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Registration of a Charge

Company Name: KEYES TRANSPORT LIMITED
Company Number: 02196153

Received for filing in Electronic Format on the: 22/08/2022 XBAYRIBC

Details of Charge

Date of creation:  19/08/2022
Charge code: 0219 6153 0003
Persons entitled: ECAPITAL COMMERCIAL FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MAURICE ADAMS-PARR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2196153

Charge code: 0219 6153 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th August 2022 and created by KEYES TRANSPORT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd August 2022 .

Given at Companies House, Cardiff on 24th August 2022

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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ipyey Transport Limited
Company No. 02195153
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ECAFITAL COMMERCIAL FINANGE LIMITED

DEBENTURE
({ineluding Chialifying Floating Cherge)
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T o
THIS DEBENTURE lsmadeonthe | *1  dayof D UCUST 2022

BETWEEN
) KEYES TRANSPORT LIMITED ("the Company®) described In section 1 of the Schedule aftachad
io and forming part of this debeniurs ("the Schedule™); and
{2 ECAPITAL COMMERGIAL FINANGE LIMITED (2 company registered In England and Walss
with the numbsr 04206703} whose registerad offics is &i 1 London Biresd, Reading, Barkshire,
AGT 4PN {"the Factor® which exprassion shall include the Factor's successors and assigns),
1. MEANINGS OF EXPRESSIONS
1 inthis debenture excep! where the context oiherwise requires:
1 the foliowing expressions have the meanings assigned o tham balow:

“the Act”

*Agresmont”

“Charged Propary”

"Encumbransa®

"Evert of Defaul®

"Factor's Aesouni™

“Fixad Assais”

*Fined Charge
Property"

“Filoating Assets”

“Oblgations”

“Froperiy”

the Insclvency Act 1986;

the Facioring Agreement or lwelce Dissounting Agreement
{detslls of which are contained in section 2 of the Scheduls)
made betwesn the Company and the Facter for the purchase of
Debis and any agreement made in addiion o, varation of or
substitution for such agreement;

The assets charged pursuant 1o clauses 3.1 and 3.2;

charge, morgage, Wen, pledge or oier secudly right or
declasation of frugt;

any of the evanis specified In olause 8.2;

ail amounis now or hereafler owing of becoming due o the
Company by ihe Factor ncluding any amount reisined by the
Fagtor under any provision of the Agreement;

(i all frenhold and leasshold tend and bulidings of the
Company bith present and fuiure Including any fend
and bulldings spetifisd i sestion 3 of the Seheduls and
all irade fhtures and fiiings and el plant sind machinery
from time to fime In or oh any stich land or bulldings;

)] all goocdwill and unpald and/or uncalied capital of the
Company;

{im) ail slocks shares and securilies and dosuments
evidencing titie o or the right to possession of any
propefy at ahy tife déposited with the Facter and the
property mentioned n such documents:

) all inisltactual property now owned or at any tims
hereafter to be-owned by the Company:

such of the Property as shall for the time being

be subject o the fixed charge created by clause 3.1 and any
cifter of the Properly in respect of which the fioating charge
créated by dlause 3.2 shall have crysiallised;

all the Propeity Gther than such of the Property a8 shall for the
{ime baing be subject to tha fixar Eharge oreated by clause 3.1;

all monstary and other liabifilfes and cbligations now or &t any
e harsafter owed or nctirred by the Comipaniy o o1 in favour
of the Facior, prasent or fuliire, sctusl or contingent, liquidated
or -unliguideted, whethar or fiol lheiéd jointly With any other
person, whethar ‘afdsing in o by conieact, tor, rostiulion,
assignifient or bregch of statutony duty and whether arising tnder
the Agresmant of otherwiss;

the- undertaking and all the properly tights. and asests of the
Company, whatsoever and wherezoaver, both present and
futitre, Including the Company's stock in trade and s uncalled
capitel and the procesds of such property rights and asssets;
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"Speciied Dabi® any Debt (purchased or purporied o be purchased by the Factor
pursuant to the Agreement), of which the cwnership fails to vest
absoluely and sffsctively in tha Factar for any reasen, ‘ogether
with the proceeds of sush Debi and its Related Rights:

Weting”: any form of communication theat Is acesssible so that it may be
facorded In a permanent form and used at any tima after it bas
been made {and "written" Is to be construed accordingly);

1.2 the expression “Diebt” has the meaning essigned to it in the Agresment ang, where the conlext
&0 admits, includes the Felated Rights peraining fo a Dabt;

1.3 the exprassion “Related Rights" has the meanings assigned fo it in the Agreerent bui so that
for the pumosss of the definition of "Felaied Rights®, whers fhe context sp raquires, referances
i a "Debt” includes refevences i any Other Debt:

1.4 the oxpragsion "Sehedule B1” shali mean Schedule B1 to the Ach, ihe expression
*Adminisirator’ shall have the meaning assighed fo it in paragraph 1(1} of Schedule B1 to the
Act and the exprassion "Reoelver” shall have the meaning assigried to it saction 29{1}{a} of the
Act (not belng an adminishative recolver as defined In saction 29(2) of the Act);

1.5 the eingular includes the plural and vics versa and any of the thras genders includes efther of the
othars;

1.8 references to clauses and sub-clauses are reforences o clauses and sub-clauses respecively
of this debenture; the headings of clauses are for convenlence onfy and do not sflect or limit the
meaning or exient of any clauss;

1.7 the meaning of genaral words introduned by the word "other” are not limited by reference to any
precading word or stiimeration indicating a partioular class of acts matters or things;

1.8 the expressions *including” and "includss™ do not Bmit or restict any gensral words preceding
either of them;

1.8 where the Facior has a right or option lo do anything then the right or opticn i= ai its absolute
disoration;

110 reference io any Act of Parliament s desmad to include such Ast as amendsd or re-enaciad rom
fime to fime and any order or regulation made undsr 1.

COVENANT TO RAY
The Company shall:

21 on demans fully discherge by payment to the Facior without any deduction or set-off afl or any
menetary lablibes included in the Cblgations; and

2.2 duly perform all Obligations other than monetary Babilities.

CHARGING PROVISIONS

To ssoure payment and patformance as providad for in clause 2 the Company hereby charges in favour
of the Fastor with full titte guarantee:

a4 by way of fixed cherge, all Fixed Assels, all Specified Debis and the Factors Account:

3.2 by way of floating charge (to which paragraph 14 of Schedule Bf spplies), the Floaling Azssis,
THE FLOATING ASSETS

The Company shall be a1 iberly to sell any item included in the Floating Asaets in the normal course of
and for they purpose of carrying on its business {en terns not leas favourable than those ususl in a business

of the nature of that carried on by the Company) uni! the orystaifisation of the faating charge heraby
created in respact of such item or of all the Floating Assets.

THE COMPANY'S CONTINUING OBLIGATIONS
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5.1

B2

53

5.4

55

E6

57

Unill the fsll dischargs of all of the Chligations and this debenture except with the prior wiiten consent of
the Factor the Company shall not:

511  exceplas provided In clause 4 or on the wiilten directions of the Faclor sall, part with possession
of, create any encumbrance over or otherwise dispose of any of the Propetly nor, excep! as
expregsly provided for in this debenture elease, exchange, compound, set off, grant tims or
indulgenas in raspact of any of the Propatly;

51,2  enter Info any iscloring or involpe discounting agreement or any other agreamaent for the sale and
purchass of debls except with the Fantor.

Al the provistons of the Agreement relating to the Debis contained in the Agreement shall apply io ol
Specifled Debis as If such proviglans were sel ol in this dabenture in full and 25 If the ewnership of sl
such Spseifiad Dobls wers vested In the Factor in accordance with the Agraement, A the provislons of
the Agreemeart relsting 1o the riphis to or ownership of goods included in the Related Rights shall apply to
any goods inclisded in ths Proparty.

The Company hereby urderiakes in addiflon to and without prefudice to any other undertaking given
sisawhere in this debeniure:;

531 ot any fime if 20 required by the Faclor {at the Company's expense including any applicable
stamp duly) io exsouie siich deoumants and do such other things as may be requisite to perfect
io the Factor fitle to any of the Properly {other than the Speecified Debis) or io enable the Factor
io exercise any of iis rights under this debenture including the execution of a legal morigage of
any of the freshaold or Ispeshol! land and bulidings Included i the Fiaed Assels;

BE32 & all imes duning the continuance of this debenture to keop all such Bems included In the
Properiy 85 are fangible in a good state of repalr and proper working ordsr

533 o keep afl lems Included In the Properly fully Insured io thelr replacement value with an instrer
approved by the Factor agsinst all risks for which instirance cover is ususl in 2 husiness of the
reture of that canfed on by the Company and promplly fe pay s premiums and othar sums
payabie for this purpose and if so required to produce the recéipts for such payments o the
Factor, and

£.34  to hold on trust for the Fator all the tights of the Company and any sums received under any
sush pulicy of Insurancs and to kesp such sums received separate from the Company's own
monies and 4o pay {Hem o the Faclor on detiard,

in the evert that the Company shall fall to pay any insurance pramium of other sum for which provislon s
made in slause 5.3:3 tha Factor may pay such premiam or sum and recavar it fram the Company.

At any time when the slsiutory powar of sale or the right fo appoint a Recelver Is exercissble under the
provisions of fhis debenture, whether or not such powers or right shali have been exercised, the benefita
of all insurances relating id the Properly shall vast in the Factor,

Until the charges contained in this debenture are fully discharged the Company shall not without the prior
wiltlen-consent of the Facior exersise any statutory or ofhar power of granting or of agraeing o accept
sutrenders of leasss of tenancies of any or any part of any freetold or ledisehold land znd billtings
charged by clauge 3.1,

The Company shall at its own expense, promplly take whatsver eciion the Factor or a Receiver may
require for

5.7.1  crealing, perfecting or protecting the Charged Propeity irtended 1o be created by this deed; and

672 facilitaling the reafisation of any of the Charged Properiy or the exercise of any right, power or
diseretion sxsreisabla by the Factor or any Peceiver orany of ts or Hs dulepates In respect of
the Charged Propefty.

OTHER ENCUMBRANCES:

The Company hersby warranis that except a5 stated In section 4 of the Schedule or as hitherto disciosed
to the Factor in writing it is the benaficial ovmer of all tema Includad in the Praperty and that all such tems
arg freée from any Encumbrance and that the Company is-able o give & full tile guarantes In réapect of =il
of them.. The Company shall nat without the prior writien consetit of the Factor create or permit to subsist

iy Entumbranica wiich affects of may affect the Property or any pait of i

POWER OF ATTORNEY



8.2

8.3

The Gompany hereby irevocably appoints the Facior and its directors and the company secistary for the
ims belng of the Faster and any Receiver or Administrator appointed by vittue of an appoiniment pursuant
to clause B or clause 11 below fointly and sach of them sevarally 1o be the aftomey of the Company to
execule In the name of the Company such deeds and dosuments and to do such other things as may be
requisite fo patfent io the Factor title to any of the Property or to enabie the Fantor to exergise any of s
rigits under this debanture ncluding its rights to enforce payment of and collest any of the Spacified Dabis
and 1 realize any other of the Properly and for the purpose of racelving all monles pavable under any
policy of insuranne referred o in clause 5 and for compromising or compounding any clair under i,

ENFORCEMENT

Sections 83 and 103 of the Law of Praperty Act 1925 and the restriction In section 108({1) of thai ant shail
not apply o this debenture and upon the accurenca of any Event of Default or at any time after it {exospt
during a moratotium in relation to the Company as provided for in peragraphs 43 or 44 of Scheduls BY)
the Factor shall be entitied on demand o payment in full of all or eny part of the monetary fabiliies induded
in the Obligations and, without prejudios to the Facter's rights under the Agrewment and any other of its
rights undey this debanture (whether or not the Fastor shell have exercisac any of those sigits) the Factor
may exerise ahy of the following rights:

211 o exsiclse any of the Faciors powers of possession and sale of any of tha Fixed Charge
Property;

8.12  to appoint any person io be a Recalver over ary of the Fixed Charge Property;

838 1o eppoint an Adminsirator of the Company;

8.14 by notics to the Company to orystalfise the fioating charge created by eause 3.2 in respest of afl
the Floating Assets or any fkzm Includad in them and thereby Io terminate the Company's right to
deal with such assets or liem in the ordinary course of business in accordance with the provisions
of clause 4.

The Events of Default are &g foliows:

8.2.9  anybreach of any of the Company's obiigations and undestakings under this debanturs;

822  thaialure of the Company lo pay any monstary lability inciuded in the Obligations when i s due
in be pald;

823  the calling by the Company of any meeting of is creditors;

824  ‘he Company becoming unable to pay lis debis within the meaning of Saction 123 of the Acy
8.2.5  the levying or treat of execution of distrase on ary of the Properiy;

8286 the appoiniment of 2 Reosiver of any part of tha Company's income or assels;

827  lhe seving or fweat of m garnishes order nisi on any debior of the Company in relation to any
judgemenil debt owing by the Company;

828  the presentation of a petition for the winding up of the Company;

B2.8  In relation to the Company an administration application under paragraph 12 of Schedule BY or
the appointment of en administrator under paragraph 14 or paragraph 22 of Schedule Bi;

82.10 aproposal for 8 voluntary arangement belweon the Campany and fis creditors whether pursuant
fo the Act or aiherwise;

8211 ihe cossation of the Company's business or a threat of such cessatlon by the Company;
8.2.12  aresolution of the members of the Compeny for s winding ug;

8.2.13 any eventwhich In the oplnion of tha Factor jaopardises any part of the sacurity afforded by this
debeniire; :

8.2.14 any evant (other than any.event mentioned in this clause) which glves ihe Factar the right to give
notice for immediate tormination of the Agreement In accordance with the terme thereof whether
or not the Factor shall have exsrcised any such fight.

Without prejudics 1o the rights of the Feclor contained I clauss 8.1 the flosting charge created hy clauss

.2 shall cryatafiise automatically, without the requirement for any notice or other act by the Factor, In
respact of any lem charged by such charge In the event:
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8.4
85

N

8.1

9.2

83

8.4

9.5

83.1  thatthe Gompany creates [or attempls lo create) any Encumbrancs ovar the Charged
Property without the prior wiltten consent of the Factor;

832 thal any thind parly levies any distress, sxeculion, aitachment or other legal process
against such Charged Propenty; or

8.33  an Administrator is appolnted in respect of the Company,

In the avent that the foating chargs ersaled by clavss 3.2 shall have crystalised a8 to part only of tha
Flealing Assals the Company shall be af liberly to dsal with the remainder of the Fioating Asssts in
egeordance wih the provisions of glause 4 withou! preludics io the fights of the Factor pursuarnt to clauss
5.1 in relation to such ramainder of the Floating Assats,

Lipan the appointmant of an Administzator to the Company by any mesns avery Receiver appoinied under
this dobenture shal vanaie office.

APPOINTUMENT, POWERS AND AGENCY OF RECEIVERS AND INDEMNITY

The power of appainting a Recelver under this debenture may be exercised in wiiting under the hand of
any Lirector or the Company Sacretary for the fime being of the Facior or of any person authorsed In
writing hy any of them. The Factor may in ike manner ramove any such Fecsiver so appointed and {in
the case of the removal of the vacation of office orthe death of any such Recelvar) appoint anothet person
ok peraons in the place of such Receiver.

Every receiver se appointed shall have the powen

821 o take possession of, {0 enforce payment of and to oollest or io renlise any of the Changsd
Property in respest of which he shall have been appointed or any part thereof in such mannar
and upon sush ferms as he shall in his absoluts discration deside;

2.2.2  lomake any arangement or compromiae as he may conaidar requisita on beha!f of the Company
with any other person In respsst of eny such Charged PropeHy;

823  without any of the restriciions imposed by the Law of Property Act 1825 to sell and assign any of
such Charged Property on such terms and to such pergons as he may consider axpadiang;

924 o exercise all the powers provided for in the Law of Property Act 1925 gs ¥ the Reeiver had
been duly sppainted under such Act;

625 o appoint solicitor’s managsrs and agents for any of the above purposes on such terms and for
such periods as the Raceiver shall think if;

8.28  foranyof tho purposes hereby authorised to borrow from any bank or other person on the securily
of any of such Charged Property on sush lerms as the Receiver shall consider expediont
ineluding (if the Factor shall so consant) isrme by which such security shall rank in priodly to this
charge:

827  tocanyoul and enforce performance of any contract {or any part of it) giving rise io ahy Speoified
Debt;

8.28 1o givs effective receipts for ail monies and other assels which may come into the Recelver's
hands in the exercise of any powsr heraby conferréd Lion him which receipis shall exonerate
any persan peying or harding over such monles or assels from all labilty to see to the application
thereof or to enguire as to the propiisty or regularily of the Bovelviers appointment;

8.22  todo all such ether acts or things which the Recsiver may consider to be incidsntal o7 conducive
loany olher plrpozes authorised hersby and wiich he may lawiully do as agent for the Company.

ii twe or mora individusls shall hold office as Receiver of the same iem includsd in the Property by vifue
of an appolntimant under this debenturs such Individuals shal! have e right to exarcise all or any of their
powers severally as well as folitly.

Every Recelver sppalnted under this debenture shall at all times be the agent of the Company and the
Company shall alone Ee responsile for sl dcls defaults and ortissions of such Rsceiver and for the
payment of all his remuneration, costs and expenses. The Factor shall e under no Hability to any such
Receiver for his remuneiation, costs, expenses ot in any oiher way whalsoaver.

Nefther the Faclor nor any Recelver appointed under this debenture shall be lisble o account as
marigages it posseselon In respect of alf 6r any of the Properly nor shall any of them be liable for lose an
reatization or forany neglest or default of any naiure in connediion with the Property for which 2 morgages
in possession may be liabls as such,



2.6

10.
10

.
111

1.2

1.3

1.4

12
121

12.2

2.3

13.
13,1

The Company hereby underskes to indemnify and hold harmiess ey Feceiver appointed under this
debenture against all actions, claims, expanses, costs and Fabiliies which may at any ime and in any way
may bis Incurred by him or by any parson, for whose deist or default he may be answerabls, in respact of
anything dene In the exerciss or purported exercise of his powers i connaetion with this debentura,

APPLICATION OF PROCEEDS BY RECEIVER OR ADMINISTRATOR

All mories repaived by any Regelver or Administrator appointed under this debeniure shall be appiled
(sgbjmt to the slaims of any creditor having priority io this debeniurs) for the foliowing purposes in the
following order

101, In payment of all costs charges and expenses of and In relslion fo his appairtmant and the
exartise of hs powers and of any athar expenses properly discharged by him:

102  inpayment of his remuneration as agreed betwean him and the person who appointad hin:
10.3 in paymernt of any costs ralating to the rezlisation of any propery;

104 Inoren zocoount of the discharge of the Chbligations Including eny inferest for which provision
made in this debenture; and

16,6 In paymeni of any surpius to the Company,
APEOINTMENT, POWENS AND DUTIES OF AN ATWIRISTRATOR

Upan of et any tme after the ooourrence of any Event of Default (in addition to and without prejudics io
the provisions of clausss 8 ang 8) of If s0 requested by the Company by wiiten notice af any fime, the
Fattor may, in accordance with the provisions of paragraphs 14 %o 18 inolusive of Schedus B, appoint
any persoh who bs qualified to act as an inscivency practitionar in relation to the Company as Administrator
of {he Company,

Every Administrator appointed under elause 11,1 shell have the status and all the powers and dutles of an
administrator for which provislon is made i Schedule B1, The Factor shall be under no fiaklity to any
such Adminfstrater for his remuneration, cosis, expenzes or in any other way whaisoover,

The funclions of svary Administrator appeinted undar clause 11,1, inchuding the distiibulion of all monies
received by him, shall be as provided in peragraphe 59 to 73 inciusive of Schedule BY,

The powar of appointing an Administraior undar this debentura mey be exerxisad in writing under the hand
of any Director or the Cumpany Secrelary for the ime being of the Fagter or of any person authotised in
writing by any of them. Tn the case of the vecatioh of office or the daath of any such Administrator the
Factor may in like tannier appoint ancther parson sa quakified in the place of such Adminletrator,

COSTS, EXPENSES AND INTEREET AND DETERMINATION OF COMPANY'S LIABILITY

All expenses charges and costs of any nature whatsoever incurred by the Factor in connection with the
preparation or snafoicement of this debenture or in the exercise of any powers or right conferred oh the
Factor heraby shsll be payable by the Caripany on a fulf indemrily basle and any amount so pavaile shall
be inciudsd i the Obligations,

i the Company shall fall to pay any menetary liablity includsd in the Obligations when demandsd the
Company shall pay intersst theréon caloulated at a rate equivalent to the discount charge in force at the
ralgvant time plrsuant fo the Agresment. Such interest shall be payatile and compounded manthly and
shall agerie dally, after as well as bafore any Judgernent, from the dats when such liability is due unti
pavment in full,

A written- cariificats from the Faclor of the amount of the monetary Habifites included in the Chligations

{including detells of the relevant caleulation thereof) at any i@ shiall be conclusive evidence {save for
manifast efror) in any proceedings doainsy the GCompany.

RECORDS AND DOCUMENTS AND ACCESS TO PREMISES

The Company shall keep proper baoks and records of gecount &nd shall make true and complete sntries
in them of ali transactions relating to any of the Company's businass and the Property.
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13.2

123

14,
14

4.2

14.3

14,4

14.5

14.8

18.
18.1

15.2

18,
18,

Any duly authorised official of the Factor and any Receiver appointad by the Feclor and any person
sutharised by such Receiver shall have the right at any fime 16 enter upon any premises at which the
Company carries on buslness and upan any other bremizes in which any past or all of the Properly is
situated or for the tims being kept or stored for any of the following purposes:

1821 paining acoess to or inspesting or, fofiowing any Event of Default (except during & moratorium in
relation to the Company as provided for in pamagraphs 42 or 44 of Schedule BY), teking
peesassion of any of the Company's accounts books ledgeis compuier dada and other records
and doviments includad in the Fixed Gharge Propedy;

18.2.2 isking copies of any of such acoounts books kdgers dats records and documents at the
Company's expense;

13.2.3 inspeciing and/or, afler any Eveni of Urafault, taking possession of any of the Fixed Charge
Property;

provided that the exercise of auch right before an Event of Defauit shall be subject to erky belng made
during the Compary's normal businsss hows and on reazonable notine.

The Company shall supply {o % Factor, at the Company's expense, any information relating o the
Company's business as the Factor may requirs.

THE FACTOR'S ADDITIONAL RIGHTS

The grant by the Facter to the Company o in any olher pemon, including any person for whose iability
the Coimpany is surety, of any time or indulgance or the making by the Factor with the Gompany or any
such persen of any srrangement composition or agreement not 1o sus shall not discharge nor in any way
affact any of the Facior's rights under this debanturs.

The Faclor may absiain from perfecting or enforcing any securities, guarantess or olher rights which i
may now or Al any timg have fom or against the Company o any olher person and may substiute,
relenss, alter or deal with the same in any way without affexting R righls under this debenturs,

i the Fattor receives of is deemed to have received notice of an Encumirance which affects any of the
Property and which is oreated subsequént fo the date of this dabeniure then the Facior may open & new
account with tha Company. If the Facici-dées not at the time of such notice of deemad notice oRen a new
acgolnt then the Faclor wiil be ireated as having opened a new atoount af that time, Any paymenis
tecelved by the Factor from the Company subsequent fo the Brse of that notlce o deemed notice will be
credited or irsated as having been credited to g new account. Congeguently, no such payment wil operate
1o reduce any of the Obfigations sesured by this debentura unlil such ims as the Feotor is satisfied s o
the priority of this debenture over such subsegquent Encumbrance.

Any dischatge given by the Factor to the Company fn respect of this debenture or of any of the Obligations
shall be deemed to be vold and of no effect If any sectnty taken from or payment made by the Company
or any ofher persen, which had been taken info acoount by the Fagtor in giving that discharge, is
subsequently avaided or radisced by or In pirstiance of &ny provision of law or of any determination of 5
court or tibunal of competent authority. The paper on which fhis debenture is written shali remain the
propeity of tha Factor notwithstanding any sush dischargs,

The Factor may apply all paymenis received in respaot of the Obligations in reduction of the any part of
the Obligations as It thinks fit. Any sugh eppropriation shall ovenide any approptistion by the Company,

All manies recelved, recovered or realfised by the Fastor under, or in connection with this dees! miay at the
discration of the Factor ba-cradited to separats interest-bearing suspense account for so long &s the
Factor determines {with Interest aceruing theraon &l such fats, i any, as the Facior may daterming for the
acgount of the Company) without thie Facior having any obiigiation to apply such manles or any part thareot
in or towards the distharge of the Obligaticns,

COMBINATION OF ACCOUNTS AND SET OFF

The Fagtor may at-any time without notice or other formalily combins any two or more accounis held by it
in thi name of tha Compeny.

The Facter may (but shall not be obliged to) set off any Obligetions {contingsnt or otherwise) against any
obligation owed by the Factor to the Company (which shall include any balance due fo the Company in
the Fagtor's Account).

NOTICER

Any notlce or demand required or parmitied to be served or made by the Factor shali be validly served or
made if handad io any officer of the Company or if sent by first olass post or daliverad to the registerad
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17,3

17.4

17.5

offica of the Company or to s addiess stated In seslion 1 of the Schedule or its address Iast known to the
Factor or 1o any addrass =g which the Company carrles an business or if transmitiad by facsimiie or g-mai
to the fassimile number or e-majl atdress {as the cage may be} of the Company as made known by the
Company to the Factor ai any time. MNoticas and demands served personally shall take sffact upuyt such
servive and natices and demands sent by past shefl he canchmively deemed to hava been recaived within
savenly-two hours of the time of posiing and notfoes and tdamands franemitizd by fasimble or e-mail shal
be effective upon transmission,

INTERPRETATION AND GEMERAL PROVISIONS

The securlly crested by this dabeniurs shall be additional to and not in substiution for any oiher security
created or which may heraafter ba created In rospact of the Obligations and it shallbe & continuing security
and & shall not be considered to be satisfied m whole or in pant by any intermediaie payment by the
Company,

This desd shall be oonstrued and take effect sceording o English law ang the Company hersby submils
fo the non-exnlusive Jurisdioion of the English Courtp, i any provision of this debenture shali be held 1o
be invalid or unentorcpabie no other provigion of it shall be affected and all such other provisions shall
rermain in full foree and effact.

if any of the provisions of this debanturs confiiot with eny provisions of the Agresment the provisions of
the Agreement will pravail,

Whero this deed Is handed undated 1o the Factor, it Is dane so on the basis that it shail not be treateq as
belng crested unilt dated by the Factor. The Comparny hereby authorises ihe Faotor as agent for the
Company o date this Deed a) aty Yme afier it is handed over. Upoen such dating this desd shall be
desmed to be delivered,

This deed may be exeouted in ary number of counterparts, and this has the same effect  the signatures
on the counterzars were on a single copy of this Dead,




THE SCHEDULE

1 The Company
Keyss Transpont Limiled 2 company registered in England and Walss with the number of 02188153

& The Agresmant
The Agresment dateg 9 - AUGGST. 2000

3. Land and Bulidings
4 Ensumbrances Affecting the Properiy

N OWITHESS WHEREDF thase prasents have basn duly oxectiied 8z 5 Deod by tha Company and have been
slgmad on behalf of the Factor hy an officlal duly authersed o 1o do on he day and yasr siated above:

COMPANY P
Signed and deliverad as a Dead on behalf of } e
Keyes Trantpon Limited |
by Fioss Bryant
)
Divacior

inthe presence of:- f -
{Bignalure of withess)

{Name of witness) QM%M‘S@D
{Addrese of witness) .G CrosE

e ttog ST TS A5 567
{Ccevpation of witnass) gmm@%@@ww ..... .
THE FACTOR
Slgned and dellvered as a Deed on behalf of

elapiial Commevcial Finance Limttgsd
By DAQRE N o TE AU A

Authorised Signatory

{Name of whness) . ﬁ&@’fﬁ%ﬂ&kf .

{Addvess of winess)  CRL#5r] E’?,Q@ﬂfij E
M ANCMES TG ME SHS

{Ceoupation of witness) ﬁﬁﬁiﬁmw%m .

i the presence of; -
{Bignaturs of witness)
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