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Registration of a Charge

Company Name: APS GROUP GLOBAL LIMITED
Company Number: 06517986

Received for filing in Electronic Format on the: 14/05/2021 XA4GCLVD

Details of Charge

Date of creation:  12/05/2021
Charge code: 0651 7986 0004
Persons entitted: BNP PARIBAS COMMERICAL FINANCE LIMITED

Brief description: NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

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: WE HEREBY CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO SECTION 859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE, COMPLETE AND CORRECT COPY OF THE
ELECTRONICALLY EXECUTED ORIGINAL INSTRUMENT.

Certified by: CHRISTOPHER LISTER OF GATELEY PLC

Electronically filed document for Company Number: 06517986 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6517986

Charge code: 0651 7986 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th May 2021 and created by APS GROUP GLOBAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th May 2021 .

Given at Companies House, Cardiff on 17th May 2021

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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_DLA PIPER

BATED 12 May 2621

{1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

{23 BNP PARIBAS COMMERCIAL FINANCE LIMITED
the Funder

GROUP DEBENTURE
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THIS DEBENTURE i< made on 12 May 20721
BETWEEN:
(1) THE COMPANIES LISTED IN SCHEDULE ! TO THIS DFEED (the "Original

Chargors"); and '

{23 BNP PARIBAS COMMERCIAL FINANCE LIMITED (the "Funder™),
ITIS AGRERI:
1. DEFINITIONS AND INTERPRETATION
i1 Definitions
in thiz Deed:
{z) terms defined in, or construed for the purposes of, the Facthiies Agreement (as

defined below) have the same meanings when used 1 this Deed {unless the same are
otherwise defined in s Dead); and

{n at all times the following terms have the following meanings

"Aceession Deed” means an accession deed substannally in the form set out in schedule 6
{Form of Accession Deed);

*Aceount Bank" means:
{a} the Funder; and/or

)] such other bank which s an Afliliate of the Funder and with which any Security
Avcount is maintained from time to time:

"Act™ means the Law of Property Act 1923;

" Assipned Assets”™ means the Begurity Assets expressed 1o be assigned pursuant to clause 4.
{(Securing assignmentsy)

"Authovisatoen” means an authorisation, consent, approval, resolution, Hoende, exemption,

" suthorised Loestion™ means the localion specified in part 7 of schedule 2 {Desails of
Becurity Assersy;

"Charged Investments”™ means the Charged Securities and all present and finure Related
Hights secruing o all or any of the Charged Securitics;

"Charged Becurities™ mieans:

{8) the securities speotfied 1 part 2 of schedule 2 {Defails of Security Assees), and

{b) all other stocks, shares, debentures, bonds, warranis, coupons, negotiable instruments,
cerfificates of deposit or other securities or “mvespnents™ (as defined in-part 11 of
schedule 11 1o the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in fubire owned (egally or beneficially) by a Chargor or held by g
nominee, irustee, fiduciary or clearance sysiem on its behalf or in which such Chargor
has an inlerest at any {me;

AMPWVAMEPVIARI62/12/UKM/I09857852.1 [
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"Chargors™ means:
(a} the Original Chargors; and
h) any other company which accedes to this Deed pursuant 1o an Accession Deed

"Chattels” means the goods or chatiels, whether already acquired or hereafler to be acquired,

parts; spare paris, components, instruments, appurtenances, accessories and other equipment

of any-kind mstalled in or on them, and any and all substitutions, replacements, repewals and
additions afier the date of this Deed from thime to tme made for, in, or fo theny

"Bebenture Security " means the Security oreated or evidenced by or pursuant to this Deed
or any Accession Decd;

Ereht" means the aggregare amount from tme to time outstanding of all monies, obligations
and Habilities {whether actusl or contingent) due, owing or incerred by any moember of the
Crroup to the Funder uader or pursuant to any Finance Document, together with all interest on

Finance Document;

"Defauit Rate” means the rate of interest determined in accordance with clause 14 [Defauir
interesty of the Facilittes Agreoment;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-frustee appointed by the
Funder or by a Recéiver;

"Event of Default™ means cach “fvenr of Defaedt” as that tenm is delined in the Facilitics
Agresment,

"Facilities Agreement” means the master facilities agreement dated the same date as this
Deed and made between {1} APS Group Holdeo Limited as Parent, (2) the subsidiaries lsted
inpart 1 of schedule | thereto as Original Clents, (3) the subsidiaries Hated in patt T of
schedute 1 therete 2s Original Guarantors and (4) BNP Paribas Commereial Finance Limdted
as Tunder, pursuant to which the Funder apresd to male cettaln fdeilities availsble to the
Original Clients;

PFingnce Document™ means each "Fingnoe Documeni” ag that term 1s defined in the

Yinsurances” means all policies of insurance which are at any dme held by or written in
favour of a Chargor, or in which a Chargor from time 1o time has an-inferegt (ncluding,
without hmitation the policies of msurance (f any) specified in part 6 of schedule 2 (Details
af Securily Asseis)) but excluding such policies of insurance to the extent that they relate to
third party Habilitles;

{o:

{a} any patertts, trade merks, service marks, designs, business names, copynghts,
database vights, design rights, domain names, moral rights, inventions, confidential

may now or i the futire subsisl), whether regisiered of unregistered; and

AMEFV/AMPEV/ 348362/ | /UK TOOR57852.1 2
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{h} the benefit of all applications apd rights 1© use such assets of each Chargor {which
may now or in the future subsist),

schedule 2 {Derails of Seeuvity Assets)y;

"Hiatorial Praperty™ weans sl Rep] Property ather than any Short Leasehold Propernty,

"Parry™ means o party tothis Do,

"Planeing Acts™ means (8} the Town and Country Planning Aot 1950, {b) the Plannng
{Listed  Buildings and Conservation Ascas) Act 1990, (¢} the Planming {Hazordous
Subsiances) Act 1990, {d) the Planning (Condequential Provisions) Act 1990, (e} the Planning
and Compensation Act 1991, (B any regulations made pursuant 10 dny of the toregoing and
{2} any other legislation of & sunilar nanire;

"Premises” means the Authorised Location and any other land and/or buildings where the
Chattels may be in, on or situgte from time 1o time and any part of such land or buildings;

"Provesds of Bale” means any money pavable to any Chargor for, or in connection with a

instalment:

"Real Propertv” means all estates and interests in Geehold, leasshold and other immovable
property {wherever situated) now or in fonure belonging to any Chargor, or in which any
Chargor has an ioterest of auy time (including the registered and vnregistered land (ifany) in
England and Wales specified in part | of schedule 2 (Dewils of Security Assets)), togather

with:

{3} all buildings and Gxores (including trade ficiures) and fixed plant and machinery at
any time thereon;

(B all eazemends, rights and agreements in respact thereof and

) fhe benefitof all covenants given m respect thereof)

"Reeeivables” means all present and future book debts and other debts, rentals, rovaltes,

confrget or in any other manner whatsoevery {other than, in each case, Excluded Debis)

together with:

{a} the benefit of all vights, puaraciees, Security and remedies relating to any of the
foregoing  (including, withowt limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor’s liens and similar
assogigted rights); and

{b) all proveeds of any of the forepoing:

or any parl of the Security Assets appolnted By the Funder under this Deed;
"Related Rights” means, in relation 1o any Charged Security:

{a} all dividends, diginibutions and other income paid or payvable on the relevant Charged
Security or on any asset referred 10 in paragraph (b) of this definition; and

L

AMEBV/AMFV/348362/1 2/ UK M LOBRETRS 2
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1.2

{b all rights, monies or property accruing or offered at any time in relation o such
Charged Secunty whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

"Relevant Contract” means cach apreement specified in part 5 of schedule 2 (Derails of

actual or contingent and whether owed jointly or severally or alone of in any other capacity
whatsoever] of each present and future member of the Group to each present and [uture
Secured Party under or pursuant to any Finance Document (including all monies covenanted
to be paid under this Deed);

"Reeured Parties™ means the Funder and any Keceiver or Delesate;
"Security Aceount™ hasthe meaning wiven to that term in clause 11.10{a)5i):

"Recurity Assefs” means all property and assefs from time to time morigaged, charged or
agsigned {or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Peried™ means the period beginning on the date of this Deed and ending on the
date on which:

the Secured Obligations have been unconditionslly and imevocably paid and

{m) all
iseharged 1 fall; end

d

b} the Funder has fio further commitment, obligation or hability under or pursuant to the
Fmance Documenis

"Short Leasehold Property” means 2 leaschold property held by a Charpor now or in the
future under a lease granted at a rack rate which has an unexpired term of 15 years or less at
the date of this Deed {or in the case of future acquired leaschold property, at the date of
acquisition of such property by the relevant Chargor) and has no capital value;

"Technical Records™ means all logbooks, mainiensnce records, manuals, handbooks,
drawings, technical data and sl other documens or dald ssliting o the Chatels whether n
physical or éiectronic form; and

"Warrsnties™ mesns the benefir of gl contracs and asgreements other than the Relevant
Conlracks, including all conditions and warranties, entered into at any fime relating (o the
acquisition, title, disposal merchantzble quality, fitness for purpose, description, condition,
operation, use, sirvicing, maintensnce or repaly of the Chanels,

Construction

{a} Unfess & contrary indication appears, the provisions of clause 2.2 (Construciion) of
the Facibbies Agreement {other than clause 2.2{c)} applv to this Deed as though they
were set out in full in this Deed, except that references 10 "ihiy Aoreement” will be
construed as references 1o thiz Deed.

) Unless z contrary wndication appears, any reference in this Deed to:

(i) a "Chargor”, the "Funder” or any other "Secured Party” or any other
person shall be construed so as to include #ts successors in title, permitted

AMEFV/AMEFV3483624 /UM D9E5 7852 1 4
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t4

2.1

assigns and permiited wansfereey;

{31} “this Deed”, the "Facilities Agreement”, any other "Finance Document”
ar any other agreement or insirmment 18 2 reference 1o this Deed, the Facilities
Agreement, that other Fimange Doowment or that other agreement or
instriment as amiended, supplemented, extended, restated, novated and/or
replaced in any manner from time to'time (however fundamentally and even
if any of the same increases the obligations of any mémber of the! Gioup or
provides for further advances); and

(i "Sepured Obligations” ncludes obligations and labililes which would be
treated as such but for the Loudalion, sdmiaistoation o dissolution of or
similar event affectng any member of the Group.

{&) Bach underiaking of & Chargor {other than a payment obligation) contained in this
Deed:
{i} st be complied with at all times during the Security Period; and

{11} is given by such Chargor {or the benefit of the Funder,

{d) The terms of the other Fmance Documents, and of any side letters between any of the

the exient required fo ensure that any disposition of the Real Property comtained in
this Preed is a valid dispositon in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

{e) If the Fander reasonably considers that an smouni paid by any member of the Group
1o the Funder under a Finance Docament 15 capahle of being avoided or otherwise set
aside on the hguidation or administration of sueh member of the Group, then that
amount shall not be considered to have been Irrevocably paid for the purposes of this
Deed.

{f) The Parties intend that this document shall take effect as & deed notwithstanding the

fact that 2 Party may only execute this-document onder band.
Joint and several
The Habilities and obligations of each Chargor under this Deed are joint and several. Bach
Chargor agrees 1o be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did nat so sign or is not bound by this Desd.

Third party rights

A person who 13 not a Parly has no right under the Contracts (Rights of Third Parties) Act
1099 10 enforee oF enjoy the benefit of any term of this Dead.

COVENARNT TOPAY
Covensnt to pay
{a) Tach Chargor, as principal 6bligor and not merély as surety, covénants in favour of

the Tunder that it will pay and discharge the Secured Obligations from thme to Hme
when they fall due.

AMEBV/AMPY 3483621 2/UKMTO9RE7E52.1 8]
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2.2

32

4.1

{b} Bvery payment by a Chargor of a Secured Obligation which is made to or for the
bepefit of the Funder o which that Secured Obligation is due and payable in
accovdance with the Finance Document under which such sum is pavable to the
Funder, shall operate in satisfaction to the same extent of the covenant contained in
clause 2.1{a)

Defanll interest

after judgment and pavable on demand} from the due date umil the date on which such
amount is unconditionally and irvevocabdy paid and discharged infull on & dally basis:

{a) at the rate and in the manner agreed in the Finance Document under which such
amount is pavable; or

{b} {in the absance of such agreement) at the Default Rate. In such & case, default interest
will accrue from day o day on a vear of 365 dayvs and will be comporundad at sach
intervals as the Funder (acting reasonably) states are appropriate.

GRANT OF SECURITY

Mature of gecurity

All Becuriry and dispositions cveated or made by or pursuant to this Deed are created or made;

{a) in faveur of the Funder;

{b} subject to the Permitted Securily, with full title gusrantee in accordance with the Law
of Property {Miscellaneous Provisions) Act 1994 and

{e) as pontinuing security for payment of the Secured Ohligations,

Ciualifving floating charge

created by or pursuant tothis Desd (and each such floating charge 13 a qualifymg floating
charge for the purposes of the Insolvency At 1986),

FIXED SECURITY

Fived charges

Each Chargor charges and agrees to charge all of its present and Tuture night, title and inferest
i and to the llowmyg assets which are at any ume owned by i, or in which 1t from tme o
time has an mierest

{a} by way of {irst legal mortgage:

(i) the Heal Property (10 any) specified in part 1 of schedule 2 (Dewnils of
Security Asseis), and

{ii} all other Real Property (if any) {other than any Short Leasshold Property) al
the date of this Deed vested in, or charged o, such Chargor (not charged by
clause 4. 1{ay(O)}y,

AMEV/AME VB30 1 2K MY 1098578521 6
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)

(e}

(d)

{e}

{f)

by way of first fixed charge:

{1 all other Renl Property (other than Short Leasehold Property) and all interests
in Real Property {(othér than Short Lessehold Property) not charged by
clause 4. 1{a);

(i 2l licences to enter upon or use land and the benefir of all dthér agfepivienis
relating fo tand; and

(i) the proceeds ofsale of all Real Property,

by way of [irs fixed charpe:

{8 sl plant and machizery (not charged by clavse 4.1(a) or 4.1(b) mcluding
without limitation the Chattels specified in pant 7 of schedule 2 (Details of
Security Assets) and the benefit of all contracts. licences and warranties
relating to the same;

{1 the Techaical Records;

{1y the Proceeds of Sale; and

(iv)  the Avthorisations it respect of the Chattels;

by way of first fxed charge:

i all compuers, vehicles, office equipment and other squipment (nol charged
by clause 4.1 (e} and

{3t} the benefit of all contracts, Heepces and warrantics relating to the same,

other than any which are for the tme belog part of any Chargor's stock-instrade or
Work-1e Hrogress;

by way of first fixed charge:

{H the Charged Securities réfetrad to in pari 2 of schedule 2 {Detdils of Security
Asseis), and

(11} all other Charged Securities {not charged by clause 4. 1{e)}1}},

in each case, together with {A) all Related Rights Trom time 1o time acoruing to those
Charged Securities and {8} all vighis which such Chargor may have at any iime
against any clearance or settlement system or any custodizn in respect of any Charged
Investmants,

by way of Orer fied charpe;

{13 the Security Accounts and all monies at any time standing o the credit of the
Security Accounts; and

(1) all accounts of such Chargor with any bank, Dnancaal institution or other

person at any tine {not charged by clause 4. 100 and all monies at any time
standing to the credit of such sceounts,

AMEV/AMEV/ 4RI ZATEM/TO9857852 1
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i

(h)

1

{3

in each vase, together with all inverest fom time o tme accroed or accruing on such
monies, any investment made out of such monies or account and all rights t©
repayiment of any of the foregoing;

by way of first fixed charge:

i the Inteligetusl Property (iany) spectfied w1 part 4 of schedule 2 (Details of
Security Assers) and

i) all other Inteliectual Property (T any) {not charged by clause 4.1 g}

to the extent that any Assigned Asset is not offcetively assipned under clause 4.2
{Security assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (o the exient not otherwise charged or assigned in this
Deed):
{1 the benefit of all lrences, consents, agreements and Authorisations held or

assets; and

{11 any letier of credit issued i favour of such Chargor and all bills of exchange
and other negoriable nstruments heldd by it and

hy way of first {ixed charge all of the goodwill and uncalled capital of such Chargor,

4.2 Hecurity assignments

Each Chargor assigns and agrees © assign absolutely {subicct to a proviso for reassignment
on redemption) all of its present and buture vight, tile and interest in and fo:

(8}

)
()

()
(e

the Relevant Contracts, all righis and remedies o connection with the Relevant
Contracts and all proceeds and clauns arising from them;

¢ach of the following:

{13 all Insurances specified in pant 8 of schedule 2 {Betails of Secwrity dsseisy;
and

(i1} all other Insurances {not assigned by clawse 4.2{¢){1i),
and all elaimes under the Insurances and all proceeds of the Insurances;
all other Raceivables (not assigned under clauses 4. 2(a) or 4.2(83); and

all Exciuded Debts (not assigned under clauses 4.2{a) or 4.2(b)).

To the extent that any Assigned Assel desoribed in clavse 42¢) 15 not assignable, the

and future rights and claims of such Charpor 1o any procesds of such Insurances.

AMEV/AMEY/3483621 ZURKM/TO9857852.1 8
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4.3

4.4

4.5

Notice of assignment and/or charge - immediate notice

{a} As scon as reasonably practicable {and in any evens within 2 Business Days) of
execution of this Deed (and a3 scon as rgasonably practicable {and in any event
within 3 Buginess Days) of the obtaining of any Insurance alter the date of this Deed)
each Chargor shall:

{i} in respect of each of s Insurances, deliver a duly completed notice of

endeavonrs o procure that each such party executes and delivers to the
Funder an acknowledgement, in each case in the respective forms set out in
schedule 5 (Form of notice 10 und acknowledgement by insuwrers) 38 s00n a8
reasonably practicable and in -any event within 20. Business Days fom the
date of service of a notice of assignment. If such acknowledgement has not
been obtained within the relevant 20 Dusiness Day period then the relevant
Chargor's obligation to obtain such ecknowledgement shall cease upon the
expiry of such 20 Busingss Day period; and

{i} in respest of the Sebdarity Accounts, 1o the extent the Account Bank is not the
the Account Bank executes and delivers to the Funder an acknowledgement,
in each case.in the respective Tomms set out in schedule 3 {(Form of sofice 1o

o, ineach case, in such other form ag the Fonder shall agree.

{b} This Deed constitutes nolice to the Funder of the Debenture Sectrity over the
Security Accounts but this shall not prevent the Funder from exercising any rights of
set-ofT in respect of obligations under any such asset.

Molive ol assignment — Relevant Contracts

completed notice of assignment to each other party 1o that Relevant Contract, and use it
regsonable endeavours 1o procure that each such party executes and delivers to the Funder an
acknowledgermont, in each case substantially in the respective forms set out in schedule 4
(Form of notice fo and acknowledgement by party to Relevins Condract) (o in such. dther
form as the Funder shall agree).

Assigned Assels

The Funder is not obliged to ke any steps necessary 1o preserve any Assigned Asset, to
enforce any terin of a Relevant Conlract against any person or (o make any enguiries as fo the
nature or sulficlency of any payment received by o pursuant to this Deed,

FLOATING CHARGE

Bach Chargor charges and agrees o charge by way of first floating charge all of its present
and future

() assers and undertaking {whergver located) not otherwise effectively cherged by way
of fised mortgage or charge or assipned pursuant o clause 4.1 (Fixed chorpes),
clanse 4.2 (Securily assigrmenisy or any other provision of this Deed; and

AMEV/AMEV/ 3483621 2/UKM 1098878521 9
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6.8

6.1

8.3

6.4

{h} {whether or not effectively so charged or gssigned) heritable property and all other
property and assets in Scotland,

CONVERSION OF FLOATING CHARGE

Conversion by notice

Deed into & fixed charge as regards all or any of the assets of sach Chargor specified n the
notice i)

{a} an Event of Delaull bas occurred and s continuing; or

(b the Funder considers any Securlty Assets 1o be in danger of boing seized or sold
under any form of distress, attachmiens, execunion or other legal process or o be
otherwise in jeopardy.

Part Al Maragtorium

{a} The fipating charge created under this Deed by any Chargor shail not converf into a
fixed charge solely by reason of a moratorfum being obiained undér Part AL of the

{b} Clause 6.2{a) does not apply-to g floating charge created under this Deed which falls
within any of the categories desenbed i section AS2(4) of the Insolvency Act 1986,

Axtomatic conversion

The floating charge created under this Deed shall (in addition to the circumstances m which
the same will ocour under general law) automatically convert into 4 fixed charpe:

{a} in relation to any Security Asset which s subject to 2 Hoating charge 16

{0 such Chargor creates {(or atiempts or purports to create) any Secunity {other
than a Permitted Security) on or over the relevant Security Asset without the
prior writien consent of the Funder; or

{il) any third party levies or atteinpis o lovy any distress, execution; attachment
or ather legal proceas against any such Securily Assel; and

&) over all Security Assets of & Chargor which are subject 1o & floating charge if an
adininistrator i3 appointed In vespect of such Chargor or the Funder recelves notice of
tention to appoint such an administrator {as contemplated by the Inselveney. Act
HGEGY,

Seoltish properiy

Clawse 6.3 {Automatic conversion) will not apply © any assets sifoated in Scotlaod i, and o

oy section 72 of the Insolvency Act 1986 by reason of such automatic conversion,
Partial conversion

The giving of a nobice by the Funder pursuant to clause 6.1 {Conversion by notice} in relation
o any ciass-of assets of any Chargor shall not be construed as a walver or abandonmaent of the

AMEFVIAMEV/348362/1 2/ KM/ 98578521 10
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7.1

T2

3

16,

16.1

0.2

103

rights of the Funder to serve similar notices in vespect of any other class of assets or any other
right of the Funder and/or the other Secured Parties.

CONTINUING SECURITY
Continuing security

The Debenture Security Is contimilng and will extend o the oltimate halance of the Secured

This Deed is 1 addition to, without prefudice to, and shall not merpe with, any other right,
remedy, guarantee or Security which the Funder and/or any other Secured Party may at any
time hold for any Secured Obligation,

Right to enforee

or gvatlabie to il or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Motwithstanding anything contained in this Deed or implied 10 the contrary, gach Chargor
remains lizble te observe and perform all conditions and obligations assumed by 1t in relation
1o the Security Assets,  The Funder is under no obligaton to perform or fulfil any such
condition or obligation or 1o make any payment in respect of any such condition or oiligation.

ACCOUNTS

No monies at any Hme standing o the credit of any account (of any. tvpe and however

REPRESENTATIONS
General

Fach Charpor makes the represeniations and warranties set out tn this clause 10 o the Funder
ar o each other Secured Party.

Ownership of Secnrity Assets

Fach Chargor is the sole legal and beneficial owner of all of the Security Assets 1dentified
against s name in schedule 2 {Derails of Security Asseis),

Good title aund assels

Bach Charpor has a good, valid and markelable title o, and all appropriate Authorisalions 1o
use, the Security Asseis,
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0.4

i6.5

16.6

0.7

gy

1010

Charged Securities

The Charged Securities histed in part 2 of schedule 2 (Detadls of Security dssets) are fully paid
and constitue the entne share capital owned by each Chargor in the relevant company and
constitule the enfire share capital of each such company.

Relevant Coantracts

(b

(d)

Each Relevant Contract is in full force and effect and the ebligations of each pasty 10
each Relevant Contract arve legal, valid, binding and enforceablc obhgations and do
not and will not conflicl with any applivable law or regulation.

Each Relevant Centract is in the fori supphed and there are no contracts, agreements
or other arrangements in existence that amend, modify, vary or otherwise relate to
that Relevant Contract other than those notified by the Chargors to the Punder.

Mo party 10 a Relevant Contract is in breach of any material obligation thereunder or
has repudiated or done or caused to be done any act or thing evidencing an intention

1 repudiate that relevant contract,

Mo evenl or circumstances has ocewrred thal gives rise or might reasonably be
expected (o give tise (o a right to ierminate early, suspend performance and repudiate
or cancel any Relevant Confract,

Heal Property

In relation o the Real Property:

(a)

(b

part 1 of schedule 2 (Details of Securitv Assetsy identilies ell Material Property which
is beneficially owned by each Chargor al the date of this Deed; and

all information provided to and used by each Chargor's legal advisers in preparation

Diate true and complete in all material respects.

Mo adverse clabm

No Chargor has veceived or scknowledged notice of any adverse claim by any person in
respect of any of the Seenrily Assels,

Mo tiing

MNone of the Chattels iz or will be treated as being fixed to any Premises,

Covenanis

There are no covenanls, agreements, reservations, conditions, interest vights or other matters
whatever which materially and adversely affect the Security Assets,

Mo breach of laws

There is no breach of any law or regulation which materially and adversely affects the
Security Assets.
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1611 Ne interferenee in enjovment

No facility necessary for the enjovment and use of the Security Assets is subject 1w terms
entitling any person fo tenminale or curtad! ther use.

18,12 Time when representations made

i1

111

112

(a)

®)

All the representations and warranties in this clause 10 are made by gach Original
Chargor on the date of this Deed and {excepl for those in clause 104 (Chorged
Securities) and clause 1.6 (Real FProperivy are also deemed 1o be made by each
Chargor:

(1) on the date of each Notfication;

in on each Utilisation Date;

{itty  on each date a Property Repayment [nstalment is made;

{iv)  oneach Proporty Repayment Date;

(v} on each PEAM Repayment Date; and

{vit  (inthe case of a vomnpany that accedes to the terms of this Deed pursuant 10

an Avcession Deedj on the day on which it-becomes a Chargor.

Each representation or warmanty deemed 10 be made afler the date of this Deed shall
be deemed (o be made by reference 1o the facts and clroumstances existing at the date
the representation or warranty is deemed fo be made,

UNDERTAKINGS BY THE CHARGORS

MNegative pledge and Disposals

Mg Chargor shall do or agree to do any of the following without the prior writen consent of
the Funder:

()

(b}

create or permit to subsist any Securily or Quasi-Security on any Security Assef other
than as created by this Deed and except for a Permitted Secunity; ov

sell, iransfer, lense, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
inveluntarily} the whole or any part of i3 interest in any Secunty Asset (except for g
Permitted Disposal or a Permitted Transaction).

Security Assets generally

Fach Chargor shall;

(aj

notify the Funder within 14 days of receipt of every material notive, ocder,
apphcation, requirement or proposal given or made in relation to the Security Assets
by any competent guthority, and (i reguired by the Funderk:

{iy mrompily provide it with a copy of the same; and
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)
{c)

(@

{e}

(0

(2

{ii} either (A} comply with such notice, order, application, requirement oF
proposal or (B} make such objections to the same as the Funder (acting
reasonably) may require of BRPTOVE;

pay all vates, rents and other outgolngs owad by It in respect of the Securlty Assets;

comply with:

{1) ail obligations in velation o the Securily Assets under any present or future
regulation or requirement of any compstent authonily or any Authorisation,
and

{ii} all covenants and obligations aflecting any Security Asset {or us manner of
use’,

where fariure o do 50 has or is reasonably hkely (o have a Material Adverse Effect,

nod, except with the prior writien consent of the Funder, enter info any onerous or
restrictive obligation affecting any Security Assels {cxcept as expressly permitied
under the Facilies Agreementy;

provide the Funder with all information which it may reasonably request i relation to
the Sedcurity Adsets)

enforee any rights and institute, continue or defend any procesdings rélating to any of
the Secuniy Assels that the Funder may reguire {(aching reasonably) from bime o
time; and

aot do, cause or permit to be done anything which may to a materal extent
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Secunity Asset {or make any omission which has such an effect).

113 Deposit of documents and notives

Hach Chargor shall

{a)

)

{without prefadice o clanse 11.14{a)), if reguested by the Funder, promptly upon
such request deposit with the Funder:

{i) all deeds and documents of title relating o the Securily Assets; and

{11} all local land charges, land charges and HM Land Registry search certificates
and stmilar documents received by or on behalf of s Chargor,

{each of which the Funder may hold throughout the Security Poriod); and

prowptly on tequest by the Funder, affix to any Chatels, plant, machinery, fixtures,
fittings, compaters, vehicles, office eguipment, other equipment and other asset for
the time being owned by it {in a prominent position) a durable notice ol this Dead (in
any form required by the Funder).

114 Real Property underfakings - acquisitions and notices to HM Land Registry

{8}

Each Chargor shall notfy the Funder immediately upon the acquisition of any estaie
or mwerest in any frechold or leasehold property {other than a Short Leaschold
Property)
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(&

Euach Chargor shall, in respect of any Material Property which ls acguired by it after
the date of thus Deed, the e 1o which is registered at HM Land Registry or the title
ter which is requived to be &0 registered

{1} pive HM ©and Registry érittien notice of this Deed; and

{in procure that notice of this Deed 13 clearly noted in the régister to each such
title,

115 Res! Property nndertakings - mabntenance

()

(b)

te)

{d

(¢}

Bach Clhirgor vhiall nmintain all busllfings and erections fovmung part of the SBoouzity

Mo Chargor shall, except with the prior written consent of the Funder {or as expressly
permitied under the Facilities Agreement);

(i confer on any person any lesse or tenancy of any of the Real Property or

Iy statutory power);

(it confer ofr any pergon any right or leence 10 ocoupy any land or buildings
formming part of the Real Property: or

{11} grant any lcence 1o assign or sub-let any part of the Rea! Property.

No Chargor shall carry out any development within the meanimg of the Planming Acts
moor upon any part of the Real Property without first obtalning sach penmissions as
may be required under or by virtoe of the Planning Acls and without first obtzining
the written consent of the Funder.

No Chargor shall do, or permit 1o be done, anything s 2 rosult of which any lease
may be Hable o forfeiture or otherwise be determined.

Each Chargor shell permit the Funder and any person nominaiéd by it ab all
reasoneble times with reasonable notice to enter any part of the Material Property and
view the state of it. o

11,6 Real Property undertakings - title investigation

(a)

(b}

Each Chargor shall grant the Funder on request sl reasonable facilives within the
power of such Charpor to ensble the Funder {or us lawvers) to camry out
investigations of title to the Material Property and to make all enguiries in relation to
any part of the Material Property which a prodent mortgagee might reasonably carry
out {and taking 1o account the Certificate of Title which has been provided pursuant
to the terms of the Pacilides Agreement). Those investigations shall be carvied out at
the expense of such Chargor,

Ag soon as reasonably possible upon demand by the Funder, each Chargor shall ar its
own experse mrovide the Tunder with a réport as o fitle of such Chafgor o ils
Material Property {concemning those irems which may properly be soughl o be
covered by a prudent morigages in a lawyer's report of this nature).
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117 Chattels undertakings - general

Each Chargor shall, o respect of the Chattels owned by it

(a)

(el

e

{3

not permit any of the Chattels to be removed from the Authorised Lovation save as
permitied under the terms of the Facilities Agreement;

purpose of necessary repalr or maintenance, or to be used by any person for any
purpose other than in connection with the trade or business of that Chargor or as
permitied under the Facilities Agreement;

pay and discharge as they fall due all detis, damages and labiliies which have siven
or may give 15 to lens on, or claims enforeeable against, the Chattels and, in the
event of a detention of any of the Chattels i exercise or purported exercise of any
sach len or claim as aforesaid, procure the release of them from detention forthwith
upon receiving notice of it

ensure that all services, replacements, fnspections, mainterance, repairs, overhauls,
are made or carried out by properly qualified persornel and are accurately completed
and promptly recorded;

not penimit any Chatlel 1o b

L modified, supplemented or altered other than for the purpose of effecting
maintenance or repairs or as otherwise permitted by the Fander; or

(it} overloaded or used for any purpose for which it is not designed or reasonably
suitable or in any manner which would invalidate or otherwise prejudics any
of the Insurances; and

ta, the Chattels,

118  Chatiels undertakings - Premises

Each Chargor shall:

fa} maintain the Premises in g good state of repaly (fair wesr and tear excepted);

(b pay all rates, rents, and other outpoings owed Iy it in respect of the Prentises;

{c) ensire that all persons having any Interest in the Premises whether such inlerest arises
as lessor, lessee, mortgagee or otherwise receives and acknowledges written notice of
this Securily i such form as the Funder shall require;

{d} if reguired by the Punder, in the case of any Charel locared on leasehold Premises
obtaln confimmation in writing from any lessor of such Premises thet it walves
absolutely all and any rights it may have now or at any tHme over any such Chattel;

{e} not, without the Funder's prior written consent, annex, {ix or otherwise secure or

allow any such annexation, fixing or securing of any Chatiel to any Premises if the
result of any such action or omission is that the Chattel would or might become a
fixture or Hithing; and
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N permit the Fonder and/or any Receiver and/or accountants or other professional
advisers and contractors of the Funder or any Recelver Broe access at all reasonable
t1mes and on reasonable notice at the risk and cost of the Chargors w the Premises
gl any premises where any of the books, accounts and records of the Chargors
relating to the Becurity Assets ar any Technical Becords are kept and 1o such books,
apcounts and records or Technical Records for the purposes of inspection end for
making coplies

118 Insurancos

{8} Hach Chargor shall at all times compiy with its obligations as to insurance contained
CUimthe T Pacilities  Agrecieatr land,) tin” paricilar, elatge ¥9 04 of “the Fasitites
Agresment]},
() if at any time any Chargor defaulis in:
{iy sffecting or keeping up the insurances (A) required uvnder the Facilities

Agreement or {B) referred 10 o this clause; or
{1i} producing any insurance policy or recelpt fo the Funder on demand,

the Funder may (without preiudice to iis rights under elause 12 (Power fo remedy))
take out or renew such policies of insurance in any sum which the Funder may
reasonably think sxpedient. All monies which are expended by the Tunder in doing
50 shall be deemed 1o be properly paid by the Funder and shall be reimbursed by such
Chargor ondemand,

{e) Hach Chargor shall notify the Funder if any claim arises or may be made under the
Insurances to the oxtent that if relstes (o damage to a Matenal Property, Chattel or
Heaceivahle

€l Bach Chargor shall, subiect 1o the rights of the Funder under clause 11.9¢e), diligently

pursue its rights under the Insurances,
{e} In relation to the procesds of Insurances:

{1 funless otherwise sgreed m wriling by the Funder), the Fonder shall be joint-
settle or sue for any clalm in respect of the Insurances {(but, save where an
Event of Default is contiming, shall do so as agent for the relevant Chargor)
and to give any discharge for insurance mopnies; and

{it} all elaims and monies received or receivable under any Insurances shall
{subject to the rights or claimis of any lessor or landlord of any part of the
Seourity Assets) be applied:

{4} i zevordance with. the Facilitles Agresment or (i no requirement as
o application is 50 tmposed) in repairing, replacing, restoring or
rebuilding the propery damaged or destroved; or

{B) afler the ocewmvence of an Event of Delault which is continuing, in

the Factlities Agreement unless otherwise agresd in writing by the
Funder.
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1110 Deslings with and realisation of Receivables gnd operation of Security Accounts

il

11,12

{a)

{b)

{e)

Each Chargor shall, in respect of any Becoivables,

{1} without prejudice to clawse 11,1 (Negadive pledee and Disposalsy (but in

addition to the restrietions 1w that clause), not, withoul the prior written

{1} collect all Receivables promptly m the ordinary course of trading as agent for
the Funder;

{Ui}  as soon as reascnably pracicable (but in any evert within 2 Business Days)
upon receipt pay all monies which 1t receives i respect of the Recelvable
nto;

(&) the ggeonnt specified dgainst its name in pant 3 of schedule 2 (Devarls
of Securily Asseisy 85 a Security Account;

{B) such specially designated account(s) with the Funder as the Funder
may rom time to tme direst; or

{9 such other account{ss with such other bank as the Funder may from
time 1o time direct,

{pach such accounts) together with all addivions 1o or renswals o
replacements thereof (in whalever currgoey) being & "Security Account™);
and

{iv) pending such payment, hold all mosics so réceived vpon trust for the Pander.

Each Chargor shall deal with the Receivables (both collected and uncollected) and the
time by the Funder aﬁd,' in default of and subiect to such directions, in accordance
with this Deed.

bach Chargor shall deliver 1o the Funder such information as to the amount and
nature of ils Receivables as the Funder may from time to tme reasonably require
(taking into aceount the reiylivéments of the Finance Dogunents).

Crperation of Security Avcounts

(aj

(b)

Mo Chargor shall be entitled 1o withdraw, attempt or be entitied 1o withdraw (or direct
any transfer of) all or any part of the monles in any Secunty Account unless expressly
permitied to do so under the Facilities Agreement or with the prior wrliten consent of
the Funder and the Funder shall be entitled {in its absolute discretion) to refuse o
permit any such withdrawal or fransfer

I the right of 2 Chargor to wilhdraw the procesds of any Recervables standing to the
characterised a3 3 ﬁoasiﬁg éiﬁa‘rgé:, that will not affect the nature of any other {ixed
security creatsd by any Chargor under this Dead on all s outstanding Receivables.

Aceount Bank and notices

{a}

The initial Account Bank is the Funder unless the Funder specifies otherwise,
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1213

§1.14

(b}

Where any Security Account of any Chargor is not maintained with the Fonder, the
relevant Chargor shall deliver to the relevant Account Bank a doly completed notice
andd procurs that such Account Bank executes and delivers o the Funder an
acknowledgement, in exch casiin the réspective fomos set out i schadule 3 (Form of
notice to and acknowledgement from dccouns Bonk),

Change of Account Bank

(&)

(b

(<}

The Account Bank may only be changed 10 another bank or financial Institotion with
the gonsent of the Funder,

A ghange only becomes sffective when the proposed new Account Bank agrees with

the role of the Account Bank under this Deed.

If there is a change of Account Bark, the net amount (if any) standing to the credit of
the relevant Security Accounts maintained with the old Account Bank will be

irrevocably gives all authorisations and instructions necessary for any such mansfer o
be made.

Each Chargor shall take any action which the Funder requires to facilitate a change of
Acepunt Bank and any transfor of credit balances (including the execution of bank
mandate forms) and frrevocably appoints the Fonder as s attorney to ke any such
action if that Chargor should Tail 16 4o so,

Charged Investments - protection of scourity

(a)

(b)

Bach Chargor shall, as soon ss reasonably practicable (but m any event within 3
Business Days) of execution of this Deed or (if later) gs soon as s practicable after its
acquisition of any Charged Securities, by way of security for the Secured Obligations:

(i} deposit with the Furder {or as the Funder may direct) all cetificates and

and their Related Rights; and
{ii} execute and deliver to the Fander,

(A} mmstruments of transfer in respect of the Charged Securities {executed
in blank and left undated); andior

{B} such other documents as the Funder shall require 1o enable # (or 18
nominees) o be regisiered as the owner of or otherwise o acquire a
tegal title o the Charped Securfties and their Related Rights {or to
pass legal ntle o any purchaser),

In respect of any Charged Investment held by or on behall of any nominee of any
clearance or settlement system, each Chargor shall as soon as reasonably praciicable
(and in anv event within 1| Husiness Day) of execution of this Deed or (i later)
promptly upon acquisition of an interest in such Charged Investment-deliver o the
Funder duly executed stock notes or other document in the name of the Funder {or as
it may direct’ issued by such nominee and representing or evidencing any benefit or
entitiement to such Charged Investmenti.
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Each Chargor shall if requested to do so by the Funder:

{1 prompily give nolice (0 any cusiodian of any agreemmnent with such Chargor in

iy use its best endeavours 10 ensure that the costodian acknowledges that notice
in g form the Funder may require.

Fach Chargor shall if requested 0 do so by the Funder:

() instruct any olearance systern to transfer any Charped Investment beld by it
for such Chargor or ite nominee to an aceount of the Funder or lts nominee
with such clearance system; and

(i} take whatever action the Funder may request for the dematenalisation or
rematerizlisation of any Charged nvestment held in a clesrance systam,

Without prejudice to the rest of this ¢lanse 11,14, the Funder may, at the gxpense of
the velevaut Chargor, take whatever action is reguued for the dematedalisulion or
rematerialisation of the Charged Investments,

Bach Chargor shall promptly pay all calls or other payments which may become due
m respect of its Charged [nvestmenis.

Moy Chargor shall nominate snother person o enjoy or exercise all or any specified
righte of the Chargor in relation to its Charged Invesfments, as contemplated by
section 145 of the Companies Act 2006 or otherwise.

Without lmiting its obligations under clause 11.2{g), tach Chargor shall comply with
all requests for information within its knowledge refating to the Charged lnvesiments
which are made under section 793 of the Companies Aci 2006 or which could be
made under secthion 793 if the relevant company were a public limited company or

may provide such information as It may have on behaif of such Chargor.

Hights of the Parties in respect of Charged Investments

{a)

Save where the Funder nosifies the relovant Chargor ab any time when an Event of
Defaull ooours and is contiruing that such rights are o cesse, each Chargor shall be
entitled o

{1) receive and retain all dividends, distributions and other morndes paid on or
decived from its Charged Securities; and

{ii} exercise all voling and other righis and powers attaching 1o i3 Charged
(A} has the effect of changimg the terms of such Charged SBecurities {or

any class of them) or of any Related Rights unless permitted by the
Finance Documents; or

(B3 ts prejudicial to the mieresss of the Funder and/or the other Secured
Parties,
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2.

121

12.2

12.3

1%

i3.1

133

{b) At any fime an Fvent of Default i3 continuing, the Funder may compleie the
instrurnent{s} of transfer for all or any Charged Securities on behalf of any Chargor in
favowr of tsell or such other person as it may select.

{c) At any time when any Charged Security is registered i the name of the Fuader or its
nominee, the Funder shall be under no duty to:

{3 ensure that any dividends, distributions or other monies pavable in respeet of
such Charged Secunity are duly and promptly paid or received by It or ils
nomines:

(Y vertty that the corect ampunts are paid orreceivedy o

(113 take any action in connection with the teking up of any {or any offer of any)
Related Righis in respect of or in substitution Tor, any such Charged Security.

POWER TO REMEDY
Power to remedy

irrevocably authorises the Funder and s emplovees and agents by way of security to doall
such thinigs {Including entering the pioperty of such Chargor) as the Funder {acting
reasonably) may consider necessary to vectifv that default,
Mortgagee in possession

The exercise of the powers of the Funder wnder this clause 12 shall vot vender 1, or any other
Secured Party, hable as a mortgagee in pussession,

Monies expended

The relevant Chargor shail pay 1o the Funder on demand any monies which are expended by
the Funder in exsroising 18 powers under (his olause 12, together with interest at the Default

WHEN SECURITY BECOMES ENFORUEABLE
When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of an
Event of Default and shall remaln so for so long as such Event of Default s conunning.

Seatutery powers

The power of sale and other powers conferred by section 101 of the Act (a3 amended or

extended by s Deedy sHall be inimediately exercitable ugon and ab any tme afler the
oceurrence of any Event of Default and for so long as such Hvent of Default is cobtinting.

Enforcoment

Afier this Debenture Security has become enforcesble, the Tunder may in its sbsolule
discretion entoroe 2l o any part of the Debenture Security in such manner as it sees fit
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14.2

14.3

14.4

ENFORCEMENT OF SECURITY

General

deemed to have become due and payable on the date of this Deed. Sections 93 and 103 ol the
Agtshall not apply to the Debenture Security,

Powers of leasing

The statutory powers of leasing conferred on the Funder are extendod 50 a8 to authorise the
Funder to lease, make agreements for leases, accept surrenders of leases and grant gptions as
the Funder may think it and without the need 1o comply with section 99 or 100 of the Act

Powers of the Funder

a0} At any e after the Debertture Secunity becomes enforeeable {or if so requested by
any Chargor by writlen notice at any tme), the Funder may without further notice
{unless required by law):

{1} appoini any person {or- persons) (o be 8 recelver, receiver and manager ov

income of the Secunity Assets; and/or

(i) appoint o apply for the appoiniment of any person who 1= appropriately
gualified as adminisirator of 2 Chargor; and/or

(i1} exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed ona Receiver, in cach case without first appolating a
Receiver or notwithstanding the appointment of any Receiver; and/or

{iv} exercige {in the name of any Chargor antd without any further congent or

authority of such Chargery any voting vights and any powers or rights which

registered or who is the holder of any of them.

by The Fonder i not entitied o appoint 2 Receiver i respect ol any. Security Assels of
solely by reason of a morstorium being obtained under the Part Al of the Insolvency
Act 1986 (or anything dore with a view to obtaiming such a moratoriurs, including
any preluninary decision or mvestigation) in respect of such Chargor, unless the
floating charge falls within any of the categories described n section AS2{(4) of the
Insolvency Act 1986,

Redemnption of prior morigages

At any tne after the Debenture Security has become enforceable; the Funder may:

(a) redeerm any prior Security against any Security Asset; andfor
{k} procure the transfer of that Security (o isell; and/or
) settle and pass the aceounts of the holder of any prior Securlty and any dcoounts so

settled and passed shall be conclusive and hinding on each Chargor,

AMPV/AMPVI4RIGZAZURMAU9E57852.1 22



Dooulgn Eovelops D 47E48ALS-BRED-AAZD-ELVE-CAETROTET 1AL

14.5

14.6

14.7

et
j52]
5

et
S,
p
pus

All prineipal, interest, costs, charpes and expenses of and incidental to any such redemption
and/or transter shall be paid by the refevant Chargor to the Fonder on demand,

Privilgges

{n} Fach Hecelver and the Funder is entitled to all the rights, powers, privileges and
Have been duly appotnted under the A, except that section 103 of the Act doks not
apply.

{ To the exient that the Security Assels constitute “financial colfoteral™ and thas Deed
and the obligations of the Clurpors under this Deed consttule a "security finamciof
coflateral grvengement’ {nr vach case for the purpese of and as defined in the
Hinancial Collatersl Arangements {No. 2) Heguolations 2003 (812003 Neo. 32260
gach Recelver and the Funder shall have the right afler this Security has become
enforceable o appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Obligations.

& For the pupose of clause 14.3(h), the value of the financial collareral appropnated

secountancy firm of nabiohal standifig sélected by it

Mo Hability

{u) Metther the Fundes nor any other Secured Party shall be ligbie {A) m vespect of all or
any part of the Security Assets or (B) for anv loss or damage which arises out of the
exergise or the attempted or purported exercise of, or the fadlure to exercise any of, is
or his respeetive powers {ualess sueh loss or damage is caused by i or his gross

negligence or wilful misconduct).

(b Without prejudice to the penerality of clause 14.6(1), neither the Funder nor any other

default or omission for which a mortgagee in possession might be hable,
Protection of third parties

No person {including a purchaser) dealing with the Fonder or any Beceiver or Delegate will
b concemed to enguire:

(a) whether the Scoured Oblipations have become payable;

) whether any power which the Funder or the Reeelver 8 purporting to exervise has
become exercizable;

(¢} whether sny muoney woains doe wder aoy Floanse Document, or

L how any money pald to the Funder or 1o the Receiver is (o be applied.

RECEIVER

Removal and replacement

The Funder may from time to time remove any Receiver appointed by it {subject; in the case
of an administrative receivership, (o section 4% of the Insolvency Act 1986} and, whenever it
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i5.2

153

153

is.

i6.1

162

may deem approprisle, may appol 2 new Recerver in the place of any Recebver whose
appointment has terminated.

Mulliple Receivers

the income of the Scourtly Assers, each Receiver shall have power 1o act individually {unless
otherwise stated in the appointment document}.

Hemuneration

Any Receiver shall be entided 1o remuneration for his services al a vate fo be fixed by
agreement between him and the Funder {or, fubling such agresment, to be fited by the
Funder).

Payment by Receiver

Only monies setually paid by 8 Receiver to the Fonder in relation 1o the Secursd Obligations
shall be capable of being applied by the Funder in discharge of the Secured Obligativns,

Apgent of Chargors

Axvy Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall {subject 10 the Compandes Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defanlis and for the payment of his remuneration, The Funder
shall incur no lability {etther to such Chargor or o any other person} by reason of the
appointment of a Receiver or for any other reason.

POWERS OF RECEIVER

Cenerat powers

Ay Receiver shall have:

{a) all the powers which arc conferred on the Funder by clause 143 (Powers of the
Fundery,
(k) all the powers which are corifeired by the Act on morigagees in possession and

receivers appointed wnder the Act

) {whether or not he is an administrative receiver) all the powers which are listed n
schedule 1 of the Insolvency Act 1986; and

{ all powers which are conferred by any other applicable law conferring power on
TECEIVErS,

Additional powers

In sddition (o the powers referred fo in clause 16,1 {General powers), a Receiver shall have
the following powers:

{a) t0 take possession of, eollect and zet in all or any part of the Security Assets andior
income m respeet of which he was appomted;

(b to manage the Seourlty Assets and the business of any Chareor as he thinks it
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{c}

(«h

£

(g

{h)

(i

W

tkj

B

o redeern any Security and to borrow or ralse any money and secure the payment of
any maney in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or Habilides newrred by him in such exerCise;

o sell or concir i selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to ohserve the

{4y fixtures may be severed and sold . separately from the Real Property
containing them, without the consent of any Chargor;

(i) the consideration for any such ransaction may conaist of cash, dehentres or
.ather obligations, shares, stock or other valuable consideration {and the
amosntof such consideration may be dependent upon profit or turnover or be
determined by a third party); and

() any such consideration may be payable in g lump sum or by instalments
spread over such period as he thinks i

to aher, improve, develop, complete, construct, modify, relurbish or repair any
bullding or land and to complete or undenske or concur o the completion o
undertaking (with or without modification) of anv project in which any Chargor was
concerned or interested belfdre his dppolitment (heing. a project for the alteration,
improvement, development, completion, construction, modification, réfurbishment or
repair of any building or land);

tocarry oul any sale, lease or other disposal of all or any part of the Secunty Asseis
Chargor and, for that purpese, to enfer into covenants and other contractual
ohhiganons inthe name of; and so as fo bind; such Chargor,

other maonies in arrears at the date of hig appointment);

o enter inte or make aoy such agresment, amangoment or compromise a3 he shall
think it

to insure, and (o renew any losurances in respect of, the Security Asses as he shall
think [t {or ag the Funder shall direct);

to appoint and employ. such managers, officers and worlkimen and. engape such
professional advisers as he shall think 6t (including, without prejudice to the
generality of the furegoing power, fo employ his partners and firm};

W furm o o mene Subsidlaries of any Chargor and o ansliy o any sueh

Subsidiary all or any part of the Security Assels;

to operate any rend review clause in respeot of any Real Proporty in respect of w}l‘zéah

he was appointed (or any part thereof) and to apply for anv new or extended lease;
and
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17

171

172

17.3

fm) o
63 give valid receipts for all monies and to do all such other things ss may seem
i him 1o be incidestal or conducive 1o any other power vesied in him or
necessary or desirable for the realisation of any Security Assel;
{it} exgrcise in relation o each Security Asset all such powers and rights a5 he

would be capable of exercising if he were the absolute beneficial owner of
the Security Assers; and

(i) use the name of any Chargor for any of the above purposes.
APPLICATION OF PROCEEDS
Application
All mondes received by the Funder or any Recetver aller the Debenture Security bas become

enforceable shall (subdect to the rights and cladms of any person having a secunty ranking in
prievity to the Debenture Secunityy be appiied in the Bllowing order:

Slad Frst, in satisfaction of, or provision for, all costs, chiarges and expenses incurred, and

)] secondly, i or fowards salisfacton of the remaining Secuied Obligdlions
seeordance with clause 17.3 (dppropristion and suspense aocount), and

{c) thirdly, in payment of any surplus to any Chargor or other person entitled o it
Centingencies

If the Debeature Security is enforced at 2 fime when no amounts are dve under the Finance
Drocuments (but at 3 tme when amounis may become so due), the Funder or 8 Reselver may

Appropriatien and suspense account

{a} Subdect w clawse 17.1 (dppfication), the Funder shall apply all paviments received in
respect of the Secured Obligations n reduction of any part of the Seoured Obligations
in any order or manner which it may determine.

(b} Any such approprianon shall override any appropriation by any Chargor.

o) All monies received, recovered or realised by the Funder under or n connection with
this Deed may at the discretion of the Funder be credited to & separate interest-bearing
suspense account fov 50 long as the Funder determines (with interest acoruing thereon
at such rate 07 any) as the Funder may determine} without the Funder having any
obligation o apply such monies and interest or any part of It in o towards the
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bR,

181

182

1%

2t

28.1

SET-OFF
Set-pif rights

(&) The Funder may (b shall not be obliged 1) sel off any obligation which is due and
pavable by any Chargor and unpaid {whether under the Finance Documents or which
has heen assigned to the Funder by any other Chargor) against any obligation
{whether or not matured) owed by the Funderto such Chargor, regardless of the place

() At any ome alter the Debenture Security has become enforceable {and In addition to
ity righly under cluase 18.3{a}), the Tunder may (but shall not be obliged to) set-off
0&3%§a§;iééi{‘§é&€’;ha or not maztured) owed by the Punder to such Chargor, regandiess
of the place of payment, booking branch or currency of either obligation,

{c} If the obligations are in ditferent currencies, the Fundor may convert either obligation
at & market rate of exchange in its usual course of business for the purpose of the set-
off.

(d) IT erther obligation 1% unhbauidaied or unasceriained, the Funder may sef off in an

amount estimated by 1Uin good faith fo be the amount of that oblipation.

Time deposits

Without prejudice to clause 18,1 £8et-off), if any Hime' deposit ratures on any account which
any Chargor has with the Funder al e time within the Securlty Period when:

(&) this Debenture Security has become enforceable; and
(b no Secured Obliparion is due dond vevable,

such time deposlt shall attonmatically be renewid for such further maturity as the Funder in its
absolute discretion considers approprigic uhless the Funder otherwise agrees in writing,

DELEGATION

Fach of the Fuoder and any Beceiver may delepate, by power of altorney {or in any other

upon any terms {ncluding power to sub-delegate) which it may think fit. Nelther the Funder
nor any Receiver shall be 1o any way liable or responsible 10 any Chargor for any loss or
Hahility arising from any act, default, amission or misconduct on the part of any Delegate.

FURTHER ASBURANCES
Further action

promptly do all acts and execute 21! documents g5 the Funder or s Receiver may reasonably
specify {and euch form v the Funder or 2 Receiver may reasonably requined for

{2} creating, perfocting or protecting the Security intended (o be created by this Desd or
any other Transaction Recurity Document;

by facilitating the realisation of any Seturity Asset at any time an Bvent of Defauli is
continuing,
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(e} facilitaimy the exercise of any rights, powers and remedies exercisable by the Funder
ar any Receiver or Delegate in respect of any Security Asset or provided by or
pursuant io the Finance Documents or by law; or

(4 creating and perfecting Security in favour of the Funder over any property and assets
of such Chargor located in any jurisdiction outside England and Wales eguivalent or
stmilar to the Security intended o becreated by or pursuant to this Deed or any other

Transaction Security Document.

This includes:

{1} the re~execution of this Deed or such Transaction Security Bocument
(i} the execution of any legal mongape, charge, transfer, convevance,

assignment, assignation or assurance of any property, whether to the Funder
of to its nomines; and

{11t} the giving of any notice, order or divection and the making of agy filing or
registration,

which, in any such case, the Funder may think expedient
Finance Documents

Each Chargor shall (and the Paren: shall procure that each member of the Group shall} take all
soeh action as 13 available to it (Including making all filings and registrations) a5 may be
necessary for the purpose of the creation, perfection, protection or maintgnance of any
Security conferred or intended to bo conforred on the Funder or the Secured Parties by or
pursuant to the Finance Documents,

Bpecific securily

mrmatiately upor reqoest by the Pander execute any document contemplated by that clause
over any Security Asset which is subject to or intended to be subject to any fixed security

{Conversion of floating charge)).
POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoinis the Funder, each
Recciver and any Delegate 10 be its attorney to take any action whilst an Event of Default iz
continuing or enforcement of the Debenmre Security bas occurred which such Chargor s
obliged o take under this Deed, including under clayse 20 (Further assurances) or, i no Fvent
of Delault is continuing, which such Chargor has failed 1o take, having been requested o do
s0 by the Funder, Bach Chargor ratifies and confirms whatever any atiomey does or purports

necessary or desirable to cover the obligations and liabilities comprised in the Sebured
Obligations in that other currency at the Funder’s Spot Rate of Bxchange. Each Chargor shall
mdemnify the Funder against all costs, charges and expenses incumred in veladon to such
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conversion, Neither the Funder nor any Becoiver shall have any Hability 1o any Chargor in
respect of any loss resulting from any flaciuation in exchange vates after any such conversion.

23 CHANGES TO THE PARTIES
231 Chargors
Mo Chargor may assigo any of U8 vights or oblipations under thiz Dieed,
3.2 Fuunder
The Frasder miay assigh-or transfer 81 orany part of tis-rights wnder L Deed o seeordasios oo
_____ with the Facilities Agrsement, Each Chargor shall, bnmedistely upon being reguested o do so
by the Funder, enter o such documents as may be necgssary or desirable fo effect such
aszignment or rensfer,
23.3  Accession Deed

Hach Chargos:

{a} consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Finance Documents; and

(b irrevpcably authorises the Parent to agree to and, if necessary, sign any. duly
completed Accession Deed as agent and attorney for and on behalt of such Chargor.

14, MIBCELLANEOUS
4.1 New accounts

(a3 If the Funder or any other Scoured Party reccives, or 13 doomed to be affected by,
notice, whether actual or constructive, of any subsequent Security {other than a
Permitted Security) affecting any Security Asset andior the proveeds of sale of any
Securily Asset or any guaraniee under the Finance Documents coases to Confinge in
foree, it may open & new adcount or abcounis for any Chargor, 1 it does nel open a
new account, it shall nevertheless be trédred as i 1t had done so at the bivie when i
recatved or was deemed 1o have recelved such notlice.

{b) As from that tme all payments made 1o the Funder or such other Seeured Party will
be credited or be treated as having been credued to the new account and will not
operate (o reduce any amount of the Sccured Obligations.

4.2 Tacking

{a) The Funder shall perform its obligations under the Facilitics Agreement {(including
any obligaiion o make available further advances).

{1y This Deed secures advances already made and further advanges 1o be made,

4.3 Land Registry

{ay Save In respect of any Short Leasehold Property, sach Chargor shall apply w the
Chief Land Regisirar {and consents 1o such an application being made by or on behalf
of the Funder) for a restriction in the following tevms o be entered on the Register of
Title relating 1o any property regisiered at the Land Registry {or any unregistered land
subriect fo st registration) and against which this Decd may be noted:
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24.4

)]

(<)

(d

"Wo disposition of the registered esinte by the proprictor of the repisiered estale is o
be registered without o written consent sigred by the propriator jor the time being of
the charge dated [# F 202 in favewr of BNP Paribas Commsercial
Finange Limited referred to in the charges register or their conveyancer.”

Each Chargor:

{i} authorises the Funder fo meke any application which the Funder deems
eppropriate for the designation of this Deed, the Facilities Agreement of any
other Finance Document as an exempt information document under rule 136
of the Land Registration Rules 2003,

{ii} shall use all reasoriable endeavours 1o assist with any such application made
by or on behalf of the Funder; and

(it shall notify the Fonder in writing as scon as it recelves potice of any person’s
apphication under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Facilities Agreement or any other Finance

Document following iis dessgnation as an exempl information document.

No Chargor shall make any application under rule 138 of the Land Registration Ruies

2003 for the removal of the designation of any such document as an exempt
information document.

Each Chargor shall promptly make sll spplications to and filings with the Land
Registry which are reasonably considered to be necessary under the Land
Registration Rules 2003 o protect the Debenture Security,

Frotective elauses

{a}

(&)

Each Chargor is desmed to be a principal debtor in relation fo this Deed. The
obligations of each Chargor under, and the security mntended to be created by, this

Debenture Security or any surety lability of a Chargor (whether .or not known to it or
o any Seeured Party),

Clause 22 {Guarantee and indempityy of the Facilities Agreement applies in relation
to this Deed as f references o the obligations referred o in such clanes were
references to the obligations of each Chargor under this Deed.

NOTICES

Facilities Agreement

Subiect to clause 25.2 (Notices through FPorenty:
i 4

{a)

{b)

communicatfon}) 1s incorporaled into this Deed as 1F fully set out in this Deed: and

the address and fax numbers of each Party for all communications or docuionis
given under or in connection with this Deed are thiose idéntified with its name in the
execution pages to this Deed or subsequently nolified from time to time by the
relevant Party {or the purposes of the Faciliies Agreement or this Dieed,
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25.2

24,

Z7.

28.

25

30.

311

Motives through Parent

{a}) Al commumications and documents from the Charpors shall be sent through the
Parent and all communications snd documents to the Chargors may be sent trough
the Parent,

{b} Any communication or dédument made or delivered to the Parent 10 accordanes with
thiz clause 25 will be deemed to have beon made or deliversd o each of the Chargors.

CALCULATIONS AND CERTIFICATES

Anv cernficans of ordelenmnation by % Seoured Pany speaifying the amount ol eny Seoured

Obligaton due from the Chargors Uncluding detasls of any relevand calenlation thereof) Is, in
the absence of manifest oror, conclusive evidence against the Chargors of the matters o
which it relates.

PARTIAL INVALIDITY

any jurisdiction, neither the legplity, velidity or enforcesbility of any of the remaiming
provisions nor the legality, validity or enforceability of such provision under the law of any
ather jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure 10 exercise, nor any delay i exercising, on the pact of the Funder (or any other
Secured Party), any right or remedy under this Deed shall operate as 2 waiver, nor shall any
single or partial exercise of any right or remmedy prevent any further or other exercise, or the

notexclasive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Fonder and the Chargors or the
Parent on their behalf so agree in writing and any breach of this Deed may be waived before
ar afler 11 ocours onby 1 the Punder 5o agress in writing, A walver given or consent granted

instance and for the purpose for which it 18 given.
COUNTERPARTS

This Beed may be exeouted in any number of counterparts, and this has the same effect as if
the signatures {and seals, if any) on the counterparts were on a single copy of this Deed.

RELFEASE
Helease

Upon the expiry of the Security Period or as reduired under the Facllities Agrepment (but not

Diebenture Security,

AMEPV/AMEV 3483621 ZIUKM/ 100837852 1 3t



DocuSign Enveiope ik 47E48A05-BB8D-4AZ0-887B-CAETRUTST1AS

3z,

Heinstatement

Where any discharge {whethéer in respect ofthe obligations of any Chargor or any securily for
those obligations or otherwise} is mmde in whole or in part or any arrangement is made on the

this Deed shall comtinue es if the discharge or arrangement had not occurced. The Funder

may concede of compromise any cldim that any payment, security or other disposition is
table to avoidance or restoration,

GOVERNING LAW

This Deed and any nop-contractual obligations arising out of or in connection with I shall be
governed by Enghsh law,

IN WITNESS of which this Dead has been duly executed by each Original Chargor as a deed and
duly execited by the Funder and has been delivered on the first date specificd on page 1 of this Deed,
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SCHEDULE 1t THE ORIGINAL CHARGORS

APS Oroup Secure Solations
Limited

Company game. oo o0 | Hegistered numiber ';Ei;;{%giiﬁét?ﬁ!; ffice. oo tinin
..... YPTLT 7 R o RS AR BE s
APS Group Holdco Limite 13133564 Chetham House, Bird Hall Lane,
Stovkport, Cheshire, SK3 Q7P
APS Group Limited 12085080 Chetham House, Bird Hall Lane,
Stockport, Cheshire, SK3 029
APE SrnunOiohal Lhnbiad s LesiTese S Chethasy House, Bied Hall Lane,
' ' Stockpors, Cheshire, 8K3.07P
) . i 51 . N
APS Group Seottand) Limited 5369510 21 Tennam Street, Edinburgh, EHé
AMNA
Allied Publicity Services 00681528 Chetham House, Bird Hall Lane,
{(Manchester) Limiled Htockport, Cheshire, 883 07P
7007434

Chetham House, Bird Hall Lane,
Stockport, Cheshire, SK3 027
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Beal Property

D :R‘?g’.s?wﬁ:@‘:?“%‘?’_ ST
S }#afg@ | Addeess | Administrative eﬁu&eﬁai ] ﬁ ?If‘nﬁﬁﬁsaﬁ@n@aéx?zézz&
Allied | o s 1 v ; M7T5185 gnd
ity Chetham House, Greaver Manchester | Stockport & 5185 an
Servic “j_ Bird Hall Lane, CMA759487
{%’ia:z;z;st ) Cheadle Heath,

e = Cheshire SK3 07P

Limiied

Left imtenitionally blank

Part 2: Charged Becurities

(000 Chargor i Nameofcompanyin |- Classof | Number of | Tosuidt shire
ey . which shares are held Sh“"m hekd |- shares held - cagital
APS-Group Holdeo APS Group Limited A Ordinary 6,060 606

Limted shares of
£0.10 sach
APSE Group Holdco | APS Group Limuted B Ordinary 52,530 5,253
Limited shares of
£0.10 each
APS Group Heldeo | APS Group Limited Preference TROO00 TROLO0
Limited shares of
£1.00 gach
AFE Group Limited | APS Group Global Ordinary 16,506 10,566
Limited shares of
£1.00 each
APS Group Limited | APS Group Global A Shares of 1,212 1,212
Limdfed £1.00 each
AP Group Limited | APS Group Global Preference TROGO0 780,000
Limited shares of
£1.00 each
APE Group Global APS Group {(Scotiand) Crrihinary 100 160
Limited Limited shares of
AMPV/AMPV/A4R362/ 127U M/ LOYESTR52. 3
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E1.00 each
APS Group Global Allied Publicity Services Ordinary 3,000 3,000
Limiied {Manchester) Limited shares of

£1.00 each
APS Group Global APS Group Secure Ordinary 1 i
Limied Solutions Limited shares of

£1.00 each

Part 31 Scenrity Aceounts

APS Group

sl wr
TS E e e

BNP Paribas

B”’x? Paribas, London

e Jy; ﬂ Harewond

3. £
EAMRGDN Brane

LAy TR
Av@mzz: MW 6AA
Allied Publicity HNP Paribas BNP Paribas, London

Services
(Manchester) Limtted

London Branch

Branch, 10 Harewood
MWL 6AA

Aliied Publicity
Services
(Manchester) Limited

BNP Paribas
Londen Branch

BNP Partbas, London
Branch, 10 Harewood
Avenue NW1 6AA

Allied Publicity
Bervices
{Manchester) Limted

HMP Parthas
London Branch

"BNP Paribas, London
Branch, 10 Harewood
Avenue NW 1 BAA

APS Group Secure
Solutions Limited

BNP Paribas
1 ondon Hranch

BNE Paribag, London
Branch, 1
Avenue NW1I 6AA

3 Harewood

AMEPV/AMEV/34E2627 2/UKMI09BETES2



DocuBign Envelope 1D 47E48A05-BBSD-4220-8578-DARTBO7E71AY

Part 4: Intellectual Property

3 3?&;9:;&@;—“&;}}’

----- pumber b o gt.stms o

Left inienpionatly blank

Left intentionaliy. blank

Part 5: Relevant Contracts

----- - Daté of Relevant -~ Parties

APE Group iiﬁidm Lizmzed Zurich Insnrance Pl GY792820
APS Group Limited
APS Group Glebal Limited
APE Growp {Scotland} Limited

Allied Publicity Services
{Manchester) Limted

APS Group Secure Solutions

{irofied
APS Group Holdeo Limited Chabb Buropean Group SE EPRNDISTAT
APE Group Limited

APS Group Global Limited
APS Group (Scotland) Linhied

Allied Publicity Services

{Munchester) Limited

APS Group Secure Bolutions

AMPV/AMEV/ 483621 /UM 109857852, 1 36
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Limited

Part 7. Chattals

Allied  Publicity | Heidelberg Stichmaster $T-450 six | England & Wale Chetham  House,
Services hopper saddle stich with cover Bird -Hall Lanpe
{Manchester) feeder, FLINCAO-00280, year 2012 Cheadls Heath,
Lamited Cheshire 3K3 0ZP
Impression count: 195,885,000 with {"Chetham
Heidisherg compensating. stacker, sfn House™)
FIDKEA D019%, vear 20172
Heidelberg Stichumaster 872330 six | Bugland & Wales Chetham House

hopper  =addie  SHch wath — oover
feeder, s/n FLDGAQ-000064, vear
2005

Impression count:
#0,125,000wit:Rima RE-10128
eounter stacker, o/ry 108346-10, vear
2005

Hewdelberp Stakifolder TH 56 (older
with flat pile feeder angd coninol
module, s FHEPAUGO0404, voar
2008

Fold count: 47,160,000

England & Wales

Chetham House

Heidelberg Stahlfolder KH 82 Combi
folder with PFH pallet feeder and
control module, s/n FHLFNIO-00333,
vear 2009

Impression count 67,639,000 with
Heidelberg  Stahifolder  stacker
delivery  umit,  s/n  FH.DDAO-
00721 Heidelberg Siahifalder TSHTH
stacker delivery unit, s'n FH.DMBO-
00344, vear 2009

Heidelberg  Stahifolder BAKSS
stream delivery umt, sm FH.DAAL-
01233, vear 2012

England & Wales

Chetharn House

Heidelberg Smahlfolder TH 82 folder
with round contimuous feeder and

England & Wales

Chetharn House

AMEV/AME V4RGN 2R M/ I09857852.1
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control  module,

(1547, year 2013

Heidelberg Stahlfvlder TH 56 fulder
with flat pile feeder and control
module, /n FHHBAQG-03424, vear
2008

Impression  counit 44 367 000with
Heidelberg Sighlfolder  siremm
delivary unit

England & Wales

Chetham House

Heidelberg Stahlfolder TH 82 folder
with round continuous feeder and
control  module, n FHFAWO.
01338, year 2011

Improssion count: 249,666,000

Eogland & Wales

Chetham IHouse

Hetdelberg Seahlfolder TH 36 folder
with round continupus feeder and
control  medule, s'n  FHLFAUOQ-
00496, vear 2011

Impression count: 224,735,000

England & Wales

Chetham House

Heidleberg  Stahlfolder VRARS | Pngland & Wales Chetham House
vertical pressure stacker delivery wt
Heidleberg  Swhifolder  VS8AS6-H | England & Wales | Chetham House

vertical prossure  stacker  delivery
unit, sm FH.DDAOQOO7ZEZ, vear
2011

Heidleherg  Suhlfolder 2.BUH-56
folder second station

England & Wiles

Chetham House

Heidleberg  Swahlfolder 2.BUH-66
folder second station, s/m FH.ESBB-
01643, vear 2015

England & Wales

Chetham House

Heldleberg  Swmblfolder  2.BUH-56
folder second station, s/n FH ESAB-
40491, vear 2011

England & Wales

Chetham House

Heidleberg  Stahlfolder 2.BUH-66
folder second station, s/n FH.ESBEB-
01442, vear 2011

England & Wales

Chetham House

Heidleberg  Suhliolder 3BUH-36
folder third station, s/n FH.ESAC-

England & Wales

Chetham House

AMEFY/AMEVIZAR362/ 127 UKMTO9ESTE52
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Heidleberg  Stahlfolder 3.BUH-56 | England & Wales Chethar House
folder third station, &'n FH.ESAC-
047, year 2011

Palamides Delta 763 fully sutomatic | England & Wales Chetham House
£ 3345 ¢ frp Ty | S;n ’}{}%’fyﬁgﬁ' zﬂi f‘:« cod LD

dpd gaE 5
SR IAE BYEISIL B A VAT LI B ] v e

Palamides Delta 703 fully aulomatic | Bngland & Wales Chatham House
delivery syster, s/n 1635, vear 2006

Polar Mohr WI15 guilletine, #/n @ England & Wales Chetham IHouse
8736014, year 201TwithPolar Mohr
LW 1000-4 stack lift, s/n B3TBOLZ,
year 2015

Polar Mohr {37E guilletine, wn | England & Wales Chetham House

LW 1000-4 stack Dift, e/n 6772208,
year 1997Polar Mohr TR 13GEL-4
transomat,  s'n 7193135, wvear
2001 Polar Mobhr EA-4  automalic
jogger with airremoving pressure
roller, s/n 6982296, vear 1999

Polar  Mohr. N137 Plus - guillofine | England & Wales Chetham House

stack WG, wm  FOTIRTE,  wear
2000P0lar Mohr BL 1304 unloader,
s/m 7193135, vesr Z015Polar Mohr
A4 putomatic jogger with air-
removing  pressure roller, s
BEE2012, year 2015

Polar Mohe 137X7T gnillotine with | England & Wales Chetham House
weiph  soaies, s/n 7641320, vear
2006withPolar Mohr LW 10004
stack  Hft, w/n TOTZIEE,  vesr
2006Pclar Molw TR 130EL4
fransomat, o/ 7683229 wvear
2006Polar Mohr RA4  automatic
jogger with att-removing  pressure
roller, e/n 7682445, vear 2006

Loveshaw Liltle David SP304-RL | England & Wales Chetham House
semi-automatic  pack station, &n
PITOOASPE, vear 2017

Loveshaw Liltle David SP304-RL | Ungland & Wales Chetham House
semi-antomatic  pack  siation, s

AMFPV/AMPV/A4R362 1 UM/ D085 7852.1 a9
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........

ZKerpx Navera 314 EA monochrome
digital perfecting production printing
system with three oversized high
capacity feeders, monitor and two
production stackers, s/n 1126551688,
vear 2015

Imipression count: 66,201,609

England & Wales

Chetham House

Herox Noverz 314 EA monochrome
digital perfecting production printing
systern with toes oversized high
capacity feeders, monitor and two
production stackers, o/n 1126551734,
vear 20135

Impression count: 64,441,814

bngland & Wales

Chetham House

Kerox iGen 150 colowr digital
printing  press with (two  feeders,
stacker, infergrated finishing module

England & Wales

Chetham Houss

and  cantrol  workstation,  w/n

1126944922, vear 2015

Impression count: 28,834 240

Xerox  Wien 150 colour digital | England & Wales | Chetharmn Houge

printing press with two  fesders,
stacker, intergrated fimishing module
and  control  workstation, s
1126944930, vear 2015

Impression counls 34,678,330

Korox 1Gen 4 colow digital printing
press with two  feeders, stacker,
intergrated  finishing modale  and
control workssation, s/n 1123151220,
vear 2013

Impression count: 34,901,162

Fogland & Wales

Chetham House

Herox D136 monochrome  digital
copier / printer with oversized high
capacity feeder and -booklet. maker

finigher, s/n 3514043580, year 2015

Iinpréssion countz 5,277,034

England & Wales

Bourg booklet finisher with- BSF
sheet feeder, BCM-¢ shect prep and

England & Wales

Chetham House

AMEV/AMEV/ ARG/ 2/UKM/TOBES TR )
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BM-¢ two stich head booklet maker,
s/n ROO440370, year 2016

Impression count: 696,815

Heidelberg - Easymatrix 1068 die
cutter, s/ MP.DBDOOOGEZ, vesr

Impression count: 5,219,000

Chetham House

Heidelberg  cvlinder  die  cutter
Sex77om, s/n S6IERY/I038, year
1066

England-& Wales

Chetham House

Heidelberg  cvlinder die  culter
S6xTTom, sn 302/385/1022, year
1960

England & Wales

Chetham House

Loveshaw Little David Legend case
sedler, s/n 7057, year 2016

England & Wales

Chetham House

Bithrs BE 300 eight hopper envelope
ingerter  with Muller channel, w/n
BOOZ70, vear 2002

England & Wales

Chetham House

Biihrs BB 300 eight hopper envelope

SO1378, vear 2001

England & Waleg

Chetham House

Adpak Delfin Caring 500 ¥ fow
WIAPPET, s/n 11480, year
201 7withAdpak  ALS ALX 7HM
labeler, s/n 11405, vear 201 7Adpak
Klaus Joker feeder, sn 11442, vear
2017

England & Wales

Chetham Houss

Sontex Audwn CS5-Matic 100
sutomatic side shrink sealer with
double chamber shrink tunoel and
fead CONVEYOS, vear
20idwithZebral 1OPAXE Iabaley with
conveyor belt

England & Waleg

{Chetham House

Loveshaw Lawle Dawvid 3F304-HL,
semi-aniomatic pack  stakon,  §n
3140088PX, vear 2014

Lagland & Wales

&%ez}h;am House

Hawe Svystee Fusion Cross twin
channe! six hopper envelppe inserier
with EPOS unit, s/n KA295935, year
2018 Count: 66627 397 with Teonau
Upwind i unwigder  Bopk

Rﬁggaﬁd & W§E¢§

Whitchouse 97,
Whitehouse Value
Business Park,
Runcorn WAT
3D

AMEPY/AMEY/ 3483621 /URMALOPRI TR
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tabies

(es Rﬂ_nﬁ_ﬂrﬂ”}

Bowe Systec Fusion Cross twin
with EPOS anit, s/m KAZ95934, year
2018 Count: 48,258,863 with Tecnan
Unwind uld upwinder Monk
Conveyors convevor with ift and roll
tables

England & Wales

Buncorn

Bihrs BB 300 eighl hooper envelope
inserter with Miller channel, s/n
800270, vear . 2000

England & Wales

Buncom

Neopost G4t DS-600] twin- channel
mait inserting line, year 2019

Fogland & Wales

Huncom

Ricch InfoPrint IP3000 GP colour
continuons feed inkjet printer with
two  monitors, server cabinet, air
cleaning unit and floor standing
monitor, s/n RI151047, vear 2015
Imapression count: 1,374,333 with
Flunkeler UW6 7183 unwinder Web
turner Fhumkeler LC6-8 7188 loop
confrol Hunleeler VU6 1600 78R
vaguum unit Hunkeler PP6 dynamic
porforator unkeler VUG-800 7188

inspection  Hunkeler RW6& 7187

rewinder

bEoghand & Wales

Runcorn

Ricoh InfoPrint IP5G00 GP colowr
continuous feed mkjet printer with
two monitors, server cabinet, air
cleaning unit and  floor standing
monitor, s’n RI51046, vear 2015
Impression count 1289393 with
Hunkeler UWa 7183 unwinder Web
turner Huokeler LC6-5 7188 loop
conrol Hunkeler VUG1600 718%
vacuum unit Hunkeler DP6 dynamic
perforator Hunlkeler VUG-800 7188
vacourn  umit Hurkeler W6 7519
web inspection Hunkeler RW6 7182
rewinder

England & Wales

Huncorn

and  siacker, s/n
vear 2016 Impression

with  feeder
34960355,

Engiand & Wales

Huncorn

AMEV/AMEV/ 4836071 2/UKM/TORESTRE2T
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Riso GD9630 colour inkjet primter
with  feeder  and stacker,  s/n
FAOB0XSS, vear 2016 Imipression
count: 2,016 864

England & Wales

Runcom

T Tel = Y L S 3 P T Lo Wt
EILATCE e S R EIXRFYFRINE RATLEE

{Class sorter, s/m 5144-1151128, vear
2004

oo AV N

England & Wales

Bawe Bell + Howell Criterion 1V X-
{Class sorter, s/n 5144-1151123, vear
2004

England & Wales

Runcom

Herox 10001 colowr  digiml
production  printing  svstemn with
oversized high capacity feeder, two
monitors, interface module, GBC
Advanced Punch sulummtic punching
systern,  high  capacity  stacker,
standard fnisherplus and Xerox EX-
P OIOG0T print server powered by
Fiery, s/n 2480790012, year 2017
with Plockmatic Pro 30 bookiet
migker; /0 3063132151, year 2017

Hngland & Wales

Haker's
London
300

Yard,
ECIR

"Baker's Yard™)

Xerox 000 colowr  digital
production  printing  system  with
gversized high capacity feeder, two
monitors, interface module, high
capacity stacker, standard finisher
server powered by Fiery, &hn
248079056, year 2017 Impression
eount: 10,258,164 with Plockmatic
Pra 50 booklet  wmaker,  wn
A0A3132119, vear 2017

England & Wales

Baker's Yard

Kerow Nuvera 157 EA monochrome
digital mroduction printing  system
with two high capacity sheet foed
modules, monitor, interface module,
high  capacity sheet feed insertion
moduie, GBC Advanded Panch Pro
automatic punching system and basic
firdsher  plus module, w1
LGSGHI0073, . vear 2017 Impression
count: 4,459486 with Plockmatie
Pro 30 booklet  maker, s/
06312143, year 2017

England & Wales

Baker's Yard

AMEVAMEVGEI62 /UKM/ 108857852
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Polar Mohr 92E guillotine, s | England & Wales | Baker’s Yard
6611419, year ¢ 1997 with Volar
Mohr LW 450-1 steck BRL sin
FATIONG, year 2004

Premisr 433 model MW-M2Z V9.3 | England & Wales Haker's Yard
automatic hotmalt perfect Mnder, s/n
(037421634, vear 2017

Premicr 4208 model BW-988Y VB2 | England & Wales Baker's Yard
automatic hotmelt perfect binder, w/in
132521632, vear 2017

AMEV/AMFV/ 48362/ T2/UE M/ LOBES7852.0 44
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

To: {insert nome and address of Acoount Bank)

Dated: [ 9 12004
Drear SirgMadams
S ACCOUNT HOLDER: | € 1(THE "CHARGOR™) E
1. We give notice that, by a debenture dated [ 8 12621 {thie Dechenture™), we have

charged 1o BNP Parbas Commercial Finance Limited {the "Funder™) all our present and
future right, Hile and interest 1n and to

(s} the Security Accounts (as defined in the schedule to this letter), all monies from time
to time standing 1o the credit of the Security Accounts and all additions 1o or renewals

or replacements thereof {in whatever curreney), and

(b all other accounts from time to tine maintainad with vou by each Chargor and &l

nonies at oy Hise standine to the credit of such accounts,

{tugether the "Charged Acconnts™) and to all interest from thme 10 tme acorved or georiing
on the Charged Accounts, any investment made out of any such monies or account and all
rights to repayment of any of the lorepoing by you.

2. We advise yvou that, under the terms of the Debenture, we are not entitled (o withdraw any
monigs from the Security Accounts without first having obiained the prior wrilten tonsent of
the tunder, except to the extent that such consent is given in this notice.

3 Wenrevocably authorise and Instuct you fram lime o time;

,

{a} unless the Funder so authorises you in writing, not to permit withdrawals from the
Security Accounts;

(b} to hold afl mondes from thime to time standing 1o the credit of the Charged Accounis to
the order of the Funder; o o

(e o pay all or any part of the monies standing to the credit of the Charged Accounis w
the Tuader {or as i may divect) promptly following receipt of wiitten instructions
from the Funder to that effect; and

() o disclose 1o the Funder such infonmation relating to the Chargors and the Charged
Accounts as the Funder may from time to time request vou 10 provide.

5. This notice may only be revoked or amended with the prior written consent of the Funder,

AMFV/AMFV/348362/12UKM; 109857852, 1 45
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&,

Yours faithitlly

Please confirm by completing the enclosed copy of this notice and returning i to the Vunder
{with & copy 1o each Chargor) that vou agree to the above and that:

{8}

(b

vou- agoept the authorisations and instructions contained in this notice and you
andertake 1o comply with this notice;

you have not, gt the date this notice is returned Lo the Funder, received notice of any

Charged Account in favour of any third party and vou will notify the Funder
promptly if vou should do so in the Future; and

you do not at the date of this notice and will not in the fture exercise any tight o
combine accounts or any rights of set-off or lien or any similar rights in relation o the
monies standing o the credit of the Charged Accounts,

This netice, and any scknowlédgement in connection with i1, and eny non-contraciual
obligetions arising out of or in connection with any of them, shall be zoverned by Eoglish

law.

for and on behalf of
[MaME OF CHARGOR]

Name;
Title:

for and on behalf of
INAME OF CHARGOR]

Name
Title:

for and on hehalfof
WAME OF CHARGOR)

Mame:
Title:

Countersigned by

for and on behall of

[(HAME OFFUNDER]

AMEV/AMEV/ 348362/ 2/UKM/ 109857852, 46
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[0n copy]

To: 5 4 ]

| ADDRESS]
Copy tor [NAME OF EACH CHARGOR]
We acknowledge receipr of the above notice. We confirm and sgree:

{a} that the matters referred 1 in 18 do not conflicr with the terms which apply to any Charged
Account; and

(b the maiters set oul in paragraph [6] of the shove notice,

for and on behalf of

[Npme of Account Bank]

Dated: (4 120[@]

AMFV/AMEV/ 348360/ 1 2/UKM/ 1098578532 1 48
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SCHEDULE 4: ¥ORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
HELEVANT CONTRACT

To inser nome and address of relevant parey)

Dated: @ 120[4]
Pear Siesiviadams
RE: [DESCRIBE RELEVANT CONTRACT] DATED [ 1 20(€] BETWEEN (1)
¢ PAND (1) [ 4 | THE O \RGQR“}
1. We pive notice .ilr.m;t. by .a.é.@;ﬁénmra daé’ed E@ Z{}Ei {tbe ‘*ﬁebﬁ;ﬁiﬁ%é‘;,\; .“m.{é §é§€‘ |

assiened to BNP Paribas Commercial Finence Limited _§§he Srunder™) all our present and
furre right, title and interest in and (o [nserr details of Relevant Conracd] (together with any
other agreemen! Supplementing or amending the same, the “Agreement”) inchuding all rights
and remedios in connection with the Agreement and all procesds and claims arising from the

Agresment.

2, We irrevocably astherise and mnstruct vou from tmedo time:

{a} to disclose to the Funder af our expense (without any reference to or further authority
from us and without any enguiry by vou as o the justification for such disclosure),
such information relating to the Agreement as the Funder may from time o time
TEQUEest;

{b} tor hold all smms from time to Hme doeand pavable by vou to us under the Agreement

0 the order of the Funder;

() to-pay or.release all or any part of the sums from thme fo time due and pavable by vou

to us under-the Agreement only in accordance with the written instructions given fo
vou by the Funder from dine 1o time;

{d} o comply with any writien notice or msiructions in any way relating o, or purporting
to relate to, the Debenture or the Aprecment or the debts roprésentad thereby which
you rmc{w} at an}; time Fom &i’m }"mdm wlé 10Ut any m{mmce W oor i‘ém};mr aaiiésiwizy

notice or ms;tmcm}m ﬁs&d

[} to send copies of all notives and other mfvrmation given or received under the
Agreement 1o the Funder,

3 We are not permnitied 1o receive from you, otherwise than through the Funder, any amount in
respect of or on account of the sums payable to us Trom time o time under the Agreement of
to agree any amendment or supplement w, or walve any obligation under, the Apreement
without the prior written congent of the Funder.

4, This notice ymay only be revaked or amendad with the prior written consent of the Funder,

5. Please confism by completing the englosed copy of this notice and returning it to the Funder
{with a copy to us) thal you agree (0 the above and thal

{a) vou aceept the instructions and anthorisations contained in this notice and you
undertake fo comply with thig notics;

AMEVAMEVI348362/1 24K MAO9857852.1 49
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(b vou have not, ot the date this notice is returned to the Fuader, received notice of the
assignment or charge, the grant of any security or the existence of any other interest
of any third party in or te the Agreement or any proceeds of 1t and you will notily the
Funder promptly ifvou should do so in future;

) you- will not permi any sums 10 be paid i us or any other person (other than the
Funder) under or pursuant 1o the Agreement without the prior written consent of the
Funder; and

() you will not exercise any-right-o terminate the Agreement without the prior written
congent of the Punder.

) This natice, and any acknowledgement in connection with it and any pon-contractual
obligations arising out of or in connecidon with any of them, shall be governed by English
faw.

Yours faitfully

For and on behals of
INAME OF CHARGOR]

[ On copy]
Ton L 4
[ADDRESS]
Copy o MAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to Iis terms. We confirm and
agree 1o the matters sot out in paragraph [51 of the above notice,

for and on behalf of

(* ]
Dated: [ @ 126|471
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SCHEDULE S FORM OF NOTICE TO aND ACKNOWLEDCEMENT BY INSURERS

Tao [Insert nome and address of insurer!

Dated: (@ 120149

Dear Sirg/Madams

[DESCRIBE INSURANCE POLICIES] DATED 19 I 20{@) BETWEEN (1)
% AND (2) @ HTHE "CHARGOR™

L. Weo give notlcethat by e dobontwre daed [ T 2021 (the "Dpbenture ) we have

assigned to BNP Paribas Commereial Findnce Limited {the "Fander™) all our present and
foture vight, ntle and wHerest i and {0 the policies deéscnbed above {opgiher with dny other
agreement supplementing or amending the same, the "Policies™) mchuding all nghis and
remedies. in connestion wath the Policies and all proceeds and claimg arlsing from the
Policies,

2. We irrevocably authorise and inatruct vou froen thime 1o time:

{a) o disglose 1o the Funder af oue expense {(without any reference o or fwther authority

{W} to the extent that the sums payable to us from thne to time under the Polictes are in
excess of £100,000, to hold all such sums from time to time due and pavable by you
to us wider the Policies to the order of the Funder;

{c) to the extent that the sums payvable 0 us from time o time under the Policies ate in
excesy of £100000, to pay or release all or any part of such sums from tme o tme

instructions given 1o you by the Funder from time fo time;

{dy to comply with any writien riotice or insiructions in any way relating o (or purporting
to relate o) the Debenture, the sums pavable 16 us from Ume to time under the
Policles or the debis reprosented by them which vou may veceive from the Punder

{e} to semd copies of all netices and other nformation given or received under the
Paolicies to the Funder.

3. We Irrevocably instruct vou, with effect from the date of this notice, 10 note on the relevant
Policies the Funder's interest as joint-insured and loss payes (in respect of claims in excess of
£100,000) and as first prionity assignee of the Policies and the rights, remedies, proceeds and
claims referred 1o gbove,

respect of 'or on acdount of the siins pavable to us from Ume to time under the Policics in
excess of £100.000 or to agree any amendrent or supplefment to, or waive any obdigation
under, the Policies without the prior writlen consent of the Funder.

3, You may continue 1o deal with the Chargor in relation to the Policies until you receive written
notice from the Funder to the contrary. Thereafter we will cease to have any right 1o deal

Lt
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with vou in relation to the Polices and therefore from that time you should deal only with the

Funder,
&, This notice may only be revoked or amended with the prior weitten consent of the Funder.
7. Please confirm by completing the enclosed gopy of this notice and retuming i to the Punder

{with a copy to us} that you agree 1o the shove and that:

()

(k)

(c)

(d}

vow gecepl the instructions and aunthorisations coniained in this notice and you
nndertake 1o comply with this notice;

vou have not, at the date this notice is returmed to the Funder, received notice of the
assignment o charge, the grant of any security or the existence of any other interest
of any third party in or to the Policies or any proveeds of them or any breach of the
terms of any Policy and vou will notify the Funder prompily 3f vou should do soin
future;

vou will not permit any sums to be paid to us or any other person under or pursuant to

vou will nof exercise any righi to terminate, cancel, vary or waive the Policizs or take
any action to amend or supplement the Policies withoul the prior wiltien consent of
the Funder.

&, This notive, and any ackvowledgement in comnestion with i, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English

law.,

Veurs fatthhdly

for and on bepaif of
INAME OF CHARGOR]
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8 copy]
To: (®
[ADDRESS)
Copy 1o [NAME OF CHARGOR]

for and on behall of
(@ |
Dated:[® 1201 %]

LA
LSS
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SCHEDULE 6 FORM OF ACCESSION DEED
THIS ACCESSION DEET 15 made on 20 %]
BETWEEN
{1} FACH COMPANY LISTED IN SCHEDULE 1 {esch an " Acceding Company”);

(2}  APS GROUP HOLDCO LIMITED (company registration number 13143564) (the
Fiarent'y and

5 BNP PARIBAS COMMERCIAL FINANCE LIMITED {company registration nurmber
Q2713317 (the "Fander™).

BACKGROUND

This Accession Deed is supplemental 1o 2 debenrure dated [4@ 12021 and made between
{1} the Chargors named in 1t and {2} the Funder (the "Debenture’}.

T i5 AGREED:
1. DEFINITIONE AND INTERPRETATION
{a) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
mearings when used in this Accession Deed including the recital o thiz Accession
Deed {unless otherwise defined in this Accession Dieed),
{3} Construetion

Clause 1.2 (Conspruction} of the Debenture applies with any necessary changes to this
Accession Deed as 01t were set outdn full in this Accession Deed,

2. ACCESSION OF THE ACCERING COMPANY
{a) Ascession
[The/Fach! Acceding Company:

{iy unconditionally and irrevocably undertakes 1o and aprees with the Funder to
ohserve and be bound by the Debentare; and

(i1} creates and grants [at the date of this Deed) the charges, morigages,
assignmenis and other security which are stated o be created or granted by
the Debennue,

as if 1t had been an original party to the Debenture as one of the Chargors,
(o) Covenanl to pay
Without prejudice to the generalify of clagse 2(a) {Accession), [the/each’ Acceding

Company|), covenants in the terms sot oub in clause (2] (Covenont fo pav) of the
Debenture,
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{e}

@

Charge and assignment

Without prejudice to the generality of clause 2{a) {4ccession), [the/each] Acceding

generahiy of the foregoing):

) by way of first legal morigage all the freehold and leasehold Real Property (if
Acceding Company (ncluding,  without limitation, the property specified
lagainst s namelin part 1 of schedule 2 (Desgils of Security Assets pwned by
Acceding Compory) (if anyly,

(i} by way of first fixed charge:

(&) all the Charged Securmties {including, withouwt limitation, those
specified [apatnst 8 name] In part 2 of schedole 2 (Detils of
Security Assels owned by doceding Company) (0 any)); together with

{8} all Related Raghts from time to thne seoruing 1 therm;

(it} by way of first fined charge each of ity Security Accounts and its other
ageounts with any bank or fnancial nstitulion st any time {Including, without
Hemitation, those specified [against 15 name] in part 3 of schedule 2 {Datails
af Security Assets owned by Acceding Company) and all monies at any thime
standing to the credit of such accounts;

vy By way of first fixed charge #ll Intellectual Property {ineluding, withowt
hmuation, the Intelleciual Property specified {agamst its name! 1o parl 4 of

anyh;

{(v) by way of absolute assignment the Relevant Conbracts {including, withous

remedies in connection with the Relevant Contracts and all proceeds and
glaims arismg from them; and

{vi) by way of absolute assignment the Insurances (ncluding, withour limiation,
those specified [apuinst its name] i part & of schedule 2 (Details of Becurity
Assets owned by Aeceding Compunyy (f anyd), all claims under the
Insurances and all proceeds of the Insurances.

Hepresentations
[The/Bachl Acceding Company makes the representations and warrantics rogquired
pursuant to clause 10.12(0)0vi) to the Debenture as well ag those sef out in this

clause 2{d}):

{1 the Charged Secunities livted in [part 7 of] schedule 2 1o the Accession Deed
{Details of Security Assets ovwned by the Acceding Companizs) vonstitute the
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entive share capitel owned by cach Acceding Company in the relevant
company [and constitute the entire share capiial of each such company]; and

i) in relation o the Real Property, [part 1 ofl schedule 2 (Dewails of Security

Assets owned by the Acceding Companiesy identifies all freehold and
leasehold Resl Property {other than Short Leasehold Property) which is

{e} Conzent

Pursuant 1o clanse [23.3] (Accession Deed) of the Debemure, the Parent (g5 agent for
#zel and the existing Chargors):

{i) consents to the accession of {the/each] Acceding Company to the Debenture
on the tenms of this Accession Deed: and

i) agrees that the Debentuve shall, after the date of this Accession Diead, be read
and construed as i [the/cach] Acceding Company had been pamed in the
Debenture as a Chargor.

3 CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the

Deed,
4. THIRD PARTY RIGHTS

A person who is not a party to this Accession Dieed has no right under the Contracts {Rights
of Third Parties) Act 1999 0 enforce or enjoy the benefit of any teim of this Aceession Deed,

5 NOTICE DETATLE
Notice details for [the/each] Acceding Company are those idéntified with its name below,

6. COUNTERPARTS

effert as i the signatures (and seals, 1f any) on the counterparts were on 2 single copy of this
Accession Dead,

7. GOVERNING LAW

This Aceession Deed and any non-contractual pbligations arising out of or in connection with

it shall be governed by Enghsh law.
IN WITNESS of which this Accession Deed has been duly executed by [thedeach] Acceding
Company and the Parent as 2 deed and duly executed by the Funder and has been delivered by
[thefeach] Aceeding Company and the Pavent.
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SCHEDULE | TO THE ACCESSION DEED

The Agceding Companies

| number |
@ ] T I
(® [ ; (@ i
(¢ ] [® 1 R4 ]
A 4 | & 4 ] R4 ]
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SCHEDULE 2 TO THE ACCESSION DEED
Detalls of Secarity Assets owned by the Asceding Companies

{Part § - Real Property]

AMIV/AME V34836271 /UK M/I0985 78521 38
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[Part 4 « Intellectual Property]

{Aceeding effi?%»{??p%ﬁy}. | DateofRelevant | Parties 1 Detailsof E?’i#.’?’?%k? :
:ﬁ:ﬁ:ﬁ:ﬁ:ﬁ:ﬁﬁﬁ'ﬁ'ﬁ'ﬁ:ﬁ:ﬁ”.:..-.-ﬁﬁﬁﬁ-ﬁ-ﬁgﬁglwa@}}}}ﬂﬂﬁﬁﬁ S iii_i_i_iﬁ‘ﬁ??‘?“_aﬁ'? '''''''
‘P | R g 120[9) (& ] A4 ]
[ ! (@ 120[@] ® ] L ]

 lAcceing Company] | Tmsweer | Polioynumber
(& ] (& ] & |
K 2 ] (% ] (@ ]
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EXECUTION PAGES OF THE ACCESBION DEED
THE ACCEDING COMPAN[YHES]
EITHER gne divector in the presence of an attesting witness

Bxecuted as a deed], but not delivered until the )

ACCEDING COMPANY] acting by: 3

Drector

Witness signature

Witness name;

Wimness address:

Address: [ % !

Facsimile Neo: [ i

{8 where axecuting by en individual arforney

Signed zs a deed], but not delivered unti! the first
date specified on page L] by [NAME OF
ACCEDING COMPANY] by #is  allomey
(RCHng  pursusnt 0 A
power of attorney dated [€ | 20[4% ]|
in the presence of

B T a W v

Signature

as alttorney for [MAME OF

Witness signature

Witness name;

Withess address:

Address: [& ]

Facsimile No: |4 1

AMPVAMEV/ MB35V 2UKM/IUS857852.1
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THE FPARENT
HBETHER pnc divector In the presence of on altesting witness
Execited as a depd], bat not delivered unnl the )

first date specified on page 1] by INAME OF )
PARENT] adting byv: 2

Prarector

Witness signature

Wiiness name!

Wilness addrass:

Address: (& 1

Faesimile No; [@ ]

GR wiere executing by an individual altorney

Signed as a deed, but not delivered until the first )
date specified on page 1] by [NAME OF )
PARENTI by itg aftomey )
lacting pursuant o & )

power of atiorney dated (4 1200%77 )
}

in the presence of Signature

Witness signature

Witness name:

Witness address:

Address: - [# ]

Facgimile Nor [&

as attorney for [NAME OF
PARENT
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THE FUNDER

Signed by for

and on behalf of INAME OF EUNDERL

Address: (& j

Faesimile No: [$

Bonand

Attentiom I

J
)
)

Signature

AMPV/AMEV/348362/1 2/UKM/I09857852.1

&2



DocuSion Bnvelops D 4TE46A08-BBEAAZD-B87R-UAETBUVETIAS

EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed 23 & deed, but not delivered untif the

first daie specified on page |, by APS GROUP
HOTDOO TEMTTED deting by 3

Prrevtur

Wimess signatne

Witness names £rica Snelson

Witness address:

Address: APY Gmuyﬁ Hird Hall Lane, Cheadle,
Stockport SK3 02, Avention: The Directors

Faeulmile Mo N/A

Executed as a deed, but not delivered until the )
first dare specified on page 1, by APS GROUP )
LIMITED zcting by: 3

Phreetor

Dhrector

Address: APS Group, Bird Hall Lane, Cheadle,
Srackport SK3 02P, Avention: The Directors

Faesimile Mot N/A

! confirm that the witness named below wes
physlcally present when | signed this deed

§oondirm that | was physically presant

whan the above signatory signed this
dead
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Executed as a deed, but not delivered until the )
first date specified on page 1, by APS GROLP )
CLOBAL LIMITED acting by 3

DHrector

Director

Address: APS Group, Bird Hall Lane, Cheadie,
Stockport K3 02P, Atention: The Direcfors

Facsimile No: N/A

Execuied as g deed, but not delivered until the )
st date specified on page 1, by APS GROUP
(STOTLANDY LIMITED acting by: 3

Dhrecior

Dhrector

Address: APE CGroup, Bird Hall Lane, Cheadle,
Stockport SK2 2P, Atention: The Dhirectors

Facsimile Ma: N/A

AMEV/AMEY/348362/1 Z/AUKMT 098578521
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Executed a8 a2 deed, bul not delivered until the )
first date specified on page 1, by ALLIED )
PUBLHITY SERVICES (MANCHESTERY
LIMITED acting by

THrector

Address: APS Group, Bird Hall Lane, Cheadle,
Stockport SK3 022, Avention: The Dircctors

Facsimile No: N/A

Executed a5 a deed, bur not delivered wntil the )

SECURE SOLUTTIONSE LIMITED acting by: 3

Dnrector

Phrecior

Address: APS Group, Bird Hall Lane, Cheadle,
Slockport 8K 0P, Attentioi The Dirediors

Faesimile No: N/A
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THE FUNDER

Sigmed by for )

and oo behall of BNP PARIBAS )
COMMERCTAL FINANCE LIMITED: 3 Signature
Address: Brockbourne House, 77 Mount

Ephraim, Tumnbridge Wells, Kent, T4 8BS,

Faesimile MNo:  N/A

Attentien: Simon Parsong
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