXECUTED as a Deed by CET )
STRUCTURES LTD.
acting by a Director, in the presence of:- )

p—

Director

Signature of witness:

Name of witness: /L v ARl N D&/ /\J f:of =

T > 1 L= AR
L rowne Jacolse! Boi e
bre Victoria Squala =l iSe
AddreSS: Victoria Square. g
Birrningnant B2 f}k—i
Tel: G121 287 39::}[; "
LRI |jrmingham =
DX: 727740 Bl ﬁi}bgon 2

QOccupation: i TG
%e%.pr (8¢ A
Address:

Facsimile number
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EXECUTION VERSION

The Parent

EXECUTED as a Deed )

{(but not delivered until dated) by )

PROJECT C TOPCO LLIMITED )

acting by a Director )

in the presence of:- )
Director

Signature of witness:

Name of witness: /‘[ﬁ—fﬁ_/’//\[ PDoE_ fdfﬂ*f‘f -

ey SolCROTS L
Jacoipmorn STUCHH
Browne quare HoUSS

: ictoria S
Address: Vlbt\!ictcr'ca Sguare.
sirmingham Be 4Ll
Tl 0121 237 SSGD. o
D TeTTA0 Birn*e_mghafn‘?;m“
armnall: Www.hl:n‘,»we-'sna;fmgb-hc Rs:

Occupation: / AL H (& 3’)’4 -

BIDCO

EXECUTED as a Deed

(but not delivered until dated) by
PROJECT C BIDCO LIMITED
acting by a Director
in the presence of:-

Pirector

Signature of witness:

Name of witness: f/ﬁﬁfﬁ’\i £ 1@ Nisia Q

= plictiere w1
. qar: SoHGIerE
prowne Jacobs ouES

. i
Address: jctoria Souare "
N i vietaria Soquarsd

v R 4
B]rmingham Biﬂ‘rg{l{
Tet: @121 ‘2.3?_’ jote] | 2
. 727740 girreingna AR,
Di)i(“www.brmr\meiacobs K
ameail

Occupation: %‘? a LGF% ﬁ—é
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EXECUTION VERSION

The Security Agent
SIGNED for and on behalf of )
GLAS TRUST CORPORATION LIMITED E—— )

/ Transaction Manager

WORKA\3223551 3w 4 15 B4483.1
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