Companies House

MRO1 e

Registration of a Charge

Company name: SLR GROUP LIMITED
Company number: 02952410

X7BJ29E2

Received for Electronic Filing: 03/08/201

Details of Charge

Date of creation:  02/08/2018
Charge code: 0295 2410 0010

Persons entitled: LLOYDS BANK PLC (AS SECURITY AGENT AND TRUSTEE FOR THE
BENEFICIARIES)

Brief description:  ALL MATERIAL PROPERTY AND ALL OTHER CURRENT AND FUTURE
LAND (EXCEPT FOR ANY RESTRICTED LAND) AND INTELLECTUAL
PROPERTY (EXCEPT FOR ANY RESTRICTED IP) OWNED BY THE
COMPANY, IN EACH CASE AS SPECIFIED (AND DEFINED) IN THE DEED
OF ACCESSION AND CHARGE REGISTERED BY THIS FORM MRO01 (THE
"DEED"). FOR MORE DETAILS PLEASE REFER TO THE DEED.

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.

Electronically filed document for Company Number: 02952410 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 869G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COMPOSITE COPY OF THE
ORIGINAL INSTRUMENT.

Certified by: SCOTT GIBSON

Electronically filed document for Company Number: 02952410 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2952410

Charge code: 0295 2410 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd August 2018 and created by SLR GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd August 2018 .

Given at Companies House, Cardiff on 7th August 2018

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Desd of Accession and Charge for a New Chargor

2 Aw&m&& 2018 ¥

THis DEED OF ACCESSION AND CHARGE is made on pef

BETWEEN:

{1 5LR Holdings Limited (registered in Fngland and Wales under number 05134073), 8LR
Consuliing Limited {registerad in England and Wales under number (33880808), LR
Group Limited {registered in England and Wales under number 02952410), and SLR
Management Limited {registered in Fngland and Wales under number 08638090 (sach
& "New Chargor” and together the "New Chargors'™);

{?) Hamiiton Midco Limited [registered in England and Wales under number 11182668)
{the "Parent”); and

{3 Liovds Bank ple {the "Security Agent™)
YWHEREAS:

{A) This Deed Is supplemental to a Debenture (the "Principal Deed™) dated 21 June 2018
between (1) the Chargors and (2) the Security Agent as agent and frustes for the
Beneficiaries named in the Principal Deed (the "Benaficiaries").

{5 Each New Chargor has agreed, on the ferma contained in the Principal Deed, to charge in
favour of the Security Agent (acting as security agent and trustee for the Benseficiaries), all -
of its property, undsrtaking and assels (¢ secure the Secured Sums, and to accede o he
Principal Deead.

THis DEED WITNESSES as foliows:

1 DEFINITIONS AND INTERPRETATION

11 mcorporation: Words or expressions defined in the Principal Deed and principles of
interpretation provided for in the Principal Deed shall, uniess the context otherwise
requires o unless otherwise re-defined below, have the same meaning and shall apply
{as the case may be) in this Desd.

—

)

Additional Definitions. In this Dead:

“Inteltectual Property” means patents (including supplementary protection certificates),

3 E e E utility models, registered and unregistered trade marks {including service marks), rights in
S g "g passing off, copwright, database rights, registered and unregistered rights in designs
_% Bg 3 {including in relation to semiconductor praducts) anywhere in the world and, in each case,
@y ;; ’ e any extensions and renewals of, and any applications for, such rights,
R R g
e 2 . _ ,
E & %’ oSl {L "Land” means freehold and leasehold, and any other estate in, land and (cutside Fngland
¥ j::f @ b gﬁ and Walesj immovable property and in each case afl bulidings and structures upon and all
& I = b things affixad to Land {including trade and tenant's fixiures).
: L
gEE Y o =
g < G..bu; s "Material Property” means any Land {other than Resiricted Land):
Ep . .
Dby g . . . s . : T
;Lz 8% é {a} specified in schedule 1 {Registered land to be mortgaged) and the buildings and
5 g & - fixtures (including trade fixiures} on that property from fime to fime;
E§ o 3 s 2
fL E 2 % (b} which has a market value of £2,000,000 (or its equivalent in other currencies} or
Y2 T/ B DR above; o
2Bt B OB 2
woa . L oF B oo
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22

2.3

24

{c) which is designated as Material Property by the Obligors' Agent and the Security
Agent.

"Restricted P means any intellectual Property ownad by or licensed o a New Chargor
which, in each case, precludes either absolutely or conditionally that New Chargor from
creating a charge over its interest in that intsllectual Property and in respect of which
consant has not yel been oblained pursuant to Clause 3.4{b) {Third Party Consenis) of
the Principal Deed.

"Restricted Land" means any leaschold property held by a New Chargor under 2 lease
which precludes either absclutely or conditionally that New Chargor from cresting a
maorigage of charge over their leasehold interest in that property and in respect of which

-consent has not yet been obtained pursuant to Clause 2.4{a) (Third Farty Consenis) of

the Principal Deed.

 "Structural intra-Group Loans™ means any Structural Intra-Group Loan (as defined in

the Facllities Agreement) and any Cash Overfunding Structural Intra-Group Loan {as

- defined in the Facilities Agresment),

“Bpecified Intelloctual Property” means the Intellectual Property listed in Schedule 3
{Specified intellectual Properiy),

ACCESSION BY THE NEW CHARGORS TO THE PRINCIPAL DEED

Accession: Each New Chargor agrees to be bound by ali the terms of the Principal
Deed and to perform all obligations of a Chargor under, and in accordance with, the

- Principal Deed with effect from the date of this Deed, as if it had been an original parly to

the Principal Deed as a Chargor.

Covenant to pay: Each New Chargor (as primary obligor and not mersly as suraty)
covenants with the Security Agent that it will, on the Security Agent's written demand, pay
or discharge the Secured Sums when due at the times znd in the manner provided in the
relevant Finance Documents,

Proviso: The covenants contained in this Clause and the security created by this Deed

~ shall not extend to or include any liability or sum which would otherwise cause any such
- covenant or security to be unlawful or prohibited by any applicabis law.

 Pareni's agreement to the accession: The Parent (on behalf of itself and the other

members of the Group which are parties to the Principal Deed) hereby agrees to each
New Chargor's accession,

ASSIGNMENTS: Each New Chargor, with full title guarantee, as security for the payment or
discharge of all Secured Sums, assigns and agrees fo assign absolufely {subject to a

_ provise for reassignment on redemption) fo the Security Agent {as trustes for the
- Beneficiaries):

(a) ali of its rights, tifle and interest from time to time in respect of any sums payable -
fo it pursuant to the Insurance Policies;

(b} all its rights, fitle and interest from time fo time in respect of the Hedging
Agreemenis; and

{c) all its rights, title and interest from time 1o time in respact of any Structural Intra-

Group Loans.

LIBOV/GIBSONGC/6125834.2 Hogan Lovells




4. FIXED SECURITY: Each New Chargor, with full title guarantes, as security for the payment
or discharge of all Secured Sums, charges in favour of the Security Agent (as trustee for
the Beneficiaries);

{a) by way of legal morigage, all Material Property;

{b) by way of fixed charge:

(B

(i)

v

{wi)

{vii)

(i)

(xiif)

LIBOYIGIBSONSC/B126834.2

to the extent not validly charged under paragraph (&) above, with the
exception of any Restricted Land, alf other Land which is now, or in the
future becomes, its property,

all Land which has ceased to fall within the definition of Restricted Land by
virue of receipt of the relevant landlord's consent o charge that Land, but
only with effect from the date on which that consent is obtained;

all other interasts and rights in or relating to Land or in the proceeds of
sale of Land now or in the future belonging to if;

" alt plant and machinery now or in the future attached to any Land which,

of an interest in which, is charged by it under the preceding provisions of

this Clause 4;

all rental and other income and all debts and claims now or in the future
due or owing to it under or in connection with any lsase, agresment or
licence refating to Land;

all Specified Investments which are now its property, including all
proceeds of sale derived from them;

all Specified investments in which that Chargor may in the future acquire
any interest (legal or equitable), including all proceeds of sale derived

from them;

all Derivative Rights of a capital nature now ar in the future aceruing or
offered in respect of its Specified Investments;

all Derivative Rights of an income nalure now cr in the future accruing of

offerad at any time in respect of its Specified Investments;

all insurance or assurance contracis or policies now ar in the future held
by ar otherwise henefiting it which relate to Fixed Security Assets or which
are now or in the future deposited by it with the Securily Agent, together
with all its rights and interests in such contracis and policies (including the
benefit of all claims arising and all money payable under them) apart from

- any ciaims which are otherwise subject to a fixed charge or assignment
~ {attaw or in equity; in this Debenture;

all its goodwitt and uncalied capital for the time being;
all Specified Intellectual Property belonging to it;

with the exception of any Restricted IP, all other Intellectual Property

“oresently belonging to i, including any Inteliectual Property to which it is

not absolutely entitled or to which it is entitled together with others;

Hogan Lovells




{xivi  with the exception of any Restricted 1P, all Intellectual Property that may
be acquired by or belong to it in the futire, including any such Intallectual
Property to which it is not absolutely entilied or to which it is entitled
together with others,

(v} with the exception of any Restricted IP, the benefit of all agreements and
licences now of in the future enfered inlo or enjoved by if relaling o the
use or exploitation of any intellectuai Property in any part of the world;

(xviy &l Intellectual Property (including any infellectual Properly fo which it is
not absolutely entitled or to which it is entilied iogether with others, and
the benefit of all agreements and licences now or in the fulure entered into
or enjoyed by it relating to the use or exploitation of any Intellectual
Property in any part of the world) which by virtue of obtaining third party
consent to charge such Inteliectual Property has ceased fo fall within the
definition of Restricted IP, but only with affect from the date on which that
consent is obtained;

(xvii} all i{s rights now or in the future in relation to frade secrels, confidential
~information and knowhow in any pait of the world;

(xvill) all its rights and causes of action in respect of infringement(s) (past,
present or future) of the rights referred to in sub-paragraphs (b){xii} to
{xvii} inclusive of this Clause,

{xix} all trade debts now or in the future owing to it;

(xx)  all other debts now or in the fulure cwing to it, excluding these arising on
fluctuating accounts with othar members of the Group,

(i) the benefit of all instruments, guarantess, charges, pledges and other
sacurity and all other rights and remedies available o it in respect of any
Fixed Security Asset except to the extent that such ifems are for the time
being effectively assigned under Clause 31 of the Principal Deed
- {Assignments);

(xxiiy  any beneficial interest, claim or entittemant it has to any pension fund now
or in the future;

(i) all rights, money or property accruing or payable to it now or in the future-
under or by virtue of a Fixed Securily Asset axcept {o the extent that such
rights, money or property are for the time being effectively assigned or
charged by fixaed charge under the foregeing provisions of this Deed; and

{xxiv} the benefit of all icences, consents and autharisations hald in connection
with its business or the use of any Asset and the right to recover and
receive all compensation which may be payabie in respact of them.

8, CREATION OF FLOATING CHARGE

5.1 Each New Chargor, with full fitle guarantee, charges fo the Security Agent (as trustee for
the Beneficiaries) as security for the payment or discharge of alt Secured Sums, by way of
flcating charge:

LIBO1/GIBSOMNSC/E136834.2 Hogan Lovells




52

7.1

72

7.3

(&) all ils Assets, except to the extent that such Assets are for the time being
effectively assigned by way of security by virtue of Clause 3 {Assignments) or
charged by any fixed charge contained in Clause 4 {Fixed security}, including any
Assets comprised within a charge which is reconverted under Clauss 4.4 of the
Frincipal Deed (Reconversion), and

)] without exception, all its Assets in s0 far as they are for the fime being situaled in
Seaotland,

but in each case so that such New Chargor shali nof create any Security over any such
Floating Charge Asset {whether having priority over, or ranking parl passu with or subject
to, this finating charge) or take any other step referred to in Clause € (Negafive pledge

~and other resfrictions) with respect 1o any such Floating Charge Asset, and such New
- Chargor shall not, without the cansent of the Security Agent, sell, transfer, part with or

dispose of any such Floating Charge Assel (except as permitted by Clause 27.14

. {Disposals) of the Facilities Agreement).

The parties agree (without Hmitation to the general nature of each New Chargors'
accession o the Principal Deed contained in Clause 2} that the crystallisation provisions
contained in Clause 4 of the Principat Dead shall equally apply to the floating charge
contained in this Deed as if sef out in full in this Deed.

- NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent, except as permilted by the
Facilities Agreement, each New Chargor shall not:

(=) create, or agree or attempt to create, or permit to subsist, any Security or any frust
over any of its Assels; or

[{9)] sefl, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Security Assets, or part with possession or ownership of them, or purport or agree
o do so.

RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over the New Chargors’ Financial

- Collateral provided under or pursuant to this Deed will sach constitute a “security financial
collateral arrangement” for the purposes of the Financial Collateral Regulations.

The Security Agent may, on or at any time after the security constituted by this Deed
becomes enforceable in accordance with the terms of the Principal Deed, by notice in
writing to the relevant New Chargor anpropriate with immediate effect ali or any of #s

- Financial Collateral hereby charged which is subject to a security financial collateral
_arrangement {within the meaning of the Financial Collateral Regulations) and apply itin or
~ towards the discharge of the Secured Sums, whether such Assels are held by the

Security Agent or ctherwise.
The valug of any Financial Collateral appropriated under Clause 7.2 shall be:

{a) in the case of cash, its face vailue af the time of appropriation; ahd

- (b) fn the case of financial instruments or other financial collateral, their market vatue

at the time of appropriation as determined (after sppropriation) by the Security
Agent {acting reasonably) by reference fo a public index or other applicable.

LIBO4/GIBSONSC/G126834.2 Hogan Lovelis
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75

8.1

generally recognised price source or such other process as the Security Agent
may reasonably select, including a valuation carried out by an independent firm of
accountants or valuers appointed by the Securily Agent;

as converted, where necessary, info sterling at a market rate of exchange pravailing at
the time of approprigtion selected by the Security Agent,

 The Security Agent will account to the relevant New Chargor for any amount by which the

value of the appropriated Assets exceeds the Secured Sums and the New Chargors shall
remain fiable {o the Security Agent for any amount by which the value of the appropriated
Assets is less than the Secured Sums.

Each New Chargor agrees that the method of valuing such Financial Collateral undesr
Clause 7.3 is commercially reasonable.

APPLICATION TO HM LAND REGISTRY
Each New Chargor:

(@) in relation to each register of fitle of any present and future Materiat Property of
that New Chargor which is charged to the Security Agent under this Deed,
consents to the Security Agent (or its solicifors) at any time submitting to HM Land
Registry:

i a form APt (applicalion fo change the regisfer) in respect of the security
created by this Deed,

{in a form AN1T {application to enfer an agreed nofica) in respect of the
security craated by this Deead;

(i)~ aform RX1 {application lo register a rastriction) in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a wrilten consent signed by the proprietor

- for the time being of the charge dated {date] in favour of [Chargeel
referred to on the charges register or their conveyancer.”; and

{ivi- & form CH2 (application to enter an obligation to make further advances),
" and

(k) covenants {o submit an application to the appropriale Land Registry for the first
registration of any unregistered Material Property in England and Wales
mortgaged by Clause 4 (Fixed securily) al its own expense, immediately following
its execution of this Deed,

POWER OF ATTORNEY

Appointment of attorney: Each New Chargor, by way of security and to more fully
secure the performance of its obiigations under this Deed, hereby imevocably anpoints the
Security Agent and any Receiver separately, io be its altorney {with full power fo appeint -
substitutes and to delegate} with power in its name and on ifs behalf, and as its act and
deed or otherwise {(whether or not 2 Receiver or administrator has been appointed) to;

(3} do anvthing which that New Chargor is obilged to do {but has not dones within 20
Business Days of baing nolified by the Security Agent of such failure and being -
requested to comply) in accordance with this Deed, including to execute and

LIBO1/GIBSONSEC/A125834.2 Haogan Lovells




9.2

2.3

10,

1.

12,

13,

131

14.

deliver and otherwise perfect any agreement, assurance, deed, instrument or
document;

{b) enable the Security Agent or any such Receiver to exercise (or to delegate) all or
any of the rights conferred on it by this Deed or by siatute in relation to this Deed
or the Assets charged, or purported to be charged, by it.

Ratification: Each New Chargor ratifies and confirms whatever any atlorney does or
purports fo do pursuant fo its appointment under this clause.

Sums recoveraile: All sums expended by the Security Agent or any Receiver under this
clause shall be recaverable from each MNew Chargor under Clause 21 (Cosls and
Expenses) and Clause 22 (Cther Indemnities) of the Intercreditor Agreament,

- NoTIcES

All notices or demands to be given or made pursuant to this Deed shall be given or made
in the manner set aut in Clause 32 {Notices) of the Principal Deed. Each New Chargor's

" address for service is set out in Schedule 2 (Nofice Dataiis).

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an original, but all of which when taken together shall constitute a
single document.

GOVERNING LAW

. This Deed and all non-contractual obligations arising in any way whatsoever out of or in

connection with this Deed shall be governed by, construed and take effect in accordance

- with English law,

ENFORCEMENT
Jurisdiction:

(=) The courts of England have exclusive |urisdiction to settle any dispute arising out
of or in connection with this Deed (including a dispute relating to the existence,
validity or termination of this Deed or any non-contractual obligation arising out of
ar in connection with this Deed) (a "Dispute™).

{b) The Parties agree that the couris of England are the most appropriate and
convenient courts to setlle Disputes and accordingly no Party will argue to the
contrary.

(c) This clause 13.1 is for the benefit of the Finance Parties and Secured Parties oniy.
As a result, no Finance Parly or Secured Party shall be prevented from taking
proceedings relating o a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Finance Parties and Secured Parties may take
concurrent proceedings in any number of jurisdictions,

FINANCE DOCUMENT

This Deed is a Finance Document.

LIBLY/GIBSONSC/8125834.2 Hogan Lovels




THI5 DEED OF ACCESSION AND CHARGE has been executad by each New Chargor and the Parent
as a deed and signed by the Security Agent and it has been delivered and shall take effect on the
date stated at the beginning of this document.

LIBOUGIBSONSC/6125834.2 Hagan Lovells




Bchedule 1 to Deed of Accession and Charge
Registered Land to be martgaged

Mone at the date of this Deed

Unregistered land subject to first registration upon the execution of this Deed

None at the date of this Deed

The address for service of the Security Agent in the case of registered land is Lloyds Bank ple,
160 Fountainbridyge, Edinburgh EH3 8PE

LIBOUGIBEONST/G128834 2 Hogan Lovells
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Schedule 2 to Deed of Accession and Charge

Motice Detaills

Chargor Motice Details

SLR Holdings Limited 7 Wormnal Park
Menmarsh Road
Worminghal
Aytesbury

Buckinghamshire HP16 8FH
Attention: Dianne Buchanan {Group CFO)

Email: dbuchanan@slrconsulting.com

SLR Group Limited 7 Wornal Park

Menmarsh Road
Worminghal

Ayleshury

Buckinghamshire HP18 ¢PH

Attention; Dianne Buchanan (Group CFO)

Email: dbuchanan@slrcensulting.com

SLR Managsment Limited 7 Wornal Park

Menmarsh Road
Worminghall

Ayleshury

Buckinghamshire HP18 SPH

Attention: Dianne Buchanan [(Group CFQ)

Email: douchanan@sirconsulting. com

SLR Consulling Limited 7 Wornal Park

Menmarsh Road
Warminghall

Ayleshury

Buckinghamshire HFP18 8FH

Attention: Dianne Buchanan (Group CFO)

Emait: dbuchanan@sirconsulting.com

LIBO1AGIBSONSC/B125834.2 Hagan Lovalls
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Schedule 3 fo Deed of Accession and Charge

PART A TRADE MARKS

Epecified Intellectual Properly

Territory | Mark | Registration | Proprietor | Filing | Registration | Renewal | Classes
o ot Numiber:oo 0 Date | Date Date .
UK M.!~ UK00003046843' SLR 14 13 June 114 g, 18,
SLTO Consulting | March | 2014 March 35,41
Limited 2014 2024
PART B: DOMAIN NAMES
Domain Name Registrant ‘Expiry Date o
bowrnanglanion.co.uk Bowman Planion Limited, — 2 July 2019
trading as SLR Consulling
Limited
gssenvironmental.com IT Halpdesk, SLR Consulting 23 Agrit 2018

hfpacoustical.com

Max Ghabel, SLR Consuliing

11 September 2018

hoeflernet.com

Warren Milis, SLR Consuiting
Limited

26 May 2018

slrconsulting.co.uk

SLR Consulting Ltd

15 November 2019

slrconsulting.com

Matt Daw, SILR Consutling
Limited

29 January 2019

sircorn.com

S1LR Consulting Limited

16 August 2018

LIBOU/GIBSONSC/E125834.2
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Execulion pages {o Deed of Acceasion and Charge

EXECUTION
MEW CHARGORS

Executed as &

Daed by 8LE Holdings Limited
{pursuant (o a resclution of its Board
of Directors) acting by:

Diractor

in the presence of:

Signai

Name of wilness:
E"’Dé'?\;‘_g e e

Address of witness:

Executed as a

Deed by S8LR Consulting Limited {pursuant
- to a resolution of its Board

of Diractors) acting by:

in the presence of:

Signatus

Mame of wiiness:
F e i,

Address of withess:

LIBOUGIBSONSGB125834.2 Hogan Lovalls
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Executad as a

Deed by LR Group Limited
{purguant 10 & resclution of its Board
of Directors) acling by:

S

in the presence of;

Signat

Mame of witness:
B

Addre

Exsculed 35 a .

Deed by SLR Management Limited {pursuant
to a resolution of its Board

of Dhirectors) acting by:

in the presence of

Signat

Mame of witness:
[ Ce R P y

Address of wilness:

LIBRV/GIHSONSC/A125834.2 Hogan Lovells
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PARENT

Execuled as a

Desd by Hamilton Mideo Limited {pursuant
. {0 a resolution of jis Board
. of Directors) acting by:

Mot T Tt Yoo

Director

in the presance of.

Signature

Mame of withess:
T

Address of withess:

LIBOUGIREONSCS125034.2 Hagan Lovells




THE SECURITY AGENT

Signed by )
for and en behalf of LLOYDS BANK PLC: )

Address details:

FAQ: Scott Christie

Lioyds Bank plc
4th Floor Citymark
150 Fountainbridge
Edinburgh

EH3 8PE
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