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Registration of a Charge

Company name: APS GROUP (SCOTLAND) LIMITED
Company number: SC369510

X7ITWOWSQ

Received for Electronic Filing: 11/06/201

Details of Charge

Date of creation:  07/06/2018
Charge code: SC36 9510 0002

Persons entitied:  CLOSE INVOICE FINANCE LIMITED, 10 CROWN PLAVE, LONDON, EC2A
4FT

Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: EDIE DRUMMOND
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 369510

Charge code: SC36 9510 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 7th June 2018 and created by APS GROUP (SCOTLAND) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 11th June 2018 .

Given at Companies House, Edinburgh on 12th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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.. APS GROUP (SCOTLAND)LIMITED =
| e _"i'n favourof |

" CLOSE INVOICE FINANCE LIMITED

" Floating Charge (100713) .



" IMPORTANT NOTICE: We recommend that you consult your solicltor or other mdependent Iegal':_ .

- adviser before executing this document. : _
| | FLOAT[NG CHARGE s

| Thls FLOATING GHARGE is made by:

S (.1)'.'_ ; _'IEZAPS GROUP (SCOTLAND) LIMETED (Company Number 80369510) ha\flng lts reglstered offrce at - ._ _

21 Tennant Street, Edinburgh, EHS 5NA (the "Company”} in favour of

v :' {2) " CLOSE INVOICE FINANCE LIMITED (Company Number 935949) havmg its reglstered offloe at 10 ol

- Crown Place, London, EC2ZA 4FT ("Close")
" Disfinitions are given in clause 19

B Payment Oblrgatron o

_'1;1.'-' " The Company shall on ' demand in wrltmg mads to it pay or drscharge the Secured Llabllrtles: L

~when the same are due and payable.

S _1;'2. If the Company shall fall to pay - any amount under thls Charge when rt is due then such
- amount shall bear interest (after as weli as before decree and payable on demand) at the

- Default Rate from time to time from the due date until the date such amount Is paid in full to'-' :j P '

S Close.
e "'-_'-.Chargmg Provision
R 21 The Company grants a ﬂoatrng charge over the Assets to C!ose as a contmurng secunty for o

the payment of discharge of the Secured Llabllrtaes

' 22 :_ Paragraph 14 of Schedule B to the' Inso!vency Act 1986 shall app!y to this Charge L

For the avoidance of doubt this Charge shall net charge any of the Company 8 Propertles whrch are

- specifically exciuded from the terms of this Charge

' 3 Negatwe Pledge and Rankmg of Floating Charge -

SRR 1 _ The Company agrees that |t shall be prohlbrted from grantlng or creatlng subsequent to the o
; ~date of this Charge any fixed security or any other floating charge over the Assets or any part _
~or parts of them, other than in favour of Close or in favour of another person and with the prior - T

-written consent of Close. . . o S

R - S Any fixed secunty granted by the Company in favour of Close (whether before or after thrs.:_- S

.- Charge) shall rank in priority to the floating charge created by this Charge. -

' 33 R In the 'ev‘ent_that the 'Company gr'a‘nts.or' c'reiates_any.flxed -secunty_ or-ﬂoating" charge in -~

-~ breach of the prohibition in clause 3.1 or with the consent of Close under clause 3.1 but with
-7 no written agreement of Close as to the ranking of them, this Charge shall rank in priority to-
o that fixed secunty or floatmg charge. . . o .
":._: 4, 'Undertakmgs e '

41 _ " The Company sha!l not thhout the pnor wntten consent of C!ose =

| __'4'.1.1;' sall, transfer assrgn factor Iease Ilcense or otherWise dispose of aII or any of the_':-'_ 5

" Assets or its inferest in them other than in the ordinary course of trading; or

' '4.'1"'.2.-_ “cause or penmt to be done anythlng Whrch may ir any way depreclate, Jeopardlse or '_ f_

: _othervvlse prejudice the value or marketabihty of any of the Assets

-Float.ing'Charge(1'00713) S '




. 4_2‘ The Company Sha" - o s . ’

- 4'.'2'."'I . atall times oompr wrth the terms of this Charga and of all agreements relatmg tothe -
- Secured Liabilities; . : . .

4220 ifand when requrred by Closa grant in ats favour (or as Close sha!i drreot) such F xed' L
o " -or specific security or charge or assrgnatron over a!l or any of the Assels as Close .
._'mayrequrre . L . L RS

g 423 : promptly upon requeet by Close depos|t wrth Ciose (other than in re!atron to the_"_ S
. Properties) all deeds, certificates and documents of title relating to the Assetsorany -~
part of them and all policies of insurance and assurance; P L

S 424 keep the Assets in good and substantral repalr and in good worklng order and'- S
condition, ordinary wear and tear excepted,; - . S '

1 4.2.5. j-.en'sure'thiat all the Assets that are insurable are insured with reputable insurance
' companies or underwriters to such extent and against such risks as is normal for-
2 prudent companles in businesses similar t© those of the Company (or as otherwise
. requested in writing by Close from time to tsme) and (without limitation fo the :
- generality of the foregoing) : : o .

_- '(a) S pay al! premrums and other money die and payable under all ‘such -
U insurances and provide premium recelpts or any other evidence of payment e
- promptly upon request fo do so by Close y .

U (b) . ensure that the interest of Close is oted on 1 the policies ih'reepECr of such j'_
© 7 insurances or, at the request of Close, that such policies contain such other - -
. provisions for the protection of Ciose as Close mey from time to time. -
: requrre : : . : : '

' 426 'notlfy Close lmmedlately if any credrtor exeoutes dlllgence agalnst the Company or s
. any distress or execution is levied or enforced against the Company or any third party .-
- -debt crder or freezing order is made and served on the Company, o

AT notlfy Close |mmed|ately if any steps (rncludrng, wrthout fimitation, the makmg of an_'_'__ R
o - application or the giving of any notice) are taken by any person ({including, without .~
S ~limitation, the Company) in-relation to the administration, recelvershrp, winding-up or .~ -
i }_dlssolution of the Company, _ . ol

428 maintain |ts centre of main mterests (COMI) for'rhe puﬂrpoSes' of the- CoUhciI :
B Regufatron (EC) No 1346!2000 on Insolvency Proceedangs in the United Klngdom L

T Representatrons and Warranties __1 '_ e
L The Company represents and warrants to Close that S
' -5..1 _ it has the' power and authorlty to grant thls Charge and to perform |ts obllgatlons hereuncfer -

52 ‘it has taken aII necessary corporate actron to authorlse the exacuuon and de!avery of thls .: o
: - Charge and to authorise the performance of its oblrgations hereunder; . SERa

| .53 “this Charge -constrtutes‘ a valrd, brndrng and enforceable obligation” of the Comp'e:hy';' SO

B4 neither the granting of this Charge by the Company nor the performance of its obligations
. - hereunder will contravene any law or regulation or any agreement to which the Companyisa
“party or by which it is bound nor will it cause any limitation of any of the powers of the

" Company however imposed or the right or abllrty of the directors to exercise any of such

- powers {0 be exceeded; and - . . . _ N .
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..........................................................

o .' BN " Charge by the Company and for the conduct of its busrness have been obtained and are nn:' L
S ful! force and effect. . . . SR

‘6. Protectlon of Secunty

. ":_'._"6.'1 The Company agrees that

= '_ 6.‘1.’1 ' thls Charge is and shall be in addmon and w1thout prejudlce fo any other secunty or e
- rights which Close holds or may hold in respect of all or any of the Secured Liabilities; - S

6.1.2 ' Close may give time for payment of any negotiable instrument, bill of exchange,

o - promissory note or cther security discounted for or received by Close on the
- Company's account or on which the Company shail or may be liable in any capacity =~
o any party without in any manner affectmg this Charge or releasmg the Company .
o fromit and - : : . o '

613 ':':-"Close may at the expense of the Company eﬁect OF reriew any msurance”ae. Close w
o may see fit, debiting the cost of such insurance to any account in the name of the .~
e Company with Close. . : . _ . :

82 'ThIS Charge Wil be a contmumg secunty for the Secured Llabulrtles notwﬂhstandmg any_ :
- intermediate -payment or settlement of all or any part of the Secured Liabilities or any other -
-‘matter orthlng whatsoever.. . - . R :
63 Close shall be-entitled, at it's"s'ole discretion, to have a valuation of the Assets or any part or
-:parts of them carried out from time to time by an-independent surveyor or valuer (to be .
- appeinted at Close's sole discretion) and the Compahy consents to any such valuation report _ :
~-being prepared and agrees fo provide such access and other assistance as may be . 0
- reasonably required by Close for such purposes; and the Company shall ensure that any . :
- tenant or other occupier of the Properhes shal! ensure access and assistance is provided for .
-the foregoing purposes; . : . U

64 The obligations of the Compan'y' under this Charge will not be affected by any act,-omission, |
S eircumstance, matier. or thing which -but for this provision might operate o release or -

.- -otherwise exonerate it from any of its oblagations hereunder in whole or in part, ;nc!udung' S
o (\Mthout !!mstatron} : - _ _ R

B. 4 1 -'_any varlatlon extensuon dlscharge compromase deallng wath exchange or renewal AR
- of any right or remedy which Close may have now or in the future from or againstthe -
- Company or any other person in respect of the Secured Liabilities;

642 . any act o‘r’dm’is'sion'by Close of any other per's'on in taking 'u'p','perfecfing or enfo'rcihg B
' ~rany security oF guarantee from or against the Company or any other person or the;' .
Cinvalidity or unenforceability of any such security or guarantee; : .

643 any amendment, variation, restatement or supplement of of 1o 'e'r 'novétio'n,_-tfran'sfer [ _
- or termination (in whole or in part) of, any document relating to the Secured Liabilities -
or any exercise by Close {in its absolute discretion} of its rights to refuse, grant, -

~continue, vary, review, determine or increase any credit or facilities to the Company o
- or any other person; . .

.44 "_'any grant of time, mdulgence waiver or concession to the Com pany or any other S
~person; : : R -

. 645 5 any arrangement or compromlse entered mto between Close and the Company or"._'-'.-
_-any other person : — s

646 the admmlstratlon mso!vency. bankruptcy,_sequestratron quwdatlon wrnd:ng up,' _
. " receivership, dissolution, incapacity, limitation, disability, discharge by operation of .
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I person
"""" 6.4.7  the invalidity, 'iltegality,'unenfor'oeability,'irregularity o frustration” of the Secured
: - Liabilities or any of the obligations of the Company or any other person; '

. 6.4.8" any postponement drscharge reductlon non provabllrty, rnablilty to clarm or other'
: - similar circumstance affecting any obligation of any other person resulting from any _
. administration, insolvency, liquidation, receivership or dissolution proceedings erfrom.
-any law, regulation or order : . : .

g 6.5 'C!ose shall net be obtlged before exermsrng any of the nghts powers or remedles conferred e o
o oupon it by or pursuant to this Charge or by law to:- - :

651 'tak"e any action or 'o'btaiin'ju'dgment'or decres 'in.'aniy court againet'the Cempanyj =

”6'.5.2 make ar ﬂe any clalm torank in a wmdlng up or a Ilqurdahon of or other prooeedlngs'_ RO
- relating to the Company, or oo _ _ . _ L

"6.5.3 : enforce or seek to enforce any other eecunty taken of exercise any nght or plea RENRON
- available to Close, in respect of the Secured Lrabllitles . : -

“B6.6 "Any settlement or drscharge between the Company and Close' shall be’ condltronal upen no R
.. security or payment granted or made to Close by the Company or any other person being = .
- avoided  or. reduced by virtlue of any provision or enactment relating to administration, =~
- bankruptcy, insolvency or liquidation for the time being in force and accordingly (but without -~
- prejudice to any other rights of Close) Close shall be entitled to recover from the Company the
Cvalue or amount of such security or payment from the Company as if such settiement or - 0
" discharge had not occurred. : .

i Enforcement

7.4 This Charge shall become enforceab!e upon and at any tlme aﬁer the occurrence of any of o
: _:'thefollowmg events:- E— . . o R

: 711 if the Company has falled to pay all or any of the Seoured Llabllltles fo!towrng a
~ demand for payment by Ciose L o o L

742 any steP is taken (mc!ud!ng. w:thout limitation, the makmg of an apphcatuon of the SR
- giving of any nofice) by the Company or by any other pereon to “appoint an"
- administrator in respect of the Cempany, o : _ _ _ .

713 _any step is taken (lncludlng, wﬁhout Irmltatlon the makrng of an apphcatwn ar. the o
~-- . -giving of any nofice) by the Company or by any other person to wind up or dissolve
-~ the Company or to appoint a liquidator (whether provisional, interim or otherwise}, - .-
. trustee, receiver, administrative receiver or srmllar officer of the Company orany part
oooofits undertaklng or assets; : : . S e

: 714 --'the makmg of a request by the Company for the apporntment of a Recewer or.':.'f'_
~- - administrator; . L s S

745 rf the Company breaches any ef the prowerons of this Charge

T2 To the extent that Assets constltute Flnanclal Coliateral and are subject to a Secunty Funancral S
' ' Collateral Arrangement created by or pursuant to this Charge, Close shall have the right, at
-any time after this Charge becomes enforceable, to appropriate all or any part of those Assets - o
. in or towards the payment or discharge of the Secured Liabilities. The value of any Assets .1
- appropriated in accordance with this clause 7.2 shall be the price of those Assets at the time—
. the right of appropriation is exercised as listed on any recognised market index, or determined -~
by such other method as Clese may select (including independent valuation, the costs of = = -
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............................................................ 6
ST which shall be borné by the Company) The Company agrées that the methods 'O'f"va!uatlon : :

Sl - provided for in this clause 7.2 are commercially reasonable for the purposes of Regulation 18-

L ~of the Financial Collateral Regulations. To .the exient that Assets consfitute Financial . .0

" Collateral, the Company agraes that such Assets shall be held or desighated so as o be. 5
-~ under the control of Close for all purposes of the Financial Collateral Reguiations. -~ .- -~ oo

RN N Appomtment of Recelver or Admlmstrator

| 81 At any tame after thls Charge has become enforceab!e Close shall be and is entitled to apponnt [ S
Sin wnt:ng any one Of more persons as: .. : : : o

_"8.1 1 a , Receiver of all 6r any of the Asset's; andlor -
8.2 an administrator of the Company,
- in each case in accordance with and to the extent permitted by applicable laws. Close
may not appoint a Receiver solely as a result of the obtaining of a moratorium or - = .
- anything done with a view to obtaining a moratorium under Schedule A1 of the- RESERE
~insoivency Act 2000 except with the leave of the court. - :
82 T Without 'prejudice'tb the'-feregeing"prov'isions, if a'n'y pers'on'appei'nted to be e Re'ceiver'_ shalf -
- .- be removed by a court or shall otherwise cease lo act as such, then Close shall be entitled to -~~~
" appoint another person or persons as Receiver or Recelvers inhisplace. . .. .. T Tt

' 8.3 2 ' Where more than one Rece:ver is appomted they will’ have pewer to act separately (un!ess the' o
< -appointment by Close speciiies to the contrary). . _ . - S
gd '..'_The'-b'ompanvs"halil. be solely res'ponsibiie'for'the'ects and defailts of & Receiver ap'p.ointed' L
- - under this Charge and for his femuneration, costs, charges and expenses and Close shali not

- have any liability or responsibility in respect of any act or default of such Receiver or of any - i
- such remuneration,. costs, charges and expenses. R . R '
85 Subject to section 58 of the Insolvency Act 1086, C!ose may from time to time determine the _' R
- .. remuneration of the Receiver and may remove the Receiver and appomt another person as .o
< Receiver in his place. : : Sl

86 . The Receiver wil be the agent of the ‘Company and will have and be enfitled to exercise in* =~~~
" relation to the Company all the powers set out in Schedule 2 to the Inso!vency Act1886 and, =~ . -
i addition to such powers, the Receiver will have power- .. .. . T TR

'861 to promote the formation of & Subsidiary or Subsidiaries of the Company, indluding,
e without limitation, any such Subsidiary formed for the purpose of purchasing, leasing, - -
“licensing or otherwise acquiring interest in ali or any of the assets of the Company; L
882  tomakeany a'nangefnent or eem:pfemi'se:\.vhich'C!ose'bf'the Receiver may think fit; g R
863 'to'_e)éericise_ali povvefe, ‘rights _'end!er"o'bli"gatibns under"a'n'y-confréet' or"'agree'r'nen't'-' S
: ~ - forming part of the Assets including, without limitation, all voting and other rights
- attaching to stocks, shares and other securities owned by the Company, : R

. "8.6.’4 _"to convene a general meetlng of the Company, :

865 o exercise aII powers conferred on receivers andlor admmlstrators by the Insolvency o
~Act 1986 ; : : - : s
866 fo doall other acts and things as may be considered by the Receiver to be incidental
“- ... or conducive to the above or otherwise incidental or condugcive to the preservation,
- Uimprovement or realisation of the Assets. : o

"’ Floating Charge (100713) -~ .7




8.7 . No purchaser, security grantee or other person dealing with a Receiver shall be concernad -
7 whether the Secured Liabilities have become payable or enforceable or whether any money -
" remains outstanding under this Charge or shall be concerned with any appilcation of any S
_money paid to the Receiver. : o . SR

: 9 - 'Ap'plicatson of Se«:unty Proceeds-_' : S

9.4 Any money received under the powers conferred by this Charge will; subject to the payment ©
oo or repayment of any prior claims, be paid or applied in payment or discharge of the Secured
- Liabiiities (subject to the terms of section 60 of the Insolvency Act 1986 and other applicable .-~
- laws) provided that the Receiver may retain any money in his hands for so long as he thinks fit =~~~
“.and Close may, without prejudice to any other rights Close may have at any time and from . -
- -time to fime, place and keep for such time as Close may think prudent any money received, ==
. recovered or realised under or by virtue of this Charge to or at a separate or suspense -
- account to the credit either of the Company or.as Close thinks fit without any immediate -
2 obligation on the part of Close to apply such money or any part of such money inortowards -
- 'the payment or discharge of the Secured Liabllities. - e L :

92 - Subject to clause 9.1, any money received o’r’-r’éa!i'séd-'by_'caos'é”from the cd'm'pany ora
- Receiver under this Charge. or any administrator may be applied by Close to any item of
. account or Ilabahty or transaction in such order or manner as Close may determine. L

10 o New Accounts

AL any time fol!oWing Close receiving notice (actual or constructive) that all or any of the Assets have =
" been encumbered by the grant of any fixed security, floating charge or other security right or have
-~ been disposed of, Close wili be enfitled to ciose the Company's then account or accounts and to open
-a new account or accounts with the Company and (without prejudice to any right of Close to combine -
o accounts) no money paid in or carried to the Company's credit in any such new account will be
~-appropriated towards or have the effect of discharging any part of the amount due to Close on any
" closed account. If Close does hot open a new account or accounts, Close will nevertheless be treated
- asif it had done so at the time when it received (or was deemed to have received) such notice andas -
. from that time all payments made to Close will be credited or be treated as having been credited to
‘the new account or accounts and will not reduce the amount of the Secured Liabilities. :

| 11 Costs and Expenses

- The Company shall pay or reimburse to Close on demand (on a full indemnity basis) all costs, =~ -
- charges and expenses (including iegal fees) incurred or to be incurred by Close in the creation, =~~~
.- registration, perfection, enforcement, discharge and/or assignation of this Charge (including, without - "~
- limitation, the costs of any proceedings in relation to this Charge or the Secured Llabr!itles) which
- costs, charges and expenses shall form part of the Secured Liabilities. - _ L

12 o Set-off

o240 _The Company agrees that z any money due o it by Close may be retained.as cover for andlor-‘ S
© . applied by Close at any time and without notice to the Company (whether on or before or after
- the expiry of any fixed or minimum period for which such money may have been deposited) in
-or towards payment or dlscharge of the Secured Liabilities or such part of them as Close may
~select. . . : Lo

2122 0K Close exercises any rights in respect of any mc)néy as réferred to in clause 12.1 {including, -
- without limitation, any rights of set-off, accounting or retention or similar rights) in relation to L
- any liability of the Company and that liability or any part of it is in a different currency from any -
- credit balance against which Close seeks to exercise Its rights, Close may use the currency of
the credit balance to purchase an amount in the currency of the liability at the then prevailing
~--Close spot rate of exchange and to pay out of the credit balance all costs, charges and
- expenses incurred by Close in connection with that purchase . S
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any deposifs or any loss caused by the fluctuation in any exchange rate at which any currency - R
may be bought or sold by Ciose.. . _ . S i

S | R 'Power of Attorney

130 _The Company lrrevocably' appeints Close (whether or not @ Receiver or administrator has -
B - 'been appeinted) and also (as a separate appointment) any Receiver. or Receivers, and in- =
- each case independently as the attorney and atiorneys of the Company, for the Company and ="
~-inits name and on its behalf and as its act and deed or otherwise, to execute and deliver and .~
~otherwise perfect any deed, assurance, agreement, instrument or act which may be required -
-.of the Company under this Charge or may be required or deemed proper in the exercise of .-
-any of rights or powers conferred on Close or any Recelver hereunder or otherwise for any of Lo
“the purposes of this Charge. : _ o SRR

43, 2 The Company ratlf;es and confarms and agrees to ratlfy and conflrm whatever any attorney L
' : does or purports to do under its appointment under Clause 13. 1 . o

SRT I A -Indemmty
141 -Close,"'every ‘Receiver and every atforney, manager, agent, employee or. other person -~
s - appointed by Close or any such Receiver under or in connection with this Charge shall be and -~
- is hereby indemnified by the Company in respect of all liabilities, costs, losses and expenses .-
- incurred by it or him in the execution {or purported execution} of any of the powers, authorities "~
- Cor discretions vested in them or him pursuant to the terms of this Charge (or by any law or
" regulation) and against all actions, proceedings, costs, claims and demands in respectofany .~
- “matter or thing done or cmitted in any way in connection with or relating to all or any of the -~ "
- property (other than the Properties), assets and rights hereby charged and Close, any -

. Recelver or any such cther person may retain and pay all sums in respect of the same out of
-money received under the powers conferred by this Charge : : T

_._."1.4.23.' 'The mdemn:ty under Clause 14.1 shaH not apply to the extent that any such |Iabl||ty, cost Ioss--
" andfor expense arises as a result of the wuful default oF gross negllgence of Close or the

Receaver
48, B In'\)eetlgatlons“
o __'1'5 ~If any event of default (howsoever descnbed) in any agreement between C!ose and the Do

“Company occurs then {while it is continuing unwaived) Close shall be entitled to initiateé an -
“investigation of, andfor instruct the preparafion of a report (accounting, legal, valuation o
. other) en the business and affairs of the Company andior any other Group Company which ...
- Close considers necessary to ascertain the financial position of the Company andfor any other: "
“Group Company, all fees and expenses incurred by Close in so doing being payab!e by the -
< Company. : : e

452 The Company'nereby' consents to the’ pfro\)ision by Close ot'.elt'.inforn"iation in retetion to the B B
' - Company which Close prowdes to any person in relation to the preperataon of a report asig .
- referred to in clause 15 1 above. . _ . . L

18, '._._-':Notlces

1 6.1".'_ 'ﬁmy commumcation {o ba made under or in connection uwth tnls Cnarge ehai be mede i :
b - writing and, unless otherwise stated, may be made by fax orletter SRR Sl

162 '.._The addr’ess of Close for any communication or document to ke made'.o'r deliveted'undef orin .
- connection with this Charge is its registered office or any substitute address or fax numberas’ =
- Close may notify to the Company by not less than five Business Days’ notlee A

: T .'-_"16."3 " The address of the Company for any communlcatlon or document under orin oonnectuon W|th' R
: - ': this Charge is its registered office at the time such communication or document is made or

o : Floating Charge(160713}-"_-.' -




delivered. - The fax number of the Company for any communication or document to be made = - -
or delivered under or in connection with this Charge is the fax number most recently provided .0

' -~ to Ciose by the Company.

S - Y R Subject to clause 16. 5 “any communrcatton made or document made or delrvered by one' | SR
< person fo another under or in connection with this Charge will only he effectwe - c

. :_":- {a) '__|f by way of fax, when recerved in Iegrble form or

by i by way of Ietter ‘When'it has. been delrvered to the re!evant ‘address of three' Cn
... Business Days after being deposited in the post postage prapaid in an- enve!ope- SRR
- addressed to it at that address . S

165 _. Any communlcatlon or document to be made or deliverad to Ctoee will be effectrve only when L
actuatly received by Close. R _ R :
R [ Ao Further Assurance
: -.__"The Company (at its owri cost) will on demand in writing by Close execute and deliver (in stich form. -
- ‘a5 Close may reascnably require} such deeds, documents, agreements and instruments and will e
- otherwise do and concur in all such other acts and things as Close may deem necessary for
- perfecting, preserving or protecting the security created (or intended to be created) by this Charge or - o

. for facilitating the realisation of the Assets charged by this Charge or the exercise of any nghts of .. S
- Close under this Charge : o . . '

o 18 Mlscellaneous R

-_'18.1. I at. any trme any provrsmn of this Charge is or becomes |I|egal mvatrd or unenforceable i :
o ““any respect under any law of any jurisdiction, neither the legality, validity or ent‘oroeabrhty of .

. the remaining provisions nor the legality, vaiidity or enforceability of such provision under the . :

o law of any other jurisdiction will be in any way affected or impaired. _ L

o “18.2 - No farlure or delay by C!ose in exerorsrng any nght or remedy under thrs Charge shall operate s o
: . as.a waiver, and no smgle or partlal exercise shall prevent further exercise, of any right or .
-remedy . : n e

183 ' Close will be entltled to drsclose to any assocrated party, s audrtors adwsers or applrcable S
: - regulatory authority or any other person that enters or proposes to enfer info any trust or =~ !
“contractual arrangements  with Close in relation to the Secured- Liahilities  confidential -
“information concerning this Charge or any arrangement made in connection with this Charge. .

v .1 8.4 A certlfrcate by any duly authonsed ofﬁcer of Close as to the amount of the Secured Lrabllrtres 5
: - or any part of them shall, in the absence of manifest error, be conclusive and binding on the R

| Company. -
185 '_'Close may at any time (wrthout notrce or consent) asmgn the benefi t of thrs Charge (or all or > - _
-any of its rights under this Charge) to any person. The Company may not assign or transfer-

the benefit or burden of this Charge or all or any of its nghts under this Charge without the .~ -
- prior written consent of Close. _ L N . : iy -

e Defrnltlons
' 19. 1 In the mterpretatron of this Charge - SRR
" "Assets"” means the whole of the property (lno!udlng uncaliéd caprta!) whrch is' o may be Fom

~time to fime comprised in the property {other than the Propertres) and undertaking of the
Company, . _ . : IR . R
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TS "Business Day" means a day (other than a Saturda‘y‘or‘ Sunday) when the banks in London- '_
L "are open for business; o o T

:-'.'_-""befaul't Rate" means the rate of interest payable' in accordance with the terms of any. -
. ~agreements or letters setting out the terms of or constituting the Secured Liabilities in relation
" to any amount which is not paid on the due date therefor; _ L SN

“Flnanclal Co!!atera!" shall have the meanlng guven to that expressron in the Flnancral
.- Collateral Regulations; . :

:.. "‘Fmancaal Collaterai Regulatlons” 'means the Fmanclal Col!aterel Arrangements (No 2)'_"-'_ S
- Regulations 2003 (S.1. 2003 No. 3226) - '

: _:j- "_“Propertues means at any tlme the hentab!e freehold and Ieasehold propertles of the
~‘Company at that tlme or any of them as the context requires; . ; .

'_-""Recewer" means a receiver or admrmstratwe recaiver appornted pursuant to thls Charge in
- respect of the Company or over all or any of the Assets . . :

“Secured Liabilities” means all the moniés and liabilities which row or at'any time in future =
- 'may be owing due and/or payable (but remaining unpaid) by the Company to Close in any AR
-+ manner-and for any reason on any account including (without limitation) all such monies due - 5 DR
- bythe Company, whether actually or contingently, either alone or jointly with any other person”
- or on any partnership account (even though the whole of any part of such monies is” - :
o represented or secured by any morigages, guarantees, trust receipts, bills of exchange,. .
" leasing, hire or. conditional salé agreements, assignments, assignations, a'greements_for.
. discounting or factoring of debts or any other agreements or securities) and whether or not
~any of them have or has fallen due or become payable and whether or not default shall have -
" been made in respect thereof together with interest, commission and other lawful charges or . =~
- -expenses which Close may ihcur or charge to the Company and so that interest shalf be - :
o ‘computed and compounded according to the usual Close rates and practice as well afteras e :
- before any demand made or decree oblained under or in relation to this Charge' Lo

N "“Securrty Fmanclal Cellateral Arrangements” shall have the meanrng glven to thet'.__"_'
- expression in the Financial Coliateral Regulations; - ' N . o '

Lo “Subsidiary” bears the meaning ascribed to that térm by Section 1159'0f the Companies 'Act R
" 2006 and “Subsidiaries” shall be construed accordingly. - RURE
192 References tox - s
. 19.2.1 ‘statutes, statutory provisions ‘and other legislation shall include all  amendments,
SR substitutions, modifications and re-enactments for the time being in force and shall
~“include any orders, regulations, instruments or other subordinate legislation made - o

: under the relevant legislation;
C192.2! "including" shall not be construed as limiting the generality of the words preceding it;

-1'5.)..2.'3 any term of phrase def ned in’ the Conipatiies Act: 2008 (es amended from t:me to o
' o ;t!me) shall bear the same meaning in this Charge . S

o '19.2'..'4 words mnportmg the smgular shall mclude the p!ural and wce versa and words
' -“denoting any gender shall include all genders; : . :
1925 'thié"eharge and to any provisions of if or to afy Gther document referred to T this -
' . Charge shall be construed as references to it in force for the time being as amended, . .
- varied, supplemented, restated, subsiituted or novated from time to time;. B e
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T -19.2.6 any person are to be construed to include references to a corporation, firm, company, =0
S P partnership, joint venture, unincorporated body of persons, indlvadual orany stateor o0

~-agency of a state, whether or not a separate legal entity

1927 _-any person are to be constried 1o mclude that person's assrgnees or transferees or
- successors in title, whether direct or mdrrect . o

1928 . clause headlngs are for ease of reference on!y and are not to affect the mterpretat:on S
-of this Charge; : . : _ S

:'_19'.2.9 th’e’ term""ff}'(ed'eecent'y is to be construed in accordance wrth the terms of Sectron' e
486 of the Companies Act 1985 . .

' 19 3 The use of bold type shall be’ rgnored in the constructron of this Charge ': o
_. 20 53.:-._"Consent to Regrstratron '; ST R - IR TR

i .The Company consents 1o the regrstratlon of thrs Charge and of the certlf:cate referred o in Ciause ':_-.: Ry
18.4 above for preservatron and executicn . _ . S
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o N 'WITNESS WHEREOF th;s Charge cenastmg of this and the [ B precedlng pages is executed as fo!fows - :_ s

: SUBSCRIBED for and on behalf of the’ sald APS GROUP (SCOTLAND) LIM!TED R S :

N LSRG L Sew

“ " Director (Print Full Name)

'-.Di'feetOrlS'e'er'éfai'y'(Prin‘t' FullName) = " Director/Secretary (Signature) -~ R

N _":.'ali togetherat 'C/W’h? f‘ﬂ% m\eum
.'.'-”::-:onthe? dayof GU(\Q_ 20\8/

'SUBSCRIBED for and on behalfof
_ CLOSE INVOICE FINANGE LIMITED by -

. Attoiney

“in'the pfesence of: o

S .Witness'_... . A

‘CLOSE BROTHERS INVOICE FINANCE
: 7 RIDGELAND HOUSE |
' Address - 165 DYKE ROAD

FullName

. HOVE,EASTSUSSEX
N LN I T . e

allfogetherat-

R :'on the L R :.'2'() o
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