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Registration of a Charge

Company name: APS GROUP LIMITED
Company number: 06517986
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Received for Electronic Filing: 13/06/201

Details of Charge

Date of creation:  07/06/2018
Charge code: 06517986 0003
Persons entitled: CLOSE BROTHERS LIMITED (THE “SECURITY TRUSTEE”)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06517986 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA REYNOLDS

Electronically filed document for Company Number: 06517986 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6517986

Charge code: 0651 7986 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th June 2018 and created by APS GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th June 2018 .

Given at Companies House, Cardiff on 15th June 2018

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

: 3 _ g ."_'._The person (the “Company") deeorrbed in Schedule'l : o
") CLOSE BROTHERS LIMITED (regrstered With the number 00195626) whose regrstered

‘office is at 10 Crown Place, London, EC2A 4FT, as seourlty trustee for the Beneﬁcranes
(|n that capacity, the "Securrty Trustee") - - :

S ThIS deed is delivered on the date stated above. The Seounty Trustee has bear appornted by the S

o ~ Criginal Beneficiaries as trustee under, and has agreed to act in accordance with, the provisions o

“of the Security Trust Deed in respect of the Security created by this Deed

| :'_."'..IT IS AGREED THAT: i
e 1. DEFINITIONS AND INTERPRETATION -
- 1 A In this deed the fol!ow:ng words shall have the meanlng st out after each of them
' "Act of Default“ . in relatlon to the Company -any event set out in clause 7 1 |

R "'Admlnrstrator s any person appornted under Schedule B1 of the !nsolvency Act 1986 S
- to manage the Companys affairs, business and property T

"Asset Regrster L reguster in such- form as. the Secur!ty Trustee shall requrre'_'.-'-" S
- “containing details of all Specified Equipment, to include a full description, location and
g ser:al number {if any) of the relevant Speclfled Equupment ' :

- _"Benefrc:arles - the Orrglnal Beneﬁoranes together wrth any other party who'_ -
- accedes fo the Secunty Truet Deed as a Beneficrary from time to time {each a -
RO "Beneftcrafy") _ o o

S '_“Charged Assets“ the property (other then real property) the subject matter of any -
- Supplemental Charge or charge created by or pursuant to this deed L o

S "‘Close Group Close Brothers Group Plc and each of its SubS|d|arres from time to o
":.-hme - o . - L

;'“Company s Group" the Company and each of lts Suberdlarres frorn tlme to tame

- "Debt"-’ a!l present and future book debts renta!s roye!hes fees proceeds of pohc:es of EERE

- insurance, VAT and all other amounts now or hereafter recoverable or receivable by, or
. ~.due or owing to, the Company (whether actual or contingent and whether arasmg under -

o contract orin any other manner whateoever) together with: | ' : S

{a) - -'the beneflt of a!l rrghts guarantees eecursty and remedues relatung thereto-"_'_'_'._.'_
+ - (including, without Irm:tatlon negoliable instruments, legal and equitable charges, =
- security, reservations of property rights, rlghts of traolng and unpald vendor's
.liens and similar associated nghts and . . g -

by al proceeds of z any ot'th'e foregomg
ST
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o ... "Encumbrance” - any morigage, charge,. pledge, lien,. assignment,- hypothecation, =
e L security interest,. tutle retention, flawed asset agreement, . preferential right, trust =
' - arrangement erother secunty arrangement whether by law or agreement. : R

o _"Enforcement Date" — the date on whlch

@y the Secunty Trustee receives from any person notuoe of mtentlon to appolnt ‘an '3'.:.: SR
' -Administrator; or L : : : o

I'(b) o ..the Company requests the Secunty Trustee to appolnt an Admlnzstrator or any-. :
" Receiver in respect of the Company, or o : : L

o) '.a petltlon is fied for the apporntment of an Admmustrator in- respect of the BRI .
ERERNE Company, or - . BT _ ;
N Can apphcatlon is made for the appomtment of an Administrater in respect of the
L _'_Company, or - . R R _ o

(o) _'an app!ncat:on is made for an admmrstratlon order in respect of the Company, or
o ) ' _ _'_'-an Admlnrstrator is appolnted in relatlon to the Company, or

(g): A wmd:ng up order has been made ora resoiutlon for wrndmg up has been"' o :_ :
- passed or a provisional Isqundator has been appointed in respect of the Company L

S “Equspment" - machmery, equapment,-furnrture,- furnushmgs‘, ﬂttmgs and-ﬂxtures and S
“ . other tangible personal property (other than Inventory), including, withcut limitation, data =~~~
. processing hardware and software, motor vehicles, aircraft, dies, tools, jigs and office
_-equipment, together with all present and future additions thereto, all components and
" auxiliary parts and supplies used or to be used in connection therewith and all manuals,
- drawings, insiructions, warranties and rights with respect thereto wherever any of the .
- foregoing is iocated and any other asset which would be treated as a fixed asset under .
- GAAP, including the Specified Equipment: . - : L L

o "'.“Fmance Documents" any agreements from tlrne to tlme for the provrsmn of any
- form of financing between the Company and any member of the Close Group from -
~time {0 time (each a “Finance Document”) O : :

; “GAAP" accountmg principles and practlces whlch are for the t:me belng genera!!y': S
- acceptable in the United ngdom : : _ . R

: .“lnsolvent" the happenlng of any of the fottowung events in re!atton to the Company

. j..'(é)'-" '_"._a dlstress or ‘execution bemg Ie\ned on or |ssued agalnst eny of the Cherged : _:'-f
- Assets;. T e S
by  entering or'seeking to enter into any formal scheme of arran'gement of its affairs
. or composition In satisfaction of its debts with its creditors in accordance with the .~
- Insolvency Act _1 986, : - : . :
(¢) - “the Company taking any action for its winding up, dissclution or re-organisation - - i
. {otherwise than for the purposes of an amalgamation or reconstruction while -
© - solvent on terms previously approved in writing by the Security Trustee) or for the '_ o
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S appomtment of a Rece:ver Admmlstratwe Receiver,  Administrator, trustee or .
o gimilar officer to in respect of it or all or any part of its revenue or assets '

o dy a petition: being presented or an. order belng made for the wmdlng up ‘of the 5
Cempany; . . - : B oo -

e ;'an.administration order'being made or app!ied ft)r""_' o

(f) "a court apphcatuon bemg made for the appotntment of a Recelver or such a.
© ... Receiver being appointed;. . . L

: '(g) o _'j a nottce of intention to appomt an Admmlstrator bemg glven by an’ person or an. S R
' - .-Administrator being appointed; : : . - o

:('h) Ca meettng of creditors belng called for wundmg up the Company or for any other-_'_i::- o
' ' ‘purpose referred to in the Insolvency Act 1986 ' . . L o

Gy 'a-statutor'y demand under the'tnso’t'\tency Act 1 986'being'sery'e'd"

- (j) - ah encunibrancer takmg possessmn of any part of the undertaklng or property of'_ =
o the Company, . R S . . '

SR (k)'-: }I 'enterrng into any. mformal arrangement or composutton w;th or. for the benetit of_ o
" the Company's general body of creditors; : . B

e (l) : : 'belng unable to pay ItS debts as they become due
(m) - being deemed insolvant under the tnso!vency Act 1986
i (n) }' taktng any steps towards a Moratorlum

_"lntel!ectual Property" e alt ~patents (motudung “applications, improvements, -
- 'prolongations, - extensions and right to - appty therefor) designs (whether registered or
unregistered) - copyrights, -design nghts trademarks - and service . marks {(whether - -
" registered .or unregistered) utility models, trade and business names, know-how,
~ formulae, inventions, confidential information, . trade secrets and computer software -
.- programs ‘and systems (including the benefit of any licences or consents relating to any
- of the above) and all fees, royalties or other rtghts derived therefrom or tncadental thereto' T
‘in any part of the world. } : '

"ittloratortum - a ‘moratorium coming into effect pursuant to Schedule A1 of the e
- Insolvency Act 1986 or pursuant to paragraph 1A of Schedule1 to the Insolvent
'-__'PartnershlpsOrder1994 SRR L : : :

S . “Orlgmal Beneﬂcranes” - the parttes or party (the' "Ortgmat Beneflctary“) as the oase" B
L may he, referrad to in Schedule 2. s . . L
e "Receiver - indiudes a receiver and/or manager not being an administrative recsiver (as
i _' - defined in Section 29(2) of the Insolvency Act 1986) of the Receivership Property
B "Recelvershlp Property -'such part or parts of the Charged Assets not bemg the' whote e

o L or substantially the whole of the Company's. property and assets wuthnn the meamng of
Lo section 29(2) of the Insolvency Act 1986. R S .
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. S “Secured Liabilities” - both the Secured Monues and the obligations and liabilities in . -
e X c!ause 2. 1(b) : . . .

S “Secured Momes" “ aII the monies whrch now or at any time in future may be ewmg due-_":._ SRS '
~andfor payable (but remaining unpaid) by the Company to the Security Trustee and/or = =
- the Beneficiaries (or any of them) in any manner and for any reason on.any account
- .including all such monies due by the Company either alone or jointly with any other
- person or on any partnership account (even though the whole of any part-of such monies -
. is represented or secured by any morlgages, guarantees, -trust receipts, bills of
. exchange, leasing, hire or conditional sale agreements, assignments,. agreements for g
© .- discounting or factoring of debts or any other agreements or securities) and whether or =~
- not any of them have or has fallen due or become payable and whether or not default =
~'shall have been made in respect thereof together W|th - -

@) all Fonies due or payable under- any loan or other forin of flnancmg agreement L
' ~or similar between the Company and any Bensficlary or by virtue of any -
‘guarantee or mdemnlty given by the Company to the Secunty Trustee andfor any
- Beneficiary; - . . R . . A L

() “all 'edveh'ces"\ryhieh'any Beneficiary has made or shall make to the Company;
(c) :_-.'_'_'_.a'n'y'-i'ndebtedne'sﬂs'new'er' hereafter to be incurred by the 'S'ec':ur'ity-""rrttistee andlor '
- any Beneficiary for or at the request of the Company, including all monies which
- the Security Trustee and/or any Beneficiary shall pay or become liable to pay for-

o _or on account of the Company or any other person at the request or order of the '_
L Company or under its authority, either a!one or Jotnt!y with any other person :

Cdy -_.fall monies: whrch the Securlty Trustee and/or any Beneftc;ary can charge to the - S

: - Company and all costs charges and expenses incurred by the Security Trustee =~

~and/or any Beneficiary following default in payment of any such monies or of "
*breach by the Company of any of the provisions of this deed; '

;'(d')' ' :the charges ef surveyors and!or solicitors tnstructed by the Secunty Trustee":'-'_..
e andlor any Beneﬂmary in connection with any part of the Charged Assets; o

o (o) “all costs and charges and expenses whtch the Securtty Trustee and!or any'
... Beneficiary mayfrom time to time incur in: . . - .

O stamping‘, perfecting, 'registering or enfercin'g this security; or '
o (i) - “negotiating this deed and/or any Finance Document (or any guarantee, S
Yoo indemnity, priority arrangement wanrer or consent in respect of any of oo
'-'.'f'_'them)or_ L L e '
S (i) _:obtalnlng peyment or dlscharge of Secured Momes or

- _ (iv) -'paymg any rent; rates taxes or outgorngs for the Charged Aqsets or

W insuring, repa"'"gr.ma'ntammg, _managmg or reallsrng any part of the
: _.-.ChargedAssetS OF e L

C (i) the preservation of exercise of any rrghts under or in connectton W|th ths
s 'deed or any attempt to do so; or e e

-~ (vii')" giVing-'a di'seha'rge' or rélease of this’ls'ecu'rity;'or S SR
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- (viily - dealing with or obtaining advice about any other matter or question arising

_.out of or in connection with this deed with the intention that the Security

I Trustee -and each Beneficiary shall 'be afforded a full complete and '~
uniimited indemnity against all costs, charges. and expenses paid or

~incurred by it and whether arising directly or indirectly in respect of this-~
“security or of any other security held by the Securlty Trustee for the S
Secured Monres, . . o .

- ' 'alt monies expended by any attorney appomted under c!ause 6 3 in exercrsrng h|s' SR
T powers, . o . .
it __ (@  interest on all" monies due an'd"oyving to the 's’ec‘u'ri'ty Trustee a'nd'lor' 'a'ny R

" Beneficiary at such rate as may from time to time be payable pursuant fo any' -";.:.:_ " :

" agreement or arrangement relating thereto.

" wSecurities” - all ‘stocks, shares, bonds and securities of any kind whatsoever and e

" whether marketable or otherwise and all other interests (including but not limited to loan

“capital) both present and future held by the Company in any person and includes all R _
- -allotments, rights, benefits and advantages whatsoever at any time accruing, offered or .-
- arising in respect of or incidental to the same and all money or property offered at any =
~time by way of dividend, conversion, redemptlon honus, preference, optlon or otherwase'
.- in respect thereof. . : I S S :

L *'SeeLirity" - ary mortgage, charge, pledge, lien, assignment, hypothesation, security

. interest, title retention, flawed asset agreement, preferential right, frust arrangement or -

- other security interest securing any obligation of the Company or any other agreement or'_.' o

“arrangement having a similar effect. . - : - '

o "Se'e'urity Trust Deed" - the 'security trust deed dated on or about the date of this Deed
" -and made between the Security Trustee and the Original Beneficiaries pursuant to which =
-~ the -Security Trustee has been appointed and has agreed to hold the benefit of the

S Security constituted by this Deed and any subsequent Security created by the Company :' R '
:__ln favnur of the Secunty Trustee on trust for the Beneﬁcranes from t;me to t!me o o

"Securrty Trustee where the context permrts mctudes the Secunty Trustees offrcers o S
. delegates, agents and representatives : :

R "Specrf‘ ed Equrpment“ < the equrpment rf any, Irsted in Schedu!e 5,

' "Subsldlary" -a subswllary as defined in section 1159 of the Companles Act 2006 and _' S

._ ~.unless the context otherwise requires, a subsrdiary undertaking within the meanlng of
I f-sectlon 1162 of the Companles Act 2006, : :

S “5upplemental (Zharige“ ineans a charge‘ granted or to be granted (as'the"caSe"rnay"t)'fe) "
pursuant to clause 6.3 of this deed, the form of which is set out in Schedule 6; - -

:In the construction and mterpretatlon of this deed

[ (a)_' i un!ess a contrary lndlcataon appears a reference to the Securlty Trustee shall be.'

- construed as a reference - to the Securlty Trustee as trustee for each of the -
" Beneficiaries; - : . : SR

(b)'..' 'Where any rrght rnterest or tit!e is. granted or . any covenant undertaklng,-"'

- representation or warranty is given by_the_Company in favour of the Security




T _Trustee it shall be taken as granted or given in favour of the Security Trusteeas =~
[ ‘agent and frustee for the Beneficiaries and any losses suffered by the Security =
- - Trustee shall be interpreted as references to the losses of the Securfty Trusteej_._-' o
. -and/for the Beneficiaries; e : : : e
Y () _any"r'eferenoe t'o"any "Beneﬁciary";_“Original'Beneficiary”,- any member of the
. “Close Group”, the "Company’s Group”, the "Security Trustee™ or to any.
- other person shall be construed so ‘as to include its successors in title, permifted ...
- assigns and permitted transferees (whether immediate or derivative) and, in the =
- case of the Security Trustee, any replacement securily trustee or (trustees).
_'appomted in accordance with the Securlty Trust Deed; R '

) T a reference to a "Fmance Document“ or any other-agreemfent or instrument is'a e
' reference to that Finance Document or other agreement orinstrument:-. ..

_'(t) : _ as the same may have been or may (from tame o ttme} be amended e
L replaced supptemented extended or restated, and - e

Sy - as the same may have been assrgned novated or otherwnse transferred"" S
- by the relevant member of the Close Group, and - : o |

| "_('tii')'-__: - "where permltted by the terrris of such Funance Document as the same o
" 'may have been- assagned novated or. otherwise transferred by the
R Company, _ - : : B _

S (e 'the smgular shall rnc!ude the ptural and vice versa; reference to one gender shatl PR
~ - include a reference to any. other genders; Sl g
() refersnces 1o persons. shall be  iréated a5 including individusls, - fims, o
.- partnerships, corporations, organs. of government, whether local, national or 0
" supra national and any other entity recognised by law;. : o

. (9)- _;' references to any Act of Parhament shall be treated as’ rnoludmg each Act as
< amended, modified or re- enacted_from time to time and all rules, regulations, =
orders and subordinate legislation made in accordance with it; .

(O refe're'nce's to"'clauses and to Scheddies are"to'thoge' i'n"thts deed"'-. e

0 _where the Company has an obllgatlcn to carry cut an act then it sha!l be fully _ | 8 SRR
o "-_'-responsable for the costs and expenses of doing so; . R E

B (J) ) where the -Secunty_Trustee‘ acts m-accordance with th'is: deed the Company vrill"' o
' .- indemnify the Security Truslee against all costs and expenses incurred; . -

(k) '. 'where any dtscretlon is: vested ina Recewer or the Secunty Trustee |t sha!l bef"_:" i
: "treated as an absolute dlscretaon : e

| _'(t) . 'each of the provusrons ot thas deed shal! be severable and drstlnct from one . g
- another; S . : :

o (my '__"references to charges shall be treated as references to charges created by this-
' _-'.-deed : L :

T ovessasz




(n) - references to this security shall be treated as reference to the secunty created by
o this deed,; - - SRy e :

p '('d)'_' o any powers glven in thus deed to an admlnrstrator shall apply to the fut!est extent'- y _: e
S permitted by the Insolvency Act 1886; . L L

o :_-;' (M _headmgs to clauses are for reference only and shall ot affect the lnterpretatron '
"_efthrs deed : e :
RO the me’a‘nlng of general words introduced by the word other or the word ctherwise _
" shall not be limited by reference to any preceding word or enumeration indicating =
R _-a particular class of acts, matters or thinge SRR e -

2 COVENANT TQ PAY
S '2'.'1 : o The Company agrees wrth the Securrty Trustee

{a) : o pey the Secured Monres ‘which are now or shall hereafter he due ln'_i R
. accordance with the terms of the relevant Finance Document, fransaction,
. Security, instrument or other obligation giving rise thereto the Company's™ =
.~ indebtedness to the’ relevant Beneﬁcrary to whom such Secured Monies are .. N
. owed;and. - - ' o : - :
R (O _"to disCherg’e all obligations and liabilities, whether actual, accruing ‘or contingent,
-~ onow o in fulure due, owing or incurred under the Finance Deocuments in whatever -
~ currency denominated and on whatever account and howsoever arising, whether =~
~alone or jointly and in whatever style name or form and whether as principal or .
-Surety . . . . . L

3 CHARG!NG PROV!S!ONS

_.'3 1 As securlty for the payment of the Secured Monres and the dlscharge of the Secured o
o Llebllltlee the Company with full title guarantee now glves the fol!owrng charges in favour of the_ :
o Security Trustee namely : R L - _ .

s B (a) ‘a | fixed charge on al of the followmg assets belonglng to the Company, whether S :" .
- - in existence now or in the future: . SR B :

Uyl Specrfred Equrpment (d any) and the benefrt of a!l contracts and o
- warranties relating to the same; S e S :

o _' iy ;" all Equ;pment (other than Specrf ed Equrpment) and the beneﬁt of all_.' :
' " contracts and warranties relatang to the same; : s

'_-'(.'ii'i')_- :'all goodwrll ‘unpaid and!or uncalled capltal of the.Company,
e (ic) : all the Ce’mpany's lntellectu‘al Prepert‘y; R o o
W éu'thecmp'ar'iy's-secumesi’:' S .
o (vr) : 'all !oan capltal mdebtedness or.liabllrtres on. eny. account or - in any

_-._"manner owing to the Company from any Subsidiary of the Company ora’
'member of the Company s Group; - o - S

278863532




R {vii) - all amounts realised by an administrator or liquidator of . the Company, :_
D ~- oo upon enforcement or execution of any order of the Court under Part IV of S
B . the Insolvency Act 1986; . S

il - all documents of title to any item of property (other than real property)
...~ which at any time and for any purpose has been or. may be depoelted'-. :
- with the Security Trustes; - . o .

() the assets mentioned in the"tit!e documents referred to in (viiiy above;
)y any account in the name of the Company under the control 'of or operated
: . in accordance with the directions of any member of the Close Group; ..

'(xi)_'-' any mdebtedness of any- member of the Close Group to the Company o
gt from time to time.. . - L

() I a fixed charge on all the Company s Debts, present and future

ey .the Company, W|th fuII tetle guarantee hereby charges to the' Securlty Trustee by'_-_-. I
. -way of first fioating charge as a continuing security for the payment and discharge -~
. of the Secured Monies ifs undertaking, assets and rights (excluding any real = .

" property) whatsoever and wherever located both present and future. by any
: -Supplemental Charge or otherwise pursuant {0 this deed, : e

SRR For the avoidarice of doubt this. deed shal! not charge any of the Cempanys rea[ property.' e _
R :wh:ch is specifically excluded. _ . . S

820 -_The' proViSiOnS'of'paragraph “14;'of Schfedule'Bt to the lnsolvenc'y Act 1 986 -app;y-to-the SR
. floating charge in clause 3.1(c) which shall be enforceable at time on or after the Company failing -~~~
'to meet any demand made under clause 7 of this deed or, if eariier, the Enforcement Date, save B
~that nothing in this deed shall cause any charge to become enforceab!e whilst the Company s
"'_"-'subjecttoaMoratonurn e T BT
-_3 30 If'the Seet'Jrity Trustee'shall' enforce any of the above charges and/or'any Supplemental =
- '.Charge then the floating charges created. by this deed shall lmmeduate!y and without further -
. formality become fixed charges. : SR . .
34 This deed shall take effect subject to the provisions of the prior Encumbrances over the =
: '-'.-Company’s assets detailed in Schedule 4, except as otherwise varied by any separate deed.

o 35 So far as permltted by Iaw and notwﬂhstandmg anythang expressed or rmpl:ed in- thrs}_'_'_'_;.
" deed, if the Company . B . : . R

(a) .'-.'creates or attempts to create any Encumbrance over aII or any of the Chargad .
: - -Assets without the prior written consent of the Security Trustee, or S
() if any person levies or attempts to levy any distress, execution; sequestration or - e
other procass or does or attempts to do any diligence in execution against any of R
the Charged Assets, .. ... .~ .- e _ :

; ':the floatlng charge created by clause 3. 1(c) over the asset concerned shall thereupon"
L automatically without notice be converted into a fixed charge. IR :
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' 36 So far as perm!tted by Iaw and notwnhstandmg anythmg expressed or |mplued in thus’l : g

B deed upon the occurrence of any event described al:

'. '-"""(a) “Clause ?.1(e); or

(b) clause 7.:1.(.m'.).', L

the floating charges created by this deed shall, unless otherwise agreed by the Security

i “Trustee in writing, automatically and without notice be converted into fixed charges. .

37 Notwithstanding anything expressed or-implied in this deed but without prejudice to
- clauses 3.5 and 3.6, the Security Trustee shall be entitled at any time by giving notice in writing = - o
- -to that effect to the Company to convert the floating charge over all or any part of the: Charged-_ e

- Assets into a fixed charge as regards the assets specified in such notice..

"3.8_ _ ‘The terms of the Finance- Documents are mcorporated into thls deed to the extenit
“required for any purported disposition of the Charged Assets contained in this deed to be a valid - - B
'dleposutlon in accordance with Section 2(1) of the Law of Property (Mlsce!!aneous Prowsnons) Act -

1989.

o _'.'4 COMPANYS OBLIGATIONS

L 4. 1 “The Company agrees wuth the Secunty Trustee for the benef t of each Beneficuary, that o
. whilst this securaty and/for any Supplemental Charge exists, it:. o S . :

- ": (a)'_" - thl not se!l transfer Iease ||cence or d:spose of the Charged Assets subject fo

“the floating charges herein, except by way of sale at full value in the ordlnary-'_ S

. course of its business now bemg carried on;.

(b) '. :_3_' : will -not' sell, transfer,. Iease,' Iacens‘e or dis'pose' of the Charged.Asse'ts"stjbject to.
- the fixed charges herein nor create, attempt or agree to create or pemit to .

“subsist any Encumbrance over all or any pert of them without the prlor wntten

-"consent of the Security Trustee; .

O will not sell. transfer, lease, license or dispose of 't'he Specified Equipment without -

3 the pnor written consent of the Securaty Trustes;-

od)y 'ZZWI|| at all t:mes keep the Specufaed Equupment at locataons owned and in: the"_j S

. control of the Company and notified to the Security Trustee or at such other

- locations as may be agreed between the Securlty Trustes and the Company from = o

- time to time;

- -_'('-e) " will not move any of the Specafled Equupment fom the locations. specified to the':_'g

: '_ Securlty Trustee without the Security Trustee's pnor ‘written consent;

(f) o _W|II ensure that all necessary consents and waivers requured by ‘the Secunty

" Trustee are obtained from the owners of any land where the Specified Equipment _ )

-lis held and these will remain m fu!l force and effect dunng the existence of this
o security; : : . _ _ _

= (g). WEI! "col.l.eet'the' Compan'y's"Debts in the 'ordihery:eourse of its business in 'a'pro'ne'r'_. - L
- and efficient manner and pay into such account as the Security Trustee may from. =~
. time. to time specify all moneys which it may receive in respect of the Debts -

- forthwith on receipt, the Company acknowledging that it may not, without the prior. '
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I written consent of the Security Trustee, withdraw any such moneys from euch '_ _
s - account or compromise, compound, vary, discharge, postpone or release any of
R . the Debts or walve its right of action in connection therewith or do or omit to do -
: - anything which may delay or prejudlce the full recovery thereof; e

- (h) '_WIII execute an assugnment of the Company & Debs In faveir of stch member of_'_f- E e R
" the Close Group as the Security Trustee specifies in such form as the Security =
Trustee requires, whenever the Security Trustee so demands; - . L

)y il not, charge, sell, -discount, factor, dispose of or, except in accordance with
0 this deed, otherwise deal with its Debts un!ess it has the prior wntten consent of
- the Security Trustee;: : : RN . S

- Gy ' ZWi!I'au'thoriSe its bankers from time to time to pro'vide'Cop)'ﬁ/'sta;tements'and full .
. particulars of all the Company's accounts and facilities wrth them whenever =
-requested by the Secur!ty Trustes; e g

) will prowde such other mformatlon as the Securrty Trustee andlor any Beneﬂcrary_ N
' .- may reascnably request regarding the Company’s aﬁalrs o

__f-(I) il provude a copy of the Asset Regleter to the Secunty Trustee (or its nomlnee)':
- on the date of this deed, will update the Asset Register on a monthly basis and -
- provide a copy of the updated Asset Register to the Security Trustee (or its"if'
T 'nominee) on the first Monday of each calendar month thereafter,; e

m) wu!l |mmed|ately it becomes aware, provude the Securlty Trustee with detalls of - o
~-any -present  or fuiure litigation, . arbitration  or administrative proceedings -in .=
" progress, pending or, to the knowledge of the Company, threatened against it. =
which might have a material adverse effect on the Company $ abillty fio} perform'_ :
'_ its obligations under this deed; .. g : e '

(n) j'wil’i--permit '-the'isecurity Trustes and.-each Beneficiary free access ‘at-all .
- reasonable times to inspect and take copies of and extracts from the books, - RRTE
©accounts and records-of the Company and such other documents as the Security = .
- Trustee andfor any such Beneficiary may require and will provide the Security
- Trustee and each Beneficiary with all mformation and facilities which it may
. .--requ;re . . . - . e

ey wil!'keep all the Specified Equipment in good and substantial repair and will allow - ]
' ~ “the Seecurity Trustee and each Beneficiary free access, at all reasonable times =~ -
‘and on reasonable notlce to.view (i) the siate and condltaon of the Specified -

- Equipment and (||) the Asset Register; o o -

S :'(p) ..WIH lmmedlately upon the demand of the Securlty Trustee afflx a plate (rn a form - ol
" approved by the Security Trustee) to each piece of the Specified Equipment - -~
" noting the Security Trustee’s interest in each such piece of Specified Equipment;

- {q) - will grant the Security Trustee or its solicitors on request all reasonable facilities -~ S
" to enable it or them to carry out, at the Company’s expense, such investigation of ST o
-~ title to the Charged Assets and enqun'les about it as would be carried out by Qo

: prudent mortgagee o _ : S .
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~{r) - will use its- best endeavours to detect any infringement of its rights lo the -
Intellectual - Property; if aware of such infringement, will immediately give the -
- “Security Trustee all information available to it about such infringement and will -~
~o--commence and diligently prosecute (or permit the Security Trustee in the name
- but at the expense of the Company to commence and prosecute) all proceedmgs S -
'necessary to prevent such mfnngement or to recover damages : L

s will do everythlng heeded to ensure that the lntel!ectual Property, to whlch the
" Company is or may become entitled, is valid and subsisting and remains owned
by the Company and will take all such actions and proceedings as are necessary.
- to protect such Intellectual Property; if any such Intellectual Property shall atany
~time lapse or become void, will do everything necessary to restore . such
“intellectual Property to the Company, S : :

Sy will comply in’all materrel r‘espects Wrth-'aﬂ'laws concerning the Charged Assets .
' -~ ~and every notice, order, direction, licence, consent, permission lawfully made or .~
given in respect of it and likewise with: the requrrements of any competent. .
' _'authorlty, : " : . Lo

o (uy < wil duly’ and brombtly pay all mohies which may become due in reepeCt of 'eny of
" the Securities, it being acknowledged by the Company that the Security Trustee
* . shall not incur any liability whatsoever for'such monies; = . . - S '

- {v) . forthwith upon the execution of this deed will deposit with the Security Tristesall
- certificates or documents of ‘title- in respect of the Securities, together as =~ -
. appropriate with duly executed instruments of transfer or assignments thereof in- =~
. blank, it being acknowledged that the Security Trustee shall at any time be -
" entitled to have any of the Securities registered either in the name of the Securlty‘ L
- Trustee or nominees selected by the Security Trustee : R

W) wrll ensure the delrvery‘-or payment to the Sec‘:‘unty Truste’e'-'of all stocks, shares,
o ~ Securities, rights, monies or other property accruing; offered or issued at any time L
" 'by way of bonus, redemption, exchange, purchase, substitution, conversion, -
0 preference, option or otherwise in respect of any Securities or the certificates or
- other documents of title to or representing the same, together with executed = .- - [
.instruments of transfer or assignments in blank, it being acknowledged that the ==~ .
o Security Trustee may arrange for any of them to be registered sither in the name _
- of the Security Trustee or nominees selected by the Security Trustee; .

C(x) - will conduct and carry on its business and procure that each of its Subsidiaries
~ - conducts and carries on its business so that its centre of main interest for the - . =
" purposes - of Council. Regulations (EC) No 1346/2000 of 29 May 2000 on -
" Insolvency Proceedings including, but not limited to, its headquarter functions is
~ located at all times within England and Wales and not move its centre of main’ R
‘interest to any other jurisdiction without the prior written consent of the Security.
Trustee at the Security Trustee's sole discretion or otherwise reduce in or divert
o from England and Wales the substantive management and control of its business .
' ?'.'or any of its properties : : N

ey wﬁhout prejudrce to ctauses 4 1(b) and 4. 1(c) will fiot seI! transfer lease Ilcence _
' part with possession or dispose of or grant any interest in or relating to its~
o goodwill including, without limitation, diverting or encouraging the diversionofany = -

- sales following orders from customers, to any of its Subsidiaries or its holding.
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- company (as defined in section 1159 of the. Companies Act 2006) or any of its - = _'
. associates (as defined in sectlon 1260 of the Companles Act 2006) or any other . .

i e P S T e
5 | ADDITIONAL OBLIGATIONS OF THE COMPANY - .

5 ‘1 The Company agrees with the Secunty Trustee for the benefit of each Benef‘ cnary, that :
“atall tlmes during the continuance of this security, it; . S : R

: (a) : Wil ¢ carry on the Companys busmess ina proper and eff clent manner and wall B
- not make any material alteration to the Company's ‘business, censtttutrng a .. '
- chenge from that carrred on at the date hereof;.. .. . o S

RSN (o) B will main‘tain proper and up to date bodks of account of its business; will keep
“..- . such books of account -and all other documents relating to the affairs of the =~
Lo Company at the Company’s registered office or at such other place where the - .
~same ought to be kept and will promptly prowde eop;es thereof to the Security
o Trustee upen request; e . B

©). - wil de!wer to the Securrty Trustee the coples of lts audrted flnanmal statements = S
- -and any reports and notes accompanymg them within 6 months of each year end, Lo

NG will punctually pay all its debts and liabiliies becomlng dué and payabte and -
. which would, on the winding up of the Company, have pnorrty over the charges TR
2 created by this deed; ' B N S

L (e)' - Will p'unctually p‘ay'al'l'0utgotngs peyebte"in respeet of the'Ch'ar'ged'Assetsaind will
w -_'promptly preduce the receapts for them to the Securrty Trustee upon request; .

oy _wrtl insure and keep insured these parts of the Charged Assets as are of an
o insurable nature against loss or damage by fire and other risks usually insured
-~ against and such other risks that the Security Trustee  shall reasonably reguire to -
- their futt insurable vetue with insurers approved by the Security Trustee'

RN () I .'Wlll make sure that |f requrrect by the Securltyr Trustee all the Companys. ;
. insurance policies will be endorsed with notice of the interest of the Security
- Trustee in. them and will produce to the Security Trustee the receipts for each
~- -~ current premium within fifteen days of its becoming due; failing such production S
- the Security Trustee may effect or renew any such insurance as the Security .
- Trustee shall think fit at the Company s expense; . R

- :"(h)" 'watl depos:t wnth the Securrty Trustee all deeds and documents of tltle re!atrng to
' - the Specified Equrpment and the insurance policy relating to the'same; . .

: i)y wali not permlt any person to become entatled to any propnetary rlght or interest o
: " which might affect the value of the assetls subject o the fixed charges herein;

)y will not,- untll “all the Secured Monres have been u'ncondltlonally-and_wrevoc’ably R
- . paid and discharged in full, exercise any rights which it may have at any time by -~
- rgason of the performance of its obligations under this deed, the enforcement of
~ " this Security or any action taken pursuant to any rights conferred by this deed, to "~ - _
~take the benefit (in whole or in part and whether by subrogation or otherwise)of =~ ..

[ P R
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any nghte secunty of ‘monies at any time held or receivable by the Security L
Trustee the Beneficiaries or any of them in respect of the Secured Momes '

8 FURTHER ASSURANCE AND POWER OF ATTORNEY :

6 1 At the: Securlty Trustees request the Company W|H at the Companys cost lmmedlately S

;.. o sign;- seal execute, deliver and perfect all deeds and instruments and do all such other acts and =~
- things as the Security Trustee or any Receiver appointed hereunder may require in order to-

: perfect or enforce this security or to use the powers given to each of them in this deed or to -
o enforce the obiigatlons of the Company andlor the rights of the Security Trustee uinder thrs deed.

.'62 : The Company w:ll if called upon by the Secunty Trustee execute a charge orﬂ:" '
assngnment of .any part of the Charged Assels, in such terms as the Security Trustee may :

" require. The Company will then give notice of such assignment to such persons as the Security = :
. Trustee may specafy and take such other steps to perfect such a35|gnment as. the Security

" Trustee may require.

83 The Com‘pany"witt"at'_the reqUes't of the SécUrity_TruStee provide additional security in
- favour of the Security Trustee by way of a Supplemental Charge over Equipment belonging to -~
- the Company that is not Eqmpment in existence at the date of this Deed and whach is the subject
- of a Finance Document. - : : T : -

64  The Company'will do and execute such further ‘acts, deeds, documents and things as’

R ‘may be necessary, advisable or required by the Security Trustes to perfect the seourfty referred

U ein ctause 6.3 above and to protect the interests of the Security Trustee.

: 6 5 . The Company by way of secunty hereby nrrevocably appounts the: Secunty Trustee and -

. any Receiver severally to be its attorney and in |ts name and on its behalf:

U oreseasaz

o{ay _' 1o execute del:ver or othervwse perfect or do any deed document assurance, . act - R
S - or thing which the Company has failed to execute, deliver, perfect or do in.
~accordance with this deed (including to make any demand of or to give any notice’
" -or receipt to any person cwing monies to the Company and to execute and " -
. deliver any charges, legal mortgages aSS|gnments or other secunty and transfers
. ofSecurrtles) e ST : :

(b) _tc axecute and complete -any. documents or instruments which the Security =
Trustee or such Receiver may require for perfecting the title of the Security
< Trustee to all or any part of the Charged Assets or for vesting the same in the =~
- Security Trustee, its nominees or any nurchaser; and . .

- (e). -_othervwse generatly to srgn sea! execute and de!rver all’ deede aseurancee o
' ~ agreements and documents and to do all acts and things which may be required .
" for the full exercise of all or any of the powers conferred on the Security Trustee
~or a Receiver under this deed or which may be deemed expedient by the Security o
~Trustee or a Recelver in connection with any disposition, realisation-or gefting in’
. by the Security Trustee or a Receiver or in connection with any other exercise of =
~‘any power under this deed and including, but not limited to, a power in favourof = .
- ‘any Receiver to dispose for value of any of the assets of the Company over which -~
-~ such Receiver may not have been appornted without beang liable for any losses :
- suffered by the Company : : . R S

o 6'.6 The Company agrees to ratlfy and conflrm whatever any attorney shatl do or purport to' S
. doin the exercise or purported exercise of the powers contained in clause 6.5 of this deed.




o 71 “The Secunty Trustee and each Beneficiary {in -relation to- the Secured Monies: due to '
U such Benefuc;ary under a particular Finance Document) shall be entitted to make demand for
~ “payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respect of such -
- of the Secured Monies as are due to such Beneficiary under a particular Finance Document) at
any time on or after the Enforcement Date and at any time after the occurrence. of any of the . .

" following events: . .
e (@) " the Co'm'pan'y ‘breactiing any ‘of its obligations under this deed or under any
... .. Finance Document or under any other agreement with the Securuty Trustee or._. .
: ~any Beneficiary; T o _ . -'
' :-('b')' the Company defaultmg in paymg any of the Secured Momea as and wheni they-
“become due;. _ S } . e .
'-_(c')'_;-__'_'the Company fau!mg to give ‘the Secunty Trustee or ‘any’ Benefncnary such" =
- information as may reasonably be requested as to the business, aﬁa:rs or assets
- ofthe Company, . .. . : S : : _—
e (d) . a’ny repre'sent'ation,"wa'n"r"a'nt'y or undertaking at any time made by the Companyto =
.- the Security Trustee or any Beneficiary is or was, in the reasonable opinion ofthe

'_ ‘Security Trustee, incorrect or misleading in any respect or, being on an. -
* " “undertaking, shall not be complied with by the Company, B R

(e’)'-' ~the Company dusposmg or attemptlng to dlapose of its pnnmpal undertaklng ora-
- substantial part of it, without the prlor written approval of the Securlty Trustee;

L) B the Company becomlng Inso!vent
| gy the Company suspendung-or threatening_to_auspend ‘a substantial ‘part of its .
" business or the Security Trustee receiving information, from the Company or any. =
o responsible third . party, whether orally or in writiing,  that . the Company is
“contemplating or is Iekeiy to suspend a substantial part of its bus;ness . '

e (hy - . the Company commenolng negot:atlo'ns w;th"any of uts -credltors with a view to the
o ~general readjustment or reschaduiing of the Company’s indebtedness;

R () L the Company defaultlng under any of the fol!owang with any party
Gy atrust deed . e
- :('i'i)_.'} -' aloan ag'reement';
“(iiiy "an Encumbrance; -
(v :""'any' other ‘agreement or obligation relating o borrowing “or financing Gl
: - (including all liabilities in respect of accepting, endorsing or discounting .
“any notes or bills and all liabilities. under debt purchase factormg, SRR

S discounting and similar agreements)

"_-'(v).':'. "_anyguarantee orindemnity;- S
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. . (j) : | .' any borrow‘ng or any other money payable by theoompany ..............................

.'(i) | becornmg peyabie oris’ oapabte of bemg declared pa'ye'bie' 'p'rao'r"ito"rts i
o ‘stated date ofmaturlty, or . S _ N

5 (ii)' ‘is not paid when due; _. S

R (s any Enoumbrance created by the Company in favour of another party becomlng T
E ©enforceable; - e IR . . S
- . eny'guar'antee,' indemnity or ther security for any of the Secured Liabilities failing” _
. or ceasing in any respect to have full force and effect or to be continuing or is -

SRR terminated or disputed or is the opmlon of the Seourlty Trustee in jeopardy, S
~oCinvalid or unenforceable el - L :

S (m) i any governmental authonty permlts or’ pr'oCUres'. “of threatens any :
TR reorganisation, transfer-or appropriation (whether with or without-compensation)
- of a substantial part of the business or essets of the Company, o o

g ny the Company, wuthout the pnor written consent of the Securrty Trustee changmg o
. the nalure of its business or trading in any way which the Securlty Trustee
- considers prejudimal te this security; - : NI : : .

o). o if |t is un!awful for the Company to perform or comply wrth any of |ts obhgatrens S
~under-this deed or under any other agreement betwsen the Company and the
. Security Trustee or such “obligations of the Company are not or cease to be .-
e !egaily valid, binding and enforceable; : : SRR

" (p) . if, after the date of this deed, control (as defined in Section 435 of the Insolvency
1 "Act 19886) or the power to take control of the Company changes, without prior -
. written consent of the Security Trustee;or ..~ . e B

@) iin 'th'e'opini'on' of the'S'ecu'r'ity Trustee, e-materie! adverse change occurs inthe ™~ -
- -financial condition, results of operatlons or busmess of the Company, '_ S

S and rf such demand is not met in full the Securlty Trustee shall be entrtled to enforce (|n whole or’."-_ :3'_' R
o in part) the charges created by this deed {save where a Moratorium is applied for or is in force,
““when no such enforcement may be effected until any such applrcatron is rejected or upon the =
i expary of such Moretonum) L - _ : S

72 At any tlme after any Aot of Defau!t the Securlty Trustee mey exercise in the name of the :
Company any voting rights  attached to the Securities and all powers given to trustees by
. Sections 10(3) and (4) of the Trustee Act 1925 (as amended by Section 9 of the Trustee =
“lnvestments Act 1981) in respect of securities, property subject to a trust and any powers or ..
< rights exercisable by the registered holder of any of the Securities or by the bearer thereof. The -
L -Secunty Trustee will not then need any consent or authority from the Company -

| 8 POWER OF POSSESSION AND SALE

8. 1 A any tlme after this securlty shali beoome enforceable the Secunty Trustee and! or any_ o

- "Receiver appointed under this deed may, in their discretion, enter upon and take possession of o
" the Receivership Property or-any part of it. They may also at their discretion, when exercising. L
- their powers given in this deed, sell, call in, collect and convert info monies the Receivership e
" Property or any part of lt By way of extensmn of these powers such sa!e cattlng in and
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" conversion may be done for such consrderatlon as’ the Secunty Trustee or any Recewer shall - L
- -gonsider sufficient. It is irrelevant whether the consideration shall consist of cash, shares or =
- debentures in some-other company or any other property or partly of one and partly of some =
~-other type of consideration. Such consideration may be: immediately payable or payable by -~ _
instalments or deferred. Instalment or deferred payments may be with or without security andon = - L
“such other terms as the Security Trustee or the Receiver shall think f|t S EITHR

9 APPOINTMENT OF RECEIVER AND HIS POWERS

SR ) 1 Section 109 of the Law of Property Act 1925 (restnctrng the power to appomt a recerver)'. S
- shall not apply to this deed. At any time after an Act of Default or after any other event, as a S
" result of which this security shall become enforceable or, if the Company at any time so requests S
-In writing, the Security Trustee may without further notice to the Company appoint any personto -
be a Receiver of the Receivership Property. Any such appointment may be made subject to - S
- such qualifications, limitations and/or exceptions (elther generally or in relation to specific assets . =
.. or classes of asset) as may be specified in the instrument effecting the appointment. A Receiver .
" shall have the power to do or omit to do on behalf of the Company anything which the Company R
- itself .could do or omit to do if the Receiver had not besn appointed, notwithstanding the
~liquidation of the Company.  In particular, (but without limitation) a Receiver shall have power to: -

<" {a) . “enter upon, take possession of, collect and get in the Receivership Property and -~
- .-have possession of all records, correspondence and other documents relating to - o
- the Receivership Property and, for that purpose to take such proceedings as-'-_'_'-_- DT
e may seem to him expedient; - - R o

) '-: “do alf acts wh:ch’ the Co’mpanym'ight do for the protection or improvement of the -
e Recetvershup Property or for obtetmng income or returns from rt :

| 3 (é)' - exercise oF permrt the Company or any nomrnee of the Company to exercise any'.f R
- powers or rights incidental to the ownership of the Reoervershlp Property, insuch
- manner as he may think fit; .. : i

(@) give Comp!ete drscharges in respect 6f il monies and  other essets which may-'_ R
- come into the hands of the Recewer in the exercise of his powers S

ey 3"_1-'carry out and enforce specaﬂc performance of or obtaln the’ beneflt of all the
oo Gompany's  contracts or those  entered into in - exercase of the powers or___-_ S
- authorities conferred by this deed SR . S

fR () R demand- and’ get in all ‘income, whether accrued before or after the date of his. .
- -_appomtment K : : : .

) do all thrngs necessary to make siire thet the Company performs or observes all R
o rofits oblrgatlons to the Security Trustee : . R
(h) . -de!egate to any person for such time as the Securrty Trustee shat! spprove any._.’. S
- ofthe powers conferred upon the Receiver; . R S .
:_'.'(i}' _' - '_.'heve ACCESS to and make use of the pr‘emlses"p!ant ‘equipment and accounting _
- ‘and other records of the Company and the services of its staff in order to exercise

' - his powers and duties; .~ ..

' : "(j)-'.__ -'appomt a SO|!CIt0I‘ or acoountant or other professronally qualrfred person to as3|st: '
o :hlm in the performance of his functions; . : : :
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Uy brlng or defend ¢ any action or other legal proceedunge' 't'n' 't'he 'nér'nlé 'a'nd'on"behal'f' S
.':_-_"of the Company, - : : : R o
| : "(t). - :__"refer to arbltratlon any questron affectrng the Company, - .

' ('m’) effect and malntaln insurances-in respect of the busmess and propertles of the-’
s Company,_ . : . e

“(n) "-use the Compa'ny"s' séér--' o
(o) L do all acts and to execute in the name and on beha!f of the Company any deed, o
Lo recelpt or other document;. : R TUURON SRR
ey _'-draw accept make arid endorse any bill of exchange or promrssory note in the e
s - name-and on beha!f of the Company;, N . _ RIS
Sy appomt any ag‘ent to do-any_busrness-which'he'is unable to do himself or which -~
~..-.can more conveniently be done by an agent and have the power to employ and .
. dismiss employees, agents and/or advisors at such salaries or remuneration-and
SRR _-on such terms of service as the Receiver in his discretion may think fit; . . '
“ (N do all stich things (including the carrying out of works) as may be necessary foror
- “incidental or conducive fo the realisation of the Receuvershrp Property, e e
LAs) ke 2 any payment WhICh is necessary or rncrdental i the performance of hIS.-':.'.. e
" functions; - : N o . Sl ;
o '3'(t)_-__'.-_':c'arry'on or"perrnit the carrying on ofthe"husin'eés"ofthe'Cor'npany;'i-_-._ S

iy '_-ei'stablis',h ‘SUb's'idiaries‘:of'the'Co'mp”any;'-_"-'_'_ Lo

': (tr) ﬁ_transfer to Subsad:ar:es of the Company the who!e or any part of the busmass or' R
e Reoewershlp Property, T S L

'(w)-_ . _make any arrangement or compromlse on beha!f of the Company in respect of - |
' - the Recewershlp Property, : - . '

o (X)'f'-_". call up, or reqmre the directors of the Company fo call up,- any unca!led cap!tal of_"_ ERRRE
f.:_theCompany, . : . _ L R
Sy rank ‘and claim in the ‘bankruptcy. insotvent:y,'eeq'ues'tratioh' or liquidation-of any .
. ’person indebted to the Company and to recelve dividends, and to accede to frust Ry
deeds for the creditors of any such person L - -

B 'He shail also have aII powers from tlme totime conferred on Teceivers by statute wrthout S |
“in the case of powers.conferred by the Law of Property Act 1925, the restictions
. contained in Section 103 of that Act. . . :

1927 The Se‘cu"r'ity' Truet'ee'may frorm time to time determine the remuneration of any Receiver S
-~ 'and section 109(6) Law of Property Act 1925 shall be varied accordingly. ~ A Receiver shall be
- entiled to remuneration appropriate to work -and responsibilities involved upon the basis of

o charging from time to time adopted by the Receiver in accordance with the current practlce of his. -

- frrm
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-09.3 .. The Security Trustee may remove any Receiver (except an administrative receiver), In - -
case of such removal or the retirement or death of any Receiver; the Security Trustee may = =
- appoint -another in his place. At the time of his appointment (or.-at any time afterwards) the - _
o Security Trustee may fix the remuneration of the Recelver on such basls as the Security Trustee o
- shall determine. - This may include a fixed fee or an hourﬁy rate or a commission.

;'9.4 The Securlty Trustee may appo:nt more than one person to act as the Recelver Where
S more than one person shall be appointed to act as Receiver, those so appointed shall carry out R
. -their duties, exercise their rights, and be subject to their obligations jointly as well as severally. .. = -
References in thas deed to the Receiver shall be to each and all of them as approprlate :

- 9.5 Any apporntment or f xrng of the' remuneratlon of the Recewer ar any such removal shall i
“he made in writing and be signed by any director or authorised officer of the Security Trustee.

0 9.6.. . Any Recslver appointed under this deed shall be the agent of the Company. Heshallbe . =~
. “in the same position as a Receiver-appointed under the Law of Property Act 1925.. The = " .
- ~Company shall be solely responsible for his acts, omissions, losses; misconduct, defaults and =~ R
: “remuneration. - The Security Trustee shall not in any way be liable or responsrble aither to the"- c
"Company or to any other ‘person for any of them. e S R

o "9 7 The Secunty Trustee may at any tlme give up possessuon of any part of the Recelvershlp' o
SIS Property and/or withdraw from the recelvershlp : . e

ﬁf"9.8 Whether or not & Receiver shall be appornted under thls deed the Secur!ty Trustee may e
o “at any time after this security shall have become enforceable and without giving nolice, exercise
N aII or any of the powers, authorities and discretions conferred on a Recerver as set out above.

'10 ADDITIONAL POWERS

C10a “Section 103 of the L'aw-'of' Piro'pe'rt'y.-Act- 1925 (restricting the power of sale) shall not -

. apply. - However the power of sale and the other powers conferred on mortgagees by that Act -

- shall apply to this security but without the Act's restrictions as to giving notice or otherwise. =
‘Accordingly for the purposes of a sale or other exercise of any such powers the whole of the . " '
Secured Monies shall be treated as due and payable mmeduate!y upon the execution and -
dellvery of thls document. . . R N

. '_--'10 2 The restrictions on the nght of consolrdatrng mortgage securrt:es whrch are contained rn_"'_z e
- Section 93 of the Law of Property Act, shall not apply to this securlty : S

B -10 3 The Secunty Trustee may, at any tlme without d:scharglng or.in any other way aﬁectlng U
- this security or any remedy that the Security Trustee may have, grant to the Company {or to any
- other person) time or indulgence or abstain from perfecting or enforcing any remedies, securities, -~
-~ guarantees or rights which the Securrty Trustee may now or afterwards have from or againstthe” """ s
o0 Company or eny other person. . - : : e :

. -._10.4 i the Security Trustee receives or is treated a8 havmg recewed notlce of any subeequent S
" ‘mortgage or charge affecting any of the Charged Assets then the Security Trustee may open a
new account with the Company. If it does not open a new account, it shall nevertheless be -~ =
- treated as if it had done so at the time when it received or was treated as having received such- -~ = .~
‘notice.. From that time all payments made by the Company to the Security Trustee shall be - =
o credited or be treated as having been credited to the new account. - Such payments shall not -~
- operate to reduce the amount secured by this deed when the Securuty Trustee received or was

treated as hawng received such notice.

R L T R
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e 111 All mcnles recetved by the Secunty Tristee oF by the Redeiver under or by virtue of this - SRR
.- deed shall be applied in the following order; : : L : .

- '(a)'___ -'.-_"m the discharge of all Ilabrlltles hawng prlorrty to the Secured Montes e

R () R in payment of all costs charges and expenses incurred in o incidental 16'the o R
- exercise or performance (or attempted exercise or performance) of any of the' .. "
" ‘powers or authorities conferred by orin any other way connected with this dee‘d'

e i payment to the Receiver of htS remuneration fixed in 1 accordanice with c!ause_"--'
/9.1 of this deed; : : o L

{d) _ '-'any sumsdue to any 'perSOn under any applicable statute; _':

(e) - in payment to the Beneficiaries for applicationi in or towards the discharge of the T
- Secured Monies due to each respective Beneficiary in accordance wrth the -
; prowsmns of the Secunty Trust Deed; and then T : '

: '(f)'__"'_ in payment to the Company of any surplus

: 11 2 - Any surplus shall not carry rnterest The Recewer or the Securlty Trustee may pay any' e
-'surplus into any of the Company’s bank accounts including an account opened specifically for
~such purpose. The Securfty Trustee shall then have no further ||abllaty for such surplus. :

.._'.;'-__11 3 Fo!low;ng the e‘nforcement of this securrty, any Trohies received by the Securlty TruStee_'-._'.: S
.~ may be appropriated by the Security Trustee in rts d|scret|on in or towards the payment and o
S drscharge of any part of the Secured Monies. . :

114 " The Secunty Trustee of the Receiver may éredit any monies to a suspense account for Rt
~-s0'long and in such manner as the Security Trustee may from time to time determine. The T
..o Receiver may retain the same for such period as the Receiver and the Securlty Trustee consuder_ S
: -.'expedlent . ) R

- "__11 5 - All monies recetved by the Company under any insurance: potrcy an the Charged Assets S R
‘shall be treated as part of the Charged Assets subject only to any rights of third parties having =~ = .
- priority and to the requirements of any lease of the Charged Assets. They shall be applied af the .
" discretion of the Security Trustee either in reducing the Secured Monies or towards making good
-7 the loss or damage for which the monies became payable.. Any monies received by the ..~
R .-';'Company under any insurance on the Charged Assets shall be held on trust for payment tothe
U Security Trustee pending such epplucatuon : § o

" 12 PROTECTION OF THIRD PARTIES -

o2 1 No person paylng or handlng over monies to the Recewer and obtalnrng a d|scharge
~shall have any responsmillty or llablitty to see to their correct applrcatron } :

8 .' 122 . No person deallng with the Secunty Trustee or the Recerver need enquure

o -'_(a)”_ ._ whether any event has happened giving either” the Secunty Trustee or the e
' Recetver the r:ght to exercise any of his powers; n e B

S e
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o (b} . as to the propriety or regularity of any 'aic't"p‘qr;sart.afg'ar“.'ntéhamg to be an
" SR, _exercuseofsuch powers; .. .. . - : - . ERDORRE

S “(e) 3':{- asiothe valldlty or regularlty of the appomtment of any Recelver purportlng to act
[ _'or to have been appomted as such or : B R

o _: (d) - : whether any meney remains owang upen th;s secunty

_12 3 A!I the protectlon to purchasers contalned in Sectuons 104 and 107 of the Law of Propertyf B
- Act 1925 shall apply to any person purchasing from or dealing with the Receiver or the Security
" Trustee as if the Secured Monies had become due and the statutory power of sale and- -

" appointing a receiver in retatlon to (to the extent permitied by law) had arisen on the date of this

;deed

:_':' 124 No pereon dealmg with the Securlty Trustee of the Recelver shall be affected by express" S
" notice that any act is unnecessary or impreper - . - .

“-'_'13 CONTINUING AND ADDITIONAL SECURITY T

131 This security is a continuing security. It shall apply to all the Secured Monies despite any
. interim seftlement of account or -discharge of the Secured Monies due to any particular =
-~ Beneficlary until a flnal dlscherge of this security shall be glven by the Securlty Trustee to the'-'
Z_.--'Company . BRI R IR
-'-13.2_ - This security is in addition to and shall not merge or otherwise prejudice or affectany .
* - other right or remedy of the Security Trustee or any assignment, bill, note, guarantee, mortgage -~ =
- or other security now or in future in favour of the Security Trustee and/or any Beneficiary or held -~
by or avallable to the Securlty Trustee and/or any Benefac:ary, whether created by the Company SO
' _'Dranythsrd party. - . o _ o _ _ Bt

- - 13 3 ThIS secunty ehall not in any way be prejudaced or affected by

o (a)' o any guarantee mortgage or other Securlty now or in future held by oF available tof .
" . the Security Trustee an dfor any Beneficiary or by the invalidity of any of themor "~
- by the Security Trustee andfor any Beneficiary now or afterwards dealing with, LT '
- exchanging, releasing, modifying or abstaining from perfecting or enforcing any of_ S
o them or any rights which it or they may now or afterwards have or . .

i (h) - by the Securtty Trustee or any Benefacuary gtvmg ttme for payment or lndulgence '_ o
' ~or compounding with the Company or any other persons. .. ... -

14 CURRENCY INDEMNITY

e 14.1- Fch the purpose of or pendlng the dlscharge of any of the Secured Luabslttles secured by'._" e
" this deed the Security Trusteée or any Receiver appointed hereunder may convert any monies
§ " received, recovered or realised under this deed (including the proceeds. of any previous = -
" conversion) from their existing currency into such other currency as the Security Trustee orsuch - =
. Receiver may think fit._ Any such conversion shall be effected at the then prevailing spot selling
- rate of exchange, of the Security Trustee's pankers, for such other currency agelnst the exuetmg e

'currency

. '-_-"14 2 The Company wull mdemntfy the Security Truetee agalnst any shortfall between

U 27B863B3/2 .




" Secured Liabilities which is converted in- accordance with clause 15. 1 :nto the - B o
currency in which such Ilabilltywas payable; and . S B

by the ‘amounit payable o the Secunty Trustee under thts deed in'the currency of i
'_'._such iiablilty : : : : RN

15 DISCHARGE

'15.1. Upon payment and complete dlscharge and performance of alt the Secured Liabrhtres Colei
" and of all costs, charges and expenses incurred by the Security Trustee under or in relationto = - Sl
. this deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this- =~ = -
- security and any further Security given in accordance with its terms. The Security Trustee will
Cooalso transfer to the Company any of the Charged Assets whlch ‘have been . assrgned or
" transferred to the Security Trustee. : : e :

- 152 The right 'of the Security Trustee to recover the Secured Moniés or to enforce the terms .
© .. -of this deed shall not be affected by any payment or any act orthing which may be avoided or-~ = . """
- adjusted under the laws relating to bankruptcy or insclvency or under Part V! of the Insolvericy. S -

: o Act 1986. Any release or discharge given or settlement made by the Secunty Trustee relylng on.
2 any such payment, aot or thing shall be void and of no effect . . e

16 SERVICE OF NOTICES AND PROCESS

S '_ 16.1- Except as stated to the' contrary herem any wntten notrce from the Secunty Trustee to - B
© . the Company and any proceedlngs issued by the Secunty Truetee requmng service on the-_'_'_ e
[ Company may be given or served: SR : R _ . e

(a) by dellverlng itat or postnng itto the Company 5 regrstered ofﬁce or to such other - __
© 7 address of the Company advised to and acknowledged by the Secunty Trustee- e
. as being effective for the purposes of this clause; . . . S L

. -'(b') by de!lvermg !l‘ at or postlng it to any address Iast known to the Securuty Trustee"'-- -
Looat which the Company carried on business; - S : - o

= (o) : 'by handlng it Company $ offlcers or
S (@ by a fax or e- mail to the. Company's number or address adwsed to and'_ i

. acknowledged by the Securrty Trustee as suitable for communication between I_
“the pertles : : : . R

I_ 162 Anysuch notice or process sh'ell':be'cons"idered éew;dé
S if delivared - at the time of deli\'rery;':_.. S
k (b) _. .;._:.If sent by post 48 Hours from the time of postang.,. L
: (o) if sent by fax or e- mall -at the tlme of transmissron ar :'_: ERERY
E td) If handed over - at the time of handlng over. o .

16 3 Any notrce in wntmg by the Compeny to the Securlty Trustee requared hereunder must s
~ bear the reference, churlty Manager Close Brothers Invoice Finance and shall take effect at the
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time it Is received by the Security Trustee at its registered office or at such other address the._-'.-_-:' S

. Security Trustee may advise in wrltlng to the Company for this purpose. .

.'-_'17 REPRESENTATIONS WARRANTIES AND UNDERTAKINGS BY COMPANY

o '.17.1 The Company certlfles that the executron of thls deed has been duly authonsed by a
A resolution of the Company's Board of Directors and that it does not break any of the provisions of - _
-+ the Company's Memorandum and Articles of Association or of any other Encumbrance, Security
- gr agresment entered into prior to the date of this deed or the laws of any jurisdiction applyrng to

the Company

- ..-1.7 2 The Company represents and warrants to the Securlty Trustee that

5 ~(a) . rt is and wnH at al! tumea be the so!e beneﬂclal Gwner wrth fu!! tltle guarantee of aII'

‘the  Charged . Assets. and -that no . Encumbrances : affect it except the =~ = ._ SN
- Encumbrances (if any) set out in- Schedule 4 and general Iiens in the ordmary-:__:' D

“course of buslness

| "(b'): : .'It has and WI|| at aII tlmes have the necessary power to enter lnto and perform |ts _: -

obllgatlons under this deed;

B ~{c) thls deed constltutes |ts legal valld blndlng and enforceable obllgatrons and is an ::'_:' o

-effective security over all and every part of the Charged Assets in accordanoe'_.-.'

| with its terms;

. (d) . al necess'a'ry authorisations and conisents t6 enable or entitle it o' enter into this..'_'. =

" deed have been obtained and these will remain in full force and effect durrng the =

. existence of this secursty, o

g {e) the Company has obtalned and malntalned all such insurance polrcles as would E :

“be maintained by prudent companies carrving on business of the type carried on

by the Company at all relevant times and has complied in ali material respects‘ : B

e “with the terms and conditions of such policies. -

S 473 The 'Company 'undertakes that no- Encur’nb‘rances‘ (other than a general lien in the’ .
- ordinary course of business) ranking in priority to or pari passu with the charges created by this

- deed will arise after the date of this deed over the Charged Assets.

: ; 18 TRANSFERS AND DISCLOSURES

-’18’1 This deed and the Secunty created by and under itis freely transferable by the Secmlty'. - o Tl

5 'Trustee

18 2 The Company may riot assign or transfer any of its rights and!or obhgations under thls :

- deed: Nor may the Company enter into any transaction whlch would result in any such

: ..-oblagatlons passing to another person.

'._'_.:'_18;3 The 'Secunty_Truste'e may dlscloee-any' information about 'th"e'Company' and any "r'nemb.er:_. _
- of the Company’s Group and any other person connected or associated with it to any member of -
~-the Close Group and/or to any person to whom it is proposing to transfer or assign or has

transferred . or assigned this deed and/or the Security created by or under-it. - The Company = e

" represents and warrants that it has and (so far as permitted by law) will maintain any necessary

| ~~authority by or on behalf of any such persons to agree to the provisions of this clause. . .




191 “All ‘Security and dispositions madeé or created, and all obligations and undertakings

. ‘contained, in this deed to, in favour of or for the benefit of the Security Trustee are made, created ek
e 'and entered into in favour of the Securlty Trustee as trustee for the Beneficiaries from trme to o

192" The Security Trustee’ shall have only those duties, obligations- and - responsibiliies

“expressly specified in this -deed and shall not. have any- implied duties, obligations or = -

responsibilities. . In- performing . or carrying out' its duties; obligations and respensibilities, the -

" Security Trustee shall be considered to be acting only in a2 mechanical and administrative

" capacity (save as expressly provided in this deed) and shall not have or be deemed to have any .-~
'-_'.'duty, oblagatlon or responsibility to or re!ataonshlp of trust or agency with the Company -

193 The Company shall pay to the Securrty Trustee such reasonable fees in respect of ;ts': '

: acting as Security Trustee as the Secunty Trustee and the Company may agree from time to" R
. ime, lfany N S RO

194 - The Company sha!l pay to and lndemmfy the Seounty Trustee for aII costs reesonab!y_' -
“incurred and expenses of the Security Trustee in the release of any Security created by the = -

" Company in favour of the: Security Trustee (in each case including but not limited to legal fees |

~and stamp duty} end atl value added tax and _similar tax charged or. chergeeble in respect el
. thereof. : : : : : NIRRT AR
195 'The-COm'peny.'shall indemnify the Security Trustee and keep it indemnified against all =~
- liabilities, costs, charges and expenses (including in each case value added tax and any similar -
~“tax charged or chargeable in respect thereof) to which the Security Trustee becomes subject by
“reason of being the Security Trustee or properly incurred by it or by any person appointed by itto = .
. whom any trust, power, authority or discretion may be delegated by it in the execution of the -
" frusts, powers authorities or discretions vested in the Security Trustee under this Deed :

S 196 The Beneflmanes may appomt a replacement Secunty Trustee after consu!tatlon with the' L

: " Company and otherwise as provided by the terms of the Security Trust Deed. The Company- - - | B
“shall take such action as may be necessary, and the Securaty Trustee at the request (and

‘properly incurred cost) of the Company shall take such action as may be practicable, in order = -

“that the Security granted in-favour of -the Security Trustee shall provide for effective and
. perfécted Security in favour of any replacement Security Trustee including making available to . -

‘the replacement Security Trustee such.documents and records as the repiacement Securaty S

o Trustee shall request.

. 9.7 The’_Sec'urity Trljetee'ande'ny'ReceiVer may from time to time delegate (including by
power of attorney) to any person or persons (including, without limitation and for the avoidance of o

-~ .doubt, any Beneficiary or Beneficiaries) any of the powers, authorities and discretions that are for = |

the time being exercisable by the Security Trusiee or a Receiver under this deed. Any such -
-~ delegation may be made upen such terms and conditions (including the power to sub-delegate) -
~as the Security Trustee or such Receiver may think fit. - Neither the Security Trustee nor any

o “Receiver will be liable or responsible to the Company or any other person for any losses, i

" liabilities or damages arising from any act, default, omission or misconduct on the part of any S 0
. delegate or sub-delegate. . : . o L

" 19.8°  The Security Trustee ‘may assign and transfer all of its rights and obligations under this

- deed {0 a replacement Security Trustes appomted in accordance wath the terms of the Security '_ :
TrustDeed.. . N _ : : L .
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192 This deed shall remain. in fuII force and effect and blndmg ‘on the Company Lo
S 'notwrthstandung any amalgamation or merger that may be effected by the Secunty Trustee with, -
“or the sale or transfer of all or any part of the Secunty Trustees undertakung and assets to, =
“another person. T R : : : R
1610 Any 'member-'ef ‘the' Close Group with which the Compahy enters into' a Finance =
- Document that requires the Company to grant Security shall procure that the Security Trustee -
0 -enter into the relevant security Document with. the Company and such member of the Close
" Group shall become a Beneficiary without. further act or consent on the part of the Company.
- Promptly following a member of the Close Group becoming a Beneficiary the Security Trustee
.~ shall certify to the Company in writing that such member of the Close Group has satisfied ail the
~ Security Trustee’s requwernents for accession. to the Security Trust- Deed and has become a -
. Beneficiary. . e e AT

o MISCELLANEOUS' :
1201 No delay or omission on the part of the Security Trustee in e’xerc'i's'ing any right oir'rerniedy B o '
- under this deed shall impair that right or remedy or operate as or be taken to be a waiver of it,

- ~Any single, partial or defective exercise of any such right or remedy shall not prevent the further ~ "~ . '
R -exercise of that or any other right or remedy ' e : S R |

202 The Seeurlty Trustee's rlghts under thls deed are cumulatwa They are not exclusive of SO
--any rights provided by law. They may be exercised from time to time and as. often as the .
" Security Trustee sees fit. : : e : : Sl

U203 _.Any'wai'ver by the Security Trustee of any terms of this deed or any consent or approval - -
.. 'given by the Security Trustee under it shall only be effective if given in writing.  Such consentand -~ "~
" approval shall then only apply for the purpose. stated and be subject to any written terms-and -~
- conditions rmposed by the Secunty Trustes. : : : s

S 20 4 i at any trme any one or more of the prowslons of thls deed is or becomes ullegal lnva!rd-'

" or unenforceable in any respect under the laws of any jurisdiction then neither the legality, -~ =
-~ validity or enforceability of the remaining provisions of this deed nor the legality, validity or _
" enforceability of such provision under the law of any other’ Junsdlction sha!l be in any way'_' DR R
oo affected or impaired as a result. : . : B R

20, 5 “Any certat" cate srgned by a dlrector or authoneed officer of the Secunty Trustee asto the'}'_
. amount of the Secured Monies at the date of such certificate shall, in the absence of manifest =
- error, be conclusive evidence of such amount and be hinding on the Company -

. ."20 6 Thls deed may be executed in any number of counterparts it WIH then be as etfectlve as = D
“ifall S|gnatures ohn the counterparts were on a single copy of this deed. : :

20 7 The paper oni- whlch this deed is wntten is, and will remain at al! trmes the property of the =
: Securlty Trustee, even after the discharge of this security. . : }

o 2'0.8_-"__-The'Bﬁeneficia'riefs' from timé to tire may enforce and enjoy the benefit of the terms of this .~
- deed. Unless expressly provided to the contrary in this deed, a person whe is not a party to this o
- deed has no right under the Contracts (Rrghts of Third Partlas) Act 1999 to enforce or enjoy the
~ benefit of any term of th!s deed. ' S . e

-"_-"20 9 Notwathstandlng any term of this deed the consent of any person who is not a party to it :
' is not requn‘ed to rescind or vary this deed at any tlme . R
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21, 1' “This deed sh'aii be" interpreted -and ‘shall ‘be governed by the laws of England. " The

S “Company will accept the non-exclusive jurisdiction of the Engllsh Courls in connection with any
~-.-matter arising under this deed.. : o | ’

g




& APS GROUP LIMITED a Company mcorporated under the laws of England and Wales Wlth
registered number 06517986 and whose registered office is at Chetham House, Bird Hall Lane
Stockport Cheshire SK3 02P and its successors in title and permutted assugns
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o Name SR _ Reglstratuon number and Jurisdiction of
| L Incorporatlon o

' "'..:'.Closlel Invoice Finance Limited .'_;2_-_;': o 00935949 Eng!and and Wales
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: e Specified Equipment s : S e
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..................................... FormofSupp!ementaICharge
Thls SUPPLEME'N'TAL'CHARGE is made on the : . e 20[ 1 Y
'"__";S-BETWEEN e S
: : .-'(1)' S ] LIMITED (reglstered with the number [e _ ]).whose regi.stére'd’ oﬁice'_'
isat [o'- ](the “Company“) and : o o o S IR,

= (2.) ' CLOSE BROTHERS LIMITED (reglstered wrth the number 00195626) whose reglstered. o
- office is at 10 Crown Place, London, ECZA 4FT, as secunty trustee for the Beneficiaries (ln that
o capacrty, the "Securrty Trustee") : : : o T

 BACKGROUND:
A The Company is a party to-a Debenture (as defrned beiow} under whuch |t granted o

.. B securuty over all its present and future assets as security for the Secured Liabilities (as defined in’ :
S the Debenture} tothe Securlty Trustee on trust for the Beneficiaries from time to time.

B The Company enters |nto thle Deed pursuant to clause 6 3 of the Debenture in order to : : '
_"-grant the security over the Charged Property (as defined beiow) ' : - : R

. ITISAGREED: o
_-_-;1-.3_' - DEFINITIONS AND INTERPRETATION - S
44 Definitions .

inthis Deed (unc!udlng the recitals fo ut)

(@) -terms defined in or ‘constried for the purposes of the Debenture have the same: - 1
'_meanungs when used in thls Deed (unless otherwise defined in this deed) and SR IR

o by the followmg terms have the foltowmg meamngs |
-"'Charged Property“ means all Eqmpment charged in ctause 2 2 of thus deed and ® B :

S "Debenture” means thé all assets debanture dated [ it ] ‘made between the'Cempany"” PR
'--_'-andtheSecuntyTrustee S IR R
] 2 inte'rprétatien o S
e (a)  Unless a contrary indication appears, any reference in this Deed to the "Company™ or S
w0 the "Securrty Trustee™ or “the Beneficiaries” shall be construed so as to include their
o respective successors in title, permitted ass:gns and permltted transferees : :

[ '__"'(b) The pnncrples of constructlon set out in c!ause 1.2 of the Debenture shall apply to thrs.__' L LI
- deed, mutatls mutandis, as if they were set outin full in this deed e . R
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. '_'Clauses 17, 20. 1 and 21 8 of the Debenture are incorporated into this deed, mutatis mutandis, as
- if they were set out in fullin this Deed. - : SR _

L 2. GRANTOF SECURITY
. 2 Nature of securrty .
A!I Securlty and dusposrtrons created or made by this deed.are created o.r made
: (a) :'. _ m favour of the Securrty Trustee | S

(b) : wrth full trtte guarantee in accordance wrth the Law of Property (Mrsce!laneous-.'-
Sl Provuerons)Act1994 and o . I _ TR RS

' (c) oo as contmumg securrty for payment of the Secured Llablht:es '_ e
e Mortgage o
= The Company he’re'by'Cha'r'ges'.byWay of first legal morigage and as a continuing security for the . =
" discharge of the Secured Liabilities all right, titie and lntereet in the Equ:pment detailed in the = -
schedule hereto. . . . . B L e
23 _' "'Applicat':ion.of Debenture pro\ri'eion's'
: (a) all references in the Debenture to the “Charged Assete" shall be deemed to refer a!so'- § R

o the Charged Property charged by this deed; -

: "(b)' aII referencee in the Debenture to “Securrty“ created infavour. of the Secunty Truetee
~shall include the Secunty created by or pursuant to this deed; and - : S :

(© " al provrsuons-of the Debenture relating to_“Specrfted Equrpment”-'and/o'r'the _"Charged 8
- Assets" or the "Security” created in favour of the Security Trustee (including, without limitation,

obligations of the Company and the rights of enforcement) apply respectavely to the Charged - :_ :
- Property charged by this deed and to the Secunty created by this deed. . - -

3. SUPPLEMENTAL DEED |

31 'Guarantee and Debenture
e (a) - This deed is supplemental to the Debenture and is a Finance Document. ~
~{b) . From the date of this deed the provisions of the Debenture and of his deed shall betead
~and construed as one and all references to the Debenture shall be deemed to incorporate the -
o 'prowsuons contained in this deed.. : : . . L

"'32- Contmuance in force- :

o The provrsrons of the Debenture and the other Frnance Documente ccmt:nue to app!y and femain' o
S in full foree and effect. R : e R

S R B S
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..............................................................................................................................................................

. expenses (incl udmg legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by - o
-~ the Security Trustee in connection wnth ‘the negotiation, preparation execution, regsstratson and S
- completion of this deed. - . _ . SRR

L '5.“__-_ GOVERNENG LAW

: '. This deed shall be mterpreted and shall be governed by the Iaws of England The Company wulll"_:" T
- accept the non-exclusive jurssdictaon of the Englleh Courts in connection with any matter arusnng S
- under this deed : : : : : B

S _' IN WITNESS of whlch this deed has been duly executed as a deed and has been de!wered on o
the date spec:ﬁed on page1 of this deed . R e
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R “IN WITNESS of which this deed has been duly executed as a deed and has been delivered on .
: the date speclﬂed on page 1 of this deed _ : Tl

"EXECUTED ~as ~a  deed by
D D0 as attorney for
. CLOSE BROTHERS L!MlTED in-the -

. Presenceof e R,

et CLOSE BROTHERS INVOICE FINANCE
L TR - RIDGELAND HOUSE .
| “Name LT T 166 DYKE ROAD
..Occupatlon--.- R T T HOVE, EAS?SUSSEX
oo Address ool ol pg 1UY

" SIGNED and delivered as a'deed by APS .
S GROUP LIMITED ac:tmg by one director m'_ L
- the presence of:. el .

 Director
~. Signature .
‘Name .

T Witness
' Signature
U Neme .
- Oceupation .-~
Address
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