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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14220293

Charge code: 1422 0293 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd January 2023 and created by CONTROL COMPONENTS
HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th January 2023 .

Given at Companies House, Cardiff on 9th January 2023

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

Companies House s



DATED ) S e . 2023

CONTROL COMPONENTS HOLDINGS LTD (H

CLIVE STUART DUCKER (2}

CHARGE OVER SHARES

B Zoal o :
srke birketis.co.uk
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~A
THIS DEED is made on the & ) “*A 2023,

BETWEEN

{1 CONTROL COMPONENTS HOLDINGS LTD incorperated and registered in England and
Wales with company number 14220293 whose registered office is at Unit 3 Rothley Lodge
Commercial Park, Loughborough Road, Rothley, Leicestarshire, United Kingdom, LE7 7NL

{"Chargor");

{2} CLIVE STUART DUCKER of
{"Charge Holder").

BACKGROUND
{A) The Buyer is the wholly owned subsidiary of the Chargor.
{B) The Buyer owes to the Charge Holder the Deferred Consideration (as defined in the SPA)

which is payable on the Deferred Payment Dates in accordance with the terms of the SPA.

{C) Under this deed, the Chargor provides security to the Charge Holder for the Buyer's obligation
{o pay the Deferred Consideration o the Charge Holder pursuant o the SPA,

OPERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION
4.4 Definitions

Terms defined in the SPA shall, unless otherwise defined in this deed, have the same meaning
in this deed. In addition, the following definitions apply in this deed:

Business Day

Buver

Company

Delegate

Fvant of Default

a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business.

Control Components Incorporated Limited s company
registered in England and Wales with company number
14516799,

Control  Components {Anglia) Limited a company
registered in England amd Wales with company number
01581380,

any person appointed by the Charge Holder or any
Receiver pursuant to clause 14, and any person appointed
as attorney of the Charge Holder, Receiver or Delegate,

each of the events or circumstances set out in clause §4
o clause 9.6 of this deed,



Guarantors

Group

LPA 1925

Permitted Security

Receaiver

Related Rights

Sale Shares

Secured Assets

means the (1) Chargor and {2) BPX Group Limitad, a
company incorporated and registered in England and
Wales with company number 02928382 whose registered
office is at Unit 3 Rothley Lodge Commercial Park,
Loughborough Road, Rothley, Leicestershire, Uniled
Kingdom, LE7 7NL

in relation to a company, that company, any subsidiary or
any holding company from time 1o time of that company,
and arny subsidiary from time o time of a holding company
of that company. Each company in a Group is a member
of the Group,

the Law of Property Act 1925,
any Security arising under or pursuant to:

{a} the funding of any consideration or other sums
payable pursuant fo the SPA or the Buyers
purchase of the Sale Shares;

{b) financing for the working capital of the Company,
the Buyer or any other member of their Group,
including (without limitation} invoice financing or
asset Enancing; and

{c} Security created or outstanding with the Charge
Holder's prior written consent.

a receiver or receiver and manager appointed by the
Charge Holder under clause 12,

any:

{a) dividend, interest or other distribution paid or
payable in relation 1o any Share; and

{b) right, money or properly accruing, offered or
issued at any time in relation {o any Share by way
of redamplion, substitution, exchange,
conversion, bonus, preference or otherwise, under
oplion rights or otherwise,

the entire issued share capital of the Company purchased
by the Buyer from the Charge Holder pursuant to the SPA.

all the assets, property and undertaking of the Chargor
which are, or are expressed to be, subject fo any Security
created by, or pursuant to, this deed (and references to the

2



1.2

Secured Liabllities

Security

Security Period

Secured Assets shall include references to any part of
them}.

the obligation of the Buyer to the Charge Holder to make
payment of the Deferred Consideration in accordance with
the SPA,

any mortgage, charge {(whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or
other securily interest securing any obligation of any
person, or any other agreement or arrangement having a
similar effect,

the period starting on the date of this deed and ending on
the date on which the Charge Holder is satisfied that all the
Secured Liabllities have been unconditionally and
irrevocably paid and discharged in full and no further
Secured Liabilitles are capable of being outstanding.

SPA the agreement for the purchase of the Sale Shares by the
Buyer from the Charge Holder dated on or around the date
of this deed.

Shares all of the shares in the share capital of the Buyer.

interpretation

In this deed:

1.2.1 ciause headings shall not affect the interpretation of this deed;

1.2.2 a person includes an individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agenoy of a state or any
association, trust, joint venture or consortium {whether or not having separate
legal personality} and that person’'s personal representatives;

1.2.3 uniess the context vtherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

1.2.4 unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

‘E.Eﬁ_ areference io a party shall include that party’s successors, permitted assigns and
permitted transferess and this deed shall be binding on, and enure to the benefit
of, the parties o this deed and their respeciive personal representatives,
successors, permitted assigns and permitied transferess;

1.2.8 a reference to a slatule or statutory provision is a reference o it s amended,

axtended or re-enacted from fime to time:

3



1.3

1.2.7

1.2.8

128

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

1.2.47

1.2.18

Clawhack

a reference to a statute or statulory provision shall include all subordinale
legistation made under that statute or statutory provision;

a reference to writing or written includes emall;

an obligation on a parly not fo do something includes an obligation not to allow
that thing 1o be done;

a reference 1o this deed (or any provision of it} or to any other agreemeant or
document referred to in this deed is a reference o this deed, that provision or
such other agreement or document as amended {in sach case, other than in
breach of the provisions of this deed) from fime {o time;

uniess the context otherwise requires, a reference to 2 clause is o a clause of
this deed;

any words foliowing the terms including, include, in particular, for example or
any similtar expression shall be construed as illustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms;

a reference to an amendment includes s novation, supplement or variation (and
amend and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

& referance to an authorisation includes an approval, authorisation, consent,
exemption, fling, licence, notarisation, registration or resolution:

a reference to continuing in relation fo an Event of Default means an Event of
Default that has not been remedied or walved;

a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person making
it; and

areference fo a regulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, depariment or regulatory, self-
regulatory or other authority or organisation,

if the Charge Holder considers that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or administration
of the Chargor or otherwise, then that amount shall not be considered to have been irrevocably
paid for the purposes of this deed,



2.1

31

4.1

4.2

COVENANT TO PAY

Covenant to pay

The Chargor shall, on demand, pay to the Charge Holder and discharge the Secured Liabiiities
when they hecome dus.

GRANT OF SECURITY

Fixed charge

As g continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Charge Holder by way of a first fixed charge:

3.1 all the Shares owned by it and
31.2 all Related Rights.
LIABILITY OF THE CHARGOR

Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

4.1.1

412

4.1.3

any securily, guarartee, indemmnity, remedy or other right held by, or availabls to,
the Charge Holder that is or becomes wholly or partially llegal, void or
unanforceabie on any ground;

the Charge Holder renewing, determining, varying or increasing any facility or
other fransaction in any manner or concurring in, accepting or verying any
compromise, arrangement or seftlement, or omifting o claim or enforce payment
from any other person; or

any other act or omission, that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Chargor,

Immediate recourse

4.2.1

4232

4.2.3

The Charge Holder shall seek recourse against the Guarantors in accordance
with clause 12 of the SPA prior fo enforcing this deed,

in the event that either Guarantor fails to make payment in accordance with
ciause 12 of the SPA, the Charge Holder may enforce this deed against the
Chargor.

Subject to clause 4.2.1, the Chargor waives any right it may have to require the
Charge Holder to enforce any security or other right, or claim any payment from,
or otherwise proceed against, any other parson before enforcing this deed
against the Chargor.



5.1

52

5.3

5.4

5.5

REPRESENTATIONS AMND WARRANTIES
Fimes for making representations and warranties

The Chargor makes the representations and warranties set out in this clause 5 fo the Charge
Holder o the daote of this deed and the representations and warranties contained in clauses
5.2 to 5.8 {inclusive) are desmed fo be repeated on each day of the Security Period with
reference to the facts and circumstances existing at the time of repetition.

Shares

521 The Shares are fully paid and are not sublect to any option to purchase or similar
rights.

822 The Shares represent the whole of the issued share capital of the Buyer and no
person has any option, warrant or other simitar right to subscribe for any shares
of the Buver.

5.2.3 The Chargor is the sole legal and beneficial owner of the Shares.

524 The constitutional documents of the Buyer do not:
5.2.4.1 restrict or inhibit any transfer of the Bhares on crestion or

enforcement of the security constituted by this deed; or
5242 contain any rights of pre-emption.

525 The Chargor has complied with all notices relating to all or any of the Shares
received by it pursuant to sections 790D and 780E of the Companies Act 2008.

52.8 No warning nofice has been issued under paragraph 1{2) of Schedule 1B of the
Companies Act 2008, and no resfrictions notice has been issued under
paragraph 1(3} of Schedule 1B of the Companies Act 2008, in respect of ail or
any of the Shares,

No Security

The Secured Assets are free from any Security other than Permitted Security and the Security
created by this deed,

Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assels or any interest in them.

Mo adverse covenants

Save in relation to Permitted Security, there are no covenants, agreements, reservations,
conditions, interests, rights or other matters whaisocever, that materially and adversely affect
the Secured Assels,



5.6

5.7

5.8

8.1

8.2

8.3

6.4

Mo breach of laws

There is no breach of any law or regulation which materially and adversely affects the Secured
Assets.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargor or otherwise.

Enforceable security

This deed constitutes and will constitute legal, valid, binding and enforceable obligations of
the Chargor, and is and will continue fo be effective security over all and every part of the
Secured Assets in accordance with its terms.

COVEMNANTS
Negative piedge and disposal restrictions

The Chargor shall not at any time, except with the prior written consent of the Charge Holder:

8.1.1 create, purport to create or permit to subsist any Becurity on, or in relation to, any
Secured Asset other than any Security created by this deed or any Permitted
Security;

81.2 sefl, assign, transfer, part with possession of or otherwise dispose of in any
manrer (or purport to do so} all or any part of, or any interest in, the Secured
Assets;

§1.3 create or grant {or purport to create or grant) any interest in the Secured Assets
in favour of a third party;

814 dispose of any material assets used or required for the operation of the business

operated by the Company immediately prior to the date of this deed other than fo
the Buyer or otherwise in the ordinary course of business;

615 sell, transfer or otherwise dispose of, or grant any Encumbrance (other than any
Permitted Security) aver, any of the shares in the capital of the Company.

The Chargor shall procure that the Company and the Buyer shall also comply with clause
5.1.4

Preservation of Secured Assets

The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Charge Holder, or diminish the vaitue
of any of the Secured Assets or the effectiveness of the security created by this deed.

Compliance with laws and regulations

7



8.5

8.8

6.7

6.8

The Chargor shall comply with the requirementis of any law or regulation relating to or affecting
the Secured Assets or the use of them or any part of them.

Enforcement of rights

The Chargor shall use its best endeavours fo enforce any rights and institute, continue or
defend any proceedings relating to any of the Secured Assets which the Charge Holder may
raquire from time 1o time,

Motice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Charge Holder
iy writing ofs

681 any representation or warranty set out in this deed that is incorrect or misleading
in any material respect when made or deemed o be repeated; and

6.68.2 any breach of any covenant set out in this deed.

Mominations

6.7.1 The Chargor shall immediately terminate all nominations it may have made in
respect of any Secured Assel and, pending such fermination, procure that any
person so nominated:

6.7.1.1 does not exercise any rights in respect of any Secured Asset without
the prior written approval of the Charge Holder (save for the creation
and implementation of Permitied Security); and

6.7.1.2 immediately upon receipt by it, forward to the Charge Holder all
communications or other information recelved by it in respect of any
Becured Asset for which it has been 50 nominated.,

872 The Chargor shall not at any time during the Security Period exercise the right to
nominate any person other than the Charge Holder to enjoy or exercise any right
relating to any of the Secured Assets.

Pre-emption rights and restrictions on transfer

The Chargor shalt:

6.8.1 obiain ali consents, walvers, approvals and permissions that are necessary,
under the articles of association (or otherwise] of the Buyer, for the transfer of the
Secured Assels o the Charge Holder or its nomines, or (o a purchaser {in gach
case) on enforcement of the security constituted by this deed; and

682 procure the amendment of the share transfer provisions (including, but not limited
to, deletion of any pre-emption provisions) under the anticles of association, other
constitutional document or otherwise of the Buyer in any manner that the Charge

B



5.9

8,10

6.1

8,12

Holder may require in order to permit the fransfer of the Secured Assets to the
Charge Holder or its nomines, or to a purchaser {in each case) on enforcement
of the security constituted by this deed.

Calls and other obligations

6.8.1 MNotwithstanding the securily created by this deed, the Chargor shall promptly pay
all calls, instalments and other payments that may be or become due and payable
in respect of all or any part of the Secured Assets.

§.9.2 i the Chargor fails to do so, the Charge Holder may, at its discretion bul without
obligation, pay the cails, instalments or other payments on behalf of the Chargor.

6.9.3 The Chargor shall, immediately on request by the Charge Holder, reimburse the
Charge Holder for any payment made by it under this clause 6.9,

884 The Chargor shall comply with, and shall remain lable to perform, all of the other
conditions and obligations assumed by it in respect of all or any part of the
Secured Assets,

Changes to rights

6.10.1 The Chargor shall not take, or allow the taking of, any action on its behalf which
may result in the rights attaching to, or conferred by, all or any of the Secured
Assels being altered.

6.10.2 The Chargor shall not cause or permit:

6.10.2.1 any of the Sscured Assels to be consofidated, sub-divided or
corverted; or

6.10.2.2 any further shares in the share capital of the Buyer to be issued.
Compliance with requests for information

The Chargor shall promptly send a copy to the Charge Holder of, and comply with, all requests
for information which is within its knowledge and which are made under any law or regulation
or any similar provision in any articles of association or other constitutional document, or by
any other authority, relating to any of the Secured Assets. If it falls to do so, the Charge Holder
may elect to provide such information as it may have on behalf of the Chargor,

Information
The Chargor shall:

8.12.1 promptly following receipt, send to the Charge Holder copies of any notice,
clreular, report, accounts and any other document received by it that relates to
the Secured Assels;



7.1

7.2

6.12.2

6.12.3

promptly notify the Charge Holder of any Permitted Security put in place with
details of it and copy documents as requested by the Charge Holder; and

promplly notify the Charge Holder in writing of any action, claim, notice or demand
made by or against it in connection with all or any part of 2 Secured Asset or of
any fact, matter or circumstance which may, with the passage of time, give rise
to such an action, claim, nolice or demand, together with, in sach case, the
Chargor's proposals for settling, liquidating, compounding or contasting any such
action, claim, notice or demand and shall, subject to the Charge Holder's prior
approval, implement those proposals at its own expenss,

VOTING RIGHTS AND DIVIDENDS

Voting rights and dividends - hefore enforcement

7.1.1

Before the security constituted by this deed becomes enforceable, the Chargor
may exercise all voling and other rights and powers in respect of the Securad
Assete provided that:

7111 it shall not do so in any way that would breach any provision of the
SPA or this deed or for any purpose inconsistent with the SPA or
this deed; and

7.4.1.2 the exercise of, or failure to exercise, those voting rights or other
rights and powers would not, in the Charge Holder's opinion, have
an adverse sffect on the value of any of the Secured Asssis or
otherwise orejudice the Charge Holder's security under this desd.

Before the security constituted by this deed becomes enforceable, the Chargor
may retain and apply for its own use all dividends, interest and olher monies paid
or payable in respect of the Secured Assets,

Voting rights and dividends - following an Event of Default

After the security constituted by this deed has become enforceable, the Charge Holder may
at its discretion {in the name of the Chargor and without any further consent or authority from
the Chargor and irrespective of any direction given by the Chargor):

721

722

exercise or refrain from exercising {or direct its nominee to exercise or refrain
from exercising} all voting rights and any other powsrs or rights in respect of the
Secured Assets, and the Chargor shall (i so far as it is lawfully able to) comply,
or pracure compiance, with any directions the Charge Holder may give in respect
of the exercise of those voting and other rights and powers;

apply all dividends, interest or other monies pald or paysable in respect of the
Secured Assets in accordance with clause 18 and, if any such dividends, interest
or other monies are received by or on behalf of the Chargor, the Chargor shall
shall hold all such dividends, inferest and other monies on trust for the Charge
Hoider and shall immediately pay them to the Charge Molder or as it may direct;

10



8.1

8.2

8.3

84

7.2.3 complete all instruments of transfer held by it in relation to the Secured Assets in
tavour of itself or such other person as it may select to have the Secured Assets
fransferred inlo its name or the name of its neminee or, as applicable, into an
account in its own name or the name of its nominee; and

724 in addition o any other power created under this deed, exercise or refrain from
exercising {or direct its nominee o exercise or refrain from exercising) all the
powers and rights conferred on or exercisable by the legal or beneficial owner of
the Secured Assels.

POWERS OF THE CHARGE HOLDER

Power to remedy

8.1.1 The Charge Holder shall be entitled (buf shall not be obliged} to remedy, at any
time, a breach by the Chargor of any of its obligations contained in this deed,

8.1.2 The Chargor irrevocably authorises the Charge Holder and its agenis to do all
things that are necessary or desirable for that purpose.

8.1.3 The Chargor shall reimburse the Charge Holder, on a full indemnity basis, for any
menies the Charge Holder reasonably and properly expends in remedying a
breach by the Chargor of i3 obligations contained in this deed, and such monies
shall carry inferest in aceordance with clause 16.1.

Exercise of rights

821 The rights of the Charge Holder under clause 8.1 are without prejudice to any
other rights of the Charge Holder under this deed.

8.2.2 The exercise of any rights of the Charge Holder under this deed shall not make
the Charge Holder liable to account as a mortgagee in possession,

Charge Holder hag Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed {either
exprassly or impliediy) or by law on a Receiver may, after the security constituted by this deed
has become enforceable, be exercised by the Charge Holder in relation to any of the Secured
Assets whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Receiver,

indulgence

The Charge Holder may, at ifs discrelion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party to this deed (whether or
not such person is jointly liable with the Chargor) in respect of any of the Secured Liabllities or
of any other security for them without prejudice either 1o this deed or to the liability of the
Chargor for the Secured Liabilities.

11
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8.2

8.3

94

4.5

9.8

10.

10.1

EVENTS OF DEFAULT
Each of the events or clircumstancas set oul In clause 9.1 to clause 9.6 is an Event of Default.
Non-payment

The Buyer or the Chargor fails to pay the Deferred Consideration when due to the Charge
Hoider within 20 Business Days of the relevant due date under the terms of the SPA.

Non-compliance

The Chargor fails to comply with any provision of this agreement and (if the Charge Holder
considers, acting reasonably, that the default is capable of remedy) such defaull is not
remediad within & Business Days of the sarfier of:

8,21 the Charge Holder notifying the Chargor of the default and the remedy required;
ard
822 the Chargor becoming aware of the default,

Misreprosentation

Any representation, warranty or statement made, repeated or deemed made by the Chargor
in clause § of this agreement is (or proves to have been) incomplels, untrue, incorrect or
misleading in any material respect when made, repsated or deemed made,

Clause 3.6 of the SPA

The Charge Holder becomes entifled to demand immediate payment of the Deferred
Consideration (or the remaining balance thereof) pursuant to clause 3.6 of the SPA.

Material Adverse Change

There is a disposal of any material assets used or required for the operation of the business
operated by the Company immediately prior to the date of this deed, other than a disposal to

the Buyer or a disposal otherwise in the ordinary course of business or with the Charge
Holder's prior written consent,

Hegality
The obligations of the Buyer and the Guarantors to pay the Deferred Consideration to the

Charge Holder under the SPA in accordance with the terms of the SPA become invalid, ilegal
or unenforceabie.

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

Subject strictly to clause 4.2, the security constituted by this deed shall become immediately
enforceabls if an Event of Default ocours.

12



10.2

11

111

1.3

11.4

Discretion

After the security constituted by this deed has hecome enforceable, the Charge Holder may,
in its absolute discretion, enforce all or any part of that security at the times, in the manner and
on the terms i thinks fit, and take possession of and hold or dispose of all or any part of the
Becured Assels,

ENFORCEMENT QF SECURITY
Goneral
11.1.1 Strictly for the purpose of all powers implied by LPA 1925, the Secured Liabilities

are deemed fo have become due and payable on the date of this deed.

11.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall be immediately exercisable at any time
after the security constituted by this deed has become enforceable under clause
10.1.

11.1.3 Section 103 of the LPA 1325 (restricting the power of sale) does not apply 1o the
security constituted by this deed.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Charge Holder, any Receiver or
any Delegate shall be concerned fo enquire;

11.2.1 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

11.2.2 whether any power the Charge Holder, a Receiver or Delegate is purporting to
exercise has become exercisable or is being properly exercised; or

11.2.3 how any money paid {o the Charge Holder, any Receiver or any Delegate is to
be applied.

Privileges

Each Receiver and the Charge Holder is entitied 1o all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

Exclusion of liability

Meither the Charge Holder, nor any Receiver or Delegate, shall be liable to the Chargor or any
uther parson:

11.4.1 {by reason of entering into possession of a Secured Asset, or for any other
reason} to account as morigagee in possession in respect of all or any of the
Secured Assels;
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1.6

12.

12.1

12.2

123

2.4

11.4.2 for any loss on realisation, or for any act, defaull or omission for which a
mortgages in possession might be liable; or

11.4.3 for any expense, loss or Hability:

11434 relating to the enforcement of, or any failure to enforce or delay in
enforcing, any security constifuted by or pursuant to this deed; or

11.4.32 relating to an exercise of rights, or by any failure to exercise or delay
in exarcising, righls under this deed; or

11.4.33 arising in any other way in connection with this deed

except that this does not exempt the Charge Holder or any Receiver or Delegate from liability
for such losses caused by the gross negligence, fraud or wilful misconduct of the Charge
Holder or the relevant Receiver or Delegate.

Conclusive discharge to purchasers

The receipt of the Charge Holder or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Asseis or in
making any acquisition in the exercise of their respective powers, the Charge Holder, and
every Receiver and Delegate may do so for any consideration, in any manner and on any
terms that it thinks fit,

RECEIVER
Appointment

At any tme after the securily constituted by this deed has become enforcesble, or at the
request of the Chargor, the Charge Holder may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persons fo be a Receiver of all or any part of the
Secured Assets.

Hemoval

The Charge Holder may, without further notice, from time to time, by way of deed, or otherwise
inwriting, remove any Receiver appointed by # and may, whenever it thinks fit, appoint 2 new
Receiver in the place of any Receiver whose appointment may for any reason have
{erminated.

Remuneration

The Charge Hoeider may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver
shall be a debt sacured by this deed, o the extent not otherwise discharged.

Power of appointment additional to stalutory powers

14



12.5

128

13.

13.1

13.2

The power o appoint a Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Charge Holder under the Insolvency Act 1986, the LPA 1825 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 100 of the LPA
1925 or otherwise,

Power of appointment exercisable despite prior appointments

The power to appoint 2 Receiver {whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Charge Holder despite any prior appointment in respect of all or
any part of the Secured Assels.

Agent of the Chargor

Any Receiver appointed by the Charge Holder under this deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, engagements, acts,
omissions, defaulls, losses and remuneration of that Receiver and for liabilities incurred by
that Receiver, The agency of each Receiver shall continue until the Chargor goes inlo
liquidation and after that the Receiver shall act as principal and shall not become the agent of
the Charge Holdar.

POWERS OF RECEIVER
General
1311 Any Receiver appointed by the Charge Holder under this deed shall, in addition

to the powers conferred on it by statuie, have the rights, powers and discretions
set out in clause 13.2 o clause 13.14.

1312 A Receiver has all the rights, powers and discretions conferred on a recelver (or
areceiver and manager) under the LPA 1925, and shall have those rights, powers
and discretions conferrad on an administrative receiver under the Insolvency Act
1986 whether it is an administrative receiver or not,

13.4.3 if there is more than one Receiver holding office at the same time, sach Receiver
may {unless the document appointing it states otherwise) axercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver,

13.1.4 Any exercise by a Receiver of any of the powers given by clause 13 may be on
behalf of the Chargor, the directors of the Chargor or iiself,

Employ personnel and advisers

13.2.1 A Receiver may provide services and employ, or engage any managers, officers,
servants, confractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that it thinks fit.

1322 A Receiver may discharge any such person or any such person appointed by the
Chargor.
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133

134

135

138

137

138

139

13.10

13.11

Roamuneration

A Receiver may charge and receive any sum by way of remuneration (in addition o all costs,
charges and expenses incurred by it) that the Charge Holder may prescribe or agree with if.

Possassion
A Receiver may take immediate possession of, get in and realise any Secured Asset.
Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner {including, without limitation, by public
auction or private sale} and generally on any terms and conditions as it thinks fit. Any sale may
be for any consideration that the Receiver thinks fit and a Receiver may promote, or concur in
promoting, 2 company to purchase the Secured Assets to be sold.

Valid receipts

A Receiver may give a valid receipt for all monies and execuite all assurances and things that
may be proper or desirable for realising any of the Secured Asseis,

Make settlements

A Receiver may setlle, adjusi, refer o arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who claims to be a creditor of the Chargor
or relating in any way to any Secured Asset.

Legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation o any of the Secured Assets as it thinks fit,

Subsidiaries

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary any Securad
Asset.

Borrow

A Receiver may, for whatever purpose it thinks #it, raise and borrow money either unsecured
of on the security of ali or any of the Secured Assets in respect of which it is appointed on any
terms that it thinks fit (including, if the Charge Holder consents, terms under which that security
ranks In priority o this deed).

Redeem prior Security

A Receiver may redeem any prior Security and seitie and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
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13.12

13.13

13.14

14,

14.1

14.2

14.3

15,

161

error, conclusive and binding on the Chargor, and the monies s0 paid shall be deemed to be
an expense properly incurmed by the Receiver,

Delegation
A Receiver may delegate its powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights it would be capable of exercising as, and do all those acts and things, an absolute
beneficial owner could exercise or do, in the ownership and management of the Secured
Assetls or any part of the Secured Assets,

Incidental powers
A Recelver may do any other acts and things that it
13141 may consider desirable or necessary for realising any of the Secured Assets:

13.14.2 may consider incidental or conducive to any of the rights or powers conferred on
& Recaiver under or by virlue of this deed or law; or

13.14.3 lawfully may or can do as agent for the Chargor.
DELEGATION
Delegation

The Charge Holder or any Receiver may delegate (either generally or specifically) by power
of attorney or in any other manner to any person any right, power, authority or discretion
conferrad on it by this deed (including the power of atforney granted under clause 18.1).

Terms

The Charge Holder and each Receiver may delegate on any terms and conditions (including
the power {0 sub-delegate) thal it thinks fit,

Liability

Neither the Charge Holder nor any Receiver shall be in any way liable or responsible to the
Chargor for any loss or liability of any nature arising from any act, default, omission or
risconduct on the part of any Delegate,

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received or recovered by the Charge Holder, a Receiver or a Delegate under this
deed or in connection with the realisation or enforcement of all or part of the security
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162

153

16.

16.1

constituied by this deed, shall (subject to the claims of any person having prior rights and by
way of variation of the LPA 1926) be applied in the foliowing order of priority {but without
prejudice to the Charge Holder's right {o recover any shortfall from the Chargor):

15.1.1 in or towards payment of gl costs, liabillties, charges and expenses incurred by
or on behalf of the Charge Holder (and any Receiver, Delegate, attorney or agent
appointed by B) under or in connaction with this deed, and of all remuneration
due to any Recelver under or in connection with this dead;

15.1.2 in or towards payment of the Secured Liabiliies in any order and manner that the
Charge Holder determines; and

16.1.3 in payment of the surplus {if any) fo the Chargor or other person entifled to it
Appropriation

Neither the Charge Holder, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liahilities,

Suspense account
All monies received by the Charge Holder, a Receiver or a Delegate under this deed;

15.3.1 may, at the discretion of the Charge Holder, Receiver or Delegate, be credited to
any suspense or securities realised acoount;

15.3.2 shall bear interest, if any, at the rate agreed in writing between the Charge Holder
and the Chargor; and

15.3.3 may be held in that account for so long as the Charge Holder, Receiver or
Delegate thinks g,

COSTS AND INDEMNITY

Costs

The Chargor shall, promptly on demand, pay to, or reimburse, the Charge Holder and any
Receiver, on a full Indemnity basis, all costs, charges, expenses, taxes and liabilities of any
kind (including, without limitation, reasonable legal, printing and out-of-pocket expenses)
incurred by the Charge Holder, any Receiver or any Delagate in connaction with:

16.1.1 the Secured Assels {only to the extent that such costs, charges, expenses, taxes
and liabiliies arise after the security constiluled by this deed has become
enforceable);
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16.2

17.

17.1

16.1.2

16.1.3

16.1.4

taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so0} any of the Charge Holder's, a Receiver's or a Delegate’s rights under this
deed;

any amendment, extension, waiver, consent or suspension of rights {or any
proposal for any of these) under or in connection with this deed: or

taking proceedings for, or recovering, any of the Secured Liabilliies,

together with interest, which shall accrue and be payable {without the need for any demand
for payment being made) from the date on which the relevant cost, charge, expense, tax or
liability arose until full discharge of that cosl, charge, expense, tax or liability (whether before
or after judgment) at the rate and in the manner specified in the SPA,

indemnity

16.2.1

16.2.2

The Chargor shall, promplly on demand, indemnify the Charge Holder, each
Receiver and each Delegate, and their respective employees and agents against
all liabilities, costs, expenses, damages and losses (including but not limited to
any direct, indirect or consequeniial losses, loss of profit, loss of reputation and
all interest, penalties and legal costs (calculated on a full indemnity basis) and all
other reasonable professional costs and expenses) suffered or incurred by any
of them arising out of or in connection with:

16211 the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Secured Assetls;

18.2.1.2 taking, holding, protecting, perfecting, preserving, releasing or
enforcing (or attempling to do so) the security constiited by this
deed; or

16.2.1.3 any default or delay by the Chargor in performing any of iis
obligations under this deed.

Any past or present smployee or agent may enforce the terms of this clause 18.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1899,

FURTHER ASBURANCE

Further assurance

The Chargor shall promptly, at the Charge Holder's expense, take whatever action the Charge
Holder or any Recelver may reasonably require for:

1711

protecting the security created or intended to be created by this dead:
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18.

18.1

18.2

18.

20.

201

17.1.2 facilitating the realisation of any of the Secured Assets in accordance with the
terms of this deed; or

17.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by
the Charge Holder or any Receiver arising under this deed in respect of any of
the Secured Assels,

including but without limitation, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or intended to form part of) the Secured
Assets (whether to the Charge Holder or to its nominee) and the giving of any notice, order or
direction and the making of any filing or registration which, in any such case, the Charge Holder
may reasonably consider necessary or desirable.

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Charge Holder, every Recelver and
every Delegate separately to be the attorney of the Chargor and, in its name, on #s behalf and
as its act and deed, 1o execute any documents and do any acts and things that:

18.1.1 the Chargor is required to execute and do under this deed; or

18.1.2 any aliorney deems proper or deslrable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Charge Holder,
any Receiver or any Delegate,

in each case, exercisable only following an Event of Default whilst that Event of Defaull is
continuing.

Ratification of acts of aitorneys

The Chargor ralifies and confirms, and agrees fo ratify and confirm, anything that any of its
attorneys may <o in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, aulhorities and discretions referred to in clause 18.1.

RELEABE

Subject to clause 25.3, at the end of the Security Period, the Charge Holder shall, at the
request and cost of the Chargor, take whatever action is necessary to release the Secured
Assets from the security constituted by this deed.

ASSIGNMENT AND TRANSFER

Subject to clause 20.2, neither party may assign any of its rights, or transfer any of its rights
or obfigations, under this deed or enter into any fransaction which would result in any of those
rights or obligations passing to another person.
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20.2

21,

211

21.2

213

22.

23.

23.1

232

in the event of the Charge Holder's death, the Charge Holder {or his personal representatives)
may assign any of its rights or transfer any of its rights and obligations under this deed to his
personal representatives, administers, executors {as applicable) and/or beneficiaries.

AMENDMEMNTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf
of, each party (or its authorised representative).

Waivers and consents

2124 A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if giver In writing by the waiving or consenting
party and shall not be deemed a waiver of any subsequent right or remedy. only
applies to the cireumstances in refation fo which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

2122 A faliure by the Charge Holder to exercise or delay by # in exercising any right or
remedy provided under this deed or by law shall not constitute a waiver of that or
any other right or remedy, prevent or restrict any further exercise of that or any
other right or remedy or constitute an election to affirrn this deed. No single or
partial exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy. No
glection to affirm this deed by the Charge Helder shall be effective unless #is in
writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remedies provided by law,

SEVERANCE

if any provision or part-provision of this Agreement is or becomes invalid, legal or
unenforceable, it shall be deemed deleted, but that shall not affect the validity and
enforceability of the rest of this Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparis, each of which shall
constiite a duplicate original, but all the counterparts shall together constifute fhe one
agreemeant,

Transmission of an executed counterpart of this Agreement (but for the avoidance of doubt

not just a signature page) by email (in PDF, JPEG or other agreed format) shall {ake effect as
the fransmission of a "wet-ink” counterpart of this Agreement. If this mathod of transmission is
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23.3

24,

241

25,

25.1

252

253

adopted, without prejudice to the validity of the agreement thus made, each party shall on
request provide the other with the "wet-ink” copy origina! of their counterpart.

MNo counterpart shall be effective untll each party has delivered to the other at ieast one
executed counterpart, '

THIRD PARTY RIGHTS
Third party rights

2414 Except as expressly provided in clause 16.2, a person who is not a party 1o this
deed has no right under the Contracts [Rights of Third Parties) Act 1909 o
enforce, or enjoy the benefit of, any term of this deed.

24.1.2 Notwithstanding any term of this deed, the consent of any person who s not a
parly to this deed is not required to rescind or vary this deed at any time.

FURTHER PROVISIONS
Independent security

This deed shall be in addition to, and independent of, any other security or guarantee that the
Charge Holder may hold for any of the Secured Liabilities at any time. Ne prior security held
by the Charge Holder over the whole or any part of the Secured Assets shall merge in the
security created by this deed,

Continuing security

This deed shall remain in full force and effect as a coniinuing security for the Secured
Liabilities, despite any seltlement of account, or intermediate payment, or other matier or thing,
unless and until the Charge Holder discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Chargor and the Charge Holder shall be
conditional on no payment of security recelved by the Charge Holder in respect of the Secured
Liabilities being avoided, reduced, set aside or ordered o be refunded under any law relating
to insolvency, bankrupicy, winding up, administration, receivership or for any other reason.
Despite any such release, discharge or settlement:

2531 the Charge Molder or its nominee may retain this deed and the security created
by or under it, including all cerfificates and documents relating to the whole or any
part of the Secured Assets, for any period that the Charge Holder deems
necessary to provide the Charge Holder with security against any such
avoidance, reduction or order for refund; and

2532 the Charge Holder may recover the value or amount of such security or payment
from the Chargor subsequently as ¥ the release, discharge or settiement had not
prourred,

22



25.4

26,

26.1

27,

274

27.2

273

Certificates

Any certification or determination by the Charge Holder of any rate or amount under this deed
i, in the absence of manifest error, conclusive evidence of the matters to which it relates.

NOTICES
Delivery

Any notice or other communication given o a parly under or in connection with this dead shall
be given in accordance with clause 20 of the SFA mutalis mutandis.

GOVERNING LAW AND JURISDICTION.

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

Each parly irevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction to setite any dispute or claim (including non-contractual disputes or claims) arising
out of or in connection with this Agreement or its subject matter or formation.

The Chargor irrevocably consents to any process in any legal action or proceedings under
clause 27.1 and 27 .2 being served on #t in accordance with the provisions of this deed relating
to service of notices. Nothing contained in this deed shall affect the right to serve process in
any other manner permitted by taw,

This dacument has been execuled as a deed and Is delivered and takes effect on the date stated at the
beginning of it.
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Execution

Executed as deed by CONTROL COMPONENTS HOLDINGS

LTD acling by a director, in the presence of;
_ Director Signature

SIGNATURE OF WITNESS:

hﬁM 6'3 Celling

Director Name

NAME: Mag Qufton

ADDRESS: | Sewbe WDany | Grave (oo, Lelusrre
lifin 15Y
OCCUPATION OF WITNESS: Sahic,tar

Executed as deed by CLIVE STUART DUCKER in the presence
of:

Chive Stuart Ducker
SIGNATURE OF WITNESS:
MNAME:
ADDRESS:

QCCUPATION OF WITNESS:
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Execution

Executed as deed by CONTROL COMPONENTS HOLDINGS
L.TD acting by & direcior, in the presence of;

SIGNATURE GOF WITHESS:
NAME:
ADDRESS:

OCCUPATION OF WITNESS:

Executed as deed by CLIVE STUART DUCKER in the presence
of:

SIGNATURE OF wsmgss

NAME: / Gatger Hun)

ADDRESS: Birketts LLP {Norwich)
Kingfisher House

OCCUPATION OF WITNESS: 1 Gilders Way

Norwich NR3 1UB
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Director Signature

Director Name

Clive Stuart Ducker



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

