2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: RSE CONTROL SYSTEMS LIMITED
Company Number: SC181373

Received for filing in Electronic Format on the: 24/08/2023 XCAM960W

Details of Charge

Date of creation:  18/08/2023
Charge code: SC18 1373 0008
Persons entitled: HSBC UK BANK PLC (AS SECURITY AGENT)
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MACROBERTS LLP

Electronically filed document for Company Number: SC181373 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 181373

Charge code: SC18 1373 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 18th August 2023 and created by RSE CONTROL SYSTEMS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th August 2023 .

Given at Companies House, Edinburgh on 25th August 2023

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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Com panieS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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THIS ACCESSION DEED is made on 18 August 2023

BETWEEN

(D EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company™);

) BROADWAY HOLDCO LIMITED a company incorporated in Scotland with registration
number SC771044 with its registered office at 13 Queen's Road, Aberdeen, Scotland, Scotland,

AB15 4YL (the "Parent™); and

3) HSBC UK BANK PLC (as Security Agent for the Secured Parties (as defined below)) (the
"Security Agent"™).

BACKGROUND

This Accession Deed is supplemental to a debenture dated

18 August 2023 and made between (1)

the Chargors named in it and (2) the Security Agent (the "Debenture™).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

(@

®

Definitions

Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes to this
Accession Deed as if it were set out in full in this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY

(®)

(®

Accession
Each Acceding Company:

(i) unconditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

(ii) creates and grants at the date of this Deed the charges, mortgages, assignments
and other security which are stated to be created or granted by the Debenture,

as if it had been an original party to the Debenture as one of the Chargors.
Covenant to pay
Without prejudice to the generality of clause 2(a) (dccession), each Acceding Company

(jointly and severally with the other Chargors and each other Acceding Company),
covenants in the terms set out in clause 2 (Covenant to pay) of the Debenture.
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(©

(@

Charge and assignment

Without prejudice to the generality of clause 2(a) (4ccession), each Acceding Company
with full title guarantee, charges and assigns (and agrees to charge and assign) to the
Security Agent for the payment and discharge of the Secured Obligations, all its right,
title and interest in and to the property, assets and undertaking owned by it or in which
it has an interest, on the terms set out in clauses 3 (Grant of security), 4 (Fixed security)
and 5 (Floating charge) of the Debenture including (without limiting the generality of
the foregoing):

®

(i)

(iii)

(iv)

)

(vi)

by way of first legal mortgage:

(A) the Real Property (if any) specified against its name in part 1 of
schedule 2 (Details of Security Assets owned by the Acceding
Companies));

(B) any Material Real Property;
by way of first fixed charge:

{(A) all the Charged Securities (including, without limitation, those
specified against its name in part 2 of schedule 2 (Defails of Security
Assets owned by the Acceding Companies) (if any); together with

(B) all Related Rights from time to time accruing to them;

by way of first fixed charge all accounts of the Acceding Company with any
bank, financial institution or other person at any time and all monies at any
time standing to the credit of such accounts;

by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specified against its name in part 3 of
schedule 2 (Details of Security Assets owned by the Acceding Companies) (if
any));

by way of absolute assignment (subject to a proviso for reassignment on
redemption) the Relevant Contracts {including, without limitation, those
specified against its name in part 4 of schedule 2 (Details of Security Asseis
owned by the Acceding Companies) (if any), all rights and remedies in
connection with the Relevant Contracts and all proceeds and claims arising
from them; and

by way of absolute assignment (subject to a proviso for reassignment on
redemption) the Insurances (including, without limitation, those specified
against its name in part § of schedule 2 {Details of Security Assets owned by
the Acceding Companies) (if any)), all claims under the Insurances and all
proceeds of the Insurances.

Consent

Pursuant to clause 21.3 (dccession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors):

®

(i)

consents to the accession of each Acceding Company to the Debenture on the
terms of this Accession Deed; and

agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if each Acceding Company had been named in the Debenture
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as a Chargor.
3. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accession
Deed.

4. THIRD PARTY RIGHTS
Save as expressly provided to the contrary in the Debenture, a person who is not a party tothis
Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 toenforce
or enjoy the benefit of any term of this Accession Deed.

5. NOTICE DETAILS
Notice details for each Acceding Company are those identified with its name below.

6. COUNTERPARTS
This Accession Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures (and seals, if any) on the counterparts were on a single copy of this
Accession Deed.

7. GOVERNING LAW

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

IN WITNESS of which this Accession Deed has been duly executed by each Acceding Company and
the Parent as a deed and duly executed by the Security Agent and has been delivered on the first date
specified on page 1 of this Accession Deed by each Acceding Company and the Parent.
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

[Unit 1 Lomond Business Park, Baltimore Road,

DPS Group Ltd SC32833%  Glenrothes, Fife, KY6 2PJ
- [Unit 1 Lomond Business Park, Baltimore Road,
DP Systems (Scotland) Limited 5C265698 Glenrothes, Fife, KY6 2P]
Prime Pumps Limited SC305190 Muir Of Ord Industrial Estate, Muir Of Ord,
Ross-Shire, IV6 TUA
. . . Muir Of Ord Industrial Estate, Muir Of Ord,
Ross-shire Engineering Limited SC177939 Ross-Shire, IV6 TUA
- Mansfield House Muir Of Ord Industrial Estate,
RSE Control Systems Limited SC181373 Great North Road, Muir Of Ord, Ross-Shire,
V6 7TUA
Blackburn Starling & Company 02122329 Queens Drive,, Nottingham., NG2 3AY
Limited
. . Unit 3 St Philips Central Albert Road, St.
General Panel Systems Limited 01310922 Philips, Bristol, England. BS2 0XJ
. . . Unit 3 St Philips Central, Albert Road, Bristol,
GPS Links Limited 05802025 England, BS2 0XJ
. Unit 17 Riverside Way, Ravensthorpe Industrial
G.ref?nacre Environmental Systems | 09117078 [Estate, Dewsbury, England, WF13 3LG
Limited
Murray Technical Services Limited| 08468765 [Unit E2 Premier Centre Abbey Park Industrial
[Estate, Premier Way, Romsey, England, SO51
DG
Saftromics Limited 01935773 Pearson Street, Leeds, West Yorks, LS10 1BQ
. [Unit G7, Morton Park Way, Darlington, County
Sheers Limited 01347974 Durham, DL1 4PQ
Technical Control Systems Limited| 00950111 Control Works, Trecficld Industrial Estate,
Gildersome, Leeds, LS27 7JU
Precision House, Rankine Road, Basingstoke,
W.E.S. Ltd. 03086750 Hampshire, RG24 SPP
Precision House, Rankine Road, Basingstoke,
Weschem Litd. 07696105 Hampshire, RG24 8PP
Saftronics Holdings Limited 04184814 Pearson Street, Leeds, West Yorkshire, LS10
1BQ
Wilford Limited 05153253  [Queens Drive, Nottingham, NG2 3AY
[Unit 17 Riverside Way, Ravensthorpe Industrial
GES Holdco Ltd 10219253 Estate, Dewsbury, England, WF13 3LG
North Hill Limited 04760393 (Control Works Treefield, Industrial Estate

(Gildersome, Leeds, West Yorkshire, LS27 7JU
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the Acceding Companies

Part 1 - Real Property

Part 2 - Charged Securities

Ross-shire Murray Ordinary 75 100 Ordinary
Engineering Limited Technical shares of Shares
Services Limited £1.00 each
Sheers Limited Ordinary 2220 | 2,960
shares of Ordinary
£1.00 each Shares of
£1.00 each
Ordinary
Non-Voting 2,250 | 3,000
shares of Ordinary Non
£1.00 each ‘Voting shares
of £1.00 each
Ordinary A
Non-Voting 7,500 | 10,000
Shares Ordinary A
shares of Non Voting
£1.00 each shares of
£1.00 each
WESLud Ordinary 1,260 | 2,100
shares of Ordinary
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£1.00 each shares of
£1.00 each
RSE Control Systems | General Panel Ordinary 387 485 Ordinary
Limited Systems Ltd shares of shares of
£1.00 each £1.00 each
General Panel GPS Links A Ordinary 475 475 A
Systems Limited Limited shares of Ordinary
£1.00 each shares of
£1.00 each
W.E.S. Ltd Weschem Ordinary 630 630 Ordinary
Limited shares of shares of
£1.00 each £1.00 each
Saftronics Holdings Saftronics Ordinary 6,922 6,922
Limited Limited shares of Ordinary
£1.00 each shares of
£1.00 each
Wilford Limited Blackbum Ordinary 180,00 | 180,000
Starling & shares of 0 Ordinary
Company £1.00 each shares of
Limited £1.00 each
GES Holdco Ltd Greenacte Ordinary 100 100 Ordinary
Environmental shares of shares of
Systems Limited £1.00 each £1.00 each
North Hill Limited Technical Ordinary 400,00 | 400,000
Control Systems shares of 0 Ordinary
Limited £1.00 each shares of
£1.00 each
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Part 3 - Intellectual Property

Part 4 - Material Contracts

Part 5 - Insurances




EXECUTION PAGES

THE ACCEDING COMPANIES

Exceated as 2 {iéed b’ﬁi not -delivered uni'i.l thie
date specified on page 1, by DPS GROUPLTD
- acting by : _

Diisector

Witness sighatire

POE e CANRE,
Witness address: 2132 NN GONE _
R fRLEOEER

REAC - 650

Witness farmer

- Addresss cfa Broadway Rides Limited, The D;ret:tm%, First Floor, Avrors House, &
Inverness Camgw*; Inverness, TV2 SMA

© Attention: Amimw Matheson

xecuted as 2 deed, bt ot delivered until the
date specified on page 1, by DP SYSTEMS
(SCOTLAND} LIMITED acting by:

" Director
- Witness signature
Witniess niame:
Witness addiess: %\ 3:3 M\QN me\lfi
PRLECOTEN
HELD 65D
- Addressy cfc) BroadWay Bidco Lﬂm;ed 'i‘he erecmm First Floor, Atrora House, 8

-Inverness: (“ampus Tnverness, [V2 SNA

_Aitmat_iam : _Am_imw.!vlamﬁsm



Execoted as a-deed, but-not delivered until the
date specified on page 1, by PRIME PI}}‘J{?S
LIM IIED acting by:

Diredtar

Witness sipnalure

Witness rarie: mt& N CW%&
Witness address: 233 U\N\QN GEONE
' o RREROEera
ALG BSD

. Aéd“r.ésg elo Emﬂdway Rideo Limited, The Dirsctors, I‘mt Floor, Aurora Honse, 8
haverness Camipos, iver I}GS% V2 5NA

Atfention:  Andrew Mathason

Execited as a deed, but riot delivered aatil the
“date gpecified on page I, by ROSS-SHIRE
- ENGINEERING LIMITED scting by:.
'I)irﬁ&iﬁ?

Witness signature

Withess pafhes AT AL
Wittiess address: g\s %?; MH}M &%\lﬁ
' ' - PBECOCER
S B8O
'Addmsg e Rroadiway Bideo Linted, Thﬁ Direciors, F‘]rqt Flaor, Atirora Hc}ma 3
Tnver ness Campius, Tnverness, TVZ SNA .

A tientia:n:_ - Andiew Maﬁresnﬂ.



Executed as a deed, bot not delivered vntil the
date specified on page 1; by RSE CONTROL
: &V&TF‘MS LIMITER actmgz by

Difrector

Withess signature

Witness name | f\'{\‘“ i Tk |
Wiﬁmﬂs-aﬂdr&w: 3‘\ ~ AN \MMON {}iﬁg\tﬁ
| AEEROEEN
CBBAD 65D

Address: . gl Boadway Bideo Lirited, The Directors, First ’f‘imr Aurora Hfmsez g
Inverness Campus, Invermess; IV2 SNA

Attenfion: Andrew Matheson

Executed as 2 deed; but not-delivered uniil the
date specificd on page 1, by BLACKBURN .
STARLING & ﬂﬂMPANV EIMITED adting
by

- Director
- Withesy signature
.W.%tness fmie: ) s ; .
WEtm.@s's adldress: 3\\ Si L"&N\W &Mﬁ
' PEELOCEN
ABIO. B30

- Address: - ‘¢l Broadway Bideo Limited, The Directors, First ﬁ(mr, Autors }imlsr:, 8
Inverness Campus, Tnverness, IV SNA : .

Attention:. Andrew Matheson



Ewecuted as a4 deed, but not delivered untif the
date specified on page 1, by GENERAL.
PANEL SYSTEMS LIMITED acting by

Dhirestir

Witness sighature -
“Witness sddress: E\” 35 \,W\QN EEoNE
0 _NRPROEEN
&G 65D
Address - che Broadvway Rideo Lisied, The Directovs, Firgt Floor, Aurors Houge, §
Tovérness Campus, Toverness, TV2 SNA ) .

Witness name:

Attention: Antlrew Matheson



Fxecuted as a deed, but not delivered until the
date specified on pags 1 by GPS LINKS
LIMTTED scting by

Diyagtor
Witness signatire
Witness natie:

Wilheys address:

f";%lu 65»1‘}

Addresss oo Broadway Bideo Linited, The Directors, First Floor, Am ora House, 8
]ﬁﬂfﬁg‘ﬁ&SS Campns, hwe:mesm I'WV2 SHA :

Attention: Andrew Matheson,
Executed as 4 deed, but not delivered until the
- date specified o page. 1, by GREENACRE

ENVIRONMENTAL SYSTEMS LiMI‘] ED
acting by:

- Diregtor

Witness sighatie -

" Witness name: 1 ATl LA UE .
Witness address: 23\ %?3 ME@N Cfﬁﬂ\dﬁ;
_APEROEERN
RO 65D

CAddresss o Bzoadway Bidco antﬂd The Directors, First F!c-m Amara Hﬁuse 5
Tnveriiess Campus, Inverness, IVZ SHA

CAttenlion: - Andrew Maiheson



Executed as a deed, but not delivered unti! the
date  spectfied o page 1, by MURRAY.
TECHNICAL SERVICES LIMITED aecting .
by

- Director

Witness signatine

MNEGERL CALIRR
Witnoss Eddﬁ"_ﬂS‘S:. ' E\ - gﬁ VMG CREONE,
PG 65D

Address: /o Broadway Bideo Liniited, The Directors, First Floor, Aurora House, 8
Inverness Campm Trrvemess, TVZ SNA :

Witness naime;

Atterition: Andiew Matimsan

Fxeciited a5 o deed, But not defivered witti] the
dafe specified on page 1, by ?AFTR&NYQS
LIMITED acting by:

- Directar
Witness signahure

Witness name:

Witness address:.

. ‘.P\&m%. O ¢

AEAG GED

o Addy gss;. (;f() Hioadway Rideo Limited, The Directors; Firvst Fioer Aurora Hcmf:, #
.irweme&s Camgms ]':w;mcss, IVZENA

CAdtention: Andvew Maﬁm_oﬁ



Executed ag a deed, but not defivered wntil the
date -spévified on page 1, by SHEERS
- LIMITED acting by :

Dvector.

Witness signufire

Wiiness pame: m 5 :
Witness address: 2= A3 W Qﬁmﬁ
RBELOEEN
PR &SSO
Address: oo Broadway Bideo Liniited, "_i‘ha Directors, First FE{}{n Aumla House, 8

Trverness Campus, Inverness, IVE INA
Attention:  Audrew Matheson
Execnted as a doed, but not delivered until the

date specified on page-1, by TECHNICAL
: CQNTR@L SYSTEMS LEMITEi} ammg by

Direciop

Witnass sigrature.

Witness name: ANce O .
Witness address: 3‘:\ 323 W‘LUM G{U\l&
_ PREOER
heto 650

Address: cfca Broadway Bideo Limited, The Drirectors, First i"“lmm Aumm Houise, §
imfelmssg Can] pm Inverness, TV2 SHA .

- Atkention: A:’sdréw Watheson .



Executed ns a deed, but not delivered until the
date specifi Ed o page 1, by W.ES. LT
acting by

© Divestor
Wiiness s'igz;éf_;um. :
Witnesspame:. . OOECIERY Q\M%
“Witness address: B\ -3 UAON. GEE,
) BBELOCEN
EEALCTI Y

Addyessy em Hroddway Bideo Limited, The Directors, First Floor, Aurora House, 8
Tnveroess Campm Tnverness, ) SNA

Attention:. Andfew‘Ma,{hﬁs-Dﬂ 1

| Exesuted s a deed, but ot defivered witil the
date specifisd on page 1, by WESCHEM LTD.
- acting by:

Diector
Witteds sigaat&m-
'Wim.eé's narmer WW S -
W:imess': addresst Bﬁk\ 2Y i) m
hecedren
PHELOD (:*\f'ﬂ

Address . oo Ema;;iway Bideo Limited, Th Duec’mm }“‘zrst Floar, Amamﬂm&m,g
- Trwerness Canapus, Iverness, TV2 SNA .

Aftention: . Andeesw M’atﬁes_eﬂ,



Executed ag. a deed, but not delivered until the
date specified on page i by GES HQLI}CO
.LTD acling ’ny

Prtector

- Witnees sipaatorg

Witness éame: R A e ) AR
Witness address: A “%% LUIa C—; sy
PELEOLER)
ARG 65D

Adidress:. {:fn Hroadway Bideg Lmuted The Diirectors, Fiess Floor, Awrora Hﬁu%, &
mwmess Campus Eme:mess W;?; SNA

Aftention: . Andrew Mathiesor

Executed us 3 deed bt fiat Séiivé?{:&_ until the
date specified . .on . page 1, by "WILFORD
LEMITED acting by:

Dhirecior
Wititess signafure

Witheis names.

Witniess addcess:

RO 65D

Aﬁdréss - ghn Emadway Bideo Limited, The Directors, Fﬂst FED(}J .F\umm}'fmme 5
verness Campus, Inverness, [V2 SNA

Atfention:  Andrew Matheson



Exeouted a5 a deed, but not deliversd wnti the
date specified on page 1, By SAFTRQNIC::
HOLDINGS LY MITF[} acting i}y ' :

Direstor

Witneas signating

' W.imess ﬁa’gnc: POECrBey U

Witness address:. Q)\ %% {ANRQN &m}ﬁ'
A\ v A S
AREG B5D

Address: | sfo Bmadway-ﬁidcb-Limi%ed, Thie Diveefors, Fiest Floor, Aurora House, 8 -
“Inverness Campos, Inverness, TV SNA ' o :

Abtention:Andrew Mathesor



Hxecuted as a deed, but not delivered usitt] the
date specified on page 1, by NORTH HILL
TIMITED acting byv:

Diractor

“Withess § ighane

- Witnoss fame: ME’EX CURe o
.Wiiﬁﬁs_s a.ddzféss: i%‘ T %% VAN Gm\'ﬁ _
AW 650

“Address: e/o Broadwiy Bideo 'i,}fmited,_The Diirectors; First Floor, Aurora House,
Inverness Campus, Inverness, TV2SNA '

Attention: . Andeew Matheson



THEPARENT

Executed as a deed, but wot deliversd until the
daté specified on page. 1; by BROADWAY
HOLDCO LIMITED acting by:. 3

Director

Wi'thfs'sﬁ §§'grtaim’e
Witness name: : _' e 0L
Witness address: B33 N
ARECOCENS

ARG 650

a GOOVE

Addiess: * Muir OF Ord Industrial Estate, Muir OF Ohel, Ross-Shire, IVE 701A

Attention: - Andrew Matheson and Amar Shangliavi
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THE SECURITY AGENT

Signed for and on behalf of HSBC UK BANK PL.C

Name: Alison Barry

Address: HSBC UK Bank plc, 95-99 Union Street, Aberdeen, AB11 6BD
Email:neal.tully@hsbe.com
Attention: Neal Tully
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